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THIS AGREFIMENT-I_S MADE ON THE 13T DAY OF NOVEMBER 2013

! : Betw-.en

(1) Jaipur Vldyut V]tran ngam Lid. {N?NL), (the “Procurer 1™}
(2) Ajmer Vidyut Vitran Nigum Ltd. {AVVNL), (the “Procurer 2") _
' (3) Jodhpar Vidynt Vitran Nigam Ltd. (JdVVNLY, (the “Progurer 37)

ard _ I

PTC India Lim.ited, (the “Seller™ |
; !
I["f'hf: “Procurer]”, “Procurer 2, and “Procurer 3” are (hereinafter collestively referred to as
the “Procurers” and individually as a “Procurer™), and each of the “Procurer” and “the -
*Seller” are mdwuh.la!ly referred as “Party” and collectively to as the “Partms”)

| L
Wﬂlﬂi‘ﬂaﬂ . ! 1 g

: . I | -:: . - !

! . A. In accordarjce with the Competitive Bidding Guidelines (ag defined herewnder),
: the Ei'mcurdlr {Authorized Representative, had initiated a 'Eompctitivc biddfng
pmne;ss ugh issuc of RFP for procurcment of pawer for Jong ierm under

Casei-l bidding procedure for meeting the Procurer(s)s base loud p(}vlurﬂr
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B. Pursuant to the said bidding process, PTC India Limited has been selccted
by the Procuret/ Anthorized Representative, as the Seller for sale and supply
of electrlcity in bulk io the Procurer(s), for the Agpregate Contracted
Capacity {(as defined bereunder) of 410 MW, in asccordance with the terms
of this Agreement. '

C. The Seller has provided to the Procurer(s), Contract Performance Guarantee(s)
as per fonnat specified in Schedule 9 of this Agreement.

B. Not Used.

E. The Parties hereby agree to exccute this Power Purchase Agresment setting out

the teyms and conditions for the sale of power up to the Aggregate Contracted

Capacity by the S¢ller to the Procurer(s).

The Procurer(s) agree, on the terms and subject to the conditions of this

=

Agreement, to procure power up to the Apgregate Contracted Capacity and pay
the Scller the Tanff as determined in accordance with the terms of this
Agreement,

(. The Procurer(s) have further agreed to make an application to the Appropriate
Commission for the adoption of the Tariff under Section 63 of the Electricity
Act, 2003,

H. All the other RFP Docomernts have been executed by the Procurer(s) and the
Seller simultaneously with the signing of this Agreement.

L. Not Used

Now thercfore, in consideration of the premises and mutual agreements, covenrants and

conditions set forth herein, it is hereby agreed hy and between the Pavties as follows:

e R P
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1. ARTICLE 1: DEFINITIONS AND INTERFRETATION

L1 Definitions

The terms vsed in this Agreement, unless as defined below ar répugnant to the context,
shall have the same meaning as nssigned to them by the Electricity Act, 2003 and the
rules or regulations framed there uader, i_ncluding those issued/ framed by Appropriate

Commission (as defined hereunder), as amended or re-cpacted from time to time.

“Act” or “Electricity
Act, 20037

“Affiliate™

“Aggrepate Contracted
Capacity”

“Ameement” or "Power
Purchase Agreement” or
"PPA"

"Appropriate
Commission"

“Asgsessed Capacity™

“Anthorized
Representative™

*Availability Based

 Tariff” or “ABT”

shall mean the Electricity Act, 2003 and any mles, amendments,
reguiation, notifications, guidelines or policies issued there under
from time to time;

shall mean a company. that either divectly or indirectly

i controls or .

i, is contzolled by or

ii. iz under common ¢ontrol with

a Bidding Company (in the case of a single company) or a Member
{in the case of a Consortivin) and *“control” means ownership by
one company of at least twenty six percent (26%) of the vating
rights of the other company;

with respect to the Seller, shall mean the aggregate eapacity in 410
MW contrected with the Procuren(s) for supply at the
Interconnection Point from the Power Station’ s Net Capacity,

shall mean this Power Purchase Agreement including its recitals
and Schedules, amended or modificd from time to time in
accordance with the terms hereoft

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

in relation to the Power Statmn, shall mean the result of the most
fecent capacity assessment caried out by the Control Centre
ot as ensured by the Seller in accordance with Article 5.5 of this
Agrcement;

shall mean Rajesthan Rajya Vidyut Prasaran Nigam Exd, the body
corporate  authorized by the Procwrer(s) to carry omt the
bidding process for the selection of the Successful Bidder o their
hehalf;

shail ' mean all the regulations contzined in the Central Electricity
Regulatory Commission (Terms and Conditions of _Tariff)
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“Avatiability Factor” or
*Availability™

“Available Capacity”
“Bid"

“Bid Deadline™
“Bidding Company”

“Bidding Consortinm™
or “Consortium™
“Bidding Guidelines™ or
“Competitive Bidding
Guidelines”

"Bill Dispute MNotice”
“Business Day™
“Capacity Charge” or
“Capacity Charges”
"Central Transmisston
Utility" or "CIU"
“CERC™

“Change in Law™

“Competent Court of
Lawﬂ‘

“Consents, Clearances
and Permits”

Regulations, 2004, a5 amended or revised from fime to time, to the
extent applied as per the terms of this Agrecement; '

shali have the meaning ascribed thereto in ABT {provided that in
place of Installed capacity and Normative auxiliary consumption it
shall be Aggregate Contracted Capacity}):

shall have the meaning agcribed thereto in ABT,;

ghall mean Non-Financial Bid and Financial Bid submitted by the
Successful Bidder, in response to the RFP, in accordance with the
terms and conditions of the RFP;

shall mean the last date and time for submission of the Bid
in responsc to the RFF, i.c. 18th September, 2012;

shall refer to such single company that has submitted the Bid in
accordance with the provisions of the RFP,

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

shall mean the “Guoidelines for Determination of Tariff by Bidding
Process for Procurement of Power by Distribution Licensees™,
issued by Mimstry of Power, Government of India, under Section
63 of the Electricity Act, 2003 on January 19, 2005 and as amended
from time to time till the Bid Deadline;

shall mean the notice issued by a Party raising a Dispute regarding
a Monthly Bill or a Supplementary Bill issued by the other Party;
shall mean with respect to Sefler and Procurer(s), a day other than
Sunday or a statutory hofiday, on which the banks remain open for
business in the State of Rajasthan;

shal] have mesning ascribed thereto in Schedule 4,

shall mean the wutility notified by the Central Government
untder Section-38 of the Electricity Act 2003;

shal! mean the Central Electricity Regniatery Commission of India,
constituted under sub — section (1} of Section 76 of the Electricity
Act, 2003, or its silccessots;

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

shall mean amy court or tribunal or any similar judicial or quasi-
Jjudicial body in India that has jurisdiction 1o adjudicate npon Issues
relating to this Agreement;

shall mean all authorizations, licenses, approvals, regisirations,
permits, waivers, privileges, acknowledgements, agresments, or
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concerned authority for the purpose of setting up of the generation
facilities and/ or supply of power;

“Consultation Period®  shall mean the period of ninety (30) days or such cther longer
perlod as the Parties may agree, commencing from the date of
issuance of a Seller Preliminary Default Notice or a Procurer
Preliminary Default Notice as provided in Articic 11 of this
Agrsement, for consultaion between the Parties to mitigate the
consequence of the relevant event having regard to ell the

circumstances;
“Contract Performance  shall mean the irrevocable unconditional bank guarantee, submitted
Guarantee™ or to be submitted by the Seller or the Successfol Bidder on behalf

of the Szller to the Procurer(s) from a bank mentionsd i Schedule
11 of this Agreement in the form aftached hereto as Schedule
%, in accordance with the terms of this Agrecment and RFP;

“Contract Year” shall mean the period commencing on tha Effective Dats {as
defined hereunder) and ending on the immediately succeeding
March 31 and thereafter each period of twelve (12) mnnths
commencing on Aprit 1 and ending on March 31;

Provided that:

(1} iti the financial year in which the Scheduled Delivery Date
wonld ocenr, the Cantract Year shall end on the date
immediately before the Scheduled Delivery Date and a new
Contract Year shall commence once apain from the
Scheduled Belivery Date and end on the immediately
sucgeeding March 31, and thereafier each period of twelve
(12) months commencing on April 1 and ending on March

: 31, and

(ii) provided firther that the last Contract Year of this
Agreement shall end on the last day of the Term of this
Agrcement;

And forther provided that for the purpose of payment, the Taritf
shall be the Quoted Tariff for the applicable Contract Year as per
Schedule B of this Agreement;

"Contracted Capacity”  with respect to each Procurer, shall mean the allocation of
the Apgregate Contracted Capacity to cach of the Procurers as
provided in Schedule 1 hereaf, subject to adjustment as per
wetms of this Apreement;

“Contro]l Centre™ shail mean the RLDC andfor SLDC or such other load control
centre designated by the Procurer(s} from time to time through
e which the Procuorer(s) shall issue Dispatch Insiructions to the Seller
| S5 N V
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"Declared Capacity”

“Delivery Date”
"Delivery Point"
“Developer”

“Dirgct Mon-Natural

Force Majevre Event™
"Dispatch Instruction™

“D'lsplltﬂ”

“Dee Date"

“Eftective Date™

“Electricity Laws™

“Energy Charge” or
“.Energ}r Charges”
“Event of Default™
“Expiry Date”

for supply of power;
shall mean the Power Station's Net Capacity at the relevant time at
the Interconnection Pomt (expressed in MW) as declared by
the Seller in accordance with the Grid Code and dispatching
procedures as per the Availabitity Based Taciff;

shal! mean the date on which the Seller commences supply of the
Aggregate Confracted Capacity to the Procurer(s};

shall mear the STU Interface(s) as specified in Schedule 1 of this
Agreerent;

shall mean the owner of the Power Station from which the Seller
shall supply the Aggregate Contracted Capacity to the Procurer(s);
shall have the mezning ascribed thereto in Asticle 9.3 of this
Agreement;

shall mean any instruction issued by the Procurer(s) through
the concemed SLOC 7 RLDC to the Seller, in accordance with
applicable Grid Code and this Agreement;

shall mean any dispute or difference of any kind between a
Procurer and.-the Seller or between the Procurers Gointly) and the
Seller, in commection with or arising out of this Apreement
including but not limited to any issue on the interpretation and
scope of the terms of this Agreement as provided in Article 14 of
this Agreement, :

shall mean the thirtieth {30th) day afier a Monthly Biil or a
Supplementary Bill is received and duly acknowledged by the
Procurer(s} or, if such day is not a Business Day, the immediately
succeeding Business Day, by which date such Monthly Bill or a
Supplementary Bill is payable by such Procurer(s);

shall have the meaning ascribed thereto in Article 2.1 of this
Apreement;

shall mean the Llectricity Act, 2003 and the rules and regulations
made thereunder from time to time along with amendments thereto
and replacemeats thereof and any other Law pertaining to
glectricity including reguiations framed by the Appropriate
Commission;

shall bave the mesnng ascribed to this erm under Schedole 4 of
this Agreement;

shall mean the events as defined in Article 11 of this Agreement;
shatl mean the date which is the twenty fifth (25th} anniversary of
the Delivery Date or such extended period as molvally agreed upon
by both Parties; '
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“Financial Closure™

"Force Majeure” or
“Force Majetire Event™
“Fuel*

“Fuel Supply
Agreement(s)”

"Grid Code” / “TEGC”
ot “State Grid Code”

“Indian Governmentzl
Instrumentality™

“Indirect Non-INatural
Forcee Majeure Event”
"Injection Point"

“Tnstalled Capacity”

“svrances”

"Tntercomection
Facilities"

shall mean the execution of zll the Financing Agreements required
for the Powcr Station and fulfillment of conditions precedents and
waiver, if any, of any of the conditions precedent for the initial
draw down of funds there under;

shall have the meaning escribed thereto in Asrticle 9.3 of this
Agrecment; '

shall mean the primary fuel used to penerate e]acmmty nemely
Domestic Coal

shall meap the agreement{s) entered into between the Developer
and the fuel supplicr Tor 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 berween the Developer and the foel transporter
for the transportation of Fuel in addition to the agreement between
the Developer and the fiel supplier for the supply of the Fuel:

shall mean the Grid Codc specificd by the Central Commission
under Clause (h). of Sub-section (1} of Section 79 of the Electricity
Act and/or the State Grid Code as specified by the concerned State
Commission, referred under Clause {h) of Sub-section (1) of
Section 86 of the Electricity Act 2003, as applicable;

shall mean the Government of India, Governmetits of state{s) of
Rejasthan, Deihi and Chhattisgath and any ministry, department,
board, authority, agency, corporation, commission under the dircet
or indirect control of Government of India or any of the above state
Govemment(s) or both, any political sub-divisicn of any of them
including any court or Appropriate Commission(s) or tribunal or
judicial or quasi-judicial body in India but excluding the Seller and
the Procurer(s);

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

shall mean the PGCIL's Raigarhk Pooling Station (near Kotra),
Chhattisgarh as specified by the Successfol Bidder in Format 4.10
of the Selected Bid {Schedule 10 of this Agreemeni);

shall mean the sum of nameplate capacities of the units of the
Power Station, confirmed by the respective performance tests;

shall mean the insurance cover to be obtamed and maintained by

the Developer in accordance with Articke 7 of this Agresment;

shail mean the facilities on the Procurers® side of the Delivery Point
for receiving and metering the electrical ottput in accordance with

Direcsor (77 . P
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this Agreement and which shall include, without limitation, zll
other transmission lines angd asseciated equipments, trapsformers,
relay and switching equipment and protective devices, safety
equipment and, subject to Asticle 6, the Metering System required
: for supply of power as per the terms of this Agresment;
“Interconnection Poirt”™  shall mean the point where the power from the Power Station
switchyard bus of the Seller is infected into the interstate/intrastate
iransmisgion system (including the dedicated fransmission line
connecting the Power Stationwith the interstate / intrastate
transmission system); '

“TInvoice” or “Bilt” shail mean either a Monthly Invoice, or 2 Supplementary Invmce
by any of the Parties; )

“Late Payment shall have the meaning nscribed thereto I Article 8.3.5 of this

Surcherge™ Agreement;

"Law™ shall mean in relation to this Agrt:cment, all laws mcludmg

Electricity Laws in force in India and any statuis, ordinance,
regulation, notification or code, rule, or any interpratation of any of
them by an Indian Governmental Instrumentality and having force
of law and shall further include withent limitation ail applicable
mles, reguiations, orders, notifications by an Indian Governmental
Instrumentality pursvant to or under any of them and shali include
without limitation all rules, regulations, decisions und orders of the

. Appropriate Commission;
“i .ead Procurer™ shall have the meaning ascribed thereto in Article 15.1;
“Letter of Credit™ or shall have the meaning ascribed thereto in Arficle 8.4.1 of this
“LACT Agreement;
“Letter of Intent” or shall mean the letter  issued by the Procurer / Authorized
“LOI" Hepresentative 10 the Successful Bidder for supply of power
pursuani o the RFP,
“Majority Frocurers™ ghali have the meanmg aseribed thercto in ﬁmelc 15.1.4 of
this Agrecment;
“Meters” or “Metering  shall mean meters used for accounting and billing of electricity in
Systern” accordance with Central Electricity Authotity (Installation and

QOperations of Metersy Regulations, 2006, Grid Code and ABT, as
amended from time to time;.
“Minimom Offiake shall mean guaranteed offtake of Sixty Five percent (65%) of the
Cruarantee™ Agaregale Contracted Capacity for the Procurer or all Procurers
taken together, as the case may be, during a Contract Year'.
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"Month™ shall mean a period of thirty (30) days from (and excluding) the
date of the event, where applicable, else a calendar month;

"Monthly Bill" or shall mean a monthly invoice comprising of Capacity Charges

“Monthly Inveice™ {applicable after Delivery Date) and Enerzy Charges {as
applicablie), including incentive and penalty, as per Schedule 4
hereof; _

“Natural Force Majenre  shall have the meaning ascribed thereto in Article 9.3 of ihis

Event™ Agreement;

*Non-Natural Force shall have the meaning ascribed thereto in Article 2.3 of this

Majeure Event™ Agrecinent;

“Normatjve shall mean eighty five percent {85%) Availability of the Aggregate

Availability” Contracted Capacity at the Interconnection Pmnt on Contract Year
basis.

“Wotice to Proceed” or - shall mean the date on which the Developer shall  fulfill  the

“NTP conditions as containgd in Article 3.1.1 of this Agreement in
accotdance with the provisicns of this Agreccment;

"Qperating Period"; shall mean the period cominencing from ihe Delivery Date, until

the Expiry Date or date of catlier termination of this
Agreement in accordance with Article 2 of this Aprecinent;
“Parent Company™ or siall mean a company that holds at Jeast twenty six percent (26%)

“Parent” of the paid-up equity capital directly or indirectly in the Seller or in
the Member, as the case may be;

"Party" and "Partics"” shall have the meaning ascribed therete in the recital fo this
Agrecment;

“Payment Mechanism™  shall have the meaning ascribed thereto in Aricle 8.4 of this

: Apreement;

*Power Station™ shall mean the DB Fower Limited’s power generation facility of
installed capacity of 1200 MW, located at Baradarha in Janjpir-
Champa District, Chhattisgarh;

This includes all wnits and anxiliaries soch as associaled Fuel
handling, treatment or storage facilities; water supply, treatment or
storage facilities; the ash disposal system including ash dyke; bay/s
for transmission system in the switchyard, dam, intake, water
conductor system, and gll the other assets, buildings/structures,
equipments, plant and machinery, facilities and related assets
required for the efficient and cconomic operation of the power
generation fagility;

whether completed or at any stage of development and constretion
or intended to be developed and constructed for the purpose
of supply of power as per this Agreement;

/x'l '-'
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“Power Station’s Net
C&pﬂcil}!‘”

“Preliminary Dafaylt
Motice
*Project Company™

“Provisional BHI”

"Prudent Utility
Practices"

“Quoted Capacity
Charges™

“Quoted Energy
Charges™

“Quoted Escalable
Capacity Charges”
“Cucited Escalable
Energy Charges”
“Quoted Escalable
Inland Transportation
Charges™

“Coted Non Escalable
Capacity Charges”

shall mean 1128 MW, being Installed Capacity of the Power
Station measured at the bus-bar, reduced by the normative auxiliary
power consymption as prescribed by CEREC from time to time;

In case of a dedicated transmission line connecting the bus-bar and
the Interconnection Point, the Power Station’s Net Capacity shall
be 1127 MW, being the Installed Capacity of the Power Station
measured at the Interconnection Point and reduced by the
norotative auxiliacy power cunsmnptmn and losses, if any, of such
dedicated transmission line;

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

shall mean the company where incorporated by the Successful
Bidder, as per Indian laws, to undertake all rights and obligations
of the Seller and to sign this Agresment for the supply of power to
the Procurer(s) as per the terms of this Agreement;

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

shall. mean the practices, methods and- standards that are generally
accepted internationally from time to time by electric utilities for
the purpose of ensuring the safe, efficient and economic design,
construction, commissioning, opsration and maintenance of power
gencration equipment and which practices, methods and standards
shall be adjusted as necessary, to take sccommnt of:

&) operation and majntenance guidelines recommended by the
marmfacturers of the plant and equipment to be incorporated in the
Power Statiomn;

b the requirements of Indian Law; and

the physical conditions at the site of the Power Station;

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

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

shall have the meaning as ascribed thereto in Column 5 of
Schedule 8§ of this Agreement; _
shail have the meaning as ascribed thereto in Column 7 of
Schedule & of this Agreement;

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

shall have the meaning as ascribed thereto in Column 4 of
Schedule 8 of this Agreement;

Dire QV )
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“Cupted Mon Escalable

Energy Charpes™

*Quoted Non Escatable

Inland Transportation
Charges”
“Quoted Tariff

FFRBI!!
“Rﬂ‘bﬂtﬂ”

“Beceivables™

"Regional Energy
Accounts” or "REA™

“Revised Scheduled
Delivery Date™

“RFF Documents™

HRLDCH

IPRPC“

NRuF:ESIl I:ll' “RS'“
“SBAR"

“Scheduled Delivery

shali have the meaning as ascribed thereto in Column 6 of
Schedule § of this Apreement;
shall have the meaning as ascribed therete in Column 8 of
Schedule 8 of this Apreement;

shall mean the sumn total of Quoted Energy Charges and Quoted
Capacity Charge;

shall mean the Reseive Baok of India;

shall have the same meaning as aseribed thereto in Article 8.3.6 of
this Aprecment;

shall have the meaning as ascribed thereto it Article 8.4.11 of this
Agreement;

shall have the same meaning as in the Grid Code and issued by the
releyant RPC secretarint or other appropriate agency for each
Week and for each Month (a3 per their prescribed methodelogy),
including the revisions and amendments thereof;

shall have the meaning ascribed thereto in Axticle 4.1 of this
Apreement;

shall mean the Reguest For Proposal document along with all

formais dated 28.5.2012 issued by the Authorized Representative.

and shall include any modifications, amendments or alterations
and clarifications thereto;

shall mean the following decuments etttered into in respect of the
procurement of pawer, by the Parties to the respective agreements:
8) PPA;

b} Default Escrow Aoresment;

c) Agreement to Hypothecate cum Deed of Hypothecation;

shall mean the relevant Regional Load Dispatch Centre established
undet Sub-section (1) of Scction 27 of the Electricity Act, 2003;
shall mean the relevant Regional Power Committee established by
the Government of India for a specific region in accordance with
the Electricity Act, 2003 for facilitating integrated operation of the
power syslem in that region;

- ghall mean Indian supees, the Iawful currency of India;

shall mean the ptime lending rate per anmmn applicable for loans
with one {1} year maturity as fixed from time o time by the State
Bank of India. In the absence of such rate, SBAR shall mean any
other arrangement that substituies such prime lending rate as
mutnaliy agreed to by the Parties;

shall have the meaning ascribed therete in Article 4.1 of this
Agrecment;

Director (Power Trading)
L E¥FNL, J4IPUR
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“Scheduled Generation™

"Scheduted Outage”

“Seleclad Bid"

"SERC"

"Settlement Periog"

“:SLDC'!!

. “SLDC Charges™

“Slate Transmission
Utility” or “STU™

“STU Interface™

“Successful Didder™

"Supplementary Bill"
rraﬁﬂll
"Tariil Payment”

“Termination Notice™

shall mean the final outage plan as approved by the RPC as per thf:
provisions of the Grid Code; N
shall mean the Bid of ihe Suveccessful Bidder as accepted by
the Procurer/Authorized Representative, copy of which is attached
berewith and marked as Schedule 18 of this Agreement;

shall mesn the Electricity Regulatory Commission of any Staté in
India constifuted nnder Section-82 of the Electsicily Act, 2003 or
its suceessors, and includes a Joint Commission constituted under
Sub- section (1) of Section 83 of the Flectricity Act 2003;

shall mean the time period for the issuance of daily generation and
draw] schedules as provided in ART;

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

shall mean the charges levied by any of the relevant 51.13Cs for the
supply of power by the Seller to the Procurer{s); :
shall mean the Board or the Government company notified by the
respective State Government under Sub-section {1) of Sem:}n 39
of the Act,

shall meun the point at which the CTU network is connected to ﬂ:u:
imrastate transmission syster of the Procurer(3)’s State(s), and at
which the Procurer(s) agree to receive power up to the
Requisitioned Capacity;

shall mean the Bidder selecied by the Procurer(s)/Authorized
Representative pursuant to the RFPF for supply of power by itself
or through the Project Company to the Procurer(s) as per the texms
of PPA and other RFI* Documents, and to whom a 1.OI has bar:n
issued;

shall mean a bill other than a Mosnthly Bill raised by any of thc
Parlies in accordance with Article 8of this Agreement; !
shall mean the tariff as computed in accordance with Schedule 4 of
this Agreement,

shall mean the payments to be made vader Monthly Bllis as
referred to in Schedule 4 and the relevant Supplementary Bills; |
shall mean the notice given by either Parties for tetmination of ﬂﬁs
Agreement in  accordance with Articles 3.4.2, 343, 344,
3.4.5, 4,11, 11.3.4, 11.4.5, 11.5.1 and Clause 7.2.3 of Schedule 7
of this Agreemeni;

Director (Powsr Trading)
JHENL., JAIPUR
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"Term of Agreement"

“Trading Licensee™

“Transmission Service
Agreement”

“Ulktimate Parent
Company”

“Unschieduled
Interchange™ or “Ul”

“Unscheduled Outage™

"Week"

"Wheeling Charges” or
“Transmissign Charges™

of thizs Agreement;

shall have the meaning asctibed thersto in Article 2.2 of this
Agresment;

shall mean the Seller, ie. PTC India Limited, which is an
Elictricity Trader and has submiited an exclusive power purchase
agrezsment executed with the Developer, i.e. DB Power Limited;
shall mean the agreements(s) signed by the Seller and the relevant
transmission licensee for transmission of power wp to the
Aggregate Contracted Capacity from the Injection Point to the
Detivery Point;

shall mean a company which directly or indirectly awns at least
twenty six percent (20%) paid up equity capital in the Seller
or Member (as the case may be) and such Seller or Member (as the
case may be} shall be under the direct control or indirectly under -
the common control of such company:

shall have the meaning -ascribed thereto in Rule 24 of the CERC
{Terms and Conditions of tariff] Regulations 2004 as amended or
revised from time to time;

shall mean an outage that is not a Scheduled Outage and is for the
purpose of performing work on specific plant and equipments,
which work conld not be postponed till the next Scheduled
Outage; '

shall mean 2 calendar week commencing from 00:00 hours
of Monday, and ending at 24:00 hours of the following Sunday;
shall mean the charges to be paid by the Setler and reimbursed by
the Procurer(s} as transmission tariff for vsage of intervening
CTU networks for.the transmission of power from the Injection
Point up to the Delivery Point, as approved by the Appropriate
Commission {excluding the charpes for the STU netwok or
charges of STU system operation or SLDC Charges, if any)

1.2 Inferprefation

Save where the conirary is indicated, any reference in this Agreement to:

1.2.1 “Apreement" shall be constried as including a reference to its Schedules, Appendices
and Annexurss;

1.2.2  An "Article”, 2 "Recital”, a "Scheduls” and a “paragraph / clause” shall be construed
as & reference to an Article, a Recital, a Schedule and a paragraphfclause respectively
of this Agreement;

L23 A “crore”™ means 3 raference 1o ten miltion (10,000.000% and a “lakh™ means a

... Tgference to one tenth of a million {1,00,000);

B

Director (Power Trediig)
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1.2.4  An “encumbrance” shalf be construed as & reference o a mortgaype, charge, pledges,
licn or other encumbrance securing any obfigation of any person or any other type of
preferential arrangement (including, without limitation, title trensfer and retention
arrgngements) having x similas effect;

1.2.5 “Indebtedness” shall be construed 0 as to inclode any obligation {whether incurred as
ptincipal or surety) for the payment or repayment of money, whether present or
firture, actuz] or contingeit;

12.6 A "person” shall be construed as a reference to any person, firm, company,
corporation, socjety, trust, government, state or agency of a state or any association or
partnership {whether ot not having separate legal personality) of two or more of the
gbove and a person shall be construed as including & reference to its successors,
permitted transferees and permitted assigns in accordance with their respective
interests;

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

1.2.8  The "winding-up”. "dissclution”, "insoivency”, or "reorganization” of & company or
corporation shall be construed so as 10 include any equivalent or analogons
proceedings under the Law of the jurisdiction in which such company or corporation
is incorporated or any jurisdiction in which such company or corporation carries on
business including the seeking of liguidetion, winding-up, recrganization, dissolution,
arrangement, protection or relief of debtoss;

1.2.9  Words importing the singular shall inciude the plural and vice versa;

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

1.2.t1 A Law shall be construed as a reference to such Law incloding its amendments or re-
enactments from time to time;

1.2,12 A time of day shall, save as otherwise provided in any agreement or document be
construed s a reference to Indian Standard Time;

1.2,13 Different parts of this Agreement are to be taken as mutpally explanatory and
supplementary to each other and if there is any inconsistency. between ar among the
parts of this Agreement, they shall be interpreted in a harmonious manner so as to
give effect to each part;

£.2.14 The tables of contents and any headings or sub-headings in this Agreement have been
inserted for easc of reference only and shall not affect the hnterpretation of this
A greement;

I A

b faTL
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1.2.15 Al interest payable under this Agreeﬁlmt shall acerue from day to day and be
calenlated on the basis of a year of three hundred and sixty five (365) days;

1.2.16 The words “herecf” or “herein™, if and when used in this Agrecment shall mean a
reference to this Agreement; :

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

1.2.18 The contents of Schedule 10 shall be referred to for ascertaining accuracy and !
correctniess of the representations made by the Successtul Bidder / Seller in Claunse
7.2.%vi) of Schedule 7 hereof.

