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GUJARAT URJA VIKAS NIGAM LIMITED
| POWER PURCHASE AGREEIVIENT
FOR
PROCUREMENT OF POWER

FOR LONG TERM
Under Case — 1 Bidding Procedure

THROUGH

TARIFF BASED COMPETITIVE BIDDING PROCESS
(As per Guidelines issued by the Government of India for Determination of Tariff by
Bidding Process for Procurement of Power by Distribution Licensees)

FOR MEETING THE BASE LOAD REQUIREMENTS

Between

GUJARAT URJA VIKAS NIGAM LIMITED

(“Procurer ™)

And

KSK MAHANADI POWER COMPANY LIMITED

(“Seller”)
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This Agrecment is made on the 3™ day of June 2010

Between

f GUJARAT URJA VIKAS NIGAM LIMITED, (ihe “Procurer™), a company incorporated under

the Companies Act, 1956 and having its Registered Office at Sardar Patel Vidyut Bhavan, Race
g Course, Vadodara — 390 007 (hereinafter referred to as the “Procurer” which expression shall
unless it be repugnant to the context or meaning thereof be deemed to include its successors and
permitted assigns) of the FIRST PART;

and

Gujarat Urja Vikas Nigam Limited
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KSK MAHANADI POWER COMPANY LIMITED, (the “Seller”) a company incorporated
under the Companies Act, 1956 and having its Registered Office at 8-2-293/82/A7/431/A, Road
Neo 22, Jubilee Hills, Hyderabad — 500033, India (hereinafter referred to as the “Scller” which
expression shall unless it be repugnant to the context or meaning thereof be deemed to include its
successors and permitted assigns) of the SECOND PART

Whereas:

A

In accordance with the Competitive Bidding Guidelines (as defined hercunder), the
Procurcr had initiated a competitive bidding process through issue of RFP for
procurement of power for long term under Case-1 bidding procedure for meeting

the Procurer’s base load power requirements.
p q

. Pursuant to the said bidding process, Wardha Power Company Limited has been

selected by the Procurer, as the Seller for sale and supply of electricity in bulk to the
Procurer, for the Aggregate Contracted Capacity (as defined hereunder) of 1010
MW, in accordance with the terms of this Agreement,

The Seller has provided to the Procurer, Contract Performance Guarantee as per

formaz specified in Schedule 9 of this Agreement.

. The Parties hereby agree to execute this Power Purchase Agreement setting out the

terms and conditions for the sale of power up to the Aggregate Contracted Capacity
by the Sclier to the Procurer.

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

M/s Wardha Power Co Ltd (*Bidder”) had participated in GUVNL’s Competitive
bid specification no ¢1/LTPP/2009 tor procurement of 3000 MW + 20% power on
long term basis under Case I bidding. During pendency of bidding process, a scheme
of arrangement providing for de-merger of Power Project Wardha CG located at
Nariyara, Chhatisgarh of the original bidder M/s Wardha Power Co Ltd to M/s KSK
Mahanadi Power Company Ltd on a guing concern basis was sanctioned by Hon’ble
High Court of Andhra Pradesh at Hyderabad vide its Commen Order dated 26.02.10
in Company Petition no 4 & 5 of 2010. Accordingly M/s KSK Mahanadi Power
Company Ltd became successor of the Original bidder M/s Wardha Power Co Lid

[herein after “Bidder” for all intents and purpose of the bidding process in question}
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G. The Procurer has further agreed 1o make an applicalion to the Appropriate
Commission for the adeption of the Tariff under Section 63 of the Eleciricity Act,
2003.

H. All the other RFP Documents have been executed by the Procurer and the Seller

simultancously with the signing of this Agreement.

Now therefore, in consideration of the premises and mutual agreements, covenants and

conditions set forth herein, it is hereby agreed by and between the Parties as follows:
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1. ARTICLE 1: DEFINITIONS AND INTERPRETATION

1.1 Definitions

The terms used in this Agreement, unless as defined below or repugnant to the context, shall
have the same meaning as assigned 1o them by the Electricity Act, 2003 and the rules or

regulations framed there under, including those issued/ framed by Appropriate Commission (as

defined hereunder), as amended or re-enacted from time to time.

“Act” or “Electricity
Act, 2003

C‘Afﬁ}ia.[e!!

“Aggregate Contracted
Capacity”

“Agreement” or "Power
Purchase Agreement”
Or HPPAII

"Appropriate
Commission”

“Assessed Capacity”

“Availability Bascd
Tariff” or “ABT”

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

shall mean a company that either directly or indirectly

i. controls or

ti. iscontrolled by or
iii. is under common control with
a Bidding Company (in the case of a single company) or a Member
(in the case of a Consortium) and “control” means ownership by one
company of at least twenty six percent (26%) of the voting rights of
the other company;

with respect to the Seller, shall mean the aggregate capacity in 1010
MW contracted with the Procurer for supply at the Interconnecetion
Point from the Power Station’s Net Capacity;

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

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

in relation to the Power Station, shall mean the result of the most
recent capacity assessment carried out by the Control Centre or the
Seller in aceordance with Article 5.5 of this Agreement;

shall mean all the regulations contained in the Central Elcctricity
Regulatory Commission (Terms and Conditions of Tariff)
Reguiations, 2004, as amended or revised from time to time, to the
extent applied as per the terms of this Agreement; or Intra-state ABT
Regulations notified by GERC

Gujarat Urja Vikas
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“Availability Tactor” or
“Availability™

“Available Capacity”

CtB id:)

“Bid Deadline™

“Bidding Company”

“Bidding  Guidelines”
or “Competitive
Bidding Guidelines”

"Bill Dispute Notice"

“Business Day”

“Capacity Charge” or
“Capacity Charges”

“Capital Cost”

shall have the meaning ascribed thereto in ABT (provided that in
place of Installed capacity and Normative auxiliary consumption it
shall be Aggregate Contracted Capacity at the interconnection point

shall have the thereto in ABT at the

interconnection point

meaning ascribed

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

shall mean the last date and time for submission of the Bid in
response {o the RFP (bid specification no. GUVNL/QOL/LTPP/2009);

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

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

shall mean the notice issued by a Party raising a Dispute regarding a
Monthly Bill or a Supplementary Bill issued by the other Party;

shall mean with respect to Seller and Procurer, a day other than
Sunday or a statutory holiday, on which the banks remain open for
busincss at Vadedara

shall have meaning ascribed thereto in Schedule 4;

shall mean the lower of the following:

(a) actual capital cost of the Power Station on a relevant date which
shall not be later than the Delivery Date, as certified by the
auditors appointed jointly by the Seller und Procurers ; or

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

Provided that Capital Cost shall always exclude cost overruns arising
due to a Seller Event of Default, or costs duc to events for which
compensation has been received by Seller from the Procurer or
Insurers or third parties; '

Provided further that the Capital Cost in relation to an unit shall be
the total cost of the Power Station allocated in proportion to the
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“Capital  Structure
Schedule”

"Central Transmission
Utility" or "CTU"
SLCERC!!

“Change in Law”

“Competent Courl of
Law™
“Consents, Clearances

and Permits™

*Construction
Contractor (s)”

“Construction Period”

“Consultation Period”

“Contract Performance
Guarantee™

“Contract Year”

Aggregate Contracted Capacity;

shall mean scurces of finance used to finance the Capital Cost of the
Power Station as provided in the Financing Agreements;

shall mean the utifity notified by the Central’ Government under
Section-38 of the Electricity Act 2003;

shall mean the Central Electricity Regulatory Commission of India,
constituted under sub — section (1} of Section 76 of the Electricity
Act, 2003, or its successors;

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

shall mean any court or tribunal or any simitar judicial or quasi-
Jjudicial body in India that has jurisdiction to adjudicate upon issues
relating to this Agreement,

shall mean all authorizations, licenses, approvals, registrations,
permits, waivers, privileges, acknowledgements, agreements, or
concessions required to be obtained [rom or provided by any
concerned authority for the purpose of setting up of the generation
facilities and/ or supply of power; :

means one or more main contractors, appointed by the Seller to
design, engineer, supply, construct and commission the Project;

means the period from (and including) the date upon which the
Construction Contractor is instructed or required to commence work
under the Construction Contract up to (but not including) the
Commereial Operation of the Unit in relation to a Unit and of all the
Units in relation to a Power Station;

shall mean the period of ninety (90) days or such other longer period
as the Parties may agree, commencing from the date of issuance of a
Seller Preliminary Defaull Notice or a Pracurer Preliminary Default
Noftice as provided in Article 11 of this Agreement, for consultation
between the Parties to mitigate the consequence of the relevanl event
having regard to all the circumstances;

shall mean the irrevocable unconditional bank guarantee, submitted
or to be submitted by the Seller or the Successful Bidder on behalf of
the Seiler to the Procurer from a bank mentioned in Schedule 11 of
this Agreement in the form attached hereto as Schedule 9, in
accordance with the terms of this Agreement and RFP;

shall mean the period commencing on the Effective Date (as defined
hercunder) and ending on the immediately succeeding March 31 and
thereafter each period of twelve (12) months commencing on April 1
and cnding on March 31;
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"Contracted Capacity”

“Control Centre”

"Debt Service™

"Declared Capacity”

“Delivery Date”
"Delivery Point"
“Direct Non-Natural

Force Majeure Event”

"Dispatch Instruction"

“Dispute”

SIS 5

Provided that:

(i) in the financial year in which the Scheduled Delivery Date would
occur, the Contract Year shall end on the date immediately
before the Scheduled Delivery Date and a new Contract Year
shall commence once again from the Scheduled Delivery Date
and end on the immediately succeeding March 31, and thereafter
cach period of twelve (12) months commencing on April | and
ending on March 31. and '

{1i) provided further that the last Contract Ycar of this Agreement
shall end on the last day of the Term of this Agreement;

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

shall mean the Aggregate Contracted Capacity;

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

shall mean the amounts which are due under the Financing
Agreements by the Seller to the Lenders, expressed in Rupees (with
all amounts dcnominated in currencies other than Rupees being
converted to Rupees at the reference exchange rale, which is the
sclling ratc in Rupees for the foreign currency on the relevant Day, as
notified by the State Bank of India as its TT Rate at 12:00 noon of
the date of Notice to Proceed);

shall mean the Power Station’s Net Capacity at the relevant time at
the Interconnection Point (expressed in MW) as declared by the
Seller in accordance with the Grid Code and dispatching procedures
as per the Availability Based Tariff;

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

shall mean the STU Interface(s) as specified in Schedule | of this
Agreement.

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

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

shall mean any dispute or difference of any kind between a Procurer
and the Seller , in connection with or arising out of this Agreement
including but not limited to any issue on the interpretation and scope

Gujaral Urja Vi
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"Duc Date"

“Elfective Date”

“Flectricity 1.aws™

“Energy Charge™ or
“Encrgy Charges™

“Event of Default™

“Expiry Date”

“Financial Closure™

“Financing
L
Agreements

“orce Majeure" or
llF c M J n
“Force Majeure Event”

L:Fueln

“Fuel Supply
Agreement(s)”

of the terms of this Agreement as provided in Article 14 of this
Agreement;

shall mean the thirticth (30th) day after a Monthly Bill or a
Supplementary Bill is received and duly acknowledged by the
Procurer or, if such day is not a Business Day, the immediately
succeeding Business Day, by which date such Monthly Bill or a
Supplementary Bill is pavablc by such Procurer;

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

shall mean the Electricity Act, 2003 and the rules and regulations
made thereunder from time to time along with amendments thereto
and replacements thereof and any other [.aw pertaining to electricity
including regulations framed by the Appropriate Commission;

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

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

shall mean the date which is the twenty fifth (25" } anniversary of the
Delivery Date or such extended period as mutually agreed upon by
both Parties;

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

shall mean the agreements pursuant to which the Scller has sought
financing for the Power Station including the loan agreements,
sceurity documents, notes, indentures, security agreements, lctters of
credit and other documents, as may be amended, modified, or
replaced from time to time, but without in anyway increasing the
liabilities of the Procurer;

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

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

shall mean the agreement and the amendments thereto entered into
between the Seller and Gujarat Mineral Development Corporation
(“Tuel Supplier™) and M/s KSK Energy Ventures Lid. (“Parent
Company of the Seller™} for the purchase and handling of the Fuel,
required for the operation of the Power Station, which is annexed to
this Power Purchase Agreement.

The Fuel Supply Agreement shall also include the separate
agreement hetween ‘the Seller and the fuel transporter for the
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“Ciujarat Electricity
Regulatory
Commission® /
“GERC”

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

“Indian Governmental
Instrumentality™

“Indirect Non-Natiral
Force Majeure Event”

"Injection Point"
“Installed Capacity”

*Insurances”

"Interconhection
Facilities"

1

“Interconnection Point

“Invoice” or “Bill”

transportation of Fuel in addition to the agreement belween the Seller
and the Fuel Supplicr and the Parent Company of the Seller for the
supply of the Fuel;

shall mean the Electricity Regulatory Commission for the state of
Gujarat constituted under Section-82 of the Act or its successors;

shall mean the Grid Code specified by the Central Commission under
Clause (h) of Sub-section (1) of Section 79 of the Llectricity Act
and/or the State Grid Code as specified by the concerned State
Commission, referred under Clause (h) of Sub-section (1} of
Section &6 of the Electricity Act 2003, as applicable;

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

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

shall mean the CTU interface in the State of Chhattisgarh;

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

shall mean the insurance cover 1o be obtained and maintained by the
Seller in accordance with Article 7 of this Agreement;

shall mean the facilities on the Procurers’ side of the Delivery Point
for receiving and metering the electrical output in accordance with
this Agresment and which shall include, without fimitation, al} other
transmission lines and associated equipments, transformers, relay and
switching equipment and protective devices, safety cquipment and,
subject to Article 6, the Metering System required for supply of
power as per the terms of this Agreement;

shall mean the point where the power from the Power Station
switchyard bus of the Seller is injected into the interstate/intrastate
transmission system {including the dcdicated transmission line
connecting the Power Station with the interstate/intrastate
transmission system};

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

Gujarat Urja
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“Late Payment
Surcharge™

"Law"

“Lender(s)”

“Lender’s
Representative”

“Letter of Credit” or
“]_,.\/C” Or ;(LC!S

“Letter of Intent” or
‘ILOI?!

“Meters” or “Metering
System”

“Minimum Offtake

Guarantee”

"Month"

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

shall mean in relation to this Agreement, all laws including
Electricity Laws in furce in India and any statute, ordinance,
regulation, notification or code, rule, or any interpretation of any of
them by an Indian Governmental Instrumentality and having force of
law and shall further include without limitation all applicable rules,
regulations, orders, notifications by an Indian Governmental
Instrumentality pursuant to or under any of them and shall include
witheut limitation all rules, regulations, decisions and orders of the
Appropriate Commission;

shall mean the banks, other financial institutions, multilsteral
agencies, RBI registered non banking financial companies, mutual
funds and agents or trustces of debenture/ bond holders, including
their successors and assignees, who have agreed as on or before
commencement of supply of power [rom the Power Station to
provide the Seller with the debt financing described in the Capital
Structure Schedule, and any successor banks or financial institutions
to whom their interests under the Financing Agrcements may be
transferred or assigned:

Provided that, such assignment or transfer shall not relieve the Seiler
of its obligations to the Procurer under this Agreement in any manner
and does not lead to an increase in the liability of the Procurer at any
given point of time;

shall mean the person notified by the Lenders in writing as being the
representative of the Lenders and such person may from time to time
be replaced by the Lenders pursuant to the Financing Agreements by

written notice to the Seller ;
shall have thc mcaning ascribed theretc in Article 8.4.1 of this
Agreement;

shall mean the letter issued by the Procurer to the Successful Bidder
for supply of power pursiant to the RFP;

shall mean meters used for accounting and billing of electricity in
accordance with Central Electricity Authority (Installation and
Operations of Meters) Regulations, 2006, Grid Code and ABT, as
amended from time to time;

shall mean guaranteed offtake of Seventy (70%) percent of the
Aggregate Contracted Capacity for the Procurer, during a Contract
Year,

shall mean a period of thirty (30) days from (and excluding) the date
of the event, where applicable, else a calendar month;
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"Monthly Bi{l" or
“Meonthly Invoice™

“Natural Force Majeure
Event”

“Non-Natural Force
Majeure Event”

“Normative
Avatlability”

“Notice to Proceed™ or
{.‘N"[“PT,

"Operating Period";

“Parent Company™ or
Parent”

"Party” and "Parties”

“Payment Mechanism”

“Power Station™

“Power Station’s Net
Capacity”

shall mean a monthly invoice comprising of Capacity Chargcs
(applicable after Defivery Dale) and Energy Charges (as applicable),
including incentive and penalty, as per Schedule 4 hereof;

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

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

shall mean Eighty five (85} percent Availability of the Aggregate
Contracted Capacity at the [nterconnection Point on Contract Year
basis.

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

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

shall mean a company that holds at least twenty six percent (26%) of
the paid-up equity capital directly or indirectly in the Seller or in the
Member, as the case may be;

shall have the meaning ascribed thereto in the recital to this

Agreement;

shall have the meaning ascribed thereto in Article 8.4 of this
Agreement;

shall mean the KSK Mahanadi Power Company Limited power
generation facility of installed capacity of 1800 MW, located at
Village Nariyara, Tehsil Akaltara in Jhajgir-Champa District,
Chhattisgarh, India;

This includes all units and auxiliaries such as associated Fuel
handling, treatment or storage facilities; water supply, treatment or
storage [ucilities; the ash disposal system including ash dyke [if
applicable]; bay/s for ransmission system in the switchyard, dam,
intake, water conductor svstem [if epplicable] , and all the other
assets, buildings/structures, equipments, plaht and machinery,
facilities and related assets required for the efficient and economic
operation of the power generation facility; '
whether completed or at any stage of development and construction
or intended to be developed and constructed for the purpose of
supply of power as per this Agreement;

shall mean 1683 MW, being Installed Capacity of the Power Station
measured at the bus-bar, reduced by the normative auxiliary power
consumption as prescribed by CERC from time to time;

Gujarat Urja Vikas
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“Preliminary Default
Naotice”

“Project Company”™

"Prudent Utility
Practices"

“Quoted Capacity
Charges™

“Quoted Eneray
Charges™ -

“Quotcd Escalable
Capacity Charges”
“Quoled Escalable
Energy Charges™

“Quoted Escalable
Inland Transportation
Charges”

“Quoted Non Escalable

Capacity Charges”

“Quoted Non Escalable

Energy Charges™

“Quoted Non Escalable

Inland Transportation
Charges”

In case of a dedicated transmission line connecting the bus-bar and
the Inicrconnection Point, the Power Station’s Net Capacity shall be
1666 MW, being the Installed Capacity of the Power Station
measured at the Interconnection Point and reduced by the normative
auxiliary power consumption and losses, if any, of such dedicated
transmission line;

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

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

shall mean the practices, methods and standards thar are generally
accepted internationally from time to time by electric utifities for the
purpose of ensuring the safe, efficient and economic design,
construction, commissioning, operation and maintenance of power
generation equipment and which practices, methods and standards
shall be adjusted as necessary, to take account of:

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

b) the requirements of Indian Law; and

the physical conditions al the site of the Power Station;

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

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

shall have the meaning as ascribed thereto in Column 5 of Schedule 8
of this Agreement;

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

shall have the meaning as ascribed thereto in Column t1 of Schedule
8 of this Agreement;

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

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

shall have the meaning as ascribed thereto in Column 10 of Schedule
8 of this Agreement;
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“Coted Tanff

:GRBI:'J

“Rebate”

“Receivahies”

"Regional Energy
Accounts” or "REA”

“Revised Scheduled
Delivery Date”

“R_FP”

“RFP Documents™

"RLDC"

”RPC"

“Rupees"” or "Rs."

“SBAR™

“Scheduled
Date”

“Scheduled Energy’ or

Delivery

shall mcan the sum total of Quoted Lnergy Charges and Quoted
Capacity Charge;

shall mean the Reserve Bank of India;

shall have the same meaning as ascribed thereto in Article 8.3.6 of
this Agreement; '

shall have the meaning as ascribed thereto in Article 8.4.10 of this
Agreement;

shall have the same meaning as in the Grid Code and issued by the
relcvant RPC secrctariat or other appropriate agency tor cach Week
and for each Month (as per their prescribed methodology), including
the revisions and amendments thereof:

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

shall mean the Reguest For Proposal document along with all formats
with bid specitication no, GUVNL/QL/LTPP/2009 dated 22/06/2009
issued by the Procurer and shall include any modifications,
amecndments or alterations and clarifications thereto;

shall mean the following documents entered into in respect of the
procurement of power, by the Parlies to the respective agreements: -
a) PPA;
b) Default Escrow Apreement;
¢} Agreement to Hypothecate cum Decd of Hypotheeation;

shall mean the relevant Regional Load Dispatch Centre cstablished
under Sub-section (1) of Section 27 of the Electricity Act, 2003;

shall mean the relevant Regional Power Committee established by
the Government of India for a specific region in accordance with the
Electricity Act, 2003 for facilitating integrated operaiion of the power
system in that region;

shall mean Indian rupees, the lawful currency of India;

shall mean the prime lending rate per annum applicable for loans
with one (1) year maturity as fixed from time to time by the State
Bank of India. In the absence of such rate, SBAR shall mean any
other arrangement that substitutes such prime lending rate as
mutuzally agreed to by the Parties;

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

Shall mean scheduled generation as defined in the ABT at
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“Scheduled
Generation”

"Scheduled Outage”

“Sclected Bid”

“Selectee”

“SERC"

"Settlement Period”

ct.S LDC"

“SLDC Charges”

“State Transmission
Ctility” or “STU”

“State Energy Account”

or “SEA”

“STU Interface™

Interconnection point;

shall mean the final outage plan as approved by the RPC as per the
provisions of the Grid Codc;

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

shall mean a new company (i) proposed by the Lenders pursuant to
Schedule 11 hereof and approved by the Procurers (ii) or proposed by
the Procurer in accordance with Schedule 11 hereof and approved by
the Lenders, for substituting the Seller for the residual period of the
PPA by amendment of the PPA or by cxecution of a fresh PPA in
accordance with the terms and conditions contained in the said
Schedule;

shall mean thé Electricity Regufatory Commission of any State in
India constituted under Section-82 of the Electricity Act, 2003 or its
successors, and includes a Joint Commission constituted under Sub-
section {1) of Section 83 of the Electricity Act 2003;

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

shall mean the ccntre established under Sub-section (1) of Section 31
of the Electricity Act 2003, relevant for the State(s) where either of
the Intcrconncction Point, the Injection Point and/or the Delivery
Point are located;

shall mean the charges levied by any of the relevant SLDCs for the
supply of power by the Seller to the Procurer;

shall mean the Government company notified by Government of
Gujarat under Sub-section (1) of Section 39 of the Act, (Gujarat
Energy Transmission Corporation Limited (GETCO) is the
designated STU for the state of Gujarat);

State Energy Account releascd by SLDC of the respective state as
defined in the Grid code of the respective state
In case of Seller being in the state of Gujaratf, State energy account
released by Gujarat SLDC shall be applicable

shall mean the point at which the CTU network is connected to the
intrastate transmission system of GETCO , and at which the Procurer
agree to receive power up to the Requisitioned Capacity;

For generation source in the same state as that of the Procurer, the

- 8TU Inferface shall be the bus-bar of the generating station from

which power is contracted to be supplied, at an appropriate voltage
level as specified by the STU.

HsEN
Ll




PEA for long term power procurement under Case-

“Substitution Notice”

“Successful Bidder™

"Supplementary Bill"

"Tariff"

"Tariff Payment"

“Termination Notice”

"Term of Agreement"

“I'otal Dbt Amount”

“Transmission Service

shall have the same meaning as ascribed to in Clause 11.3 of
Schedule |1 ofthis Agreement;

shall mean the Bidder selected by the Procurer pursuant o the RFP
for supply of power by itself or through the Preject Company to the
Procurer as per the terms of PPA and other RFP Docurments, and to
whom a LOI has been issued;

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

shall mean the tariff as computed in accordance with Schedule 4 of
this Agreemecnt; :

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

shall mean the notice given by either Parties for termination of this
Agreement in accordance with Articles 3.4.2, 3.4.3, 3.4.4, 345,
4.1.1,113.4, 11.4.5,11.5.1 and Clause 6.3.3 of Schedule 6.1.4 of this
Agreement; :

shall have the meaning ascribed thereto in Article 2.2 of this
Agreement;

shall mean the sum of the [ollowing amounts, expressed in Rupees

{with all amounts denominated in currencies other than Rupees being

converted to Rupees at the reference exchange rate, which is the

selling rate in Rupees for the foreign currency on the relevant Day, as

notified by the State Bank of India as its telegraphic transfer rate at

12:00 noon on the date of issuance of Substitution Notice by the

Lenders

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

(b) all accrued interest and financing fees payable under the

- Financing Agreements on the amounts referred to in (a) above

from the date of the Capacity Charge payment (as specified in
Clause 4.2.1 of Schedule 4 hereof) immediately preceding the
date of issuance of Substitution Notice by the Lender or, if the
Capacity Charges have not yet fallen due to be paid, from the
most recent datc when interest and financing fees were
capitalised.

shall mean the agreements(s) signed by the Seller and the relevant

- e
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Agreement” transmission licensee for transmission of power up to the Aggregate
Contracted Capacity from the [njection Point to the Delivery Point;

“Ultimate Parent shall mean a company which directly or indircetly owns at least
Company” or “Ultimate twenty six percent (26%) paid up equity capital in the Seller or
Parent” Member (as the case may be) and such Sclicr or Member (as the case

may be) shall be under the direct control or indirectly under the
common control of such company;

“Unscheduled shall have the meaning ascribed thereto in Rule 24 of the CERC
Interchange” or “UI” (Terms and Conditions of tariff) Regulations 2004 as amended or
revised from time to time;
I case the Power Station and the Procurcr being within the same
state, the Unscheduled [nterchange shall be regulated by the GERC

regulations;

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

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

"Wheeling Charges" or  shall mean the charges to be paid by the Seller und reimbursed by the

“Transmission Procurer as transmission tariff for usage of intervening CTU

Charges” networks for the transmission of power [tom the Injection Point up to
the Delivery Point, as approved by the Appropriate Commission
(excluding the charges for the STU network or charges of STU
system operation or SLDC Charges, if any); .

1.2 Inferpretation
Save wherc the contrary is indicated, any reference in this Agreement {o:

1.2.1 “Agrecment” shall be construcd as including a reference to its Schédﬁles, Appendices and
Annexures;

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

1,.2.3 A “crore” means a reference to ten million (10,000,000} and a “lakh” means a reference
to one tenth of a miilion (1,00,000); '

1.2.4- An "encumbrance" shall be construed as a reference to a mortgage, charge, pledge, lien or
other encumbrance securing any obligation of any person or any other type of preferential
arrantgement (including, without Hmitation, title transfer and retention arrangements)
having a similar effect;
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1.2.5

[.2.6

1.2.7

1.2.8

1.29

1.2.10

1.2.11

1.2.12

1.2.13

[.2.14

1.2.15

1.2.16

1.2.17

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

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

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

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

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

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

A Law shall be construed as a reference to such Law including its amendments or re-
enactments from time 1o time;

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

Different parts of this Agreement are o be laken as mutuvally explanalory and
supplementary to each other and if there is any inconsistency between or among the parts
of this Agreement, they shall be interpreted in a harmonious manner 50 as to give effect
to each part;

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

All interest payvable under this Agreement shall acerue from day ro day and be calculated
on the basis of a year of three hundred and sixty five (363) days;

The words “hereof” or “herein”, if and when used in this Agreement shall mean a
reference 1o this Agreement;

The terms “including” or “including without limitation” shall mean that any list of
cxamples following such term shall in no way restrict or limit the generality of the word
or provision in respect of which such examples are provided,;
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1.2.18 The contents of Schedule 9 shall be referred to for ascertaining accuracy and correctness
of the representations made by the Successful Bidder / Seller in Clause 6.3.1(vi) of
Schedule 6.1.4 hereof.
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2.1

2.1.1

2.2

221

23

231

24

2.4.1

ARTICLE 2 : TERM OF AGREEMENT

Effective Date

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

Term of Agreement

This Agreement shall be valid for a tcrm commencing from the Effective Date until the
Expiry Date ("Term of Agreement”), unless terminated earlier pursuant to Article 2.3.
Upon the occurrence of the Expiry Date, this Agreement shall, subject to Article 2.4,

. automatically terminate, unless mutually, extended by all the Parties on mutually agreed

terms and conditions, at least one hundred and eighty days(180) days prior to the expiry
date, subject to approval of the GERC.

Notwithstanding anything contained in 2.2.1, tcrmination of this Power Purchasc
Agreement shall be co-terminus with Fuel Supply Agreement.

Early Termination
This Agreement shall terminate before the Expiry Date:

i. if either the Procurer or the Seller exercises a right to terminate, pursuant to Articles
342,343,344,345,4.1.1,11.3.4, 11.4.5, 11.5.1 or Clause 6.3.3 of Schedule 7 of
this Agreement; or

ii. on the termination of Fuel Supply Agreement with M/s GMDC; or
iii. in such other circumstances as the Seller and the Procurer may agree, in writing.

Survival

The expiry or termination of this Agreement shall not affect any accrued rights,
obligations and liabilities of the Partics under this Agreement, including the right to
reccive liquidated damages as per the terms of this Agreement, nor shall it affect the
survival of any continuing obligations for which this Agreemeni provides, either
expressly or by necessary implication, which are to survive afier the Expiry Date or
termination including those under Article 3.4.2, Article 9 (Force Majeure), Article 11
(Events of Default and Termination), Arficle 12 (Liability and Indemnification), Article
14 (Governing Law and Dispute Resolution), Article 15 (Miscellaneous Provisions), and
other Articles and Schedules of this Agreement which expressly or by their nature
survive the Term or termination of this Agreement shall continue and survive any expiry
or termination of this Agreement. '
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3 ARTICLE 3 : CONDITIONS SUBSEQUENT TO BE SATISFIED BY SELLER/
PROCURER

3.1 Safisfaction of conditions subsequent by the Seller

3.1.1 The Seller agrees and undertakes to duly perform and complete the following activities at
the Seller’s own cost and risk within Twelve (12} months from the Effective Date, unless
such completion is affected by any Force Majeure event or due to the Procurers® failure
to comply with their obligations under Article 3.2.1 of this Agreement, or if any of the
activities is specifically waived in writing by the Procurer:

a) The Seller shall have executed the Fuel Supply Agreement and have provided the
copy of the same to the Procurer(s). The separate transportation agreement between
the Seller and fuel transporter, if applicable, shall be executed at least six (6) months
before the Scheduled Delivery Date;

b} In case the Power Station is located outside the state of Gujarat , the Seller shall have
obtained all the necessary permission for the loug term open access for the intrastate
transmission system from the Power Station bus bar to the Injection Point {except in
case of dedicated transmission lines) and shall have executed all necessary
agrecments for such transmission access and provided a copy of the same to the
Procurer;

¢} The Seller shall have obtained the necessary permission for long term open access for
the transmission system from the Injection Point up 1o the Delivery Point and have
executed the Transmission Service Agreement with the transmission licensee for
transmission of power from the Injection Point up to the Delivery Point and provided
a copy of the same to the Procurcer;

d) The Seller shall have acquired and taken the possession of the land required for the
project. :

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

e) The Seller shall have awarded the Engineering, Procurement and Construction
contract (“EPC contract) or main plant contract for boiler, turbine and generator
(“BTG™), for setting up of the Power Station and shall have given to such contractor
an irrevocable NTT and shall have submitted a letter to this effect io the Procurer;

f) ‘The Scller shall have obtained all Consents, Clearances and Permits required for
supply of power to the Procurer as per the terms of this Agreement. In case a Project
Company is incorporated and the Consents, Clearances and Permits have been
obtained in the name of a company other than the Project Company, all such
Consents, Clearances and Permits shall have been transferred in the name of such
Project Company; '

g} The Seller shall have sent a written notice to the Procurer indicating the Aggregate
Contracted Capacity and total Installed Capacity for each unit and for the Power
Station as a2 whole expressed in MW; '

Gujarat Urja Vikas Nj
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3.2

321

3.3

3.3.1

332

3.4

34.1

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

i} The Seller shall have provided an irrevocable letter to the Lenders duly accepting and
acknowledging the rights provided to the Lenders under the terms of this Agreement
and all other RFP Documents;

Satisfaction of conditions subsequent hy the Procurer

‘I'he Procurer agrees and undertakes to duly perform and compiete the following activities
at the Procurer’s own cost and risk within Twelve (12) Months from the Effective Date,
unless such completion is affected by any Force Majeure event or due to the Seller’s
failure to comply with their obligations under Article 3.1.1 of this Agreement or if any of
the activities is specifically waived in writing by the Seller:

a; The Procurer shall facilitate the representation of the Seller in the relevant RPC

forum in coordinating on applicable inter-state/regional transmission linkages
required from the Injection Point to the Delivery Point.

b) The Procurer shall have oblained the order of the GERC for adeption of the tarifl
under Section 63 of the Electricity Act 2003 and given a copy of the same to the
Seller.

Joint responsibilifies of the Procurer and the Seller

The Procurer and the Seller shall have jointly agreed on the specific date(s) for
commencement of supply of power and quantum of the Contracted Capacity to be
supplied to Procurer from each such date. Such mutually agreed date(s) shall not be later
than the Scheduled Delivery Date, and the total quantum of power shall be equal to the
Apgregate Contracted Capacity.-

These date(s) shall be mutually agreed upon within twelve (12) Months and shall be the
Revised Scheduled Delivery Date(s) for the respective quantum of power.

Consequences of non-fulftliment of conditions subsequent

If any one or more of the conditions specified in Article 3.1 is not duly fulfilled by the

- Seller, even within three (3) months after the time specified under Article 3.1, otherwise

than for the reasons directly attributable to the Procurer or Force Majeure event in terms
of Article 3.4.3, then on and from the expiry of such period and until the Seller has
satisfied all the conditions specified in Article 3.1, the Seller shail, on weekly basis, be
liable to furnish to the Procurer additional Contract Performance Guarantee from any of
the banks listed in Schedule 11 of this Agreement, of Rs. Fifteen Crore and Fifteen Lakhs
only (Rs 15,15,00,000/-) to the Procurer, within two (2) Business Days of expiry of every
such Week. Such additional Contract Performance Guarantee shall initially be valid till
the Scheduled Delivery Date, and the Procurer shall be entitled to hold and/ or invoke the
Contract Performance Guarantee, including such additional Contract Performance
Guarantee, in accordance with the provisions of this Agreement. However, upon

Gujarat Urja Vika:
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343

344

satisfaction of the conditions subsequent by the Seller, the additional Contract
Performance Guarantee shall be returned by the Procurer.

Subject to Article 3.4.3, if}

(1) fulfillment of any one or more of the conditions specified in Article 3.1 is delayed
beyond the period of threc (3) Months after the date specified in Article 3.1
abave, and the Seller fails to furnish the additional Contract Performance
Guarantee to the Procurer in accordance with Article 3.4,1 hereof; or

(ii)  the Seller furnishes additional Contract Performance Guarantee to the Procurer in
accordance with Article 3.4.1 hereof, but fails to fulfill the conditions specified in
Article 3.1 for a period of six {(6) Months beyond the peried specified in Article
3.1 above,

The Procurer shall have the right to terminatc this Agreement by giving a Termination
Notice to the other Party in writing of at least seven (7) days. The termination of the
Agreement shall take effect upon the expiry of the last date of the said notice period
(“Termination Date™).

. If the Procurer elect to terminate this Agreement in the event specified in the preceding

paragraph of this Article, the Seller shall be liable to pay to the Procurer on the
Termination Date an amount of Rupees Four Hundred and Four Crorcs (Rs
404,00,00,000/-) only as liquidated damages.

The Procurer shall be entitled to recover this amount of liquidated damages on the
Termination Date, by invoking the Contract Performance Guarantee and shall then return
the balance Contract Performance Guarantee, if any, to the Seller. If the Procurer is
unable to recover the amount of liquidated damages or any part thereof frem the
Contract Performance Guarantee, the amount of liquidated damages not recovered trom
the Contract Performance Guarantee, if any, shall be payable by thc Seller to the Procurer
within ten {10} days from the Termination Date.

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

In case of inability of the Seller to fulfill any one or more of the conditions specified in
Article 3.1 due to any Forcc Majeure event, the time period for fulfillment of the
Conditions Subsequent as mentioned in Article 3.1, shall be extended for the period of
such Force Majeure event, subject to a maximum extension period of ten (10) Months,
continuous or non-continuous in aggregate. Thereafter, this Agreement may be

_ terminated by cither the Procurer or the Seller by giving a Termination Notice of at least

seven (7) days, in writing to the cther Party. The termination of the Agreement shall take
eflect upon the expiry of the last date of the said notice period.

Similarly, in case of inability of the Procurer to fulfill the conditions specified in Article
3.2 due to any Force Majeure event, the time period for fulfillment of the condition
subsequent as mentioned in Article 3.2, shali be extended for the period of such Force
Majeure e¢vent, subject to a maximum extension period of ten (10) Months, continuous or
non-continuous in aggregate. Thereafter, this Agreement may be terminated by either
Procurer or the Seller by giving a Termination Notice of at least seven (7) days, in

rrr——
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345

346

3.5

3.5.1

3.5.3

3.6

361,

writing to the other Party. The termination of the Agreement, shall take effect upon the
expiry of the last date of the said notice period.

In case of inability of the Procurer to perform the activities specified in Article 3.2 within
the time period specified therein, otherwise than for the reasons directly attributable to
the Seller or Force Majeure event, the time period for the fulfillment of condition
subscquent by the Procurer as mentioned in Article 3.2 would be extended for an
additional time period which may be required by the Procurer to complete the activities
mentioned in Article 3.2, subject to a maximum additional time peried of three (3)
months, Thereafler, this Agreement may be terminated by the Seller at its option, by
giving a Termination Notice of at least seven (7) days, in writing to the Procurer. If the
Seller elects fo terminate this Agreement, the Procurer shall, within a period of thirty (30}
days of termination by the Seller, release the Contract Performance Guarantee of the
Seller forthwith. In addition; the Procuter shall pay to the Seller as liquidated damages, a
sum equivalent to ten percent (10%) of the value of the Contract Performance Guarantee.

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

Provided that due to the provisions of Articles 3.4.3, 3.4.4 and 3.4.5, any increase in the
time period for completion of conditions subsequent mentioned under Article 3.1, shall
also lead to an equal extension in the Scheduled Delivery Date or the Revised Scheduled

- Delivery Date, as the case may be.

Contract Performance Guarantee

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

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

If the Seller fails to commence supply of power on the respective Revised Scheduled
Delivery Date(s) or the Scheduled Delivery Date specified in this Agreement, subject to
conditions mentioned in Article 4.7.1, the Procurer shall have the right to encash the
Contract Performance Guarantee and appropriate in their {avour as liquidated damages an
amount specified in Article 4.8.1, without prejudice to the other rights of the Procurer(s)
under this Agreement. '

Reduction in the amount of Conftract Performance Guaraniee

On successful supply of power as per the terms of this Agreement for a duration of five
(5) years from the Delivery Date and provided that there has been no Seller Event of
Default in the immediately preceeding thirty-six (36) Months, the value of the Contract
Performance Guarantee shall be reduced by an aggregate amount of Rupees One Hundred
and Fifty One Crores and Fifty Lakhs only (Rs 151,50,00.000/~). The Scller shall
thereafter provide such reduced Contract Performance Guarantee to the Procurer, in lieu
of the Contract Performance Guarantee, of an amouni of Rupees Three Hundred and
Three Crores only (Rs 303,00,00,000/-). Such reduced Contract Performance Guarantee
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shall be initially valid for a period, which is the [ower of five (5} years or the balance
Term of this Agreement.

3.7 - Renewal of Contract Performance Guarantee

3.7.1 The Seller shall ensure the renewal of the Contract Performance Guarantee before a date,
which is thirty (30) days prior to the expiry of the then existing validily of the Contract
Performance Guarantee.

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

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

3.8  Return of Contract Performance Guarantee

3.8.1 The Procurer shall return / release the Contract Performance Guarantee in the event of (i)
applicability of Article 3.4.2 to the extent the Contract Performance Guarantee is valid
for an amount in excess of Rupees Four Hundred and Four Crores (Rs 404,00,00,000/-},
or (i) termination of this Agreement by any Party under Article 3.4.3, 3.4.4 or Article
3.4.5 of this Agreement.

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

3.8.3 The retumn / release of the Contract Performance Guarantee shall be without prejudice to
other rights of the Procurer under this Agreement.
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4.2

42.1

ARTICLE 4 : SUPPLY OF FOWER

Conunencement of Supply of Power to Procurer

The Seller shall be responsible to commence supply of power up to the Aggregated
Contracted Capacity by the Scheduled Delivery Date in accordance with the provisions of
this Agreement, which is sixty (60) months from the date of signing of this agreement.
However, the Seller and the Procurer may mutually agree for commencement of supply
of power in a phased manner from the Revised Scheduled Delivery Date(s) as specified
in Article 3.3 of this Agreement.

The Seller shall pive the Procurer and the concerned RLDC al least sixty (60) days
advance preliminary written notice and at ieast thirty (30) days advance final written
notice, of the date on which it infends fo commence supply of power.

Seller's Obligations

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

a) obtaining all Consents, Clearances and Permits other than those obtained under
Article 3.1.1 and maintaining all Consents, Clearances and Permits in full force and
effect during the Term of this Agreement;

b) the commencement of supply of power, up to the Aggregated Contracted Capacity, to
the Procurer no later than the Scheduled Delivery Date or the Revised Scheduled
Delivery Date(s), as the case may be, such that as much of the Contracted Capacity as
can be made available through the use of Prudent Utility Practices will be made
available reliably to meet the Procurers’ scheduling and dispatch requirements
throughout the Term of this Agreement;

¢} obtaining all the necessary permissions for the long term open access for the intrastate
transmission system for cvacuation of power from the Power Station bus bar to the
Injection Point (except in case of dedicated transmission lines) and execute all
necessary agreements for such transmission access and pravide a copy of the same to
the Procurer(s);

d) Obtaining open access for transmission of Aggregated Contracied Capacity of power
from the Injection Point to the Delivery Point;

e) Owning the Power Station throughout the Term of this Agreement free and clear of
encumbrances, except those expressly permitted under Article 13;

f) DProcuring electricity at the Power Station (including construction, commissioning
and start-up power) and to comply in a timely manner all formalities for getting such
a supply of electricity;

. 8) Before the tenth (10th}) day of each alternate month, during the Construction Period:

i. the Seller shall prepare and submit to the Procurer a bi-monthly progress
report, in the Agreed Form, which reviews the progress of the design,
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engineering, procurement, consfruction, completion, testing and
commissioning of the Power Station; and

ii. The Seller shall prepare, in consultation with STU/CTU, and submit to the
Procurer, a bi-menthly progress report in the Agreed Form which reviews the
progress of the design, engineering, procurement, construction and installation
of the Interconnection and Transmission Facilities up to the Delivery Point.
The same shall be submitted by the Seller to the Procurer.

h) providing on a timely basis, all relevant information to the Procurer which may be
requited for receiving power at the Delivery Point; and

i) fulfilling all obligations undertaken by the Seller under this Agreement.

j) WNotwithstanding anything to the contrary contained in this Power Purchase
Agreement, Procurer agrees and understand that Selfer has participated in the
Competitive bidding process of the Procurer in compliance of its obligation under
Fuel Supply Agreement only and further agrees that the obligation of the Seller under
this Power Purchasc Agreement is subject to and consequent to the fulfillment of
obligations by Gujarat Mineral Development Corporation Limited under the Fuel
Supply Agreement and Seller’s obligations to supply power to the Chhatisgarh
Government recognized in the said Fuel Supply Agreement and the Fuel Supply
Agreement shall form an Integral Part of and be read with this Power Purchase
Agreement at all times.

4.3  Procurer(s)’ Obligations
4.3.1 Subjcet to the terms and conditions of this Agreement, the Procurer shall:

@) ensure the availability of Interconnection Facilities and evacuation of power from the
Delivery- Point before the Scheduled Delivery Date or the Revised Scheduled
Delivery Date, as the case may be; :

b) reimburse the Transmission Charges (from the Injection Point onwards) and
applicable RLDC / SLDC charges, limited to the charges applicable to the Contracted
Capacity of the Procurer, when paid by the Seller,

¢) make all reasonable arrangements for the evacuation of the Infirm Power from the
Power Statton; subject to the availability of transmission capacity; and

d) fulfill all cbligations undertaken by the Procurer under this Agreement.
4.4 Purchase and sale of Availuble Capacity and Scheduled Energy

4.4.1 Subject to the terms and conditions of this Agreement, the Seller undertakes to sell to the
Procurer, and the Procurer undertake to pay Tariff for all of the Available Capacity up to
the Contracted Capacity and corresponding Scheduled Energy.
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442

4.5

45.1

452

453

454

Unless otherwise instructed by the Procurer, the Seller shall sell all the Available
Capacity up to the Contracted Capacity to the Procurer pursuant to Dispatch Instructions
given by the Procurer.

Right to Contracted Capacity and Scheduled Energy

Subject to provisions of this Agreement, the entire Aggregate Contracted Capacity shall
be for the exclusive benefit of the Procurer and the Procurer shall have the exclusive right
to purchase the entire Aggregate Contracted Capacity from the Seller. The Seller shall not
grant to any third party or allow any third party to obtain any entitlement to the

~ Contracted Capacity and/or Scheduled Energy..

a) Notwithstanding Article 4.5.1, in the event the Seller is able to commission the
Power Station prior to the Scheduled Delivery Date or the Revised Scheduled
Delivery Date, as the case may be, the Procurer shall have first right to purchase
such power upto the Contracted Capacity at the tariff quoted for the first Contract
Year. In the event the Selier schedules such Capacity to third parties, it shall be
construed as an event similar to “delay in commencement of supply” and
liquidated damages shall be payable by the Seller according the clause 4.8.2. For
computing the liquidated damages in such event the Contracted Capacity for sach
day upto the Scheduled Delivery Date or Revised Scheduled Delivery Date, as
the case may be, shall be considered as the quantum that is lower of the Available
Capacity or the Aggregate Contracted Capacity. However, the Setler shall be free
to sell the power not scheduled by the Procurer or the power available in excess of
the Contracted Capacity to any third party.

b) Further notwithstanding Article 4.5.1, the Seller shall be permitted to sell power,
being a part of the Contracted Capacity to third parties, if there is a part of
Available Capacity corresponding to the Contracted Capacity which has not been
Dispatched by the Procurer. '

If the Procurer does not avail of power up to the Available Capacity provided by the
Seller corresponding to the Contracied Capacity, the Seller shall be entitled to sell such
Available Capacity not scheduled by the Procurer, to any person without losing the right
to receive the Capacity Charges from the Procurer for such unavailed Available Capacity.
In such a casc, the sale rcalization in excess of Energy Charges, shall be cqually shared
by the Seller and the Procurer. In the event, the Seller sells such Available Capacity to
any direct or indirect Affiliate of the Seller/ shareholders of the Seller without obtaining
the prior written consent of the Procurer, the Seller shall be liable to sell such Available
Capacity to such entity at Tariffs being not less than the Tariff payable by the Procurer.
During thig period, the Seller will continue to reccive the Capacity Charges from the
Procurer.

The sale under Unscheduled Interchange shall not be considered as sale to third party [or
the purposes of this Agreement. :

Upon the Procurer intimating to the Seller of its intention and willingness to avail of the
patt or whole of the Available Capacity corresponding to the Contracted Capacity not
availed of and therefore sold to the third party, the Seller shall, notwithstanding anything
contained in the arrangement between the Seller and any third party, commence supply of
such capacity fo the Procurer from the later of two (2) hours from receipt of notice in this
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4.6

4.6.1

462

4,7

4.7.1

472

regard from the Procurer or the time for commencement of supply specified in such
notice subject to the provisions regarding scheduling as per IEGC .

Alternative Source of Power Supply

During the Operating Period, if the Seller is unable to provide supply of power to the
Procurer up to the Aggregate Contracted Capacity from the Power Station except due to a
Force Majeure Event or due to a Procurer Event of Default, the Seller is free to supply
power up to the Aggregale Contracied Capacity from an alternalive generation scurce to
meet its obligations under this Agreement. Such power shall be supplied to the Procurer
at the same Tariff as per the terms of this Agreement and subject to provisions of Article
4.6.2. In case the transmission and other incidental charges, including but not limited to
application fees for open access, RLDC/SLDC charges, etc., applicable from the
alternative source of power supply are higher than the applicable Transmission Charges
from the Injection Point to the Delivery Point, the Seller would be liable to bear such
additional charges.

The Seller shall be permitted to supply power to the Procurer from any aiternative scurce
for a maximum continwous duration of six (6) Months or a maximum non continuous
period of twelve (12} months during the Operating Period, excluding any period of
supply from alternative generation source that the Seller avails prior lo the
commencement of supply from the generation source named in this Agreement as
provided for in Article 4.8

Extensions of Time

In the event that the Seller is prevented from performing its obligations under Article

~4,1.1 by the Revised Scheduled Delivery Date(s) or the Scheduled Delivery Date, as the

case may be, due to:
a. any Procurer Event of Default; or
b. Force Majeure Events affecting the Procurer(s), or
c. Force Majeure Events affecting the Seller, or

d. Non readiness / Non-availability of open access and/or transmission facilities,
corridor due to reasons solely attributable to CTU, provided seller shall have
made reasonable efforts in pursuing CTU in having the transmission system
ready.

the Revised Scheduled Delivery Date(s), Scheduled Delivery Date and the Expiry Date
shall be deferred, subject to the limit prescribed in Article 4.7.2, for a reasonable period
but not Iess than “‘day for day’ basis, to permil the Seller or the Procurer through the use
of due diligence, to overcome the effects of the Force Majeure Events affecting the Seller
or the Procurer, or till such time such Event of Default is rectified by the Procurer.

In case of extension occurring due to reasons specified in Article 4.7.1(a), any of the
dates specified therein can- be extended, subject to the condition that the Scheduled
Delivery Date would not be extended by more than twelve (12) Months or the date on
which the Seller elects to terminate this Agreement, whichever is later.
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473

474

475

4.8

481

~ additional charges.

In case of extension due to reasons specified in Article 4.7.1 (b) and {(c), and if such
Force Majcure Event continucs cven after the maximum period of twelve (12) Months,
any of the Parties may choose to terminate the Agreement as per the provisions of Article
11.5.

If the Parties have not agreed, within thirty (30) days afler the affected Party’s
performance has ceased to be affected by the relevant circumstance, on the time period
by which the Revised Scheduled Delivery Date(s), Scheduled Delivery Date or the
Expiry Date should be deferred by, any Party may raise the Dispute to be resolved in
accordance with Article 14.

As a result of such extension, the Scheduled Delivery Date and the Expiry Date newly
determined shall be deemed to be the Scheduled Delivery Date and the Expiry Date for

the purposes of this Agreement.
Liguidated Damages for delay in commencement of supply of power fo Procurer)

If the Seller is unable to commence supply of power to the Procurer by the Scheduled
Delivery Date or the Revised Scheduled Delivery Date, as the case may be, other than for
the reasons specified in Article 4.7.1, the Seller shall pay to the Procurer liguidated
damnages as per this Article 4.8.1, for the delay in such commencement of supply of
power and making the Contracted Capacity available for dispatch by the Scheduled
Delivery Date or the Revised Scheduled Delivery Date, as the case may be.

Provided that the Seller shall have the option to supply power from any alternative
generation source from the Scheduled Delivery Date or the Reviscd Scheduled Delivery
Date, as the case may be, for a continuous period not exceeding twelve (12) months at the
same Tariff as per the terms of this Agreement. Provided further that the cumnulative
Availability from such alternative generation source in the twelve (12) months period
shall not be less than the Normative Availability, If the Seller fails to commence such
supply of power or fails to achieve the required Availability as mentioned above in this
para, it shall pay to the Procurer liquidated damages as per this Article 4.8.1.

In case the transmission and other incidental charges, inchuding but not limited Lo
application fees for open access, RLDC/SLDC charges, etc., applicable from the
alternative source of power supply are higher than the applicable Transmission Charges
from the Injection Point to the Delivery Point, the Seller would be liable to bear such

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

SLDb= [CC*d* DRI1], if d=<=60
SLDb = [CC * 60 * DR1] + [CC * {d - 60 ) ¥ DR2], ifd>60
where:

a) “SLDb” are the liquidated damages payable by the Seller during the period beginning
with the day from the Scheduled Delivery Date or the Revised Scheduled Delivery
Date or from the end of continuous period of supply from the alternative generation
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482

483

4384

4.8.5

source or for the period during which the Availability from the alternative generating
source is less than the Normative Availability, as the case may be, up to and including
the day on which supply of power to the Procurer actually commences from the
generation source as provided in this Agreement;

by “CC” is the Contracted Capacity;

¢} *d” is the number of days in the period beginning with the day aftcr the Scheduled
Delivery Date or the Revised Scheduled Delivery Date or from the end of continuous
period of supply from the alternative generation source or for the period during which
the Availability from the alternative generating source is less than the Normative
Availability, as the casc may be, up to and including the day on which supply of
power to the Procurer actually commences from the generation source as provided in
this Agreement;

d) “DR1”is Rs. Ten Thousand (Rs. 10,000/-) of damages per MW per day of delay in
case “d” is equal to or less than 60 days and “DR2” is Rs. Fifteen Thousand (Rs.
15,000/-) of damages per MW per day of delay in case “d”* is more than 60 days.

The Seller’s maximum liability under this Article 4.8 shall be limited to the amount of
liquidated damages calculated in accordance with Article 4.8.1 for and up to twelve (12)
Months of delay for commencement of supply of power from the Scheduled Delivery
Date or the Revised Scheduled Delivery Date, as the case may be.

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

The Seller shall pay the amount calculated pursuant to Article 4.8.1 to the Procurer within
ten (10) days ol the earlicr of?

a) the date on which the Seller commences supply of power (o the Procurer, or
b) expiry of the iwelve (12) Months period mentioned in Arlicle 4.8.2.

