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3
8 THIS AGREEMENT IS MADE ON THE 29™ DAY OF AUGUST 2013
é Batween
TAMIL NADU GENERATICN AND ﬂISTRIBUTIGN COAPORATION LIMITED
:

and
DB POWER LIMITED

yThe “Procurer” and the “Seller” are indlvideally referred as “Party” and collectively to as
the "Partles”]

Bvhereas:

B A I accordance with the Competitive Bidding Guidelines {as defined

g hereunder], the Procurer, had Initiated’ a colmpgtitive bidding process
" through issue of REP for procuremert iof power foi fong term under Case-1

é bidding procedure for meeting the Procurer’s base food priver

E reguirements. '

]

§  Dirsctor{Distributisn) v

Tamil Nadu Generatlon & 1050 No 03/PPILT/2012

Distfibution Corporatioh Ltd.
Eﬂ, Anna Salai, Chenral-d00 002,
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Pursuant to the sald bidding process, DB Power Limlted has been selected
by the Procurer as the Seller for sale and supply of electricity In bulk to the
Procurer, for the Aggregate Contracted Capaclty (as defined hereunder} of
208 MW, In accordance with the terms of this Agreement,

The Seller has provided to the Procurer, Cantract Performance Guarantee as
per format specified in Schedule 9 of this Agreement.

Deleted

E. The Partles hereby agree to execute this Power Purchase Agreement setting

out the terms and conditions for the sale of power up to the Aggregate

Contracted Capacity by the Seller to the Procurer,

The Procurer agree, on the terms and subject to the conditions of this
Agreement, 1o procure power up to the Aggregate Contracted Capacity and
pay the Seller the Tariff as determined in accordance with the terms af this
Agreement.

The Frocurer has further agreed to make an applicatian to the Appropriate

Commission for the adoption of the Tariff under Sectian 63 of the Electricity

Act, 2003,
All the other RFP Documents have been executed by the Procurer and the

Seller simuitaneously with the signing of this Agreement,

Deletad,

Now therefore, In canslderatlon of the premises and mutuwal agreements, covenants

and conditions set ferth hereln, it is herehy agreed by and between the Parties as

follows:

Distributien Carporation Lis,
144, Anna Salal, Chennai-g00 002,

Directar (Distribution)
Tamil Nady Genarstion £

Tender No 03PPLT2002
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1. ARTICLE [: DEFINITIONS AND INTERPRETATION

1.1 Definitions

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

“Act” or “Eiectricity

shall mean the Electricity Act, 2003 and any rules, amendments,

Act, 20037 regulation, notifications, guidelines or policles Issued there under
from time to time;
“Affiliate” shall mean a company that either directly or Indlrectly

i. controls or
ii. iscontrolled by or
iii. is under common control with

a Bidding Company and “control” means ownership by one company
of at least twenty six percent [26%) of the voting rights of the other

compahy;

"agaregate Contracted
Capacity”

-

with respect to the Seller, shall mean the aggregate capacity in
208 MW contracted with the Procurer for supply at the
Interconnection Point from the Power Station’s Net Capacity;

“Agreament” or
"Power Purchase
| Agreemenl” ur "PRA"

shall mean this Pawer Purchase Agreement inchuding its reclitals and
Schedulas, amended or modified from time to time in accordance

with the terms hereof;

"Appropriate
Commission”

shall mean the CERC, ar the SERC or the Joint Commission referred
to in Section 83 of the Electricity Act 2003, as the case may b,

"fssessed Capaciiy”

"in relation to the Power Station, shall mean the result of the most
. fecent capacity assessment carried aut by the Control Centre or the

Seller in accordance with Article 5.5 of this Agreerment;

"’Avﬁilabiﬁty Based

| Tarif®” or "ABT

shall mean all the regulations contained in the Central Electricity
Regutatory Commission (Terms and Conditians of Tariff) Regulations,
2004, as amended or revised fram time to time, to the extent
applied as per the terms of this Agresment;

"Availability”

“#yailability Factor” or ||
' place of Installed capacity and Normative auxiliary consumption it

shall have the meaning ascribed thereto in ABT {provided that in

shall be Aggregate Contracted Capacity); - - ]

[

*hvailiable Capacity”

| shall have the meaning ascribed thereto in ..:l‘{.lBT;

ﬂBid"

shall mean Mon-Financial Bid and Financlal Bid submitted by the
successful Bidder, in response to the RFP, in accordance with the

terms and conditions of the RFF;

Tami! Nadu Generation and Diswibution Corporation Limited (TANGEDC
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*Bid Deadline”

shall mean the last date and time for submisslon nf the Bld In
responsa ko the nrp 06.03. 2[}13 & 2.00 .M

"Bidding Company®

shail refer to such single company that has 5uhm|tted the Bld in
accordance with the provisions of the RFP;

“Bidding Guidelines” or
"Competitive Bidding
Guidelines”

shall mean the “Guldelines for Determination of Tarlff by Bidding
Process for Procurement of Power by Distribution Licensees”, issued
by Ministry of Power, Government, of India, under Section &3 of the
Electricity Act, 2003 on January 19, 2005 and as amended from time

to time tfll the Bid Deadline;

"Bl Dispute Notice”

shall mean the notlce ssued by a Party ralsing a Dispute regarding a
Monthly Bill or a Supplemeantary Bill Issued by the other Party;

“Business Day”

shall mean with respect to Seller and Procurer, a day other than
Sunday or a statutary holiday, on which the banks remafn open for
business in the State of Tamil Nadu in which the FProcurer’s
registered office is located;

“Capacity Charge(s)”

shail have meaning ascribed therato in Schedule 4;

“Capital Cost™

shali mean the lower of the following:

{a) actual capital cost of the Power Station on a relevant date which
shall not be later than the Delivery Date, as certifled by the
auditors appointed jointly by the Setler and Procurer; or

{b} total cost of the Power Station as set forth in the Financing
Agreements,

Provided that Capital Cost shall always exclude cost ovatruns arising
due to a Selfer Event of Default, or costs due to events for which
compensation has been received by Seller from the Procurer or

Insurers ¢r third parties;

Provided further that the Capltal Cost in relation to an wnit shall be

Appregate Contracted Capacity;

the tatal cost of the Power Station allocated in propertion to the

shall mean the utility notified by the Central Government under

"Central Transmfssion
Litility" or "CTU" Section-38 of the Electricity Act 2003;
“CERC" shall mean the Central Electricity Regulatory Commission of India,

constituted under sub - section (1) of Section 76 of the Efectricity
Act, 2003, or it$ successors;

*Change in Law”

shail have the meaning ascribed thereto in Article 10.1.1 of this
Agreement;

“Competent Court of
Law™ '

I relating to this Agreement;

Director (Distributien}

Tender No 03/PL'L2012
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"Consents, Clearances

and Perrmits”

shall mean all authgrizatlons, llcenses, approvals, registrations,
permits, walvers, privileges, acknowledgements, agreements, or
concessions reguired to be obtained from or provided by any
concernad authaority for the purpose of setting up of the generation
facllitles and/ or supply of power;

“Consuitation Period”

shall mean the period of ninety (20} days or such other ionger
periad as the Partles may agree, commencing from the date of
lssuance of a Seller Preliminary Defawlt Notice or a Procurer
Preliminary Default Motlce as provided In Article 11 of this
Apreement, for consultation between the Parties to mitigate the
consequence of the relevant event having regard to all the

circumstances;

"Contract Performance

shall mean the irrevocakle unconditlonal bank guarantse, submitted
or to be submitted by the Saller or the Successful Bidder on behalf

Guarantee”
of the Seller to the Procurer from a bank mentioned 1n Schedule 11
of this Agreament In the form attached heretp as Schedule 9, In
accordance with the tarms of this Agreement and RFP;

“Contract Year” | shali mean the period commencing on the Effective Date (as defined

kereunder} and ending on the immediately succeeding March 31
and thereafter each period of tweive {12} months commencing on
Agril 1 and ending on March 31;

Provided that:

il in the financialt year in which the Scheduled Delivery Date would
occur, the Contract Year shall end on the date Immediately
before the Scheduled Delivery Date and a new Contract Year
shall commence once again from the Scheduled Delivery Date
and end on the immediately succeeding March 31, and
thareafter each period of twelve {12} months commencing on !
April 1 and ending an March 31, and |

iy provided further that the last Contract Year of this Agreement
shall end on the last day of the Term of this Agresment;

And further provided that for the purpose of payment, the Tariff

shall be the Queated Tariff for the applicable Contract Year as per

Schedule # of this Agreement;

"Contracted Capacity™

shall mean the Aggregate Contracted Capacity; 208 MW

. #Cantrol Centre”

shall mean the RLDC and/or SLDC or such other load control centre
designated by the Procurer fram time to time through which the
Procurar shall issue Dispatch Instructions to the Seller for supply of

power;

*Nght Service”

shall mean the amounts which are due under the Financing
Agresments by the Seller to the Lenders, expressed in Rupees {with |
all amounts denominated in currencies other than Rupees being
converted to Rupees at the reference exchange rate, which is the |

Tamil Nadu Generation and DHstribution Corporation Limited {TANGED(.‘.U
§:
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selfing rate in Rupees for the foreign currency on the relevant Day,'
as notlfled by the State Bank of Indla as [ts TT Rate at 12:00 naon of

the date of Notice to Proceed);

"Declared Capacity”

shall mean the Power Station’s Net Capacity at the relevant time at
the Interconnection Point {exprassed in MW} as declared by the
Seller in accordance with the Grid Code and dispatching procedures
as per the Availabillty Pased Tarlff;

“Dellvery Data”

shall mean the date on which the Seller commences supply of the
Aggregate Contracted Capacity to the Procurer;

"Delivery Polnt"

shall mean the $§TU Interface(s] as specified In Schedule 1 of this
Agreement;

“Direct Non-MNatural
Force Majeurs Event”

shall have the meaning ascribed thereto In Article §.3 of this
Agreement;

"Dispatch Instruction’

shall mean any instruction lssued by the Procurer through the
concerned SLDC / RLDC to the Seller, In accordance with applicable
Grid Code and this Agreement;

“Dlspute”

shall mean any dispute ar difference of any kind between the
Procurer and the Seller, in connection with or arising out of this
Agreement  including but not limieed to any issue on the
interpretation and scope of the terms of this Agreement as provided
i Artlcle 14 of this Agreement;

"Dye Data

shall mean the thirtieth {30th) day after a Monthly BHl or a
Supplementary Bill is receivad and duly acknowledged by the
Procurer ar, if such day [s not a Business Day, the immediately
succeeding Business Day, by which date such Monthly Bill or a

Supplementary Bill is payable by Procurer;

“Effective Date”

shaill have the meaning ascribed thereto in Article 2.1 of this

Agreement;

"Efectricity Laws"

shall mean the Electricity Act, 2003 and the rules and regulations
made there under from time to time along with amendments
thereto and replacements thereof and any other Law pertaining to
electricity  inciuding regulations framed by the Appropriate
Commission;

“Energy Cﬁgrge" ar
“Energy Charges”

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

"Event of Default”

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

“Explry Date”

shall mean the date which is the 30.09.2028 [15") anniversary of the
Delivery Date;

“Financlal Closura”

: for the Power Station and fulfillment of conditions precedents andT]

shall mean the execution of all the Financing Agreements required

walver, if any, of any of the conditions precedent far the Initial draw’|

pel 1

down of funds there under;

Fa

% Tender Mo 03/PPLT2012
Diractod {Dintribution)

Tamii Madu Ganeration 3
Distribution Corpsration Ltd,

144, Anng Salai, Chennal 500 052,
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“Financing
Agreements”

shall mean the agreements pursuant to which the Seller has sought
financing for the Power Statlon including the loan agreements,
security documents, notes, indentures, security agreements, letters
of credit and ather documents, as may be amended, modifiad, or
replaced fram time to time, but without |n anyway increasing the
liakilitles of the Procurer:

"Force Majeure" or
“Farce Majeure Event”

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

“Fuel®

shall mean the primary fuel used to generate electricity namely
domestic coal (Linkage);

"Fuel Supply

Agreement(s)”

shall mean the agreement enterad Into between the Seiler and the
fuel supplier far the purchase, transportation and handling of the
Fuel, required for the operation of the Power Station.

In case the transportation of the Fuel is not the responsibility of the
fuel supplier, the Fuel Supply Agreement shall also include the
separate agreement between the Seller and the fuel transporter for
the transportation of Fuel In addition to the agreement between the
Saller and the fuel supplier for the supply of the Fuel;

"Grid Code" / "IEGC” or
“State Grid Code®

shall mean the Grid Code specified by the Central Commission under
Clause {h) of Sub-section {1} of Section 79 of the Efectricity Act
andfor the State Grid Code as specified by the concerned State
Commission, referred under Clause (h) of Sub-section (1) of
Section &6 of the Electricity Act 2003, as appilcable;

“Indian Governmentdd
Instrumentality™

! sub-division of any of them including any court or Appropriate

shull mean the Government of Indla, Governmants of stata of Tamil
Nadu, Chhattisgarh, Madhya Pradesh, Maharashtra and any
ministry, department, koard, autharity, agency, corparation,
carmmmission under the direct or indirect cantrol of Government of
India ar any of the above state Government or both, any political

Commissian or tribunal or judicial or quasi-judicial body in India but
excluding the Seller and the Procurer;

“Instalied Capacity”

“Indirect Mon-Natural
Force Majeure Event”

shall have the meaning ascribed therets in Article 9.3 of this

Agreement;

"Injection Point"

shall mean the POWER GRID CORP. INDIA LTD'S SUBSTATION at
KOTRA, Chhattisgarh as specified by the Successful Bidder in
Format 4.10 of the Selected Bid {5chedule 10 of this Ag_r'eementj;

shall mean the sum of nameplate capacities of the units of the
Power Station, canfirmed by the respective perfermance tests; ]

“Insurances”

"shall mean the insurance cover to be obtained and maintalned by

the Saller in accardance with Artiche 7 of this Agreement; a

"Interconnection

shall maan the facilities on the Procurer’s side of the Delivery Point
for receiving and metering the electrical output in accordance with |

Miramins {Dintributicnt
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Facilities"

T this Ag_re_ier;‘lentanawh;:H shail .In.élurle, without lirmltatien, all other

transmission lines and associated equipments, transformars, relay
and switching equipment and protective devices, safety equlprment
and, subject to Article 6, the Metering System raquired for supply of
power as per the terms of this Agreement;

“Tnterconnection
Foint"

shall mean the point where the power from the Power Statlon
swlitchyard bus of the Seller is injected into the Interstate/intrastate
transmlssion system lincluding the dedicated transmlssion line
connecting the Power Station with the interstatefintrastate

transmission system);

“Invoice” or *BiliY

shall mean either a Monthly Invoice, or a Sepplementary Invoice by
any of the Parties;

“Late Payment
Surcharge”

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

"Law

shall mean in refation to this Agreement, all laws including Electricity
Laws in foree in India and any statute, ordinance, regulation,
notlfication or code, rule, or any Interpretation of any of them by an
lndfan Governmental Instrumentality and having force of law and
shall further include without limitation all applicable rules,
regulations, orders, notlflcations by an Indian Governmental
Instrumentality pursuant to or under any of them and shall include
without limitation all rules, regulations, decisions and orders of the
Appropriate Commission;

"lender{s}"

shall mean the banks, other financlal institutions, muitilateral
agencies, RB| registered non hanking financial companias, mutual
funds and agents or trustees of debenturg/ band holders, including
their successors and assignees, who have agreed as on or befare
commencerment of supply of power from the Power Station to
provide the Seller with the debt financing deseribed in the Capital |
Structure Schedule, and any successor banks or finangial Institutions |
to whom their interests under the Financing Agreements may be
transferred or assigned:

Provided that, such assignment or transfer shall not relieve the
Seller of its obligations to the Procurar under this Agreement in any
manner and does not lead t¢ an increase in the lizbility of the

Procurer at any EZiven point of time; |

“Lender's
Representative™

| representative of the Lenders and such persen may from time to

shall mean the person notified by the Lenders in writing as being the

time be replaced by the Lenders pursuant to the Financing
Agreaments by written natlca to the Seller;

“Letter of Credit” or
il I

shall have the meaning ascribed thereto in Article 2.4.11 of this
Agreesment;

@Zm Tender Na 03/PPL172002
Dirnstor { ution)

Tarmll Nadu Generation &
Distribution Corporation Lid.

144, Anna Satal, Chenngi-800 002,
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“Letter of Intent” or
Lo
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shall mean the letter issued by the Progurer to the Successful Bidder
far supply of power pursuant to the RFP;

“Metars” or “IMetering
System”

shall mean meters used for accounting and billing of electricity in
accordance with Central Electriity Authority (lnstallatien and
Cperations of Meters] Repulations, 2006, Grid Code and ABT, as
amended from time to time;

i “Minimum O take

shall mean guaranteed off take of 65 percent {65%] of the

Guarantes” Aparagate Contracted Capacity for the Procurer, as the case may be,
during a Contract Year,
"Month" shali mean a pericd of thirty {30} days from [and excluding] the date
_ of the event, where applicable, else a calendar month;
"Manthly Bill" ar shall mean a monthly invoice comprising of Capacity Charges

"Monthly Invoice”

- {applicable after Delivery Date) and Energy Charges (as applicable),

including incentive and penalty, as per Schedule 4 herecf;

' "Natural Force Majeure
Event”

shall have the meaning ascribed thersto in Article 8.3 of this]
Agreement;

“Non-Natural Force
Majeure Event”

shall have the meaning ascribed thereto in Article 2.3 of thﬁ
Agregment; ]|

"Mormative
Avaifability®

|
shall mean Eighty Five percent (85%) Availabillty of the Aggregate !
Contracted Capacity at the Interconnection Point on Contract Year

basis.

“Motice to Proceed” or
“NTP"

shall mean the date on which the Seller shall fulfill the conditions a3
contained in Article 3.1.1 of this Agreement In accordance with the

provisions of this Agreement;

"Cperating Pariod”;

shall mean the period commencing from the Delivery Date, untit the
Expiry Date or date of earlier termination of this Agreement in
accordance with Article 2 of this Agraement;

“PFarent Company” or
“Parent”

shall mean a company that holds at least twenty six percent {26%]) of
the paid-up equity capital directly or indirectly in the Selter arin the

tember, 35 the case may be;

"Party” and "Partias"

shall have the meaning ascribed thersto in the recital to this

Agreement;

“Payment Mechanism”

Agrearent,

shall have the meaning ascribed thereto in Article 84 of this

"Dower Station”

5 chall mean the DB POWER LIMITED’s Power generation facllity of

lThis includes afl wnits and auxiliaries such as associated Fuel

installed capacity of 1200 MW, located at BARADARHA, JANJGIR-
CHAMPA DISTRICT IN CHHATTISGARH STATE ;

handling, treatment or storage facilities; water supply, treatment or
storage facilities; the ash disposal system including ash dyke; hay/s

b -

ke Himm
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for transmisslon systerm in the switchyard, dam, intake, water
conductor system, and all the other assets, hulldings/structures,
equlpments, plant and machlinery, facllitles and related assets
required for the efflcient and economic aperatlon of the power
generatlon facllity;

whether completed or at any stage of development and
construction or Intended to be developed and constructed for the
purpose of supply of power as per thls Agreement;

“Pawer Station’s Net
Capacity”

shall mean 1200 MW, being Installed Capacity of the Power Station
measured at the bus-bar, reduced by the normative aux(liary power
consumption as preseribed by CERC from time to fime;

In case of a dadicated transmission line connecting the bus-bar and
the Intercannection Paolnt, the Power Station’s Net Capacity shall be
1128 MW {1200 MW-6% of Auxlfiary Consumption), being the
Instailed Capacity of the Power 5tatlon measured at the
Interconnection Point and reduced by the normative auxiliary power
consumption and losses, if any, of such dedlcated transmission ling;

“Preliminary Defaulg
Naotice”

shall have the meaning ascribed thereto in Article 11 of this
Agreement;

*Provisional Bill”

shall mean the bill raised by the Seller as ascribed thereto in Article
8.3.6 of this Agreement;

"Prudent Utility
Practices"

shall mean the practices, methods and standards that are generally
accepted fnternationally from time to time by electric utilities far
the purpose of ensuring the safe, efficiant and economic desizn,
canstruction, commissioning, operation and mzaintenance of power

shall be adjusted as necessary, 10 take account of;

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

b} the reguiraments of Indian Law; and

the physical conditions at the site of the Power Station;

generation equipment and which practices, methods and standards |

“Ouoted Capacity
Charges”

shall mean the sum total of Quoted Non Escalable Capacity Charges
and Quoted Escalable Capacity Charges;

“Ouoted MNon Escalable
Capacity Charges”

Agreement;

shall have the meaning as ascribed therete in Schedule 8 of this |

"Quoted Escalable
Capacity Chargos”

shall have the meaning as ascribed thereto in Schedule 8 of this

Agreement;

“Quoted Energy

shall mean the sum total of Guoted Non Escalable Energy Charges

Charges” Quoted Ezcalable Energy Charge, Quoted Non Escalable inland
ftransportation Charges and Quoted Escalable Inland transportation
Charges;
Tender Ko t3/PPLT/2(H2
Dfmmrfﬂhmum’
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"Ouoted Non Escalable
Energy Charges”

shall have the meaning as ascribed thereto in Schedule 8 of this
Agreemaent,

"Quoted Escalable
Energy Charges”

shall have the meaning as ascribed thereto in Schedula B of this
Agreement;

“Cueoted Non Escalable

| Inland Transportation

Chargas”

shall have the meaning as ascribed thereto |n Schedule 8 of this
Agreemaent;

“Guoted Escalable
Inland Transportation
Charges”

shall have the meaning as ascribed thereto in Schedule 8 of this
Apreement;

shall mean the sum total of Quoted Energy Charges and Quoted

"Quoted Tariff ©
Capacity Charge;
: "RBI¥ shall mean the Reserve Bank of India;
“Rebate” shall have the same meaning as ascribed thereto In Article 8.3.6 of

this Agreement;

“Recefvables”

shall have the meaning as ascribed thereto in Article 8.4.11 of this
Agreament:

P,

"Regional Energy

| Accounts” or "REA"

: shall have the same meaning s in the Grid Code and issued by the

relevant RPC secretariat or other appropriate agency for each Week
and for each Month {as per their prescribed methodology), including
the revisions and amendments thereof,

"Revised Scheduled

: Delivery Date”

shall have the meaning ascribed thereto in Article 4.1 of this
Agreement;

“RFPY

' thereto;

shall mean the Request For Proposal document along with all
formats dated 21.12.2012 issued by the Procurer and shall inchide
any modifications, amendments or alterations and clarifications

“RFP Documents”

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

a} PPA;

shail mean the relevant Regional Load Dispatch Centre established

Pag916

"HLDC"
under Sub-saction (1] of Section 27 of the Electricity Act, 2003;

"RPC" * shall mean the relevant Regional Power Committee established by |
the Gavernment of India for a specific region in accordance with the i
Electricity Act, 2003 for facilitating integrated operation of the
power systern in that region;

"Rupees" or "Rs." shall mean Indfan rupess, the lawful currency of India;

P ik ke 3

htinnt



113 P Lamided — 208 MW < 15 vears o From B1-022014 To Me09-202 4

“SBIPLR”

shall mean the prime iending rate per annym as hixed from time to
time by the State Bank of Indla. In the absence of such rate, SBIPLR
shall mean any other arrangement that substltutos soch prime
lending rate as mutually agreed ta by the Parties;

"Seheduled Dellvery
Date”

shafl have the meaning ascribed thereto in Article 4.1 of this
Agregiment;

"Scheduled Energy" ar
"Seheduled
Generation”

Shall mean schedulad generatlon as defined In the ABT;

"Seheduled Outage"

shall mean tha final cutage plan as approved by the RPC as per the
pravisions of the Grid Code;

"Sajected Bid”

shall mean the Bid of the Sucressful Bidder as accepted by the
Procurer, copy of which |s attached herewith and marked as
Schedule 10 of this Agreement;

“Selectes”

shall mean a new company i} propased by the Lenders pursuant to
Schedule 12 hereof and approved by the Procurer [il) or proposed by
the Procurer in accordance with Schedule 12 herecf and approved
by the Lenders, for substituting the Seller for the residuval perlod of

the FPA by amendment of the PPA or by execution of a fresh PPA in |

accordance with the terms and conditions contained [ the said
Schedule:

"SERC"

shall mean the Electricity Regulatory Commission of TAMILNADU
State in indla constltuted under Sectlan-82 of the Electricity Act,
2003 or its successors, and includes a Joint Commission constituted
under Sub-section (1) of Section B3 of the Electricity Act 2003;

"Settlement Period"

shall mean the time period for the issuance of daily generation and
drawl schedules as provided in ABT;

shall mean the centre established under Sub-sectlon (1) of Sectlon

“sLDC”
31 of the Elactricity Act 2003, relevant for the State(s) where ither
of the Interconnection Point, the Injection Point and/or the Delivery !
Point are located;

“SLDC Charges” shall mean the charges levied by any of the ralevant SLDCs for the

supply of pawer by the Seller to the Procurer;

“Stata Transmission
Utility™ or "5TU"

shall mean the Board or the Government company notified by the
respective State Government under Sub-section {1} of Section 39 of

the Act;

| “5TU Interface”

shall mean the point at which the CTU network is connected to the
intrastate transmission system of the Procurer's State, and at which

the Procurer agree to receive power up to the Reguisitioned
Capacity;

[

Mo,
L,
il

&
=
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Power Furchise Agrecinent - [9-08-201]

“Substitution Notice

shall have the same meaning as ascribed to In Clause 12.3 of
Schedule 12 of this Agreement;

"Successful Bidder”

shall mean the Bidder selected by the Progurer pursuant to the RFP
for supply of power by Itself or through the Project Company to the
Procurer as per the terms of #PA and other RFP Documents, and to

whorm 2 LO| has been |ssued!

"Supplementary Bill"

shall mean a bill other than a Monthly BIll raised by any of the
Parties in accordance with Article B of this Agreement;

“Tariff"

shall mean the tariff as computed In accordance with Schedule 4 of
this Agreement;

"Tariff Fayment®

shall mean the payments ta be made under Monthly Bills as referred
ta in 5chedule 4 and the relevant Supplementary Bills;

"Termination Notice”

shall mean the notice given by either Partles for termination of this
Agreement in accordance with Articles 3.4.2, 3.4.3, 3.4.4, 345
4.1.1, 11.2.4, 11.4.5, 11.5.1 and Clause 7.2.3 of Schedule 7 of this

Agreement

"Term of Agreement"

shall have the meaning ascribed theretn in Articla 2.2 of this
Agreemant;

[ “Total Debt Amount”

shall mean the sum of the following amounts, expressed in Rupees
(with all amounts denominated in currencies other than Rupees
being converted to Rupees at the reference exchange rate, which is
the sefling rate in Rupees for the forelgn currency on the relevant
Day, as notified by the State Bank of India as its telegraphic transfer
rate at 12:00 noon on the date of issuance of Substitution Notice by

the Lendears

{a) the princlpal amount of the debt incurred by the Saller (as per
the terms ot the Financing Agreements) to finance the Power
Station according to the Capital Structure Schedule which
remains outstanding an the date of issuance of Substitution
Notice by the lLender after taking account of any debt
repayments which could have been made out of the Tariff
Payments received by the Seller on or before the date of
issuance of Substitution Notice by the Lender as per the terms
pravided in the Financing Agreements; ang

{b) all accrued interest and financing fees payahle under the

Financing Agreements on the amounts referred to in {a) ahove
fram the date of the Capacity Charge payment {as specified in
Clause 4.2.1 of Schedule 4 hereof} immediately preceding the
date of issuance of Substitution Natice by the Lender or, if the
Capacily Charzes have not yet fatlen due to be paid, from the
most recent date when interest and financing fees were

capitalized. ]

FagelB
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"Transmissicn Service
Apreement”

shall mean the aareemenﬁ}?lﬁﬁéﬂ bn,r the Seller and the relevant
transmisslan {icensee for transmission of power up to the Aggregate -
Contracted Cagaclty from the Injectlon Paint ta the Dellvery Polnt;

“LAitimate Parent
Company”

shall mean a company which directly or Indirectly owns at least

twenty slx percent {26%) pald up equity capltal in the Seller ar
Member [as the case may be) and such Seller or Membher {as the
case may be) shail be under the direct control or indirectly under the

commeon control of such company;

“Unscheduled
Interchange® or “UI*

shail have the meaning ascribed thereto in Rule 24 of the CERC
(Terms and Conditlons of tarlff) Regulations 2004 as amended or

revised from time to time;

In case the Power Station and the Procurer being within the same
state, the Unscheduled Interchange shall be regulated by the
respective SERC regulatlons:

*Unzcheduled CQutage”

shall mean an outage that is not a Scheduled Qutage and is for the
purpase of performing werk on specific plant and equipments,
which work could not be postponed till the next Scheduled Outage;

"Wealk"

shall mean a calendar week commencing from 0J:00 hours of
Manday, and ending at 24:00 haurs of the following Sunday;

"“Wheeling Charges" or
"Transmission Charges

L

shall mean the charges to be poid by the Seller and reimbursed by
the Procurer as transmission tariff for usage of intervening CTLU
networks for the transmission of power from the Injection Point up
to the Delivary Point, as approved by the Appropriate Commission
{excluding the charges for the 5TU network or charges of STU
system operation ar 5LOC Charges, if any);

1.2 lInterpretation

Save where the contrary is Indlcated, any referance in this Agroement to:

121

“agreement” shall be construed as including a reference to its Schedules,

Appendices and Annexures;

1.2.2

An "Article", a."RecftaI", a "Schedule” and a “paragraph / ¢lause" shall be
construed as a reference 1o an

Article, a Recltal,” a Schedule and 3

paragraph/clause respectively of this Agreament;

1.2.3

A “crare” means a reference to ten million {10,000,000) and a “lakh”™ means a

reference ta one tenth of a millian (1,00,000);

1.2.4

An "encumbrance” shall be construed as a reference to @ morigage, charge,
pladge, Fen or other encumbrance securing any obligation of any persan or any

: é}l‘ Tender No.U3/PPLTI2012
Director {Distrihution)
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1.2.5

12.6

1.2.7

1.2.8

129

1.2.10

1211

1212

1.213

1.2,14

1.2.15

Jami] Nadu Gencration and Distribuliun Corporation Limited (TANG
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other type of preferential arrangement (including, without limitation, title
transfer and retention arrangements) having a slmllar effact;

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

A "person” shall be construed as @ reference to any person, flrm, company,
corporation, society, trust, government, state or agency of a state or any
association or partnership {whether or not having separate legal personallty) of
two or more of the sbove and a person shall be construed as [ncluding a
reference to its successors, permitted transferees and permitted assigns In
accordance with their respective interests;

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

The "winding-up", "dissolution”, "insolvency”, or "reorganizatfon” of 3 company
or corporation shall be construed so as to include any equivalent or anaicgous
proceedings under the Law of the furisdiction in which such company or
corporation is incorporated or any jurisdiction Ih which such cempany or
corporation carries on business including the seeking of liguidation, winding-up,
reorganization, dissalution, arrangement, protection or relief of debtors;

Words impotting the singular shall include the plural #ad vice versa;

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

suprHemented;

A Law shall be construed as a reference to such Law including its amendments of
re-gnactments from time to time;

A time of day shall, save as otherwise provided In any agreement or document be
construed as a reference to Indian Standard Time;

Different parts of this Agreement are to be taken as mutually explanatory and
supplementary to each other and if there fs any inconsistency between or amohg
the parts of this Agreement, they shall be interpreted in a harmonious manner so

as to give effect to each part;

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

this Agreement;

All interest payable under this Agreement shall accrue from day to day and be
calculated on the basis of a year of three hundred and sixty five {265) days;

mmcton%{ﬁbuﬁm}
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1.2.16 The words *herenf” or *hereln”, If and when used In this Agreement shall mean a
refarence to this Agreemant;

1.2.17 The terms “including” ar “including without limitatlon” shall mean that any list of
examples following such term shall in no way restrict or limit the generality of
the word or provision [n respect of which such examples are provided;

1.2.18 The contents 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(vl) of Schedule 7 herecf,

Dlmmr} Distributien}

Tamil Nadu Qensration &
Distribution Carporation Lid,
144, Anna Salsi, Chanrak800 002,
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Porwer Purchuse Agrecnent. [9-08-2013

ARTICLE 2: TERM OF AGREEMENT
Effective Date (1% .08.2013)

This Agreement shall come into effect from the date it is executed and deliverad
by the last of ali the Parties and such date shall be referred to as the Effective

Date.

Term of Agreement

This Agreement shall be valid for a term commencing from the Effective Date
until the Expiry Date {"Term of Agreement”}, unlass terminated earlier pursuant
W Article 2.3, Upon the occurrence of the Expiry Date, this Agreement shall,
subject to Article 2.4, automatically terminate, unless mutually, axtended by all
the Parties on mutually agreed terms and conditions, at least {180] days prior to
the expiry date, subject to spproval of the Hen'ble Tamii Nadu Electricity

Ragulatory Commissian,
Karfy Termination
This Agreement shall terminate before the Expiry Date!

i. ifeither the Procurer or the Seller exercises a tight to terminate, pursuant to
Articles 3.4.2,3.4.3,3.44,2.45,4.1.1,11.3.4,1145, 1151 or Clause 7.2.3 of

Schedule 7 of this Agreement; or

ii. in such other circumstances as the Seller and the Procurer tnay agree, in
wrlting.

