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SASAN POWER LIMITED
Power Purchase Agreement

For

Procurcment of Power on Long Term Basis

District Sidhi, Madhya Pradesh based on linked captive coal mine
between

Pashchimanchal Vidyut Vitran Nigam Limited (“Procurer ")

And
Purvanchal Vidyut Vitran Nigam Limited (“Procurer 27)
And
Madhyanchal Vidyut Vitran Nigam Limited (“Procurer 3”)
And
Dakshinanchal Vidyat Vitran Nigam Limited (“Procurer 47)
Aad
Ajmer Vidyut Vitran Nigam Limited (“Procurer 5™
And
Jaipur Vidyut Vitran Nigam Limited (“Procurer 6”)
_ And
Jodhpur Vidyut Vitran Nigam Limited (“Procurer 7)
And
North Delbi Power Limited (“Procurer 87)
And
BSES Rajdhani Power Limited (“Procurer 97)
And
BSES Yamuna Power Limited (“Procurer 107)
And
Punjab State Electricity Board (“Procurer 11
And
Haryana Power Generation Corporation Limited (“Procurer 12™)
And
MP Power Trading Company Limited (“Procurer 137)
' And
Uttarakkhand Power Corporation Limited (“Procurer 14")
And

Sasan Power Limited (“Seller”)

from Power Station to be setup at Sasan,
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Power Purchase Aorepment

feefiiDELHI D 208107

Th§ Agreement is made on the Seventh Day of August 2007

S_, Between
Th(% Persons whose names and details are provided in Schedule |
(heﬁeinafter collectively referred to as the “Procurers” and individually as a “Procurer™)
andi
Sasaan Power Limited, (the “Seller”™)

(eagh of the “Procurer” or “Procurers™ and “Seller” are individually referred to as “Party” and
collectively to as the “Parties™)

Whgreas:
A g The Procurers have identified the Project to be located at Sasan, District Sidhi, Madhya

Pradesh with Captive Coal Mine/s on the land provided by Govermnment of Madhya
8 Pradesh, details of which are as set out in the Schedule 1A.

B. The Procurers, through their Authorised Representative,
gudiewtaincd in Project Rc;;wmed Initial
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: Power Purchase Agreement

Project which are set out in Part 1 of Schedule 2 and have been made available to the
Seller on date of execution of this Agreement, except Forest Clearance tor the Power
Station and Section 6 notification by Govemment of Madhya Pradesh under Land
Acquisttion Act for the Power Station Land. The Clearance/ notification are being
expedited and are expected shortly. Position of the Clearance/ notification which are not
available and consequences will be reviewed on, November 30, 2007

C. The Procurers will obtain the order of the Appropriate Commission adopting the Tarnift
(as defined hereinafter) under Section 63 of the Electricity Act, 2003, copy of which shall
be made available to the Seller by the Lead Procurer upon its issue by CERC'.

D In accordance with the Competitive Bidding Guidelines (as defined hereunder), the
Procurers, through its Authorised Representative, had initiated a competitive bidding
process through issue of RFQ and REFP for selecting a Successful Bidder to build, own,
operate and maintain the Project .

e

Pursuset fo the zaid bidding process, Reliance Power Limited has been identified by the
Procurers, through its Authorised Representative, as the Selected Bidder fo constiuct the
Project for a Contracted Capacity (as defined hereunder) of 3722.4 MW and sale and

supply of eleciricity in bulk therefrom to the Procurers in accordance with the terms of
this Agreement. '

F The Selected Bidder has acquired hundred percent (100%) equity sharcholding of the
Seller on or before the date of this Agreement;

G As envisaged in the RFP, the Parties have agreed to sign this Power Purchase Agreement
setting out the terms and conditions for the construction, operation and matntenance of

the Project, sale of Contracted Capacity and supply of electricity by the Seller to the
Procurers.

¢ "Recital B and C were phrased in the following manner in the initialed PPA given to the Bidders:-

“Recital B — The Procurers, through their Authorized Representative, have completed the initial studies as contained
in Project Report; and obtained Initial Consents required for the Project which are set out in Part 1 of Schedule 2 and
have been made available to the Seller on date of execution of this Agreement.”

“Recital C - The Procurers have obtained order of the Appropriate Commission adopting the Tariff (as defined
hereinafter) under Section 63 of the Electricity Act, 2003, copy of which has been made available to the Selier, the
receipt of which is hereby acknowledged by the Seller, on the date of exccution of this Agreement.”

The changes now reflect the factual position as on date of signing of this Agreement. This does not, in agy way, alter
the rights and pbligations of the Parties to this Agreement. Further, it neither imposes any additionat epligations on
the Procurers fior discharges the Seller from any of his o tio\n?y
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Power Purchase Agreement

H All the other RFP Project Documents have been executed by the Procurers and the Seller
stmultaneously 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 foltows:

I ARTICLE 1: DEFINITIONS AND INTERPRETATLON

1.1 Definitions

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

The following terms when used in this Agreement shall have the respective meanings, as

specified below:

“Act” or “Elcctricity meais the Electricity Act 2003 or any amendments mads to e same

Act 2003 orany suceeeding snactment thereof,

“Agreed Form” means, in relation to any document, the form of the said ocument
most recently agreed to by the Parties and initialled b them for
identification;

"Agreement" or "Power means this document including its recitals and Schedules:
Purchase Agreement"

or "PPA"

"Appropriate means the Central Electricity Regulatory Commission constituted

Commission" ~under the Electricity Act, 2003 or such other succeeding authority or
commission as may be notified by Government of India from time to
time;

“Allocated Contracted  means portion of the Contracted Capacity allocated to each of the

Capacity” Procurers as provided in Schedule 13 hereof, subject to adjustment as
per the terms of this Agreement;

Authorised shall mean Sasan Power Limited (till acquisition of its one hundred

Representative percent (100%) equity shareholding by the Selected Bidder), the body
corporate authorised by the Procurers to carry out the Bid Process fo:
the selection of the Successful Bidder on their behalf,

“Availability Based shall mean all the regulations contained in the Central Electricity

Tariff” or “ABT” Regulatory Commission (terms and conditions of Tarift) Regulations,

2004, as amended or revised from time to time, to the 6“1:“ applied
BYPL

as per the terms of this Agreement; (\ i
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Power Purchase Agreement

“Availability Factor” or
“Availability”

“Available Capacity”
“Bid™”

“Bid Documents” or
“Bidding Documents”
“Bid Deadiine™

“Bidding Guidelines” or
“Competitive  Bidding
Guidelines”

"Bill Dispute Notice"

“Business Day”

“Capacity Charge” or
“Capacity Charges”
“Capacity Notice”
‘Capital Cost’

beo

h%y

shall have the meaning ascribed thereto in ABT (provided that_in
place of Installed capacity and Nommative auxiliary consumption it
shall be Contracted Capacity) ;

shall have the meaning ascribed thereto in ABT;

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

means the RFQ and REP along with all their attachments and any
amendments thereto or clarifications thereof.

shall mean the last date for submission of the Bid in response to the
RFP, specified in Clause 2.8 of the RFP;

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

means the notice issued by a Party raising a Dispute regarding a
Monthly Bill or a Supplementary Bill issued by the other Party;
means with respect to Seller and each Procurer, a day other than
Sunday or a statutory holiday, on which the banks remain open for
business in the State in which the concerned Procurer’s registered
office is located;

shalt have meaning ascribed thereto in Schedule 7;

shall have the meaning ascribed thereto under ABT ot the Grid Code;
means the lower of the following:

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

(b) total project cost of the Project as set forth in the
Financing Agreements,

provided that Capital Cost shall always exclude cost overruns arising
duec to a Seller Event of Default, or costs d_ue to events for which
compensation has been received by Seller from the Procurers or

Insurers or Third Parties;
Capltal Cost in r?n to a Unit shall be the

Provided further that t

—fo<m
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Power Purchase Agreement

‘Capital Structure
Schedule’

“Captive Coal Mine(s)”

"Central Transmission
Utility" or “"CTU"
"CERC"

"Change tin Law"
“"Commercial Operation

Date" or "COD"
“Commissioning”  or
“Commissioned”  with
its grammatical
variations
"Commissioning Tests"
or “Commissioning
Test”

“Commissioned Unit”
“Construction
Contractor/s"

“Construction Period”

“Consultation Period"

“Confract Year”

total Project Cost allocated in proportion to the Contracted Capacity
of the said Unit.

shall mean sources of finance used to finance the Capital Cost as
provided in the Financing Agreements;

Means the captive coal mines as described in Schedule [A and
associated fuel transport system up to the Power Station;

shall have the meaning ascribed thereto in the Electricity Act, 2003

means the Central Electricity Regulatory Conuuission, as defined in
the Electricity Act, 2003, or its SUCCESSOrs;

shall have the meaning ascribed thereto in Article 13.1. l;

means, in relation to a Unit, the date one day after the date when each
of the Procurers receives a Final Test Certificate of the Independent
Engineer as per the provisions of Article 6.3.1 and in relation to the
Power Station shall mean the datc by which such Final Test
Certificates as per Article 6.3.1 are received by the Procurers for all
the Units;

means, in relation to a Unit, that the Unit or in relation to the Power
Station, all thc Units of the Power Station have passed the
Commissioning Tests successfully;

means the Tests provided in Schedule 5 herein;

means the Unit in respect of which COD has occurred;

means one Of more Mmain 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
Comumercial Operation Date of the Unit in relation to a Unit and of alt
the Units in relation to the Power Station;

means the period, commencing from the date of issue of a Seller
Preliminary Default Notice or a Procurer Preliminary Default Notice
as provided in Article 14 of this Agreement, for consultation between
the Parties to mitigate the consequence of the relevant event having
regard to all the circumstances;

means the period beginning on the date of this Agreement and ending
on the immediately succeeding March 31 and thereafter each period

of 12 months beginning on April 1 and g on March S4 provided

Ve VT

T«

RPPC NDPL BRPL YPL

PSEB HPGCL MPPTCL SPL
5

Nuil



Power Purchase Ag

"Contracted Capacity"

“Nodal Agency”

"Declared Capacity™

i

" Delivery Point
“Interconnection Point”

“Direct Non-Natural
Force Majeure Event™

that:

(i)  in the financial year in which Scheduled COD of the first Unit
would have occurred, a Contract Year shali cnd on the date
immediately before the Scheduled COD of the first Unit and a
new Contract Year shall begin once again from the Scheduled
Commercial Operation Date of the first Unit and end on
immediately succeeding March 31 and provided further that

(i) the last Contract Year of this Agreement shall end on the last
day of the term of this Agreement;

Provided that for the purpose of payment, the tariff will be the Quoted
Tariff for the applicable Contract Year as per Schedule 113

means (i) for the first Unit, 620.4 MW; (ii) for the second Unit, 6204
MW (iii) for the third Unit, 620.4 MW; (iv) for the fourth Unit, 620.4
MW: (v) for the fifth Unit, 620.4 MW and {vi) for the sixth Unit,
620.4 MW rated net capacity at the Interconnection Point, and in
relation to the Power Station as a whole means 3722.4 MW rated net
capacity at the Interconnection Point, or such rated capacities as tay
be determined in accordance with Article 6.3.4 or Article 8.2 of this
Agreement;

means the RLDC or SLDC or such other load control centre
designated by the Procurers from time to time through which the
Procurers shall issue Dispatch [nstructions to the Seller for the Power
Station;

in relation to a Unit or the Power Station at any time means the net
capacity of the Unit or the Power Station at the relevant time
(expressed in MW at the Interconnection Point) as declared by the
Seller in accordance with the Grid Code and dispatching procedures
as per the Availability Based TarifT;

means the amount as mentioned in the RFP by the Procurers, at which
the identified land for the Site will be transferred to the Seller;

means the points of delivery specified in Schedule 8 for fulfilling the
obligation of the Seller to deliver the Contracted Capacity to the
Procurers,

shall have the meaning ascribed thereto in Article 12.3(i)(1).

means any dispute or difference of any kind between a Procurer and
the Seller or between the Procurers (jointly) and the Sgller, in
connection with or arising out of this [Agbeement including fny issue

—fr> =i \,& Y.
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Power Purchase Agreement

on the interpretation and scope of the terms of this Agreement as
provided in Article 17;

"Dispatch Instruction” means any instruction issued by the Procurers through the respective
SEDC and RLDC to the Seller, in accordance with applicable Grid
Code and this Agreement;

"Due Date" means the thirtieth (30th) day after a Moathly Bill or a Supplementary
Bill is received and duly acknowledged by any Procurer (or, if such
day is not a Business Day, the immediately succeeding Business Day)
by which date such bill is payable by the said Procurer;

“Effective Date™ means the date of signing of this Agreement by last of afl the Parties;

“Electricity Laws” means the Electricity Act, 2003 and the rules and regulations made
thereunder from time to time along with amendments thereto and
replacements thercof and any other Law pertaining to electricity
including regulations framed by the Appropriate Commission;

"Electrical Output” means the nct electrical output of the Power Station at the Delivery
Point, as expressed in kWh:

“Emergency” means a condition or situation: that, in the opinion of ihe Procurers or
RLDC or SLDC or the agency responsible for operating  and
maintaining the Interconnsction and Transmission Facilities or the
transinission company, as the case may be, poses a significant threat
to the Procurer’s or the said agency’s or transmission company’s
ability to maintain safe, adequate and continuous electrical service to
its customers, or seriously endangers the security of persons, plant or

equipment;
Energy Charges Shall have the meaning ascribed to this term under Schedule 7
"Expiry Date" means the 25" anniversary of the Commercial Operation Date of the

Power Station. For the avoidance of doubt, in case the COD of the
Power Station occurs on June 1, 2013, then the 25th anniversary of
the Scheduled COD of the Power Station shall occur on June 1, 2038,

i.e. in the Contract Year 2038-39.
“Final Test Certificate”  Means

a) a cettificate of the Independent Engineer certifying and
accepting the results of a Commissioning Test's in accordance
with Article 6.3.1 of this Agreement; or

b) a certificate of the Independent Engineer certifying the result
of a Repeat Performance Tests in accordance with Article
8.2.1 of this Agreement;

“Financial Closure” or ~ Means the execution and delivery of all the Financing Agrecments for
“Financial Close” the Total Debt Amount required for the Project and fulfjjlment of
conditions precedents and waiver, if an

o m
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Power Purchase Agreement

"Financing
Agreements”

"Force Majeure”
"Forced Outage"
“Fuel”

"Functional
Specifications”

“Grid Code" or “IEGC”

“Grid System”

“Indepéndent Engineer”

“Indirect Non-Natural
Force Majeure Event”

L “Indian Governmental

precedent for the initial draw down of funds there under;

means all the {oan agreements, notes, indentures, security agreements,
letters of credit and other documents relating to the financing of the
Project on or before the COD of the Power Station, as may be
amended, modified, refinanced or replaced from time to time, but
without in anyway increasing the liabilities of the Procurers therein;
shall have the meaning ascribed thereto in Article 12.3;

shall have the meaning ascribed thereto in Grid Code;

means primary fuel used to generate clectricity namely, domestic
coal;

means the technical requirements and parameters described in
Schedule 4 of this Agreement and as provided in Grid Code relating
to the operation, maintenance and dispatch of any Unit and the Power
Station.;

means any set of regulations or codes issued by CERC as amended
and revised from time to time and fegally binding on the Sellers’ and
Procurers® governing the operation of the Gnd System or any
succeeding set of regulations or code;

means the Interconnection and Transmission Facilities and any other
transmission or distribution facilities through which the Procurers
supply electricity to their customers or the transmission company
transmits clectricity to the Procurers;

means an independent consulting engineering firm or group appointed
jointly by ali the Procurers (jointly) and the Seller, to carry out the
functions in accordance with Article 4.7.1 and Article 6, Article 12
and Article 8 herein.

provided that separate [ndependent Engineer may be appointed for the
purposes of Article 4.7.1, Article 6, Article 12 and Article 8;

provided further that the separate Independent Engineer may be
appointed for each financial year for the purposes of Article 8, and in
such case, such Independent engineer shall be appointed at least
ninety (90) days prior to the beginning of the financial year.
shall have the meaning ascribed thereto in Article 12.3(1i)(2).

means the GOI, Government of States where the Procurers and

Instrumentality™ Project are located and any ministry or department of pr board,
agency or other regulatory or quasi-judi¢ialauthority confrolled by
/ ;
P &// .
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Power Purchise Agreement

“Inttiat Consents™
“Initial Performance
Retest Period”
"Interconnection
Facilities” or
“Intcrconnection and
Transmission Facilities™

“{nvoice’ or “Rill”

“Late Payment
Surcharge”
“Law"

S I Y . 2
Lead rrocdrer

“Lenders™

PCL

. GV

GOI or Government of States where the Procurers and Project arc
located and includes the Appropriate Commission;

shall mean the consents listed in Schedute 2

shall have the meaning ascribed thereto in Article 6.3.3 of this
Agreement; ,

Means the facilities on the Procurers' side of the [nterconnection Point
for receiving and meteting Electrical Output in accordance with this
Agreement and which shall include, without limitation, all other
transmission lines and associated cquipment, transformers and
assoclated equipment, relay and switching equipment and protective
devices, safety equipment and, subject to Article 9, the Metering
System required for the Project.

