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FPA for fung temu power procieemend undsr Case o

POWER PURCIIASE AGREEMENT
FOR
PREOCUREMENT OF POWLR
TOR LONG TERN
Under Case — [ Bidding Meocednre
THROUGH

TARHF SASED COMPETITIVE BIDDING PROCESS
{As per Guidelines issued by the Government of India for Determination of Faritt by
Bidding Process for Procavement of Power hy Distribution Licensees)

FOR MEETTING THE BASE 1.OAD REQUIREMEN'ES

Belween

Vaschimanehal Vidynt Vileae Nigans Limited

(“Procurer 1%)
Purvanchai Vidyut Vitran Nigam Limited

{“Yrocurer 2™

Madhyanehal Vidywt Vitran Niggam Limited
{("Procurer 3*)

Dalishinanchaf Vidynt Vitesn Nipam Limited
("*Procurcer 4%}

Arref

IGSK Mahanadi Power Compazny Limited
(“Seller™)
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118 AGREEMENT IS MADE ON THE | 26] DAY OF [ ] 20p AT T Ul 10

- /
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R Botween
” Paschimanchal Vidyot Vifran Nigan Linifed, (the “Procorer 1)
{ Puarvanchal Vidyu! Vilven Nigam Limited, (he “Procares 27)
. Madhyaachal Vidyst Vitren Nigam Limited, (the “Procercr 37}
; i Dakshinanchal Vidydf Vitran Nipam Elnited, (the “Procarey 47)
i and
i KSK Mahanadi Power Company Limitcd{ihe “Scher™)
d

_ fl‘il{, “Proguiver 17, % Piuuu‘u 2% “Provarer 37 & “Procwer 47 e (horcinalier collectively
; : referred 10 as the “Procururs™and individitally as a “Procurey™), and each of the “Procurer’and

the “Selle™ are individually referred g5 “Party” and colicetively to a3 the “Parites™}
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Whereas:

A,

LE

I

fn secordance with the Competitive Biddinr Guidelines (us delned horcunder,
the Authorized Represcolstive, had iniiated a competitive biddig mucess
flroueh ssue of RFP for provwrement of power for loag lenn wnder Case-t
bidding procedure for meeting the Provurers buse Toad powor reguirements.
Pursuant to the said bitkling process, KSK Mahanadi Power Cowpany Limited
b boen sclected by the Authorized Represeutative, as the Successivl Bidder tor
sale and sopply of slectricity in tulk 1o the Procwors, fe the Apggeegale
Coptrseted Capacity {as defined hoveande) of TO00 WEV, i acoordanes with the
oy af this Agrreement.
Fhe Seller has provided to the Procerees, Comtrucl Perfoomance Guarantee]s) ag
per Bt specilisd in Schedule 9 ol tns Agrecment,

Mok Lised-
Tl Partics hoereby aprce 1o execude this Power Twchase Agrecment sething out
the terms amd conditions for the sale of power up fo the Appregate Contracted
Capacily by the Sclier g the Procurers.
The Procurers ageee, on the terins and subject fo fhe conditions of (his
Agresiment, o moctve power up o the Aperepabe Confracied Capacdty and pay
the Selter the TerdHf as determyned in sccordance with the enns of this

Agrecment.

. The Procurers bas tirther sgrecd fo make an apphivakion tw Hiw Appropriale

Conmnission for the adoplion of the Taerifl undes Section 67 of the Eleclrivity
Al 2003,

All the olher RFP Documents have been execited by the Procurers and thie Sciller
simuitaneonshy with the sigeing o this Agreement,

Mt 1ized

Now therelore, fn comsideration of the pressises and mutnal agrecments, covenants and

comditions sct furdh herebs, it is kerchy agres] by and heiween $he Parties as foliows:
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.OARTICLE 1: DEFINFFEONS AND INTRIPRETATION

L1 Definitions

The terms used i this Agrooment, unless ay delined below ar reprignant o the contexd, shall

buve the same moaning a8 assisned fo thom by e Bleciticty Act, 2008 and the mles or

regtilations Wmned there wader, inciuding those isswd! framed by Appropriate Cowmission

{as defned hereunder), us

“Act” ar "Eleciricity
Act, 2003"

“Afhliale”

“Apgregnte Confracted
Capacily™

Agroement” or "Power
Furehase Agresment”
or PP AY

"Appropriate
Commizsion”

*Auxspysed Capacity™

*Authorked
Hepresentative™

s

Pozchizmasechie] Vidlve] e

Wiguttie ESepided Migane b

Pervanehi Yilyaz Vi
Fldlen

amended oF te-ciacled from Huwe (o tine,

shall inean the Eleetvicity Act, 2003 and fny rules, mnendments,
Fegudadion, nodifications, jmidelines or poticies issued thee vnder
Fom time to thne;

shall iiean a company that either divectly or inukivectly
t contreds or

Ho iy contbrolled by or

fit. I8 wiwler common eomrol with

a Bidding Company {in the case of a single conipany) or a hMember
{in the case of u Consorlivm) and “control™ means ownership by one
compity of at feast twemly six peroent {26%) of the voting riglis of
the oiher eompany,

with respect to the Sellor, shall mean the aggrepale copacity i 1000
MW contracted with the Procarers tor supply at the Interconneetion
Potut from the Power Stition’s Net Capacity:

shall mean this Powor Purchase Apreentont including #s recitals and
Sehednles, smended or medificd from time to fime i aceoidance
with fle termw hereofl

shall mean the CIRC, or the SHRC or the Joint Conmission reforred
lo in Section 83 of the Klectricky A 2003, 55 the case iy be;

in relation lo the Power Station, shall mean the result of the most
record cupaclly assessment earcicd out by the Control Centre or Hie
Selier in sccordance with Article 5.5 of this Apreenend:

shal wean Ultar Pradeshy Power ¢ ‘puration Limited {UPPCL), the
hody corporate authorized by the Procurus o carry out the Utdding
procoss for the sclection of the Successful Bidder on their behalf:
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“Avatabilily Based
Tarilf* or "ABT”

¢ A vailabitity Factod™ ov
“Avaitabifity™

“Available Capacity™
*Hid"

"t Peatine”
“Bidding Company”
“Biditing  Consorlinn”

oy “Uonsar ™

“Ridding  Guidelines”
or Comypetiive
Ridding Gualotines"

"Biif PYspule Notiee"

*Businuss Day”

“Capacity  Charpe” or
HCapacity Churges”

Capital Cost”

e

E“Jﬂul:iﬂulr:cﬁiﬂ"r'iﬂ}'lll Witean
Migeen 4 Asvibled

L
Purvanchiel Medyus Vilun
Migaus Lemiled A Wilgaa bl 1 damcted

shall menm all the reguintions contained in the Ceniral Bleetricity
Repaftory  Commission  (Terms and  Conditions  of "Tariif}
Regulutions, 2004, as amended or revised fom time to tnw, to the
exten! applied as per the terms of Ghis Apreement;

shall fave the meaning ascribed thersto in ADT {provided that I
plice of Instalted capacily and Normative muxiliary consumption it
shall e Ageregate Contracted Capacity);

shalt have the meaning ssorilied therelo i ADT;

shall mean MNon-Fiancial Bid and Financiat Bid submitted by the
Succosshul Hidder, in response 1o the BRFP, in secordance wilh -the
terims and conditioms ol the RFP;

shall mean the last date and tieee for submission of the #Bid in
reapobise o the BED;

shalt refur fo such singlo company {hat bas submitted the Bid in
accordance with the provisinns of the REP;

shalt mean a ywoup of companies (hat has collectively submitied the
Hid;

shall mean the “Guidelines for Puieninination of Tarift by Bidding
Process for Procirement of Power by Distribution Lisunsees”, issered
by Ministry of Power, Govermment of India, undor Section 63 of the
Electricily Act, 2003 on Janoary 19, 2005 aud ax amonded from time
1o s Nk the Bid Deadline: '

shnbt mean the nolice {ssued by a Party raising @ Dispite rogardng a
Monthly Bill or & Supplomenlary Bill issusd by the other Parly;

shafl mean with respect to Seller and Procwres(s), o day othor han
Sunday or a stalutory holiday, on which the banks remain wpon for
busingss in (he State of Utler Pradesh in which the concerned
Procurer™s registered officc s loented;

shall ave meaning ascribed thereto i Schoedule 4

shall mean e fower of the following:

{ut} actual capital cost of the Power Stalion on 4 relevant dato which
shall not be futer than the Delivery Date, os corlified by the
suditors appointel jointly by the Sellor and Procurers{jointly); or

(b} tolal cost of the Power Station as scl foith in the Fianving
Agmununts,
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S ik Struclure
Schedule™

"Cantral  Ursesmsse

Udliey"™ o TR

SCERCT

“Chunnspe v Law™

“Compatent Cowl of
Liw™

“Consents, Cloarances
and Pemdls™

“Consuitation Period”

“Contrmt Perfbotance

Guaraniee” or (o be submitled by the Seller or the Successful Bidder vn beball of
the Sehier ko the Pracarer{s} from »a bank moentionod i Schedule 11 of
this Agreemcnt i the fem atfached hercto as Schedele 9, in
seuordinee with the tenms of this Agreemont wad RTP;
5 L b
I‘il'sf.'|ti1.=.|—-'.r|.=l.'fr¢'|Wlﬂ_}lu! Witrais ka'um‘h-.ﬂ EEy Vitas B Thahs Efniuelu% Witk SO Malawardi Pawoe
Plipana Lianiled Mg Lt Wit Higaet Linstod {ompeny Lindied

Provided that Capital Cost shall ahways exclude cost ovormms acising
thie B a ScHor Bvent of Dol or costs duc to cvents [or which
canprensation has been receivid by Seller lom the Procured(s) or
Tnsteers o Lhivd parties;

Providhed Birther that the Capital Cost it relatins o an undl shatl be
e {akal cosl of the Power Station allocaled n proportion fo {he
Appropate Contracted Capacity;

shall mean sources of finnce nsed to finenee the Capital Cost of the
Power Station as provided in the Financing Apreements;

shalt mean the eiiity nolificd by the Centml Govermment wnder
Section-38 ol the eetricily Act 2000;

shall incan the Contral Tlectricily Repulatony Commission of Trdia,
conslitited wider sub scotion (1) of Section 78 of the Electricity
At 2003, ar s sneoccssors:

shall have the eesning ascribed oo in Aslicke 18,11 of his
Apreament;

shall moan any court or tibunat or any similar judicial or quasi-
judicial bBody in badia that has purisdiction (o adiudicate spon issues
refating o this Aprcement;

shull mean ol awihorizations, licenses, approvals, repistrations,
permids, watvers, privileges, acknowlodgements, aprcomomts, or
concessions reguired 4o b oobtained Fom or provided by any
corcerned anthovity for the pomose of setting np of the goeralion
incilitics and/ or supply of power;

sholf mean the period of ninety (91 days o such other fonper poriod
ax the Partles may agroo, eommencing Fom the date of issuance ol'a
Selter Prelimiipary Defandt Notice o a Frocurer Prefiminary Deliull
Notice as provided in Article 11 of this Agreemont, for commubiafion
betwesn the Parlics to mitigate the conscguence of the relevant cvent
aving regard to s (he elcatstances,

shiaH mean the irovoecable vuconditions] bank guarantee, submitted
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“Contract Yem”

“Contracicd Copredy”

“Cantrot Conkre”

SPyald Survice”

"Dreclnred Capacity”

“Drelivery Bale”

I

shall mean the period commencing on the Effevtive Date {an definvd

herettnder) amd ending on the immedialely succecding darch 31 and

thorealier cach period of twebve {12) months commucncing ot Aprid |

and ending on Murch 31

{rovided that:

(i} inthe Hoanciat year in which the Schedulod Detivery Date wouid
acew, the Contract Year shalf cnd on the date mmediatedy
hetore the Scheduled Delivery Date and a new Conbract Year
shall commence once again from the Schedulud Debivery Date
and end on the immedinicly sucoscding March 3, and thoreattor
each period of twelve {12) months commencing on Apri | and
ceding on Marel 31, and

(i} provided fiether thet tee Jast Contract Year o By Apreomont
shatlk cand o (ke tast day of the Form of this Agrecmond;

Auxl Ruether provided that for the parpose of paymanl, the Tari{T shail
be the Quoted "Fugff for the applicable Contract Yoar a3 por Schedule
§ of this Agrocinent;

with respect to each Procurce, shafl mean the aflocalion of e
Aguregute Contracted Capacity to each of the Pracurers a8 prrovicledd
in Schedule § hercof, subject to adiustment as per terms of his
Apieenmen!;

shall muan the BLDC andfor SLIC or such other load control comtre
desipnated by the Procwres(s) Bom tine 1o time thipigh which the
Procurer(s) shall fzsue Dispatch Instructions to the Selier for supply
of power;

shaff mesn the mmounds whicl are duc under the Financing
Agresments by the Selter fo the Lenders, vxpresscel i Bupses {with
all antounts denomibmted in cwvencics otber han Rupees beiny
converted to Rupees w the referonce exchange iate, which g fhe
selling rate in Rupoes v the foreign conency on the relovant Day, as
fptificd by the $tate Bank of Intia as s 1T Rate al Y200 nook of
the date 0f Notice o Procood},

shall meean the Power Station’s Not Capacily st the relevant time at
the Iufcrequncetion Point {expressed i MW} as doclared by the
Sefter iy accordance with the Grid Code aml dispatching procedures
as por the Availability Based Tandl]

shall mean the dale on which the Scler commuehcss supply of the

Aggropate Comtracied Capseily fo the Procuiers,
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*Trelivery Paint”

shall mean the STU Interface(s) an speciticd in Schedule | oof this

Aprecment; e
b ) ) ) ) o L
i “Mircct Non-Maturak shall lve the meaning ascribed thercto in Artiele 9.3 ol this i
Forge Majeare Fvenl” Agrcunend;
o . . . i
"Dispatch Instruction”  shelt mesn any istrection issued by the Procwers through the Ji
voncersed S BEBC to the Sellor, o acoordince wilh apphicable 4
s Grid Code and this Agreement; ¥
o it
“Dispute™ shall mean any disputs of difforence of any kind between a Procurer g
o amd the Selfer or boelween Hie Procuwrcrs Gointly) al the Seller, In e
- cotmeelion with or amsdte ool of this Apreesod Bckading bl oot |
Ihnitedd o any Bsee an the interproiation and scope of the torms of E
A Hiix Agrroonsent as provided in Articke B4 ot thiz Aprocmony; 1
i "Due Date” shalt mcan the thiticth (300 day after & Monbly Bill or a
Swpplementary Bill is received and duly ackenwledged by the :
™ Pracwrer(s) of, i such day i3 nol a Business Day, e nnnediately
h siceeeding Hesiwcss Day, by which dite such bdonthly Bill or a
Supplementary Bill is payable by such Procurer{s); :
nh . . i
e “BEffective Dais” shall lave the meaning ascribed thoreto in Adticle 2.7 of this i
. Agrestent; ' |
i 1 . . . . K
o “Electiiciy Laws™ shabl weun (ke Eleclricity Act, 2007 wad the reles and repubations i
made thereunder from time to lhne along with amendments thereto
af and replusements thereof and any othor Law portaining to clectnclly
inciuding repwlations framad by the Appropainle Conanissien; :
i
T “Eancrpy Chppe™ or shill have the aeaning ascribed fo this torm under Schedude 4 of this |
' “Hnergy Clages” Agrocment; i
i
' “Bveirl of Bofuk™ shall mean e ovenis as defined in Article 11 of this Agreament;
“Expiry Tals” shall mean the date wihich is the twenty fifth (251 anniversury af he |
- Bolivery Pxats or such oxtontbed period as mutvally apreed upon by
o both Partics; )
. “Hinancint Closure” shall mean the creowtion of ol the Tinancing Agrcemonts requbred
) fior the Power Slatium and iiliment of conditinns precedents und :

*Tinanchg
= Agreemems”

watver, iF any, of any of the cundilions precedent for Lhe indtal draw
down of funds there undes;

sliatt mean the agresmenls pursuant o which the Selfer hag souphd
{inancing for the Power Sfafion including the loms aprecments,
security documents, noles, indentores, security agreements, jetter %; -
credit amt othor documents, as may be anendsd, modifi “np e
rephiced thom {ime o time, bul withow! in anyway moreast
frabtlities of the Procures(s):
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"Foree Majeurs” or

“Taree Majeure Even”

“Fief’

“Fual Supply
Agreament{s)”

MCarid Choade” f M EGET
o “Stake Grid Coke™

“hndiant Govermmsinlud
Instvimentafly™

“Indirec! Nop-Malura!
Force hijeme Event”

*hajection Point®

nstalled Capacily™

“luswances”

sha have the menning ascribed thorelo dn Acticle 2.3 of Lhis
Aprecment;

slimll mean the primory fuel used fo penorsc clectrieity pamely
chonmestic coal;

sleall aean fhe sgreement(s} entersd pdo buelween the Selier and the
fued supplice B the puvclise, tansporation and bhandling of the
Feel, reghuwed for the operation of Hie Power Station,

It case the trapsportation of {he Fael i nat the respansibibity of the
fuel sapphicy, the Foel Supply Agreewent shall also inchade the
separate agreament botween the Scller and the facl teamspotter for the
tvansportation of Fue! i mbdition to s apreemant bativeen the Seller
and the fuek supplicr for the supply of the Tuel,

shalt mean the Grid Coddo specilied by the Centrel Commission under
Chuse (k) of Sub-section (1} of Section 79 of Hwx Bleetricity At
andlfor the Staie Gnd Code as spoeifisd by the conconned Stute

Comanission, rofomed winler Clagse (b)) of Sub-gection (1) of

Section 86 of {le Hicctrioity Act 2003, as applicatde;

whadl mean the Government of ladis, Govenmments of state{s} o FLiiar
Pradest, Andhea Prodesh amd Chhallisgarh and any minisioy,
department, boand, mitharily, ageney, eormporalion, commission under
the dicet or athireet contvol of Government of Tudie or any of the
above state Government{s) or both, any political sub-division oFuny

of them incheling any cowrl or Approprate Comwnission{s} or

tribunal or jadicisd or quasi-pudicind body fu Indis bat excluding the
Seller and the Procurets;

shall have the memng ascribod thercto in Articie 9.3 of (his
Ayresntenf;

shall snean the PGOIL 765400 kY Chempa Pooling Sietion in
Chbattisgarh Inj a2 specilicd by the Swccessfal Bidder in foroal 4,10
of the Belected Bid {Schedvle 1 of Hus Apreoment);

shall mean the som of nameplate capacities of the unils ol {he Power
Station, confirmmed by the respective perlormance tests;

slall imean fhe mesurance cover 0 be ollained and mwintained by the
Seller in accordsuce with Article 7 of this Apreement;
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BbA for bonp berm power procuieement wrder Cose -]

" htorcormnect o
Factlities”

“Intereonsect o o ”

“Invoice” or “BILF?
“Eathe Piymomd

Surcharge”

it

“Lead P'rosurer”

“Lender{s)”

f

shatl moan the theitiivs on the Procusers’ side of the Delivory Poing
for receiving and mctering the clectrical outpwt in accordance wilk
this Apreement and which shall include, without Emilation, all otber
transmission Jines and assoviated eguipments, bansformers, rolay aud
swiching equipmicnt and piotective devices, safely cquipmeos and,
ambjeet to Articke 6, the Metering Systemn required for supply of
junvir as per dhe terms of this Agrecmend;

shall mean the poml where the power from W Power Station
switchyart bus of tiw Scllor is injected into the interstalefingrstate
transmission systern {inchubing the dedicated transmission oo
comnecling  the  Power  Sktdion  with  the  interstatefintrastatc
transiissm sysiam}:

shall mean cilher o Monthly Involee, or s Supplomentary laveice by
any oFthe Purties;

shall heve {le meaning aseribed thereto i Article 8.3.5 of this
Agrecment;

shall mean in relation to this Agreoment, all laws including
Blectricy Laws in lorce m Indis and any stalwie, ondinance,
regalilion, notifiesdion or code, mile, or any iderpretution of any of
(hem by an indian Governments! nstrumentality and having force of
faw and shell frther inclede withoui hemitation &l applicable niles,
repelations, orders, notifications by an Indian  Govermmeniad
Instnpmeasality pucsuant fo or mader any of Hem and <dall inclade
wilhout limbation sl rales, repidations, decisions and orders of Hie
Appropiiale Conmmission,

shall have tw meaning ascribed thorete in Article (5.4

shall mean the bunks, olhor fusncial institetions, omltilateral
ageacies, RB! regislored non bunking lnancial companics, mabua)
fumeds and agents or bustess of debentiref bomt hodders, including
their successors and assignees, who lave apreed as on or before
commencemenl of supply of powsr from the Power Sdalion o
provide the Seblor with the debt fivancing deseribed o the Capital
Structwre Suheduls, and any suceessor banks or nancial institutions
to wilom theiv intercsts under the Financing Agreements may be
wansferred or assigned:

Provided Hhat, such assiptenent or transfer shall not relieve the Setler
of s oblipations 1o the Procurcrs woler this Agresment in any
manner 8nd does not lead {o au fncreese in the lHability of Eim
Procurers af any yriven point of L, :
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s cndi’s
Represctaiive”

| etter of Credit” or
(1] UCI?

«f etier of intem’” or
[ I:'i 'Uj "

“Majority Procurers”

“shdcters” or “Motering
System”

“hdininmm Oifftake
Guarpstoe”

"honti®

*adontidy Bill" or
“hontily Invoiue”

“Natural Foree Majenrs
Rvent”

“pian-Matmal Foree
Majonre Bvent”

“Mnrative
Avaitability™

“niotice to Procend” of
(11 N'I'P!?

*porating Period”

“parenl Comgrany™ of
H-Pa!.ﬂnt:r:l

—
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shall meun the prason mditied by the {enders in weiting as boigy the
reprosentative of the Lendors and such porson mey bom {ime bo time
he replaced by the § enders pursial Lo the Fingnoing Agreemenis by
writlen nedice by the Seller;

shall have the meaming ascribed thercto in Asticle 8,4.1 of this
Apresmonl,

shall pram the Jeller issucd by the provwrer / Authorized
Representative to the Yuccesstul Biddur for sapply of power pursunat
Iy the HFP;
ahwll have the meaning sseribod Hherio in Atlicle 15.1.4 of this
Agpreenment,

chull moan meters used for acuotnting ak bifting of eluctricily i
acuordance with Ceniral Electricity  Authornity {Imstalation and
Operations of Meters) Regulstions, 2006, Gnd Code and AT, ax
amended fom e to thne;

shalf mwan gusrantoed offtake of sinly five peroent (63%) of the
Aggrepate Contractud Capaciiy lor alf Procurers taken topether, as
the cake twy be, during a Cenlract Year.

shall mean a period ol thirty (3U0) days ftom {anet excinding) the date
of the event, where applicable, elsc a calendar month;

shalt mean o swonthly Bveice comprising of Capncity Charges
{applicable after Dulivery Date) aud Energy Charges {as applicable),
inchiding fncentive and peually, as per Sehedule 4 hereof;

Jiall have the meaning ascribed thorelo i Auticle 9.3 of this
Agreoment;

shalt have tho meaning ascribed thevelo in Acticle 9.3 of this
Apreutaent;

shatt mean siphty five percent (65%) Availability of the Agprogate
Contracted Capacily at (e Intereomection Point on Contrnet Yeur
basts,

ghall mean the date on which the Selicr shatl falfilt the condilious as
contained in Articie 3.1.3 of this Agrcement In acgordrnce with Uk
provisions of Huis Agrecment;

shall meon the period commenging from the Delivery Dale, sui the
gxpiry Duic or dule of satlier tepmination of his Agpceract in
avcordance with Arlicte 2 of this Agrcsnont;

<l mean o company Wil holds af feast twenly shx percond {26%) of
the paid-up cqrity capital directly or Indirectly in the Sefler or i ;ﬁlﬁg,, i

aomber, as the case may be; fq?}v
f
;
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PEA for bang teem praver orocarontenl ey Case -

"Party” and "Partics”

“Taymen Mochanism™

“Poyer Sadbon’

“Toweer Slabion’s Nof
Clapaciiy™

“Prefminary Detauli
Motice™

“Praject Company™

"Piovisioual Rilf”

shatl have the mesniog asuibed ticrelo 1 the  recitai 1o thiy
Apresment:

shall bave {he meaning asciibed thereto in Article ¥4 of this
Aygreemanl;

shall mean  KSK Mahanadi Power Company Limiled power
goneration facility of installcl capncity of 6x6080 MW, localed al
Villagge  Nariyarr, Akaltara Tehsil, i Bistt: fanigin  Champa,
Clilanttisparh:

Thi includes all units and anxibiarics such as associated Fuel
handbing, realimenl ar storage tacilitivs; water supply, Healment or
stovige facilities; the ash disposal systom including ash dyke; bay/s
for transmission systom in the switchyand, dam, intake, water
comlnclor syskem | amd all the olher asscis, buildings/sliucivres,
cquiptients, plant and wochinery, feititios ind related sgsets
reqaired for the efficiont smd economic operaiion of Hie power
aencration fciliy,

whether completed or st any stage of development rnd conaruction
or interled ko be developed and construcied for the puepose of
supply of power os per this Agrcement:

shall incan 3600 MW, beinp Installed Capacily of Ihe Power Station
meastred il the bus-lur, reduced by the nonmative auxiliary power
congtumplion as preseribed by CHROC from time to tine;

In cnze of & dedicated tmmsmission fine comecting the bus-bar and
the laleroenmection Poind, the Power Statiun®s Net Capagity shall he
3294 MW, being the Tnstalled Capacity of the Power Station
measured at the Tnfercomiection Poit and reduecd by He nomnative
axiltisey power comsumption and tosses, H any, of sach dedieatod
trangmission Hne;

shall have the meaning ascribed thereto in Asticle 11 of this
Aprecment;

shall mean the company where mcorporated by the Sucocssfid
Bibder, a5 per Tdian laws, to wdertake al} ripghts and obligations of
the Selfer wmd to sizn thiv Agresment for the supply of power fo the
Procuress us per e furms of this Agreement;

shatl mean the bill raised by the Seller as ascribed theels n Article
8.6 of this Apreement;
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*Prudent Uty
Fractices"

“Caotod Capaeity
Cliargas™

“Ouoted Encriy
Charges™

“Quanted Ezcalable
Capacily Chorpes”

“(Jroled Tsealable
Energy Charges”

“Craoted Cscalable
Tobud Tramsportaiion
Charpos™

“Oueoked Mon Hscslble
Capasily Charges™

“moted Mon Escalable
Enerpy Charges™

“Duoted Non Eumbbie
Indanu Vrnrsportation
Charpoes”

“Ouoted Faviff v

l{!{ H i’l L

“Rehate™

“frecoivales”

i
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ghall i the practices, methods and stondends ibal we peaerally
secopted internationafly from time to time by electric witlities for the
prpose of enswing the safe, effictent and economic desigh,
consinetion, commissionip, operadion and ewintemance of power
penetation equipment and which peactices, metlxds and standavds
shell be adjusted as necossury, fo fake seeount of:

) opcradion and mmindenance mridelines recommcnded by the
manin fcturers of the plaot and equipmen o be incorporatod
in ihe Power Staton;

b} the requirenments of Indian Law; and

the physical conditons at the site of the Power Station;

shall mean the sum 1ol of Guotcd Mon Esealable Capacity Charges
ad Qnaoted Dscalshble Capacity Charges;

shall ipcan the sem totd of Quoled Non Bxealable Hoerpy Chancs
st Craofed Txealsble Fnorgy Charpe,

shall fiave the meaning as aseribed thereto in Column 5 of Sclcdule 8
of this Avrcement;

shall have the momting as ascribed thereto in Column 7 of Schedule
B ol thiz Aprecment;

shulll frave the meaning as ascribed thereto in Column H of Schedule
& of this Aproement;

slialf have the meaning as ascribad thereto in Coliomn 4 oF Schedule 8
ol thiz Aprecivent;

shall have the meaning as aseribed thereto i Colutn & of Schedule 8
ol this Aprecivent;

shaH have the meaninp as aseribed therelo in Cohoan {0 of Schedale
R of this Apreoiment;

shall mean the swe lodgt of Quoled Energy Charpes and Quoted
Capacity Charge;

shall mean the Reserve Tank of India;

shall have the same meaning s ascribed theveto in Asticle 8.3.6 of
this Agreerment;

shilt have the meaning as aseribed therelo in Artfele 3.4, of this
Agreement; :
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"Heghreal Brorpy
Aceiuns” or "REA"

“Revised Schedubed
Drativery Dale”

iiRFPI 1

S Documenty”

HR-E_.DC!I‘

FrRPCIS

HReces” or "Ra P

“SBARY

“acheduled
Date™

“schoedwicod Enorgy” or
“Sohedeled Generation™

Delivery

"Seiwdibed Outage”

“Salecled Bl

/ __,..- N
Tasclimancbalvidyns Witran Parvanciat Vidyat Vihoa

Migzm Linzited

Migsipy 1.3

shaH have the same meaning as in the Grid Code awd issved by the
relevant RPC scerotariab or other appropriate agency for each Week
anct for each Month (as per thor proseried methodology), ncluding
the vovisions ik amendments thereol!

shaifl have the meaning ascribed thereto in Asticle 4.1 of this
Agreament:

shifl mean the Reguest For Proposal docement alonp with all frats
thated 27-07-2012 issticd by the Anihorized Represontative smd shat]
inchule any madifications, alenidivie ot
clartieatbons thereta,

smendments o1

shall mean i Rlowing documents entered mito in vespoct of the
pravurement of pover, by the Parlies to the respective agrecmcids,

ay TPA;

b} Defnull Escrow Aproement; and

o} Aprcomesnt to Hypotheonte cun Deatd of Flypothecation

shall mcau the relevont Regional 1.oad Dispateh Centre established
uncer Bub-section (1) of Section 27 of the Elechrivity Act, 2003;

shall mean 1he velevant Regional Power Committes established by
the Goverinnend ol fechia for a spenific rorton i avcondance with the
Hlecinclly Act, 2003 fir Beilitalby infcgented oporation of the power
ayatem i (hal repion;

shalb mean Indian rupecs, the lwfil curreney ol Tndia;

shall mean the prime lending rale por anmam applicable for loans
whith ons { 1) year mmburity as Baud from (me o tne by Hie State
Dankc of hidiz. In the absenece of such rale, SHAR shalf mean any
other artameement that substiiutes sich prites lending rate as
wiualty tprecd to by the Parties;

shall tive the meaning ascribed therelo In Article 4.1 of this
Aypretinent;

shall wean sehuxduled genaration as defined in the AR,

shall wean Lhe fnal owtige plan s approved by the RPC as per the
provisions of the Grid Code;

shall mean the Bid of the Swccessfill Didder ss accopied by the
Procures/ Authorized Representaiive, copy of which s athwdwd

herewith and nearked as Schodule 1 of this Apreemeni;

e g

: F
¥ . L e
Ly S
_;mnﬁﬁnuai Witlyut Dk ininchat Fidyw £X ‘ﬁ,;‘ﬁ.i_!lt'ﬂ'ii ﬁ‘?}fﬁ;
T Wilsaza Migam bimized Wb Meeasn [ isted Camparsy-Limited

i

~




[ -4

[

i

L L

PFA or Beng teren power precureament wder Case -1

“Lelectes®

"SERCY

HE e ement Period®

SR

“21.0 Charpes™

“Slata Trimsmission
LR y™ o CSTUY

“OTT] Tosterfane™

“ubalition Notice™

*Rueccossiul Bidder™

"Supplomentary Bl

*FPayifi"

il

E‘&it;lilu‘lﬂ'{'yﬂ\rjﬁ}'ﬂt Vilrsn
Hijmim FoArmirvel

shall imean a tew company () proposed by the Lendors pursusid to
Schettnbe 12 Bereof and approved by the Proearers (i) or proposed by
the: Procuct in sccordance with Schedule 12 hercof and approved by
the Lenders, for substituting the Schier for {he residual poviod ol the
PIrA by amendment of the PPA or by cxeedion ol o fresh PPA in
accordance with the tevms and cowdilions cogbuned iy the said
Sohedule;

shall mean the Eleoltoily Regulatory Commmisston of any Stafc in
India constituted nnder Section-82 of the Blectrcily Acl, 2003 or s
suecessors, and incindes a loint Commmission consbitebod under Sub-
sechion (1) oF Sectinn 83 of the Electricily Act 2003,

shatl mean the tane period for the bsuance of datly gonaation and
rawl schedules as providod in ABT;

shall mean the cenlre eatablished under Sub-section () of Scelion 3
ol the Hleciricity Act 2003, velevant For the Skate{s] where either of
the Tnterconnection Uoind, tie Tejection Point andfov the Delivery
Point arg kecald;

shatl mean the charges Ievied by any of the relevant S8010s o the
sepply of power by the Seller (o the Provaseerfs);

shall mean the Board or the Govenmmenl company nobilicd by the
respeciive State Govermmont wnder Sub-scotion (1} of Section 39 of
tho Act;

shabl raean the point 6t whick the CFU network s connceted Lo the
witrastaic inmsmission system af the Procarers State, and at which
the Procwrers agice to receive power up lo He Requisitioned
Capacity;