Servival

The expity or termination of this Agreement shall not affect any accrued rights,
obligations and liabilities of the Parties under this Agreement, including the right
to receive liquidated damages as per the terms of this Agreement, nor shall it
affect the survival of any continuing obligations for which thiz Agreement
provides, either expressly ar by necessary implication, which are to sutyive after
the Expiry Date or termination including those under Article 3.4.2, Auticle 9
{Force Majeure), Artice 11 (Events of Default and Termination}, Article 12
(Liability and Indemnification), Acticle 14 (Governing Law and Dispute
Resolution), Article 15 {Miscellaneous Provisions), and other Articles and
Schedules of this Agreement which expressly or by their nature survive the Term
of termination of this Agreement shall continue and survive any expiry or

termination of this Agreement.

S

Diractor {Distributfon)
Tamil Nadu Generstion &
Pistributlcn Corparation L.
144, Anng Satai, Chennai-S00 02,

Tamil Nadu Generation and Disteibution Corporation Limited {TANGEDCO}
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3 ARTICLE 3 L CONDITIONS SUBSEQUENT TO BE SATISFIED BY
SLLLER/ PROCURER
A1 Satisfaction af conditiony subsequent by the Sefler

3.1.1 The Seller agrees and undertakes to duly perform and complete the
following activitles at the Selier’s own cost and rlsk onor befure the scheduled
delivery date, unless such completion is affected by any Force Maleure event
or due to the Procurer's fallure to comply with thefr obligations under Article
3.2.1 of this Agreement, or If any of the activitles |s specifically waived In

writing by the Pracurer
a) Deleted

b) The Selter shall have obtalned all the necessary permission for the long
term mpen access for the fntrastate transmission system from the Power
Station bus bar to the Ipjection Point fexcept in case of dedlcated
transmissian lines} and shall have executed all necessary agreements for
such transmissfoh access and provided a copy of the same to the
Procurer:

¢} The 5eller shall have obtained the necessary permisslon for long term open
access for the transmission system from the Injection Point up to the
Delivery Point and have executed the Transmission Service Agreement
with the transmission licensee for transmisslon of power from the
Injectlon Polnt up to the Dellvery Polnt and provided a copy of the same
to the Procurar:

The Seller shall have acquired and taken the possession of the balance
area of land out of the total land reguirement as mentioned in the
proposal filed before the competent authority &t the RFP stage.;

d

——r

The Seller shall submit the letter of possession and  eguivalent
documents for such area of land as mentlaoned above to the Procurer.

e] The Seller shall have awarded the Engineerfng, Procurement and
Construction cantract [“EPC contract) or main plant cantract for boiler,
turbine and generator {"BTGY), for setting up of the Power Station and shalt
have given to such contractor an irrevocable NTP and shall have submitted
a letter 1o this effect to the Procurer;

f) The Seller shall have obtained all Consents, Clearances and Permits
required for supply of power to the Procurer as per the terms of this
Agreement.;

The Seller shall have sent a written notice tothe Procurer indicating
the Agaregate Contracted Capacity and total Installed Capacity for each
unit and for the Power Station as a whole exprassed in MW;

gl

h) The Seller shall have achieved Financial Closure and has provided a
certificate from the lead banker to this effect;

Tender No.03/PPLL2012

Director {(Distribution)
Tamli Madu Ganeration &
Distrigution Corporation Lis.
144, Anna Salal, Chennat-500 002,
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3.3

331

332

34

34.1

Tamil Nadn Generation and Distribution Corporation Linited {"l'ﬁN '

Preverer Purchuse Aprecnent - [89-0K-24H 3

i} The Seller is parmitted to apply for Qpen Access under Medium Term Ogen
Access ih case Long Term Open Access fs granted from a day later than the
Schaduled Delivery date,

Satisfaction of conditions subsequent by the Provurer

The Procurer agrees and undertake to duly perform and complete the following
activities at the Procurer’s own cost and risk within Six (6} Months from the
Effective Date, unless such complation |s affected by any Force Majeure event or
due to the Seller's fallure to comply with their abligations under Article 3.1.1 of
this Agreement or if any of the activities is specifically walved in writing by the

Seller:

a] The Procurer shall facilitate the representation of the Seller in the relevant
RPC forum in coordinating on applicable inter-state/regional transmission
linkages required from the Injection Paint to the Dellvery Point.

bl Deleted

c] The Procurer shall have obtained the order of the THNERC for adoption of the
tariff under Section &3 of the Electricity Act 2003 and given a copy of the

same to the Sefler.
Joint responsibilities of the Procurer and the Selfer

The Procurer and the Seller shall have jointly agreed on the specific date for
commencement of sugply of power and quantum of the Contracted Capacity to
be supplied to Procurer, Such mutually agreed date shall not be later than the
Scheduled Delivery Date, and the total quantum of powar shall be equal to the
Agaregate Contracted Capacity.

This date shall be mutually agreed upen and shall be the Revised Scheduled
Delivery Date for the respective quantum of power.

Consequences of non-fulfilimens of conditions spubsequent

If any one or more of the conditions specified in Article 3.1 is not duly fulfilied by
the Seller, even within three {3) Month after the time specified under Article 3.1,
otherwise than for the reasons directly attributable to the Procurer or Force
Majeure event in terms of Article 3.4.3, then on and from the expiry of such
period and until the Saller has satisfied a!l the conditions specified in Article 3.1,
the Seller shall, on weekly basis, be liable to furnish to the Procurer additional
Contract Performance Guarantee from any of the banks listed in Schedule 11 of
this Agreement, of Rupees Three Crares and Twelve Lakhs (Rs.3.12 Crores) which
has been provided to the Pracurer within twe [2) Business Days of expiry of every
such week Such additional Centract Performance Guarantee shall initiatly be
valid till the Scheduled Delivery Date, and the Procurer shall be entitled to hold
a.ndf or invoke the Contract Performance Guarantee, including sug additional

mivartar f Blkirbuden) -
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Contract Performance Guarantee, in accordance with the provislons of this
Agreement. However, upen satisfaction of the canditions subsequent by the
Seller, the additional Contract Performance Guarantee shal be returned by the

Procurer.

34.2 Subject to Article 3.4.3, if:

{1} fulfillment of any one ar more of the conditlons specified in Articte 3.1 is
delayed beyond the perlod of three {3) Months after the date specified in
Article 3.1 above, and the Seller fails ta furnish the additional Contract
Performance Guarantee to the Procurer in accordance with Article 3.4.1

heraof; or

(i} the Seller furnishes additional Contract Ferformance Guarantee to the
Froturer in accordance with Article 3.4.1 hereof, but fails to fulfii the
conditions specifled in Article 3.1 for a perlad of siv {6) Months bevond
the period specified in Artlcle 3.1 above,

The Procurer shall have the right to terminate this Agreement by giving a
Termination Notice to the other Party in writing of at least seven (7) days. The
terminaticn of the Agreement shall take effect upon the expiry of the [ast date of
the said notice period [*Termination Data"].

If the Procurer elects to terminate this Agreament in the event specified in the
praceding paragraph of this Article, the Seller shall be liable to pay to the
Procurer on the Termination Date an amount of Rupess Eighty Three Crares and
Twenty Lakhs {Rs.23.20 Crores) only as liquidated damages.

The Procurer shall be entitled to recover this amount of liquidated damages on
the Termination Date, by invoking the Contract Performance Guarantes and shall
then return the balance Contract Performance Guarantee, If #ny, to the Seller. |f
the Procurer is unable to recover the amount of liquidated damages or any part
thereof from the Cantract Performance Guarantes, the amount of liquidated
damages not recoversd from the Contract Performance Guaranteea, if any, shall
be payable by the Seller to the Procurer within ten {10} days from the

Termination Date.

For the awpidance of doubt, it is clarified that this Article shall survive the
termination of this Agreement.

3.4.3 in case of Inability of the Selier to fulfill any one or rore of the conditions
specified in Article 3.1 due to any Force Majeure event, the time period for
fulfillment of the Conditions Subsequent as mantioned in Article 3.1, shall be
extended for the period of such Force Majeure avent, subject to 2 maximum
oxtension period of k2n [10) months, continuaus or nan-eontinuous in aggregate.
Thareafter, this Agreement may be terminated by either the Procurer or the LA
seller by giving a Terminatian Notics of at least seven (7] days, in writing to the o

i Be
e

of the last date of the said notice period.

% Tender Na.03/PPLT/2(2
Directar (Distribution) .
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3.4.4 Similarty, in case of inabllity of the Procurer to Fulflll the conditions specifled in

34.5

346

35.2

3.5.3

Article 3.2 due to any Force Majeure event, the time perlod for fulfillment of the
candition subseguent as mentioned jn Article 3.2, shall be extended for the
period of such Force Majeure event, subject to @ maximum extension period of
Ten {10) Manths, contlnuous or non-continuous in aggregate. Thereafter, this
Agreement may be terminated by either Procurer or the Seller by glving a
Termination Notice of at least seven (7] days, In writlng to the other Party, The
termination of the Agreement, shall take effect upon the explry of the last date

of the said notice period.

In case of inabiiity of the Procurer te perform the activities specified in Article 3.2
within the time period specified therein, otherwise than for the reasons directly
attributable to the Seller or Force Majeure event, the tirme period for the
fulfillment of condition subsegquent by the Procurer as mentlaned in Article 3.2
wauld be extended for an additional time period which may be reguired by the
Frocurer to complete the activities mentioned in Article 3.2, subfect to a
maximum additional time period of three (3) months. Thereafter, this Agreement
may be terminated by the Seller at its aption, by glving a Termination Notice of
at least seven (7] days, in writing to the Procurer. i the Seller elects to terminate
this Agreament, the Procurer shall, within a period of thirty (30) days of
termination by the Seller, release the Contract Performance Guarantee of the
Saller forthwith. in addition, the Procurer shall pay to the Seller as liguidated
damages, a sum equivalent to ten percent {10%) of the value of the Contract

Parformance Guarantee.

Mo Tariff ad)ustment shall be allowed on account of any extension of time arising
under any of the srb-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 complation of conditions subsequent mentioned under
Article 3.1, shalf also lead to an equal extension [n the Scheduled Delivery Date or

the Revised Scheduled Delivery Date, as the case may be,

Contract Performance Guarantee

The Performance Guarantee furnished under this Agreement shall be for
guarantesing the cammencement and continuity of the supply of power up to
the Contracted Capacity within the time specified in this Agreement.

The failure on the part of the Seller to furnish and maintain the {ontract
Performance Guarantes shall be a material breach of the term of this Agreement

on the part of the Seller.
If the Seller fails to commence supply of power on the respective F{euise‘d
Scheduled Delivery Dataf{s) ar the Scheduled Delivery Date specified in this

Agreement, subject to conditions mentioned in Article 4.7.1, the Procurer sh;ll
have the right to encash the Contract Performance Guarantee and appropriate in

Tamil Nadu Generation and Distribution Corporation Limited {TANG,

DNiracter {Bistributic:
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thelr favour as liquidated damages an amount specifled in Artlcle 4.8.1, without
prejudice to the other rights of the Procurer under this Agreement,

3.0 Reduction in the amount of Contract Pexformunce Guarantee

3.6.1  On successful supply of power as per the terms of this Agreement for a duraticn
of Five (3} years from the Delivery Date and provided that there has bean no
Seler Event of Default In the Immediately preceding thirty-six (36} Months, the
value of the Contract Performance Guarantes shall be reduced by an aggregate
amount of Rupees Thirty one Crores and Twenty Lakhs {R5.31.20 Crores). The
Seller shall thereafter provide such reduced Contract Performance Guarantee to
the Procurer in lleu of the Contract Performance Guarantee, of an amount of
Rupees Sixty Two Crores and Forty Lakhs Onlby (Rs.62.40 Crores) .Such reduced
Contract Performance Guarantee shall be initfally valld for a period, which is the
lower of flive (5] years or the balance Tarm of this Agraement.

3.7 Renewal af Comsfract Performance Guaranise

3.7.1 The Seller shall ensure the renewal of the Contract Performance Guarantae
hefore a date, which is thirty {30} days prior to the expiry of the then existing
validity of the Contract Performance Guarantae,

3.7.2 Such renewed Contract Performance Guarantee shall be initially valid for a
period which 15 the lower of five {5} years or the balance Term of this Agreement.

3.7.3  If such extended Contract Performance Guarantee i5 not received as per the date
specified above, the Procurer shall have the right to encash the then existing

Contract Performance Guarantee,

3.8 Return of Contract Performance Guaranies

3.8.1 The Procurer shall return / release the Contract Performance Guarantee in the
event of ([} applicability of Article 3.4.2 to the extent the Contract Performance
Guarantee is valid for an amount in excess of Rupees Eighty Crores and Twenty
Lakhs Only [Rs.83.20 Crores), or (i) termination of this Agreement by any Party
undar Article 3.4.3, 3.4.4 or Article 3.4.5 of this Agreement,

2.8.2 Subject to the provisions of Article 3.8.1, the Procurer shall return / release the
Contract Performance Guarantee to the Seller at the end of the Term of this

Agreament.

3.8.3 The returh / release of the Contract Performance Guarantee shall be without
prejudice to other rights of the Procurer under this Agreement.

Director (Distribution)
- Tamil Nady Genstation &
Distribution Corporation Ltd,
o 144, Anna Salal, Chennal560 093,

Tender No 3FPLTA2012
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4.1
4.1.1

4.1.2

4.1

4.2.1

Mower Purehuse Agreemem  19-0K-2H 3

ARTICLE 4 : SUPPLY OF POWLER

Commencement of Supply of Power to Procurer

The Seller shall be responsible to commence supply of power up to the
Aggregated Cantracted Capaclty by the Scheduted Delivery Date In accordance
with the provisions of this Agreement, which is 01.02.2014. However, the Seller
and the Procurer may mutually agree for commencement of supply of power In a
phased manner from the Revised Scheduled Dellvery Date as specified in Article
3.3 of this Agreement.

The Seller shall give the Procurer and the concerned RLDC at least sixty [60) days
advance preliminary written notice and at least thirty (30) days advance final
written notice, of the date on which it Intends ta commence supply of power,

Selfer’s Obligationy

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

a) obtaining all Conzents, Clearances and Permits other than those obtained
under Articie 3.1.1 and maintaining all Consents, Clearances and Permits in

full force and effect during the Term of this Agreemeant;

k) the commencement of supply of power, up to the Aggregated Contracted
Capacity, to the Procurer nat later than the Scheduled Delivery Date or the
Revised Scheduled Delivery Date, as the case may be, such that as much of
the Contracted Capacity as can be made available through the use of Prudent
Utility Practices will be made available reliably to meet the Procurer’s
scheduling and dispatch requirements throughout the Term of this

Agreemant;

obtaining all the necessary permissions for the long term open access for the
Intrastate tramsmission system for evacuation of power from the Power
Station bus bar to the Injectlon Point [except in case of dedicated
transmission lines) and execute all necessary agreements for such
transmission access and provide a copy of the same to the Procurer;

d} ohtaining open access for transmission of Aggregated {ontracted Capaclty of
power from the Injection Point to the Delivery Point;

e) Owning the Power Station throughout the Term of this Agreement free and
clear of ancumbrances, except thase expressly permitted under Article 13.

f) Procuring electricity at the Power S5tation fincluding constructian,
commissioning and start-up power) and to camply in a timaly manner all
formalities for getting such a supply of electricity

providing on a timely basis, alf relevant information o the Procurer which
may be requirad for receiving power at the Delivery Point; and

THrastae ek lhatlant
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h] fulfilling all akligations undertaken by the Seller under this Agreement.

1} execution of the Fuel Supply Agreement and providing the copy of the
same to the Procurer prior to the Scheduled Dellvery Date.

4.3 Procurer's Obligationy
4.3.1 Subject to the terms and conditions of this Agreemaent, the Procurer shall:

a) ensure the avallabliity of Intercannection Facilities and evacuation of power
from the Delivery Point before the Scheduled Delivery Date or the Revised
Scheduled Deilvery Date, as the case may be;

b} be responsible for payment of the Transmission Charges {from the Injection
Point onwards) and applicable RLDC / 5L0C charges, lmited to the charges
applicable to the Contracted Capaclty of Procurer. The Procurer shal
reimburse any of the above charges, if paid by the Seller;

¢} Deloted

¢! Deleted

e} make zll reasonable arrangements for the evacuation of the Infirm Power
from the Power Station; subject to the availability of transmission capacity;
and

i fulfill al obligations undertaken by the Procurer under this Agreement,
4.4 Purclase and sole of Availabie Capacity and Scheduled Energy

4.4.1 Subject to the terms and conditions of this Agreement, the Seller undertakes to
self to the Procurer, and the Procurer undertakes to pay Tariff for all of the
Available Capacity up to the Cantracted Capacity and correspending Scheduled

Energy.

4.14.2  Unless otherwise instructed by the Procurer, the Seller shall sall all the Avallkable
Capacity up to the Contracted Capacity to the Procurer pursuant to Dispatch
tnstructians glven by the Procurer.

4.8  Right io contracted copacity wnd schedaled Energy

d4.5.1 Subject to provisions of this Agreement, the cntire Aggregate Contracted
Capacity shall be for the exclusive benef(t of the Procurer and the Procurer shall
have the exclusive right to purchase the entire Aggregate Contracted Capacity
from the Seller. The Seler shall not grant to any third party or allow any third
party to obtain any entitlement to the Contracted Capacity and/or Schedulad

Energy.

4,5.2 a) Notwithstanding Artfcle 4.5.1, the Saller is free to sell such power to any third
party prior to the Scheduled Delivery Date or Revised Scheduled Delivery Date as
the case may be and any capacity which is in excess of the guantum of power

@2;7 Tender No. 03/PPLT/2012
Divactor (Distrihution) .

Tamil Nadu Sanaration &
Distributier Corporation Ltd,
144, Anna Salai, Chennai.ang 003,
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agreed ta be supplied under thls Agreement from each such Revised Scheduled
Delivery Date.

b} Further notwithstanding Article 4.5.1, the Seller shall be permitted to sell

power, being a part of the Cantracted Capacity to third parties, IF:

i} there is a part of Available Capacity corresponding to the Contracted
Capacity which has not been Dispatched by the Procurer, ordinarily
entitled to receive such part; and

iy Defeted

If the Procurer does not avail of power up to the Available Capacity provided by
the Seller_corresponding to the Contracted Capacity, the Seller shall be entitled
to sell such Available Capacity not scheduled by the Procurer, to any persan
without losing the right to receive the Capacity Charges from the Procurer for
such unavalled Available Capacity. In such a case, the sale realization In excess of
Energy Charges, shall be equally shared by the Seller and the Procurer. In the
gvent, the Seller sells such Awvallable Capacity to any direct or Indirect Affiliate of
the Sellerf shareholders of the Seller without obtaining the prior written consent
of the Procurer, the Seller shall be liable to sell such Available Capacity to such
antity at Tariffs being not less than the Tariff payable by the Procurer. During this
period, the Seller will continue to recelve the Capacity Charges from the

Procurer.

The sale under unscheduled Interchange shall not be considerad as sale te thivd
party for the purposes of this Agreement.

Upon the Procurer intimating to the Seller of its Intention and willlngness to avail
of the part or whole of the Available Capacity corresponding to the Contracted
Capacity not availed of and therefore sold to the third party, the Selier shall,
notwithstanding anything contained in the arrangement between tha Sefler and
any third party, commence supply of such capacity to the Procurer from the later
of two {2) days from receipt of notice in this regard from the Procurer or the time
far commencement of supply specified in such notice subject to the provisions

regarding scheduling a5 per [EGL .

Aliernative Source af Pewer Supply

During the Operating Period, if the Seller is unable to pravide supply of power 1o
the Procurer up to the Aggregate Contracted Capacity from the Power Station
except due to a Force Majeure Event or due to a Procurer Event of Defauit, the
Safler is free to supply power up to the Aggregate Contracted Capacity from an
alternative generation source to meet its obligations under this Agreement. Sucth
power shail be supplied to the Procurer at the same Tariff as per the terms of this
Agreement and subject to provisions of Article 4.6.2. In case the transmissicn and
gther incidental charges, including but not limited to application feas for open
arcess, RLDC/SLDC charges, etc., applicable fram the alternative source of power
supply are higher than the appiicable Transmission Charges from the Lnjection

Tamil Nadu Generation and Distribution Corparstion Timited {T.
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Paint to the Delivery Point, the Seller would be llable to bear such additlonal
charpes.

The Seller shall be permitted to supply power to the Procurer from any
altarnative source for a maximum continugus duration of six (&) Months or a
maximum non continuous period of twelve {12) months during the Cperating
Period, excluding any perfod of supply from alternative generation source that
the Seller avails prior to the commencement of supply from the generatlon
source named in this Agreement as provided for [n Artlcie 4.8,

Extensions of Time |

In the event that the Seller [s prevented from performing [ts obligations under
Article 4.1.1 by the Revisad Scheduled Dellvary Date(s) or the Scheduled Dellyary
Date, as the case may be, due to:

al any Procurer Event of Defauit; or
b} Force Majeurs Events affecting the Procurer, or
c} Force Maleure Events affecting the Seller,

the Revised Scheduled Delivery Date, Scheduled Delivery Date and the Explry
Ciate shall be deferred, subject 1o the limit prescribed in Article 4.7.2, for a
reasonable pericd but not less than ‘day for day’ basis, to permlt the Seller or the
Frocurer thraugh the use of due diligence, to overcome the effects of the Force
Majeure Events affecting the Seiler or the Procurer, or till such time such Event of

Default iz rectified by the Procurer.

In case of extension occurring due to reasons specified in Article 4.7.1(a), any of
the dates specified therein can be extended, subject to the condition that the
Schegduled Delivery Date would not be extended by more than six (&) moenths or
the date on which the Seller elects to terminate this Agreement, whichever is

later.

In case of extension due to reasons specifled in Article 4.7.1{b} and {c), and if
such Force Majeure Event continues even after the maximum period of six (6]
months any of the Parties may choose to terminate the Agreement as per the

provisions of Article 11.5.

If the Parties have not agreed, within thirty {30) days after the affected Party's
performance has ceased to be affected by the ralevant circumstance, en the time
period by which the Revised Scheduled Delivery Date, Scheduled Delivery Date or
the Expiry Date should be deferred by, any Party may raise the Dispute to be
resolved in accordance with Article 14,

A5 a result of such extension, the Scheduled Delivery Date and the Expiry Date
newly determined shall be déeemed td be the Scheduled Delivery Date and the

Lxpiry Date for the purposes of this Agreement,

Tamit Nadu Ganaration &
Distributlon Carparation Lid.
144, Anna Salsi, Chennal500 G602,
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4.8

4.8.1

Power Purchuse Agrecnwn - 190822013

Liguidated Damuages for defay Iy comprencenent of supply of power to
Procurer

i the Saller is unable to commence supply of power to the Procurer by the
Scheduled Delivery Date or the Revised Scheduled Delivery Date, as the case may
be, other than for the reasons specifled in Article 4.7.1, the Seller shall pay to
Procuret liguidated damages as per this Article 4.8.1,

Provided that the Seller shall have the option to supply power from any
alternative generation source from the Scheduled Delivery Date or the Revised
Scheduled Delivery Date, as the case may be, for a continuous perlod not
gxceeding twelve (12} months at the same Tarlff as per the terms of this
Agreement. Provided further that the cumulative Availabllity from such
alternative generation source in the twelve {12} manths perled shall not be less
than the Narmative Availability. If the Seller fails to commence such supply of
power or fails to achleve the required Availability as mentfoned above [n this
para, it shali pay to the Procurer llquidated damages as per this Article 4.8.1.

In case the transmission and other incidental charges, including but not limited to
application fees for open access, RLOC/SLDC charpes, etc., applicable from the
alternative source of powar supply are higher than the applicable Transmission
Charges from the Injection Point to the Dellvery Paint, the Seller would be liable

to bear such additionai charges.

The sum total of the liquidated damages payable by the Seller to the Procurer
shall be calculated as follows:

5LDb = [CC* d * DR1], if o <=6&0
SLDb = [CC* &0 * DR1] + [CC * {d - 60 } * DR2], ifd » 60

where:

2l “SLDb” are the liquidated damages payable by the Seller during the pericd
beginning with the day from the Scheduled Delivery Date o the Revised
Scheduled Delivery Date or from the end of continuous period of supply from
the alternative generation source ar for the period during which the
Axwailability from the alternative generating source is less than the Mormative
Availahility, as the case may be, up to and including the day on which supply
of power to the Procurer actually commences from the generation source as

provided in this Agreement;

by "CC" is the Contracted Capacity; i

“4# iz the number of days in the period beginning with the day after the
schedulad Delivery Date or the Revised Scheduled Delivery Date or fram the
end of continuous periad of supply from the alternative generatian source of
for the period during which the Availability from the alternative generating
source is less than the Normative Availability, as the case may ba, up 1 and

¢)

Tamii Nadu Generation and Distribution Corporation Limited (TA q

Diragtar{Distrdbution)’
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including the day on which supply of powor to the Procurer actually
commences from the generation source as provided in this Agreement;

d} “DR1" is Rs. Ten Thousand {10,000) of damages per MW per day of delay in
case “d” is equal to or less than 60 days and “DR2" is Rs. Fifteen Thousand
{15,000] of damages per MW per day of delay In case *d” is more than 50
days.

4.8.2 The Seller's maximum lfability under this Article 4.8 shall be limited to the
amount of iquidated damages calculated in accordance with Article 4.8.1 for and
up to six {6) months of delay for commancement of supply of power from the
Scheduled Delivery Date or the Revised Scheduled Dellvery Date, as the case may
be.

Provided that in case of failure of the Seller to start supply of power to Procurer
even after explry of slx {8} months from its Scheduled Defivery Date or the
Revised Scheduled Dellvery Drate, as the case may be, it shall be considered as &
Seller Evant of Default and provisians of Article 11 shall apply.

4.8.3 The Seller shall pay the amount calculated pursuant to Article 4.8.1 to the
Procurer within ten [10) days of the earlier of;

a] the date on which the Seller commences supply of power to the Procurer, ar
b] expiry of the six {6) months period mentioned In Article 4.8.2.

4.8.4 If the Seller fails to pay the amount of liquidated damages within the period of
ten {10)] days as specified in Articfe 4.8.3, the Procurer shall be entitled to recover
the said amount of the liquidated damages by invoking the Cantract Performance
Guarantee, If the then existing Contract Performance Guarantee is for an amount
which is [ess than the amount of the liquidated damages payable by the Seller to
the Procurer under this Article 4.8, then the Seller shall be liable to forthwith pay
the balance amount within ten (10] days of the invocation of the Cantract
Performance Guarantee by the Procurer.

4.8.5 The Partles agree that the formula specified in Article 4.8.1 for calculatlon of
liguidated damages payable by the Seller under this Article 4.8, read with Article
11 is a genuine and accurate pre-estimation of the actual loss that will be
suffered by the Procurer in the event of Seller’s delay in starting supply of power
by the Scheduled Delivery Date or the Revised Scheduled Delivery Date, as the

case may he,

486 Deleted,

4.9  Liguidated Dumages for delay due to Procurver Event of Defauit or Indirect Non
Naturgl Force Majeure Events or Natural Force Mujenre Event faffecting the

Pracurer)

4.9.1 If the Seller is otherwise ready to commence supply of power and has given due
notice, as per provisions of Article 4.1.2, te the Procurer of the date of
commencement of power supply, where such date is on or hefore the 5 eduled

C@g Tender No.03/FFLT2012
Diracter {Distribution} .

Tamil Nadu Generation &
Disiribution Corparation 1 +4,
144, Arna Salal, Chennslant 302,
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Delivery Date or Revised Scheduled Delivery Date, 35 the case may be, but is not
able to commence supply of power by the sald date specifled in the notice, due
to a Procurer Event of Default or due ta Indirect Mon Matural Force Majeure
Event or {MNatural Force Majeure Event affecting the Frocurer) provided such
Indirect Non Natural Force Majeurz Event or [Natural Force Majeure Event
affecting the Procurer] has continued for a period of moere than three {3}
continuous or non-continucus Months, the Seller shall, until the effects of the
Frocurer Event of Default or of Indirect Non Natural Force Majeure Event ar
{Natural Force Majeure Event affecting the Procurer) no lenger prevent the Seller
from providing supply of power to the Progurer, be deemed to have an Availabla
Capacity equal to the Aggregated Contracted Capacity relevant to that date and
to this extent, be deemed to have been providing supply of powsr with effect
from the date natified, and shall be treated as follows:

al In case of defay on account of the Procurer Event of Default, the Procurer
shall make payment to the Seller of Capacity Charges in propeartion to thaeir
Contracted Capacity, calculated on Normative Availabllity of Contracted
Capacity for and during the period of such delay.

b} In case of delay due to Indirect Nan Natural Force Maleure Event or (Natural
Force Majeure Event affecting the Procurer), the Procurer shall make
payment to the Seller for Debt Service, subject to a maximum of Capacity
Charges talcuiated on Normative Availability of Contracted Capacity, which is
due under the Financing Agreements for tha period of such events in excess

of three (3] continuous or non-cantinuous Months,

¢ In case of delay due to Indirect Non Natural Force Majeure Event {or Natural
Force Majenre Fyent affecting the Procurer] or Procurer Event of Default, the
Procurer shall be liable ta make payments mentioned in {a) and (b) above,
after 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 aj the date of cessation of such Indirect Non Natural Force Majeure Event
{or Natural Force Majeure Event affecting the Procurer) or Procurer Event of
Cefault and b} the completion of sixty {60} days from the receipt of the
Financing Agreements by the Procurer from the 5eller.

Provided such increase in Capacity Charges shall be determined by
Appropriate Commission on 'the basis of putting the Sseller in the same
economic position as the Seller wauld have been in case the Seller had been
paid amounts mentioned in {bj above in a situation where the Force iajeure
Event or Procurer Evant of Default had not occusrad.

For the avoidance of doubt, it is specified that the charges payable under this
Article 4.9.1 shall he paid by the Procurer in proportlon to their then

Contracted I!2.=.|f:-a|::n;~,r
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Litniduted Damages for delay due to Biveet Now Natuval Force Majenure Fvent

If 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 Procurer of the date of
commencement of power supply, where such date |s on or before the Scheduled
Delivery Date or Revised Scheduled Delivery Date, as the case may be, but is not
able to commence supply of power by the said date speclfied in the notice, due
to a Direct Mon Natural Force iajeure Event, provided such Direct Non Natural
Force Majeure Event has contlnued for a period of more than threa {3}
continuous or non-continucus Maonths, the Seller shall, untll the effects of the
Direct Non Natural Force Majeure Event no longer prevant the Seller from
providing supply of power to the Procurer, be deemed to have an Available
Capacity equal to the Contracted Capacity relevant to that date and to thls
extent, be deemed to have been providing supply of power with effect from the
date notified, and shall be treated as follows:

a) In case of delay due to Direct Non Natural Force Majeure not attributable to
the Procurer, the Procurer shall make payment Ffor Debt Service, subject to a
maximum of Capacity Charges calcelated on Normative Availability of
Contracted Capacity which are due under the Financing Agreements for the
period of such events In excess of three {3) contlnuous or non-continuous
honths. '

bl In case of delay due to Direct Non Natural Force Majeure attributable o the
Procurer, the Procurer shall make payment ta the Seller of Capacity Charges
caleulated on Normative Availabllity of Contracted Capacity for the period of
such events in excess of three {3) cantinuous or nan-continuous Months.

¢} In case of defay due to Direct Non Natural Force Majeure Event, the Procurer
shall be lable to make payments mentioned in {a] and (k) above, after
commencement of supply of power, in the form of an increase in Capacity
Charges. Theze amounts shall be paid from the date, being the iater of a) the
date of cassation of such Direct Non Natural Force Majeure Event and b) the
completion of sixty (60) days from the receipt of the Financing Agreements
by the Procurer from the Saller,

Provided such increase in Capacity Charges shall be determined by
Appropriate Commission on the basis of putting the Seller in the same
economic position as the Seller would have been in case the Seller had been
paid 2mounts mentioned in {al and {b) ahove in a situation where the Forca

Majeurs Event had not occurred,

For the avoidance of doult, i is specified that the charges payabie under this
Article 4.10.1 shall be paid by the Procurer in proportion to their then Contracted

Capacity.

4.11 " In every case referred to in Article 4.1 and 4.10.1 hefeinabﬂve, the seller shali

undertake to commence supply of the Contracted Capacity, relevant tp such
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4.12.1

4122

4,13

4.14.1
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date, to the Procurer as soon as reasonably practicable [and In no event later
than twe (2] Weeks or such longer period as mutually agreed between the Seller
and “the Pracurer” after the point at which (t s no longer prevented from dalng
s0 by the effects of Force Majeure Events or Procurer Event of Default (as
applicable). If the Seller is unable to provide supply of the Contracted Capacity in

such a situatian, then:

a] the Seller shall repay to the Frocurer, all sums recelved by way of Capacity
Charge for the deemed supply of power with Interest at the same rate as Late
Payment Surcharge; and ' _

by If the Seller fails to provide supply of power to Procurer by the Scheduled
Delivery Date or the Revised Scheduled Delivery Date, as the case may be, It
shall also pay llquidated damages ta the Procurer calculated in accordance
with Articla 4.8,

Limit on amonnts payable due to defanit

The Parties expressly agree that the Pracurer’s only liability for any loss of profits
or any other loss of any ather kind or g'iesa:riptinn whatsoever (excapt clalms for
indemnity unger Article 12), suffered by the Seller by reason of the Procurer’s
failure to meet its obligations under Article 4,3.1 shall be to pay the Seller the

amounts specifiad in Article 4.9 and Article 11,

Similarly, Seller's only liability for any loss suffered by the Procurer of any kind or
description whatsoever (except ¢laims for indemnity under Article 12}, by reason
of the sefier's failure to mest its ohligation of providing supply of power an the
scheduled Delivery Date ar Revised Scheduled Delivery Date, as the case may be,
shall be as per Article 4.8 and Article 11,

Transmission Losses

[ Fanstission losses from the Intorconnection Foink onwards would be borne by
the Procurer, and power lost on account of transmission loss would be to the
account of the Procurer.