The Interconncction Facilities also include the facilities for receiving
power at the Delivery Point where the transmission line from the
Pawer Station Swirchyard end is injecting power into the transmission
network (including the dedicaied transmission line connsciing the
Power Station with the transmission/CTiJ network) ;

means either a Monthly Tariff Invoice, 2 Supplementary Invoics or a
Procurer Invoice;

shall have the meaning ascribed thereto in Article | 1.3.4,

means, in relation fo this Agreement, all laws including Electricity
Laws in force in India and any statute, ordinance, regulation,
notification or code, rule, or any interpretation of any of them by an
Indian Govemnmental I[nstrumentality and having force of law and
shall  further include all applicable rules, regulations, orders,
notifications by an Indian Governmental Instrumentality pursuant to
or under any of them and shal! include all rules, regulations, decisions
and orders of the Appropriate Comumission:;

Stait have the mvaliiag asciibed thereto in Article 2.5;

means the banks, other financial institutions, multilateral agencies,
RBI registered non banking financial companies, mutual funds and
agents or trustees of debenture / bond holders, including their
successors and assignees, who have agreed on or before COD of the
Power Station to provide the Seller with the senior debt financing
described in the Capital Structure Schedule, and any successor banks
or financial institutions to whom their interests under the Financing
Agreements may be transferred or assigrjed:

3

[
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Power Purchase Agreement

“Letter of Credit” or
64L/C73

“Meters” or "Metering
Systern”

"Maintenance Outage”

II_MCR"
*Monih"

"Monthly Bill" or
“Monthly Invoice”

“Notice to Proceed” or
&GNTP"

“Natural Force Majeure
Event”

“Non-Natural Force
Majeure Event”
“Normative
Availability”
"Operating Period"

“O&M Contract” or
“0&M Contracts”
"Operating Procedures"”
"Operator” or
“Operators”

o AV
B T

Provided that, such assignment or transfer shall not relieve the Seller
of its obligations to the Procurers under this Agreement inany manner
and shall also does not lead to an increase in the liability of any of the
Procurers;

shall have the meaning ascribed thereto in Article 11.4.1;

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

shall have the meaning as ascribed to this term as per the provisions of
the Grid Code.

means gross Power Station or Unit Maxunum Continuous Rating as
defined in the Grid Code;

rmeans a period of 30 days from (and excluding) the date of the event
where applicable, else a calendar montly;

means a monthly invoice comprising Capacity Charges (applicable
after COD of the first unit) and Energy Charges, including inceantive
and penaliy, as per Schedule 7 hereof;

means the date on which the Seller shall fulfill the condition as
contained in Article 3.1.2 (i) of this Agreement in accordance with the
provisions of this Agreement.

shall have the meaning ascribed thereto in Article 12.3(1).
shall have the meaning ascribed thereto in Article 12.3(it).

means equal to eighty per cent (80%) Availability at the Delivery
Point on Contract Year basis;

in relation to the Unit means the period from its COD and in relation
to the Power Station the date by which all the Units achieve COD,
uatil the expiry or earlier termination of this Agreement in accordance
with Article 2 of this Agreement;

means the contract/s entered into by the Seller with the Operator or
Operators, if any;

Shall have the meaning ascribed thereto in Grid Code;

means one or more contractors appointed as operator of power
generation facilities of the Power Station pursuant to an O&M

contract, if any; (g
BRPé"‘
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Power Purchase Agreemernt

“Party" and "Parties”

“Performance
Guarantee”

"Performance Test "

“Preliminary Default
Notice”

“Power Station”

“Project”

ﬁ‘UP CL
\

e \,&

Shall have the meaning ascribed thereto in the recital o this
Agreement;

means the irrevocable unconditional bank guarantee, submitted and to
be submitted by the Seller or by the Selected Bidder on behalf of the
Seller to the Procurers from a bank mentioned in Aunexure 12 of the
RFP, in the form attached hereto as Schedule I3, in accordance with
Article 3 of this Agreement and which shall include the additional
bank guarantee furnished by the Seller under this Agreement;

means the test carried out in accordance with Article 1.1 of Schedule §
of this Agreement;

Shall have the meaning ascribed thereto in Article 14 of this
Agreement;
Means the:

(a) coal fired power generation facility comprising of any or all
the Units;

{(b)  any associated fuel handling, ireatmeni or storage facilities of

the power generation facility referred to above;

{¢) any water supply, lreatment or storage facilities required for
the operation of the power generation facility referred to
above;

(d)  the ash disposal system including ash dyke;
(¢)  township area for the staff colony; and

(f)  bay/s for transmission system in the switchyard of the power
station,

(g)  all the other assets, buildings/structures, equipments, plant and
machinery, facilitics and related assets required for the
cfficient and sconomic operation of the power generation
facility;

whether completed or at any stage of development and construction or
intended to be developed and constructed as pet the provisions of this
Agreement.

means the Power Station and the Captive Coal Mine(s) undertaken for
design, financing, engineering, procurement, construction, operation,
maintenance, repair, refurbishment, development and insurance by the

Seller in accordance with the terms and conditions of this A reement;

RPPC PL BREL BYPL
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Power Purchase Agreement

“Project Documents”

“Prudent Utility
Practices"

Quoted Capacity
Charge
Quoted Energy Charge

Quoted Non Escalable
Capacity Charge
Quoted Escalable
Capacity Charge
Quoted Non Escalable
Energy Charge
Quoted Escalable
Energy Charge
Quoted Tariff

"Repeat Performance
Test "
L1] RPCII

PPCL

Mean
a) Construction Conftracts;
b) Fuel agreements, inciuding  the
Transportation Agreement, if any;
¢) O&M contracts;
d) RFP and RFP Project Documents; and
e) any other agreements designated in writing as such,
from time to time, jointly by the Procurers and the
Seller;
means the practices, methods and standards that are generally accepted
internationally from time to time by electric utilities or coal mining
entities for the purpose of ensuring the safe, efficient and economic
design, construction, commissioning, operation and maintenance of
coal mines and power generation equipment and mine of the type
specified in this Agreement 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 incorporaied in
the Project;

b} the requirements of Indian Law; and

¢) the physical conditions at the Site;

Shall mean the sum total of Quoted Non Escalable Capacity Charge
and Quoted Escalable Capacity Charge;

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

shall have the meaning as ascribed thereto in Schedule 11

mining Fuel

shall have the meaning as ascribed thereto in Schedule 11;
shall have the meaning as ascribed thereto in Schedute 11;
shall have the meaning as ascribed thereto in Schedule 11;

Shall mean the sum total of Quoted Energy Charges and Quoted
Capacity Charge;

Shall have the meaning ascribed thereto in Atrticle 8.1 of ths
Agreement;

means the relevant Regional Power Committee established by the
Government of India for a specific Region in accordance with the

Electricity Act, 2003 for facilitating integrated operation offthe power

1
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“RBI”
"Regional Energy
Accounts” or “REA"

“Revised Scheduled
COob»
" RLDC"

“REP”

o Jemimnt
REP Project

Documents

GGR—FQ”

"Rupees" or "Rs."
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Power Purchase Agreement

system in that Region;

means Reserve Bank of [ndia;

means as defined in the Grid Code and issued by the relevant RPC
secretariat or other appropriate agency for each Week and for each
Month (as per their prescribed methodolog gy), including the revisions
and amendinents thereof;

shall have the meaning as ascribed thereto in Article 3.1.2 (iv);

means the relevant Regional Load Dispatch Centre as defined in the
Electricity Act, 2003, in the region in which the Project is [ocated;
shall mean Request For Proposal dated August 21, 2006 along with all
schedules, Annexures and RFP Project Documents attached thereto,
issued by the Authorised Representative and shall include any
modifications, amendments or alterations thereto,

shall mazan the following documents to be entered into in wspect of the
Project, by the parties to the respective agreements:

ay PPA;
b) Share Purchase Agreement;
¢} Default Escrow Agr\,em\.nt,
d) Agreement to  Hypothecate cum Deed of
Hypothecation; and
€) any other agreement(s) designated as such, from time to
time by the Procurers and the Authorised
Representative;
shall mean the Request for Qualification document issued by Sasan
Power Limited on March 31, 2006 for Tariff Based Bidding Process
for Procurement of Power on Long-Term Basis from Power Station to
be setup at Sasan, District Sidhi, Madhya Pradesh based on domestic
coal  (ked {0 Capiive Coal Mine) and  shall include any
modifications, amendments or alterations thereto and clarifications
issued regarding the same;

means the lawful currency of India;

RPL” PL
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“SBAR”

“Selectee”

“Selected Bid”

“Seiected Bidder” or
“Suecessful Biddec”

“SERC"

“Scheduled COD” or
“Scheduled
Commercial Operation
Date™

“*Scheduled Connection
Date”

“Scheduled Energy” or
“Scheduled
Generation”
"Scheduled Outage"

"Scheduled
Synchronisation Date"

means 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, any other arrangement that substitutes
such prime lending rate as mutually agreed to by the Parties;

means a new company (i) proposed by the Lenders pursuant to
Schedule 17 hercof and approved by the Procurers (ii) or proposed by
the Procurer in accordance with Schedule 17 hereof and approved by
the Lenders, for substituting the Seller for the residual period of the
PPA by amendment of the PPA or by execution of a fresh PPA in
accordance with the terms and conditions contained in the said
Schedule.

means the Bid of the Selected Bidder as accepted by Procurers or their

Authorised Representative, copy of which is attached herewith and
marked as Schedule 16;

shali mean the Biddec seizcted pursuant to the RI'P to acquire onc
hundred percent (100%) of the equity shares of Sasan Power Limited
and to set up the Project and supply elecirical outpui therefrom Lo the
Frocurers through ihe Seller as per the terms of PPA and other REP
Project Documents;

means the State Electricity Regulatory Commission, as defined 1n the
Electricity Act, 2003, or its Successors;

means (i) for the first Unit, May 7, 2013; (i) for the second Umt
December 7, 2013; (iii) for the third Unit, July 7, 2014; (iv) for the
fourth Unit, February 7, 2015; (v) for the fifth Unit, Spetember 7, 2015
and (vi) for the sixth Unit, April 7, 2016 ot such other dates from time
to time, specified in accordance with the provisions of this Agreement;

Shall mean the date falling 210 days before the Scheduled COD of
fiest Unit;

means scheduled generation as defined in the ABT;

shall have the meaning ascribed to this term as per the provisions of
the Grid Code;

means in relation to a Unit, the date, which shall be maximum of one

hundred and eighty (180) days prior to the Scheduled COD of the
respective Unit;
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"Settlement Period"
Site

“SLpe”

“State Transmission
Utility” or “STU”

Supercritical
Technology

ETal
S

Supplemeniary Bill”
"Tariff Payment”
“Farift"

“Tested Capacity”

“Termination Notice”

"Term of Agreement”
“Total Debt Amount”

RPPC NDPL

means the time block for issue of daily generation and drawal
schedules as provided in ABT;

means the land over which the Project will be developed as provided
in Annexure 1A; ,
means the relevant State Load Dispatch Centre as defined in the

Electricity Laws, in the State where the Procurer’s registered office is
located;

shall have the meaning ascribed thereto in the Electricity Act 2003;

means technology with mintmum steam parameters at steam turbine
inlet as mentioned below:

main steam pressure : 247 kg/em? (abs)
main steam temperature 1535deg C
rcheat steam temperature 1565 deg C.

Means a bill other than a Monthly Bill raised by any of the Parties in
accordancs with Article 11,

Means the payments under Monthly Bills as referred 10 in Schedule 7
and the relevant Supplementary Bilis;

Means the tariff as computed in accordance with Schedule 7;

in relation to a Unit, or the Power Station as a whole (if all the Units
of the Power Station have been Commissioned) means the results of
the most recent Performance Test or Repeat Performance Test carried
out in relation to the Power Station in accordance with Article 6,
Article 8 and Schedule 5 of this Agreement;

shall have the meaning ascribed thereto in Article 14 of this
Agrecement;

shall have the meaning ascribed thereto in Article 2.1;

Means the suin of the following amounts, expressed in Rupees (with
all amounts denominated In currencies other than Rupees being
converted to Rupees at the Reference Exchange Rate, the seiling rate
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 on the NTP:

(@) the principal amount of the senior debt incurred by the Seller (as
per the termis of the Financing Agreements) to finance the
Project 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 s¢nior debt

repayments which_could have been pfade out of th¢ Monthly
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“Umi”

“Unscheduis

‘intbrcnange or “UL”

“Energy Charge” ot
“Fuel Charge”
"Week"

“Wheeling Charges"

or “Transmission
Charges”

1.2 Iaterpretation

Tariff Payments received by the Seller on or before the date of
issuance of Substitution Notice by the Lender as per the termis
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
patagraph 1.2 of Schedule 7 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 date when interest and financing fees were
capitalised, and

(c) if this Agreement is terminated during the Construction Period,
any amounts owed to the Construction Contractor for work
performed but not paid for under the Construction Contract
(other than amounts falling due by reason of the Scller’s
default);

Means one steam geunerator, steam turbine, generator and associated

auxiliaries of the Power Station based on Supeacn*wal Technology;

shall have the meaning ascribed thereto in Rule 24 of the CERT

(Terms and Conditions of taiff) Regulations 2004 as amended or

revised from time to time;

shall have the meaning ascribed thereto in specitied in Schedule 7,

means a calendar week commencing from 00:00 hours of Monday,
and ending at 24:00 hours of the following Sunday;

Are the charges paid by the Procurers to the CTU or STU or any other
agency for the transfer of power from the Power Station switchyard
end to the Procurers’ network. '

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

1.2.1 A "Recital", an "Article", a "Schedule” and a “paragraph/Clause” shall be construed as a
reference to a Recital, an Article, a Schedule and a paragraph/clause respectively of this

Agreement,

1.2.2  An “affiliate” of any party shall mean a company that either directly or indirectly coatrols
or is controlied by or is under common control of the same person which controls the
concerned party; and control means ownership by one com an) of at least twenty six

percent (26%

PPCL

A

) of the voting rights of the other company.
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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 million (1,00,000);

124 An"encumbrance” shalt be construed as a reference to a morigage, charge, pledge, lien or
other encumbrance securing any obligation of any person or any other type of preferential
arrangement (including, without limitation, title transfer and retention arrangeiments)
having a similar effect.