If the Seller fails to pay the amount of liquidated damages within the period of ten (10)
days as specified in Article 4.8.3, the Procurer shall be entitled to recover the said amount
of the liquidated damages by invoking the Contract Performance Guarantee. If the then
existing Contract Performance Guarantee is for an amount which is less than the amount

- of the liquidated damages payable by the Seller to the Procurer under this Axticle 4.8,

then the Seller shall be liable to forthwith pay the balance amount within ten (10) days of
the invocation of the Contract Performance Guarantee by the Procurer,

The Parties agree that the formula specified in Article 4.8.1 for calculation of liquidated
damages payable by the Seller under this Article 4.8, read with Article 11 is a genuine
and accurate pre-cstimation of the actual loss that will be suffered by the Procurcr in the
event of Seller’s delay in starting supply of power by the Scheduled Delivery Date or the
Revised Scheduled Delivery Date, as the case may be,
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4.9

49.1

4.10

4.10.1

Liguidated Damages for delay dae to Procurer Event of Default or Indirect Non
Natural Force Mujeure Evenis or Natural Force Muajeure Event (affecting the
Procurer)

[f the Seller is otherwise ready to commence supply of power and has given due notice,
as per provisions of Article 4.1.2, to the Procurer of the date of commencement of power
supply, where such date is on or before the Scheduled Delivery Date or Revised
Scheduled Delivery Date, as the case may be, but is not able to commence supply of
power by the said date specified in the notice, due to a Procurer Event of Default or due
to Indirect Non Natural Force Majeure Event or (Natural Force Majeure Event affecting
the Procurer) provided such Indirect Non Natural Force Majeure Event or (Natural Force
Majeure Event affecting the Procurer) has continued for a period of more than three (3)
continucus or non-continuous Months, the Seller shall, until the effects of the Procurer
Event of Default or of Indirect Non Natural Force Majeure Event or (Natural Force
Majeure Event affecting the Procurer) no longer prevent the Seller from providing supply
of power to the Procurer, be deemed to have an Available Capacity equal to the
Aggregated Contracted Capacity refevant to that date and to this extent, be deemed to
have been providing supply of power with effect from the date notified, and shall be
trealed as follows:

a) In case of delay on account of the Procurer Event of Delanlt, the Procurer shall make
payment to the Seller of Capacity Charges in proportion to their Contracted Capacity,
calculated on Normative Availability of Contracted Capacity for and during the
period of such delay.

b) In case of delay due to Indirect Non Natural Force Majeure Event or {Natural Force
Majeure Event affecting the Procurer), the Procurer shall make payment to the Seller
for Debt Service, subject to a maximum of Capacily Charges calculated on Normative
Availability of Contracted Capacity, which is due under the Financing Agreements
for the period of such events in excess of three (3) continuous or non-continuous
Months.

¢} In case of delay due to Indirect Non Natural [Force Majeure Event (or Natural Force
Mujeure Event affecting the Procurer) or Procurer Event of Default, the Procurer shall
be liable to make payments mentioned in {a) and (b) above, after commencement of
supply of power, in the form of an increase in Capacity Charges. These amounts shall
be paid from the date, being the later of a) the date of cessation of such Indirect Non
Natural Force Majeure Event (or Natural Force Majeure Fvent affecting the Procurer)
or Procurer Event ol Delault and b} the completion of sixty (60) days from the receipt
of the Financing Agreements by the Procurer from the Seller.

Provided such increase in Capacity Charges shall be determined by GERC on the
basis of putting the Scller in the same economic position as the Seller would have
been in case the Seller had been paid amounts mentioned in (b) above in a situation
where the Force Majeure Event or Procurer Event of Default had not occurred.

Liguidated Damages for delay due fo Direct Non Natural Force Majeure Event

If the Seller is otherwise ready to commence supply of power and has given due notice,
as per provisions of Article 4.1.2, to the Procurer of the date of commencement of power
supply, where such date is on or before the Scheduled Delivery Date or Revised
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4.11

Scheduled Delivery Date, as the case may be, but is not able to commence supply of
power by the said date specified in the notice, due to a Direct Non Natural Force Majeure
Event, provided such Dircet Non Natural Foree Majcure Event has continued for a period
of more than three (3) continuous or non-continuous Months, the Seller shall, until the
effects of the Direct Non Natural Force Majeure Event no longer prevent the Seller from
providing supply of power to the Procurer, be deemed to have an Available Capuacity
equal to the Contracted Capacity relevant to that date and to this extent, be deemed to
have been providing supply of power with effect from the date notified, and shall be
treated as follows:

a) In case of delay due to Direct Non Natural Force Majeure not attributable to the
Procurer, the Procurer shall make payment for Debt Service, subject to a maximum of
Capacity Charges calculated on Normative Availability of Contracted Capacity which
are due under the Financing Agreements for the period of such events in excess of
threc (3) continuous or non-continuous Months,

b) Incase of delay due to Direct Non Natural Force Majeure attributable to the Procurer,
the Procurer shall make payment to the Seller of Capacity Charges calculated on
Normative Availability of Contracted Capacity for the period of such events in excess
of three (3) continuous or non-continuous Months.

¢} In case of delay due to Direct Non Natural Force Majeure Event, the Procurer shall be
liable to make payments mentioned in (a) and (b) above, after commencement of
supply of power, in the form of an increase in Capacity Charges. These amounts shall
be paid from the date, being the later of a) the date of cessation of such Direct Non
Natural Force Majeure Event and b) the completion of sixty (60} days [rom the
receipt of the Financing Agreements by the Procurer from the Seiler.

Provided such increase in Capacity Charges shall be determined by GERC on the
basis of putting the Seller in the same economic position as the Seller would have
been in case the Seller had been paid amounts mentioned in {(a) and (b) above in a
situation where the Force Majeure Event had not occurred.

In every case referred to in Article 4.9.1 and 4.10.1 hereinabove, the Seller shall
undertake to commence supply of the Contracted Capacity, relevant to such date, to the
Procurer as socn as reasonably practicable, and in no event later than two (2) Weeks
after the point at which it is no lenger prevented from doing so by the effects of Force
Majeure Events or Procurer Event of Default (as applicable). If the Seller is unable to
provide supply of the Contracted Capacity in such a situation, then:

~a) the Seller shall repay to the Procurer, all sums received by way of Capacity Charge

for the deemed supply of power with interest at the same rate as Late Payment
Surcharge; and

" b) If the Seller fails to provide supply of power to Procurer by the Scheduled Delivery

Date or the Revised Scheduled Delivery Date, as the case may be, it shall also pay
liquidated damages to the Procurer calculated in accordance with Article 4.8,
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4.12

4.12.1

Limit on amounts payable due to defanit

The Parties expressly agree that the Procurers’ only liability for any loss of profits or any
other loss of any other kind or description whatsoever (except claims for indemnity under

_ Article 12), suffered by the Seller by reason of the Procurers’ failure to meet its

4.12.2

4.13

4.13.1

obligations under Article 4.3.1 shall be to pay the Seller the amounts specified in Article
4.9 and Article 11.

Similarly, Seller’s only liability for any loss suffercd by the Procurer of any kind or
description whatscever (except claims for indemnity under Article 12), by reason of the
Seller’s failure to meet its obligation of providing supply of power on the Scheduled
Delivery Date or Revised Scheduled Delivery Date(s), as the case may be, shall be as per
Article 4.8 and Article 11.

Transmission Losses

Transmission losses from the Interconnection Point onwards would be borne by the
Procurer, and power lost on account of transmission loss would be to the account of the
Procurer.
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52

521

5.3

5.3.1

5312

54.1

5.4.2

543

ARTICLE 5: CAPACITY, AVAILABILITY AND DISPATCH
Obligation to Supply the Contracted Capacity

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

Allocation of Generation Capacity

The Seller shall at all {imes provide 60.62 percenl (%) of the Power Station’s Net
Capacity to the Procurer as per the terms of this Agreement.

Availability

The Seller shall compliy/complies with the provisions of the applicable Law regarding
Availability including, in particular, to the provisions of the ABT and Grid Code relating
to declaration of Availability and the matters incidental thereto,

In casc the Aggregate Contracted Capacity is a part of thc Powcr Station’s Net Capacity;
in the event of declared capacity being less than the sum total of all contracted capacities
of the Power Station having duration of contracts in excess of one year, the available
capacity to the Procurer for dispatch shall be reduced proportionately. However, if the
declared capacity exceeds the sum total of all contracted capacities of the Power Station
having duration of contracts in excess of one year, the excess capacity will be at the
disposal of the Seller.

" Scheduling and Dispatch

The Seller shall comply/complies with the provisions of the applicable Law regarding
Dispatch Instructions, in particular, to the provisions of the ABT and Grid Code relating
to scheduling and Dispatch and the matters incidental thereto,

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

Establishment of Proportionate Avai]ability

54.3.1 In case a Sciler has an embedded load attached to it the Meters installed at

Generator terminal from the Seller’s generating station shall be jointly read by the
Procurer and Seller or their authorised representative at the end of every quarter ;
OR, ‘
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In all other cases the Dispatch schedules available for the State Energy Account /
Regional Energy Account of the respective SLDC / RLDC, would be utilised to
establish the quantum of Proportionate availability

5.43.2 The Seller shall, using such quarterly readings of meters at Generator’s terminal or

the dispatch schedules of SEA/REA (as the case may be), as obtained from Article
5.4.3.1above, to prove Procurer’s proportionate right, as per Article 5.3.2, for each
Settlement Period on Power and Energy Output of the Project up to the Conlracted
Capacity.

5.43.3 Procurer shall have the right to initiate such joint meter readings, at times other than

the quarterly reading as per Article 5.4.3.1 of this Agreement, by giving a nofice of
at least 7 days to the Seller.

5.4.3.4 In case the Seller fails to establish Procurer’s proporticnate right as per provisions

3.5
5.5.1

ol Article 5.4.3.2 of this Agreement, the Seller shall be liable to be penalised. Such
penalty shall be 1.5 (one and a half) times the difference between Highest Energy
Charges for Industrial Category in Gujarat and Energy Charges Quoted by the
Scller for each unit of cnergy for which Procurer’s first right was breached. In case
the Ul Charges are at lowest band of the frequency range of operation {as notified
by CERC as part of Inter-state ABT Regulation from time to time), applicable

- during the period of such breach of Procurer’s proportionate right is higher than the
Highest Energy Charges for Industrial Category in Gujarat, the penaliy shall be 1.5
(one and a half) times the difference between Ul Charges at the lowest band of the
frequency range of operation and Energy Charges quoted by the Seller for each unit
of energy.

Demonstration of Power Station’s Net Capacify

The Procurer may from time to time during the Operating Period, but only if the
Available Capacity with respect to the Procurer has not been one hundred percent (100%)
of the Aggregate Contracted Capacity cven for one continucus period of af least three (3)
hours during any last three (3) contintrous months, request the reievant Control Centre to
assess the Power Station’s Net Capacity. Such capacity assessment of the Power Station,
by the Control Centre at the request of the Procurer, shall not be done more than once in a
continuous period of six (6) Months.

If the Power Station’s Net Capacity after such capacity assessment is determined to be
less than the sum total of all contracted capacities of the Power Station having duration of
contracts in excess of one year, then the provisions of Article 5.6.1 shall apply and the
Seller shall have a right to demonstrale to the satisfaction of the Control Centre the Power
Station’s Net Capacity only after a perfod of six (6) Months from the date of such
assessment..

If the Seller wishes fo take any unit of the Powcr Station or the Power Station, out of
service for repair before any assessment by the Control Centre, it shall inform the Control
Centre in writing before its scheduled start of the repairs and the estimated time required
to complete the repairs. The Parties shall then schedule a maintenance outage in

- accordance with the Grid Code to enable the Seller to carry out those repairs and in such

a case, the Procurer requiring the Control Centre to conduct the asscssment, shall defer
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such assessment until such unit or the Power Station is returned to service following that
maintenance outage.

5.6 Derating

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

a) The Power Station’s Net Capacity shall be reduced to its most recent Assessed
Capacity and Quoted Capacity Charges for the Aggregate Contracted Capacity shall
be paid with respect to such reduced Powcer Station’s Net Capacity until the next
assessment by the concerned Contro] Cenire.

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

Rs. 0.25/kwh x |1 — {Assesscd Capacity of the Power Station)/Power Station’s Net
Capacity)};

¢) the Aggregate Contracted Capacity of the Procurer shall be reduced proportionately,
and the Availabtlity Factor shall be calculated by reference to the reduced Aggregate
Contracted Capacily, in each case with effect from date on which the Procurer first
requested the Control Centre to assess the Power Station’s Net Capacity.

d) the Capital Cost and each element of the Capital Structure Schedule shall be reduced
in proportion fo the reduction in the Aggregate Contracted Capacity as a result of
that derating,.

5.6.2 If at the end of subsequent demonstration of the Power Station’s Net Capacity by the
Seller at the end of the six Month period referred to in Article 5.5.2, the Assessed
Capacity comes out to be still less than the sum total of all contracted capacities of the

~ Power Station having duration of contracts in excess of one year, the consequences

" mentioned in Article 5.6.1 shall apply on such Assessed Capacity for a period of at least
one vear from such date of demonstration of the Power Station’s Net Capaeity after
which the Scller shall once again have the right to demonstrate the Power Station’s Net
Capacity. The consequences mentioned in Article 5.6.1 shall be modified based on the
most receni Assessed Capacity of the Power Station.

5.6.3 1If the Control Centre is unable to assess the Power Station’s Net Capacity because of
events or circumstances beyond the Seller’s reasonable control, the Control Centre shall
reschedule an assessment as soon as rcasonably practicable.
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ARTICLE 6; METERING
Meters

lor instaliation of Meters, Meter tesling, Meter calibration and Meter reading and all
matters incidental thereto, the Seller and the Procurer shall [ollow and be bound by the
Central Electricity Authority (Installation and Operation of Meters) Regulations, 2006,
the Grid Code and ABT as amended and revised from time to time.
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7.2

7.2.1

7.2.2

7.3
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ARTICLE 7: INSURANCES

Insurance

The Seller shall effect and maintain or cause to be effected and maintained during and
before the Operating Period, Insurances against such risks, with such deductibles and
with such endorsements and co-insured(s), which the Prudent Utility Practices would
ordinarily merit maintchance of and as eequired under the Financing Agreements.

Application of Insurance Proceeds

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

If a Natural Force Majeure Event renders the Power Station no longer economically and
technically viable and the insurers under the Insurances make payment on a “total loss”
or equivalent basis, the Procurer shall have no claim on such proceeds of such Insurance.

Effect on liability of the Procurer

Notwithstanding any liability or obligation that may arise under this Agreement, any loss,
damage, liability, payment, obligation or expense which is insured or for which the Seller
can claim compensation, under any Insurance shall not be charged to or payable by the
Procurer.
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8 ARTICLE 8: BILLING AND PAYMENT
8.1 General

8.1.1 From the commencement of supply of power, Procurer shall pay the Seller the mouthly
Tariff Payment, on or before the Due Date, comprising of Tariff for every Contract Year,
determined in accordance with this Article 8 and Schedule 4. All Tariff Payments by the
Procurer shall be in Indian Rupees.

Provided however, if the Procurer avails of any Infirm Power from the Power Station,
then Procurer shall be liable to pay only Energy Charges (as applicable for the Contract
Year in which the Infirm Power is supplied or next Contract Year in case no Energy
Charges are mentioned for such Contract Year), for any Infirm Power generated by any
unit of the Power Station. The quantum of Infirm Power generated shall be computed
from the energy accounting and audit meters installed at the Power Station as per Central
Electricity Authority (Installation and Operation of Meters) Regulations 2006 as amended
from time to time, ' '

8.2  Delivery and Content of Monthiy Bills

8.2.1 The Seller shall issue to the Procurer a signed Montkly Bill for the immediately
preceding Month not later than ten (10) days of the next Month. In case the Monthly Biil
for the immediately preceding Month is issued after ten {(10) days of the next Month, the
Due Date for payment of such Monthly Bill shall be extended by thirty (30) days.

Provided that:

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

b. if the date of commencement of supply of power falls after the fifteenth (I5th)
day of a Month, the first Monthly Bill shall be issued for the period commencing
from the Delivery Pate until the last day of the immediately following Month.

Provided further that if a Monthly Bil! is received on or before the second (2nd) day of a
Menth, it shall be deemed to have been rcecived on the second (2nd) Business Day of
such Month.

8.2.2 TEach Monthly Bill shall include:

i. Availability and Regional Energy Account / State Energy Account issued by
RLDC/SLDC for the relevant Month for Monthly Bill and RLDC’s daily energy
account ; . ’

ii. the Seller’s computation of various components of the monthly Tariff Payment in
accordance with Schedule 4; and

iii. supporting data, documents and calculations in accordance with this Agreement,
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8.3.6

Pavment of Monthly Bills

The Procurer shall pay the amount payable under the Monthly Bill on the Due Date 1o
such account of the Seller, as shall have been previously notified by the Seller in
accordance with Article 8.3.4 below,

All payments made by the Procurer shall be appropriated by the Seller in the following
order of priority:

i) towards [.ate Payment Surcharge, if any;
i) towards the earlier unpaid Monthly Bill(s), if any; and
iii} towards the then current Monthly Bill.

All payments required to be made under this Agresment sHall only include any dedugtion
or set off for:

i} deductions required by the Law; and

ii) amounts claimed by the Procurer from the Seller, through an invoice duly
acknowledged by the Seller, to be payable by the Seller, and not disputed by the
Seller within thirty (30) days of receipt of the said Inveice and such deduction or
set-oft shall be made to the extent of the amounts not disputed. It is clarificd that the
Procurer shall be entitled to claim any set off or deduction under this Article, after
expiry of the said thirty (30) Days period.

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

The Seller shall open a bank account at Vadodara(the "Seller’s Designated Account™) for
~ all Tariff Payments to be made by Procurer to the Seller, and notify Procurer of the
details of such account at least ninety (90) Days before the dispatch of the first Monthly
Bill. Procurer shall also designate 2 bank account at Vadodara (the "Procurer’s
Designated Account") for payments to be made by the Seller (including Supplementary
Bills) to Procurer and notify the Scller of the details of such account ninety (90) Days
before the Scheduled Delivery Date. The Procurer and the Seller shall instruct their
respective bankers to make all payments under this Agreement to the Seller’ Designated
Account or the Procurer’s Designated Account, as the case may be, and shall notify either
Party of such instructions on the same day.

In the event of delay in payment of a Monthly Bill by the Procurcr beyond its Due Date, a
Late Payment Surcharge shall be pavable by such Procurer to the Seller at the rate of two
percent (2%) in excess of the applicable SBAR per annum, on the amount of outstanding
payment, calculated on a day to day basis {and compounded with monthly rest), for each
day of the delay. The Late Payment Surcharge shall be claimed by the Seller through the
Supplementary Bill.

For payment of any Bill before Due Date, the following Rebate shall be paid by the Seller
to the Procurer in the following manner.
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a) Two percent (2%) Rebate shall be provided for credit of payment to the Seller’s
account made within two (2) days of the presentation of Monthly Bill (as per
REA/SEA) for the previcus month.

b) For credit to Scller’s account made on other days the Rebate shall be as under:

Number of days before Rates of Rehate applicable
Due Date of Monthly Bill
E Two percent {2.00%) ]
Each day thercaftcer up to the Two percent (2%) less [0.0357% x
Due Date {28 less number of days before Due
Dale when the payment is made by
the Procurer{s)}]

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

¢) In the event only part amount of Monthly Bill is credited to Seller’s account, within
two (2) days from presentation and the balance amount is credited to Sellers
account during other days of the Menth, rebate will be paid on such part amount at
the rate of two percent {2%) and on balance amount at the rate of two percent (2%)
minus zero point zero three five seven percent (0.0357%) per day, when the part
amount is credited to Sellers’ account;

d) The above Rebate will be allowed when the Procurer credits to the Seller’s account
the full Monthly Bill.

¢) No Rebate shall be payable on the Bills raised on accouni of Change in Law
relating to taxes, duties and cess;

8.4  Payment Mechanism
Letter of Credit:

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

84,2 Not later than one (1) Month before the Scheduled Delivery Date or Revised Scheduled
Delivery Date, as the case may be, the Procurer shall through a scheduled bank at
Vadodara open a Letter of Credit in favour of the Seller, to be made operative from a
date prior to the Due Date of its first Monthly Bill under this Agreement. The Letter of
Credit shall have a term of twelve (12) Months and shall be renewed annually, for an
amount equal to:

/;a—f..'I
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8.4.3

844

8.4.5

8.4.6

8.4.7

848

8.4.9

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

i) for each subsequent Contract Year, equal to the one point one (1.1) times the average
of the monthly Tariff Payments of the previous Contract Year.

Provided that the Seller shall not draw upon such Letter of Credit prior to the Due Date of
the relevant Monthly Bill and shall not make more than one drawal in a Month.

Provided further that if at any time, such Letter of Credit amount falls short of the amount
specified in Article 8.4.2 otherwisc than by reason of drawal of such Letter of Credit by
the Seller, the Procurer shall restore such shartfall within seven (7) days.

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

In case of drawal of the Letter of Credit by the Seller, in accordance with Article 8.4, the
amount of the Letter of Credit shall be reinstated in accordance with the terms of Article
8.4.10.3,

If the Procurer fails to pay a Monthly Bill or part thereof within and including the Due
Date, then, subject to Article 8.6.7, the Seller may draw upon the Letter of Credit, and
accordingly the bank shall pay without any reference or instructions from the Procurer, an
amount equal to such Monthly Bill or part thereof plus Late Payment Surcharge, if

applicable, in accordance with Article 8.3.5 above, by presenting to the scheduled bank .

issuing the Letter of Credit, the following documents:

i) acopy of the Monthly Bill which has remained unpaid by the Procurer;

ii) a certificate from the Seller to the effect that the bill at item (i) above, or specified
part thereof, is in accordance with the Agreement and has remained uapaid
beyond the Due Date; and

iii} calculations of applicable Late Payment Surcharge, if any.

" The Procurer shall ensure that the Letter of Credit shall be renewed not later than forty

five (45) days prior to its expiry.

All costs relating to opening and maintecnance of the Letter of Credit shall be borne by the
Procurer, however, Letter of Credit negotiation charges shall be borne and paid by the
Seller.

Where necessary, the Letter of Credit may also be substituted by an unconditional and
irrevocable bank guarantee or an equivalent instrument as mutually agreed by the
Procuter and the Seller.

Upon fulfilment of the conditions mentioned under Article 8.4.10.2 the Letter of Credit
amount as mentioned in Article 8.4.2 shall be changed to one (1) time the average of the
Monthly Tariff Payments of the previous Contract Year instead of one point one (1.1)
times the average of the Monthly Tariff Payments of the previous Contract Year.

For the avoidunce of doubt it is clarified that the Seller shall not be entitled to drawdown on
the Letter of Credit for any failure of the Procurer to pay a Supplementary Bill.

2\
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8.4.10 Collateral Arrangement

8.4.10.1 As a further support for the Procurers’ obligations, on or prior to the Effective Date, the
Procurer, the Seller and the default escrow agent shall execute separate Default Escrow
Agreement (referred as “Default Escrow Agreement”) for the establishment and
operation ol the Default Escrow Account in favour of the Seller, through which the
revenues of the Procurer shall be routed and used as per the terms of the Delault Escrow
Agreement. The Procurer, default escrow agent and the Seller shall contemporaneously
with the exccution of the Default Escrow Agrecment(s) enter into separate
Agreement(s) to Hypothecate Cum Deed of [Iypothecation, whereby the Procurer shall
agree to hypothecale, to the Seller, effective from forty five (45) days prior 1o the
Scheduled Delivery Date or Revised Scheduled Delivery Date, as the case maybe, the
amounts to the extent as required for the Letter of Credit as per Article §.4.2 routed
through the Default Escrow Account(s) and the Receivables in accordance with the
terms of the Agreement to 1lypothecate Cum Deed of Hypothecation. The Default
Escrow Agreement(s) and the Agreement(s) to Hypothecate Cum Deed. of
Hypothecation are collectively referred to as the “Collateral Arrangement(s)”. The
minimum revenue flow in any Month in the Default Escrow Account(s) shall be at least
equal to the amount required for the Letter of Credit as per Article 8.4,2.

Provided that the Procurer shall cnsurc that the Scller has first ranking charge on the
revenues routed through the Default Escrow Account(s) and the ‘Receivables’ in
accordance with the terms of the Agreemeni(s) to Hypothecate Cum Deed of
Hypothecation. However, such first ranking charge shall be on the amounts, in excess of
amounts, which have already been charged or agreed to be charged prior to the date of
the execution of the Default Escrow Agrcement(s).

8.4.10.2 On the occurrence of all of the following events in respect of a Procurer:

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

iil. The Procurer has achieved, for its ability to honour its Tariff Payment obligations to
the Seller under this Agreement, a credit rating of ‘A’ or better, from a SEBI
registered Indian credit rating agency, consistently for a period of at least three (3}
years; and -

iii. Immediately prior to the three (3) year period mentioned in sub-article (ii) above,
for a period of at least twelve (12) Months there has been no Procurer Event of
Default under Article 11 of this Agreement,

the Procurer shall intimate the Seller in writing of the occurrence of the same and iis
intention to discontinne the Collateral Arrangement. If the Seller desires to continue
with the Collateral Arrangement, it shall intimate the same to the Procurer in writing
within thirty (30) days of reccipt of intimation from the Procurer and in such case the
Seller shall be liable to bear the costs of centinuation of the Collateral Arrangement
with effect from such date. In case the Seller fails to respond or agrees to discontinue,
the Collateral Arrangement shall forthwith cease and the Default Escrow Agreement(s)
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and the Agreement(s) to Hypothecate Cum Deed of Hypothecation shall stand
terminated as per terms thereof.

Provided that in case of any of conditions mentioned under (i}, (i) or (ifi) in Article
8.4.10.2 ceases to be truc, then within ninety (90) days of the occurrence of such c¢vent,
the Procurer shall reinstate the Collateral Arrangement, at its own cost.

§.4.10.3 If the Letter of Credit is insufficient to pay for the due payments to the Seller or is not

8.5

8.5.1

$.5.3

854

855

replenished [or the drawals made, then within a period of seven (7) days from the date
such shortfall in the Letter of Credit occurs, the Letter of Credit shall be reinstated to
the requisite amount specified in this Agreement, and in the manner specified in the
Default Escrow Agrcement.

Third Party Sales on Defanit

Upon the occurrence of an cvent where the Procurer has not made payment by the Due
Date of an Invoice through the Payment Mechanism provided in Article 8.4 of this
Agreement, the Seller shall [ollow the steps as enumeraled in Articles 8.5.2 and 8.5.3.

On the occurrence of the event mentioned in Article 8.5.1 and afier giving a notice of at
least seven (7) days to the Procurer, the Seller shall have the right to offer twenty five
{25) per cent of the Contracted Capacity pertaining to the Procurer (*Default
Electricity™) for sale to third-parties.

If the Collaterat Arrangement is not fully restored by the Procurer within thirty (30) days
of the non-payment by the Procurer of an Invaice by its Due Date, the provisions of
Article 8.5.2 shall apply with respect to one hundred per cent (100%) of the Contracted

- Capacity. Provided that in case the events mentioned in Article 8.4.10.2 (i}, (ii) and (iif)

are true, then this Artficle 8.3.3 shall be applicable.

In the case of Article 8.5.3, the Seller shall ensurc that sale of power to the sharcholder(s)
of the Seller or to any direct or indirect Affiliate of the Seller/ the shareholder(s) of the
Seller is not at a price less than the Energy Charges.

lu case of third party sales as permitted by this Article 8.5, the adjustment of the surplus
revenue over Energy Charge attributable to such Default Electricity sold, shall be
adjusted as under : '

a) the surplus up to the Tariff shall be used towards the extinguishment of the subsisting
payment liability of the Procurer towards the Scller; and

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

The liability of the Procurer towards making Capacity Charge payments to the Seller
even for Defanlt Electricity sold to third parties remaining unsold during such periods
will remain unaffected.

Provided such Capacity Charge payment liability shall cease on the date which occurs on
the expiry of a period of thirty six (36) Months from the date of oceurrence of a Procurer
Event of Default under Article 11.2.1 (i), provided if prior to such date, such Procurer
Event of Default has not ceased and regular supply of power for a period of at least
ninety (90) continuous Days has not occurred. s
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8.6.1

8.6.2

8.6.3
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8.6.5

Sales to any person or Party, other than the Procurer, shall ccase and regular supply of
power to the  Procurer in accordance with the provisions of this Agreement shall
commence and be restored on the later of the two following dates or any dale before this
date at the option of Seller:

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

b) the datc being “x™ days from the date on which the Procurer pays the amount duc to
ithe Seller, where “x” days shall be calculated in accordance with Schedule 2.

Disputed Bill

If a Party does not dispute a Monthly Bill, or a Supplementary Bill raised by the other
Party by the other party within ninety (90} days of receiving it, , such Bill shall be taken
as conclusive.

If a Party disputes the amount payable under 2 Monthly Bill, or a Supplementary Bill, as
the case may be, that Party shall, within ninety (90) days of receiving such Bill, issue a
notice (the "Bill Dispute Notice") to the invoicing Party setting out;

i} the details of the disputed amount;

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

iii} all written material in support of its claim.

If the invoicing Party agrees to the claim raised in the Bill Dispute Notice issued pursuant

to Article 8.6.2, the invoicing Party shall revise such Bill within seven (7) days of
receiving the Bill Dispute Notice. The disputing Party shall thereafier within seven (7)

- Days of receiving the revised Bill from the invoicing Party, make the pavment

thereunder, and if the disputing Party has already made the excess payment, the invoicing
Party shall refund to the disputing Party such excess amount within fifteen (15) days of
receiving the Bill Dispute Notice. In such a case excess amount shall be refunded along
with interest at the same rate as Late Payment Surcharge, which shall be applied from the
date on which such excess payment was made by the disputing Party to the invoicing
Party and up to and mcludmg the date on which such payment has been received as
refund.

[f the invoicing Party does not agree to the claim raised in the Bill Dispute Notice issued
pursuant to Article 8.6.2, it shall, within fifleen (15) days of receiving the Bill Dispute
Notice, furnish a notice (Bill Disagteement Notice) to the disputing Party providing

i) reasouns for its disagreement;
"I} its estimate of what the correct amount should be; and
iii} all written material in support of its counter-claim.

Upon receipt of the Bill Disagreement Notice by the disputing Party under Article 8.6.4,
authorized representative(s) or a director of the board of directorsf member of board of

‘F' J"
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8.6.7

8.6.8

8.6.9

8.7

8.7.1

3.7.2

the disputing Party and the invoicing Party shall meet and make best endeavours to
amicably resolve such dispute within fifteen (15) days of receipt of the Bill Disagreement
Notice.

[ the Parties do not amicably resolve the Dispute within fifteen '(15) days of receipt of
Bill Disagreement Notice pursuant to Article 8.6.4, the matter chall be referred to Dispute
resolution in accordance with Article 14.

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

If a Dispute regarding a Monthly Bill or a Supplementary Bill is settled pursvant to
Article 8.6 or by the Dispute resolution mechanism provided in this Agreement in favour
of the Party that issues a Bill Dispute Notice, the other Party shall refund the amount, if
any incorrectly charged and collected from the disputing Party or pay as required, within
five (5) days of the Dispute either being amicably resolved by the Parties pursuant to
Article 8.6.5 or settled by Dispute resolution mechanism along with Interest at the same
rate as [ate Payment Surcharge from the date on which such payment had been made to
the invoicing Party or the date on which such payment was originally due, as may be
applicable. '

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

Quarterly and Annual Reconciliation

The Parties acknowledge that all payments made against Monthly Bills and

* Supplementary Bills shall be subject to quarterly reconciliation at the beginning of the

following quarter of each Contract Year and annual reconciliation at the end of each
Coniract Year to take into account REA, Tariff adjustment payments, Tariff Rebate, Late
Payment Surcharge, or any other reasonable circumstance provided under this
Agreement. :

The Parties, therefore, agree that as soon as all such data in respect of any quarter of a
Contract Year or a full Contract Year as the case may be has been finally verified and
adjusted, the Seller and Procurer shall joinily sign such reconciliation statement. Within
fifieen (15} days of signing of a reconciliation statement, the Seller or Procurer, as the
case may be, shall raise a Supplementary Bill for the Tariff adjustment payments for the
relevant quarter/ Contract Year and shall make payment of such Supplementary Bill for
the Tariff adjustment payments for the relevant quarter/ Contract Year, as may be due us
a result of such reconciliation. Late Payment Surcharge/ interest shall be payable in such
a case from the date on which such payment had been made to the invoicing Party or the
date on which any payment was originally due, as may be applicable. Any Disputc with
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8.8.1

3.82

8.8.3
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regard to the above reconciliation shall be dealt with in accordance with the provisions of
Article 14,

Payment of Supplementary Bill

Either Party may raise a bill on the other Party ("Supplementary Bill") for payment on
account of:

i) Adjustments required by the Regional Energy Account / State Energy Account (if
applicable);

i) Tariff Payment for change in parameters, pursuant to provisions in Schedule 4; or
iii) Change in Law as provided in Article 10,
and such Supplementary Bill shall be paid by the other Party.

The Procurer shall remit all amounts due under a Supplementary Bill raised by the Seller

. to the Seller's Designated Account by the Due Date and notify the Seller of such

remittance on the same day. Similarly, the Seller shall pay all amounts due under a
Supplementary Bill raised by Procurer by the Due Date to concerned Procuret's
designated bank account and notify Procurer of such payment on the same day. For such
payments by the Procurer, Rebate as applicable to Monthly Bills pursuant to Article 8.3.6
shall equally apply.

In the event of delay in payment of a Supplementary Bill by either Party beyond its Due
Date, a Late Payment Surcharge shall be payable at the same ferms applicable to the
Monthly Bill in Article 8.3.5.

The copics of all notices which are required to be sent as per the provisions of this Article
8, shall be sent by either Party to the other Party.
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9.2.1

9.2.2
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9.3

9.3.1

ARTICLE % : FORCE MAJEURE
Definitions
In this Article, the following terms shall have the following meanings:

Affected Party

An affected Party means the Procurer or the Seller whose performance has been affected
by an eveat of 'orce Majeure.

An event of Force Majeure affecting the CTU or any other agent of the Seller, which has
affected the transmission facilities from the Injection point to the Delivery Point, shall be
deemed to be an event of Force Majeure affecting Seller.

Also, an event of Force Majeure affecting the STU or any other agent of the Procurer,
which has affected the transmission facilities beyond the Delivery point within the State
of Gujarat, shall be deemed to be an event of Force Majeure affecting Procurer.

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

a) late delivery of plant, machinery, equipment, materials, spare parts, Fuel, water or
consumables for the Power Station; or

b) a delay in the performance of any of the Seller’s contractors.

Similarly, any event of Force Majeure affecting the performance of the Procurers’
contractor for setting up or operating Interconnection Facilities shall be deemed to be an
cvent of Force Majeure affecting Procurer only if the Force Majeure event is resulting in
a delay in the performance of Procurer’s contractors.

Force Majeure

A ‘Force Majeure’ means any event or circumstance or combination of events and
circumstances including those stated below that wholly or partly prevents or unavoidably
delays an Affected Party in the performance of its obligations under this Agreement, but
only if and to the extent that such events or circumstances are not within the reasonable
control, directly or indirectly, of the Affected Party and could not have been avoided if
the Affected Party had taken reasonable care or complied with Prudent Utility Practices:

i Natural Force Majeure Events

act of God, including, but not lirited to lightning, drought, fire and explosion (to the
extent originating from a source external to the site), earthquake, volcanic eruption,
landslide, flood, cyclone, typhoon, tornado, or exceptionally adverse weather conditions
which are in excess of the statistical measures for the last hundred (100) vears,

ii. Non-Natural Force Majeure Events
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a) Nationalization or compulsory acquisition by any Indian Governmental Instrumentality
(under the Government of Gujarat ) of any material assets or rights of the Seller; or

b) the unlawful, unreasonable or discriminatory revocation of, or refusal to renew, any
Consents, Clearances and Permits required by the Seller to perform its obligations under

" the RFP Documents or any unlawful, unreasonable or discriminatory refusal to grant any
Consents, Clearances and Permits required for the development/ operaticn of the Power
Station , provided that a Competent Court of Law declares the revocation or refusal to be
unlawful, unreasonable and discriminatory and strikes the same down.

¢) any other unlawful, unreasonable or discriminatory action on the part of an Indian
Government Insirumentality (under the Government of Gujarat) which is directed against
the supply of power by the Seller to the Procurer, provided that a Competent Court of
Law declares the action to be unlawful, unreasonable and discriminatory and strikes the
same down. '

2. Direct Non-Natura! Force Majeure Events not attributable to the Procurer

a) Nationalization or compulsory acquisition by any Indian Governmental Instrumentality
(other than those under the Governinent of Gujarat } of any material assets or rights of the
Seller; or

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

¢) any other unlawful, uareasonable cr discriminatory action on the part of an Indian
Govermment Instrumentality (other than those under the Government of Gujarat) which is
directed against the supply of power by the Seller to the Procurer, pravided that a
Competent Court of Law declares the action to be unlawful, unreasonable and
discriminatory and strikes the same down. '

3. Indirect Non-Natural Force Majeure Events

a) any act of war (whether declared or undeclared), invasion, armed conflict or act of
foreign enemy, blockade, embargo;, revolution, riot, insurrection, terrorist or military
action; or

b} radio active contamination or ionising radiation originating from a source in India or
resulting from ancther Indirect Non Natural Force Majeure Event mentioned above
excluding circumstances where the source or cause of contamination or radiation is
brought or has been brought into or near the Power Station by the Affected Party or those
employed or engaged by the Affected Party.

. ¢) Industry wide strikes and labor disturbances having a nationwide impact in India.
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9.4

2.4.1

9.5

951

952

Force Majeure Exclusions

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

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

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

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

d. Strikes or labour disturbance at the facilities of the Affected Party;

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

f. Non-performance caused by, or connected with, the Affected ?arty’s:
i. Negligent or intentional acts, errors or omissions;
ii. Failure to comply with an Indian Law; or
iii. Breach of, or default under this Agrecement or any other RFP Documents.

Notification of Force Majeure Event

The Affected Party shall give notice to the other Party of any event of Force Majeurs as
soon as reasonably practicable, but not later than seven (7) days after the date on which
such Party knew or should reasonably have known of the commencement of the event of
Force Majeure. If an event of Force Majeure results in a breakdown of communications
rendering it unreasonable to give notice within the applicable time limit specificd hercin,
then the Party claiming Force Majeure shall give such notice as scon as reasonably
practicable after reinstatement of communications, but not later than one (1) day after
such reinstatement.

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

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

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

9.7  Available Relief for a Force Majeure Event
9.7.1 Subject to this Article 9:

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

(b) every Party shall be entitled to claim relicf in rclation to a Force Majeure Event
in regard to its obligations, including but not limited to those specified under
Article 4.7;

(c) For the avoidance of doubt, it is clarified that no Tariff shall be paid by the
Procurer for the part of Contracted Capacity or part thereof affected by a Natural
Force Majeure Event affecting the Seller, for the duration of such Natural Force
Majeure Event affecting the Seller. For the balance part of the Contracted
Capacity, the Procurer(s) shall pay the Tariff to the Seller, provided during such
period of Natural Force Majeure Event affecting the Seller; the balance part of the
Power Station is declared to be Available for scheduling and dispatch as per ABT
for supply of power by the Seller to the Procurer;

In case of a Natural Force Majeure Event affecting the Procurer no Tariff shall
be paid by the Procurer to the Seller for the duration of such Natural Force
Majeure Event alfecting the Procurer ;

(d) If the average Availability of the Power Station is reduced below cighty percent
(80%) of Normative Availability for over two (2) consecutive months or for any
non consecutive period of four (4) months both within any continuous period of
Twenty four (24} Months, as a result of an Indirect Non Natural Force Majeure
Event, then, with effect from the end of such two (2) consecutive months or four
(4) non consecutive months so long as the daily average Availability of the Power
Station continues to be reduced below eighty percent (80%) of Normative
Availability as a result of an Indirect Non Natural Force Majeure Event of any
kind, the Procurer shall make payments for Debt Service, subject to a maximum
of Capacity Charges based on Normative Availability which are due under the
Financing Agreements and these amounts shall be paid from the date, being the
later of a) the date of cessation of such Indirect Non Natural Force Majeure Event
and b) the completion of sixty (60) days from the receipt of the Financing
Agreements by the Procurer from the Seller, in the form of an increase in
Capacity Charge.

Provided payments for such Debt Service shall be limited to the Debt Service
proportional to the Contracted Capacity of the Procurer from the Power Station,
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Provided such Capacity Charge increase shali be determined by GERC the basis
of putting the Seller in the same econcomic position as the Seller would have becn
in case the Seller had been paid Debt Service in a situation where the Indirect Non
Natural Force Majeure Event had not oceurred,

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

(e) I[ the average Availability of the Power Station is reduced below Normative
Availability for over two (2) consecutive months or for any non consecutive
period of four (4) months both within any continuous period of twenty four (24)
IMonths, as a result of a Direct Non Natural Force Majeure Event attributable to
the Procurer, then, with effect from the end of such two (2) consecutive months or
four {4} non consecutive months and for so long as the daily average Availability
of the Power Station of the Seller continues to be reduced below Normative
Availability as a result of a Direct Non Natural Force Majeurc Event attributable
o the Procurer, the Seller may elect through a written notice to the Procurer, to
deem the Availability to be equal to Normalive Availability from the end of such
two {2) consecutive months or four (4) non consecutive months, regardless of its
actual Available Capacity. In such a case, the Procurer shall be liable to make
payment of Capacity Charges calculated on such deemed Normative Availability,
after the cessation of the effects of Direct Non Natural Direct Force Majeure
Event attributable to the Procurer in the form of an increase in Capacity Charge,

Provided such Capacity Charge increase shall be determined by GERC on the
basis of putting the Seller in the same economic position as the Seller would have
been in case the Seller had been paid Capacity Charges in a situation where the
Direct Non Natural Force Majeure Event. atiributable to the Procurer had not
occurred.

(f) If the average Availability of the Power Station is reduced below Normative
Availability for over two (2} consecutive months or for any non consecutive
period of four (4} months both within any continuous period of twenty four (24)
Months, as a result of a Direct Non Natural Force Majeure Event not attributable
to the Procurer, then, with effect from the end of such two (2) consecutive months
or four (4) non consecutive months and for so long as the daily average
Availability of the Power Station of the Seller continues to be reduced below
Normative Availability as a result of a Direct Non Natural Force Majcure Event
not attributable to the Procurer, the Seller may elect through a written notice to
the Procurer, to deem the Availability to be equal 1o Normative Availability rom
the end of such two (2) consecutive months or four (4) non consecutive months,
regardless of its actual Available Capacity. In such a case, the Procurer shall be
liable to make payment for Debt Service, subjcct to a maximum of Capacity
Charges calculated on such deemed Normative Availability, after the cessation of
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9.8
9.8.1

the effects of Direct Non Natural Direct Force Majeure Event not attributable to
the Procurer in the form of an increase in Capacity Charge.

Provided such Capacity Charge increase shall be determined by GERC on the
basis of putting the Seller in the same economic positien as the Seller would have
been in case the Scller had been paid Capacity Charges in a situation where the
Direct Non Natural Force Majeure Event not attributable to the Procurer had not
oceurred.

Additional Compensation and Procurer's Subrogation

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

Provided that in case the Seller has actually received compensation from any person other

. than the Procurer as a result of the occurrence of a Non Natural Force Majeure Event (or

Natural Force Majeure Event affecting the Procurer), then the Seller shall forthwith
refund the compensation received by it from the Procurer but only to the extent of the
compensation received by the Seller from any person other than the Procurer,
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10

10.1

ARTICLE 14: CHANGE IN LAW

Definitions

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

16.1.1 "Change in Law™ means the occurrence of any of the following events after the date,

10.2
10.2.1

10.3

10.3.1

which is seven (7) days prior to the Bid Deadline resulling into any additional recurring/
non-recurring expenditure by the Seller or any income to the Seller:

e the enactment, coming into effect, adopt'ion, promulgation, amendment,
modification or repeal (without re-enactment or consclidation) in India, of any
Law, including rules and regulations framed pursuant to such Law;

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

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

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

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

but shall not include (i) any change in any withholding tax on income or dividends
distributed to the shareholders of the Seller, or (ii) change in respect of Ul Charges or
frequency intervals by an Appropriate Commission or (iii} any change on account of
regulatory measures by the Appropriate Commission including calculation of
Availability. :

Application and Principles for compufting impact of Chunge in Law

While determining the consequence of Change in Law under this Article 10, the Parties
shall have due regard 1o the principle that the purpose of compensating the Party affected
by such Change in Law, is to restore through monthly Tariff Payment, to the extent
contemplated in this Article 10, the affected Party to the same economic position as if
such Change in Law has not occurred.

Relief for Change in Law
During Construction Period

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

. Power Station in the Tariff shall be governed by the formula given below:

For every cumulative increase/ decrease of each Rupees one point two five (1.25) lakh
per MW of the Contracted Capacity in the Capital Cost during the Construction Period,
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10.3.2

the increase/ decrease in Non Escalable Capacity Charges shall be an amount equal to
zero point two six seven (0.267%) of the Non Cscalable Capacity Charges. In case of
Dispute, Article 14 shall apply. '

It is clarified that the above mentioned compensation shall be payable to either Party,
only with effect from the date on which the total increase/ decrease exceeds amount of
Rupees one point two five (1.25) lakh per MW of the Contracted Capacity.

During Operating Period

The compensation for any decrease/increase in revenue ar increase/decrease in expenses

~ to the Seller shall be payable by Procurer only if the decrease/increase in revenue or

16.3.3

10.3.4

10.4

10.4.1

[0.4.2

10.4.3

10.5

10.5.1

increase/decrease in cxpenscs of the Seller is in excess of an amount equivalent to 1% of
the value of the Letter of Credit in aggregate for the relevant Contract Year.

For any claims made under Articles 10.3.1 and 10.3.2 ahove, the Seller shall provide to
the Procurer and the GERC documentary proof of such increase/ decrease in cost of the
Power Station or revenue/ expense for establishing the impact of such Change in Law.

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

Notification of Change in Law

If the Seller is affected by a Change in Law in accordance with Article 10.1 and the Seller
wishes to claim relief for such a Change in Law under this Article 10, it shall give notice
to the Procurer of such Change in Law as soon as reasonably practicable afier becoming
aware of the same or should reasonably have known of the Change in Law.

Notwithstanding Article 10.4.1, the Scller shall be obliged to scrve a notice fo the
Procurcr under this Article 10.4.2, even if it is beneficially affected by a Change in Law.
Without prejudice to the factor of materiality or other provisions contained in this
Agreement, the obligation to inform the Procurer contained herein shall be material.

Provided that in case the Seller has not provided such notice, the Procurer shall have the
right to issue such notice to the Seller.

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

{(a) the Change in Law; and

(b}  the effects on the Seller,

Tariff Adjustment Payment on account of Change in Law

Subject to Article 10.2, the adjustment in monthly Tariff Payment shall be cffective from:

(i) the date of adoption, promulgation, amendment, re-enactment or repeal of the Law or
Change in Law; or
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(ii} the date of order/ judgment of the Competent Court or tribunal or Indian
Governmental Instrumentality, if the Change in Law is on account of a change in
interpretation of Law.

10.5.2 The payment for Change in Law shall be through Supplementary Bill as mentioned in
Article 8.8. However, in case of any change in Tariff by reason of Change in Law, as
determined in accordance with this Agreement, the Monthly Invoice to be raised by the
Seller after such change in Tariff shall appropriately reflect the changed Tariff.
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11

11.1.1

ARTICLE 11: EVENTS OF DEFAULT AND TERMINATION

Seller Event of Default

Save and except for the failure arising out of or in conscquence of the Fuel Supply
Agreement, the occurrence and continuation of any of the following events, unless any
such event occurs as a result of a Force Majeure Event or a breach by Procurer of its

- obligations under this Agreement or a Procurer Event of Default, shall constitute a Seller

(1)

(iD

(iif)

Event of Default:

the failure to commence supply of power to the Procurer up to the Contracted Capacity,
relevant to the Revised Scheduled Delivery Date(s) or the Scheduled Delivery Date, as
the case may be, by the end of tweltve (12) Months from the Scheduled Delivery Date or
Revised Scheduled Delivery Date, as the case may be, or

after the Delivery Date, the interruption of power supply by the Seller for a continuous
period of two (2) Months and such default is not rectified within thirty (30) days from
the receipt of first notice from the Procurer in this regard, or

After the Delivery Date, the Seller fails to achieve Normative _Avai]ability for a period of

-~ twelve (12} Months consecutive or non-consecutive Months within any continuous

(iv)

v)

{(vi)

period of thirty six (36) Months; OR

the Seller fails to make any payment (a) of an amount exceeding Rupees One (1) Crore in
aggregate required to be made to Procurer under this Agreement, within three (3) Months
after the Due Date of undisputed invoice(s) /demand raised by the said Procurer on the
Seller or (b) of an amount up to Rupees One(1) crore required to be made to Procurer
under this Agrecement within six (6) Months after the Due Date of undisputed invoice(s)/
demand; or

any of the representations and warranties made by the Seller in Schedule 7 of this
Agreement; being found to be untrue or inaccurate. Further, in addition to the above, any
of representations made or the undertakings submitted by the Successful Bidder at the
time of submission of the Bid being found to be breached or inaccurate, including but not
limited to undertakings from its Parent Company/ Affiliates related to the minimum
equity obligation and submission of the Contract Performance Guarantee;

Provided however, prior o considering any event specificd under this sub-article 1o be an
Event of Default, the Procurer shall give a notice to the Seller in writing of at least thirty
(30) days, or

- if

a) the Seller assigns, mortgages or charges or purports to assign, mortgage or charge any
of its assets or rights related to the Power Station in contravention of the provisions of
this Agreement; or

b) the Seller transfers or novates any of its rights and/ or obligations under this
agreement, in a manner contrary to the provisions of this Agréement; except where

such transfer
xx 5 ‘m
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(vii)

(viii)

(ix)

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

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

if (a) the Seller becomes voluntarily or involuntarily the subject of any bankruplcy or
insolvency or winding up proceedings and such proceedings remain uncontested for a
period 'of thirty (30) days, or (b) any winding up or bankruptcy or inscolvency order is
passed against the Seller, or (c) the Seller goes into liquidation or dissolution or has a
receiver or any similar officer appointed over all or substantially all of its assels or
official liquidator is appointed to manage its affairs, pursuant te Law,

Provided that a dissolution or liquidation of the Seller will not be a Seller Event of
Defauit if such dissolution or liquidation is for the purpose of a merger, consolidatton or
reorganization and where the resulting company continues to mect the Qualification
Requirements in terms of the RFP till six (6) months after commencement of supply of
power by the Seller, and retains creditworthiness similar to the Seller and expressly
assumes al] obligations of the Seller under this Agreement and is in a position to perform
them; or

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

except where due to any Procurer’s failure to comply with its material obligations, the

- Seller is in breach of any of its material obligations pursuant to this Agreement or of any

(xi)

(xit)

11.2

11.2.1

of the RFP Documents where the Procurer and Seller are parties, and such material
breach is not rectified by the Seller within thirty (30) days of receipt of first notice in this
regard given by the Procurer.

any direct or indirect change in the shareholding of the Sefler in contravention of the
terms of this Agreement; or

{ailure (o renew or replace the Contract Performance Guarantee, as per the terms of this
Agreement; or

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

Procurer Event of Default

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

(i) the Procurer fails to meet any of its obligations, as specified in Article 4.3; or

(i)  the Procurer fails (o pay (with respect to a Monthly Bill or a Supplementary Bill)
an amount exceeding fifteen (15%) of the undisputed part of the most recent
Morithly/ Supplementary Bill for a period of ninety (90) days after the Due Date

,—-...._ n.
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(iii)

(iv)

™)

(vi)

(vil)

and the Seller is unable 10 recover the amount outstanding to the Seller through
the Collateral Arrangement and Letter of Credit; or

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

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

any representation and warranties made by the Procurer in Schedule 6.1.4 of this
Apreement being found to be untrue or inaccurate. Provided however, prior to
considering any event specified under this sub-article to be an Event of Defauls,
the Seller shall give a notice to the Procurer in writing of at least thirty (30) days;
or

if

e a Procurer becomes voluntarily or inveluntarily the subject of any
bankruptey or insolvency or winding up proceedings and such proceedings
remain uncontested for a period of thirty (30) days, or

¢ any winding up or bankruptcy or insolvency order is passed against the
Procurer, or

e a Procurer goes into liquidation or dissolution or a receiver or any similar
officer is appointed over all or substantially all of its assets or official
liquidator is appointed to manage its affairs, pursuant to Law,

Provided that it shall not constitute a Procurer Event of Default, where such
dissolution or liquidation of Procurer or such Procurer is for the purpose of a
merger, consalidation or reorganization and where the resulting entity has
the financial standing to perform its obligations under this Agreement and
has creditworthiness similar to Procurer or such Procurer and expressly
assumes all obligations of Procurer or such Procurer under this Agreement
and is in a position to perform them; or;

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

11.3  Procedure for cases of Seller Event of Default

11.3.1 Upon the ocewmrrence and coalinuation of any Seller Event of Deflault under Article 11.1,

the Procurer shall have the right to deliver to the Seller a notice with a copy to the
Appropriate Commission and the Lenders’ Representative, of their intention to terminate
this Agreement (Procurcr Preliminary Default Notice), which shall specify in reasonable
detail, the circumstances giving rise to the issue of such notice. '
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1132

Following the issuc of Procurer Preliminary Default Notice, the Consultation Period of
ninety (90} days or such longer period as the Parties may agree, shall apply and it shall be
the responsibility of the Parties (o discuss as to what steps shall have (o be taken with a

 view to mitigate the consequences of the relevant Event of Default having regard to all

1133

11.34

the circumstances.

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

Within a period of seven (7) days following the expiry of the Consultation Period unless
the Parties shail have otherwise agreed to the contrary or the Seller Event of Default
giving rise (o the Consultation Period shall have ceased to exist or shall have been
remedied, the Procurer may terminate this Agreement by giving a written Termination
Notice of thirty (30) days to the Seller with a copy to the Appropriate Commission. A
copy of the Termination Notice shall be given to the Lenders’ Representative, The
Lenders may exercise or the Procurer may require the Lenders to exercise thetr
substitution rights and other rights provided to them, if any, under Financing Agreements

" and the Procurer would have no cobjection 1o the Lenders exercising their rights if it is in

11.3.5

11.4.1

1142

11.4.3

consonance with provisions of Schedule 12. Alternatively, in case the Lenders do not
exercise their rights as mentioned herein above, the Capaciry Charge of the Seller shall be
reduced by twenty percent (20%) [or the period of Seller Event of Default. This reduction
of 20% of capacity charges for the period of Seller event of default will also be applicable
to a Trader being the Seller.