Forr pemerstion sowrce in the same state ag thal of the Procoress, the
U Inderfioe shall be the bus-bar of Hw geperating station lrom
whitch power i contiacted 1o he supplied, @t an appropriate voltage
level as specificd by the BT,

shall have the same mesning es ascribod {o i Chmse 123 of
Schedule 12 of this Apresment;

shall mcan the Bidder sclected Uy the Awthorized Reprosenlabive
purstant to the RFP for supply of power by iisci{ of Theough the
Project Compnny to the Procerers as pett the lermis of PT'A and other
R¥P Documents, and io whom a LO has heon issied;

shall mean 2 bl other than a Monihiy Bill mised by any of the
Parties in accordance with Artiske BoF this Apreomoen;

 shall mean the tanfl as computed n aceordance with Schedute 4 of

this Agreement: o
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*Tavitl Payment”

“Termination Natice”

WPerm of Aprecment”

“Tatal Dbt Aaonnt”

CIransitiRRion Hervice
Apresment”

STt Parend
Compraty”

2
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shalt mean the payments 1o he oo under Musthly Rills as reforred
to in Schedate 4 acd the relevant Supplementary Bills;

shall mean thie notics yiven by cither Partics for tormination of thiz
Apreement in accordance with Articles 3.4.2, 343, 344, 345,
4.1.1, 1134, 11.4.5, 11.5.1 snd Clanse 2.2.3 of Scheduls 7 of this
Aprecment;

shall have the meaning ascribed thereto iy Articke 2.2 of this
Agpresment;

shall mean the s of He Rillowing sinounts, cxpressed i Rupecs

fyitt edl sotnts donominated in currepeies otlwr Han Rupees lieiig

convertid fo Rupees al the reference cxchanue rate, which is the

seting rate in Rupees for the freign ciirency on the relovin By, s

notificd by the Stele Bank of lodis as #s teleywaphic ransier rale al

E2:00 nonn on the date of issuance of Substilution Notice by the

Eceebors

fa} the principal mwunt of the debt incurred try the Selfer {os por
the lerms of the Finsncing Agrecionts) {o finance thu Power
Station according to the Capital Stucture Scheduls which
rewais owtstaading an the date ol issuance of Substiution
Molice by the Tender alior taking accounl of amy el
repaymurs which could have been made ow of the Tarifi
Paymenis reesived by the Seller on or hefbre the date of
jssaance of Substitution Notice by the Laender as por the tonns
provided in the Financing Agreoments; atud

(b} elf accrwed inlcrest and financing fees payable unther the
Financing Agrecinents on the amounts referred Lo in {u) above
from the date of the Capacity Chavge payincnt {83 spocified in
Chasse 4.2.1 of Schicdule 4 hereof) inmudintely preceding the
date of issuanee of Substitution Notice by the Londer or, i the
Capacily Clarges bave not yet fallen due to bo paid, Gow {he
mosl recent dote whoen inferest and  {inancing foos were
waibaltsel,

shall mean the aprooments(s) sipned by the ScHer and the relovant
transmission licensee for tamsmission of power up to the Apgrepate
Contraeted Capacity Fom o Injection Point to the Delivery Pout;

shall mean a company which dircetly or indirectly owns al Jeast
bwenty six percent (20%) puid up equity capital in the Seller or
duber {as the cass may be) and such Seller or Member (as the case
may be) shall be weder the divect condrot or indivectly wnder the
connon coulrd of soch company; '
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“{ Fuschednled
Toterchange™ o “UT

“Unscheduled Oulapc”

"Wepk"

"Wheoding Charges" or

“Transaussion
Charges”

B2 Liderpretaiion

shall have the meaning asenbed thereto i the CTRC (Tinschedulbed
Interchanpe charpes amil refated matiers) Regoelations 2009 and its
amendments or rovised Tom {ime o 1he:

In case the Power Station and [he Procurers beimg within the same
siate, the Umschodulod Interclmups sball be repulated by fhe
respecitve SERC repulations;

shall mean ab outage tha s nol & Sehedulod Outape and 3 for the
purpase of performing wurk on specific plamt and cysipments, which
work could wot be posiponcd (4] the sext Seledubed Outage;

sl mean a calonder week commencing from O0:00 houwrs of

Monday, and ending at 24:00 howvs of the fllowing Swiday;

shall mean the clarges w be paid by the Solor snd rebubursed by the
Prociners as lransmdssion La b Tor wsage of bdervenip CTU
networks for the fansmission ot power fom e Tnjection Point up to
the Belivery Point, as approved by the Approprinte Conunission
{excluding the charges {or the STU nchwork or chmypes of STU
system operation or SLIDC Charges, ilany);

Sive where Lhe contraay B8 indicaled, any relerence in this Apreement ko:

E2 1 “Apreement” shafl be constmed as inchuling s reference (o Hs Schodules, Appondices

arel Anmexures;

B2

1.2.3

1.2.4

.25

L

An Tarticke”, o "Recital”’, a "Schedule™ and a “paragiaph / clause” shalt be conshued
as o reference (o an Aviiglo, o Recital, a Schedule and a paragraphfelause respeetively
of ihin Agresment;

A “erore” means a reference (o len wmiflion (10,000,000} and a “lki”’ means &
reference 1o one tenth of 2 mdllion (300,000,

Au "encumibranee” shall be constried a8 & reference o & mortgape, charee, pledge,
lien o other encambrance securing any obligation of any peraon or any other type of
preforeatin! avangement (incloding, withont lmiation, title ransfer and relention
arranzoemends) having o simily effeet

“udehicdnesy™ shall be constraed =a as lo inclede any obligation (whether incurred as
wrineipal or surely) for the paymest or ropoyment of money, whether prosent or
future, achual or contingent;
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1.2.13

1.2.14

1.2.15

E2.17

L2 18
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A "person” shall be constred as o reference o mmy potson, fem, company,
corporation, secicly, litsl, govermment, slale or apency of a stale or HEY ASE0CiAtion or
parinership {whelher or not having separake lepal prrzonality) of two or more of (he
ahave and a person shell ho constrocd gy meluding a rofirence to s sucecssors,
permitted transforces and permitted assipns in accordance with their vespeetive
itoresks;

“Rupee”, "Rupees” and "Rs.™ shalt denote Indian Rupees, Uhe il coreney of
Trudsa;

e "winding-up®, "dissolulion”, "insvlvency”, or "reorganization” of a COIpARY OF
corporation shall be constiued so as Lo include any equivatent or analopoux
proceedings wader the Law of Be jurbadiction in whicl seeh CORpAnY or woaqantion
is monmiorated o any jurisidtiction in whick such company or corparalion carries on
business including the seeking of liguikation, wind wrg-w, roovjsanization, dissolution,
arranpeemcd, protection or relief of dobiors,

Words importing the singualar shall inchele tie phural and viee versa;

This Agreement itself or any other apreoment or document shall be constenvd as a
referenue do this or to such other agreement or dociment as it may lnve boew, or iy
from lime 0 time be, amended, varied, novated, replaced or supplemented;

A Law shatl be eoustrucd os @ reference 1o such Law mclutting s amendmonts ur 1e-
ctmoiments fom lme o timg;

A time of day shali, save as othorwise provided in any agreenent or docmment be
constined as a reference fo Indion Standard Tine; '

Different parls of this Agrcoment are fo be takenr s mutually explanstory and
supplementary 16 cach other and if there is any inconsistensy between or sntong He
parts of this Agreoment, they shall be inferpreicd i a barmonious manner 50 % o
rive efisct to each part;

The tabies ol contents and any hendings or sub-headings in this Agreement have been
inscrted for cave of reference only and shail nol affcet the nfermelsion ol {his
Apresment;

Al isterest payable under this Aprecont shall acerue Fom day to day and be
calcubated on the basis of 8 year of throe bundued and sixty Fve (305) duys;

The words “hereof” or “hercin”, if and when used in {hix Agveement shall menn a
reference ko this Apreement;

The terms “incheling” or “incleding wilhout limitation” shall mesn that any hst of
examples following such term shall in ne way restrict or Hmit the genceali y of the
word or provision i respeet ol which such cxamples are provided:

The contents of Schedule 10 shall bo reforred to for ascertaining acourncy ad
correatness of the represenfations made by the Successfiyl Bidder f Sclier in O
T2 Hvi) of Schedule 7 lwrcof
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ARTECLLE 2. TERM OGF AGREEMERNT
Effective Dafe

This Agreement shall vome nto effect from (he date it is execulcd mul delivered by,
the Just ofaH the Parties and sich date shall be refvrred o as the Effective Daie,

Term of Agreement

‘This Agreement shall be valid for & lerm commencing from the Kifeotive Date until
tive' Expivy Date {"Tonn of Apreement™), wnless tepwivated cavlier pursuaat to Article
2.4, Lipon the occurvence of the Expiry Date, thiz Agresisat shall, subjeet (o Article
2.4, sutomatically tonininate, ooless nmdually, sxtended by all the Parties on nuhially
aprcod teoms and condittons, Bt least one nndred and eighty {180 days priov o the
Fxpiry [late, subjoect b approval of the Tlier Pradesh Gleolricity Hepubatory
Comnission.

Firrdy Terminaiion
This Aprcemumt shall terminate bofore (he Expiry Pt

i, i cither all the Procursrs {oimtly) or the Seller exercises a right o feneinnde,
pursusal 1o Articles 342 343 344 345 401, 1134, 1145 LAt or
Clause 7.2.3 of Schedule 7 of this Agresient; or

i1, e sich other choomstances as the Seler and ali the Procerers {unstly)} may agres,
m wriling, .

Serewfad

The expiry or tenninalion of his Agreement shall pot affect any acerued rights,
oblimtions and linbilities of the Parties under this Agresment, including e rigld o
recaive Rguidated damages a5 por the lerms of this Agreoment, nor shall it affect the
survival of any continuing oblipations for which ths Agreomend provides, eifher
expressty or by necessary implication, which aro to servive sfter the Expiry Dalc or
terminalion icluding thoss snder Arlicle 3.4.2, Astiele 9 [Foree Majeure), Avficlc 11
(Bvents of Defaull and Tormination), Adticle 12 (Liability and Irdemnitication),
Avticle B4 {Goverping Law and Digpate Resolation), Asticle 15 (MisccHanoous
Provisions}, sl other Articles aid Schedules of this Agrecment which expressly or
hy their hature survive the Term or termination of this Agrsenent shall comtinie and
SUTvive smy oxry or lemmmation of this Aprcoment,
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ARTICLE 3 1 CONDITIONS SUBSEQUENT ‘10 BE SATISTIED BY SKLLERS
PROCURER(S)

Sutisfaction of coudifions subseguent by ihe Selter

‘Fhe Seller agrees swl undertakes to doly porform and complele the following
activitivs ai {he Seller’s own cost and risk within twelve (12} wonths from the
Effictive Date, uniuys sech completion is affected by any Force Majoure event ot due
to the Provurers’ thilure to comply with their oblipations vnder Article 3,21 of this
Agrcoment, or if any of the aclivities s speeifically waived in writing by Hw
Pracurers jodnty™

a}  Tefeted-

b} Trcase the Power Station is Tocated outside the state of the Procueers, the Sellr
shiatt have obtined alf Hie necossary permission for the Jong ferm opco aceess for
Hhe fulrastate ransmission system Rom the Power Station bos bar to the Injeckion
Point {excepd in ease of dedicated ransmvission lines) amd shalt have executod all
nceessary aprecments e such transmission access wnd provided » copy of the
same to {he Procorcrs;

¢} The ScHur shall have oblained the necessary permission for loug torm opuh
gocess for the transmission system liom {he Tnjection Poinf up o the Delivory
Point and have oacewtod the Transmission Service Agreemcmt with the
{rmstnission licenseo for ansmission of power from the fojection Point up o e
Delivery Point and provided a copy of the swme to the Procuvers;

d) “The Schor shall beve seqaired and foken \he possession of the halance meca of
lamd o of the kolak kind roguirement a8 mentioned in the proposal flod befere the
comgrctent awthority al the REP stage,”

‘Five Seffer slmbl submil the letior of possession and cquivalent dostnnents for such
arca of knd ag mentioned above to (the Procozers,

e} “The Seller shall have awarded the Hngineering, Procurcinenl and Construction
comtract {“EPC conirmet) or main plant contract for beiler, twrhine and genurator
(“BTG), for setiing np of the Power Siation and shall have pivon to such
contractor am frrevacabls NTP and shail have submiticd a letter to ilus eitiel o the

Procurers;”

) The Sellur shal) bave obtained all Consents, Cleaances and Penmits requived for
supply of puwer to the Prociwers as per the terms of {his Apreetnont. In vase &
Project Company & mearporated and the Consents, Clearances zidl Permiis hive
been obtaingd i the name of a company other than the Project Company, sil such
Comzents, Clesrances mul Permils shall have been transforved in the name of such
Project Compaky,
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g} Fhe Scher shell bave senl s written notice to all the Procurers indicating the
Agprepate Contracted Capacity snd tolal Inutalled Capacity for each unit and for
the Power Stition as a whole exprossed i WV,

L} The Seller shall have achieved Tinancial Closwre and has provided a certificato
from the feadd banker (o {his effect;”

i} The Scher shall have provided an imevocelde tetler (o 1l Tonders duly accepting
mid acknowledging (he vights provided to the Lowsders under the temms af this
Agreeticnt and all other BFP Documenis;

Satizlaction of conditions subsequcat by the Procurers

‘Phe Procerers agrec amd undedake to duly perfns and comphae the following
activilies al the Procurers’ own cost and risk within ten{10) Months from the Effective
Pate, wbess such complelion is afiected by any FPorce Majoure ovend of due o the
Sefler's Iailere to comply with their oldisadions under Astivie 311 oF His Agroomend
ar if any of the activities is specifically watved in writing by the Solber

a) Fho Proourers shafl fsciiitale (he representation of [he Seller in the refevant RPC
forum it coordinating on applicable inter-statefepiona] bansmission Hikageos
sequired fFom the Injection Point lo tre Delivery Point

By — Not Uscd-

¢} The Procurers shatf have obtaived the order of the Ultar Pradesh Electricily
Regulalory Comrnission for edoption of the teviff vader Scetion 63 of the
Rectricity Act 2003 and given a copy of the same o the Seller

Joint respansiliifities of the Peaciirers and the Seiler

The Lead Pencwrer rnd the Sclier shall have joinlly agreed on the spesific datefs) for
commencenicw of supply of power and quastinn of the Comtracted Capacity o be
supplicd to Proeurers from each such date. Such mutually agreed date(s) shall nat be
later than the Schedalod Prelivery Bate, wnl {he lal quantom of power shall be viqual
fo the Aggrepale Contracted Capacity.

Those datefs) shall be swlually agreed wpon withis twelve {12) Months and shall be
the Revised Scheduted Delivery Date(s) for the roapective quantum of power.

Consegiences of non-filfithnent of conditions subsequent

Hany one or raore of (he conditions specificd iy Adticte 3.1 is not duly fultitled by the
ScHor, sven withio thwes (3) Months afier the Bime specified umber Article 3.1,
otherwise than for the reasons divcol by attributatie to the Procurei{s) or Foren Majoure
event in lerims of Article 3.4.3, then on snd from the expiry of suclh: peried snd ulil
the Seller has satisficd aff the eonditions specified in Arlicle 3.1, the Sefler shali, guys oo
weekly hasis, be liable to farnish {o the Procurer(s) additional Conlract Perlorma Cny .
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{Guarantee from any of the banks Hatod in Scheduls 1 of this Apreement, of Hs
Fiftcon Croves Only Ks E5,00,00,000/0, which has been provided scpurately to cach
of the Procurers for the aionnt caleubied prorata {and roundod off to to Tilly
Thousand [Rs S0,000]) with the peinciple (hal amoutts helow Rupees to Fifly
Thovsand [Rs 50,000} shall be rounded Jduown and smounts of Rupoes e Fifly
Thoused [Rs 50000 and above shall be rounded wir) in the ratio of Contracted
Cupactties”f, , within two {2) Business Days of expity of every such Week, Such
additional Conlract Performance Guavantee shall nitially he vahid till the Scheduled
Dchivery Date, sl tbe Procurers shalt be enlitted to hold asd/ or lavoke the Canlbrac
Perfornwnce Ouaractes, including such additious! Cuomeact Pevlormnnce Ouaranies,
i pecordance with the provisions of this Agreement. Howsever, vpon satishetion of
the condilions subsequenl by the Seller, the addittonul Contract Pesforaance
Crarantes shall be relimod by the Procurers.

Subject to Article 3.4.3, if

43} fblifhoent of any onc or more of e conditions spociliesd i Article 3.1 s
detayed boyomd the peried of three (3Y Mowhs after the dale spocilicd i
Artizle A1 shove, and the Scller fails to Femish the additional Contract
Porfonmance Guarantee fo the Procurer(s) in accordance with Ardicle 3401
lweread or

(i} ihe Seller [furmishes additional Contrat Performance Guarantes to the
Procerers in accardance with Article 340 hereof, but fils 10 falfill {he
conditions spocifted in Article 3.1 for a period of six {6) Months beyond the
period spectied in Article 3.1 above,

al the Procwers {(jomtly} shall have the right to lermimde this Apiresraent by piving a
Termination Notice o the other Parly in wriling of at least seven {7} duys. The
fcomination of the Agreement shafl take elfect upon the expiry of fhe last e of the
said nelico period [“Termination Date™).

it the Procurees elects fo terminale iz Agresinent in ihe evend specified in the
preceding parmpraph of this Article, the Seftor hall he liable to pay to the Provurers
on Ihe Teruimation Date an amows of Rupees Towr Fundred Crores Only
{Rs.400,00,00,000/-) onby as liquidated damages.

The Procuvers shall be enfitled to recover this amount of Houidated dawwpes on the
Termination Date, by Hvoking the Contract Poformance Guarantee and shall then
retum the balonce Contract Performmnce Guarantes, if any, to the Sellor. if the
Proonrers is umable lo vecover the amomed of liguidated damapss or any part theroo!
from the Condract Perfonnasce Guaraniee, the amount of Hquideted damapes ool
recovered from the Contract Purformance Guoaranies, i any, shall be puyalde by the
Selter to the Procorers within ten {30) days fioin the Termination Dale.

For the avoidance of doub, il is clarificd (hat this Articks shall survive the termination.....
ol fhis Agreament, .
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3.4.4

3.4.5

In case of inabifity of the Seller 1o fulfilf any one or more of the conditions specificd
in Article 3.1 due to any Force Majowre cveut, the time period for fullithuent of the
Conditions Subscquel os mentioned v Asticle 3.{, shall be exatended for (he period of
such Torce Majeure event, subjecl to a maxiaum extension peood of ten (10}
Months, confimivues or pon-contitsous in aggrepate, Thersafter, this Apresment may
be terminated by either the Procurers (fointly) or the Seller by givieg a Terimination
Modice of at least seven {7) days, in writing to Hw ather Party. The termination ol the
Agreement shall take elfect npon the expiry of Lhe kst dide ol the said notice pariod,

Stmilatly, in case of inability of the Procurers to Rilfill the conlitiuns specified in
Artiche 3.2 due o any Force Majeure eved, the time period tor Ribfibuent of the
contition subsequent as incntioned in Article 3.2, shall be extended for Lhe putod of
sitch Forew MMujuure cvent, subject to p maximum swlension period of ten {1
Memitha, continions or non-conlingous in ageregaie, Therealler, this Aproemoent sy
be leninated by witber Procurers (oithy)d or the Seller by giving 2 Terminution
Motice of ot least seven (77 drys, in wiithyg to the othor Party, The termination of the
Agrooment, shall take effect upon the capicy of the kst dite of (he said notice pesiod,

nt case of mability of the Procurers to porfonn e aotivities apecified n Article 3.2
within the time period specified thercin, othernwise than for the veasons divcctly
attributable to the Scller ar Fosce Majewre event, (ha dime pariod fr the fulfillmest of
cotlilion subseqguent by the Procweers as mantioned in Article 3.2 would be extended
for an additional tune period which may be required by the Procurers o complete the
activities mentioned in Article 3.2, subjest fo a1 muximum additional time perivd of
three {1 months, Tlercaller, this Aprcoment may be terminated by the Seller at is
option, by giving » Jemination Notice ol al east seven [7) days, it writing 1o the
Procurers. I the Seller elects {o termmate this Apreement, the Procurers shull, within
a perind of thicy (303 doayvs of lermination by the Seller, release the Contract
Performance Guarunfoe of the Scller foribavith, In addition, the Procurers shall pay to
tha Sefler as iiquidated damages, a sum cquivalent o fen percent (10%) of the value

- of the Contract Performance Soaranice.

146
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o Tuntl sdjustinent sliall be allowed on sccount of any exlonsion of tine arising
witeler any of the sub-articles of Arlicle 3.4;

Vrovided that due to the provisions of Avticles 3.4.3, 3.4.4 aud 3.4.5, any incressc in
the time period for eompletion of condilions subsequen! mentivned waber Asticle 3.1,
shialt also lead {o sn oqual extensian i the Scheduled Polivory Date o the Revised
Scheduitcd Delivery Date, as the caze may be.

Confract Performance Groraites

The Performance Guarantoe kmislicd under this Agreentent shall be for guaranteeing
the commencement wnd continuity of the supply of powor up to the Confracted
Crpacity within fhe tinwe specified in this Agreoment,

‘Fho failure on the part of the Seller 1o farndsh and maintain the Conkract Pcrfumb;)@/ ":’“W 45

Guarantee shall be a malerial breach ob the term of this Agreoment an the part
SeHer,
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1.5.3 Il the Seller fails to comucnee supply of power on the respective Revised Schedulud

b

a6

3.7

374

iz

373

3.8

3.8.1

382

383

/

Delivery Datefs) or the Scheduled Delivery Date specified in this Agrecuent, subicot
to conchitions mentioned i Anticle 4,70, the Procurers jointhy shalt have the right o
encash the Conlraet Performance (iwmantce amd appropriste i their favour as
Houidated damiages an munoont specified in Article 4.8.1, without predice lo the
alher riglds ol the Procurers under this Agreemunt.

Hedactian i the airvent af Condeact Perforinance Tsarantes

On succosaful supply of power as per the terms of this Agreement oy o daration of
five: () years fom the Delivery Date amd provided that there has Ieen no Seler Event
af Defanlt in the hmmediately precesding thirty-six {36} Maonihs, the vale of the
Contract Performance Guaeaptee shall be reduced by an aggregate amtonnt of Rupaees
One Hundred Filty Croses Onby {5 15G,00,000004). The Sciler shall thereafter
provide such reduced Contraet Performance Guarantee o separately to eqrch of the
Procurces loe the anownt enfeulited pre-rata (and rounded off to Vifty Thowsand [Bs
50,000} witl: the principle that amounts below Rupees Titty Thousand [Rs 50,000]
shall be ronnded down and atownts of Rupees Filly Thousaned [Rs 50,000} aud abuyve
shall be rounded wpd in the miie of Contracted Capacifics, in fiew of the Contract
Performanee Guarantee, of an amount of Rupees Three Hundred Crores Only
(Re.300,00,00,000/-). Such ieduced Contract Perfornmunce (narantes ghall be mbaally
valid for a period, which is the lower of five (5} yoars or the balance Term af tis
Apresmont.

Renawal ef Contract Perforianes Guaratiiee

The Seller shall onue the renewal of {he Contract Pepformenes Cuarantee badore o
date, which s thirty {313 days prior to the expivy of the then existingy validity of the

Clontract Performanee Craarantee,
5

Such renowed Conbract Pordfonnancs Guarastee shall be initially valid lor a period
which #s the fower of live (3) years ar the balance Termt of this Apreemocnd,

I such cxiended Contract Perlormance Guarantes 15 1ol recoived as por the date
specified above, e Procarers shalt have the right to encash the then existing Contract
Performance Guarnles,

Retiern of Contract Pevforarmes Oavanlee

The Prucnrers shall return / release the Confract Porlbvmance Guarantec in the event
af (i) applicability of Avticle 3.4.2 to the extent the Condraei Performance Guarantee
is valid for an amounl I excess ol Rupees lFowr Hundral Crores Only
{Ra.400,00,00,000/-} , or (i) lenanination of this Aprcoment by any Party undor Article
3.4.3, 3.4.4 or Asticle 3A.5 of this Agrecipent.

Bubjeel to the provisions of Article 3.8.1, the Pwewers shall retum [ release the.
Contract  Perfoemance Guarantee o the “miiu st e ool of the Term of
Aprooment,

The relury £ redease of the Contract Performance Guarantes shall be withoul proyg
ta other riglts of e Trocurers undor {his yreemeni,
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ARTICLE 4 ; SUPPLY OF POWENR
Comnencesient af Supply of Pewer fe Proctirers

The Scllur shall be respunsible bo cormmence supply of power up to the Apgrepated
Contracted Capacity by the Schoduled Delivery e i sccurdines with the
provisions vl this Agicoinent, which iz October 36, 2016, Hawever, the Seller and the
Provurers may mulually agree for conmencorent of supply of power b a pliased

manser from the Revised Scheduled Prelivery Date{s) as speeified in Article 3.3 of

ihis Apreement.

The Seller shall give the Procurers and the concemud RERC &t luast sixty (60 days

wihvanoe prefiminary wiedben nofice and af least thivty (30 days advance Tead wiitlen
antice, of the daiv on which it intends to conunence supply of power,

Seffer’s Oblipations

Subject to the lenus and conditions of this Agrecmient, e Scller undeniakes B be
responzible, B Seller’s own cost awd risk, for

a) obtomieg all Consenls, Clearatces and Permits oflier than those obtained under
Arlicle 311 and maintaining alt Consents, Clewances and Permiks in Tl force
andt cifecd during the Teonm of this Agresmoent;

b} e commencoment of sipply of power, up o the Agsrepated Conlracicd
sapacity, 10 the Procurers no kater than the Scheduled Belivery Date or thw
Revised Scheduicd Delivery Dale{s), as the case may be, snch that as miehi of the
Contracted Capacily as can be made available fhrouph the nse of Prudent Utility
Praciices will be made avitlable yeliably to micet the Procwers’ seheduling and
dispateh requirements throughoud (he Term of this Apreemonl;

¢) obtaining all the necessaiy pormissions for the Jony lerm open access for the
inbrastabe transnission sysiem by evacustion of poawer froan 1l Powesr Station bus
bar to tle lofeciion Point {except i cose of dodioaled transtnission Hnes) owd
cxectle all necessary agreciments for such frapsmission access and provide a copy
of the samo Lo the Procurers:

d) oblalming open access for transmission of Apprepated Contracted Capscity of

pewer fro the Injeclion Peind {o the Delivery Point;

e} Owaning the Fower Station throoghout the Terat of this Agreement free and clear
of encumbrunces, except those expressly penmnitted under Auticle 13°;

) Provuring elechicity at lhe Power Slation {inchrding constraclion, conunissioning
and start-up puwer} and fo comply in a timely manner sl brmalitics for gmtmb
such & supply of eloetricity™;

g) jwoviding on o timely hosis, all relevant infornation o the Procurces whic
be required for reueiving power at the Delivery Poind; s

ﬁu/ 3,
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4.3

a3

4.

4.2

4.5

4.5.1

By felfiling 2l oblizations undertaken by the Seller vnder this Aprecmen,

i) Mrecution of the Fuel Supply Agreement and providing the vopy of the same to
the Procurcr(s) at least 18 months prior to the Sclieduted Delivery Date.

Where fael iz gas, the GSPA should have Treen sipned as per the Govermment of
Tnetin gueidelines oy before scheduied delivery date.”

Praeurers' Oblipaiiony
Subject o the terms and conditions of this Agreoment, the Procowers shall:

Al cnswrs the availabilily of ltcrconnection Facilities and cvacuation of power from
the Delivery Poind belore tie Schadulod Delivery Date or e Revised Schedeied
Uebivory Frate, o8 the case may be;

by bu responsible for payment ol the Tranzmission Charpes (rom the fngection Poing
omvirdsh awl applicable REDC S SEDC clurpes, Biiled to the charges applicable
te the Confracted Cupacily of Procurers. The Procurers shall eciimburas any of the
abave charges, if paid by the Seller;

ey Mot Used-

dy - MNol Used-

ch make all reasonable wrangements For the evacuation of the Infiem Power from
the Power Station; subjcet 1o the availabifity of ransmission capacity; and

B fulH al oblipatons vndertaken by the Procurers veder this Aprecment,
Purchse wid sale of Availoble Caprcity and Seluwdided Inergy

Subject to the terma and conditions of this Apreomeni, the Scller underinkes to sell (o
the Procurers, and Hhe Procuvers wndertakes fo pay Tarifl fy alf of fhe Available
Capacity up to the Contractud Capacily and corresponding Scheduled Epergy.

Linfess otherwise instructed by all the Procarers {jointly), B Selier shall seil all (he
Available Capacity to each Procurer I proportion of cach Procure’s then existing
Cowlracted Capacily pursuant o ispetch Instmctions of sech Provurcr.

fight te Contracied Capacity and Scheduled Energp

Subject to provisions of this Agrecicnt, (he sntire Apprepate Coutracted Capacity
shall b for the exclusive benefil of the Procyrers and tha Procerers shall bave the
exclusive ripght to purchase the cotire Aggregale Contrasicd Capacity from the Seliv,
‘The Selier shalf not prant o any third poarly o allow any thisd poady to oblain any
entiffement to the Contracled Capacity andfor Sehiednled Enerpy.

-
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452 a) Notwithsianding Article 4.5.1, the Scller 1z free to self such power {o any third
party prior 1o the Scheduled Delivery Date or Revised Scheduled Delivery Frate(s} as
the case may be and aty capacity whick is in oxeess of fhe guantum ol power sygreed
to be supplied under this Agreemenl from cach such Revised Schedulod Trelivery

1yaie(s).

by Furlher notwithstanding Atticle 4.5, the Selfer shall be permvitted to sell power,
being a pari of the Contracted Capacity (o Uird parlies, if

1} theie is & part of Available Capacity corresponding to the Coniracied Cepacily
which bas no{ been Dispatched by (he Procaves, ordivarily entitled o receive
such pait (*Conecerned Procascr™); and

it} such part lims Hist been affored, at the same Faritf] fo the oiher Procurer(s) (by
the ScHer), who were not oxdinarily calitied o receive sueh parl and they have
chosen lo waive or mok Lo exercise ieir frst right o receive such part of tie
Available Capaeity within bvo {7) lons of belng so offered the opportunity to
peceive stch part subject o the provisions reparding scheduling as por IGC,

453  Tfa Procurer does nol avail of power up to the Avatlable Capacity provided by ke
Seller corresponding to such Procurer’s Contracted Capacity, and (he provisions of
Article 4.5.2 {b) have been complied with, the Sclfer shali be entitled to seff snch
Available Capacity not scheduled by the Procurct{s), to any person without losing the
right to receive the Capacity Charges frow the Concemed Provurer for such unaviiled
Available Capacity. In such a case, the wale realization by exeess of Encryry Cliarges,
shall tre equally shared by the Scller with the Concorned Procurr, T the evonl, the
Selker sells such Available Capacity to any direct or indirect Affiliate of the Scilew
sharehoiders of the Seler withoul oblaining the prior wiitten consent of il Procurer,
the Selier shall be Tiable to self such Available Capacity (o such entity at Taviffs boing
nat kess than the Tariff payable by the Concornetl Procurer whose capacity is baing
sold pursuant ko Lhis Articke, 1 more than one Procurcrs do nol avail of the Available
Capacity cormesponding to their Contracted Capacity, provisions ol this Article shall
be applicable to them mutatis mutandis and in such ease, fifty percont {50%) ol the
uxeess over Fnergy Charges recovered by the Seller from sale to third parly shall be
redained by the Seller and the bulance GRty porconl (50%) sinll be provided by the
Seller to Ihe Concerned Procurer(s) in tho rabiv of fheir Available Capacity uol
dispatched by such Concerned Procwrer{s) and sold by tho Sellor to ihird parties,
Vhuring this period, the Schior will also vontinue to reeeive the Capaeily Charges from
such Procures,

A4.5.4 The sake weder Unscheduled Interchanpe shall nef be considered as sale o thitd party
for the purpescs of this Agreemeont.