1.2.5 “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;

.2.6 A "person” shall be construed as a reference to any person, finn, company, corporation,
society, trust, govemment, state or agency of a state or any association or partnership
(whether or not having separate legal personality) of two or more of the above and a
petson shall be construed as including a reference to its successors, permitted transferees
and permitted assigns in accordance with their respective interests.

1.2.7 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 jurisdiction in which such company or corporation carries on business including
the seeking of liquidation, winding-up, reorganization, dissolution, arrangement,
protection or relizf of debtors.

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

This Agreement itself or any other agreement or documeat shall be construed as a

reference to this or to such other agreement or document as it may have been, or may

from time to time be, amended, varied, novated, replaced or supplemented.

1.2.10 A Law shall be construed as a reference to such Law including its amendments or re-
enactments from time to time,

L2.11 A time of day shall, save as otherwise provided in any agreement or document be
construed as a reference to Indian Standard Time.

1.2.12 Different parts of this Agreement are to be taken as mutually explanatory 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 so as to give effect
to each part.

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

[.2.14 All interest payable under this Agreement shall accrue from day to day and be calculated
on the basis of a year of three hundred and sixty five (365) days.

1.2.17 The words “hereof” or “herein”, if and when used in this Agreement shall mean a
reference to this Agreement.

. AUV
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1.2.18 The contents of Schedule 16 shall be referred to for ascertaining accuracy and correctness
of the representation made by the Seller in Article 2 (f) of Schedule 10 hereof.
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Z ARTICLE 2: TERM OF AGREEMENT

2.1 Effective Date and Term of Agreement

This Agreement is effective from the date of its signing of this Agreement by all the Parties. This
Agreement shall be valid for a term commencing from the Effective Date uatil the Expiry Date
("Term of Agreement") unless terminated earlier pursuant to Article 2.2. Upon the occurrence of
the Expiry Date, this Agreement shall, subject to Article 18.9, automatically terminate, unless
mutually, extended by all the Partics on mutually agreed terms and conditions, atleast one

hundred and eighty (180) days prior to the Expiry Date, subject to approval of the Appropriate
Commission, as necessary.

2.2 Early Termination

i, if either all the Procurers {jointly) or Seller exercises & right to terminate, pursuani 1
Aritcle’ 3.3.2, Article 3.3.3, Article 3.3.3A, Article 4.5.3, Article 4.6.2, Article 14.4.
or Schedule 10 of this Agreement or any other provisica of this Agreement; oc

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

o
5

2.3 Survival

2.3.1 The expiry or termination of this Agreement shall not affect accrued rights and
obligations of the Partics under this Agreement, including the right to receive Liquidated
Damages as per the terms of this Agreement, nor shall it affect any continuing obligations
for which this Agreement provides, either expressly or by necessary implication, the
survival of, post its expiry or termination.

2.4 [Omitted]

2.5 Lead Procurer

2.5.1 The Procurers hereby appoint and authorise MP Power Trading Company Ltd
(hereinafier refemred to as the “Lead Procurer”) to represent all the Procurers for
discharging the rights and obligations of the Procurers, which are requifed to be
undcrtaken by the Procurers jointly as mgntioned in Sch

—fp~l v
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2.5.2

253

Accordingly, all the Procurers shall follow and be bound by the decisions of the Lead
Procurer on all such matters. Each Procurer agrees that any decision, communication,
notice, action or inaction of the Lead Procurer on such matters shall be deemed to have
been on its/his behalf and shall be binding on each of the Procurers. The Seller shall be
eatitied to rely upon any such action, decision or communication from the Lead Procurer.
It is clarified that this Article 2.5 is not intended to and shall not render the Lead Procurer
liable to discharge individual Tariff payments of the other Procurers.

The Procurers hereby also appoint and authorise “Purvanchal Vidyut Vitran Limited”
(hereinafter referred to as the “Altemate Lead Procurer”™), to act as Lead Procurer as per
the provisions of this Article 2.5.1, on the occurrence of any Event of Default specified in
Arlicic 14.2 by the Lead Procurer. In such an event, the Seller may, at its option, withina
period of fifteen (15) days from the date of issue of the Preliminary Default Notice
referred to in Article 14.4.2 and if the said default by the Lead Procurer subsists, specify
in writing to all the Procurers that the Alternate Lead Procurer shall thereafier act as the
Lead Procurer. in such a case, if the Seller so notifies, the Alternate Lead Procurer shall,
thereafter, act as Lead Procurer for the purposes of this Agreemcnt, and the Lead
Procurer earlier appointed under this Article 2.5.1 shali automatically ceasc to be the
Lead Procurer. i is clarified that all decisions taken by the “MP Power Trading
Company Limited” in its capacity as Lead Procurer before such change, shall continue to
be valid, in accordance with this Agreement.

In the event of “Purvanchal Vidyut Vitran Limited” becoming the Lead Procurer as per
this Article, all the Procurers shall also appoint any of Procurers, other than “MP Power
Trading Company Limited”, as an Alternate Lead Procurer and thereafter the provisions
of this Article 2.5.1 shall be applicable.

Notwithstanding anything contained above, any decision which is required to be taken by
the Procurers jointly under the provisions of Article 14 shall be taken by all the Procurers
and in case of difference amongst the Procurers, the said decision shall be taken by the
Majority Procurers as defined in Article 2.5.3 below.

Any decision taken by Procurers who taken together constitute minimum sixty five per
cent (65%) of the Contracted Capacity of the Power Station and constitute in number at
least fifty per cent (50%) of the total number of Procurers ("Majority Procurers™), shall
be binding on the Lead Procurer and all other Procurers. The Majority Procurers shatl
also have the right to replace the Lead Procurer by any other Procurer of their choice.

i o) bL ;
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ARTICLE 3: CONDITIONS SUBSEQUENT TG BE SATISFIED BY THY
SELLER AND THE PROCURERS

Satisfaction of conditions subsequent by the Seller and the Procurers

Simultaneouslty with the execution of this Agreement, the Seller or the Sclected Bidder,
on behalf of the Seller, have provided to the Procurers, the Performance Guarantee from
any of the banks in the list of banks provided in the RFP, of an aggregate amount of
Rupees Three Hundred Crores only (Rs 300,00,00,000) which has been provided
separately to each of the Procurers for the amount calculated pro-rata (and rounded off to
the nearest Rupees one lakh (100,000) with the principle that amounts below Rupees
Fifty Thousand (Rs. 50,000) shall be rounded down and amounts of Rupees Fifty
Thousand {Rs. 50,000) and above shall be rounded up) in the ratio of Allocated
Contracted Capacities. Subject to Adrticle 3.4, the Performance Guarantee shall be initially
valid till three (3) Months atter the Scheduied COD of the Power Station and which shall
be extended from time to time to be valid up to theee (3) Mouths atier the actual COD of
the Power Station. In case the validity of Performance Guarantee is expiring before the
validity period specitied in this Article, the Seller shall at least thirty (30) days before ithe
expiry of the Performance Guaraanice replace the Performance Guarantee with another
Performance Guarantee or extend validity of existing Performance Guarantee which is
valid and in force till the validity period specified in this Article.

The Seller agrees and undertakes to duly perform and complete the following activities
within (i) twelve (12) Months from the Effective Date or (ii) Fourteen (14) Moaths from
the date of issue of Letter of Intent, whichever is later, unless such completion is affected
due to the Procurers’ failure to comply with their obligations under Article 3.1.2A of this
Agreement or by any Force Majeure event or if any of the activities is specifically waived
in writing by the Procurers jointly:

i. the Seller shail have
a) awarded the Engineering, Procurement and Construction contract (“EPC
contract) or main plant contract for boiler, turbine and generator (“BTG"), for

the Project and shall have given to such contractor an irrevocable Notice To
Proceed; and

b) 1) in case the Project is proposed to be developed on the books of the Bidder,
he shall have completed the execution and delivery of the Financing
Agreements for at least twenty five percent (25%) of the debt required for the
Project as certified by the Lender/Lead Lender; or
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2) in case the Seller develops the Project on a non recourse basis, Seller shall
have achieved Financial Closure;

ii) the Seller shall have taken the possession of the land for the Power Statton and
have paid the remaining Declared Price of the fand, if any to the State
Govermment authority acquiring the land,

iii) The Seller shall have provided an irrevocable letter to the [.enders duly accepting
and acknowledging the rights provided to the Lenders under the terms of tus
Agreement and all other RFP Project Documents.

iv) The Seller shall have sent a written notice to all the Procuret(s) indicating that a)
the Scheduted COD shall be as per the original Scheduled COD ie (1) for the first
Unit, May 7, 2013; (ii) for the second Unit, December 7, 2013; (iii) for the third
Unit, July 7, 2014; (iv) for the fourth Unit, February 7, 20153; (v) for the fifth Unit,
Speterber 7, 2015 and (vi) for the sixth Unit, April 7,2016 or b) that it intends to
pra-pone the Scheduled COD to be (1) for the first Unit, [Insert Date}: {ii) for the
second Unit, [Insert Date]; (i) for the third Unit, {Insert Date) and so on till last
Unit] {heceinafier referred to as “Revised Scheduled COD™). Provided that, the
Revised Scheduled COD of any Unit shall not be earlier than 42 months from the
NTP. '

V. the Seller shall have paid the final cost of geological report (GR) provided as per the
provisions of the Project Documents.

3 1.2A The Procurers shall ensure that the following activities are completed within the time
period mentioned below

Activity Time for Completion

{.Ensure the complction of the following  tasks: Within six (6) months from the
Effective Date or eight (8)

i. Handing over the possession of the land for the months from the date of issue of

Power Station and water intake pipeline.

ii. Issuance of notice under Section 9 of Land
Acquisition Act in respect of land for coal mines
(as applicable) and fuel transportation system.

iii. Site clearance from Ministry of Environment
and Forests for the coal mines.

Letter of Intent, whichever ts
later.

2. Providing an irrevocable letter to the Lenders duly On or prior to the date of NTP

accepting and  acknowledging the rights Y L’[
i 1
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provided to the Lenders under the terms of this
Agreement  and all  other RFP  Project
Documents.

3.1.3  Joint responsibilities of the Procurers and the Seller

1) The Procurers (jointly) and Seller shall jointly appoint the Independent Engineer for the
purposes of carrying out the functions as specified in Article 4.7. 1, Article 6, Article 8
and Article 12, herein within a period of eight (8) months from the Effective Date.

3.2 Progress Reports

The Seller and the Procurers shall notify one another in writing at least once a Month on
the progress made in satisfying the conditions in Acticles 3.1.2,3.1.2Aand 3.1.3.

3.3 Conseguences of non-fuifiiiment of conditions under Articie 3.1
3.3.1 Il any of the conditions specifisd in Article 3.1.2 is not duly fulfilied by the Selier even

within three (3) Months after the time specified under Article 3.1.2, then on 2nd from the
expiry of such period and uniil the Seller has satisfied all the conditions specified in
Article 3.1.2, the Selicr shall-be liable to fumish to the Procurers additional w cekly
Performance Guarantee of Rs. fifteen (15) crores within two (2) business days of expiry
of every such week. Such additional Performance Guarantee shall be provided to each
Procurer in the manner provided in Article 3.1.1 and shall become part of the
Performance Guarantee and all the provisions of this Agreement shall be construed
accordingly. The Procurers shall be entitled to hold andfor invoke the Perfornmance
Guarantee, including such increased Performance Guarantee, in accordance with the
provisions of this Agreement.

3.3.2 Subjectto Article 3.3.3 and 3.3.34A, if

(1). fulfilment of any of the conditions specified in Article 3.1.2 is delayed beyond the
period of three (3) Months and the Seller fails to furnish any additional Performance
Guarantee to the Procurers in accordance with Article 3.3.1 hereof: or

(ii). the Sclier fumishes additional Performance Guarantee to the Procurers in accordance
with Article 3.3.1 hercof but fails to fulfil the conditions specified in Article 3.1.2 for
a period of eight (8) months beyond the period specified therein,

= \j/ -
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a

all the Procurers (jointly) or Seller shall have the right to terminate this Agreement by
giving a notice to the Seller/Procurer in writing of at least seven (7) days.

{f the Procurers or the Seller elect to terminate this Agreement in the event specitied in
the preceding paragraph of this Article 3.3.2, the Seller shall be liable to pay to the
Procurers an amount of Rupees four hundred crores (Rs 400,00,00,000) only as
liquidated damages. The Procurers shall be entitled to recover this amount of damages
by invoking the Performance Guarantee to the extent of Rupees tour hundred crores (Rs
400, 00, 00, 000) and shall then return the balance Performance Guarantec, if any, to the
Seller. If the Procurers are unable to recover said the amount of Rupees four hundred
crores (Rs. 400, 00, 00,000) or any part thereof from the Performance Guarantee the
amount not recovered from the Performance Guarantee, if any, shall be payable by the
Seller to the Procurers within ten (10) days from the end of eight (8) Months period from
the due date of completion of conditions subsequent.

It is clarificd for removal of doubt that this Article shall survive the tenmination of this
2

in case of inability of the Seller o Pfi the conditions specified in Aricle 3.1.2 due 1o
any Force Majeure event, the time period for fulfilment of the Condition Subsequent as
mentionad in Articte 3.1.2 and Article 3.1.24A, 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 either the Procurers (jointly) or the Seller by giving a notice of at least
seven (7) days, in writing to the other Party.

Similarly, in casc of inability of the Procurers to fulfil the conditions specified in Article
3.1.2A due to any Force Majeure event, the time period for fulfilment of the Condition
Subsequent as mentioned in Article 3.1.2 and Article 3.1.2A, shall be extended for the
period of such Force Majeure event, subject to a maximum extension period of ten (10)
Months, centinuous or non-continuous in aggregate. Thereafter, this Agrecment may be
terminated by either the Procurers (jointly) or the Seller by giviag a notice of at least
seven (7) days, in writing to the other Party.