Further, in addition to the reduction in Capacity Charges as per the provision in Article
11.3.4, the Seller shall be liable to pay to the Procurer, charges cquivalent to thirty six
{36) months Capacity Charges calculared at Normative Availability. Such payment shall
be made by the Seller to the Procurer within thirty (30) days of the termination of the
Agreement. In case of inability of the Seller to make such pavment within the stipufated
time period of thirty (30) days, the Procurcr shall have the right to encash the Contract
Performance Guarantee, if any available, as on that date and appropriate the proceeds of
such encashment towards the payment due from the Seller. Any amount remaining
unpaid on the part of the Seller shall be considered as a material breach and the Procurer
shall have the right to enforce such claim as per the provisions of the Law.

Termination for Procurer Event of Defanlt

Upon the ocecurrence and continuation of any Procurer Event of Default pursuant to
Article 11.2.1(ii) , the Seller shall follow the remedics provided under Article 8.5.2 or
Article 8.5.3, as the case may be,

Without in any manner affecting the rights of the Seller under Article 11.4.1, on the
occurrence of any Procurer Event of Default specified in Article 11.2 the Seller shall
have the right to deliver to the Procurer, a Seller Preliminary Default Notice, which
notice shall specify in reasonable detail the circumstances giving rise to its issue.

Following the issue of a Seller Preliminary Default Notice, the Consultation Period of
ninety (90) days or such longer period as the Partics may agree, shall apply and it shall be
the responsibility of the Parties to discuss as to what steps shall be taken with a view (o
mitigate the consequences of the relevant Event of Default having regard to all the
circumstances.
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11.44

11.4.5

11.5.1

During the Consultation Period, the Parties shall continue to perform their respective
obligations under this Agreement.

After a period of seven (7) days following the expiry of the Consultation Period and
unless the Parties shall have otherwise agreed to the contrary or the Procurer Event of
Detault giving rise to the Consultation Period shall have ceased to exist or shall have
been remedied, the Seller shall be fiee to sell the Contracied Capacity and corresponding
available capacity of the Procurer committing Procurer Event of Default to any third
party of the Seller’s choice.

Provided such Procurer shall have the liability to make payments for Capacity Charges
based on Normative Availability to the Scller for the period upto the Expiry Date, subjcct
to maximum of thirty six {36) months from the eighth (8" ) day after the expiry of the
Consultation Period, ’

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

For the avoidance of doubt, the above excess adjustment shall be applied on a cumulative
basis for such period. During such period, the Seller shall use its best cffort to sell the
Contracted Capacity to third partics at the most reasonable terms available in the market
at such time, having due regard to the circumstances at such time and the pricing of
electricity in the market at such time,

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

Provided further that at the end of such period, this Agreement shall automatically
terminate and thereafter, the Procurer shall have no further Capacity Charge liability
towards the Seller,

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

Terminafion due ta Force Majeure

If the Force Majeure Event or ils effects continue to be present beyond the period as
specified in Article 4.7.3, either Party shall have the right to cause termination of the
Agreement. In such an event, subject to the terms and conditions of the Financing

_ Agreements, this Agreement shall terminate on the date of such Termination Noticc. In
" casc of such termination, the Contract Performance Guarantee shall be returned to the

Seller as per the provisions of Article 3.8.
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12 ARTICLE 12: LIABILITY AND INDEMNIFICATION

12.1  Indemnity
12.1.1 The Seller shall indemnify, defend and hold Procurer harmless against:

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

b) any and all losses, damages, costs and expenses including legal costs, fines, penalties
and interest actually suffered or incurred by Procurer from third party claims arising
by reason of;

(i) breach by the Seller of any of its obligations under this Agreement, (provided
that this Article 12 shall not apply to such breaches by the Seller, for which
specific remedies have been provided for under this Agreement) except to the
extent that any such losses, damages, costs and expenses including legal costs,
fines, penalties and interest (together to constitute “Indemnifiable Losses”) has
arisen due to a negligent act or omission, breach of this Agreement or breach of
statutory duty on the part of Procurer, its contractors, servants or ageats, or

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

12.1.2 Procurer shall indemnify, defend and hold the Seller harmless against:

a) any and all third party claims, actions, suits or proceedings against the Seller, [or any
loss of or damage to property of such third party, or death or injury to such third
party, arising out of a breach by Procurer of any of its obligations under this
Agreement except to the extent that any such claim, action, suit or procceding has
arisen due to a pegligent act or omission, breach of this Agreement or breach of
slatutory duty on the part of the Seller, its contractors, servants or agents; and

b) any and all losses, damages, costs and expenses including legal costs, [ines, penallies
and interest (‘Indemnifiable Losses’} actually suffered or incurred by the Seller from
third party claims arising by reason of

(i) a breach by Procurer of any of its obligations under this Agreement (Provided
that this Article 12 shall not apply to such breaches by Procurer, for which
specific remedies have been provided for under this Agreement.), except to
the extent that any such Indeminifiable Losses have arisen due to a negligent
act or omission, breach of this Agreement or breach of statutory duty on the
part of the Seller, its contractors, servants or agents, or

(i)  any of the representations or warranties of the Procurer under this Agreement
being found to be inaccurate or untrue.
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12.2

12.2.1

12.3

12.3.1

Monetary Limitation of Liability

A Party ("Indemnifying Party™) shall be liable to indemnify the other Party ("Indemnified
Party"} under this Article 12 for any indemnity claims made in a Contract Year only up to
an amount equivalent to half a percent (0.5%) of the average annual Tariff payment for
all the contract years upto the contract year in which the indemnity claim is made.

Procedure for claiming Indemnity
Third party claims

Where the Indemnified Party is entitled to indemnification from the Indemnifying Party
pursuant to Article 12.1.1¢a) or 12.1.2(a), the Indemnified Party shall promptly notify the

 Indemnifying Party of such claim, proceeding, action or suit referred to in Article

12.1.1(a) or 12.1.2 {a) in respect of which it is entitled to be indemnificd. Such notice
shall be given as soon as reasonably practicable after the Indemnified Party becomes
aware of such claim, proceeding, action or suit. The Indemnifying Parly shall be liable to
settle the indemnification claim within thirty (30) days of receipt of the above notice.
Provided however that, if:

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

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

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

The Indemnified Party may contest, defend and litigate a claim, action, suit or proceeding
for which it is entitled to be Indemnificd under Article 12.1.1(a) or 12.1.2(a) and the
Indemnifying Party shall reimburse to the Indemnified Party all reasonable costs and
expenses incurred by the Indemnified parly. However, such Indemnified Party shall not

© settle or compromise such ¢laim, action, suit or proceedings without first getting the

12.4

12.4.1

consent of the Indemnitying Party, which consent shall not be unreasonably withheld or
delayed.

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

Indemnifiable Losses

Where an Indemnified Party is entitled to Indemnifiable Losses from the Indemnifying
Party pursuant to Article 12.1.1(b) or 12.1.2(b), the Indemnificd Party shall promptly
notify the Indemnifying Party of the Indemnifiable Losses actually incurred by the
Indemnaified Party. The Indemnifiable Losses shall be reimbursed by the Indemnifying
Party within thirty (30) days of receipt of the notice seeking Indemnifiable Losses by the
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Indemnified Party. In case of non payment of such losses afier a valid notice under this
Atticle [2.4, such event shall constitute a payment default under Article 11,

12.5  Infringment of Intellectual Property Rights

12.5.1

aj

b)

c)

d)

12.5.2

a)

The Seiler shall, subject to the Procurer compliance with Article 12.5.1 b), indemnify
and hold harmless the Procurer and its employees and officers from and against any
and all suits, actions or administrative proceedings, claims, demands, losses,
damages, costs, and expenses of whatsoever nature, including attorney’s fees and
expenses, which the Procurer may suffer as a result of any infringement or aileged
infringement of any patent, utility model, registered design, trademark, copyright or
other intellectual property right registered or otherwise existing at the date of the
Agreement by reason of the setting up of the Power Station by the Seller.

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

If any proceedings are brought or any claim is made against the Procurer arising out
of the matters referred to in Article 12.5.1 (a), the Procurer shall promptly give the
Seller a notice thereof, and the Seller shall at its own expense take necessary steps
and attend such proceedings or claim and any negotiations for the settlement of any
such proceedings or claim. The Seller shall promptly notify the Procurer of all actions
taken in such proceedings or claims. :

If the Seller fails to notify the Procurer within twenty-eight (28) days after receipt of
such notice from the Procurer under Article 12.5.1 (b) above, that it intends to attend
any such proceedings or claim, then the Procurer shall be free to attend the same on
their own bchalf at the cost of the Seller. Uniess the Seiler has so failed to notify the
Procurer within the twenty ecight (28) days period. the Procurer shall make no
admission that may be prejudicial to the defence of any such proceedings or claims.

The Procurer shall, at the Seller’s request, allord all available assistance to the Seller
in attending to such proceedings or claim, and shall be reimbursed by the Seller for all
reasonable expenses incurred in so doing.

The Procurer, subject to the Seller’s compliance with Acticle 12.5.2 (b) shall
indemnify and hold harmless the Seller and its employees, officers from and against
any and all suits, actions or administrative proceedings, claims, demands, losses,
damages, costs and expenses of whatsoever nature, including attorney’s fees and
expenses, which the Seller may suffer as a result of any infringement by the Procurer
or alleged infringement of any patent, utility model, registered design, trademark,
copyright or other intellectual property right registered..
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12.6

12.6.1

12.6.2

12.7

12.7.1

b) If any proceedings are brought or any claim is made against the Seller arising oul of
the matters referred to in Article 12.5.2 (a) the Seller shall promptly give the Procurer
a notice thereof, and the Procurer shail at its own expense take necessary steps and
attcnd such proceedings or claim and any ncgotiations for the setflement of any such
proceedings or claim. The Procurer shall promptly notify the Seller of all actions
taken in such proceedings or claims.

c) Il the Procurer fails to notily the Seller within twenty-eight (28) days after receipt of
such notice from the Seller under Article 12.5.2 (b) above, that it intends to attend any
such proceedings or claim, then the Seller shall be free to attend the same on its own
behalf at the cost of the Procurer. Unless the Procurer has so failed to notify the Seller
within the twenty (28) days period, the Seller shall make no admisston that may be
prejudicial to the defence of any such proceedings or claim.

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

Limitation on Liability

Except as expressly provided in this Agreement, neither the Seller nor Procurer nor their
respective officers, directors, agents, employees or Affiliates (or their officers, directors,
agents ar employees), shall be liable or responsible to the other Party or its Affiliates,
officers, directors, agents, employees, successors or permitted assigns or their respective
insurers for incidental, indirect or consequential damages, connected with or resulting
from performance or non-performance of this Agreement, or anything done in connection
herewith, including claims in the nature of [ost revenues, income or profits (other than
payments expressly required and properly due under this Agreement), any increased
expense of, reduction in or loss of power generation or equipment.used therefore,
irrespective of whether such claims are based upon breach of warranty, tort (including
negligence, whether of the Procurer, the Scller or others), strict llablllty, contract, breach
of statutory duty, operation of law or otherwise.

Procurer shall have no recourse against any officer, director or shareholder of the Seller
or any Affiliate of the Seller or any of its oflicers, directors or shareholders for such
claims excluded under this Article. The Seller shall have no recourse against any officer,
director or shareholder of Procurer, or any Affiliate of Procurer or any of its officers,
directors or shareholders for such claims excluded under this Article,

Duty to Mitigate

'The Partics shall endeavour to take all reasonable steps so as mitigate any loss or damage
which has occurred under this Article 12
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13

13.1

13.1.1

13.1.2

13.2

13.2.4

13.2.2

ARTICLE 13: ASSIGNMENTS AND CHARGES
Assignments

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

Provided that, such consent shall not be withheld if the Procurer seeks to transfer to any
transferce all of'its rights and cbligations under this Agrecment; and

(a) such transferee is either the owner or opcrator of all or substantially ali of the
distribution system of such Procurer and /or such transferee is a successor entity
ol the Procurer; and

(b) this Agreement and the other RFP Documents shall continue to remain valid and
binding on such successor.

Seller shall be entitled to assign its rights and obligations under this Agreement in favor
of the Selectee duly appointed pursuant to the terms of Schedule 11 of this Agreement.

Permitted Charges

Neither Party shall create or permit to subsist any encumbrance over all or any of ifs
rights and benefits under this Agreement.

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

(a) amounts payable under the Financing Agreements; and
(b} any other amounts agread by the Parties,
Provided that;

I the Lenders or the Lender’s Representative on their behalf shall have entered into
the Financing Agreements and agreed upeon in writing to the provisions of
Schedule 11 of this Agreement; and

It any encumbrances granted by the Secller in accordance with this Article 13.2.2
shall contain provisions pursuant to which the Lenders or the Lender’s
Representative on their behalf agrees unconditionally with the Seller acting for
itself and as trustee of the Procurer to release from such encumbrances all of the
right, title and intcrest to additional compensation so as to enable the Procurer to
claim s right of subrogation. For the purposes of this Article, additional
compensation shall mean the compensation that the Seller is entitled, whether
actually or contingently, to receive from the Procurer as well as compensated by
any person other than the Procurer for the same event.

er—

et :"' "‘: e \\

Iy AN
'f -Q,,‘,/—. o \‘\
RS ?.31,_3{}5_4; %5 Page6g

Zn
E.




PPA for long term power procurement under Case- 1

13.2.3 Article 13.2.1does not apply to :

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

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

¢} security arising out of retention of title provisions in relation to goods
acquired in the ordinary course of supply of power by the Seller..
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14 ARTICLE 14: GOVERNING LAW AND DISPUTE RESOLUTION
14.1  Governing Law

14.1.1 This Agrcement shall be governcd by and construed in accordance with the Laws of
India. Any legal proceedings in respect of any matters, claims or disputes under this
Agreement shall be under the jurisdiction of appropriate courls in Vadodara /Ahmedabad.

14.2  Amicabie Sertlement and Dispute Resolution

14.2.1 Amicable Settlement

14.2.1.1 Either Party is entitled to raise any claim, dispute or difference of whatever nature
arising under, out of or in connection with this Agreement ( “Dispute™) by giving a
written notice {(Dispute Notice) to the other Party, which shall contain:

(i) a description of the Dispute;
(it}  the grounds for such Dispute; and
(ii1)  all written material in support of its claim.

14.2.1.2 The other Party shall, within thirty (30}) days of issue of Dispute Notice issued under
Article 14.2.1.1, furnish:

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

14.2.1.3 Within thirty (30) days of issue of Dispute Notice by any Party pursuant to Article
14.2.1.1 if the other Party does not furnish any counter claim or defence under Article
14.2.1.2 or thirty (30) days from the date of furnishing counter claims or defence by the
other Party, both the Parties to the Dispute shall meet to seitle such Dispute amicably.
If the Partics fail to resolve the Dispute amicably within thirty (30} days from the later
of the dates mentioned in this Article 14.2.1.3, the Dispute shall be referred for dispute
resolution in accordance with Article 14.3.

14.3  Dispute Resolution
14.3.1 Dispute Resolution by the Appropriate Commission

14.3.1.1 Where any Dispute (i) arises from a claim made by any Party for any change in or
determination of the Tariff or any matter related to Tariff or ¢laims made by any Party
which partly or wholly relate to any change in the Tariff or determination of any of such
claims could result in change in the Tariff, or (ii) relates to any matier agreed to be
referred to the Appropriate Commission under Articles 4.9.1, 9.7, 103 and 152 or
Clause 12.9.4 of Schedule 12 hereof, such Dispute shall be submitted to adjudication by
the Appropriate Commission. Appeal against the decisions of the Appropriate
Commission shall be made only as per the provisions of the Electricity Act, 2003, as
amended from time to time.
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14.3.1.2 The obligations of the Procurer under this Agreement towards the Seller shall not be
affected in any manner by reason of inter-se disputes amongst the Procurer.

14.3.2 Dispute Resolution through Arbitration

14.3.2.1 If the Dispute arises out of or in connection with any claims not covered in Article
14.3.1.1, such Dispute shall be resolved by arbitration under the Indian Arbitration and
Conciliation Act, 1996 and the Rules of the Indian Council of Arbitration, in
accordance with the process specified in this Article. In the event of such Dispute
remaining unresolved as referred to in Articte 14.2.1.3 hereof, any party to such Dispule
may refer the matter to Registrar under the Rules of the Indian Council of Arbitration.

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

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

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

iv) The provisions of this Article shall survive the termination of this PPA for any
reason whalsoever,

14.4  Parties to Perform Obligations

14.4.1 Notwithstanding the existence of any Dispute and difference referred to the Appropriate
Commission or the Arbitration Tribunal as provided in Article 14.3 and save as the
Appropriate Commission or the Arbitration Tribunal may otherwise direct by a final or
interim order, the Parties hereto shall continue to perform their respective obligations

~ (which are not in dispute) under this Agreement.
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15.1.2

15.1.3

15.1.4

ARTICLE 15: MISCELLANEQUS PROVISIONS

Minimum Equity holding/ Equity Lock-In

The minimum shareholding requirements specified in this Article shall apply to all of the
cntity/ entities which have made equity investment in the Seller and where the Seller is
different from the Successful Bidder .

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

a) Fifty-onc percent (51%) from the Effective Date up to a period of two (2) years after
commencement of supply of power; and

b) Twenty-six percent (26%) for a period of three (3) years thereafter.

All investors of the Seller, except the Bidding Company, shall be allowed to divest their
equity as long as the other remaining investors hold the minimum equity specified in
Article 15.1.2.

In case equity in the Seller is held by the Affiliate(s), Parent Company or Ultimate Parent
Company, such Affiliate(s), Parent Company or Ultimate Parent Company shall be
permitted to transfer its shareholding in the Seller to another Affiliate or Parent Company
or Ultimate Parent Company. If any such sharcholding entity, qualilying as an Affiliate
/Parent Company/ Ultimate Parent Company, is likely to cease to meet the criteria to
qualify as an Affiliate /Parent Company/ Ultimate Parent Company, the shares held by
such cntity shall be transferred to another Affiliate/ Parent Company/ Ultimate Parent
Company.

All transfers of shareholding of the Seller by any of the entities referred to above, shall be
after prior written permission from the Procurer.

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

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

If Successful Bidder A holds thirty percent (30%) equity of the Affiliate and the Affiliate
holds fifty percent {50%) equity in the Seller, then, for the purposes of ascertaining the
minimum equity/ equity lock-in requirements specified above, the effective holding of
Bidder A in the Seller shall be fifteen percent (15%), (i.e., 30%* 50%%)
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154.1

15.4.2

15.5.2

Amendment

This Agreement may only be amended or supplemented by a writien agreement between
the Parties and after obtaining the approval of the Appropriate Commission, where
ngeessary.,

Third Party Beneficiaries

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

Waiver

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

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

Entirety

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

Except as provided in this Agreement, all prior written or oral understandings, offers or
other communications of every kind pertaining to this Agreement or supply of power up
to the Contracted Capacity under this Agreement to the Procurer by the Seller shall stand

. superseded and abrogated.

15.6

15.6.1

Confidentiality

The Parties undertake to hold in confidence this Agreement and RFP Documents and not
to disclose the terms and conditions of the transaction contemplated hereby to third
parties, except:

a) to their professional advisors;

b) to their officers, contractors, employces, agents or representatives, financiers, who
need to have access to such information for the proper performance of their activities;
or

¢} disclosures required under Law.

without the prior written consent of the other Parties.

Gujarat Urja Vika:
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15.6.2 Notwithstanding the provisions under Article 15.6.1, the Seller agrees and acknowledges

15.7

15.7.1

15.8

15.8.1

15.9

15.10

that the Procurer may at any time, disclose the terms and conditions of the Agreement
and the other RFP Documents Lo any person, to the extent stipulaled under the Law or the
Competitive Bidding Guidelines.

Affirmation
The Seller and Procurer, both affirm that:

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

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

Severability

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

Relationship of the Parties

This Agreement shall not be intcrpreted or construed to creatc an association, joint
venture, or partnership or agency or any such other relationship between the Parties or to
impose any partnership obligation or liability upon either Party and neither Parly shall
have any right, power or authority to enter into any agreement or undertaking for, or act
on behalf of, or to act as or be an agent or representative of, or to otherwise bind, the
other Party.

Counierparts

15.10.1This Agreement may be executed in one or more counterparts, each of which shall be

15.11

deemed an original and all of which collectively shall be deemed one and the same
Agreement,

Notices

[5.11.1All notices or other communications which are required to be given under this Agreement

shall be in writing and in the english language.

15.11.2 If to the Seller, all notices or other communications which are required must be delivered

personaily, by registered post or facsimile or any other method duly acknowledged to the
addresses helow:

Address : KSK Mahanadi Power Company Limited
8-2-293/82/A7431/A, Road No. 22, Jubilee Hills
Hyderabad 500 033

(v
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Attention : Whole-time Director
Bmail | - 0

Fax. No. 1 040-23559930

Telephone No. 1 040-23559922 /23 /24 /25

15.11.3If to the Procurer, all notices or communications must be delivered personally or by
registercd post or facsimile or any other mode duly acknowledged to the address(es)

below:;
(i) Gujarat Urja Vikas Nigam Limited
Address : Sardar Patel Vidyut Bhavan,
Race Course, Vadodara — 390007,
Allention : The General Manager (Commerce)
Email : gmtpp.guvnl@gebmail.com
Fax. No. 10265 - 2344543
Telephone No. 0265 - 2340504

15.11:4A1l notices or communications given by facsimile shall be conlirmed by sending a copy
of the same via post office in an envelope properly addressed to the appropriate Party for
delivery by registered mail. All notices shall be deemed validly delivered upon receipt
evidenced by an acknowledgement of the recipient, unless the Party delivering the notice
can prove in case of delivery through the registered post that the recipient refused to
acknowledge the receipt of the notice despite efforts of the postal authorities.

15.11.5Any Party may by notice of at least fifteen (135) days to the other Pafty change the address
and/otr addresses to which such notices and communications 1o it are to be delivered or
mailed.

1512 Language

15.12.1All agreements, correspondence and communications between the Parties relating to this
Agreement and all other documentation to be prepared and supplied under thc Agrcement
shall be written in English, and the Agreement shall be construed and interpreted in
accordance with English language.

15.12.2 If any of the agreements, correspondence, communications or documents are prepared in
any language other than English, the English translation of such agreements,
correspondence, communications or documents shall prevail in matters of interpretation.

15.13 Breach of Obligations

15.13.¥The Parties acknowledge that a breach of any of the obligations contained herein would
result in injuries. The Parties further acknowledge that the amount of the liquidated
damages or the method of calculating the liquidated damages specified in this Agreement
is a genuine and reasonable pre-estimate of the damages that may be suffered by the non-
defanlting party in each case specified under this Agreement. '
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15.14 Nomination Restriction

15.14. 1Notwithstanding anything contained o the contrary in this Agreement, wherever a
~ reference is made to the right of the Procurer to nominate a third Party to receive benefits
under this Agreement, such third Party shall have a financial standing comparable 1o that

of the Procurer in question,

15.15 Commercial Acts

15.15.1The Procurer and Seller unconditionally and irrevocably agree that the execution,
delivery and performance by each of them of this Agreement and any other RI'P
Documents to which it is a Party constitute private and commercial acts rather than public
Or governmental acts. '

15.16 Restriction of Shareholders / Owners’ Liabifity

15.16.1Parties expressly agree and acknowledge that none of the shareholders of the Parties
hereto shall be liable to the other Parties for any of the contractual obligations of the
concerned Party under this Agrcement. Further, the financial liabilities of the
shareholder/s of each Party to this Agreement, shatl be restricted to the extent provided in
the Indian Companies Act, 1956.

15.17 Tuxes and Duties

15.17.1The Seller shall bear and promptly pay all statutory taxes, duties, levies and cess,
assessed/ levied on the Seller, contractors or their employees, that are required to be paid
by the Seller as per the Law in relation to the execution of the Agreement and for
supplying power as per the terms of this Agreement.

15.17.2Procurer shall be indemnified and held harmless by the Seller against any claims that may
be made against Procurer in relation to the matters set oul in Article 15.17.1.

15.17 3Procurer shall not be liable for any payment of, taxes, duties, levies, cess whatsoever for
discharging any obligation of the Seller by the Procurer on behalf of Seller or its
personnel, provided the Seller has consented in writing to Procurer for such work, which
consent shall not be unreasonably withheld.

15.18 No Conseguential or Indirect Losses

I5.18.1The liability of the Seller and the Procurer shall be limited to that explicitly provided in
this Agreement.

Provided that notwithstanding anything contained in this Agreemeunt, under no event shall
the Procurer or the Seller claim from one another any indirect or consequential losses or
damages.

15.19 Discretion

Except where this Agreement expressly requires a Party to act fairly or reasonably, a
Party may exercise any discretion given to it under this Agreement in any way it deems
fit,

Gujarat Urja Vikas
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15.20 Ovrder of priority in application

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

s applicable Law, rules and regulations framed thereunder,
s this Agreement
1521 Independent Entity

1521.1The Seller shali be an independent entity performing its obligations pursuanl w the
Agreement,

15.21.28ubject to the provisions of the Agreement, the Seller shall be solely responsible for the
manner in which its obligations under this Agreement are to be performed. All employees
and representatives of the Seller or contractors engaged by the Seller in connection with
the performance of the Agreement shall be under the complete control of the Seller and
shall not be deemed to be employees, representatives, contractors of Procurer and nothing
contained in the Agreement or in any agreement or contract awarded by the Seller shall
be construed to createc any contractual rclationship between any such employees,
representatives or contractors and the Procurer.

15.22 Frauduleat and Corrupt Practices

15.22.1The Seller and their respective officers, employees, agents and advisers shall obscrve the
highest standard of ethics during the subsistence of this Agreement. Notwithstanding
anything to the contrary contained in the Agreement, the Procurer may terminate the
Agreement without being liable in any manner whatsoever to the Seller, if it determines
that the Seller has, directly or indirectly or through an agent, engaged in corrupt practice,
fraudulent practice, coercive practice, undesirable practice or restrictive practice in the
Bid process. In such an event, the Procurer shalt forfeit the bid bond, without prejudice
to any other right or remedy that may be available to the Procurer hereunder or
subsistence otherwise.

15.22.2Without prejudice to the rights of the Procurer under Article 15.22.1 hereinabove and the
rights and remedies which the Procurer may have under this Agreement, if a Scller is
found by the Procurer to have directly or indirectly or throngh an agent, engaged or
indulged in any corrupt practice, fraudulent practice, coercive practice, undesirable
practice or restrictive practice during the Bid process, or after the issue of LOI or after the
execution of the PPA, the Procurcr may terminate the Agreement without being liable in
any manner whatsoever to the Seller. Further, in such an event, the Procurer shall forfeit
the Contracl Performance Guarantee.

15.22.3Further, the Seller shall not be eligible to participate in any tender or RFP issued by the
Procurer during a period of 2 (two) years from the date such Seller is found by the
Procurer to have directly or indirectly or through an agent, engaged or indulged in any
corrupt practice, fraudulent practice, coercive practice, undesirable practice or restrictive
practices, as the case may be.
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15.22 4For the purposes of this Article 15.22, the following terms shall have the meaning

1523

hereinafter respectively assigned to them:

(a) “corrupt practice” means (i) the offering, giving, receiving, or soliciting, directly or

indirectly, of anything of value to influence the actions of any person connected with the
Bid process (for avoidance of doubt, offering of employment to or employing or
engaging in any manner whatsoever, directly or indirectly, any official of the Procurer
who is or has been associated or dealt in any manner, directly or indirectly with the Bid
process or the LOI or has dealt with matters concerning the PPA or arising there from,
before or after the execution thereof, at any time prior to the expiry of one year from the
date such official resigns or retires from or otherwise ceases to be in the service of the
Procurer, shall be deemed to constitute influencing the actions of a person connected with
the Bid Process); or (ii} engaging in any manner whatsoever, whether during the Bid
Process or after the issue of the LOI or after the execution of the PPA, as the case may
be, any person in respect of any matier relating to the Power Station or the LOI or the
PPA, who at any time has been or is a legal, financial or technical adviser of the Procurer
in relation to any matter concerning the Project;

() “fraudulent practice” means a misrepresentation or omission of facts or
suppression of facts or disclosure of incomplete facts, in order to influence the Bid
process;

(c) “cocreive practice” means impairing or hartming, or threatening to impair or harm,
directly or indirectly, any person or property to influence any pcorson’s participation or
action in the Bid process;

(d) “undesirable practice” means (i) establishing contact with any person connected with

or employed or engaged by the Procurer with the objective of canvassing, lobbying or in
any manner influencing or attempting to influence the Bid process; or {ii) having a
conflict of interest; and

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

Compliance with Law

Despite anything contained in this Agreement but without prejudice to this Article, if any
provision of this Agreement shall be in deviation or inconsistent with or repugnant to the
provisions contained in the Electricity Act, 2003, or any rules and regulations made
thereunder, such provision of this Agreement shall be deemed to be amended to the
extent required fo bring it into compliance with the aforesaid relevant provisions as
amended from time to time.

IN WITNESS WHEREOF the Parties have caused thc Agrcement to be executed through their
duly authorized representatives as of the date and place set forth above.

Gujarat Urja Vikas Ni
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For and on behalf of
Gujarat Urja Vikas Nigam Limited

35

Name, Designation and Address '

Signalure with seal

Witness:
l.

For and on behalf of
KSK Mahanadi Power Company T.imited

Name, Designation and Address

SKLELHOR L | Diyertss
Signature with seal
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1 SCHEDULE 1: 8TU Interface (s)

CTU interface at the proposed 400/765 kV PGCIL pooling station to be located at
District JThanjgir-Champa in the State of Chhattisgarh

Gujarat Urja Vikas NiggryT Page 80
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2 SCHEDULE 2: CALCULATION OF ‘X’ DAYS

(Refer Article 8.5.7)

Nilmber of times a Notice has been issued under Article
8.5.2 to the Procurer prior to present occurrence

1* time 2" time 3" time 4" time and
onwards
x=20days |x=25days |x=40days |x=60 days
= x = 20days |[x=30days |x=45days | x=65days
X =:‘7_aa;s x=35days |x= 50" days | x=70days
{ x=20days |x=40days |x=55days {x=75days
x=20days |x=45days |x=60days |x=90days

Gujarat Utja Vikas
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3 SCHEDULE 3: AVAILABILITY FACTORS

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

a) Availability declaration and calculation of Availability or Awvailability Factor at the
interconnection point.;

b} Requirement for spinning reserves;

¢} Procedure for revision of Availability,

d) Consequences of failure to demonstrate capacity or misdeclarations of capacity;
e) Scheduling and Dispatch; and

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

Gujarat Urja Vikas Nj
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SCHEDULE 4: TARIFF
General

1) The methed of determination of Tariff Payments for any Contract Year during the
Term of Agreement shall be in accordance with this Schedule.

ii) The Tariff shall be paid in two parts comprising of Capacity Charge and Energy
Charge as mentioned in Schedule 7 of this Agreement.

iii} Far the purpose of payments, the Tariff will be Quoted Tariff as specified in Schedule
7, duly escalated as provided in Schedule 6 for the applicable Conltract Year

iv) The full Capacity Charges shall be payable based on the Contracied Capacity al
Normative Availability and Incentive shall be provided for Availability beyond the
Normative Availability as provided in this Schedule. In case of Availability being
lower than the Normative Availability, the Capacity Charges shall be payable on
proportionate basis in addition to the penalty to be paid by the Seller as provided in
this Schedule.

Monthly Tariff Payment

Components of Monthly Tariff Payment

The Monthly Bill for any Month in a Contract Year shall consist of the following:

i) Monthly Capacity Charge payment in accordance with Clause 4..2.2 of Schedule 4;

ii) Monthly Energy Charge for Scheduled Energy in accordance with Clause 423 of
Schedule 4; :

iii} Incentive determined in accordance with Clause 4.2.4 of Schedule 4 {(applicable on a
cumulative basis and included in each Monthly Bill);

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

Monthly Capacity Charge Payment

‘The Monthly Capacity Charge payment for any Month m in a Contract Year n shall be
calculated as befow:

If CAA >=NA,
FCm= ¥ (NA * AFCyn * CC * L * Ncontract / 24)- Y C(m-1)
Else:

FCm= 3 {(AFCyn * AA * CC * L * Ncontract / 24)- ¥ C(m-1}

Gujarat Urja Vikas Nigad
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where:

a) FCm: is the Capacity Charge payment for the Month m (in Rupees)

b) 3j is the summation of all the relevant values separately for each Settlement Period
from the start of the Contract Year “n” in which Month “m” oceurs up to and including
Month “m”

cy AFCyn is the Capacity Charge and is sum of a) Payable Escalable Capacity

Charges AEFCyn and b) Payable Non Escalable Capacity Charges ANEFCyn for the
Month “m” in the Contract Year “n” (in Rs/ kWh) in which such month “m” occurs and
computed as mentioned hereunder;

d) AEFCyn is the Payable Escalable Capacily Charges for Month “m” in the Conlract
Year “n”, expressed in Rs/ kWh and is equal to the Quoted Escalable Capacity Charges
as prov:dcd in Schedule 8 for the first Contract Year and for subsequent Centract Years
duly escalated by the foliowing formula;

AEFCyn = QAEFCyn * p/q
where,
QAEFCyn is the Quoted Escalable Capacity Charges (in Rs/ kKWh) shall be

taken as at the end of the previous Contract Year (n-1);

ii. p is the Fscalation Index as per Schedule 6 at the beginning of the Month
m*{expressed as a number);

iti. ¢q isthe Escalation Index as per Schedule 6 {expressed as a number),

e) ANEFCyn is the Payable Non Escalable Capacity Charges for the Month “m”™, expressed
in Rupees/kWh and s equal to the Quoted Non Escalable Capacity Charges for the
Contract Year in which such Month “m™ occurs, as provided in Schedule §;

f) CAA is the cumulative Availability, as per REA/SEA, from the first day of the Centract
Year “n” in which Month “m” occurs up to and including Month “m™ {expressed in
~ percentage); '

g} AA is the Availability, as per REA/SEA, in the relevant Settlement Period (expressed as
a percentage of Contracted Capacity in such Settlement Period), expressed as a

percentage;

h) CC is the Contracted Capacity in the relevant Settlement Period (expressed in kKW):

// ,&l‘x\h
Gujarat Urja Vikas Nig / > / 7 gc 84
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1) L is the number of minutes in relevant Settlement Period, as divided by total number of
minutes in one hour, (expressed as hours);

J) Ncontract is the number of hours of power supply in a day, contracted as per the
PPA (24 in the case of base load);

k) NA  Normative Availability; and

[} 2Ctm-1) is the cumulative Capacity Charge payablc from the first day of the Contract Ycar “n”
in which Month “m™ occurs up to and including Menth “m-1" but not including Month
“m”, {in Rupees).

Provided, no Monthly Capacity Charges shall be paid for the Settlement Period during which
the RLDC/SLIDC has not allowed the operation of the Power Station due to Seller’s failure to
operate it as per the provisions of Grid Code and such Settlement Period shall not be
considered during calculation of Monthly Capacity Charge payment.

4.2.3 Monthly Energy Charges

4.2.3.1 The Monthly Energy Charges to be paid to the Seller shall be determined considering
the supply from the type of plant, as detailed hereunder:

4.2.3.2 The Monthly Energy Charges (in Rupees) for Month “m” shall be calculated as under:
MEPm = AEOm * MEPn
where:
a} MEPm is the Monthly Energy Charges for Month m (in Rs.);
b) AEOm s the Scheduled Energy for the Month m (in kWh); and
¢} MEPn is the Energy Charge, in Rs/ kWh, and is expressed as below:
MEPn is the sum of the following: (i) Payable Escalable Energy Charges (MEEPn), (ii)
Payable Escalable [nland Transportation Charges {(MEITPn ), (iii) Payable Non Escalable
Energy Charges (MNEEPn) and (iv) Payable Non Escalable Tnland Transportation

Charges (MNEITPn) for the Contract Year “n™ in which Month “m™ occurs and
computed as mentioned hereunder:

- where;
MEEPn = QMEEPn * n(EE)/q(EE)
MEITPn = QMEITPn * p(ET)/q(ET)

where:

Gujarat Urja Vikas
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b}

g)

k)

QMEEPn for the first Contract Year in which month “m” occurs is the Quoted
Escalable Energy Charges as per Schedule § and for subsequent Contract Years it
shall be taken as at the end of the previous Contract Year (n-1);

QMEITPn for the first Contract Year in which month “m” occurs is the Quoted
Escalable Inland Transportation Charges as per Schedule 8 and for subsequent
Contract Years it shall be taken as at the end of the previous Contract Year {n-1);

p(EE) is the Lscalation Index as per Schedule 6 at the beginning of Month “m”
(expressed as a number);

q(EE) is the Escalation Index as per Schedule 6 (expressed as a number)

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

q{ET) is the Escalation Index for Inland Transportation Charges as per Schedule 6
(expressed as a number);

MNEEPn is the Payable Non Escalable Energy Charges of the Contract Year “n” in
which Month “m” occurs ¢xpressed in Rs/ kWh and is equal to the Quoted Non
Fscalable Energy Charges of the Contract Year “n” in which Month “m” occurs, as
provided in Schedule §; and

MNEITPn is the Payable Non Escalable Inland Transportation Charges of the
Contract Year “n” in which Month “m” occurs expressed in Rs/ kWh and is equal to

the Quoted Non Escalable Inland Transportation Charges of the Contract Year “n” in
which Month “m” occurs, as provided in Schedule 8.

424 Contract Year Encrgy Incentive Payment

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

4.2.5 Contract Year Penalty for Availability below the 70% during the Contract Year

42.35.1 In case the Availability for a Contract Year is less than seventy percent (70%), the
Seller shall pay a penalty at the rate of twenty (20%) percent of the simple average
Capacity Charge (in Rs./kWh) for all months in the Contract Year applied on the energy
(in kWh) corresponding to the difference between the seventy percent {(70%)} and
Availability during such Contract Year.
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4.3

4.3.1

4.4

4.4.1

442

4.5

4.5.1

Deviation from the Schedule

Variation between Scheduled Energy and actual energy at the Interconnection Point shall
be accounted for through Unscheduled Interchange (UI) as per provisions of the Grid
Code and ABT.

Transmission/Wheeling Charges and RLDC/ SLDC Charges

The payment of Transmission Charges / Wheeling Charges to the CTU/ 8TU, from the
Injection Point to the Delivery Point shall be paid by the Seller and would be reimbursed

. by the Procurer.

The payment of the RLIDXC/ SLDC charges shall be the responsibility of the Procurer,
Penalty and rights relafing to mininum guaranteed quantity of Fuel,

In case Seller has to pay penalty to the fuel supplicr for not purchasing the minimum
guaranteed quantity of Fuel mentioned in the Fuel Supply Agreement and if during that
Contract Year, Availability of the Power Siation of the Seller is grealer than the
Minimum Offtake Guarantee but the Procurer has not scheduled energy corresponding
to such Minimum Off-take Guarantee during that Contract Year, then Seller will raise an
invoice for the lower of the following amounts, on the Procurer, : -

i) penalty paid to the fuel supplier under the Fuel Supply Agreement in that Contract
 Year, along with documentary proof for payment of such penalty, or

i) an amount corresponding to twenty percent (20%) of cumulative Monthly
Capacity Charge Payment {(in Rs.) made by the Procurer for all the months in that
Contract Year multiplied by (1- X/Y) where: '

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

Y is the Scheduied Energy corresponding to Minimum Offtake Guarantee for the
Procurer during the Contract Year (in kWh).

Provided, within ten (10) days of the end of cach Month after the Delivery Date, the
Seller shall provide a statement to the Procurer, providing a comparison of the cumulative
Scheduled Energy for all previous Months during the Contract Year with the Minimum
Offtake Guarantee of the Procurer. Further, such statement shall also list out the deficit, if
any, in the Fuel offtake under the Fuel Supply Agreement, due to cumulative dispatch
being less than the Minimum Offtake Guarantee. In case of a Fuel offtake deficit, within
a petied of fifteen (15) days from the date of receipt of the above statement from the
Seller and after giving a prior written notice of at least seven (7) days to the Seller, the
Procurer shall have the right to avail such deficit at the same price at which such deficit
fuel was available to the Seller under the Fuel Supply Agreement and to sell such deficit
to third parties. In case the Procurer exercises such right to avail Fuel equivalent to such
deficit, there shall be no liability on the Procurer for payment of penalty on account of
Minimum Offluke Guarantee. :
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4.6

4.0.1

4.7

4.7.1

472

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

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

Settlement of Bills

The penalty of actual Availability shortfall during the Contract Year, deviation from the
schedule, Transmission Charges and RLDC/ SLDC Charges, and penalty to be paid to
fuel supplier will be settled as detailed in Clauses 4.2.2, 4.2.5, 4.3, 4.4 and 4.5 of this
Schedule.

Notwithstanding anything contained in this agreement, no separate reimbursement shall
be allowed for the cost of the secondary fuel.
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5 SCHEDULE 5: DETAILS OF GENERATION SOURCE AND SUPPLY OF
POWER

{A} Details of generation source

SL No Particulars Details (as per Format 4.13 of the Selected Bid of Seller)
L Location of power station | Viflage : Narivara
{Specify place, district and | Tehsil : Akaltara
state) District ; Thajgir-Champa
State  : Chhattisgarh
2. No. of existing/ proposed | Existing
units and installed eapacity | S}, No. of Units Installed Capacity | COD
of each unit {in MW) No.
i NA NA NA
2, NA NA
Proposed
Sk No. of Units Installed Capacity | Expected COD
No. (MW) !
R 600 29" March 2015 |
2. i 600 2™ March 2015
3 i 600 25" March 2013
1800
Although Wardha Power Company Limited {WPCL) is setting up
3600 MW Power Station, but we are declaring only 1800 MW
{Units 3.4 & 2 (in order of commissioning)) as Power Generation
Source because our offer of supply of power to Gujarat Urja Vikas
Nigam Limited {GUVNLY under this bid is directly Hnked to Coatl
Supply Agreement signed with Gujarat Mineral Development
Corporgtion  Limited {OGMD{C) (A Government of Gujaral
Enterprise). However, at all times, in line with the Coal Supply
Agreement, the power supplies to GUVNL shall be after meeting
the obligations of Government of Chhattisgarh / Utility.
3. Primary Fuel Coal
4, Dates of last major R&M (unit- | Applicable for existing units
wise} SNo.  Date
1. NA
2. NA
5. Puration  of  Fuel  Supply | 30 years from date of commencement of coal supply
Aprecment(s) {(FSA}
6. Quantum of power contracted | 706 MW
with other purchasers, if any
{in MW)
7. Details of surplus capacity (in | 1094 MW Gross Capacity (1010 MW Net Capacity)
MW)
8. Distance of Inland 1 120 km approx.

Transportation of fuel {in km}

(B) Details of primary fuel

8. No. {4 Particulars " - Digtails fas per Fornta
LR, S A ofSetlery. L ™
1 Primary fuel Domesiic Coal
’ {Insert  as  aspplicshle: “Domestic  conl/
toported cosl/ Fuel tie up with a Central /
State Government Company  / e

levuire - s e
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S.No | Particulars - " Details (as pei: Format 4,13 of the Selected Bid
: N P oE ofSellery . Y )
Undertaking, which has been allocated
coal block by Ministry of Coal, Govt. Of
India, under the povernment dispensation
scheme / Domestic (pipeline) gas/ Imported
gas (RELNGYY
2 - Fue! source Fuel tie-up with State Government Company /
i (Insert as applicable: *Coal Iadia Limited | Undertaking, which has been allucated coal
(CIL) coal linkage/ domestic captive coal | block under the government dispensation
mitie/ imported coal/ domestic (pipeline) gas/ | scheme
imported gas (R-LNG)™)
3 | Tuel grade F - Grade
{Applicable only in case of coal)
4 Name of the CIL subsidiary from which coal | NA
is proposed (o be sourced or name and | However, Coal Supply apgreement entered into
location of the captive coal mine (as | with Gujarat Mincral Development
applicable) Corporation  Limited; State Government
Enterprise, which has been allocated coal
blocks wunder the government dispensation
scheme by the Ministry of Coal, Government of
India
[ Bidder to inserf the applicable price | NA
mechanism, based on whether the primary
fuel is covered under:
1.  Administered Price Mechanisin
("APM"); or
2. Conirolled and notified by an
independent Regulator; or
3. Confrelled and notifiecd by the
Government of India or Government of
India Instrumentality.
L {Applicable enly for gas}

(c) Details of Hydel Plants

L™
1 Location
2 Design Energy
(please attach certificate of design energy from a
competent authority)
3 Annual PLF based on design energy NA

(d) Details of Power Supply

il

Nature of Load

Base load
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SCHEDULE 6: ESCALATION INDEX

The index (“Escalation Index™) to be applied for escalation of Quoted Escalable Capacity
Charges shall be computed on the Scheduled delivery date or Revised Scheduled
Delivery Date as the case may be, the value of such Escalation index is 100.

The index (“Escalation Index) to be applied for escalation of Quoted Escalable Energy
Charges, Quoted Escalable Inland Transportation Charges, Quoted Escalablc Overscas
Transportation Charges and Quoted Fscalahle Fuel Handling Charges shall be computed
by assuming that as on the date of the Bid Deadline (, as the case may be, the value of
such Escalation Index is 100,

Thereafter for each Month after the Bid Deadline (for Quoted Escalable Energy Charges,
Quoted Escalable Inland Transportation Charges, Quoted Escalable Overseas
Transportation Charges and Quoted Escalable Fuel Handling Charges) and Scheduled
Delivery Date {for Quoted Escalable Capacity Charges) or Revised Scheduled Delivery
Date, as the case may be, the value of the Escalation Index shall be computed by applying

. the per annum inflation rate specified by CERC for payment of Escalable (or indexed)

Capacity Charge and Escalable Energy Charge, as per the provisions of this Agreement.

For the avoidance of doubt, it is clarified that if the prevailing inflation rate for Quoted
Escalable Energy Charges specified by CERC is 4.7% per annum, then at the end of the
first Month after the Bid Deadline, the value of the Escalation Index shall be 100.3917
[ie. 100 * (1 + 0.047/12)]. The value of the Escalation Index at the end of the N™ Month
after the Bid Deadline shall be calculated as: 100 * (1 + N*0.047/ 12) for Quoted
Escalable Energy Charges. The value of the inflation rate shall be modified as and when
specified by the CERC and the base value (100 in this case) shali be modified at.the
beginning of each Contract Year to be the Escalation Index at the end of the previous
Contract Year. The value of the Escalation Index shall be calculated up to the fourth
decimal point.

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

a) Quoted Escalable Capacity Charges;

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

¢) Quoted Escalable Inland Transportation Charges (except for hydro-electric plants);

d) Quoted Escalable Overseas Transportation Charges, separately for imported coal and
imported R-LNG; and

e) Quoted Escalable Fuel Handling Charges, separately for imported coal and imported
R-LNG.

In case due to any reason, CERC discontinues the publication of any of the inflation
rate(s) mentioned above, the Procurer and the Seller shall replace the above inflation
rate(s) with inflation rate(s) which shall be computed on the same basis as was being used
by CERC to estimate their notified inflation rate,

e O
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6.2

6.2.1

6.2.2

6.3

63.1

SCHEDULE 7: REPRESENTATION AND WARRANTIES

Representations and Warranties by the Procurer)

The Procurer hereby represents and warrants to and agrees with the Seller as follows and
acknowledges and confirms that the Seller is relving on such representations and
warrantics in connection with the transactions described in this Agreement

1} The Procurer has all requisite powers and has been duly authorized to execute and
consummale this Agreement;

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

iii) The consummation of the {ransactions contemplated by this Agreement on the part of
the Procurer will not viclate any provision of nor constitute a defauit under, nor give
rise to a power to cancel any charter, mortgage, deed of trust or lien, lease, agreement,
license, permit, cvidence of indebtedness, restriction, or other confract to which the
Procurer is a party or ta which the Procurer is bound, which violation, default or
power has not been waived;

iv) The Procurer is not insolvent and no insolvency proceedings have been instituted, nor
threatened or pending by or against the Procurer;

v} There are no actions, suits, claims, proceedings or investigations pending or, to the
best of the Procurer’s knowledge, threatened in writing against the Procurer at law, in
equity, or otherwise, and whether civil or ¢riminal in nature, before or by, any court,
commission, arbitrator or governmental agency ot authority, and there are no
outstanding judgments, decrees or orders of any such courts, commissicn, arbitrator
or governmental agencies or authorities, which materially adversety affect its ability
to comply with its obligations under this Agreement.

vi) The quantum of Contracted Capacity of Procurcr does not excced the projected
additional demand forecast for the next three (3) years, as required under the Bidding
Guidelines. In case the quantum of Contracted Capacity of Procurer exceeds the
additional demand forecast for the next three (3) years, the Procurer has already
obtained the approval of the Appropriate Commission for the quantum of power
proposed to be procured, as rcquired under Para 3.1(1) of the Bidding Guidelines.

The Procurer makes all the represcntations and warranties above to be valid as on the
date of this Agreement.

Representation and Warranties of the Seller

The Seller hereby represents and warrants to and agrees with the Procurer as follows and
acknowledges and confirms that the Procurer is/are relying on such representations and
warranties in connection with the transactions described in this Agreement:

i) The Seller has 2ll requisite power and has been duly authorized to execute and
consummate this Agreement;
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632

6.3.3

i) This Agreement is enforceahle against the Seller in accordance with s terms;

iii} The consummation of the transactions contemplated by this Agreement on the part of
the Seller will not violate any provision of nor constitute a default under, nor give rise
to a power to cancel any charter, mortgage, deed of trust or lien, lease, agreement,
license, permit, evidence of indebtedness, restriction, or other contract to which the
Seller is a party or to which the Seller is bound which viclation, default or power has
not been waived;

iv) The Seller is not insolvent and no insolvency proceedings have been instituted, or not
threatened or pending by or against the Seller;

v) There are no actions, suils, claims, proceedings or investigations pending or, 10 the
best of Seller’s knowledge, threatened in writing against the Seller at law, in equity,
or otherwise, and whether civil or criminal in nature, before or by, any court,
commission, arbitrator or governmcental agency or authority, and there are no
outstanding judgments, decrees or orders of any such courts, commission, arbitrator
or governmenta! agencies or authorities, which materially adversely aflect its ability
to supply power or to comply with its obligations under this Agreement.

vi) The Seller/ Successful Bidder has neither made any statement nor provided any
information in his Bid, which was materially inaccurate or misleading at the time
when such statement was made or information was provided. Further, all the
confirmations, undertakings, declarations and representations made in the Bid are true
and accurate and there is no breach of the same,

The Seller makes all the representations and warranties above to be valid as on the date of
this Agreement.

In the event that any of the representations and warranties made by the Seller in the
Article above not true or are incorrect, the occurrence of such cvent would amount to a
Seller Event of Default under Article 11.1 of this Agreement and the Procurer shall have
the right to terminate this Agreement in accordance with Article 11 of this Agreement.
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8 SCHEDULE 9: FORMAT OF THE CONTRACT PERFORMANCE
GUARANTEE

The Contract Performance Guarantee is Attached.
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9 SCIHEDULE 10: SELECTED BID

The Bid of the Successful Bidder is attached.
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9 SCHEDULE 10;: SELECTED BID

The Bid of the Successful Bidder is attached.
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10 SCHEDULE 11: LIST OF BANKS

Scheduled Commercial Banks

SBI and Associates

State Bank of India

State Bank of Bikaner and Jaipur
State Bank of Hyderabad

State Bank of Indore
State Bank of Mysore
State Bank of Patiale
State Bank of Saurashtra

NI v B W N

8. State Bank of Travancore
Nationalised Banks

I. Allahabad Bank
Andhra Bank
Bank of India
Bank of Maharashtra
Bank of Baroda

Canara Bank
Central Bank of India
Corporation Bank
Dena Bank
. Indian Bank

© 0 N A kWM
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. Indian Overseas Bank

—
o]

. Oriental Bank of Commerce

—
LS I

. Punjab National Bank
. Punjab and Sind Bank

[T —
th L

. Syndicate Bank

. Union Bank of Tndia
. United Bank of India
. UCO Bank

— — —
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Gujarat Urja Vikas Nigam Limited




PPA for long term power procurement under Case-1

[9. Vijaya Bank
Scheduled Private Banks
1 ICICI Bank Ltd.

2 HDFC Bank Ltd,
3 IDBI Bank I.td
4

Axis Bank
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11

11.1.1

11.1.2

SCHEDULE 12: SUBSTITUTION RIGHTS OF THE LENDERS
Substitution of the Seller

Subject to the terms of the PPA, upon occurrence of a Seller Event of Default under
the PPA, the Lenders shall, have the right to seek substitution of the Seller by a
Selectee for the residual period of the PPA, for the purposes of securing the payments
of the Total Debt Amount from the Seller and performing the obligations of the
Seller, in accordance wilh the provisions of this Schedule.

The Lenders may seek to exercise right of substitution by an amendment or novation
of the PPA and other RFP Documents executed between Procurer and the Seller in

- favour of the Selectee, the Procurer and the Seller shall cooperate with the Lenders to

11.2

11.2.1

11.3

113.1

114

11.4.1

11.4.2

1143

carry out such substitution.
Procurer’s Natice of Default

The Procurer, who serves the Preliminary Default Notice on the Seller as per this
Agreement, shall simultaneously also issue a copy of the same to the Lenders.

Substitution Notice

In the event of failure of the Seller to rectify the Seller Event of Default giving rise to
Preliminary Default Notice and on receipt of a copy of the Termination Notice by the
Procurer, the Lenders, either on their own or through its representative (the “Lenders’
Representative’™) shall be entitled to notify the Procurer and the Seller of the
intention of the Lenders to substitute the Sciler by the Selectee for the residual period
of the PPA (the “Substitution Nofice™).

Interim operation of Power Station

On receipt of a Substitution Notice, no farther action shall be taken by any Party to
terminate the PPA, except under and in accordance with ithe lerms of this Schedule 11
of this Agreement.

On issue of a Substitution Notice, the Lenders shall have the right to request the
Procurer to enter upon and takeover the Power Station for the interim and till the
substitution of the Sclectee is complete and to otherwise take all such steps as arc
necessary for the continued operation and maintenance of the Power Station,
inchuding levy, collection and appropriation of payments thereunder, subject to, the
servicing of monies owed in respect of the Total Debt Amount as per the Financing
Agreements and the Seller shall completely cooperate in any such takeover of the
Power Station by the Procurer. If the Procurer, at their sole and exclusive discretion
agree to enter upon and takeover the Power Station, till substitution of the Selectee in
accordance with this Agreement, such Procurer shall be compensated for rendering
such services in accordance with Clause 11.9.4 of this Schedule.