Director (Power Tred n|
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ARTICLE 2 : TERM OF AGREEMENT
Effective Date

This Agreement shall come into effect from the date it is executed and delivered by
the last of all the Parties and such date shall be referred to as the Effective Date.,

Term af Agreement

This Agreement shall be valid for a ferm commencing from the Effective Date until
the Expiry Date ("Tenn of Agreement"), unless terminated earlier pursvant to Article
2.3. Upon the occurrence of the Expiry Date, this Agreement shall, subject to Article
2.4, autarnatically terminate, unless mutually, extended by all the Parties on muisally
agreed terms and conditions, at ledst one hundred and eighty (180} days prior to the
Expiry Date, subject to approval of the Rajasthan Electricity Regulatory Comemission,

Eurly Termination
This Agreement shall terminate bafore the Expiry Date:

i. if either all the Procurers (jointly) or the Seller exercises a right to terminate,
pursuant to Articles 3.4.2, 3.4.3, 344, 3.4.5, 4.1.1, 1134, [1.45, 11.5.1 or
Clanse 7.2.3 of Schedule 7 of this Agreement; or

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

Swrvival

The expiry 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 this Agmement provides, either
expressly or by necessary implcation, which ave to survive after the Expiry Date or
termination including these under Article 3.4.2, Article 9 (Force Majeure}, Article 11
(Events of Default and Termination), Arlicle 12 (Liability and Indemnbification),
Articte 14 (Goveming Law and Dispute Resclution), Asticle 15 (Miscellaneons
Provisions), and other Articles and Schedoles of this Agreement which expressly or
by their nature survive the Term or termination of this Agreement shall continue and
survive any expiry of termination of this Agreement.

FLV.V.N.L, JAIPU
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ARTICLE 3 : CONDITIONS SUBSEQUENT TO BE SATISFIED BY SELLER/
PROCURER(S)

Satisfuction of condilons subsequent by the Sciler

The Seller agrees and undertakes to duly perfonn and complete the following
activities at the Seller’s own cost and risk within twelve (12) months from the
Effective Date, unless such completion is affected by any Force Majeure event or due
0 the Procurers® failore to comply with their obligations under Astick 3.2.1 of this
Agreement, or if any of the activities is specifically waived in writing by the
Procurers jointly.

a) Deleted

b} The Seller shall have obtained all the necessary permnission for the long 1enm open
access for the intrastate transmission svatems from the Power Station bus bar to
the Injection Point (except in case of dedicated transmission lines) and shali
have execoted all necessary agresments for auch transmission access and
provided a copy of the same to the Procurer(s);

¢) The Seller shall have obtained the necessary permission for long tetm open access
for the transmission system from the Injection Point up to the Delivery Point and
have executed the Fransmission Service Apreement with the transmission licenses
for transmission of power from the Injection Point up fo the Delivery Point and
provided & copy of the same to the Procurer(s);

d) The Seller shall ensure that the Developer bas acquired and taken the possession
of the balance area of land out of the totai land requirement as mentioned.

‘The Selfer shall submit the letter of possession and equivalent documents for such
area of land as mentioned above to the Procurends).

e} The SeHer shall ensure that the Developer shall have awarded the Enginzering,
Procurement and Construction  conttact (“EPC  contract™ or main  plant
contract for boiler, hubine and generator (“BTG™), for setting up of the Power
Station and shall have given to such contractor an irrevocable NTP and the Seller
shall have submitted a leiter to this effect to the Procurer(s);

f} The Seller shall have obtained all Consents, Clearances and Permits required for
supply of power to the Procurer(s) as per the terms of this Agreement. In case a
Project Company i3 incorporated and the Consents, Clearances and Permits have
been cbtained in the name of a comparny other than the Project Compeny, all such
Consents, Clearances and Permits shatl have been transferred in the name of such

Project Company;
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3.2
321

i3
331

332

34

341

. Guarantee from any of the banks listed in Schedule 11 of this Agtepmps

g) The Seller shail have sent a written notice to all the Procurer(s) indicating the
Aggregate Contracted Capacity and total [nstalled Capacity for each unit and for
the Power Station as a whole expressed in MW:

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

i) Not Used,
Satisfaction of conditions subsequent by the Procurer(s)

The Procurer{s} agree(s) and undertake(s) to duly perform and complete the foliowing
activities at the Procurer’s own cost and risk within six (6} Months from the Effective
Date, vnless snch completion is affected by any Force Majeore event or due to the
Seller's failure to comply with their obligations under Article 3.1.1 of (his Agresment
ot if any of the activities is specifically waived In writing by the Seller:

a) The Procurer(s) shall facilitate ¢he representation of the Scller in the relevant RPC
forutn in coordinating on applicable inter-state/regional transmission linkages
tequired from the Injection Point to the Delivery Point.

B) Wot Used.

¢} The Procurer(s) shall have obiained the order of the Rajasthan EIactricity
Regulatory Commisston for adoption of the tatiff under Section 63 of the
Electricity Act 2003 and given a copy of the same to the Seller.

Jeint responsidilities of the Procarver(s) and the Seller

The Lead Procurer and the Seller shall have jointly agreed on the specific date(s) for
cotnmencement of supply of power and quantum of the Contracted Capacity to be
supplied to Procurer{s) from each such date. Such mutuatly apreed date(s) shall nct be .
later than the Scheduled Deltvery Diate, and the total quantuts of power shall be equal

 ta the Aggregate Contracted Capacity.

Fhese date(s) shall be mutoally agreed upon within twelve {12y Months and shalf be the
Revised Scheduled Delivery Date(s) for the respective quattum of power.

Conseguences of non-fulfliimemt of conditions subsegquent

If any one or more of the conditions specified in Asticle 3.1 is not duly fulfilled by the
Seller, even within three {3) Months after the time specified vnder Article 3.1,
otherwise than for the reasons directly atiributable to the Procurer(s) or Force Majeore
cvent in terms of Article 3.4.3, then on and from the expiry of such peried and until
the Seller hag satisfizd all the conditions specified in Article 3.1, the Seller shail, on
wieekly basiz, be liable to fumnish o the Progurens) additional Contract Performance

_.\,5;0
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Six Crores and Fifteen Lakhs (Rs. 6,15,00,000), which has been provided separately
to each of the Procurers for the amount calculated pro-ratz (and rounded off to
Rupees Fifty Thousand (Rs 50,000) with the principle that amounts below Rupees
Fifty Thousand {Rs 50,000} shall be rounded down and emounts of Rupees Fifty
Thousand (Rs 50,000) and above shall be rounded up) in the ratio of Contracted
Capagities, within two (2) Business Bays of expiry of every such Weck. Such
additional Contract Performance Guarantee shall initiaily be vafd ti! the Scheduied
Delivery Date, and the Procurer{s) shzll be entitled fo hold and/ or invoke the
Contract Performance Guarantes, inchiding such additional Contract Performance
Cuarantee, in accordance with the provisions of this Agreement. However, upon
satisfaction of the conditions subsequent by the Seller, the additional Contract
Performance Guaranies shall be returned by the Procurer(s),

Subject to Article 3.4.3, i

{iy  fulfillment of any one or more of the conditions specified in Article 3.2 is
delayed beyond the pericd of three (3) Months afier the date specified in
Article 3.1 above, and the Seller faiis to fuomish the sdditional Contract -
Performance Guarantes to the Procurer(s) in accordance with Articie 3.4.1
hereot: or

(ii} the Secller fumnishes additional Contract Performance Guarantee to the
Procurer(s) in accordance with Aricle 3.4.1 hercof, but fails to fulfili the
conditions specified in Article 3.1 for a period of six (63 Months beyond the
period specified in Asticle 3.1 above,

all the Procurers (jointly) or the Seller shalt have the right to terminates this Agreement
by giving a Termination Neotice to the other Patty in writing of at least seven (7) days.
The termination of the Agreement shall take effect upon the expiry of the last date of
the said notice period (*Temmination Date™).

If the Procurer(s) elect te terminate this Agreement in the event specified in the
praceding paragraph of this Article, the Seller shall be lizble to pay to the Procurer(s)
on the Termination Date an amount of Rupees One Hundred Sixty four Crores (Rs.
1,64,00,00,000) only as liquidated damages.

The Procuren(s) shall be entitled to recover this amount of liquidated damages on the
Termination Date, by invoking the Contract Performance Guarantee and shall then
teturn the balance Contract Performance Guarantee, if any, to the Seller. If the
Procuorer{s} isfare unable 1o tecover the amount of liquidated damages or any part
thereof {rom the Contract Performance Guarantes, the amount of liguidated damages
not recovered from the Contract Performance Guarantee, if any, shall be payable by
the Seller to the Procurer{s) within ten {10} days from the Termination Date.

For the avoidance of doubt, it is clarified that this Article shall survive the temmination
of this Agreement.
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3.4.3

344

345

3.4.6

3.5
351

In case of inability of the Seller to fulfill any one or more of the conditions specified
in Article 3.1 dug to any Force Majeure event, the time perind for fulfillment of the
Conditions Subsequent as mentioned in Article 3.1, shall be extended for the peried of
such Force Majeure event, subject to a maximum extension period of ten {10) Months
continuos or non-continucus in aggregate. Thercafter, this Agreement may be
terminated by cither the Procvrers (jointly) or the Seller by giving & Termination
Notice of at least seven (7) days, in writing to the othet Party. The termination of the
Agreement shall take effect upon the expiry of the last dete of the said notice pedod.

Similarly, in case of inzbility of the Procurer(s) to fulfill the conditions specified in
Article 3.2 due to any Force Majenre event, the time peried for fulfillment of the
condition subsequent as mentionad in Article 3.2, shall be extended for the period of
such Foree Majeure avent, subject to a maximum extension pericd of ten (10) Moenths
continuous OF noa-continvons in aggregate. Thereafler, this Agreement may be
terminated by either Procurers {jointly) or the Seller by giving a Termination Notice
of at least seven (7} days, in writing to the other Party. The termination of the
Agreement, shalt take effect upon the expiry of the [ast date of the said notice period.

In case of inability of the Procurer(s) to perform the activities specified in Article 3.2
within the time period specified therein, otherwise then for the reasons directly
attributable to the Seller or Force Mejeure event, the time period for the fulfillment of
condition subsequent by the Procuren(s) as mentioned in Article 3.2 wonld be
extended for an additionzl time period which may be required by the Procurer(s) to
complete the activities mentioned in Article 3.2, subject to a maximum additional
time period of three (3) months, Thereafter, this Agreement may be tarminated by the
Seller at itz option, by giving a Termination Notice of at least seven {7} days, in
writing to the Procoren(s). If the Seller elects to terminate. this Agreement, the
Procurer{s) shall, within a pericd of thirty {30% days of termination by the Seller,
release the Contract Performance Guarantee of the Seller forthwith. In addition, the
Procurer(s) shell pay to the Seller as liquidated damages, a sum equivalent to ten
percent {10%) of the vatue of the Contract Performance Guarantee.

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

Provided that due to the provisions of Articles 3.4.3, 34.4 and 3.4.5, any increase in
the time peried for completion of comditions subsequent mentioned under Asticle 3.1,
shall also lead to an equal extension in the Scheduled Delivery Dafe or the Revised
Scheduled Delivery Date, as the case may be.

Comtract Performance Graraniee

The Performance Guarantee fumished under this Agreement shall be for guaranteeing
the commencement and continuity of the supply of power up to the Gontracted
Capacity within the time specified in this Agrecment. ' _ f

Direcior (Power Trading
SV VN.L, JAIPUR




P4 for long term pawer procurereenl iwder Casg -f

132

353

3.6

XN

37

171

3.72

313

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

If the Seller fails to commesnce supply of power on the respective Revised Scheduled
Delivery Date(s) or the Scheduled Delivery Date specified in this Apreement, snbject
te conditions mentioned i Article 4.7.1, the Procurer{s) jointly shall have the right to
encash the Conitact Performance Guarantes and appropriate in their favor as
liquidated damages an amount specified in Article 4.8.1, without prejudice to the
ather rights of the Procurer(s) under this Agreement.

Reduction in the amount of Contract Performance Guaranfee

Om snceesstul supply of power as per the terms of this Agreement for a duration of
five {5) years from the Delivery Date and provided that there has been no Seller Event
of Default in the immediately preceding thirty-six (36} Months, the value of the
Contract Performance Guarantee shall be reduced by an aggregate amount of Rupees

Sixmty One Crores and Fifty Lakhs only (Rs. 61,50,00,000 only). The Secler shall
thereafter provide such reduced Contract Performance Guarantee to separately
to each of the Procurers for the. amount calculated pro-rata (and rounded off to
Rupees Fifty Thousand {Rs 50,000) with the principle that amounts below Rupees
Fifty Thousand (Rs 50,000} shall be rounded down and amounts of Rupees Fifty
Thousand (Rs 50,000) and above shall be rounded up) in the ratio of Contracted
Capacities, in liew of the Contract Performance Guarantee, of an amount of
Rupees One Hundred and Twetity Theee Crores only (Rs. 1,23,00,00,000 only).Such
reduced Contract Performance Guarantes shall be initiafly valid for a period, which iz
the lower of five {5) vears or the balance Term of this Agreement.

Renewal of Contract Performance Guarantee

The Seller shzll ensure the renewal of the Contract Performance Guarantee before a
date, which iz thirty (30} days prior to the expiry of the then existing validity of the
Contract Performance Guarantee.

Such renewed Contract Performance Guarantee shall be initially valid for a period
which is the lower of five (5} years or the balance Term of this Apreement.

If such extended Contract Performance Guarantee i3 not received as per the date
specified above, the Procurer(s) shall have the right to encash the then exisiting
Contract Performance Guaraniee, '

Return of Contract Performance Guarantee

The Procurer(s) shall retum / release the Cootract Performance Guarantee in the event
of {i) applicability of Article 3.4.2 to the extent the Contract Performance Guarantee

Director (Power Trading;
JLYENL, J4PUR
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only (Rs. 164 Crores only), or (ii) termination of this Apgreement by any Party
under Article 3.4.3, 3,44 or Articie 3.4.5 of this Agreement.

3.8.2 Subject to the provisions of Article 3.8.1, the Pmcﬁrm{s] shal! retom / relezse the
 Contrart Performance Guarantee to the Seller at the end of the Term of this
Agreement,

3.8.3 The retum / release of the Contract Performance Guarantee shall be without prejudice
to other rights of the Procorer{s} under this Agreement.

\

Pieactor (Power Trading;
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4 ARTICLE 4 : SUPPLY OF POWER
4.1 Commencement of Supply of Power to Procurens)

4.1.1 The Seller shall be responsible to commence supply of power up to the Apprepated
Coniracted Capacity by the Scheduled Delivery Date in accordance with the
provisions of this Agresment, which s 30.11.2016. However, the Seller and the
Procurer(s) may mutually agree for commencement of supply of power in a phased
manner from the Revised Scheduled Delivery Date(s) as specified in Article 3,3 of .
thiz Agreement.

4.1.2 The Seller shall give the Procurer(s) 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 irtends to ecnymence supply of power.

42 Seller’s Obligations

4,2.1 Subject io the terms and conditions of this Agreement, the Sefler undertakes to be
responsible, at Seller’s own cost and visk, for:

a) obtaining all Consents, Clearances and Permits other than those obiained under
Article 3.1.1 and maiotaining all Consents, Clearances and Permits in ful} force
and effect during the Term of this Agreement; The Seller shall further ensure
that the Developer maintaing all Consents, Clearances and Permits in fill force
and effects during the Term of this Agreement,

b) the commencement of supply of power, vp to the Agpgregated Contracted
Capacity, to the Procurer(s) no fater than the Scheduled Delivery Date or the
Revised Scheduled Delivery Dateds), as the case may be, such that as much of the
Contracted Capacity as can be made available through the vse of Prudent Utility
Practices will be made available reliably to meet the Procurers” scheduling and
dispatch requirements throughout the Tetm of this Agreement;

c) obtaining all the necessary permissions for the long term open access for the
intrastate transmission system for evacnation of power from the Power Station bus
bar to the Injection Foint (except in case of dedicated transmission lines) and
execute all necessary agreements for such fransmission access and provide a
copy of the same to the Procurer(s)

d} cbtaining open access for transmission of Aggregatéd Contracted Capacity of
power from the Injection Peint t& the Delivery Point;

e} Ensuring that the Power Station is owned by the Developer throughout
the Term of this Agreement free and clear of encumbrances, except those
expressly permitted by the Seller throogh the power purchase agzeetht belween
the Seller and Developer; R |
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f) Ensuring that the Developer of the Power Stafion procures electeicity at the
Power Station (including construction, commissioning and start-up power) and
complies in a timely manner all formalities for getting such a supply of glectricity;

¢} providing on a timely basis, all relevant information to the Procurer(s) which may
be required for receiving power at the Delivery Poiat; and

h) fuifilling all obligations undertaken by the Seller under this Agreement.

i} Seller to ensure thal the Developer(s) has executed the Fuel Supply Agreement
and further ensure that a copy of the same is provided to the Procurer(s) atleast
18 months prior to the Scheduled Delivery Date..

4.3  Procurer(s)’ Obllgations ”
4.3.1 BSubject to the terms and conditions of this Agreement, the Procurer(s) shall:

&) ensure the availability of Imterconnection Facilities and evacuation of power from
the Delivery Point before the Scheduled Delivery Date or the Revised Scheduled
Delivery Date, ag the case may be;

b) be responsible for payment of the Transmission Cherges (from the Injection Point
onwards) and applicable RLDC / SLDC charges, fimited to the charges applicable
to the Contracied Capacity of Procurer(s). The Procurer{s} shall reimburse any of
the above charges, if paid by the Seller;

¢} Mot Used.

i} make all reasonable arcangements for the evacuation of the Infirm Power from the
Power Station; subject to the availability of transmission capacity; and

¢) filfiil all obligations vadertaken by the Procurer(s) under this Agreement.
44  Pwrcltase and sale of Avillable Capacity and Scheduled Eimgy

44,1 Subject to the terms and conditions of this Agrecment, the Seller undertakes to sell to
the Procurer(s), and the Procurce(s) undertake to pay Tariff for all of the Available
Capacity vp to the Contracted Capacity and comesponding Scheduizd Energy.

4.4.2 Unless otherwise instructed by all the Procurers (jointly), the Seller shall sell all the
Available Capacity to each Procurer in proportion of each Procurer's then existing
Contracted Capacity pursuant to Dispatch Instructions of such Procurer.

4.5  Right to Contracted Capacity and Scheduled Energy

4.5.1 Subject to provisions of this Apreement, the entire Aggregate Contracted Capacity

I i
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exclusive right to purchass the entire Aggregate Contracted Capacity from the Seller.
The Seller shall not grant to any third party or allow any third party to obtain any
entitlement to the Contracted Capacity and/or Scheduled Enerey.

452 a) WNotwithstanding Article 4.5.1, the Seller is free 10 séll such power to any third

4.53

party prior to the Scheduled Delivery Date or Revised Schedoled Delivery Date(s) as
the case may be and any capacity which is in excess of the quantum of power agreed
to be supplied under this Agreement from each such Revised Scheduled Delivery
Trate(s).

b) Further notwithstanding Article 4.5,1, the Seller shali be permitted to sell pc:rwer
being a part of the Contracted Capacity to third parties, ift

iy 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 {*Concerned Procurer’); and

i} such part has first been offered, at the same Tariff, to the other Procurer{s) (by
the Seiler), whe were not ordinarily entitled to receive such part and they have
chosen to waive or not to exercise their first right to receive such part of the
Available Capacity within two (2) hours of being so offered the opportunity to
receive such part subject to the provisions regarding scheduling as per IEGC.

If a Procurer does not avail of power up to the Availabie Capacity provided by the
Seller corresponding to such Procurer's Contracted Capacity, and the provisions of
Article 4,52 (b) have been complied with, the Seller shall be entitled to sell such
Available Capacity not scheduled by the Procurer(s), to any person withont losing the
tight to receive the Capacity Charges from the Concerned Procurer for such unavailed
Available Capacity, In such a case, the sale realization in excess of Energy Charges,
shall be equally shared by the Seller with the Concerned Procurer. In the event, the
Seller sells such Available Capacity to any direct or indirect Affiliate of the Seller/
shareholders of the Seller without obtaining the prior written consent of the Procorer,
the Seller shall be liable to selt such Available Capacity to such entity at Tariffs being
not less than the Tariff payable by the Concemed Procurer whase capacity is being
sold pursuant to this Article. If more than one Procurers do not avail of the Avajlable
Capacity comesponding to their Contracted Capacity, provisions of this Article shall
be applicable to them mutatis mutandis and in such case, fifty percent (50%) of the
excess over Engrgy Charges recovered by the Seller from sale to third party shall be
retained by the Seller and the balance fifty percent (50%} shall be provided by the
Seller to the Concerned Procurer{s} in the ratio of their Awilable Capacity not
dispatched by such Concerned Procoren(s) and sold by the Seller to thind parties.
During this pencd, the Scller will also continue to receive the Capacity Charges from
stch Procurers,
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4.3.3

4.6
4.6.1

462

4.7

4.7.1

Upon the Procurers or any Progurer whe has not availed of the Available Capacity, as
envisaged under this Article, intimating to the Seller of its intention and willingness to
avail of the part or whole of the Awvailable Capacity comresponding to the Contracted
Capacity not availed of and therefore sold to the third party, the Seller shall,
notwithstanding anything contained in the arrangement between the Seller and any
third party, commence supply of such capacity to the Concemned Procurer(s) fiom the
later of two (2) hours from receipt of notice in this regard from the Concerned
Procurer(s} or the time for commencement of supply specified in such notice subject
to the provisions regarding scheduling as per [EGC.

Alternative Source of Power Supply

Euring the Operating Period, if the Seller is unable to provide supply of power to the
Procurei(s) up to the Aggregate Contracted Capacity from the Power Station except
due to a Farce Majeure Event or due to a Procurer Event of Default, the Seller is fiee
to supply power up to the Aggregate Contracted Capacity from an allernative
gencration source to meet its obligations- imder this Agreement. Such power shall be
supplied ta the Procurer(s) at the same Tarff as per the terms of this Agreement and
subject to provisions of Article 4.6.2. In case the transmission and other incidental
charges, including but not fimited to application fees for open aceess, RLDC/SLDC
charges, ctc., applicable from the altemnative source of power supply ate higher than
the applicable Transmission Charges from the Injection Point to the Delivery Toint,
the Seller would be liable to bear such additional charges.

The Seller shall be permitted to supply power to the Procurer(s} from any alternative
source for a maximum continugus duration of six {(6) Months or 2 maximum non
continuous period of twelve (12) months during the Operating Period, excluding any
period of supply from alternative gencration source that the Seller avails prior to the
commencement of supply from the generation source named i this Ageement as
provided for in Article 4.8.

Extensions of Time

In the cvent that the Seller is prevented from performing its obligations under Article
4.1.1 by the Revised Schedoled Delivery Date(s) or the Scheduled Delivery Date, as
the case may be, due to:

a) any Propcurer Event of Default; or
b) Force Majcure Events affccting the Procuser{s), or
¢}y Force Majeure Events alfecting the Seller,

the Revised Scheduled Delivery Date(s), Scheduled Delivery Date and the Expiry
Diate shall be deferred, subject to the limit prescribed in Asticle 4.7.2, for a reasonable
pericd bul not less than ‘day for day® basis, to permit the Seller or the Prucurc:{s]

Birector (Pow:r
LV.VN.L, JAIPUR
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4.7.2

4.7.3

4.74

4.7.5

4.3

4,81

affecting the Seller or the Pracurer{s), or i}l such time such Event of Default is
rectified by the Procuree(s).

In case of cxtension ocoutring 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 Scheduled
Delivery Date would net be extended by more than twelve (12) Months or the date on
which the Seller elects to terminate this Agreement, whichever is later.

It case of extension due to reasons specified in Article 4.7.1(b) and (¢}, and if such
Force Majeurs Event continues cven afier the maximum period of twelve (12)
Months, any of the Patics may choosc 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 relevant circumstance, on the time
period by which the Revized Scheduled Delivery Date(s), Scheduled Delivery Date or
the Expiry Date should be deferred by, any Party may raise the Dispute fo be resolved
in accordance with Article 14,

As a result of such cutension, the Scheduled Delivery Date and the Expiry Date newly
determined shall de deemed to be the Scheduled Delivery Date and the Expiry Date
for the purposes of this Agreement.

Liguidated Damages for delay in commencement of stpply of power to Procirer(s)

If the Seller is unable to commence supply of power to the Procurer(s) by the
Scheduled Delivery Date or the Revised Scheduled Delivery Date, a3 the case may be,
other than for the yeasons specified in Article 4.7.1, the Seller shall pay to each
Procuter liguidated damages as per this Article 4.8.1, proporfionate to the then
existing Contracted Capacity, for the detay in such commencement of supply of
power and making the Contracted Capacity available for dispatch by the Scheduled
Delivery Date or the Revised Scheduled Delivery Date, as the case may be,

Provided that the Seller shall have the option to supply power from any altemative
gencration source from the Schoduled Delivery Date or the Revised Scheduled
Delivery Date, as the case Tay be, for a continnous period not exceeding twelve (12)
months at the same Tanill as per the terms of this Agrecement, Provided forther that the
curmlative Availability from such altemative generation source in the twelve (12)
months pericd shall not be less than the Normative Availability. If the Seller fails to
commence such supply of power or fails to achicve the required Availabifity as
mentioned above in this para, it shall pay to the Provurer(s) liguidated damages as per
this Article 4.8.1.

In case the transmission and other incidental charges, ncluding bot not limited to
application foes for open access, RLDC/SLDC charges, cte, applicable from the
alternative source of power supply are higher than the applicable Smission

(e




PPA for long term power pracireiment wnder Case -4

4.8.2

Charges from the Injection Point to the Delivery Point, The Seller would be Hable to
bear such additional charges.

The sum total of ithe liquidated damages payable by the Seller to the Procurer(s) shall
be calculated as follows;

SLDb= [CC *d * DRI), if d <= 60
SLDb= [CC* 63> DR1]+ [CC * {(d - 60) * DR2], ifd= 60
where:

d) “SLDb™ are the liquidated damages payeble by the Seller during the period
beginning with the day from the Scheduled Delivery Date or the Revised
Scheduled Delivery Date o fiom the end of continnous petiod of supply from the
alternative generation souwrce or for the period during which the Availability from
the altetnative generating source i5 less than the Normative Availability, as the
case may be, up to and inclwding the day on which supply of power to the
Procuter(s) actually commences from the generation source as provided in this
Ayreement;

b) “CC” is the Contracted Capacity;

o) “d” is the number of days in the period beginning with the day after the Scheduled
Delivery Date or the Revised Scheduled Delivery Date or from the end of
continvous period of supply from the alernative generation source or for the
period during which the Availability from the altermative generating source is less
than the Mormative Availability, as the case may be, up to and including the day
on which suppiy of power to the Procurer(s) aciually commences from the
generation source ag provided in this Agreement;

d) “DRI” is Rs. Ten Thousand (10,000) of damages per MW per day of’dcla}* in case
“d” is equa] to or less than 60 days and “DR2™ is Rs. Fiftecn Thousand (15,000% of
damages per MW per day of delay in case “d” is mose than 60 days.

The Seller's maximum Jliability under this Article 4.3 shall be limited to the amount of
liquidated damages caleulated in accordance with Anticle 4.8.1 for and np to twelve
(12) Months of delay for commencement of supply of power from the Scheduled
Delivery Date or the Revised Scheduled Delivery Date, as the case may be.

Trovided that in case of failure of the Scller to start supply of power to Procurer(s)
even after expiry of twelve (12) Months from its Scheduled Delivery Date ot the
Revised Scheduled Delivery Date, as the case may be, it shall be considere
Seller Event of Default and provisions of Article 11 shall apply. l

N

Director (Fower Trading;
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4.8.3 The Seller shall pay the amount calculated pursnant to Article 4.8.1 to the Procurer(s)

484

4.8.5

4.9

4.3.1

within ten (10) days of the earlier of:
a) the date on which the Selter commences supply of power fo the Procurer(s), or
b) expiry of the twelve {12) Monthg pericd mentioned in Article 4.8.2,

If the Seller fails to pay the amount of liquidated damages within the perjod of ten
{10) days as specified in Article 4.8.3, the Procurer{s) shall be entitled to recover the
sald amount of the liguidated damages by invoking the Contract Performance
Cuarantee. If the then existing Contract Pecformance Guarantes is for an amount
which is less than the amount of the liquidated damages payable by the Seller to the
Procurer(s) under this Article 4.8, then the Seller shall be liable to forthwith pay the
balance amount within ten {103 days of the invocation of the Contract Performance
Guarantee by the Procuren{s).

The Parties agree that the formula specified in Article 4.8.1 for calculation of
liquidated damages payable by the Seller under this Article 4.8, read with Article 11 is
a genuine and aceurate pre-estimation of the actual loss that will be suffered by the
Procurer(s) in the event of Sellet’s delay in starting snpply of power by the Scheduled
Delivery Date or the Revised Scheduled Delivery Date, as the case may be,

Liguidated Damuages for delay due fo Procurer Event of Defantt or Indirect Non
Natural Force Majenre Events or Natural Force Majeure Event (affecting the
Procurer)

If the Seller is otherwise ready to commence supply of power and has given due
notice, as per provisions of Aricle 4.1.2, to the Procurer(s) of the date of
commencement of power supply, where such date is on or before the Schednled
Delivery Dafe or Revised Scheduled Delivery Date, as the case may be, but is not able
1o commence supply of power by the said date specified in the nctice, due to a
Procurer Event of Default or dne to Indirect Non Natural Force Majeure Event or
(Natural Force Majenre Event affecting the Procurer) provided such Indirzet Non
Maturat Force Majeure Event or (Naturgl Force Majeure Event affecting the
Procarer(sy) has continued for a period of tore than three (3) continvous or non-
continuous Months, the Selter shall, until the effects of the Procurer Event of Default
or of Indirect Non Natural Force Majeure Event or (Natural Force Majeure Event
affecting the Procurer{s)} no longer prevent the Selter from providing supply of power
to the Procuren(s), be deemed to have an Available Capacity equal to the Aggregated
Contracted Capacity relevant to that date and to this extent, be deemed to have been
providing supply of power with effect from the date nofified, and shall be {reated as
follows:

a) In case of delay on account of the Procurer Eveat of Defanlt, the Procurer{s) shafl
make payment to the Seller of Capacity Charpes in propertion to their Confracted
Capacity, calculated on Nosmatfve Availability of Confracted Capacity for and

diring the peried of such delay.