3.3.3Aln case of inability of the Procurers to perform the activities specitied in Article 3.1.2A

within the time period specified therein, otherwise than for the reasons directly
attributable to the Seller or Force Majeure event, the Condition Subsequent as mentioned
in Article 3.1.2 would be cxtended on a “day for day” basis, equal to the additional time
which may be required by the Procurers to complete the activities mentioned jn Article
3.1.2A, subject to a maximum additiona} time of six (6) Months. Thershfter, this
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Agreement may be terminated by the Seller at its option, by giving a notice of at least
seven (7) days, in writing to the Procurers. If the Seller elects to terminate this
Agreement, the Procurers shali, within a period of thirty days, purchase the entire
shareholding in the Seller for the following amount . Provided such purchase of shares

shall be undertaken by the Procurers in the ratio of their then existing Aflocated
Contracted Capacity:

a} total amount of purchase price paid by the Successful Bidder to the sharcholders of
the Scller fo acquire the equity shares of the Seller as per the RFP; plus

b} total amount of the Declared Price of Land and Gco.logical Report (GR) to the extent

already paid by the Seller after the acquisition of its 100% shareholding by the
Selected Bidder; plus

¢) an additional sum equal to ten percent (10%) of the sum total of the amounts
meationed in sub-clauses (a) and (b) above.

{n addition, the Performance Guarantee of the Seller shall also be re zased forthwith.
£

3.3.4 No Tariff adjustment shall be aliowed on account of any extension of time arising under
any of the sub-articles of Article 3.3. Provided that due to the provisions of Articie 3.3.3
and 3.3.3A, any increase in the time period for completion of Conditions Subsequent
mentioned under Article 3.1.2 and 3.1.2 A, shall also lead to an equal increase in the time
petiod for Scheduled COD and Scheduled Connection Date.

3.4 Reduction in the amount of Performance Guarantee

2

3.4.1  On the due fulfilment by the Seller of all the conditions specified under Article 3.1.2 and
investment by the Seller of at least twenty five percent (25%) of the total equity required
for the Project as certified by the lead lender of the Seller, the Performance Guarantee
then existing shall be reduced by an aggregate amount of Rupees One Hundred Crores
(Rs. 100,00,60,060) and such reduced Performance Guarantee/s shall be provided
separately to each of the Procurers in the ratio of their then respective Allocated
Contracted Capacities [and rounded off to the nearest Rupees One Lakh (Rs. 1,00,000)
with the principle that amounts below Rupees Fifty Thousand (Rs. 50,000) shall be
rounded down and amounts of Rupees Fifty Thousand (Rs. 50,000) and above shall be
rounded up] and for the period specified in Article 3.4.2.

3.4.2  The Performance Guarantee specified in Article 3.4.1 hereof shall be in subgtitution of
the carlicr Performance Guarantee furnished under Article 3.}
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The Performance Guarantee furnished under this Article shall be initially valid ull three
(3) Months after the Scheduled COD of the Power Station and which shall be extended
from time to time to be valid upto three (3) Months after the actual COD of thie Power
Statton.

343 The Performance Guarantee furnished under Aricle 3.1, 3.3 and 3.4 shall be for
guaranteeing the due and timely completion of the Project and achievement of Scheduled
Commercial Operation Date of each Unit within the time specified in this Agreement.

3144 The failurc on the part of the Seller to furnish and maintain the Performance Guarantec as
mentioned above shall be a material breach of the tenm of this Agreement on the part of
the Seller.

345 If the Seller fails to achieve COD of each of the Units on their respective Scheduled
Comumercial Operation Date specified in this Agreement, subject to conditions mentioned
in Article 4.5.1, the Procurers jointly shall have the right to encash the Performance
Guarantee and appropriate in their favour as liquidated damages an amount specified n
Article 4.6.1, without prejudice to the other rights of the Procurers under this Agreement.

3.5 Return of Performance Guaranize

151 The Performance Guaranice as submitted by Selier in accordance with Article 3.4 shall
be released by the Procurers within three (3) Months from the actual Commercial
Operation Date of the Power Station. In the event of delay in achieving Scheduled COD
of any of the Units by the Seller (otherwisc than duc to the Procurers” inability to
complete the activities mentioned in Atticle 3.1.2A, or Force Majeure event) and
consequent part invocation of the Performance Guarantee by the Procurers, the Procurers
shall release the Performance Guarantee if any, remaining unadjusted under Article 3.4,
after the satisfactory completion by the Seller of all the requirements regarding achieving
the Scheduled Commercial Operation Date of the remaining Units of the Power Station.
it is clarified that the Procurers shall also return/release the Performance Guarantee in the
event of (i) applicability of Article 3.3.2 to the extent the Performance Guarantee is valid
for an amount in excess of Rupees four hundred (400) crores, ot (ii) termination of this
Agcreement by any Party under Article 3.3.3 or Article 3.3.3A of this Agreement.

3152 The release of the Performance Guarantee shall be without prejudice to other rights of the
Procurers under this Agreement.
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4. ARTCLE 4: DEVELOPMENT OF THE PROJECT

4.1 The Seller’s obligation te build, own and operate the Project

4.1.1

b)

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

obtaining (other than Initial Consents) and maintaining in full force and effect all
Consents required by it pursuant to this Agreement and Indian Law;

executing the Project in a timely manner so as to enable each of the Units and the Power
Station as a whole to be Commissioned no later than its Scheduled Commercial
Operations Date and 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

Agiecinent but under no eveit earlier than 42 months from NTP;

owning the Project throughout the iterm of this Agresment free and clear of
encumbrances, except those expressly permitted by Article 16;

procure the requirements of electricity at the Project '(inciuding construciion,
¢commissioning and start-up power) and to meet in a tumely manner all formalities for
getting such a supply of eleciricity:

provide on a timely basis relevant information on Power Station specifications which
may be required for interconnecting system with the transmission system,;

fulfifling all other obligations undertaken by him under this Agreement.

4.2 Procurers’ obligation

a)

b)

Subject to the terms and conditions of this Agreement, the Procurers:
shall be responsible for procuring the Interconnection and Transmission Facilities to
enable the Power Station to be connected to the Grid System not later than the
Scheduled Connection Date;
shall ensure that the Seller is provided an electrical connection for reasonable
construction, commissioning and start up power at the Project as reasonably
requisitioned by the Seller by written intimation to the Procurers, op the then
prevalent terms and conditions as applicable to such cos ners.

'“65)”1 N, b
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c) shall be responsible for payment of the Transmission Charges and RLDC and SLDC

charges;

d) shall make ail reasonable arrangements for the evacuaiion of the Infirm Power trom
the Power Station; subject to the availability of transtussion lines and

e) fulfilling obligations undertaken by them under this Agreement.

4.3 Purchase and sale of Available Capacity and Scheduled Fuergy

4.3.1 Subject to the terms and conditions of this Agreement, the Seller undertakes to scll to the
Procurers, and the Procurers undertake to pay the Tarift for all of the Available Capacity
up to the Contracted Capacity and Scheduled Energy of the Power Station, according to
their then existing Allocated Contract Capacity, throughout the term of this Agreement.

432  Unless otherwise instructed by all the Procurers (Jointly), the Selier shall sell all the
Available Capacity up to the Contracted Capacity of the Power Station to each Procurer

in proportion of each Procurer’s then existing Allocated Contracted Capacity pursuant to
Dispaich Instructions.

Oy,
s
Ay

Righs 1o Available Copacity and Scheduled Energy

441 Subject to other provisions of this Agreement, the catire Contracted Capacity of the
Power Station and all the Units of the Power Station shall at all times be for the exclusive
benefil of the Procurers and the Procurers shall have the exclusive right to purchase the
entire Contracied Capacity from the Seller. The Seller shall not grant to any third party or

allow any third party to obtain any entitlement to the Available Capacity and/or
Scheduled Energy.

442 Notwithstanding Article 4.4.1, the Seller shall be permitted to sell power, being a part of
the Available Capacity of the Power Station to third partics if:

(a) there is a part of Available Capacity which has not been Dispatched by the
Procurer, ordinarily entitied to receive such part (*Concerned Procurer’); and-

(b) such part has first been offered, at the same Tariff, to the other Procurers (by the
RI.DC and/or the Seller), who were not ordinarily entitled to receive such partand
they have chosen to waive or not to exercise their first right to receive such part of
the Available Capacity within two (2) hours of being so offered the opportunity to
receive such part.
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443

4.4.4

445

[f a Procurer does not avail of power upto the Available Capacity by the Seller
cotresponding to such Procurer’s Allocated Capacity, and the provisions of Article 4.4.2
have been complied with, the Selier shail be entitled to sell such Available Capacity not
procured, to any person without losing the right to receive the Capacity Charges from th

Concermned Procurer for such un-availed Available Capacity. In such a case, the sale
realization in excess of Energy Charges shall be equally shared by the Seller with the
Concerned Procurer. In the event, the Seller sells such Available Capacity to the
sharcholders of the Seller or 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 Tarift
payable by the relevant Procurer whose capacity is being sold pursuant to this Article. If
more than one Procuters do not avail fully of their Allocated Contracted Capacity,
provisions of this Article shall be applicable to them mutatis mutandis and in such casc,
fifty percent (50%) of the excess over Energy Charges recovered by the Seller from sale
to third party shall be retained by the Seller and the balance fifty percent (50%) shall be
provided by the Seller to the Concernad Procurer/s in the ratio of their Available Capacity
not dispatched by such Concerned Procurer/s and sold by the Seiler to third parties
During this period, the Seller will also continue 1o receive the Capacity Charges from
sich Procurers. Upon the Frocurers or any Procurer who has not availed of the Available

Capacity, as envisaged under this Article, intimating to the Selier of its intention and
willingness to avail of the part of the Available Capacity not avaiied of and therefore sold
to the third party, the Selter shall, notwithstanding anything contained in the arrangement
between the Seller and said third party, commence supply of such capacity to the
Concerned Procurer/s from the later of two (2) hours from receipt of notice in this regard

from the Concerned Procurer/s or the time for commencement of supply specified in such
notice.

The Seller shall not itself use any of the electricity generated by the Power Station during
the term of this Agreement, except for the purpose of meeting the Power Station’s
auxiliary load requirements, as per the norms laid down by the CERC, load requirements
of the captive coal mine as per applicable Law and housing colony for the staff.

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

Extensions of time

In the event that:

—yel o
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4.6
4.6.1

(a) the Scller is prevented from performing its obligations under Article 4.1.1(b} by
the stipulated date, due to any Procurer Event of Default; or

(b) a Unit cannot be Commissioned by its Scheduled Comnmercial Operations Date
because of Force Majeure Events.

the Scheduled Commercial Operations Date, the Scheduled Connection Date and the
Expiry Date shall be deferred, subject to the limit prescribed in Article 4.5.3, for a
reasonable period but not less than ‘day for day’ basis, to permit the Seller through the
use of due diligence to overcome the eftects of the Force Majeure Events affecting the
Seller or in the case of the Procurer’s or Procurers’ Event of Detault, till such time such
default is rectified by the Procurer(s).

[f the Parties have not agreed, within thirty (30) days after the affected Party’s
performance has ceased to be affected by the relevant circumstance, on how long the
Scheduled Commercial Operations Date, the Scheduled Connection Date or the Expiry
Date should be deforred by, any Party may raise the Dispute to be resolved in accordance
with Article 17.

In case of exiension occurring due o reasons specified in Articie 4.5.1(a)}, the orniginal
Scheduled Commercial Operations Date of any Unit or the original Scheduled
Commercial Operations Date of the Power Station as a whole, would not be extended by

more than two (2) years or the date on which the Seller elects to terminate this
Agreement, whichever is earlier. '

As a result of such extension, the date newly detenmined shall be deemed to be the
Scheduled Commercial Operations Date for the purposes of this Agreement.

Liquidated damages for delay in providing Contracted Capacity

If any Unit is not Commissioned by its Scheduled Commercial Operation Date other than
for the reasons specified in Article 4.5.1, the Seller shall pay to cach Procurer liquidated
damages, proportionate to their then existing Allocated Contracted Capacity, for the
delay in such Commissioning or making the Unit’s Contracted Capacity available for
dispatch by such date. The sum total of the liquidated damages payable by the Seller to
the Procurers for such delayed Unit shall be calculated as follows:

SLDb = {CCun x dn x DR1}, if dn <=60

SLDb = [CCun x 60 x DR{] + {CCunx(dn-60)x DR2], if dn > 60

Where:
o J/
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462

463

464

4.6.5

a) “SLDb™ are the liquidated damages payable by the Seller during the period
beginning with the day from the Scheduled Commercial Operation Date of a Unit up to
and including the day on which Unit is actualiy Conimissioned,;

D) “CCun’” is the Contracted Capacity of Unit “n”;

c) “d" 1s the number of days in the period beginning with the day after the Scheduled
Commercial Operation Date of Unit “n” up to and including the day on which such Unit
1s actually Commissioned;

d) "DRI” is Rs. Ten Thousand (10,000) ot damages per MW per day of delay in
case “d” 1s less than 60 days and “DR2" is Rs. Fifteen Thousand (15,000) of damages per
MW per day of dclay in case “d” is equal to or more than 60 days

The Seller’s maximum liability under this Article 4.6 shall be limited to the ammount of
liquidated damages calculated in accordance with Article 4.6.1 for and upto twelve (12)
Months of delay for the Unit. Provided that in case of failure of the Seller to Comunission

the Unit even after expiry of twelve (12) Months from its Scheduled Commercial Date,
the provisions of Article 14 shall apply.

The Seller shall pay the amount calculaied pursuant o Article 4.6.1 to the Procuress
within ten (10) days of the sarlier of:

{a) the date on which the Unit is actually Commissioned; or
{b)  the date of termination of this Agreement.

If the Seller fails to pay the amount of damages within the said period of ten (10} days,
the Procurers shall be entitled to recover the said amount of the liquidated damages by
invoking the Performance Guarantee. If the then existing Performance Guarantee is for
an amount which is less than the amount of the liquidated damages payable by the Sciler

to the Procurers under this Article 4.6, then the Seller shall be liable to forthwith pay the
balance amount.

The Parties agree that the formula specified in Article 4.6.1 for calculation of liquidated
damages payable by the Seller under this Article 4.6, read with Article 14 is a genuine
and accurate pre-estimation of the actual loss that will be suffered by the Procurers in the
event of Seller’s delay in achieving Commissioning of a Unit by its Scheduled COD-.