If the Procurer refuse to takeover the Power Station on request by the Lenders in
accordance with Clause 11.4.2 above, the Seller shall have the duty and obligation to
continuc to operate the Powcer Station in accordance with the PPA till such time as the
Selectee is finally substituted.
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11.4.4 The Lenders and the Procurer shall, simuitaneously have the right to commence the

11.5

11.5.1

11.52

11.6

11.6.1

process of substitution of the Seller by the Selectee in accordance with these terms
and the Scller hereby irrevocably consents to the same. '

Process of Substitution of Seller

The Lenders’ Representative may, on delivery of a Substitution Notice notify the
Procurer and the Seller on behalf of all the Lenders about the l.enders’ decision to
invite and negotiate, at the cost of the Lenders, offers from third parties to act as
Selectee, either through private negotiations or public auction and / or a tender
process, for the residual period of the PPA. Subject to and upon approval of the
Procurer, such Selectee shall be entitled to receive all the rights of the Seller and shall
undertake all the obligations of the Seller under the PPA and other RFP Documents
executed berween the Seller and the Procurer, in accordance with these terms of
substitution.

The Lenders and the Seller shall ensure that, upon the Procwer approving the
Selectee, the Seller shall transfer absolutely and irrevocably, the ownership of the
Power Station to such Selectee simultaneously with the amendment or novation of the
PPA and other RFP Documents executed between the Seller and the Procurer in
favour of the Selectee as mentioned in Clause 11.1.2 of this Schedule,

Modality for Substitution

Critevia for selection of the Selectee

The Lenders and / or the Lenders’ Representative shall in addition to any other criteria
that they may deem fit and necessary, apply the following criteria in the selection of
the Selectee:

(a) if the Seller is proposed to be substituted prior to the Scheduled Delivery Date or
Revised Scheduled Delivery Date, as the case may be, the Selectee shall possess
the financial capability uscd to qualify bidders in the RT'P stage (including the
methodology prescribed therein) to perform and discharge all the residual duties,
obligations and liabilities of the Seller under the PPA. If the Seller is proposed to
be substituted during the Operation Period, this criteria shall not be applicable.

(b) the Sclectee shall have the capability and shall unconditionally consent to assume
the liability for the payment and discharge of dues, if any, of the Seller to the
Procurer under and in accordance with the PPA and also payment of the Total -
Debt Amount to the Lenders upon terms and conditions as agréed to between the
Selectee and the Lenders;

(c) the Selectee shall have not been in breach of any agreement between the Selectee
and any Bank or any Lender or between the Selectee and the Procurer, involving
sums greater than Rupees twenty (20) crore at any time in the last two (2) years as
on the date of the substitution notice to the Seller.

(d) any other appropriate criteria, whereby continuity in the performance of the
Selectee’s obligations under the PPA is maintained and the security in favour of
the Lenders under the Financing Agreements is preserved.
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11.7  Modalifies

[1.7.1 The following modalities shall be applicable to any substitution of the Seller by the
Sclectec pursuant to this Agreement:

11.7.2 The Lenders’ Representative shall on behalt of the Lenders propose to the Procurer
(the “Proposal™) pursuant to Clause 11.7.3 below, the name of the Selectec for
acceplance, secking:

(a) grant of all the rights and obligations under the PPA and thc other RFP
Documents executed between the Procurer and the Seller, to the Selectee (as
substitute for the Seller);

(b} amendment of the PPA and the other RFP Documents executed between the
Procurcr and the Seller, to the effect that the aforementioned grant to the Selectee,
shall be such that the rights and obligations assumed by the Selectee are on the
same terms and conditions for the residual period of the PPA as existed in respect
of the Seller under the original PPA and the other RFP Documents executed
between the Procurer and the Seller; and

(c) the execution of new agreements as necessary, by the proposed Selectee for the
residual period of the PPA on the same terms and conditions as are included in
this Agreement.

11.7.3 The Proposal shall contain the particulars and information in respect of the Selectee
and the data and information as Procurer may reasonably require. The Procurer may
intimate any additional requirement within thirty (30} days of the date of receipt of the
Proposal. o

11.7.4 The Proposal shall be accompanied by an unconditional undertaking by the Selectee
that it shali, upon approval by the Procurer of the Proposal:

(a) observe, comply, perform and fulfill the terms, conditions and covenants of the
PPA and all other RFP Documents executed between Seller and the Procurer or a
new PPA or respective RFP Document (in the case of the novation thereof), which
according to the terms therein are required to be observed, complied with,
performed and fulfilled by the Seller, as if such Selectee was the Seller origtnally
named under the PPA; or the respective RFP Document; and

(b) be liable for and shall assume, discharge and pay the Total Debt Amount or then
outstanding dues to the Lenders under and in accordance with the Financing
Agreements or in any other manner agreed to by the Lenders and the Procurer as
if such Selectee was the Seller originally named under such Financing
Agreements.

11.7.5 At any time prior lo taking a decision in respect of the Proposal received under Clause
11.7.2, the Procurer may require the Lender/ Lenders” Representative to satisfy it as to
the eligibility of the Selectee. The decision of the Procurer as to acceptance or
rejection of the Selectce, shall be made reasonably and when made shall be final,
conclusive and binding on the Parties.

Gujarat Urja Vikas Nigam [4
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11.7.6 The Procurer shall convey their approval or disapproval of such Proposal, to (he
Selectee. Such decision shall be made by the Procurer at their reasonably exercised
discretion within twenty one (21) days of:

(a) the date of receipt of the Proposal by the Procurer; or

(b} the date when the last of further and other information and clarifications in
respect of any data, particulars or information included in the Proposal requested
by the Procurer under Clause 11.7.3 above is received;

whichever is later.

Notwithstanding anything to the contrary mentioned in this Agreement, the approval
of the Procurer for the Selectee shall not be withheld in case the Selectee meets the
criteria mentioned in Clause 11.6,1.

11.7.7 Upon approval of the Proposal and the Sclectee by the Procurer, the Selectee
mentioned in the Proposal shall become the Selectee hereunder.

11.7.8 Following the rejection of a Proposal, the Lenders and/ or the Lenders’ Representative
shall have the right to submit a fresh Proposal, proposing another Selectee (if the
rejection was on the grounds of an inappropriate third party proposed as Selectee)
within sixty (60} days of receipt of communication regarding rejection of the Selectee

. previously proposed. The provisions of this article shall apply mutatis mutandis to
such fresh Proposal.

11.7.9 The substitution of the Seller by the Selectee shall be deemed to be complete upon the
Selectee executing 2ll necessary documents and writings with or in favour of the
Seller, Procurer and the Lenders so as to give full effect to the terms and conditions of
the substitution, subject to which the Selectee has been accepted by the Lenders and
the Procurer and upon transfer of ownership and complete possession of the Power
Station by the Procurer or the Seller, as the case may be, to the Selectee. The Procurer
shall novate all the RFP Documents, which thev had entered in to with the Seller in
order to make the substitution of the Seller by the Selectee effective. The quantum
and manner of payment of the consideration payable by the Selectee to the Seller
towards purchase of the Power Station and assumption of all the rights and
obligations of the Seller under the PPA and other RFP Documents as mentioned in
this Agreement shall be entirely between the Seller, Selectee and the Lenders and the
Procurer shall in no way be responsible to bear the same.

11.7.10Upon the substitution becoming effective pursuant to Clause 11.7.9 above, all the
rights of the Seller under the PPA shall cease to exist:

Provided that, nothing contained in this sub-article shall prejudice any pending /
subsisting claims of the Seller against a Procurer or any claim of the Procurer against
the erstwhile Seller or the Selectee,

11.7.11The Selectee shall, subject to the terms and conditions of the substitution, have a
period of ninety (90) Days to rectify any breach and/ or default of the Seller subsisting
on the date of substitution and required to be rectified and shall incur the liability or
consequence on account of any previous breach and/ or default of the Seller.
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11.7.12The decision of the Lenders and the Procurer in the selection of the Selectee shall be

final and binding on the Seller and shall be deemed to have been made with the
concurrence of the Seller. The Seller expressly waives all rights to object or to
challenge such selection and appointment of the Selectee on any ground whatsoever.

11.7.13The Lenders shall be solely and exclusively responsible for obtaining any and all

consents/ approvals or cooperation, which may be required to b¢ obtained from the
Seller under this Agreement and the Procurer shall not be liable for the same.

11.7.14All actions of the Lenders’ Representative hereunder shall be deemed to be on behalf

11.8

11.8.1

11.8.2

[1.83

11.9

11.9.1

11.6.2

of the Lenders and shall be binding upon them. The Lenders® Representative shall be
authorised to receive payment of compensation and any other payments, including the
consideration for transfer, if any, in accordance with the Proposal and the Financing
Agreements and shall be bound to give valid discharge on behalf of all the Lenders.

Seller’s Walver

The Seller irrevocably agrees and consents (fo the extent to which applicable law may
require such consent) to any actions of the Lenders, the I.ender’s Representative and
the Procurer or exercise of their rights under and in accordance with these terms.

The Seller irrevocably agrees and consents (to the extent to which applicable law may
require such consents) that from the date specified in Clause 11.7.10, it shall cease to
have any rights under the PPA or the Financing Agreements other than those
expressly stated therein.

The Seller warrants and covenants that any agreement entered into by the Seller, in
relation to the Power Station, shall include a legally enforceable clause providing for
automatic novation of such agreement in favour of the Selectee, at the option of the
Lenders or the Procurer. The Seller further warrants and covenants that, in respect of
any agreements which have already been executed in relation to the Power Station
and which lack a legally enforceable clause providing for automatic novation of such
agreement, the Seller shall procure an amendment in the concluded agreement to
incorporate such clause.

Interim Protection Of Service And Preservation Of Security
Appointment of a Recelver

In every case of the Lenders issuing a Substitution Notice and the Procurer refusing to
takeover the Power Station and the Seller failing to operate the Power Station in
accordance with Clause 11.4.3 and the Procurer not electing to act as Receiver as per
Clause 11.9.2 hereof, the Lenders may institute protective legal proceedings for
appointment of a receiver (the “Receiver’) to maintain, preserve and protect the assets
held as security by the Lenders if such right is granted under the terms of the
Financing Agreements.

If the assets of the Power Station are, in the opinion of the Procurer, necessary and

- required for the operation and maintenance of the Power Station, the Procurer shall be

entitled to elect to act as the Receiver for the purposes of this Article and be entitled
to maintain, preserve and protect the said assels by engaging an operator/service
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provider to act on their behalf and the Lenders and Seller hereby consent and agree Lo
the same. Upon the Procurer so intimating the Seller and the Lender’s representative
their desire to act as Receiver, the Seller and the Lender’s representative shall co-
operate with the Procurer to facilitate the same.

11.93 Upon appointment of the Court appointed Receiver or the Procurer acting as
Receiver, all the Receivables received by such Receiver shall be deposited by the
Receiver in the bank account jointly designated by the Procurer and the Lenders, The
Receiver shall be responsible for protecting the assets in receivership and shall render
a truc and proper account of the reccivership to the Lenders in accordance with the
terms of its appointment.

11.9.4 When acting as a Receiver or operator in accordance with Clauses 11.9 or 11.4.2,
Procurer shall be enlitled to be remunerated for such services as may be determined
by the Appropriate Commission. Furthermore, when acting as a Receiver, the
Procurer shall not be liable to the Lenders, the Lenders’ Representative, Seller or any
third party for any default under the PPA, damage or loss to the Power Station or for
any other reason whatsoever, except for willful default of the Procurer.

11.10 Swubstiturion Consideraiion

11.10.1The Lenders and Procurer shall be entitled to appropriate any consideration received
for the substitution of” the Seller as hereinabove provided, from the Selectee towards
the payment of Lenders’ and the Procurers’ respective dues, to the exclusion of the
Seller.

11.10.2The Selier shall be deemed to have nominated, constitutes and appoints the Lenders’
Representative as its constituted attorney for doing all acts, deeds and things as may
be required to be done for the substitution of the Seller by the Selectee pursuvant to
these terms,

11.1Y Change in the Procuarers or Lenders

11.11.1The Parties hereto acknowledge that during the subsistence of the PPA, it is possible
that any Procurer may cease to be a party to this Agreement by reason of termination
of PPA vis-d-vis such Procurer and any Lender may cease to remain as a Lender by
reason of repayment of the debt or otherwise. Further it may possible that any Lender
may be substiluted or a new Lender may be added. In the event of any Procurer or
Lender ceasing to be a party to the PPA or Financing Agreement respectively, the
term and conditions as prescribed in this Schedule shall cease to automatically apply
to such Procurer or Lender as the case may be. Further, upon any entity being added
as a Lender and in the event such entity is given the right to substitute the Seller under
the Financing Agreement and then the contents of this Schedule shall be applicable to
the exercise of such right by the said new entity.

Gujarat Urja Vikas Nig
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12 SCHEDULE 13: CAPITAL STRUCTURE SCHEDULE

(This shall nced to be filled up in case Seller is not a Trading Licensee and on or before

NTP)
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PPA for long term power procuremeni under Case- 1

13 SCHEDULE 14: COPY OF FUEL SUPPLY AGREEEMENT
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ANDHRA BANK
{A Govt. of India Undertaking)

Specialized Corporate Finance Branch

3w Floor, 6-3-648, Padmaja Land Mark, Somajiguda, Hyderabad -~ 500 082
Ph.: 040 - 23421174 / 23421158 Fax: 040 - 23421176 E-mail: bmhvdm‘lOeﬁ@andhrabank,co,m

Lr.N0.1006/1/213.

To

Dated : 10.05.2010.

The Chief Finance Manager (Com)
Gujarat Urja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavan,

Race Course,
Vadodara-390 007,

Dear Sir,

We hereby confirm having issued the following guarantee in your favour on behalf of our
customer M/ 5. KS5K Mahanadi Power Company Limited

! Bank Guarantee Date of Amount Valid #lf Claim till
Ne. Issue
100610IGPERCO46 | 10.5.2010 Rs,303,00,00,000/- | 30,7.2015 20.8.2015
This is for your kind information.
For Andhra Bank,

A TUTS T P

{J. Murali Krishna)
Chief Manager.
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Wardha Power Cbmﬁany Limited

Wbrks_ Registered Offlce
Near Nariyara Viage, 8-2-283/82/AA31/A,
A Akaltara TehsH, Road Ne. 22, Jubilee Hills,
P o mﬁﬁ!(e Janjgir - Champa District, ~ Hyderabad - 500023
went g Chhattisgarh Tek +91-40-23550922-25

fax: +91-40-23558020

Date: 9" January 2010

To

Mr. K P Jangid

Chief Finance Manager (Commerce)
Gujarat Urja Vikas Nigam Limited (GUVNL)
Sardar Patel Vidyut Bhavan

Race Course, Vadodara-380 007

Sir,

Sub: GVUNL’'s RFP No.01/LTPP/2009 for procurement of power for ‘Long Term’ under
Case - | Bidding Procedure through tariff based competitive bidding.

This has reference to the captioned subject.

As required under sub clause Xii of clause 2.4.1.1 of aforesaid RFP, enclosed please find the
initialed RFP Documents along with our Non-Financial Bid. Please note that the terms and

- conditions contained in the enclosed Power Purchase Agreement are accepted subject to the
terms and condifions contained in the Coal Supply Agreement (CSA) being incorporated in the
Power Purchase Agreement.

Specifically, the terms of-'t'he CSA need to be included in the proposed PPA to be entered into in
pursuance of this bid since the supply of power under this bid is based on power to be
generated out of the coal mined from Morga-II cealfield and to be supplied by GMDC under the
CSA. '

This is for your information please,

Thanking you,

Yours faithfully,
For Wardha Power Company Limited
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COVERING LETTER
Date: 8% January 2010

From: Wardha Power Company Limited
8-2-293/82/AJ431/A,
Road No.22, Jubilee Hills,
Hyderabad - 500 033, India

Tel. : +91 40 23559922 - 25
Fax : +91 40 23559930
E-mail address - kishore@ksk.co.in
To

Mr. K P Jangid,

Chief Finance Manager (Commerce)
Guijarat Urja Vikas Nigam Limited,

- Sardar Patel Vidyut Bhavan,

Race Course, Vadodara-390 001

Wardha Power Company Limited
Neiar Nariyara Village,

Registered Office ™~ .
8-2-203/82NABA,. ¢
Road No. 22, Jubllee fils, -

Alclltar Tehsil, ! las Hills
Janjgir - Champa District, ~ Hyderabad - 500033
Chhatt]s.gél'_'h : Tel: +91-40-23555922-25

Fax: +81 _40_23559930 :

Sub: Bid for supply of power on long term basis through tariff based competitive
bidding process under Case-1 bidding procedure in response to RFP dated
22/06/2008 with bid specification no. GUVNL/01/LTPP/2009

Dear Sir,

We, the undersigned Wardha Power Company Limited having read, examined and
understood in detail the RFP and RFP Documents for supply of power on long term
basis through tariff based compefitive bidding process for meeting the requirements of
the Procurer hereby submit our Bid comprising of Financial Bid and Non-Financial Bid.
We confirm that neither we nor any of our Parent Company/ Affiliate/ Ultimate Parent
Company has submitted Bid other than this Bid directly or indirectly in response to the

aforesaid RFP.




At the outset, this bid is being made in pursuance of Article 8.9(a) of the Fuel Supply
Agreement dated 16th Nov 2006 and the subsequent amendments dated 21st April
2007, 31st August 2007 and 4th July 2009 (Collectively referred to ‘the Coal Supply
Agreement’ or ‘CSA’) entered into between Gujarat Mineral Development Corporation,
KSK Energy ventures Limited and Wardha Power Company Limited under which
GUVNL is the nominated person to be offered power in terms thereof (Copies of the
CSA attached). Subseguent to the invitation of bids by GUVNL, GMDC has directed us
to participate and submit our bid vide letter no. GMDC/P,R&D/618/09-10/11468 dated
6th July 2009 and letter no. GMDC/P,R&D/851/09-10 dated 24th December 2009
(Copies of which are enclosed). Accordingly, not withstanding anything to the contrary in
this bid document including undertakings, Draft PPA and obligations thereto efc, the
terms of the CSA shall govern the basis of PPA in pursuance of the RFP and shall at all
times be read with as an integral part of this bid document. Specifically, the terms of the
CSA need to be included in the proposed PPA to be entered into in pursuance of this bid
since the supply of power under this bid is based on power to be generated out of the
coal mined from Morga-ll coalficld and to be supplied by GMDC under the CSA. GMDC
has now, vide enciosed letter no. GMDC/P R&D/874/08-10 dated 4th January 2010, has
indicated tentative time schedule for mining of coal from Morga-I| coalfield.

1. We give our acceptance to the RFP, dated 22/06/2008 and RFP Documents
attached thereto, issued by the Procurer, as amended, subject to fulfillment of terms,
conditions and obligations by Gujarat Mineral Development Corporation under the
Coal Supply Agreement. In token of our acceptance to the RFP Documents, the
same have been initialed by us and enclosed to the Bid. We shall ensure that the
Seller shall execute such RFP Documents as per the provisions of the RFP and
provisions of such RFP Documents shall be binding on us, subject to the fulfillment
of terms, conditions and obligations by Gujarat Mineral-Development Corporation
under the Coai Supply Agresment.

2. Bid Bond

We have enclosed a Bid Bond of Rs 151.50 Crores (Rupees One Hundred and Fifty
One Crores and Fifty Lakhs only), in the form of Bank Guaranice
No.1006101GFINDQ04 dated 08" January 2010 as per Format 4.9 from Andhra Bank
and valid up to 31% July 2010 in terms of Clause 2.12 of this RFP. The offered
quantum of power by us is 1010 M\W.




Powetlfrom knowledge -

3. We have submitted our Financial Bid strictly as per Format 4.10 of this RFP, without
any deviations, conditions save for such provisions as are considered necessary in
view of the Coal Supply Agreement and without mentioning any assumptions or
notes for the Financial Bid in the said format.

4. Acceptance

We hereby unconditionally and irmevocably agree and accept that the decision made
by the Procurer in respect of any matter regarding or arising out of the RFP shall be
binding on us. We hereby expressly waive any and all claims in respect of Bid
process. '

We confirm that there are no litigations oi‘ disputes against us, which materially affect
our ability to fulfill our obligations with regard to supply of power.

5. Famiiiarity with Relevant Indian Laws & Regulations

We confirm that we have studied the provisions of the relevant Indian laws and
regulations as required to enable us to submit this Bid and execute the RFP
Documents, in the event of our selection as Successful Bidder. We further undertake
and agree that all such factors as mentioned in Clause 2.6 of RFP have been fully
examined and considered while submitting the Bid.

6. Contact Person _
Details of the contact person are furnished as under:

Name © 1 SKishore
Designation : Wholetime Director
Company : Wardha Power Company Limited
Address : B-2-203/82/A/431/A, Road No.22,
Jubilee Hills, Hyderabad — 500 033
Phone Nos. » +01 40 23559922 - 26
- Fax Nos. : +91 40 23559930

E-mail address 1 kishore@ksk.co.in

. = We are enclosing herewith the Non Financial Bid (Envelope |} and Financial Bid
{Envelope Hi) containing duly signed formats, each one duly closed separately, in one
(1) original + one (1) copies {duly attested) as desired by you in the RFP for your
consideration. :

jp—
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Power, ¥ m knowledge

We remain,

Yours faithfully,
For Wardha Power Company Limited

itis conﬁnnéd that our Bid is consistent with all the requirements of submissicn as
stated in thé RFP and subsequent communications from the Procurer save for such
provisions as are considered necessary in view of the Coal Supply Agreement.

The information submitted in our Bid is complete, strictly as per the reqwrements
stipulated in the RFP save for such provisions as are considered necessary in view
of the Coal Supply Agreement and is correct to the best of our knowledge and
understanding. We would be solely responsible for any errors or omissions in our
Bid.

We confirm that all the terms and conditions of our Bid are valid for acceptance for a
period of one hundred and twenty (120) days from the Bid Deadline.

We confirm that we have not taken any deviation save for the terms and conditions
contained in the Coal Supply Agreement so as to be deemed non—responswe with
respect to the prowsmns stipulated in Clause 2.4.1, of this RFP.

We confirm that no order { ruling has been passed by an Appropriate Commission or
a competent court against us or any of our Affiliates in the preceding five (5) years
from the Bid Deadline for breach of any contract for supply of power having duration
of contract in excess of one (1) year and that the bid security submitted by the us or
any of our Affiliates has not been forfeited, either partly or wholly, in any bid process
under Case-1 or case-2 bidding prooedur'e for procurement of power, in the
preceding five (5) years from the Bid Deadlme to. any licensée |n India as per the
provisions of Clause 2 1.8.

Dated the 9" January, 2010

Thanking you,
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eoR e Fax No : 040 23559830 T :

" Sub: Participation in competitive bids invited by GUVNL for procurement of 3000 MW (+ 20%)

power an long term basis under Case-1

Dear Sirs,

- . -2

R

Mss. Gujarat Urja Vikas Nigam Limited (GUVNL) have published an advertisement on 19/6/2009 |
three National Daflies, inviting competfitive 3ids Tor procurement of 3000 MW (+ 20%) power on long
term basis under Cage-1. A copy of their letter dated 26/672009 received to this effect, is enclosed,
which is self explanatory, -

As per the Govemment directives comeunicsted to you vide our letter No. GMDC/PR&D/402/08-09
dated 24/3/2009, GMDC wilt supply you the coal from Morga-ll Coal Block for setting up of 1750 MW
power project as stiputaied in the FSA.  Afier meeting with necessary power requirement of
Chhatisgarh State, {ull generation of power shall be committed to GUVNL.. No Merchant sale is io be
aliowed to any one else. Hence, you are requested fo participate in the bid invited by GUVNL. To
downioad the bidding documents, you may please visit their website www.quvnl.com. ,

“rhanking you,
Yours faithfully,

- For GMDC Limited,

",

ALTHAKOR -
General Manager (P,R&D)

. Encliassteted.

FARGEVGH {PREQRMELWHL TEHOER RIDSNG-07-00 PARTICIPATION H BIO BY POWER DEVELOPERS das

GUJARAT MINERAL. DEVELOPMENT CORPORATION LIMITED
o _ { A Govemment of Gujarat Enterprise )
* Khanij Bhavan.”, 132 Ft. Ring'Road, Near University Ground, Vastrapur, Ahmedabad 380 052, INDIA
Phone 1 (079) 2791 2284 1 2791 2350 f 2791 3200 / 2791 3501 Fax: 079-2701 2185
i Jgndelid.com




" GUIARAT URIA VIEAS WIGAH IHITED

N Sardar Patel Vfd n, Race Course, Vadodara 390007

1 Tele. No 0265-2310582 36 BX) Ref. No.: GUVNL : GM (Com.): 1942 ]
Fax : 0265-2344543, 2337918 Date: 94 (L1044
To, o | |
-Managing Director,

Gujarat Mineral Development Corporahon f1d.
Khanij Bhavan, University Ground,

Nr. Manav Mandir Char Rasta

Off, 132 ft. Ring Road, Vastrapur,

Ahmedabad — 380 052. Fax No. 079 - 27911454

Sub: Advertisement for inviting Competitive Bids for procurement of 3000

M’W(t M)pmon LﬂﬂgTennBasls byGU\fNLundorGase-l

Thzshasmfemnoamourteuersdmae?‘m 2000 and 4™ April, 2009,
regarding initiating fresh Competitive Bidding Process for tying up power from the

projects to be developed based on the Coal blocks / mines aliocated to GMDC at
the tanff committed by project developers to GMDC, once the allocation of coal
minas f blocks is decided by the Stale Government.

In this regard, GUVNL has adveriised for inviting offers from interested parties for
supply of 3000 MW (+ 20%) power on Long Term Basis through Competitive

Bidding Process. The advertiserient has been published in three National dailies

-gndiwo vernacular dailies on 19th June, 2008.

You are thenefore, requestedmlqndiymapressuponmepmiacldavebpasw
whom GMDC hag agreed to supply coal from the mines allocated to it, to
participate in GUVNL's bidding pracess by downleading the ‘bidding dacuments

- from GUVNL web-site wwav.guvnl.com and offer the agreed capacity & tanff

committed by such project developers to GMDC

Thanking you, T
- Yours faithfully,

. . N . et e et o
v e g o o i = — R e ¥> i
N - | mw&

(L. Chuaungo)
Managing Director
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GMDC

Gmocmmmfsﬁﬂeg-w R December 242009 .
Fax No . D40 23659930 '

Mis. KSK Energy Ventures Pvt Ltd.
43174, Road No @ 22,

Jubilee Hillg,

HYGERABAD

Sub : Submission of RFP document against compatitive bid No, DULTPP2008 invited
by GUVNL for procitrenient of 3000 MW (& 20%) power on long term basis under

Gase-1
Ref : Qur letter No, GMDCIP REDGTEG2-10 daled G/7/2009

Dear Sirs,

We have received lettor dated 22112/2008 through fax from My, Gujarat Urja Vikas. Nigats
Limited IGUVHL) informing that you have baen registered with them for- part:crp&!&on in theit
subject bid invited by them. However, no RFF from your snd o this sffect nas since been
recgived by thenm il date.

Vide our letter r-"*fefred to sbove, we . had requested you for patticipation in the bid invifed by
CGUVAL in view of Goverment directived (communicated o you vide our letfer No.
GMDCPREDVA02I0B-09 dated 247372008 that GMBC will supply you thi coal from Morga-
ozl Block for setiing up of 750 MW power project as stipulaied in the' FRA. Alter meefing.
- with fecessary powsr regisrement of Chhatizgath State. kil gnnarafrm of power shall he
commiitad 1o GLVMNL. MO Merchant sgie g to-ba aﬂawazl o any one sise

Sifte the iast date Tor submassian of RFP is gn.or befdve 11942010, you are requested 1o
kimdly subrit your Bid to GUVNL well within strpuialad ttme paried.

Thanﬁlng you,

f’}‘eurs faithviulty,
- Feor MBC leﬂed

. &,L THAK{}R
1" Gensral Manager (B R&}
Cupy ke, For intomuiian -

Ehr; 8. 8 Khy&f;a ED ), Gi}\mt. &Py Bhavan, Race Course, Bare:ia 350 007

RA DA i Kty kaunawwmm

‘Kf;aa 5 132 FE R a . wmemmm ﬁ%m } : "
i Bavain - ng ad, Hedr ity Ground.- Usmx .&hmwebaé 380: esz NB!&
_ _ Phona - ﬁ}?‘&} 279y pigst 2’?91 2384 -‘ 70 320072794 3501 Fax : D79-27H 2186

Direct . 2761 0096, emat: fach@iomdeiie COM Websité W amdelld coth




G [TECH] 8MDC LYD 0 Fax M3, 1 899 27912195 Jam. B4 201G 26115PY P1

January 04, 2010

FaxNo. 040-23550930

The Diregtor

KSK Energy Ventures Pui. Lid.
8-2.200/82/A/53 1A,

Road No_ 12

Jubilee Hills

HYDERABAD (AP: 500 ¢33

Sub : Tentative schiedule for supply of Goal from Morga-l Coal Block,
Dear Sk,

- With reference 1o your meeting with our Managmg Director and as requested by you, pigase
find appended hereto the tentative schedule Tor supply of coal from Morga-t! coal Black, for
turther necessary action at your end. However, you would kindly appreciate that
mantenance of fime schedule ultimately depends on the mandafory permissions 0 be
reneived from Govt. of India, ) .

Thankiey you,

Yeurs faithfully,
. For GMDC Limited,

AL A/KQR
_ General Manager fF* R&D)
.' ';‘Enaci s stazsd '

GUJARAT 'fﬂENERAL QEVELGPM’E&T' WRWR&TEQN LleTEEJ
T oo { A Govardiment of Gujamt:Enferprzse oo
: ‘ﬁharuj Bhavan s, 32 " Riny Réad, Near University Seosird, Vastapur, Atmadsbad ZB00E2, INDIA:

Pﬁ:’m. ﬂm; 2?972254}2791 zssazzm 3m12?91 3591_ Fax: e?sﬁz?gx 2195
Dl?ect 2?91 DUQB, emg;t woh 7% _
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! CHRONOLOGY MORGA I

P2

160230091 <

(8, Act’xwiy TMurga - EF
No - B T
] Biock aﬁa{ment by GOI f0 GMDC 02/08720061 .
2 PLapphied ~ . -~ -~ . 0171222006
3 . PL upproval’ rﬁcewed
4 Survey work completed . 2540812007 ¢
3 BCA applied for Exploration . 030172007 §.
6 FCA to be received
7 {BReeeipt of GR . - ' 24/01/2008
8 Expluvation ageney £ rxahsed and Tsucd LO} 10/11/20062
| o M/s. Adani Minisg Comparry :
$ | Work Order for appointment of consultant for 28/11/2009 1
MDO issued o M/s, aX¥K A0 Capha}
Services Limiled, Nagpur :
18 | Exploration for preparation oF GR €6 start
. (awaiting permission under FCA from MoEF) |
: 11 | GR preparation’ 3 monehs afier |
_ _ exploration likely June
10
12 IMDO tender for advertisement Feb. 10
113 MDO gppointment - '31!0312{“9
i Activitieg -
1) Mining plan preparation & approval | March 201
A1) Infrastructuce fzcility Road /- Bmldf{i_g ¢ic, Apmi il to March 11 |
iii} Land acqmsnzen April 1810 March {2
- tiviEnvionmentelesmapce: o o April 18 so March 12
P 1Y) FCAspplication 10 we:sicm of Borest | Aprit 1010 March 13
0 endfor mining & divers onaf‘fand Lo _
iy R &K o - Aptil 10tg March 13
; vit) Miging Operation - - T |
a3 Deployineni of aqmpmen: . Dec3
b} Ac&ual mxmn&opetaﬂqn . Maich 14,
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Si No: 39869 Date: 26/11/09 Rs: 100/ K s A DE
; . N & ]ﬁ‘"? K .
Sold tg: J. Krishna S0 J. Ramaiah. R/o Hyd. Stamp ‘-’*’-‘”doﬁ }-)%ygm

For Whom: Wardha power Company Limited., Hyd.

g

o Mot 1302007

POWER OF ATTORNEY

Know all men by these presents, We Wardha Power Company Limited, 8-2-
293/82/A1431/A, Road No.22, Jubilee Hills, Hyderabad — 500 033, do hereby congtitute,
appaint and authorize Mr. S Kishore, residing at B3, Subhagya apartments, Gagan
Mahal Colony, Domalguda, Hyderabad — 500 029, who is presently employed with us - ..
and holding the position of Wholetime Director as our true and lawful atiorney, to do in
our name and on our behalf, all such acts, deeds and things necessary in connection
with or incidental to submission of our Bid for supply of power on long term basis through
tariff based competitive bidding process for mesting the requirements of Gujarat Urja
Vikas Nigam Limited (hereinafter referred to as the “Procurer’) in the country of india in
response to the RFP (bid specification no. GUVNLIO1/LTPP/2009) dated 22/06/2008
issued by the Procurer, including signing and submission of the Bid and all other

_documents related to the Bid, including but not limited to undertakings, letters,

certificates, acceptances, clarifications, guarantees or any other document which the
Procurer may require us to submit. The aforesaid Attorney is further authorized for
making representations to the Procurer, and providing information / responses to
Procurer, representing us in all matters before the Procurer, and generally dealing with
the Procurer in all matters in connection with our Bid till the complefion of the bidding
process as per the terms of the RFP.

igyond

S
g

"W



.- We hereby agreé to ratrfy .'a.ll_' i

things done by our s
deeds and things Y.
s be deemed to have been

to this Power :of Attorney an
aftorney shall be binding on u

All the terms used herein but ot de
under the RFP. N,
Signed by the within named -~ .
Wardha Power Company Limited = -
through the hand of '

Mr. K A Sasiry _ : . .
duly authorized by the Board to issue such Power of Attorney .

Dated this 6 day of January 2010

Signatur orney
S. Kish
Wholetime Director

Wardha Power Company Limited
8-2-293/82/A/431/A, Road No.22
Jubilee Hills, Hyderabad — 500 033

(Sigmature of the executant)
K. A. Sastry '
Wholetime Director

Wardha Power Company Limited
8-2-293/82/A1431/A, Road No.22
Jubilee Hills, Hyderabad - 500 033




WITNESS

1.

jardha Power Company lelﬁed has
tto Board of Director’s Resolution

TR LR T TR T PR TN Py FEETY P Ty

(Signature)

Name ... Vi l‘\l’o‘“‘} MOLALQ
Designation,..ﬁ-ﬁ'?.‘.‘?iﬂ.’?.tM"(ﬂ R) |

-

(Sig nat_ure)

Name ETRT 1T funavys srfaparncaccruncnacan

bl

Designation......5<%s

|AYTESTED

ATE & NOTARY
i‘gége{;sﬁﬁ gy GovT-OF AP A
GrioD Mo 4D, HUGA MATTRIVANA,
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POWER OF ATTORNEY

Know all men by these presents, We Wardha Power Company Limited, 8-2-
293/82/A/431/A, Road No.22, Jubilee Hills, Hyderabad - 500 033, do hereby constitute,
appoint and authorize Mr. § Kishore, residing at B3, Subhagya apariments, Gagan
Mahal Colony, Domalguda, Hyderabad — 500 028, who is presently employed with us
and holding the position of Wholetime Director as our true and lawful attorney, to do in

" our name and on our behalf, all such acts, deeds and things necessary in connection

with or incidental fo submission of our Bid for supply of power on long term basis through
tariff based competilive bidding process for meeting the requirements of Gujarat Urja
Vikas Nigam Limited (hereinafter refered to as the *Procurer’) in the country of India in
response to the RFP (bid specification no. GUVNL/O1/LTPP/2009) dated 22/06/2009
issued by the Procurer, including signing and submission of the Bid and all other
documents related to the Bid, including but not limited to undertakings, letters,
certificates, acceptances, clarifications, guarantees or any other document which the
Procurer may require us fo submit. The aforesaid Attorney is further authorized for
making representations to the Procurer, and providing information / responses to
Procurer, representing us in all matters before the Procurer, and generally dealing with
the Procurer in all matters in connection with our Bid fill the completion of the. bidding
process as per the terms of the RFP. '




tiorney pursuant . .
. our aforesaid -
done by us. '

to such terms

- Signed by the within named
‘Wardha Power Company Limited
“through the hand of

Mr. K A Sastry - S
duly authorized by the Board to issue such Power of Attorney

Dated this 6" day of January 2010

Accepied

Signatul Orney
8. Kishote
‘Wholetime Director
Wardha Power Company Limited
8-2-293/82/A/431/A, Road No.22

~ Jubilee Hills, Hyderabad — 500 033

(Signature of the executant)
K. A. Sastry

Wholetime Director :
Wardha Power Company Limited
8-2-293/82/A1431/A, Road No.22
Jubilee Hills, Hyderabad —- 500 033

ATTESTED
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Wardha Power Compaqy-l_.ifhi‘tﬁ: d

Works Registered Offic
\ oo Near Nariyara Vilage, QFIADIAIAS
< e dE Akaltara Tehsi,
knoﬁc‘i; - i o - Jf_’ﬂjgil'- Champa District,
3 ' B ’ Chhattisgarh :

CERTIFIED COPY_OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF WARDHA POWER COMPANY LIMITED AT THEIR
MEETING HELD ON 26" DECEMBER, 2009 AT 1000 HOURS AT THE
REGISTERED OFFICE OF THE COMPANY SITUATED AT 8-2-293/82/A/431/A,
ROAD NO.22, JUBILEE HILLS, HYDERABAD - 500033

. ' ISSUE OF POWER OF ATTORNEY IN FAVOUR OF MR. 8. KISHORE FOR
SUBMISSION OF BID TO GUJARAT URJA VIKAS NIGAM LIMITED

(GUVYNL)

“RESOLVED THAT approval of the Board be and is hereby accorded to cxccute the
Power of Attorney in favour of Mr. S. Kishore, Wholefime Director of the Company for
the purpose of submitting and signing Bid documents to Gujarat Utja Vikas Nigam
Limited (GUVNL).

RESOLVED FURTHER THAT Mr. S. Kishore, Wholetime Director, be and is hereby
authorised to sign and execute all deeds/ documents and undertakings as may be
necessary in connection with submission of Bid documents including amendments if any
and represent the Company before the Government Authorities or any other Statutory
Authorities as may be necessary for the purpose of submitting of Bid documents to
GUVNL on such terms and conditions as he may consider beneficial and in the interest of

. the Company.
@

RESOLVED FURTHER THAT Power of Attorney, as per draft, place before the meeting

and initialed by the Chairman for the purpose of identification, be executed for this

putpose in favour of Mr. S. Kishore, Wholetime Director and Mr, K.A. Sastry,
! Wholetime Director be and is hereby authorized to sign on behalf of the Company.”

{/Certified Copy//

For Wardha Power Company Limited

{2

- Company Secretary




MPOSITION AND OWNERSHIP STRUCTURE © -

« Corporate Details:
-Pleaée provide the following information for the Bidder.
a. Company's Name, Address, Nationality and Director’s details:

Name: Wardha Power Company Limited

R'egisterédfPrincipal Address: B-2-203/82/A/431/A,_Road No.22
Jubilee Hills, Hyderabad — 500 033

Website Address: www.ksk.co.in

Corporate Identification Number, if any: U40109AP2005PTC47917

Cotntry of Origin: INDIA

Address for Comespondence: 8-2-293/82/A/431/A, Road No 22
- Jubilee Hills, Hyderabad — 500 033
Ph; +81 40 23559922 -25

Fax:+91 40 23559930
Director's Details:
1) Mr. K. A. Sastry '
S/o. Late Dr. K. Venkateswara Rao
Date of Birth: 02/08/1959
Designation: . Wholetime Director

Director Identification Number: 00006566

Residential Address: 84, Siddhartha Nagar,
P.O Vengal Rao Nagar,
Hyderabad — 500 038

Office Address: 8-2-293/82/A/431/A,
Road No.22, Jubilee Hills,
Hyderabad — 500 033




3)

4)

Mr. 8. Kishore -
Sfo. (Late) Shri N. 8. Sethuraman -

Date of Birth: .' 23!06!1962
Designation: Wholetime Director
Director Identification Number: 00006627

Residentia} Address: B3, Subhagya apartments,
: Gagan Mahal Colony, Domalguda
Hyderabad — 500 029

Cffice Address: B-2-293182/A/431/A,
Road No.22, Jubilee Hills,
Hyderabad - 500 033

Shri A. K. Agarwal

S/o. Shri Gopal Agarwal,

Date of Birth: 30/05/1960
Designation: Director

Director Identification Number: 02231613

Residential Address: C-154, Vivek Vihar
' ~ New Dethi-110 095

Office Address: Rural Electrification Corporation Limited,
Coare — 4, SCOPE Complex, 7, Lodi Road,
New Delhi - 110003

"~ Shri R Ramesh Kumar

Sfo. (Late) Sri Ramakrishnan Ramaiyer Thimmarajapuram

Date of Birth: 056/07/1961
Designation; _ Director
Director Identification Number: 02123450

Residential Address: P.No2, Patel Enclave,
Behind Kalyan Garden -
Jai Jawahar Narag, Yapral
Secunderabad — 500087

Office Address: 8-2-293/82/A/431/A,
Road No. 22, Jubilee Hills,
Hyderabad - 500 033




5) Shri. C. Srinivas
Slo. (L.ate) Shri C. Bapiraju,

Date of Birth: 30/01/1961
. Designation: Director
Dire_ctor Identification Number: 02121676

Residential Address:  P.No. 59, H.No. 32-76/1,
Sainik Nagar, Ramakrishnapuram
Secunderabad — 500056

Office Address: 8-2-293/82/A/431/A
Road No. 22, Jubilee Hills,
Hyderabad — 500 033
Year of Incorporation: 28" October 2005

Company's Business Activities: Power Generation

Name of thé authorized representaiive: S Kishore
Telephone Number; +81-40-23550922-25

Email Address: kishore@ksk.co.in

Telefax Number: +91-40-23559930

Status as a Bidder:
(i) Bidding Company "
(i) Lead Member of the Bidding Consortium
(iiiy Member of the Bidding Consortium

Note: (tick the applicable serial number)

Company's Local Address in India (if incorporated outside India):

Not applicable




(i)

_' Please prowde the following documents:

iy .

COpy of the Memorandum and Articles of Assocuatlon and certificate of
incorporation or other equivalent organizational document (as applicable
in thé case of a foreign company), including their amendments, certified
by the company secretary of the Bidding Companyfeach Member of the
Consoartium (as Attachment 1) - - Attached

Authority letter in favor of the Procurer from the Bidding Company/each
Member of the Consortium (as per format specified below) authorizing the
Procurer to seek reference from their respective bankers, fenders,
financing institutions and any other person as given below in the Format
for Authorization, as per Clause 2.1.7 of the RFP. - Attached

Whether the Bidder wishes to form a Project Company for the supply of power?
No (¥es/No) _

Whether the Bidder has already formed a Project Company: No {-Yes /No)
if Yes, the details of the Project Company as follows:

i) Name of the Project Company .......c....ccveevee-
i) Name of the Equity Holder
iiif) Type and No. of Shares owned
iv) % of equity holding et eraeeea s
V) Extent of voting control (%)
vi) Date of incorporation .o

Details of Ownership Structure:

Details of parsens owning 10% or more of the total paid up equity of the Blddll‘lg
Company f each Member of the Consortium. _

Name of the Bidding Company: Wardha Power Company. Ltmlted
Status of equity holding as on 4" January, 2010

Name of Equity Holder Type and Number % of Equity. Extent of Voting
_ of Shares owned Holding Control (%)
Viraj Profiles Limited Equity and No. of 11.11 11.11
: shares: 47762190
KSK Energy Ventures Equity and No. of 2223 2223
Limited shares: 85579739
| KSK Electricity Financing Equity and No. of - 63.24 63.24
India Private Limited shares:
' 271875617




Notes:
1. Status of equity holding shodild be provided not earlier than 30 (thirty) days
prior to Bid Deadline. S
2. The above table is to be filled in separately for each Consortium Member if
applicable.

*The Company is currently in the process of demerging and transforring the
proposed power generation facility in Chhattisgarh to M/s KSK Mahanadi power
Company Limited (wholly owned subsidiary of KSK Energy Ventures Limited). The
Scheme of arrangement has been approved by the Board and petition has been filed
before Hon'ble High Court of Andhra Pradesh to sanction the Scheme. Upon the
approval being accorded by the Hon'ble High Court of Andhra Pradesh, the right
under this application and subsequent documents shall vest with KSK Mahanadi
Power Company Limited.

« Documents submitted in support of esfablishing the relationship with the
Parent Company / Affiliate with the Bidding Company or with the Member of
the Bidding Consortlum (including Lead Member) in terms of the provisions of
Clause 2.1.5 of this RFP,:

1. Relationship Cerlificate from the Statutory Auditor.
For and on behalf of Bidding Company/ Member of the Consortium

M/s. Wardha Power _Cornpany Limited

Name: 8 Kishore

Designation; Whole Time Director

Date: 6™ January 2010
Place: Hyderabad
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©O|5TE AT JF ANDHRA PRADESH

S| Nox<@¥6 by Date: 26/11/09 Rs: 100/-
Sold togJ. Krishna S/o J. Ramaiah. R/o Hyd.
For Whom: Wardha power Company Limited., Hyd.

- 132007
rignr Rajway Gaté

g AUTHORISATION

~ Jhe undersigned hereby authorize(s) and request(s) all our Bankers, a list of which is
&ttached herewith as Annexure A hereto, including its subsidiaries and branches, any person,
firm, corporation or authority to furmish pertinent information deemed necessary and
Eequested by the Procurer to verify the authenticity of the documents / information submitted
by us for meeting the Qualification Requirements in respect of our Bid for procurement of
power on long term basis through tariff based competitive bidding process for meeting the
requirements of Gujarat Urja Vikas Nigam Limited and / or regarding our financial standing
End general reputation.

For and on behalf of M/s. Wardha Power Gompany Limited

. Kishoré—.. -
iVholetime Director

(Signature of Notary Public)

e(Name and Address of the Attorney)}
lace: Hyderabad.
ate: 6™ January 201

R




Annexure

List of Bankers

1. ANDHRA BANK
3rd floor, # 6-3-648,
Padmaja Land Mark,
Somajiguda, Hyderabad-500 082-
Telephone -040-23421177

Attn : Mr. B Bhaskara Sharma, DGM-Specialized Corporate Finance

2. UCO Bank,
Road 22, Jubiiee Hills,
Hyderahad-500033
Telephone-040-23555768/23555769
Attn : Mr. C Srinivasa Swamy, AGM

3. Axis Bank Limited

- Central Office, Maker Towers,
F 13" Floor, Cuffee Parade,
Colaba,Mumbai-400005.

Telephone-022-67071442/022-67074401-Extn. 1442

Attn : Mr.Prashant -Murkute-AVP-Corporate Rélationships

ADVOCATE & NOTARY

APPOINTED BY GOVT. OF AP,
{SHOP No. 10, HUDA MAITRIVANA M
AMEERPET (S.R, NAGAR POST)
HYDERABAD-38

-

[ 6 JAN 201
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4.6 A: FORMAT FOR QUALIFICATION REQUIREMENT {AS PER CLAUSE 2.1.2.1)

To,
Mr.K.P. Jangid,
Chief Finance Manager (Commerce),
Gujarat Urja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavan,
Race Course, Vadodara — 390 007

Dear Sir,

Sub: Bid for procurement of power on long term basis through tariff based
competitive bidding process in response to the RFP (bid speclﬁcatlon no.
GUVNL/O1/LTPP/2009) dated 22/06/2009.

We submit our Bid for the total capacity of 1010 MW for which we submit details
of our Qualification Requirements.

Financial Bid Offered Capacity in MW
1 e 1010 MW
Total of all Financial Bids _ | 1010 MW

We certify that the Financially Evaluated Entity had a Networth of Re.1,948.19
Crore or equivalent USD* computed as per instructions provided in Clause 2.1.2
of this RFP based on unconsolidated audited annual accounts (refer Note-2
below) of any of the last three (3} financial years immediately preceding the Bid

Deadline.
Name of Flnanblally Relationship with - Networth Financlal
Evaluated Entity** Bidding Company*** | (Rs. Crore)# Year
KSK Energy Ventures Limited | Parent Company 1,948.19 | 2008-09
Total Networth 1,948.19

* Equivalent USD shall be calculated as per provisions of Clause 2.1.2

b The Financially Evaluated Entity may be the Bidding Company itself

bl The column for “Relationship with Bidding Company” is to be filled in only
in case financial capability of Parent Company and/ or Affiliate has been used for
meeting Qualification Requirements.




# In case of more than one Financial Bid submitted by the Bidder, the
- Networth shall be computed and evaluated on the basis of the sum total of the
capagcities offered by the Bidder in its Financial Bids.

. Yours faithfully
For Wardha Power Company Limited

I L,
b
S.Kishore

Wholstime Director

Date: OL-01: 200
Place: Hyderabad

For Guru & Ram
Chartered Accountants

%39 sef

Date: ot-o1 2016
Place: crerpp) &

Common Seal of Wardha Power Company Limited has been affixed in
my/four presgnce = pursuant to the Board of Director's resolution
dated...2bM. Dac 2ot

Signat
gla[?nne: ure)s KIS HoE

Designation: w ol g TmE Niescisr




WITNESS:

(Signature)

Name Vl[ﬂw M’Lﬂbﬁ
Designation. A3 .M&;.r.. (nR),
* Date: 06}01 12010

Designation.... S0y LY 5 T
Date: 06&0,'_2—-@[ 0

Notes:

. Along with the above format, in a separate sheet, please provide details of
computation of Networth duly certified by Statutory Auditor.

. Audited consolidated annual accounts of the Bidder may also be used for the
purpose of financial criteria provided the Bidder has at least 26% equity in each
company whose accounts are merged in the audited consolidated accounts and
provided further that the financial capability of such companies (of which
accounts are being merged in the consolidated accounts) shall not be considered
again for the purpose of evaluation of the Bid.

. Managing Director/ Chief Executive Officer, being a full ti_me'director on the
Board of the Bidding Company/ Member in case of a Consortium.

. In case of Manager, the Company should confirm through a copy of Board
Resolution attested by Company Secretary that the concemed person is
appointed as Manager as appointed under Section 269 of the Companies Act, for
the purpose in question. The Company Secretary shali also certify that the
Company does not have a Managing Director or Chief Executive Officer. In case
of the Bidding Company/Member being a forgign company, the same shall be
signed by a person of equivaient position.




NETWORTH COMPUTATION DETAILS of M/s. KSK ENERGY VENTURES LIMITED:

Particulars

Rs.Crores

2008-09 2007-08 2006-07
Equity Share Capital 346.10 294.19 91.03
Add: Reserves & Surplus 1,602.09 347.23 73.23
‘Subtract: Revaluation Reserves - - -
Subtract: Intangible Assets - - -
Subtract: Miscellaneous - - -
Expenditures to the extent not
written off and carry forward
losses _
TOTAL 1,948.19 641.42 164.26

The computation of Networth is issued at the request of the M/s. Wardha Power
Company Limited, for submission to M/s. Gujarat Urja Vikas Nigam Limited, as a part of

the response to the Case-1 tender, for supply of power on long term basis.




UMAMAHESWARA RAO & CO.
CHARTERED ACCOUNTANTS |

CERTIFICATE

We, - Umamaheswara Rao & Co. Statutory Auditors of Ws;KSK Energy Ventures
Limited having registered office at 8-2-293/82/A/431/A, Road No.22, Jubilee Hills,
Hyderabad-500 033 have verified the books of accounts of the company and hereby
certify the Net-worth details as under:

Networth Details:

Rs. In Crores
Particulars Asat : Asat Asat
. 31.03.2009 31.03.2008 31.03.2007
Equity Share Capital 346.10 294,19 91.03
Add: Reserves & Surplus 1,602.09 347.23 73.23
Subtra'ct: Revaluation Reserves '
) Nil Nil Nil
Subtract ; Intangible Assets Nil Nil Nil
Subtract : Misc. Exp. To the '
extent not written off and carry .
forward losses i Nil | Nil Nil
Total Networth 1,948.19 | - 641.42 164.26

The certificate is issued at the request of the Company for submission to M/s.Gujarat
Urja Vikas Nigam Limited towards participation in the Case-I bidding process for

supply of Power on Long term basis.

For Umamaheswara Rao & Co.

Chartered Accountants

r
@Co“*a 2 ‘?@o

w
Chartered
s ntants o

4]

&
(8. Venugopal) A

* Pariner
o ‘Membership No:205565
: HEAD QFFICE Date: 26.06.2009 _
H\fQ__ERABAD - Flat No, 5-H, ‘" Block, 8-3-324, Krishna Apartments, Yellareddyguda Lane, Ameerpet X' Roa 073

Tel: 040 - 23751833 Telefax : 040 - 23751823 E-mail : confact@ucacas.com ucocas@yahod:

R_e====meiGamata® Gth Line, Main Road, Bro'dipei. Guntur - 522 'OU?. Grams : Relief Tel : 0863 - .
/ g;\’é“ad" il ; ucognt@yahoo.co.in el : 0863 - 2355986, 2241.392

S s i 3 ) .
: GUUI}!ADR : \Sm am Street, Gourisankarapuram, Gudivada - 521 301, Tel : 08674 - 242144, 242174 E-mail - ucognt@yahno.co.in
VISA HAPATI;I »90-3¢-9, TRT. Colony, Seethammadhara, Visakhapatnam - 530 013, Tel - 0891 - 5522452, 2551352

o E-mafl : ucovsp@yahoo.co.in
e 5 - Website : www.ucocas.com




[ ‘Quantity of coal required for the power station at Normative | 8.25 Million Tonnes

0o | the samer

Wardha Power Company Limited

Works . Registersd Office
Near Nariyara Village, 8-2-203/82A431/A, _
. Akaltara Tehsil, Road No. 22, Jubilee Hills,
. Janjgir - Champa District, ~ Hyderabad - 500033
Chhattisgarh Tel: +91-40-23559922-25

Fax: +91-40-23568830

4.6 B FORMAT FOR QUALIFICATION REQUIREMENT (AS PER CLAUSE 2.1.2.2)

To,

Mr. K. P. Jangid,

Chief Finance Manager (Commerce),
Gujarat Urja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavan,

Race Course, Vadodara — 390 007

Dear Sir,

Sub: Bid for procurement of power on long term basis through tariff hased
competitive bidding process in response to the RFP (bid specification no.
GUVNL/O1/LTPP/2009) dated 22/06/2009.

We hersby submit following details/documents in support of mesting the Qualification
requirements prescribed in Clause 2.1.2.2.

1 Fuel:

» Domestic coal (captive mine) — Not Applicable

'Name' of the allocated mine {in case of mine allocation)

Proven reserves of the mine (in case of mine allocation)

Quantity of coal required for the power station at Normative
Availability on an annual basis and supporting computation for
the same: '

Particulars of documents enclosed in support of the above;
a) Coal Block Allocation Letter/In Principle Approval for Allogation of Captive Block

from Ministry of Coal,
b) Cther details submitted by the Bidder subject to being accepted by GUVNL as a
sufficient proof for demonstration of ability.