Dirgctor {Distrlbution)
Tamil Nady Gansration 3
Distributlon Corporation Ltd,
144, Antna Salal, Chenhzi-800 002,

Tamil Nadu Generation and Disttfbution Corparation Limited {TANGEDCO)
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% Tendet No U3/PPLT2012
Diractor (Méstribution)

Tami Nadu Genaratian &
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ARTICLE 5: CAPACITY, AVAILABILITY AND ITHSPATCH

Obfigation to Supply the Comtracted Capacity

MNotwithstanding any Scheduled Outage or Unscheduled Outage of the
generating unit{s} and for of the transmission system, the Sefler shall offer for
sale the Contracted Capactty to the Pracurer at the Interconnection Pelnt and
arrange for transmission up to the Injaction Polnt,

Allocation af Generation Capacity

The Sellet shall provide 18.44 percent (18.44%) of the Power Statlen’s Net
Capacity to the Procurer as per the tarms of this Agreement.

Avaitabifity
The Seller shall comply/complies with the provisions of the applicable Law
regarding Availability including, In partlcular, to the provisions of the ABT and
Grid Code relating to declaratfon of Availability and the matters incidental

theretao,

In case the Aggregate Contracted Capacity is a part of the Power Station’s Net
Capacity; in the event of declared capacity being less than the sum total of all
contracted capacities of the Power Station having duration of contracts in excess
of one year, the available capacity to the Pracurer for dispatch shall be reduced
gropottionately. However if the declared capacity exceeds the sum total of ail
contracted capacities of the Power Station having duration of contracts In excess
af one year, the excess capacity wili be at the dispasal of the Seller.

Scheduling and Dispateh

The Seller shail complyfcomplies with the provisions of the applicable taw
regarding Dispatch Instructions, in particular, to the provisions of the ABT and
Grid Code relating to scheduling and Dispatch and the matters incidental thereto.

The Seller further agrees that the Availability entitlement of the Procurer for
dispatch over any Settlement Period cannot be offered to any third party other
than for conditions under Articles 4.5.2. If the Seller wilfully offers the power
meant for dispatch to the Procurer to any third party without complying with the
conditions specified in Article 4.5.2, the Seller agrees to and acknowledges the
Procurer’s right te instruct the RLDE / 5L0C, as the case may be, not to schedule
such power to any third party, after due approval from the Appropriate

Commisslan.
Demonstration af Power Station’s Net Capacity

The Procurer may from time to time during the Qperating Period, but anly if the
Available Capacity with respect te the procurer has not been one hundred
percent [100%) of the Apgregate Contracted Capacity even for one continuous
perlod of at Jeast three {3) hours during any last three {3} continuous maonths,
request the relevant Contral Centre to assess the Power Station's Net Capacity.

IHstribution Carparation Lid
144, Anna Salal, Crennai-B00 002,
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Such capacity assessment of the Power 5tatlon, by the Control Centre at the
request of the procurer shalt not be done mare than ance In 2 contlnuous perlod
of six (6) Manths,

If the Pawer Statlon’s Net Capacity after such capacity assessment is determined
to be less than the sum total of all contracted capacities of the Power Station
having duration of contracts in excess of ane year, then the provisions of Article
5.8.1 shall apply and the Seller shall have a right to demonstrate to the
satisfaction of the Control Centre the Power Station's Met Capacity only after a
peripd of six (6} Months from the date of such assassment..

if the Seller wishes to take any unit of the Power Station or the Power 5tation,
out of service for repair before any assessment by the Control Centre, It shail
inform the Control Centre in writing before its scheduied start of the repalrs and
the estimated time required toe complete the repairs. The Parties shali then
schedule a maintenance outage in accordance with the Grid Code to enahle the
Seller to carry out those repairs and in such a case, the Procurer reguiring the
Contral Centre to conduct the assessment, shall defer such assessment until such
unit or the Power Station is returned ta service followfng that maintenance

outage,

Derating

Based on the assessment carrled out by the Control Centre, if the Power Station’s
Assessed Capacity is less than the sum total of all contracted capacities of the
Power Statfon having duration of contracts in excess of one year, the Selfer shall
not be permitted to declare the Available Capacity of the Power Station at a level
wredler than its Assessed Capacity, in which case:

a) The Power Statlon’s Net Capacity shall be reduced to its most recant
Asspssed Capachty ang Quoted Capacity Charges for the Aggregate
Contracted Capacity shall be paid with respect to such reduced Power
Statlon’s Net Capacity until the next assessment by the cancerned Control

Centre.

bl  Further, the Quoted Non—Escalable Capacity Charge shall be reduced by the

folfowfng: - . .
Rs. 0.25/%wh x [1 ~ {Assessed Capacity of the Power Statien}/Power Station’s

MWet Capacity}];
¢ the Aggregate Contracted Capacity of the Pracurer shall be reduced
proportionately, and the Availability Factor shall be calculated by reference

to the reduced Aggregate Contracted Capacity, in each case with effect from
date on which the Procurer first requested the Control Centre to assess the

Power Station's Net Capacity.

d} the Capital Cost shall be reduced in proportion to the reduction in the
Aggregate Cantracted Capacity ds a result of that derating. ‘

"Tamil Nadu Generation and Bistribution Corporation Limited (TANG

muctu§r [bint‘ibuﬂm}

Tarii Nady Ganerstlon &
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If at the and of subsequent demonstration of the Power Station’s Net Capacity
iy the Seiler at the end of the six tonth perfod referrad to In Article 5.5.2, the
Assessed Capacity comes gut to be still dess than the sum total of 2|l contracted
capacittes of tha Power Station having duration of contracts in excess of one
year, the consequances mentioned In Article 5.6.1 shall apply on such Assessed
Capacity for a period of at |east one year from such date of demonstration of the
Power Statfon’s Net Capaclty after which the Seller shail once again have the
right to demonstrate the Power Station's Net Capacity. The consequences
mectioned in Artlcle 5.6.1 shall be modified based on the most recent Assessed
Capacity of the Power Station.

If the Control Centre |s unable to assess the Power Station's Net Capacity
because of events or clrcumstances beyond the Seller's reasonable contral, the
Cantrol Centre shall reschedule an assessment as soon as reasgnably practicable, |

Dlructur{:iﬂrlhuﬂun]

Tamil Nadu Genaratien &
Diatribution Corporation Lid,
144, Anna Salal, Chennal-800 002,

Tender e 03/PPLT/2012 -
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6.1

6.1.1

[oweer Murelose Agreement — 19-08-2013

ARTICLE 6: METERING

Meters

For Installation of Meters, Meter testing, Meter callbration and Meter reading
and all matters incldental therato, the Seller and the Procurer shall follow and be
bound by the Central Electr|city Authority [installation and Operatlon of Meters}
Regulations, 2008, the Grid Code and ABT as amended and revised from time to

time,

Director {Distrbution)
Tamil Nadu Gereration &
Diatribution Cargporation Lig.
444, Anna Satai, Channak-600 002,

Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO)
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7 ARTICLE T: INSUURANCES

7.1 Tusnrgnce

7.3.1 The %efler shall effect and maintain or cause to be effected and maintained
during and before the Operating Perlod, insurances against such risks, with such
deductibles and with such endorsements and co-Insured(s), which the Prudant
Utllity Practices would ordinarily merit maintenance of and as required under the

Financing Agreements.

7.2 Application of Insnrance Proceeds

7.21 Save as expressly provided In this Agreement or the insurances, the proceeds of
any insurance claim made due to foss or damage to the Power Statfon or any part
of the Power Station shall be fijrst applled to relnstatement, replacement ar
renewal of such lass or damage.

7.2.2 W a Natural Force Majeure Event renders the Power Station no longer
ecanomically and technically viable and the Insurers under the Insurances make
payment on a “total loss” or equivalent basis, the Procurer shall have ne claim on

such proceeds of such Insurance,

7.3 Effect on linbility of the Procurer

7321 Notwithstanding any liabillty or obligation that may arlse under this Agreement,
any loss, darnage, liahility, payment, cbligation ar expense which is insured or for
which the Selfer can claim compensation, under any Insurance shall not be

charged to or payable by the Frocurer.

Diractor (Dlatrbitfon)
Tamil Madu Genraratlen &
Distribution Corporation Lid, -
144, Anna Salai, Chennal-508 082,

Tender No.053/PPLT/ 2012
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ARTICLE 8: BILLING AND PAYMENT
General

From the commencement of supply of power, Procurer shall pay the Seller the
meonthly Tarlff Payment, on or before the Due Date, tomprising of Tariff for every
Contrace Year, determingd In accordance with this Article 8 and Schedule 4, All Tarlif
Fayments by the Procurer shall be in indian Rupees.

Provided however, if the Procurer avalls of any Infirm Power from the Power
Statlon, then Pracurer shall be lable to pay only Energy Charges (as applicable for
the Contract Year in which the Infirm Power is supplled or next Contract Year |n case
no Energy Charges are mentioned for such Contract Yaar), for any Infirm Power
generated by any unit of the Power Statlon. The guantum of Infirm Power
generated shall be computed from the energy accounting and audit meters Installed
at the Fower Station as per Central Electriclty Authority [Instaltation and Operation
of Meters} Regulations 2006 as amended from time to tima.

Delivery and Content of Mornthly Bilis/Provisional Bills

8.2.1 The Seller shall issue to “the Procurer” a signed Monthly Bill for the immediately

preceding Month not later than ten [(10) days of the next Month. In case the
Monthly Bill far the immediately preceding Month is issued after ten {10) days of
the next Month, the Due Date far payment af such Monthly Bl shall be extended
by thirty (30] days.
Provided that:

a. if the date of commencement of supply of power fails during the period

betwean the first {1st) day and up to and Including the fifteenth {15th)
day of a Month, the first Monthly Bill shall be issued far the period until

the last day of such Month, or

b, if the date of commencement of supply of power falls after the fifteanth
{15th) day of a Month, the first Manthily BIlf shall ke issued for the paricd
cemmencing from the Delivery Date until the last day of the immediately

fallowing Manth.

Provided further that if 2 Monthly Bill is received on or before the s_eccmd {Znd}
day of a Month, it shall be deemaed to h_aue been received on the second {2nd).

Business Day of such Month.

2.2.2 Each Monthly Bill and Provisional Bill shall inglude;

Availability 2nd REA far the relevant Month for Monthly Bill and RLDC's daily

energy account for Provisianal Bili; .
the Seller's computation of various components of the maonthly Tariff

Payment in accordance with Schedule 4; and
supporting data, documents and - calculations in accordance

with this

.
Agreement.

\
Tamil Nadu Generation and Distribution Cotpogalion Limired (TANGE ° ;

Birector (Diatribution}
Tamil Mady Ganergiisa £
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Payment af Manthly Bilfs

8.3.1 The Procurer shail pay the amount payable under the Monthly Bill on the Due

Date to such account of the Sellzr, as shall have been previously notlfled by the
Seller in accordance with Artlcle 8.3.4 below,

23.2 All payments made by the Procurer shall e appropriated by the Seller In the

following order of prlority:
i} towards Late Payment Surcharge, if any;
ify towards the earller unpaid Monthiy Bill{s), If any; and
fii} tewards the then current Monthiy BIN,

8.3.3 Al payments required to be made under this Agreement shall only Include any

8.3.4

8.3.5

e A L S L i s b L RS kS ST LT e I B ETLARL T et b

deduction or set off for:
i deductions required by the Law; and

i} amounts claimed by the Procurer from the Seller, through an invoice duly
acknowledged by the Sellar, to be payable by the Seller, and not disputed
by the Seller within thirty {30} days of recaipt of the sald Invoice and such
deduction or set-off shall be made to the extent of the amounts not
disputed. It iz clarified that the Frocurer shall be entitled to claim any set
off or deduction under this Article, after expiry of the sald thirty (30) Days

period.

Frovided further, the maximum amounts that can be deducted or set-off by the
Procurer under this Article in a Contract Year shall not exceed Rupees Five Crores
and Twenty Lakhs [(Rs.5.20 Crores] only, except under sub Article (i) above.

The Seller shall open a bank account at Chennai (the Seller's Deslghated Account)
for all Tarlff Payments to be made by Procurer to the Seller, and notify Procurer
of the details of such account at least ninety {906) Days befora the dispatch of the
first Monthly Bill. Procurer shall also designate a bank account at Chennai (the
Pracurer's Deslghated Accaunt) for payments to be made by the Selier (including
Supplementary Bills) to Procurer and notify the Seller of the details of such
account ninety {90) Days befare the Scheduled Delivery Date. The Procurer and
the Seller shall instruct their respective bankers to make all payments urider this
Agreement to the Seller Designated Account or the Procurer’s Desighated
Account, as the case may be, and shall notify either Party of such instructions on

the same day,

In the event of delay in payment of a Monthly Bl by the Procurer beyond its Due
Date, a Late Payment Surcharge shall be payable by such Procurer to the Seller at
the rate equal to SBI-PLR per annum, on the amount of cutstanding payment,

caiculated on a day to day basis {and compounded with monthly rest), for each

day of the delay. The Late Payment Surcharge shall be claimed hy t Seller

through the Supplementary Bill.

@7 Tender No.03/PPLT/ 2012
Dirsctor {Distribution) .

Tamil Mady Generatien &
Distripution Sorporation Lid, .
fdd, Anng Salai, Chennal-800 002, i
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83.6 For payment of any Bl before Due Date, the following Rebate shall be paid by
the Seller to the Procurer In the following manner.

a)

b)

c}

d}

e}

Tamil Nadu Generation and Distributien Corparatien Lintived (TANG £i%:

The Provisional 8l shall be raised by the Seller on the fast Bustness Bay of
the Month where the Capacity Charges shall be based on the Declared
Capacity for the entire Month and the Energy Charges shall be based on the
final implemented Scheduled Enargy up to 25th day of the Month. Rebate
shall be payable at the rate of two paont two flve percent [2.25%) of the
amaunt {which shall be the full amount due under the Provisional Bili)
credited to Seller’s account an first day of the Month and Rebate amount
shall reduce at the rate of zero point zero five percent {0.05%%) for each day,
up to fifth (5th) day of the Month,

“An additional rebate of Rs,0.02/unit of scheduled energy as per the
provisianal bill shall be payable in the first five {5) contract years starting
from scheduted delivery date, provided one hundred{100%) percent of the
provisional bill is credited to the seller's account withln five days from the
date of Issuance of provisional bill*

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

Two percent (2%} Bebate shall be provided far credit of payment to the
Seller's account made within one (1) day of the presentation of Manthly Bili
for the Month for which the Provisional Bill was raised earjer.

For credit to Sealler's account made on other days the Rebate on Monthly
dill shall be as under:
[ Number of days before Due |  Rates of Rebate applicable
Date of Monthiy Bill

o | Two percent tl.ﬂﬂ‘}g_ﬁ" ‘

Each d_agjc'h_:;r'e‘a;i"'ter up to Two percent (2%) less [0.033% x
the Due Date : {29 less number of days before Due
Date when the payment is made by

the Procurer}|

In case of presentation of Monthly Bill beyend the sixth (6th] day of the
Month, two percent [2%] Rebate will be applicable only on the day of
prasentation of Monthly Bill and beyond that Rebate will be applicable as

per the table above,
Rabate of two point two five percent (2.25%) to tweo point zero five percent

[2.05%) will be available to the Procurer who credits one hundred percent
{100%] of the Provisional Bill within first five (5] days of the Mosqth to

tlfrm:tﬁr:gimnuh‘un}

_ Tarafl Nadu Generation 2
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Seller's account/ designated account and balance amount, if any, based on
Monthly Bill (as per REA) within the Month.

In the event only part amount of Provisional Bill is credited to the Seller's
account, within first five (5) days and the balance amount Is credited to the
Sellers account during other days of the Month, Rebate will be pald on such
part amount, at the rate of two percent (2%) plus zero point zero three
three percent (0.033%) per day for the number of days earller than the 6th
day when such part amount is credited to the Sellers’ account;

The above Rebate will be allowed only to the Procurer who credits to the
Seller's account the full Manthiy Bill.

Mo Rebate shall be payable on the Bills raised on account of Change in Law
relating to taxes, duties and cess;

If the Provisional Bill has not been paid by the date of receipt of the
Monthly Bill then such Provisional Bill shall not be payable, provided in case
the Provisional Bill has already been paid, then only the difference between
the Monthly Bill and Provisional Bill shall be payable.

8.4 Payment Mechanism

84.1

8.4.2

843

g‘zﬂ Tender No.03/PPLT/2012
Director (Distributien) '

Tamil Nadu Generation &
Distribution Corporation Lid,

Adequate payment security shall be made available to the bidders. The
payment security may constitute,

LAl payments payable to the seller under invoice shall be paid
through RTGS within due date.

2. Stand by Letter of Credit{LC) /Bank guarantee.

Subject to Article 8.4.2 an amount payable under an invoice shall be
paid on or before the due date by direct payment as notified in RFP.

Where in respect of any amount both the amount payahle by the
procurer to the seller pursuant to a monthly tarifll Invoice or a
supplementary involce and an amount payable by the seller to the
procurer pursuant to the procurer invoice or otherwise pursuant to
this agreement, the two amounts may at the election of the procurer
in guestion, set of against each other and the balance only shall be
paid by the procurer to the seller or by the seller to the procurer as the

tase may be,

Any payment properly due from one party to the another pursuant to
this agreement and remaining unpaid after the due date shall bear
interest from the date the payment was due, such interest to accrue
from day to day at a rate equal to SBIPLR for the time being and from
time to time, from the due date until the amount due is actually

received by the payee.

144, Anna Salal, Chennai-800 002,

Page‘:l'S
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B.4.5
B.4.6
847
8.4.8
4.9
B.4.00

8.4.11

24,111

B4.112

Tamil Nadu Generation and Distrilution Corporation Linyited (T

Porwer Burehuse Agrecmend - 1482013

Save as otherwise provided In Artitle 8.4.2 or 8.4.3, all net payments
owing by one party under thls agreement to other partles shall be
made free of any resttiction or condlition and without deduction or
withholding (except to the extent as required by Law) on account of
any other amount owing whether by way of set-off ar otherwlse, but
the making of payment shall be wnthnut prejudice to other rights of
the person doing so.

Deleted
Deleted
Delated
Deleted
Deleted
Deleted

Stand by Letter Of Credit

The Procurer shall provide to the Seller, in respact of payment of
its Monthly Bills and/or Supplementary Bills Stand by Letter of
credit opened and maintzined by the Procurer, The Procurer
shall provide stand by letter of credit to the Seller one [1) month
before the scheduled delivery date {when actual power flows, ]

The Procurer shail open a Stand by Letter of Credit through a scheduled
bank at Chennai, Ingia in favour of the Seller, to be made operative
from a date prior to the Due Date of its first Monthly Bill under this
agreement. The Stand by Letter of Credit shall have a term of twelve
{12) Months and shall be renewed annually, for an amaount equal to:

iy for the first Contract Year, equal to ane point one {1.1) times the
estimated average monthly billing based on Normative Availability;

fi] for each subsequent Contract Year, equal to the one point one {1.1)
timas the average of the mﬂnthlf Tariff Payments of the previous

Contract Year. _
| 1

The Procurer shall cause the scheduled bank issuing the Stand by Letter
of Credit to intimate the Seller, in writing regarding estabfishing of such
Stand by Letter of Credit.

Provided that the Seller shall not draw upon such Stand by Letter of
Credit prior to the Due Dato of the relevant Monthly Bill and/or
suppfementary Bill, and shall not make more than one drawaldin @

Directer { on)
Tamil Nadu Generction &
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Month.

Provfded furthar that if at any time, such Stand by Letter of Credit
amount falls short of the amopunt specifled in Article 8.4.11.2 otherwise
than by reasan of drawal of such Stand by Letter of Credit by the Seller,
the Procurer shall restore such shortfall within seven {7} days.

If the Stand by Letter of Credit |5 insufficient to pay for the due
payments to the Seller or is not replenished for the drawals made,
then within a period of seven (7} days from the date such shortfall |n
the Stand by Letter of Credit occurs, the 5tand by Letter of
Cradit shall be relnstated to the requisite amount specified in this
Agreement.

If the Procurer fails to pay a Monthly Bill or Supplementary Bill or part
thereof within and Including the Due Cate, then, subfect to Article
£.6.7, the Seller may draw upon the Stand by Letter of Credit, and
accordingly the hank shall pay withour instructions from the Procurer,
an amount equal to such Monthly Bill or Supplementary Bill or part
thereof plus Late Payment Surcharge, if applicable, in accordance
with Article 8.4.3 by presenting to the scheduled bank issuing the
Stand by Letter of Credit, the following documents:

il a copy of the Monthly Bill or Supplementary Bill which has
remained unpaid by the Procurer beyond the due date;

fi] a certificate from the Seller to the effect that the bill at jtem (i)
above, or specified part thereaf, (s in  accordance  with  the
Agreement and has remained unpaid beyond the Due Date; and

iii) Calculations of applicable Late Payment Surcharge, H any.

The Procurer shall ensure that the Stand by Letter of Credit shall be
renewed not later than forty five {45] days prior to its expiry.

Afl costs relating to opening and maintanance of the Stand by Letter of
Credit shall be borne by the Procurer; however, Stand by Letter of
Credit nepotiation charges shall be horne and pafd by the Seller.

" Where necessary, the Stand by letter of Credit may aflso be

substituted by an unconditional and irrevocable bank guszrantee or
an equivalent instrument as mutually agreed by the Procurer and

the Selier.

&5 Third Party Sales on Defunlt

8.5.1 Upon the occurrence of an event where the Procurer has not made payment by
the Due Date of an Invoice through the Payment Mechanism provided in Article

Tender Mo U3/PFLT2012

Diractor (Distribution)
Tamil Nadu Genaration &
Distrimution Gorporation Ltd,
144, Anna Salai, Chennai-600 002
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8.5.6

8.5.7

8.5.8

859

Tamil Wﬁﬁ?%‘&%ﬁﬁﬁsﬁ@unm Corporation Limited (TA ."'t

Power Purchose Agroement - [Y-48-2013

8.4 of this Agreement, the Seller shall fallow the staps as enumerated in Articles
2.5.2and 85,5,

On the occurrence of the event mentiohed In Article 8.5.1 and after glving a
notice of at least saven (7) days to the Procurer, the Seller shall have the right to
offer twenty five {25] per cent of the Contracted Capacity pertaining to Procurer
{“Default Electriclty”) for sale to third-parties.

Deleted

Deleted

'f the Standby Letter Is not fully restored by the Procurer within thirty {30)
days of the nap-payment by the Procurer of an inveice by its Due Date, the
provisions of Article 8.5.2 shall apphy with respect to one hundred per cent
{100%) of the Contracted Capacity.

In the case of Article 85.5, the Seller shall ensure that sale of power to the
shareholder({s) of the Ssiler or to any direct or indirect Affiliate of the Seller/ the
shareholder{s) of the Seller is not at a price less than the Energy Charges.

In case of third party sales as permitted by this Article 8.5, the adjustment of the
surplus revenue over Energy Charge (applicable to the Procurer] attributable to
the procurer, shall be adjusted as under :

a) the surplus up to the Taniff shall be used towards the extinguishment of the
subsisting payment liability of the Pracurer towards the Seller; and

by the surplus if any abave the Tariff shall be retained by the Seller.

The liahility of the Procurer towards making Capacity Charge payments to the
Solfer even for Default Electricity sald to third parties or remaining unseld dusing
such perlods will remaln unaffected.

Provided such Capacity Charge payment liability shall cease on the date which
oceurs on the expiry of a period of Six {6} months from the date of cecurrence of
a Procurer Event of Default under Article 11.2.1 (i), provided if prior to such date,
such Procurer Event of Default has not ceased and regular supply of power for a
period of at least ninety {30} continuous Days has not occurred.

Sales to any person or Party, under Article 8.5, shall cease and reguiar supply of
power to the Progurer in accordance with the provisions of this Agreement shall
commenee and be restared on the later of the two following dates or any date

before this date at the option of Seller:

al the day an which the Pracurer pays the amount due ta the Seller and renews
the Standby Letter of Credit. or

Diraclor | ;iltrihuﬂﬂﬂ}

{44, Anna Safal, Chennaidil D02
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b} the date belng “x” days from the date on which the Procurer pays the
amount due to the Seller, where *s" days shall be calculated n accordange

with Schedule 2.

8.6 Disputed Bill

86.1 i @ Party doas nat dispute a Monthly BIll, Provisional 8ill or a Suppiementary Bill
raisad by the other Party by the Due Date, such Bill shall be taken as concluslve.

3.8.2 If a Party disputes the amount gayable under a Monthly Bill, Provisional Bill or &
Supplementary Bil, as the case may be, that Party shall, within thirty (30} days of
receiving such Bill, [ssue a notice (the "Bill Dispute Notlce") to the inveolcing Party

setting out:

i) the detalls of the disputed amount;

li} [ts estlmate of what the correct amount should be; and
iii] allwritten material in support of its claim.

.63 f the invoicing Party agrees 1o the clalm raised in the Bill Dispute Notice [ssued
pursuant to Articie 8,5.2, the fnvoicing Party shall revise such BilF within seven {7)
days of receiving the Bill Dispute Notice. The disputing Party shall thereafter
within seven (7] Days of receiving the revised Bill from the Invalcing Party, make
the payment there under, and if the disputing Party has already made the excess
payment, the invoicing Party shall refund to the disputing Party such excess
amount within fifteen {15) days of receiving the Bili Dispute Hotice. In such a case
excess amount shall be refunded along with interest at the same rate as Late
Payment Surcharge, which shalf he applied from the date on which such excess
payment was made by the disputing Party to the Invaicing Party and up to and
including the date on which such payment has been received as refund.

8.6.4 If the inveicing Party does not agree to the claim raisad in the Bilf Dispute Notice
issued pursuant to Article 8.6.2, it shall, within fifteen (15} days of receiving the
8ill Dispute Moties, furnish a notice {Bill Disagresment Noticg) to the disputing
Party providing: !

il reasons for it disagreement;
iij its astimate of what the correct amount should be; and
ifi} all written material in support of its countar-claim.

265 LUpon receipt of the Bill Disagreement Notice by the disputing Party under Article
264, authorized representativefs) ar a director of the board of directors/
member of board of the disputing Party and the invoicing Party shall meet and
make best endeavers to amicably resolve such dispute within fifteen (15] days of
receipt of the Bill Dfsagreement Motice,

8.6.8 If the Parties do not amicably rescive the Dispute within fifteen (15) days of
receipt of Bill Disagreement Notice pursuant to Article 8.6.4, the mattet)shall be
refarred to Dispute resolution in accordance with Article 14.

@z Tender No.03PPLT2012
Director {Distribution)

Tamil Nadu Generation &
Diatributien Corporation Lid,
144, Anna Satai, Chemnal-800 072,
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In case of Disputed Bills, it shall be open to the aggrleved Party to approach the
Appropriate Commlssion for Dispute resalution in accordance with Article 14 and
also for interim orders protecting Its interest including for orders for interim
payment pending Dispute resalution and the Partias shall be bound by the
decision of the Appropriate Commission, including in regard to Interest or Latae
Payrment Surcharge, if any directad to be paid by the Appropriate Commission.

if @ Dispute regarding a Monthly Bill, Provisional Bill ar a Supplementary Bill is
settied pursuant t¢ Article 8.6 ar by the Dispute resolutfon mechanlsm provided
in this Agraement in favour of the Party that issues a Bill Dispute hotice, the
other Party shall refund the amaunt, If any incorrectly charged and coltected
from the disputing Party or pay as requlred, within five {5) days of the Dispute
either being amicably resolvad by the Parties pursuant to Article 8.6.5 ar sattled
by Dispute resplution mechanism along with Interest at the same rate as Late
Payment Surcharge fram the date on which such payment had been made to the
Invoicing Party or the date on which such payment was originally due, as may be

applicable.

For the avoidance of doubt, it is clarified that despite a Dispute regarding an
mvaice, the Procurer shal, without prejudice to its right to Dispute, be under an
obligation to make payment, of the lower of {a) an amount equal to sfmple
average of last three (3] Manths Invoices (keing the undisputed portion of such
three Months invoices) and {b) Monthly Invoice which is being disputed,
provided such Monthly Bill has been rafsed based on the REA and in accordance

with this Agreement,

&7 Quarterly and Annual Reconciliation

871

The Parties acknowledge that all payments made against Monthly Bills,
Provisional Bills and Supplementary Bills shall be subject to guarterly
reconcifiation at the beginning of the following quarter of each Contract Year and
annual reconciliation at the end of each Contract Year to take inte account REA,
Tariff ad)ustment payments, Tariff Rebate, Late Payment Surcharge, or any other
reasonable circumstance provided under this Agreemeant.

2.7.2 The Parties, therefore, agree that as soen as all such data in respect of any

Tamil Nadu Generation and Distribution Corpjoration Limiled (TAN

guarter of a Contract Year or a full Contract Year as the case may be has been
finally verified and adjusted, the Seller and Procurer shall jeintly sign such
reconciliation statement. Within fifteen {15} days of signing of a reconclliation
statement, the Seller or Procurer, 35 the case may be, shafl raise a Supplementary
Biil for the Tariff adjustment payments for the relevant quartter/ Contract Year
and shall make payment of such supplementary Bl for the Tariff adjustment
payments for the refevant guarter/ Cantract Year, as may be due a5 a result of
such reconciliation. Late Payment Surcharge/ interest shall be pavable in such a
case from the date on which such paymént had been made to the invoicing Party
or the date on which any payment was originally due, as may be applicable. Any
Dispute with regard 1o the above reconciliation shall be dealt with in accordance

with the provisions of Article 14,

Dimcﬁjﬂﬁhum}
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5.8 Pavment of Supplementury Bil

8.8.1 Elther Party may ralse a bill on the other Party {"Supplementary Bill") for
payment on account of;

i) Adjustments required by the Reglonal Energy Account (if applicabla);

ily Tariff Payment for change [n parameters, pursuant to provisions [n
Schedule 4; or

ili} Change In Law as provided in Article 10,

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

8.8.2 The Procurer shall remit all amounts due under a Supplementary Bill ralsed by
the Seiler to the Seller's Deslgnated Account by the Due Date and notify the
Seller of such remittante on the same day or the Seller shall be aligible to
draw such amounts through the Standby Letter of Credit. Similarly, the Seller
shafl pay all amounts due under a Supplementary Bill raised by Procurer by the
Due Date to Procurer's designated bank zccount and notify such Procurer of
such payment an the same day. For such payments by the Procurer, Rebate as
applicable to Monthly Bills pursuant to Article 8.3.6 shall egually apply.

5.8.3 In the event of delay in payment of a Supplementary Bill by either Party
keyund its Due Date, a Late Payment Surcharge shall be payable at the same
terms applicable to the Manthly Bl Im Article 8.3.5.

£.9 The coples of all notices which #re required to be sent as per the provisions of
this Article 8, shail be sent by either Party to the other Party,

Dimcl:ugr n:;lmhunonj

Tamil Madu Gensaration &
Distrlwutian Corporation Lid,
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ARTICLE 9 : FORCE MAJEURL

Definitionys

In this Article, the following terms shall have the following meanings:

Affected Party

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

Defeted |

An event af Force Majeure affecting the CTUY STU or any other agent of the
Seller, which has affected the transmission facilities from the Power Station o
the Delivery Point, shall be deemed to be'an event of Force Majeure affecting

Seller.

Any event of Force Majeure affecting the performance of the Seller’s contractors
shall be deemed ta be an event of Force Majeure affecting Seller only if the Force
Majeure event is affecting and resulting in:

a) late delivery of plant, machinery, egqulpment, materials, spare parts, Fuel,
water or consumables for the Power Station; or
b} adelay in the performance of any of the "Selier’s” contractors.

Similarly, any event of Force Majeure affecting the performance of the Procurer's
cantractor for setting up or operating Interconnection Facillties shall be deemed
to be an event of Force Majeure affecting Procurer only if the Force Majeure
evant is resulting in a delay in the performance of Procurer's contractors.