[f any Unit is not Commissioned by its Revised Scheduled COD other than for the
reasons specified in Article 4.5.1, the Seller shall pay to each Procurer liquidated
damages, proportionate to their then existing Allocated Contracted Capacity, for the
delay in such Commissioning or making the Unit’s Contracted Capacity avpilable for
dispatch by such date. The sum total of the liquidated dagfia ues pay able by the Seller to
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the Procurets for such delayed Unit shall be equivalent to the damages payable by the
Procurers to the CTU/STU (as the case may be) for the period of delay, as per the tenms
of agreement proposed to be entered into by the Procurers with CTU/STU for
establishment of transmission system. Provided however, the liquidated damages payable
by the Scller to the Procurers in case of delay under this Article 4.6.5 shall not be more
than tweaty percent of liquidated damages computed in the manner mentioned in Article
4.6.1. Provided further, in casc of delay beyond Scheduled Commercial Operation Date,
the provisions of Article 4.6.1 to 4.6.4 will apply for such delay beyond Scheduled
Commercial Operation Date.
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4.7

4.7.1

Liquidated damages for delay due to Procurer Event of Default and Noa Natural
Force Majeure Events and Netural Foirce Majeure Event (affecting the Prociires)

it

a) a Unit cannot be commissioned by its Scheduled Commercial Operations Date,
due to a Procurer Event of Default or due to Non Natural Force Majeure Event (or
Natural Force Majeure aftecting the Procurer/s) provided such Non Natural Force
Majeure Event {or Natural Force Majeure affecting the Procurer/s) has continued
for a period of more than three (3) continuous or non-continuous Months; or

b} a Unit is available for conducting Commuissioning Tests and is anticipated to be

capable of duly completing the Commissioning Tests as certified by the
[ndependent Engineer, but the said Cormamissioning Tests are not underiaken or
completed due to such Procurer Bvent of Defavlt or due to Nen Natural Force
Majeure Event {or MNatura! Forcs Majeure affecting the Procuceif/s) providad such
Non Natural Force Majeurs Event (or Matural Force Majeure affecting the
Procurer/s) has continued for 3 period of more than thres {3} continuous or non-
coatinuons Monihs:

such Unit shall,

until the eftects of the Procurer Event of Default or of Non Natural Force Majcure Event
(or Natural Force Majeure affecting the Procurer/s) no longer prevent the Seller from
undertaking a Commissioning Test/s, be deemed to have a Tested Capacity equal to the
Contracted Capacity and to this extent, be deemed to have been Commissioned with
effect from the Scheduled COD without taking into account delay due to such Procurer
Event of Default or Non Natural Force Majeure Event (or Natural Force Majcure
affecting the Procurer/s) and shall be treated as follows.

a) In case of delay on account of the Procurer Event of Decfault, the Procurers shall make
payment to the Sefler of Capacity Charges calculated on Normative Availability of
Contracted Capacity of such Unit for and during the period of such delay. Provided
however, if any Unit is not Comrnissioned by its Revised Scheduled COD due to
unavailability of transmission system, the Procurer(s) shall make payment to the Seltler of
an amount equivalent to the amounts paid by the CTU/STU (as the case may be) to the
Procurers as per the terms of agreement proposed to be entered into by the Procurers with
CTU/STU for establishment of transmission system for_the period of dglay up to

Scheduled Commercia! Operation Date. Q
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b) In case of delay on account of Direct Non Natural Force Majeure Event, the Procurers
shall make paymeat to the Seiler of Capacity Charges calculated on Nommaiive
Availability of Contracted Capacity of such Unit for the period of such events in excess
of three (3) continuous or non-continuous Mouths in the manner provided in (d) below.

c) [n case of an Indirect Non Natural Force Majeure Event (or Natural Force
Majeure affecting the Procurer/s), the Procurers shall make payments for amounts (*Debt
Service”) relatable to such Unit, which are due under the Financing Agreements, subject
to a maximum of Capacity Charges based on Normative Availability, for the period of
such events in excess of three (3) continuous or non-continuous Months in the mannet
provided in {(d) below.,

d) In case of delay due to Direct and Indirect Noun Natural Force Majeure Events (or
Natural Force Majeure affecting the Procurer/s), the Procurer shall be liable to make
payments mentioned in (b) and (c) above, after Commissioning of the Unit, in the form of
an increase in Capacity Charges. Provided such increase in Capacity Charges shall be
determined by CERC on the basis of putting the Seller in the same economic position as
the Seller would have been in case the Seler had been paid amounis mentioned in {b) aad
(c) above in a situation where the Direct Non Natural Force Majeure or indirect Non
Natural Force Majeure Even, as the case may be, had not occurred.

For the avoidance of doubt, it is specified that the charges payable under this Article 4.7.1
shall be paid by the Procurers in proportion to their then Allocated Contracted Capacity.

In every case referred to in Article 4.7.1 hercinabove, the Seller shall undertake a
Commissioning Test/s as soon as reasonably practicable [and in no event later than two
(2) weeks or such longer period as mutually agreed between the Seller and the Procurers
(jointly)] after the point at which it is no longer prevented from doing so by the effects of
Force Majeure Events or Procurer Event of Default (as appropriate) and if such
Commissioning Test/s is not duly completed and / or demonstrate/s a Tested Capacity of
a Unit which is less than ninety five (93} percent of its Contracted Capacity, then:

a) The Unit which fails the Commissioning Tests, shall be deemed to have not been
Commissioned from the deemed COD referred to in Article 4.7.1;
b) The Seller shall repay to the Procurers, all sums received by way of Capacity

Charge for such Unit along with interest at the same rate as Late Payment
Surcharge; and

—fm.
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If the Seller fails to achieve Commissioning by the Scheduled Commercial
Operation Date, it shall also pay liquidated damages to the Procurer for such Unit
caiculated in accordance with Atticle 4.6.
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4.8 Limit on amounts payable due to default

481 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 clatms for indemnity under
Article 15), suffered by the Seller by reason of the Procurers’ failure to meet s
obligations under Article 4.2(a) to Article 4.2(d) shall be to pay the Seller the amounts
specified in Article 4.7 and Article 14.

482 Similarly, Seller’s only liability for any loss suffered by the Procurers of any kind or
description whatsoever (except claims for indemuaity under Article 15), by reason of the
Seller's failure to meet its obligations of Commissioning the various Unils on thetr
Scheduted COD, shall be as per Adicle 4.6 and Article 14.

¥
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5.1

52

ARTICLE 5: CONSTRUCTION

Seller's Construction Responsibilities

The Seller shall be responsible for designing, constructing, erecting, commissioning,
cotmpleting and testing the Power Station in accordance with the following, it being
clearly understood that in the event of inconsistency between two or more of the
following, the order of priority as between them shall be the order in which they are
placed, with “applicable law’ being the first:

a) applicable Law;

b} the Grid Code;

c) the terms and conditions of this Agreement;
d) the Functional Specifications; and
e) Prudent Uiiticy Practices.

Notwithstand! the contrary contained in this PPA,

that the technics

203 0f equipment liniis of the Project shall always be subject to
the requirements as specified in points (2) o (2) above and under no event shall over-ride
ot contradict the provisions of this Agreemeni and shall not excuse the Scller from the
performance of his obligations under this Agreement.

Tle Sire

The Seller acknowledges that, before entering into this Agreement, it has had sufticient
opportunity to investigate the Site and accepts full responsibility for its condition
(including but not limited to its geological condition, on the Site, the adequacy of the
road and rail links to the Site and the availability of adequate supplies of water) and
agrees that it shall not be relieved from any of its obligations under this Agreement or be
entitled to any extension of time or financial compensation by reason of the unsuitability
of the Site for whatever reason.

The State Government authorities would be implementing the resettlement and
rehabilitation package (“R&R™) in respect of the Site for the Project, for which the costs
is to be borne by the Seller. The Procurers shall endeavour to ensure that the State
Govermment implements such R&R ensuring that land for different construction activities
becomes available in time so as to ensure that the Power Station and each Usit is
commissioned in a imely manner. Assistance of the Seller

y be sought, whiclhe will

/
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5.3

5.4

provide on best endeavour basis, in exccution of those activities of the R&R package and
as per estimated costs, if execution of such activities is in the interest of expeditions
implementation of the package and is beneficial to the Project aftected persons.

Information Regarding Interconuection Facilities

The Procurers (jointly) shall provide the Seller, on a timely basts, all information with
regard to the [nterconnection and Transmission Facilitics as s reasonably necessary to
enable the Seller to design, install and operate all interconnection plant and apparatus on
the Seller’s side of the Interconnection Poiat.

Quality of Workmanship

The Selier shall ensure that the Power Station is designed, built and cornpleted in a good
workmanlike manner using sound engineering construction practices and using only
matcrials and equipment that are now and of international —utility grade quality such that,

the saful life of the Power Station will be till the Expiry Date.

o~

The Seller shall ensure that design, sonstruciion and testing of all equiprent, faciiinies,

components aad systems of the Project shall be in aceordance with indian Standuuds and

Codes issued by Bureau of [ndian Standards and/os inizmationally recogaised Sianduds

and Codes, such as:

1. American Nationa! Standards Institute (ANS)

it. American Society of Testing and Materials (ASTM)
1ii. American Socicty of Mechanical Engineers (ASME}
iv. American Petroleum [nstitute (API)

V. Standards of the Hydraulic Institute, USA

vi. [nternational Organization for Standardization ([SO)
vii.  Japanese Industrial Standards (JIS)

viii.  Tubular Exchanger Manufacturer's Association (TEMA)
iX. American Welding Society (AWS)

X. National Electrical Manufacturers Association (NEMA)
Xi. National Fire Protection Association (NFPA)
Xil. International Electro-Technical Commission (IEC)

xiii.  Expansion Joint Manufacturers Association (EIMA)
xiv.  Heat Exchange [nstitute (HED)

XV. American Water Works Association (AWWA)
xvi. Deutsches [nstitut fur Normung (DIN)
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Other 1international standards, established to be equivalent or superior to the above
standards shall also be acceptable. However, in the event ol any conflict between the
requirements of the international codes and standards and the requirements of the Indian
standards/regulations, the latter shall prevail.
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5.5

5.6

T
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5.7

5.7.1

¢ Secller shall reiain at the Site and make available for inspection to the Prosurers at all
F

Consents

The Seller shall be responsible for obtaining all Consents (other than those required for
the Interconnection and Transmission Facilities and the Initial Consents) required for
developing, financing, constructing, operating and maintenance of the Project and
maintaining/ renewing all such Counseuts in order to carry out its obligations under this
Agreement in general and this Article 3 in particular and shall supply to the [ead
Procurer promptly with copies of each application that it submits, and copyfics of each
consent/approval/license which it obtains. For the avoidance of doubt, it is clarified that
the Seller shall also be responsible for maintaining/renewing the Initial Consents and for
fulfilling all conditions specified therein.

Consitruction Documenis

At

all fesis specifisd in Schedule 5 heraof

Co-prdination of Tonsiructipn Aciiviiies

Before the teath (10th) day of each Month, during the Construction Period:

(a) the Seller shall prepare and submit to the Lead Procurer a monthly progress
report, in the Agreed Form; and :

(b) The Procurers shall jointly prepare and submit to the Selier a monthly progress

report, in the Agreed Form, regarding the Interconnection and Transmission
Facilities.

The Seller individually and all the Procurers (jointly) shall designate from time to time,
by giving a written notice to the other party up to five (5) of its/their employees who
shall be responsible for coordinating all construction activities relating to the Project and
who sha!l have access at all reasonable times to the other party’s land for the purpose of
apprising the progress of the work being carried on, subject to such designated persons or
the party appointing thern giving reasonable notice to the other party of such visit and
subject to their complying with all reasonable safety procedures.

For the avoidance of doubt, it is clarified that the total number of the representatives of
all the Procurcrs shall not exceed five (3).
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6. ARTICLE 6: SYNCHRONISATION, COMMISSIONING AND COMMERCIAL
OPERATION

6.1 Synchronization

6.1.1 The Seller shall give the Procurers and RLDC at least sixty (60) days advance
preliminary written notice and at lcast thicty (30) days advance final written notice, of the
date on which it tends to synchronise a Unit to the Grid System. Provided that no Unit
shall be synchromized prior to 36 months from NTP.

Subject to Article 6.1.1, 2 Unit may be synchronised by the Seller to the Grid System
when it meets all connection conditions prescribed in any Grid Code then in effect and

otherwise meets all other Indian legal requirements for synchronisation to the Grid
System.

6.1.

]

6.2 Comurissioning

6.2.1 The Seller shall be responsible for ensuring that each Unit is Commissionad in
accordancs with 3chedule 5 ai ¥s own cost, risk and expense.

6272 The Seller shall give all the Procurers and the (ndependent Engincer not less than ten
(10} days prior written notice of Commussioning Test of each Ualt,

6.2.3

The Seller (individually), the Procurers (jointly) and the Independent Engineer
(individually) shall each designate qualified amd authorised representatives to
witness and monitor Conﬁnissioning Test of cach Unit,

6.2.4 Testing and measuring procedures applied during each Commissioning Test shall be
in accordance with the codes, practices and procedures mentioned in Schedule 5 of
this Agreement.

6.2.5 Within five (3) days of a Comuissioning Test, the Seller shall provide the Procurers

(jointly) and the Independent Engineer with copies of the detailed Commissioning

Test results. Within five (5) days of receipt of the Commissioning Test results, the

Independent Engineer shall provide to the Procurers and the Seller in writing, his

findings from the evaluation of Commissioning Test results, either in the form of

Finat Test Certificate certifying the matters specified in Article 6.3.1 or the reasons

for non-issuance of Final Test Certificate.

6.3  Commercial Operation

6.3.1 A Unit shall be Commissioned on the day after the date when all the Procurers
receive a Final Test Certificate of the Independent Engineer stating that:
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Power Purchase Agrecment

the Commissioning Tests have been carried out in accordance with Schedule 5 and
are acceptable to him; and

the results of the Performance Test show that the Unit’s Tested Capacity, is not less
than ninety five (95) percent of its Contracted Capacity as existing on the Effective
Date

If 2 Unit fails a Commissioning Test, the Seller may retake the relevant test, within a
reasonable period afier the end of the previous test, with three (3) day’s prior written
notice to the Procurers and the Independent Engineer. Provided however, the
Procurers shall have a right to require deferment of any such re-tests for a period not
exceeding fifteen (13) days, without incurring any liability for such deferment, if the
Procurers are unable to provide evacuation of power to be generated, due to reasons

outside the reasonable control of the Procurers or due to inadequate demand in the
Grid.

The Selier may raiake the Performance Test by giving at least fificen (13) days
advance notice in writing o the Procurers, up to eight (8) times, during a veriod of
one hundred and eighty (180) days (“Initial Performance Retest Period™) trom a
Unit's COD i order to demonstrate an increased Tested Capacity over and above as
provided in Aticle 6.3.1 (b). Provided however, the Procurers shall have a right o
require deferment of any such re-tests for a period not exceeding fifteen {15} Jays,
without incurring any liability for such deferment, it the Procurers are unable o
provide cvacuation of power to be generated, duc to reasons outside the reasonable
control of the Procurers or due to inadequate demand in the Grid.