4,55 Tipon the Procurers ot any Provuerer wha has not availed of the Available Caproity, as
cuvisazed under s Asticle, intimaling to e Selfer of ils infuntian and willingsess to
avail of the part o whols of the Available Cupscily correaponding to the Conlracled. - .
Capacity not avalled of and thorefore sold to the third party, the Sclfer s
notwithstanding anything centained in the anangement bebween the Sclier an
third party, conmence supply of such capeeity to {he Conecrned Procurei(s) fio

o
%{} et o
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4.7.2

i

Irocurer(s) or the time for commencement of supply specified in such notice subject
to the provisions reparding selieciling s pua JEGC.

Alternative Sonrce of Power Supply

During the Operating Period, i the Seller is unable Lo provide supply of power fo the
Proubrer(s} up lo the Apgregale Condracted Copacity from the Power Stilion vroopt
due o 2 Force Majeurs Eveid or due te a2 Procmrer Event of Delaudl, the Sefter iz fieo
to supply power up to the Aggrepate Contracted Capucily Fom an sHomabve
generation souree to meck its oblipations under this Agreetnent, Such pewer shall b
stpplicd to the Procurc(s) al the same Tariff as per the torms of this Aprevment and
suject to provisions of Article 4.6.2. In case the fmnsmission mnd other incidental
clargus, {ucloding but vot Hmited o application ftes for open access, REFHYSLDC
cherpes, ete., applicable fom the allemative seuree of power supply iwe higher than
the applicabde Trimsmission Charges fom the Injection Point to the Delivery Poind,
the Sobter would be lisbte o bear sach additionat chavges.

The Seller shall be porpstied to supply power to the Procureds) from any alternative
sonees {or 8 maxbauem continnons duration of six {6) Months or & maxinuen non
conlinnows period of twelve {12) wonths dwing the Operating Poriod, cxcluding any
period of supply from slternative pencration source that the Selice avails prior to the
comnpencemen! of supply from the penoration sowree nemed in this Aprcemant as
provided for i Article 4.8,

Extensions of Time

In the event that the Scllor is yruvented from performing its obligations under Article
4.1.1 by the Rovised Seheduled Delivery Date{s) or the Scheduled Deliviry Date, as
The case may be, due to:

a} any Procurer Bvesd of Delaul; or
b} Force Majeurc Events affecting the Procurer(s), or
¢} Furce Majeure Bvents allecting (he Seller,

the Revised Scheduled Dolivery Date{s), Schedufed Delivery Date and the Expiry
Date slalt bo delorved, subject o the Bmil presoribed in Article 4.7.2, for o reasonable
period but not less than “day for day” basis, to purmil the Seller or the Procurer(s)
theouph the uge of due dilizunce, to avercume the efteats of the Foroe Blajoure Thvoms
affeeting the Schier or tie Proenrer(s), or (2 such time such Event of Dehwlt is
reciified by the Provures{s)

In case of extension ocanring due to reasons specilied in Article 4.7.1{a), any of the
daics spueified thorein ean be exlended, subjeet 1o the condition that 1he Scheduled
Delivery Date would not be extended by niore than twelve (12) Mouths or the date on
wiiel the Sciler cleots to lerminate this Agreement, wiichever is later,

o t{k\pf#
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4.7.3

4.7.4

4.7.5

4.8

4.8.1

In case of cxlcosion due to reasons specitied in Article 4.7 10 and {o), and if such
Foroe Majewrs Hyvenl comivies cven alter the maximum puriod of twelve (12)
bomhs, any of the Partics may choose o tenninate the Agroomosd as per the
provisions of Articls 115

If the Parties have ool apgrecd, withm thilly {30) days alter the affcoled Pacly's
performance has ceased to be affected by the relevant circumstence, on the lime
period by which the Revised Scheduled Delivery Date{s), Scheduled Delivery Date or
the Expiry Dale shoukl be deferred by, any Parly may raise the Dispute fo be resolbvad
in accordance with Article 4.

As a result of such extension, the Scheduted Delivery Date and the Expiry Bate newly
determined shail be deemed to be the Scheduled Delivery Dade and the Bxpiry Date
{or the pugmses of this Agieoment.

Lignidated Daveages for delay i conmencentent of supply of power fo Procirers

if the Scilor & unable fo commmcnce supply of power o the Procucers by the
Scheduled Delivery ale o the Revised Schedulud Delivery Blate, as the case my be,
other tlan for the reasons specified in Article 4.7.1, the Sciker shall pay to each
Progivrer liquudated damages as per this Article 4.8.1 proportionale lo the they
existing Contracied Capacily, {on tle doelay v such conunsncement of supply of
power and makig the Contracted Capacity available for dispatch by the Scheduled
Debivery Dale or the Revised Scheduled Delivery Dite, as the case muy b

Provided {hal the Seller slall have the option {o sugply power fom any allenmiive
peneration source o the Schetuled Belivery Date or e Rovised Scheduled
Dehvery Date, as tiie case may be, lor a continnous period not execeding byelve (123
mosths 3! the same Taritf as per the tevsis of this Agreement. Provided [orther ihat the
vuntalntive Avatlability froee such allormative goncration source 6 the twelve (12}
musths period shall nod be fess than the Normative Avatlability, [U{he Scller fhils fo
comimence such supply of power or fails to achieve the requiredt Availabilily as
mentivued above in this para, if shall pay lo e Procurers ligeidated damages as por
s Article 4.8.1.

In cuse the trapsmission and other incidental charges, including but not Hniled b
apphcation fees for opun avcess, REDO/SLIX charges, cle, applicable from the
uliernative source of power supply are highor than the applicable Transmission
Charges firom the Injection Foint (o the Delivery Pobit, the Seller would be liabhk to
boar such additional charges,

The st total of the Houiduted damapes payable by the Scher to the Procarer(x) shalk
be calewlated as follows:

L= OO d¥ PRI, ir <= 80

SEDb— JCC*60 * DRIEFH{CC* {d-60) * DR7, ild =6l

e
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a) "SLDU” are e Hquidated damapes payable by the Sefler during the period
beginning with e day from (he Scheduled Pelivery Dute wr the Reviscd
Scheduled Delivery Dale or ligim the end of contivuons perind of supply fiom the
altorative gencrdtion source or for the puriod during which the Aveilability feom
the alternative poacrabing sevires is less than the Nonmalive Availability, a3 the
case may be, up to and nclading the day on which supply of power to the
Procirers actpally cowmmmences fom the generatinn sourco ay provided in this
Apreuimend;

b} *CC is s Contracted Capacily;

¢} “d" 15 the munber of days in the poriod beginning witl the day sfler the Scheduled
Bubivery Date or the Revised Schedwlad Delivery Date or fom e ond of
contiruous period of supply from tie alternative meneration satiree or for the
periodd dirnap which the Availubility from the allemalive generating souwrce is Joss
than the Noreative Avaitability, as the case nusy bo, up o and inchading the day
o which suppdy of power o the Procurers actusily conunences from Hio
gaiterilion aoniee as provided in this Agresme;

d) “BRI"is Rs. Ten Thousand (18,000} of damages per MW per day of delay in case
Y is equal to or fess than 60 days amd “DR2™ is Rs. Filteen Thowsand {15,000} of
dannges pur MW per day of delay v esse “d” is more than 60 days.

The Seiler’s maximnm Hability ender this Article 4.8 shall be limited Lo the simount of
liquidated damages calculatud in accordance with Auticle 4.8.1 for and up to hweive
(12) Months of dolay for commencement of supply of jower Fom the Schedulecd
Belivery Dale or Hie Revised Schoduled Delivery Diate, as the cuse may b, '

Provided that in case ol faifwre of the Seller to start supply of power 1o Provurers sven
after expity of bwelve (12) Months from its Scheduled Delivery Date or the Revised
Scheduled Dielivery Date, s tie case way be, it shall be considered as a Seiler Bvenl
af Definlt and provisions of Asticle 1] shall apply.

“Fhe SeHor sholl pay the amoun! cefeniated pursiant 1o Article 4.8.1 1o the Frocurers
within ten {100 days of 1he virlier of

fi}  Lhe date on which the Scller conmmences supply of power to the Procurers, ar
b) expiry of the twelve (12) Months pedod mentioned iy Arlicle 4.8.2.

I the Seller fails to pay the amount of Hguidated damapes within the period of on
{10 days ay speciial wi Article 4.8.3, the Provurcrs shall be entitled 10 rocover the
said amonmt of the Hquidated damapes by invoking e Conlraet Perfonnance
Gugrandee, T fhe then sxisting Conlrecl Performance Gwuantes is for an amoun
which i3 tess than fle smoennt O the ligeidated damages payable by the Sciler 1o the
Procuiers under this Articlc 4.8, then the Sciler shall be Hablke o forthwith pay T

batance amount within ten (13} days of the mivoeation of the Cantract Perforasnio

Guarantes by the Procurces.
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485

4.3.0

4.9

4.9.}

'V-""

The Partics aprec that the formuls specified in Anicls 48.1 R caloulation of
Hywidated damages payable by ihe Seller under (his Article 4.8, read wilh Ardicte H is
a pentine and accurate pro-cstimation of the actual foss that will be suffered by e
Procurors in the event of Solor’s delay in starting supply of power by the Scheduled
Drelivery Date or the Revised Schedaled Delivery Date, as the: pase may b

-Mot Lisork-

Liguidted Damages for delay due to Prociver Event of Defunlt oi fndirect Nan
Aaturad Force Majeare Bvents or Notural Force Majenre Frvent {affeciing the
FProcirer}

if (he Seller is otherwise ready to conunence supply of power and has given e
police, us per provisions of Aricle 402, o the Proomers of the datc of
copunencement of power supply, where such date ks on or belre the Schedulod
Delivery Date or Rovised Schaluled Detivery Date, as the case way be, but is nol able
o coramence supply of power by the said date speeified @ the notice, due o a
Procuver Event of Defanlt or due to Indircet Non Natwal Foree Majeure 1lvent or
{MNatural Toree Majoure Bvont afticting the Prociren(s)) provided snch [nelireet Mot
Notwal Force Majeure Evenl or (Natwmal Foreo Majewe Hvonl affecting the
Pinenrer{s)) bas continued for a perind of more than Hiree (3} conthimons or non-
continnons Months, the Scller shall, until the effects of the Procurer livent of Dofault
or of indirect Non Nabwal Force Majenre Evenl or (Netural Foree Majeure 1lvont
affecting the Procurer(s)) no longer provent {he Selter fom providing supply of power
to the Provurcrs, be deemed to have an Avaflable Capacity equal to the Aggregated
Contracted Capueity relevanl to that date and tu {his extent, be deemed to have been
providing supply of power with oiteet lvom the date notitied, aml shall be treaded ag
follows:

1) in case of defay on accounl of the Prucurer Event of Default, the Procurers shall
make paymcnt fo the Scller of Capacity Clarges in proportion o their Conkracicl
Capaeity, cakealaied on Nomative Availability of Contracted Capacity for and
dharing the peried of such delay.

B} I case of delay dus fo Lndirect Non Natural Torce Majunwe Bvewt or f Milpral
Foree Majenre Bvond allecting the Procurer{s}), the Procurers shadl make payment
to the Solfer for Dbt Service, subject to a muximum of Capacity Charges
caleniated on Normative Availability of Contracted Capacity, which is due under
the Financing Agreenents for the peviod of sieh ovents in excess of thiee (3}
vontimans or non-conlwwous Mowhs,

¢} In ense of delay duc to Indireet Non Matural Force Majeuee Fvent {or Matural
Torco Majeure Evont ailecting the Procurer(s)) vr Procurer Bvent of Deliult, the
Procurers shall be [able to make payments mentioned in {a) and {i) above, after
conmmencement of supply of power, i the form of an meresse in Capacity
Charges. These amounts shall be paid from the date, being the lster ol «} the date .
of coesation of such Indirect Non Nahural Force Majeure Everd (or Natural E f&;éi;i_“f_{l?_i:ﬁg;
Majeure Bvent aftecting the Procurer{a}) or Procueer Bvent of Delaul and B A,
completion ol sixty {60} days from the receipt of the Financing Agreements b
Fiocurer{s} frum the Seller
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Provided such invresse in Capacily Charpns sball be determined by Appropriale
Commission o the basis of pulling the Seller in the same coonumic Pt as
ihe Seller would have boen in case the Sellor bad heen paid amots meationed
{b} sbove In & siuation wieze the Fores Msjenre Event or Procurer Fvent of
Lefralt had not occurred,

For the avoitance of doubt, it is specificd Hal e chorpes payvable under this Article
4.9.1 =hall be paul by the Prockrers in propurtion to their then Comructed Capacily,

Lisgniddoted Dawmages for defay due to Diveet Non Nodural Force Mujenre Evant

I the Sethr is otherwize rendy to commence stpply of power and has piven duc
nulice, as per povisions of Anticle 41,2, 0 the Procuiers of the date of
commencemet ol pawer supply, whore such dale s on or before {he Scheduled
Prebrvery Bate o Hovised Schedubad Lelivery Pile, a3 the cose may bo, but is nol able
b cammence supply of power by the saif date specificd in (he natice, dus 1o 4 Direct
Now Mol Force Majoure livont, provided such Direct Non Natwal Poree Majopre
Eveuf bas continued for 8 poriod of more then es {3} contineous ar non-conlintous
Months, the Scller shalf, until the eilects of the Dirvet Non Natuma! Foree Majeure
Cvenl 5o lonper provent the Seller Gom providing supply of power fo the Procurer, be
decntat fo ave wn Availeble Capaeily equal o the Conteactod Capacily relevant o
Haat date andd 1o ihis extent, be deemed o bave boen providing supply of power with
eflect from the date notificd, and sbalf be (rcated as falows:

a} hicase of delay due to Prirect Non Naturaf Foree dajenme noi ativibuiable {o the
Provwrers, the Procwers shall moke payment for Dobt Servive, subject {0 a
maxbrtre of Capsciy Charses wilewlaled on Normatjve Availability of
Contracted Capacity which are due nnder the Finnncing Agreceinents for the peiiod
ofsuch events in uxoess of three (3} conlinuous or non-continuous Months,

D) 1 case of delay due o Pircoi Now Najural Foree Majewre aligbuiable to the
Procurers, the Procurers shall make payment o the Seller of Capacily Charges
cabeubaied on Nonoative Availabilily of Contracted Capacity for e pertod of
such evenis in cxcess of three (1) contingous or non-continmous Montis.

¢} I case of delay due to Direct Mon Wakural Foree Bajewre Tlvent, the Procoers
shail be liable to swke. payvmowls mentioncd in fa} and (b} sbove, after
commencenend of supply of power, in the form of an inerease o Capacily
Charges, These amouits shall be paid from the dhate, being the later of a) the date
of cessation of such Pirect Non Nataral Force Mrujeime Event and b) the
vompletion of sixty (60) days from the receipt of the Vinmicing Apreemens by the
FProcurers from {he Sclter,

Prgvided such increase in Capneity Churges shall be detonuined by Appropriats
Connnission on the basis of pulting the Seller in the same Seannmic posilion as
the Selior would have been in case the Scller had been paid wmownts mentoned s

o L

{a) naud {b) above in 2 sitvation where the Yoreo Majsure Hvenl Jiad it uccm‘1‘L‘{I’F:{11_*|_'\‘::_IEJ_:_E'j;
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4.12

4124

4122

/31/

For the avoidance of doubt, it is specitied thit the chwges payable nnder His
Article 4.10.1 shall be paid by the Procuros in propottion to their then Contracted
Copieily.

Tn every case referred to in Article 491 awd 4,101 hercinabove, the Seller shall
undeetake o commnence supply of the Contrached Capacity, relevant (o suck date, fo
the Pracurers ns S00R &s reasonably pruciieable [and i o vvont later than two {2}
Weeks or such lonper peviod as muluslly apreed belween Hio Setter und the Procarers
(jointly} after Hhe point al which it is no longer provented from doing so by the elfects
of Furce Majonre Events or Procurer Bvept of Delawle {as applicable). ) [ the Seller is
rabic to provide supply ofthe Contracted Clapacily in sucha sitsation, then

a) the Selier shall repay to the Trocurers, all sinns received By way of Capacity
Charge for the deamed sapply of power with Inferest at the sante rate a5 Late
Payment Suscharpe; and

by B the Seller Fails to provide supply of power to Proourers by the Scheihited
Delivery Date or {he Revised Scheduled Delivery Date, as the case may be, i shall
akeo pay liguidated dinages o the Provuvers ealenlnled in seoordance with Anticle
4.8,

Linit oot asnorinds payable due b defanlt

“Fhe Partics expressly agree that the Proourers” only hability for any inss of profits or
amy other loss of amy ofher kind or dosciiplivn whatsoover {except claims for
indempity wxler Article 12), suffered by the Scller by reason of the Procwers’ failure
lo meei ds ohhpations nnder Arlicks 4.3.1 shall be o pay (e Sciler the amounts
specified in Article 4.9 and Article 11, '

Simikarly, Sulley's only {iability for any hess seffercd by the 'rocurers of any kind or
description whatsnever {excepl clvins for domnity wnder Article 12), by reuson of
e Sellor’s Gilere to mesl is obligation of praviding supply of power on the
Qcheduled Dolivery Dule or Revised Schedebed Delivery Date{s), s fhe Gosu may be,
shall be as per Article 4.8 and Article 1.

Trinsmiission Losses

Tramsmiission losses from the Itterconnection Point vewards would be borte by Lhe:
Procuters, and power lost on account of transmission fosy would e 1o the sccound of

{he Procurces,
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ARTECLE 5: CAPACITY, AVATLARILITY ANB DISFATCH
Odigation to Supply the Contracied Copacity

Nohwitisstanding any Sclwduled Chiage or Unscheduled Outage of the ponersting
tnit{s} and for of Hie lransmission system, the Seller shall ofier for sale the Contiacted
Capacity to the Procurers sl the Intercuanection Point and srange Fov transmdssion up
by the Taection Poinl.

Affocofion of Generation Cupacity

‘Fhe Seltor shall provide thirdy point thece five cight percent (30.358%) of the Power
Station’s Net Capacity to the Procusers as per the terns af this Agreemen,

Avieifadi ity

The Sclier slall comply/complics with the provisions of the applivable Luw resarding
Availabitity imchuling, in paticolar, lo the provisions of the ABT and Grid Code
redating Lo declasation ul Availability aund the matters incidental herela,

In case the Agpregatc Conbracted Capacity is a part of the Power Stalion’s Net
Capaotly; in the event of declared capacity boing less than the sum total of all
cueacled capaeities of fhe Power Station having duration of contracls in excess of
one year, the avadable capacity fo the Procerers fw dispalch shall be reduced
proportionately, However if the doclred capacily cxcceds the sum total of all
combractad copacities of the Power Station Inving duration of contracts in excoss ol
one year, lhc excess capacity will be at the disposat of the Seller.

Nefeedulivge and Bispateh

The Scller shiall complyfcomplics with the provisions of the applicable Lew resarding
IMispatch Instructions, o paviicular, fo (he provisions of the ART and Grid Code
rolatinpto scheduling and Dispateh and the matiers incidendal Hicrely,

The Schier Rwlier agrees that the Availability entitfemont of the Procurers e dispateh
over any Getilement Period cannof be offored to any thid parly obher than for
conditions under Arficles 4.5.2. 17 the Scller wilifully olfers the power meanf for
dispatch to the Procurers lo any third party withowl complying with the conditions
specitied in Article 4.5.2, the Scler agree(s) 10 and acknowledpes the Proenrers® right
to instruct the RLDC / SLDC, as the case may be, not to schedule swch power to any
thived party, alter due approval fom lie Appropring: Conenission.

Depioasteation af Movwer Station’s Net Capacity

The Procurers jointly may fom thne to tme daring the Qpera gy Pevivd, but ondy if

the Available Capacily with respuct fo the Procurcrs has not been one hundred porcent
{100%) of the Aggregatc Contmcled Capneily even for one conlinuuus puriod o ﬂ%m“l*r {1
feast three {3) howrs doving any last Uiree (1) continuuuy months, roquest He ret ; ;
Conbrol Centre fo assess Hie Power Station's Nel Capacity. Such eapacity assesitidnt
of the Power Station, by the Control Centre al the request of the Procurers, she
be done more thae once in & contingous friod ::ri'fj_x {6) Months,
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3.53

5.0

5.6.1

I the Power Station’s Mel Capacity afier such capacdy assessment is detormined fo bo
less than the sum total of all contracted capacitics of i Pawer Station having
duration of contrrets in excess of one year, then 1 provisions of Article 5.6.1 shall
apgrhy and the Selter shall have a vight to demonshiate to Hhe sutisfaclion of the Contro
Centre the Power Stalion’s Net Capacity only after a puriod of six {6} Months fom
the date of such assesament,,

{[ {he Seller wishus to take any il of the Power Station or the Powoer Stalion, out af
service for repair bufore any assessinent by the Control Centre, it sball mform the
Comteof Cenlre i wiithig belore ils schodubed start of the repairs and e estimated
iime reguired e copplute the repaivs. The Partics shall then schednls o maintenoence
vubaee in sccordancs wilh e Grid Code (o enalle e Sellsr (o carey oud those repais
and in such a case, the Procurers tequiring the Control Centre o cowtbuct the
sescanment, shall dofor suel asscssmosd aetil such wall or the Power Station s
returied do service Bxtlowing (hat maislenimee oidage.

Doreting

Busedt on the asscsswenl canted oul by the Control Ceafre, il the Power Skation’s

Assessed Capacity is fuss than the sum total of all comtrnctod capacitios of the Power

Station liaving deration of contracis i excess of vae yenr, the Scller shall uot be

purmnitied to declere the Available Capacily of the Power Stalion ot 2 level proater

thint 1ts Assesscd Capacily, in which case:

a)  Fhe Power Station’s MNet Capacity shall be reduced (o s most reeent Assessed
Capacily and Quoted Capacily Charges for the Apgregate Conltracted Capacity
shall be paid with respocl to such retuced Power Station’s Net Capacily unibil the
nexi assessmont by the coneorned Contigf Cenlre.

B} Further, the Quoded Non -Hscalable Capacily Charge shall be reduced by the
B llowing:

Rs. (L25kwh x {1 - (Assessed Capacily of the Poweor Station)ower Station’s
Med Capacity};

¢} the Aggremate Confracted Capucity of the Frocwers shall be reduced
proportiomdely, and the Availability Factor ghall be calendated by refevence to
the raduced Aperegate Contracted Chpacily, fn cach case with effsct from dite on
which all the Procwrers joinfly {irst requested the Control Centre fo assess the
Prower Station’s Met Capacily,

dy the Capilal Cost and cach element of the Copited Slravivre Schedule shail be
ricduced in proportion 0 the redustion in the Agerepaic Contracted Capaeity as 1
resul of (hat deraling,
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3.6.2

3.0.3

Miantm 3 emituel

H at the end of subseguent demenstrativn of the Power Stations Net Capucity by the

Scller at the endd of the six Month perivd vefeived to in Article 5.5.2, the Assessed
Cupacity comes out {o be s1iif fess than the sum total of alt eontracted capacities of the
Power Station having dwation of contiacts in excoss of one year, the consequences
mentioned tn Article 5.6.1 shali apply on such Asscssed Cupacily [or a period of al
feast ane yoar from such date of demonstration of the Power Station’s Net Capacity
after which the Selter shall once again have the right to demonsiraie the Power
Statton’s Net Capacily. The consequences mentioncd in Asticle 3.6 shall be
mnditied based on the muost recent Assessod Capacity of e Power Skation.

11 tee Comtro] Centre is unable o assess the Power Station’s Net Crmcily bosise of
overds or clrewinstances beyond the Seller’s reasomublc confrol, the Conbred Ceare
shall ruschednie nn assessment i soon a8 ressonably practicable.
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6 ARTICLE 6: METERING

0.§ Mrters

6.1.1 For instaliation of Meters, Meter testing, Meter caiibration amf Mejer reading amd a8
matters incidental theveto, the Seller and the Procwrers shall foblow and be bound by
the Central Elcctricity Authority (Tnslallation and Operation of Meters) Regubations,
2006, the Grid Dodo aud ABT ag amended and revised from time o Hime,
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7.1

7. EE

722

1.3

7.3.1
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ARTICEE 7 INSURANCES
Fresoeiaidt e

The Seller shall effect ant nminlain or eanse to be sffected and ningained huring and
bulore the Operating Period, Inswrances against such risks, with such dednctibles acd
with such endorsements winl co-msured{s), whicl the Frudend Uity Yractices would
vrdinarity merit maidenance of and as reguired under the Financing Agreements.

Apgification of fnsurance Prococds

Save us capressly provided in tlis Apresment or the Insurances, the proceeds of any
wsuraeee claim made <ue o loss or damage to the Powor Station or any part of the
Power Station shall be Frst apphed to relustatement, replacement or renewal of snch
loss or damage.

Ifa Natural fforee Majoure Event vewlers {he Pewer Station no longer cconomically
and technically visble and the mserers under the Insnrances wake payment on a “lotal
tnss” or equivalent basis, the Procovers shall have sio chim on such procesds of such
Egurnmece,

Effect oit Habiiity of the Procires

Naotwithstanding any Hability or obligation (hat may arise under this Apreement, any
toss, demage, lability, payment, obligalion or capense which Is insvred or for which
the Sclier can claim compensation, vnder any Insurance shall not be charged o or
payable by the Procnrers,
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8 ARTICT A §: HLLING AND PAYNILNT
u.i GZenerol

211 Trom the commencemcent of sapply of powar, Proctwers shall pay the Seller the
monthly Tarf(f Payment, on or before {he Thee Date, comptisipg of Tartl for every
Conirzet Year, determined in accordance with this Adticle § and Schedule 4, Al
Tariff Paymonts by the Frocurers shall be in Tndian Rupess., '

Provided hnwever, il the Piocwrers avails of any Infirm Power from the Power
Station, Hien Provwrers shail be lable lo pay only Uncrgy Charges (as applicalde tor
(he Contract Year inowhich the Tnlinn Power is supplied or vext Contract Year in case
no Encrpy Charges are mestioned for such Conimael Year), for any Infirm Power
genetated by any unil of the Power Stalivn. ‘The guantum ol lalien Power guncralul
shail be cotoputed from the enerpy accounting and awdit molers instalted at the Power
Simdion us por Ceatral Blechricity Awtbority (Instalintion and Operation of Metees)
Repelations 2006 us amended fom time (o Hae,

82 Defivery and Content of Muntily Bills/Provisienad Bilis

22.1 The Sebley shalt issne to cach Procurer o signed Moothiy Bill for the immediately
precoding Month not hter than ten (10} days of the next Month, 1o case the Monthly
siff tor the immediately preceding Moanth is issucd after ten {10) days of Hic next
Meanth, the Duc Date e paymend of sucl Monthly Bill shall be extended by thirly
{30) days.

Provided thal:

i, if e e of commencenent of supply of power [Rls during the period
Imiween the Trst {182} day and up to and incleding the Gfecnth (15} day ol a

Whenith, the Lirst Monthby Bill shall be issucd for the period mli {he last dey of

such Meonth, or

b. if the date of commencoment of supply of power [bils wfler the fifteenth {15th}
day of & Month, the firat Monthly Bill shall he issued for the ported
conmmencing Hom fhe Delivery Date wnttl the Jagt day of the mamediately
fsHorwing Monti,

Provided further that if & Monihly Bill is received on or before the secomd (2wl day
of a Month, it shall be desned to bave boen reccived on the second (2nd) Bosineas
Dray of such Month.

£72.2  Hach Moutsly Hill and Provizional Bill shall include:

i Availability and REA for the relevant Mowh for Moatldy Bill and RLEDC's daily

encrpy accound for Provigional Bill; STy
e s
- -l

i, 1he Seller's compuladion of varions components of the monthly Tarill Payn
aceonlance with Schedule 4 and
Hl supporking dala, decuments and caloulalions in accordance with {his Agree

) . e 1
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4.3

a3

3.2

831

234

{

Papnrent of 8anthily Bitls

The: Procorers shail pay the amound pavable under the Monthly Bill on the Pe Tale
to such account of the Selier, as shall have been previously uotificd by the Seiler in
aceordance willy Article 8.3 .4 bolow.

Al payments made by the Procerers shall be approprinted by tHie Ssiler in
following order of pricrity:

) towands Latc Payment Surcharge, iFany;
iy towards the earticy unpaid Monthby Bill{s), i any; and
Hi) towards the then current Monthby 133,

Al payments required to be made wnder this Aprcoment shall only icluds uny
theduction or set oft for:

i deductions requived by the Law; and

i) amwsnis climed by the Procurers from the Sefler, Hwongh an fnvoice duly
avknowledged by the Scller, to be payable by the Seller, sl not disputed by the
ScHer withis thirty (30) duys of recaipt of the sakl lovoice and sueh deduction or
scet-off shalt be made to the cxtont of the amounds not dispwted, T is elarificd (hat
{he Procuvers shall be entitied to claim any set off or duduction under this
Article, after expiry uf the said thivly (30) Days period,

Provided further, the maxhmum amouds that can be dedueted or séf-oT by by
alf the Procurers tuken together nnder this Article in 2 Conteact Yeor shall not
cxreecd Rupees Twely Five Croros Onlby (Rs.25,00,00,000/-) only, except under
sith Articke (i) abnve,

The Seller shalt open a bank aveount at Luckuow (the "Seiler’s Designated Account™)
for all Tarill Paymwents to be wade by Procurers to the Seller, mud notify Procurers of
the details of such secount af loast ainety (909 Days before the dispalch of the first
Mouthly Bill. Procurcrs shalt also designate & bunk account at Lucknow fihe
"Frocurery’ Desigmaled Account™} far payments to be made by the Seller (inclnding
Supplumentory Bills) to Pracurers and notily the Setler of the dutails of such aceount
ninety {30} Daoys betore the Scheduled Delivery Dute. The Procurers and the Seler
shall mstiet Hwiv vespective bankers to nuke all payments under this Agreement to
Hie Scller’ Nesignated Account or the Procwrers’ Desiguatod Account, o8 the casc
may be, and shall notify either Party of such instvaetions on the same day,

hy the pverd of dokay 0 payment of 2 Monthly Bill by {he Procurers beyond #s Due
Brato, a Late Paymonl Surcharge shail be payable by such Procurers to the Seler :d {he
rate of twn percent (2%) in excess af the applicable SBAR per animom, on the amotnt

monthly rest), for cach day of the delay, The Late Payment Sorcharpe shelt:
claimed by the Seller Hirough {he Supplementary Bill. -
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8.3.6 For payment of any Bill hefore Duc Date, the foliowing Rebate shalt bu pail by the
Setler to the Procurer in the {ollowing mannor,

2} Fhe Provisional Bill shall be raiscd by the Selfler on the fast Business Day of the
Month where the Capacilty Charpes shall be based on the Duclured Capacity for
the cntive Month and the Eoerpy Charges shall be based on the [mal
iplemonted Scheduled Eunerpy up to 25th day of the Month, Rebate shall be
puyablc at the wate of bwo point two five percent (2.25%) of the amounnt (which
shalf Lo e il amownt due under the Provisional Billy creditcd to Scller’s
aceownt on fiest day of the Month and Rebale amonnt shall reduce al {he rate of
zern poimd zero lve percent [0.05%) for each day, wp to fifth (51l day of Hhe
Ldontl,

b} Applicable rale of Rebate ad {a} abave shall ke based on the dalc un which
payment Das been achially credited to the Sclfer’s account. Any delay in basler
of money 1o the Seller’s account, an sceount of prblic holiday, bank holiday or
amy other reasons shall be to the sccount ol the Precurers.

¢} Two porcent (2%) Rebate shall be provided for eredit of payment i the Seller’s
account mde wilhin one (1) day of the presentabion of Montily Bill for the
Mundlt for whicl U Frovisional Bill was raised earlicr,

d} For crodit fa Seller’s account made on other duys the Rebate on Monthly Bill
shal be sy under

Number of {hyi: “hefore | Rates of Rebute ﬁppliéﬁh!c
Pac Dite of Monthly Bil

29 . ‘Fwo poreent (2.00%)
| Bach day thereafter np to the Two .f:.as.:n:um (2%} less {{]II.I.}S e x
Duie Fake 129 less nuwbor of days before Bug

Date when the payment is nede by
i Procoresst]

in case of presentation of Mouthly Bill beyond the sixth (6th) day of the Month,
two percend {29) Rehate wilt be applicable only on ibe day of presentation of
Bonthly Til and beyond ihal Rebate will be applicable as per the luble above.