8.3 Force Mafeure

%.3.1 A ‘Force Majeure’ means any event or circumstance or combination of events and

clreumstances including those stated below that wholly or partly prevents or
unaveidably delays an Affected Party in the performance of its ohligations under
this Agreement, but only if and to the extent that such events or circumstances are
not within the reasenable contral, directly or indirectly, of the Affected Party and
could nat bave been avoided if the Affected Party had taken reasonable care or

complied with Prudent Lilty Practices;

Any restriction imposed by PGCIL in scheduling of power due to breakdown of
transmission /grid constraint shall be treated as force Majeure without any liahility
on either side (Non availability of open access is treated a5 Force Majeure)

. Dirm%‘ijihuﬂam

‘Tamil Nadu Generation &
Distrikption Corporation Lid.
144, Anra Satai, Channai-A00 CO2.
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i.  Matural Foree Majenre Iventy

act of God, Including, but not limited to lightning, drought, flre and explosion (to
the extent originating from a source external to the slte), earthguake, volcanic
eruptlon, landslida, flood, cyclone, typhoon, tornado, or exceptlonally adverse
weather condltlons which are In excess of the statistical measures for the last

hundred {100} years,
ii. MNon-Matural Force Majenre Evends
1, Direct Non-Natural Force hajelre Eventls attributahle tea the Procurer

al Mationalization or compulsory acquisition by any indian  Gowvernmental
Instrurnentality (undar the State Governmant(s} of the Procurer or the Central
Government of India) of any material assets or rights of the Seller; or

b] the unlawful, unreasonable or discriminatory revocation of, or refusal to renew,
any Cansents, Clearances and Permits required by the Seller to perform ts abligations
under the RFP Documents or any unlawful, unreasonable or discriminatory refusai to
grant any Consents, Clearances and Permits required for the develapment/ operation
of the Power Station , provided that a Competent Court of Law declares the
revocation or refusal to be unlawful, unreasonable and discriminatory and strikés the

same down,

c] any other unlawful, unreasonable or discrimipatary action an the part of an Indian
Government Instrumentality {under the State Government{s) of the Procurer or the

- {entral Government of India} which is directed against the supply of power by the
Seller to the Procurer, provided that a Competent Court of Law declares the action to
be unfawful, unreasonable and discriminatary and strikes the same down,

2. Direct Non-Natural Force Rajeure Cyvents not attributable to the Procurer

a} Nationalization or compulsory acquisition by any Indian  Governmental
Instrumentaiity {other than those under the 5tate Government of the Procurer) of
any material aszets or rights of the Seller; or

b} the unlawful, unreascnable or discriminatary revocation of, or refusal to renew,
any Consents, Clearances and Permits required by Seller to perform its obligations
under the RFP Documents or any unlawful, unreasanable or discriminatory refusal to
grant any Cansents, Clearances and Permits required for the developiment /
operation of the Power Station , provided that 3 Competent Court of Law declares the
revocation or refusal ta be unlawful, unreasonable and dlscriminatory and strikes the

same downh,

¢} any ather urdawful, unreasonable or discriminatory action on the part of an Indian
Gevernment Instrumentality {other than those under the State Government(s} of the

Procurer or the Central Gavernment of India) which is directed against the supply of
% declares

@Z: Tender No.03/PPLT/2012
Diractor {Distribution) .
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Distributhen Corpsration Ld.
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the action to be unlawful, unreasonable and discriminatary and strikes the same
towr.

3. Indirect Non-Natural Force Majeure Events

a] any act of war {whether deciared or undeciared}, Invasion, armed conflict or act of
foreign enemy, hlockade, ambargo;, revolution, rlot, Insurrection, terrorist or milltary
action; or

bl radic active contamination or fonlsing radiation orlginating from a source in India
or resulting from another Indirect Mon HWatural Force fajeure Event mentioned
above excluding circumstances where the spurce or cause of contamination ar
radistion is brought or has been brought fnto or near the Power Station by the
Affected Party or those employed or engaged by the Affected Party.

c} Industiy wide strikes and labor disturbances having a nationwide impact in India.

9.4 Force Majeure Exclusipns

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

reasonable control of the Parties and (i) the following conditions, except to the
extant that they are consequences of an event of Force Majeure:

a. Unavailability, late delivery, or changes in cost of the plant, machinery,
gquipment, materials, spare parts, Fuel or consumables for the Power
Station;

b, Delay in the performance of any contractor, sub-cantractor or their agents
excluding the conditions as mentionad In Article 5.2;

¢ Mon-performance resulting froim normal wear and tear typically experienced
fn power generation mater|als and equfpment;

d, Strikes or lebour disturbance at the facllitles of the Affected Party;

e. Insufficiency of finances or funds or the agreement becoming anerous to
perform; and

f. Mon-performance caused by, or connoctod with, the Affected Party's:

i, Megligent or intentipnal acts, errors ar omissions;
ji. Failure to comply with an [ndian Law; ar
ifi. Breach of, or default under this Agreement or any other RFP Documents.

9.5 Netification of Force Majeure Event

6.5.1 The Affected Party shall give notice to the other Party of any event of Force

IVlajeure as soon as reasonably practicable, but not later than seven (7} days after
the date on which such Party knew or should reasonably have known of the
commencement of the event of Farce Majeure. If an event of Force Majeure
rasulis in a breakdown of communications rendering it unreasonable to give
notice within the applicable time limit specified herefn, then the Party claiming
Force Majeure shall give such netice as seon as reasonably practicable after

_relnstatement of communications, but not later than one (1) day 3 r such

reinstaternent.

Tamil Nadu (Generation and YHstribution Corporation Limited (TANY
: \

Diractor {| bution}
Tamil Nadu Generation &
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Pravided that such notlce shall be a pre-condition to the Affected Party's
entitlement to claim relief under this Agreemeant, Such notice shall Include full
particulars of the event of Force Maleure, its effects on the Party clalming relief
and the remedial measures proposed. The Affected Party shall give the other
Party regular {and not less than monthly} reparts on the progress of thase
remedial measures and such other Information as the other Farty may
reasonably request about the Force ajeure Event,

The Affected Party shall give notice to the other Party of (i} the cessatlon of the
relevant event of Force Majeure; and [ii} the cessation of the effects of such

event of Force Majeure on the performance of its rights or obiligatlons undar this
Agreement, as soon as practicable after becoming aware of each of these
vessations.

Daty to Perform and Dty to Mitignte

To the extent not prevented by a Force Majeure Event pursuant to Article 9.3,
the Affected Party shall continue to perform its obligations pursuant to this
Agreement. The Affected Party shall use its reaspnahkle efforts to mitigate the
effect of any Force Majeure Event as soon as practlcable,

Available Relicf for a Foree Majeure Event

0.7.1 Subject to this Article 9

Tamil Nadu Ganaeratian £
Distributian Corporation L *d.

fal no Party shall be in breach of its abligations pursuant to this Agreement
except to the extent that the performance of its obligations was prevented,
hindered or delayed due to a Force Majeure Event;

{b) ewery Party shall be entitled to claim relief in relation to a Force Majeure
Evant in regard to [ts obligations, including but not limited to those specified

under Article 4.7;

fc}  For the avoidance of doubt, it is clarified that ne Tarif shall be pald by the
Procurer for the part of Coantracted Capacity or part thereof affected by a
Matural Force Majeure Event affecting the Seffer, for the duration of such
Natural Force Majeure Event affecting the Sefler. For the balance part of the
Contracted Capaclty, the Procurer shall pay the fariff to the Seller, provided
during such petiod of Natural Force Majeure Event affecting the Selfer, the
balance part of the Pawer Station is declared to be Available for scheduling
and dispatch as per ABT for supply of power by the Seller to the Procurer;

In case of a Natural Force Majeure Event affecting the Procurer na Tariff shall
be paid by the Procurer to the Seller for the duratien of such natural Force

Majeure Event affecting the Procurer;

{d} I the average Availability of thé Power Station is reduced below “zighty

percent [80%) of Normative Availability” for over two {2) consecutive months
or for any non censecutive period of four (4] moenths both withip any

@‘ng Tender No.03/FPLT/2012
Diractor (Distribution)

144, Anna Salai, Chennal-600 02,
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cantinuous period of 12 months, as a result of an Indirect Non Natural Force
Majeure Event, then, with effect from the end of such two {2} consecutlve
maonths or four {4) non consecutive months so long as the datly average
Availability of the Power Station continues to be reduced below “eighty
percent {80%} of Mormative Availabllity” as a result of an Indirect Non
Natural Force Majeure Event of any kind, the Procurer shall make payments
for Debt Service, sublect to a maximum of Capacity Charges based on
Normative Availability which are due under the Financing Agreements and
these amounts shall be paid from the date, belng the later of a) the date of
cessation of such Indirect Non Natural Farce Majeure Event and b) the
completion of sixty {60) days from the recelpt of the Financing Agreements
by the Procurer from the Seller, in the form of an increase in Capacity

Charge,

Provided payments for such Debt Service shall be limited to the Debt Service
proportional to the Contracted Capacity of the Procurer from the Power
Station.

Provided such Capacity Charge increase shall be determined by Apprapriate
Commission the basis of putting the Seller in the same economic position as
the Sefler would have been in case the Seller had been paid Debt Service in a
situation wherg the Indirect Non Natural Force Majeure Event had not

oecurred,

Provided that the Procurer will have the above obligation to make payment
for the Debt Service only (a) after supply of power from the Power Station
affected by such Indirect Non Natural Force Majeure Event has started, and
{b} only if in the absence of such Indirect Non Natural Force Majeure Event,
the Availabllity of Power Station would have resulted in Capagity Charges

equal to Debt Sarvice.

If the average Availability of the Power Statlan s reduced below Normative
Availability for over twao (2) consecutive manths or for any non consecutive
neriod of four (4] months both within any continvous peried of 12 months,
as a resylt of a Direct Mon Natural Force Majeure Event attributable to the
Procurer, then, with effect from the end of such tweo (2] cansecutive months
or four {4) non consecutive months and for so long as the daily average
Availability of the Power Station of the Seffer continues to be reduced belaow
Mormative Availability as a result of a Direct Non Natural Force Majeure
Event attributable to the Procurer, the Seller may elect through a written
notice to the Procurer, to deern the Availabifity to be equal to Normative
Availzbility from the end of such two [2) consecutive manths ar four [4) non
consecutive months, regardless of its actual Available Capacity. In such a
case, the Procurer shall be lable to make payment of Capacity Charges
raloulated on such deemed Mermative Availability, after the cessation of the
effects of Direct Non Natural Direct Force Majeure Event attributable to the
Frocurer in the form of an increase i Capacity Charge.

pirﬁﬁgﬂlhutlun}
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Provided such Capaclty Charge increase shall be determined by Appropriate
Commisslan an the basis of putting the Seffer In the same ecanomlc position as the
Seffer would have been In case the Seller had been paid Capacity Charges in a
sitwation where the Direct Mon Natural Force Majeure Event attributable to the

Pracurer had not accurred.

If the average Availability of the Power Station is reduced befow Normative
Avallatrility for over two {2} consecutive manths ar for any non consecutlve period
of four (4] months both within any continugus perlod aof twelve {12} Manths, as a
result of a Direct Mon Natural Force Maleure Event not attributable to the
Procurer, then, with effect from the end of such two (2) consecutive months or
four {4} non consecutive months and for 5o [ong a5 the daily average Availability of
the Power Station of the Seffer continues to be reduced below Mormative
Availability as a result of a Direct Non Watural Force Majeure Event not
attributable to the Procurer, the Seller may elect through a written notice to the
Procurer, to deem the Availability ta be equal to Normative Availabillty fram the
end of such two (2] consecutive months or four {4) non consecutive manths,
regardless of its actual Available Capacity. In such a case, the Procurer shall be
lfable to make payment for Debt Service, subject t¢ a maximum of Capacity
Charges calculated on such deemed MNormative Availability, after the cessation of
the effects of Direct Mon Maturai Direct Force Majeure Event not attributable to
the Procurerin the form of an Increase in Capaclty Charge.

Frovided such Capacity Charge increase shall be determined by Appropriate
Commission on the basis of putting the Seffer in the same aconomic position as the
Sefler would have been in case the Seller had been paid Capacity Charges in a
situation where the Direct Non Matural Far¢e Majeure Event not attributable to
tha Procurer had not occurred,

Deleted
Adiditional Compensation and Procurer's Subrogation

If the Sedlar is entithed, whether actually or contingently, to e compensated by
any persan {other than the Procurer] as a result of the occurrence of a Mon Natural
Forca Majeure Event {or Natural Force Majeure Event affecting the Fracurer] for
which it has recelved compensation from the Procurer pursuant to this Article 9,
including without limitation, payments made which payments would net have
been made in the absence of Article 4.%.3, the Frocurer shall be fully subragated to
the Seller's rights against that persen to the extent of the compensation paid by

the Procurer to the Seiler.

Provided that in case the Seller has actually received campensation from any
person other than the Procurer as a result of the accurrence of a Mon Maturaf
Farce Majeure Event {or Matural Force Majeure Event affecting the Procurer), then
the Seller shall forthwith refund the compensation received by it from the
Procurer but only to the extent of the compensation received by the Seller fram

any person other than the Pracurer,

T, Anma Salal, Chennai 00 007,
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1 ARTICLE 10: CHANGE IN LAW
16.1 Deftnitinny

In this Article 10, the following terms shall have the following meanings:

10.1.1 "Change in Law" means the accurrence of any of the following events after the
date, which is seven (7] days prior to the Bid Deadline resulting into any
additional recurring/ nor-recurring expenditure by the Seller or any Income to
the Sellar:

+ the enactment, coming into effect, adoption, promulgation, amendmaent,

madification or repeal (without re-gnactment or consolidation) in India,
of any Law, incliding rules and regulations framed pursuant to such Law;

+ & thange in the interpretation or application of any Law by any Indian
Governmental nstrumentality having the legal power to  interpret or
apply such Law, or any Competent Caurt of Law,

= the impasition of a requirement for phtaining any Consents, Clearances
#nd Permits which was not required earlier;

« 3 changs in the terms and conditions prescribed for obtaining any
Consents, Clearances and Permits or the inclusion of any new terms of
conditions for obtaining such Consents, Clearances and Permits; except
due to any default of the Seller;

+ any change in tax orintroduction of any tax made applicable for supply of
nower by the Seller as per the terms of this Agreement,

but shall not include fl) any changw in any withholding tax on income ar dividends
distributed to the shareholders of the Seller, or (il change in respect of UI
Charges or frequency intervals by an Appropriate Commission or {fii} any change
on account of regulatory measures by the Appropriate Commission including
calculation of Availability,

0.2 Application ind Principles for compating impact of Change in Law

10.2.1 While determining the consequence af Change in Law under this Article 10, the
Parties shall have due regard to the principle that the purpose of compensating
the Party affected by such Change in Law, is to restore through monthly Tariff
Payment, to the extent contemplated in this Article 10, the affected Party to the

same economic pasition as if such Change in Law has not occurred.

183 Relief for Change in Law
1(1.3.1 During Construciion Peripd

As a result of any Change in Law, the impact of increase/decrease of Capital Cost

Directar {'1trfhutinn}
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For every cumulative increase/ decrease of "Each rupees one Crore twanty flve
Lakhs {Rs.1.25 Crores) in the capltal cost” durlng the Constructlon Periad, the
increasef decrease in Non Escalaile Capacity Charges shall be “an amount aqual
to zera point two six seven percant (0.267%) of the non ascalable” Capacity
Charges. In case of Dispute, Artlcle 14 shall apply.

{t Is clarified that the above mentioned compensation shall be payable to either
Party, only with effect from the date on which the tatal increase/ decrease
“exceeds amount aof Rupess ane Crare twenty five Lakhs {1.25 Crores)”

19.3.2 During Qperating Period
The campensation for any decrease in revenue or Increase in expenses to the
Seller shall be payable only if the decrease in revenue or increase in expenses: of
the Seller is in excess of an amount equivalent to 1% of the value of the Standby
Letter of Credit in aggregate for the relevant Contract Year.

10.3.3 For any claims made under Articles 10.3.1 and 10.3.2 above, the Seller shall
provide to the Pracurer and the Appropriate Commission documentary proof of
such increase/ decrease in cost of the Powar Station or revenue/ axpense for

establishing the impact of such Change in Law.

10.3.4 The decision of the Appropriate Commission, with regards to the determination
of the compensatian mentioned above in Articles 10.3.1 and 10.3.2, and the date
from which such compensation shall become effective, shall be final and Ginding
on hoth the Parties subject to right of appeal provided under applicable Law.

104 Norification of Clhange in Law

10.4.1 If the Seller is affected by a Change in Law in accordance with Article 101 and
the Seller wishes to claim relief for such a Change in Law under this Article 10, it
shall give notice to the Procuerer of such Change in Law as soon as reasonably
practicable after bacoming aware of the same ar should reasonably have known

of the Change in Law.

10.4.2 Notwithstanding Article 10.4.1, the Seller shall be ohliged to serve a notice to the
Pracurer under this Article 10.4.2, aven if it is beneficially affected by a Change in
Law. Without prejudice to the factor of materiality or other provisions contained
in this Agreement, the obligation to inform the Procurer contained herein shall

be material.

Prawvided that in case the Seller bas not provided soch notice, the Procurer shall
have the right to issue such notice to the Seller,

1043 Any notice served pursuant to this Article 10.4.2 shall provide, amongst other
things, precise details of:

() the Change in Law; and

(k] the effects on the Seller.

$2r Tender No.03/PPLT/2012
Director (Distrieution) |

‘Tamil Madu Generatien &
Distribution Corparatian Lid, .
144, Anna Salsi, Chennai-B00 002
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0.5 Tariff Adjustment Payment on acoount of Change in Law

10.5.1 Subject to Article 10.2, the adjustment in manthly Tariff Payment shall be
effective from:

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

{ii} the date of ardar/ judgment of the Competent Court or trlbunal or Indlan
Governrnental Instrumentallty, if the Change in Law is on account of 2 change in
interpratation of Law,

10.5.2 The payment for Change in Law shall be through Supplementary Bill as
mentioned in Article 8.8. However, in case of any change n Tarlff by reason of
Change in Law, as determined In accordance with this Agreement, the Monthly
Invoice 1o be raised by the Seller after such change in Tariff shail appropriately
reflect the changed Tariff.

&

Director (Diatrivution)
Temit Nady Generation &
Distributien Corparation Lid,
144, Anna Zalal, Chennal-500 002,

Tamil Wadu Ceneration and Distribution Cotporation Limited (TANGEDCO)
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11 ARTICLE 11: EVENTS OF DEFAULT AN TERMINATION

FEN

11.1.1

{1}

fiif}

fiv}

| {v]

i)

Diractar (bI:{ribuﬂm}

Tamil Nadu Generation £ Tender Wo.03/FTLT/2012

Distribution Cerparation Lid.
144, Anna Salai, Channai-590 @032,

Selter Event of Defitudlt

The aceurrence and contindation of any of the following evants, unless any such
awent occurs as a result of a Force Majeure Event or a breach by Procurer of its
obligations under this Agreement or a Pracurer Event of Default, shall constitute

a Seller Event of Defayit;

the failure to commence supply of power ta the Procurer up to the Contracted
Capacity, relevant to the Revised Scheduled Dellvery Date(s) or the Scheduled
Delivery Date, as the case may be, by the end of & months, or

after the Delivery Date, the intarruption of power supply by the Seller for g
continuous period of “two {2) Months” and such default is not rectified within
“thirty {(30) Days” from the receipt of first notice from the Procurer in this

regard, or

After the Delivery Date, the Seffer fails to achieve Normative Availability for a

period of “twefve’f12}" consecutive or non-consecutive Months withln any
continuous period of thirty six (36) Months*,

the Seller fails to make any payment {a) of an amount exceeding Rupees One (1)
Crore in aggregate required to he made to Procurer under this Agreement, within
three (3] Maonths after the Due Date of undisputed invoice{s) /demand raised by
the said Procurer on the Seller or {b) of an amount up to Bupees Five {5} Crare
required to be made to Procurar under this Agreement within six {(6) Maonths
after the D Date of undisputed invoice(sly demand; ar

any of the representations and warranties made by the Seller in Schedule 7 of
this Agreement; being found ta be untrue or inaccurate. Further, in addition to
the above, any of representations made or the undertalkings submitted by tha
Sucressful Bidder at the time of submission of the Bid being found to be
breached or inaccurate, including but not lImlted to undertakings from its Parent
Company/ Affiliates related to the minlmum equity obligation and submission of

the Contract Performance Guarantee;

Provided however, prior to considering any event specified under this sub-article
ta be an Event of Default, the Procurer shall give a notice to the Seller in writing
of at least thirty {30) days, or

if

al the Sefler assigns, mortgages or charges or purports to assign, mortgage of
charge any of its assets or rights related to the Power Station in contravention

of the provisions of this Agreement; or

Page61
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b} the Selter transfers or novates any of Its rights and/ or cbligations under this
agreement, in a manner contrary to the provisions of this Agreement; except

whera such transfar

{it. is in pursuance of a Law; and does not affect the abillty of the transferee to
perform, and such transferze has the financial capability 1o perform, its
obligations under this Agraement or

(il. s to a transferee who assumes such obllgations under this Agreement and
the Agreement remains effective with respect to the transferee;

if (a] the Seller bacomes voluntarily or inveluntarily the subject of any bankruptcy
or insolvency or winding up proceedings and such proceedings remain
uncontested far a period of thirty (30) days, or (b} any winding up or bankruptcy
or Insolvency order is passed against the Seller, or fc} the Seller goes into
liguidation ar dissolution ar has a receivaer or any similar officer appainted aver
ali or substantially all of its assets or officlal liquidator is appointed to manage its
affairs, pursuant ta Law,

Provided that a dissolution ot liguidation of the Seller will not be a Seller Evant of
Default if such disselution or liquidation is for the purpose of a mesger,
cansolidation or rearganization and where the resulting company contlnues to
meet the Qualification Requirements in tarms of the RFQ till six (&) months after
commencement of supply of power by the Seller , and retains craditworthiness
similar to the Seller and expressly assumaes all obligations of the Seller under this

Agreemant and is in a pasition to pacform them; or

the Seller repudiates this Agreement and does not rectify such breach within a
period of thirty {30] days from a notice from the Procurer in this regard; or

except where due to any Prpcurer’s failure to comply with its matesial
ohligations, the Seller is in breach of any of its material ohligations pursuant to
this Agreement or of any of the RFP Documents where the Procurer and Seller
are parties, and such materizl breach is not rectified by the Seller within thirty

{30) days of receipt of first notice in this regard given by “the Procurer”.
any direct or indivect change in the sharehalding of the Seller in contravention of
the terms of this Agreement; or

failure to renew or replace the Contract Performance Guarantee, as per the

terms of this Agreement; or
accurrence of any othar event which is speciffed in this Agreement fo be a
material breach/ default of the Seller.

Procurer Event of Defanlt

The occurrence and the continuation of any of the following events, unless any
such event ocours as a result of a Force Majeure Event or a breach b

Tamil Madu Generaton and Distriluion Corporation Limited (TANGE

Diractar {DiZtﬂhutrun}

Tamil Mady Ganeratinr ™
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of its obligations under this Agreement or a Seller Event of Default, shall
constitute the Event of Cefaull on the part of Procurer:

[§) Procurer falls to meet any of its obllgatlons, as speclfied In Article 4.3; or

il} Procurer falls to pay (with respect to a Monthly Bill or a Supplementary
Billy an ampunt exceeding hifleen [15%) of the undisputed part of the
mast recent Monthly/ Supplementary Bill far a period of ninety (20] days
gfter the Due Date and the Seller Is unahle to recover the amount
outstanding to the Seller through the Standby Letter of Credit; or

{ili)  the Procurer repudiates this Agreement and does not rectify such breach
even within a period of thirty (30] days from a notice from the Seller in

this regard; or

fiv]  except where due ta any Seller’s failure ta comply with its obligations, the
Procurer is in material breach of any of Its obligations pursuant to this
Agreement or of any of the other RFP Documents where the Pracurer and
the Seller are Parties, and such material breach is not rectified by the
Frocurer within thirty (30] days of receipt of notice In this regard from the
Sellar to the Procurer; ar

fw} any representation and warranties made by the Pracurer in Schedule 7 of
this Agreement, belng found to be untrue or inaccurate. Provided
however, priar to considering any event specified under this sub-article to
be an Event of Default, the Sellec shall give a natice to the Procurer in
writing of at least thirty {30) days; or

fwi} if
+ a Procurer becomes voluntarily or inveluntarily the subject of any

bankruptcy or Insolvency or winding up proceedings ard such
proceadings remain uncontasted for a period of thirty (30} days, or

s any windmmg up ar bankruptcy or inselvency order is passed against
the Procurer, or

s 3 Procurer goes inte liguidation or dissolution or a receiver or any
sirnilar officer is appointed over all or substantially all of lts assets or
official liquidator s appointed to manage s affairs, pursuant to

Lawy,

Provided that it shall not constitute a Procurer Event of Defauit,
where such dissolution or liguidation of Procurer or such Pracurer is
for the purpose of a merger, consolidation er reorganlzation and
where the resulting entity has the financial standing to perfarm its
ahligations under this Agreement and has creditworthiness similar
to Procurer or such Procurer and expressly assumes alf ahbligations
of Procurer or such Procurer under this Agreement and is in a

position to perform them; or;

Tender No.03.TTLT2012

Director {Bistribution}
Tamll Nadu Generation &
Bistribution Corporation Lid,
144, Anna Sakal, Chennai-500 002




Pag964'

113

11.3.1

Fower Purelinse Aprecment - 142003

{viit  occurrence of any other event which is speclfied in this Agreement to be
a material breach or default of the Procurer.

Procedure for cases of Seller Event of Pefuult

Upon the occurrence and continuation of any Seller Event aof Default under
Article 11.1, “the Procurer” shail have the right to deliver to the Seiler a notice
with a copy to the Apgropriate Commission, of their Intention to terminate this
Agreament (Procurer Preliminary Default Notice}, which shall specliy In
reasonable detail, the circumstances giving rise to the issue of such notice,

11.3.2 Following the issue of Procurer Preliminary Default Notice, the Consultation

11.3.3

Perind of ninety (90} days or such langer perigd as the Partfes may agree, shall
apply and it shall be the responsthility of the Parties to discuss as to what staps
shall have to be taken with a view to mitigate the consequences of the relevant
Event of Default having regard to all the circumstances.

During the Consultation Period, the Parties shall, save as atherwlse provided in
this Agreemant, continue ta perform their respective abligations under this

Apreement.

17.3.4 Within a period of seven (7) days following the expiry of the Consultation Period

11.3.5
il4

14|

11,42

11.4.3

unlass the Parties shall have otherwise agreed to the contrary or the Seller Event
of Default giving rise to the Consultation Perlod shall have ceased to exist or shall
have been remadied, the Procurer may terminate this Agreement by giving a
written Termination Notice of thirty (30} days to the Seller with a copy to the

Appropriate Cammission.

Deleted

Termination for Precurer Event of Defanit

Upon the accurrence and continuation of any Procurer Event of Default pursuant
to Article 11.2.1{ii} , the Seler shail follow the remedies provided under Article
8.5.2 or Article 8.5.5, as the case may be. '

Without in any manner affecting the rights of the Selier under Article 11.4.1, on
the oceurrence of any Procurer Event of Default specified in Article 11.2 the
Saller shail have the right to deliver to the Procurer, a Seller Preliminary Default
Matice, which natice shall specify in reasenable detail the ¢ircumstances giving

rise to its issue.

Following the issue of a Seller Preliminary Default Notice, the Consultation Period
aof ninety (90} 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 what steps shall be
taken with a view to mitigate the conseguences of the relevant Event of Default

having regard to all the circumstances. Y

Diractor{ Grutlam}

L o P Y A )



DR Power Limiled - 208 MW 15 yors Fann b-02. 20040 'Fa 10-09-2028

11.44 During the Consultation Period, the Partles shall continue ta porferm their

respective abllgations endar this Agreement,

11.4.5 After a period of seven (7} days following the expiry of the Consuftation Period

P

11.5.

Rijetribution Corporatlon Ltd.

and unless the Parties shall have otherwlse agreed to the contrary or the
Procurer Event of Default glving rlse ta the Consultatlon Period shall have ceased
to exist or shail have been remedied, the Seller shall be free to sell the
Contracted Capacity and corresponding avallable capaclty of the Procurer
committing Procurer Event of Default to any third party of the Seller's choice.

Provided such Procurer shail have the liabillty to make payments for Capacity
Charges based on Normatlve Availabllity ta the Seller for the perlod upto the
Expiry Date, subject to "maximum of fwelve (12] months fram the eighth day
after the expiry of the Consultation Period.

Provided further that in such period, in case the Seller is able to sell electricity ta
any third party at 2 price which is in excess of the Epergy Charges, then such
excess realization will reduce the Capacity Charge payments due from such
Procurer.

For the aveigdance of doubt, the above excess adjustment would be applied on a
cumulative basis for such period, During such peripd, the Seller shall use its best
effort to sell the Contracted Capacity and corresponding available capacity of
Procurer or such Procurer generated or capable of being generated to such third
parties at the most reasonable terms available in the market at such time, having
due regard to the circumstances at such time and the priclng of electricity in the
market at such time.

Provided further, the Seller shall ensure that sate of power ta the shareholders of
the Seller or any direct or indirect Affiliate of the Seller/ shareholders of the
Seller, is not at a price less than the Tariff, without obtaining the prior written
censent of such Procurer. Such request for conzent would be respended to
within @ maximum pericd of three {3) days failing which It would be deemed that

the Procurer has given his consent.

Frovided further that at the end of such period, this Agreement shali
automatically termninate and thereafter, the Procurer shall have no further

Capacity Charge liability towards the Seller,

Provided further, the Seller shall have the right to terminate this Agreement with
respect to the Procurer even before the expiry of such period provided on such
termination, the future Capacity Charge liability of the Procurer shall cease

immedigtely.
Termimation due fo Force Majewre

1 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 o cause
termination of the Agreement. !n such an event, subject to the terms and

Tender MNu 03/PPLT2012

D1re:tofglsh'ibutbln}
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conditionz of the Financing Agreements, this Agreement shall terminate on the
date of such Termination Motice. In case of such terminatton, the Contract
Performance Guarantee shall be returned to the Seller as per the provisions of
Article 3.8.

Dlrﬁbuﬂan]

Tami} Madu Qeneration &
Distrlbution Corporefion Ltd.
144, Anina Salal, Channal 200 602,
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12 ARTICLE t2: LIABILITY AND INDEMNIFICATION

11 Idesinity

12.1.1 The Sefler shall indemnify, defend and hold Procucer harmiess against:

a)

12.1.2

bl

@az Tender Ko 03/0PLY2012
Diregtor {Histribution)} _ .

Tamil Madu Gansratian &
Nistritutton Carporation Lid,

any and all third party claims, actions, sults or proceedings against the
Pracurer for any fass of or damage to property of such third party, or death
ar injuty to such third party, arising out of 3 breach by the Seller of any of |ts
obllgations under this Agreement, except to the extent that any such claim,
actlon, suit or proceeding has arisen due to a negligent act or omission,
breach of this Agreement or breach of statutory duty on the part of Procurer,
its contractors, servants or agents,; and

any and all losses, damages, costs and expenses Including legal costs, fines,
penalties and interest actually suffered or incurred by Procurer from third
party ¢laims arising by reason of:

{if  breach by the Szller of any af its obligations under this Agreement,
{provided that this Article 12 shall not apply to such breaches by the
Saller, for which specific remedies have been provided for under this
Agreement) except to the extent that any such lasses, damages, costs
and expenses including legal costs, fines, penaltles and interest
{together to constitute “Indemnifiable Losses”) has arisen due fo a
negligent act or omission, breach of this Agreement or breach of
statutory duty on the part of Procurer, its contractors, servants aor

agents, ar

{ii) any of the representations or warranties of the Seller under this
Agreement heing found to be inaccurate or untrue.

Pracurer shall indemnify, defend and hald the Seller harmless against:

any and alt third party clalms, actlons, sults or proceedings against the Seller,
for any foss of or damape to property of such third party, or death or injury to
such third party, arising cut of a breach by Pracurer of any of its obligations
under this Agreament except to the extent that any such claim, action, suit ar
praceeding has arisen due Lo g negligenl acl or omission, breach of this
Agreement or breach of statutary duty on the part of the Seller, its
contractars, servants or agents; and

any and all losses, damages, costs and expenses including legal costs, fines,
penalties and interest (‘Indemnifiatile Losses”) actually suffered or incurred by

the Seller fram third party claims arising by reasan of

(il a3 breach by Procurer of any of its obligations under this Agreement
(Provided that this Article 12 shall not apply to such breaches by
Procurer, Tar which spetific remedies have baen provided for under this
Apresment.), except to the extent that any such Indeminifighle Losses

144, Anna Salsi, Chennal&00 002,
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have arisen due to a negligent act or omission, breach of this Agreement
ar breach of statutory duty on the part of the Selter, #5 contractors,
servants or agents, or

(fi] any of the representations or warrantias of the Procurer under this
Agreement being found to be inaccurate or untrue,

T2 Monetary Limitation of Linhifin:

1220 A Party {"Indemnifying Party'} shall be liable to indemnify the other Party
{"Indemnified Party"] under this Article 12 far any indemnity claims made in a
Contract Year only up to an amount of Rupees warks out to 6 {slx} months
monthly tariff of 100% contracted guanturm.

2.3 Procedure for claiming Indemnity

12.3,1 Third party clims

a. Where the Indemmnified Party is entitled te indemnification from the
indemnifying Farty pursuant to Article 12.1.1(a} or 12.1.2(a}, the Indemnified
Party shall promptly notify the Indemaifying Party of such claim, praceeding,
action or suit referred to in Article 12.1.1{a) or 12.1.2 (a} in respect of which it is
entitled to be indemnified. Such notice shall be given as soon as reasonably
practicable after the Indemnified Party becomes aware of such claim,
proceeding, action or suit. The Indemnifying Party shall be liable to settle the
indemnification claim within thirty {30} days of receipt of the abowve natice,

Provided however that, if:

i} the Parties choose to contest, defend or litigate such chaim, action, suit or
proceedings in accordance with Article 12.3.1 {b] below; and

il the claim amauntis not reguired to be paid/ deposited to such third party
pending the resplution of tha Dispute,

the Indemnifying Party shall become liable to pay the claim amaunt to the
Indemnificd Party or to the third party, as the case may be, pramptly folfowing
the resalution of the Dispute, if such Dispute is not settled in favour of the

Indemnified Party.

h. The Indemnified Party may contest, defend and litigate a claim, action, suit or
praceeding for which it is entitled to be Indemnified under Article 12.1.1{a) ot

12.1.2{a} and the lndemnifying Party shall reimburse to the Indemnified Farty all
reasonable costs and expenses incurred by the Indemnified party. However, such
Indemnified Party shall not settle or compromise such claim, action, suit or
procecdings without first getting the consent of the Indemnifying Party, which
consent shall not be unreasanably withheld or delayed.