» Domestic coal (linkage based):

.{_ Name of the allocated ming (in case of mine allocation) Not Applicable

--|.Proven reserves of the mine (in case of mine allocation) Not Applicable

Avallability on an annual basis and supporting computation for

Page 1 of 4




Particulars of documents enclosed in support of the above:

a) Linkage Letter from Fuel Supplier, or, . '

b) Fuel Supply Agreement between Bidder and Fuel Supplier — Coal Supply
Agreement with M/s. Gujarat Mineral Development Corporation Limited
attached.

¢} Other details submitted by the Bidder subject to being accepied by GUVNL as a

- sufficient proof for demonstration of ability. '

> Imported Coal: - Not Applicable

Name of the mine acquired or owned and country

Proven reserves of the mine (in case of mine allocation')

OR R _ :

Copy of the fuel supply agreement required for a term of at least
five (5) years or the term of the PPA (whichever is less) for the
power station at Normative Availability on annual basts.

Particulars of documents enclosed in support of the above:
a) Fuel Supply Agreement between Bidder and Fuel Supplier
b) Other details submitted by the Bidder subject to being accepted by GUVNL as a
-sufficient proof for demonstration of ability.

» Domestic (piped) Gas: - Not Applicable

Quantity of gas required for the power station at Nomative
Availability on an annual basis and supporting computation for
the same. ' '

Copy of the long term fuel supply agreemsnt (s) for the quantity
of gas required for the power station at Normative Availability on
an annual basis.

Particulars of documents enclosed in support of the above:
a) Fuel Supply Agreement between Bidder and Fuel Supplier, or,
b) Gas block allocation letter / in principle approval of Gas block from Ministry of
Petroleum and Natural Gas _
¢) Other details submitted by the Bidder subject to being accepted by GUVNL as a
sufficient proof for demonstration of ability.

Page 2of 4




Powaerifrom knowledge

> RLNG (Imported gas): - Not Applicable

Copy of fuel supply agreement (s) for the quantity of gas
required for a term of at least five (5) years or the term of the
PPA (whichever is less) for the power station at Normative
Availability on an annual basis.

Particulars of documents enclosed in support of the above:
a) Fuel Supply Agreement between Bidder and Fuel Supplier, or,
b) Other details submitted by the Bidder subject to heing accepted by GUVNL as a
sufficient proof for demonstration of ability.

2 In case of existing power station: Documentary evidence regarding
commissioning of the power station and available surplus capacity equivalent fo
the capacity offered in our bid. — Not Applicable

Yours faithfully,
For Wardha Power Company Limited

Date: 6™ January 2010
Place: Hyderabad

Common Seal of M/s. Wardha Power Company Limited has been affixed in my/our
presence pursuant to the Board of Director's reseclution dated 26" December, 2008

m

- "Name: S Kishore o
- Designation: Wholetime Director




Fowenrlfrom knowledge

WITNESS: %/
TR S N

Designation. f}£>5 H' %"f‘ CHR) .
"Date: 0610”2010

Designation.. 5!0(3“-9" VQ '_i'f L

Date; ©6-0/-2010

Notes:

1. Managing Director/ Chief Executive Officer, being a full time director on the Board of
the Bidding Company/ Member in case of Consortium. -

2. In case of Manager, the Company should confirm through a copy of Board Resolution
attested by Company Secretary that the concemed person is appointed as Manager
as appointed under Section 269 of the Companies Act, for the purpose in question.
The Company Secretary shall also cerfify that the Company does not have a
‘Managing Director or Chief Executive Officer. In case of the Bidding
Company/Member being a foreign company, the same shalf be signed by a person of
eq uwalent position.

Page 4 of 4




[COAL COMPUTATION - REQUIREMENT- (for Eorm_a_t 4.6 B)
Farticulars Amount
Turbine Gross Heat Rate (kCalVkWh) 1950(
Boiler Efficiency (%) 87.5%
Station Heat Rate (kCal/lkWh) 2228.57
Add: Deration in Heat Rate over 25 years @ 1.5% 2262.51

||Net Station Heat Rate (adjusted for deration) 2262.51
Installed Capacity (in MW) of Power Station 1800))
Normative Avaliability 85%
Gross Generation (Million kWh) 13,403

5rass Calarofic Value (kCaltkg) Grade F as per CEA
Norms ' 3750
" ||Coal Requirement (Million Tonnes) 8.09

Add: Carpet Loss @ 2% 0.18

Total Coal Requirement {(Million Tonnes} per anhum 8.25
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! COAL SUPPLY AND INVESTMENT AGREEMENT

¢ }

)‘h 'This A,g;mement dated . 7677, 2.0V 0 bexecuted at Akmedede by and between :

e Gujarat Mineral Development Corporation Ltd., {(‘GMDC’) a Company

c_j\)‘_- aincorporatcd_undgr the Companies Act, 1_956, having its registered office at Khanij
Bhavan, Near University Grouad, 132 f. Ring Road, Vastrapur, Ahmedabad 380052,
'Eheminafter referred to as “GMDC”, of the First Part, which expression shall unless it
tbe repugnant to the context or meaning thereof, be deemed to mean and include its
fsuccessors for the time being and its assigns and

¢ KSK Energy Ventures Private Limited , (‘KSK'} incorporated under the

{:\/ ' “Etfompaniés Act, 1956, having its Corporate office at 431/A,Road No. 22, Jubilee
Hills , Hyderabad inaf , art, whi
IHiils , Hyderabad 500033 (hereinafter referred as to KSK , of the Second P /M
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cxpression sha_!l unless it be repugnant to the context or meaning thereof | be deemed
to mean and include its successors and assigns and

M/s Wardhs Power Cumpany Pvt. Ltd_ (‘"WPCPL') a wholly ownedl subsidiary of
KSK Energy Ventures Private Limited, incorparated under the Companies Act, 1956,
having its Corporate office at 431/A, Road No. 22, fubilee Hilis, Hyderabad 500033
(herein afier referred to as WPCPL, of the Third Part, which expiession shall unless it
be repugnant to the context or meaning thereof, be decmed to mean and include jts
SUCCESSOTS,

WHEREAS GMDC is engaged, inter-alia, in explocation, mining and marketing of

. minerals; and

WHEREAS KSK is enptged, inter-alia, in the development of power projects in
various States of India; and

WHEREAS GMDC and KSK have entered into an MOU on April 3, 2006
(hereinafier called the MOU) for exploitation of Coal reserves in the Coal Blacks
allotted to GMDC;

WHEREAS GMDC has approached the Governnent of India for alfotment of coal
blocks under the Government Dispensation Scheme and has since received allocation
of Morge-1I Coal Block in the State of Chattisgarh.

WHEREAS GMDC confirmed that it has reccived a communication from the
Government of India that it has been allotted Morga -1 coal bleck in Chhattisgarh,

WHEREAS, GMDC has agreed to supply on priority basis, coal mined from the
Moxga-Ii Block to Special Purpose Vehiole (SPV) promoted or acquired by KSK for

generating thenmat power,

WHEREAS KSK bas promoted a Special purpose vehicle (SPV) to set up a power
praject based on ooal to be made available to it by GMDC from the Mou'ga-fII Block
and incorporated it as WPCPL, a fully owned subsidiary of KSK.

WHEREAS WPCPL intends to set up a 1000 MW Power Project in the Chihatisgach
State in otie or more phases, which would requirc 4 Million Toanes (+/- 10%) of coal
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cxc]us_ively towards this end, provided that the Capacity may later be incrcased by
another 500 MW subject to GMIC agreeing to offer priority supplics for the needs
of such additional capacity,

WHEREAS GMDC confinns that the quantity of annually mineable ceal from the
Morga ~ I block would be determined assuming the life of the mine to be 30 years

WHEREAS GMDC confirms that it shail notify WPCPL about the exact quantum of
coal available fram the Morga II Coal Block on an annual basis within 3 months of
the receipt of the Geological Report (GR) and would commit annual supply of 4
Million: Tonnes (+/~ 10%) of coal from the said block to WPCPL, on priowity basis.

NOW, THEREFORE, THIS AGREEMENT WITNESSETH AS FOLLOWS:

Definitions

Calendar Month means, & month falling within a Calendar year.
ConlmcmooalmhedbyGhﬂ)CﬂomﬁeMo@a—HCoalblock.
M’I‘PAmmsMillionTonnesperannum

Guaranteed QUANTITY means 4 MTPA (+/-10%) of coal mined by GMDC from
the Morge-lI Block to be supplied annuslly on priocsity basis to WPCPL.

KSK shall meen, and include KSK Electricity Financing Jodia Pvt. Ltd.,
tncorporated uoder the Compazies Act, 1956, having its Registered Office st 8-2-
293/32A/431/A Road No. 22, Jubilee Hills, Hyderabad 500 033 being a Joint
Venture between M/g, KSK and M/s. I.eh!(ﬂnn Brothers, USA and having & valid
FIPB clearance under No. Fa.11.28 (2006) /362 (2005)- amend dated 24-04-2006
provided that the equity participation of KSK therein, presently at 51%, shall not be
less than 26%,

ARTICLE-1
OBJECTS OF THE AGREEMENY

.l The object of this Agreement is to set out the terms and conditions uader
whick GMDC shall offer to sel! and WPCPL shall buy the guaranteed quantity
of Coal from the Motga — II block during the validity of this agreement and

inl and investment reletions propos ong GMDC, KSK and

//"; T2
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WPCPL, and all zud any of the terms of this Agreement shall only refer to and
be construed, for and towards this purpose.

KSK confirms that, at gll timses, it shall hold at least 26% of the Equity of
‘WPCPL'. If, however, KSK desires to reduce its holding below 26%, it shall
seck the prior concurrence of GMDC and shall offer tag along rights to
GMDC. Specific terms with respect to such g along rights shall be
enumerated in the Shareholders’ Agreement to be entered into by and between
GMDC and KSK.

GMDC may assign or transfer its rights and obligation under this Agreement
to any Undertaking of the Goverament of Gujarat, auy Joint Venture or any

. Body Corporate.

It is agreed among the partics that notwithstanding the current plans to set up
the entire installed capacity (1000 MW) of the project at one Iocation. KSK
and WPCPL shall be free to split or changs the Jocation of the project, subject

to sound technical and financisl considerations, provided however, that the -

responsibility of GMDC is limited to offering coal for sale to WPCPL on ex
mine basis and WPCPL and KSK skall make necessary amangements to
trangport coal te such locations as they may deem fit at their own cost and
1

ARTICLE-2
SCOPE OF THE AGREEMENT

WPCPL shall buy and the GMDC shall offer to sell and make available the
guaranteed quantity of Coal from the Morga-1I Coal Biock from the third year
of cotnmencement of conmmercial mining, provided that the quentity of coal to
be offered for sele by GMDC and purchased by WPCPL shall not be less than
1 Millien tonne from the first year of commencement of mining, GMDC shall
aolify WPCPL about commencement of commercial mining.

Subject 10 article 2.1, WPCPL shall provide to GMDC its aamual requirement
for coal with detailed monthly schedule at least one month prior to the
commencement of the financial year. Moathly schedules will be proportionate
to the goaranteed quantity.

InuseauyvamuontsobsemcdmmeqmmyofCo:Lasystemofm
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Samples drawn will be analyzed at the laboratory of GMDC in the presence of
the representative of WPCPL. The results obtained in such Joint sampling and
analysis will be construed as final GMDC will take necessary actions to
improve the quality, if required and feasible.

24  WPCPL shall make necessary arrangements at its own cost for transporiation
of Cosal from the GMDC mine fo its plants. GMDC shall load coal into
WPCPL’s vehicles or conveyor.

ARTICLE-3
PERIOD

Subject to Ariole 4.1, 4.2, 4.3 and 4.5, this Agreement shall be effective from the
date of its execution and shall be valid for a period of 30 years from the
commencement of supply of cosl by GMDC to WPCPL, provided, fhe project

- achieves Pinancisl Closure within 3 months being notified of availability of

guaranteed quantity of coal on the basis of detailed exploration reports referred to in

article 7.1 of this Agreement and the first phase of (minimum 500 MW) the project
is comnissioned within 37 months thereafter.

ARTICLEA4
TAKE OR PAY AND FINANCIAL GUARANTEES

4.1 Suobject to clanse 2.1, WPCPL agrees to accept, buy, pay for and off take
every year the guarenteed quantity of ocal from GMDC during the entire
validity of this Agreement. i, however, WPCPL fails to accept, buy, psy for
and off take the guaranteed quantity, it shall make good al! fosses incarred by
 GMDC i this regard and compensate GMDC the following costs incurred by
‘GMDC in proportion to the shiortfall in off take. .

4 All Direct & Indirect costs incwrred by GMDC for the vear as per
Annexure-],
b. Margin paysble to GMDC as per Annexure-1,

42 GMDC oommlts to supply to WPCPL the guarantced quantity of coal, [




43

4.4

other than those described in Article-9 {Force Majeure), it shall, on expiry of &
grace pesiod of 30 days, either -

(»)  armange to supply equivalent gradc of coal from any other sowrees, or

(b)  pey w WPCPL any additional cost incurred by it for sourcing the short
supply from third partics, provided WPCPL shall ensure and satisfy
GMDC that it has procured coal from the most economic source
available, provided furher that GMDC shall not he reguired fo
discharge the obligations detailed in article 4.2 (a) and () above
beyond a period of months from the date from which its failure fo
supply the guaranteed quantity of coal first commenoced.

Claims refated to “Take or pay obligation” by WPCPL shall be setled at the
ead of every month. The obligations relating 1o “take or pay” menticned in 4.1
& 4.2 shall not apply during the operation of notificd Force Majeure events or

" scheduled shut down of the Mine or Power plant.

- WPCFL end / or KSK shall provide to GMDC the following ss a goarantee fox

the fulfillment of the obligations assumed by them under this Agreement.

i) A Bank Guarantee of Rs. +in two equal fpstallncnts of K5
ewh.oneonorbeforem“:\-ngust,zoWandtheseoondonor
before 30* March, 2008. The Bank Guarantee shall have an initial
validity of one year snd shall be reaewed, a month before its expiry, for
a further period of one year sach at a time, 6l the expiry of the validity

of this Agreement. '

fi)  An imevocable commiitment from s First Class bank soceptable to the
Banker of GMDC, to opea sn irrevocable, divisible, revolving, standby
Letter of Credit for ~  invoice value of the guaranteed quantity of
coal ot Rs. , whickever is Ligher, = prior to th
expected commencement of commercial mining as notified by GMDC.
At all tmes, the Letter of Credit shall bave 1 validity of at least

@) The imrcvocable commitment reforred o in article 4.4 () shall be
submitted to GMDC by WPCPL aloug with the first Bank Guarantse
\rct‘mred to in article 4.4 (i) hercinabove. =

Rl
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(iv) The Letter of Credit shall be encashed by GMD{C only on default of
direet payment by WPCPL within the due date set out under Article
6.2.

The Bank Guarantee provided by WPCPL / KSK under article 4.4(i) shall be
vacated by GMDC, if, on or before 31" March 2008, KSK and WPCPL shail
arange disbursement of funds to GMDC to meet its requirement of funds for
the development of mines at Morgs-11 (esﬁmate;:l .af about Rs. 4and
for investing in = of WPCPL. The funds so made available
shall oot bee: interest beyond and shall be available
exclusively against the security of the relevant receivables expected by
GMDC from WPCPL uet of cost of production.  If amy gueranty is fo be
provided €0 the lenders, it shall be amanged at the cost snd risk of
KSK/WPCPL.

KSK and/or WPCPL shall deposit Rs. . #ith GMDC within
of signing this Agreeinent as eamcst money deposit. The Eamest Money
Deposit shall be retumed to KSK / WFCPL after -

2}  WPCPL and or KSK has complied with article 4.4.1 of this
Agreement. -

ARTICLES
PRICE & OTHER TERMS AND CONDITIONS

The basic price for sale of Coal shall be fixed at the cod of every year on fhe
basis of the formula enomerated in =~ and the
price formula shall continue throughout the period of the Agreement, provided
that it shall be open to GMDC to reise invoices on the basis of tentative prices
fixed at the commencement of the year, to be sdjusted on the basis of final
prices fixed at thé cad of eaoh financial year, WPCPL will honour invoices
raised on the basis of tentative pricing.

Al taxes, duties, charges and or levies. ot"any nature as applicable from time
to time, shall be paysble by WPCPL at actuels; in additi
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73

ARTICLE -6

BILLING AND PAYMENT

GMDC shall raise invoices for the supplies made every fortnight.

WPCPL shell make payments against the invoices within 7 days from the date
of the invoice issued by GMDC under clause 6.1 of this Agreement.

ARTICLE-7
. CONDITION PRECEDENT TO GMDC'S OBLIGATIONS

GMDC expressly clarifies and WPCPL and KSK fully understand that
GMDC can offer and make available the gnaranteed guantity of coal only ifa
minimum of 135 M.T of mineable rescrves are available in the Morga-II
Block. If the mineable reserves falls short of 135 M.T, the guaranteed quantity
ghell be reduced proportionstely. GMDC shall indicate to WPCPL the actual
aveilability of guarnnteed quantity as soom as dotailed exploration /
prospecting reports are available with respect to the Morga-IT Block.

GMDC agrees that it shall not supply coal from the Morga-Ii Block to other
buyers unless it first meets the Jiability o supply the guaranteed quantity of
coal 90 WPCPL. Further, GMDC shall not epter imto amy long-term
smacgement for supply of coel from Morga-1I Block to any third party, under

‘tefms more favourable than provided for under this Agreement.

On execation of this Agreement afl and any rights available to KSK in tetms
of the MOU executed between GMDC and KSK on 3™ April 2006in so fer as
taey relate o the Morga-IX Block and resources available therein shall deetn to
mmm.uwanpmﬁ&dumﬂﬂs
agrosment.  Similarly, GMDC shall, on execution of this agreement, be.
decmed to kave discharged all or any of its oblipations tv KSK in texms of the
said MOU, in so far as it relates to the resources availsble in the Morge-1l
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(i) KSK shall, within

ARTICLE-S

RIGHT TO INVEST IN POWER PROJECT
AND ALLOCATION OF POWER

At its option, GMD{ shall be entitled to invest in the equity of the WPCPL to
the extent of . Shares offered to GMDC under this article shall be at par
and shall provide GMDC propotticnate voting rights and the right to nominate
proportionate number of inembers on the Board of Directors of WPCPL.

Subject to article 8.1, the Equity for this puspose shall mean equity shares or
any other form of instrument (like preference shares or sub debt ete), which is
socepied by lenders to the project as a part of equity contributions by the
promoters, while caleulating the debt egquity ratio. GMDXC shall contribute to
all foruss of Equity in proportion to the quantam it wishes to contribute, which
option it seeks to exercise as per 8.5 below.

Sulijoct to article 8.1 above, it shall be the exclusive responsibility of KSK to
determine the Debt Equity ratio, format of the Equity in 2 manner acceptable
to the Lender and also to amange loans from Leaders without having recourse
to the Balance Sheets of any of either GMDC or KSK.

Subject to article 8.1, it is reiterated for the sake of clarily that the Equity
could be raised through a combination of equity or equity like instruments, as
accsptable to the Jenders.

@  GMDC shall convey its decision to participats in the equity of WPCPL
within - of exvcution of this Agreement. If GMDC wishes to
- invest in the equity of the Power project (WPCPL), a separaie
Shereholders’ Agreement will be entered. into to give effect to this
understanding.

of the date of this Agreement, submit and

conchude the Shareholders Agreement referred to at 8.5 (i) above.

The first csll for subsoription to equity shall be payabie by GMDC within 30
days of such call by WPCPL and / or KSK on submission of proof that the
proportionate amount to be invested or raised by KSK has been invested in the
equity of WPCPL. Thereafier, all calls shall be subscribed by GMDC, in

e
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9.1
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If GMDC conveys its decision not (o invest in the equity of the project or fails
1o convey its decision within the period set out in 8.5 (i) above, KSK shall be
responsible for making all necessary Gnancial arrangements for scfting up the
DOWEr projest,

At all points of time, the KSK shall be responsible for drawing up plan(s) in
the form and the neture of the power project that would be undertaken, the
Iocation at which the project(s) would be located, the need for one or more
vehicles to execute the same, the configurations and techmology for such
plants, the offtakers of such power and tic up of the fands — both investors and
Ienders — for the project. KSK shall not expect any commitments fiom
GMDC im this regard and may seek assistance to supplement such efforis and
GMDC is not obliged to provide any sach assistance.

Subject to article 8.1, KSK shall be responsible for day to day management

" and operations of the Power project.

WPCPL shall offer. of its annual power gencration (output) to GMDC for
its own use or for sele to customers or distribators. The sllocation of = of
power to GMDC shall not be priced higher than the lowest ratc at which
WPCPL has agreed to supply or has supplied power to third parties provided
that the said tate would nof exceed (he nofional rate at which the retura on
equity for the power project exceeds tweaty percent during the year. Other
terms governing the sliocation and sale of power to GMDC shail not be less
favourable compared to the terms applicablo to any other customer of WPCPL
at the relevant time. GMDC has to exercisc its option of purchasing its
allocation of gencrated power within - of KSK finalizing sales
agreements with respect to the balance of power and communicating to
GMDC the terms poverning such sale.

FORCE MAJEURE
For the pmposes'ofﬂﬁs Agrecment “Force Majeure™ will mean any natural

celamities such as earthquake, cyclones, floods and epidemics and other
vents and vocumences such as strikes, lockouts, wer, serious law and order

A
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8.3

0.1

102
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problems and withdrawal of statutory clearances which affect nonmal mining
operations.

If any party is unable to fulfill any of its obligations under this Agreement
because of Force Majeure, it shall notify the other party of the nature and
extent of the Force Majeure within of its occurrence.

Where such circumstances iast for a continuous peniod of” . it will be
open ta the parties hereto to revoke fully or partiatly, the agreament or modify
any or all of its condifjons with mutual consent, as long as the ‘Force Majeurs’
condjtiotis are in force. '

ARTICLE-10
ARBITRATION

Any dispute or difference conceming o arising from this agreement and or is
implementation, breach or termination whatsoever, including any difference or
dispute as to the interpretation of any ferm(s) of this Agreement, shall be
referred to the arbitration of & sole Arbitrator to be appointed by GMDC and
WPCPL.

The Arbiteation shall be govemed by Arbitration and concilistion Act 1996
(India).
The seat of such arbitration shall be Ahmedabed.
ARTICLE-11
OVER-RIDING EFFECT
All and any rules, regulations, provisions and / or restrictions whick are

imposed or may come to be imposed, from time to time by the Union or the
State Government or any other local or other Competent authority shell have

herounder, will be subject to such rules, mgulati?xiﬁoa\sand




ARTICLE-12

NOTICE AND SERVICE

12.1  Any notice or other information required or authorized by this Agreement to

be given

fa)  Delivering i by hand;
{b)  Sending it by pre-paid registered post or mail; to the relevant parties at
the addresses given in this Article.

122 Service of any communication or document concerning or arising out of this
Agreement shall be effected by any party by causing it to be delivered to the
relevant party at the address set forth below, o to such other address as may
be notified to it by that party in writing from time to time.

GMDC -

The Chainnan & Managing Director '
Khanij Bhavar, Near University Ground, )S o /
132 R, Ring Road, Vastrapur, Akmedabad 380052.

]

L

WECPL-
The Director
431/A, Road No. 22,
Jubilec Hiits, Hyderabad 500033

KSK-
- The Director
431/A, Road No. 22,
Jubilee Hills, Hydetabad 500033

In witness whereof the parties hereto have sct their respective hands and seals on the
date hecin sbove first mentioned. '

GUJARAT MINERAL DEVELOPMENT CORPORATION LTD. (‘GMDC’) '

Iuﬁcprmmqf"}n
Name: A-L. THAKR

Desiguation: G-M (/22D
 Date: o A. L.Th‘{l;or-
Genaral Manager(P.RE
Gujarat Minerat Drfav Co%n I
J‘*k Ahmedabad .

.l,cfl"“h_




WARDHA POWER COMPANY PRIVATE LIMITED ( ‘WPCPL').
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Authdrized Signatory In the presence of
Name: . srebore Name: A. SGLvANAYA
Designation: Dl (LV0)
Date: 1t fn}ol

¢ B

Besignation: {54
Dates (& {11/06

KSK ENERGY VYENTURES PRIVATE LIMITED ( ‘*KSK”}

Auathorinéd Signatory Tt the presence of '

Name: 5. ISy Name: swigtde Walloodd
Designation: -
Date: 16[1:J06

13
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on 16.11.2006 at Ahmedabad by and between Gujarat Mineral Development
Corporation Ltd. (GMDC), KSK Energy Ventures Private Limited (KSK) and
Wardha Power Company Private Limited (WPCPL), entered on this 21“ day

of April, 2007 at Ahmedabad.

B
§ This first amendment ¢o the Coal Supply and Investment Agreement executed

t

e 1. In the aforesaid agreement, the recital beginning with the words
“WHEREAS WPCPL intends to set up a 1000 MW Power Project in the

B Chhatisgarh Stafe in one or more phases” in page 2 and ending with the

g words “subject to GMDC agreeing to offer priority supplies for the needs

g of suck additional capacify”, shall be substituted by the following
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“WHEREAS WPCPL intends to set up a 1750 MW power project in the
Chliatisgark state in one or more phases and intends to utilize coal wiade
available by GMDC from the Morga Il block exclusively towards this

end”,

The recital beginning with the words “WHEREAS GMDC confirms that it
shall norify WPCPL” in page 3 and euding with the words “supply of 4
million tonnes (+/ 10%) of coal from the said block to WPCPL, on
priority basis” shall be substituted by the following :

“WHEREAS GMDC coufirms that it shall notify WPCPL about the exact
quantum of coal available from the Morga IT coal block on annwual basis
within three months of the -rece:;of af the Geological Report (GR) and
would commit supply of the guaranteed quantity of coal from the said
block to WPCPL, on priority basis”.

The definition of “Guaranteed quantity” beginning with the words
“Guarantecd Quantify means” snd ending with the words “on priority basis
fo WPCPL? shall be substituted by the following :

“Guaranteed Quantily means 7 million tonnes of coal te be mined from
the Morga Il block and to be supplied on priority basis o WPCPL”

The words “J000 MW" sppearing in the 2* line of article 1.4 shall be
substituted by “175¢ MW™.

The words “I million tonne® appearing in the 5™ line of article 2.1 shall be
substituted by “L 75 million tonnes”.
./ i

The words * - 'and Ry, appearing respectively in

the 1% and 2™ lines of article 4.4 (i) shall be substituted respectively by
“Rs. ®and “Rs. . '

f!“\



8. The following shall be inserted after article 4.4 (iv) :

“4.4(v) KSK andior ﬂiPC 'L shall provide to GMDC a deve!op{nlem
advance of Rs, = ‘nt 2 equal installments of Rs.
each on or before ne awes seipulated for submission of the Bann
Guarantee in terms of article 4.4 (§). The development advance so
provided shall not bear any interest and shall be adjusted against
supply of coal during the first five years of this agreement.”

9. The words “I35 million fonnes” appearing respectively in the 3™ and 4™

lines of article 7.1 shall be substituted by “275 million tonnes”.
16.  Article 8.9 shall be deleted and the' following shall be inserted under article
89:

“8.9(a) The KSK/WPCPL shall offer to sell, and make available to GMDC
a total of 1010 MW of power out of the 1750 MW proposed ff’!.‘;e
generated daily (or equivalent number of units) af Rs. . per
KWH gt the bus bar of the power siation.

(B)  Af the option of GMDC, to be exercised within 3 montlls of signing
of this amendmen, ES'E/ WPC'PL s!mf! offer fo GUVNL the above
guantum of power af Rs. ar the Bus Bar of the Power Project
or if reguired by GUV% at the GUVNL interconnection at the
National Grid at is. . per Kwn

(c)  Both of the above rates refer— 0 in 8.9 (b) above shall include a

margin of Rs..  :per CMDC.
. / N
(d The rate of Rs. fqr supply ot the GUVNL.
interconnection of : shall also Include the cost of
fransmission  and fransmic m losses ap fo the GUVNL

interconnection.

(¢}  In case GUVINL cannot accépt the direct offer for some reason and
decides to invite open competitive bids Jor procuring power
generated from damesr'c fuel, M, KSK/ WECPL, shall take part in
the tender and guote a rate not kigher than the above said rate/rates

through al’echmcally and fi nancw%a é{g bui, execu!e

Hecesse . j agreetgent and supply juwer 4] GU WVL as per

'\i
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the agreement executed with GUVNL, provided that (1) GUVNL
invites and concludes on the bids in this regard withirn 6 months of
signing of this amendment and execiutes the agreement within 3
mionths thereafter, and (2} the bids are invited as per CERC sorens.

Inn case GUVNL is not inclined toe purchase power at the rates
indicated in article 8.9 (b), or such other lower rate Mjs. KSK,
WPCPL and GMDC may agree to offer to GUVNL, KSK/ WPCPL
shall be free to sell power otherwise agreed to be c-;ﬁ"ered to GUVNL,
to third parties, subject (o the condition that (a) if power is seld at
/}w ' there shull be a margin o

and (6) if power is sold at rates (ug;‘m than

BRs.. the excess realization above Rs.
shali be s' red equally between GMDC and KSK/ WPCPL.

In case of any legal disability in RSK/ WPCPL paping to GMDC or
GMDC receiving the above refeired margin ﬁom. sale of pm;:er,
dther.in part or in full, the margin otherwise payable to GMDC
shall be pa!'t;f by KSE/ WPCPL through additional margin on sale
of coal 1o the power project or through such other mutually agreed
method.

")

i
H
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|

MHQIOWpowerw GMDC/GUVNL fwm

GMDC proposes to invite bids for generation and supply of power
Jrom additional supplies of coal likely 0 be available beyond what
is affered to KSK/ WPCPL of wiick KSK/ WPCPL: shall be
intimated in due course of time. If a befter levelised rate for
comparable quantur: of power as offered by KSK (minitnam 1000
MW) is recetved, accepled, ond power Is actually supplied by the

bidder and is recefved by GMDC/GUVNL, the rates offered nov by

KSE/ WPCPL to GMUPWL shall be revised accordingly with
prospective effect. “

The entire guantum of power generated from the proposed
additional supply fo be put fo bid, is reguired fo be offered fo
GUVNL and therefore KSK would be required to meet-the demmnd,
if any, from the host state where the project would be set sup, form
the portion of power whick is available with KSK aftcr offering a

A




1. Ir the words * Y appearing in the last line shall be

substituted by

In witness whereof the parties hereto have sct their respective hands and seals on
the date herein above first mentioned,

GUJARAT MINERAL DEVELOPMENT CORPORATION LTD. ¢GMDC")

R -nﬁ..a‘,/:—::.n..,-.:”. --..........%..J..h.‘..l:.:.?.!i:ii(té}.‘....-.

t)
Carpn L,

Avwuthorized Sighatory In the presence o Juic

Name: C.J. JOSE ws Neme: AL Tl %&0
Designation: Chafrman & Mg. Director Designation: G- € )
Date: GMPC Lot Date: 2 e Jor

WARDHA POWER COMPANY PRIVATE LIMITED ( “WPCFL'}

i
o A N

------------------------------------------

Authiorized Signatory . In the presence of

Name: ) Name: Siaigli v Wodltonode
Designation: o Designation:

Date: ’ Date: 21/4l0x

KSK ENERGY VENTURES PRIVATE LIMITED { ‘KSK”)

R R P eeersinanres ..........t%uuuﬁnhun.u.".......u..
. - .

In the presence of
Name: stipdy vaticonole.
Pesiguation:

Date: 2174 /oy
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AMENDMENT -

This second amendment to the Coal Supply and Investment‘;A‘gre_em_ent dafed
16.11.2006 and the first amendment fo the Coal Supply and Investment
Agreement dated 21.64.2007 executed at Ahmedabad by and between Gujarat
Mineral Development Corporation Ltd. (GMDC), KSK Energy Ventures

‘Private Limited (XSK) and Wardha Power Company Private Limited

(WPCPL), entered on this 31" day of August, 2007 at Ahmedabad, __

sas s
. ,/\E Kag ™
t ' sy JoN
. : i‘_, ) A\
[ T
{5—: | Z{vioooars) )
/ zﬂ ‘5,:-&:%1 ;;& _’,/f éi{;},—&"
o e, oot
o 00D * (Vg

W"




—

In the aforesaid amendment of 21.04.2007, the recital 1 (one) beginning with
the words “WHEREAS WPCPL intends o set up a 1750 MW Power
FPraject in the Chhatisgark State in one or more phayes™ in page 2 and
ending with the words “subject 0 GMDC agreeing to offer priority supplies
for the meeds of such sdditional capecity”, shall be substintted by the
following : :

“WHEREAS WPCPL intends to set up a 1750 MW power profect in one or
wmore phases and intends 1o utilize coal made available by GMDC from the
Morga IT block exclusively towards this end”,

The recital 10 {ten) of the first Amendment dated 21.04,.2007 beginning with
the words '

“3.% (&) In case GUVNL cannot accept the direct offer for sonte reason

and decides to invite oper compeiitive bids for procuring power

generated from domestic fuel, Mis. KESK/ WPCPL shaoll take part in
the tender and quote a rate not higher than the above said rate/rates
through o technically and financidlly guelifving bid, execute
necessary power sale agreement and sapply power to GUVNL as per
the agreement executed with GUVNL, provided that (1) GUVNL
itsvites and concludes on the bids in this regard within . ref
signing af this amendment and exsestes the agreement within 3
moniks thereafier, and (2) the bids are invited as per CERC norms.”
shall be substituted by the foliowing:

“8.9 (e)In case GUVNL cannot accept the direct offer for some reason and
decides to invile open competitive bids Jor procuring power
generated from dwuem’cfue!, M. KSK/ WPCPL shkall take part in
he tender-and quote a rate mot kighér than the above said rate/rates
through a technically and financlally qualifying bid, execute
necessaty power sale agreement and supply power to GUVNL as per

the agreement executed with GUVNL, provided that (1) GUVNL
invites and concludes on the bids in this regard within 9 months o
signing of this amendinént and execates the agreement within .

Fri



In witness whereof the parties hereto have set their respective hands and seals on
the date herein above first mentioned.

GUJARAT MINERAL DEVELOPMENT CORPORATION LTD. (‘GMDC?)

Authorized Signatory In the presence of

Name: C J JOSE, IAS Name: AL THAKOR
Designation: CMD Designation: GM (TECHNICAL)
Date: 31/08/07 Date: 31/08/07

WARDHA POWER COMPANY PRIVATE LIMITED ( “WPCPL?)

Authorited Signatory In the presence of ‘

Name: S KISHORE Name: NAVJIIT GILL
Designation: DIRECTOR Designation: HEAD BUS. DEV. GRP,
Date: 31/08/07 Date: 31/08/07

KSK ENERGY VENTURES PRIVATE LIMITED ( ‘KSK)

. ; -
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Auth Signatory In the presence of
Name: S KISHORE Name: NAVJIT GILL
Designation: DIRECTOR Designation: HEAD BUS. DEV. GRP.

Date: 31/08/07 Date: 31/08/07 '







and

KSK Energy Ventures Limiled, ("KSK’) incorporaied under the Companies
Act, 1956, having its Registered Office at 431/A, Road No.22, Jubilee
Hills, Hyderabad 500032 (hereinafier referred as o K8K. of the Second
Pan. which expression shall unless it be repugnant to the context or
meantng thereof, be deerhied to mean and include (ts successors and assigns.

ared

Wardha Power Company Limited, (WPCL'} a wholly owned subsidiary of
KSK Electtivity Financing Private Limited, incorporated under the
Companies Act, 1936, having its Registered Office at 431/A, Road No.22,

Jubilee Hills, Hyderabad 500033 thereinaficr referved o as WPCL, of the
Third Part, which expression shall unless it be repugnant to the context or

meaning thereof, be deemied to moan and include its St cessors and assipns,
1. GMDC is engaged, imter-alia, in exploration, mining and marketing of
tninerals;

2. K8K is engaped, inter-alia, in the development of power projects in various
States of India;

3. GM!)C and W have entered. mm an MOU on April 3, 2006 (hereinafter
; ; i of Cogl reserves in the (foai Blocks allotted

protmoted 4 Special pupos V&hiei& (SPV) to 888 1 & power project
based on coa! w I?e m&e avaai&,bie to it by GMDIC frowm the Morga-1I Block
incorporgted it as WPCL, a fully owned subsidiary of KSK: and




PL

8. WPCL intends to set up a 17530 MW Power Project in the Chhattisgarh State in
one or more phases and intends to utilize coal made available by GMDC from
the Morga I block exclusively towards this end. and

9. Parties have entered into a Coal Supply and Investment Agreement dated
16.11.2006 (bereinafler called the “Basic Agreement”™) which was amended
first by an Amendment Agreement dated 21.4.2007 and again by an
Amendment Agreement dated 31.08.2007; and

10.KSK and WPCL have entered inito a Memorandum of Understanding with the
Governmemt of Chhattisgarh and Chhattisgarh State Electricity B()&Nl on
15.02.2008, to set up 1750 MW power project in the state of Chhurtisgm
based on coal supply comntitted by GMDC from its Morga-Il coal h&oclc
wherehy Goveminent of Chhigitisigarh and CSEB have agreed 1o provide the

- necessary support 1o the Project subject 1o certain obligations on the part of
KSK/WPCPL; and

. uendly, inn 236™ meetinig of the Board of Directors of GMDC held oo
ZImﬁf‘Zﬁ&? it W decided to amend the CSKIA executed b? and between fic
pasties.

13. Pames M o ﬁim W Eie ﬁﬁqve Agreements fead wzr.h amendroetits

 Vientoos M wﬁ“%‘m Pawew Cezmy |
“’W. i Power Conmy Litwited”. All references to




“Guaranteed Quantity means 7 million iones of coud to be niined from the
Morga Il block and o be supplicd on privrity basis o WPCPL™

Shall now read as ;

“Guaranteed quantity means the adequate quantity of coal regisived to
be supplied annualy on & priority basis fov WPCL te generate 1758
MW of power, to be mired gut by GMDC from: Moiga-H Coal Block,
linsited o confirmed generation of 1750 MW of power by the said

power plant.”
3. Atticle 1.2 which carlier read as ;
“KSK coefirms that, at ol times, &shaiikoédmlamﬁé%@ﬁheﬁ‘qud

WPCL'. I bowever, KSK devires to reduce its holdifg below 26%. it ahalf
w&& tfae grmr coma‘ram qf GMDC and shafl gffer tag, afmg rights io

-' WM of m ﬁm m'm
. At el figkes, ﬁ:%;mﬂa’tlﬁmﬁﬁﬁ'

L



Shalt now read as ;

“Subject to Article 4.1;-4.2, 4.3 and 4.5, this Agreentent shall be
effective from the date of its execution and shall be valid for a period of
39 years from thre cotmmencement of sapply of Guaranteed Quantity of
Casl by GMDC to WPCL.”

Ariicle 4.2(b) which earlier read as

?@? 0 W‘P@Pﬁ any- W&?mi cost incurred by it for sourcing ﬁfier« Mz
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shall now read ag -

“After giving considerstion to the requirement of the Cliliattisgarh
Stute, a5 taid-down in their State polivy, KSK/WPCL shall offer the
remsining eatire geuerstion of power to GUVKL, i sny case s
minimum of 1010 MW of power aut of the 1756 MW praposed to be
gencrated daily (ot equivaleat number of anits), at « tariff of Rs.L98
per KWH at the bus bar of the power stafion or at Rs. 2.20 per KWH

&t the GUVNL inferconnection af the National Geid. As per

Government of Gujarst directive, no merchamt sale of pawer is
xﬁeww However, it GUVNL does siot prrchase power fram the power
velaper, then the pewer developer Le, KSK fWFCL M be entitled

Mwmmmaﬂwwgmwmﬁ

fauses No 8.1 to 8.6 shall stand deleted.
7: Clause 8.7 which earlier read as :

N amw deqmm not to: invest in the eqi




Subject to article 8.1, KSK shall be respomfbie for day to day management
and operatiens of the Power projeci.’

Shatf now resid as

“ At all peints of time, the KSK shall be respousible for drawing up
plan(s) in the form and the nature of the power project that would he
undertaken, the loeation at which the project(s) would be located, the
need for one or more vehicles (o exceute the same, the canfigurations
and techrology for suck plants, the offtakers of such W and tie up
of the fundy - botl investors and fendors ~ R the preject. K8
not cxpeéi W mmitmwsx from CMDC Ei! mis =&gﬂrﬁ ﬂmi may seek




IN WITNESS WHEFREQF the Partics hereto have set their respective hands and
sedls on the date herein above firgt mentioned.

Fer GUJARAT MINERAL DEVELOPMENT CORPORATION LIMITED
(GMDC)

 Designgtion: Chief General Manager
Date: 042072009

Fer KSK ENERGY YENTURES LIMITED (KSK)
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Wardha Power Company Limited

VWorks Registered Gifice
8-2-293/82iA43 /A,

Near Mariyara Viltage.

v, L Akaltaza Tehsil Road Mo, 22, Jubilee Hills,
Sy '
IB orlF ﬁsﬁ Janjgir - Champa District, lHyderabad - 500033
owsrirom nowleoge Chhattisgarh Tel: +91-40-23559922-25

Fax: +91-40-23559930

Bidder’'s Undertaking

To,

Mr. K.P. Jangid

Chief Finance Manager (Commerce),
Gujarat Urja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavan,

Race Course, Vadodara = 390 007

Dear Sir,

Sub: Bidder’'s Undertakings for Bid for supply of power to Procurer in response to
the RFP (bid specification no.GUVNL/O1/LTPP/2009) dated 22/06/2009.

1. We give our unconditional acceptance to the RFP and RFP Documents issued
by Procurer as a part of the RFP dated 22/06/2009, and as amended, subject to
fulfillment of obligations of Gujarat Mineral Development Corporation under the
Coal Supply Agreement dated 16" Nov 2006 and its amendmenis dated 212
April 2007, 31% August 2007 and 4™ July 2009 (‘collectively referred to as ‘ihe
Coal Supply Agreement’). We shall ensure that the Seller shall execute such
RFP Documents as per the provisions of the RFP, read with the terms and
conditions of the Coal Supply Agreement signed with Gujarat Mineral
Development Corporation Limited.

2. We have submitted our Financial Bid strictly as per Format 4.10 of the RFP,
without any deviations, conditions save for such provisions as are considered
necessary in view of the Coal Supply Agreement and without mentioning any
assumptions or notes for the Financial Bid in the said format.

3. We have submitted the Bid on the terms and conditions contained in the Coal
Supply Agreement with Gujarat Mineral Development Corporation Limited and
the RFP.

4, Our Bid (including Financial Bid) is valid up to the period required under Clause
2.9 of the RFP,

5. Our Bid (including Financial Bid) has been duly signed by authorised signatory
and closed in the manner and to the extent indicated in the RFP save for such
provisions as are considered necessary in view of the Coal Supply Agreement
and the Power of Attorney/ Board Resolution as per Clause 2.4.1.1 in requisite
format as per RFP has been enclosed in original with this undertaking.




Powetllrom kaqwledge

6. We undertake that we shall not submit any bid, on the basis of the same
generation source and quantum of power from such source as mentioned in our
Bid, in any other bid process {ill the time of selection of Successful Bidder and ;
issue of LOI or the termination of the process, whichever is earlier, subject to a _
maximum of period of one hundred and twenty (120) days from the Bid Deadline.

7. Not Applicable.
B. Not Applicable
8. Not Applicable
10. We confirm that our Bid meets the following conditions:

a} The Scheduled Delivery Date is not later than the date specified in the RFP,
subject to the provisions of the PPA.

1 A b L

b) The quanium of power offered in our Bid is equal to or greater than the
Minimum Bid Capacity and is for the foliowing offered capacity.

Financial Bid Offered Capacity in MW
1 _ 1010 MW
Total of all Financial Bids 1010 MW

11. We confirm that the Financial Bid conform(s) to all the conditions in the RFP
including:
a. Ratio of minimum and maximum Quoted Capacity Charges during the .
Contract Years for which the Tariff has been quoted in Format 4.10 of the
Bid is not less than zero point seven (0.7) as provided in Clause
2.4.1.1(B)(x) of the RFP.

b. Financial Bid is in the prescribed Format 4.10, and is submitted duly
signed by the authorised signatory

¢. Financial Bid is unconditional




Powerfrom knowledge

12. We have neither made any statement nor provided any information in this Bid,
which to the best of our knowledge is materially inaccurate or misleading.
Further, all the confirmations, declarations and representations made in our Bid
are true and accurate. In case this is found fo be incorrect after our selection as
Successful Bidder, we agree that the same would be treated as a Seller's event
of default under PPA, and consequent provisions of PPA shall apply.

Yours faithfully,
For Wardha Power Company Limifed

s‘
Wholetime Director

Date: 6* January 2010

Place: Hyderabad

Original Power of Attorney/ Board Resolution as per Clause 2.4.1.1 is enclosed.




Power from

Registered Office
8-2-293/821A/431/8,

Fax: +91-40-23569930

Undertaking from the Financially Evaluated Entity

Name: KSK Energy Ventures Limited

Full Address: 8-2-293/82/A/431/A, Road No.22, Jubilee Hills, Hyderabad-500 033
Telephone No.: 491 40 — 23559922-25

E-mail address:  kishoret@ksk.co.in

Fax / No.: +91 490 - 23559930

Teo,

Mr. K.P. Jangid,

Chief Finance Manager (Commerce),
Gujarat Utja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavan,

Race Course, Vadodara — 390 007

Dear Sir,

We refer to the Request for Proposal dated 22/06/2009 issued by you for procurement of
power on long term basis through tariff based competitive bidding process for meeting
the requirements of Procurer (bid specification no. GUVNL/G I/LTPP/2009).

We have carefully read and examined in detail the RFP, including in particular, Clause
2.4.1.1 of the RFP, regarding submission of an undertaking, as per the prescribed Format

4.7 (B).

We have also noted the amount of the Contract Performance Guarantee required to be
submitted as per Clause 2.13 of the RFP by the Wardha Power Company Limited for the
supply of power in the event of it being selected as the Successful Bidder.

In view of the above; we hereby undertake to you and confirm that in the event of failure
of Wardha Power Company Limited to submit the Contract Performance Guarantee in
full or in part at any stage, as specified in the RFP, we shall submit the Contract
Performance Guarantee for the amount not submitted by Wardha Power Company
Limited. '

- Ta view of the above, we heéréby undertuke to you and confirm that in the event of failure

of Wardha Power Company Limited to invest in full or in part, in the equity share capital

KSK Energy Ventures Limited

Road Mo, 22, Jubiles Hills,

KSK Hyderabad - 500 033

knowledge Tel: +91-40-23558022-25
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Powerlfrom knowedge

of the Project as specified in the Bid, we shall invest the said amount not invested by
Wardha Power Company Limited,

We have attached hereto certified true copy of the Board Resolution whereby the Board
of Directors of our Company has approved issue of this Undertaking by the Company.

All the terms used herein but not defined, shall have the meaning as ascribed to the said
termas under the RFP.

Common seal of KSK Energy Ventures Limited has been affixed in my/our pypsence
pursuant to Board of Director’s Resolution dated 19 December, 2009. \)_):

Nume ""’%ﬂr

Designation
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Wardha Power Company Limited

Works Registered Office

Near Nariyara Village, 8-2-293/82A/43 1A,
Akaltara Tehsil, Road No. 22, Jubilee Hills,
Janjgir - Champa District, Hyderabad - 500033
Chhattisgarh Tel: +91-40-23559922.25

Fax: +81-40-23550930

CERTIFIED COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF WARDHA POWER COMPANY LIMITED AT THEIR

MEETING HELD ON 26'% DECEMBER, 2609 AT 1000 HOURS AT THE
REGISTERED OFFICE OF THE COMPANY SITUATED AT 8-2-293/82/A/431/A,

ROAD NO.22, JUBILEE HILLS, HYDERABAD - 500033

AUTHORISATION T PARTICIPATE IN BIDDING FOR TENDERS ISSUED
BY GUJARAT URJA VIKAS NIGAM LIMITED (GUVNL)

“RESOLVED THAT the consent of the Board be and is accorded for participating in the
Bid inittated by Gujarat Urja Vikas Nigam Limited (GUVNL) for supply of
upto 1017 MW power from the Chhattisgarh Coal based Power Project.

RESOLVED THAT Mr K.A. Sastry, Mr. S, Kishore, Wholetime Directors, Mr. C.
Srinivas, Director of the Company be and are hereby severally authorized to take all the
steps required to be taken by the Company for submission of Bid, including in particular,
signing the Bid, making changes thereto and submitting amended Bid, all the documents
related to the Bid, certified -copy of this Board resolution or letter or undertakings, etc,
required to be submitted to the Procurer as part of the Bid or such other documents as

may be necessary in this regard.

RESOLVED FURTHER THAT, if required, the Common Seal of the Company be
affixed on the relevant formats of Bid documents or any other documents which may be
, required in conmection with the Bid in the presence of Mr. K. A. Sastry, Wholetime
{ Director or Mr. S. Kishore, Wholetime Director or Mr. C. Srinivas, Director or Mr. M.
Srirama Saran Prasad, Company Secretary or Mr. Rajesh Kumar who shall sign the same
in token thereof.” ' ‘

HCertificd Copy//

For Wardha Power Company Limited

8. NAGEN ]
ADVOCATE & NOTARY

APPOINTED BY GOVT. OF A.P.
{SHOP No. 10, HUDA MAITRIVANA M

AMEERPET (S.R. NAGAR POST)
HYDERABAD-38. g6 JAN 7010




Wardha Power Company Limited

Registered Office

Wiorks

Near Nariyara Village, 8—2—293!82}&#431{!\, _

Akaltara Tehsil, Road No. 22, Jubilee Hills,

Janjgir - Charnpa District, Hyderabad - 500033

Chhattisgarh Tel +91-40-23559922-25
Fax: +91-40-23559930

L
Certificate

This is to certify that Wardha Power Company Limited has duly appointed
Wholetime Director in terms of Section 269 of the Companies Act, 1956.

The Company does not have any Managing Director or Chief Executive
Officer or Manager under section 269 of the Companies Act 1956.

The Company has Wholetime Director and Directors in its Board.
This certificate is issued for submission to M/S Gujarat Utja Vikas Nigam

Limited towards participation in the Case- 1 bidding process for supply of
power on long term basis.

For Wardha Power Company Limited

Place: Hyderabad
Date :




KSK Energy Ventures Limited
Reglsiered Office

B-2-2093/82/0/431/A,

B Road No. 22, Jubilee Hilis,
= S K Hyderabad - 500 033
Powerlfrom knowledge . Tal: +81-40-23559922-25

Fax; +31-40-23552930

CERTIFIED COPY OF RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF KSK ENERGY VENTURES LIMITED HELD ON
19™ DECEMBER, 2009 AT 10.30 HRS AT 8-2-293/82/A/431/A, ROAD NO. 22,
JUBILEE HILLS, HYDERABAD — 500 033.

PROVIDING OF UNDERTAKING TO GUIARAT URJA VIKAS NIGAM LIMITED
IN CONNECTION WITH THE BID BY WARDHA POWER COMPANY LIMITED

RESOLVED THAT pursuant to the provisions of the Companies Act, 1956 and
compliance thereof and as permitted under the Memorandum and Articles of Association
of the company, approval of the Board be and is hereby accorded for issuing an
Undertaking to the Procurer, in the format specified in the RFP, draft of which is attached
hereto and initialled by the Chairman,

a. Whereby the company undertakes to provide the 100% percent of the
Contract Performance Guarantec in case of failure of the Wardha Power
Company Limited 1o provide such Contract Performance Guarantee,

b And also invest 100% of equity investment for the project in case of
failure of the Wardha Power Company Limited to invest in full or in part,
in the equity share capital of project as specified in the bid

as per the terms and conditions of the RFP with Bid Reference No.
GUVNL/01/LTPP/2009 dated 22™ June 2009 to be submitted on due date as per Clause
2.8 of RFP. '

RESOLVED FURTHER THAT Mr. K.A. Sastry or Mr. S. Kishore, Directors or
Mr. Rajesh Kumar, Authorised Signatory, be and are hereby authorized to take all the
steps required to be taken by the Company for submission of Bid, including in particular,
signing the Bid, making changes thereto and submitting amended Bid, all the documents
related to the Bid, certified copy of this Board resolution or letter or undertakings efc,
required to be submitted to the Procurer as part of the Bid or such other documents as

may be necessary in this regard. '
¢ /{ CERTIFIED COPY //
.\f/ For KSK Enegy Wentuges Limited
' Comyany SH

- 8.8, D
ADVOCATE § NOTARY ,
J/&pHPE?FiNNTED BY GOVT. OF A P
51 0. 10, ; /2 '
" HUDA MAITRIVANA M &5 JA]M 70

AMEERPET (S.R. NA § L
.-Hvogwaamg_qn f GAR POST)
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antra,

Powerifrom knowledge

KSK Energy Ventures Limited
Registered Office

3-2-203/82/Ad311A,

Road No. 22, Jubilee Hills,
Hyderabad - 500 033

Tei: +91-40-23559922-25
Fax: +91-40-23558930

Certificate

This is to certify that KSK. Energy Ventures Limited has duly appointed Wholetime
Directors in terms of Section 269 of the Companies Act, 1956.

The company does not have any Managing Director or Chief Executive Officer or
Manager under section 269 of the Companies Act, 1956.

The Company has Wholetime Direciors and Directors in its Board.

This certificate is issued for submission to M/S Gujarat Urja Vikas Nigam Limited for
submission along with Response to RFP under Case — I Bidding.

nergy Ventures Limited




Undertaking from the Financially Evaluated Entity

Name: KSK Energy Ventures Limited

Full Address: 8-2-293/82/A/431/A, Road No.22, Jubilce Hills, Hyderabad—500 033
Telephone No.:  +91 40 — 23559922-25

E-mail address:  kishore@ksk.co.in

Fax / No.: +91 40 - 23559930
To,
Mr. K.P. Jangid,

Chief Finance Manager (Commerce),
Gujarat Urja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavag,

Race Course, Vadodara —- 390 007

Dear Sir,

We refer to the Request for Proposal dated 22/06/2009 issued by you for procurement of
power on long term basis through tariff based competitive bidding process for meeting
the requirements of Procurer (big specification no. GUVNL/A1/LTPP/2009).

We have carefully read and examined in detail the RFP, including in particular, Clause
2.4.1.1 of the RFP, regarding submission of an undertaking, as per the prescribed Format
4.7 (B).