Mirector (Power Treding)
JVVN.L, JAIPUR
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4.10
4.10.1

b) Not Used

¢) In case of delay due to Indirect Won Watural Force Majeure Event (or Natural
Force Majevre Event affecting the Procuret(s)) ot Procurer Event of Default, the
Procurer(z) shail be lighle to make payments mentioned in (a) and (b) above, after
commencement of supply of power, in the form of an increase in Capacity
Charggzs. These amounts shall be paid from the date of cessation of such Indirect
Non Natural Force Majeure Event (or Natural Force Majeure Event affecting the
Procurer(s}} or Procurer Event of Default

Provided such increase in Capacity Charges shall be determined by Appropriate
Commission on the basis of putting the Seller in the same econotiic position as
the Seller would have been in casc the Seller had been paid amounts mentioned in
(b) above in a situation where the Force Majenre Event or Procurer Event of
Drefauit had not occurred.

For the avoidance of doubt, i is specified that the charges payable under this Article
4.9.1 shall be paid by the Procuren(s) in proportion ta their then Contracted Capacity.

Liguidated Damuges for delay due to Direct Non Naturaf Force Majeure Event

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(s} of the date of
commencement of power sopply, where such date is on or befors the Scheduled
Delivery Date or Revised Scheduled Delivery Deate, as the case may be, but is not able
te commence supply of power by the said date specified in the notice, due to a Direct
Non Matral Force Majeure Event, provided such Ditect Non Natural Force Majeure
Event has contianed for a petiod of more than three {3} coatinneous or non-coatinuons
Months, the Seller shall, until the effects of the Direct Non Natural Force Majenre
Eveni no longer prevent the Seller from providing supply of power to the Procurer, be
deemed to heve an Available Capacity equal to the Contracted Capacity relevant to
that date and to this extent, be deemed to have becn providing supply of power with
effect from the date notified, and shall be freated as follows:

a} Not Used.

b In case of delay due o Direct Non Natural Force Majeure attributable to the
Proctwer(s), the Procurer(s) shall make payment to the Seller of Capacity Charges
calculated on Normalive Availability of Contracted Capecity for the period of
such events i excess of three {3) continuowns or non-continuous Montha,

¢) In case of delay due to Direct Non Natural Force Majenre Event, the Procurer(s)
shall be liable to make payments mentioned in (a) and (b) above, afier
commencement of supply of power, in the form of an increage in Capacity
Charges. These amounts shall be paid from the date of cessation of such Direct
Non Natural Force Majeure Event.

Director (Power Trading)
LVEVN.L., JAIPUR
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Provided suct: increase in Capacity Charges shell be deterrnined by Appropriate
Commission on the basis of putting the Seller in the same economic position as
the Selier would have been in case the S¢lfer had been paid amounts mentioned in
{a) and (b) above in a siteation where the Force Majeure Event had not ocourred.

For the avoidance of doubt, it is specified that the charges payahle under this
Article 4.10.1 shall be paid by the Procirer(s) in proportion to their then
Contracted Capacity.

4.11 Inevery case teferred to in Article 4.9.1 and 4.10.]1 hereinabove, the Seller shall
undertake to commence supply of the Contracted Capacity, relevant to such date, to
-the Procurer{s) as soon as reasonably practicable and in no event later than two {2)
Weeks or such longer period as mumally agreed between the Seller and the Procurers
(jointly) after the point at which it is no longer prevented from doing so by the effects
of Force Majeure Events or Procurer Event of Default {(as applicable). I the Seller is
tnable to provide suppiy of the Contracted Capacity in such a situation, then:

a) the Seller shall repay to the Irocurer(s), ail sums received by way of Capacity
Charge for the desmed supply of power with interest at the same cate as Late
Payment Surcharge; and

0 If the Seller fails to provide supply of power to Procurer(s} by the Scheduled
Delivery Date or the Revised Scheduled Delivery Date, as the case may be, it shall
also pay liquidated damages to the Procurer(s) calculated in accordance with
Article 4.8,

4.12  Limit on amounts payable due to defanlt

4.12,1 The Parties expressly agree that thie Procurers’ only liability for any loss of profits or
any other loss of any other kind or description whatsoever (except claims for
indemnity nnder Article 12), suffered by the Seller by reason of the Procurers’ failure
to meet its obligations under Article 4.3.1 shall be to pay the Seller the amounts
specified in Adicle 4.9 and Articlke 11.

4.12.7 Similarly, Seller’s only liability for any loss suffered by the Procurer(s} of any kind or
description whatsoever {cxcept claims for indemnity under Atticle 12}, by reazon of
the Scller’s failure to meet its obligation of providing supply of power on the
Scheduled Delivery Date or Revised Scheduled Delivery Date{s] as the case may be,
shall be as per Article 4.8 and Artiels 11,

" 4,13 Transmission Losses

4.13.1 Transmission losses from the Interconnection Point onwards would be borne by the
Procurer(s}, and power lost on account of transmission loss would be to the account of
the Procurer(s).

Divector (Power Trading)
JVVN.L, JAIPUR
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32
521

3.3

5.3.0

53.2

5.4

5.4.1

ARTICLE 5: CAPACITY, AVATLABILITY AND DISPATCH
Obligation 16 Supply the Contracted Capacity

Motwithstanding any Scheduled Outage or Unscheduled Outege of the generating
unit{s} and /or of the transmission system, the Seller shall offer for sale the Contracted
Capacity to the Procuren(s) at the Interconnection Point and arrange for transmission
up to the Injection Point.

Allocailon of Generation Capacity

The Seller shall provide Thirty Six Point Three percent (36.3%) of the Power Station’s
Met Capaclty to the Procurer{s) as per the terms of this Agreement.

Availability

The Seller shall be responsible to ensure that the Developer shall comply/complies
with the provisions of the epplicable Law regarding Availability including, in
particular, to the provisions of the ABT and Grid Code relating to declarstion of,
Avaitability and the matiers incidenial thereto,

In case the Apgregate Conmiracted 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 cxcess of
one year, the available capacity to the Procurer(s) for dispatch shall be reduced
proportionately. Howewer if the declared capacity exceeds the sum total of ali
comtacted capacities of the Power Station having dumtion of conbracts in excess of
one year, the excess capacity will be at the disposal of the Seiler.

Schediling and Dispatch

The Seller shall be responsible to ensure that the Developer shall complyfeomplies
with the provisions of the applicable Law regarding Dispatch Instructions, in
particular, to the provisions of the ABT and Grid Code relating te scheduling and
Dispatch and the matters incidental thereto,

The Seller further agrees that the Availability entitlement of the Procurer(s) for
dispatch over any Settlernent Period cannot be offered to any third party other than for
conditions under Asticles 4.5.2, If the Seller or Developer wilifully offers the power
meant for dispatch to the Procurer(s) to any third party without complying with the
conditions specified inAsticle 4.5.2, the Seller and Developer agree(s) fo and
acknowledges the Procurers’ right to instruct the REDC / SLDC, as the case may
be, not to schedule such power to any third party, after due approval from the
Appropriate Commission.

LVVN.L, JALDUR
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55
550

5.5.2

5.53

5.6

5.6.1

Demonsiratlon of Power Station’s Net Capacily

The Procurer{s) {jointly) may from time to time duning the Operating Period, but only
if the Available Capacity with respect to the Procurer(s) has not been one hutidred
percent (100%) of the Aggrepate Contracted Capacity even for one contittucus period
of et least three (3) hours duriag any last three (3) continuous months, request the
relevant Controf Centre to assess the Power Staticn’s Net Capacity. Such capacity
assessment of the Power Station, by the Control Centre ai the request of the
Procurer(s), shall not be done more than once in a continuons pericd of six {6)
Months, '

H the Power Station’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 ona year, then the provisions of Article 5.6.1 shall
apply and the Seller or Developer shall have a right to demcunstrate to the
satisfaction of the Conptrol Centre the Power Station's Wet Capacity only after a
petiod of six (6) Months from the date of such assessment.

If the Developer wishes to take any unit of the Power Station or the Power Station,
out of service for repair before any assessment by the Control Centre, it shall
inform the Control Centre in writing before its scheduled start of the cepairs and the
estimated titne required to complete the repairs. The Parties shall then schedule a
maintenance outage in accordance with the Grid Code to enable the Seller to carry
cut those repairs and in such a case, the Procurer(s) requiring the Control Centre to
conduct ithe assessment, shall defer such assessment wntil such unit or the Power
Station is returned to service following that maintenance outage.

Derati

Based on the agsessment carried cut by the Control Centre, if the Power Station’s
Assessed Capacity is less than the sum total of ail contracted capacities of the Power
Station having duration of contracts In excess of one year, the Developer shall not
be permitted to declare the Avsilable Capacity of the Power Station at a level
greater than its Assessed Capacity, in which case:

a} The Power Station’s Net Capacity shall be reduced to its most recent Assessed
Capacity and Quoted Capacity Chatges for the Aggregaie Contracted Capacity
shall be paid with respect to such reduced Power Station’s Net Capacity until the
next assessmment by the concerned Control Centre.

b) Further, the Quoted Non-Escalable Capacify Charge shall be reduced by the
following:

Rs. .25/kwh x [1 — (Assessed Capacity of the Power Station}Power Station’s
Met Capacity}];

Director (Power Trading)
S KV N L, JAPUR
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j.6.z2

5.6.3

c) the Agprepate Contragted Capacity of the Procurer(s) shall be reduced
ptoportionately, and the Availability Factor shall be calculated by reference to
the reduced Aggregate Contracted Capacity, in each case with effect from date on
which all the Procurer(s) jointly first requested the Control Cenire {0 assess the
Power Station's Net Capacity.

d) Not Used,

1f at the end of subssquent demonstration of the Power Station’s Net Capacity by the
Seller at the end of the six Month perfod referred to in Article 5.5.2, the Assessed
Capacity coimes oul to be still less than the supn total of all contracted capacities of the
Power Station having duration of contracts in excess of one year, the consequences
mentioned in Article 5.6.1 shall apply on such Assessed Capacity for a period of at
least one year from such date of demonstration of the Power Station’s Net Capacity
aftcr which the Seller shall once again have the dght to demonstrate the Power
Statton’s Net  Capacity. The consequences mentioned in Article 5.6.1 shall be
modified based on the most recent Assessed Capacity of the Power Station.

i{ the Contro]l Centre is unable {0 assess the Power Station’s Net Capacity because of
events of circurnstances beyond the Dewveloper's reasonable control, the Control
Cenire shall reschedule an assessment as soon as rcasonably practicgble,

Director (Power Trading)
LV.VN.L., JAIPUR
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& ARTICLE &: METERING
6.1 Meters

6.1.1  For installation of Meters, Meter testing, Meter calibration and Meter reading and all
matters incidental thereto, the Seller and the Procurer(s) shall follow and be bound by
the Central Electricity Authority (Installation and Cperation of Meters) Regulations,
2006, the Grid Code and ABT as amended and revised from tire to time.

LVKENL, IAPUR
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7 ARTICLE 7: INSURANCES

7.1 Imsurance

7.1.1 The Seller shall ensure that Developer shall effect and maintsin or canse to be
gffected and maintained during and before the Opemating Period, Insurances
against such risks, with such deductibles and with such endorsements and co-
insured(s), which the Prudent Uiility Practices would ordinarily merit maintenance of
and as required under the Financing Agreements.

1.2 Application of Insurance Proceeds

7.2.1 Save as expressty provided in this Agreement or the Insurances, the proceeds of any
insurance claitn made due to loss or damage to the Power Station or any part of the
Power Station shall be first applied to reinstatement, replacement or renewal of such
loss or damage.

7.22 If a Natura} Force Majeure Event renders the Power Station no longer econamically
and technically viable and the insurers under the Insurances make payment on a “total
loss™ or equivalent basis, the Procurer(s) shall have no claim on such proceeds of such
Insurance,

7.3 Effect vn Nability of the Pracurci(s)

7.3.1 Notwithstanding any liability or obligation that may arise under this Agreement, any
loss, damage, liability, payiment, obligation or expense which is insured or for which
the Seller and Developer can claim compensation, under any Insurance shall not be
charged to or payable by the Procurer{s).

Diremor (Power Trading)
JVENL., JAIPUR
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3 ARTICLE 8: BILLING ANE PAYNMENT
8.1 Generad

B.1.1 From the commencement of supply of power, Procurer(s) shall pay the Seller the
monthly Tariff Payment, on or before the Due Date, comprising of Tariff for every
Contract Yesr, detennined in accordance with this Article 8 and Schedule 4. All
Tariff Payments by the Procurer(s) shall be in Indian Rupees.

Provided however, if the Procurer(s) avails of any Infirm Power from the Power
Station, then Procurer(s} shal be liable to pay only Energy Charpes {as applicable for
the Contract Year in which-the Infinn Power is supplied or next Contract Year in case
no Energy Charges are mentioncd for such Contract Year), for any Infirm Power
generated by any unit of the Power Station. The gquantim of Infirtn Power generated
shall be computed from the energy accounting and audit meters installed at the Power
Station as per Centeal Electricity Avtherity (Instailation and Operation of Metersy
Regulations 2006 as amended from time to time,

8.2  Delivery and Content of Monthly Bills/Pravisional Bills

8.2.1 The Seller shal issue to each 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 for the immediately preceding Month is isseed afier ten (10) days of the next
Month, the Due Date for payment of sach Monthly Bill shall be extended by thirty

{30) days.
Provided that;

4. if the date of commencement of supply of power falls during the period
between the first (1st) day and up to and including the fificenth (15th) day of'a
Month, the first Monthly Bill shall be issued for the period untH the last day of
such Month, or

b. if the date of commencement of supply of power falls after the fifteenth {15th)
day of a Month, the first Monthly Bill shail be issued. for the period
commencing from the Delivery Date until the last day of the immediatcly
following Moath,

Provided further that if 2 Monthly Bill is received on or before the second (2nd} day
of a Month, it shall be deemed to have becn received on the second {2nd) Business
Day of such Month.

8.2.2 Each Monthly Bill and Provisional Bill shall include:

i. Availability and REA for the relevant Month for Monthly Bill and
energy aceount for Provisional Bill;

Director (Poreer Trading)
LV VN L., JAIPUR
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ii. the Seller’s computation of various components of the monthly Tariff Payment in
accordance with Schedule 4: and
iil. supporting data, documents and calcuiations in accordance with this Agreement.

8.3 Payment of Mouthly Bills

83,1 The Procuren(s) shall pay the amount payable under the Monthly Bill on the Due Date
to such account of the Seller, as shall have beer previously notified by the Zeller in
accordance with Article .3.4 below.

%32 Ail payments made by the Procuren(s) shail be appmpriafed by the Seller in the
following order of priority:

Iy towards Late Payment Surcharge, if any;
fi) towards the earlier unpaid Monthly Bill(s), if any; and
iif) towards the then current Monthiy Bill,

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

i} deductions requircd by the Eaw; and

i) amounts claimed by the Procosen(s) from the Seller, through an invoice duly
acknowiedged by the Seller, to be payzble by the Selier, and not disputed by the
Setler within thitty (30} days of receipt of the safd [nvoice and such deduction or
set-off shall be made to the extent of the amounts not disputed, It is clarified that
the Procuver(s) shall be entitled to' claim any set off or deduction under this
Articte, after expiry of the said thirty (30) Davs peniod.

Provided Nurther, the maximum amounts that can be deducted or set-off by all
the Procurers taken together under this Article in a Contract Year shall not
exceed Rupees Ten Crores Twenty Five Lakhs (Rs. 10,25,00,000) only, E!u:ept
under stib Article (i) above,

834 The Seller shall open a bamk account at New Delhi (the "Seller’s Designated
Accourt™} for all Tariff Pgyments to be made by Procurer(s) to the Seller, and
notify Procurer(s) of the details of such account at least ninety (903 Days before the
dispatch of the first Monthly Bill. Procorer(s) shall also designate a bank account at
Jaipue (the "Procurer’s Designated Account™) for payments to be made by the Seiler
{including Supplementary Bills) to Procorer{s) and notify the Seiler of the details of
such account ninety {90) Days before the Scheduled Delivery Date. The Procurer(s)
and the Selier shail inatruct their respective bankers 1o make ail payments vader this
Agreement to the Seller’s Designated Account or the Procorer’s Designated Account,
as the case may be, and shall notify either Party of such instructions on the same day.

Bivector (Power Trading)
JEENE,, JAIPUR
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B.3.5 In the event of delay in payment of a Monthly Bill by the Procurer(s) beyond its Due
Date, a Late Payment Surcharge shall be payable by such Procurer(s) 1o the Seller at
the rate of two percent (2%} in excess of the applicable SBAR per annom, on the
amount of outstanding payment, calenlated on a day to day basis (and compounded
with monthly rest), for each day of the delay. The Tate Payment Sm*charge shall be
claimed by the Seller through the Supplementary Bili.

3.3.6 For payment of any Bili before Due Datc, the following Rebate shall be paid by the
Seller to the Procurer in the following inanner.

ay The Provisional Biti shall be raised by the Seller on the last Business Day of the
Month where the Capacity Charges shall be based on the Declared Capacity for
the entire Month and the Energy Charges shall be based on the final
implemented Scheduled Energy up to 25th day of the Month, Rebate shall, be
payable at the rate of two point two five percent {2.25%) of the amonat {which
shall be the fill amount due under the Provisional Bill} credited to Sefler's
account on first day of the Month and Rebate amount shall reduce at the rate of
zerg point zero five percent {0.05%) for each day, ap to fifth {5th) day of the
Month,

b) Applicable rate of Rebate at (3) above shall be based on the date on which
paymetit has been actually credited to the Seller’s account. Any delay in ansfer
of money to the Seller's accoumt, on account of public haliday, baok hoiiday or
any other reasons shali be to the account of the Procuren(s).

¢) Twa percent {295} Rebate shall be provided for credit of payment to the Seller’s
account made within one (1) day of the presentation of Monthly Bill for the
Month for which the Provisional Bill was raised earlier,

dj For credit to Seller's account made on other days the Rebate on Monthly Bill
ghall be az under:

Number of days before " Rates of Rebate applicable

Dae Date of Monthly Bifl

29 Two percent (2.0004)

Each day thereafter up to the Two percent (2%4) less {0.033% x
Dug Date {29 less number of days before Due

Date when the payment is made by}
the Procureris)}]

In case of presentation of Monthly Bill beyond the sixth (6th) day of the Month,
two percent (2%) Rebate will be applicable only on the day of presentation of
Monthly Bill and beyond that Rebate will be applicable as per the table above.

e} Recbate of two point two five percent {(2.25%) to two point zero five percent
(2.05%) will be available to those Procurer(s} who credit one h ;

o -
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(100%) of the Provisional Bill within first five {5) days of the Monih to Seller's
agcount/ designated acoount and balance amount, it any, based on Monthly Bill
{as per REA) within the Month.

f) Ir the event only part amount of Provisional Bill is credited to the Sellers
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 paid on such part-
amount, at the rate of two percent {2%4) plus zero point zero three three percent
{0.033%) per day for the number of days earlier than the #th day when such part
amount is credited to the Sellers® aceount;

¢} The sbove Rebate will be allowed only to the Procurer(s) who credit to the
Seller’s account the fill Monthly Bil),

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

i) If the Provisional Bill has not been paid by the date of receipt of the Monthly
Bill then such Provisigmal 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 Bili shall be payable.

B4 Papment Mechanism
Letter of Credit:

£4.1 The Procurer(sy shall provide to the Seller, in respect of payment of its Monthly Bills
and/or Supplementary Bills, a monthly unconditional, revelving and irrevocable letter
of credit {“Letier of Credit”), opened and maintained by the Procurer(s), which may
he drawn upon by the Seller in accordance with this Article. The Procurer(s) shall
provide the Seller draft of the Letter of Credit proposad to be provided to the Seller
six (6) Months before the Scheduled Delivery Date or Revised Scheduled Delivery
Date, as the case may be. Further, the Letter of Credit shall be provided from the hank
which is appointed as Default Escrow Agent under the Default Escrow Agreement.

342 Not later than one (1} Month before the Scheduled Delivery Date or Revised
Scheduled Delivery Date, as the case may be, the Procurcr(s) shell through a
scheduled bank at Jaipur open a Letter of Credit in favour of the Seller, to be made
operative from a date prior to the Dune Date of its first Monthly Bill under this
Agreement The Letter of Credit shatl have a term of twelve (12) Months and shall
be renewed annually, for an amount equal to:

iy for the first Contract Year, equat to cne poiat one {1.1) times the estimated
average monthly bilfing based on Nommative Availability;

ii} for each subsequent Contract Year, equal to the one point one (1.1) times the
average of the monthly Tariff Pavments of the previons Comtract Yep

foiT o
IS Direstor (Power Trading)
R - AWENL, JAFUR
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8.4.3

8.4.4

845

f.4.6

847

84,8

Provided that the Seller shall not draw vpon such Letter of Credit prior to the Due
Date of the relevant Monthly Bill and/or Supplementary Bill, and shall not make more
than one drawal in & Month.

Provided further that if at any time, such Letter of Credit amount falls short of the
amount specified in Article 8.4.2 otherwise than by reason of drawal of such Letter of
Credit by the S¢ller, the Procurcr/relevant Procurer shall restore such shortfal]l within
seven (71 days.

The Procurer{s) shall cause the scheduled bank issuing the Letter of Credit to intimate
the Seller, in writing regarding establishing of such irevocable Letter of Credit,

In case of drawal of the Letter of Credit by the Seller, in accordance with Article 8.4,
the amount of the Letter of Credit shall be reinstated in accordence with the tecrms of
Article 8.4.11.3,

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

i} 2 copy of the Monthly Bill or Supplementary Bill which has remained uapaid
by the Procurer;
i) a certificate from the Seller to the effect that the bill et item (i} zbove, or
’ specified part thereof, is in accordance with the Agreement and has remained
unpaid beyond the Due Date; and
ii} calculations of applicable Late Payment Surcharge, if any.

Further, on the occurrence of such an event as envisaged hergin, the Scller shail
immediately inform all the Procurers of the said failure of the Procurer to pay the
Monthly Bill or Supplementary Bill or part thereof and shall send regular updates to
all the Procurers, which shall not be less than one (1} day in cvery woeek, containing
details of the amount claimed by the Sellze as per the provisions of this Article and
payments made by the Procurer pursuant to such claim.

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

All costs relating to opening and maintenance of the Letter of Credit shall be bome by
the Procuren(s), however, Letter of Cradit negotiation charges shall be horng and paid
by the Seler.
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8.4.9 Where necessary, the Letier of Credit may also be substituted by an unconditional and

irrevoceble bank guarantee or an equivalent instrument 25 mutsally agreed by the
Procurer{s) and the Seller.

3.4.10 Upen fulfilment of the conditions mentionsd under Articls 8.4.11.2 the Letter of

Credit amount as mentioned in Article 8.4.2 shall be changed to one (1) time the
average of the Monthly Tariff Payments of the previous Contract Year instead of one
point one (1.1) times the average of the Monthly Tariff Payments of the previons
Contract Year,

3.4.11 Collateral Arrangement

R.4.11.1 As a forther support for the Procurers’ obiigations, on or prier to the Effective Date,

the Procuren(s), the Seller and the defanlt escrow agent s shall execute separate
Default Escrow Agreement (referred as “Default. Escrow Agreement”) for the
establishment and operation of the Defaukt Escrow Account in favour of the Seller,
through which the revenues of the Procurer/relevant Procurer shall be routed and
vsed as per the terms of the Default Escrow Agresment, The Procurer(s), default
escrow agent and the Seller shall contemporanecusly with the execution of the
Defanlt Escrow Agreement(s) enter into separate Agreement(s) to Hypothecate Cum
Deed of Hypothecation, whereby the Procurer(s) shall agree to hypothecate, to the
Seller, effective from forly five (45) days prior to the Scheduled Delivery Date or
Revised Scheduled Delivery Date, as the case maybe, the amounts to the extent as
required for 1he Letter of Credit as per Article 8.4.2 routed through the Default
Escrow Account(s) and the Receivables in accordance with the terms of the
Agreement to Hypcthecate Com Deed of Hypothecstion. The Defavit Escrow
Agreement(s) and the Agreement(s) to Hypothecate Com Deed of Hypothecation are
collectively referred to as the “Collateral Arangement(s)”. The minimum revenne
flow it any Month in the Defanlt Escrow Accoumt(s) shalt be at least equal to the
amoutit reguired for the Letter of Credit as per Arnticle 8.4.2.

Provided that the Procurer(s) shall ensnre that the Seller has first ranking charge on

the revenues ronted through the Default Escrow Account{s) and the ‘Receivables” in

accordance with the terms of the Agreement(s) to Hypothecate Cum Deed of
Hypothecation. However, such first mnking charge shall be on the amonnts, in

excess of amounts, which have already been charged or agreed to be charged prior to

the date of the sxecution of the Default Escrow Agreement(s).

8.4.11.2 On the occwrence of all of the following events in respect of a-Procurer:

e S Director (Powes Trading)
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i. A period of not less than hveﬁty-four {24) Moaths from Delivery Date, has
clapsed: and

ii. The Procurcr has achieved, for its ability to honour its Tariff Payment
obligations to the Seller under this Agreement, a credit rating of A’ or better,
from a SEBI registered Indian credit rating agency, consistently fpr afitri
al least three (3) years: and
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fii. Immediately prior to the three (3) year period mentioned in sub-article {if)
above, for a period of af least twelve {12) Months there has been no Procurer
Event of Default under Article 11 of this Agreement,

the Procurer shall intimate the Seller in writing of the occurrence of the same and its
mfention to discontinue the Collateral Arrangement. 1f the Seller desires to continue
with the Collateral Arrangement, it shall intimate the same to the Procurer(s) in
writing withint thirty {30) days of receipt of intimation from. the Procurer{s) and in
such case the Seller shall be liable to bear the costs of continuation of the Cotlateral
Arrangement with ¢ffect from such date. In case the Seller fails to respond or agrees
to discontinue, the Coltateral Arrangement shall forthwith cease and the Default
Escrow Agrecment(s) and the Agreement(s) to Hypothecate Cupa Deed of
Hypothecation shall stand terminated as per terms thereof.

Provided that in case of any of conditions mentioned under (i), (i) or (i) in Article
£.4.11,2 ceases to be true, then within ninety (90% davs of the occurrence of such
event, the Procorer shall reinstate the Collateral Arrengement, at its own cost.

8.4.11.3 If the Leiter of Credit is insufficient to pay for the dve 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 in the Letter of Credit cecurs, the Letter of Credit shall be
reinstated to the requisite amount specified in this Agreement, and in the mamnner
specified in the Defanlt Esarow Agreement.

8.5  Third Party Sales on Defandt

8.5.1 Upon the ocourrenes of an event where the Procurer(s} has/ have not made payment
by the Due Date of an Invoice through the Payment Mechanism provided in Article
8.4 of this Aygrecment, the Seller shall follow the steps as enumerated in Articles 8.5.2
and 8.5.4.

3.5.2 On the occurrence of the event mentioned in Article 8.5.1 and after giving a notice of
at least seven (7) days to the defaulting Procurer(s), the Seller shall have the
obligation 10 offer twenty five {25) per cent of the Contracted Capacity pertaining to
such defaulting Procurer(s} (“Drefavlt Electricity™) to the other non-defaulting
Procurers. The nen defanlting Procurers have the right to receive the whole or any
part of such Defenlt Electricity by giving a notice within a further two (2) Business
Days, in the following manner

a) In ratios equal to their then existing Contracted Capacities at 1he same Tatiff as
would have been applicable to the defanlting Procurer. Provided that, if any of
the non-defaulting Procurer(s) does not elect to receive the Diefanlt Electricity so
offered, the Seler shall offer the balance of the Default Electricity to other non-
defanlting Procorer(s) at the same Tariff in proportion to their addllmnal
reguirement as intimated.

T Divector (Power Yrrding)
e LBV NI, JAII TR
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k) At a lower Tariff as may be specified by non-defanlting Procurer{s) to the extent
of their capacity requirements, it descending order of the Tariff. Frovided that,
the Seller has the right to obtain tariff quotes from third party(s) for sale of
Default Electricity not requisitioned under (2) above. The tariff quotes received
from the non-defaulting Procurer(s) and such third party(s) shall be ranked in
descending order of the tariff and the Seller shajl sell Default Electricity in such
descending order and in compliance with Article 8.5.3, to the extent applicable.

In case of both (a) and (b) above if non-defulting Procured(s) receive Default
Electricity, then, subject to applicability of Ariicle 8.4.11.2 of this Agreement, such
non defanlting Procurer(s) shall within seven (7} days of exercising the right of
election, cither open an additional Letter of Credit/ enhance the existing Letter of
Credit in accordance with the principles set forth in Article 8.4 or increase the value
of escrow cover under the Default Escrow Agreement and related security under
Agresment to Hypothecate cum deed of Hypothecation to securs payment for that part
of the Default Electricity as such non-defanlting Procurer elects to receive.