An Indemnifying Party may, at its own expense, 3s5UmMe control of the defence of
any proceedings brought against the Indemnified Party if it ackna

. nimmi&;jmhuﬂm}
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chligation to Indemnify such \ndemnified Party, gives such Indemnlfigd Party
prompt notice of its Intantion to assume control of the defence, and employs an
independent legal counsel at ifs own cost tha is reasonably satisfactory to the

Indemnified Party.

Indemnifiokle Laves

Where an Indemnified Party is entitfed to ndemnifiable Losses from the
Indemnifying Party pursuant tg Acticle 12.1.1{k) or 12.1.2{k], the Indemnified
Party shall promptly notify the indemnifying Party of the Indemniflable Losses
actually incurred by the Indemnified Party. The Indemnifiable Losses shall be
relmbursed by the Indemnifylng Party within thirty {30) days of receipt of the
notice seeking Indernnifiable Losses by the indemnified Party. In case of non
payment of such losses after a valid notice under this Article 12.4, such event
shall constltute a payment default under Article 11,

Infringment of Itellectual Properoy Rights

al The seller shall, subject to the Procurer compllance with Article 12.5.1 by,
indemnify and hold harmless the Procurer and its employees and officers
fram and against any and all suits, actions or administrative proceedings,
claims, demands, losses, damages, costs, and expenses of whatsoever nature,
including attorney's fees and expenses, which the Procurer may suffer as a
result of any infringement or alleged infringement of any patent, utility
madel, registered design, trademark, copyright or other intellectual property
right registered or otherwise existing at the date of the Agreement by reason
of the setting up of the Power Station by the Seffer,

Such indemnity shall not cover any use of the Power Station ar any part
thereof other than for the purpese indicated by or to be reasonably inferred
from the Agreement, any infringement resulting from the misuse of the
FPower Station or any part thereof, or any products produced in association or
comdbination with any other aquipment, plant ar materials not supplied by
the Seller, pursuant to the Agreement.

bl If any proceedings are braught or any claim is made against the Procurer
arlsing out of the matters reforrad to in Article 12.5.1 {a),the Procurer shall
promptly give the Seller a notice thereaf, and the 3eller shall at its awn
expense take necessary steps and attend such preceedings ot claim and any
negotiations far the settlement of any such proceedings or claim. The Seller
shall pramptly notify the Pracurer of all actions taken in such proceadings ov

claims.

c] If the Salier fails to notify the Procurer within twenty-eight (28) days after
receipt of such notice fraom the Procurer under Article 12.5.1 b} above, that it
intends to attend any such praceedings or claim, then the Procurer shall be
free to attend the same on their own behalf at the cost of the Saller. Unless
the Seller has so failed to notify the Procurer within the twenty ejght (28}

Tender Mo D3PPIT2012
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ditys period, the Procurer shall make no admissian that may be prejudicial to
the defence of any such proceadings or claims,

d] The Procurer shall, at the Seller's request, afford all avallable assistance to
the Seller In attending to such proceedings or claim, and shall be reimbursed
iy the Selier for all reasonable expenses incurred |n so doing.

12,532

a} The Procurer, subject to the Seller's compliance with Article 12,5.2{b} shall
indemnify and hold harmless the $eller and its employees, officers from and
against any and all suits, actions or administrative proceedings, claims,
demands, losses, damages, costs and expensas of whatsoever nature,
including attorney’s fees and expenses, which the Seller may suffer as a result
of any infringement by the Procurer ar alleped infringement of any patent,
utility model, registared design, trademark, copyright ar other intellectual
property right registerad.

b f any proceedings are brought or any claim is made against the Selfer arising
out of the matters referred to in Article 12.5.2 {a} the Seller shalf promptly
give the Procurer a notice thereof, and the Procurer shall at its own expense
take necessary steps and attend such proceedings or cfaim and any
negotiatians for the settlement of any such proceedings or claim. The
Procurer shall promptly notify the Seller of al actions taken in such

proceedings or claims,

¢ If the Pracurer fails to notify the Seller within twenty-eight (28] days after
receipt of such notice from the Seller under Artlele 12.5.2 (b} above, that it
intends to attend any such proceedings ar claim, then the Seller shall be free
to attend the same on its own behalf at the cost of the Procurer. Unless the
Procurer kas so failed to notify the Seller within the twenty Eight (28) days
period, the Seller shall make no admission that may be prejudicial to the

defence of any such proceedings or claim.

di The Seller shall, at the Procurer reqguest, affard all available assistance to the
Brocurer in attending to such proceedings or claim, and shall be reimbursed
hy the Procurer for all reasonable expenses incurred in 5o daing.

126 Lindtation on Liabifiny

|2.6.]1 Except as expressty provided in this Agreement, neither the Seller nar Procures
nar its/ their respective officers, directors, agents, employees or Affiliates (or
their officers, directers, agents or employees), shall be liable or responsible to
the other Party or its Affiliates, officers, directors, agents, employees, SULressors
or permitted assigns or their respective insurers far incidental, indirect or
consequential damages, connected with or resuiting from performance o hon-
performance of this Agreement, or anything done in connection herewith,
including claims in the nature of lost revenues, income or profits {other than

paymants expressly required and properly due under this Agreement], any
- '-‘1.-“.
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increased expense of, reduction In or loss of powsr generation or equlpment
used therefors, rrespective of whether such claims are based upan breach of
warranty, tort {including negligence, whather of the Procurer, the Seller or
others), strict Uabillty, contract, breach of statutory duty, operation of law or
atherw(se.

Procurar shall have no recourse against any officer, director or sharehalder of the
Saller or any Afflliate of the Seller or any of its officers, directors or shareholders
for such claims excluded under this Article, The Seller shall have no recourse
against any officer, director or shareholder of Procurer, ar any Affiliate of
Procurer or any of its offlcers, directors or sharehalders far such claims excluded

under this Article,

Dty fo Mithrate

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

mn.%(zlmmam
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13 ARTICLE 13: ASSIGNMENTS AND CHARGES

13§ Assignnienty

13.1.1 This Agreemant shall be binding upon, and inure to the benefit of the Parties and
their respective successors and permitted assigns. This Agreement shall not be
assigned by any Party other than by mutwal consent between the Partles to be
evidenced in writing:

Provided that, such ¢onsent shall not be withheld if the Procurer seeks to
transfer to any transferse all of its rights and obligations under this Agreement;

and

(a)

{o}

such transferee is either the owner or operatar of all or substantially sl of
the distribution system af such Procurer and jor such transferes |s 3
successor antity of the Pracurer; and

this Agreement and the other RFF Documents shiall continue to remain
valid and binding &n such successor,

13.1.2 Seller shall be entitled to assign its rights and obligations under this Agreement
in favor of the Selectee duly appointed pursuant to the terms of Schadule 12 of

. this Agreement.

13.2  Permitted Charpes

13.2.1 Neither Party shall create ar permit to subsist any sncombrance over all or any of
its rights and benefits under this Agreement.

13.2.2 However, the Seller may create any encumbrance over all or part of the
Receivables, Payment Mechanism ar the RFP Documents in favour of the Lenders
or the Lender's Representative on their behalf, as security for:

E amounts pavable under the Financing Agreements; and
{#)] ary other amounts agreed by the Parties,
Provided that:

“Camil Nadu Cleneration and Distribrtion Corporation Limited (TANGH

the Lenders ar the Lender’s Reprosentative on their behalf shall have
entered into the Financing Agreements and agreed upon in writing to the

provisions of Schedule 12 of this Agreement; and

any encumbrances granted by the Seller in accordance with this Article
13.2.2 shall contain provisions pursuant to which the Lenders or the
Lender's Representative on their hehalf agrees uncanditionally with the
seller acting Tar itself and as trustee of the Procurer to release from such
encumbrances all of the right, title and interest 1o additienal
compensation so as to enable the Procurer fo claim its right of

Diracter {'glstﬂbuﬂnn}

Famit MAdu REparatics *
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subrpgation. For the purpases of this Article, additional compensation
shall mean the compensation that the Seller s entltled, whather actually
ot contingently, to recelve from the Procurer as well a5 compensated by

any person other than the Procurer for the same evont,

[3.2.3 Article 13.1.2 daes not apply to

a) liens arising by operation of law (or by an agreement evidencing the
sarme) In the ordinary course of supply of power by the Seller;

b} pledges of goods, the related dacuments of title and / or other related
documents, arlsing or created In the ordinary course of supply of

power by the Seller; or

¢} security arising out of retention of title provisiens in relation to goods
acyuired in the ordinary course af supply of power by the Seller.,

Piracter {;istribuﬂnn}

Tami Madu Generatien &
Distripution Carporatien L,
444, Anna Sakai, Channal-§00 002,

Tender Wo 03 PEL.T 2012
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14 ANRTIOLE 14 GOVERNING LAW AND DISIMUTE RESOLUTION
M. Goverming Law

14.1.1 This Agreement shall be governed by and construed in accordance with the Laws
of Indla. Any legal proceedings in respect of any matters, claims ar disputes
under this Agreament shall be under the furlsdictian of approprlate courts In
Chennaifindia

14.2  Amicabie Settlement and Dispure Rexolution
f4.2.1 Amicabfe Sediferent

14.2.1.1 Either Party is entitled to raise any claim, dispute or difference of whatever
nature arising under, aut of or in connection with this Agreement [ “Dispute”)
by giving a written notice {Dispute Notice} to the ather Party, which shall

cantain:

{ita description of the Dispute;
{ii) the grounds for such Dispute; and
iii) all written material in suppart of its claim,

14.2.1.2  Tha other Party shall, within thirty (30} days of issue of Dispute Motice [ssued
under Article 14.2.1.1, furnish:

(i) Counter-claim and defences, if any, regarding the Dispute; and
lii} Al written material in support of its defences and counter-claim.

14.2.1.2  wWithin thirty (30} days of issue of Dispute Notice by any Party pursuant to
Article 14.2.1.1 if the other Party does not furnish any counter clalm or
defence under Article 14.2.1.2 or thirty {30} days from the date of furnishing
counter claims ar defence by the other Party, both the Parties to the Dispute
shall meet to sattle such Dispute amicably. If the Parties fail to resolve the
Dispute amicably within thirty (30) days fram the later of the dates
mentioned in this Article 14.2.1.3, the Dispute shall be referred for dispute

resolution in accordance with Article 14.3.

74.3  Dispute Resolution

14.3.1 Dispute Resolution by the Appropriste Commission

14.3.1.1  a) where any Dispute arises from 2 claim made by any Party for any change
in or dotermination of the Tariff or any matter related to Tariff or ¢laims
made by any Party which parthy or whaily refate to any change in the Tariffor
determination of any of such claims could result in change in the Tariff shall

l‘agc74‘
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the decisions of the Apprapriate Commission shall be made only as per tho
provizions of the Eiectriclty Act, 2003, as amended from time to time.

b} Where SERC is appropriate cammission, all disputes between the grocures
and the seller shall be referred to SERC

14.3.1.2 Deleted .
14.3.2  Dispute Resalution through Arbitretion

14.3.2.1  If the Dispute arises out of or in connection with any claims not covered in
Article 14.3.1.1 a), such Dispute shall be resolved by arbitration under the
Indian Arbitration and Conciliation Act, 1996 and the Rules of the |ndian
Council of Arbitration, in accordance with the process specified in this
Article. In the event of such Dispute remaining unresolved as referred to in
Article 12.2.1.3 hereof, any party to such Dlspute may refer the matter to
Registrar under the Rules of the Indian Council of Arhitration.

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

ii} The place of arbitration shall be Chennalfindia. The language of the
arbitration shall be English.

Wi} The Arhitration Tribrnal’s award shall be substantiated in writing. The
Arbitration Tribunal shall alse decide on the costs of the arbitration
proceedings and the allocation thereof.

iv} The provisions of this Article shall survive the termination of this PEa for any
reason whatsoever.

144 Parties to Perform Obligations

14.4,1 Motwithstanding the existence of any Dispute and difference referred to the
Appropriate Commission or the Arbitration Teibunal as provided in Article 14.3
anud save as the Appropriate Commission or the Achitration Tribunal may
otherwise direct by a final ar interim order, the Parties heretg shall continue 1o
perform their respective obligations {which are not in dispute) under this
Agraement.

Dimgﬁgiatﬂbuﬂan}

Tamil Hadu Genaration &
Distribution Carporation Ltd,
144, Anna Salai, Chennai-G00 002,

Tender NoJ3/PPTT2011
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15 ARTICLE 15: MISCELLANEOUS PROVISHONS

151
152

1521

15.2.2

15.2.3

15.2.4

15.2.5

1536

Deleted
Mininuwim Equity holding! Eqaity Lock-In

The minimum shareholing requirements specified in this Article shall appiy to
all of the entity/ entities which have made equity investment In the Seller
and where the Saller is different from the Successful Bidder.

The aggregate equity share holding of the successful bidder in the issued and
paid up equity share capital of the Seller shall not be lass than the following:

a] Fifty-one percent (51%) from the Effective Date up to a period of twa {2}
vears after commencement of supply of power: and

b} Twenty-zix (26%) for a petiad of three {3) years thereafter.

All investors of the Seller, except the Bidding Company, shall be allowed ta
divest their equity as long as the other remaining investors hald the minimum
aquity specified in Article 15.2.2,

Deleted

In case equity in the Seller is held by the Affiliate{s), Parent Company or
Ultimate Parent Company, such Affiliate(s), Parent Company or Ultimate
Parent Company shall be permitted to transfer its shareholding in the Seller
to another Affiliate or Parent Company or Utimate Parent Company. If any
such shareholding entity, gualifying as an Affiliate /Parent Company/
Ulirnate Parent Company, i5 likely to cease (o meet the criteria to gualify
as an Affiliate fParent Company/ Ultimate Parent Company, the shares hald
by such entity shall be transferred to another Affiliata/ Parent Company/
Utimate Parent Company.

Al transfers of shareholding of 1he Seller by any of the entities referred to
ahove, shall be after prior written perraission from the Procurer.

15.27 For computation of effective Equity holding, the Eguity halding 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 Seiler shali be computed in accordance with the
axample given below: -

If the Parent Company or the Ultimate Parent Company of the Successful
Bidder A dircctly holds thirty percent (30%) of the aguity in the Seller , then
hoiding of Successful Bidder A in the Sefler shaill be thirty percent [30%);

~Jf Surcessful Bidder A holds thirty percent {30%) equity of the Affiliate and

the Affiliate hoids fifty percent (50%) eguity in the Seller, then, for the

purpnses of ascertaining the minimum  eguity/ eguity lock-in requirements
’ N

&

Diractor (DFstributiond
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specified abave, the effective holding of Bidder & In the Seller shall be flifteen
percent [15%), {i.e., 30%* 50%)

15.2.8 The provisions as contained in this Article 15.2 shall pverride the terms of the

Consartium dgregment submlited as part of the Bid,

i5.2.9  Deleted

153

Amendment

15.3,1 This Agreement may only be amended or supplemented by a written agreement

154

15.4.1

between the Parties and after ohbtaining the appraval of the Approprlate
Commission, where necessary,

Third Pariy Beneficiaries

This Agreement is solgly for the benafit of the Partles and their respective
successors and permitted assigns and shall not be construed as creating any
duty, stangard of care or any lighility to, any person not 4 party to this
Agreement.

155y Waiver

15.5.1

156

15.6.1

15.6.2

I57?
[57.1

s - @iz Tender No.03/PPL12012
 / Diregtar (Oistribution) :

Tamii Mady Genaratler £

Mo waiver by either Party of any default or breach by the other Party in the
performance of any of the pravisions of this Agreement shall be effective unless
in writing duly execyted by an authorised representative of such Party:

Neither the failure by either Party to insist on any occasion upon the
perfarmance of the terms, conditions and provisions of this Agreement nor time
or gther indulgence granted by one Farty to the other Parties shall act as a
watver of such breach or acceptance of any variation or the relinguishment of
any such right or any other right under thiz Agreement, which shall remain in full
force and affect.

Entirety

This Agreament and the Schedules are intgnded by the Partfes as the final
expression of their agreement and are Intended also as a complete and exclusive
statement of the terms of their agreement,

Except as provided in Lhis Agreement, all prior written or oral understanditigs,
offers or other communications of every kind pertaining to thls Agreerhent or
supply of power up to the Contracted Capacity under this Agreement 1o the
Procurer by the Seller shall stand superseded and abrogated.

Confidentiality
The Parties undertake to hald in coafidence this Agrecment and RFF Documents
and not to disclase the terms and cenditions of the transaction contémplated

hereby to third parties, except:

Distritdion Corporatle: -
144, Arna Salai, Chenn- o2,

Fagu 7 7
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a) to their professional advisors;

bl to their officers, contractors, employees, agents ar representatives,
financiers, who nead to have access to such informatlon for the proper
perfarmance of their activities; or

c) disclosures required under Law,

without the prior written cansent of the other Parties,

1372 Motwithstanding the provisions under Article 15.7.1, the Seller agrees and
acknowledges that the Procurer may at any time, disclose the terms and
coenditions of the Agreement and the other RFP Documents to any person, to the
extant stipulated under the Law or the Competitive Blading Guidelines,

158 Affirmarion

[5.8.! The Selier and Frocurer, both affirm that:

a} neithey it nor its respective directors, employees, or agents has paid or
undertaken to pay or shall in the future pay any unlawful cammission, bribe,
pay-off or kick-back; and

b} it has not in any other manner paid any sums, whether in Indian currency or
foreign currency and whether in Indfa or abroad to the other Party to procure
this Agreement, and the Seller and Procurer hereby undertake not to engage
in any similar acts during the Term of Agreement,

13,8 Severabifity

15.9.1 The invaiidity or enforceabifity, for any reason, of any part of this Agreesment
shall not prejudice or affect the validity or enforceabllity of the remainder of this
Agreament, unless the part held invalid or unenforceahle is fundamental te this

Agregement.

1510 Relutionship of the Parties
This Agreemen! shall not be interpreted or construed to create an assaciation,
joint venture, or partnership or agency or any such other relationship between
the Partles or to lmpose any partnership obligation ar liability upon either Party
and neither Party shall have any right, power or autharity to enter into any
agreement or undertaking far, or act an hehalf of, or to act a3 or be an agent or
representative of, or to otherwise bind, the other Party,

1511 Coumterparts

15.11.1 This Agreement may be exccuted in one or more counterparts, each of wehich
shall be deemed an original and all of which callectively shail be deemed one and
the same Agreement, ;

g f %
Director (Diatrlution e

Tamil MadeiGesr@eneratibhisilntion Coporation Timited {TANI‘CF Bviy
Distribution Corporatian Lid.
144, Anna Satal, Chenngi-G00 072,

Page7 8



Y Bavwver Lititeed - 208 MW PS5 weins Fronn i =000 2000 T 3059328

512 Notfeey

15.12.1 All notiges or other communlcatians which are required to be glven under Lhis
Agreement shall be in wrlting and in the English language.

15.12.2 1 ta the Selter, all notices or other communications which are required must be
deliverad parsonally, by registered post or facsimlle or any other methed duly

acknowiledged to the addresses below:

Address © M/s. DB Power Limited, 3 Flaor, Express Towers,
Nariman Point, Murmbai-400 021

Attention ¢ Mr.Devendra Khandelwal

Email ¢ k.devendra@dainikbhaskargroup.com

Fax. Mo, : (22-3930 6008

Telephone Mo,  : 022-3930 6023

If to the Procurer, alt hotices or communications must be delivered personally or
by registared post or facsimile or any other mode duly acknowledged to the
address below:

Addraess ' Tamil Nadu Generation and Cistrithution Corporation Lid
6th floor, Eastern Wing, 144, Anna Salai,
Chennai -600 D02,

Attentlon : Chief Enginear/Private Power Projects,
Email ¢ ceipp@tnebnetorg
Fax. No. » 044 -2852 0441

Tetephone Mo, @ 044-2852 D441

15 12.341F notices or communications given by facsimibe shall be confirmed by sending a
copy of the same via post office in an envelope properly addressed to the
appropriate Party far delivery by registered mail.  All notices shall be deemed
validly delivered upon receipt evidenced by an acknowledgement of the
recipient, unless the Party dedivering the notlee can prove in case of delfvery
through the registered post that the recipient rofusced to acknowledge the
receipt of the notice despite efforts of the postat authorities, -

15.12.4 Any Party may by notice of at least fifteen [15) days to the other Party change
the address and/or addresses to which such notices and communications to it

are to be delivered or mailed.

1313 Language

15.13.1 Al agreements, correspondence and communications between the Parties
relating to this Agreement and all other documentation to be prepared and
suppied under the Agreement shall be written in English, and the Agresment
shall be constryed and interpreted in accordance with English language.

15.13.2 If any of the agresments, carrespondonce, communications or documents are
prepared in any language other than English, the English translation af such

Tender No.O3PPLT2012

IIZ'.-irlmt:lrq‘{e'gstrﬂrel,:t-h:n-:'.lI
‘Tarnil Hady Ganeration &
Distribution Corporation 144
144, Anna Salal, Chenngts00 107,
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agreements, correspondence, communications or documents shall prevail In
matters of interpretation.

1514 Breach of Oblivativny

I5.14.1 The Parties acknowledge that a breach of any of the obligations contained
herain would result in injuries. The Parties further acknowledge that tha amount
of the liguidated damages or the method of calculating the liquldated damages
specified in this Agreement is a genuine and reaspnable pre-estimate of the
damages that may be suffered by the non-defaulting party in each case
specified under this Agreement.

1315 Nomination Restriction

15.15.1 Notwithstanding anything contained to the contrary in this Agreement,
whergver a reference is made to the right of the Procurer to neminate a third
Party to receive benefits under this Agreement, such third Party shall have a
financial standing comparable to that of the Procurer in question.

1518 Commercial Acis

15.16.0 The Procurer and Seller unconditionally and irrevocably agree that the
execution, delivery and performance by each of them of this Agreement and any
athar RFP Documents to which it is a Party constitute private and commercial
acts rather than public or governmental acts.

F3.17 Resteiction of Shareholders 7 Owners’ Linbility

15.17.1 Parties expressly agree and acknowledge that none of the shareholders of the
Parties hereto shall be lizhle ta the other Parties far any-of the contractual
obligations of the concerned Party under this Agreement. Further, the financial
liabilities of the shareholder/s of each Party to this Agreement, shall be
restricted to the extent provided in the tndian Companies Act, 1956,

1518 Taves and uties

[5.18.1 The Seller shall bear and promptly pay all statutory taxes, dutfes, levies and cess,
assessed/ levied on the Seller, contractors ar their employees that are required
to be paid by the Seller as per the Law in relation to the execution of the
Aoreement and for supplying power as per the terms of this Agreement.

[5.18.2 Procurer shall be indemnified and held harmless by the Seller against any claims
that may be made against Procurer in refatian to the matters set qut in Article

15.15.1.

1218, 3Procurer shall not be liable for any 'pnyrlment of, taxes, duties, levies, cess

whatsoever for discharging any obligation of the Seller by the Pracurer on behalf

af Seller or its personnel, provided the Seiller has consented in writing to Procurer

Tamil Mudy Generation 2nd Distribution Corpoeation Limited (TAN

&

Diroctor {Distribution) ] .
Tamil Nadu Generation & e . .
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1519 No Consegaentinl ov fndirect Lusses

15.19.! The liabllity of the Seller and the Procurer shall be dimited to that explicitly
provided in this Agreement.

Provided that notwithstanding anything contained In this Agreement, snder no
event shall the Procurer or the Seller claim from ong another any indirect ar
consequential losses or damages.

15.20 Discretion

Except where this Agreement expressly reguires a Party to act fairly or
reasanably, a Party may exercise any discretion glvan to it under this Agreement
in any way it deems fit,

1521 Order of priority in application

n case of inconsistencies between the agreement(s) executed between the
Parties, applicable Law including rules and regulations framed there under, the
order of priority as between them shall be the arder in which they are placed
below:

s applicable Law, rules and regulations framed there under,

s this Agreement

15.22 Independent Entity

15.22 1The Seller shall be an indapendent entity performing its obligations pursuant to
the Agreement.

15.22.2 Subject to the provisions of the Agreement, the Seller shall be solely responsible
for the manner in which its obligations under this Agreement are to be
perfarmed. All employess and representatives of the Seller ar contractors
engaged by the Seller in connection with the performance of the Agreement shall
be under the complete controf of the Seller and shall not be deemed to be
employees, representatives, contractors of Procurer and nething contained in
the Agresment or in any agreement or contract awarded by the Seller shall be
construed to create any contractual relationshlp between any such employees,
representatives or contractars and the Procurer,

15.23 Fraudulent and Corrupt Practices

15.23.1The Seller and their respective officers, employess, agents and advisers shall
observe the highest standard of ethics during the subgistence of this Agreement,
Notwithstanding anything to the contrary contained in the Agreement, the
Procurer may terminate the Agreement without being liable in any manner
whatsoever to the Seller, if it determines that tha Seller has, directly or indirectly
or through an agent, engaged in corrupt practice, fraudufent practice, caertive
practice, undesirable practice or restrictive practice in the Bid process. In such an
cvent, the Procurer shall forfeit the bid bond, without prejudice to any ather
right or reredy that may be available to the Procurer hereunder or subsi

otherwise.,

@Zﬂ Tender No.03/PPLT/2012
Director {Distribution)

Tamil Madu Generation &
Distributlon Corparation Ltd.
144, Anna Salai, Chennai-£07 13,
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15.23.2 without prejudice ta the rights of the Procurer under Article 1523.1
hereinabove and the rights and remedies which the Frocurer may have under
this Agreement, if a Seller |5 found by the Procurer to have diractly or indirectly
or through an agent, engaged or indulged in any corrupt practice, fraudulent
practice, coercive practice, undesirable practice ar rastrictive practice durlng the
Bld process, or after the issue of LOV or after the execution of the FPA, the
Procurer may terminate the Agreement without heing liable in any manner
whatsoever to the Seiler. Further, in such an event, the Procurer shall forfeit the
Contract Performance Guarantee,

15.23.3 Further, the Seller shall not be eligible to participate In any tender or RFP issued
by the Procurer during a period of 2 {two) years from the date such Seller is
found by the Procurer to have directly or indlrectly or through an agent, engaged
of indulged in anmy corrupt practice, fraudulent practice, coerclve practice,
undesirakle practice or restrictive practices, as the case may he.

13.23.4 For the purposes of this Article 15.23, the follawing terms shall have the
meaning hereinafter raspectively assigned to them:

{a}'carrupt practice” means (i} the offering, giving, receiving, or soliciting,
directly or indirectly, of anything of value to influence the actions of any person
connected with the Bld process {for avoldance of doubt, offering of employment
ta ar employing or engaging in any manner whatsoever, directly or indirectly, any
official of the Frocurer who is or has been associated or deait in any manner,
directly or indirectly with the Bid process or the LOI or has dealt with matters
concerning the PPA or arising there from, before or after the execution thereaf,
at any tima prior to the expiry of one year from the date such official resigns or
retires from or othenwise ceases to be in the service of the Procurer, shall be
deemed to constitute influencing the actions of a person connected with the Bid
Procass): or (i} engaging in any manner whatsoever, whether during the Bid
Frocess ar after the issue of the LO| or after the execution of the PPA, as the case
may be, any person in respect af any matter relating to the Power Station or the
LOI or the PPA, who at any time has been or is a legal, financial or technical
advizer of the Procurer in relation to any matter concerning the Project;

(b)"fraudulent practice” means a misrepresentation or omission of facts or
suppression of facts or disclosure of incomplete facts, In order to influence the

Bid pracess;

{c)”coercive practice” means impairing or harming, or threatening o impair or
harm, directly or indirectly, any person or property to influence any person’s
participation or action in the Bid process;

{d)"undesirable practice” means (i} establishing contact with any person
cannected with or employed or engaged by the Pracurer with the objective of
canvassing, lebbying or in any manner influencing or attempting toz'\mlﬂuence the
Bid process; ar [fi] having a conflict of interast; and

Tamil Nadu Generation and Distribution Corporaden Limiled (TANG

Dimdﬁ;_zltﬂhutlun]

Tamil Nadu Qensration &
Sistrlpntlen Cornesabie © 7
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{e)"restrictive practice” means forming a cartel or arrlving at any understanding
ot arcangement amang bidders with the obyjective of restricting or manlpulating a

full and fair competition in the @id process

Compifance with Low

Despite anything contalned in this Agregment but without prejudice 1a this
Article, if any provisiah of this Agreement shall be in deviation or inconsistent
with or repugnant to the provislons contained In the Electricity Act, 2003, or any
ritles and regulations made theve under, such provislon of this Agreement shall
be deemed to he amended to the extent required to bring it into compliance
with the aforesaid relevant provisions 25 amended from time to time,

IN WITNESS WHEREQF the Partles have caused the Agreement to be executed
through their duly autharized representatives as of the date and place set farth

above.

For and on behalf of Procurer For and on behalf of 5eller

Thiru T.Jayaseelan Thiru, Girish Agarwal,
Director/Distribution Ianaging Director,

TamilMadu Generation and DB Power Limited

Distribution corporation Ltd Black 14, 5™ Floor,

144, Annasalai, Corporate Block,

Chennai-&00 002 DB City Park, DB City,

Tamil Madu, INDIA Arera Hills, Opp MP Nagar, |
Fhore No:044-2851 6362 Zone-1, Bhopal -462016

Name, Designation and Address Name, Desimﬁ and Addrass

o
{3

5 GS2afo, =

Diracter (Distributlor)

ST mains
istributicn Cearporation Ltd.
144, Anna Salal, Channai-AE0 082,

Witness Witnégs\_)
1. St . 1. M |
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SCHEDULE 1: NAMES AND DETAILS OF THY I'ROCURER

Dalivery

Sl. | Name of the Address uf the Law under Contracted
No. ! Procurer Reglstered Qffice which Capacity Point
of Procurer ingorparated (MW
1 TARIL NADL 144, ANNA SALA| - 208 MW TANGEDCC
GEMNERATION AND CHENMAI -600 002, FERIFHERY
DISTRIBUTION
F CORPOGRATION
LIMITED
|
Dirsctor {Distribution)

Pag984-

Tamll Nadu Generatlon &
Distribytion Corporation Lid,
144, Anna Satai, Chennat-500 002.

Tamil Nadu Generation and Distribution Corporation Limiled (TANGEDCO)
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2 SCHEPULE 2; CALCULATION OF *X* DAYS

{Refer Articie 2.5.3)

—— s

| 1" time 2" time 3" time 4" time and
i onwards

| x=20days |x-25days |x=40days | x=60days

=2days |x=30days |x=45days | x=&5days

=20days |x=35days |[x=50days |x=70days

| x=20days |x=40days |x=35days |«=75days

K=20days |x=45days |wx=60days |x=90days

CHrector | Distribution)
Tamil Nadu Genaratinn &
Diatrlbution Corporation Ltd,
144, Arna Salel, Channat-B00 602,

Tendear B 13TTL 20012
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SCHELE 3: AVAILABILITY FACTORS

L L

3.1 The foliowing matters shall be determined as per the provisions of the Grid Code
and ABT:

a] Availability declaration and calculation of Avallability or Availabllity Factor,

bl Reguirement far spinnlng reserves,
c} Procedure for revision of Avallability,

d} Consequences of failure to demonstrate capacity or misdeclarations of
capacity;

el Scheduling and Dispatch; and

f}  Other matters which may be related ta Availability or Avaflabifity Factor.

Diraatar { nZu'ihutinn}

Tamil Nadu Generation &
Distribution Cerporation Lid.
144, Arma Salai, Chennal-500 002,

Pachﬁ

Tamil Nadu Generation and Distiibution Carporation Limited (TANGEDCO}
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SCHEDULE 4: TARIFF
Crewoeraf

i) The methoad of determinatlon of Tariff Payments for any Cantract Year during
the Term of Agreement shall be In accordance with this Schedule,

ii} The Tariff shall be paid in two parts comprising of Capacity Charge and Energy
Charge as mentioned in Schedule 8 of this Agreamant.

i} Far the purpose of payments, the Tarlff will be Quoted Tarlff as specified in
Schedule 8, duly escalated as provided In Schedule & for the applicable

Contract Year

ivj The full Capacity Charges shall be payable based on the Contracted Capacity
at Mormative Availability and Incentive shall be provided for Availability
beyand [85%)] as provided in this Schedule. In case of Availability being lower
than the Normative Avallability, the Capacity Charges shall be payable on
proportionate basis in addition to the penalty to be paid by the Seller as
provided in this Schedule.