We have also noted the amount of the Contract Performance Guarantee required to be
submitted as per Clause 2.13 of the RFP by the Wardha Power Company Limited for the
supply of power in the event of it being selected as the Successful Bidder.

In view of the above, we hereby undertake to you and confirm that in the event of failure
of Wardha Power Company Limited to submit the Contract Performance Guarantee in
fuil or in part at any stage, as specified in the RFP, we shall submit thc Contract
Performance Guarantee for the amount not submitted by Wardha Power Company
Limited.

In view of the above, we hereby undertake to you and confirm that in the event of failure
of Wardha Power Company Limited to invest in full or in part, in the cquity share capital
of the Project as specified in the Bid, we shall invesi the satd amount not invested by
Wardha Power Company Limited.




We have attached hereto certified true copy of the Board Resolution whereby the Board
of Directors of our Company has approved issue of this Undertaking by the Company.

All the terms used herein but not defined, shall have the meaning as ascribed to the said
terms under the RFP, '

For KSK Energy Ventures Limited

S. Kishore
Wholetime Director

Common seal of KSK Encrgy Ventures Limited has becn affixed in my/our presence

pursnant to Board of Director’s Resolution dated......
WITNESS
) P eeemetsiieiteiariiasis s anes
(Signature) _
Name ........ resessesverrsesnnierres

Designation......cccccvvvviomsernensannnnnen

2t ieirrreeteiennretierers s e e e e rerarsasentnraren
(Signature)
Name .......... eveeserrerareseesisneariaans
Designation...ceeireensaranes .
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In consideration of the Wardha Power Company Limited (a subsidiary Company of KSK
€ Energy Ventures Limited) submitting the Bid infer alia for supply of power on long term
basis through tariff based competitive bidding process for meeting the requirements of
§ Procurer in response to the RFP (bid specification no. GUVNL/O1/LTPP/2009) dated
22/06/2009 issued by Gujarat Urja Vikas Nigam Limited, (hereinafter referred to as
i Procurer) and such Procurer agreeing to consider the Bid of Wardha Power Company
limited as per the terms of the RFP, the Andhra Bank, Specialised Corporate Finance
Branch, 6-3-648, 3" Floor, Padmaja L.andmark, Somajiguda, Hyderabad-500082 having
its Head Office at Dr.Pattabhi Bhavan, 5-9-11, Saifabad, Hyderabad-500004 (here in
after referred to as “Guarantor Bank”) hereby agrees unequivocally, irrevocably and
unconditionally to pay to the Procurer or its authorized representative at Vadodara
forthwith on demand in writing from the Procurer or any representative authorized by it in
§ this behalf an amount not exceeding Rupees One Hundred and Fifty One Crores and
Fifty Lakhs (Rs. 151.50 Cr) only, on behalf of M/s. Wardha Power Company Limited.

Y., 5(?\%%@*&’\
¥

§

d This guarantee shall be valid and binding on the Guarantor Bank up to and including 31
g July 2010 and shall not be terminable by notice or any change in the constitution of the

Guarantor Bank or by any other reasons whatsoever and our liability hereunder shall not
i be impaired or dischawd by any extension of time or variations or alternations made,

| K
~ For ANDHRA BANK i ﬁafo@ﬁmw
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given, or agreed with or without our knowledge or consent, by or between concermed
parties. .

Qur liability under this Guarantee is restricted to Rupees One Hundred and Fifty One
Crores and Fifty Lakhs (Rs. 151.50 Cr) only. Our Guarantee shall remain in force until
31% July 2010 and the Procurer or its authorized representative shall be entitled to
invoke this Guarantee until 30" August 2010.

The Guarantor Bank hereby expressly agress that it shall not require any proof in
addition to the written demand from the Procurer its authorized representative, made in
any format, raised at the above mentioned address of the Guarantor Bank, in order to
make the said payment to the Procurer or its authorized representative.

The Guarantor Bank shall make payment hereunder on first demand without restriction
or conditions and notwithstanding any objection, disputes, or disparities raised by the
Bidder or any other person. The Guarantor Bank shall not require Gujarat Urja Vikas
Nigam - Limited Procurer or its authorized representative to justify the invocation of this
BANK GUARANTEE, nor shali the Guarantor Bank have any recourse against the
Procurer or its authorized representative in respect of any payment made hereunder.

This BANK GUARANTEE shalil be interbreted in accordance with the laws of India and
the courts at Vadodara shall have exclusive jurisdiction.

The Guarantor Bank represents that this BANK GUARANTEE has been established in
such form and with such content that it is fully enforceable in accordance with its terms
as against the Guarantor Bank in the manner provided herein,

This BANK GUARANTEE shall not be affected in any manner by reason of merger,
amalgamation, restructuring, liquidation, winding up, dissoluiion or any other change in
the constitution of the Guarantor Bank.

This BANK GUARANTEE shall be a primary obligation of the Guarantor Bank and
accordingly, the Procurer or its authorized representative shall not be obliged before
enforcing this BANK GUARANTEE to take any action in any court or arbitral proceedings
against the Bidder, to make any claim against or any demand on the Bidder or to give
any notice to the Bidder to enforce any security held by the Procurer or its authorized
representative or to exercise, levy or enforce any distress, diligence or other process
against the Bidder. _

The Guarantor Bank acknowledges that this BANK GUARANTEE is not personatl to the
Procurer and may be assigned, in whole or in part, (whether absolutely or by way of

" security) by the Procurer to any entity to whom it is entitled to assign its rights and

obligations under the RFP Documents.

The Guarantor Bank hereby agrees and acknowledges that Gujarat Urja Vikas Nigam
Limited shall have a right to invoke this Bank Guarantee either in part or in full, as it may

o s §o
For ANDHRA BANK

3 85 Fer HNDHRA BANK

Specialised Ga{pcrate F inance 8r. Myo

/'- S HE wauw Dy, General Managet%
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Notwithstanding anything contained hereinabove, our liability under this Guarantee is
restricted to Rupees One Hundred and Fifty One Crores and Fifty Lakhs (Rs. 151.50 Cr) -
only and it shall remain in force until 31% July 2010, with an additional claim period of
thirty (30) days thereafter. We are liable to pay the guaranteed amount or any part
thereof under this BANK GUARANTEE only if the Procurer or its authorized
representative serves upon us a written claim or demand. .

In witness whereof the Bank, }hrough its authgrized officer, has set its hand and stam
onthis.... 8" .. day of JG'MQA»-J/ 19 @k ot M

e . .
Signature of Bank Official 7o ?’ﬁﬁ Wﬂ K ff%@ﬁﬂgwﬁéﬁ

Specialised Corporate Finance B, Hyc
Name: 2 f- RAcool.

Attorney as per Power of attorney No. S 8 }T”é’ T W@E%RAJANK

Speciatised Corporate Finance Br.
For: -
oy wive wpi
Andhra Bank, 6-3-648, Padmala Lord Mark,
Specialised Corporate Finance Branch, s, sty & uny, whriiger
Padmaja Landmark, Adj, 1o R.TA. Office , Someiigude
6-3-648, 3" Floor, Seusnt/HYDERABAD $00082.

Somaijiguda, Hyderabad-500082 {’*
Dated this ........ . day of Y A%4aY

Witness: /L@_,,\J‘A"
1 ZaY

S-ignature
Name and address. A.~-FfrAacAsSH

| Q %Sm Venburna oin | Fod
2. O .

Signature | ‘g r\“'\/. | .ﬂr"ﬁ ‘ .
Name and address ?@E@@ﬁ% -«ePL{a-«?Cec\




Checklist for submission of Bid

Response
Submission of Bid requirements _ 1 {Yes/No)
i.  Covering Lefier as per Format 4.1 Yes
Yes

jif..

vi.

vii.

viii.

Xi.

xii.

i,

Original Power of Attorney as per Format 4.2

Consortium Agreement as per Format 4.3 {if Bid is submitted by a Bidding

Consortium)

Letter of consent from Consortium Members as per Format 4.4 (if bid is
submitted by a Bidding Consortium)

Bidder's composition and ownership structure as per Format 4.5
Details of meeting Qualification Requirement as per Format 4.6 (A) and (B}

Documentary evidence for meeting the Qualification Requirement as per
Format 4.6 (A) and (B)

Bidder's Undertaking as per Format 4.7 (A)

Undertaking from the Financially Evaluated Entity as per Format 4.7 (B)
Applicable Board Resol_utions as per Format 4.8

Bid Bond as per Format 4.9

Financial Bid as per Format 4.10

Checklist of submission of Bid as per this Format 4.11

Not applicable

Not applicable

Yes

Yes

Yeas

Yes

Yes

Yes

Yes

Yes




Response

Submission of Bid requirements {Yes/No)
xiv. Disclosure as per Format 4.12 Yes
xv.  Details of source of power and primary fuef as per Format 4.13;
Yes
xvi.  Certificate of relationship of Parent Company with the Bidding Company as { Yes
per rormat 4.14;
Yes
xvii.  Calculation sheets detailing computation of Nefworth considered for meeting
Qualifying Requirements.
Yes
xviii.  Last 3 financial years’ unconsolidated/consolidated audited annual accounts
of the Financially Evaluated Entity duly certified by the Statutory Auditor.
xix.  Authority ietter in favour of Procurer from the Bidder authorising Procurer to | Yes
seek reference from their respective bankers & others.
xx. Initialing of all pages of Bid by authorized signatory. Yes

Place: Hyderabad
Date: 6™ January 2010
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Disclosure

To:

Mr. K. P. Jangid,

Chief Finance Manager,

Gujarat Urja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavan,

Race Course, Vadodara — 390 007

Wardha Power Company Limited

Works Registered Office

Near Nariyara Village, 8-2-293/82/AI43 1A,
Akaltara Tehsil, Foad No. 22, jubilee Hilis,
Janjgir - Champa District, ~ Hyderabad - 500033
Chhattisgarh Tel +91-40-23559922-25

Fax: +91-40-23559930

Suh: Bidder's Disclosure for Bid for supply of power to Procurer in response to the
RFP (bid specification no. GUVNL/O1/LTPP/2009) dated 22/06/2009

We hereby declare that the following companies with which we have direct or indirect
relationship are also separately participating in this bidding process as per following

details

Sl. No. Name of the Company

Relationship

1. Nil

Not Applicable

Further we confirm that we don’t have any Conflict of interest with any other Bidder

participating in this bid process.

For Wardha Power Company Limited

Wlioletime Director

Date: 6" January 2

YL




Details of the generation source and the primary fuel

(A} Detalls of generation source

Sk No | Particulars Details (to be furnished by the Bidder)
1. | Location of power station | Nariyara Village, Akaltara Tehsil, Jhajgir-Champa
{Specify place, district and | District, Chhattisgarh
state)
2. | No. of existing/ proposed | Existing — Not Applicable
units and installed capacity [ Sl. | No. of Units | Instalied coD
of each unit {in MW) No. Capacity
1.
2.
Proposed
Sl. | No. of Units | Installed Expected COD
No. Capacity
1. 1 600 MW 20" March 2015
2. |1 600 MW 20" March 215
a1 600 MW 20" March 2015
...... 1800 MW
Although Wardha Power Company Limited (WPCL)
is setting up 3600 MW Power Station, but we are
declaring only 1800 MW (Units 4, 5 & 6 (in order of
commissioning)} as Power Generation Source
because our offer for supply of power to Gujarat
Urja Vikas Nigam Limited (GUVNL) under this bid is
directly linked to Coal Supply Agreement signed
with Gujarat Mineral Development Corporation
Limited (GMDC)} (A Government of Gujarat
Enterprise). However, at all times, in fine with the
Coal Supply Agreement, the Power supplies to
GUVNL shall he after meeting the obligations of
Government of ChhattisgarivUtility. :
3. | Primary Fuei Coal
4, | Dates of last major R&M | Applicable for existing units : Nof Applicable
(unit-wise) SNo. Date
: 1.
2.
5. jDuration of Fuel Supply | 30 years from the date of commeancement of coal supply
Agreement(s) (FSA)
6. | Quantum of power [ 706 MW,
contracted  with  other )
purchasers, if any {in MW) :
7. | Details of surplus capacity | 1094 MW Gross Capacity (1010 MW Nat Capacity)
{in MW}
8. | Distance of Inland | 120 km approx.

transportation of fuel (in km)




-

{B) Details of primary fuel {The following format is not applicable for Hydel Plants)

rimary fue

{Insert as applicable:
imported coal/ Domestic (pipeline) gas/
Imported gas (R-LNG)")

“Domestic  coal/

Domestic Coal

mechanism, based on whether the primary

fuel is covered under

1. Administered Price Mechanism ("APM");
or

2. Controlled and nofified by an
.independent Regulator; or

3. Controlled and nofified by the
Government of India or Govermnment of
India Instrumentality.

{Applicable only for gas}

2 Fuel source
(Insert as applicable: "Coal india Limited | Fuel tie up with State Government Company /
(CIL) coal linkage/ Fuel tie up with a Central | Undertaking, which has been aliocated coal
{ State Government Company / Undertaking, | block under the govemment dispensation
which has been aliocated coal block under | scheme
the government dispensation scheme /
domestic captive coal mine/ imported coall
domestic {pipeline} gas/ imported gas (R-
LNG)Y™)
3 Fuel grade F-Grade
(Applicable only in case of coal}’
4 Name of the CIL subsidiary from which coal | Not applicable.
is proposed to be sourced or name and
location of the captive coal mine (as | However, Coal Supply Agreement entered
applicable) into with M/s. Gujarat Mineral Development
Corporation Limited; State Government
Enterprise, which has been allocated ccal
blocks under the government dispensation
scheme, by Ministry of Coal, Government of
India.
6 Bidder to insert the applicable price -Not Applicable-

Place:

11 Location

2 Design Energy
{please attach certificate of design
energy from a competent authority]

3 Annual PLF based on design energy

For Wardha Power G_ompany L

Signature:

Name:

Designation:

Date:




SAVITA JYOTI ASSOCIATES
COMPANY SECRETARIES

CS. SAVITA JYOTX, scor. FCs.

CERTIFICATE OF RELATIONSHIP
Ta

Mr.K P Jangid

Chief Finance Manager,

Gujarat Urja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavan,

Race Course, Vododara — 390 007,

Dear Sir,

Sub: Bid for proi:urement of power on Long term basis through fariff based
competitive bidding process in response to RFP (bid specification no.
GUVNL/01/LTPP/2009) dated 22/06/2009,

We hereby certify that M/s KSK Energy Ventures Limited is the Parent Company of the
Bidding Company as per the definition of Parent Company as provided in this RFP and
based on details of equity holding as on seven (7) days prior to the Bid Deadiine.

The details of .equity_' holdihg of the Bidding Company in the Parent Company of vice
versa as on seven (7) days prior to the Bid Deadline are given as below:

Name of Bidding . Name of the Affiliate | Name of the Parent | Name of the company
Company ' i of the Bidding “Company of the having common
Company * Bidding Company control on the Affiliate

and the Bidding
Company

Wardha Power [ NA KSK Energy | NA

Company Limited “Ventures Limited

“Bldding Company to hold at least twenty six percent (26%) in such Affiliale as on seven (7) days prior to Bid

Deadline

For SAVITA JYOT| ASSOCIATES

CS. SAVITA JYOT] S VITA SYOTLFOS T2
rapany oS
Place : Hyderabad Prac ‘f‘l‘;ﬁg o practice No 796

Date: 4" Jaruary, 2010

E-86, Sainikpuri, Se 4 {Near Canara Bank). Ph.: 27110559 Mobile: 98495 10559

: savitajyoti@yahog.com
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SHAREHGLIDNG PATTERN OF WARDHA POWER COMPANY LIMITED

AS ON 04.01.2010

Annexure

No. of : Mo of
st Equity Equity % to
No. Name of the Shareholder Shares of | Shares of Total Total
: Rs.10t- Rs.10/- Equity
{Fully paid) {Partly paid)
Class A Equity Shares
1 | Viraj Profites Limited 3120000 44642190 47762190 | 1111
2 | KSK Energy Ventures Limited - 33079739 33075739 7.69
3 | Graphite India Limited - 2476558 2476558 0.58
4 { Facor Steeis Limited - 1945807 1945867 0.45
& | Sona Alloys Private Limited - 2653465 2853455 0.62
6 | R.L. Steels & Energy Limited - 2653455 2653465 0.82
7 | Mahindra Hinoday Industries Limited - 1768970 1768970 0.41
& | Mahindra & Mahindra Limited 1945867 | 1045867 0.45
g | Manincka Vehicle Manufacturors 1238279 1238279 0.20
TOTAL : A 3120000 92404380 95524380 22.22
Class B Equity Shares '
KSK Electricity Financing India
1 Private Limited - 139339867 132635650 271876617 63.24
| 2 | Mz G.V.Pavan Kumar - 1 1 0.00
3 | Mr. M.5.Phanisekhar - 1 1 0.00
4 | Mr. B.Kalyan Chakravarthy - 1 1 0.00
TOTAL: B 139339967 132535653 271875620 63.24
Equity Shares 1
KSK Energy Ventures Limited 62500000 o 62500000 14.54
TOTAL:C 62500000 0 62500000 14,54
GRAND TOTAL {A+B+C) 204959967 224540033 429300000 | 100.00
SHAREHOLDING PATTERN OF M/S.KSK ELLECTRICITY FINANCING INDIA PRIVATE LIMITED
No. of
Equity
Sl Name of the Shareholder Shares of Total % to Total
No: Equity
Rs.10/-
{Fully paid)
1 KSK Energy Ventures Limited 570115295 570115285 100%
Mr. S Kishore (Nominee of KSK ) 10 0%
2 Energy Ventures Limited) 10 °
| .GRANDTOTAL __ . _ i 570115305 | 570115305 100%

is through its 100% owned entity KSK Electricity Financing India Private Limited.

SEVITS YOI, FCS 3738
Practicing Gy Secretary
Certificate of Fractice No. 1796

g

Note: Ownership of KSK Energy Ventures Limited in Wardha Power Company Limited is
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Rajesh Kumar Jain

From: Rajesh Kumar Jain
Sent:  Tuesday, February 02, 2070 265 PM
To: ‘coacom@gebmail. com’
Cc: 'kkjangid2001@yahoo.co.in’
Subject: GUVNL SEEKING CLARIFICATIONS IN RESPONSE TC CASE-1 BID SUBMITTED BY
Dear Sir,
Guoad Dayl!
This has reference to the enciosed fax received from GUVNL regarding the captioned subject. Enclosed, please
find our respanse. We have enclosed only 2 pages of initialed “Request For Proposal” with this message. The
remaining iniiafed pages shall be sent in a separate message.
Please acknowledge the safe receipt of this message and fesl free to contact us if any clarifications are sought.
- Thanking you
With Best Regards
Rajesh Kumar

General Manager-Business Development
+91 90008 34447

LS

222010



Wardha Power Company Limited
Warks Registered Office
B-2-29382IAJ431A,

Mear Narivars villays,

Akaltara Tehsil. Road No. 22, Jubilee HI”E,
i ¢ i;<8| i< Janjgir - Champa District. ~ Hyderabad - 500033
Fower from knowlodge Chhattisgarh Tel: +31-43-23558922-25

Fax. +91-40-23559930

Ref GUVNL. VDARA/SK/1160201/93
Date 2" February 2010

To

Mr. K P Jangid

Chief Finance Manager {Commerce)
Gujarat Urja Vikas Nigam Limited (GUVNL)
Sardar Patel Vidyut Bhavan

Race Course, Vadodara-390 007

Sub: GUVNL’s Competitive Bid specification no. 01/LTPP/f2009 for procurement of 3000 £ 20%
power on long term basis under Case-1 Bidding.

Rel: 1. RFP Bid specificaiion No.GUVNLIOT/LTPPI2009 dated 22/06/2009
2. WPCL's response to the Bid submitted on 11™ January 2010

Dear Sir,

We acknowledge the receipt of your fax message GUVNL:CFM(Com.)159 dated 25" January 2010,
wherein you have asked us to submit some clarifications with respect to our bid, which has bsen
submitted by us in response to Bid specification No.GUVNL/Q1/LTPP/2009,

Qur point-wise response to the clarifications sought is as under:

1. We are surprised to note your contentions regarding conditional acceptance of the RFP. GUVRL
is fully aware of the background under which we have submitted the bid. it is evident that GUVNL
initiated this Competitive Bidding Process for tying up power from the projects to be developed
based on the Coal blocks/mines allocated to GMDC at the tariff committed by project developers
to GMDC and vide letter dated 26" June 2009, GUVNL have requested GMDC to impress upon
such project developers to participate in GUVNL's aforesaid bidding: process. At the instance of
GUVNL, GMDC issued directions fo the beneficiaries of coal blocks/mines including us to
pariicipate in the bidding process and requested us to submit the bid in terms of the Coal Supply
Agreement. Even though the tender is issued under Case -1 Bidding Procedure, we have
submitted our bid pursuant to and in complfiance of the Coal Supply Agreement entered with
GMDC. A copy of the Coal Supply Agreement was also enclosed with our Bid. Under the Coal
Supply Agreement, the supply of power by our company to GUVNL at 2 certain price is a
consideration for GMDC discharging its obligations under the said agreement. The supply of
power to GUVNL is to be made using the coal supplied by GMDC under the Coal Supply
Agreement. Therefore, the offer of supply of power by our company to GUVNL is dependent and

- conditional on GMDC discharging its obligations. In lieu of above, we had to make cerain
amendments fo certain formats including the format of Covering Lefter and format of Bidder's
Undertaking to relate our bid to the provisions of the Coal Supply Agreement and thersfore
request you fo accept the covering letter, submitted by us with the Bid. _




Power! from knowlecdge

Enclosed. please find the duly initialed "Request for Proposal” document issued by GUVNL with
our cover nofe wherein we have mentioned thaf, wherever required, we have incorporated
suitabie amendments in the formats to relate our bid fo the provisions of the Coal Supply
Agreement signed with GMDC. The other RFP documenis namely “Power Purchase Agreement
(PPA), Default Escrow Agreemenl and Agreement to Hypothecate cum Deed of Hypothecation
were inftialed and were submitted with our bid with similar cover note.

in our opinion, Power of Aftorney, which has been. submitted by us with our Bid, is strictly
according to Format 4.2 as given in “Request for Proposal” document. As per Board Rasolution
attached with Power of Attorney, Mr. K.A Sastry is authorized to sign the Power of Attorney on
behalf of the Company and signatures of Mr. K.A. Sastry are very much there on all the pages of

Power of Atforney.

As mentioned in our response to point number 1, we have made certain amendments to certain
formats including the format of Covering Letter and format of Bidder's Undertaking to relate our
bid to the provisions of the Coal Supply Agreement and therefore we request you to accept the
Bidder's Undertaking as it is. Additionally, enctosed please find the Undertaking from WPCL as
per format 4.7 (B).

Enclosed please find the required notarized copy of Board Resolution from Wardha Power
Company Limited as per format 4.8.

We confirm that subsequent to transfer of generation facility of M/S Wardha Power Company
Limited to M/S KSK Mahanadi Power Company Limited, there would be no changes in the
Financial Bid, which was submitied on 1" January 2010. Ali the obligations as agreed upon by
WPCL from this generation facility before demerger shall be transferred to M/s KSK Mahanadi
Power Company Limited upon demerger, However, as required under sub clause xijii of clause
2.4.1.1, we have submitted the initialed RFP Documents with our Bid clearly mentioning that the
terms and conditions contained in the Power Purchase Agreement are accepted subject fo the
terms and conditions contained in the Coal Supply Agreement (CSA} being incorporated in the
Power Purchase Agreement. It was also specifically mentioned that the terms of the CSA need to
be included in the proposed PPA to be entered into in pursuance of this bid since the supply of
power under this bid is based on power to be generated out of the coal mined from Morga-il
ceaffield and to be supplied by GMDC under the CSA.

In the circumstances, we request you to accept the documents as it is and consider our offer as
responsive. On receipt of your lefter under repty we have immediately written to GMDC vide our letter
ref. GMDC, AHMD/SK/1060101/88 dated 29" January 2010 seeking their advise on how to proceed. A
copy of the said letter is enclosed for your reference. As soon as we receive a response from GMDC, we

shall inform you.

We hope that you will find above in order. Please let us know if any clarifications are sought.

Thanking you,

Yours faithfully,
For Wardha Power Company Limited

o &:é/
Wholetiime Director

as stated above

Encl :




KSK Energy Ventures Limited
Reglstered Office '

B-7.295/82/A/437 1A,
Raad No. 22, Jubilee Hiiis.
Myderabad - 500 033

Tel: +Q1-40-23555022-25
Fax- ~01-40-23553930

Date . Jonuc;n/ 29,2010
Ref :GMDC AHMD/SK/1060101/98

The Managing Director

Gujaral Mineral Bevelopment Corporation [GMDC)
Khanij Bhavan, 132 Fr Ring Road,

New University Ground, Vastrapur

Ahmedabad 380052

Kind Attenfion: Shii. V.S.Gadhvi, IAS

Sub: RFP Documents against competitive bid No 01/ LTPP/200% invited by, GUVNL

Ref: 1. Youi letter no. GMDC/P R&D/618/09-10/11448 dated 6™ July 2009
2. Your lefter no. GMDC/P.R&D/851/09-10 dated 24th December 2009

3. Your lefter no. GMDC/P,R&D/874/09-10 dated 4th January 2010
4. Qur letter no. GMDC AHMD/SK/1060101/40 dated 11th January 2010

Dear Sir,
This has reference to the above mentioned corespondence regarding the capfioned
subject,

We are constrained o seek your advice on the way forward in the ight of the letter from
GUVNL dated 25th January 2010 in pursuance of our bid in the Tender No 01/LTPP/2009 io
supply power to GUVNL. Copy of the GUVNL letter is enclosed for your reference.

As per your directions contained in the letters refered at | and 2 above, we submitted
the bid to GUVNL pursuant to Article 8.2(a) of the Fuel Supply Agreement on 11 January
2010 and informed the same to your good office vide our letter mentioned referred of 4
above. As conveyed earlier, a copy of "Non financial Bid" and "Financial 8id"™ [which has
been submitted to GUVNL) can be immediately sent 1o your good office, if you so desire.




Powartfrom knowledge

GUVNL is fully aware of the background under which we submitted the kid. At the
instance of GUVNL, GMDC issued directions vide letters referred at 1 and 2 fo the alloftess
of coal blocks including us to participate in the Tender and submit the bid in ferms of the
Coal Supply Agreement. Even though the tender is issued under Case -t bidding
guidelines, GUVNL is fully aware that we have submitted our bid pursuant to and in
compliance of the Coal Supply Agreement entered with GmDC. A copy of the Codl
Supply Agreement was also enclosed with the RFP documents. Consequently. we had io

make certain amendments to the "Covenng Llefter, "Bdders Unaertaking — and
“Covering letter for initialed RFP documents™ to relate the tid to the provisions of the Coaql

supply Agreement,

Please find enclosed copies of the "Covering letter”, “Bidder's Undertaking” and
“Covering letter for initialed RFP documents” submitted by us in fhe Bid wherein we have
referred to the terms and conditions of Coal Supply Agreement signed between GMDC
and KSK/WPCL. Simply stated, the amendments in the saia documenis were o nighiight
the fact that the provisions of the Coal Supply Agreement had fo be read into the
proposed PPA to be entered into with GUVNL affer the acceptance of our bid.

We are now surprised to receive the enciosed letter from GUVNL wherein they have osked
us to remove the reference of the terms and conditions of Coal Supply Agreement {CSA]
signed between GMDC and KSK/WPCL from these documents and have mentioned that
our bid shall be considered non responsive if we do not submit these documents without
any reference to CSA before 27 February 2010.

In the circumstances, we have no option but to seek your advice. We shall be cbiiged if
you could suggest us how shall we proceed and suggest us further course of action.

We request for an early reply as we need to submit our response to GUVNL on/before 204
February 2010.

Thdnking you

Yours sincerely
A

ojes ot —
AuthorizedﬁiQnobw o

KSK Energy Ventures Limited

2012




Wardha Power Company Limited
Works Registered Office
B-2-293/BAAM3VA,

Road No. 22, Jubilse Hills,
Hyderabad - 500033

Tel; +81-40-23559922-25
Fax: +91-40-23559930

Mear Maryara Village,
Akaltara Tensil,

) Janjgir - Champa Wistrict,
Pawarfrom knowledge Chhattisgarh

Undertaking

Name: WARDHA POWER COMPANY LIMITED

Full Address: 8-2-293/82/A/431/A, Road No 22, Jubilee Hills, Hyderabad~500 033
Telephone No.:  +91 40 — 23559922-25 )

E-mail address:  kishore@ksk.co.in

Fax/No.: +91 40 - 23559930

To,

Mr. K.P. Jangid,

Chief Finance Manager (Commerce},
Gujarat Urja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavan,

Race Course, Vadodara — 390 007

Dear Sir,

We refer to the Request for Proposal dated 22/06/2009 issued by you for procurement of
power for iong term basis through tariff based competitive bidding process for meeting the
requirements of Procurer {bid specification no. GUNVL/01/LTPP/2008). '

We have carefully read and examined in detail the RFP, including in particular, Clause
2.4.1.1 of the RFP, regarding submission of an undertaking, as per the prescribed Format

4.7 (B).

We have also noted the amount of the Contract Performance Guarantee required fo be
submitted as per Clause 2.13 of the RFP by us for the supply of power in the event of being
selected as the Successful Bidder,

We have also noted the amount of the equity investment required 1o be made in the Project
by us to undertake the obligations under the PPA for the supply of power.

In view of the above, we hereby undertake to you and confirm that we shall invest the equity
share capital for the Project as specified in the Bid. -




Fawertirom knowledge

We have attached hereto certified true copy of the Board Resolution whereby the Board of
Directors of our Company has approved issue of this Undertaking by the Company.

All the terms used herein but not defined, shall have the meaning as ascribed to the said
terms under the RFP.

For Wardha Power Company Limited

AT

PI ‘ IR

. . e TS,
4 e N s
J H / ﬂ"’:f Y
/ ~
8. Kishore

v x-k‘\ / /
. . . \"---.___.- <o A
Wholetime Director \;‘xgjawﬂ, %

e

Common Seal of Wardha Power Company Limited has been affixed in myfour presence
pursuant to Board of Directot’s Resolution dated 26" December, 2009

WITNESS
1 ..;ﬁr-"’ .. o ST

S5 Vi, Mk

Des ignation....ﬂﬁﬁfshuf?ﬁ?w& (HR)

w
D ) A e,
(Signature)
Name ...... R v S Soe s T A BBR S S g

Designation..ch Save.. X Smaaen: L &)




Wardha Power Company Limited
Works Registered Offica

Near Nariyara Vilage, 8-2-293/82/AMA3 VA,

Akaltara Tehsil, Roed No. 22, Jubilee Hils.
Sony Janjgir - Champa Distrigt, ~ Hyderabad - 500033
Powerlfrom knowiedge Chhattisgart: Tel: +91-40-2355997-25
Fax: +91-40-23559930

CERTIFIED COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF WARDHA POWER COMPANY LIMITED AT THEIR
MEETING HELD ON 26" DECEMBER. 2009 AT 1000 HOURS AT THE
REGISTERED OFFICE OF THE COMPANY SITUATED AT 8-2-293/82/A/431/A,
ROAD NO.22, JUBILEE HILLS, HYDERABAD - 504033

PROVIDING UNDERTAKING TO_GUJARAT URJA VIKAS NIGAM LIMITED
{(GUVNL)

“RESOLVED THAT pursuant to the provisions of the Companies Act, 1956 and
compliance thereof and as permitted under the Memorandum and Articles of Association
of the company, approval of the Board be and is hereby accorded for issuing an
Undertaking to the Procurer, in the format specified in the REP, drafl of which is attached
hereto and initialled by the Chairman,

"a) To invest and/or arrange to invest on its own or through the Promoters in the
project One Hundred Percent (100%) of the equity investment in the Wardha
Power Company Limited.

b) And also undertakes to provide the One Hundred Percent (100%) of the Contract
Performance Guarantee, As per the terms and conditions of the RFP, representing
the total amount of Contract Performance Guarantee required to be provided.

as per the terms and conditions of the RFP with Bid rcference no.
GUVNL/O1/LTPP/2009 to be submitted on due date as per clause 2.8 of RFP.”

RESOLVED THAT Mr K.A. Sastry, Mr. S. Kishore, Wholetime Directors, Mr. C.
Srinivas, Director of the Company be and are hereby severally authorized to take all the
steps required to be taken by the Company for submission of Bid, including in particular,
signing the Bid, making changes thereto and submitting amended Bid, all the documents
related to the Bid, certified copy of this Board resolution or letter or undertakings, efc,
required to be submitted to the Procurer as part of the Bid or such other documents as
may be necessary in this regard. s




Powerl from knowiedge

RESOLVED FURTHER THAT, if required, the Common Seal of the Company be
affixed on the relevant formats of Bid documents or any other documents which may be

“required in connection with the Bid in the presence of Mr. K.A. Sastry, Wholetime
Director or Mr. 5. Kishore, Wholetime Director or Mr. C. Srinivas, Director or M. M.
Srirama Saran Prasad, Company Secretary or Mr. Rajesh Kumar who shall sign the same
in token thereof.”

{/Certified Copyv//

For Wardha Power Company Limited
)

/’i fn/

ctor

TRUE COPY L Te
ATTESTE y(V

\ B, Cotg Bk,
SADASIVAK AR REDDY, .
" ADVOCATE & HOTA:.L o
appolnted by Govt, of AT
4.0 Ms, Nzrﬂl. ReviRegn-l} dt.91-8-2680
' Flat Mo, 302, saraswathi Enclave, AP .
Bhagya NagarColony, Kukatpaly, R.R.DLCAP. w




Undertaking

Name: WARDHA POWER COMPANY LIMITED

Fuli Address: 8-2-293/82/A/431/A, Road No.22, Jubilee Hills, Hyderabad-~500 033
Telephone No.:  +91 40 — 23559922-25

E-mail address:  kishore@ksk.co.in

Fax/ No.: +91 40 - 23559930

To,

Mr. K.P. Jangid,

Chief Finance Manager {Commerce),
Guijarat Urja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavan,

Race Course, Vadodara — 390 007

Dear Sir,

We refer to the Request for Proposal dated 22/06/2009 issued by you for procurement of
power for long term basis through tariff based competitive bidding process for meeting the
requirements of Procurer (bid specification no. GUNVLIO1/LTPR/2009).

We have carefully read and examined in detail the RFP, including in particutar, Clause
2.4.1.1 of the RFP, regarding submission of an undertaking, as per the prescribed Format

47 (B).

We have also noted the amount of the Contract Performance Guarantee required to be
submitted as per Clause 2.13 of the RFP by us for the supply of power in the event of being
selected as the Successful Bidder.

We have also noted the amount of the equity investment required to be made in the Project
by us to undertake the obligaticns under the PPA for the supply of power.

In view of the above, we hereby undertake to you and confirm that we shall invest the equity
share capital for the Project as specified in the Bid. _




We have altached herete certified true copy of the Board Resolution whereby the Board of
Directors of our Company has approved issue of this Undertaking by the Company.

Alt the terms used herein but not defined, shall have the meaning as ascribed to the said
terms under the RFP. '

For Wardha Power Company Limited

S, Kishore
Wholetime Director

Common Seal of Wardha Power Company Limited has been affixed in my/our presence
“pursuant to Board of Director’s Resolution dated 26" December, 2009

WITNESS

L P S
(Signature) ,
Name ...
Designation...........cc....oooeiiiein.

2 e vy e rev s
(Signature)
NAME oirerr e e

Designation..................coco i nnne




FPoweartfrom knowledge Chhattisgarh

Wardha Power Company Limited .

Registered Office

- . B-2-283/62/A/43 1A,

Near Mariyara Village, e

Akaltara Ti‘hsil Road No. 22, Jubiles Hills,

KSK e Chamoa District, | Hyderabad - 500033
Janig - Lname Tel: +91-40-23550922-25

Fax: +31-40-23559930

Warks

Date :31% January 2010
Ref : GUVNL, VDARA/SK/1160201/92

To

Mr. K P Jangid

Chief Finance Manager (Commerce)
Gujarat Urja Vikas Nigam Limited (GUVNL})
Sardar Patel Vidyut Bhavan

Race Course, Vadodara-390 007

Sub: GVUNL's RFP No.O01/LTPP/2009 for procurement of power for ‘Long Term’ under
Case ~ | Bidding Procediire through tariff based competitive bidding.

Dear Sir,

We acknowledge the receipt of your fax message GUVNL:.CFM(Com.):159 dated 25 January
2010, wherein you have asked us to submit some clarifications with respect to our bid, which
has been submitted by us in response to GUVNL'’s Bid specification No.GUVNL/Q1/L.TPP/2009.

As asked under point 2 of the above mentioned fax message, enclosed please find the initialed
“Request for Proposal” document. Please note that the terms and conditions contained in the
enclosed “Request for Proposal” document are accepted subject to the provisions of the Coal
Supply Agreement signed with GMDC and wherever required, we have incorperated suitable
amendments in the formats to relate our bid to the provisions of the Coal Supply Agreement

signed with GMDC.

Thanking you,

Yours faithfully
For Wardha Power Company Limited

/

smm/

Wholetime Director




REQUEST FOR PROPOSAL

FOR

PROCUREMENT OF POWER

FOR ‘Long Term’
Under Case — [ Bidding Procedure
THROUGH

TARIFF BASED COMPETITIVE BIDDING PROCESS
(As per Bidding Guidelines, issued by the Government of India, for
Determination of Tariff by Bidding Process for Procurement of Power by
Distribution Licensees)
FOR MEETING THE BASE LOAD REQUIREMENTS

OF

Gujarat Urja Vikas Nigam Limited

Issued by
- Gujarat Urja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavan,
Race Course, Vadodara - 390007

November 2609




Reguesl for Propesal for Lona term power procurement unger Case - 1

Gujarat Urja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavan,
Race Course, Vadodarsa - 394 007

Request for Proposal (hereinafter referred to as RFP) for Long term procurcment of
power under Case — { bidding procedure through tariff based competitive bidding (as per
Bidding Guidelines, issued by the Government of India, for Determination of Tariff by
Bidding Process for Procurement of Power by Distribution Licensees) for meeting the
base load requirement of Gujarat Urja Vikas Nigam Limited in the State of Gujarat with
bid specification no. GUVNL/A1/LTPP/2609.

This RFP 15 tssued to: —

Issued by:

Name: Myr. K.P. Jangid.

Designation: Chicf Finance Manager (Commerce)

Address: Gujarat Urja Vikas Nigam Limited,
Sardar Patel Vidyut Bhavan, Race Course,
Vadodara - 390001

Phone: 0265-2334751
Fax: 0265-2344543
Email: eoacom@gebmail.com
Pate: e




Financial Bid

+ Totai capacity of power (in MW) offered by the Bidder: One Thousand and Ten MW

(1010 MW)

¢ Fractions of the offered total capacity of power (in MW)* {insert as applicable} (Refer
‘b’ of instructions below): Not Applicable

» Name of the Interconnection Point : Proposed 400/765kV PGCIL Pooling Station
at Champa in Jhanjgir-Champa District of Chhattisgarh

¢ Name of the Injection Point : CTU Interface in the State of Chhattisgarh

» Region and State in which the Injection Point is located : Western Region &

Chhattisqgarh

»  Whether the STU system be used to transmit power between the Interconnection
Point and the Injection Point?: No

* Details of proposed Delivery Point(s): Not Applicable

* % Transmission loss in STU system™* : Not Applicable

» Name(s} of the regional ISTS to be involved in transmission of power between the
Injection Point and the Delivery Point: Western Region

* The Procurer can cor;tract the total capacity of power offered by the Bidder or any
combination of the fractions of the offered total capacity.

** Injection Point wouid be either a CTU interface or the Delivery Point, at which the Bidder
shall supply power to the Procurer

*** Losses to be considered as mentioned in the relevant tariff orders of the Approprlate
Commission as on seven (7) days prior to Bid Deadline.
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POWER GRID CORPORATION OF INDIA LIMITED =
(A Government of India Enterprisa} qrazfar=s

B gty - A We ¥ 2, dev29, 19122 001, <ﬁvmm
‘ﬁ? 2571760 - 719, Hal : 2571760, 2571761 ¥

Corporate Office : *Saudamini® Plot No, 2, Secter-29, Gurgaon-122 001. Haryana

Tel - 2571700 - 719, Fax - 2571760, 2571761 Geam ! NATGRID!

G e/ Ref. Namber CIENGISEF/TANNI09/003

1% October, 2009
To, ' -
As per the enclosed List

Sub: Long Term Open Access for IPP generation projects in Chhattisgarh
(Raigarh & Champa —Jan {Ell’ complex) who have made some progress and to
" be materialized during 11 Plan!early 12" Plan

Dear Sir,

The grant of Long Term Open Access for evacuation of power from various IPP -
generation projects in Chhattisgarh, Western Region who have made some progress and
are likely to be materialized during 11" Planfearly 12" Plan as informed by
CSPTCUCSPGCL has been considered for the fo!lowmg projects;

A. Projects in Raigarh Complex

R.K:M. Powergen Pvi. Ltd.

Athena Chhattisgarh Power Pvt. Ltd.
Jindal Power Lid.

Jindal Power Ltd.(Existing plant)
'SKS Power Generation {Chhattisgarh) Lid.
Korba West Power Co. Ltd.
. DB Power Ltd.

B. Prmects in Champa COmpIex

"“‘9’!«'-":‘*9’!’“.-‘

; it

uminium Co. Ltd

3. Vandana Vidhyut Ltd.

4. Lanco Amarkantak Power Pvt Ltd
5. Chhattisgarh Steel & Power Lid.

C. For above projects In Raigarh and. Champa Complex
i « Chhattisgarh State Power Transmission Co. Ltd.(CSPTCL)

The intimatian letter for providing Long Term Open Access is enclosed. It is requested
that the respective generation project developers and CSPTCL may Initial the BPTA and
also provide an undertaking fo sign the requisite BPTA upon its approvatl by CERC.

Thanking you,
: , Yourst 'thfully_,_,_‘.-w
— TP
{ Pankay Kurd HTTW
General Manager (SEF)
Encl: As above

: 01126560039 AN “Sefie
£560039 Gram : 'NATGRID'

Totpa wrfaw: f9, Tow gy g, weaftm e, W Rei110016 gEH 0 26560121
Reglstered Office ; B-9, Gulah Ingtltutional Area, Katwaria Sarai New Delhi-110016 Yel, ; 26560121 Fax : O
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{ix} BALCO/1200/STAT/Transmisslon./2008/002

POWER GRID CORPORATION OF INDIA LTD.
Long Term Open Access - Intimation

Intimation No. C/ENG/SEF/TALANIOS/003

Ref: Application No.:

1% October, 2009

{i} Dated 09.08.08 from R.K.M. Powergen Pvi. Lid.

(i) EIPL/IPGCIL/CGO71010 dated 11.10.07 from Athena Chhattisgarh Power Pvi Lid

{iiiy JPLIADDL-PP/PGCIL/00 dated 17.11.08 from Jindal Power Ltd.

(iv) JPL/TO0OMWIADD400/PGCILACS-3 dated 16.05.09 from Jindal Power Ltd.

{v) SPGCL/PG/08/01 dated 30.04.08 from SKS Power Generation (Chhattisgarh) Ltd.

(vi) KPLI70302A dated 18.10.2007 from Korba West Power Co. Ltd..

{vi) DBPL/CG/OA/1 dated 12.03.2008 from DB Power Ltd.

Aluminium Co. Ltd

dted 32 54008 8 Wardiia Povier Co: Ltd:

dated 02.08.2008 from Bharat

(x} WLPGCIL/O8-08/405 dated 31.07.2008 from Vandana Vidhyut Ltd.

(x7) LAPPL/PGCIL/LTOA/8528 dated 20,05.2008 from Lanco Amarkantak Power it Lid

(xiiy Dated 25.04.09 from Chhattisgarh Steel & Power Lid.

{xiif} Dated 02.09.08 from Chhattlsgarh State Power Transmission Co. Ltid.(erstwhile

CSEB)

Name and Address of the Applicaats :
1. As per the enclosed list at Annex-1

2. The long term open access of the following is &

additional system sfrengthening as per the details given below:

(a) Names of the injecting utility
+ Point(s) of injection of power

+»  Name(s) of concerned SLDC

Raigarh Pooling Station

(Near Kofra)
= 400kV Raigarh Pooling - Station
(Near Tamnar) '

« Chhatfisgarh/Maharashtra S_LDC!

Page 1 of 9
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Gujerat SLDCWRLDC

(b} Name of drawee utility/state/region
« Point(s) of drawl of power
{Nearest EHY Substations and
Cwnership of EHV substations)

s Name(s) of concerned SLDC

As per Annexure-3

= Suitable POWERGRID sub-station
connected with STU network in the
respective Regions

« Concerned SLDCs of respeclive
{arget beneficiary siates/RLDCs of
Woestern & Northern Region

(c) Quantum of transmission capacity
permitted :

As per details indicated at Annexure-
3

(d-i)yTransmission Strengthening
requirement (Dedicated part): .

As per Annexure-4

The  developers shall  ensure
availability of identified dedicated
transmission system at its own cost
before scheduled commissioning of
generating units.

(d-idTransmission Strengthening
requirement {System
Strengthening):

As per Annexure-5

(e) Date of commencement of open
access .

Date of commencement of above open
access would be after fuifilment of ail
the conditions listed below:

1) Availability of transmission system
indicated at (d-) & {d-ii) above.

2} In the interim period bhetween the
commissioning of the generation
projects viz. RKM Powergen, Balco
and Vandana  Vidyut and
commissioning of the indicated
common system strengthening
scheme at d(ii} above, connectivity
of these projects o WR grid is
provided through interim
arrangement  (Annexure-4) for
transfer of power depending upon
the transmission capacity available
on short-ierm basis.

Further, after establistinent of
conneciivity to the pooling station
(Raigarh/Champa), respective
developer shall remove LHO
arrangement (interim) and restore
the line to its ofiginal configuration

at thi_a-ir own cost.
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() Period for which the Open access |

is permitted :

3} Signing of BPTA with
POWERGRID by Applicants for
shafing of fransrission charges for
regional and strengthening
scheme, Further, for
implementation of any element of

“system strengthening scheme by
transmission licensee(other than
POWERGRID) separate
Agreement needs to be executed
by the applicant with respective
licensee.

25 years from the date of
commencement of cpen access

{g) Name of utilities with whom BPTA
is to be signed by the applicant
seeking long term apen access:

Power Grid Corporation of India Ltd.

Note: Firm beneficiaries of the
respeclive generation project may be
informed to us urgenfly so fthat
additiona!l system strengthening may

be identified, if required.

Due date for receipt of acceptance : Within one week from issue of this letter

Note: In the event of non-signing of BPTA by 16™ October, 2009 and non-
furnishing of the Bank Guarantee as per clause 6 of BPTA, the LTA would
be treated as cancelled and fresh application would be required in case
applicant wants to apply for LTA again.

Place: Gurgaon
Date: 01.10.2009

- To: .
As per the enclosed fist

Copyto:

W
4 '{Jrﬁ,)ll"?

Name: Pankaj

Desig: Generai Manager{SEF)

Member Secretary |

Westermn Regicnal Power Commlﬂee
Plot No. F-3, MIDC Area, Marol
Opposite SEEPZ, Andheri (East)
Mumbai — 400 093

Member Secretary

Northern Regional Power Committee
18-A, Shaheed Jeet Singh Sansanwal
Marg

Katwaria Sarai, New Delhi-410 016

Member Secretary -

Southern Regional Power Commitiee
29, Race Course Cross Road
Bangalore 560 009
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Copy for information to:

ED(Commercial YED(SOYED(NRTS-IEDINRTS-IYED(WRTS-VED(WRTS-
I)/ED(SRTS-1)/ED(SRTS-IIEDWRLDC)/GM (NRLDCYGM(SRLDC)
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Annexure-i

Mr. S.N. Chauhan

Managing Director

Chhattisgarh State Power Transmission
Co. Ltd.

“Vidyut Sewa Bhawan

Danganiya, Raipur 402 010 (CG)

Director

Athena Chhattisgarh Power Pvt Ltd
7-1-24 B Block, 5th floor,” Roxana Towers"
Greenlands, Begumpet, Hyderabad-500016

‘Mr.Vinod Agrawal

Mr.Anit Kumar Jain

Associate Vice President -
Bharat Aluminum Company Lid
Clo Administrative building,

Balco Nagar, Korba-495684

Director

Vandana Vidhyut Ltd

Vandana Bhawan,

M.G.Road, Raipur, Chhattisgarh

Mr.S.P.Anand,

Sr. Vice President,

Jindal Power Ltd

Internatlonal Home Deco Park,
Room #1085, Plot #7, Secior 127,

Taj Express way, Noida, UP- 201301

Mr.K.Raja Gopal

Diractor & CEO

Lanco Amarkantak Power Pyt Ltd.
Plot No-397, Udyog Vihar, Phase-3
Gurgaon- 122 016

Mr.Ravindranath Rathore

Director

SKE Power Generation (Chhattisgarh) Lid
501 B, Elegant Business park,

Andheri Kurla Road,

J.B.Nagar, Andheri{E), Mumbai-400059

ir. Girish Agarwaai

Director '

DB Power Limited o
.G-3A/4-8, Karmanwala Chambers,
New Udyog Mandir-2, Mahitm (West)
Mumbai-400016

Mr.A M.Mishra

Head-Electrical

Korba West Power Co Ltd

2™ floor, Centrum Plaza, Sector-53,
Gurgaon-122002

Mr, Alok Choudhari

Director

Chhattisgarh Stee!l & Power Ltd
142, Saheed Smarak complex,
G.E Road, Raipur, Chhattisgach

Mr.T.M.Singaravel

Director

R.K.M. Powergen Pvt. Ltd.

147, Gifanjali Nagar, Avanti Vihar,
Sector-1, Raipur (C.G)-492004
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Annexure -2

Names of Injecting Utility/Applicant for Grant of Long Term Open Access coming
up in Chhattisgarh

A. Projects in Raigarh Complex

R.K.M. Powergen Pvt. Lid.(4x360MW)

Athena Chhattisgarh Power Pvt. Ltd. (2x600MW)
Jindal Power Ltd (4x600MW + 2x250MW)

SKS Power Generation (Chhattisgarh) Ltd. (4x300MW)
Korba West Power Co. Ltd. {1x600MWV}

DB Power Lid. (2x600MW)

L L

o

_Projecis in Champa Complex

i,

Wafdha Power. Gar id:. (Ex600MW)

Bharat Aluminium Co. Ltd .(4x300MW)

Vandana Vidhyut Ltd.(2x135MW+1x270MW)

Lanco Amarkantak Power Pvt Lid. (2x660MW)

Chhattisgarh Steel & Power Ltd. (1x35 MW + 1x250MW) -

I NP AR CREY

C. For above projects in Raigarh and Champa Com pléx '

¢ Chhattisgarh State waer Transmission Co. Ltd.

Page 6 of & Intimation No, C/ENG/SEF/TA/L/W/09/003
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Annexure-4

Dedicated transmission system to be implemented by Long Term Open Access
applicant/Generation project developer

St
No.

Name of Scheme & Elements

1

R.K.M. Powergen {1440 MW)
a) 400kV RKM- Raigarh Pooling station (Near Kotra) Dic (Quad)

interim arrangement
a) LILO of 400kV Rourkela-Raigarh Dic at RKM

b) Restoration of 400kV Rourkela-Raigarh D/c by removing LILO after
commissioning of 400kV RKM- Ralgarh Pooling Station{near Kotra) D/c (Quad)

Athena Chhattisgarh Power {1 2000MW)
a) 400kV Athena - Raigarh Pooling station (Near Kotra) Dic {Quad)

Jindat Power {2900MW .
a) 400kV JPL — Pooling station (Near Tamnar) 2xDfc (Quad) v
b) 765/400kV 2x1500MVA transformer at Raigarh Pooling Station(Near Tamnar)

SKS Power Generation(1200 MW)
a) 400KV SKS - Raigarh Pooling station (Near Kotra) Dic (Triple/Quad)

Korba West Power Co. Ltd. (600 MW} .
a} LILO of 400KV Athena — Raigarh Pooling station (Near Kotra) Dic at Korba (W)

DB Power Ltd. (2x600 MW) ,
a) DB Power — Raigarh Pooling Station (near Kotra) 400kV Dic (Quaditriple)

Wardha Power Co. Ltd{3600MW}
a) 400kV Wardha Power - Champa Pooling Station 2xDlc {Quad)
b) 765/400kV 3x1500MVA transformer at Champa Pooling Station

BALCO (1200 MW)
a) 400kV BALCO - Champa Pooling Station Dfc (Quad/Triple)

Interim arrangement

a) LILO of 400kV Korba-Birsinghpur Dic at BALCO

b} Restoration of 400kV Korba-Birsinghpur Dic by removing LILO after
commissioning of 400kV BALCO - Champa Pooling Station D/ic

Vandana Vidhyut (540 W)
a) 400kV Vandana Vidhyut - Champa Pooling Station D/c

Interim arrangement .

a) LILO of Korba-Birsinghpur 400kV one ckt. at Vandana Vidhyut

b} Restoration of 400kV Korba-Birsinghpur line by removing LILO after
commissioning of 400KV Vandana Vidhyut - Champa Pooling Station Dfc

Page B of ¢ Intimation No. CAENG/SERTA/L/W/09/003




51, | Name of Scheme & Elements
No.

10. | Lanco Amarkantak Power Ltd(1320 MW)

a) 400kY LANCO ~ Champa Paoling Station Dic (Quad)

11. | Chhattisgarh Steel & Power Ltd. (285 MW) [CSPL]
a) LILO of Champa Pooling Station - Vandana Vidhyut 400KV D/c at GSPL

Note .
1. The termination of the line as well as location of Pooling Station is subject to

minor changes depending upon final survey and physical constraints, if any.
2. in case of any major development, if there is a change in the transmission

system to achieve overall optimization of the system, then this Annexure
would be modified by mutual consent.
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MEMORANDUM
AND

ARTICLES

OF
ASSOCIATION

OF

WARDHA POWER COMPANY LIMITED

CERTIFIED TRUE COPY

For Wardha Po_wez Company Limited

Company Lecretary
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TURE Ua W& : U40100AP2005PLC047917

A WARDHA POWER COMPANY PRIVATE LIMITED.