(i) It a Unit’s Tested Capacity after the most recent Performance Test mentioned
in Article 6.3.3 has been conducted, is less than its Countracted Capacity as
existing on the Effective Date, the Unit shall be de-rated with the foliowing
consequences in each case with effect from the date of completion of such most
recent test:

the Unit’s Contracted Capacity shall be reduced to iis Tested Capacity, as existing at
the most recent Performance Test referred to in Article 6.3.3 and Quoted Capacity
Charges shall be paid with respect to such reduced Contracted Capacity;

the Quoted Non Escalable Capacity Charge (in Rs./kwh) shall be reduced -by the
following, in the event Tested Capacity is less than nincty five (93%) per cent of its
Contracted Capacity as existing on the Effective Date:

N

CL RPPC NDPL BRPL/ BYPL

=, )
PSEB CL MPPTCL SPL

4o



E

635

Rs. 0.25/kwh x {1 — {(Tested Capacity of all Commissioned Units + Contracted
Capacity of all Units not Commissioned at the Effective Date)/Contracted Capactty
ofall Units at the Effective Date} ]

c) the Seller shall not be permitted to declare the Available Capacity of the Unit at a
level greater than its Tested Capacity;

d) the Availability Factor of the derated Unit shall be calculated by reference to the
reduced Contracted Capacity; and

e) the Capital Cost and each element of the Capital Structure Schedule shall be reduced
in proportion to the reduction in the Contracted Capacity of the Power Station as a

result of that derating (taking into account the Contracted Capacity of any Unit
which has yet to be Commissioned).

(i) 1f at the end of Initial Performance Retest Period or the daie of the eighth
Performance Test mentioned in Article 6.3.3, whichever is earlier, | the Tested Capacity
is less than the Contracted Capacity (as existing on the date of this Agreement), the
consequences mentioned in Asticle 8.2.2 shall appiy for a period of one year. Provided
that such consequences shall apply with respect to the Tested Capacity existing at the end
of Initial Performance Retest Period or the date of the ecighth Performance Test
mentioned in Article 6.3.3, whicheyer is earlier.

[f a Unit’s Tested Capacity as at the end of the Initial Performance Retest Period or the
date of the eighth Performance Test mentioned in Article 6.3.3, whichever is earlier, is
tound to be more than it’s Contracted Capacity as existing on the Effective Date, the
Tested Capacity shall be deemed to be the Unit’s Contracted Capacity if any Procurer/s
agrees and intimates the same to the Seiler within thirty (30) days of receipt of the results
of the last Performance Test to purchase such excess Tested Capacity and also provide to
the Seller additional Letter of Credit and Collateral Arrangement (if applicable) for
paymeats in respect of such excess Tested Capacity agreed to be purchased by such
Procurer/s. In case the Procurer/s decide not to purchase such excess Tested Capacity, the
Seller shall be free to sell such excess Tested Capacity to any third party and the Unit’s

Contracted Capacity shall remain unchanged, notwithstanding that the Tested Capacity
exceeded the Contracted Capacity.

Provided that in all the above events, the Seller shall be liable to obtain/maintain all the
necessary consents (including Initial Consents), permits and approvals including those
required under the environmental laws for generation of such excess Tested Capacity.
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Costs Tucrirred

The Seller expressly agrees that all costs incurred by him in synchronising, connecting,
Commissioning and / or Testing or Retesting a Unit shall be solely and completely to his
account and the Procurer’s or Procurers’ liability shall not exceed the amount of the
Energy Charges payable for such power output, as set out in Schedule 7.

ARTICLE 7: OPERATION AND MAINTENANCE:

The Parties shall comply with the provisions of the applicable Law including,
particular, Grid Code as amended form time to time regarding operation and maintenance
of the Power Station and all matiers incidental thereto.
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8.1

8.1.1

8.1.2

ARTICILL 8: CAPACITY, AVAILABILITY AND DISPATCH

Repeat Performance Tests

The Procurers (jointly) may from time to time during the Operating Period, but only if
the Available Capacity has not been ovne hundred percent (100%) of the Contracted
Capacity of the Commissioned Unit(s) (excluding the Unit(s) under planned outage for
capital maintenance in consultation with the Regional Power Committee, if any) even for
one continuous period of at least three (3} hours during any last three continuous months,
require the Seller to demonstrate a Unit’s or (if ali the Units have been Commissioned,
the Power Station’s) Tested Capacity by carrying out a further Performance Test (a
“Repeat Performance Test”) in accordance with this Article 8.1. A Repeat Performance
Test shall be carried out in accordance with Schadule 5, save that the test shall last
twenty-four (24) hours instead of seventy two (72) hours. Provided that if the Tesied
Capacity alter such test is less than onc huadred percent (100%) of the Contracted
Capacity (as es:ist’mg on the Effeciive Date) of the Commissioned Units. the Seller shall
2150 have 2 right to conduct not more than twoe Repeat Pecformanne Test within a period
six months, by giving a notice of not less than fifteen (135) days to the Procurers for each
such test. Provided that the Procurers shall have a right to require deferment of each such
re-tesis ior a period not exceeding five (3) days, without i incurring any liability for such
deferment, if the Procurers are unable to provide evacuation of power to be gencrated,
due to rcasons outside the reasonable control of the Procurers or due to inadequate
demand in the Grid.
The Procurers (jointly) shall give the Seller not less than seven (7) days’ advance written
notice of the time when a Repeat Performance Test of a Unit (or if all the Units have been
Commissioned, of the Power Station’s) is to begin. A Repeat Performance Test may not
be scheduled for any period when the Unit to be tested is due to undergo a Scheduled
Outage.
The Procurers (jointly) and Seller shall jointly appoint the Independent Engineer to
monitor the Repeat Performance Test and to certify the results in accordance with Article
8.2
If the Seller wishes to take any Unit, out of service for repair before a Repeat
Performance Test, it shall inform all the Procurers 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 Qutage in accordance with the Grid Code to enable the Seller to
carry out those repairs and in such a case, the Procurers (jointly), requiring the Repeat
Pecformance Test, shall defer the Repeat Performance Test untit such Unit is returmed to

service following that Maintenance Outage.
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The Procurers requiring the Repeat Performance Test, may jointly, for reasonable cause,
defer any Repeat Performance Test for up to fifteen (13) days from the date originally
notified to the Seller in accordance with Article 8.1.2 if such Procurers jointly notify the
Seller in writing at least onc (1) day before the Repeat Performance Test starts of the
reason for the deferral and when the test is to be rescheduled.

Provided that, such deferment at the joint request of the Procurers shall be permitted only
once in respect of each of the Repeat Perforimance Tests.

The Seller (individually), the Procurers (jointly) and the Independent Engincer
(individually) shall each have the right to designate qualified and authorised
representatives (but not more than three each) to monitor the Repeat Performance Test.
Testing and measurement procedures applied during the Repeat Performance Test shall
be in accordance with the codes, practices of procedures as generally/normally applied
for the Performance Tests.

Within five (3) days of a Repeat Performance Test, the Seller shall provide each of the
Procurers and the Independent Engineer with copies of the detailed test results.

Within one (1) Month of the date by which all the Units have been Commissioned, the
Selier shall conduct a Performance Test of the Power Station (hereinafter referred to as
- Siaticn Performance Test") whereafter the provisions of Article 8.2 shall
ply. 2 Power Siation Perfornmance Test shatl be carried out in accordance with Article
1.1 of Schedule 3, save that the test shall last twenty-four (24) hours instead of seventy
two (72) hours.

a

Derating

A Repeat Performance Test shall be concluded when all the Procurers receive the Final
Test Certificate of the Independent Engineer stating that the Repeat Performance Test has
been carried out satisfactorily in accordance with Schedule 5 and certifying the Unit’s (or
if all the Units have been commissioned, the Power Station’s) then current Tested
Capacity as demonstrated by the results of the Repeat Performance Test.

(1) If a Unit’s (or if all the Units have been Commissioned, of the Power Station’s) then
current Tested Capacity as cstablished by the Repeat Performance Test and the Final Test
Certificate issued by the Independent Engineer, is less than its Contracted Capacity as
existing on the Effective Date, the Seller shall not be permitted to declare the Available
Capacity of the Unit {or if all the Units have been Comunissioned, of the Power Station’s)
at a level greater than its Tested Capacity, in which case:

i \] .
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8.2

a) the Unit’s (or if all the Units have been Commissioned, of the Power Station’s )
Contracted Capacity shall be reduced to its most recent Tested Capacity and Quoted
Capacity Charges shalt be paid with respect to such reduced Contracted Capacity.

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

Rs. 0.25/kwh x [1 — {(Tested Capacity of all Commissioned Units + Contracted
Capacity at the Effective Date of all Units not Commissioned)/Contracted Capacity
at the Effective Date of all Units});

¢} the Availability Factor of the derated Unit (or if all the Units have been
Commissioned, of the Power Station’s) shall be calculated by reference to the
reduced Contracted Capacity, in each case with effect from date on which all the
Procurers jointly first notified the Seller of their intention to canty out a Repeat
Performance Test of the Unit (or if all the Units have been Commissioned, of the
Power Station’s); and

d) the Capital Cost and each element of the Capital Structure Schedule shall be reduced
in proportion 1o the raduction in the Contracted Capacity of the Power Station as =
result of that derating (taking into account the Coniracted Capacity of any Unii
which has yet to-be Commissionad);

(ii) The consequences mentioned in sub-Article (1) above shall apply from the completion
date of cach Repeat Performance Test. If at the end of second Repeat Performance Test
conducted by the Seller or the last date of the end of the six month period referred to in
Atticle 8.1.1, whichever is earlier, the Tested Capacity is less than the Contracted
Capacity (as existing on the date of this Agreement), the consequences mentioned in
Atticle 8.2.2 shall apply for a period of at least one year after which the Seller shall have
the right to undertake a Repeat Performance Test. Provided that such consequences shall
apply with respect to the Tested Capacity existing at the end of second Repeat
Performance Test conducted by the Seller or the last date of the end of the six month
period referred to in Article 8.1.1, whichever is earlier .

If the Independent Engineer certifies that it is unable to give a Final Test Certificate
because events or circumstances beyond the Seller’s reasonable control have prevented

the Repeat Performance Test from being carried out in accordance with Schedule 3, the
Procurers shall reschedule a Repeat Performance Test as soon as reasonably practicable.
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8.4

[f a Unit’s or if all the Units have been Commissioned, of the Power Station’s, Tested

Capacity ts found to be more than it’s Contracted Capacity, the provisions of Article
6.3.5 shall apply mutatis mutandis.

Availability

The Scller shall comply with the provisions of the applicable Law recgarding Avaitability
including, in particular, to the provisions of the ABT and Grid Code relating to intimation
of Availability and the matters incidental thereto.

Dispatch

The Seller shall comply with the provisions of the applicable Law regarding Dispatch

instructions, in particular, to the provisions of the ABT and Grid Code relating to
Dispateh and the mattars incidental thereto.
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9 ARTICLE 9: METERING AND ENERGY ACCOUNTING
9.1 Meters
For installation of Meters, Meter testing, Meter calibration and Meter reading and all

matters incidental thereto, the Seller and the Procurers shall follow and be bound by the

Central Elecctricity Authority (Installation and Operation of Meters) Regulations, 2006,
the Grid Code and ABT as amended and revised from time to time.

9.2  RLDC/SLDC Charges

All scheduling and RLDC / SLDC charges applicable shall be borne by the Procurers.

NDPL BRPL
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19.

[

10.3

Power Purchasé Agreement
=

ARTICLE 10: INSURANCES
Insuraice

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

Application of Insurance Proceeds

Save as expressly provided in this Agreement ot the Insurances, the proceeds of any

insurance claim mads due o loss or damage to the Project or any part of the Project shall
be first applied (o reinstatement, replacement or renewal of such loss or damage.

if = MNatural Force Majeure Event renders the Project no longer economically and
technically viable and the insurers under the Insurances make payment on a “total loss”

or equivaient basis, the Procurer(s) shall have no claim on such proceeds of such
{nsurance.

Effect on liability of the Procurers

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 lnsurance shall not be charged to or payable by the
Procurers.
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11.1

11.2

11.2.1

11.2.2

ARTICLE 11: BILLING AND PAYMENT

General

From the COD of the first Unit, Procurers shall pay the Seller the Monthly Tarift
Payment, on or before the Due date, comprising of Tariff for every Contract Year,

determined in accordance with this Article 11 and Schedule 7. All Tarift payments by
Procurers shall be in Indian Rupees.

Provided however, if any of the Procurers avails of any Electrical output trom the Seller
priovt to the Commercial Operation Date (“Infirm Power”) of the Unit, then such
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 1n such Contract Year), for Infirm Power generated by such Unit. The
quantum of infirm Power generated by Units synchronized bui not have been pul on
COD shall be computed from the energy accounting and audit meters installed at che
Power Station as per Central Electricity Authority {installation and operation of meiers)
Regulations 2006 as amendead from time 1o time.

Delivery and costtent of Moniéhiy Bills

The Seller shall issue to Procurer a signed Monthly Bill for the immediately preceding
Month.

Provided that:
i. if the COD of the first Unit 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 until the last day of such Month, or

ii. if the COD of the first Unit falls afier the fifteenth (15th) day of a Month, the first
Monthly Bill shall be issued for the period commencing from the COD of the first
Unit until the last day of the immediately following Month.

Provided further that if a Monthly Bill is received on or before the sccond (2nd) day of a

Month, it shall be deemed to have been received on the second (2nd) Business Day of
such Month.

Each Monthly Bill and Provisional Bill shall include:
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1.3

1131

it.33

i. Availability and energy account for the relevant Month as per REA for Monthly Bill
and RLDC’s daily energy account for Provisional Bill;
ii. the Seller’s computation of various components of the Monthly Tariff Payment in
accordance with Schedule 7; and
iii. supporting data, documents and calculations in accordance with this Agreement.

Payment of Mounthly Bills

Procurers shall pay the amount payable under Monthly Bill on the Due Date to such

account of the Seller, as shall have been previously notified by the Seller to Procurers in
accordance with Article 11.3.3 below.

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

towards Late Payment Surcharge, payable by the Procurers, if any,

towards earlier unpaid Monthly Bill, if any; and

towards the then current Monthly Bill.

(VR

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

1. deductions required by the Law; and

ii. amounts claimed by the Procurers from the Seller, through an invoice duly
acknowledged by the Seller, to be payable by the Seller, and not disputed by the
Selier within thirty (30) days of receipt of the said invoice and such deduction or set-
off shall be made to the extent of the amounts not disputed. It is clarified that the

Procurers shall be entitled to claim any set off or deduction under this Article, afier
expiry of the said 30 day period. - -

Provided further, the maximum amounts that can be deducted or set-off by all the
Procurers taken together (proporttionate to their Allocated contracted capacity in case
of each Procurer) under this Article in a Contract Year shall not exceed Rupees One

Hundred (100} crores only, except on account of payments under sub Article (1)
above.

The Scller shali open a bank account at [ldentified Place or Account designated by
Lenders] (the "Designated Account") for all Tariff Payments to be made by Procurers to
the Seller, and notify Procurers of the details of such account at least ninety (90) days
before the dispatch of the first Monthly Bill to Procurers. Procurers shall instruct their

respective bankers to make atl payments under this AgreuVo the Designaiggl Account
RPL
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and shall notify the Seller of such instructions on the same day. Procurers shall also
designate a bank account at [Identified Place] for payments to be made by the Seller
{(including Supplementary Bills) to Procurers and notify the Seller of the details of such
account nincty (90) days before the COD of the first Unit.

In the event of delay in payment of a Monthly Bill by any Procurer beyond its Duc Date,
a Late Payment Surcharge shall be payable by such Procurer to the Seller at the rate of
two (2) percent 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.