Monthly Tariff Payment
Components of Monthly Tariff Payment

The Monthly Bill for 2ny Manth in a Contract Year shall consist of the following:

il Monthly Capacity Charge payment in aceordance with Clause 4.2.2 of
Schedule 4;

i} Maonthly Energy Charge for Scheduled Energy in accordance with Clause 4.2.3
of Schedule 4;

iy Incentive determined in accordance with Clause 4.2.4 of Scheduls 4
(applicable on a cumulative basis and included in sach Manthly Billj;

ivl Penalty determined in accordance with Clause 4.2.5 of Schedule 4 {applicahte
on a cumuiative basis and included in each Monthly Bill );

4,22 Nenthly Capacity Charge Payment

4.2.2.1 The Monthly Capacity Charge payment for any Month m in @ Contract Year n

shall he calculated as below:
If CoM == MA,

FCm=3; (NA * AFCyn * CC* L~ Neantract / 24)- 3C(m-1}

Else:

% Fender Ko 3 PPLT2012
Director {Dstribution)

Tarni Madu Genaration 3

Cistribution Garporation L.
144, Anna Sa'al, Chennai-300 002.
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FCms= 3 {AFCyn * AA * CC* L™ Neontract / 24)- FCim-1)

where:

FCm is the Capaclty Charge payment for the Manth m (in Rupeas)

Zl 15 the surmmation of all the relevant values separately for each Settlament
Period from the start of the Contract Year “n” In which Month "m” acours up to

and including pMonth *m*

AFCyn is the Capacity Charge and is sum of a) Payable Escalable Capacity Charges
AEFCyn and b) Payable Man Escalable Capacity Charges ANEFCyn for the Month
“m” in the Cantract Year *n” {in Rs/ kwh) in which such month “m” ocours and

computed as mentloned hereunder;

AEFCyn is the Payable Escalable Capacity Charges for Month “m® in the Contract
Year “n”, expressed in Rs/ kWh and is egual to the Quoted Escalable Capacity
Charges as provided in Schedule 8 for the first Contract Year and for subseguent
Contract Years duly escalated by the follewing formula:

AEFCyn = QAEFCyn * p/q
whare,

I. QAEFCyn iz the Quoted Escalable Capacity Charges [in Rs/ kwhj} shall be
taken as at the end of the pravious Contract Year {n-1};

fi. pis the Escalation Index as per Schedule § at the beginning of the Month
“m"(expressed as a number};

fil. qisthe Escalation Index as per Schedule 6 {expressed as a number);

AMEFCyn is the Payable Mon Escalable Capacity Charges for the Month "m®,
expressed in Rupees/kWh and s equal to the Quoted Non Escalable Capacity
Charges for the Contract Year in which such Manth “m” occurs, as provided in

Scheduls &

can is the curmulative Availability, as per REA, from the first day of the Contract
Yaar “n* in which Month “m" occurs up to and including Month “m” {expressed

in percentagel;

AA is the Availability, as per REA, in the rebevant Settlement Period (expressed as
a percentage of Contracted Capacity in such Settlement Period), expressed as a

percentage;
€C is the Contracted Capacity in the refevant Setifement Period {expregsed in
kw);

Tamil Nady Generation and Distribution Corporation Limited (LANGEE

Dirsctor (Dstributfon}
_ Tamll sziGerﬂtth &

[P | PRI R
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4.2.3

4.2.3.1
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L is the number of minutes in relevant Settfenent Porlod, as divided by talal
number of minutes in one hour, (expressed as hours),;

Neontract is the numibzer of hours of power supply In a day, contracted as per the
PPA (24 inthe case of base load and seasonal load requirement);

KA is Normatlve Availability; and

3C{m-1) is the cumulative Capacity Charge payable from the first day of the
Contract Year “n” in which Month “m” aceurs up to and including Month “m-1"
but not including Month “m”, {in Rupaes),

Provided, no Manthly Capacity Charges shall be paid for the Settlement Period
during which the RLDC has not allowed the operatien of the Power Statlon due 1o
Seller's failure to operate it as per the provisions of Grid Code and such
Settlernent Peried shall not be considered during calculation of Monthly Capacity

Charge payment,

Monthly Energy Charges

The Monthly Energy Charges to be paid to the Seller shall he determinad as
detailed hereunder:

The Monthly Energy Charges {in Rupaes} for Month “m" shall be calculated as
under:

MEPmM = AEDm * MEPn
where:
a] MEPm is the Manthly Energy Charges for Menth m [in Rs.);
b] AEOQMm is the Scheduled Energy for the Maonth m (in kWh); and
¢} MEPn |5 the Engrgy Charge, in Rs/ kWh, and is exprassed as below:

MEPN is the sum of the following: (i) Payable Escalable Energy Charges (MEEPn),
{ii} Payakile Escalable Infand Transportation Charges {MEITPn §, {iii} Payablez Non
Escalable Energy Charges {(MMEEPn} and {iv] Payable Non Escalable Inland
Transportation Charges (MNEITPR) for the Contract Year “n” in which dMonth “m”
ocours and computed as mentionad hereunder:

where: .
MEEPH = QMEEPR * p{EE]/q{EE}

MEITPR = QMEITPR * plET)/q(ET)

whers:

Tamil Nadu Generation &
Cistributien Corparation Ltd,
144, Anna Salai, Chennai-6l0 002,

Pageg 9
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al CMEEPn for the first Contract Year In which month "m" oceurs is the Quoted
Escalable Energy Charges as per Schedule 8 and for subseguent Contract
Years lt shall be taken as at the end of the previgus Contract Year (n-1);

b] QMEITPR for the first Cantract Year in which month "m® occurs is the Quoted
Escalable Imland Transportation Charges as per Schedule 8 and for
subsequent Contract Years it shall be taken as at the end of the previous
Contract Year (n-1};

&) pEE) is the Escalatlon Index as per Scheduls 6 at the beginning of Month “m®
{expressed as a number);

d} qiEE)is the Escalation Index as per Schedule 6 (expressed as 3 number];

e} p(ET] is the Escalation Index for Imland Transportation Charges as per
Schedule & at the beginning of Maonth “m" {expressed as a number);

fy aET) is the Escalation Index Far Infamd Transportation Charges as per
Schedule & [axpressad as a number);

gl MMEEPn s the Pavable Mon Escalable Energy Charges of the Contract Year
“n" in which Month "m” accurs expressed in Rs/ kiwh and is equal to the
Quoted Mon Escalable Energy Charges of the Contract Year “n” In which
Month "m™ accurs, s provided in Schedule 8; and

h) PMNEITPR i3 the Payable Nan Escalable Inland Transportation Charges of the
Contract Year “n" in which Month “m® occurs expressed in Rs/ kWwh and is
equal to the Quoted Mon Escalable inland Transportation Charges of the
Contract Year “n” in which Month “m” nerurs, as provided in Schedule 8.

424 Contract Year Energy Incentive Payment

4.241 If and to the extent the Availability in a Contract Year exceeds MNormative
Availability, an incentive at the rate of forty percent {40%, of the Queted Non
Escalable Capacity Charges [fn Rs./kWh) for such Contract Year menticned in
Schedule 8 subject to a maximum of twenty five [25) paisa /kWh, shall be
allowed on the energy (in kWh} corresponding to the Availability in excess of

Eighty Five {R5%).

435 Contract Year Penalty for Availakility below Eighty [80%} during the Contract
Year

4.2.5.1 In case the Avaiability for a Contract Year i3 less than Eighty percent (B0%), the
Salter shall pay a penalty at the rate of twenty percent {20%) of the simple
average Capacity Charge (in Rs./kwWh} for all months in the Contract Year applied
on the energy {in kWh) corrosponding to the difference hetween Eighty

(B0%),and Availability during such Contract Year.

4.3 Dewviation from the Schedule
421 Variatien between Scheduled Energy and actual encrgy at the Interconnection

‘Tamil Madu ¢rencration and Distribation Corparation Timited {TANGE

Diractar (Ditribatizny
Taimil Madu Geperatioe
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Point shall be accounted for through Unscheduled Interchange (Ui} as per
provisions of the Grid Code and ABT.

4.4  Transmisslan/Wheeling Charges ond RLDC/ SLDC Charpes

4.4.1 The payment of POC and Non POC Charges to the CTU, from the thjection Paint te
the Delivery Palnt shall be paid by the Seiler and would be reimbursed by the

Procurer,
4.4.2 Deleted

4.5 Penalty and rights relating te minimum guaranteed quantity of Fuel

4.5.1 In case Seller has to pay penaity to the fugl supplier for not purchasing the
minimum guaranteed guantity of Fuel mentioned in the Fuel Supply Agreement
and [f during that Contract Year, Availabllity of the Power Statian of the Seller is
greater than the Minimum Off take Guarantee but the Procurer have not
scheduled energy corresponding to such Minimum Off-take Guarantee during
that Contract Year, then Seller will raise an invaice for the lower of the following
amplnts, on the Procurer:

i} penalty paid to the fuel suppiler under the Fuel Supply Agreement in that
Contract Year, along with documentary proof for payment of such penalty,
or

fij an amount corresponding to twenty percent {20%} of cumulative tMonthly
Capacity Charge Payment {in Rs.) made by the Procurer for all the months in
that Contract Year multiplled by {1- X/¥} where:

X is the Scheduled Enargy during the Contract Year (in kWh} and

Y is the Scheduled Energy carresponding to Minimum Off take Guarantee
far the Procurer during the Contract Year {in kiwhh

2.6 Tariff for the peried prior to dote of commencement of supply of power

&.6.1 The Tariff for the period priar to date of commencement of supply of power shall
he the Queoted Tariff of the first Conteact Year with escalation far relevant period

enly far energy charge,
4.7 Setrtlement of Bills

4.7.1 The penalty of actual Availability shertfall during the Contract Year, deviation {ram
the schedule, Transmission Charges and RLDCS SLDC Charges, and penalty to be
paid to fuel supplier wilk be settled as detaited in Clauses 4.2.2, 4.2.5, 4.3, 4.4 and

4.5 of this Schedule.

472 Notwithstanding anything contained in this  agreement, no  separate
reimbursement shall be allowed for the cost of the secondary fuel,

I:lirectnr\;gsmbutiun]
Tamit Nadu Ganaratbnrn&d
mﬂﬁ'ugﬂ-' ?'cﬁnr:ﬂm onz, LTender No.03/LLIT/2002
144, Anna Salal,
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DB Power Limited

a0e 0z,

+.13 Devalls ol the generation soncee il the primary fual

{41 Detnils of genceatlon source
| 5l. No_| Fartlculars Duotably e
: L | bocation  of  power | RE Power 11d,
statlon [Specifr place, | Village Radaderha, Disz. fanglr Chanips,
tEstrict and state) Chhattlugarh .
2, |Wo. ol existing/ | Exlsting:
proposed  wpits and (5] | Ne. of | Installad cop
i installed  capacity of | Mo, Unlta Capaclty
he gach unlk [ie My} 1, b
3 Mot Applicehle
H . Propaged
- 5L | No. of | Installed Expectad COD
. Mo, [ Unitg Capacity
' . 1. 2 Unlts [12100 MW | Aupust, 2013
| £2x600 M) e
: 3. | Primary Pael Domestic Coal
) 4, . Datps of last majar @ Mok Aaplicable
R M (unic-wise]
: 5. |Duratign of Fual | The Projoeat hoo reccived LOA Fom CIL.and part mpu:fl,ng .
L Supply  Agreement(s) | linkags. The Fuel Supply Apreements for the m.spec!.wa
b [F5a) | snurees are o be cxeented, o
o I The conipany has also been allocatetl Conl bltck,
;- Lo . G| Quantumt  of pnwel v PPA execated with Chhattlsgarh - State 'Pm-ifei‘
P! “rontestted with other Teading Company Lid, under the Emplemmtati@n» g
K i purchascrs, it any [in Apreement
L ’ MW 3004 of lnstalled Caparity — Approy. 360 Mw X
. 5% of Met Power [Iostulled (.‘:L]:laut;f - A
Congnimption) - Agpraz. 60MW ;
= Additiongl 2.5 of Mok powdr By ]:lrupurd-::-n-
: ot coal from captive coal mine - Apprmg.:_ll]_M'r'l.i'
« (Offered capacity under Chaze-1l bid (R
. gvaluation] - Z1d MW L
i 7. | Details of  surplus |« Surplos-Capacity Available Approw., 223 ]'v‘l‘t“u
. capocitye fin MWl e
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Primary fusl
: {insart a5 applicable: "Domestic coal
lnported caald Demestic {plpelliog
gas, imported gas (R-LHGIT)

I'we! source

tnsert a5 applcable: "Cosl  Inebia
Lhmleed [CIE) ¢onl Mrkags! domestis
captlve coat minef imporced cos)f
damastic {pipeline) gas/ Imported gas
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name and |ocation of the caprive coal
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fi & F Grade
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aw&r L, ]
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6 SCHEDULE & ESCALATION INDEX

G.1.1 The index (“Escalation Index") to be applied for escalation of Queted Escalable
Capacity Charges, Quoted Escalable Energy Charges, Quoted Escalable Inland
Transportation Charges, Quoted Escalable Overseas Transportation Charges and
Quoted Escalable Fuel Handling Charges shall ba computed by assuming that as
on the date of the Bid Deadline (for Quoted Escalable Energy Charges, Cuoied
Escaiable inland Transportation Charges, CQuoted Escalable Overseas
Transportation Charges and Quoted Escalable Fue! Handling Charges) and
Scheduled Delivery Date {for Quoted Escalable Capacity Charges) or Revlsed
Scheduled Dalivery Date, a5 the case may be, the value of such Escalation index 1s
100), Thereafter for each Month after the Bid Deadline (far Quoted Escalabie
Energy Charges, Quoted Escalable Inland Transportation Charges, Quoted
Escalable Overseas Transportation Charges and Quoted Escalable Fuel Handling
Charges} and Scheduled Delivery Date (for Quoted Escalable Capacity Charges} or
Revised Scheduled Delivery Date, as the case may be, the valve of the Escalation
Index shall be computed by applying the per annum inflation rate specified by
CERL for paymant of Escalable {or indexed} Capacity Charge and Escalable Energy
Charge, as per the pravisions of this Agreement

6.1.2 For the avoidance of doubt, it is clarified that if the prevailing inflation rate for
Quoted Escalzble Energy Charges specified by CERC is 4.7% per annum, then at
the end of the first Month after the Bid Deadline, the value of the Escalation
Index shall be 100.3917 [ie, 100 * (1 + 0.047/12)]. The value of the Escalation
Index at the and of the N Month after the Bid Deadline shall be calculated as:
100 * {1 + N*0.047¢ 12} for Quoted Escalable Energy Charges. The value of the
inflation rate shall be modified as and when specified by the CERC and the base
value {100 in this case} shall be maodified as applicable as per the CERC
natification. The value of the Escalation Index shall be calculated up to the fourth

decirnal paint.
6.1.3 The different per annum escalation rates will be specified by CERC for the
following, which shall be revised only at the end of every six months:
a} Quoted Escaiable Capacity Charges;
b} Qwoted Escalable Energy Charges;

¢} Quoted Escalable Inland Trénspnrtaﬁon Charges.

6.1.4 in case due to any reasan, CERC discentinues the publication of any of the
inflation rate(s) mentioned abave, the Procurer and the Selier shall replace tha
above inflation rate{s) with inflation rate(s) which shall be computed on the same
hasis as was being used by CERC to estimate their natified inflation rate

Director mamui.ltiun}
Tamil Nadu Generation &
Bistribution Corporation Lid,
144, Anha Sakai, Chennzia00 002, )
‘Yamil Madu Generation and 1Msirihution Corporation T.imited (TANGEDCO)
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SCHEPULE 7: REPRESENTATION AND WARRANTTES

Represemfationy and Wearrdetios by the Procieer

The Procurer hereby represents and warrants te and agrees with the Seller as
follows and acknowledges and confirms that the Seiler is refying on such
representatfons and warranties in connection with the transactions described In

this Agreement;

1}

i}

i)

¥)

wvi]

Director (Distrieution)
Tamii Nady Qeneratien & 1. 1. o 03/PPLTI2012

The Procurer has all requisite powers and has been duly authorlzed to
axecute and consummate this Agreemaent,;

This Agreement is enforceable agafnst the Procurer in accardance with Its
terms,

The consummation of the transactions contemplated by this Agreement on
the part of the Procurer will nat violate any provision of nor constitute a
default under, nor give rise to a power to cancel any charter, mortgage, deed
of trust or lien, lease, agreement, license, parmit, evidence of indebtedness,
restriction, or other contract to which the Procurer is a party or to which the
Frocurer is baund, which violation, default or power has not been waivad;

The Procurer is not insolvent and no insalvency proceedings have been
instituted, nor threatened or pending by or against the Procurer)

Thete are no actions, suits, claims, proceedings or investigations pending or,
to the best of the Procurer’'s knowledge, threatened in writing against the
Procurer at law, in equity, or otherwise, and whether clvil or eriminal in
nature, befors ar by, any couwrl, comrnission, arbitrator ar governmental
agency or authority, and there are no outstanding judgments, decrees or
orders of any such courts, commission, arbitrator or gavernmental agencies
ar authorities, which materjally adversely affect its akility to comply with its

obligations under this Agreement,

The quantum of Contracted Capacity of Procurer does not exceed the
prajected additional demand forecast for the next three (3] years, as required
under the Bidding Guidelines. In case the quantum of Contracted Capacity of
Pracurer excaeds the additional demand forecast for the next three (3] years,
the Procurer has aleady obtained the approval of the Appropriate
Commission for the quantum of power proposed to be procured, as required

under Para 3.1(i) of the Bidding Guidelines.

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

Distribution Corpgration Lid.
144, Anna Salsi, Chennai-S0g 002,

Pageg 5



Pa;_;eg 6

7.2

7.2.1

7.2.2

7.2.3

Power Marehase Apreeimienl 9082011

Representation and Warransivs of the Sellfer

The Seller heraby represents and warrants ta and agreas with tha Procurer
as follows and acknowledges and confirms that the Procurer |5 relying on
such representatlons and warrantles In connection with the transactions
described in this Agreement;

it The Sellar has all requisite power and has been duly authorlzed to execute
and consummate this Agreement;

fil This Agreement is enforceable against the Seller in accordance with its terms;

iii} The consummation of the transactions contemplated by this Agreement on
the part of the Seiller will not viclate any provision of nor constitute a default
under, nar give rise to a power ta cancel any charter, mortgage, deed of trust
or lign, lease, agreement, license, permit, evidence of Indebtedness,
restriction, or other contract to which the Seller is a party or to which the
Seller is baund which violation, default or power has not been waived;

ivi The Seller is not insolvent and no insplvency proceedings have been
instituted, or not threatoned or pending by or against the Seller;

v} There are no actions, suits, claims, proceedings ar Investigations pending or,
to the best of Seller’s knowledge, threatened in writing against the Seller at
laws, in equity, or otherwise, and whether civil or criminal in nature, before or
by, any court, cammission, arbitratar ar gavernmental agency or authorlty,
and there are no outstanding judgments, decrees or orders of any such
courts, coemmission, arbitrator or governmental agencies or authorities,
which materially adversely affect its ability to supply power ar to comply with
its obligatiens under this Agreemeant.

¥i} The Seller/ 5uccessful Bidder has neither made any statement nor provided
any information in his Bid, which was materially inaccurate or misleading at
the time when such statement was made or information was provided.
Further, alf the confirmations, undertakings, declarations and representations
made in the Bid are true and accurate and there is na breach of the sarme.

.
. 1

The seller makes zll the representations and warranties above to be valid as
on the date of this Agreement,

In the event that any of the representations and warrantles made by the
Seiler in the Article above not true or are Incorrect, the occurrence of such
avent would amaunt to a Seller Event of Default under Article 11.1 of this
Agreesment and the Procurer shall have the right to terminate this
Agreement in accordance with Article 11 of this Agreement.

Diragtor (Distrbution)
Tamit Hadu Ganeration &
Distribution Corparation L,
Tamil N4, A SatsipCemhbiiseitpien Corporation Limited {TA_‘J(_TED(_ 0)
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8 SCHEDULE 8: QUOFTED TARITVEF
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DB Power Limited .'¢p FE%P'

Corporoie Oflics @ Irel FlGn Enprais Towged, Marimn Point, Mumbal - 400 DZE.
Tml. +0t 22 3930 SO00 = Fapg 4-01 23 3930 AQOB
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{’1 . bebween the Infection Point and the Delivery Polnt Westarn Reglon and
i Soulhern Regrion
:: = Distance of Coal Blork to Power Statlen: up to 100 i,
L W
|
%
i fegistered Db Mack 144, Sth Fare Carparag black, OE City Pack, O Zliy, Adcea lills, Qap 8P Hagar, Zaned, Fhopal (K)-152 L15,
?, Tel BO1-7RA-20E AERA Fax o B EE D6 R1O0
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Director {Drﬁtribuﬂnﬁi
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Tumi.l Nadu Generation and Diswibution Corporation Limited {TANGEDCO)




DB Powes Limited 208 MW . 15 years From D1022000 Ter 3ika3e: 20,28

% SCHEDULE 9: CONTRACT PERFORMANCY GUARANTEL
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- ' Bark Guarsntes Wo, & L.E, dr.imes
pe
Tamll Nady Seneralicn and Gistributlan G ration Limitad 1

yiad, Anna Sala, (202 IPERG 13013¢]

Chennai-2
i CONTRACT PERFORMANCE GUARANTEE

In earsidarallon of the DB Power Ltd having ifs reglsterad offic al Black 14, Sth Flocr,
Corparate block, DB Clty Park, DB Clly, Asea Hills, Opp MP Mager, Zono-1, Bhopal
liME) - 462016 agreeing i undartake the ciigations undear tha PPA mid Nl otlsar RIT*
Daclnents and Tami! Nady Generation And Detribation Cerperation Limlted (hereirs
Nafter refamed b0 BS "Protuier’), dyreeing o execute e RFP Dooumoents wib the
Succosstul Blidder for procurement of pawar on ooy, term bazis for meeting the
greguiromonts of tha Procurer, the Bank of Indis, Ahmedabad Large Corpodate
Branch, 2nd floor, Bank of rdia buivding, Bhadra, Ahrmadabad 280001 and having its
gHead office at "Gtar Heuss" C-5, 5 Block, Bandra kuda complax, Bandra {East),
bumbai 400051 (harelnafter refered te as “Guaranter Bank') herehby agrocs

Rirector (Distributiont
Tamil Nacdu Gensration &
Distribution Corporation L.
4, Anna Salal, Chennzi-goo 192,

Teader No DA FFLT 2012

F'agcg g



Power Purclase Apreeqem - 19-1E-200] 3

= 2 AUG 2bid
. I iy T S MR T
‘E{:" e IPE PG if%ﬂiflﬂ Bank Guaranios bin, 4 LT, Brimds

wneuivacally, Irevocably and unconditlonelty 10 pay (o (he Pragurar mt 144, Anne Salal,
Ghennal-2 farthwith on demand in writing from the Procurer of any afficar authornzed by
It Im ihis Bahal, any amount up 0 end not exceedlng Rupess Sty Two Crores snd
Fory Lakha (Ra, B2.40 Crorea) only on behat! of Mis, OB Power Lid,

This guaramee ghall be vaild end binding on the Guaraniar Bark up 1o and including
31" Begamber, 2013 and shall In na evan! be barminatie by notice or any change in the
sonatitution af the Bank or the term of the PPA of by any other reasona whatsoever and
cur flablity hersunder shall not be imgalred or discharged by any axtangion of time ar
variptlone or alermations mads, giver, o sgraed with or without our koowledge or
congent, by or batweaan paries 19 thg ragpective agraamant.

Cur lrabllity undar this Guarentss is resirlcted 1o R, Bldly Two Crores and Forty Lakha
{Rs. B2.40 Crarms) anly. Our Guarantes shall remailn |n fares untll 31" Dacember, 201 3.
Tha Pracurer shall be apiitled to invake thls Guarantes up 1o thiry (30] days of the lagt
date of the vafldity of thls Guaramtes by issuance of a whitten damand lo Invoke this

fuaraniaa.

The Guaranfor Bank hersby exprasaly agrees that It shall not raquire any progf In
rddilion to the written demand irom the Procurer, made in any farmnat, ralsed at the
abave mentloned addrass of the Suarantar Bank, in order to make the said paymant to

tha Procurer.

The Guarantor Bank shall make payment hereundar on firest demang withowt restriction
or exndlicns and notwithstanding amy objecton by, DB Powsr Lid andf or any other
pemman, The Guarantor Bank shall nol require the Pracurar to ustify the Invocation of
thiz BANK GUARANTEE, nar ghall the Guarantar Benk have any racoursa againat the
Pressurer in respect of any payment made hersundar,

This BANK SUARANTEE shall ba Intarpralad In accordance with the Jaws of India and
the courts at Chennai shall have exclusive jurisdltion. The Guaranter Bank represents
thatf thls GANK GUARANTEE has bean established in such form and with sech centent
that it Is MMy enfareeabls in actardanca witt its terms &5 paainst the Guarantor Bank In

the manner provided herein,

This BANK GUARANTEE shall nat be affecied in sy mannar by reason of merger,
amalkgamation, restructuring, liguidation, winding up, disselution or any other change in

the canstlifohion of the Guaranior Bank,

This BANK SUARANTEE shall be a primary obligation af the Guarahtor Bank and
aceordingly the Proourer shall not be obiiged before anforsing this BANK GUARANTEE
o take any actlan in any court or arbival proceedings against the Succassful
Eidder/Seller, to make any clalm against ar any demand on the Successful Biddar!Seller
of 1o give any notice o the Sugeessiul BldderSeller ar to enfarca any securty held by
the Progurar of to exercise, fevy of enforse any distrees, diligence ¢ other process

against the Surcessful BiddariSaller.

Diractor {Distributia
:ramil Mady Ganeratfurrl!}&

Distribution Cor
poration Lid
144, Anna Sala|, Channal-500 Do, |

PagelUU

Tarnil Nadu Ceneration and Diswiburiom Camporation Liniited {TANGEDCO)
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The Guaranior Bank aakngwisdges that thia BANK QUARANTEE |8 not paragnal Lo the
Pracurer and may be aasigned, In whale ot In part, {whether abeolalely or by way af
sacurty] by tha Procursr to any entlty 1o whom i i anfitled to aesslgn ds riphis and

cbligalione undar the FPA,

The Gueranior Bank hereby agrass and acknowledges that the Praocurer shall bave a
“right to invoke thin Bank Guarentae alther In part o [0l 68 [ may dasm i,

Mohwithgtanding anything contalnad hereinebove, aur lleblilty under thia Guarantes |g
restricted 1o Re, Sinty Two Crores and Forty Lakhs {Rs. 82,40 Crorey) only and [ bl
ramaln [n forca untll 31™ Decambee, 2013 with an additional cialm parled of thiry {308
daya thersafler, This BANK GUARANTEE shall ba sutanded from lime 1o ima for such
patiod, &% may be deslred by DB Power Lid. ¥e ara liabie to pay the guarantesd
amaurt ar ey pert thereof under 1his Benk Guammrtas only I the Procurar serves upan

tig @ writtan slaim or demand,

Mat withsterdlng any thing contalned hersin after our liakiity undar thls guarantes |s
restrioted lo Rs, 52.40,00,00d0¢/= (Rupeas Sixty Two Crorsa Forty Less only) and this
puerantee lo valld up to 31-12-2013 and we shall be releaead and dlschanged from all
liabfilffes hereundser unlese & written clalm for payment under il gearantas s lodged
on ug on or bafore 31-01-2014 Irrespective whather ar nat the Orgingl bank Guarshtes

= rabumed lo us.

In wittness whersof the Bank, lhrowgh ite autharzed officer, hae aal lis hand and stamp
ot thls Sacend day of Augusl, 2013 at Ahrnmadabad,

it e R gl OF INDIA ?a‘tﬂ-mﬁ-:s'i'l‘.,-.*m.-'Fr:l:l.D.i‘il{'iJ'WWl"-
——
A -_v-m__.,._.'-:‘d'r" - -nal:nlf:‘
T:;:f];u-ur : __,amrr’iumfm I .HWM &)
'. gt
g Fiﬂg'ﬂﬂ

Diractor {251r|hutlun‘)

Tamii Madu Generatien &
Distribution Corporatien Lid.
144, Anna Salal, Chennal-o@e 002,

Tender ;o 03PPLT2012

Fagel 0 1



Pawer Purclose Agrecinenl  19-08-2013

) SCHEDULE 1 SELECTER 1311

DB Fuwer Limited

‘Corparste DIflea - 3pd Floar, Exprass Towers, Natinan Fowyt, haumbal - 400 021,
T +91 32 2930 G000 ¢ Fae: 407 23 39350 0G0

41 Ferwk for Covering Lotrer

Date: O1m March, 2013

Fram: DE Powet Lid
CFftce Block 14, Bth Floar,
Corporake black, 00 ClgePark,
fwrera Ml Opge ML Magar,
Zone-[, Bhopal = 462016

Telh 022 = 2930 600U

Fax#: 022 - 3930 GidH

E-mail address® gl sneyFada Inlkbhaska vgrmipesm
"I-;-r' Tu

Chinf Enginear/ PR

Tamil Jedu Geyeralien and Dlstribugion Corparation Limiced
XPKRR Maligad, 6th Flaor, Eestarn wing

144, Atina ¥aiak, Chennel -S00902, Tamtl Mad, [ndia

T T T s o e g

Daar 5, B

Sulh Bid for supply of power on Tong’ term.basis thirouxh tarlfi based
‘contipetitive deding process vnder Case-1 bidding procedurs In responze
ro BFP dated 21.12.2012

W, the codleesigned IE Pawer [z having read, examined and wnderswood in detall
L BFF and REF Docaménts Far suppiy of power om fomg" tecm basts tirough tavie
bazed competitive hidding precess for meeting the requirements of the Procurer
‘nerehy subgait eur Bld comprising of Financial bid and NonsFloanctal- Bid, We
cenfiven Liat ellier w'e aor zoy of our Parent Company/AfGllate; Uitimate Parent
Company has submitted Rid-othes than thig Bl divectly or indirectly in responsc to
the aferesaid AZP.

o

“le Ve give our ungonditiond. acceplaoce Lo the REP, dated 21132212 and REP
© Dodumetts atrached therets, lsseed by she Brocurer, a5 amended. In totlen of our
A 1n:a|?tawce 1o tlie KFF-Documencs, ths same hare hegrrinltared -y us amd anEoged
“ ot the Bld, We stall ehsuce that Lhe Seliur shall e:xm.-uu; such RFP Dopuments a& oy
“the pruvisions of o AFP atl provisiang uf smh R] 3 ]}u.ctmzent‘:: shalll be binding ¢n

T I

- A,
Z. Bid Bond _
i; Wi nage enclosad 4 Bid Bond of Rs, 5,24,60.000)- [Rupeds Six Copres Twangy Foul h
4 Lald:s only), in the fevm of lank gdarieee ng, 20351PERBGTADNAG 20 Fefy AN1R A8 2
1 Sk
G 5
# \ Mgls{er&u Offica: Black 14, 5k Flvar, L‘ﬁrp“fa e boe, I:IE-(_'-;-. Pa, DBCi'g.l Aera Hills, Opp WP Kegar, Zored, Dhaps 'MF‘?— "ZHﬁ 52‘
N | e fel. 15508 BEAY T 5 /56707 5150 !
[N at
D . oo
] _
a2 Dirﬂmr[;IMbuﬂpn}
= Tamil MNadu Generaticn &
- istribution Corporation Lid, A

f44, Anna Salal, Channaisul 002, /
Tamil Nadl Generation and Distribution Con poralion Liriled (1 ‘tNGEDLU\}



TIEE Peer Liwiled 00 ROV 1S semee -1 ronn D102 M0 i 300062008

pec Bnrmat 439 fegen Banle (0 Ticliz il wallil up v Zel Angust, 200 e e of
Ciause 2.1 of this REP The ofloeed quinnlem of prowee by 15 200 MW,

5 Woe hare subenloed oue Flnancie Wl osceletly os per Fareac 4100 0f this B9
withoul any deviatlens, condibons and withnul muentlontng any assampticng e
nntes Mrthe Floanckal Dld [0 1ho said formar,

4 Acceplance

We herehy wnconditonally and freevosaltly agreo amd accapt that the deaislin made
L the Procurer In respect of any malier regarding or avising out of the RFF ghall te
blading on ws We herely expressly walve any and ol cliles inoceapect ol By
praeess,

We crnfinm that there are no ltlgatiuns or dlspules agalest us, which aaterdally
affact our abllity ta WAL aur oliiigatlons with regard t supply of power

5. Familiarity with Relevant Indian Laws & Repulatlons

We confirm that we have stadied the provisions of che relevant Indian laws anl
regulations as required to enable us to submit chig Bld ol oxeculs the RFP
Dneurnents, In the event of our setection os Successfud Bidder, We further woadertale
and agree that all such fekors a3 oentianed i Clawse 2.6 of AFP kave hean fully
exarfned and consldered while swbmitting Ue [id

b

6. Cantact Person 5
‘Ratzits of the contact person are fittnlshed as under:

o Mamé Me. Devendra Khandelwal :
Deslanation: Sr. Genaral Manager - Finarco .
Conmpaty LB Pawer Ltd. i
Address 3rd Floor, Exprass Towet,

- Mariman Foine, Mumbal; - 400 021, )
Fhono Mo, (E25 3930 pO23, 1
TFax Mo. : DEE -3930 S0CE 1}:

¢ Homailaddressi  ldevendrar danilbhasearmoup.co

T We are cneloslng hep ewath the Nor Finaneial B {Envelope [1 and Financial [Hd
[Grovelope i) cortalning duly signed farmats, each one duly ciosed separately, In ane

M A T —r — e T
e "

" [LVeoriging! + Tharee () capies (duly attustid] a¢ desired by you in lhe REP for your v
: ermdf_ralmn 1
- i

' |.’i: I 55 comBrimed that dar Rid is comsisbent with 83 the requirements of subrission } ]

L a5 matpci in.the RFP.and suhscqllent Crminications Moz the Procurar.

- *:'4 'I‘JJE- l"rﬁ:rr'maﬂnns!,lbmmeﬂ in e Bid I3 comoplete, Etrl{.-.,l.]} aape:r the Tequlrements
RS mr:ﬂlated U Fe REP and 4 carrect to the st rf nur knaw[edg&ﬂhr‘ understanding
L -We izl I.:-e solily re-i[.ms[h’ﬂ far any errirs or amlssmns 111 qur Bﬂ

nirectord Distrivuflem
Tamil Nadu Generation &
Distribution Cerporation Ld,

fai, Chennal-500 002,
144, Anna Salai Tender Mo H3TTL2012
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orveer [y Aprecown - 19-08- 2010

For D Fotwer Lid, -

.. _Q’:’E’rﬁ?‘g' r

ﬁimmgf;lumbuuun]

10, W comflem that adl tive terms and sondiclgns af owr Bid are valid for acoepraaes
ler a perdod el one kaedred and twonty £120] days feom e Bld Deadiine.