¢} Rebate of lwo point two ive percent (2.25%) (o {wo poid zere fve poreeni
(2.05%) will be available fo the Procurers who coedits one hunsdred percent
{LO0%) of the Provisioral Rill williin first five (5) days of e Month ta Seller’s
seeounl/ designaled aceount and bakince amound, iFany, based on Monthly Bill
fors por REAY wilhin the Month.

B In the cvent only part amount of Provisional Bill iz credited o e Scher’s
accomt, within fied fve {5) days and the balance amount #s crediled to the

Seflers necownt during other days of the Month, Rebate will be paid on such jﬂ!‘}/"‘ 1o f:
f}

&

amount, il the rate of two pereent (29} plus zero point zoro tree tvee p
{0.0339%) per duy for the number of days carlivy than the 6th day when su
amound iz credifed o the Selicry” account;
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g} The above Rebate will be allowed omby to the Procores(s) who eredits o the
Sedler’s account the ull Moeihly Bill

Wy No Rebats shalt be payable on the Bills yaised on aceouni of Clanpe in 1aw
relading lo taxes, dilies and cess;

i}y 1f the Provisiosal Bill hax nol been paid by the date of veceipt of the Monthly
Bill then such Provisional Bill shall not be payable, provided i case fhe
Provisional Bilk has abeady been paid, then anby the differsnce between the
Monthty Bilt and Provisionnt Bitt shall be pawalle.

Peepinent Mecliosism
Tetter of Crodit;

The Provwers shall provide to the Sclfer, i respeot of payment of its Mowthiy Rillx
andfor Supplementary Thills, » menibly uncontditions], revolving and ircevocable ledor
of vredi {"Letler of Credit™), vpened and maitained by the Procurers, which may be
drawn upon by the Seller in accordance with this Arliche, The Procurers shiall provids
the Seller dralt of the Letler of Credit proposed to be provided o the Scllor six (6
Modhs before the Scheduled Belivery Date or Revised Seheduhal Delvery Dats, as
the case may be. Further, the Letter of Crudit shalt be provided rom the bank wiich is
appointed as Defanlf Escrow Agent noder the Dofiull Escrow Aprcament.

Not daler Han e {13 Month before the Scheduled Dolivery Bale or Revised
Svheduted Delivery Date, a5 the case may be, the Procurers shad! ihrough o schedulted
bank al Lucknow open a Lelior of Credit in Frvour of the Seller, to be made opoentive
from @ daté prior to the D Date of its first Mounthly Bill under this Agreement, The
Fetter of Credid shall have 2 torm of twelve (F2) Months and shall be renewed
apmually, Fr an araount oquat to:

it for the lirst Conlract Yem, equal 10 une poinf one (1.1 fimes o ostimmted
average monthly billing hised on Normative Availability;

i} for cach subscguent Comlnuel Yenr, equal o the onc point ons (5.1} limes the
average of fhe monlbly Tarilf Payments of the previous Condrach Ycar.

Provided that ihe Sclha shail not diaw wpon seeh Teder of Credil prior to the Due
Date of the relevanl Monthly Bilt andfor Supplementary Bill, and shall not make mare
than ane drawsal i a Monoth,

Provibed futhor that 1f &b any time, such Detter of Cradil mmow! Ielis shori of the
arcnd specified W Agticle 8.4.2 ailwrwise than by reason of drawat vl such Lettor of
Cradit by the Seller, the Procuresfrclevant Procurer shall rostove such shont (il within
seven £7) dinys,

The Procurers shall canse the schedwlod bank issuing the Letter of Orodit to mlinmiL _

the Seller, in writing regarding cutablishing of such imevocable Letter of Credit.
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844 T cose of deawal of the Letter of Credit by the Setler, i necondance with Article 8.4,
the pmount of the T.etter of Credit shall be reinsiated in accordence with the (evms of

Ariicle B4.11.3

w44 I the Procured(s) f&ils to pay a Monthly Bit or Supplementary Bili or part thereof
within and including the Due Daie, thon, subject to Articls 3.6.7, the Suller may tlraw
upon the Letier of Credit, and accordingly the bank shall pay without any roforence or
instructions from {he Procuver, an amount vysal to snch Monlhly Bilb or
Supplementary Bill or part thereot plus Late Paymend Surcharge, tl applicable, in
acenrdance with Article §.3.5 above, by presenting lo the scheduled bunk issuing (he
Lelfer of Oredit, the pllowiyp documents:

) a enpy of the Monthty Bill or Supplenentary Bill which has remained unpaid
by the Procurey,;

i} @ eerliticate fom the Selor to the ofltect that the bilt 2t ilem {7 above, or
spusified parl thereof, is in accordance with the Agrcoment and has remained
appatd beyond Hae Dhie Dale; sl

iii} caleulations of applicabe Late Payment Surcharge, i any.

846 Parther, on the ceonrmence of such an cvent as cnvisaged herein, the Seller shall
hmmediately mform all the Procurers of the said Tadhure of the Procurers 1o pay tho
Monthly Bill or Supplementary Bill or part thercoel and shall send regular updates to
all the Procurers, which shafl not be fuss than one (1) day in overy wick, containing
details of the amonnt cliimol by the Seller a3 per the provisions of this Article sud
paymeots nade hy the Procuser parseant 1o such ciaim.

%47 the Procurcr(s) shall enswre that the Letter of Credit shall be renewedt ot later than
forty five {(453) days prior to its expiry.

248  All costs relating to opening and mainicnance of the Letter of Credit shatl be bomwe by
the Pragarers, however, Letter of Credit negotiation charges shall be borne sizd paid

by the Selker,

849 Where necessary, the Letier of Credit may abw be subsiituled by an wncondilioral and
irevocablo bank puarantes or ap cquivalent istrument as mutually wpereed by the
I'rocurers and the SeHer,

2410 Upan mitilmenl of the conmtilions memtioned under Articie §.4.11.2 the Letley of
Credit amonnl as mentioned ju Asticle 8.4.2 shatl be changed to one (i} tinw Hie
vorage of the Monthly Taritf Payments of the provious Condract Year instosd of ong
point ane (i1} times the average of the Mowthly Tariff Payments of the previous
Clontract Year, '

84.11 Collaterat Arranpement

g4.51.1 As & farther sapport for fhe Procusars’ ubligations, on or privr ke the Effzelive Dateg, oo
the Procurers, the Seller and the definl escrow agents shall exceute sepacsic Do
Racrow Agreement (referred as “Defiwlt Eserow Agroemont”) for tiwe cstablisi
an] operation af the Defmlt Fscrow Account i favour of the Scifer, fhrough \Eﬁi{ 1
the toveries of the Procwrerfrolovant Procuecr shall be routed and used as pe: r e
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the Seller shall conlemporaneousiy with the oxcention of the Default Hscrow
Aproement(s) enter into separats Agreement(s) 1o Hypothecatc Cumi Deed of
Hypothecation, wheteby the Procuvers shall apree to hypotheeats, to the Seller,
sffective from lorty five {45) duys prior (o the Scheduled Pelivery Bale or Revised
“elicdnied Delivery Date, as the case mayhe, the amouis 1o ihe calonl s requived
for the Letter of Credit as per Article 84,2 ronted through the Delaull Hscrow
Aceounl{s} and Hie Receivables in accordance with the tetns of the Agreement to
Hypotheoate Cum Dead of Hypothoention, The Defauit Esvrow Agrecmeni(s) and
the Apreement{s) to Hypothecate Cuom Decd of Hypothcestion are collectively
veferred (o s {he "Cotlateeat Amangement(s)”. The minimum revenue How in any
Month i the Defiul Escrow Accounmtfs) shall bo at least cqusl fo the amouat
required Sor he Letter of Credit as por Avhele 8.4.2.

Provided Hiat the Procwrers shall coswe that the Seller bos Grst rauking charge on
the revenaes rotted throwgds the Defrull Bserow Accounts and the ‘Reccivables® in
avcordance with the ferms of the Apreements (o Hypothoeate Cun Deed of
Hypotheontion, lowever, such fiest ranking charge shatl be on fhw anounts, in
cxecess of amounds, which have abeady been clinrgol or apreed fo be charged prior to
thes date of the execution of the Detiuli Escrow Agrcoanenis,

Ou the oceurrence of all ol He fullowing events m respect of 2 Procurer:

L A puried of ool lesg than twenty-four (24) Mownths  from Delivery Dale, bus
clapsed; and

ii. The Procwer has achicved, Fw its abilily to bBonouwr #g Tanll Payment
obligations to the Sclior vmler this Aprcoement, a eredit rafing of *A7 or betler,
from o STIBT repistered Indian credit mading sgeney, conaistently lor o period of
at least three (3% yvears; and

iil. Fomediately prior o (e three (3) year pericd memdioned in sub-article {i)
above, for & periodd of @l least twelbve {123 Months  Hhere Tas been no Procuer
Event of Prefaull under Article 1 of this Agmecment,

e Procuver shall intimate (he Sciler tn weiling of the cemwvence of the same and ils
intention {o dizoontinue the Collateral Amavpemont, 11 the Seiler desives to conlinue
with the Collateral Arvanpement, it shall intimale the same fo the Procurer in writing
wihin thivty (30) days of receipt of bitimation from the Procorsr and in such cage
the Schur shall Dbe Hable o bewr the costs of eontiation of the Collaters]
Avvangement with cffect Fom such date, In case the Scller fils b respand or agrees
o dhiscontinge, the Collmteral Arrangement shall forflwith cease mad the Delkol
Fsorow  Apgroement{z) med the Agreameni{s) to Iiypothecate Cum [Jesd of
Hypodhecation shall stinud terminaied ns por terms thorooll

Provided that in case of any of vonditions mentioned under (i}, {it) or {iti) m Aslicle

24112 ceascs to bo true, then wiihin ninety {90} days of the pocwrrence of such _

evend, the Procuver shali teinstate the Collatora! Arvamgenient, at its own vosl,
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9.4.11.3 i the Leller of Credit is insufficient to pay for the due payments to the Sellor or i _
nol replenished for (he drawnls made, then within a period of suven (7} days fom it
ihe date such shortfsil in the Letter of Credit occwrs, the Leer of Credit shali be '
reinstited o (be Tequisite amounl specified in this Agreement, and i the manner
specified din dhe Defzull Bsorow Apreement,

8.5.1 Upon the oecnrrence of an event whore the Procurers has/ have not made payment by
the e Date of an Jovoice through the Paymoent Meclanism pmvuh,d in Article 8.4 _
of this Aprcement, the Seler shall ollow the steps as enumerated in Articles 8.5.23 il
anid 8,55, ;

i
g5 Third Party Sales vn Defirnit ‘
|

8.52 Mot Used-

$ 53 Onthe secnrrencs of the eved niaiioned i Article 8.5.1 and altor giving » notice of
ab lcast seven (7) deys to the defaubing Procurers), the Scller shatl have the
oblipation fo offer twendy five (25) per cent of the Contracted Capacily paite taining o
such defauling Procwerfs) ("Defaill Bleelricily”} to the other pon-dofwdting
Pracurers. The non defimiting Procurcrs have the right to recoive the whole or any
part of such Defauil Blectricily by giving a IlU[lL-L- witiiin a farther two {2) Dusiness
Days, in tha Dilowing manney

4. In ratios cqual to their then existing Comracted Capacitivs al the same Tarill ax
would have boeon applicatde to the defaulting Procurer. Provided Hat, if any of the
non-definiting. Procurer(s) does not cleel ko receive the Detault Eleohicity so
offercd, the Seller shall offer the batance of the Defandl Blectricity to othor wo-
detanfiing Proswei(s) at the same Tariff in poportion fo thelr addifional
reguirement as intimated,

fremrmri e e

b, Al a lower Tariff as may be specified by non-defauliing Procurer{s) to the exicnl
of their capucity requitements, in descending order of te Tanll Provided thaf, the
Scher has the right b obtain terilf grotes from third patty{s) for sale of Defbult
Hleeiricity not requisitioned under {u) ahove. The tariff quotes received from ihe i
not-defauliing Procurer{s) and such third puriy(s) shall be ranked it descending
vrder of the aviff and the Setier shali sell Default Hlectricity in such descending
order amd in comphiance with Article 8.5.4., o the extent applicable,

In ease of both (2} and (b} above il non-defulting Procurer(s) roceive Delault
Electricity, then, subject to applicabilify of Ariicle 84,112 of this Agrcoment, such
non defaulting Procurer{s) shall within soeven (7) days of exercizing the right of
plection, either open an additional Tetter of Creditf erhance the existing Fefter of
Credil in accordance with the principles sot forth In Arlicle 8.4 or increase the valve
of escrow cover vadur the Pefaull Escrow Agrecment and velated seourity under
Agvecment to Hypothecate cum deed ol Hypathecation to sceure paymen! for that parl
ot the Dafusit Bleciricity a5 such non-defauliing Procurer elests Lo roceive. =
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8.35.4

4.5.5

8546

8.5.7

.58

e

Provided further that i the nop-defaulting Procurer{s) conlinns 1o receive Default
Eleolizeity for period mowe than twof2) momths {hon within fwo {2) Manths of
clection by the mon-defhalting Procurer(s) as mentionud above, unless the evemt
outlined in Article 8.5.9 has occwrred, sueh Procurer(s) shali open a Ledlor of
Crodibfonhinee the existing Letter of Crodil in accordamee with the prineipies sct forlh
in Article 8.4 and shall increase the vakee of escrow cover under tie Defiull Esorow
Agrecinent and related Agrecment to lypothecalion cem Doed of Hypothecation,
Provided that in case the events medioned in Article §.4.18.2 (8, (31) aawd {5) are true,
then the soquircment with rospect to Deflt Escrow Avreomont and Agreemend {o
Hypothecate eum Deetd of Hypotliecation in this Asticle 8.5.3 shiadl be applicable as
per Aniele 8.4.11.3,

H pll the won defimiting Procurers do not make the election 1o reccive the Default
Fectricily or a pait thereal, within two {2) Besiness Days of i being so offerod wnder
Article £.3.3, or aft sueh won-defauliing Procurers expressly waive their fivel right to
reeeive the same, the Seller shall have the ripht flut nol the obligation) to make
availabic and sell the Defaull Eleotricity or a parl thoreo [ to o third party, namely:

a. any cnnsnner, subject to applicable Law: or
b any heenser undor the Hlecincity Act, 2003;

if the Collateral Arrangement is not fully restored by the dofaulling Procurer within
thirty (30) days of the non-payiment by the delaulting Procurer of ae lnvoice by ifs
Eee Date, the provisions of Article 8.5.2 or Article 2.5.3 (as the case may be) aml
Artiele 8.5.4 shall apply with respee! o one hudred per cent [108%) of the
Conbracted Cupacity, Provited that in case the evenls mentioned in Articke B.4.11.2
{13, (1} end (iii} are traec, then this Articlke 8.5.5 shall be applicable,

I the ense of Article 8.5.4 ur £.5.5, the Sciter shall ensure that sale of power o e
sharchulder(s} of the Scller or fo any diteet or indirect Affiate of the Sclles/ the
sharehnlder(s} of the Sclier is nol u( o price loss thau the lnerpy Charges.

Tucase of third party sales or sules fo sy offier non-defiauiting Procurers as permilied
by this Article 8.5, the adjustment of the suiplus revenue over Inwrpy Chmige
{applivable to the defanlting Procurer) stiribitable to sueh Bofaull Electricity sold,
shal be adjusted as under;

A} ihe surphes up to the Twill shall be used towards the extinguishment of the
subsisting paymend Bubitity of the defwiting, Procwres towards the Seller: and

i) the sprphes iany above the TardfE shall be refained by the Seljer.
‘the libility of the defaulting Procurer towards making Capacity Charge payments to

the Seller even tor Defwlt Bleciricity sold to third parties or other non- defauliting
Provurcr of remeining wisobd during such periods witl remain unalfooed,
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8254

8.6

B.6.1

B.6.2

563

/

Provided such CupscHy Charpe payment liability shall cease on tlie Jate which oceurs
ot the axpiry of @ period of maximom af Hree {3} yems Fom the dale of veenrenne
af & Procures Byent of Befiull under Avticle 11.2_F (1), provided if prios o such Jdake,
such Procurer Event of Default has not ceased and vepalar supply of power for o
petind of at lsast ninely (90} continnous Trays has not ocourred.

Sades W any porson or Paly, other than the defaulling Procurer wnder Asticle 8.5,
slmlt cease and repudar supply of power to the delaviting Procurer in accordance with
the provisions of thia Agroemont shalt commencs and be restored on the later of the
{twa firtlowing dates or any date before s date a the option of Seller:

A} the day on wineh e delndting Procurer pays the ainaut duc (o the ScHer aed
renewvs the Eefter of Credit sl vostores Dol Feorow Aceonnt {if applicahle) as
mrenlioecd by Ardicle 84,011 or

b} thee date being “x” days freau the dute on which the defaulting Procurer pays the
st et the Scller, where 5" days shall be caloubaled n aceonbmes wilh
Scheduie 2.

Dispicted Bill

Ifa Party does nol dispate o Monthly Bill, Provisional Bill or @ Soppluneatary Ril
emised by Ui other Pay by the Due Date, such Bilt shiall be taken as concbusive,

T a Party disputes the amount payable vnder & Mosthly Bill, Provisional Bill or s
Supplementary Bill, as the case may be, {hat Party shall, within (hitty (30) days of
receiving suich Bill, issue o police {Lhe "Bill Dispute MNolice'} o the involcing Parly
selting oul '

iy ihe details of the disputed amount;
i) ibs catinele of wiat the coeet amount should be; and
tidd rll wrillen matcral ie sepport of its clain.

H the invoiciyg Party agrees to ihe clatm rafsed in the BHE Dispute MNotice issusd
pursuant bo Adicks 8.6.2, the invoelcing Party shall revise such Bill within soven {7}
days of roveiving {he Bil Dispute Notice. The dispuifing Pacty shalt therculler within
sever (7) Days of rceelving the rovised Bl fom the invoicing TParty, maks the
payment Hieroinder, aod i the dispubing Parly bas already made the excess paymeit,

Cthe invoicing Parly shafl relund to the disputing Party such excess amown! within

Aftcen £15) days of reesiving the B Iispiie Notics, In such a cese excess amount
shall be refunded along with interest at the same rale as Lale Paymont Surchame,
which shall be apgied from the date on which sech excess payisent was made by the
dispiing Party lo the invoicing Parly and up to aml including the date on which sech
payment has been received as vefund.
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£.64

.65

B.L.6

8.0.7

8.0.8

8.6

I

' the invoicimt Parly does not apree to {he claiss raised in (he Bilt Dispute Motice
issued purseant fo Article 8.6.2, it shall, within (ifteen {15} days of receiving the Bill
Brispute Nofive, lurnish a notice (Bil} Disagrcement Nolice} to the disputing Party
prervid ing:

i} reasons for its disaprocment;
Hy its estimale of what the correct mmoant should he: and
fiiy all weritken snderial In suppon of Ha counter-claim.

Upon receipt of the Bill THuyeement Notice by the disputing Party nnder Articlo
8.6.4, aulborized representatives) or a director of u: hoard of disectors/ metber of
board of the disputing Party and the invoicing Party shalf meet and nmke best
venbervenws to amicably resolve such dispute within fiecn {15) days of receipt of tie
Bill P rssmresment Notice

it the Parties do not anvicably resabve the Dispute within filtecn {15) days of receipt of
4l Desagreement MNobice pitsvanl lo Asticle 8.0, the mialler shall be relerred Lo
Drispute reselition in acconbance with Asticke 14,

In case of Disputed Bibls, it shall be open to the aggrieved Party to approsch the
Approprisle Conunission for Dispefe resolntion i aceondance with Article 14 and
alsa Bor itteritn orders protecting Wy interest inchiding for orders for interiin payment
pending Dispuie resoluion and the Parties shall be bound by the decision of the
Appropriate Commission, including in regard 10 inferost or Lake Paymicnt Surcharge,
#any dirceted o be paid by the Appropriate Corission,

H a Bispute regarding a Mowdhly BRI, Provistonal Bill or # Supplerasntary Bill is
sellled pursnant to Artiele 8.6 or by the Dispute resolution mechanism provided in this
Agroement in lavour of the Party that issucs n Bill Dispute Notice, the atler Party
shall refuand the amounl, iFany incorvecily charged and collected fiom the disputing
Parly ot pay as required, within five (5 days of the Dispute either being amicably
resolved by the Partics pursuant do Asticle 8.6.5 or settled by Dispuic resolition
mechanism along with interest at Hie swme rate as Late Payment Surcharge fiom the
date om wiieh such payment bad been made lo the invoicing Parly or the date on
which such puyrsent was originally due, as may e applicable.

For the svowdancs of doubt, it is clarificd that despife a Dispube regording an lovoice,
the Provwrer shall, without projudice to ifs/ their right o Dispute, be under mn
obligation to make payment, of the lower of (1) an amount equal to sinple averape of
last three (3) Months Tnvoices (heing {he umlmpuicd pewtion of such three Months'
invoices) ind {b} Monthly Tnvoice which is being disputed, provided such Mamthiy
Bill has been raised based on ihe RBA and in accordanue with this Agreement,
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8.7
8.7.1

A72

5.8
g.48.1
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8.3

3.5
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{hearterly and Al Reconciliation

The Parlics acknowledge Uit all payments made apainst Monthly Rills, Provisional
Bills and Supplomentery Dills shall be subjent lo guarkerfy reconciliation ol the
beginning of the following quarter of cach Contract Y ear and annual reconeiliation at
the ewd af cach Coniraet Year to take into acconnl BEA, Tariff adjusiment payments,
Tariff Rebmte, Late Payment Surcharge, o eny othor reasonable circmmstance
providod nnder this Ajrocment,

The Paities, therefore, agree that as soon as ol such data in respect of any quarter of a
Contract Year o @ full Contiact Year as the oase mny be hiag heen finafly verilied and
adjusted, the Seller and Procurers shall jointly siga such reconciliation statemont,
Within fificen {15) days of sipuing of a reconciliation skstenssnt, the Seller or
Procurers, as the case may be, shall raise a Supplementary Bilt for the Taiff
artjustment payments for the relovait quatter/ Contract Year and shall muke payment
of such Supplementary Bifl for U Tavlll adjesbment paywents for the relavanl
guarier/ Cantract Year, as may he die as a resull of such recnnctlintion. T.ate Payment
Surcharpe/ interest shall be payalls fy such a case frum the date on which such
payment had bron made to the invoicing Party or the date on which ary paymenl was
origiswlly due, as way e applicable. Any Dispule with regand fo the abow:
reconcilinlion shal! be dealt with in accordance with the provisions of Article 14.

Payment vf Supplesientory Biil

Bither Party may raisc a bill on the other Party ("Supplementary Bill" for payment on
wecotnt of;

i Adjustments regaired by the Regional Ensrgy Account (it applicable); .

i) Uariff Paymont for change in patameters, pursuand {o provisions in Schedule 4; or
it} Chauge tn Law as provided in Article 10,

ad such Supplomondary Bill shall be paid by the oblwr Pasty.

The Procurer(s} shall remit s8] amounts due uader & Supplomentary Bitl ralscd by the
Seller to the Seler's Desipnated Account by the Due Date and mutily the Seller of
such romitience on e same day or the Seller shall be cligible to drasy siely amounls
Hirough the Letter of Credil, Shmilarly, the Seller shall pay «lf amounis dus wde o
Supplementary Bl raised by Procurer by the Due Date to concerned Procuret's

designated bank account and nolify Procurer of such paymwent on the sanmn day. For

such payments by the Provurer, Rebate as applicabls to Monthly Bills pursuant o
Article 8.3.6 shall equaliy appiy.

Tn the event of delay in paymenl of & Supplementary Bill by oithar Party boyond its

Phse Date, 1 Fate Payment Surcharge shull ho payable at the same torms applicable to

the Morihly Bill in Aviicle 8.3.5,

‘Ihe copies of al notices! offers which are requived to be sent as per the provisiiigy
this Adticle 8, shall be semt by a Party, sinnelianvonsly to all Parties., “
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9.24
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ARTIHLE 91 FORCE MAJEURE

Definiitons

1n this Article, the lollowing ferms shall bave the lollowing meanings:
Affeeted Pariy

Agy alfecied Party means sny of the Procurers or the Scllor whose petformanee Ing
heen atfecled by an evenl of Force Majoure,

- Bl Tlaed-

Aw event of Foree Majewre affecting the CTU/ STU or any other agent of {he Selter,
which has alfociod the apsmission lecilitios froan the Power Stalion o the Delivery
Poittt, shait be decmed fo be an event of Toree Waoure affecting Sclier.

Auy cverd of Vorce Mapewe sfftcling the performance of he Seller conliactons shatl
he desmed o be an cvonl of Porce Majewre affecting SeHer only iF the Forcs Majeute
cvent is affecting od resulling e

a} late debvery ol plant, nschinery, equipment, mateviaks, sparc parls, Fuclh, wiler oy
consumuhies for the Power Station: or

by adelay in lbie performance oFany of the Seller's contractnrs.

Sinstbarly, any event of Toree bMajewre affecting the purfrmmnce of the Procurcrs’
contracior for setting wp o operding Interconnection Eacifities shall be deemoed to e
an event of Horce Majeure allecting Procurers only iF the Foree Majeurs evont is
reaulting in g deday in the perlbrmance of Procurer’s confractons,

Foice Majeiire

A ‘Force Majeure” moans aay event or circumstance or combination ot everis and
sircumstances inchuding those stated below it wholy or pally prevests or
unayoidabiy delays an Affected Parly in the performancu of s obligations under this
Agreemen, bul omly i andd {0 the extent that such svenis or circumstances sre wot
wilhin £he teasonable conliel, directly or indireatly, of the Alfeeled Parly and could
nob bave heen avoided iF the Affecied Party had talon reasonable care or complied

with Prodeant Uity Practioes:

i Mabural Foree Majenre Byen(s

act of God, inclading, bt not Hmicd o Hghtagy, drought, fire and explosion {lo tho
cxtent oripinating from o sowrce extornal to ihe site), carthquake, voleanic sruplion,
endstide, flood, cyclons, typhoon, tormnedo, or oxcepfiomally adverse woather
condiiions which wre i sxcess of the siatistival measures #or the last Imndied (1
Yenis.
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ii. Nan-Natural Force Najenre Events
1. Prirect Non-Nanaai Force Majeure Bvents attributable to the Procurar{s)

#) Nationalization or compulsory acquisition by any Indian Govermmenial
Instromentadily (under the State Governmend(s) of the Procurer(s) or the Centrai
Ciovernment of India) of any maferial assels or riphts ol e Seller] or

b} the wbawiil, varvasonable or discriminetory revocation of, or refisal fo rencw, any
Conscnts, Cleamnees and Permits required by the Seller to perform ifs obligations
under the RTP Docuients or any unlawful, unreasonable or discriminatory refosal to
grant any Conseids, Clearances and Permils sequired for the development aperation
ol the Power Station , provided fhat a Competert Court of Taw declares the
revacation or refisal to Bo unlawful, unrcisonable and discriminatory muf strikes the

same oy,

¢} any other wlawfil, wreasonable or diseriminatory action on the part of an Tndian
Governmend Instrumentality (under the Stale Government(s) of the Procurers ur the
Central Guavernment of Indin) which is directed against Hie supply of power by the
Sefter to the Procwrers, provided that a Cumpetent Coutt of Taw declires the actiog
to b witawful, unreasemabls and diserimipatory and strikes the sane down.

2, Dirset Non-Matueal Foree Wageure Evenls nol attribitable te the Procuror(s}

a)} Nationalization or compulsory auqisition by wny Indian Governmental
lustruimattality (ather than {hose nnder the Stale Government(s) of the Frovarers) of
any nusoria] assets or vights ol i Seller; or

b) the unlaw i, weasonuble or discriminatory revocslion of, or refusal to ronew, any
Consents, Clearunces and Pennits requived by Sclier to perform ils oblipations under
the HEP Documenls or any unlawfl, trreasonible or discrimdsatory refusal fo prant
any Conscnly, Clearances snd Permits requived for the development / opertion of the
Power Station , provided that a Competed Cowt ol Law duclsres the revoostion or
vefisa! 1o be unkaow ful, otmeasonable and discriminalory and stoikes {he sane dowa,

¢} any other wninwiiel, wircasonable or discrininatory action on the part of an Indian
Government lnsirementality (other tan thore under the State Government(s) of te
Procurers or (e Central Government of i) which is divected againat the supply of
puwer by the Seller to the Procurer(s), provided that a Compoteat Courl ol Law
deciares the action to be unlawfsl, wweasonable and discriminatary and strkes e

antme down,
3, Indivect Non-Nataral Foree Majetwe Evenls

a} any act of war {whether declared or undeclaved), invasion, armed conlliet or act of

foreign cnomy, blockads, embargo;, revolition, rind, lnsarmection, terrorist ot military

acliomn; or

e
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9.5
951

b ruddio active contoniiaalion oF onising radiztion aricinating frotm a sowres i lisha

ur resulling from another Indircet Non Nalural Foree Majeurc Tven! montionod above
excluding citenmstances where the source or cawse of contaminativn or radiation 8
brospht or hay been brought mto oy neny the Power Station by the Alfecled Pty or

those cinployed or engaped by the Altected Party.
¢} Jodustry wide strikes and labor disimbances having a natiomvide impact i India,
Force Majeire Bxclusions

Torce Majeure shiall nat inchude (i) any cvent or circunmtance whicl is within the
[oasonable comtrol of the Patties and {ii) the follswing conditions, except o the exlent
that they are consequences ol event of Foree Blajeuse:

2 Unavaikabitily, ke delivery, or changes in cost of the plant, nmeldnery,
crpuipmend, materials, Spart pats, Fuel ar constmables for Hie Power Slation;

b, Dolay in the perforowmee of any contreetor, sub-vindeactor or fhelr apenls
excloding Hw: conditions as mentioned H Articls 9.2,

¢. Nop-periormmnce rexulling from nonnal wesr and fe typically expericacsd w
puwer peneiation materials and cquipment;

4 Strikes or lnbour disturbance i the facilitics of the Affected Py,

e, Insufficiency ol finances or fands or the agrecmont broumitg onerous o perform,;

ant
F MNon-perforinance cuvsed by, or connectedd with, the Affecled Pasty's:
. Meglpent or intentinial acts, croars oF OuHERIONS;
i, Failure to comply with an {ician Law; oF
i, Breach of, of defanlt undor this Agrecment or any ofher REP Documents.

Notification of Force Majenre Event

The Affected Party shalt give nolice 1o the other Party of any event of Force Majsure
as soom as reasomably practivable, but not later than seven (1) days after the date on
which sueh Party kocw or should reasonably have knuwn of the conuncnoement ol
the event of Foree Majewre, T an evonk of Foree Majewc resulls wm a breakdown of
comwnanicalions remloring it unreasonable to give notice within the applicable time
Hmit speoified heveln, then the Party claiming Force Majenre shall give such notice as

soan as reasonably practicoble atter Teinstaement of comnunications, but not later

than one {1) dley alter such relstntomnent,

-
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o Provided that such notice shali be a pre-condition w the Affected Party’s entitloment
lo elaim relicf under this Agreement. Such notice shall include full patticalars of he
cvent of Porce Majoure, s offcels on the Party slaiming relick and the remudal
measiires proposed. The Affected Pasty shall give Hhe other Party regular (sid not fess
than monthly} reports on the proprcss of those remedial measures and snch othor NEE
informmtion as Hie other Party may reasonably request abowt ihe Force Mujenre Event.