Provided further that if the non-defaulting Procurer(s} continue to receive Default
Electricity for period more than two (2} months then within two (2} Months
of election by the non-defaulting Procurer(s) as mentioned above, unless the
event outlined in Article 8.5.8 hLas occurred, such Procuren(s) shall open a
Letter of Credit/enbance. the existing Letter of Credit in accordance with the
principles set forth in Asticle 8.4 and shall increase the value of escrow cover wander
the Defauli Escrow Agreement and related Agreement to Hypothecation cum Deed
of Hypothecation. Provided that in case the events mentioned in Article 8.4.11.2 (i),
{ii) and (i} are true, then the requirement with rspect 10 Default Escrow Agreement
and Agreement to Hypothecate cum Deed of Hypotheeation in this Article 8.5.2
shall be applicable as per Article 8.4.11.2.

8.5.3 If all the non defaulting Procurers do not make the election to receive the Default
Electricity or a part thereof, within twe (2) Business Days of it being so offered under
Article 8.5.2, or ali such non-defautting Procurers expressly waive their first right to
receive the same, the Seller shall have the right (but not the obligation) to make
available and self the Defanit Electricity or a part thereof to a third party, namely:

a} any cottsymer, subject to applicable Law: or
b} any licensce under the Electrcity Act, 2003;

8.5.4 1f the Coliateral Arrangement is not fully restored by the defaulting Procurer within
_ thirty (30) days of the non-payment by the defaulting Procurer of an Invoice by its

Due Date, the provisions of Articie 8.1.2 and Article 8.5.3 shall apply with respect to

one hundred per cemt (100%) of the Contracted Capacity, Provided that in case the

events mentioned in Anticle 3.4.11.2 (i), {iD) and (jiiy ara trize, then this Article 8.5.4

shall be applicable. :

§ Director (Power Trading)
LV VN.L., JAIPUR




PPA for long teym power procurement under Case -1
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in the case of Atticle 8.5.3 or §.5.4, the Seller shall ensure that sale ol power to the
sharehoider(s} of the Seller or to any direct or indirect Affifiate of the Selier/ the
sharehoider{s) of the Seller is not at a price iess than the Energy Charges.

In case of thied party sales or sales to any other non-defaulting Procurers as permitted
by this Article 8.3, the adjustment of the surplus revenue over Energy Charge
{applicable to the defaulting Procurer) atiributable to such Default Electricity sold,
shall be adiusted as under :

a) the surplys up to the Tariff shali be used towards the extingnishment of the -
subsisting paymeat iiability of the defaulting Procurer towards the Seller; and

b) the surplus if any above the Tariff shall be retained by the Seiler.

The liability of the defauiting Procuret(s) towards making Capacity Charge payments
to the Setter even for Default Electricity sold to third parties or other non- defaulting
Procurers or remaining unsold during such periods will remain unaffected.

Provided such Capacity Charge payment liabiiity shall cease on the date which occnrs
on the expiry of a period of 3 years and hundred days from the date of occurrence of a
Procurer Event of Defauit 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 {90) continuous Days has not ocenrred. .

Sales to any person or Party, other than the defaulting Procurer under Article 8.5,
shall cease and regular supply of power to the defaulting Procurer in accordance with
the provisions of this Agreement shall commence and be restored on the Jater of the
two following dates or any datc before this date at the option of Seller:

a} the day on which the defaulting Procurer pays the amount due to the Seller and
renews the Letter of Credit and restores Defauit Escrow Account (if applicable) as
mentioned in Article 8.4.11.1; or

b) the date being “x™ days from the date on which the defaviting Procurer pays the
amount due to the Seller, where “x™ days shafl be caicolated in accordance with
Schedule 2.

Disputed Bill

[f a Party does not dispute a Menthly Bill, Provisionat Bill or & Supplementary Bill
raised by the other Party by the Due Date, such Bill shall be taken as conclusive.

If a Patty disputes the amount payable under a Monthly Bill, Provisional Bill or a
Supplementary Bill, as the case may be, that Party shall, within thirty (30} days of
receiving such Bill, issue a notice (the "Bill Dispute Notice") to the j
selting out:

ing Party

Director (Power Trading)
JVEN.L, JAIPUR
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3.6.3

3.6.4

3.6.5
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pry . E . Divector (Power Trading)

i} the details of the disputed amount;
ii) its estimate of what the correct amount should be; and
fii) alt written material in support of its claim.

If the invoicing Party agrees to the claim raised in the Bill Dispute Notice issued
pursuant to Article 8.6.2, the invoicing Party shall revise auch Bill within seven ()
days of receiving the Bill Dispute Notice. The disputing Party shall thereafter within
seven {7) Days of receiving the revised Bill from the invoicing Party, make the
payment thereunder, 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 {13) days of receiving the Bill Dispute Notice, In such a case excess amount
shall be refunded along with intercst at the same rate as Late Payment Surcharge,
which shall be applied from the date on which such excess payment was made by the
disputing Party to the invoicing Party and up to and including the date on which such
payment has been received as refimd.

H the invoicing Party does not agree to the claim raised in the Bill Dispute Notice
issucd pursuant to Article 8.6.2, it shall, within fifteen (15) days of recelving the Bill
Dispute Notice, fumish & notice (Bill D]S&gremnmt Notice) to the disputing Party

providing:
i) reasons for its disagreement;
ii) its estimate of what the correct amount showld be; and
iif) all written material in support of its counter-claim.

Upon receipt of the Bill Disagreement Notice by the disputing Party uader Article
3.6.4, authorized representative(s} or & director of the board of directors/ member of
board of the disputing Party and the invoicing Party shall meet and make best
endgavours to amicably resolve such dispute within fifteen (15} days of receipt of the
Bill Disagreement Notice.

If the Parties do not amicably resolve the Dispute within fifteen {15} days of receipt of
Bill Disagreement Notice pursuant to Article 8.6.4, the matter shall be referred to
Tispute resolution in accordance with Article 14

In case of Disputed Bills, it shall be open to the aggrieved Party to approach the
Appropriate Commission for Dispute resolution in accordance with Article 14 and
also for interim orders protecting its interest including for orders for interim payment
pending Dispate resoluotion and the Parties shall be bound by the decision of the
Appropriate Comemission, including In regard to interest or Late Payment Surcharge,
if any directed to be paid by the Appropriate Commission.

e JV.V.N.L, JALPUR
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8.6.3

3.69

B.7

871

B.7.2

i.8
431

If & Dispute regarding a Monthly Bill, Provisional Bill or a Supplementary Bill is
seftied purzuant 0 Articla 8.5 or by the Dispute r2solution mechanism provided in this
Apreement in favour of the Party that isstes a Bill Dispute Notice, the other Party
shatl refund the amount, if any mcorrectly charged and collected from the disputing
Party or pay as required, within five (5} days of the Dispute sither being amicably
resolved by the Parties pursuant to Article 3.6.5 or scttled by Dispute resclution
mechanism along with interest at the same rate as Late Payment Surcharge from the
date on which such payment had been made to the invoicing Party or the date on
which such payment was originally die, a3 may be applicable,

For the avoidance of doubt, it is clarified that despite a Dispute regarding an Invoice,
the Procurer(s) shall, without prejudice to its/ their righi to Dispute, be under an
ohligation to make payment, of the lower of {a) an amount equal to simple average of
last three {3) Months Invoices (being the undisputed portion of stich three Months'
invoices) and (b) Monthly Invoice which is being disputed, provided such Monthly
Bill has been raised based on the REA and in accordance with this Agreement.

Ouarierly and Annual Reconciiiaion

The Parties acknowledge that all payments made against Monthly Bills, Provisional
Bills and Supplemeittary Bitls shall be subject to quarlerly reconciliation at the
beginning of the fallowing quarter of each Contract Year and antiual reconciliation at
the end of each Contract Year to take info account REA, Tariff adjustment paymeants,
Tariff Rebate, Late Payment Surcharge, or any other reasonable circumstance
provided under this Agreement.

The Parties, therefore, agree that as soon as alf such data in respect of any quarter of a-
Contract Year or 8 full Contract Year as the cazse may be has been finally verified and
adjvsted, the Seller and Procurer(s) shall jointly sign such reconciliation statement.
Within fifteen (15} days of signing of a reconciliation statement, the Seller or
Procuren{s), as the case may be, shall raise a Supplementary Bill for the Tarif
adjustment payments for the relevant quarter/ Contract Year and shall make payment
of such Supplementary Bili for the TarHT adjusiment payments for the relevant
quarter/ Contract Year, as may be due as aresult of such recomciliation. Late Payment.
Surcharge/ interest shall be payable in such a casc from the date on which such

“payment 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 to the above
reconciliation shalt be dealt with in accordance with the provisions of Article 14.

Payment of Supplementury Bilf

Either Part)'. may raise a bitl on the olher Pacty {"Supplementary Bill"} for payment on
account of

i} Adjustments required by the Regional Energy Account (if applicable)
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iii} Change in Law as provided in Article 19,
and such Supplementary Bill shall be paid by the other Party. -

4.22 The Procurer(s) shall remit all amounts due vnder a Supplementary Bill raized by the
Seller to- the Seller's Designated Account by the Due Date and notify the Seller of
such remittance on the same dey or the Seller shall be eligible {0 draw such amounis
through the Letter of Credit. Similarly, the Seller shalf pay all amounts due under a
Supplementary Bifl raised by Procurer{s} by the Due Date to concertied Procurer's
designated bank account and notify such Procurex(s) of such payment on the same
day. For such payments by the Procurer(s), Rebatr as applicable ta Monthly Bills
pursuant to Article 8.3.0 shal! equally apply.

3.8.3 In the event of delay in payment of 2 Supplementary Bill by either Party beyond its
Drie Date, a Late Payment Surcharge shall be payahla at the same terms appticable to
the Monthly Bill in Article 8.3.3,

8.9  The copies of all notices/ offers which are required to be sent as per the provisions of
this Article 8, shall be sent by a Party, simuitaneonsly to all Parties.

\

Divector (Porsce Trading)
SR " AMYNL, FATPUR
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ARTICLE % : FORCE MAJEURE

Definitions

Tn this Article, the following terms shall have the following meanings:
Affected Party

An affected Party means any of the Procurers or the Developer whosse performance
haz been affectzd by an event of Force Majeure.

An event of Force Majeurs affecting the CTUY 8T or any other agent of the Seller,

" which has affected the transmission facitities from the Power Station to the Delivery

Foint, shall be deeméd to be an event of Force Majeure affecting Seller.

Any event of Force Majeure affecting the performance of the Developer's
contragtors shall be deemed to be an event of Force Majeure affecting Seller only
it the Force Majeure event is affecting and resulting in:

a} late delivery of plant, machinery, equipment, materials, spare patts, Fuel, water or
constmables for the Power Station; ov
b) a delay in the performance of any of the Developer’s contractors.

Simitarly, any event of Force Majeure affecting the performance of the Procurers’
contractor for selting up or operating Interconnection Facilities shall be deemed to be
an event of Force Majeure affecting Procurer(s) only if the Force Majeure event is
resuiting in a delay in the performance of Procurer’s contractors,

Force Majeure

A ‘Force Majeure” means any event of circumstance or combination of events and

circumstances  including those stated below that whelly eor partly prevents or
nnavoidably delays an Affected Party in the peiformance of its obligations under this
Agrecment, but only if and to the extent that sech events or circumstances are not
within the reasonable control, directly or indirectly, of the Affected Party and could
not have been avoided if the Affecied Party had taken reasonable care or complied
with Prudent Ulility Practices: .

i Natural Force Majeure Evenis

act of God, including, but not limited to lightning, dronght, fire and explosion {to the
extent originating from a sowrce external to the site), earthquake, volcanic eruption,

landslide, flood, cyclone, typhoon, tornado, or exceptionally adverse weather

conditions which are in excess of the statistical measures for the last &

2
§oh e b J. HF.ML’ JAE‘M
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it Non-Natural Force Majenre Events
1. Direct Non-Natural Force Majeure Events attributable to the Procusei(s)

a) WMaticnalization or compulsory acquisifon by any Indian Governmental
Instrumentality {under the State Government(s} of the Procurer(s) or the Central
Government of India) of any material asscts or rights of the Seller; or

b) the unlawful, unreasonable or discriminatory revocation of, or refusal to renew, any
Consents, Clearances and Permits required by the Seller to perform its obligaticns
under the RFP Documents or any unlawful, vnreasonable or discriminatory refusal to
grant any Consents, Clearances and Permits required for the development! gperation
of the Power Station , provided that a Competent Court of Law declares the
revocation or refusal to be nntawfnl, unreasonable and discriminatory and sirikes the
same down, ¥

) anmy other unlawful, unreasonable or disctiminatory action on the part of an Indian
Government Instrumentality {onder the State Government(s) of the Procurer(s) of the
Central Government of India) which is directed against the supply of power by the
Seller to the Procurer(s), provided that a Competent Coust of Law declares the action
10 be unlawful, unecasonable and discriminatory and strikes the same down.

2. Direct Non-Natural Foree Majewse Events not attributable to the Procorer(s)

a) Nationalization or compulsory acquisition by any Indian Governmental
Instrumentality (other than those tmder the State Government{s) of the Procurer{s)} of
aty material assets or rights of the Sefler; or

b) the nnlawful, unreasonable or discriminatory revocation of, or refusal to renew, any
Consants, Clearances and Permits required by Seller to perform its obligations under
the RFP Documents or any unlawful, unreasonable or discriminatory refusal to grant
any Consents, Clearances and Permits requived for the development / operation of the
Power Station , provided that a Competent Court of Law declares the revocation or
refusal to be unlawful, unreasonable and discriminatory and sirikes the same down,

<) any other unlawful, unreasconable or discriminatory action on the part of an Indian
Govemment Instromentality (other than those under the State Govemnmenit(s) of the
Procurer{s) or the Central Govemnment of India) which iz directed against the supply
of power by the Setler to the Procurer(s), provided that a Competent Court of Law
declares the action to be anlawihl, unteasonable and discriminatory and strikes the
same down. -

3. Indrrect Non-Natural Force Majeure Events

- a) any act of war (whether. declated or undeclaced), invasion, armed conflict or act of

actiom;, oy

\’4;'.',-_ LTt
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9.4
2.4.1

9.5

9.5.1
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b} radicactive conlamination or iomising radiation originating from a sowrce in India
or resnlting from another Indirsct Non Matural Foree Majeurs Event mentioned above
excluding circumstances where the source or cause of contamination or radiation is
brought or has been brought into or near the Power Station by the Affected Party or
those employed or engaged by the Affected Party,

o} Industry wide strikes and labor disturbances havin g a nationwide impact in India.
Force Mojeure Exclusions

Force Majeure shall not inclode (i} any event or circomstance which is within the
reasgnable control of the Parties and (i) the following conditions, except to the extent
that they are consequences of an event of Force Majeure

a. Unavailability, iate dE]l\"EI}’, or changes in cost of the plant, machinery,
equipment, materials, spare parts, Fugl or consumables for the Power Station;

b, Delay in the performance of any comtractor, sub-contractor or their agents
exchding the conditions as mentioned in Article 9.2;

¢ Non-performance resulting from normal wear and tear typically experienced in
power generation maferials and equipment;

d. Strikes or fabour disturbance at the Eacilities of the Affected Party;

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

f. MNon-performance causad by, or connected with, the Affected Party’s;
i. Negligent or intentional acts, etrors or omissions;
ii. Failure to comply with an Indiat Law; or

iti. Breach of, or defavlt onder this Agreement or any other RFP Documents,
Notification of Force Majenre Event

The Affected Party shall give notice to the other Patty of any event of Force Majeure
as sopn as reasonably practicable, but oot 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 Force Majeure. If an event of Force Majeure results in a breakdown of
communications rendering it unreasonable to give notice within the applicable time
limit specificd herein, then the Party claiming Force Majeure shall give such notice as
soon as reasonably practicable after reinstatement of comimunications, but not later
than one {1) day after such reinstatement.

LV V.N.L., J4IPUR
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2.5.2
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4.6.1
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Provided that such notice shall be a pre-condition to the Affected Party’s entitlement
to claim relief under this Agreement. Such notice shall include full particulars of the
gvent of Force Majeure, its effects on the Parly claiming relief and the remedial
measures proposed, The Affected Party shall give the other Party regular (and not less
than monthly) teports on the progress of those remedial measures and such other
information as the other Party may reasonably request about the Force Majeure Event.

The Affected Party shall give notice to the other Party of (i) the cessation of the
relevant event of Force Majeure; and {ii} the cessation of the effects of such event of
Force Majeure on the performance of its rights or obligations under this Agreement,
as soon as practicable after becoming aware of each of these cessations.

Duty to Pexform and Dinty to Mitigate

To the extent not prevented by & Force Majeure Event pursuant {o” Article 9.3, the
Affected Party shall continue to perform its obligations pursuant to this Agreement.
The Affected Party shall vse its reasonable efforts to mitigate the effect of any Force
Majeure Event as soon as practicable.

Avaitable Rellef for a Force Majenre Event
Subject ta this Adticle %:

(a} no Party shall be in breach of its obligations pursuant to this Agresment except
to the extent that the performance of its obligations was prevented, hindered or
delayved due to a Force Majeure Event;

{b) every Party shall be entitled to ¢laim relief in relation to a Force Majeure
Event in regard to its obligations, including but oot limited to those specified
under Article 4.7;

{c) For the avoidance of doubt, it is clarified that no Taziff shall be paid by the
Procurer(s) for the part of Contracted Capacity or part thereof affected by a
Matural Force Majeure Event affecting the Developer, for the doration of
such Natoral Force Majeure Event affecting the Developer. For the balance
part of the Contracted Capacity, the Procurer(s) shall pay the Tariff to the
Seller, provided dwring such perind of MNatual Force Majeurs Event
affecting the Developer, the balance part of the Power Station iz declared to
be Available for scheduling and dispaich as per ABT for supply of power by
the Seller to the Procuret(s):

I case of a Natural Force Majeure Event affecting the Procvrer(s) no Tariff
shal! be paid by the Procurer(s) to the Seller for the duration of such Natural
Force Majeurs Event allecting the Procurer(s);

(d)  Not Used

N ) Divector (Porvver Trading)
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Availability for over two (2) consecutive months or for any non consecutive
period of four (4} months both within any continuous period of 60 Months, as
a result of a Direct Non Matural Force Majevre Event attributable to the
Procurer{s), then, with effect from the end of such two (2) consecutive months
or four {4) non consecutive months and for so long as the daily average

. Availability of the Power Station of the Developer continues to be reduced

()

RS T R N {x,
T e

.} }' Divector (Posver Trading)
A

below Mormative Availability as a resolt of a Direct Non Matural Force
Majeure Event attributable to the Procuren(s), the Seller may elect through a
writtet nofice to the Procurer(s), to deem the Availability to be egual to
Mormative Availability from the end of sxh two (2) consecotive
menths or four {4) non consecwtive months, regardless of its actual
Available Capacity. [n such a case, the Procurer(s) shall be liable to make
payment of Capacity Charges calewvlated on such deemed Normative
Availability, after the cessation of the effects of Direct Non Natural Direct |
Force Majeure Event attributable to the Procurer{s) in the form of an increase
in Capacity Charge.

Provided such Capacity Chargs Increase shall be determined by Appropriate
Commission on the basis of potting the Developer in the same "economic
position as the Developer would have been in case the Seller had been paid
Capacity Charges in a situstion where the Dircet Non Matural Force Majeure
Event attributable to the Procurer{s) had not ocomed.

If the averape Availability of the Power Station is reduced below Normmative
Availability for over twoe (2) consecutive months or for any non consecutive
period of four (4) months both within any continuous period of sixty (60}
Months, as a resuit of a Direct Non Natursl Force Majeurs Event not
attributable to the Procurer(s), then, with effect from the ead of such two (2)
consecutive months or four (4) nonr consecutive months and for so long as the
daily average Availability of the Power Btation of the Dewveloper
" pontinues to be reduced below Nonmative Availability as a result of a Direct
Non Natyral Force Majeure Event not attributable to the Procurer(s), the Seller
may elect throvgh a wiitten notice to the Procurer(s), to deem the Availability
tr be equal to MNormative Availability from the end of such two (2)
consecutive months or four (4) non consecutive months, regardless of s
actual Available Capacity. In such 2 case, the Procurer(s) shall be liable to
make payment for Debt Service, subject to a maximum of Capacity
Charges caleulated on such deemed Nommative Availability, after the cessation
of the effects of Direct Non Naturai Direct Force Majeurs Event not
aftributable to the Progurer(s) in the form of an increase in Capacity Charge.

Provided such Capacity Charge increase shall be determined by Appropriate
Commission on the bagsis of putting the Developer in the same economic
positicn as the Developer would have been in case the Seller had been paid
Capacity Charges in a situation where the Direct Non Natural Force Maj
Event not attributable to the Procurer(s) had not occurred.

\

ot LY. V.N.L, JAIPUR
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{g)} For the avoidance of doubt, it is specified that the charpes payable under this
Article 9 shaif be paid by the Procurer(s) in proportion to their then existing
Contracted Capacities,

0.8 -Additienal Compensation and Procurer's Subrogation

9.8.% If the Seller is entitled, whether actually or contingently, to be compensated by any
person (other than the Procurer{s)) as a result of the occurrence of a Non Natura
Force Majeure Event (or Natural Force Majeure Event affecting the Procuren{s)) for
which it has received compensation from the Procurer(s) pursuant to this Article 9,
inchuling without Iimitation, payments made which payments would not have been
made in the absence of Article 4.9.1, the Procurer(s} shall be fully subrogated to the
Seller’s rights against that person to the extent of the compensation paid by the
Procurer(s) to the Selter.

Pravided that in case the Seller hag actually received compensation from any person
other than the Procurers as well as the Procurer(s) 23 a result of the occurrence of a
Non Natural Foree Mafewre Event {or Natural Force Majenre Event affecting the
Procurer(s)), then the Sefler shali forthwith refund the compensation received by it
from the Procurer(s) but only to the extent of the compensation received by the Sedler
from any person other than the Procorer(s).

Director (Pover Trading)
LV ENL., JAFUR
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10 ARTICLE 10: CHANGE IN LAW

10.1 Definitions

In this Article 1{), the following terms shall have the foII&wing meanings;

10.1.1 "Change in Law" means the ocourrence of any of the following events afler the date,
which is seven (7) days prior to the Bid Deadline resulting into any additiona)
recurring/ non-recurting expenditure by the Seller or any income to the Seller:

the enactment, coming into effect, adoption, promulgation, amendment,
modification or repeal {without re-enactment of consolidation) in India, of any
Law, inciuding rales and regulations framed pursuant to such Law:

a change in the interpretation or application of any Law by any Indian
Governmental Instrumentality having the legal power to  interpret or apply
such Law, or any Competent Court of Law;

the impositicn of a requirement for obtaining any Consents, Clearances and
Permits which was not required earlier;

a change in the terms and conditions prescribed for obtaining eny Consents,
Clearances antd Permits or the inclusion of any new terms or conditions for
obtaining such Consents, Clearances and Peimits; excopt due to any defanlt of
the Seller; '

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

but shall not include (i) any change in any withholding tax on income or dividends
distribmed to the sharcholders of the Seller, or {if) change in respect of UI Charges or
frequency intervals by an Appropriate Corrnisston or {iif) any change on aceount of
regulatory measures by the Appropriate Commission including calevlation of
Availability. '

10.2  Application and Principles for computing impact of Change in Law

10.2.1 While determining the consequence of Change in Law under this Article 10, the
Parties shall have dye regard to the principle that the purpoese of compensating the
Party affected by such Change in Law, s to restore through monthly Tariff Payment,
to the extent contemplated in this Article 10, the affected Party to the same economic
position as if such Change in Law has not occurred.

10,3 Relief for Change in Law

16.3.1 Not Usad

PR
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. vor Trading)
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10.3.2 During Operating Period

- The compensation for any decrease in revenne 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 Letier of Credit in
aggregate for the relevant Contract Year,

10.3.3 For any claims made under Adticles 10.3.1 and 10.3.2 above, the Seller shall provide
to the Procurcr{s) and the Appropriate Commission documentary proof of such
increase/ decrease in cost of the Power Station or revenue/ expense for establishing
the impact of such Change in Eaw,

10.3.4 The decision of the Appropriate Commission, with regards to the determination of the
compensation 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 binding on both the
Parties subject to right of appeat provided under applicable Law.

10.4  Netification of Chinge in Law

10.4,1 If the Seller is affected by a Change in Law in accordance with Article 10,1 and the
Seller wishes to claim relief for such a Change in Law under this Article 10, it shall
give notice to the Frocurer(s) of such Change in Law as soon as reasonably
practicable after becoming awars of the same or should reasonably have known of the
Change in Law.

10.4.2 Nomwithstanding Article 10.4.1, the Seller shall be obliged to serve a notice to the
Procuret(s) undcr this Article 10.4.2, even if it is beneficially affecicd by a Change in
Law. Without prepudice to the factor of materiality or other provisions contained in
this Agreement, the obligation to inform the Procurer(s) contained herein shall be
material.

.vaidt:d that in casc the Seller haz not provided such notice, the Procurer(s) shall
have the right to issue such notice to the Seller.

10.4.3 Any notice served putsnant fo this Article 10.4.2 shall provide, amongst other things,
precise details of:

(a) the Change in Law; and
(b)  the cffects vn the Seller.
10,5  Teriff Adjustmernt Payment on account of Change in Law

105,71 Subject to Anicle 10.2, the adjustment in monthly Taridf Payment shall be effective
from:

{i) the date of adoption, promulgation, amendment, re-cnactment or repeal of the Law
or Change in Law: or

LVVN.L., FALPUR
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(i) the date of order/ judgment of the Compstent Court or tribumal or Indian
Governmental Ipstramentality, if the Change in Law is o account of a change in
interpretaticn of Law. :

10.5.2 The payinent for Change in {aw shall be through Supplementary Bill as mentioned in
Article 8.8, However, in case of any change in Tariff by reason of Change in Law, as
determined in accordance with this Agreement, the Monthly Invoice to be raised by
the Seller after such change in Tariff shal! appropriately reflect the changed Tariff

\%

M Pmycr Trading)
JHVYNL, JAIPUR
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11 ARTICLE 11: EVENTS OF DEFAULT AND TERMINATION
1.1 Seller Event of Default

11.1.1 The cecurrence and continnation of any of the following events, unless any such event
occurs a3 8 result of a Force Majeure Event or a breach by Procurexn(s) of its
obligations vnder this Agreement or 2 Procurer Event of Default, shall constitmie a
Seller Event of Default:

(i} the failure to commence supply of power to the Procurci(s) up to the Contracted
Capacity, relevant.to the Revised Scheduled Delivery Date(s) or the Scheduled
Delivery Date, as the case may be, by the end of twelve (12} Months from its
Scheduled Delivery Date or the Revised Scheduled Delivery Daie, as the case may be,
or

{ii)  after the De]ivmfr Date, the interruption of power supply by the Seller for a
centinious petiod of two (2) Months and such defzult is not rectified within thirty
{307 Days from the receipt of first notice from the Procurer(s) in this regard, or

(iii)  After the Delivery Date, the Developer fails to achisve Normative Availshility for a
period of twelve (12} consecntive or non-consecutive Months within any contirmous
period of thirty six (36) Months; OR

(iv)  the Seller fails to make any pavmment (2) of an amount exceeding Rupees One (1)
Crore in aggregate requircd to be made to Procurer(s) under this Agreement, within
three (3) Months after the Due Date of undisputed invoice{s} /demand raised by the
said Procurer(s) on the Sefler or (b) of an amount up te Rupees Cne (13 Crore required
to be made to Procuren(s) under this Agresment within six {6} Months afier the Duc
Date of undisputed invoice(s) demand; or

(¥)  any of the representations and warranties made by the Seiler in Schedule 7 of this
Apreement; being found to be untree or itaecurate. Further, in addition to the above,
any of representations made or the undertakings submitted by the Successful Bidder at
the time of submission of the Bid being found to be breached or inaccnrate, including
but not limited to undertakings from its Parent Company/ Affiliates refated to the
minimum equity obligation and submission of the Contract Performance Guarantee;

Provided howeves, prior to considering any event specified under this snb-article 1o be
an Event of Default, the Procurer(s) shall give a notice to the Seller in writing of at
least thirty {30 days, or
(vi} if '
a) the Seller assigns, mortgages or charges or purporis 1o assign, mortgage or charge
any of its assets or rights related Lo the Power Station in contravention of the
provisions of this Agreement; or

b} the Seller transfers of novales any of its rights and/ or obligations wnder this
agreemetit, in 4 manter contrary to the provisions of this Agreement; except where

o wmen. Such transfer

Director (Power Trading)
JYENL., JTAIPUR
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(vii)

(viii)

(ix}

)
{xD

{xii)

11.2.1

(i). is in pursuance of 2 Law; and does not affect the ability of the transferee to
perfotm, and such transferee has the financial capability to perform, its obligations
under this Agreement or

(ii). is to a transferee who assumes such obligations under this Agreement and the
Agreerent remains effective with respect to the transferee;

if (a) the Sellee becomes voluntarily or involuntarily the subject of any bankruptey or
insoivency or winding up proceedings and such proceedings remain uncontested for a
period of thirty {30} days, or {b) any winding up or bankrupicy ot insolvency order is
passed against the Seller, or (c) the Seller goes inta liquidation or dissojution or has a
receiver or any similar officer appointed over zll or substantially all of its assels or
official liguidator is appoinfed to manage its affalrs, pursuant 1o Law,

Provided that a dissolution or liquidation of the Seiler will not be a Sellgr Event of
Default if such dissohution or liquidation is for the purpose of a merger, consolidation
or reorganization and where the resulting company comtinues to meet the
Qualification Requirements in terms of the RFQ 4ll six (6) months after
commencement of aupply of power by the Seller, and retaing creditworthingss similar
to the Seiler and expressly assnmes all obligations of the Seller undet this Agresment
and is in a position to perform 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(s) in this regard; or

except where due to any Procurer's failure to comply with its matetial obligations, the
Seller is in breach of any of its matetial obligations pursuant to this Agreement or of
any of the RFP Documents whers the Procurer(s) and Seller are parties, and such

maletial breach is not rectified by the Seller within thirty (30} days of receipt of first
notice in this regard given by ihe Lead Procurer on behalf of the Procurers.

atty direct or indirect change in the sharcholding of the Seller in contravention of the
tetms of this Agreement; or

failure to renew or replace the Contract Performance Guarantes, as per the terms of
thiz Agreement; or

ocewrrence of any other event which is specified in this Agreement to be a material
breach/ defanit of the Seller .