11 We condlem that we have nat taken any doviatlon 2o 6y to e deemad non-
resporesive with respest to the provlslens similatad fa Clause 2.4.1, af this WEP.

12 We conflem that no geder [/ orefing has boen pagged by an Appropriste
Comimlsslon or & competent cow't apainst us or any of oo Afflllates i the precading
one 13 years from the Bld Deadlltae for breach of any contract for supply of pewer
having duration of contract [n excess of ote (1) year and that the bld scouslty
subsmitted by the us o any of our Affiifates has not bieen forfelted, glther partly ar
wholly, in any bl process under Case-l or case-2 bidding procedure for
procurement of pewer, in the preceding one 1) years rom the Bld Deadline to any
livensee in indla ay per the provigiun s of Clanse 2,18,

Diated the 015 day of March, 2013

Tharking v,
We T&s:_]aj'i:\\
Yruss Ithlfulljz(L

e

famil Madu Genaration &
Mstributlen Corporation Lid.
144, Anna Salal, Chennal-50D 002,

Tamil Nadu (reperation and Distribution Corporation Limited (TANGEDCO)
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Koo At inen by these presents, We B Fower Lid hu-.-ing_/ifs registered nffen ot
yr'.-‘.-cc litock 14, 5th Floar, Tarporate hack, U City-Park, drera s Opp M0 Mipar,
fome-). Bhopal © 4620716 do Herely constllute, appoine and authorlee M Girigh
dmraat 10, Kumaras OWorl Seaface, Worll, Mumbai « DY Bwihe i prosestly
daplnyed with g and-Roling the pasition of Managing direcier as oue true and
Aw Ul atiwirey, ba da it olld pame and oo aur behall el feck acts, deatls and hing:
necesEY N cannectian with oc-sicidental Lo sobmission of cur Aid for supnly of
Fower on Vogg' tecn Bagls Erough tacd based competltive bidding procoss for
meeting thr requuyements of Tamll Kady Geaecation And Listrlbution Cerponation
- Mmired in the coonter-Gf [ndia In response o the REF dated 21122012 issned by
“Frorpeze®, Inchiding signing st submission of she Bid asd all other doounots
oo gelatmd o ie 35, Snchuding ui pot limieed o undertaltings, lesters, oorbficiles,
AT Bersprances, clprifications, guarafitess o any awhor deppment which the Frocurer
ﬁ_ﬂ.h@'}iﬂ!&qy@p-rﬁ: b salimnil, The aforesald Avbornedr (s further autherleed for mnklng
Lo pedvessafations to che “Frocures, dnd previding information ¥ orespensss tu
é” % rapresenty-is noall moskers Deferd “Procucer” and geneeally desling

8

151- f,aﬁ.:r'er

"

ﬂSlstrfbutfnn]

T Ciirmapary
Tamii Naay Ganeratien
Distribution Corporation Lfd
144, Anna Satai, Chennal-6p pos.

Tendler No b3/PPLT20 12
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et Pl e Spnemnen [RSEN B

a
Mugith "Procuer ™ i all matters in Loasioel e with gur Hid eIl thae commpletion eof e

-
N Bldillng s s pue e erms ul e REE

wll mels, drods and things deoe by uur Sdd atterney
and thit #ll acts, deets ad Mings dene by fwar

b fgrteley opree te callly

’[ . WliEmuant to this Poweere ul ALloeney .
P e foresild ablerney shall e giiling oug and ahall nlwoys he deemed ko have et i
n ok Ty v | i
A1 el wevms used heraln bl sol detined shidl Siavee the meanlog pserihéd to shigh t_
S tomms imder the BEP. f i
v I.

i Sigwed hy the within nanwed DI Powcr Ltd tsraugh tha hand of Mrs. Nunic :

Agarwal tuly anthorleed by the Boued to issue sueh Bower of Attarmey '
-«
| fatpo this 0 March, 2003 ! % "
f o gt~
! Accepted [, it e
e

Sipmature uf Alamey

[’: - Hame vl

A Tresignation : A Directar

Address of the Attorney - ¢ IMElG, Fxpregs Towet,

i\ . Mugimmad Folnt, Musbi - 400 021
A Artested

Eigmatiupe of precytant {'FI r\l/}':n‘ﬂ—t-%;,.ﬂ
Mawe s Namlty Aperiardl

i'.} . Degipnakion s ireckry
% .
A

address af the execukanl 3l [flocr, Exprass Tower
Mariman Neirt, Mumbal: 420 03 —-\I
. 1

fommnn Swal of DG Powe:s Lol s Loan olflzed In the -

e presence of Mr, Girish Sparwal, Hanaplog Direcoa? af ! / - ) S
: the Compeny  aod  Bro Devendea zhandelveal, » Attosted by me

of che comypiany purswet g the
h

Authorized porson d
Biard of Divectnr's pesolutipn dabed o Prebrwary, T
2013 _ Sl pate bl 1“%
. R oTu V8 ' |t
G Wimess B3 ;‘3% ‘\ . r*w FRW
L . N _"_4‘-..‘ g . ol _ n
L MNamel sleers ;f :'_%. £, et ) Matre: Taogmaedr b 'kd?qnﬂ}E.HiﬂitstFt«'_
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Diractor (Bistributiani
Tamiy Mady Gensration &
Disiribution Corprration b3,
144, Anna Salal, ChennsiGi0 N7,

Tamil Nady Generation and I¥alribidion Comporilion [imited (TANGEDCO)



IMY Power Limited - JO8 MW 18 yeaes Fro 01023004 Ta 3009200

DB Power Limited

Corporate Offlce @ 2rd Floor, Enprass Towers, Marlmha Pomt, Mumbn -
Yol 494 22 39340 6000 « Faoe + 27 3930 5040

AQD kT

4,5 Format Tar Bldier's conpas! tlon s ownershlp sireiere

+ Cieporale Detalls:
Plpse provide the fallosing inFormagion for e Biddae,

n, Cmpany's Marme, Adcltess, Matbonndlae sl D reeter s dendl

Tara:
Begistered/Printipul Address:

Addeess Tor Cotrespondence:

_ Divescroes decafls: .

DR [foswer L,

Ctes Block | A, Hb Plogrn,
Coorute hloek, DI Clty-Park,
Arera Hilly Gpp MLF Magns,
Zone-]. Bhopul ~ Ja2i §

Welile Addrtas: v iliRempragr. e
Corporete Identitieation Mumber, iy USDI0SMEZO0GELCD ] 90HE
Gonritry of Origin: Ingin '

1 Flear, LExyeess Tower
Mariman Poim,
Mumlsni: 40tk (K21

G .
Matlgvally: | Address: | Telephuone | Binail Teledle
Fu ]
| Iredizm Ol ] athiti rmuen_seerli@daeslkbliaskargroup. s 0735
’ Block |A, | 3098584 ! HAR190
Sth Flewr,
[arporle roreee]
"o Tndian Islack, DB [ (22 alrishseoyTdainikbhnskang pup.com far 1
] Clky-Fark, | 349306000 ity
bl ATEM
i ] didian Hillz Ogr | 0755 pwnr@dninlkblvwekargraup.com UT5S
’ MY ST A4 TR
Magar, a1 s . [ P
[idicn Lonsek. (i3 ez nnlbinEwask iRpinews. com Uzl -
Bhopni  — * g56084 51 , BE5J000L .
462016
Indian’ 0133 JrotigideiniKehnskargrean o 5
ELEL AR 267190 l
NETEE [ nemilaEudaizakbhaskargronp,cam n7Es |
URKEEI ZEF5 100

- ——

12" Cietaber, 2068

Porarcr Seownation

Tel.: - 01 755-304 BERY Fad; +37-755-267 E19p

Dire {Distrinution)
Tamil Madu Generation &

Distribution Cerparatien Ltd.
144, Anna Salai, Chernai-500 002,

Tender No.03/PPLT20]12

Lela s .. B LI L LA, PRI R

Haglﬂ-e’r-cd rqfffme .B‘Edc 1.°. ,nth Flla.nr Trparatalad, DB Eity Park, BB Cify, sdresa Hils, Dpp SF Nagar, Zone, Bhopal I:N1F‘f| 452 !J‘IE

Pape 1 U ?



Pagelog

* F‘h.ts Muml:ﬁ*'

Parwel Pageliase Apreenwenl TSR3 L

o M oof e unllgpieey repeesantellve: fe. Glrish Al
= "Tekenhons Numbm‘; DTE-T49 30 divon
. Fo Tl l Addvesss wirleh secy@do inikbhaskangroonp.cein

E Tedefis Number; 0223930 6003

b Btatus as a Ridder:
¥ Biding Compuey
vii) Leod Member of' the Zidding Consertium
filijbiember of 1he Bidding Consnclism

| Comapenny's Lessul Address In ndia (i ineorpoenisd oulslde Tudind: Mot Applisebis
J- Pleuss provide the fallowing daesaenls:

(i) Eoclossd copy of the Menwaranduin and Artizles of Asseclgtlon and centificate of
meartalaon cerlifed by Qv Company secretury of the DB Powsr Lid

(i} Enelaged Awthority heter in fovour of "Progurer” fm the DB Powaer Tad
awtherizing "Procurer 10 goek raferencn from benkers, loodees,  flnoncial
iristititions and oy other person a5 given boiow in the Authoriustton, 15 [
Clapsz 2.1.7 of the RFP

-k Whelher the Bidder wishes Ln L o Project Sompany for the supply of pewer? Mo
I Whaher the Bidder has already fonned a Projeel Company: Mo
= Dretaily of Owocrslip Srencere:
. Deails of persons uwining 1684 o more of the teta paid up equity of the- Bi-:fdlng Cﬂmmﬁ} !

-::al.b Member of the Comsoclinm,

fj\a'“u: nf st Bidding Company: DR Powes L.
' ._'-‘Emm- -;:-fv:ql.;u, Im][ling % 0n I'.I]’I Man'c:h 03
' I

. Namn‘ of Eqquily . Type swnd Namber ol | % of _E:iyity Exrﬁnt ;II' \_’uuug
. Hﬁidu‘ . qui:ly Slmr'.:s o peizd] Hﬂlding L Caulrnl,(%} -

Balee B _ - . N

5 ihrck, mu.

Diractar be'cﬂbuﬂun]
Yamil Madu Generaticn & L .

Distribution Corporation Ltd:
144, I:nna S, Chennai-300 002,

Tamil Nadu Generalion and 1 Hstribadion Corporarion Limiled (TANGEDCO)

; _I::._l._.gc'n-.. Posier |+ 12.4,07,79:043 D e, 1ill:r!§5::__ O




Bt e, L

I Ifvawes Limiled % niwe
AT Liitesd E i gS Pt Feoaen (02 B0 [ fere. ) ‘"

mrs; MANARASHTRA 3
Y, alf

§

'mum-

Eﬂﬁfi\'&rmlm rﬁﬂ T

e

1_

BTl undarsized hercly authmrizels) wd rqunal(s] aH. U B.m}:mc a it of whaeh g
attpalied herswil as Annexnrg A hesta, Jreluing i subsldisries aml bromehes, ane
# peosen, Lern, cosporation.of wudatity o luenigh perlingm infonnition degnd meeessiry
and reqoested by Srpzande™ 0 verify the wnkenisity uftbe domiments ¢ wlosmation
subenitrad by us fur et the Qualtifieation Requirersents in respea ol cor Hid far
peocuremenl of power on o' form Bagie thoouph Santf baged competivve Bidding
A prvnaz Lc:.r rHoeting e Tegitirements ol Tamil Nuda Guoeention Aad Distabivion
Ly .nrpmar..m:n Camitted amd ¥ ar regarding oor finanehd standing sud geoernl reputation,

A.msm# by my -
A
fﬁv

PRAMSH %i DOGA. -

Nebvonaln Pigh Qo
Hnlnty tigerroenk ol Bk,
T b, Mondsp Glag Me. 3,
eting T Hoiapitay, Pered,
Mumbe 0481z, .

¥ e b
e s'!pt.l n h"nhnlf ol Mam RS Puwcr

! T

x &F
g (-:m&‘“‘;;:ﬁ-al
Auiﬁw sl Fipnatory

g Dlack; hdudihal
RECSHV 13:ch I

Direstor {Biatrbution) : :

Tamii Nady Genaration & AR
Distributizn Corporation Ltd, )
144, Anna Satai, Chennai-B00 002 .

Tender NoU3PTL TR0

e e, - .

;
:
i
1
1

Pagul [}9



Pavwey Parchisge Aweroemsit

1. Mumse of thy Fanks
Adddross;

List uf Waokors

sl Tk ul’ Tndis

Corpndilé Aseowite Criag,
Meville Dwnse, 37 Fing,

LML Heredia burg,

adluigl 2intue, helambals 00 (0]

Papaislh Conthct Wr, Rajeey Arou
"I'elepheane: U226k 54 2ANKELH)
Vot 22-6158 2R

" limmil-lel raearnidabi.con

p 1, Mame of e Baak:
ne o Adelres:

I'ettng {ontret;

[ Bank

3™ fnar, TR Lower,
Cafle Pargde
Murnbaa; #0905
dr. Aurinesh Sinbp

B

Retind TatkHoapijo
: SN

R DI

Telephgne: [123-G6352448 |
Fas: 02222 1 %A1 h!
 Fmail-1d anineglazinhgfidlt oo.in | Attosted by me

3. Koridu B o 5,
Farl

[
. Mumbu-iataia,

Director tgllh'l'bu'ﬂon]

Tarmil Nado Generation 4
Distribution Corpargtion tid.
144, srma Salai, Chennai-80) 002,

Pagello

Tamil Nadu Generation end Distribution Corporation Limirved (T ANGENCO}



P Pawer Limited - 208 MW . |5 Fems Froon 445,240 P 30-00-2018

R

DB Power Limited
i - L0033,

! Corprovate ©lce : 3ed Floor, Expiss Tawass, Mutman oint, tumibnd
) Tnl +'91 12 3939 ﬁmn v Faks D0 27 1030 GG

4 Az PORMAT FOIR QUALTFIZATION BEQUIREMENT 1

Ta

Chief rginess PPP L
Takh Mady Genetatlare and Distrilatlon Carpecation 1lmnitued i
MPKILE Maligal, Sth Floor, Bastern wing,

Fabt, Avm Ralal, Chenn pi-600002, "Tinil Badu, Ladia

Dear Sir,

Sub: Bld for procurcment of pawer on long’ term basts throngh tariff based
.mmpelitlv& bidding praocess in responye wa the RFP doted 21,12.2012,

We submlt qur Bid for the teral capacily of 208 MW for which we submit details of aur
g Qualkflcatlon Requirements.,

Finanelal Bid s Offered Capacity [MW]

1. Power Led's 2x6d0 MW Power Mant at Willage 208 yws
B'udadarha. Dist, fanglr Champa, Chhadsgarh

’l'otal ol uil Gengration Spurees 208 MW '

- Wa certify that the BB Power Ltd had a Metworth of Re, 102716 Croves campured a5 per
*instructlons provided in Clause 212 of this RFP bassd on uncossclidated wudited
- atpul arcownts of any of the last theea (31 Boanclal vears lonmediately preceding the

. Bid Deadllne.

Relationzhip with | Netwarth [Rs. Crore) | Finamcelal Year
£l Bidding Company '
Eitaluzted Entity ) ! :
| D -Pawer L, Sell | 102716 _2011-32
; Totgl Networth o i 102716 ,

et e : . s - i
LIRS N N R T LT e LR
= e T TRl Al tar T, S

s,
Director{Distibuticn)

Tamii Hady Genaration &
Distribution Corparatian L,
144, Anna Salal, Chennah80l 462

Tender Mo G3/PRI1¥20( 7



Pagcl 1 2

[rover Iarchnse Apeeeient 4B

Lo vt BT e o ) - N .
'.L:*'.I:,, T o _h . .ﬁ:ﬁ#ﬁﬂ e -.-'I ﬂf%ﬁ?ﬁﬂr’ﬁ' 5‘5},51{_:.‘ e .

Charfered Acconilnits A4

dy \\)\pﬁ:_x_..._m_

ArLeE

arabership No. b FUTaE, W
[Dale: 27 Vehrwary, 2013
Place: kumlkh

- Cormmen Scal of LE Power Ltd. ieas Lecn
pHlxod n e prosence ol Mr. Girlah

" L’ :ﬂ_.garwﬂl, Magaging Dlrector of the
Jl'_ J. . Compumy and My, Devendra Khandelwal,
L " Authirised  persan of the  company 4'&.%

purswmt  te the Board of Directors
o i ok 20N T a
.. pesolution daked 20 chrua{}n 0113 'J.::F't-‘-’xbxﬂw’!ﬂvﬂﬂb

R e s

' "Witness /
. 5
£
. Mame: preasy O gqeod Name: ‘Poosnehn S

.. Designation: BarEl MAMARER Designatinm: e Aamnes

Dabe; 27 February, 2013

" Date T7h Bebruary, 2013

Diragter (Distribution}
Tamil Nadu Generation &
Distribition Corparation Lid.
144, Anna Salsi, Channal-S00 002,

Tamil Nadu Ceneration and Distibution Corporation Limited (TANGEICO)



LHA Powveer Limated - 208 MW |4 e P (602, 81 Py Sl 2y

| Compuentlons o calenlntiony of Metworth
[As per Clause 2.1.2.1 of Reguost fur Proposal)

e e e e (i I Lratus)

Mot Worth 2011-12

[ o Pufd up Steare Capltal 1 302674
Arld: ) Resm'w.‘s. I .48 )

Subtract | Revaluation Reserves

Subtracl: | Intengllte Assels

b
%:__._ : '_ i s e
PR Subtract: | Mlscellzneous prendiuuu to the | -
extent not weitten ol and carry
r fowrward loskes
I Total Networth {NW)
e

102716

_'_" Gnl;rla Navin i & Ca.
Fltl Hepistration No.. Dllﬁﬂ E.?C
i irr_-d Accouirtits |

e ayd Fnhruar_-,f, 2013
g [*Ifhc*a. Hﬂmbai

| £
—
@(g A
En
Directer ¢histribution) &
Tami! Hadu Genars:ﬂantat‘d
{y|stribution Corporation
144, Anna Salal, Ghennal-800 002,
Tepder Mo L3PPLA2Z20HEZ



Pape 1 ] 4’

. o

Pavwer Priehivar Apeeenpenl - UK 2400E

DB Power Limited

Corparate Ofice : 3rd Floos, Express Towers, Nariman Paint, Mumbal - 300 621 [
¥k, 107 32 3930 GOGD ¢ Fok +31 22 3530 SO0

468 FORMAT FOR QUALIFICATION REQUIREMENT L
T M
Chief Englneer/ PP *
Tartil Nadu Seawration and Distribatlon Corparation Limited H
MPERR Maligai, oth Floor, Basturn wing, ‘
144, Anta Sadal, Chenaod-000002, Tamil Madu, fndla

Dear Sir,

Sul: Bid for procurement of power on "ong' term basls throwgh tarllf based
competitive bldding process In response o the AFP deted 21.12,20132,

We hereby submit following details/documenls in suppart of mesting thie Gualificution
Requirements prescrlbed in Clause 2.1.2.2.
~ Iland: )
" Netails of Land Acquired are as follows:

_Farticulars | Area (Acres] :
L 1dL:1'-{";1uL“e:L ubrder Land Acquizitlon Act, 18%4¢ (Lease peciad | 234.95
af 99 yearsd
‘Goul Land ~ Leasehold Land (Lease perlod af 9% years] 72.20
| Private Land _ - 61727
Tatdl Land Aequalred T 92047

Enclosed latier iszied by Sub-Registrar, Gabliara, Oist Jangér Champa, Chhatbsgach dz. 300
Auguse, 2002
o Toal Lend regired g8 e MoEF letrer e, 169 Septeprker, 2010 1s 630 Arres.
v L.-mu_ Affidavit duly sigied by Mabaging Dicector dt, 071 March, 2013 1s enclosed

z Fuil:
.. ¥ Domestic rnal: o
# Entre coul requirement for the project is tied up through

Tal: +51-TE5- Jﬂd GER4S Faa: +51- "55 -267 0 15“:'

Diractor [&ﬂrihutiun}

Tarnil Madu Seneration &
Distribution Corporatien Ltd.
144, Anna Salal, Chenna-800 002,

Tumil Nade Generalion and Distribulion Corparation Limited {TANGEDCO)



M3 Poveer Limitend 008 MW 18 veare Fann 00 0,500 [or 4108 4558

= Goal lokage of 297 MTPA Teum Soui Easlern Dedllolds Lol | S1ECL7,
siehaial vy of Coal India Ll

* Coal Hnkage af 2497 MUPA paet Lgmartegs Froie Mol Coalfelily
L ("MCLEY  subshdlaey of Coal Indli Lido (1 gy e podee' et sertid
Hakeuge fromr MOL ey abready bein fangfirred to SECL wlie MEL Teceor Ny,
MELASHRATMAREM ACIMME DI ERAZINEAZT 04 . 26V Seplesner,
2043)

2 MTEA eoal fro Durgagene f Sarly 3 eaprtlve coal mlnes

v Shortfall 1F any wll] bo wel throwgh e-aellon

"'P:,:;-Cnmputatmn fior consiwmplion of coal ig a¢ tablews

s PRSPV

T Prtemar I - S

e [ A ———

;H{ﬁuued-i:apacuy MWT _: o g~

J.PLE.[L} - - N | 5 -
F;CF8ES Beneration (Mus) N =
‘Eipacted Coal GV [leal fkg) T T 0 - -

\EXpertei] Station Hear Rate (keal/kwh] - , 2250 E w_—

as—

'Erxj:e:ted :dal mnsumptmn [M i) ' _ 490

. I culnr.s_ af documents em:l.n:m.:! I support of he abuye:
Letter of Assurance dt. 15eh [ume, 2005 isqued by SRCL for 2,497 MTRA "F" Grade

‘ Coal s.cnclosed

.- Letter of Assurance dt, Sth July, 2009 [ssuwd by MCL. for 2497 MTPA “F* (rade Coal
* iz enclosed

‘1o Bleck Alletment Lecter ¢t 60h Navember, 2007 for allotmont f Duegapur T/

Saru.rﬂ Coat Black Fesued by Ministey of Coal

Snprlietter for change af source of coat $iaply from MOL ko SECL issued by MOL de 2600
“Septeriber, 2013 s enclosed

o Bm‘ Euaﬁr.rufr‘nﬂ Irprper Scenatho-2 Pawer gereration fourrce irkuge based coaf

) 3.~' Wal'el'- Tutal. Wauzr Allutiment from Maharadl River of 40 MCM P4,

Es'ncln}mad Marer Allogrent Lotter dt LOth Januvary, 2008 from Wator
Hesouree ]IE]JE Gour. af Chhattlsgark for 20 MOM

. Waker [iHour:L Dept, Gove. of L‘hhattlsgarh Far furtker 20 MM

Diractor {Dstribution)
Tamli Nadu Geperation &
Distributien Corporabon Lid.
144, Anna Salal, Chennal-800 002,

Tenoer Mo d53PPLT2012

§ '._ ) . Enelpsetl pdditional Water Allotment Leeter dr. E7th December, Eﬂﬂﬂ from ’

Pagel 1 5



Papwer B lwse Aprecment PR

ot m e

& Envirenmental Clearance
Rocelvet Favironinent Clearance fram Minlstry of Bnvironmest and Forest vide ity Jeuer i

AL 1600 Suptomber, 2010 (Capy Enclosed)

5. Foiest Clearangs:
% Mo faresl land 13 Involved in Powver station area, therefore forest elearance not

requured. Enclosed Mo {1k ection certificute rocalved from Offtce of the Divisional
Farest Bfficer, Jan)ghr Charmpa Foredt ddvlslen, Champa {C.G]

6. [n case of existing powet statlon: Mot Applicable

For

Date: Blst:

.- Place: Mumbal P' )
" Commoe. Sex] of DE Polver Led, bas baan < f ;;.‘::.‘L_'. o
afilxed in the presepce of Mr. Girlsh " .
" Apatwal, -Director of thé Company and - T
i Devendre Khandehwal, Authorized : “
parsor af the campany pursuant b the :
b - 7 -Baard of Director's esolution daberd 209 ' _
i rebuary 2013 ' o Wped i
S C Witness: |
' o e
TR é‘/ _ <
E.Z'J" - . f‘éﬁ.[};-f_'.‘: }Jﬂe%ﬁude . R Name:'ﬂléa'shah‘ri_ﬂhhh*
Designation: Ghief Manager .. lesignatlon: Firiance Traipea
: Drate: 0%t Mareh, 20137 Date: 135 ¥atch, 2013
* ) L . IS

Directsr {nlztﬂhuﬂnn}

Tarmil Nady Generation &
Distributicn Corporatlen Lid.
444, Anna Sals, Chennal-6o0 002,

Tamil Nadu Generution and Disteilution Comoration Limited (TANGEDCO)



LY K

THE Flever §ii !
ser Linsited 2% prw PSseais Drsm 20-02 0014 T At oy

PRI I ERCE RPN .
R L AL R

LA

3
B, Girlsh agarwl, aged About 41 years, s/o Raitesh Crandri Agarvesd, reslient of 10,
Rumraran, Worl; Seaface, Worli, Mumbal - 00018 du hereby saleualy declir as
wiider.-
' |
Lo Toat 1am the Mapeging Oirector of the T Pewar Ltd, snd henee coinqetent |
] and aachorized B swest the [nstant a it i
.2 T M5 B Powoer Ltd, lave acouired 99042 Acres of ol will 3040 August, 1
by Eiu};.nt viltages Hadaderha goad Cundri, Teheil Dahprs, Bist lan]gic Champs i
Z, ol rthe Stave of Chhattisgarh, (harcizafier referred va as “Acquired Land®) far :
gedeithe purpuse of bemblishing o 2 % GO0 MW coud based thermal povwar plant. 1
o . !
H'H..DODA I
co D U BeLLE
AdvoiallMigh Sonrt,
Teetary Soverhiantol tdla,
A wrwbgt Fidy Mo L,
By .E padphsa 2,
ool NEAR -l L,
[~
™=
Director {Distributinn —
Tamil : €L
mil Nadu Generation 3 [
o
o

Distribution Corporation Lid
144, Anng Salal, Chennaisad o2,

Lender No.03/PRL 12012



Ponwrs Parciuse Apmeeenl  [9-08-20] 1

S e

T weinbcl certl it hus been sbalned feon the SuleBogastear, Bobhare, D,
fanlge Champa, Chhilsgs;

4. That e the fest ol my koowledge the Sub-Heglstrar s tho comyeotuil
authority e grasting steh cectdheates of ownership ol faned, Tho Tokal laml
redulred for sctelig wp the prwer plate ai par pnyvivoomenl chisdringe W G
Acrey:

. Thint e DH Fowees L, 1s the troe and begal aweer of the Acgqulred Land amd
Acqulred Land 1500 tha pesscrsion of N Power Led.

1, 5, That the documentary cvidenee provided m e bldding stage by the DB
A Poweer Lid. in celatlon o Aequired Tand 45 cewe gl aorreet pnd;

1

" Qﬁ G, Thal BB Power Cld, has acoulied the Aeqolred Land b oestabllsh and run
1 ' ROWET Static;

7. That the facks stated in the aforesaid affidavit ave tue to mypdogewiedge. Ho
part of the same is falec and notlitog material Tas heeh concklel thero fron.

: AN

NT
1
, l
YERIFICATIGN: . \i !
L Lhe shave pamed depenest do herefy verlfy that the fackstated in the
above atfidnvs are twe W my kiweledge, Mo part of the same is False and
riinninig material hias heen conecaled Tagre from, ’

Yerified at Musbai on (s 619 day of March, 2013

EQro: Srchunda |3
" !

.fr :u}:-f:;[é::;j;!mh-ﬁ-:urt._
’f'-'mu?;r:-ré'Gﬁpr'hp*ht_u!-hmu.
- a1, KondhjL San. e, 3 .
mm-.&'r.-.'r.-.lnﬂoﬁpqal,pm \
B .'l-'qﬁlin"h:ﬁ.--illﬂﬂ??u

" Diractor (Distribution)
Tamil Nadu Genarstlon &
Distribution Corporatien t1d.
144, Anna Salal, Chenngifad 832,

Pagcl 1 8

Tamil Nadu Generacdon and Distribuion Comporation Limited { TANGEDCO)




D3R Fower Comnlecel - 208 MW 18 peia Prmn 002,200 To LU0 TR

. o

PB Power Limited

Corporate QMice : Arl Floar, Edpress Towery, Nariman Palet, Mumsba - 400 00
Tel: #5122 3030 6000 = Fac: 491 23 3030 GiH

i . Foomat 4,7 Farma of Undertwking
{A)  Biteer's Undertuking

Tu

Chigf Enginger/Privaie Fower Peojacr

Tamil Mudy Genergtion aed TDistributica Corpoewlion Linied
MPRRI fdaligad, st Flodae, Zasoern vwing,

144, Anng Splid, Chesnai-G0000T, Tamil My, fudin

Dheair Sir,

-
%' - Aub Mdders” Undereadkings Ffer Bid Qe supply of power te Frotaree i respeoise to
the RFP dirted 21122002

1. We give our cneonditignel moeeplanee fo the RFP ud RFF Documients Bhaed by .
Pracurer g o pard af the RYF dated 21,12.2002, und is pmended, We shall ensare
that the Selier shall grxevute such REP Dosuments ny por the provisions of the '
RFP,

2. We have submitted our Finoreinl Bid{a) sriclly 08 pes Format 4,10 of the RFF,
without any devistlans, conditions nnd withaut mepfioping any wssumptions or
notes for the Financial Bid in the said tormag,

3. W have submitted the Gld on the terims wed condiLines comained s the BRI,

._ k2 Onr Bid {inelding Finatcial Bid) is veiid up te Hhe perind required under Chuse
2.9 ul the RIFR.

Lo ST 5, Qur Bid (inctuding Finpoctal Bid) hag been duly signed by solberized sramalo
l'-_' R and clpged it the mranimer and 1o the extent indicated in the RFP and e Power of
Attomey’ Boacd Resolution us per Claose 2010 in requisite format as per )RFF

hat been enclosed in original willy this wnderiaking,

! & "We widertake thal wi shall nel =ubenit ey bid, an the basis ol v sane
. generntion gource wnd gusntum of power from such source as mentioned in cur

Bid, in anr other bid procees 1 the time of sslection ot Suceessful Bidder wd

| asne af L] or the terminatinn of the process, whichevsr s curlicr, sobjoet 40 p
! meximum of pevied of gre hundred and owenty (1200 days (Rom che Bid

Dendling,"

7. Mot Applicall

Tl -+91-¥55- JBH duud Fanr +41-055-267 51.'!?

Dimmrigimuuﬂan]

Tamil Madu Ganeration & ...
Distribution Corporation Ltd, wrl T e
144, Anna Salai, Channai-§00 002 T

Tender NLJ.E}B.-’]-‘P]..'I'.-“E{] 12

I-’agel 19



IFape ]_ 2 0

Power Minelise Agreenwnl 190820011

B Mol Applicalte
9. Mat Appleatile
10, We confinm that qur Bl mmeens e folliwing conditicns:

) The Schedubed Delivery Dol iy et loter i fae date speeified o the RFP,
subiead o The provisions of the P1A.

Ty The quentuen of power ofleced T ouy Bid e equnl 1o or geonter thun the
kb irnsnwn Bid Cupaeity ond 38 Ger the fallewsdng dilaced capacily,

Gt : w
L DB Powsr DW's 2x600 MW Posser Dlant ac I0E AW

Villsge Budndlarkn,  THst.  Jengiv  Champa, ‘
. Chhattizparh - |

Tl We confinn that [he Fimmteisl Bid{s) confornify) ta o)l e conditions in the RFP
ineluding:

ay Batiar ol minimoe and sssimom Quowst C‘Bpucii:r' Churges during the Canlrysl
Wears ot whicl Tarilt bas been quottd in Format .10 of the-Bid js not less
hant Eero point- sm-'an {0.7) as provided in Clause 2.4,1, L(B)(x) of the BIFF,

b} Fiewncinl Bid s i e preseribed Forna 410, wnd is suboitted d'-ll} sighed by
rhe authedsed signatory

i Finanein] Bidys) is mwondilionl

12. We have nefthar made oy stetement sur provided, uny information in thiz Bid,
which b the best of oor knowledge i natetially [naceutuie or mlsll-ua:!mg
Furthae, all th- onlirmations, declintions and eapresontations made i our Bid
are teus aad mecwate. In case 4kis is fvand tobe incorreet atter o seleniion wy
Suceessful Bidder, we sz Lhat the saine would b soeted os a Sellers. event ol
defaulr under PPA, an-:! consoquenl orovisions of PI‘& shall ugply. .