: 9,42 The Affected Party shall give anolice {o the other Party of (1) the cessation ol the

! relevant overt of Foree Majeure; and (it} the cossation of the effects of such cvaat ol i
Foree Majeurs on the performance ol its vights or obligstions ander this Aypreemenlt,
as soon as practicable aRer hesoming aware of exeh af these ceszations. :

0.6 iy te Perfornn and Doty to Blitigate , f

9.6.1 To the exicnt ol prevented by s Foroe Majeure Event pursaant to Arlcle 9.3, he
Adlicted Pardy shall continue 10 perform its obligations purseant o this Agrececd.
‘Phe Affected Party shalt use s reasonable efforis to miligate the clfvct of any Fowe
- Majeire Bvenl as soon as practicable.

under Article 4.7;

N 0.7 Available Relief for a Force Majeure fvent
270 Sobivet to this Adicle & ;

i

: {a} no Party shatl be in breach of its abiigations pursuant o this Agreemenl except

fo the extent that the perfeninance of its pbligations was provented, hindered or :
I dedayed due 1o @ Foree Majonve Byent; ]
{b) every Parly shall be entitled to chim celief in rchtion to.a Foro: Majeure | ;
g Brent in repard Lo ils oblipations, inchuding but not fimbed to thosc spueiliced [
B

i {c) For the avoidance of doubt, it is clarified that no TwmilF shall bo paid by the
Procwers for the part of Conlracted Capacily or part thereof affected by a
Nafural Force Majoure Hvent affecting the Soller, for the duration of such
Notural Force Majenre Event affcoling the Seller. For the balance part of the
Contracied Capacity, the Procurers shall pay the Tailf to the Seller, provided
: during such period ol Naiwrsl Force Majenic Jvent affecting {he Seber, the
' badanee part of tho Power Station is declared v b Available for soheduling
and dispatch as por ABT Jor supply of power by the Seller fo the Procurers,

e

& In case of a Natural Foree Mujeure Event stfecting the Procurers no Tanff E ,
_ shall be paid by the Procurers to the Selier for the duration of such Nalural 4E
A Force Mapewrs Tvenl affecting the Procurcrs ;

&3] Tt the averspe Availability of the Pawer Slation iy reduced below cighty

. percent {BU%) for over hyo {2} consecutive months or for any non cansecutive

period ot four (4) months both within any continiuus period of sixty { ,&j’&

Months, as a resull of an Indirect Non Natural Fovee Majeuce Event, then i e
[F

t effect from the end of such two (2) consecutive wonths or four (4]
vonsecutive months so long as the daily average Availabilily of the Egq
" Statton confimues i b reduced hlow sighty porcent (R0%) as o resuit oRj N7
J.J / § i ‘l/ [\ / /
T - \ F =
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Indirect Nont Naterel Force dMujeuse Tvent of any kind, the Procurer(s) shali
ke pryments far Debt Service, suljuet to a maximim of Capacity Charges
based on Nmmalive Awvailabilily which ere due under the Financing
Apreements and Wiese agids shall be paid from (he dale, bein the ater of
i} the date of cussation of such Indirect Non Natural Force Majoure Event amd
B the completion of sixty {(60) days fom the reccipt of the Financing
Ayreements by he Procarers from the Seller, in the form of an increase n
Capacity Chargs,

Provided payments for such Debt Service shall be Hmitud to the Debt Service
propentional o Hie Contreacted Capacity of the Procurer(s) fiam the Power
Statim

Provided sucl Capacily Chatpe ncrease shatl be detenained by Appropriale
Commission the basis of pulling the Sciler in the same economis position as
the Sellor would have been in case Bie Seller had been paid Dbl Servics b a
situation where {ho Dhubirect Mon Natursl Force Majoure Bvent hid nol

ool

Provided that the Procurers will have the above oblipation to make payment
for the Debt Seevice only {8) after supply of power fom the Power Stalion
gffected by snch bndirect Non Muluval Force Majenre Event las siarted, and
{b) only if in thc aimence of such Indircet Noa Malural Fosee Plajore Tivent,
the Availability of Power Station would have tosulied in Capaciiy Charges
equal to Peht Sorvice,

IF the averape Availability of the Power Station is reduced below MNormalive
Availability for vver two (2) consecutive months or fur any non sUREECntive
periad of four (4} momths bolh within any continuous poricd af siaty {60}
onths, 28 a result of o Direet Mon Natural Foree Majeure Bvent attributable
to the Procurers, hen, with effest Fom the end of such two {2) conscoutive
months or four () non consecutive months and for so long os the daily
averape Availability of the Powur Station of the Seller continues (o be reduced
balow Mornative Availability as a result of » THrect Non Matural Fores
Majowre Evert atiributable lo the Procuvers, the Seller may clect {lwongh a
wiilten notice o the Procurers, to deem the Avaifability {o be oqual o
Notmative Availability Fom the ot of sach two {2) conseculive months or
foar (1) non comscewlive months, ropardicss of ils actual Available Cimelty.
In such & case, the Procurces shall be [fabk: lo moke payment of Capaciy
Charges cakeelated on such decmed Normative Availability, alter the cessation

of the offects of Dirset Mot Natara] Virect Foree Majeure Bvent attributable to

the Procurers in the lorm of an mcrease in Capacity Charge.

-
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0.8
G.4.1

Provided such Capacity Charge invicase shall bo determined by Appropriate
Commission on the basis of putting the Sellor in the same ceonomic Posiion
a5 e Sciler would have buen in case Hw Seller had boen paid Capseily
Charpes s 2 sitation whers Hie Divect Non Natutal Force Majewrs Hvent
attributable (o the Procwrers had not veenrred.

{B i the average Availability of the Power Station is reduced helow Mormative
Availability for over two {2) consecutive manths or for any non eopsecutive
period of fur (4) monhs both willin any contitwnus period of sixty (60}
Mantls, a5 a resubt of a Pireci Non Matursl Foroe Majenre Hvenl not
alipibutable to the Procurers, then, with effvel {tom the end of such two (2]
consecutive months or four (1) non comseculive months and for so long as the
daity average Availability of the Power Station of the Selter contimes b be
reducod below Novmative Availability as a result of a THrect Non Nakural
Fyree Majews Dvent not atiriutable to the Procaroes, the Seller may clesl
throwgh a writlen nobice to the Procurers, to dectn the Availability to be equal
10 Normative Availability from the ond of such bve {2 cunsccitive monkhs or
four (4} nen consecutive months, regardless ol its actual Available Capacity.
T such a case, B Prowevers shall be lable lo make payiment for Debt Survice,
gubject 10 a maximum of Capacily Charges calenlsted on such deemnod
Nornmalive Avaitability, after (ke cessation of the eflects of Diget Mon Maturad
1yirect Force Majewre Event not ativibutable to the Procurers in the form aban
inerease in Capuedy Charge,

Provided sich Capacity Charge incicase shall be goqenmined by Apmropriate
Connmission on the basis of pulting the Seller in the same econoniic position
45 the Soier wonkd have been in case the Seller firel beon pard Capaeily
Charges i a situadion where the Direct Non Naturat Farce Majeure Jivent not
attributable ko (he Procerers had aot ocourred.

Hor the avoidmiee of donbi, it is specified that the charges payable under this
Article 9 shall be paid by the Procurer(s) in proportion to thelr then cxisting
Contracted Capacilics

Addional Compensation and Procurer's Subrogation

¥ the Seller is entitied, whether actually or contingently, o be compensaied by any
porson (ather than the Procuren(s)) as 4 remlt of the oecerrence of a Non Nalural
¥oree Majeure Hvent (or Natural Yorce Mujeare Tvant afficling the Procurery for
whick it has received compenssation from the Procurcis pursuent to this A iole O,
inchiding wilhout Hmilation, payments made which piyments would nul bave heen
sade in the absenee of Article 4.9.1, the Procurers shatl be Rilly subrogated to G
Seller's riphts against that person [o the oxlent of the compenstion paid by the
Procurers to the Seller.

Provided that in case the Scler has actuaily received compensalion foim any perso =
other than the Procurers as well as the Procurers as 8 resull of the octurrence ofa M
Nalurat Force Majeure Hvenl {or Natursl Force Majouwe Gvent affectin itHe
Procurers), then the Sclier shall fortivwilh refomt the compensation reeeivod by ﬂ\jﬂ i
the Procurers but only tu the extent of file compeansation ruccived by the Selter

any personi other Uan the Procurars, f -~ R
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Ié ARTICLE i): CHANGE 1IN LAW

Vil Definilions

Frr thiis Avticle 10, the folowing erms shall liave the bllowing meanings:

1001 "Change in Law™ means the occwrence of any of the folluwing cvonds after the date,
which is seven {7} days jrior {o the Bid Deadbine resulting into any addiional
recring/ non-rechiving expenditure by the Selfer or any mcome {o the Seller:

]

the comclmeni, coming inte offow, adoplion, promulgation, amumbmen,
modification or repeal {withoul re-enactment ur consalidation) in India, oFany
Faw, inciucing milss and regulations framed purswant B soch Tav

a change i the imterprotation or spphcation of any Law by any {ndian
Govenunental Insiramentalily having the fegal power {o interpret or apply
sach Law, or avy Compotent Coord of Law;

the mposition of a requirement for oblaising any Consents, Clearansss agd
Permits which was nol reguired coriiern

a change i the ferms and conditions prescribed for oblaining any Consends,
Clearances and Permils or the lnclusion of any now terms or conditions for
obtaining such Consents, Clearances and Poymits; except due o any default of
the Seler;

any chanpge in tax or introduction of any tax made appheable e supply of

power by the Seller as por the berms ol Hiis Apyecicnt,

bt shail st melede () any change in any wiildolding tax on come or dividents
distributed to the shureholders of the Seller, or {it) change # respeet of Ul Chacges or

Freguency imervals by an Appropriste Comimission or {itf) any change on aeconnt of

regulory measwres by Lhe Appropriate Commission including caloobation of
Availabifity.

1.2 Application wd Priveiples for compiting inpict of Chatige it Law

12,1 Whils

detcrntindeg the cotscquence of Change v Law uoder Bhis Arbrele 10, the

Parties shall have duc regard o tho grinciple thal the mupose of compensating the
Parly atfected by such Change in Law, is to restore through nionthly Tatiff Payment,
1o the extent comtomplated in this Asticle 18, the affected Darty to the same coonomic
position ay il such Change o Law has not ocouered,

1.3 Refief for Change i Law

10.3. 1 During Construction Poriod

L
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E o |
A For every cumulative increase/ devicase of each Rupees Scveaty {akhs (Rs. 70 luklis) |

i the Capiiat Cost duning the Construction Peviod, the morcuse/ decrunge th Non i
¢ Escalabie Capacily Charges shatt be an amounl equal to 8.267% of the Non Eseabable i

Capacily Charges, In case of Dispate, Article 14 shall apply.

B It is clarified that the above mentioned comypensation shalt be payalie to eithier Party,
o anly with offsct fiom the date on which the total increase/ dverease axveeds amount af : ]
Rupees Seventy Lekhs {Ry. T lakhsa),

10,32 Buring Operating Period

g ‘The compensation for any decreass in yeverme of INCrease m expenscs (o the Scller
shall be payable only if {he decrease in revoiue or increase i expenses of the Scller is
in cxcess of an smount equivaloni o 1% of the vale of {he Lettar of Credit in
appregate for {he relovant Contract Year.

e 1(.3.3 For any claims made under Aslicks 10.3.1 and 10.3.2 above, the Seller shall provide
3 to the Procwers and the Appropriatic Commission decumentary proofl of such
incrensef decrense i cost of the Power Station or revenns/ oxpeasc for establishing
the fmpact of such Clasge in Law.

i
10.5.4 The decision of the Appropriate Coramission, wilk segards to the dofermination of the _

3 compensation mentioned above in Asticles 10.3.1 and 10.3.2, and the date from wihich
T sach conmipensolion shall become elfcctive, shall be fisaf andd binding on both the i
Parties subject to right of appeal provided under applicable Law.
¥ ;
- 10.d  Nofificatiesn of Claige in Law :
:i 10.4.1 I the Setler is affected by o Change in Law in accordance with Article 10.1 amd the

Sobior wishes to chim relief for such 1 Change in Law under this Article 10, it shall :
- give nolics b the Procurers of sach Chanye in Law as soon as reasombly practicable
4 atter brennng wware o the same or should reasonably Inve knowa ol the Change 1

Law.
A (.42 Nolwithstanding Article 1041, the Selfar shall be obliged to serve a notice 0 the i

Procirers wader this Article 10.4.2, even il # is bensficially affected by 8 Change in Il
:f Taw. Without prejedice to the tactor of materiality or other provisions centained in '
- this Agrsement, the ebligation fo infonn the Procurers containcd hexcin sheil be : 1§

jralénial, tE
3 Provided that in case the Seller fras not provided such notice, the Procurers shall have

the ppht fo issue such notice to e Seller,
3 Fh4.3 Any notice served pursiand 1o this Arlicle 10.4.2 shalt nrovitke, amongs! olher things,

. previse dotatts off
4

q {b) the sffects on the SeHer.

{a) the Clange e Law; sl

11 e -
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1.5

131 Subject to Asticle 10.2, the adjustment in monthly Tariff Paymont shall be effective

10.5.2 The paymea e Change m Tanw shall be Hrongh Supplementury Bill ar mentioned in .
Anticle 8.8, Nowever, in cae oFany change i Taniff by vouson oFChange in Law, ag t
defennined By accordance with {his Aprecment, the Monthly Inveice to be raised by
tie Sellur after such ehange in Tavilf shall approprialely cotleet the changed Tonift

Miansen Laniled

Teriff Adinstment Payient on acoomnt af Change in Law

from:

{1} the date of adoption, promalgation, amendmont, re-enactinent or repoal of the Law

ot Change i Law; or

{iy the dale of ordes/ puipment of the Compelul Court or ribunal or Indian
Grvernmental Instromentadity, i the Change it Law is on sccount of a chanpe in

itesprotalion ol Taw,
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(i)

(it}

(v}

)

(vi)

v

ARTICLE 11: EVENTS OF DEFAULT AND TERAINATION
Seter Bvent of Defanit

The accurteitce and comination of any of the following events, wnless any such cvend
ocenrs as a result of a Foree Majowe Evend or a bresch by Procurui(s) of ils
obligations under this Agreement or a Procurer Bvent of Defuit, shall constitule a
Selter Bvent of Defauli:

ihe feilure to commence supply of power ko the Provwrers up lo the Comraclod
Capacily, velevant to e Revised Schwduled Delivery Date(s) or the Scheduled
Dalivery Bate, as the case may be, by {ho end of twetve (12) months, oF

after the Defivery Diale, the interruption of power supply by Hie Selter for 2
comtimions period oftwo (2) Montts and such dufault is ned rectified within ity {30}
Pays fron the reeoipt of Girst notice from (he Procurers i this separd, o

Adicr the Delivery Date, the Sellor fajls to achicyve Nornative Avaibahility for & periad
of twelve (12) cousesutive o nos-conscoutive Months within any continwous peviad
af thirty six {36} Months;

GoF

the SeHor fails o make any poyment (1) of an anount sxceeding Rupees One {[}
Cyore in agurepale required {o he made o Procarers nuder this Agreement, within
thiee {3) Moaths after the Due e of wndispaed invoive(s) Abumand mised by the
saidl Procerees on tHu: Selter or () of an amount up to Rupees Oac (1} Crore requeiredt
io be made (o Procurers vnder this Agrecment within six {6) Months after the ¥e
1mate of undisputatd invoice{s) demand; or

any of the representations and warrantics mede hy the Hcller in Schedule 7 of this
Agrecment; being fouml to be untrie or inaccurale, Tuwther, in addilion to the above,
any of representations made or the undertakings submitiod by the Snccessiil Bidder al
Lhe time of submission of fhe Rid hetng found o be breached or inwceuraly, wre vt iy
but not lindted to uodentakings from iks Parent Companyf Affilintes related (o the
mininmm equily obligation and snbmission of {he Comtract Performases Guaranies;

Provided howeover, prior Lo considering any svent specified wnder this sub-avticle 1o be
an Bvent of Defantt, the Frocurers shaft give a notiee to (he Scifer i1 writing of al teast

thirly (30) days, ur
if

a) the Seller assigns, morigages or charges or puports to assign, motgape or charpe

atty of ils assets or rights relaled to the Power Station In contravention of the

provisions of this Agrecment; ar
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b} {he Selfer transfers or anwates any of its riphts and/ or obligations under this
agreeient, it 4 manner conliary (o the provisions of this Agreement; vacepl where

geeedy bransfor

{i}. s in pursnance of 2 Law; and does not aftect the ability of the trassforce 0
porform, and such transferoc has e financial capability to perform, its
obligations under this Agreement of

(i}, s [o & transfaree who assumes such obligations undor this Agreement and the
Agreement romaing offcetive with respect to the lansferee;

tf {a} the Sclior beeomes vohudarily of involuntarily the subject olany bankuplcy or
insolvency or winding up proceudings and such proceedings remain uncontested or 2
period of thirty (30} days, ov (b} eny winding up or bankruptoy or msolvency arher is
passced against the Suiler, or (e} the Setter goes into Tiguidation or dissoldion or s &
veceiver or any similar offiver appoittud over all or substantiathy alt of iy mots or
oificial Houklator is appointed to manage its affais, parsiant o Law,

Provided that o disselntion or Ugnidation of the Seller will not b i Seiter Event of
Defandt il such dissolution or lguidation is for the purpose of & werger, consolidation
or reorganization and where the resulting comparny comtinues to mect the
Quakification  Requircments in terms of the RFQ #ll six (6} months after
commencernent of supply of power by tie Seller, eud refaing ercditworthiness similar
16 the Schior and expressty assumes pll obhligations of the Seller under this Aprecmom
amd 2 in a position b0 porlorm then; or :

the Seller repudinfus this Agreement and does not reetify such breach wilhin a period
of thivty (30} days from » notice from the Procurces in His regand; or

exeept where due to any Procurers’ failure o comply with its nderial obligations, the
Seller is in brewch of any o ils malerial obligations pursusnt to this Agreoment or of
aity of the ROP Docummcnts where (he Procwrers and Seller are partics, and snch
neaterial bresch iz not rectified by fhe Seller within thirgy (30} duys ol veceipt of Drst
nolice in this rogard given by the Lead Progurcr on hehalf of the Procurcis,

any direet or indirect change in the shaveholding of the Scller in contravention of the
terms of Hiis Apresient; or

Failure i renew or replice the Contreet Performance Cuatantes, as por the torms of
this Agreement; or

pectrreacs of any other event which is specified in this Agicomuend to be o materind
breachf defaali of the Seller,

FProcuver Event of Defid

The accurrence asd the contimuation of any of the following eveuts, unless any yvhﬂ, m; ';

cvent ovcwrs a3 a result of a Force Majeure Hvent or & breach by the Sellor ?‘ H
oblipations umder this Agreement or a Scller Event of Defauli, shall consti

Bvent of Default on the part of defauling Procurer
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(i)

{tv}

(v}

(vi)

{wii}

|

a deianlting Procwrer Bils (o meel any of its oblipations, as specitied in Article
4.3 or

a defaplting Procurer fails te pay (with respect to a Monthly BHl or o
Supplementary Bill) an amown excesding Gfiecn {1 5%} of the undisputed part
of the wmost roeend Monthly! Supplomentary Bill for 3 petod of ninely (30)
days niter the Dus Date and the Seller is unable 10 recover the smoust
culslanding (0 the Seller through the Collaleral Ariangement amd Letter of
Credit; or

the defaulting Procurer(s) repudiates Lhis Apveement and does not rectity such
Breach even wilhin @ period of thirty (30} dnys from a natics from the Scller in
this regard; ar

cxreept whore dus 10 any Seller’s [ilire to comply with ils obligastions, the
defaulting Procurer(s) e o materinl breach of any of its oblipations
prrsyant to this Agrcoment or of any of the olther RUP Docuisnends where (ho
Procurers and the Sefler are Parties, md such material breach is not rectified
by the defauitiop Procurcrs within thity {30) days of receipt of solice in Lhis
regard Fomn {he Sclber o the Procupers; ov

any represeutation and warrantics made by (the Procerers in Schedule 7 of this
Apresmeant. being found ta be unlmie or macourate. Provided however, prior to
considering any cvo specified under this sub-adficke to be sn Eveng of
Dicfaul, the Seller shall give a uolice to ihe Procurers in wriling ol af least
thivty {30} days; or

13

+  Procurer(s) becosnos voluntarily or involuntarily the subject of any
taukiuptey or dnsolvency er winding up proceedings and such
proceedings remain uncontested for a poriad o Fthirty {30} dlays, or

o any winding np or bankruptey or msolveccy order iz passed against {he
Pincuiorg, or

e Procurer{s} goes imo liguidation or dissolulion or B receiver or any
sintilor officer is appointed over all or sebstantially all of s assets or
olficial guidaior is appoinicd to manapc its slfairs, persoant o Law,

Provided thad i shall vol constifute o Procurer Event of Default, whers
such dissohetion or Hquidation of Procuvers or such Procurer is for the
purpase of & morger, consolidalion or reorganization and where {he
resulting enfity has lhe financial standing to porfarn ite obligations
under this Agveemout and bag credibworibiness similar o Procurers or

such Procteer and exprossly assumes alt obligations of Procurers or "Hr!j; e w
TANAY] {!

Procorver uider this Apreement and is in a position to porform them;

ocourceee of any alher cvent which is specified in this Apreement t
material breach or dufaudt of the Procurcrs,
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11,3 Precedire for cases of Selfer Byvent of Default

}1.3.1 Upon the occirrence and eomtimuation of any Seller Bvenl of Defaslt under Arcticle
11.1, Majurity Procevers, through e Tond Procarer shall have the right (o deliver to
the Selier n notice with a copy to the Appropriste Comsnission and the Londers’
Representative , of (heir intention to tevminate 1his Agroement (Proeurer Prefiminary
Defimalt Motice), which shall specify b reasomble detaif, the circunsdances giving
cise 1o the jesue of such notice,

F1.3.2 Tollowing the jssue of Procurer Preliminary Prefauif Notice, 1k Consullation Poricd
ol nincty (90} days or such longer period as the Paties may agree, shatt apply and ol
shall b the responsibility ol he Patfies fo discuss as to what steps shull have 1o e
brien wilh & view to mitigale the cunsequeaces of the rolevant Jivent of Tofaull
having cegard ko all e crcumstances.

{1.3.3 During the Consultation Period, the Parties shall, save as wthenwvise provided in this
Agrocaient, contitne fo perfbrm their yuspeotive oldigations under this Agreoment.

[1.3.4 Within a period of seven {7) days followiug the capny of the Consultation Period
snless #he Partics shall bave othorwise agreed (o the contrary or the Seller Vvent of
Defindt giving rise o the Consultalion Poviod shall have censed to exist or slall have
heen remedicl, the Procurers may tenninale this Agreemcnl by giving 8 wriklen
Cerminalion Notice of thity (30) days to the Sofler with a copy lo the Appropriate
Commissian. A copy of the Tormination Notiece sball be given lo the Tonders’
Representative. The Lusdders may exercise of tize Procurers may reguite the Lenders
to oxercise Lheir substitution righis and offier vights provided to them, il any, undfer
Sinancing Agresments and the Procwrers woukd have no objection to the Lenders
uxereising their rigdts if it is in consomgmws with provisions af Schedfule [2.
Altermatively, in case the Tenders do not oxercise their righis as mentioned hercin
soave, e Capaeity Charge ol {he Seller shall be radnced by twonty percent {(20%;) for
the periot of Sellor Nvent of Delanlt.

1135 Further, in addilion o the reduction i Capacily Charpies as per thie provigion in
Arficle 11.3.4, (he Seller shall be lisble to pay to the Procurer(s), charges crjivakon
tor twelve (12) wonths Chapacity Charges caleulated Nommative Availabilily. Such
payment shall be made by the Seller 1o the Prociirer{s) wilhin thivly {30) days of the
tespmination of the Agreement. In case of inability of the Scllor to make such paywent
within {he stipuiated Gme period of thirty (30) days, the Procurers shall bave the ripght
{os encash the Contract Performance Ouaraptee, iF any available, as on that «ate aol
appioprinte the procceds of such encaghment iowards the paymend due from lhe
Seller. Auy wuount romaining uipaid on the part of the Sefler shall be considered ag
material bresch and the Provurees shall have the ripht to enforce such claim as por the
provisions of the Law.

$1.4  Termination for Procuvey Yreny of Defunit

11.4.1 Upon the necurrence il vontinuation of any Procurer Evcaul of Delglt purswapt={iy

Article 11.2.101) , the Seller shmlt fllow the reivedies provided noder Articls 3
Articls §.5.5, as the case may be.
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11,42 Without in any mamner aflectinp the riphts of ihe Selfer under Article 11.4.1, on the
aceurrenice of any Procurer Fyvend of Prefauit specificd in Article 11.2 the Selior Afadl
have the right to deliver 1o the Procurers, a Seller Preliminary Befaull Notiee, wihtich
notice shaft speeily it reasomable detail Hie chicnmstances giving rise to its issue,

11.4.3 Followine the issee of o Seller Preliminary Default Nutice, the Consultation Period of
nincty (903 duys or such longer period as 1he Parties may agree, shall apply and i
stiall be the responsibility of the Partiss bo discuss as to what steps shall e taken wilh
o vicw to miligate the consequences of the roluovant Event of Defhult having regard o
all the circumslances,

11.4.4 During the Consultation Peried, the Paities shall continge to perfony thel respective
vidigations under {his Agrecment.

1.4.5 Afer a poriod of seven {7) days Bsflowing the expiry of the Consullation Peviod aud
wnlens the Partics shall have ofheiwise agieed o the contrary or the Procurer Hvent of
Defaull giving rise lo tie Consultation Period shall have ceased 1o exist or shal have
beett remeiticd, the Seler shalf be Fee to sefl the Contracted Capacity amd
cartesponding available eapacity of the rocurers commilting Procurer Bvent of
Defaudt {o any third party of {he Scller’s choice.

Provided such Procurer sholl have the binbilily W mwke payments v Capacity
Chirrgzes based on Normative Availability to the SeHer for the period upfo the Hxpury
Diate, subject o maximwn of three {3) vears from the eighth day siler the expiry of
Hie Consullation Period,

Provided furtlor that in snch poviod, in case the Seller is able {o self eleciricily to mi}r
third party ot @ prico which is in excess of the Tnergy Charpos, then such excess
realization will reduce the Capacily Charge paymenis duc from such Progurers,

For the avoidance of doubt, the above cxcess adistment would be applied on g
cummilative basis for such period. During such period, the Seller shall use il host
offort tu selt the Contrauted Capacily and corrcspunding available capaeily of
Pyoenrer or such Procnrer peneratcd or eapable of being generated to such third
parties at the most reasonable levms available in the market ot such time, Baving due
regard 0 the ciicumstances at such Lime and the priving of electricily w the markel at
such time.

Provided fiwther, the Scller shall ensure thad salc of pawer {o the sharehoklers of the
Sclter or any direct or indireed Alfiiate of the Selferf sharcholders of thw Seller, is nol
at 1 price less than the Tartff), withoul oblaning the prior writlen consent of such
Procurer(s). Such request for consent would be responded lo within a mHaxinum
period of thron (3} duys failing which it wonld be deenul that the Procurct Tas given
his consend.

Trovided Ruther that af the end of such period, this Agreement shull sutomatically

il

:}-. -
2]

terminuate but only with respeet {o such Procurer and therealter, such Procurce
Fave o firther Capacily Chavps liabilily towards the Scller.
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1.5

b1.5.8

|

Providod fusther, the Sclier shell have the ripgle (o terminalg this Agreoment with
vaspect o sieh Procuren(s) oven before the oxpiry of such peried provided on stch
termimation, the fulure Capacity Charge liabilily of seci Procurer(s) shalt cease
immedialely.

Ferminationg dne o Force Maferrs

¥ the Forer Majeurs Evanl or #s effects continne 10 be prosend Lieyond the period as
specifted in Article 4.7.3, either Party shiall have the right te cause tenmination of the
Agreement. o stich an cvend, subject to the toows and comdilions of the Financing
Agrcements, this Apreement shall teombusde on the date of such Termination MNotice,
n case of sncle termination, the Contract Porformunes Gisrandee shall he relorned to
the: Sebler as ver the provisions of Adticle 3.8,

1
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2 :
12 AILFECLY, 12 LIABILITY AND INDEMNIFICATION f
it 12,1 Jodemnity ;
- i7.1.1 ‘The Selles shail indemnify, defend snd hold Prochvers bavmloss agamst: 5;
3 I
4) any nnd all third parly chims, actions, stitg or proceedings against the Provercrs !
e [ any logs of or damags fo propurty oF such third party, or deaih or injury fo such il
A third patty, urising oul ol a breach by the Seller of any of its pbligations nnder this '
Agreencid, except [o the extenl thal any sueh claim, action, suit or procecding has B
3 arisen due 1o 8 neplipent act or omission, breach of Bhis Agreemend ot hreack ol i
; . i
- statutory duty on e part of Procurers, TS contractors, scrvams or agents; fud P
5 by any ond alt losses, damages, costs and exponses cluding fognl costs, fmes, I
popaities wid intorcst scloally suflfored oF imerred by Procurers fromn thind paity =
clahs arising by reasonofl
1

(i) broach by the Seller of wny of its obligations under thiz Apreemant,
{provided that this Avtiels 12 shall not apply to sucle breaches by the seller,
iy for which specitic remeilies have been provided for under this Apresment)
cxeept to (e oxtent Uhat any such losses, dumages, costs and cxperses
inclutling fegal costs, fines, pemmlties and interest {together o constillde

ik “Indeinnifiable Losses™ has avisen due fo s neghigont acl oF antssion, :
breach of (his Agrecment or brench of stetwory dufy on the part of | |
: i Fromwers, ils contreciors, servants oF apeints, o0 i
(i} any of the represontations oo warranties of the Sether under this Agresmont :
3 heing found to be inaccturate o vRlre. , Ji
12.1.2 Procaress shill indemnify, defond ond hold the Sciter harmboss ngainsl:
i . . : . : .
j a} ey st sl third party claiins, relions, sulls or praceedings against the Seller, for i
any toss of or damage to propesty of such third party, or death or injury to such i
lti third parly, arising out of a breach by Procarcrs of sy of its obligd lons undey this -
Apresment cxcept to the extent that any such clwim, action, suit or proceeding has i

) ariscn dut lo 2 peplyent act or amission, breach of this Agreciment or hreach of
EE statatory duty on the pari of the Seller, its condractors, scrvants or agoats; and 3

by any amb all losscs, dumages, eosts and cxpenses inchuding lepal costs, fincs,
_ﬁ pensiics and iMerest (indennifinble Losses’) actuaslly sullercd or incwred hy the
Sefler from third party claims arising by reason of

'_E {1} a bresclt by Procurers of any of jlx obligations under this Agrcenent ik
{Provided that this Avticle 12 shell not apply to sich breaches by

- Procurers, for which spreific tentedies have been provided for under this

Ifg Agreninent.}, excepd to the oxtent that any such Indesnifiable fosses have
arisen duc to a negligenl act or omission, breach of this Agresme on:—

: ﬂ breach ol statulory duty on the prat of the ScHer, its confraclurs, ser ;
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(i} any of the ropresentations or warranties of the Prosurcrs under this
Apreement being Fmind o be inaceurate or ubirue.

Morciary Linttativn of Linhititp

A Party {("ulewmnifying Paty™) shall be Hable to iclopmnify the other Party
(“Indenmified Pary™) under this Acticle 12 for any indemnily claims made in g
Contract Year unly up 1o an amonnt equivalent o halt peveent {1.5%) ol the average
g Fartl! Payment for afl the Contract Years upta the Conteact Year in which the
indemunity clain is made, With respect to the Procureds), the above ling shall be
divided i the ratio of thoir Confircted Capacily existing on the date of the ity
i

Piscedmre for claining Tndemiiy
THird party vhiims

Where the Indemnificd Party s endithed to indemnificnion fam G Indemmnifyiug
Parly pursuant to Article 12,1, 3a} or §2.1.2(a), the Indenmitied Farly shall prosepdly
noddy the Tadiiunifying Party o such cloim, procseding, action or sull reforred fo in
Article 12,11} or 12.1.2 (a) in wespect of which it is entithed (0 be indenmified. Sueh
notice shall be wiven as saun as reavonably practicable after the fudemanificd Party
bucomes mware of such clsim, procceding, aclion or suil, The fndesnifying Party
shall be hiable to seftle the indeinmification claim within thicy {30) days of receipt of
the ahonve natice. Provithal however that, i

i} the Partics choose t contes, dofend or Hlegate such clim, aclion, sud oy
proceediigs in accondancs with Article 12.3.1 {b) below: amd

i} the claim mmount is not rognived o be poidf deposited to soch thind party
pending the resohition of the Dispute,

the Indemnifying Party shall bocome Lable to pay the chim amoont lo the
Inlenunified Purly or to the third puty, s the ase may be, prompily fliowing the
resolation of the Dispute, if such Dispute is not settfed in favour of the Indennified
Party.