Procurey Event of Defanlf

The ocourrence and the contiimation of any of the following svents, unless any such
event oceurs as atesult of a Force Majeure Event or a. breach by the Seller of its
ablizations under this Agreement or a Seller Event of Defanlt, shail constitute the
Event of Default on the part of defaulting Procurar:

(0 a defaulting Procurer fails to meet any of its obligations, as specified in Article
4.3; 0r

(i a defaulting Procorer faila to pay {with respect to a Monthly Bill or a
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of the most recent Monthiy/ Supplementary Bill for a period of ninety (90)
days after the Due Dafe and the Seller is unable to recover the amount
outstanding to the Seller throngh the Collateral Arramgement and Letter of
Credit; or :

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

except where due to any Seller’s failure to comply with its obligations, the
defaulting Procurer(s) isfare in material breach of any of its obligations
pursuant to this Agreement or of any of the other RFP Documents where the
Procuter{s) and the Seller ars Parties, and such material breach iz not rectified
by the defsulting Procurer within thirty (30) days of receipt of notice in this
regasd from the Seller to the Procurer(s); or

any representation and warranties made by the Procorer{s} in Schedule 7 of
this Agreement being found 10 be wntree or itaccurste. Provided however,
prior to considaring any event specified under this sub-article 1o be an Bvemt
of Default, the Selict shall give a notice 1o the Procurer in writing of at least
thirty {30} days; or

if
* a Procurer becomes voluntarily or inveluntarily the subject of any
bamkmptcy or inselvency or winding up proceedings and such
mroceedings remain uncontested for a period of thirty (30) days, or

«  any winding up-or bankruptey or insolﬁnny order is passed against the
Procurer{s), or

® a Procurer goes into lignidation or dissclution or a receiver or any
similar officer is appointed over all or substantially afl of its assets or
official liquidator is appointed to manage its affairs, pursuant to Law,

Provided that it shall not constitute a Procurer Event of Defoult, where such
diszolution or liquidation of Procurer or such Procurer is for the purpose of a
inerger, consolidation or recrgenization and where the resulting entity has
the financial standing to perform its obligations vnder this Agreament and
has creditworihingss similar to Procuver or such Procurer and expressly
assuimes all obligations of Procurer or such Procurer under this Agreement and
is it & position to perform them; or;

occurrence of any other event which iz specified in this Agresment to be a
matetial breach of defizult of the Procurer{s).

V4

Divector (Power Tredin
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11.3  Procedure for cases af Seller Event of Default

11.3.1 Upon the occurrence and continuation of any Seller Event of Defauit under Article
11.1, Majority Procurers, through: the Lead Procurer shail have the right to deliver to
the Seller a notice with a copy to the Appropriate Commission, of their intention to
terminate this Agreemient (Procurer Preliminary Default Motice), which shall specify
in reasomable detail, the circumstances giving rise to the issve of such notice.

11.3.2 Following the issue of Procurer Prefiminary Default Naotice, the Consultation Period
of 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 have to be
taken with a view to mitigate the consequances of the relevant Event of Default
having regard to zll the circumstances.

11.3.2 During the Consoltation Period, the Parties shall, save as otherwiseé provided in this
Agreement, continue to perform their respective obligations under this Apreement.

11.3.4 Within a period of seven (7) days following the expiry of the Consunlation Period
mless the Parties shall have otherwise agreed to the contrary or the Seller Event of
Pefrult giving rise to the Consultation Period shall have ceased to exist or shall have
been remedied, the Procurer(s) may terminate this Agreement by giving a written
Termination Motice of thirly (30) days to the Seller with a copy to the Appropriate
Commissicn.

11.3.5 Further, in addilion to the reducticn in Capacity Charges as per the provision in
Article 11.3.4, the Seller shall be liable to pay to the Procurer(s), charges equivalent
to twelve (12) months Capacity Charges calculated at Nommative Availability, Such
payment shall be made by the Seller to the Procuren(s) within thirty (30) days of the
termination of the Agreement. In case of insbility of the Selier to make such payment
within the stipulaled time pericd of thirty (30} days, the Procurer{s) shall have the
right t¢ encash the Contract Performance Guamntee, if asry available, as on that date
and appropriate the procgeds of such encashment towards the payment due from. the
Seller. Any amount remaining unpaid on the part of the Seller shall be considered az a
material breach and. the Procurer(s) shall have the right to enforce such claim as per
the provisions of the Law.

114  Terminativn for Procrircr Event of Defanlt

I1.4.1 Upon the occurrence and mnti,nuati{:-ﬁ of any Procurer Event of Defanlt purseant to
Article 11.2.1(31), the Seller shall follow the remedies provided under Article 8.5.2 or
Article .54, as the case may be.

11.4.2 Without io any manner affecting the rights of the Seller vnder Article 11.4.1, on the
occurrence of any Procurer Event of Defanlt specificd in Asticle 11.2 the Seller shall
have the right to deliver to the Procurer(s), a Seller Preliminary Default Notice, which
notice shall specify in reasonable detait the circvmstances giving rise to its issve.

W

Direcior {Fower Thading)
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11.4.3 Following the issue of a Seller Prefiminary Default Notice, the Consultation Period of
ninety (90) days or such longer period as the Parties may agres, shalt apply and it
shall be the responsibility of the Parfies to discuss as to what steps shall be taken with
a view to mitigate the consequences of the relevant Event of Default having regard to
all the circumstances. '

11.4.4 During the Consuitation Period, the Parties shall continug to perform their respective
obligations under this Agreement.

11.4.5 Afier a period of seven (7) days following the expiry of the Consultation Period and
unless the Parties shall have otherwise agreed to the contrary or the Procurer Event of
Default giving rise to the Consultation Period shall bave ceased to exist or shall have
been remedied, the Seller shall be free to sell the Contracted Capacity and
corresponding available capacity of the Procuren(s) committing Procurer Event of
Default to iy third party of the Seller’s choice.

Provided such Procurer shall have the liability to make payments for Capacity
Charges based on Normative Availability to the Scler for the period upto the Expiry
Date, subject to maximum of three (3) years from the eighth day after the expiry of
the Consultation Period.

Provided further that in such pericd, in case the Seller is able 1o sell electricity to any
third party at a price which is in excess of the Energy Charges, then such excess
realization will reduce the Capacity Charge payments due from such Procurer(s).

For the avoidance of doubt, the above excess adjustment would be applied on a
cumulative basis for such period. During such period, the Seller shall use its best
effort to sell the Contracted Capacity and comesponding available capacity of
Procurer or such Procurer generated or capable of being generated to such third
parties at the most reasonable terms avuilable in the market at such time, having due
regard to the ciroumstances at such time and the pricing of ¢lectricity in the market at
such time. B

Provided Torther, the Scller shall ensure that sale of power to the shareholders of the
Seller or any direct or indirect Affiliate of the Seiler/ shareholders of the Scller, is not
at a price less than the Tariff, without obtaining the prior written consent of such
Progurer(s). Such request for consent would be responded to within a maximmm
period of three (3) days failing which it would be deemed that the Procurer has given
his consent.

Provided further that at the end of such period, this Agreement shall automatically
terminate but only with respect to such Procurer and thereafter, such 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 such Procuren(s) even before the expiry of such period provided on such

N Divector (Pewer Teading
- JVV.N.L, JAIPUR
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1.5

teriination, the future Capacity Charge lability of such Procurer(s) shall cease
immediately.

Termination due to Force Majeure

11.5.1 If the Force Majeure Event or its effects contimze to be present beyond the period as

specified in Article 4,7.3, either Party shall have the right to cause termination of the
Agreement. In such an event, subject to the terms and conditions of the Financing
Agreements, this Agreement shall terminate on the date of such Termination Notice.
In case of such termination, the Contract Performance Guarantee shall be returned to
the Seller as per the provisions of Article 3.8,

Director (Poveer Tradingi
LV VN L, JAIPDR
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12 ARTICLE 12: LIABILITY AND INDEMNIFICATLION
12.1  Tndemnity
12.1.7 The Seller shall indemnify, defend and hold Precurer{s} harmless against;

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

by any a2nd all iosses, damages, costs and Expenses including legal costs, fines,
penalties and interest actuaily suffered or Incurred by Procures{s) from third party
claims arising by reason of:

(i) breach by the Seller of any of its obligations under this. Agreement,
{provided that this Article 12 shall not apply to such breaches by the Seller,
for which specific remedies have been provided for under this Agreement)
except to the extent that any such losses, damapes, costs and, expenses
including legal costs, fines, penalties and interest {together to constitute
“Indemnifiable Losses™) has arisen due 1o a negligent act or omission,
breach of this Agreement or breach of statotory duty on the part of
Procurer(s}, its confractors, servants or agents, or

(i) amy of the representations or warranties of the Seiler under this Agreement
being found to be inaccurate or untrue.

12.1.Z Procurer(s) shall indemnify, defend and hold the Seller hannless against:

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

b any and all kosses, damages, costs and expenses inclhuding legal costs, fines,
penalties and interest {*Indemmnifiable Losses’) actually suffered or iticurred by the
Seller from third party claims arising by reason of
{i)  a breach by Procwrer(s) of any of its obligations under this Agreement

(Provided that this Article 12 shall pot apply to such breaches by
Procurer(s), for which specific remedies have been provided for under this

N s
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arisen due to a negligent act or omission, breach of this Apreement or i
breach of statutery duty on the part of the Seller, its conirectors, servants :
Ot agents, or

{ii)  any of the representations or warranties of the Procurer(s) under this
Agreament being found to be inaccurate or unirve.

12.2  Monetury Limitition af Liability

1221 A Party (“"Indemmifying Party") shall be liable to indemnify the. other Party
{"Indemnified Party™) under this Article 12 for any mdemmty claims made in a
Contract Year only up to an amount equivalent to half a percent (0.5%) of the average
anhual Tariff Payment for all the contract years upto the contract year in which the
indemnity claim is made. With respect to the Procurer(s}, the above limit of amount
equivalent to half a percent {0.5%} of the average annual Tariff Payment for all the
conlract years upte the contract year in which the indemnity clzim s made shall be
divided in the ratio of their Contracted Capacity existing on the date of the indemmity
claim.

123 Procedure for clafining Indemnity
12.3.1 Third party tlaims

a. Where the Indenmified Party is entitled to indemnification from the Indemnifying
Party pursnant to Article 12.1.1{a} or 12.1.2{n), the Indemnified Party shal! promptly
nofify the Indenmifying Party of such claim, progeeding, action or suit referred to in
Article 12,1.1(a) or 12,1.2 (2) in respect of which it is eatitled to be Indemnified. Such
notice shall be given as soon as reasonably practicable after the Indemmnified Party
becomes aware of such claim, proceeding, action or suit. The Indemnifying Party
shall be liable to settle the mdemnification claim within thirgy (30} days of receipt of
the above notice, Provided however that, if:

i) the Parties choose o contest, defend or lLitigate such claim, action, syit or
proceedings in accordance with Article 12.3.1 (b) below; and

i} the claim amount is not required to be paid/ deposited to such third party
pending the resolution of the Dispute,

the Indemmnifying Party shall become liable to pay the claim amount to the
Indemnified Party or to the third party, as the case may be, prompily following the
resolution of the Dispute, if such Dispute is not settled in- favour of the Indemnified

Party.

b. The Indemnified Party may comest, defend and litigate a clajm, action, suit or
proceeding for which it is entitled 0 be Indemnified vnder Article 12.1.1{s) or
12.1.2{a) and the Tndenmifving Party shall remburse t¢ the Indemnified Party all
reascnable’ costs and expenses incurmed by the Indemnified party. However, such
Indemnified Party shall not settle or compromise such claim, action, suit or

e
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proceedings without first getting the consent of the Indemnifving Party, which
consent shall ot be unreasonably withheld or delayed.

An Indemnifying Party may, at its own expense, assume control of the defence of any
procecdings brought against the Indemnified Party if it acknowledges its obligation to
indemnify such Indemnified Party, gives such Indemnitied Party prompt notice of its
intention to assume control of the defence, and employs an independent legal counse?
at its own cost that is reasonably satisfactory to the Indemnified Party,

t24  Indermifiable Losses

12.4.1 Where an Indemnified Party is entitled to Indemmifiable Losses from the
Indemnifying Party pursuant to Article 12.1.1(0) or 12.1.2{b), the Indemnified Party
shall promptty nofify the Indemgifying Party of the Indemnifiable Losses actually
incurred by the Indenmified Party. The Inderonifiable: Losses shall be reimbursed by
the Indemnifying Party within thirly {30} days of receipt of the notice seeking
Indemmifiable Losses by the Indemnified Party. In case of non payment of such
losses after a valid notice under this Acticle 12.4, such event shall constitute a
payment defanlt under Article 11.

125 Infrinement of Intellectua! Property Rights
12.5.1

&) The Seller shall, subject to the Procurer(s) compliance with Article 12.5.1 b),
indemnify and hold harmless the Procurer(s) and its employees and officers from
and against any and all suits, actions or sdministrative proceedings, claims,
demands, losses, damages, costs, and expenses of whatsgever nature, including
attorney’s fess and expenses, which the Procurer{s) may suffer as & result of any
infiingement or zlleged infringement of any patent, wtility model, registered
design, trademark, copyright or other inteliectnal property right registered or
otherwise existing at the date of the Agrecment by reason of the seliing up of the
Power Station by the Developer.

Such-indemnity shail not cover any use of the Power Station or any part thereof .
other than for the purpose indicated by or to be reasonably inferred from the
Agreement, any infringement resulting from the misuse of the Power Station or
any part thereof, or any products produced in association or combination with any
other eyuipment, plant or materials not supplied by the Developer, pursuant to the
Agreement,

by If any procesdings are brought or any claim i made against the Procurer(s)
grising out of the matters referred to in Article 12.5.1 {a). the Lead Procurerf
Procurer shall promptly give the Seller a notice thereof, and the Seller shall at its
own expense take necessary steps and attend such proceedings or claim and any
negotiations for the settlement of any such proceedings or claim. The Seller

._:: ?:31:?1':0‘.;\
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shall promptly notify the Lead Procurer/Procurer of afl actions taken in such
proceedings or ¢laims.

c) If the Seller fajls to notify the Lead Procurer/Procorer within twenty-gight (28)
days after receipt of such notice from the Lead Procurer/Procurer under Article
12.5.1 b) above, that it intends to attend any snch proceedings or claim, then the
Lead Procurer/Procurer shall be free to attend the same on their own behalf at the
cost of the Scller. Unless the Seller has so failed io notify the Lead
Procarer/Procurer within the twenty eight (28) days period, the Lead
Procurer/Procurer shall make no admission that may be prejudicial to the defence
of any such proceedings or clairos, '

d} ‘The Fead Procurer/Procurer shall, at the Seller’s request, afford all available
assistance to the Seller in attending to such proceedings or claim, and shatl be
reimbursed by the Sciler for all reasonable expensss incarred in so doing. @

12.5.2

a) The Procurer(s), subject to the Seller's compliance with Article 12.5.2 (b) shall
indemnify and hold harmless the Seller and itz emplovees, officers from and
againat any and all suits, actions or administrative proceedings, claims, demands,
losses, darnages, costs and expenses of whatsoever nature, including attorney’s
fees and expenses, which the Seller may suffer as a result of any infringement by
the Procuter(s) or zlleged infringement of any patent, utility model, registered
design, trademark, copyright or other inteliectusl property right registered..

" b) If any proceedings are brought or anty claim is made against the Seller arising out
of the matters refetred to in Article 12.5.2 (a) the Scller shall promptly give the
Lead Procurer/Procurer a notice thereof, and the Lead Procurer/Procurer shatl at
its own expense take necessary steps and attend such proceedings or clalm and
any negotiations for the seitlement of amy such proceedings or claim. The Lead
Procurer/Procurcr shall promptly notify the Seller of all actions taken in such
proceedings or claims.

¢) If the Lead Procurer/Procurer frils to neiify the Seller within bwenty-sight {23)
days after receipt of such notice from the Scller under Adicle 12.5.2 (b) above,
that it intends to attend any such proceedings or claim, then the Seiler shall be free
1o attend the same on its own behall at the cosd of the Procarer(s). Unless the Lead
Procuter/Procurer fas so failed to notify the Seller within the twenty (28) days
period, the Seller shall make no admission that may be prejudicial to the defence
of any such proceedings or claim.

dy The Seller shall, al the Procorer(s) request, afford all available assistance to the
Procurer(s) in attending to such proceedings or claim, and shall be reimbursed
by the Procuren{s)yfor all reasonable expenses incurred in so doing.

Direcior (Power Trading)
LV.VN.L., JAIPUR
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12.6  Limitation on Liability

12.6.1 Except as expressly provided in this Agreement, neither the Seller nor Procurer(s} nor

12.6.2

12.7

12.7.1

its! their respective officers, direciors, agents, employees or Affiliates {or their
officers, directors, agents or emplioyees), shall be linble or responsible to the other
Party or its Affiliates, officers, directors, agents, employses, successors or permitted
assigns or their respective insurers for incidental, indirect or consequential demages,
connected with or resulting from performance or non-performance of this Agreement,
or anylking done in comnection herewith, including claims in the nature of lost
revenues, incomg or profits (other than payments expressly required and propetly due
under this Agreement), any increased expense of, reduction in or loss of power
generation or equipment used {herefore, imespective of whether such claims are based
upon breach of warranty, tort (ncluding negligence, whether of the Procurer(s), the
Seller or others), strict Hability, contract, breach of statitory duty, operation of law or
otherwise.

Procurer(s) shall bave no regourse against any officer, director or shareholder of the
Seller or eny Affilinte of the Seller or any of its officets, directors or shareholders for
such claims excluded vnder this Article. The Seller shall have no recourse against any
officer, director ot shareholder of Procurer(s), or any Affiliate of Procurer(s) or any of
its officers, directors or shareholders for such claims excluded under this Article.

Dty to Mitiziale

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

Directer (Power Trading}
JEVNL, JAIPUR
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13  ARTICLE 13: ASSIGNMENTS AND CHARGES
13,1  Assignments

13,1.1 This Agreement shall be binding upon, and inures 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 mutual consent between the Parties to be evidenced in
writing:

Provided that, such consent shall not be withheld if the Procurer(s) seeks to tremsfer to
any transferes all of its rights and obligations under this Agreement; and

{a)  such transferee is either the owner or operator of all or substantially all of the
distribution system of such Procuren(s) and /foy such transferee is a suecessor
entity of the Procuren(s), and

{ty  thiz Agreement and the other RFP Documents shall continue o remain valid
and binding on such successo

13.1.2 Not Used
13.2  Permilted Charpes

13.2.1 Neither Party shall create or permit to subsist any encumbrance over alf or any of itz
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 or the RFP Documents in favour of the Lenders or the Lender's
Representative on their behalf, as security for:

{a) amounts payable under the Financing Agreements; and
{by  any other amounts agreed by the Parties,
Provided that:

! the Lenders or the Lender's Representative on their behalf shall have entered
into the Financing A greements and agreed upon in writing to the provisions of
Schedule }2 of this Agreement; and

I any encumbrances granted by the Seller in accordance with this Articie 13.2.2
shall contain provisions pursuant to which the Lenders or the Lender's
Represeniative on their behalf agrees imeonditionally with the Seller acting for
itself and as trustee of the Procuren(s) to release from such encombrances all of
the right, title and interest to additional compensation s¢ as to enable the
Procunrer(s) to claim its right of subrogation. For the purposes of this Asticle, -
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additional compensation shall mean the compensation that the Sclter is entitted,
whether actually or centingently, to receive from the Procorr(s} as well as
compensated by any petson other than the Procurer(s) for the same event.

13.2.3 Article 12.1.2 does not apply to :

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

b) pledges of goods, the related documents of title and / or other related
docttments, arising or created in the ordinary course of supply of power by
the Seller; or

¢) security arising out of retention of fitle provisions in zelation te goods
acquirsd in the ordinary course of supply of power by the Seller,

Director (Power Trading)
JEVNL, JAIPUR
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14  ARTICLE 14: GOVERNING LAW AND DISPUTE RESOLUTION
14.1 Governing Law

14.1.1 This Agreement shall be governed by and construed in accordance with the Laws of
India. Any legal proceedings in respect of any matters, claims or disputes vnder this
Agreement shall be under the jursdiction of appropriate courts in the State of
Rajasthan.

14.2  Amicuble Settlernent and Dispute Resolution
14.2.) Amicable Seutlement
14.2.1.1 Either Party is entitled to raise any claim, dispute or difference of whatever nature
arising under, out of or in connection with this Agreement (“Dispute™) by giving a
written notice {Dispute Notice) to the other Party, which shall contain:
i)  adescription of the Dispute;
(i) the grounds for such Dispute; and
(i)  all written material in support of its claim.

14.2.1.2 The cther Party shall, within thirty {30 days of issue of Dispute Motice issued under
Aricle 14.2,1.1, fomish:

(i) comnter-claim and defences, if any, regarding the Dispute; and
(iiy  alf written material in support of its defences and counter-claim.

14.2.1.3 Within 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 claim or defence under
Article 14.2.1.2 or thirly {30} days from the date of fumishing counter claims or
defence by the other Party, both the Padties to the Bispute shall meet (o settle such
Dispute amicably. If the Parties fail to rasolve the Dispute amicably within thirty
(30) days from the later of the dates mentioned in this Article 14.2.1.3, the Dispute
shall be referred for dispute resolution in accordance with Aaticle 14.3.

14.3  Dispute Resolution
14.3.1 Dispute Resolution by the Appropriate Commission

14.3.1.1 {a) Where any Disputc arising from a claim made by any Party for any change in or
determination of the Tariff or any matter related to Tarff or claims made by any
Party which pacily or wholly relate to any change in the Tariff or determination
of any of such claims could result in change in the Tariff, shall be submitted to
adjudication by the Appropriate Commission. Appeal against the decisions of

[ Divector (Pover Trading)
LV ENL, JAIPUR
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the Appropriate Commission shali be made only as per the provisions of the
Electricity Act, 2003, as amended from time to time.

(b} Where SERC is the Appropriate Commission, all disputes between the Procurers
and the Seller shall be referred to SERC.

14.3.1.2 The cbligations of the Procurer(s) under this Agreement towards the Seller shall not
be affected in any manner by reason of inter-se disputes amongst the Procurer{s).

14.3.2 Dispnte Resolution through Arbitration

 14.3.2.1 H the Dispute arises out of or it connection with atty claims not covered in Article
14.3.1.1(a), such Dispute shall be resclved by arbitration under the Indian
Arhitration and Concillation Act, 1995 and the Rules of the Indian Council of
Arhitration, in accordance with the process specified in this Article. In the event of
such Dispute remaining phresolved as referred to in Article 14.2.1:3 hereof, any

party to such Bispute may refer the maltler to Rf:glstrar under the Bules of the Indian
Council of Arbitration.

i) The Arbitration Tribunal shall consist of three (3) arbitrators to be appointed in
accordance with the Indian Council of Arhitration Rules

ii) The place of arbitration shall be Jaipur. The language of the arbitration shall be
English.

jii) The Arbitration Tribunal’s award shall be substantiated in writing. The
Arbitration Tribunal shall also decide on the costs of the arbitration procesdings
and the allocation thereof.

iv) The provisions of this Article shal! survive the termination of this PPA for any
reason whatsoever.

14.2  Pariies to Perform Obligutions

14.4.1 Notwithstanding the existence of any Dispute and difference referred to the
Appropriate Commission or the Arbitration Tritunal as provided in Article 14.3 and
save as the Appropriste Comemission or the Arbitration Teibunal mey otherwiss direct
bty a fina! or interim order, the Parties hereto shall continue to perform their respective
obligations (which are not in dispute) under this Agrecment.

Director ¢ Porrer Trading)
JLVEN.L., J4IPUR

Jeripur Videuat Fltran Nigam Lid, djmer Fidwer Viiran Nigam Lid & Sodfpwe Vidynt Viiran Nigam Lid
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15
15.1
15.1.1

ARTICLE 15: MISCELLANEQUS PROVISIONS
Lead Procnrer

The Procurers hersby appoint and authorize Jaipur Vidyat Vitran Nigam Etd
[hereinafter referred to as the “Lead Procurer”] to represent all the Procurers for
discharging the rights and obligations of the Procurers under this Agreement, which
are required to be undertaken by all the Procurers. All the Procurers shall follow and

. be bourd by the decisions of the Lead Procurer. Accordingly cach Procurer agrees

that any decision, communication, notice, action or inaction of the Lead Procurer on
matters specified onder this Agreement to be deait with by the Lead Procurer shall be
deemed to have been on its’his bohalf and shall be binding on each of the Procurer.
The Setlar shall be entitied to rely upon arty such action, decision or communication
or notice from the Lead Procurer. It is clarified that provisions under this Article 15.1
ate not intended to and shall not render the Lead Procurer lable to discharge Tariff
Payments dve to Seller from the other Procurers.

15.1.2 On the occurrence of any Event of Default specified in Article 11.2 by the Lead

1513

Procurer, the Seller may, at its option, withir a period of fificen {15) days from the
date of issue of the Sgller’s Preliminary Defanlt Notice referred to in Article 11.4.2
and if the said defanlt by the Lead Procurer subsists, specify in writing to all the
Procurers that the Jodhpur Vidyut Vitran Migam Ltd shall be the new Lead Procurer,
as per the provisions of this Article 15.1. In such a case, if the Scller so notifies, the
tiew Lead Procwrer shall, theresfier, act as Lead Procurer for the purposes of this
Agrecment, and the Lead Procurer earlier appointed under Article 15.1,] shall
automaticatly cease to be the Lead Procurer, It is clarified that all decisions taken by
the Jaipur Vidyut Vitran Nigam Lid appointed unider Article 15.1.1, in its capacity as
Lead Procurer before such change, shall continue to be valid, in accordance with ithis
A precmcnt.

Notwithstanding anything contained above, any decision which is required to be taken
by the Procurers jointly under the provisions of this Agreement, shail be taken by ait
the Procurers and in case of difference amongst the Procurers, the said decision shal}
be taken by the Majority Procurcrs, as defined in Article 15.1.4 below.

15.1.4 Any decision taken by Procurers, who taken together constitute sixty five percent

L

EL A A w
-y

£

(63%) of the Contracted Capacity and constitute in number at least fifty percent
{(50%) of the total number of Prmocurers {hereinafter referred to as “Majority
Procurers™), shall be binding on: the Lead Procurer and ali other Procurers. Majority
Procurers shail also have the right to replace the Lead Procurer by any other Procurer
of their choice. All decisions taken by the Majority Procurers in this Agreement shall
be conveyed by the Lead Procurer.

Director (Power Traiding)
JEV:N.L, JAIPUR
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152  Minimum Equity holding/ Equity Lock-In

15.2,1 The minimum shareholding requirements specified in this Articie shall apply to all of
the entity/entities which have made equity investment ia the Seller and where the
Seiler is different from the Successful Bidder.

15.2.2 The aggregate squity share holding of the Successful Bidder in the issued and paid up
equity share capital of the Seller shall not be less than the following:

a) Fifty-one percent (5i%) from the Effective Plate up to a period of two (2) years
after commencement of supply of power; and
b) Twenty-six (26%) for a period of'three (3) years thereafter.

£5.23 All imvestors of the Seller, except the Bidding Company, shall be allowed to divest
their equity as long as the other remaining investors hold the minimum equity
specified in Article 15.2.2.

153,24 Not Used

15.2.5 In case equity in the Seller is held by the Affiliate{s), Parent Company or Uliimate
Parent Company, such Affiliate{s), Parent Company or Ultimats Parent Company
stall be permiitzd to transfer- its shareholding in the Seller to another Affiliaste or
Parent Company or Ultimate Parent Company., If any such shareholding  entity,
qualifying as an Affiliate /Parent Company/ Ultimate Parcnt Company, is likely to
cease to meet the criteria to-qualify as an Affiliate Parent Company/ Ultimate Parent
Company, the shares held by such entity shall be fransferred to another ﬁfﬁilataf
Parent Cotnpany/ Ultimate Parent Company.

15.2.6 All transfers of sharcholding of the Seller by any of the entities referred to above,
shail be after pricr written permission from the Procurer(s).