For payment of any Bitt before Due Date, the following rebate shall be paid by the Seller
to the Procurer in the following manner.

a) Provisional Bill will be raised by the Seller on the last working day of the Montk
where the Capacity Charges shall be based on the Declared Capacity for the full
Month and the Encrgy Charges shall be based on the final tmplemented Scheduled
Energy upto 25" day of the Month. Rebate shail be payable at the rate of tweo point
two five percent {2.25%) of the amount {which shall be the full amount du= undar
the Provisional Bill} credited to Seller’s account on first day of the Month and t=baie
amount shall reduce at the rate of zevo point zero five percent (0.05%) for each day,
upto fifth (5"%) day of the Month.

b) Applicable rate of rebate at (a) above shall be based on the date on which payment
has been actually credited to the Seller’s account. Any delay in transfer of moncey to
the Seller’s account, on account of public holiday, bank holiday or any other reasons
shall be to the account of the Procurers.

¢) Two percent (2%) rebate for credit to Sellers account made within one (1) Business
Day of the presentation of Monthly Bill for the Month for which the Provisionat Bill
was raised earlier.

d} Forcredit to Seller’s account made on other days, the rebate shall be as under:

Number of days before Due Date | Rates of Rebate applicable

of Monthly Bill

29 Two point two five percent (2.25%)

28 | Two point two zero percent (2.20%)

27 Two point one five percent (2.15%)

26 Two point one zero percent (2.10%) ¢
—=m Vé
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25 Two point zero {ive percent (2.05%) |

24 Two percent (2.00%) 7

23 and each day thereafter upto the | 2% less {0.033% x {24 less number of days

Due Date before Due Date when the payment is made
by the Procurers}|

N

£)

h)

in case of presentation of Monthly Bili 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. '

Rebate of two point two five percent (2.25%) to two point zero five pereent (2.05%)
will be available only to those Procurers who credit one hundred percent (100%) of
the Provisional Bill within first five (5) days of the Month to Seller's
account/designated account and balance amount, 1f any, based on Monthly Bill (as
per REA) within the Month.

in the event only part amount of Provisional Bill is credited to Seller’s account;
within first five (5) days and the balance amount is credited to Sellers account during
other days of the Month, rebate will be paid on such part amount at the rate of 1wo
percent {2%) plus zero point zero thiee three percent {0.033%) per day for the
number of days earlier than the 6th day when such part amouni is credited i Sellers’
account; :

The above rebate will be atlowed only to those Procurers who credit to Sellec's
account the full Monthly Bill.

No rebate shall be payable on the bills raised on account of Change in lLaw relating
to taxes, duties and cess;

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

Payment Mechanism
1 Letter of Credit.

Each Procurer shall provide to the Seller, in respect of payment of its Monthly Bills, a
monthly unconditional, revolving and irrevocable letter of credit (“Letter of Credit”),

opened and maintained by each Procurer, which may be
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accordance with Articles 11.4.1.1 through 11.4.1.5. The Procurers shall provide the
Selter draft of the Letter of Credit proposed to be provided to the Seller before the NTP.
Further, the Letter of Credit shall be provided from the bank which is appointed as
Default Escrow Agent under the Default Escrow Agreement.

114.1.1 Not later than one (1) Month prior to the COD of the first Unit, each Procurer
shall through a scheduled bank at {ldentified Place] 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:

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

ii. 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 plus the estimated
Monthly Billing during the current year from any additional Unit(s) expecied ic be
put on COD during the current Contract Year based on Normative Avallability.

Provided that the Seller shali not draw upon such Letter of Credit prior to the Dus Date of
the relevant Monthiy Bill, and shali-not make more than one drawal ia a Month.

Provided further that if at any time, such Letter of Credit amount falls shiort of the amount
specified in Article 11.4.1.1 or 11.4.1.8 otherwise than by reason of drawal of such Letter
of Credit by the Seller, the relevant Procurer shall restore such shortfall within seven (7)

days.
11.4.1.2 Procurers shall cause the scheduled bank issuing the Letter of Credit to intimate
the Seller, in writing regarding establishing of such irrevocable Letter of Credit.
11413 In case of drawal of the Letter of Credit by the Seller in accordance with the terms
of this Article 11.4.1, the amount of the Letter of credit shall be retnstated in the
manner stated in Article 11.4.2.3 of this Agreement.
11.4.1.4 [f any Procurer fails to pay a Monthly Biil or part thercof within and including the

Due Date, then, subject to Article 11.6.7, 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 11.3.4 above, by

presenting to the scheduled bank issuing the Letter of Credit, the following
documents:
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a copy of the Moathly Bill which has remained unpaid by such Procurer;
a cettificate from the Seller to the effect that the bill at item (i) above, or specitied

part thereof, is in accordance with the Agrcement and has remained unpaid beyond
the Due Date; and

calculations of applicable Late Payment Surcharge, if any.

Further, on the occurrence of such an event as envisaged herein, the Selter shall
immediately inform all the Procurers of the said failure of the Procurer to pay the
Monthly Bill or part thereof and shall send regular updates to all the Procurers, which
shall not be less than one (1) in every two (2) days, containing defails of the amount
claimed by the Seller as per the provisions of this Atticle and payments made by the
Procurer pursuant to such claim.

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

11415

11416

11.4.1.7

11.4.1.8

Procurers shall ensure that the Letter of Credit shall be renewed not later than forty
five (45) days prior to its £Xpiry.

A1l cosis relating to opering and maintenance of the Letier of Credit shall be borae by
the Procurers, however, Letter of Credit negotiation charges shall be borine and pald
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
Procurers and the Seller.

Upon fulfilment of the conditions mentioned under Article 11.4.2.2 the Letter of
Credit amount as mentioned in Article 11.4.1.1 shall be changed to one (1) iime the
average of the Monthly Tarift Payments of the previous Contract Year instead of one

point one (1.1) times the average of the Monthly Tariff Paymeats of the previous
Contract Year.

11.42 Collateral Arrangement

11.42.1

As further support for each Procurer’s obligations, on ot prior to the Effective Date,
each Procurer and the Seller shall execute separate Default Escrow Agreement
(referred as “Default Escrow Agreement”) for the establishment and operation of the
Default Escrow Account in favour of the Seller, through which the revenues of the
relevant Procurer shall be routed and used as per the terms of the Default Escrow
Agreement. Each of the Procurers and the Scller shatt~contemporancously with the
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execution of the Default Escrow Agreement enter into a separate Agreement to
Hypothecate Cum Deed of Hypothecation, whereby each Procurer shall agree to
hypothecate, to the Seller, effective from forty five (45) days prior to the Scheduled
COD or Revised Scheduled COD of the first Unit (as applicable), the amounts to the
extent as required for the Letter of Credit as per Article 11.4.1.1 outed through the
Default Escrow Account and the Receivables in accordance with the terms of the
Agreement to Hypothecate Cum Deed of Hypothecation. The Default Escrow
Agreements and the Agreement to Hypothecate Cum Deed of Hypothecation are
collectively referred to as the “Collateral Arrangement”. The minimum revenue flow
in any Month in the Default Escrow Account shall be at least equal to the amount
required for the Letter of Credit as per Atticle 11.4.1.1.

Provided that the Procurers shall ensure that the Seller has first ranking charge on the
revenues routed through the Default Escrow Account and the ‘Receivables’ in
accordance with the termms of the Agreement 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 v agreed {0 be chacged prior 1o the daie
of the execution of the Default Escrow Agreement.

11.4.2.2  On the occurrence of all of the following events in respect of any Procurer:
(i) A period of not less than two (2) years from COD of Power Station, has
elapsed; and

(it) Such 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 mutually agreed between
Seller and the Lender/s, consistently for a period of at least three (3) years; and

(iit) Immediately prior to the three (3) year period mentioned in sub-clause (i)
above,, for a period of at least two (2) years there has been no Procurer Event of
Default under Article 14 of the PPA, by such Procurer,

such Procurer shall intimate the Seller in writing of the occurrence ot the same and its
intention to discontinue the Collateral Arrangement. If the Seller desires to continue with
the Collateral Arrangement, it shall intimate the same to the concemed Procurer in
writing within thirty (30) days of receipt of intimation from the concemed Procurer and
in such case the Seller shall be liable to bear the costs of continuation 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 and the routed through the Default Escrow Acc nt and the ‘Reds rables’ in

W
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accordance with the terms of the Agreement to Hypothecate Cum Decd of FHypothecation
shall stand terminated as per terms thereof.

Provided that in case of any of conditions mentioned under (i), (1) or (i) e Article
11.42.2 ceases to be true, then within 90 days of the occurrence of such event, the
Procurer shall reinstate the Collateral Arrangement, at its own cost.

11.4.2.3 {f the Letter of Credit is insufficient to pay for the due payments to the Seller or is not
replenished for the drawals made then within a period of seven (7) days from the date
such shortfall in the Letter of Credit occurs, the Letter of Credit shall be reinstated

in the manner specified in the Default Escrow Agreement.

11.5 Third Party Sales on default

11.5.1 Notwithstanding anything to the contrary contained 1o this Agrecment, upon the
occurrence of an event where the Procurer has not made payment by the Due Date of an

follow the steps as enumerated in Articles 11.5.2 and 11.5.3.

11.5.7 On the occurrence of the event mentioned in Asticle 11.5.1 and after giving a notice of at
lcast seven (7) days to the defaulting Procurer(s),the Selier shall have the obligauon i©
offer twenty five (23) per cent of the Contracted Capacity. pertaining to such defauliing
Procurer (“Default Electricity™) to the other non - defaulting Procurers. The non
defaulting Procurers have the right to receive the whole or any part of such Delault
Electricity by giving a notice within a further two (2) Business Days, in the following
manner:

a) In ratios equal to their then existing Allocated Contracted Capacitics at the same
Tariff as would have been applicable to the defaulting Procurer. Provided that, if
any of the non-defaulting Procurer(s) does not elect to receive the Default
Electricity so offered, the Selier shall offer the balance of the Default Electricity to
other non-defaulting Procurer(s) at the same Tariff in proportion to their additional
requirement as intimated.

b) At a lower tariff as may be specified by non-defaulting Procurer(s) to the extent of
their capacity requirements, in descending order of the tariff- Provided that, the
Seller has the right to obtain tariff quotes from third party(s) for sale of Default
Electricity not requisitioned under (a) above. The tariff quotes received from non-
defaulting Procurer(s) and such third party(s) shall be ranked in descending order of
the tariff and the Seller shall sell Default Electricity in such descending order and in
compliance with Article 11.5.3, to the extent applicabte

~fy A l/[//
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[1.5.

(%)

11.54

11.5.5

In case of both (a) and (b) above if non- defauiting Procurer(s) receive Defauli
Electricity, then, subject to applicability of Article 11.4.2.2 of this Agreement, such non
defaulting Procurer(s) shall within seven (7) days of exercising the right of election,
either open an additional Letter of Credit/enhance the existing Letter of Credit in
accordance with the principles set forth in Article 11.4 or increase the value of escrow
cover under the Default Escrow Agrcement and related security under Agreement to

Hypothecate sccure payment for that part of the Default Electricity as such non-
defaulting Procurer elects to receive.

Provided further within two (2) Months of such election by the non-defaulting
Procurer(s), unless the event outlined in Article 11.5.7 has occurred, such Procurer(s)
shall open a Letter of Credit/enhance the existing Letter of Credit in accordance with the
principles set forth in Article 11.4 and shall increase the value of escrow cover under the
Defauli Escrow Agreement and rolated Agreement to Hypothecation cum Deed of
Hypothecation. Provided that in case the events mentioned in Article 11.4.2.2 (i), {ii) and
{iii) are true, then the requirement with respect to Defauli Escrow Ag

Agrzement to Hypothecaic cum Dzed of Hysothecation in this Artiels 1

Ali

reeinient and
3.2 shall be

{.
anplicable as per Anticle 11422,

[f all the nown-defaulting Procurers do not make the election to receive the Default
Electricity or a part thereof, within two (2) Business Days of it being so ottered under
and as per Article 11.5.2, or all such Procurers expressly waive their first right to receive
the same, the Seller shall have the right (but not the obligation) to make available and sell
the Default Electricity or a part thereof to a third party, namely:

(a) any consumer, subject to applicable Law; or

(b) any licensee under the Electricity Act, 2003;

[f the Collateral Arrangement is not fully restored by the Defaulting Procurer within
ihirly (30) days of the non-payment by a Procurer of a Invoice by its Due Date, the
provisions of Article 11.5.2 and Article 11.5.3 shall apply with respect to one hundred
(100) per cent of the Contracted Capacity. Provided that in case the events mentioned in

Article 11.4.2.2 (i), (i) and (i) are truc, then this Article 11.5.4 shall be applicable as per
Article 11.422.

Provided that, in the case of Article 11.53.3 or 11.3.4, the Seller shall ensure that sale of
power to the shareholders of the Seller or any direct or indirect affiliate of the
Seller/sharcholders of the Seller, is not at a price less than the Energy Charges.

1Y
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11.5.6

11.5.

~3

11.6

11.6.1

11.6.2

In case of third party sales or sales to any other non defaulting Procurers as permitted by
this Article 11.5, the adjustment of the surplus revenue over Energy Charge (applicable to
the defaulting Procurer) attributable to such electricity sold, shall be adjusted as under :

(a) the surplus upto the Tarift shall be used towards the extinguishment of the subsisting
payment liability of the defaulting Procurer towards the Seller; and
(b) the surplus if any above the Tariff shall be retained by the Seller.

The liability of the defaulting Procurer towards making Capacity Charge payments to the
Seller even for electricity sold to third parties or other non defaulting Procurers 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 5 years and hundred
days from the date of occurrence of a Procurer Event of Default under Article 14.2 (1),
provided if prior to such date, such Procurer Event of Default has not ceased and regular
supply of electricity for a period of at least 90 continuous days has not occurred.

Sales 10 any person or Party, other than the defauiting Procurer under Article 11,3, shall

cease and regular supply of electricity to the defaulting Procurer in accordance with all

the provisions of this Agreement shall commence and be resiorad on the later of the two
following dates or any date before this date at the option of Seller:

(a) the day on which the detaulting Procurer pays the amoun due to the Seiier and
cenews the Letter of Credit and restores Default Escrow Account (if applicabic) as
mentioned in Article 11.4.2.1; or :

b) the date being “x” days from the date on which the detaulting Procurer pays the

amount due to the Seller, where “x” days shall be calculated in accordance with
Schedule 3.

Disputed Bill

[f a Party does not dispute a Monthly Bill, Provisional Bill or a Supplementary Bill raised
by the other Party within thirty (30) days of receiving it, such bill shall be taken as
conclusive.

If a Party disputes the amount payable under a Monthly Bill, Provisional Bill or a
Supplementary Bill, as the casc may be, that Party shall, within thirty (30) 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;

il its estimate of what the correct amount should be; and
iii. all written material in support of its claim.

~foyelm L% P )

CL RPPC NDPL BRPL BYPL

2 N
PCL PSEB A@ MPPTCL sPL



Power Purchase Agreement

11.6.3

11.6.4

1.
iii.