The Indemnifled Party smay eantest, dofond and fitigate a claim, action, suit or
proteeding for which it is entitled to be ndemnified under Asticle 121 Ha) ar
2.1 Hu} and the Indeminilying Parly shall reimburss 1o the Tadumnified Party it
reasonable costs and exponses incurred by the indemmificd party. However, such
indemnificd Pavty shull not setle or compromise such clabm, action, suif or
procecdings withoul first getting s consont of the Indemnifying Parly, which
consent shall not be varcasonebly withheld or dolayed.

An fudemniying Party may, at its own uapense, assitne contral of the delence ol any
proceedings hrought against the bulemnified Pacty if it acknowlcdges Hs abligalion to
mderaily such Tndemnitied Purty, gives sheh Indenmificd Party prosygi nolico o zi{ﬁ;;-ﬂ_;; ;j.;\
idention o sssume control of e ihelemee, and employs an independent legal e 5}% I 7y
af s own cost that is rossonably satisfactyyy to the lncdemnificed Pary.
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1241

12.5

£2.5.1

{

Indemunifiubic Loyses

Where an Indemmificd Parly s estitled 1o Indermnifiable Losses from the
Isdeennifying Party pursuant to Article 12,5 1) or 12, 1.2¢1), the lndenmilicd Party
shall promptly nokify the Indemnifying Pasty of the Indemmifiable Losses actually
incutred by the indenmified Party. The tdemnifiabic Losses shall be reimbursed by
e Indemnifying Parly within thivty (30) days of receipt of the nolice sueking
tndmnnitiabie Losses by the Indemuilicd Party. In case of non paymenl of such
losses atter o valid notice under this Asdtick 124, ach even! shall constitebe 2
pryment detiibt under Article 1.

Infringement of Jntetlectual Eraperty Rights

wy The Seller shall, subjecl o the Procovers complinaee with Articke 1258 b3,
mdemnify and hold harmicss the Procurces and its caployees mmk nfficers from
and apainst any and all suits, aclions or adminisitative proceedings, clains,
demands, losscs, damugres, costs, aud oxpenses of whatsoever nature, jeefudiinge
attormey's foes and expenses, wiich the Procurers may siiffer as o resall of any
infingement or atfeged infrinpoment of Aoy paicn, wifity wodel, registored
design, trademark, copyright or other tebloctuat propery right registered or
othenrwise existing st the date of the Agreeiment by reason ol the seiting upr of the
Pawer Siation by the Seffer,

Such hudemuity shall it cover my use of the Powur Station of any pat therenf
other than [y the purpose indicaled by or lo be reaspnably inforred from the
Agrecmment, any infringemunt resulting Fom i misuse of the Power Stadion or
any part thercof, or any products producud in association or combination with any
oihicr equipsnent, plant or matorials pot supplicd by tie Selfer, pwsusnt {0 the
Agprocaenl,

b} Ifany proceedings are brought oy any claim i3 mado apainst the Provurers ansing
ottt of the matters refred to in Article 12.5.1 {a), the Lead Procurcy/Frocuras
shall promptly give the Sclicr a notice thereo, and thye Seller shail at its own
expense take nueessary sleps amd altend such procecdings or claim arl Aany
nepoliations for the sciilement of any such proceedings or chim. The Seller shall
prompily nolify the Lead Procerc/Procurcrs of all actions taken in such
procecdings of clakns,

) IFthe Sclior fails to notily the Lead ProcurerfProcurers within fwenty-eight (28}
days wller recaip! of such notice from the Lend Procurer/Procurers under Article
12,5.1 b) ahove, that it indends fo attend any such proceedings or cluim, then the
1 end Procurer/Proonrers shall be free to atend the same on thelr own hohal at the
cost of the Seifer, Unless the Sclier hus so failed lo uolify the T.ead
Procnrer/Pocrers  witlin fiie  twenty eight (28) days period, the  Lead
Tocyrer/Procurcrs shail make no admission hat may be preudicial to fhe defang
of wny such proceedings or claims,

-~ .". f’f . B - . "
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1Z.0

12.6.1

Mivam Lhoited

d) The Lead ProctrerProcwress shall, at the Seller’s sequest, afford oli available
assistanee fo Hie Seller in attending tn such proceedings or claim, and shall he
reimbursed by the Seller i ali reasonable expenses incwred in sa doing.

ay The Procurers, subjeed o the Seller's compliance with Articke 12,52 (b) shall
mtheanmify amd Lokl barmibess the Scller and Bs cuployess, officers fiom and
against any and all 3uis, sctions ar administralive procecdings, clihas, denands,
lossey, danuiges, costs and expenses of wialsoover natuve, including atiomey's
fees and expenses, which the Sefler may sulier as a resubl of any nfringencn by
the Provorers or alleped infringemnent of any patent, uwiilily model, registored
design, rademark, cayryright or other bitellectual property right rogistered..

By IFany proccedings are brongh? ov any cleien B8 meade apainst e Sclior arssinge at
of the nmilers referred to b Article 12.5.2 {&) the Seller shall promptiy give the
Lead Trocurer/Peocurery o nofice thaveol, and iz Lead Procurer/Procurcrs shall at
Hy own cxpense lake necessary steps aml atlond snch provesdings or oluim and
any nepefintions {or the seitforment of any such proceedings or claim. The Lead
Pracurer/Procirers sball prosngtly nolily the Seller of all actions taken in such
prrocecdings or clajins,

¢} [ the Lead ProcurerTracurers fails fo notily the Selter within (wenty-sight (28)
days after reooipt of sueh notice From the Scllor vnder Asticle 12.5.2 {b) ubove,
that it intends to attend any such proceedings or claim, then the Seller shall he frec
loy abtend 1he sapmc on ils own behalf al e eost of Hie Prooeeers Enkoss the |oad
Procurcr/Precurer bas so Riled o notify the Sclive within the twenfy (28) days
pariod, the Seller shall make po adodssion that may be prejudicial to the delence
of gy sueh procecdings or claim.

th The Scller shall, a1 the Procurers requesy, affard all available assistenes o the
Pracurer in attending to such proceedings or clinm, and shall be veimbused by the
Procurer for all reasonuble expenses incwired i so doing.

Limifafion on Liakifily

Excep! as cxprossly provided iy this Apreement, neither the Scllor nor Provuras nor
its/ their respective officors, directors, apents, employees or Affilintes {or fheir
officers, dmectors, agenls or employecs), shatl be lable or rosponsthie to the other
arty or its Affiliates, ofticers, direclors, ageats, eniployees, successors or permitted
assigns o4 their respective Tmavers for incidental, indirect or consequential damages,
comecied wilh or resuliing from porfonsance or non-porformance althis Agreemen,
or amythiog done in conicetion borewtth, moliding clabms W the oature of losl
revenies, incnmie or probits (othor than pryments expressly requived and properly doe
wwler this Apreement), any incroased oxpoenze of, rediciion inoor loss of power
generation of equipdnent ascd Herefore, bvcspustive of whether such clains ae based
upote broasch of warranly, tor {inchiding negligence, whether of {he Procurers, |

oheryise,
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12.6.2 Procurers shal Tave no reconrse apainsl uny officer, divcelor or shareholdor of the

Seller or any Affiliate of the Sebfer or any of #s ofTicers, directors vr shareholders for
such clrims cachuled under this Arlicle. The Setler shall have no recourse agaiusl any
officer, ditector or sharsheldor of Procurers, o1 any Alfiliate of Procurcrs or any of its
ofticers, divectors o sharchelders for such claims exclisled noder this Avticle.

12.7  FPudy fo Bfitipate
12,910 Fho Parties shall endeavonr to tnke it reasonabic steps so as mitigofe auny loss or
dnrnagse which has ocourrad muder bhis Arliole 12,
EONE
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13
13.1

13.1.1

3z

13.2

B3 20

13.2.2

/
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ARTICEE 13 ASSIGNMENTS AND CHARGES

Assignnenis

This Agreement shall be binding upon, and ure to the benelit of the Parties and theic
respeckive successors and permitted assigns, This Agreemont shul] e bo wssipued by
uny Parly other thon by matual consent botwesn the Parlies to be evidenced in
writisge:

Provided that, such consent shall not be withheld if e Procerers seelts Lo transfer o
any repsferee ol of its riphts and obdipatiogs vader thiz Agcomen ad

fa} setedy bransieres is either Hwe owaer o operator of afl or subatantiatly afl of the
distobution system of such Procurer and for aach transferen i o successor
eutity of the Procurer; ad

{&} thes Agreement and Hig other REFT Docowments shelt contiue o remaig valid
wined bineding on such seecessor,

Seiler shall be entitied to osaign s rights and obligations snder this Agrecment n
EBavent of the Sclectee duly appointed pursuant to the teriis of Schedulke 12 of this
Amgrecment,

Permitted Chorges

Neither Party shall create or permit fo subsist any epcumbrance over all or any of its
rigbets el Bensids wder thiy Agreement.

However, e Scller may create any encembrance over afl or part of the Rocctvables,
Payment Mechanism or the RTP Documents in favour of Hhe Lenders or the Lender's
Representative on their behall, us scourity Foa

{(a) yrnns pryihle under the Minoncing Agroements; gl

[k} any othur amoums agreed by (he Partios,

Pravided that:

i the epders or the Lender’s Representative oiy thelr boliall sledt have entered

into the Financing Agrecinents and agreed upeon i wiiting te the provisions of
Schedule 12 of thix Ayrcomeint; and

7l
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if

any encumbrances granted by the Seller ur acoordance with this Arficle 13.2.2
shal contain provisions pursuant fo which the Jenders or the Lender’s
Represcidative on iheir behall agrees unconditionally wit the Seller acting for
itself sl as trusles of the Procurers fo releass fom such encumbrances all of
the right, tile and interest to additional compensation so a5 o epable the
Procurces {o claim s riplt of subiogation. For the purposes of this Artile,
additionn] componsation shalf mean the compensation lhat the Seller is
entiflod, whether aclually or contingonlly, to receive from the Procurerls) us
wel as compensated by any person other than the Procurcr{s) for the same
cvenl

11,24 Adicke [3.1.2 does not apply Lo

at licns arising by upesation of faw (or by an agroonent evitfoneing Hiv xmmc)
i the ordinery conese of supply of power by the Selber;

by pledges of poods, the related documenls of title and / or othier volated
documents, arising or croated in the oxdinury course of supply of power by
fhe Netler; or

¢} sccwrity arising cut of retention of tille provisions in yelation to poods
sequired in the ordivary course of supply oF power by the Seller..
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id ARTICLE 14: GOVLERNING LAW AND DISPUTE RESCLUTION

i) Governing Law

{4.1.1 This Agreament shall be povorned by and construed in accordance with Hie Laws of
Indin. Arty legal proceedings in respect of any malters, claims or disputes winder this
Agrecment shatl be vader the frrisdiction of approepriate courts in Lucknow,

32 dmfeable Nefflenrent and Dispote Resefution
14.2.F dmicioiie Seiftenrint
b4.2 5| Hither Pasty s enbittcd o mis; any claim, dispuite or difference of whatover naluie
arising wnder, out of or in connection wilh this Agroeent { “Dispote”) by giving 2
written noiie (P ispule Motice) o the ol Party, witich shall cordane
{i) o deseription ot the Lispute;
{ii) the peounds for sach Bisputo; aad

{#i}  all writlen senial in support of ifs clain,

14.2.1.2 Thic other Party shall, within thirty {30} days of issue of Dispute Notice issited undey
Article 14.2. 1.1, sk

{1 cosmter-clrim amd defeaces, M any, repanding the l)fﬁputc; g
(i} all wrilten malerial in suppest of ity defences and counter-cham.

14.2.1.3 Within thicty (30} days of issne of Dispute Notice by any Parly purseant to Article
14.2.1.1 il the other Paly docs ned feraish any comiter clabin or defence under
Anticte 14.2.1.2 or thirty (30} duys romt the date of furnishing connter claims or
dufence by the other Party, both the Parties fo Hie Dispute shall meut 0 selfie such
Dispuile wmicably. IF the Partics fail to resobve the Dispute amicably within thirty
(30) duys fiom the ktor of the dates meationed i this Artiele 14.2,1.3, the Bispule
shall be referred for dispufe reselution i sceardance with Articke 14.3.

14.2  Dispuite Rexefition
E43 0 Dispuie Resolufion by the Approprinte Conmission

14.3.1.1 {@) Where CTRC is the Appropriate Commission, any Dispute arising from g claim
made by any Pacty for any chiange i or detenmination of the Tarili or any matter
rclated to Tavilf or claims made by any Parly which partly or wholly relate lo any
changc in the Tarift or determination of any of such claims could esult in change in

the Taritf, shall bo submitted o adjudication by the Appropriale Cmmuissi{m_._ .
Apyical apafnst the deeivions of the Appropriate Comunission shall be 1made only Sy
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{i)y Where SERC v {he Appropriate Conuuission, ol disputes betwveen the Pracurers
sl the Sefler shall be referved 10 SERC.

14.3.1.2 The uhbligations of the Proonrors under this Agreement towmrds the Scllur shall mn
be afficiad B any manncr by reason of iner-ge disputes amongst the Procurens.

et F4.2.2 Digpute Resolufion {hrough Aobitration

‘57 £4.3.2.1 {f the Dispute arises ont of or w conmeclion with any claims nol covered i Article
e B4.3.L1{a}, such Dispute shall be rezolved by arbitration uader the Indian

Aebitration and Concilistion Act, 1996 and the Rules of the ndizn Couneit of
. Arbifiation, in sccordance with the process specified in this Avticke, Try the event of

such Dispute romaining varesobved as refemed to o Article 14.2.83 horeol, any
parky o steh Prlapude may vefer the mailer {o Bogistear wnder the Bules of He Tndinn

e Coupetl ol Arbitration.

i} The Adhitrabion Tvibunal shell consist of theee {3} arbilralors tn be appointed in
Ti'f ateorcbarees with the Indiin Counct) ol Arbitiation Rules

f) Fhe place of srilatration shall be Lucknow. The haguage of the arbitiation shall
o e English.
e iii) The Arbilration Tribunal's award shall be sebstasdintied i weiling, e

Achitration Tribuoal shall also deeide on the costs ol the arhitration poceedings

@ and the allocation thereof

iv) The provisions of thix Asticle shall survive the termination of tais PPA for any
= reason whatsoever,

t4.d4  Pariies to Pecfors Chlisations

ad 441 Notwithstomdiog the cxistence of any Phspute awd diffrence refored I the

Appropriate Commission or the Arbitration Fribuisl as provided i Arnticls 14.3 and
i save ss e Approprmte Lommission or the Arbifration Tribune! may otheowise divect
e by a final or intevim order, the Parties heveto shall continue o perform their respeotive
abligations (which are nut b dispuic) under this Agrecmcnt.
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15.1

ARTICLE 15 MISCELLANEOUS PROVISIONS

F.oadd Procirer

15.1.1 The Procurers herchy appoint sud muhorise Paschimauchal Vidyd Vitran Nigam

i5.1.2

1513

15.2

520

/

/

ima Eiosized

Limited [hereinafter refencd to as the *Loml Procwer™] to represent. ait the Procwers
for disclarging the rights and obligndiong of the Procurers under this Agreoment,
which arc required to be underlaken by ol the Procurcrs. All the Procurus shall
totlow and be bound by the decisions of the Lead Procurer.  Accordmgly cach
Procuser agrees that any decision, conmmmieation, notice, action or inaction of the
Lead Procwer on matiors specifed umder this Agresmunt to be dealt with by the Tead
Procurer simil be desmed to have beeny on its/hiz beball and shalf be bindiog on cach
oF the Procorer. ‘Phe Sclicr shall be eatitled to rely upon any such sction, decision ot
commmunication or notice frw the Eeud Procwrer. 10 s clarified that provisioss wider
ihis Article 15.F ore not idended to and shall not vender the Load Procurer liable (o
disecharpe Tariff Puyments die o Selter frorm the othor Procurers,

O the pvewrence of aoy Bvert of Deludl specified in Articke T1.2 by the Fead
Proeurer, the Sclier may, at s option, within a period of [ficen (15) days from the
date of ssua of the Sciler’s Preliminary Defaull Notice reforred (o in Ardicle 1142
and il the said default by the Lemd Procwrer subsists, spectly i writing to all the
Procurers Heab the Medhyanchal Vidwt Vitran Nigam Limited shall be the new |.ead
Procurer, s por the provisions of this Article E5.1. T such a case, it the Schier so
noiilies, ke new boad Procurer shal, thereafier, act as Lead Procurer [or the parposes
of ihis Apreement, and the Fead Procwver eatlior appointed under Avticle 15.1.1 shalf
antomatically coase ko be the Lead Procurer, Tt is clarified that all deaizions oken by
the Paschimanehal Vidyut Vitean Nigam Limited appointed wndey Asticle 15.1.1, in
s emcity as Lead Procerer bufbre such change, shall continue fv bo valid, in
aceordanes with this Agresment.

Notwithstanding anything comdained above, any decision which is reqguived v be
faken by the Procurces jointhy under the provisions of (his Agrecment, shall be taken
by all Hie Procurers and in case of differenco amongst the Proewrers, the sakl decision
shall be {aken by the Majority Procurers, as defined in Article 15,1 4 below.

Any decizion tiken by Procurcrs, who taken lopuiher constitule sixty five pocent
{65%) of the Contraciett Capacily amd constitute in number at least fifty percent
£50%) of the total mumbsar of Proourers {(hurcinafter reforred fo as “Majority
Procurers™), shall be binding on the Lead Procurcr and all other Procurers. Mujority
Procurers shalt also have e right 1o replace the Lead Procurer by any othor Procurer
of their choice. All decisions taken by the Muajorily Procures in this Agrecisent shali
e conveyed by the Lead Procuwrer,

Misimum Eguity holdingd Equity Lock-In
Seller is different ﬁrum the bmcamhil Bidde.r
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The nggrepale equity share holdnyg of the Successful Bidder in the issucd and pad ip
equily share capital of the Sclier shall not be less than the following:

&) Fifty-nne percent {51%) from the Tiffective Date up fo 2 poriod of two (2) years
after commancoment of sumdy of power, and

b} ‘I'wenty-six (26%) for a period of three (3} years thereafier,

Adl investors of the Sciler, exeop the Bidding Company, shall be allowed to divest
their cquity as long as the otier remaining nvestors hold (he ikinimum eguity
specified in Article 15.2.2,

— Mot Llzed-

I ease equity in the ScHer by held by the Affibaie(s), Parent Company or Uitimatc
Prrent Clompany, such Affitialels), Parent Company or Ultimale Fare Comgany
shall be poroniliad to ransfor ds sharcholiing in the Seller to another Afllate or
Parent Company or Ullimate Parent Company. I any stchi sharcholding entity,
qualifying as an Affiliate /Pavent Company/ Ultimate Parent Company, s likely to
cease bo moct the orilerin (o quakily s an Alflate /Parent Company/ Ultimate Parest
Company, he shares held by such entity shofi bo bansforeed to another Affiliatef
Parenl Company/ Ultiaate Prrent Company.

Al transfers of shareholling of the Sclier by any of the enbities referred o above,
shall be after prior vailien pommssion from the Procnrers,

for computation of sfective Bquity holding, the Haeily lolding of the Success{il
Bidder or it Ullimate Peront Company in such Afiliate(s) or Parcnt Company and
the equity halding af meh Affillate(s} or Ultimate Parent Company hn the Seller shall
e compriled B aceordance wikh the example given below:

I the Tarent Company or the Ultimate Parent Company ol i Successfol Bidder A
directly holds thirly pereent (30%} of (he cyuily in the Seller | then hobding of
Successiul Bilder A in tho Schior shall be (hirty percont (30%);

P Suecessfnl Didder A holds thitly porcent (30%) equily wf the Affiliate and the
Afltisle holds fifty percent (309} equity in the Soller, then, for the purposes of
ascerfaining the mindmum squity’ equily lock-in requirements speeified above, the
effective holdiny of Bidder A in the Seler shall be [ficen porcent {15%), (Le., 30%*
50%)

The provisiows as conlaingd i this Arliclk 152 shall override the terms of the
cobzorin ngreement snbmilfed as part of the Bid.

— Mot Usetb-
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t5.4.1

15.5

b5 5t

15572

14.6

13.6.4

15.6.2

15.7

B

Aiierifient

This Agreement may only be wmended or supplomented by & writlon agreowent
betwenn {he Parlics and alter obfaming the approval of the Approprinte Connnission,
where necessary.

Fhrird Party Benefichaciey

This Agreement i aololy for the benold of the Parties and their respective suceessors
and permitled assigns and shall not be constiier as ereating sny duty, stamdard of care
or sy labildy lo, sy purson not a party te this Arreement.

TFadver

No warver by cilier Party of any defaull or breach by the other Tardly in the
nertvrmance of ainy of the provisions of ths Agrecment shall be effective unless in
writhng daly execuled by ao authorised reprosentalive of such Party:

Meither the fathire by eithor Parly o insist o any aeeasion upen the performance ol
the terins, conditions and provisions of this Agreement nor time or ofher nduboonce
granted by one Parly (o the athier Partios shall act as a waiver of such breach o
wpceplanes of any variotion or the relinguishment of any such right or any other right
undey this Apreament, which shall remain in ] Tores amd effect,

Hafivedy

This Agreemient and the Schedules arc intended by the Parlies as the final expression
of theiv sprecioent and are intewded also as o complete and exclusive statement of Hie
tenins of their agreement,

Lxcepl as provided in this Apresment, all prior wittion or oral undostandings, olkers
or other cornnmnivations of every Kind pertaiming to this Aprecment or supply of
power up o the Contracted Capacily under this Agrcement to the Procurers by the
Selter shali stand sapersaded and abrogated,

Confidentiality

"Fhe P'arties undertoke to hokl in conlidence this Agrecment and REP Dachmcnls and
rut o disclose the terms awl conditions of the bamaclion comomplated hoereby Lo
thardl partics, caeopl!

a) ko thelr professional advisors;

b} to thewr offtcers, contractors, employess, agents or representafives, {inanciers, who
nuod to have acoess to such mformation for the proper performance of their
aptivities; or

r

o) dhisclosures roguired under Law, S

williowt B prior writton consent of the atlor Partics,

B s
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15.7.2 Notwithstanding the provisions wnder Aglicle 1571, the Seller aprees amd
acknowlodpes fhal the Procurers may at any time, disclose the terms and conditions of
ile Agrsement and the other RFP Docements fo any person, ko Lhe ekient stipaslaied
ander the Law ar ke Competitive Didding Cruidelines.

15.8  Afffrnafion
15.8.1 The Sclier and Procurcys, both s thal:

o} neither it nor ils ruspoctive dircetors, cmployees, or agends bas paid or undertaken
{0 pay or shal! in the fulure pay any uslwul commission, bribe, pay-ofl or kiclk-
back: and

by it has not e any other manoey paid any sems, whether in Indisi verency or
lorcipn currency and whether in indic ot abroad to the other Parly to procure this
Agrcement, and the Seller and Procurees hurchy undertake nol 0 copage in any
wimiitar veks deming e Teom of Apreement.

159  Severabifity

15.9.1 ‘The invalidily or enforecability, for sny reason, of any pard of (his Agreeme shel
not prepudice or affcet the validily or enforceability of the remainder ol this
Agreement, unless the part held invabid or wnentorceable is fundamental to Hins
Apresnicit,

15,10 Hefationship of the Fariies

Thin Apreemeni shall not be fmierpreled or conshued o create an association, Joind
verlure, oF paitnership or agency or any such other relationship belweun the Parties or
ty impose any parinership obligation or Habifity upen sither Party amd neither Party
shall have any righl, power of aithority to enter infe auy sgrecment or vaderlaking
fur, or act on behalf of, or o set a3 of bo an agen or representaiive of, or to othenwise
bind, (he ofher Party,

158,11 Cpunferporis

15.11. T iis Agreoment rany be executed in ons or more connterparts, cach ol which shali be
deemed an oripinat and all of which colleclively shall be deemed une atud the same
Aprecment,

158,13 Notices

15.12.5All notices or other communications which are reqeied o Lo given umder this
Agmecient shald be i writing and i the English lanpunge.

15.12.2 If to fhe Seler, all notices or other communications which ore required st be
deliversd personally, by ropistered poxt or facsimile or amy other method duly. .
ackaowledpsed {0 the addrasses bolow:
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Addross

Afteniion

Bl

Fux, MNo.

Telephune Na.

DH-2-203-BXAMT A, Road Na.22, Jubites TTils,
Hyderabad-500 033, AP, Indis

: Whelsfime Director

D09 40 23550010
DO 4023550020 - 25

13.12.311 1o the Procwrers, all netices or comrmenications nwst be delivered porsonally or by
registered post or tacspmile or any other mode dely acknowkedped to the nddrosses:

/

f

(i} Paschimanchal Vidyu! Vitvan Nigaw Limited

B

Aabdross

Adbenlion
1pevaeid

Fax, My,
Telaphone Mo,

¢ Urja Bhawan,
Vicioria Park,
MD Camgy Office. Moo 250000, UP.
s Managing Director
¢ mdpaschimanehalveni@pmail.com
{01215 2666062
{121) 2665734

Turvanchal Vidyat Vitian Mipam Limnited

Address

Atfention
Emaii

Fax. No.
Telephons No.:

: DLW Rhikharipur,
Yarwmasi — 220004, UP
: Maneping Director
+ mdpreanchalvwnlienmil com
© {D542) 2319430
D {0542) 2318348

(1) Madhyanchal Vidyst Vitean Nipam Limitcd

Acldress
AHontion
Fauif
Ty, Mo,

Telephone N,

44 Goldhaley dMarg, Luckuow, 1P,
s Managing Dircetor

2 mdmyynl2GH@Epmait.com
 (0520- 2HBTOW

({0522) X044 /2208737

(1) Dakshinaschal Vidyot Vibran Nipgam Limited

Eeirmandhod Vidyo! Vitcan

Ly HEXE R RN

Adddress

Adlenifun
Temail
Eax, Mo,
Telephone Nu,

_ —

{0562} zﬁ‘zrﬁﬁw

: Urja Bhaws, NH - 2
{Agra — Debh Bypass Romd), Sikandra,
Agra — 2R2HZ, HP,
: Mausgsing Divector
o dvvningl{myrhoo.com
{0562} 26015465

b
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15.12.4Al notices or communications given by facsimile shalt be confirmed by sending u
copy of the same vin post offies in an envelope properly addreased to the appropriate
Party for delivery by registored mail, AH notices shalt be deemed validly delivered
upon recsipt evidenced by an scknowledgoment of the recipiont, unless {he Parky
defivering the notiee can prove in case ol defivery through the registered post that the
recipient refised to aclmowledpe the receipt of the notice despite cliorts of Hie pastal
anthortles.

15.12.5Any Party may by notice of at Jeast fifteen (15} days to the othor Purly change the
addvcas andfor addresses (o which such notices and conumunications to iF are W be
delivered or rmusifed.

15,13 Lonprage

£5.13. Al aproements, cormespoidence and conununications between the Pwitios relating to
this Agrecment and atl other documentation - be prepared and supplied undor Hhe
Aprcemont shatl be written in English, and the Agreenent shall be construed and
interpreted in aocordance with Enphish linausge.

15.13.21F any of the agreemenis, comespondenvy, comsnunicativns ot documcals arc
preparcd i apy lwpusge otier than English, the Boglish (rawshation of snch
apreemonts, coriesporlonce, conmmunications or documents shail prevait in malters of
inferpretation.

15.14  Breach of Obfipatious

15,14, FThe Pariies acknowledpe that @ breach of any of the ubligations comtained herein
would result In injuries. The Parbies forther scknowiedge that the amouwnt of the
Hiuidated damages or the method of ealonlating the Haquidated damages specificd fa
this Agreement is 2 getuine and reasousble pro-ustinale of the damages that may be
serdlerert By the non-defmiliing parly in cach case specificd undey this Aprocment.

1515 Neminaiion Bestyiciion

15.15. INolwilhatanding anylhing conlaived to the conlemy in this Agreement, wherever o
referenice is made to the right of the Procwers o nouinate a third Parly to receive
henetits uader ihis Agreement, such third Party shall bave s linancial standing
eonparable to thal of the Procirers in guestion.

1516 Comomereinf Aoty

15.56.FFhe Pracorers amd Sellor nneonditionally awd jrrevocably apree Hul the execnthion,
defivery and performance by exch ol them of (s Agreoment and uny other REP
Procuments to which it is 2 Parly constituic private and commercial acts rather than
nublic or povermmental ucls,
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15.17 Restriciivg of Shavelolders / Owners® Liabilisy

15,17 1Parties cxpressly apree and acknowledge that none of the sharehalbas of the Parties
hereto shall be biable to the other Partivs for any of the contiaciua) nbligatious of the
concerned Party under this Agreement. Further, the financial linbilitics of the
shaveholder/s of each Varly to this Aprecment, shall be restricled to the exlent
pravided in the Tnding Compantes Act, 1956,

1518 Weaxes and Dhiios

E5.18.FFhe Sclier shall bear and prompily pay ol stabulory taxcs, dulies, levies amd coss,
assesset! devied on the Seller, contractors or thair cmployoes, that arc required to be
paif by the Scllor a5 per the Faw i relation 1o the execution o Fihe Agreement and tor
supplying power as per the lerms of (his Apreement,

5. 18 2Procerers shall be indemniliod and keld hanaloss by the Seller against amy elaims
may bo made against Procurers in rebalion 1o the mablers sol oul in Article 15181,

15.18.3Provurers shall not be liable for any payment of, taxcs, duties, levies, coss whatsoever
for discharping any eblipalion of the Selfer by the Procwrers an bolmil of Seller or its
persunnch, provided the Scller has consented in wiiting to Procerers for such work,
wittch consest shall not be wirsasonably withhehd,

15.19 M Convegnentiol or Indivect Losses

E5. 19, PThe fiabitity of the Seller and the Procurers shall bo fimited to Bt explicitly provided
in thiz Agrecment.

Trovided thal nolwithsiauding anything comtained in (his Apreement, wiker 1o cvent
shall the Procurers or the Scllor claim from one anotler any hdiveed or conseqeential
Inaaes or daniyzes.

1820 Dxsoretion
Bxcept where this Agreement cxpressly reypives a Paviy to act fairly or reasonubly, a
Party wmay exercise any diseretion given bo 1 under this Agrecment in wny way #
docms £t

1521 OQrider of priorite in application

B case of inconsistencics between the aproomeont(s) executod between the Parties,
applicable Law inclading rules and repulations fiamed therennder, the arder of
priority as betworn fhem shall bo the ordey in which they are placed below::

= applicable Taw, rules st regulations framed Vheretimder,

= 1his Apreement

| f/f
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15.22 Independent Entify

15,22 1The Seller shali be an independent entily performing its oblipations pursuant to the

Agresmen,

15,72 25ubject to the provisions of the Apresment, the Scilor shall be solely responsible for

15.23

the nmnner in which ds obdipations under this Agresment arc lo he porformed. All
cmployees and represeniutives of the Seiler or condractors engaged by the Soller in
copncetion wilh the pertormance al the Agreement shall be wiler the complets
control of the Selicr and shall wot be decmed lo be employees, reprasentatives,
contraciars of Procuress and nothing coained in the Agrevment or In any apreemeit
ot conliact awarded by the Seller shall be conshued to cieate any contraginal
relationship butwery any sich employees, represematives or conbeselers and the
PIOGUTCES.

Frawduleat amd Corrngsd Praclices

£5.23. P The Sellor and their tospective officers, employecs, apents and advisces shall obacrve

the highsst standard of cthics dwing the subsislence of this  Agresnent,
Motwilhstanding anything to the contrary eontained in the Aypeement, the Procurers
may terminate the Agrecment withomt being lisble in any imanner whistsoover to the
Sotler, if it delennines that the Scller hias, divectly ar hulivectly ar through an ayent,
cpunged i corupt practice, frawdulend practice, coercive practive, nadesirable
prictive oF restriclive praciics in the Bid process. Tn such an evenf, the Proencers shail
forfeil {he bid bond, without prejudice to any oiler rplt or remedy that ay be
available {o the Procsrers hercunder or subsistence ol herwise.

1523 2Without prejudice (o the rights of the Procurers under Avticle 15.23.} hereinabove and

the iiphis and remedies which fhe Procurers may bave under this Agreemend, if a
Selter is found by the Procwesrs to have divectly or incliveetly or theongh mn agon,
vagaged or indulged in any comupt practice, fracdulent practice, covrcive practice,

umlesirable practice or resttictive practice during e Bid process, or altey the issue of

LOL or afler the execution of the PPA, the Procurers may ferminate the Ayruomont
withow buing liable i any manncy whaisoover to the Seller. Farther, in such an sven,
the Procurers shall forfet the Contract Pecfonnnnce Guaranlee.