- l_m hhi'g

T oLy gl:lutur} E
: "Uslt{:\{“ L2015
- PI.I.L-:A: u:rjl:l..bﬂ

Dlmlnrfglntdﬁuﬂun}
Tamnil Madu Generation &

Dstributlon Corporation Ltd,
144, Arna Salai, Chennal-600 062,
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DB Power Limited

Corporate Qflice ; Zrd Flow, Expross Taweers, Harman Folnt, Mol - 400 021
Tol: #9122 3930 HGOG « fox: + 87 27 2930 BUDH

YR

b 4. T(1} Undartalding from the Flannclally Fvaluuted Entlty or [t Favent ©ompnnyd Ultwae
5 ' Parent Company

i
F-_ Mame; 08 Povwer Lid

Fall Address: Ofee Block 14, Sth Floor,

Carposate blask, 11 Ciry-Purk,

i, Azeri Hilla Opp LB Nugar,

] Zone=I, Blispal - 462016
- Telephone No; (322 3930 6007

F-mail addresw givighseey@dsinikihaskio prowp,com
i o f Mo.: 2% - 3930 &008
P
1 T,

* Chief Enginees/Privite Power Projec
TFrmil Nadu Geneeation And Dimrbution Ceeporation Limited
’ l&?' FJ"u::-r Binsiem Wing, |44, Auha Selei, Clusand <20 Taanil Madu ladia,

- ."'_-'-'DL‘.HISI.L‘,

.,'-‘1'~'.f_$..1;'c'ﬁ:r to the Regueal for Tropogsl dabed 21.12.2012 issued by yoo o procuremem nf power
cBon. flong® leet basis throwgh Wrifl buased competitive biddlag promess for meoting the
i réqu.iremems of peocwrer.
_.f:"‘-".-h hqw: carefally read and examined in deduil Ue RTT, incheding in particolor, Clanse 2,41,
o urﬂia EFP, vaparding submission ol wl andectaking, as per the prosoribed Format 4.7 (13),

' Wi:' J::;'qn-’é'ulsa noted the pmaount of the Conliact Performance Guarnniee required to be subimitted
as-per Clanae 2,13 of the RFP by the 5 Pawer Ltd Tor the supply of power in Lhe ewe of it
efngstletied o8 the Successi Bidder'.

Is Jduw'n't,thg abu*.u' wiz ligeahy widetake to you and eunlivm thor £y the ewenl of filuge of DB
Pt Istgl to- subamit. e Contract Performanee Cuamntes in foll or in part ot any slage, os
spebfidd i i REF, we sholl submit the Contrcr Performence Guarantes for the arm:-um nat
anbeivimed by DO Pawer Lid,

Tel.: +51-7E5-208 3384 Fax +41- .?55 205 5155

Diractdr (Distribution)
Tamil Madu Generation &
Ristribution Sorparation Ltd.
144, Arma Sakai, Chennai500 002,

Temder Mo O03PPLT2012

Pape 1 2 1
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- ﬂml*;e: Wilesi Gude ame: Rodslath Bhah

T Lesisadtion: Chiel Minpger Drasignation: Finence Trainee

Poswer Munehise Agresiment DR300

W have altached herot cerlified trie eopy of the Boand Regplution wherely the [hmt ar
iragdgrs of o Compuiy i opprased isswe ot tis Uidertuking by the Compuny,

All t;h'l"t:bmm usted Jeerein bar hot defred, shitll have e mening s ascribed W e snid tesmns i’

wndcr: g RIF. o
i
£
L

. _ X A5
Camman Scal of DB Power LG, kas baen ailied

in-the preseice of Ma, Givish Agarwal, Mansging
Diegetor of the Company and Mr. Devendro
- Khandelwal, Aohorised porsoa of the company
*plreunnd. to the Hoerd of Diteftor's resolution ¢ e

dales] 200 Februury, 201 .
: P Kirodefaal

- Fitnias

. Dale 01 Marck, 2013 Dale: 01* biageh, 2013

Dirac :]mihuttﬂn}
Tamil Madu Genemtij:n&d
ietrinution Corporabaon L.

‘I'A:l::.1 :flr\lna Salal, ChermeiE00 002,

Tamil Nadu Generation and Distibution Corporation Limited {FANGEI .G
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DB Power Limited

Corporate Offlea : 3rd Roor, Express lowwt=, Barinsie Poist, ok - 400 021
Tel.; +91 ?? 393'3 ﬁnlJI:IL'I LI EH l‘|'| ;'v! irH‘I'.I 1 ily ]

CERTIFIED TRUE €OFY OF TITE RESOLUTION PASSED HY 71
BIRECTOR OF 3B FOWERR LIMITED BY €IRCULATION ON WEDNES
[FEBRUARY, 2012 - ‘

The Claitmen infarmed the Boerd Uni the Compoay s desicoua of sobositong Canee[ Lid be
Twnil Nady Generation ood Diswibuion Carpeation Lindosd (TANGEDC), The mnller wis
dlieazued wwl o wos -

SRESOLYED THAT pucguant 1o the provisions ol e 4 armpaedes Agl, FRS6 and comjdiange

©, theregt znel as permitied undar the Memomandmm and Artizles of Association of the vonipany,

- Aipproval of the Board be and is herehy aecanled G igsning an Undertiking o e Peocurer, in

the formpl spesified in RPP, draft of which is ateelasd herto and dnitiled by e Chotrrin

" wheraby the woanpany widertnkes o peovide e Qoo Humdred paecet {10088 of the Conpwe|
- Pedvrrainee Guarnites, as per the enns aoed crnditiogs of the BFP, represewing he foll i
arnaual ol Coutraet Perlunmencs Goaeanies eapited Lo ke onedded by the DG Pawer Lad, in ;
- oume of failuve oEDE Power Lil o provide soch Conjraet Performianse Jwirsneee, I

- 'IFUR.EHE'R RESQLYED TIAT Mr. Givish o Apaeesd  (Monoging  Fireetor),
Mr. Mifmimahn. Thawar, BMr R Guptn, Me. Sukhbic Singh, Mr Yimd Kalsheeslba or
A Dﬂ'-"ﬂ;ndm HHindelival auborized slgatoey of the enmprny, be and 18 hereby suthorized 1
ik allHe $dpe: required to b twken by the Compuey For sulanigsion of Hid, iechaling i
sdreicufar shgningd-the Bid, makivg chawges rhereta and submitting otuctded 13id, all fhe
EUHJ'ETHS rc]m'mllg ‘the. Eld, getilbed copy of this Ronnd cesolutien or letter or undertakings o,
Féq g 1 bi Sibriited fo the Procurer s parl of the tial o sush olber deeymeals gy he
eﬁ'sa.r’j:"‘in ﬂu! vepald.

a‘ﬁ_ﬁiﬂfl‘ml [HBEOLVFD THAT fwy one | Nirecior af the Compiory be o s here by sothordzed
; )Eii:k‘lb Tskidne. RG'WM of Attomey in Fevour of [, Ginish Apacen], Managing 1rectes Wl the Crmpuny
,@ F-patitl al) diph dcts, deeds and iings done by our itinesaid anommey stll be binding oo us and
L %‘E&Hﬂ" a]wm;i‘s b deered 1o Beve been dunedy us,

L
I
IEE\R'I‘HE-R RESOLYED THAT 1he Common Seub af 1he Conmay be, 1T s required sy the

g'ﬁ]ﬁll Miadu Genetation el Blselbutdon Corparation Linited 41 AMUEIC0), altived @ 1l
%ﬁwuﬂmu dbLments, undsrtakings, Pusad ol Aturney, viv., whene sver requlred, Ly the prosezo
dliraztne of the eoinpany or ¥ir. Hifnansho Mdvwac or ¢de. B K. Gupta o M, Suk it
T Winod Kiilslirssthe or ‘-'TI Diévceulin Elsumlelwal, aulhonsed signaiori™

2 ma .
: a'."Cartiﬁnd-Tr_.'m-(.5Upy,-l,u r\lht’cﬂﬂi by //7

e

el .
AL Ay
e
ﬁ'm‘?l' DCA

. B

i ,./.ﬂ.moul-. High fSauli
/'{ "7 Hplary tauerEenl OHE i
. By K..'mnag A W, 3

iz Moapital P37
Hm"nu‘“ al- .:.nnm:

el

Tal.: IEI ?55 253 ESE Fax -I~J1 "55‘&_

Ditattor (giaiﬁbuﬂun}

Tamil Nadu Genaration &
Dstribution Corporation Lid.
144, Anna Satai, Chennai-g0d 002,

Tender No 03712002

- N L LU A P . [ TR R . . R
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Foower Marelaise Apieement  [NGO8-200] 3

DB Power Limited

Corporate GHice : rd Flogr, Expross Towers, Naniman Point, Momba - 400 021,
Tel.o + 51 22 3930 6000 = Fax: +37 3 3530 G008

3,11 Format of chaclilist for sulalssion of Bid

I
“Subtisslan oT Bidred R ments, T ;g
N :.-:_ 1 -_. R S i L '. B '-'ﬁ
Covaring Letter as per Format 4,1 E i
Original Pawer of Atborney as per Format 4.2 Yas
Cousortum Agreement og per Format 3 (If Bld |5 submitced NA
oo | by'a Bldding Consortlum)
1
I ——
f Leztter of Consent from Consortlesn Membors as pec Format 4.4 A
. [iF Bid ix subrnitted hy a bidding consareluen)
Bidder’s compositivn omd u'?.'ncrship structure as pef Format Yeg
45
.+ Details of mesting Qualiffication Requiroment as per Format 4.6 Yes
f (4] and (T) i
. Docunientary  evidence for  mecling  the  Qualification Tey
P | Requirement a5 per Farmal 4.6 (A} and (1]
N . Eidiler's tnileraking as.pﬁ]" Fovmat 4?{:‘;} . Yag
S W 1 Uikt Lkl Gt Lives Bloancialiy Evaluared Entity or 118 Tarent Yy
i - : Compang,/ [itimate Pateor Cowpany 25 per Farmat 4, 7(4]
1" - R
Lo " | Applicsle Board Hesolutions as per Farmal .8 Yes
= 0 Eid Band as per Format 4,9 ' Ye:
| Flvemelal Bid as per Format 4,10 Yes
Lo
ST hegxlist of sobraisgion of Bid as per this Fnrmal 4.11 Yaz

Raghsteced Office: Bt 14, Seh Flaor, Coraatate biods, DB ty Park, DB Gity rera Hills, Ofi MP Kages, Zpnes, Bhisai (M
Il o+ 510 T55-395 BRk4 Fax #7917 0542 57 SAEY . TR

" Diractor {Tistributon)
Tamill Madu Gensration &
Distribution Corporation Lid.
144, Anng Salal, Channai-Sad a2,

Tamil Nadu Generation and Distribution Corporation Limited {TANGRDCO)



B Mower Liriled - B 8W TS yoma e 0G0 2008 To 300800108

[Sulmmiul 1ﬁt}fl‘:lllﬂ‘muu.tlr'mrmnl::: T T Response
L I e e | L (YERINOL
JJlsclasurr.- s por Fermat 4.12 Yo
Detifls af source of pownr and pi"['l:r';u'r'y Fureel g |il."'l.'.l"tl:l'.ﬂ'l-:li..‘}.._l.:.i“ Yo
« Crgtificate. of rulatlonyhlp of Paren Cl.:n:p:i.:.l.ﬁ v Aflllate with | 1,*;., T

the Bldding Company or wih the Member of the Uidding
Congartium, tncluding the Lead Mamber us per Bormar 4.14 .

Calculotion  sheets  detailing  computatlon  of  Motwith Yox
cansidered for meeting Cuallfeing Requlesmenks, .
Last 3 finanedal yeors' uneonsalidatedfoonsalidated pudited anmial Yo
acuouty of the Bidder duly certi fed by the Slalutery Audjitor, .
Authoclty lecter 'm favour of procurer, (rom the Bldder Yaog

suthorlzing procurar, tp seok roferponce from thele rospoctiva

lrankers avd others,
Iritialing of afl pages of Bld hy auii:ﬂrized signatot. Yoz

Director{Distribution)
Tamil Mady Generation &
Distribution Carporation Ltd,
144, Anna Salal, Chennai-G00 062,

Tender No 3 PP1LT2012
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®

DB Power Limited

Corpornte Offlce : Ied Floor, Express Timwets, Nariman Polar, Mombal - 400 021,
Tul.: +91 22 3930 G000 « Fan: +91 27 3930 6008

412 Format lar Disclosure

ks

Ta, \

Chiaf Engeneer/Privabe Power Mroject [
Tamil Madu Goeberation and Distribution Corparatian Linilted .
NPRRR Mallgal, & Flonr, Eadtern wing, r 4
144, Anea Salal, Chennal-G00002, Tamil Maduy, lodia : '

Sul: Bidders Divclosnre fur Bid for supply of power to Procurer in responss to
REP atod 21.12.2012

Whe hersby declare that the follawlng companies with which we have direct or
i Indtrect relationship are also separalely participating in this bidding process as per

bl fallow| g details
51 Wo. Name nt_'_t_lle Company Relatlenszhip |
1.
2 © il Mot Appllcable
3

~ Further we conflrm tiar wo don't have any Conflict of nterest with sny other Biddor
- partich ati.ng\iu thiz bld process.

" Foy

‘Flace: Mimbai
Date: Obs Marehk, 2013

2l .

I H.eglstar\ed Cfficus Gl i, 517 Fiogr, Corporate I:-f:-l:P JEI Cily Park, 98 City, Arers Hills, Opp hae Nagar iﬂ"‘l'E'
' Tl + 21755 303 S84 Faw +31-755-267 5780 i,

WO

]

P
= Directar (Distribution)
= Tamil Hadu Genaration X

Distributien Corporation Ltd,
{44, Anna Salai, Chennai-800 002.

Vil Wadu Generalion and Distribution Corporation 1imited { 1ANGEDCO)
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DB Power Limited

Cotporate Biflce - Ird Floor, Express Travors, Maeiman Peint, Mol a0 04

Tel.: +%7 23 M0 G000 + Fas; +91 32 3930 6008

454 Format for cactifcate of rulntonsiip of Porent commpany o ARt wil e
Bidlng Compary or with the Member of twe Blling Consoctium, mchidlng e Leml

Momber.
Dake; 420 March, 2013

Te

Chief ingineerf/ERP

Tarnil Mada GeneraUon and Tserdvation Gorporndion Limted
WPHLRE Mallgal, Gth Floor, Eastorn wing,

144, Anna Satal, Chennad-GOAANE, Tamil #ad, Indla

o [rear 5r,
Sube Did for procorement of power oo ey’ teem bagis hrough taeifl’ hased

competitive bldding process n vesponse o RFF dated 24422012

. We horgby certify that OB Power {Madlya Pradesh] LU s the alliliace saed Mjs Tiliigent

"+ Baweér Pt Lbd iz the paregt company of the Ritding sompany az per the defailian of

Coei Afhhafe,!]"anent Company aagrovided in this BFF and kosad on the dewils ol the euguily
- holding sis on seven (7] days prior to the Bid deadiine,

llﬂ detai]s ol weuily heldiog of the Bldding vty i U ATz Parent Compaty as ob
séven} 7 days prin o the Bid Deadline ars as bulow;

' Hame ofthe Mawe of the iizae of the Bargut
-'hiﬁding_cﬁmpany ATl te ol 1be cimpany ol the

Mame el the comppsay
Ferving cotaman controel
ol dkae AlTli2ee aal the

Biddiug campany | Bidding Company
- B Bidding conpany
DE Pawer Dililmont Poweer Pt Dﬂllrenl Poswer Tl LLd
[Madbva Fradesh] ; Lid
| Led* I I ______I_ [

: 'mmer Pw L:d el 1003 oqelty of O Potwer 113, ond D Faour (Hadhy Pradeshy Lir

vé‘,;' i 5 { '.J_:l.S };uweaf{ﬂfun'hyu o *rde'fl'?‘ Tl i re ARTigre of D8 e wer Lrd, -!.g,' wirtue of Ciretn
N'Et‘.”:ﬁ!r' JI;(L'L."A‘ fowdr Pyt Lid

TEI - 91 755-198 3334 Fax IE| ?55 Zﬁ? S‘S'ZI

Diregtari Distributlon)
Tami Nady Ganatation &
Distrlpution Corporation Lig,
144, Anna Sa'ai, Chenng 500 D0

Tepder W03 TTLT2012

Pape 1 2 7
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(1 SCHEDULE IL: LIST OF BANKS

Scheduled Commercia! Banks

5Bl and Associztes

BN e W

State Bank of India

State Bank of Bikaner and Jaipur
State Bank of Hyderabad

State Bank of Indare

State Bank of Mysore

State Bank of Patiala

5tate Bank of Sautrashtra

State Bank of Travancare

Mationalised Banks

W w0 AN e W b e

[l el e
L I oL R Ry

Lo 30~ O U7 fa W by pa

10
11

Tamni) Wado Generation and Distribution Corporation Limited (TANGE]

Aflahabad Bank
Andhra Bank

Bank of India

Bank of Maharashtra
Bank of Baroda
Canara Bank
Central Bank of India
Cerporation Bank
Dena Bank

. Indiar Bank

- Indian Cwerseas Bank

. Drlental Bank of Commerce
. Punjab Matfonal Bank

. Punjab and Sind Bank

. Syndicate Bank

16,
17.
12,
14,

nian Bank of India
United Bank of India
L Bank

Wijaya Bank

BMF Paribas

Citi Bank M.A.

Deutsche Bank A.G.

The Hongkang and $hanghai Banking Corparation Ltd.
Standard Chartered Bank

ABMN Amro Bank NV,

E] Bank Ltd.

Summitamo Mitsui Banking Corporation
Societe Generale

Barclays Bank

Bank of NMovascotia

Dim{bztﬂbutlun]

Tamil Nadu Qeneratisn &

| T T L o 1 [y A |
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3. Scheduled Private B

1 ING Vysya Bank Ltd,

2 |CICi Bank Lid,

3 HOFC Bank Ltd.

4 |DBI Bank Ltd

5 Axfs Bank

& Kotak Mahindra Bank

[Note: The Procurer is authorized to modify the aforesald list of Banks as deemad fit,
Such modlfication shall not be ¢onstrued as a change in standard bidding documents.]

Diran’mr: Distribution}

Tami| Madu Ganarstion &
Cistribution Corporation Ltd, -
144, Anna Salal, Chennal-600.002, -

Tender No03/PPE T2 2

Fagelz 9
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Perwnr Purchase Agieament (94082013

13 SCHEDULE 12: SUBSTITUTION RIGIETS OF THIE LENDERS

121

iz.1.!

Substittition vf the Seffer

Subject to the terms of the PPA, upon accurrence of a Seller Event of Default
under the PPA, the Lenders shall, have the right to seek substitution of the Seller
by a Selectee for the residual periad of the FPa, for the purposes of securing the
payments of the Total Debt Amount fram the Seller and performing the
obligations of the Seller, in accordance with the provisions of this Schedule.

1212 The lenders may seek to exercise right of substitution by an amendment or

12.2

i2.2.1

12.3

i2.31

12.4

12.4.1

1242

novation of the PPA and other RFP Documents executed between Procurer and
the Seller in favour of the Selectee, the Procurer and the Seller shall COOperate
with the Lenders to carry out such substitution.

Procurer Notice of Default

The Procuter, who sarve(s) the Preliminary Default Notice on the Seller as per
this Agreement, shall simultaneously also issue a copy of the same to the
Lenders.

Substitation Notice

In the event of failurs of the Seller to rectify the Seller Event of Default giving rise
te Preliminary Default Motice and on receipt of a copy of the Termination Motice
by the Procurer, the Lenders, either on their own or through [ts representative
(the “Lenders’ Representative”] shall be entitled to notify the Pracurer and the
Seller of the intention of the Lenders to substitute the Sellar by the Selectee for
the residual peried of the PPA (the "Substitution Notice”|.

Iuterim aperation of Power Stativi

On receipt of 3 Substitution Natice, no further action shall be taken by any Party
to terminate the PPA, exrept under and in accordance with the terms of this

Schedule 12 of this Agreement.

On issue of a substitution Notice, the Lenders shali have the right to request the
Frocurer to enter upon and takeover the Power Station for the interim and till
the substitution of the Selectee is complete and to otherwise take all such steps
as are necessary for the continued operation and maintenance of the Power
Station, including fewvy, collection and appropriation of payments there under,
subject to, the senvicing of monies owed in raspact of the Total Debt Amount as
per the Financing Agreaments and the Seller shall completely cooperate in any
such takeover of the Power Station by the Procurer, If the Procurer, at their sole
and exclusive discretion agree to enter upan and takeover the Power Station, till
substitution of the Sefectee in accordance with this Agreement, such Procurer
shall be compensated for rendering such services in accordance wirh Clause

12 .9 4 of this Schedule.

Tarnil Nada Generation and Distribution Corporalion Limited (1ANY

Diractor {Distribution) x;.h_._,\.r\
)

Tamil Madu Generation &



1243

1244

2.5

12.5.1

12,52

12.6

12.6.1

D3 T Linoited - 2O RIW 18 vears Fromm 023004 Ty JI-04- 231204

If the Procurer refuse to take over the Power Station on request by tho Lenders
in accordance wlth Clause 12.4.2 above, the Seller shall have the duty and
obligation to continue ta aperate the Power Station In accardance with the PPA
tifll such time as the Selectee is finally substituted,

The Lenders and the Procurer shall, simultanecusly have the right to commence
the process of substitution of the Seler by the Selectee in accordance with these
terms and the Seller hereby irrevocably consents to the same,

FProcess of Subsritution of Seller

The Lendars’ Representative may, on delivery of a Substitution Notice notify the
Frocurer and the Seller on behalf of all the Lenders about the Lenders’ decislon
to invite and negotiate, at tha cost of the Lenders, offers from third parties to act
as Selectee, either through private negotiations or public auction and / or a
tender pracess, for the resldual period of the PPA, Subject to and upon approval
of the Procurer, such Selectes shall be entitled 1o receive all the rights of the
Seller and shall undertake all the obligations of the Seller under the PPA and
ather RFP Documents executed between the Seller and the Frocurer, in
accardance with these terms of substitution,

The Lenders and the Seller shall ensure that, upon the Procurer approving the
Selectes, the Seller shall transfer absolutely and irrevocably, the ownership of
the Power Station to such Selectee simultanecusty with the amendment or
novation of the PPA and other RFP Documents executed between the Seller and
the Procurer in favour of the Selectes as mentionad in Clause 12.1.2 of this

Schedule,

Modality for Substitition

Criteria for selection of the Selectae

The Lenders and f or the Lenders’ Representative shall in addition to any other
criteria that they may deem fit and necessary, apply the following criteria in the
selection of the Sefectes:

{a) if the Seller is proposed to be substituted prior ta the Scheduled Delivery
Date or Revised Scheduled Delivery Date, as the case may be, the Selectes
shall possess the financial capability tsed to gqualify bidders in the RFP stage
fincluding the methodology prescribed therein] to perform and discharge all
the residual duties, obligations and liabilities of the Seller under the PPA. If
the Seller is proposed to be substituted during the Operation Period, this

criteria shall not be appiicable.

{b) the Sedectee shalt have the capability and shall uncanditionally consent to
assume the liability for the payment and discharge of dues, if any, of the

Tender M 03PPET202

DIMNEE (Distribytion)

Tamill Made Generation &
Ristribution Corporation Etd.
444, Anna Salal, Chennaio0o 002,

L T P R T

J’agc]_ 3 1
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Pawer Furchase Agresient - [9-08-2013

payment of the Total Debt Amount te the Lenders upon tarms and conditions
as agreed (o berween the Seloctee and the Lendears,

{c} the Selectee shall have not been in breach of any agreement batween the
Selectee and any Bank or any Lender or between the Selectee and the
Procurer, involving sums greater than Rupees Ten [10) Crores at any time in
the last two {2] years as on the date of the substitution notice ta the Seller,

{d] any other appropriate criteria, whereby continuity In the performance of the
Selectee’s obligatlons under the PPA is maintained and the security in favour
of the Lenders under the Financing Agreements is greserved,

12,7 Afodalities

1Z.7.1 The following modalkities shall be applicable ta any substitution of the Seller by
the Selectee pursuant to this Agreement:

12.7.2 The Lenders’ Representative shall on behalf of the Lenders propose to the
Pracurer (the “Prapasal”) pursuant to Clause 12.7.3 below, the name of the
Selectee for acceptance, seeking:

(@) grant of all the rights and obligations under the PPA and the other RFF
Dacuments executed between the Procurer and the Seller, to the Selectee (as
sithstitute for the Seller);

(b) amendment of the PPA and the other RFP Documents executed between the
Procurer and the Seller, to the effact that the aforemnentloned grant to the
Selectee, shall be such that the rights and obligations assumed by the
Selectes are on the same terms and conditions for the residuai period of the
EPA as existed in respect of the Seller under the ociginal PPA and the other
RFP Documents executed between the Procurer and the Sellar; and

it} the execution of new agreements as necessary, by the proposed Selectee for
the residual period of the PRA on the same terms and conditions as are

included in this Agreement.

1243 The Proposal shall contain the particulars and infarmation in respect of the
Selectee and the data and information as Pracurer may reasonably require. The
Procurer may intimate ary additional requirement within thirty (30) days of the

date of receipt of the Propesal,

1274 The Proposal shall he accompanied by an unconditional undertaking by the
Selectee that it shall, upon approval by the Procurer of the Proposal:

{a) abserve, comply, perform and fulfill the terms, conditions and covenants of
the PPA and all other RFP Dacuments executed between Seiler and the
Procurer of 2 new PPA or respective RFP Document {in the case of the
nowvation thereaf), which according to the terms thergin are required to be
observed, complied with, performed and fulfilled by the Sefler, as if such

Tamit Nadu Generation and 1Mstribution Corporation Limited (TAN?
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Selectee was the Sellor originally named undar the PPA; or the respective RFP
Document; and

(b} be liable for and shall assume, discharge and pay the Total Ocbt Amount or
then autstanding dues to the Lenders pnder and in accordance with the
Financing Agreements or in any other manner agread to by the Lenders anc
the Pragurer as if such Selectes was the Seller originally named under such

Financing Agregments,

12.7.5 At any time prier to taking a decision in respect of the Proposal received under
Clause 12.7.2, the Procurer may require the Lender/ Lenders’ Representative to
satisfy it as to the eligibility of the Selectee. The decision of the Procurer as to
acceptance or refection of the Selectes, shall be made reasonably pnd when
made shall be final, conclusive and binding on the Parties,

[2.7.6 The Procurer shall convey thelr approval or disapproval of such Proposal, through
the Lead Procurer, if applicable, to the Selectee, Such decislon shall be made by
the Procurer at their reasonably exercised discretion within twenty one [21) days
of:
fa] the date of recelpt of the Praposal by the Procurer; or

{b] the date when the last of further and other information and clarifications in
raspect of any data, particulars o information included in the Proposal
requasted by any of the Procurer under Clause 12.7.3 above i received;

whichever is later.

Motwithstanding anything to the centrary mentioned in this Agreement, the
approval of the Procurer for the Selectee shall not ke withheld in case the
Selactee meets the criteria mentioned in Clause 12.6.1.

12.7.7 Upon approvai of the Proposal and the Selectee by the Pracurer, the Selectes
mentiored in the Proposal shall become the Selectes hareunder.

12.7.8 Foliowing the rejection of a Propesal, the Lenders and/ or the Lenders’
Representative shall have the right to submit a fresh Propaosal, proposing another
Selectee fif the rejection was on the grounds of an inappropriate third party
proposed as Selectes) within sixty (50} days of receipt of communication
regarding rejection of the Selectee previously proposed. The provisions of this
article shall apply mutatis mutandis to such fresh Proposal,

12.7.9 The substitution of the Seller by the Selectee shall be deemed to be complzte
upan the Salectee executing all necessary docurments and writings with or in
favour of the Seller, Procurer and the Lenders so as to pive full effect to the
terms and conditions of the substitution, subject tg which the Selectee has been
accepted by the Lenders and the Procurer and upon transfer of awnership and
complete possession of the Power Station by the Procurer or the Sefler, as the

Tartder No 02/ PILT/ 2002
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case may be, to the Selectee, The Procurer shall novate all the RFP Documents,
which they had entered i to with the Seller in order to make the substitution of
the Seller by the Selectee effective. The guantum and manner of payment of the
consideration payalle by the Sclectee to the Seller towards purchase of the
Power Station and assumption of all the rights and ebligations of the Seller under
the PPA and other RFP Documents as mentioned in this Agreement shall be
entirely between the Seller, Selectee and the Lenders and the Procurer shall in
no way be responsible to bear the same,

12.7.14Upon the substitution becoming effective pursuant to Clause 12.7.9 above, all
the rights of the Seler under the PPA shall cease to exist:

Praovided that, nothing contained in this sub-article shall prejudice any pending /
subsisting claims of the Seller against a Procurer ar any claim of the Procurer
against the erstwhile Seller or the Selectze.

[2,7.11The Selectee shali, subject to the terms and conditlons of the substitution, have a
pericd of ninety {90) Days to rectify any breach and/ or default of the Seiler
subslsting on the date of substitution and requfred to be rectified and shall incur
the liahility or conseguence on account of any previous breach and/ or default of

the Sefler.

12.7.12The decision of the Lenders and the Procurer in the selection of the Selectee shall
he final and hinding on the Setlar and shall be deemed to have been made with
the concurrence of the Sefler. The Selter expressly waives all rights to ohject or ta
challenge such selection and appointmant of the Selectee on any ground

whatsoevar.,

12.7.13The Lenders shall be solely and exclusively responsible for obtaining any and all
consents/ approvals or caoperation, which may be required to be obtained from
the Seller under this Agreement and the Procurer shall not be liable for tha same.

12.7.14All actions of the Lenders’ Representative hereunder shall be deemed to be on
behalf of the Lenders and shall be binding upon them. The Lenders’
Reprasentative shall be autharised to receive paymant of compensation and any
other payments, including the consideration for transfer, if any, in accordance
with the Propasal and the Financing Agreements and shall be bound to give valid

discharge an hehalf of all the Lenders,

128  Saffer's Waiver

12.8.1 The Seller irravocably agress and consents {to the extent to which applicable law
may require such consent] to any actions of the Lenders, the Lenderrs
Representative and the Pracurer or exercise of their rights under and in

accardance with these terms,

12.8.2 The Setler irrevocably agrees and consents (to the extent to which appticatfle [aw
rnay require such consents} that from the date specified in Clause 12.7.10, it shall

Dirsctor [gilirfbuﬂun]
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cedse to have any rights under the PPA or the Financing Agreements other than
those expressly stated therain,

The Seiler warrants and covanants that any agrecment entered into by the Seiler,
in relatlon to the Power Station, shall include a legally enforceable clause
providing for amaomatic novation of such agresment in favour of the Selactes, at
the optlon of the Lenders or the Procuver. The Seller further warrants and
covenants that, In respect of any agreements which have already been executed
I relation to the Power Station and which lack a legally enforceable clavse
providing for automatic novation of such agreement, the Seller shall procure an
amendment in the concluded agreement te incorparate such clause.

futerim Protection OF Service And Preservation Of Secarity

Appointment of a Receiver

I every case of the Lenders issuing a Substlitution Netice and the Procurer
refusing to take over the Power Station and the Seller failing to operate the
Power Station In accordance with Jlause 12,4.3 and the Procurer not electing to
act as Aecelver as per Clause 12.9.2 heraof, the Lenders may institute protectlve
legal proceedings for appointment af a receiver {the "Receiver®} to maintain,
preserve and protect the assets held as security by the Landers if such right is
granted under the terms of the Financing Agreements.

if the assets of the Power Statian are, in the oplnion of the Procurer, necessary
and regufred for the operation and maintenance of the Power Station, the
Procurer shall be entitled to elect to act as the Receiver for the purpases of this
Article and be entitled to maintain, preserve and protect the safd assets by
engaging an aperatar/service provider te act on their behalf and the Lenders and
Seller hergby consent and agree to the same, Upon the Procurer sointimating
the Saller and the Lender’s representative their desire to act as Receiver, the
SeHgr and the Lender’s representative shall co-pperate with the Pracurer to

facilitate the same,

Upon appointiment of the Court appointed Receiver or the Procurer acting as
Receiver, all the Receivables received by such Receivar shall be deposited by the
Receiver in the kank account jointly designated by the Procurer and the Lenders,
The Receiver shall be responsible for protecting the assets in receivéiship and
shall render a true and proper account of the receivership to the Lenders in

accardance with the terms of its appointraent.

When acting as a Recejver or operator in accordance with Clauses 12,5 or 12.4.2,
Pracurer shall be entitfed to be remunerated for such services as may be
determined by the Appropriate Comrmission. Furthermore, when acting as a
Receiver, the Procurer shall not he liable to the Llenders, the leaders’
Reprasentative, Seller or any third party for any default under the PPA, damage

Tender oo 03PPLT20M2
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wr loss to the Power Station or for any other reason whatsoever, except for wilful
default of the Procurer,

121 Subsiiestion Consideration

12.1G.1The Lenders and Procurer shall be entitled to appropriate any consideration
received for the substitution of the Seller as hereinabove provided, from the
Selectee towards the payment of Lenders’ and the Procurer’ raspective dues, to

the axclusion of the Seller.

12.14.2The Sellar shafl be deemed to have nominated, constitutes and appoints the
Lenders’ Representative as Its constituted attarney for doing all acts, deeds and
things as may be required to be done for the substitutlon of tha Seller by the
Selectes pursuant to these terms.

12.11 Change in the Procurer or Lenders

12.11.1The Parties hereto acknowledge that during the subsistence of the PRA, it s
possible that Procurer may cease to be a party to this Agreement by reason of
termination of PPA wis-a-vis such Procurer and any Lender may cease to ramain
a5 a Lender by reason of repayment of the debt or otherwise. Further it may
passible that any Lender may be substituted or 2 new Lender mnay be added. n
the event of any Procurer or Lender ceasing to be a party to the PPA or Financing
Agreement raspactively, the term and conditions as prascribed n this Schedule
shall cease to automatically apply to such Procurer or Lender a3 the ¢ase may be.
Furthar, upon any entity being added as g Lender and in the avent such entity is
given the right te substltute the Seller under the Financing Agreement and then
the contents of this Schedule shall be applicable to the exercise of such right by

the said new entity.

= fmm%;hmmm
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