. D AER A, § goagR wenite s & ded
WARDHA POWER COMPANY PRIVATE LIMITED.
W qE B9 ¥ Reie yore deER W N G e FE fRREd, 1056 (1956 B0 D it ded
WARDHA POWER COMPANY FRIVATE LIMITED.
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WARDHA FOWER COMPANY LIMITED.
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Andhra Pradesh

Fresh Certificate of Incorporation Consequent upon Change of Name on
Conversion to Public Limited Company
Corporate ldentity Number ; U40109AP2005PLCO47917
in the matter of Mis WARDHA POWER COMPANY PRIVATE LIMITED.

| hereby certify that WARDHA POWER COMPANY PRIVATE LIMITED. which was originally incorporated on
Twenty Eighth day of October Twoe Thousand Five under the Companles Act, 1956 (No. 1 of 1956) as WARDHA
POWER COMPANY PRIVATE LIMITED. having duly passed the necessary resolution on 16/03/2009 in terms of
Section 21/ 21 read with Section 44 of the Companies Act, 1956; the name of the said company is this day
changsd to WARDHA POWER COMPANY LIMITED. and this Certificate Is issued pursuant fo Section 23(1} of
the said Act.

(LAKSHMI

W el IRRER / Assistant Registrar of Companies
eifey W

Andhra Pradesh

Tl WRER @ FAag aftery § Sasre Tarar &1 9 :
Mailing Address as per record avsilable in Registrar of Companies office:

somonsarodyse s, CERTIFIED TRUE COPY

HYDERBAD - 500033, 7
Andhra Pradesh, INDIX™

For Wardha Power Cormpany Limito.
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M.

UNDER THE COMPANIES ACT, 1956
(1 OF 1956)

' COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

WARDHA POWER COMPANY LIMITED

The name of the Company is “Wardha Power Company Limited”

The Registered Office of the Company will be situated in the State of Andhra
Pradesh

The objects for which the Company is established are as under:

(A)THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON iTS
INCORPORATION ARE:

1. To generate, harness, develop, accumulate, distribute and supply
electricity by setfing up power plants either by hydro, thermal, gas, and
diesel oil or through renewable energy sources such as solar,
photovoltaic, windmill, biomass and or other means by use of liquid,
gaseous or solid fuels for the purpose of light, heat, motive, power and for
all other purposes for which electrical energy can be employed and
transmit, distribute, supply and sell such power either directly or through
transmission lines or facilities of central/state governments or any other
licensee, other consumers of electricity including for captive consumption
for any industrial projects, joint venture companies or otherwise and
generally to develop, generate accumulate power at any other place or
places and to transmit, distribute, sell and supply such power.




. To construct, establish, operate, manage power station, boiler houses,
steam turbine, switch yard, sub-station, transmission lines, accumulators,
workshops, and all such works necessary for generating, accumulating,
distributing, and supply of electricity. To construct, lay down, establish, fix,
erect equipment and maintain power generating machinery, and all other
. type of plant and machinery, electric equipment and cables, computer and
contral equipment, fransmission lines, accumulators, fittings and
apparatus in the capacity of principals, constructors or otherwise.

. To establish captive power plants on stand alone or co-operative basis for
an individual identity or & group of industrial and other consumers and
supply power to the participants in the co-operative effort either directly or
though the transmission fines of Electricity Boards or any other authorities
by entering into appropriate arrangements.

. To purchase, lease acquire, sublease, act as agents, sell, license any
mine, mining, rights, mines and lands in India or elsewhere believed to
contain coal and lignite and to prospect, explore, excavate, open and
work mines, drill and sink shafts or wells in connection with carrying on the

. business of the company.

(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE

ABOVE MAIN OBJECTS ARE:

. To carry on the business of consuitants and contractors in setting up all
type of plants for production of electrical energy, mining of ores, minerals,
metals and also to underiake research and development programmes in
the field of energy, mining and other allied fields.

. To buy, sell, exchange, alter, improve, service, erect and commission,
manipulate, prepare for market, import or export or otherwise deal in all
kinds of power plants and power generation equipment including but not
restricting to steam turbine, gas turbine, hydro turbine, generators,
condensers, exchangers and power plant auxiliaries, steam generafors
and steam generator systems and all relating to power generation or
generation of electricity business in any part of India.

3. To carry on the business of general electric power trading and supply

company in all the branches, and {o construct, lay down, establish, fix and
carry out all necessary power stations, cables, wires, lines, accumulators,
lamps, and works and to generate, accumulate, trade in, distribute, sale
and supply electricity and to light cities, towns, streets, docks, markets,
theatres, buildings and places, both public and private;




o estabiish opera{e and maintain such gener g stations and main
migsion lines connected therewith, as .ihay “be required to .be
by the - competent government or Appropnate Authonty in

> the: Company _

o operate and malntaln in the most efficient and economlcal manner the

““‘generating -stations; ‘tie lines, substations and 1 transmission lines,
“assigned to it by the Competent government(s) in co ofdination with the

‘state electricity boards and the agency havmg control over the power
system, if any, connected therawith;

6. To own, acquire, establish, operate and maintain generating stations,
transmission systems and power system for generation, evacuation,
distribution and transmission of power for supply to the State Electricity
Boards, Vidyut Boards, Power utilities generating companies,
Transmission Companies, Distribution Companies, State Governments,
Licensees, statutory bodies, ather organizations and bulk consumers of
power.

7. To obtain license, approvals and authorization from government, stafutory
and regulatory authorities as may be necessary to carry out and achieve
the objects of the company and connected matters which may seem
expedient to develop the business interests of the company in India and
abroad.

8. To carry out, subject to the provisions detailed in investigations and
prepare schemes, in co- ordination with the Boar(s) for establishing
generating station and tie lines, substations and transmission lines -
connected therewith in such manner as may be specified by the Central
Electricity Authority

9. To design, manufacture, erect and use equipment and machinery of all
kinds for the storage or fransmission of energy or information, including
appliances for the interlinking of terminals and exchanges;

10. To acquire concessions or licenses granted by or to enter into contracts
with the Government of India or any State Government, Municipal or Local
Authority, Company or person in India for the construction, operation and

- maintenance of any electric power for lighting, heating, signaling,
telephone traction, motive or any other purposes for trade, industrial,
manufacturing or any other purposes as may be mutually agreed together
with required movable and immovable facilities, such as land, building,
railway siding, site or lists of Central/State governments/ electricity boards
as per the terms and conditions conducive fo the interest of the company
and to pay therefore in terms of shares of the Company or to execute such
agreements, guarantees, deeds and documents as may be proper |,
necessary or expedient.




'-1_1 To make appllcalrons before appropnate authorltles under the applicable
- statutory provisions for the time belng in force ih connection with obtaining
- permissions for prevention and control of air and water.pollution, develop
~ ‘greenhouse, green belt and take necessary and consequentiai steps in
- -relation thereto.

12.To negotiate, enter into agreements and contracts with foreign companies,
. firms and individuals for technical assistance, know-how and colfaboration
in generating, - distributing and transmitting power manufacturing,
marketing, importing and exporting of raw materials and any or alt of the
materials, products or by products.

13.To apply for, purchase or otherwise acquire trademarks, patents, licenses,
concessions and the like concerning any exclusive or non exclusive or
limited right of any kind which may appear to be necessary or convenient
for the business of the company and to purchase or ctherwise acquire any
secret or other information as to any invention which may seem capable of
being used for any of the purposes of the company.

14. To pay either in cash or by allotment of shares as the company deems fit
all costs, charges and expenses, which the company shall consider to be
in the nature of preliminary expenses.

15.To promote any other Company or Companies in India or abroad, for the
purpose of acquiring or taking over ail or any of the properties, rights and
fiabilities of the company.

16.To enter into arrangements or agreements with any other person, for the
carrying out by such other person, on behalf of the Company, of any of the
objects of the Company. :

17.To apply for, purchase of otherwise acquire any patents, patent rights,
copyrights, trademarks, formulae, licenses, concessions and the like
conferring any exclusive, non exclusive or limited right to use, or any
secret or other information as to any invention which may seem capable of
being used for any of the purposes of the company, or the acquisition of
which may seem calculated directly or indirectly to benefit the company
and to use, exercise, develop or grant licenses in respect of or otherwise
turn to account the property, rights or information so acquired.

18. To appoint managers, engineers, contractors, brokers, canvassers, agents
and other persons and to establish and maintain agencies or branches in
any part of India and abroad for the purposes of the Company and to
discharge and to discontinue the same.




& or otherwise

; 19 To Duy purchase sell, lease, take on ieas
L iire:lar ntsof any tenure

: w__!d:ngs fiats, easements and h

vestment orresale. or for trafficking in the same an the same into
ccount as may seem expedient and to const alter, improve,
‘decorate, develop, furnish and maintain offices, - flat: ouses, factories,
‘Warehouses, godowns, shops, buildings, and other structiires, works and
conveniences -of all kinds on any of the lands or tmmovable properties

purchased or acquired by the Company.

20.7o sell, mortgage, assign, lease, pledge, dispose of or in any manner deal
with all or any part of the undertaking, property and assets of the company
for such consideration as the company may think fit and in particular for
shares, debentures or other securities of any company having objects
altogether or in part similar to those of this company.

21.To receive money on deposit other than public deposits or loan and
borrow or raise money in such manner, as the company shall think fit and
secure and discharge any debt or obligation binding on the company in
such manner as may be thought fit and in particular, by mortgages of the
undertaking and all or any of the immovable and movable property (both
presert and future) and the uncalled Capital of the Company or by the
Creation and issue on such terms as may be thought expedient,
debentures or debenture stock({ Perpetual or otherwise) or other securities
of ‘any description, without however doing the business of banking as
dsfined under the Banking Regulation Act,1949 and also performance and
discharge by the Company or any other person or Company any
obligation undertaken by the Company or any other person or Company
as the case may be.

22.To lend and advance money or give credit to such persons or companies
and on such terms, conditions and stipulations as may seem expedient
and in particular to customers and others having dealings with the
Company and to guarantee the performance of any contract or obligation
and the payment of money of or by any such persons or companies and
generally to give guarantees ancl indemnities.

23 To negetiate loans, to draw, make accept, endorse, discount, buy, sell
and deal in bills of exchange, promissory notes, bonds, debentures,
coupons, bills of lading, warrants and other negotiable or transferable
instruments and securities but not to do banking business as defined in
the BankingsRegulation Act, 1948.




24.To invest and deal with the funds of the Company not immediately

required in any manner from time to time in such assets, properties,
securities, shares, bullion, specie or investments or otherwise as may from
time to time be determined by the Directors and sell or vary all such
investments and to -execute all assignments, transfers, receipts and
documents that may be necessary in that behalf.

25. Subject to the Banking Regulation Act, 1949, to open Account or accounts
with any bank or banks in the name of the Company and to operate upon
the same.

26.To pay out of the funds of the Company all costs, Charges and expenses
which the company may lawfully pay with respect to the promotion,
incorporation and establishment of the Company or the issues of its
capital, including brokerage or commission for obtaining applications for or

taking, ptacing or underwriting or procuring the underwriting of shares,"

debentures, bonds or other securities of the company.

27.To apply for and acquire permits, licenses and quota rights, from the
Government of India or from State Governments or from Foreign
Governments, to import and export plant, equipment, spare parts thereof,
machinery, raw materials, intermediates, finished products and processing
materials connected with the power generating, distribution and
transmitting facilities of the Company. _

28.To apply, tender, purchase or otherwise acquire any contracts, sub-
contracts, licenses and concessions for or in relation to objects or
business herein mentioned or any of them and to undertake, execute,
carryout, dispose of or otherwise tum o account the same.

29.To purchase or otherwise acquire and underiake the whole or any part of
the business, property rights and. liabilities of any person, firm or company
carrying on or proposing to carry on any business which the Company is
authorized to carry on, or possessed of any property or rights, suitable for
any of the purposes of the company and to purchase, acquire, sell and
deal in property, shares, debenture- stocks of any such person, firm or
company and to conduct, make or to carry into effect any amangements in
regard to the winding up of the business of any such persen, firm or
Company.

30.To employ experts to investigate and examine in to the condition,

© management, prospects, value, character and circumstances of any
business, concems and undertakings and generally of any assets,
property or rights.

31.To take part in the management, supervision and control of the business
or operations of any Company or undertaking entitied to carry on the
business, which the Company is authorized to carry on.




32.To subscribe or-contribute or otherwise to asset or grant money to public
objects, purposes, -funds and institutions and to any other useful

~ institutions, funds or purpose which in the opinion of the Board of Directors
are deserving andfor are likely to promote the interests or the business of
the Company or to further its objects and/or to charitable and otheruseful -
funds whatsoever or for any exhibition,

33.To search for, purchase or acquire from or enfer into any arrangements
with any Govemnment or Electricity Board/s or authorities, municipal, local
or otherwise or any person or company, in India or abroad any rights,
powers, privileges, grants, decrees, charters, contracts, permits, loans,
ficenses and concessions whatsoever which may seem to the Company
capable of being turned fo account or which the Company may think
directly or indirectly conducive to any of its objects or capable of being
carried on in connection with its business, and to work, deveiop, carryout
exercise and tum to account the same.

34.To provide for the welfare of the employees (including directors) or ex
employees of the Company and wives and families or the dependants or
relations of such persons by building or contributing to the building of
houses, dwellings or quarters or by grant of money, gratuities, pensions,
gllowances, bonus or any other payments or by creating and subscribing
or contributing to provident and other funds, associations, institutions,
profit sharing or other schemes or trusts and by providing or subscribing or
contributing towards places of instruction and recreation, hospitals and
dispensaries. :

35.To insure the whole or any part of the property of the Company either fuily
or partially to protect and indemnify the Company from availability or loss
in any respect either fully or partially and also to insure and to protect and
““indemnify any part or porlion thereof either on mutual principle or

- otherwise.

36.To acquire, purchase, takeover and/or amalgamate the business of
Companies which, under existing circumstances, from time to time may
conveniently or advantageously, be combined with the business of the
Company, to amalgamate with Companies whose business are so
acquired, purchased or taken over and/or to enter into agreements with
the object of acquisition of such underfakings andfor business.

37.To carry on whether in India and abroad in the world any business or
branch of a business which this Company is authorized to camy on by
means of or through the agency of, any subsidiary Company or
companies and to enter into any ammangement with such subsidiary
company for sharing the profits and bearing the losses of any business or
branch so carried on for financing any such subsidiary Company or




guaranteeing its liabilities or to make any other arrangement which may
seem desirable with reference to any business or branch so carried on,
including power at any time either temporarily or permanently to close any
such branch or business and / or to appoint directors or managers of any
such subsidiary Company.

38.To execute any trust the undertaking whereof may seem desirable and

whether gratuitously or otherwise.

39 To establish, provide, maintain, conduct, andf/or subsidize ftraining

institutes, research laboratories, power units, experimental workshops and
testing laboratories for scientific and technical research and experiments,
to underiake and carry on scientific and technical investigations by
providing, subsidizing, endowing and /for assisting laboratories,
workshops, libraries, meetings and conferences of scientific or technical
persons and by providing for financial assistance in the form of
~ scholarships, prizes, grants and loans to students and others; aliowances
to scientific or technical professors or teachers or experts ar institutions
and generally to encourage, promote and reward stuties, research;
experiments, tests and inventions of any kind that may be considered
likely-to assist in any business which the Company is entitled to carry on:

- (C) OTHER OBJECTS:

1. ZTo carry on all or any of the businesses of prospecting, explorirg=——

2,

excavating, opening and working mines, drill and sink shafts or wells and
to pump, refine, raise dig and quarry for metallic, or mineral, saline or
chemical substances, kisselghur, French chalk, China clay, bentonite
- and other clays, boryles, calcite and such other filler materials, earth’s-or
other ingredients namely rock phosphate brimstone, brine, bauxite and

- rarg-earth or the like. T

To carry on the business of electrical, electronics, telecommunication,
mechanical, civil and chemical engineering, suppliers of electricity for the

purposes of light, heat, motive power or otherwise, and manufacture of

and dealers in apparatus and things required for or capable of being
used in connection with the generation, distdbution, supply,
accumulation and employment of electricity (including the term electricity
all power that may be directly or indirectly derived there from or may be
incCidentally hereafter discovered in dealing with electricity, solar energy,

tidal power or any other natural resources) galvanism, magnetism or

otherwise,

3. To carry on the business of electricians, electrical engineers and
manufacturers of all kinds of electrical machinery stores and electrical

apparatus for any purpose whatsoever and to manufacture, sell, supply

and deal in accumulators, electrical motors fans furnaces, lamps,




meters, engines, dynamos, batteries, lelephonic or telegraphic -
apparatus of any Kind and manufacturers of and dealers in scientific

instruments of any kind and generate, accumulate, distribute and supply

heat, motive power and for all other purposes for which electrical energy

can be employed.

4. To Carry on the business of mechanical engineers, metal workers,
machinists, iron and steel converters, smiths and to buy, sell
manufacture, repair, convert, alter, let on hire and deal in machinery,
industrial equipment, implements, rolling stocks and hardware of all
Kinds.

5. To act as stockist, commission agents, manufacturer's representatives
or agents, selling and purchasing agents, distributors, brokers, and
attorneys, subject to provisions of the Companies Act1956 for any other
Company, firm, corporation or person.

6. To equip, maintain or work by steam electricity, gas, water or other
power in factories for carrying on the business of manufacture of
electrical machinery, apparatus, equipment and other factory or
workshop belonging to the Company or which the Company may
possess the right to work or manage.

7. To carry on the profession of consultants on management, employment,
engineering, industrial and technical matters to industry and business
and to act as employment agents.

8. To Supply and provide, maintain and operate, design and engineering
consultancy services applicable over the whole range of industry, frade,
commerce and agriculture.,

v The liability of the Members is limited.

v The Authorized Share Capital of the Company is Rs.3000,00,00,000
(Rupees Three Thousand Crores Only) divided into 275,00,00,000
(Two hundred and seventy five Crores only) equity shares of Rs.10/-
{Rupees ten only) each and 25,00,00,000 (Twenty Five crores)
Preference shares of Rs.10/- {Rupees ten only) with power of the
Company to increase or reduce the said capital and to issue any part of
its capital, original or increased with or without any preferences, priority or
special privilege or subject fo any postponement of rights or tc any
conditions or restrictions, so that unless the conditions of issue shall
otherwise be subject to the power herein contained. The rights and
privileges attached to any shares having preferential, qualified or special
rights, privileges or conditions attached thereof may be altered or dealt
with in accordance with the accompanying Articles of Association but not
otherwise.




We, the several persons whose names and addresses are subscribed are desirous
of being formed into a Company in pursuance of the Memorandum of Association
and we respeclively agree. to take the number of shares in the capital of the
Company sef opposite our respective names:

S1.No. | Name, Address, Description and ] No.  of  Equily | Signature Name, Address,
occupation of the Subscriber shares taken by | of Description and Sign. Of
each subscriber | subsoriber | witness
1. K.A. Sasfry 3500
Sfo. Dr. K.V. Rao {Three Thousand Sdr-
" 84, Siddharthanagar Five Hundred ’
P.C.Vengal Rao Nagar | only)
Hyderabad — 500 038.
Occupation: Business
2. 8. Kishore 3500
Sfa. N. Sethurarnan {Three Thousand
B-3, Subhagya Apartments Five Hundred Sd/- [co
Gagan Mahal Colony onty) S5
Domalguda s E
Hyderabad — 500 029 =, w9
Occupation: Business & 1; E
m S
3. Hari Kiran Vadlamani 3500 . 298585
S/o. Uma Maheswara Rao (Three Thousand 3 ZRg5E%R
501, Pocja Pride Five  Hundred|  So- 522%3%
Srinagar Colony only) oHLeeS
Hyderabad — 500 034,
Occupation: Business
Total No. of Shares Taken 10500
(Ten Thousand
| Five Hundred
only)
Flace : Hyderabad
Date ;25102005
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UNDER THE COMPANIES ACT, 1956

(1 OF 1956)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

WARDHA POWER COMPANY LIMITED

Application of
Tahle A of
Schedule 1 of
the Act

2.

Inferpretation clause

“The Act”

“The Company”

“Auditors”

(i)

GENERAL

The Reguiations contained in Table A of the first schedule of the Act
(as defined below) shall not apply to the Company (as defined below)
to the extent modified or excluded by these Articles {as defined
below). The regutations for the management of the Company and the
observance of the Shargholders {(as defined below) and their
representatives shall, subject to any exercise of the Company's
power to modify, alter, delete or add to its regulations, as prescribed
by the Act, be such as are contained in these Arficles.

INTERPRETATION
In these regulations, unless repugnant to the subject or context:

The word or expressions contained in these Regulations shall bear
the same meaning as in the Act or any statutory modification thereof
in force at the date at which these regulations become binding on
the company.

“The Act” means the Companies Act, 1956 or any statutory
modifications or re-enactment’s thereof for the time being in force
including Rules framed under the different Sections.

“The Company” or “This Company” means Wardha Power Company
Limited

“Auditors” means and include those persons appointed as such for
the time being by the company.
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“Annual Genearal

Meating”
“Capital”

“Common Equity”

“Dividend”

“Gender”

“General Meeting”

“in  writing® and

Written”
“Marginal Notes”

“Member”

“Month”

“Nen User Member®

“K8K Energy
Ventures Limited”
“Office”

“Paid-up”

“Person”

"Preference Capital”

“Prescribed”

l.

"Annual General Meeting” means to include a general meeting duly
called and constituted and any adjourned holding thereof.

“Capital” means the share capital for the time being raised or
authorized to be raised for the purpose of the company.

*Common Equity” refers to that part of the capital of the company
that carties distinctive voting rights and could consist of multiple
Classes of shareholders with differential rights in the company.

"Dividend” includes bonus.

Words imparting the masculine gender also include the feminine
gender and vice-versa.

“General Meeting” means a meeting of members.

“in writing” and  “Written" include printing, lithography and other
modes of representing or reproducing wards in a visible form.

“Marginal Notes” used in these Articles for convenience and shall -
not affect the construction or interpretation hereof. In any event of
conflict between the Marginal Notes and Articles contained herein,
the Articles shall prevail.

“Member” means a person who agrees in writing to become a
member of the company and whose name is entered in the Register
of Members.

“Month” means a calendar month.

“Non- User Members™ shail mean members of the Company who
are not User members. '

KSK Energy Ventures Limited means developer of the Company's
power project shall in short calfed KSK

“Office” means the Registered Office for the time being of the
company. :
“Paid-up” includes credited as paid-up.

“Person” means a iegal or natural person or any group of persons
legally recognized or not including an individual, corporation, firms,
limited liability company, association, trust or any other entity or
organization inciuding a Government or political subdivision, agency
or instrumentality thereof.

“Preference Capital” means the preference shares of the Company
held by the User and Nen-User Members of the Company, carrying
a fixed coupon rate and couid be participatory or otherwise.

“Prescribed” means prescribed under the Companies Act, 1956 or
the Rules thereunder.




“The
Sponsor”

Project

“Proxy"

“Register of
Members”

“The Registrar’

usea[n

“Secretary”

“Share”

“Singular number”

“Stock”

“User Members”

“These Presents” or
“Reguilations” or
“Articles”

nYearu

Amount of 3
Capital and
Division of
capital

zZa.

zh.

ZC

zd.

7e.

a.

“The Projeci Sponsar” means the company facilitating User
Members in setting up the Captive Power Plant

“Proxy” means an instrument of proxy executed by a member of the
company appointing another person as his proxy {whether a

member or not) to attend and vote instead of himself and shall be in .

one of the forms as prescribed.

Register of Membears” means the Register of Members 10 be kept
pursuant {o the Act.

“The Registrar” means the Registrar of Companies having
jurisdiction over the company.

“Seal” means the common seal for the time being of the company.

“Secretary” includes a Temporary or Assistant Secrelary and any
person{s) appointed to perform any of the duties of a Secretary
subject tc Section 383A of the Act.

“Share” means a unit of common stock, of the par value per share of
the Company held by a shareholder from time {o time.

Words imparting the “Singular number” include, where the context
admits or requires, the plural number and vice-versa,

Stock includes Shares

“User Members” shall mean High Tension/Industrigt Consumers
who holds ‘Class A Equity Shares' in the Company and carry
entittement to the Power generated by the Company under Power
Delivery Agreement between company & such member, use such
power besides being bound by other contractual commitments and
agreements.

“These presents” or “Reguiations” or “Articles™ means these Articles
of Association as originally framed or altered from time to time and
includes the Memorandum where the context so requlires.

“Year means the Engfish calendar year and “Financial Year” shall
have meaning assigned thereto by Section 2 (17) of the Act.

SHARE CAPITAL RIGHTS & OBLIGATIONS

(1} The Authorized Share Capital of the Company is as
provided for in Clause V of the Memorandum of Association
of the Company as altered from time to time, payable in the
manner as may be determined by the Directors, with power
to increase, reduce, sub-divide or re-pay the same or to
divide the same into several classes and to attach thereto
any rights and to consofidate or sub-divide or reorganize the
Shares and to vary such rights as may be determined in
accordance with the regulations of the Company.
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Kinds of Equity

Capital

Rights
Obligations
Class
Shareholders

b.

(2

The Shares shall be under the control and disposal of the
Diractors who may allot or otherwise dispose of the same to
such persons and on such terms as the Directors think fit
and to give any persons any Shares whether at par or at a
premium and for such consideration as the Directors may
think fit.

{3} The Direclors may allot and issue Shares in the capital of the

Company on full payment or part payment or any property or
goods or machinery supplied, sold or transferred or for
services rendered to the Company.

The Equity Shares of the Company shall be referred to as
Common Equity and would be of two categories:

(I

3

®

{1

(iii)

Class A Equity Shares (referred to as Power Equity
shares) which shall be at all times at least twenty six
percent of the total Qutstanding Common Equity Shares
in the Company;

Class B Equity Shares (referred as Ordinary Equity
shares) which shall be such balance of the total
outstanding common Equity Shares in the Company.

Class A Equity Shares shall be issued only to persons,
firms, companies private or public, who have an industrial
establishment or propose to establish such industry, using
High tension power from Grid of the State Electricity Board/
Other Licensee's.

Class A Equity Shareholders shall be entitled to such
portion of the electrical energy produced by the power plant
which is equivalent to the total number of Class A shares
held by him, divided by the total authorised Class A shares
of the Company, muitiplied by the total energy capable of
being produced by the power plant.

In the avent of any Class A Shareholder not consuming or
using his entitlement of the electrical energy produced by
the power plant, he may opt to surrender the same to the
company as per applicable provisions and such surplus or
un-utilised energy shall be oifered by the Company to other
Shareholders or be dealt with in the manner that the
company deems fit. If the shares are transferred to any

" other party the transferee shall be entitled t6 use the energy

quota from the date of registration of such transfer in the
Register of the company and the shareholder who
surrenders the energy shall cease to be a User Member
and shall not have any right whatsoever in the company or
on its energy generated.

R




Rights
Obligations
Class
Shareholders

&
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{iv} Ali entittements of demand and energy from the company

(1)

(fi)

(i)

and specific variations thereof, if any, with respect to the
Ciass A Shares shall be governed by the appropriate
paower delivery agreement and choice of Tariff Plan, setting
out the ferms and conditions of the Class A members’
entitlement to power including the price and all other terms
on thc exercise of the entitlement, entered into by each
such Class A member and the Company.

Class A Sharesholders shall be entitled to a dividend, of
1/4" of the dividend rate declared for Class B shareholders
with a cap of 0.01% of the face value of a share, from the
distributable prefit (if any), after the claims of Preferential
Cumulative Share holders (dividend declared in the current
year and the cumulative dividend for the past years in
which dividend was due but not paid} have been met.

Class B shares shall be issued to Project Sponsor,
developers and Financial Investors including Sectoral,
Infrastructure funds, Private or Public, who jointly finance,
consiruci and operate the Captive plant for collective
benefit and meeting the power requirement of User
Members

Class B Equity shareholders are vested with the power of
carrying  on the day-to day management of the company
and shall be responsible:

{a} For carrying on the affairs of the company in a
transparent and fair manner with adherence to all
applicable laws and regulations;

{b} For ensuring proper functioning of the power plant
with maximum efficiency and in accordance with
proper standards; _

{c) For balancing the disparate interesis of User
Members and to carry on the operations of the
power plant for the common collective benefit of all
User members in an impartial and fair manner

Class B equity Shareholders to provide the necessary
financial support by way of subscribing to Preference
share capital of the company, unsecured lgans, and also by
way of providing the requisite services in syndication of
requisite Debt / Facilities for setup of all requisite facilities
of the company

(v} Class B Equity Sharehoiders shall be entitied to dividend at

a rate recommended by the Board, from the distributable
profit {if any) after the claims of Preferentiai Cumulative
Participatory Shareholders (dividend declared in the current
year and the cumulative dividend for the past years in




Power to issue
Preference
Shares

Further issue of
share capital

Power to issue

Shares at
premium
“Power to issue
Shares at
discount

da.

which dividend was due but not paid) have been met.

(v) In no circumstances shall Non-User Members subscription
to Equity entitle them to receive power from the said plant
and Non-User members’ entittement shall be restricted to
exclusively fo the enjoyment of all financial and economic
benefits arising out of setup and operation of the plant and
as provided for under these Aricles.

{(vi) The Board of Directors of the company shall be authorized
to avail of the expert services of Non-User members or
their affiiates for the benefit of the company

(i) Subject to the provisions of Section 80, any preference
shares including redeemable preference shares may be
issued by the Company on the terms that they are, or at the
opinion of the Board are liable, to be redeemed on such
terms and in such manner as the Board before the issue of
the Shares may determine.

(i} Subject to the provisions of the Act, the Directors of the
Company shall have the right to issue and allot redeemable
praference shares which may be participative or cumulative
or on any other such terms and conditions as the Board
may decide at the time of the issue.

(i) The participative Preference Shareholders shall be paid
dividend on a cumulative basis in accordance with a fixed
determined coupon rate. They shall also have a preferential
right to return of capital in case of winding up.

(i) The company may, from time to time, by specia! resolution
increase .its capital by creation of new shares of such
amount as Board may be deemed expedient.

(ii) Where at any time the company intends to increase the
share capital beyond the authorized amount in
Memorandum by such amount as it thinks expedient by
issuing new shares, the same shall be done subsequentto
alteration of the Memorandum to give effect to such
increases.

The company shall have power to issue shares at a premium,
but in doing so, the Company shall comply with the provisions of
Section 78 of the Act.

The company shall have power to issue shares at a discount,
but in doing so, the company shall comply with the provisions of
Section 79 of the Act.
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h.  The company shall have power io issue the equity shares with
differentiai rights as to dividend, voting or otherwise in
accordance with such rules and subject to such conditions as
may be prescribed.

i The company shall have power 1o issue sweat equity shares,
but in doing se, the company shall comply with the provisions of
the Section 79A of the Act.

Subjeci to the provisions of these Articles and of the Act, the shares
shall ke under the control of the Board of Directors who may allot or
otherwise dispose them off to such persons on such terms, conditions
and at such times as the Board thinks fit and with full power to give
any person the option to call for or be aliotted shares of any class of
the campany either at a premium or at par or ‘at a discount and such
option being exercisable for such terms and for such consideration as
the Board thinks fit.

Subject to the provisions of the Act and these Articles, the Directors
may issue and allot shares in the capital of the company as payment
or part payment for any property or assets of any kind whatsoever
(including goodwili of any business} sold or transferred, goods or
machinery or know-how supplied or for services rendered 1o the
company either in or about the formation or promation of the
company or in the conduct of its business and any shares which
maybe so allotted, may be issued as {ully paid up or partly paid-up
otherwise than in cash, and if so issued shall be deemed to be fully
paid-up or parity paid-up shares as aforesaid.

ALTERATION OF SHARE CAPITAL

i) The Company shall have power {o alter the conditions of the
memorandum as follows, that is to say, it may;

a) increase its share capital by such amount as it thinks
expedient by issuing new shares;

b)Y  Consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

¢) Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the memorandum, so, however, thatin
the sub-division the proportion between the amouni paid and
the amount, if any, unpaid on each reduced share shali be the
same as it was in the case of the share from which the
reduced shares is derived:;

d) Cancsl shares which, at the date of passing of the resolution
in that behalf, have not been taken or agreed to be taken by
any person, and diminish the amount of its share capital by
the amount of the shares so cancelled provided however, the
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i)

i)

i)

i)

cancellation of shares in pursuance of exercise of this power
shall not be deemed to be a reduction of share capital within
the meaning of the Act.

The powers conferred by this regulation shall be exercised by
the Company in accordance with the provisions of the Act.

The company may convert all or any of its fully paid-up shares
into stock and reconvert that stock into fully paid up shares of
any denominations.

i The right to transfer of the equity Shares is
restricted in the manner hereinafter provided.

(in) The shareholder inlending io transfer the share
shall transfer the shares only after prior approval of
the directors.

{iii) The transfer of any equity share of the company
shail be subject to the condition that the transferee
shail assume all the rights and liabilities of the
transferor under these articles.

The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and
advantages as regards dividends, voting at the meetings of
the company and other matters as if they held the shares from
which the stock arose, but no such privileges or advantages
{except participation in the dividends and profits of the
Company and in the assets on winding up) shall be conferred
by an amount of stock which would not if existing in shares,
have conferred that privilege or advantages.

Such of the regulations of the Company (other than those
relating to warrants) as are applicable to paid-up shares shall
apply to stock and the words “share” and “share holders” in
those regulations include “stock” and “stock holders”.

iv) KSK shall have right to subscribe uplo 74% of the
equity capital of the Company from time o time either
by itself or through its affiliates including its holding
company. KSK shall also have the right to alsc afiow
participation in the equity within 74% other than its
affiliates. KSK also has absolute and unconditional
right to renounce its right to subscription in favour of its
affiliates including its holding company not exceeding
48% of the paid up capital of the company.

8
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The Company may {subject to the provisions of Section 100 to 105
of the Act) from time to time, by a special resolution, reduce its
share capital or any Capilal Redemption Reserve Account or Share
Premium Account in any way authorized by law and may as {ar as
is necessary, alter its Memorandum of Association, by reducing the
amount of its share capital and of its shares accordingly.

The Company shall have power to buy-back its own shares but in
doing so, the company shali comply with the provisions of section
77, 77TA, 77AA, 77B and other related provisions of the Act.

b)

c)

d)

PAYMENT OF COMMISSION AND BROKERAGE
10. a)

The Company may exercise the powers of paying commission
provided that the rate, percent or the amount of the
commission paid or agreed to be paid shall be disciosed in the
manner required by Section 76 of the Act.

The rate of commission shall not exceed the maximum
percentage provided for in Section 76 of the Act.

The commission may be satisfied by payment of cash or the
allotment of fully or partly paid-up shares or parlly in the one
way and partly in the other.

The Company may also, on any issue of shares and
debentures pay such brokerage as may be lawful and
reasonabie as per the provisions of the Act.

VARIATION OF SHAREHOLDERS RIGHTS
f)

11.

If at any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the share of that class) may
be subject to the provisions of Section 106 and 107 of the Act
and whether or not the Company is being wound-up, be varied
with the consent in writing of the holders of three-fourths of the
issued shares of that class or with the sanction of a special
resolution passed at a separate meeting of the holders of the
shares of that class,

Subject to the provisions of Section 170(2} (a) and (b) of the
Act or any statutory modifications thereof, to every such
separate General Meeting, the provisions of these
Regulations relating to General Meetings shall mutatis
mutandis apply so that the necessary quorum shall be five
persons at least holding or representing by proxy one-third of
the issued shares of the class in question.
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i}

a)

b)

d)

The rights conferred upon the holders of the shares of any
class issued with preference or other rights shall not unless
otherwise provided by the terms of issue of the shares of that
class, be deesmed to be varied by the creation or issue of
future shares ranking pari-passu therewith.

CERTIFICATES

The Certificate of title to share shall be issued under the seal
of the Company which shall be affixed in the presence of and
signed by (i) two Directors or persons acting on behall of the
Directors under a duly regisiered Power of Attorney and, (i}
the Secretary or some other person appeinted by the for the
purpose; provided that at least one of the aforesaid two
Directors shall be a person other than a Managing Director
and shalt be issued, sealed and signed in conformity with the
provisions of the Companies (Issue of Shares Certificates)
Rules, 1960 or any statutory modification or re-enaciment
thereof for the time being in force. Any two or more joint
aflottees of owners of a share shall, for the purpose of this
Article, bo freated as a single member and the Certificate of
any shares may be delivered to any one of such joint aliottees
or owners on behalf of all of them. The Company shall
comply with the provisions of Section 113 of the Act.

Every member in the first instance shall be entitled to one or
more ceriificate as issued by the Company for all the shares
registered in his name and every certificate of shares shall
specify the number of members of shares in respect of which
it is issued, and the amount paid —up thereon or credited
thereto.

However, the Board of Directors shall have power io issue
share cerlificates in market lots and where the share
certificates are issued i, other than market lots, sub-division,
consolidation of share cerlificates into marke! lots shall be
done by the Company free of charge.

The Company shall, within three months after the allotment of
any of its shares, debentures or debenture stock, and within
two month after the application for the registration of the
transfer of any such shares, debentures or debenture stock,
deliver in accordance with the procedure laid down in Section
113 of the Ack, the certificates of all shares, debentures and
certificates of debenture stocks allotted or transferred, unless
the conditions of issue of the shares, debentures or debenture
stock otherwise provide.

10
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It any cerificate be torn, worn out, mutilaied, defaced,
destroyed or lost, a new one or new ones maybe issued in liey
thereof, on production to the Directors, of evidence
satisfactory 1o them, of its being torn, worn out, mutilated,
defaced, destroyed, or lost, or in defaull of such evidence on
such indemnily bond as the Board of Directors may think
sufficient.

No fee shali be charged for the issue of new share certificates
in replacement of those certificates which are torn, defaced,
old, worn out, decrepit or where cages on the reverse of
Share Certificates are completely exhaustied. No fee shalt be
charged for the following, for spiit, consolidation, renewal and
pucca transfer receipt into denominalions corresponding o
the market units of trading or for sub-division of rencunceable
letter of Rights or for registration of any Power of Attorney,
Probate, Letters of Administration or Death Certificate or for
simifar other documents. However a fee of Rs.1/- shall be
charged in respect of new cerificate issued for reasons other
than those mentioned above, besides the out-of-pocket
expenses incurred by the Company in investigating evidence
or indemnity required by the Company.

Where fwo or more persons are registered as the holders of

any shares, they shall be deemed to hold the same as joint

holders with benefits of the survivorship subject to the
following and other related provisions contained in these
regulations : - '

i}  The joint holders of any share shall be liable severally as
well jointly for and in respect of all calls and other
payments which ought to be made in respect of such
shares;

iy On the death of any such joint holders, the survivor or
survivars shall be the person(s) recognized by the
Company as having any title or interest in the share but
the Directars may require such evidence of death as they
deem fit and nothing herein contained shall be taken fo
release the estate of a deceased joint-holders from any
liability on shares held by him jointly with any other

~ person(s}); .

iii} Any of the joint holders may give effectual receipt of any
dividends or other moneys payable in respect of such
shares:;

iv) Only the person whose name stands first in the Register
as one of the joint holders of any shares, shail be entitled
to the delivery ot the certificate relating to such shares or
to receive documents from the Company and any
documents served on or sent to such person shall be
deemed as good service on all the joint holders.
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h)

v) Any of the two or more joint holders may vote at any
meeting either personally or by proxy in respect of such
shares as if he was solely entitled thereto and if more
than one of such joint holders be present at any meeting
personally or by proxy, then, cne of such persons so
present whose name stands first or higher (as be the
case} on the Register in respect of such shares shall
alone be entitled 10 vote in respect thereof bul other or
others of the joint holders shall be entitled to be present
at any meeting personally. Several executors or
administrators of a deceased member in whose
{deceased member’s} sole name any shares stand, shall
for the purpose of this sub-aricle, be deemed to be joint
holders.

In respect of any share or shares held jointly by several
persons, the delivery of certificate to the person first named on
the Register shall be sufficient delivery to all such
shareholders.

Shares may be registered in the name of any person, the joint
holders or any limited company, but not in the name of a
minor nor shall more than four persons be registered as joint
holders of any share. '

Save as herein otherwise provided, the Company shali be
entitled to freat the member registered in respect of any
shares as the absolute owner thereof and accordingly shall
not, except as ordered by a Court of competent jurisdiction or
as by the statute required, be bound to recognize any
equitable or other claim to or interest in such share on the part
of any other person.

CALLS ON SHARES

The of Directors Board may from time to time, subject to the
terms on which any shares Board may have been issued, and
further subject to Section 91 of the Act, make such calls as
they think fit, upon the members in respect of all monies

~ unpaid on the shares held by them respectively (whether on

account of the nominal value of the shares or by way of
premiumy), and not by the conditions of allotment thereof made
payable at fixed times.

Each member shall, subject to receiving at lsast thirty days
notice specifying the time and place of payment (as appointed
by the Board) pay to the Company at the specified time and
place, the amount called on his shares. _
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9

h)

A call may be revoked or postponed at the discretion of the
Board.

A call may be made payable by instalments and shall be
deemed to have been made at the time when the resolution of
the Board authorizing the calt was passed.

If by the terms of issue of any shares or otherwise any amount
is made payable on allotment or at any fixed time or by
instaliment at fixed times whether on account of the nominal
amount of share or by way of premium, every such amount or
instaflment shall be payable as if it were a call duly made by
the Directors and of which due notice had been given and all
the provisions herein contained in respect of calls shall relate
to such amount or installment accordingly and shall be
payable on the date on which by the terms of issue such sum
shall become payable.

If the sum payable in respect of any call or installment be not
paid on or before the appointed date for payment thereof, the
halder for the time being of shares in respect of which the call
shail have been made, or the installment shail be due, shall
pay interest at the rate of 5% for the payment thereof to the
time of actual payment, or such other higher rate as the Board
may determing. The Directors shall be at liberty to waive
payment of any such interest, wholly or in part. In case of
non-payment of such sum, all the relevant provisions of these
Regulations as to payment of interest and expenses, forfeiture
or otherwise shall apply as if such sum had become payable
by virtue of a call duly made and notified. :

Directors may, if they think fit, receive from any member
willing to advance the same all or any part of the money due
upon the shares held by him beyond the sums actually called
for, and upon the money so paid in advance, or so much
thereof as from time to time exceeds the amount of the calls
then made upon the shares in respect of which such advance
has been made, the Company Board may pay interest at such
rate, (not being more than 6% per annum), as the Directors
think fit. Money so paid in excess of the amount of calls shall
not rank for dividends or confer a right to vote or participate in
profits until the same would but for such payment, become
presently payable. The Board may, at any time repay the
amount, so advanced upon giving to such members three
months notice in writing.

The joint holders of a share shall be severally as well as jointly
liable for the payment of calls and installments and interest on
the instaliments and calls due in respect of such shares.

13
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a)

b}

Subject to the provisions of the Act and these Aricles, on the
trial or hearing of any action or suit brought by the Company
for the recovery of any money due for any call, if shall be
sufficient 1o prove that the name of the members suad is
entered in the Register as the holders, or one of the holders,
of the shares in respect of which such debt accrued, that the
resolution making the calls is duly recorded in the Minutes
Book of the Board Meeting and it shall not be necessary to
prove the appointment of the Directors who made any call nor
that a quorum of Directers was present at the meeting at
which the call was made nor that the meeting at which the call
was made was duly convened or constituted nor any other
matter, whatsoever, but the proof ©of the matters aforesaid
shall be conclusive evidence of the debt.

LIEN

The Company shal! have a first and paramount lien upon ali
Equity Shares and Preference Shares registered in the name
of sach User Member (whether solély or jointly with others)
and upon the proceeds of sale thereof for all moneys whether
presently payable or not, called or payable at fixed time in
respect of such shares, any dues/arrears on account of
consumption of enargy or other payables aof the respective
User Member.

No equitable interest in any Equity / Preference Share shall be
created except upon the footing and condition laid down
herein these regulations and such lien shall extend fo ail
dividends, bonus shares and other benefits deciared from time
to time in respect of such Equity / Preference Shares. The
Directors may at any time declare any shares wholly or in part
to be exempt from the provisions of this clause.

The company shall have a right to sell or otherwise dispose off
Equity Shares and Preference Shares issued to a User
Member for the purpose of realising its dues from the
respective User Members in such manner as the Company
deems fit.

For the purpose of enforcing such lien, the Board may sell the

shares or otherwise dispose of such Equity Shares /

Preference Shares to realize its dues from respective user

members, subject thereto in such manner as the Board thinks

fit, provided that no sale shall be made:

i) uniess the sum in respect of which the lien exists is
presently payable; or

14
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a)

ii) until the expirafion of fourteen days after a noficg in
writing stating and demanding payment of such part of
the amount in respect of which the lien exists as is
nresently payable has been given to the registered holder
for the time being of the share or the person enfitled
thereto by reason of his death or insolvency.

Upon any sale after forfeiture or for enforcing lien purported
exercise of the powers herein, the Directors Board may cause
the purchaser’'s name to be entered in the Register in respect
of the shares sold and the purchaser shall not be bound to
see effect to any such sale nor shall his title to the shares be
effected by wuregularity or invalidity in the proceedings in
reference to the sale. The Board may authorize some person
1o transfer the shares sold to the purchaser thereof. Upon any
such sale as aforesaid, the existing certificate(s) in respect of
the shares sold shall stand cancelied and become null and
void and no effect, and the Directors shall be entitled to issue
a new certificate or centfficates In lieu thereof fo the
purchaser(s) concemned.

The net proceeds of the sale shall be received by the
Company and applied in payment of such part of the amount
in respect of which the lien exists as is presently payable. The
residue, if any shall subject to a like lien for sums not
presently payable as existed upon the shares beiore the sale,
be paid to the person entitled to the shares at the date of the
sale.

No member shall exercise any vating rights in respect of any
shares registered in his name on which any calis or other
sums presently payable by him have not been paid or in
regard to which the Company has exercised any right of lien.

The Board may at any time, and subject to the provisions of
the Act, accept the surrender of any shares from or by a
member so desirous and dispose such shares i a manner
and on such terms as the Board may think fil.

FORFEITURE OF SHARES

i a member fails to pay the whole or any part of any calls or
installment or any money due in respect of any shares either

by way of principal or interest on or before the date appointed

for a payment of the same or and extension thereof, the Board
may at any time there after during such time as the cail or
installment remains un-paid or decree remains unsatisfied,
serve notice on him to pay the same together with any interest
that may have accrued and all expenses that may have been
incurred by the Company by reason of such non-payment.
Such forfeiture shall include all dividends declared or any
other manies payable in respect of the forfeited shares and
not actually paid before the date of forfeiture.

i,
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9)

i)

The notice aforesaid shall name a further day (nol being
earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required
by the notice is to be made and also state that, in the event of
non-payment on or befare the day so named, the shares in
respect of which the call was made, wili be liable tc be
forfeited.

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has
been given may, at any time, thereafter, before the payment
required by the notice has been made, be forfeited by a
resolution of the Board to thaf effect. Such forfeiture shall
include all dividends declared or any other manies payable in
respect of the forfeited shares and not actually paid befare the
date of forfaiture. o

When any share is declared to be forfeited, notice of forfeiture
shall be given to the member in whose name it sitood
immediately prior to forfeiture and an entry of the forfeiture
with the date thereof, shall forthwith be made in the Register
but no forfeiture shall in any manner be invalidated by any
omission or neglect to give such notice or to make any entry
as aforesaid.

The forfeiture of a share shall invclve the extinction of all
interest in and also of all claims and demands against the
company in respect of the share and all other rights incidental
to the share including entittement to the Power from the
company's plant, except oniy such of these rights, as by these
Articles are expressly saved.

A member whose shares have been so forfeited shall cease to
be a member in respect of the forfeited shares, but shail,
notwithstanding the forfeiture, be liable to the company all
calls or instaliments, interest in respect of such shares at the
time of forfeiture, together with interest thereon from the date
of forfeiture until the payment at such rate as the Directors
Board may determine. The liability, of such person shall
cease if and when the company shali have received the
payment in full of all such money in respect of the shares.
Every share so forfeited as aforesaid, shall thereupon, be
deemed to be the property of the company and the Board of
Directors may sell or otherwise dispose off the same either o
the original holder thereof or to any other person upon such
terms and in such manner as the thinks fit. However, at any
fime before a sale or disposal as aforesaid, the Board may
cancel the forfeiture on such terms, as it thinks fit,

A certificate in writing under the hand of a Director or the

- Secretary that the call or other moneys in respect of a shares

was or were due and payable and notice thereof given and
that the defauli in payment of the call or other moneys was
made, and that the forfeiture of the shares made by a
resolution of the Board of Directors to the effect, shall be
conclusive evidence of the facts therein stated as against all

16
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persons claiming to be entitted to such shares.

Neither the receipt by the company of portion of any money
which shall, from time to time be due from any member to the
company in respect of his shares, either by way of principal or
interest nor any indulgency granted by the Company in
respect of the payment of any such money, shall preclude the
company from thereafter proceeding to enforce a forfeiture of
such shares as herein before provided.

The provisions of these Regulations as to forfeiture shall apply
in the case of non-payment of any sum which by the terms of
issue of a share, become payable af a fixed time, whether on
account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a cail
duly made and notified.

TRANSFER AND TRANSMISSION OF SHARES

a)

The shares in the company shall be transferred in
accordance with the provisions of Section 108 of the Act by
an instrument in writing in the prescribed form under the
Companies (Central Government's) General Rules and
Forms 1956; or any statutory modification thereof for the
time being in force.

The Company shall keep a register of transfers and there
shail be fairly and distinctly entered particulars of every
transfer or transmission of any share.

The instrument of transfer of any shares in the company
shall be executed by or on behalf of both the transferor and
the fransferee.

The iransferor shall be deemed to remain a holder of the
shares until the name of the transferee is entered in the
Register of Members in respect thereof.

Every instrument of transfer shall not be registered until
such instrument is deposited along with the certificate of the
shares or debentures to be transferred and together with
. any other evidence the Directors Board may require {o prove
the title of the transteror, or his right to transfer the shares or
debentures. The instrument of transfer shall, after
registration, be kept by the company, but all instruments of
transfer which the Board may decline to register shail be
returned to the person depositing the same. One instrument
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of fransfer should be in respect of one class of shares. The
Board may walve the production of instrument of fransfer to
any cerificate upon production of an evidence satisfactory
to them as 10 its loss or destruction, and on such terms as fo
indemnification, as the Board may think fit.

Unless the Directors decide atherwise, when an instrument
of fransfer is tendered by the trancsferee, before registering
any such transfer, the Directors Board may give notice by
letter sent by registered post acknowledgement due to the
registered holder that such transfer has been lodged and
that unless objection is taken the transfer will be registered.
If such registered holder fails to lodge an objection in writing
at the office within 10 days from posting of such nctice to
him he shall be deemed io have admitted the validity of the
transfer. Where no notice is received by the registered
haider, the Directors shall be deemed to have decided not to
give notice and in any event non receipt by the registered
holder of any notice shall not entitle him to make any claim
of any kind against the Company or the Directors.

A The Board may, subject to the right of appeal under
section 111 of the Act, refuse to register a transfer of the
shares of the company, on one or mare of the following
grounds viz.

i}  That the instrument of transfer is not proper or has
not been duly stamped and executed or the
certificate relating to the security has been delivered
to the company cor that any other requirement of taw
relating to such transfer has not been complied with;
or

ii)  That the transfer is in contravention of any law; or

i} That the transfer is likely to resuit in such change in
the composition of the Board as would be prejudicial
to the interest of the company or to the public
intarest; or

iv) That the trangfer is prohibited by any order of any
Court or Tribunal or other Authority under any law
for the time being in force, or

v)That the Company has a lien upon the shares so
proposed to be transferred; or

vi)That the transfer is in contravention of any provisions
contained in the Memorandum of Understanding/Agreement
and other refevant documents entered into between the
parties thereto
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(a)

Provided that the registration of the acknowledgement of
fransier of any share shall not ba refused on the ground that
its transteror either alone or with another, is indebted to the
company on any account whatscaver.

B The registration of a iransfer shall be conclusive
evidence of the approval of the Directors, of the
transferee.

C No fee shalt be charged on a fransfer of shares

And also subject to the provisions of the Section 22A of
the Securities Contracts {Regurlation} Act, as and when it
applies to the Company.

E At {he discretion of the Board, transfer of any share may
be subject to the condition that' the transferee shall
assume the rights and liabilities contracted by the
transferor under any agreement entered irmo between
the members inter se and/or with the Company.

The board may also decline to recognize any instrument of
transfer unless the instrument of transfer is accompanied by
the cedificate of shares fo which it relates and such other
avidence as the Board may reasonably require to show the
register of the transfer to make the transfer, and the
instrument of transfer is in respect of only one class of
shares.

if registration of a share or debenture of the company is
refused, the Directors shali within one month from the date
on which the instrument of transfer was lodged with the
company, send to the transferee and the transferor, the
notice of refusal.

The Directors may, on giving seven days previous notice by
advertisement as required by section 154 of the Acl, close
the register of members for any period or periods not
exceeding thirty days at a stretch but not exceeding in the
whole forty five days in each year.

The shares shall under nag circumstances, be transfarred to
an un-discharged insolvent or a person of unsound mind.

All instruments of transfer which are registered shall be
retained by the company, but may be destroyed upon the
expiry of such petiod as the Board may, from time to time,
determine. Any instrument of transfer which the Board
declines to register shall (except in a case of fraud) be
returned to the person depositing the same.

() On the death of a member, the survivor or survivors,
(where the member was a joint holder) and his legal
represeniatives where he was a share holder shall be
the only person recognized by the Company as having
any title to his interest in the shares.

19
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{c)

(d)

(e)

(iiy Nothing in clause (i) shall reiease the estaie of
deceased joint holder from any liability in respect of any
shares, which had been joinfly held by him with other
persons

{iy Any person becoming entitled to a share in conseguence
of the death or insolvency of a member may, upon such
evidence being produced as may from lime to time be
propetly required by the Board and subject, as herein
after provided elect either.

To be registered himself as holder of the share; or
To make such transfer of the share as the deceased or
insolvent member could have made.

(i) The Board shall, in either case, have the same right to
decline or suspend registration, as it would have had, if
the deceased or insolvent member had himself
transierred the share before his death or insolvency.

(i} 1f the person so becoming on transmission entitled, shalt
elect 1o be registered as holder of the share himselt, he
shall deliver or send to the company, notice in writing
signed by him, stating that he so elects.

(iiy If the person aforesaid shall elect to transfer the share,
he shall testify his election by executing a transfer of the
share.

(i) All the limitations, restrictions and provisions of the
regulations regulating the right to fransfer and the
registration of shares shall be applicable to any such
notice of transfer as if the death or insolvency of the
member had not ocourred and the notice of transfer
were a transfer signed by that member.