15.23.3kurther, the Seller shall not be eligible to participale in any tender or R¥P issued by

the Procurers dunng a period of 2 (wo) years fiom the date such Scller s tound by
[ Prociwers to hove divectly or indirectly or Hrough an agent, enganed o indulged
in any corept practiee, fiandutent practice, coorcive practice, undesirable practice or
restriclive praclices, as the casc ay be,

15.23.4F0r the purposes of this Asticle 15.23, the following tenns shall have the moames

i{/

hereinrftor respectively asgigned Lo thom:

Migisro Ldmited
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Pasclhmnasgin] Widya il Purv.nhﬂ'-::l! Widyut Vitran i'.{_;nﬁ[ﬁnc al Widynl Drrkshiziirenal Vil EEE dfalnunic Pawer
Higmn Eiyiler Wisran Mgnn Eimited Vitea Migssie Limalod Cranpa iy Limited
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15.24

{u) “corrapt praclice” means {i} the ollering, giving, receiving, or soliciing, dircetly
ur dbeutly, of snything of vaiue 10 influence the actions of any person conuected
with 1he Jid pracess (for avonlance of douabt, offecing ol cinployment to or cayHoying
or engaging i any manner whatsoover, divectly ar indirectly, auy official of the
Procurcss whe is of has beon associated or dealt in sy manner, ditectly or indircctly
with the Bid process or the LOT or has dealt with mallers concerning the PPA or
arising there from, before or after the excention thereof, al wny thne prior to B cxpiry
af one year bom the date such officiad resigns or retires Fom or ntherwise censes to
be in the service of e Procurers, shall e deemed (o constitule influencing {he
actions ol a person connected witl the Bid Process); vr (ii) engaghig L any manner
wlgbioever, whether during 1he Bid Process or after the izsue of the LOI or aller the
execution of the PP'A, w the case may be, any person s respect of any mabier redaling
W the Powen Stedion or the LOT or the PPA, who at any the lws been or i 8 keaal,
fmanciad or technicel adviser of the Provorcr(s) in relation to any malter CONGOTAn
the Projeci;

(b} “Iranduient practice™ means « misrepresentalion ur auission of fackk or
suppression of Bets or dischsure of fcomglete Bels, in onder to influence the Bid
TR,

fe) “cocreive practice” means fngairing or hatmiuy, or threatening to impair or hann,
dhuaotly ov imdircetly, avy person or property to influsnice nny person’s participation or
alion in the Bid process:

{d) “undesivable practice™ meais (i} establishing conlact with any person connected
with e canployed or engaged by the Proourers with the ohjvclive of canvassing,
kabhying or in any manner influencing or wttempting to inllucace the Bid [oneess; oy
{ii) havinp a contlict of interest; aml

{e} “resfvictive practice” means formimyg a cartel or arviviny at any undersianding or
arcangemen among bidders with the objeciive of restricting or manipalating # &l and
fair competition in the Bid procoss

Centrplicince 1with Lap

Bluspite anything conlained in this Agresssent but without prefudive (o this Arficle, if
any provision of this Agreement shall be in deviakion or inconsislent with or
repugnanl lo the provisions comlained in the Bleotricity Act, 2003, ar any rulos and
rugniations made thereunder, such provision oF Ihis Agreement slalt he doemed to be
amended 1o the oxtent requited to bring it into complianee with the nforesaid refevan
jrovisiuns pe amended Gom time to line,
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IN WEFINTISS WHEREOF the Parties have caused the Apreenen! fo be executed {hrongh
their dily anthorized represeniatives as of the date and place sut forth above.

For and on behalf of For an un behaif of
Paschimanchal Vidyut Vitran Nipam Fimited  KSK Mahanadi Power Company Lhnjted
[Frovurer F) [Soiler}
_./1\ H . : ,:..4{L»’-r~/—'“
PR AN L L _
Mans : .'f,; / Mame ; N:RAmakrishnan
Designation: " o DRV Desipnation ;Authoriscd Signatory
Address: Fii b patd B Address:H No 8-2-293/82/AM3 A,
MR ' Road No.22, Jubilee Hitls,

lﬁi}Q *U Fiydoradad- SOO33, AP

Signalure with seul Stmature with seal

o~
Witaessy 70 {40 e Aerer) A Witness: g
..-“’f o Y I ¥ J“q‘“ﬂ{ﬁﬂ G} jﬂ-ﬂ@"’ .
g:_ ______.-:;W—:l/"’ a{ﬁ‘!qﬂq :H;\E{_?‘ {\ihr'ﬂ £ {d/(;ﬁ ffnﬁd{’l‘ﬁ/
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For and on bobalf of

Purvanchal Vidyosf Vitean Nigom Limited )
[Procurcr 2] 4 L

g

. . .
Mame: ¥ ﬂ\ fb'ﬂ\ o b o
Designation: LG "
Adidress: @U.\“r - r '
\@E v@-,r«.u—"h

Sipnninre with seal
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For and on behnif ol
Madhyanchal Vidyat Yitran Nigam Limited

FProcurer 3}

Mame <ﬂw}f{fhﬂ’ {(’ UHH{f
Destpnation: [

Address: Myl ML LK

Siprubtere with seal

o o FRUEERT i}

il
me;m&i ! l'i'l‘ld‘n JPTRE {gﬂﬁ‘l{n@lui )

- ]"|u."1. LB “
- t{ b it K0

oo WD g, AT "

y L e CERRLA
.

For and on behalf of
Dakshinanckal Vidywl ¥Yilean Nigam Limited
tProcurer 4]

YLL/
Hau‘w : }“{‘N i Fym ﬂ{l
Besignationl: {2o0 20 il B AEERR
Addeess; UL, Ada pA-,

Signature with senl
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L3S

MNa.

BCITEDRRLY §:

MANIES AND HHCFATLS GF THE PROCURER

Mame ol the
Pracurer

Address of the
Hegislered
Ollice of
Proeurer

Puschipauchal
Vidyut Viteon
Migam Lim#ed

Uirjis Frhawan,
Wictoria Park,
D {Canyy
O,

Meenal 250007,
Phone ; §01-
2L 2663734,
bux 0 +91-121-
2666062

Pt.ii'\‘ﬂﬂ{!-hﬂi
Vidyut Vitran
MWigam ! Jmited

DLW
Bhiktear iz,

Warannsi -
22004,
Phosne; (§542)
2318344,

Fax: {1542}
23 19439

bMadhyanchal
Vidyut Vilran
M grany Lieailed

4 Gokbale y
Ivarp,

Luckinow.
Thone: FOE-522-
2204044
Z2ETIT,

Fax. ¥91-532-
2208769

Law under
which
incorporaivd

Cnmpdnam
Ak, 1956

Coatracted
Capacity
(MW}

Clampanies
Aok, 1956

216.67

Companivs
Act, 1956

21647

Dolivery
Point

List as
provitked
hodow

Iist as
providud
halow

List as

provided
bilow

Dakshinunchal
Vidyat Vitean
Migan: Linsiled

Urja Blawin,
NH -2

{Agra — Delhi
Bypass Boad),
Stkeandra,

Agra - 282002
Phone & Fax ;

] 0562- 2605465

Companies
Act, 1956

210.67

1.ist &5
provided
hedow

L
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Lisi of elivery Painis;

/

}

T_ ... .. Yazansi Discom (Purvanchal Vidyut Vitran Nigam Limited)
Sl.No, - Delivery Poink Remark
i | Semath 400 KY Exlsting
2. | Gorekhipur 400 KY Lxisting
3. i Gorakhpus 220 KY Lxisting
4. PR 400 KY Existing
o Allahatiad (Reews Road) 220 KV Exisfing
& Rasra 400 kY __ Manped
7. Barst 220 KV Planned
8§ Mhwsi 220 BV Patirend
Meerut Discam {Paschimanchal Yidyut Viiran Migam Limited)
Sl.Mo. Dolivery ot Remark
1. £z, Maida 400 Ky Existitig
2, | Motadabad 400 KY Buasting
3. | Modiparan: 220 KY _ Ewisting
4 Muzatarnagar 100 KV | . Cxlstng
5. Shatabdi nagar 220 Ky ) Existing
&. tuzafaroager {Mara) 200 Ky _ Euistipy
7 Mehtatr 220 Ky ~ . Euistng
(N Gajraula 220 Ky Exisling
4. Gr. Modia 765 KV Planncd
10, Hapur 765 KY _ _  Blarwyext
1. Meerut / Modiptram (LR} 765 kY N Flanned
iz, Baghpat 220 KV Planncd
13, | Behat {Sabaranpue} 220 KY ~ Panned
M. | Shamil 4003 Manned
15, Eatukheri 400 XY o Flanned
. Lucknow Discomn (Matlhyanchal Vidyut Yitron MNigam Limiked}
ShiNo. ) Delivery Poinl Remarle
1, | Barefly 400 KY ' Existing
2. Unnso 400 KV i N Existing
3. I CB Ganj ROy Eutating
4. Chinkat 220 Ry Existing
5, Suhawa! 220 KY ) Existing
B. Sutlanr 00 Ky Existiry
7. SHapur 220 RY Exislirig
8 ¢ Luckeow (Sultanpur Bowd) 408 KY Ptanned
9. | tGonda 400 KV -  Flannod
i, Lucknow {Kursi Road) 220 KY Blannod
/ P
i |
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. _ Agra Discom (Dakshinanchal Vidyut Vibrar Nigam Limited)
Slie. | _ Deflivery Point _ Rewmarl
1. | PankidlORY Existing |
2. | Panki 220KV Exislifij
3 JAgatubysooyT Existing
4. Fatchpur 220 KV Exjsting
5. Mautrasta 220 KV Exigting
6. | Kanpur {South) 220 ¥ Existing
: 7. | Orai 220KV Existing
i B Mainpurt 228 KY Existing
g, Etat 220 kY Exiskingg
10, MalriplE 265 BV Plannes)
11, | Agra (UP.) 765 KV i Planned
12, jOral400KY Planned |
|13, { Swrsagan] 220 KY Plannad

The: abeve woutioned deltvery poins ave imdicative and subjoct o conpurrenced appreval of CEA/ PG,
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(Refer Arficle 8, 5.9}

SCREINIELE 2: CATCULATION OF *X? BAYS

Terconaa o Montiy

| Nwnber af times 2 Nolice s bren issued tgler Article
#.5.2 to the defasling Pracurer prier to preseat ocenrrence

1* time

&7 20 days

1 x= 20 days

-
2™ time

3" time

T
4" {ime and
sawnds

€= 25 days

x =} dayn

x =t dnye

&7 30 dhays

X — 45 days

x T 65 iy

X = A0 days

X =35 days

x =50 <tays

X =78 days

=20 days

x = 4 days

4755 days

R 7 7 days

l~

S x— 20 thitys

x = 45 days

x — 6l days

X~ S duys
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A SCTIEDULE 3 AVATLABILITY FACTORS

3.1 Fhe following matlers shall be determincd as per the provisions of the Grid Codr and
ABT
) Avaiiabilily dechiration aud valondation of Availabitity or Availabibity Foclo
B} Requiremont for s InITHE FUSCEVES]
¢} Procedure for roviston of Availability;
d) Conseyuonees of faihere to dernomstrate capacity or misdeclarations of eapeily;
e} Schedaling and Dispatch; and
£y Other matters which may be refated ko Availabitily or Avanlabality Pactor.

,,-*"'.
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SCHEDIFR K 4: FARITY
General

[} The method of determination of Tarilf Paymews for sny Contract Year dhiring the
Term of Agrecmont shalt he it accordunce with this Sehedule.

i) The Tarllf shadl be paid in two parts comnprismy of Capacily Charge snd Buorpy
Charge as mentioned in Schodele 8 of this Agreentent,

il For the purpose of payments, the TardT will be Quoted Tariil as specifed in
Schedule §, duly sscalaled as povided in Schedale 6 R the apnheable Contract
Year

v} The full Capscity Clarges shall he puyable based on the Contracled Capacity at
Normative Availability and Incentive shall be provided for Availabi iy beyond
MNincty Porcent {(90%) as pravided in this Schedule. In ease of Availability home
inwer than the Normative Availabilily, the Capacity Charges shall be puyable on
propottionate basis in addition to the penalty to Bu paid by the Sullur sy provided
in this Sabedule.

v} - Not Used-

Mouthly Turiff Papment

Componenis ol Monthly TarHf Payment

The Monthly Rill for any Month in o Conlract Year shall consist ol the lollowing:

i} Monthly Capneily Charge payment io socordacce with Olause 4.2.2 of Schudule

]

i} Monthly linesgy Clarge for Scheduled Energy in accordanee with Clinse 4.2.3 ol
Scheduda 4;

Hi) Tncentive detenmined in accordance with Clavse 4.2.4 of Schedule 4 fapplicable
on & cusitlaiive basis and incinded in each NMonthly $3ill);

iv) Penalty determnined in aceordance with Chuse 4.2.5 ol Schoedule 4 fapplicale v
& cummlative hasis and inchaded in cach Monthty Dilf ¥;

4.2.2 Monthly Capacify Charge Payment {Applicable for all caterories of poawer

pencration sonreel

4.2.2.1 The Monthly Capacity Charge payment for any Mounth m in a Contract Year n shall

be caleulated as below:

ITCAA — NA,

{ FCm— 3 (NA * ATCyn % OC * 1. * Neontiaet / 24)- ¥ Cm-1)
A | |
PRTHE — . - - - I . .

e f - ; ) - \ ﬂ( . . Lhkﬁ/ . , I
dechineminatind Yidyet Vil Pervnecha [ Yidyael Yilgan Mladhyant el Yiskyit BrakeeSiie uf Wiilyul K triohnndi Pewer
Biga 1, binited Bligaie Lisntber| T Wi Migane insitod Wit i b Eiraited Crznpasw bieded
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b}

d}

e}

¥ T

1ilge:
FCm— Y3 (AFCyn* AA 5 CC# L ¥ Neamract / 24)- 3.C0m-1)
whura
|G is the Capacity Clepe payment for the Month m {in Rupess)
¥i is the swmmation of aif the relevant values separately fir each Scllfement

Period [rom the start of the Contract Yoar “n” in which Month “m™ oecuwis up to and
inchnding Wonth “in”

AFCym is the Capacity Charge s is sum of a) Payable Dscalable Copacity
Charpes AEFCyn and b) Payabhe Mon Escalable Capacity Charges ANEFCyn for the

(19 1%

Mouth “nt” in the Conrbract Year “n® (in Bs/ K'Wh) in which sncly month " occurs
and compuled os mentionat herewnder;

ARFCyn is the Payable Esculablc Capacity Charpes for Maonth "m™ i the
Contract Year “n”, cxpressed in R/ KWh and #s oqual to the Quoted Hscalable
Capacity Charges as provited in Schedule 8 for the first Cloaract Yoar and for
subscquent Cravract Years duly eeenlated by the following formwula:

AEFCyn = QABTFCyn * piy
where,
b GAEFRCyn is the Quoted Escalable Capacity Charges (in Ref )Wh) shalf be

fakoi as at (he cid of the previous Contract Year (it-1);

i, p s the Fsealation Index s per Schedule 6 at the buginning of the Month
“n{exprossed as g mimbor);

il ¢ isthe Escalsion Tndex as per Schedule 6 (expressed s a meenber);
ANFFCyn is the Puyable Non Esealable Copacity Charges fr the bonth “nt”,
expressed in Rupees/icWh snd is cyual to the Quoted Non Excalabie Capacity Chargos

for the Conkael Tear i which such Month ®m® occurs, as provided in Scledole &

CAA i the cnulative Availsbiily, as per REEA, from the fist day of e Contraut

YVear “n" in which Monil “m” oecars up {o and including Month “m™ {expressed i

percetage);

L
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g1 AA s lhe Avaitabdlity, as per REA, i ihe refevent Scilioment Poriod {expressed as o
percentsge of Contvacted CapacHy in such Sctilonent Period), expressed a3 a
percenlage;

ki CC s the Contracted Capacity in the reloyvant Scitiement Perod {expressed in kW)

i} L isthe munber of minutes in rolevant Settlenent Perial, as divided by tofel number
of minutes in one hour, {expressed as howrs);

i} MNeontract is the mushor of bows of power supply in a day, contracted az por the
PPA {24 in the case of basc lond and seasonal load roquirentent);

k} NA  Nenwative Availabalily; aml

1} 2C0n-1} isthe cmubative Capacily Charge payable fom the frst day ol 1o Contrae] Year
*w in which Motith “m™ ocours ip fu sl ncluding Month “r-1 bul oot incheding
federndh iy, fin Hupees),

Provided, no Montldy Capacity Charpes shall be paid For the Sctifement Period during
whicl the RLDC haz net atlowed fhe operation of the Power Station due to Selfer’s
frilvre lo opertic # as per the provisions of Grid Code amd such Seliement Poriod shall
nok he comaidersd during caloviation ol Menthly Capacity Charge payiend,

4.2.3 Manthly Encray Charees

423 The Montily Energy Clurges to be prid to the Sefer shall be determined
considering the supply om the type of plnt, as detailed herevnder:

4232 The Monihly Encrgy Charges {in Rupecs) for Momth “m™ shail be ealenlated as
unfer

MEPm — AECOm * MTIPR

where:

a) MEFnis the Monthly Encrgy Chovges for Month m {in Rse)),

by ATOm s Hw Scheduled Tnerpy For the Month m {in KW, and
¢} MEPn is the Mnergy Charpe, in Ref KWh, sl is cxprosscd ss below:

MEPs is the suni of the following: (i} Payable Escalable Energy Charges {(MEEPn),
{31} Payable Escalable Inland Ironspostation Clarges (MEITPn ), i) Payable Nun
Ezcalable Tincvey Charvges (MNELPa) and (iv) Payable Nom Bscalable Inland
Transportation Charges (MMTI PP} for the Contract Year “n” in which Month:
cocirs and comgtted as tentioned hevewmder
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where!
g WlElifn — QOMEEDPR * p{EMYgIE) -
| MEITPn = OMEITPn * p{RTHu(ET)
where:

a) QMERPn for the fost Contract Year in which month "m” ocoms iz the Quoted
Fsenlalie Bnerpy Charges as per Schedubo 8 and for subscquent Contricd Yenrs i1
<hinlt bie taken as At the ond of the provious Comtract Year (n-f);

e ) OMEITPn for the first Contract Year in which month “m” vooeurs is i Quoted
ﬁ . Fscatable inlasd Frusportation Charpes a5 por Schudule § and for sabsequent
Condeact Years it shall be taken ag at the end of the previons Condeact Yoar {n-1);

L +3

:g ¢} p(EE) is the Escalation Indox as por Schedule 6 at the beginning of Maonih “m
' {exprosscd as @ monber);

d) gfliH) is the Bsealation Index as por Schedule 6 fuxprossed as a number);

¢) p{ET) is the Hsealatton Tndex for Infaml Transportitivn Charges as per Schedule 6
at the beginning ol Month “nd®” (expressed as a number);

£) gfET) is the Tscalation hndex for Iniond ‘Tramsportation Charges as par Schedule &
{cxpressed as w mnber},

L L]

g} MMNPEPR is the Payable Non Escalable Tinergy Clurgos of the Clontract Year “'n
in which Month “ny” oceurs expressed in Rs/ KWh and is equal lo the Quoted Mon
Tscalabke Fnergy Charges of the Contract Yeur “n™ in which Moath *m” ocours,
as provided i Schodule §; and

kY MNEITPn is the Payable Non Escalable Inlend Transportation Charges of the

‘ﬁ Contract Yoar “a™ in which Monlh “m” occurs caprossed in Re/ KWh and is equal
to {he Quoted Non Pscalable latand ranspostation Charges of the Contract Year
;]ﬂ “n® in which Month “m” ocenrs, as provided in Schedule 8.
4233 Mot Uscd -
1§ 4,234 Mot Used -
:[;ﬁ 4,235 —MNot Used -

4236 MNot Used -

".ﬁ 4237 N Tlzed-
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424 Contract Yeas Beerpy Inceniive Pavimont
4.24.1 1f and 1o the extent the Avatishilly in a Conlmact Yesr cicoods Normative
Availability, an incentive at the rate of forty (40%) of tie Ouated Non Bscalible
Capacity Charges (in Ra/kWh) thr such Contract Your mentioned i Schedule 2
subjcel o 8 maxinnun of twondy five (25} paise JeWh, shall be allowed on the
encrgty {(in KWh} conesponding to the Availebility in excess of ninely percent
{S0%%)].
425 Contract Year Penadly lor Availabitity below ¥iahiy pereeni {40%) dorine ihe
Contraed Year
4.2.5.1 Incase the Availabifity for o Contract Year is less than cigiily porcenl {809%), the
Selier sl pay o penaity st the rate of twenty percent {(20%) of the simple aversge
Capacity Clharge {in Re/EWh) tor afl months in the Contenct Year spphed on the
crergy (i KW corresponding fo the difference between ciphty percent { B0, and
Availabitidy during such Conlract Year,
4.3 BDewviative feomr e Schednle
431 Variation between Scheduled Tlenerpy and actual covrey st the hdorcomection Poing
shall e accounled for Hirough Unschedeled Interclange (UL as per provisions of the
CGieid Code and ABT.
449 Transmission/iWVheeling Chaeges and BEDCY SEDC Charges
444 ‘The payment of Tausmission Charges / W heeling Charges ta the CTU/ STU, fiom
the Injection Point to the Dolivery Poind shadl be paid by e Saher and woubkl be
retmbursed by the Procurers,
442 The payment of the RLDCS SLTN charges shall be the respensihility of lhe Procuiers.
4.5 Penalty wnl vights refuting to minloim guaranteed guantitg af Frel,
4.5.1  Incase Seler has lo pay penalty to the (het sapplicr for nod purchasing the mininmm

guarmtoed guanlity of Fuel mentioned in the Focl Supply Agreement and if during
that Contract Year, Availability of the Power Station of e Scller is grenfer than the
Mininum  Offtake  Guaranice but the Procurets has no!  scheduled cnergy
correspending to such Minimuny Offtake Guambies during that Contrnel Year, then
Scher will raise wn fnvoice for the lower of the following amounts, on the Procurers, :

i) ponalty paid to the fuet sepplier under the Pued Supply Agreemecnt i that
Contract Year, along with ducumentary peoaf for payment of such penally, or

i} ananount corvesponding to twenly percent (20%3 of cumulative Monthly
Capacity Charge Payme (it Rs.} made by the Provurers for alf the months in

Haat Conteact Year mubiphied by (1. XY} where;
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4.0

4.0.1

472

2

X is the Scheduled Encray during the Contect Yoar {in kKWh); and

Y s tho Scheduled Energy conusponding fo Mindmwn Offtele Guarnntse for
the P*rocerers Juwing the Contraet Yesr fin KW,

The siuent caleokved us above shall he applicable for each Procurer who has
scheduled encrgy toss thon encroy corropotding to Minimuom Gfiake Guarantes aud
shatt be in propontion lo difference hetween enerpy schedulsd by such Procurcr
asswning offlake earespombing to Mintmem OfMake Guarantee and s Scheduled

HEneigy

Provided, within ten (10} days of the el of cach Momb afloe (he Belivery Date, the
Soller shall provide a2 slatement to the Procurers, providing a comparison of
cumubative Scheduted Angrpy for all previcus Months during the Contract Year with
the Minittnenn OERake Guarsnles of ithe Procurors, Furiher, such stalomoil shafl shbao
list out the defisit, (any, W Hie Fael offtake under the Fuel Supply Agresnent, Jdue o
curmbative dispaleh being foss then the Migimam OFlake Cusrandee, In case of
Fuel ofliake delicit, within a period of fifieen (15) days from the dale o reeeipt of Hie
above statemont from the Seller and after giving a prior writlen notice of at least
seven (73 days to the Scller, the cuncomud Procwrees shafl Bave {he vight to avaif such
delicit ab the smme price al which such deficit feel was avaibablc {o The Scller weder
the Fuel Supply Agresinent and to selt such deliclt {o thivd pactics. I case the
Procurars oxoreizas el vigkd to avail Fugd vguivated to such defictt, there shail be
no Yability on the Procures for paynient of ponally on sccount of Minimum Offiake
Chuarantec.

Tariff for the period price fo date af commencenient of sepply of power

The Fartfl fr ihe period e o dale of commencement of supply of power shall be
the Cated Tanll of fhe Hrst Conlract Year with escalabion for relevant poriod anly
for cherpy chiarge.

Setttement af Kills

The penalty of actual Availability shostfall during the Comtnacl Your, deviabion Fom
the schedule, Tvansmission Charges and RLDC SLDC Charges, sud poenally o bo
patd (o fael sepphior will be settled as detatlod in Clansex 4,27, 4.2.5, 4.3, 4.4 and 4.5
of this Bohedule,

MNolwilistarding anytlving cowmlpincd In thiy apreomend, no scparate rebmbuirscment
slrabl be allowed for the cos! of the secondary Leel.
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g SCHEDULE §: DETAILS OF GENERATION SOURCE AND SUPPLY OF

POWER
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SCHEDELE 6: ESCALATION INDEX

The wdex (Miscalation Index™) to be applied for escalation ol Quoted Escalable
Capacily Charges, (uoted Tscalable Fuerpy Charges, Quoted Esealable lnland
Tramspostation Chorges, Quoted Dscalable Overseas Transportation Charges and
Cuoted Lscalable Fuel Handling Charges shali be computed by assuming that as on
the date of the Bid Deadlinc {for Quoled Uscalable Energy Cliarges, Quoted Fsenlabke
Inlamd Transportation Charges, Quoted Dacalablc Overseas Transponation Charges
and Cheoted Mscalable Feel Handling Charges) and Schedulod Debivery Date (for
Quoted Nsealable Capacity Clarges) or Revised Scheduled Delivery Date, as the case
nmy e, Hiv valae of such Rscalation Tndex is 100, Thereafter for cach Month alter thc
Hid Deadline {lor Quoled Fsuakable Brergy Clunpes, Qualed Esenlable lnjand
Tramsporiation Charges, Chied Escalable Owverseas Trassportation Charges and
Ceoted Escalable Fucl Handhing Clarges) and Schednbod Delivery Date (R Quotod
Fscalable Capacity Chorges) or Rovised Schotukal Polivery Date, as the cise may be,
ihe valie of the Escalation ludex shall be computed by upplying the per amme
intletion rale specificd by CERC for payment of Uscalable (or indexed) Cupneity
Chinpe ant Hcalable Encigy Charge, a2 por the provisions nf this Agrecimert.

For the avouidance of doubl, it is clarified that if the provailing inHatlon rate for
(noted Eseatable Hncrpy Cheepes specified by CERC is 4.7% per ammm, then at the
end of the fest Munih after the Bid Deadling, tie vabie of the Bscalation ndex shail
b TORLISET {1 100 * {1 + 0.047/12)] The value of the Dscalation Index at the ewd
of the MY Monik afler the Bid Deadline shall be calculated as: 100 * fl 4 M=o
12} for Quoled Fxculible Energy Chmges.. The value of the inflation rale shall be
modilied g5 and when specified by the CBRC and the base value (100 in thix Lase)
shall be modifted at the bopminning of each Contract Year to be the Fsealation Hdex at
Hie ¢l ol the previons Contract Year, The value of the Dacalilion lmdex shatl he
caicerlated ap to the vtk decina] poim.

The ditferoid por anmum escalation rates will be sprecifiod by CERC for the falowing,
which sludl be revised only af the ead ol every six months:

4} Quoted Escatable Capacity Chargres;

b} Quoted Tsculable Energy Charpges separately for captive-coal based, linfagr basid
coat, impoied coal, domostic (pipeline) gas aud imported R-ING;

¢) Quoled Hsealnlde nkand Fransporiation Charpes {cxcept for hydro plants);

d) Quoted Tiscalable Overseag Franspoitalion Charges, separately for ipnrted coal
and inported R-TNCG: and

g} Quoterd Pscalable Fuel TlandHop Charpes, sepurately for impotted coal and
smporicd R-LNG.

In case dus to any reason, CHERC discontimes the publication of any of the inflation
rulefs) mentioned above, the Yrocurers ang the Seller shalt replace the sbove ielation
rate(s) with inflation radefs) which shail be computed on the swme basis as was being
used by CERC (o cstimafe fheir notified inllation rafe.
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T SCAEDILE 7: REPRESENTATION AND WARITANTIES -

71 Representotions and Warvaniies by the Procitrer

Each Procurer horeby roprosonta and wasrants to and agrees with the Beller as follows and
acknowledpes wmud confirms that the Selfer Is relying on sucli representutions and warranties
in connecton with the {ranssciions described in this Agresment:

7.6

i} The Procurcrs has all requisite powers aod has been duly nuthorized lo executs
and consununate this Apreamend;

i) This Agrecuonl is enforcealde sgatisl the Procucis i accordaies with s lerns;

1) The vonsununalion of the transactions conteraplated by this Aproement on the pat
of {he Procuwers will nob viokte any provision of nor constitete a defill under,
or pive risc to & power lo caneel any charter, mortgag, dead ol st o Hen,
{ease, apreament, foenses, permit, evidevcs of ndeblediess, rostrielion, or olher
contrael to which (he Procurers is a party of to which the Provurcts is bound,
which violation, defaulf or power has ot bean waived,

iv) The Procurers is nol insoivert and no insolvency proceedings have been istituted,
not {lrcatenad or poding by o against the Procuccrs;

vy Fhere are no aotions, suils, claims, proceedinizs of investigations pemding or, to the
best of the Procurer’s knowledpe, threatened in wriling npainst the Procurers o
taw, in cquity, or otherivise, and whether civil or criminal in nature, trefore or by,
any cour, cotnraission, mbitrior oy governnental ageney or authorily, and there
are no oulslanding judpments, deerees or orders of sy such courts, CUHNIAISEIon,
arbitrater or goveruneatal agencies or authoritfes, which materially adversely
aflect its ability io comply with its oblipations uader this Agrecment.

vi) ‘The quantem of Contracted Capacity of Procurens does nol axceed the projeciel
additional demand frecast for the muxt tee {3} years, as required under the
Bidding Guidelines. in caso the guantum of Coniracled Capacity of Procorors
cxeeeds the additiona! demant Tovceast for the next three (3) vears, the Procuress
has already eblainud {he approved of the Appropriate Commission or the quantum
of power proposed 1o be procured, s required under Para 303 of the Bulding
Cinidelines,

712 Each Procurcr makos all the representations and warrmilies above (o be valil us on the
e of this Ayreement.

7.2 Representution and Warrantios of the Selfer

121 The Seller hereby represents aud warrants lo and agrees with the Procurors as follows
and acknuwledges ad confirms that the Frocwers e refying on such representations
smt warvantios in connection with the transactions desciibed in this Agrecment.
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i} The Seltied has all requisite power and has boen doly awtborizal o excente amd
consummate this Agresmonl;

i) This Agrsemesnd is ontoreeable against Hie Sclier in sceordance with ils [erms:

fi) "Fhe conspmmation ol Hs transactions confempiated by this Aprecment an {he pant
of the Seller will vt violate any provision of nor constitute 2 defult wnder, nor
nive (T e 3 powst to cancel any charter, mortgage, deed of trust or lien, kease,
aprecinent, leense, pormit, evidence of indebtedness, restriciion, or other contract
to which the Selor i a party or o which the Seller is bonnd which viniation,
dufanlt or power has not been waived;

iv) The Sclier s not insobvon! and eo insolvency proceedings have heen instinicd, or
i Heeatenad or ponding by or against the Soller:

vl There arc no sctions, suits, olning, procesdings or investigations peading ar, to the
hest of Selier's knowledse, Hreatened in wiiting sesimst the Scller ol Jaw, o
cyuity, or olbherwise, and whether civil or crbninal in natine, before or by, any
courd, commission, wrbitrator or goverumenlat apency or suthority, and Nere arc
no cutstandingr jedgments, decrees or arders of any such counrts, comnission,
whiltplor or governmenal apoucies or authontivs, wiech maleriatly adversely
alteet sts abilily 0 supply power or o comply with #s oblimsions under this
Aproenenl,

vi} Thi Seller/ Successhel Didder as neither made ony statement nor provided any
arfonmation i s B, which was materially inaccursie g misteading s the Hime
when such statemun! was made or inforumbion was provided, Purther, all ihe
confitmatives, undertakings, declarstions wnd representatinns made in the Bid are
treees suned aconrate and theee i we breach oF the same.