15.2.F7 For computation of effcctive Equity holding, the Equity holding of the Suvccessiul
Bidder or its Ultimate Parent Company in such Affiliste(s) or Parent Company and
the equity holding of such Affiliate(s) or Ultimate Parent Company in the Seller shall
e computed in accordance with the exampls glven below:

If the Parent Company or the Ultimate Parent Company of the Successiul Bidder A
directly holds thisty percent (30%) of the equity in the Scller, then holding of
Successful Bidder A in the Seller shall be thirty percent (30%);

If Successful Bidder A holds thirty percent (3084) equity of the Affiliate and the
Affiliate holds fifty percent (50%) equity in the Seller, then, for the purposes of
ascertaining the mipimum equity’ equily lock-in requirements specificd zhove, the
effective holding of B:ddﬂr A in the Seller shall be fifteen percent {15%), (i.e., 30%*

50‘%}
Director (Power Trading)
LYUN.L, JAIPUR
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152,83 The provisions as contained in this Article 15.2 shall override the terms of the
consortium agreement subsoitted as part of the Bid.

15.2.9 The provisions contained in Article 15,21 to Adicle 15.2.7 shall not be applicable
if the Seller is a Trading Licensee or in case of a Seller being a bidding company
and not forming a separate Project Company. However the Seller in such case shall
ensure that similar provisions as contained in Article 15.2.1 to Article 15.2.7 arz
incorporated in the exclusive powser purchase agreement submitted by the Saller. In
such case, the aforesaid provisions shall be applicable with respect to Diliigent
Power Private Limited. The Seller shail ensure the compliance of the provisions
mentioned in this Article 15.2.9 and any default on the part of the Seller in
compliance of the same shall be an Event of Defanlt in terms of Asticle 11. The
Procurer(s} shall have the right to verify the compliance of the pruvmmn asg
mﬂnhunad in this Article 15.2.9.

153 Amdmenr

15.3.1 This Agreement may only be amended or supplemented by a written agresment
between the Parties and afier obtaining the approval of the Appropriate Commission,
where necessary.

154 Third Purty Beneficiuries

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

15.5 Waiver

15.5.1 No waiver by either Party of any default or breach by the other Tarty in the
performance of any of the provisions of this Agregment shall be effective unless in
writing duly executed by an authorised representative of such Party:

15.5.2 Neither the failure by either Party to insist on any occasion vpon the performance of
the tzrms, conditions and provisiens of this Agreement nor fime or other indulgence
gramted by one Party tothe other Parties shalt act as a waiver of such breach or
acceptance of any vanation or the relinquishment of any such right or any other right
under this Agreement, which shall remain in full force and effect.

156 Entirety

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

15.6,2 Except as provided in this Agreement, ail prior written or oral understandings, offers
... or other communications of every kind pertaining to this Agrecment or supply of

Director (Power Trading)
JLV.V.N.L, JAIPUR
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power up to the Contracted Capacity under this Agreement to the Procuret(s) by the
Seller shall stand superseded and abrogated.

157  Confidentiolity

15.7.1 The Parties undertake to hold in confidence this Agreement and RFP Documents and
aot to disclose the termns and conditions of the l=nsaction contemplated horeby to
third parties, except:

a} to their professional advisors;

b) to their officers, contractors, employees, agents or representatives, financiers, who
nzed 1o have access to such information for the proper performance of their
activities; or

¢} disclosures required under Law,

without the prior written corsent of the cther Parties,

15,72 Notwithstanding the provisions under Articl 5.7.1, the Seller agrees and
acknowledges that the Procurer(s) may at any time, disclose the terms and conditions
of the Agreement and the other RFP Documents to any person, to the extent stipulated
under the Law or the Competitive Bidding Cheidelines.

15.8  _Affirmation
15.8.1 The Seller and Procurer(s), both affirm that:

ay neither it nor iy respective directors, employees, or agents kas paid or undertaken
to pay or shall in the future pay any unlawful commission, beibe, pay-off or Kick-
back; and

b} it has not in any other manper paid any sums, whether in Indian cuwrrency or
foreign comrency and whether in India or abroad to the other Party to procure this
Agreement, and the Seller and Procurer(s) hereby undertake not to engage in any
similar acts during the Term of Agreement.

159 Severubillly

15.9.1 The invalidity or enforceability, for any reason, of any part of this Agreement shall
not prejudice or affect the walidity of enforceability of the remainder of this
Agresment, unless the part held invalid or wnenforceable is fundamental to this
Agreement.

15.10 Relationship of the Parties

This Agreement shall not be interpreted or construed to create an association, joint
venture, or parmership or agency or any such other relationship between the Parties or
to impose any partnership obligation or liability upen either Party and neither Party
. shaII hgve any right, power or authotity to erter inte any agreement or undertaking

e
i

A SRR ' - Divector (Pover Frading)
I ;:r / LV UNL., JAIPUR
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for, or act on behalf of, or to act as or be an a2gent or representative of, or to otherwise
bind, the other Party.

15.11 Counterpurts

15.11.)This Agreement may be executed in one of mote counterparts, each of which shall be
deemed an original and ai} of which collectively shall be deemed one and the same

Agreement.
15.12 Norices

15.12.1Al! notices or other communications which are required te be given under this
Agresment shall be in writing and ia the english langoage.

15.12.21f to the Seller, all notices or other communications which are required must be
delivered personally, by repistered post or facsimile or any other method duly
acknowledged to the addresses below:

Address 1 2nd Floor, NBCC Tower, 15, Bhikaji Cama Place,
New Delhi— 110066

Attention © 1 Mr. Hiranmay De

Email :  hde@pteindia.com

Fax. No. ;01141659142

Telephone No. : 911-41659154, 41655500

15.12.31f to the Procurer(s), all notices or commugications most be delivered personally or by
registered post or facsimile or any other mode duly acknowladged to the address(ss)
belona:

(i) Faipur Vidyut Vitran Nigam Lt

Attention :  Superintending Engineer (Billing)
Address : 400 KV GSS, Heerapura, Jaipur- 302024
Email -

Fax. No. : 01412250414

Telephone MNo. ;o 01412177215

(it) Ajmer Vidyur Vitran Nigam Lid _
Attention : Superintending Engincer (Billing)

Address + 4060 KV GSS, Hecrapura, Jatpur- 302024
Email -
Fax. No. ;o 0141-2250414
Telephons Na. ;01412177215
Divector (Power Trodingd
J. EV.N. L., JAIPUR
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{iiiodhpue Vidyut Vitran Nigam Lid

Attention 1 Suvperintending Engineer (Billing)
Address : 400 KV GSS, Heerapura, Jaipur- 302024
Email Do

Fax. MNo. o 0141-2250414

Telephons No. + 0141-2177215

15.12.4All notices or communications given by facsimile shall be confimed by sending a
copy of the same via post office in an envelope properly addressed to the appropriate
Party for delivery by registered mail. All notices shall be deemed validly delivered
upon receipt evidenced by an acknowledgement of the recipient, unless the Party
delivering the notice can prove in case of delivery through the registered post that the
recipient refised to acknowledge the receipt of the notice despite efforts of the postat
anthorities.

15.12.5Any Party may by notice of at least fifteen (15) days to the other Party change the
address andfor addresses to which such notices and commumications to it are to be ¢
delivered or mailed.

15.13 Language

15.13.1All agreements, correspondence and conunnmications between the Parties refating to
this Agreement and afl other documentation to be prepared and supplied vnder the
Agreement shall be written in English, and the Agreement shall be consirued and
interpreted in accordance with English language.

15.13.21If any of the agreements, comespondence, communications or documents are
prepared in any language other than English, the English translation of such
apreements, correspondencs, communications or documents-shall prevail in matters of
interpretation. -

15.14 Breach of Obilgations

15.14.1The Paries acknowledge that a breach of any of the obligations contained herein
would result in injuries. The Partiss further acknowledge that the amount of the
liquidated damages or the method of calculating the liquidated damages specified in
this Agreement is & genuine atd reasonable pre-cstimate of the damages that may be
suffered by the non-defanlting party in each case specified under this Agreement,

15.15 Nomination Restriction
15.15.1Nolwithstanding anything contained to the contrary in this Agreement, wherever a
reference is made to the right of the Procurer(s) to nominate a third Party to receive

henefits under this Agreesment, such third Party shall have a financial standing
comparable to that ot the Procurer in question.

, i Dlrector {Pswer Treding)

Teripar Vit Vitran Nigam Lid, Afmer Vidywt Vitran Nigom Lid & Jodbpur Vidyut Vitran Nigum Lid
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15.16 Commercial Acts

i5.16.1The Procurer(s) and Seller vnconditionally and irrevocably agres that the excoution,
delivery and performance by each of them of this Agreement and any other REFP
Documents to which it is a Party constitute private and commercial acts rather than
public or governmental acts.

15.17 Resm'c!f#ﬂ of Shareholders / Owners® Linbitity

15.17. 1Parties expressly agree and acknowledge that none of the sharehalders of the Parties
hiereto shall be lizble to the other Parties for any of the contractual obligations of the
concerned Party under this  Agreement. Further, the financial liabilities of the
shareholder/s of cach Party to this Agreement, shall be rostricted to the extent
provided in the Indian Companies Act, 1956, )

15.18 Taxes and Duties

15.18.1The Seller shall bear amdd promptly pay all statntory taxes, dutics, lovies and cess,
assessed/ levied on the Seller, contractors or their employees that are tequired to be
paid by the Seller as per the Law in relation to the execution of the Apreement and for
supplying power as per the terms of this Agreement.

13.18.2Procurer{s} shall be indemnpificd and held harmiess by the Seller against any claims
that may be made against Procurer(s) in relation to the matters set out in Article
15.18.1.

i5.18,3Procurer(s) shall ‘not be liable for any payment of, taxes, duties, levies, cess
whatsocver for discharging any obligation of the Seller by the Procurer(s) on behalf of
Seller or its persotnel, provided the Sefler has consented it writing to Procurer(s) for
such work, which consent shall not be unreasonably withbeld.

15.1% No Consequential or Indirect Losses

15.19.IThe liabitity of the Seller and the Procurer(s) shall be limiled to that explicitly
pravided in this Agrecment.

Provided that notwithstanding anything contained in this Agreement, under no event
shall the Procurer{s) or the Selier claim from one another any mdirect or consequential
loszes o damages.

1520 Discretion

Except where this Agrcement cxpressiy rogaires a Party to act fairly or reasonably, a
Parly may exercise any discretion given to it under this Agreement In any way it

deerns fit.
-'?.I._;;\
g s Divector (Powcr Frading)
TN LVVN.L., JASFUR
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15.21 Order of priority in application

In cass of inconsistencies between the agreement(s) executed between the Parties,
applicable Law including rules and regulations framed thereunder, the order of
priotity as between them shall be the order in which they are placed below::

= applicable Law, riles and regulations framed thereunder,

= this Agresment
13.22 Independent Eniity

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

15.22.28ubject to the provisions of the Agreement, the Seller shail be solely responsible for
the mznner in which its cblipations under this Agreement are to be performed. All
employees and representatives of the Seller or contractors engaged by the Seller in
connection with the performance of the Agreement shall be under the complete
contrel of the Seller and shall not be deemed to be employees, representatives,
contractors of Procurer(s) and nothing contained in the Agreement or in any
agreement or contract awarded by the Seflec shall be constmied to create any
contractual relationship between any such employees, represematives or coniractors
and the Procuren(s).

1523 Frandulent amd Corrupt Practices

15.23.1The Seller and their respective officers, employces, agents and advisers shall observe
the highest standard of ethics duwring the subsistence of this Agrcement.
Notwithstanding anything to the contrary contained in the Agreement, the Procuret(s)
may terminate the Agreement without being liable in any mamner whatsoever to the
Seller, if it determines that the Seller has, directly or indirectly or through an agent,
engaged in corrupt practice, fraudulent practice, coercive practice, utidesirable
practice or restrictive practice in the Bid process. In such an event, the Procurer (s}
shall forfeit the bid bond, without prejudice 1o any other vight or remedy that may be C
availzble to the Progurer(s) hereunder or subsistence otherwise.

15.23.2Without prejudice to the rights of the Procurer (3) under Article 13.23.1 hereinabove
and the fights and remedies which the Procurer(s) may have under this Agreement, if
a Seller 15 found by the Procurer{s) to have directly or indirectly or through an agent,
engaged or indulged In any corrupt practices, fraudulent practice, coercive practice,
undesirable practice or restrictive practice during the Bid process, or after the issue of
LOT or after the cxcention of the PPA, the Procurer(s) may terminate the Agreement .
without being liable in any manncr whatscever to the Seller. Further, in such an event,
the Procurer {s) shall forfelt the Contract Performance Guarantee.

““ '.‘t ' Dircctor (Power Trading)
h P TS LV.V.NL., JAiPUR
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13.23.3Further, the Seller shali not be eligible to participate in any tender or REP issued by

the Procurer(s) during a petiod of 2 {two) years from the date such Seller iz found by
the Procuren(s) to have directly or indirectly or through an agent, engaged or indulged
in any corrupt practice, fraudulent practice, coercive practice, undesirable practice or
restrictive practices, as the cass may be.

15.23.4For the purposes of this Article 15.23, the following terms shall have the meaning

15.24

herginafter rezpectively assigned to them:

(a} “corrnpt practice” means (i) the offering, giving, receiving, or soliciting, directly
ot indirectly, of anything of value to influence the actions of any person connected
with the Bid process (for aveidance of doubt, offering of employment to or employing
or engzging in any manner whalzoever, directly or indirectly, any official of the
Procuren(s) whe is or has been associated or dealt in any manner, divectly 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 execuation thereof, at any time prior to the expiry
of one year from the date such official resigns or retires from or otherwise ceases to
he in the service of the Procurer(s), shall be deemed to constitute influencing the
actions of a person connected with the Bid Process); or (if) engaging in any manner
whatsoever, whether during the Bid Process or after the issue of the LOY or after the
execution of the PPA, as the case may be, any person in respect of any matter relating
tr. the Power Station or the LOI or the PPA, who at aily time has been or is a legal,
financial or technical adviser of the Procurer(s) in relation to any matter concermning
the Project:

{b) “fraadnlent practice” means a misrepresentation or omission of facts or
suppression of facts or disclosure of incompleta facts, in order to influence thé Bid

- PrOCEss;

(c) “coercive practice” means impaiting or harming, or threatening to impair or
harm, directly or indirectly, any person ot properly to infleence amy person'’s

* participation or gction in the Bid process;

(d} “undesirable practice”™ means (i) establishing contact with any person cottnccted
with or employed or engaged by the Procurer(s} with the objective of canvassing,

* lobbying or in any maoncr influencing or stterapting to influence the Bid process; or

{ii) having a conflict of interest; and

{e) “restrictive practice” means forming a cartel or arriving at any understanding or
arrangement among bidders with the objective of restricting or manipulating a foil and
fair competition in the Bid process

Complignce with Law

Despite anything contained in this Agreement bot without prejudice to this Article, if
-any provigion of this Agreement shall be in deviation or inconsistent with or

Director (Povecr Trading
JL.V,VN.L., JALPUR




PPA for fenp tersi power procuremient - ueder Case -f

tegulalions made thereonder, such provision of this Agreement shall be deemed to be
amended to the extent required to bring it into compliance with the aforesaid relevant
provisions as amended from time fo time,

TN WITNESS WHEREOF the Parties have caused the Agreement to be executed through
their duly authorized representatives as of the date and place set forth above,

For and on behalf of Procurer
Jaipur Vidyut Vitran Nigam Etd;
Adun Singh,

Director/Power Trading,

Jaipur Vidyut Vitran Migan: Lid.,
Vidyut- Bhawan, Jyoti Nagar,

Near New Vidhan Sabha Bhawan,
Taipur- 302 005. '

W,

(Power Trading)
LY, VN.L, JAIPUR

G wphevao Tl

For and on behalf of Procurer
Ajmer Yidyat Yitean Nigam Lid;
Arpm Singh,

Brirector/Power Trading,

Ajmer Yidyut Yittan Nigam Ltd,,
Otd Power House, Hathi Bhata,
Jaipur Road, Ajmer -305001

Directer (Power Trading)
LY VNL., JAIPUR

For and on behalf of PTC India
Limited:

S.N. Goel,

Directer (Marketing & Cperations),
2nd Floor, NBLCC Tower,
15, Bhikaji Cama Place,
New Delhi — 110066

5.N. GOEL

j Dirpetor

PTC Indis Limited
2md Flgor, NECC Tower,

15, Bhiiali Carna Place, New Deihl-110066

Witness gﬂﬂ‘]‘&-"j‘, 4""
N {f #AN-AT 42EL )
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Wilness
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For and on hehall of Procurer
Jodhpur Vidynt Vitran Nigam
Lid:

Arjun Singh,

DirzctonPower Trading,

Jodhpur Vidyut Vitran Wigam Ltd.,
Mew Power House, Industrial Area,
Jodhpur- 342 003

Y

Director (Powar Trading)
LEVNLL, JAIPUR
Witness

L.
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1 SCHEDULE 1: NAMES AND DETAILS OF THE PROCURER(S)

Address of the

SL | Name of the Registered L“::h'f;f“ C‘g:":c‘]f:;d Delivery
No. | Procurer(s) Office of . : d ’ Point -
Procurer(s) incorporate (MW) ;
- Vidyut Bhawan, : - 8TU |
Tatpur Vidyut - Companies i
1 . ) Janpath, Iyoti 159.90 Interface in
Vitran Nigam Lid Nagaz, Jaipur Act 1956 Rajasthan
Old Power STU |
Ajmer Vidyut House, Hathi Companies |
2 | Vitran Nigam Ltd | Bhata, Jaipur Act 1956 11850 Iﬁ‘;ﬁ;’;}“
) Road, Ajmer .
. New Power . STU .
3 {,“;:E“Tﬁ.:‘f‘df“{xd House, Industrial C:E‘;*’;}j’gs 13120 | Interface in
gaim Area, Jadbpur Rajasthan
Director (FPowz ?}'Mingl
LV VL., JALFTR

PR .":r':-_'é"-_'f. ":‘:F\"
Jalpur Vidyus Vitran Nigam Lid, Ajmer ¥Vidyut Vitran Nigam Ltd & Jodhpur Vidyue Vitran Nigam Lid : B’fl ﬁ@
¥ TN
l-. Iy, ¥k
I\\ N -:? . ’zf-(‘z'l-'
& .
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2 SCHEDULE 2: CALCULATION OF ‘X' DAYS

(Refer Article 8.5.8)

Percentage of Monthly Number of {imes a Notice has been issued nnder Article
Invoice which is the 8.5.2 to the defauliing 'rocorer prior fo present occarrence
subject of defawlt under | ¢t oo 299 ime 3 time 4% ¢ime and
Article 8,4 as notificd in onwards
the Nofice (issued under
Article 8.5.2) relatable {a
the present occurrence
Less than 25% x=20days |x=25days |x=40days |x=60days
25% 10 30% x=20days jx=30days |x=45days |x=05days
More than 30% to 35% =20 days | x=35days |x=50days |x=70days
More than 35% to 40% x=20days |x=40davs |[x=355days |x=75days
More than 40% x=20days [x=45days |[x=60days |x=90days
Director (Fower Trading)
J V.V L., JAIPER

AT TN

Ir.""' ; T gk e lri'__J" A

RRE e

Nt

R

Jeripuer Vidpat Vitran Nigam Lid, Ajmer Vidvat Vitran Migom Lid & Jodhpur Py Vion Nigaw Led
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3 SCHENULE 3: AVAILABY ITY FACTORS

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

a) Availability declaration and calculation of Availability or Availaﬁility Factor;
E} Bequirement for spinning reserves;

&) Procedure for revision of Availability;

d} Consequences of fajlure to demonstrate capacity or misdeclarations of capacity;
¢} Scheduling and Dispatch; end |

f) Other matters which may be related to Availabitity or Availabitity Factor.

(Fowcr Trauling)
7. EN.L, JAPUR

Jaipur Vidyur Vitran Nigam Lid, Ajmer Vidt Viirgs Nigam Ld & Jodhpar Vidvee Vierar Nigom Lid
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4.1

4.2

4,21

4.2.2

SCHEDTULE 4: TARIFF
General

1) The method of determination of Tariff Payments for any Contract 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 Agreement.

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

iv) The full Capacity Charges shall be payable based on the Contracted Capacity at
Normative Availability and Incentive shall be provided for Availability beyond 86%
s provided jn this Schedule. In case of Availability being lower than the Normative
Avgilability, the Capacity Charges shail be payable on proportionate basis in
addition to (he penaity to be paid by the Sefler as provided in this Schedule.

Monthly Tariff Payment

Components of Monthly Toariif Payment

The Monthiy Bill for any Month in 2 Conteact Year shall consist of the following:

i) Monthly Capacity Chargs pﬁymem in accordance with Clause 4.2.2 of Schedule 4;

i) Momthly Energy Charge for Scheduled Energy in accordance with Clanse 4.2.3 of
Schedule 4,

ifi) Incentive determined in accordance with Clause 4.2.4 of Schedule 4 (applicable on a
cumulative basis and included in each Monthiy Bill);

iv) Penalty determined in accordance wiﬂl Clause 4.2,5 of Schedule 4 {applicable on a
cumulative basis and included in sach Monthiy Biit):

4221 The Monthly Capacity Charge payment for any Month oz in a Contract Year n shall be

caleulated as below:
IFCAA ==NA,

FCm= ¥, (NA* AFCyn * CC * L * Neontract / 24 TC(m-1)
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Else:
FCm= 3 (AFCyn * AA * CC * L * Neontract / 24y FC(m-1)

where:

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

b} ¥j is the summation of aif the relevant valucs separately for each Settlement Period from

<)

the start of the Contract Year “n™ in which Month “m™ oceurs up to and including Month
“m” :

AFCyn is the Capacity Charge and is sum of a) Payable Escalable Capacity Charges
AEFCyn and b) Payable Non Escalable Capacity Charges ANEFCyn for the Month “m”
in the Contract Year “a” (in Rs/ KWh} in which such month “m™ ocours and computed as
mentioned hereunder; :

d) AEFCyn is the Payable Escalable Capacity Charges for Month *m” in the Contract Year

“n”, expressed in Re’kWh and is equal to the Quoted Escalable Capacity Charges as
provided in Scheduie 8 for the first Contract Year and for subsequent Contract Years
duly escalated by the following formula:

AEFCyn =  QAEFCim*pig
where,

i. QAEFCyn is the Quoted Escalable Capacity Cherges {in Rs/ k'Wh} shall be taken as
at the end of the previous Contract Year (n-1 )

ii, p is the Escalation Index as per Schedule & at the beginning of the Month

*m(gxpressed as a nunber);

iil. q is the Escalation Index as per Schedule 6 {expressed as a number);

e) ANEFCyn is the Payable Non Escalable Capacity Charges for the Menth “m”, expressed
in Rupees/kWh and is equal to the Quoted Non Escalable Capacity Chargcs for the .

Contract Year in which such Month “m™ occurs, as previded in Schedule %;

CAA is the cumvlative Availability, as per REA, from the first day of the Contract
Year “n” i which Month “m” occurs up to and inclwding Month “m” (expressed in
percentage);

Divector (Foww: Freding)
LVY.N.L, JAIPUR

Jaipur Fidyut Viiran Myam Ltd, Afmer Vidyeet Vitran Nigam Ud & Jodhpur Vidvs Viran Nigam Lid

i
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g} AA is the Availability, as per REA, in the relevant Seiilement Period (expressed az a.
percentage of Comimacted Capseity in such Settlement Period), expresssd as a

percentage;
hy CC is the Contracted Capacity in the relevant Settlernent Period (expressed in k'W);

i) L is the number of inutes in relevant Scttlement Period, as divided by total number of
miftutes in one hour, (expressed as hours);

i)Y Neontract is the number of hours of power supply in a day, contracted as per the PPA (24
in the case of base load and scasonal load requirement);

ky NA is Normative Availability; and

i 2C{m-1) is the cumalative Capacity Charge payable from the first day of the Contract
Year "™ in which Month “m™ occurs up to and including Month “m-1" but not including
Month “m”, (in Rupees). '

Provided; no Monihly Capacity Charges shell be paid for the Settlement Period during
which the RLDC has not allowed the operaion of the Power Station due to Developer’s
failure 10 operate it as per the provisions of Gnd Code and such Seitlement Period shall
not be considered during calculation of Monthly Capacity Charge payment,

4.23 Monthty Encrey Charges
4.23.1 The Monthly Energy Charges to be paid to the Seller shall be determined

considering the supply from the type of plant, as detailed hereundet:

4232 The Monthly Energy Charges (in Rupees} for Month “m” shall be calcylated as

e i Divectur (Fowe? Treiing)

under: -
MEPmM = AEQim-* MEPn

where:
a2} MEPm iz the Monthly Energy Charges for Month m {in Bs.);

b) AEOm isthe Scheduled Energy for the Month m {in kWh); and
¢) MEPn is the Energy Charge, in Rs/ kWh, and 13 expressed as below:

MEPn is the sum of the following: (i} Payable Escalable Energy Charges {MEEPn),
{ii} Payable Escalable Inlard Transportation Charges (MEITPn), (iii} Payable Non
Escalable Energy Charges (MNEEPn) and (iv) Payable Non Escalable Inland
Transportation Charees (MNEIT®n) for the Contract Year “n™ in which Month “m™
occurs and computed as mentioned hereunder:

J¥¥N.L, JAIFUR

il
e

- '\ .l
'“~1ﬁ@#ﬁ¢m Vitran Nigan: Ltd, Afmer Vidyar Vitran Nigom (2 & Sodhpuir Vidyet Vieran Nigam Lid
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~ where:
MEEPn = QMEEPn * p(EEYq(EE)
MEITPn = QMEITPn * p(ET)/q(ET)
where:

a) QMEEPn for the first Contract Year in which month “m” oceurs is the Quoted .
Bscalghle Energy Charges as per Schedule 8 and for subsequent Contract Years it
shall be taken as af the end of the previous Contract Year (n-13;

by QMEITPn for the first Contract Year in which month “m™ occurs is the Cuoted
Escalable Inland Transportation Charges as per Schedule § and for subsequent
Contract Years it shall be taken as at the end of the previous Contract Year (n-1);

¢} pEE) is the Escalation Index as per Schedule & at the beginning of Momh “m”
{expressed as a number};

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

&) p(ET) is the Escalation Index for Inland Transportation Charges as per Schedule 6 at
the beginning of Month “m™ (expressed as a number);

ty q(ET} is the Escalation Index for Inland Transportation Charges as per Schedule 6
{cxpressed as a namber);

g) MNEEPn is the Payable Non Escalable Energy Charges of the Contract Year “n” in
which Month “m™ occurs expressed in Re' kWh and is equal to the Guoted Non

Escalable Energy Charges of the Contract Year “n” in which Month “m™ ocours, as
provided in Schedule §; and -

t) MNEITPn is the Payabic Won Escalable Inland Transportation Charges of the
Contract Year “n™ in which Month “m"™ occurs expressed in Rs/ K'Wh and is equal to
the Quoted Non Escalable Inland Transporiation Charges of the Contract Year “pn™
in which Moath “m™ occurs, as provided in Schedule 8.

4.2.3.3 Not Used
4.2.3.4 Not Used
4.2.3.5 Not Used
42,36 Not Used

4.2.3.7 Not Used

P
oyt R
'IL J.' "".':"__'.L‘.
NI A N "
A ,J;{L JLVENL., JAIPUR
‘\:‘f&“:. “}x“.':'."\.-‘ 1
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4,2.4
42.4.1

4,23
4251

4.3

4.3.1

4.4

4.4.1

4.4.2

4.3

4.5.1

Coenteact Year Faergy Incentive Payment

If and to the extent the Availability in a Contract Year exceeds Normative
Availability, an incentive at the rate of forty (40%) of the Quoted Non Escatahle
Capacity Charges (in Rs/kWh) for such Contract Year mentioned in Schedule 8
subject to 4 maximum of twenty five (25} paisa /kWh, shall be allowed on the
energy (in kWh) corresponding to the Avsilability in excess of 86%.

In case the Availability for a Comtract Year is less than 80%:, the Seller shall pay a
penalty at the rate of tweaty pereent (20%) of the simple average Capacity Charge
(in Rs./kWh} for all months in the Coniract Year applied on the energy (in kWh)
corresponding to the difference hemrean B% and Availability during such Contract
Year

Deviation from the Schednle

Variafion between Scheduled Energy and actual cnergy at the Interconnéction Point
shall he accounted for through Unscheduled Interchange {UT) as per provisions of the
Grid Code and ABT.

Transmission/Wheeling Charges and RLDC/ SLDC Charges

The payment of Transmission Charges / Wheeling Charges to the CTU/ 8TU, from
the Injection Point tg the Delivery Point shatl be paid by the Seller and wopld be
reimbursed by the Procurer(s).

The payment of the RLDC/ SLDC charges shall be the respensibility of the
Procurern(s).

Penalty and rights relailng to minimunt guaranteed quantity of Fuel.

In case Developer has to pay penalty to the fuel supplier for not purchasing the
minimum gearanteed quantity of Fuel mentioned in the Fusl Supply Agreement and if
during that Confract Year, Availability of the Power Stalion of the Developer is
greater than the Minimum Offtake Guaranteg but “the Procuret” / “all the Procurers
taken together” has / have not scheduvled energy corresponding to such Minimum
Off-take Guarantee during that Confract Year, then Seller will raisc an invoice for
the fower of the following amounts, on the Procurer(s), :

i} penalty paid 1o the fuel supplier under the Fuel Supply Agreement in that Contract
Yeat, along with documentary proof for payment of such penalty, or

i) an amount corresponding to twenty percent (20%) of cumulative Monthly
Capacity Charge Payment {in Ra.) made by the Procurer for all the months in that
Contract Year multiplied by {1- XfY) where:
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4.6
4.6.1

4.7
4,11

471.2

X is the Scheduled Energy duzing the Contract Year (in kWh); and

Y is the Scheduled Energy cotresponding to Minimum Offtake Guarantee for the
Procurer during the Contract Year (s k'Wh).