On the transfer of the shares being registered in his name, a
person becoming entitled to a share by reason of death or
insolvency of the holder shall be entitled to the same
dividends and other advantages to which he would be
entitled as if he were the registered holder of the share and
that he shall not befare being registered as a member in
respect of the share be entitled in respect of the meetings of
the Company. Provided that the Board may, at any time,
give notice requiring any such person to elect either to be
registered holder himself or to transfer the shares. If the
notice is not complied within ninety days, the Board may
thereafter withhold payment of all dividends, bonuses or
other moneys payable in respect of the share until the
requirements of the notice have besn complied with.

A holder or joint holder(s) of shares in or debentures
(including the Fixed deposit holder under Section 58A of the
Companies Act 1956} of the Company may nominate a
person in the prescribed manner {0 whom the shares and/or

20
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{1

the interest of the member in the capital of the company or
debentures of the Company shall vest in the event of the
hoider{s} death. Such member may revoke ¢r vary his/her
nominaticn, at any time, by notifying the same to the
Company to that effect. Such normination shall be governed
by the provisions of Section 109A and 108B of the Act or
such other regulations governing the matter from time 10
fime.

Subject to the provisions of the Act and these Adicles, the
Directors shall have the same right to refuse to register a
person entiled by transmission to any shares or his
nominees as if he were the fransferee named in an ordinary
transfer presented for registration.

The company shall incwr no liabifity whatever in
consequence of its registering or giving effect to any transfer
of shares , made registration of a transfer or purporting to
be made by any apparent legal owner thereof (as shown or
appearing in the Register of members) to the prejudice of
persons having claim of an equitable right, title or interest to
or in the shares notwithstanding that the Company may
have had notice {o such equitable right , title or interest or
notice prohibiting registration of such transfer and may have
entered such notice registration of such transfer and may
have entered such notice or referred transfer thereio, in any
book of the company shall not be bound or required to
regard or attend or give eflect of any claim which may be
given to it of any equitable right, title or interest or become
for any liability whatsoever, for refusing or referred to in
some book of the company but the company, though not
bound so to do, shall be at liberty to regard and attend to
any such notice and give effect thereto if the shall so think
fit.

DEMATERIALISATION OF SECURITIES

(a)

“Beneficial Owner” shalf have the meaning assigned thereio in
Section 2 of the Depositories Act 1996.

“Depositories Act” shali mean the Depositories Act 1996 or
any statutory modification(s) or re-enactment thereof;

" “SEBI" means the Securities Exchange of India

“Depository” means a company formed and registered under
the Companies Act 1956, and which has been granted a
certificate of registration to act as a depository under the SEBI
Act, 1992.

“Security” means such security as Board may be specified by
SEBI from time to time. ‘
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{b)

{c)

(d)

(e}

(f}

Notwithisianding anything contained in these Aricles, the
Company shall be entitied to dematerialize its securifies and
to offer securities in a dematerialized form pursuant te the
Deposilories Acl 1996.

Every person subscribing o facquiring securilies oifered by
the Company shall have the option to receive security
certificates or 1o hold the securities with a depository

Such a person who is the beneficial owner of the securities
can at any time opt out of the depository, if permitted by law,
in respect of any security in the manner provided by the
Depositories Act and the company shall, in the manner and
within the time prescribed |, issue to the beneficial owner the
required certificates of securities.

If a person opis to hold his securities with a depository, the
company shall intimate such depository the details of
allotment of the security.

All securities held by a depository shall be dematerialized and
be in fungible form. Nothing contained in Section 153 and 372
A of the Companies Act 1956 shall apply to a depository in
respect of the securities held by it on behalf of the beneficial
owner.

()  Notwithstanding anything to the contrary contained in the
Act or these Articles, a depository shall be deemed {0 be
the registered owner for the purpose of effecting transfer
of ownership of securities on behali of the beneficial
owner.

(i)  Save as atherwise provided in (i) above, the depositary
as the registered owner of the securities shall not have
any voting rights or any other rights in respect of the
securities hefd by it.

{iiy Every person holding securities of the company and
whose name is enfered as the beneficial owner in the
records of the depository shall be deemed to be a
member of the company. The beneficial owner of the
securities shall be entitled to all the rights and benetits
and be subject to all the liahilities in respect of his
securities, which were held by a depository.

Notwithstanding anything to the contrary contained in the Act
or these Arlicles, where securities are held in a depository, the
records of the beneficial ownership Board may be served by
such depository on the company by means of electronic mode
or by delivery of floppies or discs etc.

22

b,




Transfer of
securities

Allotment af

securities  dealt
with by a
depository
Distinctive
nimbers of

securities held in
a depository
Register and
index of
beneficial
owners

Powers to
borrow

19.

(i}

a}

Nothing centained in Section 108 of the Act or these Arlicles
shall apply to a transfer of securities effected by a transferor
and the transferee both of whom are entered as heneficial
owners in the records of the depository.

Notwithstanding anything to the contrary contained in the Act
or these Articles, where a depository deals with securities, the
company shall intimate the details thereof to the depository
immediately on allotment of such securities.

Nothing contained in the Act or these Articles regarding
necessity of having distinctive numbers of securities issued by
the company shall apply to securities held in a depository.

The register and index of baneficial owners, maintained by a
depository under the Depositories Act, 1996, shall be deemed
to be the register and index of members and security holders
for the purpose of these Articles.

BORROWING POWERS

The Board may, from time to time, and at its discretion,
subject to the provisions of Sections 58A, 292, 293 and 370 of
the Act and these Asticles, accept deposits from Shareholders
either in advance of calls or otherwise and generally raise or
borrow moneys, either from the Directors, their friends and
refatives or from others for the purposes of the Company
and/or secure the payment of any such sum or sums of
money, provided however, where the moneys to be borrowed
together with the meneys afready borrowed by the Company
(apart from the temporary loans obtained from the Company's
bankers in ordinary course of business) and remaining
outstanding and undischarged at that time exceed the
aggregate of the paid-up capital of the Company and its free
reserves (not being reserves set apart for any specific
purpose;, ine Board shaii not borrow such money without the
consent of the Company in a General Meeting by an ordinary
resoiution. The Board may raise and secure the payment of
such sum or sums in such manner and upon such terms and
conditions as it thinks fit, and in paricular by receiving
deposits, issue of bonds, dehentures perpetual, redeemable,
debenture stock, or any security of the Gompany or by
mortgage or charge or other security upon all or any pant of
the property or undertaking of the Company (both present and
future), including its uncalled capital for the time being:;
providad that the Board shall not give any option or right to
any person for making calls on the Shareholders in respect of
the amount unpaid for the time being on the Shares held by
them, without the previous sanction of the Company in a
General Mesting.
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b)

d)

Subject to the provisions of the Act and these regulations, the
Board may raise and secure the payment or repayment of
such sum or sums, in such manner and upon such terms and
condittons, in all respects as they think fit and in particular, by
the issue of bonds, perpetual or redeemable debentures,
debenture stock, or any mortgage or charge or other security
on the whole or any part of the property of the company (both
present and future) including its uncalled capitat for the time
being.

Subject to the provisions of the Act and these regutations, if
the Directors or any other person shall incur or be about to
incur any liability as surety for the payment of any sum
primarity due from the company, the Board may execute or
cause to be executed any mortgage. charge or security over
or affecting the whole or any part of the assets of the
Company, by way of an indemnity to secure the Directors or
the person $0 becoming liable as aforesaid from and against
any lass in respect of such liability,

If any uncalled capital of the company is included in or
charged by any morlgage or other security, the Board shall
subject to the provisions of the Act, and of these regulations,
make calls on the members in respect of the uncalled capital
in trust for the person in whose favour such mortgage or
security is executed.

.
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DEBENTURES

20. The Company shall have power to issue debentures in accordance
with the provisions of the Act.

21

22,

Debentures, Debenture stock, Bands or other securities conferring
the right to allotment of or conversion into shares or the option of
right to call or allotment of shares shall not be given except with the
sanction of the company in General Meeting.

a)

b)

<)

a)

b)

c)

GENERAL MEETING

Subject to the provisions of the Act, the company shaif in each
year hold, in addition fo any other meetings, a General
Meeting as the Annual General Meeting. The provisions of
Sec. 166 read with Sec.210 of the Act shall apply to such an
Annual General Meeting.

Every Annual General Meeting shall be called for a time
during business hours and on such day (not being a public
holiday} as the Directors, Board may from time to time
determine and it shall be held either at the Registered Office
of the company, or at any other place within the city, town or
village in which the Registered office of the company, for the
time being situated. '
() All General Meetings other than Annual General
Meetings shall be called Extraordinary General
Meelings.

{i) The Board of Directors may, whenever it thinks fit, call
an Extraordinary General Meeting.

Subject to Sections 190 and 219 of the Act, any General
Mesting may be called by giving to the Shareholders not less
than twenty one {21) days notice or a shorier notice than twenty
one {21} days if consent thereto is given by the Shareholders in
accordance with the provisions of Section 171 of the Act.

Any notice to be given by the Company shall be signed by
such Director or Secretary or Officer as the Board may
appoint. The signature on any notfice to be given by the
company Board may be writien or printed or lithographed or
be affixed by any other mechanical means.

Save as otherwise expressly provided in the Act or these
Articles, a docuiment or proceeding requiring authentication by
the Company may be signed by a Director, or Secretary, or
any authorized officer of the Company and need not be under
its seal.

A document (which expression for this purpose, shafl be
deemed to include and shall include any summon, notice,
requisition, process order, Judgment or any other document in
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e)

f)

h)

a)

relation to or in the winding up of the company}, may be
served by the company on any member either perscnally or
by sending it by post to him to his registered address or if he
has no registered address in India, to the address, i any,
within India supplied by him to the company for giving of
notices to him, as prescribed under Section 53 of the Act.

Where a document is sent by post. service of the nofice shall
be deemed to be effected by properly addressing, prepaying
and posting a letter containing the documents, provided that
where a member has intimated the company in advance that
the document should be sent to him under certificate of
posting or by registered post with or without acknowfedgement
due and has deposited with the company, a sum sufficient to
defray the expenses of doing so, service of the document
shall not be deemed to be effected unless it is sent in the
manner so intimated by the member and such service shail be
deemed to have been effected in the case of notice of a
meeting at the expiration of forty-eight hours after the letter
containing the same is posted and in any other case at the
time at which the letter would be delivered in the ordinary
course of post.

Every person who by operation of law, transfer or by other
means whatsoever, shall become entitled to any shares shall
be bound by every document in respect of such shares which
previous to his name and address being entered on the
Ragister, shall have been duly served on or sent to the person
from whom he derives his title te shares.

The accidental or inadvertent omission to give notice to or
non-receipt of notice by any member or other person to whom
it should be given shall not invalidate the proceeding at the
meeting.

Notice of every meeting shall be given to the members and to
such other person or persons as required by and in
accordance with section 172 and 173 of the Act and it shall be
served in the manner authorised by sec.53 of the Act

The chairman (if any) of the Board of Directors shall be
entitled to take the chair at every General Meeting and if there
be no such chairman or if at any meeting he is not present
within fifteen minutes after time appointed for holding such
meeting or is unwillng to act, the members present shall

-choose ancther Director as Chairman and if no Director be

present or if all the Directors present decline to take the chair,
then the members present shall, on a show of hands, choose
one of their own number (being a membeér entitied to vote) to
be the chairman of the meeting.
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c)

e)

a)

b)

Al least five members entitled to vote and personally present,
shall be the quorum tor the General Mesting. No business
shall be transacted at any General Meeting unless the
requisite quorum to be present at the commencement of
business. Provided that of the aforementioned two members,
at least one member shall be the representative of Sponsor

It within half an hour from the time appointed for holding a
meeting, the quorum is not present, the meeting if convened
upon the requisition of members shall stand dissoived. ‘In any
other case, it shall stand adjourned to the same day in the
next week (not being a public holiday) at the same time and
place or, to such other day and at such other time and place
as the Board may determine.

If at any adjourned meeting also, the quorum is not present
members who are present at such adjourned meeting, shatlt
be the quorum and Board may transact the business for which
the meetihg was called, but no business shall be transacted at
any adjourned General Meeting other than the business left
unfinished at the General Meeting from which the adjournment
fook place (and which might have been transacted at that
meeting), it shall not be necessary to give any notice of any
adjournments and of the business to be transacted at an
adjourned meeting. However, when a meeting is adjourned
for thirty days or more, notice of the adjourned mesting shall
be given as in the case of an original meseting.

Where a resociufion is passed at an adjourned meeting of the
company, the resolution shall for ali purposes, be treated as
having been passed cn the date on which it was passed and
shall not be deemed to have been passed on any earlier date.

In the case of an Annual General Meeting the business to be
transacted at the meeting shall be deemed special, with the
exception of business relating to:

i)y The consideration of the accounts, balance sheet,
profit and loss account and the reporis of the of
Direclors and Auditors;

i}y The declaration of dividend;

ii} The appointment of Directors in the place of those
retiring; and

iv}) The appointment of and the fixing of the remuneration
of the auditors.

In the case of any other meeting, all business shall be
deemed special.

Where any items of business to be fransacted at the meeting

are deemed to be special as aforgsaid, there shall be annexed
to the notice of that meeting, a statement setting out all
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c)

e)

a)

b}

c)

malerial {acts regarding each such itemn of business including
in particular, the nafure and exient of the inlerest, if any
therein of every Director of the Company.

Provided that where any item of special business as aforesaid
to be transacted at meeting of the company relates to, or
affects any other company, the extent of shareholding interest
in that other company of every Director of the company shali
also be set out in the explanatory slatement, if the extert of
such share holding interest is not less than twenty percent of
the paid-up share capital of that other company.

Where any item of business to be transacted at any general
meeting of the company consists of according of approval to
any document, the time and place where the document can be
inspected shall be specified in the statement aforesaid.

At every Annual General Me=ting of the company, there shall
be laid on the tahle, the Director's Report and audited
statement of accounts, Auditors’ Report, the Proxy regisier

_with the proxies and the Register of Director’'s Sharehoidings

mentioned under Sec.307 of the Act. The Auditor's Report
shalt be read before the members in such General Meeting
and shall be open to inspection by any member of the
Company.

In giving natice of an intention to propose a resolution as a
special resoiution, the company shall have regard to the
provisions of section 17, 21, 25(2), 31, 99, 199, 146, 208,
2247, 237, 309, 314, 323 and 484 of the Act or any statutory
modifications therecf.

Except where otherwise provided by the Companies Act,
1956, or by these presents every question to be decided by a
poll.

A declaration of the Chairman, that a resolution has been
carried by a particular majority and an entry to that effect in
the minutes or the proceedings of the mestings, shall be
sufficient evidence of the fact so declared, without proof of the
number or the proportion of votes given for or againsi the
resolution.

Subject to the provisions of the Act, (and in particular of
Sections 87 and 92(2) therecf) and these Articles:

{iy Upon a show of hands every member holding equity
shares and entitled to vote and present in person
{including & attorney or a representative of a body
corporate as mentioned in the succeeding Article
contained herein these Regulations) shall have one vote;

{ii) Upon a poll the voting right of every member halding
equity shares and entitled to vote and present in person
{including a body corporate present as aforesaid) or by
proxy shall be in proportion to his share in the paid-up
equity capital of the company.

28

[REF N TEN

VRIS




Member in d)
arrears not 1o

vole

Time for e)

objection to vote

Votes may be - h
given by proxy

Proxy need not a)
be a member

Instrument h)
appointing a

proxy to be

deposited at the

office

Form 'of proxy j]

No voting by )i
proxy upon show
of hands

(i) The voting right of every member hoiding preference
shares, if any, shall upon show of hands or upen a poaoll,
be subject 1o the provisions, limitations and restrictions
laid down in Sec.87 of the Act.

No member shall be entitled 1o be present or o vole at any

General Meeling, either personally, ar by proxy, while any call

or other sum is due and presenily payable to the company or

in regard to which the company has exercised any right of
lien,

{i) Subject to the provisions of the Act, and these Regulations,
no objection shail be made to the validity of a vote except
al the meeting or poll, at which such vote shall be
tendered and every vote whether given personally or by
pioxy or by any means hereby authorised and not
disallowed at such meeting or poll, shall be deemed valid
for all purposes of meeting or polt, whatsoever.

(ii) any such objection made in due time shall be referred to

the Chairman of the meeting, whose decision shall be
final and conclusive.

Subject to Section 176 of the Companies Act, 1956 and these
regulations, votes may be given either personally or by proxy,
or in the case of a body corporate by representative duly
authorised under Section 187 of the Act.

Any member of the Company entitled to attend and vote at the
meeting of the company shall be entitled to appoint another
person (whether a member or not) as his proxy to attend and
vote instead of himself, but a proxy so appointed shall not
have any right to speak at the meeting.

The instrument appointing a proxy, and every power of
attorney or other authority (if any) under which it is signed, or
a notarially certified copy of the power of authority, shall be
deposited at the registered office of the company, not less
than forty eight hours before the time for holding the meeting,
at which the person named in the instrument proposes to vote,
and in default, the instrument of proxy shall not be treated as
validity.

An instrument appointing a proxy shall be in either of the
forms in schedule IX of the Act or a Form as near thereto, as
circumstances admit.

i) No member not personally present shall be entitled to vote
on a show of hands unless such member is a body corporate
present by attorney or by a representative so duly authorised
under Sec.187 of the Act, in which case attorney or the
representative Board may vote on a show of hands as if he
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o}

were an individual member of the company.

i} Any person entiled under intransmission clause
hereinbefore defailed in these regulations, to transfer any
shares, may vote at any general meeting in respect thereof as
if he was the registered hoider of such shares, provided that at
least 48 hours before the time of hoiding the meeting or
adjourned meeting, as be the case, at which he proposes o
vote, he shall have to satisty the Board of his right to iransfer
such shares unless the shall have previously admitted his
right to vote at such meeting in respect thereof.

i) A poll demanded on a question of adjournment shall be
taken forthwith.

i) A poll demanded on any other question (not being a
question relating to the election of a Chairman which is
provided for separately in these Articles) shall be taken at
such time not being later than forty-eight hours from the
time when the demand was made, as the Chairman may
direct.

iii} the demand for a poll Board may be withdrawn.

The demand of a poll shall not prevent the continuance of the
meeting for the transaction of any business other than the
question on which a poll has been demanded.

On a poll taken at a meeting of the company, a member

entitled to more than one vote, or his proxy, or other person

entitled to vote for him, as the case may be, need not if he

voles, use all his votes in the same manner.

i) Where a poil is {0 be taken, the Chairman of the meeting
shall appoint two scrutinizers to scrutinize the votes given
on the poll and to report thereon to him.

ii) The Chairman shall have power, at any time before the
result of the poll is declared, to remove a scrufinizer from
office and to fill the vacancies in the office of the
scrutinizers arising from such removal or for any other
cause.

iy Of the two scrutinizers, one shall always be a member
{not being an officer or employee of the company) present
at the meeting. - -

If any share holder be a lunatic, idiot or non-composmentis,
the vofe in respect of his shares shall be cast by his
committee or other legal guardian and if any shares are
regisiered in the name of a minor through his guardian, the
vote in respect of such shares shall be cast by that guardian
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or any one of the guardians, if there be more than one.

In case of joint holders, the vote of the senior who tenders
voie, whether in person or by proxy, shall be accepted fo the
exclusion of the votes of the other joint holders. For this
purpose, seniority shall be determined by the order in which
the names stand in the register of members.

A vote cast in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous insanity or
lunacy ar death of the principal or revocation of the proxy, as
the case may be or any power of attorney, under which such
proxy was signed, or the transfer of the share in respect of
which the vote is given provided that ne intimatian in writing of
the insanity, funacy, death, revocation or transfer shall have

been received at the office before the meeting.

Subject to the provisions of the Act and these regulations,
Chairman of any meeting shall be the sole judge of the validity
of évéry vote tendered at such meeting. Subject as aforesaid
the chairman present at the time of taking of a poll shall be the
sole judge of the validity of every vote tendered at such poll.

All notices to be given an the part of members be left at or
sent by registered post or under certificate of posting to the
registered office of the company.

The Board shall cause minutes of all proceedings of every
general meeting and of every meeting of the of Directors, or
every committee of the Board 1o be kept in accordance with
Sec. 193 of the Act, by making within thirty days of the
conclusion of every such meeting the concerned entries there
of in books kept for that purpose with their pages
consecutively numbered.

Each page of such book shall be dated and signed by:

i)  Inihe case of minutes of all procesedings of a meeting of
the or of a commitiee there of by the Chairman of the
said meeting or the Chairman of the next succeeding
meaeting; ’

i} In the case of minutes of procesdings of a general
meeting by the Chairman of the same meeting within
aforesaid period of thily days or in the eveni of the
death or inability of that Chairman within that period, by
a Director duly authorised by the Board for the specific
purpose.

The books containing the minutes of the proceedings of
General Meeting of the company shall be kept at the
registered office of the company and be open for the




Mectings
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inspection of members as prescnbed under Sec.196 of the
Act.

All minutes shall be signed by the Chairman of the meeting at
which the same are recorded or by the person who shall
preside as Chairman at the ensuing meeting and ail minutes
purporting to be signed shall for all purpose whatever be
prima-facie evidence of the actual passing of the resolution
recorded and actual and regular transactions or occurrence of
the proceedings to be so recorded, and of the regutarity of the
meeting at which the same shal! appear to have taken place.

MANAGEMENT OF THE COMPANY AND DIRECTORS

Company 28.
Management by
Board

Numberof a)
directors b)

Reserved c)
Matters

The business of the company shall be managed by the of
Directors of the Company who shall exercise all the power of
management except those that are, by the siatute, by the
Memorandum of Association or by these regulations required
to be exercised by the Company in General Mgetings
Minimum no. of Directors should be 3 and maximum 12.
Unless otherwise determined by the Company in General
Meeting, the number of directors elected by the shareholders
shall be five - One person nominated by User Members and
four persons nominated by Non-User Members. The User
Member and the Non-User Members shall nomlnate diractors
on the Board in the ratio of 1:4

However, nomination of any person as director by any lenders
on the basis of their agreement or any independent directors
in acecordance with applicable faw shalf be over and above the
above five directors envisaged.

At all times, The Chairmanship of the Board shall be with any
one of the director nominated by Non-User Member.

At all times, there shall not be mare than 12 Directors on the
Board, inclusive of the ex-officio directors, nominee direciors,
whole-time directors, technical directors, special direciors,
debenture directors, aliernate directors, additional directors,
corporaticn directors; co-opted directors and finance director,
if any.

The majority of the Board of Directors shall consist of the
members nominated by KSK and the Managing Director /
Whole time Director/ Executive Director shall be nominated
by KSK. Ali decisions concerning the management and
operations of the Campany shall be approved by the majority
of the Directors.

Decisions of the company on the following matters shalf be
with the prior approvat of KSK.
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iy Further issue, modification or reducticn of Capital.

it)  Alteration of Memorandum & Articles of Association of the
Company.

fiiy Business restructuring, re-organization or diversification
(including new business initiatives}, mergers or
consolidation, including change of scope of projects and
partnership or joint venture with any entity.

iv} Creation of charge over the assets of the Company in
favour of any person except pursuant to the financing
agreements.

v}  Change of name of the Company.

vi) Change in capital struciure of the Company.

vii} Any change in constifution or nature of the business,
suspension of Dusiness and commencement of new
business or any other object of the Company.

viii) Formation or setting up of subsidiary of the company

ix) Change in composition of the Board of Directors.

x} Any form of borrowing of funds or issuance of securily,
creation of mortgage, pledge or other encumbrance for
any borrowing by the Company other than those required
for the project as contemplated under the financing
agreements

xi) Inter Corporate investments in the equity, preference and
debt instruments.

xii} The winding up or dissolution of the Company or its

subsidiaries or the disposal of substantial part of the
undertaking assets, or the business of the Company.

Subject fo the provisions of Section 252 and 258 of the Act,
the Company may in general Meeting increase ot reduce the
number of Directors fixed by regulation 3o(a)

At the date of adoption of these Articles, the following persons
are the Directors of the Company, namely,

1. K.A. SASTRY
2. S.KISHORE
3. V.HARI KIRAN

Mot tess than two-thirds of the total number of Directors shall be
liable to retire by rotation. One-third of the Directors shall
automatically retire every year at the annual general meeting and
shall be eligible for re-appointment. The Directors {o retire by
rotation shall be decided based on those who have been longest
in office, and as between persons appointed on the same day,
the same shall be decided by mutual agreement or by draw of
lots. The Managing Director shall not be liable 1o retire by rotation
s0 long as he holds the office of the Managing Director.

Given the wide variation of power requirements, Off take
guarantees and credit profiles of the User members, the
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Directors shall, from time to time, formulate and make
available various Tariff Plans for multiple classes of
Cansumers, and any variations thereof within Tariff Plans for
each class of consumers.

Further the Directors shall have a right to approve all such
amendments to Tariff Plans from time to time,

The Board of Directors shall have power to appoint additional
Directors provided such additional directors shail hold ofiice
only upto the date of the next Annual General Meeting of the
Company and provided further that the number of directors
and additional directors together shall not exceed maximum
strength fixed for the Board by the Articles.

The Beard of Directors shall have power to fill up casual
vacancigs.

Subject to the provisions of Section 313 of the Act or any
statutory modifications thereof, the Board of Directors shall
have power to appoint a perscn as Alternate Director during
the absence of any Director for a period of not less than thres
months in the State in which meetings of the Board are
crdinarily held.

Notwithstanding anything contained to the contrary in these
Articles, so long as monies remain owing by the Company to
any Finance Corporation or Credit Carporation or to any other
Financing Company or body out of any loans granted by them
to the Company or so long as any Financing Company or
Body or any other Financing Corporation or Credit Corporation

- or any other Financing Company or body is hereinafter in this

article referred to as “the participating institutions”, continued
io hold debentures in the Company by direct subscription or
so long as any liability of the Company arising out of any
guarantee furnished by the said participating institutions on
behalf of the company remains ouistanding, the participating
institutions shall have a right to appaint from time to time, any
person or persons as a Director or Directors whether whaole
time or non whole time (which Director or Director is / are
referred to as “Nominge Director/s™ on the Board of the
Company} and to remove from such office any person or
persons so appointed and to appoint any person(s) in his or
their place (s). The maximum number of Nominee Directors
shall be two.

The Company shall have no power to remove from office the
Nominee Directors. At the option of the participating financial
institutions, such nominee director(s) shall not be required to
hold any share qualification in the Company. Also at the
option of the participating financial institution such nominee
directors shall not be liable to retirement by rotation of
Directors.

Subject as aforesaid, the nominee director(s) shall be entitied
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f)

1o the same rights and privileges and be subject to the same
obligations as any other Director of the Company.

The Nominee Director(s) so appointed shall hold the said
office only so long as any moneys remain owing by the
company to the participating institutions or so long as the
participating institutions hold debentures in the company as a
result of direct subscription or private placement or so fong as
the participating institutions hold shares in the company as a
result of underwsiting or direct subscription or the liability of
the company arising out of any guarantee is outstanding and
the Nominee Director(s) so appointed in exercise of the said
power shall ipso-facto vacate such office immediately the
;moneys owing by the company to the participating institutions
is paid off or on the participating institutions ceasing fo hold
debentures/shares in the Company or arising out of any
guarantee furnished by the participating institutions.

The Nominee Director(s) appointed under this Article shall be
entitled to receive all notices ot and attend ail the General
Meetings, Board Meetings and the Meetings of the Commitiee
of which the Nominee Direclor(s) is / are member{s} as also
the minutes of such meglings. The panticipating institutions
shall also be entitled to receive all such notices and minutes.
The company shall pay to the Nominee Director(s} sitting fees
and expenses which the other Direciors of the company are
entited but i any other fee, commission, maneys or
remuneration in any form is payable to the Directors of the
company, the fees, commission, moneys and remuneration in
relation to such Nominge Directors(s) shall accrue to the
participating institutions and the same shall accordingly be
paid by the company directly to the participating institutions or
such Nominee Director(s) in connection with their appointment
to Directorship shall aiso be paid cor reimbursed by the
company to the participating institutions or as the case Board
may be, to such Nominee Director(s).

Provided that if any Nominee Director{(s} is an officer of the
participating institutions, the sitting fee in relation to such
Nominee Director(s) shall also accrue to the participating
institutions, and they shall accordingly be paid by the
company directly to the pariicipating insti{utions.

Provided also that in the event of Nominee Director(s) being
appointed as whole-time director(s}, such Nominee Director(s)
shall exercise such powers and duties as may be approved by
the lenders and have such rights or as are usually exercised
or available to a whole-time Director(s), in the management of
the affairs of the company. Such Nominee Director(s) shall be
entitled to receive such remuneration, fees, commission and
moneys as Board may approved by the lenders and also by
the Central Government under Section 314 of the Act.
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Share 32. No Director shall be required to hold any share qualification.
qualification  of

fia

Directors

Disqualification 33. The office of a Direcior shall be vacated in the circumsiances

of Directors stated in Seclion 274 of the Act.

Contracts  with 34, The Company shall comply with the provisions of Seclion 297

director and and 299 of the Act, in entering into contracts with a Diregtor.

disclosure by

interested

Director

Validity of acts of 35, Acts done by a person as a director shall be vald

Directars notwithstanding that it may afterwards be discovered that his
appointment was invalid by reason of any defect or
disqualification or had terminated by virtue of any provisions in
the Act or in the Articles, provided that nothing in the Act shall
be deemed to give validity to acts done, by a Director after his
appointment has been shown to the Company to be invalid or
to have terminated.

Rights of 36 Every Director shall have such rights and powers as are

Directors : provided for in Sections 209, 284, 286, 289 and 320 of the

© o Act

Duties of 37. Every Director shall discharge such duties as are provided for

Directors in Sections 209, 284, 286, 289 and 320 of the Act.

Liabifity of 38. Directors shall be subject to such civil liabilities provided for in

Directors Sections 275,312, 314, 318, 319 and 320 of the Act or any
statutory modifications thereof. ;

Disabilities of 39. Directors shall be subject to the disabilities provided for in

Directors sections 275, 312, 314, 318, 319 and 320 of the Act or any
statutory modifications thereof.

Vacation of 40. The office of a Director shall be vacated:

Office of Director i} On the happening of any of the conditions provided

. tor in Section 283 of the Act or any statutory
modifications thereof.

fi) On the contravention of the provisions of Section
314 of the Act or any statutory modification thereof

iii) ‘If a person is a Director of more than fifteen
companies at a time.

iv) If he is disqualified under section 274 of the Act or

© any statutory modifications thereof.

v} In the case of alternate directors, on return of the
original director, to the state, under the provisions
of Section 313 of the Act or any statutory
modifications thereof.

vi} On resignation of his office by nofice in writing.

Directors as 41. Subject to the provision of the Act, a Direclor may be
manager or appeinted as Manager or Secretary of the Company.
secretary
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a) Subject to the provisions of the Act, the Board may from time
to time appoint one or more of their body of Non user Member
Directors, t¢ be the Chairman, {in which expression shall be
included an Executive or Senior Vice-Chairman, Vice-
Chairman, Joint Vice Chairman, Deputy Vice-Chairman and
an Assistant Vice-Chairman). A Chairman-cum-Managing
Director or Managing Director (in which expression shall
include a Joint Managing Director, Deputy Managing Director
and an Assistant Managing Director) or a whole time Director
or whole time Directars (in which expression shal! be included
senior Executive Director or Executive Director, Associale
Executive Director, Director (Finance), Director (Marketing),
Director{Personnel), Director(Overseas Operations), Director
{Operations), Director {Technical) of the company for such
term not exceeding five years at a time as they think fit and
the Board may from time to time remove and appoint another
or others in his or their places.

b) Subject to the provisions of the Act and these Articles, a
Chairman, a Managing Director or a whofe time director shall
not while he continues to hold that office, be subject to the
same provision as to the resignation and removal as the other
Directors of the company and, he shall ipso-facto and
immediately cease to be a Managing Director or whole time
Director if he ceases to hold the office of Director for any
cause.

¢} Subject to the provisions of the Act and to the approval of the
company in General Meeting, the remuneration of a Managing
Director, or whole time Director shall, from time to time be
fixed by Directors, and may be by way of fixed salary or
commission on profits of the company or by participation in
any such profits or by any or all of these modes.

PROCEEDINGS OF THE BOARD

a) The Board of Directors may meet for the despaich of
business, adjourn and otherwise regulate its meetings as it
thinks fit, provided however the Board shall meet once in
every three months in accordance with Section 285 of the Act
or any statutory modifications thereof.

b) The Chairman or the Managing Director(s) may at any time
and shall, cn the requisition of two Directore, summons a
meeting of the Board.

¢) The Board shall cause notice to be circulated to every Director
of the Company who is for the time being in India in
accordance with Section 286 of the Act or any slatutory
modifications thereof.

d) The quorum for meeting of the Board shall be two Directors or
one third of its total strength which ever is greater as provided
for, in Section 287 of the Act.
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f

g}

)

k)

The continuing Director may act notwithstanding any vacancy
in its body but if and so long as their number is reduced below
the guorum fixed by Act for a meeting of the Board, the
continuing Director or Directors may act for the purpose of
increasing the nurmber of Directors to that fixed for lhe quorum
or for sumrnoning a General Meeting of the Company, b for
no other purpose.

The questions arising at any meeting shall be decided by
majority of votes.

Save as other expressly provided by the Aci, a resolution in
writing signed by all the members of the Board or of a
Committee thereof for the time being entitled o receive notice
of a meeting of the or Committee, shall be as val'd and
effective as if it had been passed at a meeting of the
committee duly convened and held.

All acts done at any meeting of the Board of Directors or by
any person acting as a Director shall notwithstanding that it
shall afterwards be discovered that there was some defect in
the appointment of Director or person acting as aforesaid or
that they or he or any of them were or was disqualified, be as
valid as if every such person had been duly appointed and
was qualified to be a Direclor.

The Board shall cause to be kept minutes of all proceedings at
meetings of its Board of Directors or of Committee of the
Board. The minutes of each meeting shall contain a fair and
correct summary of the proceedings thereat. Al' appointments
of officers made at any of the meetings aforesaid shall be
included in the minutes of the meetings. The Minutes shail

~also contain.

(i) the names of the Directors present at the meeting;
and

(i} in the copy of each resolution passed at the
meeting, the names of Directors, if any dissenting
there from or not concurring in the resolution.

The Board shall cause to be kept a Register of Directors in
accordance with the provisions of Section 303 of the Act. The
Register aforesaid shall be open to inspection by any member
of the public at any time during office hours on payment of the
prescribed fee. The Company shall also keepp a Register of
Director’s shareholdings particulars required by Section 307 of
the Act, and otherwise conforming to the provision of the
section.

(i) the Board of Directors may elect a Director as a Chaiman

of the and the Chairman of the Board shall be entitled to
take the chair and preside over every meeting.
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{ii} If no such Chairman is elected, or if at any meeting the
Chairman is not present within 15 minutes after the time
appointed for holding the meeting the Directors present
may choose one of their number to be Chairman of
Meeting.

GENERAIL POWERS OF THE BOCARD OF DIRECTCRS

General Powers
and limitation
there on

Provision against
invalidation of
prior acts of the
Board

44

a) The Board of Directors shall be entitled to exercise all such
powers and to do all such acts and things as the company is
authorised to exercise and 10 do.

Provided that the Board shall not exercise any power or do
any act or thing, which is directed or required by the Aci or
any other provision of law or by the Memorandum of the
Company or by these Articles, to be exercised or done by the
Company in General Meeting.

Provided further that in exercising any such power or doing any
such act or thing, the Board shall be subject to the Provisions
contained in that behalf in the Act or any other provision of law or
the Memorandum of Association of the company or these Artictes or
in any reguation not inconsistent therewith and duly made
thereunder including regulation made by the company in general
meeting.

b)  No reguiation made by the Company in General Meeting shall

invalidate any prior act of the Board which waould have been
valid if that regulation had not besn made.

SPECIFIC POWERS OF THE BOARD

To carry out the 45. Without prejudice to the general powers, the Board shall have the

cbjects and
exercise such
powers as given in
the clauses of

Memorandum

To have
superintendence,
control and
direction over
Managing

Director, efc.

following specific powers :

a) To carry out the objects and exercise the powers contained
in clause Il of the Memorandum of Association of the
company.

b) To have the superintendence, control and direction over

Managing Director(s), Managers, Whole-time Directors and
all other officers of the Company.
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To delegate the
powers

To provide for
local Management

.To appoint power
of attorney

To acquire and
dispose of
property  rights,
restrictions thereof

To open accounts,
make  coniracts,

To delegate, subsject to the provisions of the Act, any or ali
of ihe powers hereby conferred upon them, to the Managing
Direclor(s} or such person or persons as the Board may
from time to time think it and the Managing Director(s) or

- such person or persons shall have power to sub-delegate

such powers at their discretion.

i) Power {0 borrow money otherwise than on debertures,
iy  The power to invest the funds of the Company.
iii)  The power to make loans.

Provided however that every resolution delegating the power
referred to in clause shall specify the total amount upto which
moneys may be borrowed by the delegate; every resolution
delegating the power referred to in clause (iii) shall specify the
total amount upto which loans may be made, and the maximum
amount of loans which may be made for each such purpose in
individual cases;

d)

e)

f)

g)

To provide for the management of the affairs of the
company in any specified locality in or outside India and to
delegate to persons in-charge of the local management
such powers (not exceeding those which are delegatable by
the directors under these regulations}.

To appoint at any time and from time to time, by a power of
attorney under the common seal, any person to be the
attorney of the Company for such purposes and with such
powers and discretions (not exceeding those which are
delegated by the Directors under these presents) and for
such pericd and subject to such conditions as the Board
may from time to time think fit, with powers for such
aftorneys, fo sub-delegate afl or any of the powers,
autherities and discretions (not exceeding those which are
delegable by the Directors under these presents) and for
such period and subject o such conditions as the Board
may from time tot time think fit.

To acquire by lease, mortgage, purchase or exchange or
otherwise any property, rights or privileges which the
Company is authorized to acquire, at any such price
generally on such terms and conditions as the Board may
think fit and to sell, let, exchange or otherwise dispose of
absolutely or conditionally, any property, rights or privileges
and undertaking of the Company upon such terms and
conditions and for such considerations as they think fit,
subject, however, o the restrictions imposed on the by the
Act or any statutory modification thereof.

To open any account or accounts with such Bank or Banks
as the Board may elect or appoint, to operate on such
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h)

k)

n)

accounts, to make, sign, draw, accept, endorse or otherwise
execute all cheques, promigsory notes, drafis, hundies,
orders, bills of exchange, bills of lading and other negotiable
instruments, o make and give receipts, releases and other
discharges for moneys payable to the Company and for the
claims and demands of the Company to make contracts and
to execute deeds.

To appoint officer{(s), clerks and servants for permanent,
temporary or special service as the Board may from time o
time think fit and to determine their powers and duties and
to fix their salaries and emoluments and to require security
in such instances and to such amount as the Board may
think fit and to remove or suspend any such officers, clerks
and servants.

To sanction, pay and reimburse to the officers of the
company, in respect of any expenses incurred by them on
behalf of the company.

To invest and deal with any of the monies of the company,
to vary of release such investments, subject to the
provisions of sections 42, 49, 77, 292, read with section
372A and 373 of the Act or any statutory modifications
thereof,

To refer claims or demands by or against the company to
arbitration and observe and perform any awards made
thereon.

To institute, conduct, defend, compound or abandon any
legal proceedings by or against the company or its officers
or otherwise concerning the affairs of the company and also
to compound and allow time for payment or satisfaction of
any debt due and of claims or demands by or against the
company and to appoint solicitors, advocates, counsel, and
other legal advisors for such purposes or for any other
purposes and seftle and pay their remuneration.

To act on behalf of the company in all matters of insolvency
irt which the company is interested.

To pay and give gratuities, pensions and allowances to any
person including any director, to his widow, children or
dependants, that may appear to the directors just or proper
whether any person, widow, children or other dependants
have or not a legal claim upon the Company and whether
such person is still in the service of the Company or has
retired from its service, or o make contributions to any
funds and pay premium for the purchase of or make
provisions for any such gratuity, pension or allowance.

To establish, maintain support and subscribe to any
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485,

P)

q)

u}

x)

y)

charitabie or public object or any society, institution, or club
which may be for the benefit of the Company or iis
empioyees.

To set aside portionis of the profits of the Company to form a
fund or funds before recommending any dividends for the
objects mentioned above.

To make and alter rules and regulations concerning ihe
manner of payment of the contributions of the employees
and the Company respectively 1o any such fund and
employment, suspension and forfeiture of the benefits of the
said fund and the application and disposal thereof and
otherwise in reiation to the working and management of the
said fund as the Directors shall from time to time think fit.

To exercise the powers conferred by Section 50 of the Act
with regard to having an official sea! for use abroad.

To exercise the power conferred on the Company by
Sections 157 and 158 of the Act with regard ta the keeping
of foreign registers.

To authorize any person to sell any goods or aricles
manufactured or produced by the Company or purchase,
obtain or acquire machinery, stores, goods or materials for
the purpose_of the Company, or to sell the same when no
longer required for those purposes.

To exercise other powers referred to under these
regulations not specifically mentioned in this regulation but
referred to in other regulations in these Articles.

To delegate any or all of the powers hereby conferred upon
threm to such person or persons as the Board may from time

1o time think fit.

To reopen the accounts in consultation with the company's
Auditors for correcting apparent to interpretation mistakes
by calling for an Extraordinary General Meeting.

To recommend for distribution of realized surplus ari-sing out
of revaluation of Fixed Assets.

To apply for Telephone, Telex and Grams for the Company.

Subject to the provisions of Sections 316 and 386 of the Act which
require unanimous resolution of the Board of directors other
questions arlsing at any mesting of the Board shall be decided by
a majority of votes.
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47. Save in those cases where a resolution is required by Sections,

292, 297, of the Act, 10 be passed at a meeting of the Board, a
resolution shall be as valid and effectual as if it had been passed
at a meeting of the Board or Commitiee of the Board, as the case
be, duly called and constituted, if a draft thereof in wriling is
circulated together with the necessary papers, if any, to alf the
Directors, or to all the members of the Committee of the Board, as
the case be, then in India (not being less in number than the
quorum fixed, for a meeting of the Board or Committee, as the
case may be) and to all other Directors or the members of the
Comrmittee at their usual addresses, and, had been approved by
such of them, as are then in india or by a majority of such of them
as are entitled to vote, on the resolution,

RESTRICTIONS ON THE POWERS OF BOARD

48 a)

49,

50.

51.

52.

53.

In the appointment of sole selling agents for the Company for
any area, the Board shall conform to the provisions of
Sections 284 and 294A of the Act or any statutory
modifications thereof, and the Companies {Appointment of
sole selling Agents) rule, 1975.

MANAGEMENT

The Managing Director(s)/ Whole time Director(s) shall be
responsible for carrying on and conducting the business of the
Company subject to the supervision, direction and control of the
Board of Directors. In the conduct and management of the said
business, the Managing Director(s)/ Whole time Director(s} may
exercise such power, authorities and discretions, as may from time
to time, be vested in them under an agreement or delegated to
them by the Board of Directors.

The Company shall, subject to the provisions of the Act, appoint a
Secretary.

The Directors shall from time to time dsecide their qwn
remuneration for the attendance of the Board Meeting, subject to
the provisions of the Act and /or the Rules made thereunder in this
regard.

The Directors may fix a fee to be paid to any Directors for
attending a meeting of the Sub-Commitiee

The Directors may be paid all traveling, hotel and other expenses
properly incurred by them (a) in attending and returning from
meetings of the Board of Directors or any committee thereof or
General Meetings of the Company, or (D} in connection with the
Company’s business.

43
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of 55,
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regulation of their

56.

57.

£8.

58,

60,

services or {0 make any special exertions or in negotiating or
carrying into eflect any contract or arrangements by the Company,
otherwise for any purpose of the Company or act as trusiee for the
Company or its debenture-holders, and shall do so the Company
may remunerate such Direclors either by fixed sum andfor
percentage of profits or otherwise, as may be permissible under
the Act.

AUDIT

The Auditor(s) shall be appointed and their duties regulated in

accordance with Sections 224 to 231 of the Act, both inclusive of

any statutory modifications thereof.

SEAL

The Directors shall provide a Common Seal for the purposes of the
Company and shall have power from time to time destroy the same
and substitute a new seal in lieu thereof.

The seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board or of a
committee of the Directors, and in the presence of any one Birector
and the Secretary or any other person authorized by
Board/Committee shall sign every instrument to which the seal of
the Company is affixed.

DIVIDENDS AND RESERVES

The Company in Genaral Meeting may declare dividend but
dividend shall not exceed the amount recommended by the Board.

The Board may, from time fo time, pay to the members such interim
dividends as appear to it to be justified by the profils of the
Company.

a} The Company shall transfer to a reserve such percentage of
profits for the year as prescribed under Companies {Transfer
of Profits to Reserve) Rules, 1975 as a mended from time to
time.

b} The Board rﬁay also carry forward any prefits, which it may
think it prudent not to divide.

¢}  Subject to the rights of the persons, if any, entitled o share
with special rights, as to dividends, all dividends shall be
declared and paid according to the amounts paid or credited
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d)

as paid on the shares in respect whereo! the dividends is
paid, but if and so long as nothing is paid upon any of the
shares in the Company, dividends may be declared and paid
according to the amagunts of shares.

No amount paid or credited as paid on shares in advance of
calls ghall be treated for the purpose of this regulation as paid
on the shares,

All dividends shall be apportioned and paid proportionately of
the amounts paid or credifed as paid on the shares during
any portion or portions of the period in respect of which the
dividend is paid but if any share is issued on terms providing
that it shall rank for dividend as from a particular date, such
share shali rank for dividend accordingly.

The Board may deduct from any dividend payable to any member
all sums of money, if any, presently payable by him to the Company
on account of calls or otherwise in relation to the shares of the
Company.

a)

b)

c)

)

e}

f)

g)

Any General Meeting declaring a dividend or bonus may
direct payment of such dividend or bonus and Board shall
give effect to the resolution of the mesting subject to the
provisions of the Act.

Where any difficulty arises in regard to such distribution, the
Board may sefile the same as i thinks expedient, and in
particular may issue fractional certificates, and fix the value
for distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any
member upon the footing of the value so fixed in order to
adjust the rights of all parties, and may vest any such specific
assets in trustees as may seem expedient to the Board.

Any dividend, interest or other moneys payable in cash may
be paid by cheques or warrant sent through the post to the
registered address of the holder or, in the case of joint-
holders, to the registered address of one of the joint-holders
who is first named on the register of members, or to such
person and {o such address as the holder or joini-holders
may in writing requests.

Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent.

Any one of the two or more joint-holders of a share may give
effectual receipts for any dividends, bonuses or other moneys
payable in respect of such share.

Notice of any dividend that may have been declared shall be
given to the persons entitled 1o share therein, in the manner
mentioned in the Act.

No dividend shall bear interest against the Company.
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64.

65.

66.

Any Annual General Meeting declaring a dividend may make a call
on the members of such amount as the meeting fixed, bul so that
the call on each member shall nol exceed ihe dividend payable to
him, and so lhat the call be made payable at the same {ime as the
dividend, and the dividend, if so arranged between the Company
and the member, be setoff against the call. The making of a call
under this clause shall be deemed ordinary business of an Anrwal
General Meeting, which declares a dividend.

Ng dividend should be paid in respect of any share except to the
members registered in respect of such share or to his order. A
Transfer of share shall not pass the right to any dividend dedlared
thereon before the registration of transfer by the Company.

The Board shall transfer the unpaid dividends in accordance with
the provisions of the Act and the Rules made thereunder from time
to time. :

CAPITALISATION OF PROFITS

a) The QCompany in General Meeting may upon the
recommendation of the Board resolve :

i) that it is desirable to capitalize any part of the amount for
the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution;
and

i} that such sum be accordingly set free for distribution in
the manner specified in clause (b} amongst the members
who would have been entitled thereto, if distributed by
way of dividend and in the same proportions.

b} The sum aforesaid shall not be paid in cash but shail be
applied, subject to the provisions contained in clause (c)
either in or towards:

i) Paying up any amounts for the time being unpaid on any
shares held by such members respectively;

ii} Paying up in full, unissued shares of the Company to be
aliotied and distributed, credited as, fully paid up, to and
amongst such members in the proportions aforesaid, or

ii) Partly in the way specified in sub-clause (i} and partiy in
that specified in sub-clause {ii).

c) A share premium account and a capital redemption reserve
account may, for the purpose of this regulation, only be
applied in the paying up of unissued ghares to be issued to
members of the Company as fuily paid bonus shares.
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b)

c)

The Board shall give effect to the resolution passed by the
Company in pursuance of this regulation.

Whenever such a rezolution as aforesaid shall have been
passed the Board shall:

i) make all appropriation and applications of the undivided
profits resolved to be capitalized thereby, and make
allotments and issue fully paid shares, if any and
generally do all such acts and things required to give
effect to such a resolution.

The Board shall have full power:

i) fo make such provision by the issue of fractional
Certificates or by payment in cash or otherwise as it
thinks fit, in the cases of shares becoming distributable in
fractions; and

i) to authorize any person to enter, on behalf of all the
members entitled thereto, into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid-up, of any further
shares io which they may be entitled upon such

- capitalization or (as the case may require} for the
payment by the Company on their behalf, by the
application thereto of their respective proportions of the
profits resolved to be capitalized, of the amounts or any
part of the amounts remaining unpaid on their existing
shares.

Any agreement made under such authority shall be effective
and binding orn ali such members.

ACCOUNTS

The Company shall comply with the provisions of Sections 209 to
221 of the Act with regard to the keeping of accounts, preparation
of Balance Sheet and Profit and Loss Accounts.

a)

b)

The Board shall from time to time determine whether and to
what extent and at what times and places and under what
conditions or regulations, the accounts and bocks of the
Company or any of them shall be open to the inspection of
members not being Directors.

No member (not being a Director) shall have any right of
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inspecting any account or book or document of the Company
except as conferred by the reguiation or authorized by the
Board or by the Company in General Meeting.

Subject fo Adicle 49 {w), the accounts prepared by the Directors,
when audited and approved by an Annual General Meeting, shall
be conclusive.

WINDING UP

If the Company shall be wound up, and the assets available for
distribution among the members as such, shall be insufficient to
repay the whole of the paid up capital, such assets shall be
distributed so that, as nearly as may be the losses shall be borne
by the members in propertion to the capftal paid up or which ought
1o have been paid up, at the commencernent of winding up on the
shares held by them respectively. And if in winding up the assets
available for distribution among the members, shall be more than
sufficient the whole of the liabilities and to repay the capital paid up
at the commencement of the winding up, the excess shall be
distributed amongst the members in proportion to the capital af the
commencement of the winding up, paid up or which ought but this
clause is to be have been paid up on the shares held by them
respectively. Without prejudice to the right of the holders issued
upon special terms and conditions.

In case the winding up of the Company, the Cumulative Preference
Shares shall be redeemed and the amount of capital paid up on
such shares on a preferential basis.

If the Company shall be wound up, whether voluntarily or otherwise,
the liquidators may, with the sanction of a special resolution, divide
among the contributories, in specie or kind any part of the assets of
the Company in trustees upon such trusts for the benefit of the
contributories or any of them, as the liquidators, with the like
sanction, shall think fit, but that no members shall be compelled to
accept any shares or other securities whereon there is any liability.

SECRECY

Every Director, Secretary, Manager, Auditor, Trustee, members of
Committee, Officer, Servant, Agent, Accountant or other person
employed in the business of the Company shall before entering
upon the duties sign a declaration pledging himself to cbserve strict
secrecy respecting all fransactions of the Company with consumers
and the state of accounts with individuals is and in all matters,
relating thereto and shall by such declaration pledge himself not to
reveal any of the matters which may have come to his knowledge in
the discharge of his duties except when required to do so by the
Directors or by any meeting of the shareholders by a court of Law
by the person to whom such matters relate and except so far as
may be necessary in order to comply with any of the provisions of
these Articles.
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Any Directors or officer of the Company shall be enfitled, if he
thinks fi, 1o dechine to answer any question concerning the
business of the Company which may be put t¢c him on any occasion
including any meeting of the Company on the ground that the
answer o such question would disclose or lend io disclose the
trade secref of the Company,

Any officer or employee ofjthe Company proved to the satisfaction
of the Board of Directorg:-to have been guilty of disclosing the
secrets of the company shall be liable to instant dismissal without
notice and payment of damages.

INDEMNMITY

aj  Every director of the Company, Manager, Secretary and other
officer or employees of the Company shal! be indemnified by
the Company against, and it shall be the duty of the Directors
to pay out of funds of the Company costs, losses and
expenses (including traveling expenses) which any such
Director, Officer or employee may incur or become liable to by
reason of any contract entered into or act or deed done by
such Director, Officer or employees in any way in the discharge
“of his duties. '

by  Subject to as aforesaid every Director, Manager, Secretary or
other officer of the Company shall be indemnified against any
liability incurred by him in defending any proceedings, whether
civil or criminal in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under section 633 of this act in which relief is given to hirn by
the Court. '

No Director, Auditor or other officer of the Company shall be liabie for
the Acts, receipts or defauits of any other Director or officer, for
joining in any receipts or other act for coniormity, or for any loss or
expenses happening to the Company through the insufficiency, or -
deficiency of title to any property acquired by order of the Directors
for or on behalf of the Company, or for the sufficiency or deficiency of
any security in or upon which any of the moneys of the Company
shall be invested, or for any loss or damage arising from the
bankruptcy, insclvency, or tortuous act of any person with whom any
moneys, securities, or effects shall be deposited, or, or any loss
occasioned by any error of judgment, omission, default or oversight
on his part or for any other loss, damage or misfortune whatever
which shall happen in relation to the execution of the duties of his
office in relation thereto unless the same happens through his own
dishonesty.
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We, the several persons whose names and addresses are subscribed are desirous of
being formed into a Company in pursuance of this Articles ot Association:

SI. | Name, Address, Description | Signature of  the i Name, Address,
No and occupation of each | subscriber Description Occupation
Subscriber and Signature of the
witness
1. | KA.Sastry
S/o. br. K.V.Rao
84, Siddharthanagar
P.0.Venga! Rao Nagar Sd/-
Hyderabad — 500 038.
Occupation: Business
il
2. | 8. Kishore 8 g
S/o. N. Sethuraman 5 )
B-3, Subhagya Apartments ‘& [ g
Gagan Mahal Colony Sd/- & Qo
Domalguda wOoE fj £
Hyderabad — 500 029 5 So8f€s=
Occupation: Business » ES=ZZsg
NoBx § 8
CBELCmy
3. | Hari Kiran Vadiamani
S/o.Uma Maheswara Rao
501, Pooja Pride Sd/-

Srinagar Colony
Hyderabad -~ 500 034.
Occupation: Business

Place :Hyderabad

Date

: 25.10.2005
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