The Seller makes all {he wpresentations and warrantics aliove o be valid 45 on the
diade of this Agrecinonl.

i the event that any of the representations snd warnantics made by the ScHer in the
Arhicle above pot tae ok are incomrest, the oocuirence of such everd world amaunt Lo
a Seller Tvent of Tefauki under Article 11,1 ol this Apreement and tie Procurers shall
have fhe righd to lemminale this Apreenicnt in accordance with Auticle 11 of this
Agroecmenl,
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1
O 8 SCHEDYLE & QUOTED FARIVE
' (Guoted Tawtff Fom Format o 10 of REP of the Sclected Bid o be insorted herc) : ;
g
— e —— . . i)
i
: A
sh
I T
" ' Hh
5 B Flnancial Bd : ) i
« Totat gapacity uf power (in MW) offerad by the Bldder: 1000 MW { Ona
e Heogesand  BAAN 5
R »  Ficliens of tha offered total capasity of power {in pWg- {innertan .:g
applicable} {Refer ‘W' af Inpinicltons halow): Mol Applleshie i
S e W MW} §To be insaried koth in worda apd figares],
;i':' PO .. " I MW [To be Inserted hoth n viords and Rgirss],
L e et BV [oreersne. MW [T b Inserfed hath in words and fyuresl.
0 -
s . pams of ilte Interconnaction Point: PEGIL T85/400 K Chanina Pooling
o i Staflon i Chhallageh
3 . +  Nome of the njection Palnt™; PGCH, 763400 kY Champa Pooding Station In i
_ Chhatiisouk .
|3 + Roglon and State in which the Infsction Baint bs located: Weslern Region;
‘ Chhottisgark ' ]
. o
"13 . Wiother the STU ayatem be uzed to transmit power betwoen the W)
- Inloreonneniton Polnt and the Injeclion Point?: Mo
o E
g . Delaits of proposed Dslivory Point{s}: Mot applicable ¥
wl
- + 3% Transinizsion loss in GTU systens™" Mot Applcabln
‘ii . HMame{s} of 1he regional 875 to bo invelved ln fransmission of power H
e - hotereen Lho knjeciion Palnt and the Daelivery Polnt: Westery & Modhom i1
E_FE + Disiance of Coal Block to Power Statlen: upto 500 Ki
I - * The Proourerts) can contrack e klal capocity of poser pHansd by tha Bllger oF any camblraton af
Haer fracilons ol e efared Belat capacity,
:a = fnjecbon fofat woeld be slies a BT Elertacs ov She [3elvery Polnk, at whith the Elddar shad sepply
ponee Fo g Prontees s}
% | pgens by be canssiiened as mentloned in the exlavant Gorll oeders of tha A{)pﬂ‘;}prlalﬁ COmerlgsion &%
?g on seven {73 days prior b Bld Deadline.
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PR A, for lang lerm power provsseneenl under Cose -

Q SCHEDIULE 8: FORMAT OF fHE CONTRACT PERFORMANCE
GIAHANTER

{To be an pen-indicial slamp paper of appropriate value as per Stamp Acl relevant to
paece af execution, Foveign cafities submilling Blils are yequired (o Iollow the applicilie
law in (heir conatry. To be pravided separately in fhe name of the Procarers, in
proportivn fo their Contracted Capacity, wihtere applicabic)

In consideration of the ...ovvvvevviinninnn o fTosert name of the Suecessil Bidder with
address] agrecing to unduriake the obligations wnder the PPA and the other RTT Documents
and Paschimancial Vidyut Vilan Nigam Linited, Porvanchal Vidyat Vikae Nigam Tanited,
Madyanchal Vidyut Vitean Nigam Limited and Dakshinanchal Vidyo! Vilean Migam Eimiick
{herein afler referved (o ox Procurers), apreeing o cxocule the RFP Docuuients with tho
Succossfin] Bidder for procurenent of power on fong feym basis for meeling the
requirearests of the Procuvers, e Viserd name and address of the bank
isswing the govaniee aind addvess of the head office] (huacinafter referred o as “Guarantor
Bank™) hereby agrees unequivocally, irrcvonably and uncomditionally fo pay fo the Procurers
al [insert uddress of the procurers] forthwith on demand in writing fom the Froourers or any
officer aulhovized by it in this behalf, any amouni up to and not cxceeding Rupecs
...... vveeeee (B8 o Y only [lnsen the amound of the bank goarantee computed on (he
basix o tairky (30} lakhs/MW with the respeet to Contiacted Capacity of Trocurers as por the
ierms of PPA an behaf{ ol M oo Efnsert nane of the Shecexsfid Bidder].

‘Fhis goaanice shall be vatid and binding on the Guaranior Bask up fo and inchiding
.......................... Einwert dete of verdidity of CPGY and shall in no event be terminabie by
notice ot any change in \he constitution of the Bank or the lerm of lhe PPA or by agy ofler
reasons wimisnever and our liabilly hereunder shall not bo mpaived or discharged by aoy
extengion of time or variations or allemations made, given, or aprecd with oy without our
kinowledge or consent, by ur hetween parties ko the respective agreoment.

Our liability under this Guarantes is resiricted o Re ereeeen LREC L reeeens
only), T Guaranted shall remain in force undil L. {insert the dute of validity
of the CPG 1 The Procurcrs sha)l be entitled to invoke this Grarantee up to thirty {30) diys
of the last date af ke validity of this Guurantce by issuance of o written demand io invoke
{fvs gunrantce.

The Guarantar Bank kerchy expressly aprces that i shall not reqire any proolin addition to
the writlen demand from the Procurers, made in sy format, raised at the above menlionod
address of the Cloerantor Bank, in onber to make the said payment to the Procurers .

The Guarantor Bank shall make payment herennder on frat demand without restriction or
conditions and aulwithsianding any objection by, ..o [Hasert pame of the
Snoeensfied Bidder ov the Selfer] andf or any other person, The Uoaranior Bank shall not
requive the Procurcs to jusiily the invocation of this BANK GUARANTEE, nor siall the
Guarandor Bank have any recowse apainsi the Procurers in respect of any payme made
hergunder.

( .

. A Tﬂ’ - . ﬁ’:{/ _ LM/

Paschirnunchab Wiyt Witczn Furvuaschial ‘u'! | H’{iimn btz mﬁ: Widyut T}aksllin}nthu! ikl
Mioans 1.Eqieed Mivant 1.0mited ~itron Bl Ehmeised Witrism Magiens 1. Eeited
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This BAMI GUARANTEE shall be iaterpreted in accordasice with the Tews of {LJ.'E..”: ank e
Botis il ... flasert nemels) of city{tes)] shall have exclisive jurisdiction..

The Guarantor Bank represonts that this BANK GUARANTER lms been established i such
Forw and weith such content thot it is fully enforcezble In accordsnce with 115 forms as against
the CGuarantar Bank in the manner provided hevein.

Thin BANK GUARANTEER sliall oot be aifected in any manner by renson of merges,
antaigarnebion, restroctaring, liquidation, windiog up, dissolution or any other change in the
constitutio of the Guarantor Tank,

This BANK GUARANTER shall be a primary oblivstion of the Guaraator Bank and
aecordingly the Frocurss shall not be obliged befue onfircing this BAMEK GUARANTLEY
in fake a0y action in any cowt or arhitral proccedings agains! the Successiul Bidder/Seller, to
mwake any clang against ar any domand on the Snecessiul Biddew/Scller or o give any notice
t the Successlul BildudSeler or to enforee any scairity hcld by the Procurces ar b cxorcise,
levy or cubirrec any distross, ditipence or othur process szainst the Successiul Bidder/Sellor.

The Cuarmdor Benk ackaowledges that this BANK GUARANTEY s nol porsonzf fo the
Procwrers Bt mmay be assigned, in whole or in part, {whother absohiely or by way of
securdbyd by dhe Proourers o any cilify to whom U Is emtitled o assign #3 riphts and
abligations wder the PIFA,

The Guarantor Bank hereby agrees and acknowlodsges that the Procerers shall have a right fo
frrvode this Bank Gaarvantee clber o pact or in full, as i may decrn #iE

Motwithstanding snything contaimed horeteabove, onr Habiity wnder this Guarsslee s
resiricled o s oo eoores (R L crores onbyd mwd b shall
remnin in foree widil oo iate to be inserted is thee {3) months alter the
Sehododed Doelvery Datcl, with an additional elajm perind of thicty {30) days thereaftar, This
BANK GUARANTEE shail be extended fraom {ime to line for such period, as may be Jdusined
By e bee b eereaaeann [tmseri mame of the Successt] Brbder/Seller]. Wo are
lalde fo pay the guarsnlend amount or eny pact fhereot nnder this Bank Guarantee only if the
Procercrs serves gpun ig o writlen elaim or deneand,

1 witness whercof the Bank, Hirouyh its authorized officer, has sal its hand and stamyp on this

................. dayol 8 e
Stgmbure
Mame:
Deaignation with Bank Stamp
Attomey ay per power of attorney No, ...
for;
Cireraaean b bererrraran e [Inzert MName of the Bank]
Fuit Address:
Dragedd this .oovvnnennve e day ol Y
,x"' : / f||
: t — Wy
| T
Pirschimam et Widynt Wil i1z '.-.!I1|:!I.1!iI l}}{"fll 4 Lhﬂfl i il Wiyl U.ﬁ:sﬂuﬂ.:inciml Vidyut Jiaty ‘H\I-qwdr iy
Hipaan Cigsitect Mipany |Lioslted

VeFf

darine MAgantr 3anaked WVikrien Biguene L inised Tl J,‘tﬂ:l;-’! il ,_'; /
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Witness:

Signature

Mame and Addross
2 iiieeneeees s

Siganatre
Mame and Address

L

rrrrr Frkrkbbrbrrrrrrr:

M-

M

Mote: The Stamp Paper shoelkd be in the mone of the Executing Bank.
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Paschivusnchol Wiyt Vamt
Mipain [ fasdedt

I_-"|,rw.'|:|.n'."|n!ﬂﬁﬂjfli-;-ritran
Migam Eiibest

Madhfans b Vidyr
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L4

1?;_,/‘ — :
T I
WEiTirn Hagusizr Eenatesk \ Compadty Eloiled

T .




Craat

=4

i—

il

A for bonp ferm power procureniest omler Case -1

1 SCHEDNLE [ SELECTED BID

3V oK

[T G PR TR cee s SP

Coveging beiter

Brate 27 Seplomier 2612

05K Mahanad! Power Company Linlled

Works
Wit BEng TR Y
AnAimArA Ielsb

(AR ERNREEI L T (P

Pk RN

Feone 1 S Makanadi Power Cemaparny Lisieed
H2-IOUEIA T A, ek Mo s, Jubilee HEHy,

TebHe 190 - ZASSHEEY — 35
sk 1 91 0 235500

ool petbressd ram il eiidosbendn

i

Cliel Enginver {Fleusing}

1 P, Shakti Bhawan Fxiensien,
Bl sk hlarg,

boec boascen- SHGIHEE

Togatidtirid Chrw
AT TSR A

LI DN TP I N D] RFELR L
St MRy

LATHIS S B TP AT =
For em-Bi Jehiai ]

Sab: Bl (or supply of power om Jesp ferm Basis (hpougle Laedll fased
compeifive hidding process amder Cuse-] Bidolpg proceduare b respeiese fo

RTF deted 27-07-2012

1Jear BIr,

feom boskr through eV lesed ooy

wijtve  Bikdizg  poocess

We, the undeisigncd KSK Makanodi Puvwer Company Fiisited biving  pead, exanined
el snderstood in detsil Bhe BES b REP Socements for supply ol power an long
tur
requitements of the Provucerts} herehy swhmit ve Wl comgpeising of Pluanebad Bid and

meeiing  the

No-Finaecial Bid, We confion dwd noither we nor sty of vl Parent Comgpanyd
Adiilinte! Ulinte Parcat Company Tue sdmited Bid ofer than ths 13RE divetly o1

tsleceely Bt sospoise 1o e afoeesaid LEF

. We plve owr eonadiional scceqdanee ke dbe BFP dided 27072012 ped B3
Docnoms wimehed Heccte, tswwed by e Awlarized Representotive, as amended,
B phen af ot gvesydages o dhe BEF Decuments, te samne bave been practiabed by v
and eelosed 1o Bhe Bid, We shall enswre thal Bie Sclbor shall exvcoe such REP
Docoments us por e proviskos of e BFE aod provisioens of such REP Bocwnenes

shiaeb by bilricBiesgr o s,

— £ L - _
Eu&riurnaulir’{lh-‘uiyw Witkos Furvaach d%r\!l}_}"ﬁ_r:m Myt
Higam Linditcd Migsen Timithe = Vitast Pligasn Eimsited
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REP shdt bo bimadiny on ws, We hewehy espresshy waive any wnk 2B clained in
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1 We ure emclosing herewith the Now Fiaacknl Bl (o B oamed Fisanein
B finvelope 11 comtaibing duly sipned arats. socd one Bty elosed sopamtely, i
aaw {B) origiea]  + Dwo 03] copivs Gluly ailesiody @ adesieed by yew Gn 3l /.
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Representalive.

9. [ inbesdtion sshmilted e Bid b vomgpinie,  steiety os por the
pequircitcats stipiduted io e RFE and 35 correct o the bese of gur knowhedpe znd
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SCMEHULE 11: TIST OF RANKS

Scheduled Commereial Hanls

SBI and Asspeiates

L L

L -

State Bank of bndiz

Sialte Bank of Bikaiter and Jaipur
Siate Bank of Tyderabad

Sate Bauk of vl

Stade Bank of Mysore

Sinte Bank of Patial

Stde Douk of Baurashiva

Siale Oank of Trvancors

Mationzlsel Banks

s

Allababad Bank
Anyihen lRank

Bank of Tadia

Bank of Muharashis
Bank ol Eacods
Canarg Bank
Ceniral Bank of Indiz
Corporation Bank

Dena Baslk

18 Trubiam Bank

ML Tuekian Owersens Bankc

12, Oniendal Bank of Commerce
3. Panjab MNational Bank
. Punjab and Sind Baalk

15, Syndicate Bank

Ho. Uniona Bank aF Indis
17, United Bauk of i
{8, UICG Bank

9. Vijaya Bank
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2. Foreigsn Banks
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BMNP Paribas
Citi Bank MOAL
Tiputsche Bank ALG,

The Honpkongr anid Shanghai Banking Corporation Bd,

Stanchurd Chartercd Bank

ABN Anwo Banl NV,

UIEY Bank Lid.

Swmidteano Mitsut Bavking Corporation

Socicle CGenerale

(0 Barclays Bnnk

b Dank of Movascolis

3. Behcetfuied IMrivate Banks

BT

i
2
3
4
5
&

|

HMigang Edmided

P.xwhnnm.c?m!'u’::];u! WEas Tecvenchill "-"hi:nl-f ""-"1“&'1 I BEatlyaticl:

I Yysyi Baok Lid,
{CACT Bunl d.d.
HDFC Bank LEd

FORT Bank Tl

Axis Rank

Keotak Walviedes Bank

fMote: The Provurer/Anthorized Represcnlative is suthorized to modily the aforesaid list ol
Banks an decined {1, Swch mediileation shall nol be construcd ss o change i standad
bidding documents.}
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SCLHEMILE 12: SUBSTITUTION JIGHTS OF FIIE LENDEKRS

Substifution of the Seller

Suhjest (o the terms of the PPA, upon vccvrrenes of a Sellur Tivent of Dfudt under
the PPA, the Loenders shall, have the right to seck substihition of the Seller by o
Selecice for Hhe rosidual period of the PPA, for the purposes of securing the prymets
of the Tolai Debt Amoms from (ke Seller and perionaing the obligations of e
Setber, i accordace with the provisions of this Schedule,

The Lenders sty seck to exciuise right of substiubion by an amendnwul or navilicn
of Iha PPA nnd olber RFP Moouments exceaterd hetween Procurers and the Seller in
fuvour of the Sclectes, the Procurers and the Selier slwll cooperate with the Lemders to
carry out such substdition,

Procreis Notice of Defolf

‘the Procurcrs, who serve(s) the Protiminary Default Notice on the Sclter as per this
Agreement, shall simultancously also issi 2 copy of the same to the Leadors,

Subasitsction Nofice

It the event of failwe of the Seflor to rectity the Scllor Tivent of Dofault giving rise Lo
Pretiminary Defauli Notice and on reccipt of a copy of the Termimation Notice by the
Progurers, the Lendurs, cither on thelr own or thongh its reprosontative (L
ug ondors® [tepresentative’ shalt be entitled to wotify the Procurers and the Scllur of
ihe intention of the Lenders to substituie the Scllur by the Selestce for the residus]
preriod of the PPA {the “Substitution Notice™).

Litterim operatios of Power Stufion

On yeceipt of a Substitution Notice, no further action shall be taken by any Parly to
termiate the PPA, except uader and in accordancs with the torns of this Schedule 12
of {his Agreement.

On issue of @ Substitution Notice, the Lenders shall have the gt o request the
Pracurus to etter upon and takeover the Power Station for e interim and tilt the
substitution of the Seleclee is complete and o othorvise fake all such sleps as are
necessiry for {he continued opuration and mainteoance of the Power Blafion,
including levy, colleolion aud appropristion of paymenls therenndsr, subjeed to, e
servieing of monies owed i respect of the Fotal Debt Amount as per fie Financing
Agregmends and e Soller shall completely cooperale in any stich lukcover of the
Power Stalion by the Froenrers. If the Proewruers, al thebr sole sl exclisive diseretion
aprec to enter upon and lakeover the Power Station, bl sulmatution of the Selsvtee
aceordancs with this Agrecmunt, sueh Procurors shall be componsated Bor rendering
sich services in nccordance with Clause $2.9.4 of this Schedule.

N
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12.4.3

{244

12.5

1251

12.6

E2.6.1

v

I 1he Procurers refise do fakeover he Power Stdion on request by the Lenders in
socordancs with Cinuse 12.4.2 abave, the Saller shall Tave the duty sl abbpation to
contiue 10 opente the Power Siation o accordance with e PEA HIT such Hme as the
Selectee in finally substituted.

The Lenders and e Procuroes shali, simuliancously have the vight to commence the
process of substilution of the Sellor by the Selectee in accordance with  Hese terms
and Hie Sefler hereby srevocably consents to he same.

Frocess af Snubstitotion of Sefler

The Lenders’ Represeniabive may, on delivery ol & Substitetion Notice saiify tho
Procarers ind the Selter on belull of ol the Lenders about the Lenders’ decision to
vile amd nepotiate, at the cast of the Lenders, offers from third parties lo acl as
Sclectes, cither wongh private nepotistions or public auction and / or a terler
process, for the resideal period of the PPA. Subiect o and upon appraval of the Lead
Frocurer, such Seleclee shall be ealitled to receive s thy rishits of (he Seller and shall
widertike all the obligations of the Seiler umder the PPA and oflier RFP Documents
execubed between the Seller and the Procurcss, in recondancs witly these oo of
subd ftedien,

The Faamders and the Seller shall cusure thad, upom the Toad Procorer approving the
Sefectee, the Seller shall transfier absolurely and irevocably, the ownership of the
Power Statio o such Selectee simuBlancously with the amendment or novation of 1he
PPA and other RKEP Documents exccuted between the Selier and the Procurers in
favour of the Selectes az mestioncd in Clause 12,12 of this Schedule.

Modality for Subsiimiion
Criteria for selection of the Sclectes

The Lenders and f or the Lenders’ Keprosentative shall fn ackdifion o any oller oriteria
Had they may deem fit and secessary, apply the following criletia in the selection of
the Seloelee:

(i) # the Seller is proposed lo be subsliuted prior to the Seheduted Delivery Dals or
Rovised Scheduled Belivery Date, as the case may be, the Sclecter shall posscss
the financial capability used to quulify bidders n the REP stape (incleding the
methodology prescribed thereby) to perform and discliargs all (he residual dutiss,
ubligations and Habititics of (he Sellor under the PPA. 1f the Seller is proposed Lo
ha substituted during the Gperation Period, this eriteria shall ned he applicable.

(b} the Seleclee shall have the capabilily and shall unconditionally consent to assume
the liability for ihe payment aml discharge of dues, if any, of the Seller to the
Procuvers wnder snd in accordance with the PPA nnd also payment of the Total
Debt Amount to the Lenders upon turms and conditions as agrecd lo botween the
Selecles acd the Lendors: '
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12.7

{e} the Selectee shall have not been in breach nfany agrecment hetwoen ihe Scleclec
uixl any Bank or any Lender or belween the Selectee and apy of the Provnrers,
mvolving sy greater than Rupees ... (Ks .. ) {insert amown(] af sny time
o Ehe kst lwo (2] years as on the date of the subatitution notice (o the Sefler.

(d} any other appropyistc crileris, whereby continuity in the purfoimnanee of the
Scleetec’s oblipations under the PPA i maintaiited and the security in Evowr of
the Lenders under the Financing Apreeients is preserved.

Modalitics

1278 The foHawing modalitics shall be applicable to any substitution of the Scller by the
Sclecten purstani to this Agrecinen;

12742 Fhe Lenders’ Hepresomtative shall on behalf of the Tondors propose [0 e Procurers
{the “Froposal™) pursuamt fo Chaime 1273 below, the name of the Selecles tor

scoephitice, sesking:

o) et of ail the riphts amd obligations under the PPA amf lhe othor RFP
Blocuments execated between the Procwrers and the Scller, to the Seleclee oy

" wedastitee For U Seller);

(b} amendment of e PPA and (he other RFP Documcnis sxcoelod belween e
Pocurers and the Secller, (o the effect that the afbrementioned prand o the
Seleelee, shall be such that the rights and obligations assumed by the Selectee are
o Ehe same boems aind conditions for the restduad peciod of the PPPA o= existed in
respeci ol the Seller wwler ihe oviginat PPA and the other RIFF Docemems

executed between the Procurers and the Seller; sl

(¢} 1he exeeniion of new agreemends as necessary, by the proposed Selectee for Hhe
residual period of e PPA on the same terms and conditions as arc inchided

this Aprecmend,

1273 The Proposal shall eontain the parlicolars and iaformation in respect of the Selectee
awl the data aud informalion as Procurers may reasonably reqeire. The Procurers mey
mfimnnle any addiljonal requiremtent within thirly {0} dayx of the date of recipl of 1he

Proposal.

12.7.4 The Praposal shali be accompanied by sn unconditional underiaking by ihe Sclectee
that it shall, upon approval by the Procurers of the Praposal;

v

{a} obscrve; comply, perform and fulfili the torma, eonditions and covenands of the
PPA and abb other REP Documents execnterd between Scller and the Procarers vr a
new PPA or respective RFP Document (in the case of the novating thareof), which
aceanding to the lerms therein are requived lo he observed, comphied with,
perfomucd and Rlfilled by the Solier, as 1T such Selectee was the 3sller oripinally
named under the PPA; or the respective REP Document; and

Migane E iwited
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1275

1276

V237

12.7.8

12.7.9

—_—

(b} be Hable for and shatt asswme, discharge and pay the Totat Debt Awount or thes
antstanding dues to the Lenders under and in accordance with the Financing
Apreements or in any other watiner agreod (o by the Lenders md the Procurers as
it snch Selectee was the Seller oviploally named undor sech Financing
A gt

At any time prior to taking a decision in rospect of the Prwoposal received nader Clanse
F21.2, the Procurers may require the Lesder/ Lenders’ Represcntutive o sabisly i as
lo the eligibility of the Selectes. The ducision of the Procures as fo acceptance or
refoction of the Setectee, shall be made reasonably and when wmde sbll be {inai,
conchisive and binding on the Parties.

The Procurers (insert as applicable) shalt vonvey their approval or disapproval of such
Froposal, through the Lend Procurer, iWapplicable, to the Sclectur, Such decision shall
e made by the Procurers at thuir reasonably sxorcised disoretion withie twenty one
C21) chuys of

{#) the date of receipt of the Proposal by the: Procerers: or

{y the date whes the last of furibhor and other infornulion and claritications i
reapect of any daty, porticebas or mformation inclided in the Proposal requestud
by the Procurers voder Clase 12,73 alove Ts received;

whichever iz Inter.

Notwiflstanding anything to the contrary mentivned in (his Agreement, (he approval
of the Procirers or Lead Procurer for the Selecter shabl not be withheld in case the
Selectes meets the eritesin meationed in Clase 12,65

Upon zpproval ol the Proposal and the Seleciee by the Frocuross, the Sclectoe
mentioned i the Proposat shafl become tie Selecive horennder,

Followig: the tejection of a Propasal, the Lenders andf or (he Tenders’ Ropicsentative
shall have the right (0 submit a fresh Proposal, proposing anviher Selecies (it the
rejection was on e gronnds of an inappropriate third party proposed as Seleche)
within sixty (60} days o receipt of commumication regarding rejection of the Selectes
previously proposed. The provisions of this article shail apply mufatfs mutandis o
such fivsh Proposal,

The substittlivn of the Scher by the Seleciee shall be deemed to be complete upon the
Selectee excenting all nucossary documents and writings wilth or in Bvour of the
Seller, Procurers and the Lenders so as lo give fubf offeet to the terms and conditions
of the substitution, subject to which the Sclucies has been aceepted by the Londers
ared the Pvomuress and upon ansfer of ownership and complole possession of the
Power Station by the: Procuaress or the Seller, as the case itay be, to the Selecter, The
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Procurers shall novate all the RFP Documents, which {hey had colered in to with the
ScHer in order to make the substiluton of the Seller by the Sclectee effective. The
gquadinn anct menner of payment of the considomtion payable by the Scleetes o the
Scher towards puichase of (e Pewer Slation ad assumption of ali (he riphis and
oblgations of the Seller under the PPA and ofber REP Documends as menfioned in
this Agrcoment shall be eatively between the Sclier, Sclesies and the Lenders and the
Procurers shadl in no way be vesponsible to bear the same.

12.7.10Upon the substitution becoming effective purstanl to Clause G279 above, afl the
righis of the Sellor wdler the PPA shall couse to exist:

Provitled that, nothing contained in this sub-article shall megelioe auy peinding 7
aubsistingr clibs aof the Seller apainst a Procurers or any eleim of the Procurers
agaimt the evshwhite Soiler o the Selecfoe.

12411 he Belecice shall, subject to the terms end condiiions of the substitulinn, have a
petiod of pinety (900 Days to rectily any breach and! ar defauit of the Sellor subsixinmg
un the date of substitution and requircd to be rectified and shafl incur the {iability or
consequunee om acconnt of any previous breach and/ or defaull of the Seiter.

12.7.12The decision of the Lenders il the Procurers in the selection of the Seleciee shall be
Final and bhubing on the Sclier and shall be decmed to have been made with the
copcwrence ol the Seller. The Seller expressly waives all righls fo object or to
challonge sech seleetion aid sppointment of the Selectes on miy promd whatsoever.

12.7.13The Lenders shall be solely and exclusively responsible for oldaining aay and all
vonsents/ approvals or cooporation, which mwmy be vegquiced to e oblained from Hie
Sciler waider this Apreement and the Procuwrers shall not be Balle for the same.

12 7. 14AL aclions of e Tenders’ Represcatative hercunder shatl be deemed o bo on hebalf
of tie Lemders aml shall be binding upon them, The Tenders” Representative slall he
authorised o receive payment of compensation and any olher paymends, including the
ennsideration lor transfer, if any, in accoedance with the Proposst and the Financing
Agreomeants and shall be bowsud to give valid divelisrge on behalf of all the Lenders.

128 Sefler’s Welver

12.8.F The Seller brovocably aprees and consents (to the extent o which applicable law may
regane such consent) 1o wny actions of the Lenders, the Tender’s Represemtative and
tha Procurers or exercise of thehr rights under and in accardoaaee with thess tenms,

12.8.2 The Sellor imevocably aprees and consents (o the extent to which applicable Iaw may

regeeite such consents) that Fom the date specilied b Clause F2.7.10, i shall ceasc to
bave any riplis nndor the PPA or the Financing Agreemeonts olher than those

expyosshy stafed thevein,
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12.9.4

12.1%

The Seller warrants anuf covenants that any agreement catered indo by the Sclior, in
rolalion to Hie Power Station, shall include s lepally enforceable cirnse providing for
autonmalic povation ol such agresment in thvour of the Selecies, at the oplivn uf ihe
Louders or the Proeivers, "The Setter fuvther warrants and covenants that, in respect of
any agrecnicits which buve already been oxecwded in rekution lo Hie Power Station
ant which lack a legally enforceable olruse providing for astomatic aovation of such
apreemesd, {he Selter shall procwe an amendwent i the copcloded agreement Lo
incorporate such olause.

driterim Profeciion Of Service And Proseevatipn OF Secarity
Appintivient of o Receiver

Bt every case of the Lenders issuing a Substiution Notice and the Procures refising
{o kakeover the Power Station and the Scller failing to operate e Power Siation in
aceortkme wilh Clause 1243 s the Procurers nol clecting to act as Recelver as por
Change 12,22 hereof, the benders may instiluie protective lepsl proccedings for
appiiiment of a reeoctver (the “Recoiver™) (o maimtain, preserye smit profect the assets
skl ag sccorily by the Lendues B such vight i genrbed ander the temms of the
Fiumeian Agreements.

If the assets of the Power Station are, in {he opinion of the Procurers, necessary and
required 00 the openlion and msintenance of the Power Stiion, the Procurers shall
he cubifled to clecl 0 ael as the Receiver for the pumoses of this Article and be
enlilied to maintain, presvive and protent the said asscls by enpaging an
opaiatoifservice provider to act on their behalf and the Lenders and Seller hereby
consert and ugree 1o the sante. Upon the Procureis so iatbting the Solier and the
Eender's representative their desire (o oot as Receiver, the Scher and (he Lender's
representative sheli co-operate with the Procururs to Bicilitate the same.

Upon appointinend of {he Cowt appointed Receiver or the Procuemess acting as
Recetver, sl the Reesivables reeetved by sueh Receiver shalt be doposited by the
Hecolver i the bank accotnt jrinlly designated by (he Procurers st (he Lenders. The
Receiver shall be responsible {or protecting the assets in receivership and shall ecader
a true and proper aceount of the receivership to the Lenders in accordance with the
leamis oF its appoiiment.

Wheh acling as a Receiver or operator v sceorlanes with Clauses 12.9 or 12.4.2,
Procawers shell be entitled 10 be renmucratod for such services as may he determinoil
by the Appropriate Commussion, frathermore, wihen acling #s a Hecelver, the
Proctirers shiHl wot be liable (o the Lenders, the {enders’ Representative, Sefler or any
thivd parly for any defauit vader the FPA, dasape or duss to the Power Station ar for
any other reason whatsocver, except for willul default of the Procurers.

Suhstitetion Considerarion

FZ.10. Frhe Lenders and Procurers slad] b cntited o appropriuie any considoralion received

;’!‘/

for the substitution of” the Scllor as hercinabove provided, from the Selectee lowards
the payment of Eunders’ and the Precurces’ respective dues, 1o i exclusion of the
Selfer,
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12.10.2Fhe Seiter shall be decmed to nve nominated, constfiutes aud appoits the Lenders
Rupresentatove as iy constiluted attomey for doing sl acts, deeds and things as may
ha requirert to he dane for the substilition of Uie Sclier by the Selectee pussuant to
{huse fonms.

12.11 Change in the Procuveis or Lenders

E2EL, ETEe Paviies horeto acknowledpe that during the subsisfence of the PTA | it is possible
that sy Procurers miay cease fo be a parly to this Apreentent by renson of ennation
of PPA vis-3-vis such Procwrers and any Lender may cease lo remain as a Lender by
reason of repayment uf tie deb! or otherwise, Further it maay possible that any Lender
tay bo substiltded or @ new Lonber may be added. Ln the event of any Procwrers or
Lender coasing o be a patly to the PPA or Financing Agreoment respoelively, the
term auul conditions as prosecibod b this Scledule sl conse to avtomatically apply
ter such Procurers or Lender as the orse may he. Trther, uporn any ontily being added
as it Lendes mud in the event such entity 12 given the vighd fo sestitale the Selbe vador
{he Vinrneing Agrecment muf then Hes confeits of this Scliedule shinff be applicelle o
{he exereise of sieh vight by {he said new entity.
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i3 SCTEDULE 131 CAPVPAL STRUCTURE SCHEDULLE

{This shall need to be filled ug in case Scller is nof a Tending Licenses and v ar Befnre

N'I'P)
2  Tariiculars Ampunl Rs.in Cr, _ Pexcend {0y |
_ Project Cost iGion 0%
b _ 12952 80%
| Eaquity 3238 20%
A (5
N §_ iy %{ -
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