The amount calculated as above shall be applicable for cach Procurer who has
scheduled cnergy less than energy comesponding to Minimum Offtake Guarantee dnd
shall be in proportion to difference between cnergy scheduled by such Procurer
assuming offtake comesponding to Minimum Offtake Guarantee and its Scheduled
Energy”

Provided, within ten (10} days of the end of cach Month after the Delivery Date, the
Scller shall provide a statement to the Procurer(s), providing a comparison of the
cummulative Scheduled Energy for all previous Months during the Contract Year with
the Minimum Offtake Guarantee of the Procuren(s). Futther, such statement shall also
list out the deficit, if any, in the Fuel offtake under the Fuel Supply Agrcement, due to
comulative dispatch being less then the Minimum Offiake Guerantee, In case of a
Fuel offiake deficit, within a pericd of fifteen (15) days from the date of receipt of the
above statement from the Seller and afler giving a prior written notice of at least
seven {7) days to the Seller, the concetned Procurer shall have the right to avail such
deficit at the same price at which snch deficit fuel was available o the Seller under
the Fuel Supply Agreement and to sell such deficit to thind parties. In case the

. Procurer(s) exercises such right to avail Fuel equivalent to such deficlt, there shall be

no liability on the Procurer for payment of penalty on account of Mmimum Offtake
Guarantce.

Tariff for the period prior to date of commencement of supply of power

The Tariff for the period prior to date of commencement of supply of power shall be
the Quoted Tariif of the first Contract Year with escalation for relevant period oniy
for energy charge.

Setlement of Bilts

The penalty of actual Availabitity shostfall during the Contract Yesr, deviation from
the scheduie, Transmission Charges and RLDC/ SLDC Charges, and penalty to be
paid to fuel supplier will be settled as detailed in Clauses 4.2.2, 4.2.5, 4.3, 4.4 and 4.5 of

this Schedule. :

Notwithstanding snything contained v this agrecment, no scparate reimbursement
shail be allowed for the cost of the szcondary fucl,

Piector (Povver Trading)
LV.V.N.L, JAIFUR
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5 SCHEMILE 5: DETALLS OF GENERATION SOURCE AND SUPPLY OF i
POWER

{A) Details of generation source [to be reproduced cxactly as in Format 4.13 of the
Sclected Bid of the Seflcr]

Details (az per Format 4,13 of the Selected Bid of
Seller)

Location of power station{Village — Baradarha,
1. | (Specify place, district and istt. Janjgir Champa,

51 No| Particulars

state} Chhattisgarh
2. | No. of existing/ proposed | Existing
units and ipst?]]ed capacity Installed !
of each unit (ix MW) $1. Nu. | No. of Units Capacity CcoD
Mot Applicable (NA)
Proposed

SL No. | No. of Units | Tstalled | Expected

Capacity | COD
1. Unit-1 GO0 MW [September, 2013
2. Unit-2 606 MW {fanuary 2014
3. | Primary Fuel Domestic Coal ' B
4.| Dates of last major R&M  [Not Applicable
{unit-wise) .
5. | Duration of Fuel Supply  IThe Project has received LOA from CIL and part
Agreement(s) (FSA) taparing linkage. The company has also been allocated

Coat block. The Fuel Supply Agreement for the
respective sources is to be exseuted.

6. | Quantum of power contractedPPA executed with Chhaltisgarh State Power Trading

with other purchasers, ifany Compan}- Ltd, under the implementation Agreement.

{in MW} 30% of Installed Capacity-Approx. 360 MW

- 5% of Net Power (Installed Capacity — Aux.
Consumption)-Approx. 60 MW

- Additional 2.5% of Net Power in proportion Lo
use of coal from captive coal mine-Approx. 19

MW
7. | Details of surplos capacity  [Surplus Capacity Available Approx., 770 MW
{in MW)
Director (Power Trading)

ZV.¥N.L, JAPUR
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(B) Details of primary fuel [to be reprodnced exactly as in Format 4.13 of the Selected
Bid of the Seller]

5. No { Particulars Defails (to be furnished by the Bidder)
l Primary Tuel {Insert as applicable: Domestic Conl

“Domestic coal/ Imported coal/
Domestic (pipeline) gas/ Imported gas
{R-LNG)™)

2 Fuel source

(i) (Insert as applicable: Coal India Limited {CIL} Coal Linkage
*“Coal India Limited (CIL)coal
linkage/domestic captive coal mine/
imported coal/domestic {pipeling) gas/

imported gas (R-LNG)”™)

(ii) distanee of ¢oal source from .

Power Station [Distance from Coal Source up to 100 Km
3 Fuel grade (Applicable only in case  |F Grade

of coal}

4 Name of the CIL subsidiary from Southern Bastern Coal Field and Mzhanadi

which coal is proposed to be sourced Coal Field for Coal linkage

of naime and locatior of the captivel

coal mine (as applicable)}

5 Bidder to insert the applicable price  JAdministered Price Mechanism (as per

mechanisnt, based on whether the notificd price of CIL from time to time)

primary fucl is covered under:

1. Administered Price Mechanism
{"APM"Y; or

2. Controlled and notifled by an
independent Regulator; or

3. Coatrolicd and notificd by the
Government of India or
Government of India
Instrumentality.

{Applicable only for gas)

{C) Details of Power Supply

Sr. Ne Particelars
1. Nature of Load Base Load

(e Divector (Power Trading)
R 1 LV.VN.L, JAIPUR

Jaipue Vidyat Vivan Nigam Lid, Ajmer Videur Yitron Nigam Lid & Sodfpwr Vidyat Vitran Nigam L 94,5
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6.1.1

6.1.2

4.1.3

SCHEDULE 6: ESCALATION INDEX

The index {“Escalation Index™) to be applisd for escalation of Quoted Escalable
Capacity Charges, Quoted Escalable Energy Charges, Quoted Escalable Inland
Transporiation Charges, Quoted Escalable Overseas Transportation Charges and
Quoted Escatable Fuel Handling Charges shall be computed by assuming that as on
the date of the Bid Deadling {for Quoted Escalable Energy Charges, Quoted Escalable
Inland Transporiation Charges, Quoted Escalable Overseas Transportation Charges
and Quoted Escalable Fue! Handling Charges) and Scheduled Delivery Date (for
Quoted Escalable Capacity Charges) or Revised Scheduled Delivery Date, as the case -
may be, the value of such Escalation Index is 100, Thereafter for each Month after the
Bid Deadline (for Quoted Escalable Energy Charges, Quoted Escalable Inland
Transportation Charges, Quoted Escalable Overseas Transportation Charges and
Chioted Escalable Fuel Handling Charges} and Scheduled Pelivery Date {for Quoted
Escalable Capacity Charges) or Revised Scheduled Delivery Date, as the ¢ase may be,
the value of the Escalation Index shail be computed by applying the per amnum
inflation rate specified by CERC for payment of Escalable {or indexed) Capacity
Charge and Escalabie Energy Charge, as per the provisions of this Agreement,

For the avoidance of doubt, it is clarified that if the prevailing inflation rate for
Quoted Escalable 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 1003017 fie. 100 * (1 + 0.047/12)]. The value of the Escalation Index at the end
of the N™ Month after the Bid Deadline sholl be catenlated 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 modified as per the applicable CERC notification, as amended from time to
time. The value of the Escalation Index shall be calculated up to the fourlh decimal

P,

The different per annuim escalation rates will be specified by CERC for the following,
which shall be revised only at the end of every six months:

a) Quoted Escalable Capacity Charges;

b} Quoted Escalable Ensrgy Charges separately for captivecoal based, linkage based
¢oal, imported coal, domestic (pipeline) gas and jmported R-LNG;

¢} Quoted Escalable Inland Transporlation Charges {except for hydro plants);

d} Quoted Escalable Overseas Transportation Charges, separately for imported coal
and imported R-L.NG; and

&} Quoted Escalable Fuel Handling Charges, separately for imported coal and
imported R-LNG.

Divector {Power Trading}
J.V.V.N.L., JAIPUR
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6.1.4 In case due to any reason, CERC discontinues the publication of any of the inflation
rate(s) menticned above, the Procurer(s) and the Seller shall replace the above
inflation rate{s} with inflation rate(s) whick shall be computed on the same basis as
was being used by CERC to estimate their notified inflation rate.

Rirecior (Power Trading)
JV.VN.L., JAIPUR
N g
ey PTO
%5y L :

Jaipne Fidyat Vitran Wigam Ld | Afmer Fidyut Viiraw Nigom Lid & Jodbpr Fidvst Fitran Nigam Lid
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7 SCHEDULE 7: REPRESENTATION AND WARRANTIES

11 Representations and Warranties by the Procurer(s)

“Each Procurer” heirehy represents and warrents to and agrees with the Seller as
follows and acknowledges and confirms that the Seller iz relving on such representations
and warranties in connection with the fransactions described in this Agreement;

FA N

i) The Procurer has all requisite powers and has been duly authorized to exceute and
consemmate this Agrecment;

ii} This Agreement is enforceable against the Progurer in accordance with #s terms;

iii} The consumnmation of the transactions contemplated by this Agreement on the part
of the Procurer will not violate any provision of nor constitute a defavit under, not
give rise to a powei to cancel any charter, mortgage, deed of trust or lien, lease,
agreement, license, permit, evidence of indebiedness, restriction, or other contract
to which the Procurer is a party or to which the Procurer is bound, which
violation, default or power has not been waived;

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

v} There are no actions, suits, claims, procecdings or investigations pending or, to the
best of the Procures’s knowledge, threatened in wriling against the Procurer at
law, in equity, or otherwise, and whether civil or criminal in nature, before or by,
any ¢ourt, commission, arbitrater or governmental agency or authority, and there
are no outstanding judgments, decrees or orders of any such courts, commission,
arbitrator or govermmental agencies or authorities, which materfally adversely
affect its ability o comply with its obligations under this Agrecment.

vi) The quantum of Contracted Capacity of Procurer does not exceed the projecled
additional demand forecast for the next three {3) years, as required wnder the
Bidding Guidelines. I case the quantum of Contracted Capacity of Procurer
exceeds the addittonal demand forecast for the next thres (3} years, the Procurer
has zlready obtained the approval of the Appropriste Commission for the guantum
of power proposed to be procured, as required under Para 3.1(i} of the Bidding

Guidelines.
7.1.2 Each Procurer makes all the representations and warranties above to ba valid as on the
date of'this Apgreement.
E R z,-"“" e E '....;J*‘
e Neh \/
S Tl X
P EEN N i R '_.r'_:l'!( ;r - W ﬂ)mm mﬁiﬂg}
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7.2
7.2.1

1.2.2

7.2.3

i, |
1 ‘;1}9‘,{ ya Director {Faowcet Trading)
Sy S H¥NLy FAIPUR

Representigion and Warranties of the Seiler

The Seller hereby represents and warrants to and agrees with the Procurer(s) as
follows and acknowledges and confirms that the Precurer(s} isfare relying on such
representations and warranties in conpection with the transactions described in this
 Agreement; -
) The Seller has all requisite power and has been duly authotized to execute und
consvmmate this Agreement;

ii) This Agreement is enforceable against the Seller in accordance with its terms;

iii} The consummation of the trnsactions contemplated by this Agreement on the pare
of the Seller will not viclate any provision of nor constitoie a defanit under, nor
give rise to a power to cancel any charter, mortgage, deed of trust or lien, lease,
agrecment, license, permit, evidence of indebtedness, restriction, of other contract
t which the Seller is a party or to which the Sallﬂr is bound which viclaticn,
default or power has not becn waived;

iv} The Seller is not insa]vent and no insclveney proceedings have been instituted, or
not threatencd or pending by or against the Seller;

¥) There are no actions, suits, claims, proceedings ar investigations pending or, to the
best of Sellers knowledge, threatened in writlng against the Seller at law, in
ciuity, or otherwise, and whether civil or griminal in natute, before or by, any
court, commission, atbitrator or governmental agency ot authority, and there are
no gutstanding judgments, decress or orders of any such courts, commission,
arbitrator or governmental agencies or authorities, which materially adversely
affect its ability to supply power or to comply with its oblizations wnder this
Agrecment.

¥iy The Seller/ Successful Bidder has neitler made any statement aor provided any
information in ks Bid, which was materially inaccurate or misleading at the time
when such statement was made or information was provided. Further, all the
confinmations, imdesrtakings, declarations and representations made in the Bid are
true and accurate and there is no breach of the same.

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

In the event that any of the representations and warranties made by the Setler in the
Article above not true or ate incomect, the occurrence of such event would amount to
a Sciler Event of Default under Article 1i.1 of this Agreement and the Procurer shall
have the right to terminate this Agreement in accordance with Article 11 of this
Arreement,
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8 SCHEDULE 8: QUOTED TARIFF
{Cnaoted Tasiff from Format 4,10 of RFP of the Selected Bid to be inserted here)

Format for Financial Bid: Scenarle 2 « Power Genevation ylinkage Based forf
.[Contr | Comtvenimn | ErdDats | Quoicdtion Ccred DuotedMan § © Ciatwd Cucted Hon | “-Hpttad -
T et . met Date ol Faiglahle Facalpble Eralahdie Bagiyhde Expdable Encalakin t
weor | of Coatratt | fomtonr | capachy Capaiy Enerey Tnergy Idand Teiabed . !
v Vet Tear Chaipes Chrges Changat Chargint Tramporiatia { Trrporato :
y . noharger 1 nihapes k!
- IREf Ky IR=f Kk} oy, b} 1R owhd [LTELN T Redinhy | -3
- T Sebedulnd L
Dotvery | 3tstisat 1360 f000 0545, 0245 - o000 . 8ago ;
) Tale - .
2 -Aar A6t My 1085 Shitee 34 abormy 0580, .0 | Samg as ke [ %] Saren et apowe §- - 2
3 Ql-agr gt mar ZUe¥ Samg a5 abore 0506 Samn a8 B 0000 Satvuray aboye E_
4 ol-Agr Asther 2843 Same &5 akove 0553 Same i3 ahpre ¢000 S ieg, abxpre
L] Ry iskabar Xy S &4 Ak 0551 Eame 43 abire [ Sama dpabove | 1
& nl-Apr sk d 2708 Tameagabove | | GL0ZG Same by abovy 0000 Semewanteva |
- o-Apr S5k btar 2177 S and aheing GEd Saitee 3t abov L.o0) ST A SOV
4 fif-npr Jisthtar 2127 Sarmp Ay ahowy WHM Sk 21 ahowve it ] Lame a5 Al
¥ . QL-Apr ALt Mar 217 Sama a5 dhanet’ Qdar Samme 3 Ahova K Karma dhove
u QLapr it Mar .53 Samg g ahie | 0 DLTGY Saav a5 ahivE ey e ] S a5 e :
q_’f B3-kpr | FisiMer 1346 Semeasabeve | 04l Sarme 3 Shove .00 Sarma aspbove |
iz Oi-apr Fsbaar 208 Sairsa 85 aboyw it Snma a5 akuree - G080 S2me 38 shewn
i3 Ol-Agr  § 3larhar 1263 darme 25 above oy Sama: 2y blbirs 0. Sameasabesm | ot
4 Ol-hgr SISt haar - 2l S ak akbavg 1008 5ama a3 aboe 0000 Same x5 st ]
i i-Ap IRy 2401 Came 85 abord 1068 same a3 Aot 1] SaMm 3 ghee !
15 Di-hpr F1ag Mar 2,193 Safiie 82 abéace 1194 Sarne i Dok 0ot | Sty &5 gt
1 -Apr 3istitar z1M Samras above 1705 Sarm bg Fere . B0 Sam 45 ibgve %
% i-Aps Flaghder | 2177 Samg @1 abeve 1260 Same 35 sl 000 Sameras above g
FL ) [ 14T May 1177 Shme 3 Bhene L3I0 ot as abawe 0.000 Seme % i E
0 ar | nswer ET? Same a abowe 1,445 Fan'y 3§ ahevy 4000 | Sanensgboem [ -]
] Alnpe 1k Adar 2329 Same 33 Bheve 1537 Same 35 abowe o0 Sama 85 above '
LG [ it Mar 1403 Sameasabmt | 15N FAME &% Ak 0000 | Same agabive '
3 fl-Ap . | lsthaar 2420 Same g1 above 2737 Samme B9 above 0600 S a5 shovw
L 0L-ppr 1kt By 2688 - | SHrekarabive 1.B46 Samn 33 akove | Lt Saorey 33 Ak
= A Azt May g Zamb by ahove | LEE% Suitre e Bhirne B Sarce 35 abaue
W : Loxt '
r Arnhertn
M-A ry ot tha 7,089 St a4 aboie - ZOBE B iy ilwinrm X3 e a5 shenns
Cortrack . .
Paricd

P Eheuade froat

Name s Devendra Khandetwal .

Dazignation - 5o General Managar-Finangs, S

Place . : Mumbad J .
Date : 17 September 2012 //,u,{.:},_ b

BEEPAK AMITABH, Ex. - IR%
Crirector (Fmance)
PTG indla Limited
2nd Floar, NEAGE Tower

LY.VN.L., JAIPUR
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¥ SCHEDULE 9: CONTRACT PERFORMANCE GUARANTEE

ﬂlClG‘l’ Bank == =

Ref: COO7BEOOTE0$14
Date: 24-10-2003
T,

JATPUFR YIDYUT YITHAN NIGAM LIMITED
WIOTUT BHAWAN, JANPATH, JYDTI MAGAR,

AnTPUR
- ID2Q05
THROTA
Sub: Issuence of Bank Guarantes

bear 53r/Medam,

':1ﬁﬁ f}nd atrached Bank Guarantze issued by ws Tavouring, yuurselw:s on
L]

Fre INDIA LIMITED

2HD, FLODR, MBCE TOWERS,

PLOT Np.1%,BHIKAIT CAMA FLACE

peiails are a3 vnder;

Hank Guarentee Mo. & Expiry Date Clalm Expd ey Amount pf
pate of Issue BATE hank Guarpnes
DOOFDGODIEDAle 18-02-2037 30-03-2017 INR  AYEFI00D0.00

dated 24-10-2013

—_—— —————— -—— T AT EEEE——rOw —— ==

we confirm That the officials who have si?rud the aboye bank guarankes are
authorized te sign such docuents on behalf of ICTCT Bank Limited. ou may
varify the genuineness of the ouarantes From qur bank,

Thanking you,

yours faichfully
For ICIEI &L'lunteli

Avthorized $igratory

KAILASH PANT
- #hager p1g1s
HENC] Bank Limited '
Comemerclol Turklag, R, Cffice ; “Loromark™, Rpce Course Clrole,
i Phapo BLFding, Tales GRI 1045 Wi darn FHHKIDT.
15 FE20rn Ceemuirg Pace Fax 3 453114100 Cowp, (ke : ICK:! Bank Towwars, Bendra-Kurda
Hew Dalnk-119HH i VDN Wrvewde | chun s om Coiripa, Mumbal 400051, inda

I!r.- Jf..-.-{. o ‘:\ijl? K 4 W Mﬂg}
b T BY ector (Power
! ‘ R/ b JV.¥.N.L., JAIPUR
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INDIA NON JUDICIAL

Gevernment of Nafional Capital Territory of Delhi

e-Stamp
Cartficaie Ho. . b N-DLTTASaTET B5E2EL
Canficale lsued Dada s AT-00tamE DB G AM
Artum Rafersnce T IMPACS [V dIF 35004 DELHY DLDLH
LUritue Dog, Reference > BUBIM-DLOL7 30035252821 7221104 L
Pirchased by  1CIC] BANK
Cesoripfion of Document v Artcls Bank Guarantes
Propary Dascriplion ! Na
Congidaraten Prica (Rs.) 0

{Zare) -

Flrat Party o IGIC BANK
Soeand Pary I HA
Stamp Duky Pald By » ICHZIBANK
Slamp Duty Amount{Ra.} 100

" [Dne Hundrad oniy).

A ——— LT T Y T

This Btamp paper fonms an tegral pan of the Bank Syacantes
0D07BGOO160414 Dated ; 24.10.2013

or GIG! Bank Limited
I
gty L
NIRLPAMATOWARI "
: AM-M T-154% “M'-—cw‘iﬁﬁy.
aamarer: &
-
BAunary Afam; . . :
1.1!'&%% 1&%%“ [ e Leby, Ay ik T Hhae Seleks on Py Cerfcane 30923

T Thit gk ghnchong U by KT8 an ik ey of Lha cartiSeniy,

F L cnskOf My diut ghivcy le i indotml e Comcanen| Bahor. M

1 Director (Power Trading)
JV.¥N.L, JAIPUR

o i Wiy Vitran Nigam Lid, Aimer Vidywt Vitran Nigan Lid & Jodhpur Vidyut Vitran Nigam Ltd
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Regd (rfice - "Lbnd Mark™, Racs Couree Circla, Vadadeta - 350 007 India, Phons © 0265 - 661 72, Fan - 0265 - 2165
E-mal. corporebecaregacic bank com SWIFT ¢ ICICJNBB 1

BAMNK GLUARANTEE .. unﬂ!ﬂf‘.ﬂﬂﬂ?ﬂﬂﬂmmm
JCIC Bank Limited 3
(Irteaprcratiend ir Inclie) n
CONTRACT FERFORMANCE GUARANTEE

To,

Jatpwy Vidyut itran Nigam Limited

¥idyut Bhewan, Janpsth, Jyot Nagar,

Jelpur = 302 005

In conzideration of the Mfe. FTC India Limited beving ita registered office 5t 2nd Floor, NBCC

Tewweor, 15 Bhikejl Cama Place, Naw Delbl - 110 085 agreelng to undarteke the obligetions under

the PPA snd the other AFP Doguments and Jaipar ¥idyut Yiren Wigont Limired (herein after

refmired 10 pa AYNLL sopreeing to execuia the RFP Documents with the Suoressful Bidder for
procyrement of power on lang 1erm basis for meating the requirements of JWYWHL, we ICICE Bank
Lud. 84, Connaugia Place, Newr Dalkl-110001 having regleterad oBfwe at Landmark, Heca Course
Cirche, Vadodara 280 007 (heminafter refemed 1o se "Gueramter Bank*} herely agrees
unegquivocally, imevacably and uncondifionely to pay 10 the JYWHL Bt Vidyut Bhawan, Jenpath,
Jyoti Megar, Jalpur — 302 QOS5 forthwith on demand i weiting Ffrom JYWNL or any officer gurtharzed
by 1t I thiz behalf, any amount up 1o end.not excesding Rs, 47,97,00,000.00 {Rupeez Ewvan
Crorz and Nimety Seven Laca only) with tha recpect 12 Cantracied Capac|ty par the
terms of PEA, on bahalf ol M3 PTC Indla Limfted.

B 10 &nd including 28th
Eny chemge in the gonetiluion of
¥ whatsotneer gnd our llablity hersunder
; m‘ irne or variatlons or slternations made,

This gusranter shall ba velid ard Hading on ﬂu
Febyuery, 2017 end shall in no event be terming

the Bank or the term of tha PPA or by g he
shel not be Impeired or dlscha

ghver, of agread w:th Hovledge or consent, by o betweon perlios io the
respeciva Bg rea :

Our lia uammnu Iz restricred 1o Rs. 47,87,00,090.00 (Rupees Fourty Sevan Crore
and N I.,a::a onbd, Our Guamntee shall repmain In force undl 28th February, 2017.

JYVHNL shelt be enmled o Invoks this Guaramies up b2 thiry [30) deys of the last dave of the

" walldity of this Guarentes by issuancea of a wiitten demend to [nvoke this ghiarantss.

The Guaranter Bark hereby expressly agrees that it shefl not require any proof in sgdiilen to the
writen demand from JYYNL, made in any feemat, raised et the sbove mentloned eddrmss of the
Guerantor Bark, i svder to maka tha seld payrent to WYL,

Tha Guaramor Bank shall meke payment haceypdar o first demand without resbiction or
conditions and notwithstanding any ebjection by M. PTC India Limited and’ or any cther parsam.
The Guaranter Bank shal! ot require JYVRL bo justify tha invocstlon of this BANYK GUARANTEE,
mor ghadl the Guersntor Bank heve sny recouna agafngt VWAL iR respect of any peytnent made
hereunder.

For 100! Bany Limitod

Fezalsld e i
B Ofics; Lok, Far Cornm Chy, Voo A gk, Mt : D380 1725, Faus

TIWAR! - gamalL )
AM-Ii T-1549 Hamggr.cﬂijsﬁatl

Direcior (Power Trading)
LY VN.L., JAIPUR
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| cno. . 218080 =
BANK GUARANTEE I.Imhlll' m1m14
ICICI Bank Limited
{Incorpasated in Indka)

36 This BANK GUARANTEE shall ba Interpreted in accordance with the laws of India and the courts at
37 Jaipur shall have exclucive [urisdiciion.

3% The Guarantor Benk reprazedts that this BANK GUARAMTEE has been astablished in such form
33 pnd with such content thet it is fully enforcesblo in sccordenge with its terme 85 agalnst the
4 {Guearaitor Bank in the mannar providad herein.

41 This BANK GUARANTEE shaif not be effected in BETY TTENFET I:Ppl' resson of marger, amalganmation,
41 reshuctiring, Niquidstion, winding up, disselution or ary other changs in the constition of the
43 Guarentor Senk,

44 This BANK GUARANTEE shall be g peimary ohligation of the Guarantor Benk and secordingly
45 JVWWNL shall not be obliged before enfiarcing this BANK GUARANTEE 1o take any schieh it any
46 cout or Arbitral proceedings apaingt the Succssshul Bidder/Sellr, to meke any clelrm against or
47 any demaend on the Successful BiddedSgller ar to give any nolice o the Sucnessiol BldderSsller
48 or to enforce any securlty held by JYWNL. of 10 exerclse, levy or anforce any distress, dillgence or
4% other process soeinst the Suncesshul BdderSallar. ]

30 The Guarsntor Bank a:knmﬂsdgu that this BANK GUARANTEE [5 nnf f""a? and
5 may ba assigned, in whola or in part, (whether sbsolutely or by e -Ce-!‘h PiEy SVVNL to any
52 wntlty Towhom It s entitied to assign its dghts and cb nr b J'- :

53 The Guerantor Bank heraby Agrees Emd % Ju"hI'NE_ shall have a night te invoks this

34 Bank Guarantes either in part or

35 Moowithstanding anweiiEs nﬂnnhnva,. aur Esblliey under thls Guarsntes s rasilsted 1
56 Ra, 47.97,00 00000 &S Fourty Saven Srore and Ninety Seven Lecs only] end it shell remain Tn
57 forea aif-Edtrvaty, 2017, with an additional claim petiod of Ihirty (30) days theraafter e,
iF 3003, FRANK GUARANTEE shall be extended from Sme to Grma for sbeh period, 85 mey
3% bw desired I:r[.r M5, PTC India Limited. Wa ara Hable to pay the guarartesd amovnt of any pat
60 therecf uder thts Bapk Gerantes only f JWVYHNL serves upon us B wiitten cleim ar demand,

fil  Inwiness wherao! the Benk, throughr i suthorized officer, has set its hend and stamp on ibds 2dth
62 day of Dctober 2013 et Meyy Dethi.

#3  Signature
6 Mame:
3 Designation witk Bank Stamp
d6  For JCIC) Bank Lirnited For 1CICI Bak Limd
A »
Barvang 3

FxjxIul¥
Ewpd Oriflcn) Randymgric, Mpdr Crare Clidke, Widslne 353 00T, . Fann 5 G | TR, fix; Moo T,
Mhmmw

 MIRUSA KAMAL CHUGH
AT E"‘?ﬂl sahpger, C-2531

Regd. Office - *Land Man, Race Geursg Cingle, Yadokara - 350 007 Indly, Prang ; C085 - G172, Fom- 0265 - 234708
E-mgll; coporstecaraficieibenk oom SWIFT | I0IC IN BS

"a"::' 0 b f,-. D ! g M‘ﬂg)

AN ,.:11\ LY VN.L, JAIPUR
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. . ene. 218061 4.
BANK G NTEE . _ . umber-GH07BG00TE041
ICICH BamnadE .. : ’&a -H.";a 13

{Incoeparated n drdta)

47 Full Address:
60 Dt thie 24th dey of Ootober 2013,

69  Winegs:
Sagar Khandetwal

LU PR i
71 Signabars
T2 MNameeand Address

}}ﬁﬂiﬂmﬂ:ﬁ?& :

| od * Bpr ICIC! Bank Limjted
B, e Bani0g . : o
@W‘%& Ramat cppgy
' Mansger, C.253,

Fupap)
el tHeon Tandmaph, Bapy Cenrpy Uleck, Vbt 3800 - Phana 5 OR0-b0 1P, Fap 0205220101,
BT SOtk cony

Regel, Sl "L and Mark”, Racs Coume Gircle, Vadodara - 380 007 [ndk. Phar - 0285 - 5817234, Fax - 0265 - ZH1661
E-mall: corporatacara@iichank.com SWIFT : ICIC 1M BB

rl '_.'I,I :';:: Jl: JJ'!'- -;:-:" ;\.I.
_.r:l-v‘t'::'.- S 'w\:‘:‘f_:':\
Sty R LY )
|1_; R \;'*ﬂ, - Director (Power Trading)
Van E‘nﬁ S LFK¥N.L, JAIPUR
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' ” ICICI Bank

Ref: OOO7BGODLG0214

Date: 24-10-2013

To.,

AJMER WIEVUT YITRAN NIGAM LIMITER

0Ll POWER HOUSE HATHT BHATA

JATFUR ROMALY, MHEH
- hhEEr

IHDTA
Sub: Issnince of Bank Guarantee

Dear gir/Madam,

ﬂﬁaﬁ find attached Bank Guarantee issuved by us Favouring yourselves om
alF of:

PFTC INGIA LIMITED

2MB, FLOOR NBOC TIWERS ,

FLOT WO. 1; EHIKATL CAH'IA FELALE

retails are as under:

Bank Guarantee Ho, & Expiry pate clgint expiry Anoynt of
pate of Issue pate *  pank Guarantes
D07 Rs001607 14 28-02-2007F 30-03-2017 INR 356700000, 00

dated 24-10-2013

We confirm that the officials wha have sfgned the ahove bank guaramtse arae
authorized to sign such documents on behal f of ICICT Bank Limized. You may
verify the openuineness of the geargntee from our benk.

Thanking you,

Zburs faithfully,
r k Limited-

suthori Signatary

KAILASH BANT
. Asskr, Managar P-1815

KCIC| Bank Limitad

Coemmarskd Banking, ' Ragd. OHler : “Landemprk™, Race Dourse Svche,
BA Phehps Buikding, Tale: GBATMED Yadodara IH0I07,
et Fraon, Gonnsught Flack Fax : 55330410 Corp, Office 1 KOG Bank Tavners, EanidiaXury

Moy Dalhk-115007 Imdia Wabisite veenw ke bamiuenrn Covmpda s, Murmbal 201, Ind
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Codtificete Mo
Conificals |ssued Dalg
Account Refarenca
Unlgue Doz, Aaferance
Furchpzad by
Descripion of Documant
Proparty Dazeription
Cansklaratan Friea (Aa.)

First Party

Sacond Party

Stamp Dty Pald By
e Duty Ampunt{Fs. 3

INDIA NON JUDICIAL

Govemment of National Capital Tervitory of Delhi

e-Stamp

IN-DLFFASPS48AN003TL
17-0ct-2013 03:11 AM

: IMPACG (i) dI736003/ DELHY DLDLH
; SUBIN-DLDL736000525262633690141,

: IGICIBANK
: Aricls Bank Guaranles
Ma
a
(Zarn)
D ICICE BANK
MA
L ICIC] BANK
140

{Cne Hundred tnly)

LY

wnes o PlERSE Wrlbe-ar rypen Delow this live. ., _

This Stamp papur'fnﬁns an Integrel pect of the Bank Guerentes
MOTBE00IE0214 Datad © 24.10.2013

Hahbory Ark
1. Thet diEhpisiy
WG i iy e r

Chiirstn b b9 Ttk At wwwLih o
i

rCIC! Bank Limited

e)‘._o"ﬁr-

Eandey. B Covn L

KEH AR
AMATIVEER!

manager, &

RESHAN

EbT4

e B o, Ay

2. Tha oru s o ehuckity The imgHmacy o Hik users of Do seifcoo,
A Ingroy A TP CPIC T v £ TR Lt Somipchart Buey

Dirgctor

ower Trading)

JVVN.L., JATPUR

PNy s Bk chriadle o Ehly Coritteam and a6

Jatpur Fidyad Vitran Nigam Lid, Afmer Vidyut Vion Nigam Lrd & Jodbpur Vidyue Fitran Nigam Lid
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Regd. Offica : “Land Metk”, Roce Course Cirche, Vadodara - 380 007 Indlg, Phone : 0265 - BEI7234, Fax - 0265 - 2341081
E-mall. coporaecaredicihanioom SWIFT : [CHZ BB

oo, 218053 g
ICIC] Bank Limited lm %c.@
{incorpoestad in India)
CONTRAGE PERFORMARCE GUARANTEE
Ta,

Almer Vidyut Yitran Migam Limited
Ol Pever Hauee, Hathi Bhata. Jeipur Road,
Ajmer, Ralarthan

In zonsldaration of tha M5, FTC Irdip Uimited heving it repigtered oifice ar 2nd Hoor, NBCC
Tinwer, 15 Bhikeii Coma Place, Mew Delhi - 110 066 {Herelnafter referred 1o a3 * Sucesssful
BidderiSeNerlagreeing to undertake the shlipations under tha FPA and Lhe other BF? Documents
and Ajmar Vidyot Yitran Migam Limited {hereln after referred to a3 AYWHNL), soreelng to exacuts
the AFP Doguments with the Successhal Bidder for procurement of power an long temn basie for
meeling the requirerenis of the AVYNL, wa ICICIH-Bank Ltd, 84, Connsupht Place, New Debhi-
110007 having registared cffics at Landmark, Aece Course Clrele, Vadodara 390 007 tereinafier
referred to 83 *Guarentor Bank™ hereby ngreas unequivoceily, irrevacably and uneonditionally to
pay t0 the AVYNL at Old Powsr Houes, Hathl Bhes, Jalpur Aoad. Ajmer forhwith on demand s

writing from AVWHL or ey officer sutharized by it 5 this behelf, any smoum anol i
exceading Re. 35,67,00,00{.00 (Rupees Thity Five Crore smd Slkty Saven with the
ragpet 1o Comtracied Capecity of AVYNL a8 per the terma of F'F’ India
1Imitad,

This guaranlee shall be valic and hum:llng o

% nl: up o and incuding 2Bth
ce or any change b the congtiittion of

: = sog whaksoavar an:l our IFahiJIt\r hereunder

respective

this Guaramaes is restricted 1o Ay, 35,67,00,000.00 [Rupeos Thirty Fiva Crore and

Qur lah@
Slxty Savn Lacs onlyl. Qur Guarantes shalk ramain In force uniit 26th Februany, 2077, AVYHL shall

be ertilled to invoke this Guarentsa up to thicty (30) days of the lagt date of The ?aﬁdﬂ? of thiz
Guerantes by lsstanca of o writtan demand Lo fnvoka this goerantee,

The Quarantor Bank ha-reb\r expressly apreas that-it shall not require sny proof in addition Lo the
writtan demend From AVVRL, mada in any format, ralsed. at the abova menfoned eddress of the
Guarantor Bank, in order to maka the said peyment to AVYHL.

The Guaramor Bank shall make peyment hareunder on fisst demand without restriction or
conditions and notwithstending sy objection by Mfs. FTC Indie Limited andf o any other persoin.
The Guarartor Bank shall not require AVVHL ta justify the invocation of this BANK GUARANTEE,
mor shalt the Guarantor Bank have any recourse agams-t AVVNL in respact of any payme it made

hersunder. r 1CICE Bank Limitad

‘1‘.‘1—-
- s

wummhmmvwnm Fiars . BIFR0F PO, P D2BE-2

il I TR b, Lo
MIRUPAMATIWARL  WEHAK KESWANI
Ul T-1549 Matiager, K-6674

Q?]'{W Trading)
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ErNp, 2 1 B‘g 5 4 - -
BANK GUARANTEE ﬁﬂmrm?m1m14

161C) Bank Limlted JTCIFREH

{incorporated R Indla)
31 This BANK GUARANTEE shell be Interpreted in accordencn with the laws of IndFQ and the sourtg at
38 Jalpur shalt have exclusive jurizdiction.

39 Tha Guarentor Benk raprisenes that this BANK GUAWEE haz bean estebiished in sueh form
48 arwd with such contend that it 1s fully enforessbls in Bceordance with #s terma e mgeinst the
41  Guarantor Senk in the manner provided hemin,

42  This BANK GUARANTEE shall not ba sflectad in amy manner by mascn of mecger, emalgamation,
43 msiructonng, liguidation, winding up, dlssolu:luﬂ or any cther change In the constliudon of tha
44 Guarsntor Benk.

45 Thiz BANK GUARANTEE shdl be a primary obliggtfon ol the Guamnter Bank and accordingly
46 AVYNL shall net be ohilged before enfarcing this BANK GUARANTEE to takn any aciion in any
47  ecourt or arbitral proceedings againgt the Successful BiddenSeler, 1o make ony claim againet or
4% gy demend on the Successful Bidder/Seller ar to glve sny notice to the Suscessful BldderfSefer
49 ortg enlforce any sagurity held by AVYHL or 1o exargise, levy or anfarce eny d qence of
50 other pracess against the Successful BldderfSeller.

51 Tha Guarantor Benk acknowedges that this BANK GUAR @@ to AVVNL and
52 may be aseigned, in whole or in-part, iwhather absolute urity) by AVVNE Lo any
53 entty towhom It is ertitied o assign im rights anlskH tg{ rihe PPAL

34 The Guarantor Bank hevshy agmes ';
5% Bank Guarantea cithey in pa

56 Notwitheta -!5,_. N endva I:nad hercindbove, cur lisbifty under this Guarentes iy regiicted 1o
A7 Rz 3671 dgEes Thiry Five Crore and Siay Seven Lace onlyl and 1t shall rermaln 4n
53  force wr M gry, 2017, whh an sdditonal clsim period of thirty (3 deys theveabter Le,
59  30.02.20Y7. This BANK GUMMNTEE shall ba extendad from thme ta time lor such period, as mey

60  be desired by W, FTC India Limited. We are ficbla to may the guaranised amount of any part
&]  therect under this Bank Suarantee ordy If AVVNL Serves Lpon us 8 written claim or demand.

&L:.L“*. that AVYNL shelt have s right 1o Tnvoke this
fay deem fit.

62  Inwilnees whareo! the Eunh, through i te authopzed offiger, has get its hand and stemp on this 24th
63 day of Corober 2013 al New Dok,

64 Slgnatre
&% Name:
65 Designaton with Bank Stamp

&7  ForICICI Bank Limited
m : F r:mcr Bank I.mfed

Marmgﬁr' Fefo74

HIRUHHM TiaARI
At T-1549

Regd. Oficg ; “Land Mark’, Race Gourso Clrhe, Yaduders - 350 00F ndia, Phone: 6284 - B417204, Fax - 0265 - 234185
E-maik corperatacareTicichont.com SWHFT : 10IS 1M BB

JEENL, JALP UR
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’ ) e, 21 8‘95 5 ]
BANK GUARANTEE : ﬁﬂumr:maqmmzm '
ICIC] Bank Limited . . ey
{Incorporated in ndlaj Idmm
& Full Addrosa:
69 Dated thiz 24th dary of Octobier 2013,
™ Vimmpse: -
T
72
FE
4
75 2
76
7
{CiG! Bank Limftad
Banking
I Fhocr, Naw Datk-120 001

o _ Eéfﬂ."ﬂ! Bank Um!tyw
L. ) EE -
Ry, 44, oy
. Pl
Pl CHer; Licatinacl, By Ctirss L, Vadsdar 1A, Fhomy - DMEAMTFEM, Fas; D280 2011,

o et S MIRUPAMA TTWA
o AR Tqm'm MEHAK KESWAMS

manager, K-obf4

Repd Offics : Land Man’, Hace Course Cicle, Vadodaea - 300 007 i, Phone : 0265 - 617234, Fan - 0266 - 231561
. E-rall: corporatecared@icicibank. com SWEFT ; WCIC I BR

Diractor (Power Trading)
LV.V.N.L., YAIPUR
Jaipur Vidyw Firan Nigam Lrd, Apmer Vidyut Vitran Nigam Lid, & Jodlpur Vidvut Vitran Nigam Led }ﬂg R
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" @rciciBank

Ref: MOTIGHLG0314

Date: 24-10-2013

To,

JODHPUR ‘H'II:WUIT VITRAK WIGM LTD
HEW POWER HODUSE,IMDUSTRL AREAS
JMI;]:I'%LRAJASWH

IMDIA
Sub: Issuance of Bank cuzramtes

bear sip/Madam,

Flﬁa%g f-ir'!nd attached 8ank Gearantee dssued by us favouring yourseTves on
alf of:

FTC INDIA LIMITED

2ND, FLOOR  NECC TIMERS, -

PLOT KO.15, BNTKATT Cita PLAC

betadls are as under: -

pank Guarantee no. & Expiry Date Claim expiry Apount of
pate of Iasue - hata Bank Guarantee
0007 EGRO1603 14 2B-02-20FF 30-0%-201% INR 393600060 0O

dated 24-10-2013

we confiem that the officials who hava signed the above bank guarantee ars
authorized ta sign such docyments on-behalf of ICICI Bank Limited, ou may
verify tha gemuineness of the guarantes from our bank.

Thanking you,

vours' Fajthfall
For TCncItgank imited

Authorized signatary

KAILASH PANT
ASSIL Mannger Po1g1%

ICICY Bank Limnited

Comumucisl Banking, Fragd, Cifice : “Landrmatk”, Acte Course Ccla,
54 Fnaips Bulkding, Talw: BEA10450 Vechcdara 207,
1at Aper Connawpht Place Fox ; BRI104710 Coc OMice 5 ITIC Bank Towars, Bendra-Hutis

New Dolbd-110031 Inde Welmita wosna, iicibank, coom

Director (Power Trading)
LV.V.N.L., JAIFUR
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EINDIA NON JUDICIAL

Government of National Capltal Territory of Dalhl

e-Stamp
Certiicats No, D IN-DLT735B7100550071
Certificale Issusd Date 17002019 0318 AM

Apcount Bekeranca
Unigle e, Relerence

I IMPACG (VY A736003 DELHY DL-DLH

SUBIN-DLEL 7360055 26262301 FEPOAL

Purchased by T MK BANK . -
Deaniplion of Documant T Aricda Bank Guaraniea
Propady Desorptlon T MNA
Congideration Price (Rs.} I
Zerc)
Firsl Party I ICICIBANK |
Secand Pary ToNA
Slamp Duky Paid By ¢ ICIC BANK
Hamp Doty Amouni(Hs.} 106
(g Hunerad onky)
......... emnncnnan racso FHIAEE WITE e by B LB MR e e e v v s o e maepn s

Thie Stamp paper forms an Integrel part of the Bank Guarantee
COFRGO0M BG4 Dated : 24.10.2012

Far foICf Bank Limiied '
AL
kg O
NIRUPAMA TRMAR] E% CHUGH

AL TA1549 Manager, C-1531
\ h .
P
! i
= IRlubary Ak .
2. Thw auihaaliee of i Exetn SariFucale shodd Be vliid l- . GOITT™, Furty F/ ey 1N HH Sirbn s P Bt kg 1 Bt
[T R oy o P T VT I = o

2 Fh G o hirthing L 'l hman; 4 00 e o uf this cckons.
3. i carme ¢4 Ty DWOMIRNCy pawsdn sl Lhn Comom kel Aclhori o

Director (Forwer Traiiing)
LKKN.L., JATPUR

et Fidfyuet ¥itesnt Nigam Lid, Afmeer Vighd Fiiron Nigon Bt & Jodfiper Vidysr Viran Nigam Lid




PPA for long rerm power procurement inder Cose -1

e 218056
BANK GUARANTEE ' ’ Y
ICIC| Bank Limited | 7, -
WIncorporatedt n Indal _ " Ios0e Dits;24.30:2013
I CQHTHAUF FERFORMAMCE GUARAMTEE

2 To, :
3 Jedbpur Vbt Vilkan Migam Uinitad, .
4  MNew Pawer House, industrlal Arsa,

5 Jodhpur, Rejasihen
G
7
B

In considerafion of the Mys. PTG indla Limbad having its registered offlce st 2nd Floor, NBCE
Tower, 16 Ohikaff Coy. Flaca, Naw Dalld — 110 056 fherstn after referred to as “Successhil
BlddenSaller”) agrealng to undertaks the.ohigations under the PRA end the other RFF Documenis
% -and Jodbpur Vidyut Vitran Migam Limited (herain afer refersd to as AYVNLL agreeing 1o
I} executa the RFP Documams with tha Stecessful Bldder for pracurement of power on long tarm
Il  basie for mesting the requirements of the JOYYHL, KCIC] Bank Ltd, 94, Cannzught Flace, Mew
12 Dalhi-10001 and having registersd offica g Landrmack, Fece Courge Clrde, Vadedare 300 007
i3 (herainafter referred 1o Az “Gueranbor Hank”} hereby agress uneguivocelly, 1rrwo{:5hlv and
14 unnmdmuml‘hr to pay ta tha MYWNL at Hew Powar Hcrum Inchrgtrinl Aresa, Jndhpu hwith OR
: aEraRlcunt up ta
™y V with the
17 respect to Contracied Capaclty of Jd‘l.l"l-"NL ac-par the termrs FP pHaH I"-ln"s FTC India
1% Liried,

. 26 Thiny Six Lag un!vl Dar Guarentee shall remain in furl:a unti Eﬁth February, 2017, JdYVNL shell
27 be entltled bo Invake this Guaraniea up to thiry (30 g of the last data of the validiyy of this
23 Guaraniee by iseugnce of a written demand to invaka INE gaeranbes.

28 Tha Qugrantar Bank heraby axpresshy agress that it shall nat requios any proef I additfon to the
3t writen demend Fronn JVYYNL, wmade in any format, ralzed at the above mentioned sddress of the
31 Guaranior Eank, In crder to maks the sald payrent o JdVAhL.

3} The Gugrantar Bank shatf maeke pepyment hemandar on first detnand without restriction o
33  cenditions and rotwithstarding any oblection by Mfs, FTC India Linfled andf or'any other person.
4. The 3uaranter Benk shall aot requira JVYNL to |ustify the invocation «f this BAMK GUARANTEE,

Fog IC1CH Bank Um

KM';AL CHUGH
mmmﬂ,‘f,ﬁ“'_ Manaiger, C-2531

n T

Kegd, Cffica - Land Mark', Race Course Clrols, Yadodssa - 360 00T (ndia. Phona @ 01206 - 8617234, Fax - 0755 - 2341651
E<mall: corporareenredicelbank,com SWIFT [ ICIC [N BB
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. s 218057 o
BANK GUARANTEE

ICIC] Bank Limite . ' é
e iy . G Sarwic 4

Yeous Date124.10.2013

3% nor shell tha Guareneer Benk heve amr recourse against MYVYML in respact of any peyment made
36 hersundsr.

37 This BANK GUARANTEE shali be Interprsted:in accondance with ths faws of Indls snd the courts at
33 Jaipur shell heve exclusive jurisdiction.

3% .The Guaraitzr Benk mepresents ther this BANK GUARANTEE has Deen establshed in such form
40 and with such coment thet it s fulky enforceabls in mnurﬂanm with Ra hrm: A% EDalnet the
41  Guarantor Bank In the manner providad hergin,

42  This BANK GUARANTEE shall not be affectad In sry manner by reason of merger, smaigamation,
43 msiructusing Bouidation, winding wp, dfssphition oF eay other change in e constitilion of tha
44  Guarantor Bank.

45  This BANK GUARAMTEE shell be n primary obligetlon of the Guarantor Benk end mnurdmghr
45 JVVNL shall net be obliged befors snfarcing this BANK GUARSNTEE to bike any aop9
47  court or arbltrel procesdings ageinst the Successful Bidder/Seller, to make a .‘-’ Wi &5 InSt or
A8 any demand on the Suecaseful BidderSallor or to Give any riotloe-ta. i

49 or to enfores any sacutity held by JAVVML or to exsrcise, % G--u

30 cther process against the Sucteseful Bldder/Sealar.

36 Notwithetending anythlng comalned herainabowve, our labillty unidsr this Guarentae is Testricted to
$7  Rs. 39.30,00,000.00 (Rupees Thirty Mina Crore Thirty Six Lac only} and it shal remain in fores untl
5%  28h Fabroary, 2017, wilh an additional elalot perlad of thirey [30) days thereatier Le G 30° March
50 2013 This BANK GUARANTEE shall be extended from tima to time for such perod, as mey be
60 desired by Mfs. FTC Indta Limilted. Wa are Nable to pay the guarantead smouvnt of any pert trereof
61 under this Bank Guaramse onky If JdWNL £OIvET ujiﬂn ug @ wrll'ran claip or demand.

62 In withess whereof the Bank, through ite authoried Cr!'fluar. ham et its hand and starag on Lhis 24
63 Oclober 2073 at New Dalhd, .

64 For ICICI Bank itd,
Far iCICI Bank Uimited

Papiloll
R Sobr Lt by L 1 T b Yoy T | M'm“ﬂ Faxaes-PHAN
b carp s e bk e m

WRUFAMATIWART  Kamal cHuGH
A T84 wnager, 642531

Fopd, Offfes : “Lamgd Merk”, Race Cowrse Clecle, Viadodara - 360 007 Inda, Fhone : 0265 - 5817234, 5
_ Enamcmpummm@mmmswﬁ 1010 IN B T, Fax - (RES - 2341651

Divector (Power Trading)
JWVN.L, JAIPUR
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srno. 218058 m

BANK GUARANTEE .-
ICICI Bank Limited 4 1
Uncorporated n (reli
} . luuun Date:34.10.2013
65  Witnass:
[ Signaturm
§7 Mafng:
gg Pesignalion with Bank Stemp

HGHCH Bank Limf

om0 0

Pagedon

Wl U g e R i ﬁmm + Pheivew = G-I I, v B N .
- b ficic dudd: vk

Rafpd. Cifbee LandMa-f:" Haca Coursa Circle, Vadedas - 2350 DGT Indla, Phar : 0285 - 6617234, Fax - G265 - 2341661
E-mail: m-pumtscare@mmmmn S’WJFr KIG rN BE

p L Y. ...'.:__'._ I'I.-".:
N Director (Power Trading)
T | JV.EN.L., JAIPER

Jaipur Vidit Vitran Migam Lid, dimer Vidyat Fitren Migam Lid. & Jodhpur Pidvur Fitran Nigom Lid
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10 SCHEDULE 10: SELECTED BID
IThe Bid of the Successful Bidder to be insericd in this Schedu]e]

Mg,
e -'l".%,

DB Power Limited

Corpurste Offlcy : 3rd Rooy, Express Towers, Mariman Poind, Mumbai - 20¢ 02T
Tl #9122 3960 OO0 ~ Fax: +91 22 3930 G008

QUALIFICATION REQUIREMENT

To,

PTC Inda Limited

2nd Floor, HBEC Tower,
15 Bhilkajl Cama Flaca,
Maw Dalk! - 110 066
Fax: 011-41658142

Dear Sir,

Sub: Eid for supply of power an lemp term basiy throngh tarfff hazed

wapetitive hidding process in rasponse to REP dated 28.05.2012 issued by

Rajasthan Rajyz Vidyu Prasaran Nigax Limited (RYPN),

Ref: Exclusive Power Fuychoee Agreement signed batwoen FTC and DH Pawer
Ltd. dated 12% Saptember, 2002

We herehy submit foflowing detellsf/documents i support of meeing tha
Qualificztion Reguiraments precerlbed iz Ganse 2.3.2.2.

- i land:
Details of Land Acquined HH dzte are a5 follows
Particolars Arez (Acres)
Govt. Land ~ Leasehold Langd [Laasge peciod of 99 vears) TEID
Private Land 61727
Land Acquired under Land J'I.cqmsnmn Route [Lease 230.95
peting of 9 yenrs)
Totsl Land Acquired oll date 9204 Z

Erclosed |etter issued by Sub-Registrar, Dabhare, Dist. [angir Champa, Chhattisgarh
dt. I Aupeer, 20132

Totz] Land Redquired as per MoEF }Etlerdt. 16 Seprember, 2010 is 630 Acres

Land ARdasit dt 14% Septembat, 2[]14 duily signed by Mznaging Divector of the
Company ix enclosed

Director {(Powe- Trading)
JVV.N.L., FAIPUR
“Eﬂfnﬂd Offtoe:
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2 Fuel:
¥ Domestc coal:
¢ Entire coal requirement for te projectis ed np through |
= Coal linkage of 2497 MTPA from South Eastern Coalfields Lid.
subsidiary of Coal India Ltd
v Coal linkage of 2.49F MTPA part bapeting from Mahanadt
Coalfiekls Lid. sabsldiary of Coal hudfa Led,
= 2 MTPA ceal from Durgapur f Sartya 11 captive coal mines
»  Shortfall ifany will ke met throogh e-aucton -

> Computation for consumption of £oal is as follows

Particular Project
Instal]ed Capacity (MW, 1200
FLF {9) 5%
Gross Geperation {Mus) 8,335.41
Expected Coal GCY (eeal /) _ 460
Expected STIR (kealfowh} 2250
Expected Coal Consumplion {MTEA 4.90

*  Plant; Capacity -120( MW
» DEwneced Quactity of cosl required for the power station at normative
availability on ar anhuai basis will be approx 450 MTPA

Farticlars of docomients enclosed In suppart of the above;:
L Leter of Assurapce di 158 Jupe, 2009 lssued by Soeth Ezstern
Coalfields Ltd. for 2.497 MTPA “F* Grade Ceal is endosed
2. Leder of Assurance dt B0 July, 2009 ijssued by Mabanad
Coaifickds L. for 2,497 MTPA "F Grade Coal fsenclosed
© 3. Coal Block Allabment Letter dt 6% Nowvember, 2007 issued by
Miniztry of {oal for alloonent of Cargapur-I f Sariya Coal Bled:

3 Waber
> Toml Water Allotnent from Mahanadi River of 40 MOM A .
1. Enclosed Water Allotment Letter de. 8% Jamzary, 2008 from Water i
Resousce Dept, Govt, of Chhattlsgash for 20 MCM
2. Endosed Addidonal Water Allotment Letter di 2% December, 2008
from Water Resource Dept Gowt. of Chhatbsgarh for further 20.
MCM '

4 Environmertal Cearance:
r Enclosed MgPRF Clearance Letter dt 168 September, 2010
. wolA

) W

R Director (Power
LK V.N.L, JAIPUR

ko ——
" Kadpwr Vidvat Vitran Nigam Led, Ajmer Vidvut Vieran Migam Lid & Jodhpur Vidyui Viron Nigam Lid.
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5% Forest Clearance:
= No forest land is invelved In Power station area, therefore forest clearance nat
required.

&  Incase of existing power statlan: ot Applicble

Face: Mombal

Comrzon Seal af DB Power Lkl has -

been affixed In the presence of Mr. 2P

Ghish  Agarwa), Director of the -
Company and Mr  Devendra p

Khandefwal, Authorised person of

the company pursuant to the Board

of Director's resolutlon dated 10 B Ko el etn

Seprember, 2012,

WITNESS:

Witnass E’H/ - W

Name: ifuh jode. Nome: BEVEAARA 1 HA

Designation:; <hicf Marapew Designation: 2. ¢y, 1, F‘IMH?I?"E‘ At
Data: ;;,‘."I&Plr? ET- 3R . Dater 144, Eqbt?mv.riﬂi'l_

Director (Povwer Trading)
ZVV.N.L., JAIPUR
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11 SCHEDULE 11: LIST OF BANKS
Scheduled Commercial Banks

SBI apd Associates

State Bank of Tndia

State Bank of Bikancr and Jaipur
State Bank of Hyderabad

Siate Bank of Indore

State Bank of Mysore

State Bank of Patiala

State Bank of Santrashtra
State Bank of Travancore

i - R

Nationatised Banks
Allahabad Bank
Andhra Benk
Bank of India
Bank of Maharashtra
Bank of Daroda
Canara Bank
Centrai Bank of India
Corporation Bank
Dena Bank
1G. Indian Bank
11. Indian Overseas Bank
12. Criental Bank of Commerce
13. Punjab Natienal Bark
14. Punjab and Sind Bank
15. Syndicate Bank
16, Union Bank of India

ol e AT L L

Yy

~ Director (Power
: LW WN.L, JAIPUR
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17. United Bank of India

18. UCO Bank
19, ¥ijays Bank

4. Fereigp Banks

BNP Paribas

it Bank NLA.

Deutsche Bank A.G.

The Hongkong and Shanghai Banking Corporation Ltd.
Standard Chartered Bank

ABN Amro Bank N.V,

UFJI Bank Lid,

Sumitomo Mitsui Banking Corparation

R

L= . T T - T R

Societe Generale
10 Barclays Bank
11 Bank of Novascotia

S Scheduled Private Banks

1 NG Vysya Bank Ltd. :
ICICI Bank Lid.
HDFC Bark Ltd. S

IDBI Bank Ltd ' i
-Axis Bank

Kotak Mahindra Bank
Yes Bank Lid,

e - T R

Director (Power Trading)
LV EN.L, JAIPUR
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12 SCHEDILE 12: SUBSTITUTION RIGHTS OF THE LENDERS

:i
NOT USED ]
|
| |
DM’P:XHW Tradi ) :
LVENL, JAIPUR
///l‘r
z'//
4
///
y
z/ |
/ |
r/
/
I
.-':/
/
/ 1
/
s
s
/
/
//
//.
/z/
r('(/
ff i
// |

Jaipur Vidput Vitran Nigam Lrd | gimer Yidver Fivon Nigom Lid, & Jodhpwe Vidvae Vitron Nigam Lid
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13 | SCHEDULE 13: CAPITAL STRUCTURE SCHEDULE

NOT USED
BDivector t};sr/w:tr Trading)
JVKKEN.L, JAIPUR
r"'%';'l;:.-“‘. i

Jaipur Fidver Fiiree Nigaor Lid, Afwer Fidur Vieron Nigan Lid & Jodfime Vidywt Vigran Migam Lid
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