11.6.5

11.6.8

11.6.9

[f the invoicing Party agrees to the claim raised in the Bill Dispute Notice issued pursuant
to Article 11.6.2, the invoicing Party shall revise such bill within seven (7) days of
receiving such notice and if the disputing Party has already made the excess payment
refund to the disputing Party such excess amount within fiftecn (13) days of receiving
such 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 to the invoicing Party and upto and including the date on
which such payment has been received.
[f the invoicing Party docs not agree to the claim raised in the Bitl Dispute Notice issued
pursuant to Article 11.6.2, it shall, within fifteen (15) days of receiving the Bill Dispute
Notice, furnish a notice to the disputing Party providing;

reasons for its disagreement;

its estimate of what the correct amount should be; and

all written material in support of its counter-claim.
Upon receipi of notice of disagreement to the Bil! Dispute Notice under Article 11.6.4,
authorised representative(s) or a director of the board of directors/mamber of board of

ach Party shall meet and make best endeavours to amicably resolve such dispute within

ﬁhm,n (15) days of rzceiving such notice of disagrecment ta the Bill Dispuie Notice.
{f the Parties do not amicably resolve the dispuie within fificen (15) days of receipt of
notice of disagreement to the Bill Dispute Notice pursuant to Article 11.6.4, the matter
shall be referred io Dispute Resolution in accordance with Article 17. '
In case of Disputed Bills, it shall be open to the aggrieved party to approach the
Appropriate Commission for DlSpute Resolution in accordance with Article 17 and also
for interim orders protecting its interest including for orders for interim payment pundm"
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 Appropriate Commission.
[f a Dispute regarding a Monthly Bill, Provisional Bill or a Supplementary Bill is settled
pursuant to Article 11.6 or by 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 incorrecily 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 Aricle 11.6.5 or settled by Dispute Resolution Mechanism along with
interest at the same rate as Late Payment Surcharge from the date on which such payment
had been made to the invoicing Party or the date on which such payment was originally
due, as may be applicable.

For the avoidance of doubt, it is clarified that despite a Dispute regarding an {nvoice, the

concerned Procurer shall, without prejudice to its right to Dispute, be under an obligation
to make payment, of the lower of (a) an amount equal to fimpje average of last three (3)
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11.7

1.8

11.8.1

Months invoices (being the undisputed portion of such thrce Months invoices) and (b)
Monthly Invoice which is being disputed, provided such Monthly Bill has been raised
based on the REA and in accordance with this Agreement.

Quarterly and Annuval Reconciliation

Parties acknowledge that all payments made against Monthly Bills, Provisional Bill and
Supplementary Bills shall be subject to quarterly reconciliation at the beginning ol the
following quarter of each Contract Year and annual reconciliation at the end of each
Contract Year to take into account REA, Tariff Adjustment Payments, Tantf Rebate
Payments, 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 each Procurer shall jointly sign such reconciliation
staternent. Within fifteen (15) days of signing of a reconciliation statement, the Seller or
_as the case may be, shall raise a Supplementary Bill for the Taciff Adjustment
Payments for the relevant guacter/ Contract Year and shatl make payment of such
Supplementary Bill for the Tariff Adjustment Payments for the relevant quarter/Contract
Year. Late Payment Surcharge shall be payable i such 2 case from the date on which
such payment had becn made to the invoicing Party or the daie on which any payment
was originally due, as may be applicable. Any dispute with regard to the above
reconciliation shall be dealt with in accordance with the provisions of Article 17..

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 (if applicable);
ii. Tariff Payment for change in parameters, pursuant Lo provisions in Schedule 7; or
iii. Change in Law as provided in Article 13,
and such Bill shall be paid by the other Party.

11.8.2 Procurers shall remit all amounts due under a Supplementary Bill raised by the Seller to

the Selier’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 Procurers by the Due Date to concerned Procurer's designated bank account
and notify such Procurer/s of such payment on the same day. For such payments by a
Procurer, rebates as applicable to Mouthly Bills pursuant to Article 11.3.5 shalt equally
apply.
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11.8.3 In the event of delay in payment of a Supplementary Bill by cither Party beyond its Due
Bate, a Late Payment Surcharge shall be payable at the same terms applicable to the
Monthly Bill in Article 11.3 4.

11,9 Payment for Start up Power

The Setler shall be liable to pay, for the power and energy consumed for start-up of the
Projecct and commissioning, to the distribution Licensec(s) in whose area the Project 13
located or such other entity from whom such power/energy is sourced, at the then
prevalent rates payable by such industrial consumers. :

1110 The copies of all notices/offers which are required to be sent as per the provisions of this
Article 11, shall be sent by cither Party, simultancously to ali Parties.
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12.3
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ARTICLE 12: FORCE MAJEURE

Definitions

[n this Article 12, the following terms shall have the following meanings:

Affected Party

An aftected Parly means any of the Procurers or the Seller whose performance has been
affected by an event of Force Majeure.

An event of Force Majeure atfecting the CTU/STU or any other agent of Procurer, which
has affecied the Interconnection Facilitics, shall be decmed to be an cvent of Foree
Majeure affecting Procuret/s.

Any event of Force Majeurs al scting the performance of the Sellat’s contrastors shall
he F

be deemad to be an cvent of Force Majeure affecting Seller only il the Force Majeure
event is affecting and resulting

a) late delivery of plant, machincty, cquipment, materials, spare parts, Fuel, water or
consumables for the Project; 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 Procusers’
contractor for the setting up ot operating [nterconnection Facilities shall be deemed to be
an event of Force Majeure affecting Procurer/s 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 cvenl of 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
ounly 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 Aftected Party had taken reasonable care ot complied with Prudent Utility Practices:
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i. Natural Force Majeure Events:

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

ii. Non-Natural Force Majeure Events:

1. Direct Non - Natural Force Majcure Events

a) Nationalization or compulsory acquisition by any Indian Governmental [hstrumentality
of any material assets or rights of the Scller or the Seller’s contractors; or

b) the unfawful, unreasonable or discriminatory revocation of, or retusal to renew, any
Consent required by the Seller or any of the Seller’s contractors to perform their
obligations under the Project Documents or any unlawful, unreasonable or
discriminatory refusal to grant any other consent required for the development/
operation of the Project, providad that an appropriate cout QF law declares the
revocation or refusal to be unlawiful, unreasonable and discriminatory and strikes the
same down; of

¢) any other unlawful, unreasonable or discriminatory action on the pari of an indian
Governmend lnstrumeniality which is direcied against the Project, pl(}\‘ldbd that an
appropriate court of law declares the revocation or rvvfusal to be untaw tul unreasoriable
and discriminatory and strikes the same down.

8%

[ndirect Nou - Natural Force Majeure Events

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

b) Radio active contamination or ionising radiation originating from a source in India or
resudiing  {rom another Indirect Non Natural Force Majeure Event excluding
circumstances where the source or cause of contamination or radiation is brought or has

been brought into or near the site by the affected party or those employed or engaged by
the aftected party; or

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

12.4  Force Majeure Exclusions
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Force Majeure shall not include (i) any event ot circumstance which 15 within the
reasonable control of the Parties and (ii) 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 Project;

b. Delay in the performance of any coutractor, sub-contractors or their agents
excluding the conditions as mentioned in Article 12.2;

C. Non-performance resulting from normal wear and tear typically experienced in
power generation malerials and equipment;

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

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

f Non-performancs caused by, or connected with, the Aftecied Pariy’s:

i, Negligent or intentional acis, ervors or DIMI53I0NS;
ii. Fatlure to compiy with an Indian Law; or

iii. Breach of, or default under this Agreement or any Project Docutments.

12.5 Notification of Force Majeure Event

12.5.1 The Affected Party shall give notice to the other Party of any event of Force Majcure 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. 1f an event of Force Majeure results in a breakdown of communications
rendering it unreasonable to give notice within the applicable time limit specified herein,
then the Party claiming Force Majeure shall give such notice as soon 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 Seller’s
entitlement to claim relief under this Agreement. Such notice shall inciude 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 t@tuation.
"
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12.5.2

12.6

12.7

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

Duty to perform and duty to mitigate

To the extent not prevented by a Force Majeure event pursuant to Article 123, the
Aftected Party shall continue to perform its obligations pursuant to this Agreement. The
Aflfected Party shall use its reasonable efforts to mitigate the effect of any event of Force
Majeure as soon as practicable.

Available Relief for a Force Majeure Event
Subject to this Article 12:

beoin obligations pursuant fo this Agreemeni io the
e performance fiis obhgauom was prevented, hindered or delayed
ducto a Forc M-jjeum fivent,

(=Y RN | PR
{a; o oifdy 3
t
at

extent tha

e

Bvery Party shall be eatitled to claim relief in relation to 2 Force Majeure Bvent
in regard 1o lis obligations, including but not limited to those specified under
Adticlc 4.5.

(c) For the avoidance of doubt, it is claritied that no Tariff shall be paid by the
Procurers for the part of Contracted Capacity affected by a Natural Force Majeure
Event affecting the Seller, for the duration of such Natural Force Majeure Event.
For the balance part of the Contracted Capacity, the Procurer shall pay the Tarift
to the Seller, provided during such period of Natural Force Majeure Event, 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 Procurers.

e
cr
o

(d) If the average Availability of the Power Station is reduced below sixty (60)
percent for over two (2) consecutive months or for any non consecutive period of
four (4) months both within any continuous period of sixty (60} months, as a
result of an Indirect Non Natural Force Majeure, then, with effect from the end
of that period and for so long as the daily average Availability of the Power
Station coatinues to be reduced below sixty (60) percent as a result of an Indirect
Non Natural Force Majeure of any kind, the Procurers shall make paymeats for
Debt Service, celatable to such Unit, which are due under the Financing
Agreements, subject to a maximum of Capacity Charges based on Normative
Availability, and these amounts shall be pald from dh¢ date, being the later of a)
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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 F inancing Agreements
by the Procurer(s) from the Seller, in the form of an increase (n Capacity Charge.
Provided such Capacity Charge increase shall be deterimined by CERC 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 Debt Service in a situation where the
Indirect Non Natural Force Majeure had not occurred.

Provided that the Procurers will have the above obligation to make payment for
the Debt Service only (a) after the Unit(s) affected by such Indirect Non Natural
Force Majeure Event has been Commissioned, and (b) only if in the absence of
such Indirect Non Natural Force Majeure Event, the Availability of such

Commissioned Unit(s) would have resulted in Capacity Charges equal to Debt
Service. .

If the averapc Availability of the Power Station ts reduced below eighty (80)
percent for over two (2) consecutive months or for any non coasecutive period of
four {4) months both within any continuous period of sixty (60) months, as 2
cesuli of a Diveci Non Natural Force Majeure, then, with sffect from the ead of
that period and for so long as the daily average Availability of the Power Station
continues to be reduced below eighty (80) percent as a result of a Direct MNon
Natural Force Majeure of any kind, the Seller may elect ina written notice to the
Procurers, to deem the Availability of the Power Station to be eighty (80)
percentage (rom the end of such period, regardless of its actual Available
Capacity. In such a case, the Procurers shall be liable to make payment to the
Seller of Capacity Charges calculated on such deemed Normative Availability,
after the cessation of the effects of Non Natural Direct Force Majeure in the form
of an increase in Capacity Charge. Provided such Capacity Charge increase shail
be determined by CERC 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 Natura! Force Majeure had not
occurred.

For so long as the Seller is claiming relief due to any Non Natural Force Majeure
Event (or Natural Force Majeure Event affecting the Procurer/s) under this -
Agreement, the Procurers may from time to time on one (1) days notice inspect
the Project and the Seller shall provide Procurer’s personnel with access to the
Project to carry out such inspections, subject to the Procurer’s personnel
complying with all reasonable safety precautions and standards. Provided further
the Procurers shall be entitled at all times to reque reat Performanod Test, as

el — (i l//
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12.8

g)

(h)

per Article 8.1, of the Unit(s) Comumissioned earlier and now affected by Direct or
Indircct Non Natural Force Majeure Event (or Natural Force Majeure Event
affecting the Procurer/s), where such Testing ts possible o be undertaker: in spite
of the Direct or Indirect Non Natural Force Majeure Event (or Natural Force
Majeure Event affecting the Procurer/s), and the Independent Engineer accepts
and issues a Final Test Certificate certifying such Unit(s) being capable of
delivering the Contracted Capacity and being Available, had there been no such
Direct or Indirect Non Natural Force Majeure Event (or Natural Force Majeure
Event atfecting the Procurer/s). In case, the Available Capacity as established by
the said Repeat Performance Test (provided that for such Repeat Performance
Test, the limitation imposed by Article 8.1.1 shall not apply) and Final Test
Certificate issued by the Independent Engincer is less than the Available Capacity
corresponding to which the Seller would have been paid Capacity Charges equal
to Debt Service in case of [ndircet Non Natural Force Majeure tivent (or Natural
Force Majeure Event affecting the Procuret/s), then the Procurers shall make pro-
rata payment of Debt Service but only with respect to such reduced Availability.
For the avoidance of doubt, if Debt Service would have been pavable at an
Availability of 60% and pursuant to a Repeat Performance Test it is establishad
thai the Availability would have been 40%, then Procurers shali make payment
equal to Debt Service multiplied by 40% and divided by 60%. Similarly, the
payments in case of Direct Non Natural Force Majeure Event (and Natural Force
Majeure Event affecting the Procurer/s) shall also be adjusted pro-rata for
reduction in Available Capacity. ‘ '

[n case of a Natural Force Majeure Event attecting the Procurer/s which adversely
affects the performance obligations of the Seller under this Agreement, the
provisions of sub-proviso (d) and () shall apply.

For the avoidance of doubt, it is specified that the charges payable under this
Article 12 shall be paid by the Procurers in proportion to their then existing
Allocated Contracied Capacity.

Additional Compensation and Procurers’ Subrogation

[f the Seller is entitled, whether actually or contingently, to be compensated by any
person other than the Procurers as a result of the occurrence of a Non Natural Force’
Majeure Event (or Natural Force Majeure Event affecting the Procurer/s) for which it has
received compensation from the Procurers pursuant to this Article 12, including without
limitation, payments made which payments would not have been made in the absence of
Article 4.7.1, the Procurers shall be fully subrogated to t

Q‘*}cller’s rights dgainst that
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person to the extent of the compensation paid by the Procurers to the Seller. Provided that
in case the Seller has actually received compensation from the any person other than the
Procurers as well as the Procurers as a result of the occurrence of a Non Natural Force’
Majeure Event (or Natural Force Majeure Event aftecting the Procurer/s), then the Seller
shall forthwith refund the compensation received by it from the Procurers but only to the
extent of the compensation received by the Seller fromn any person other than the

Procurers.
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13.1

ARTICLE 13: CHANGE IN LAW

Definitions

In this Article 13, the following terms shall have the following meanings:

13.1.1

13.1.2

"Change in Law" mcans the occurrence of any of the following events after the date,
which is seven (7) days prior to the Bid Deadline:

(i) the enactment, bringing into effect, adoption, promulgation, amendment, modification
or repeal, of any Law or (i1) a change in interpretation of any l.aw by a Competent Court
of law, tribunal or Indian Governmenta! Instrumentality provided such Court of law,
tribunal or Indian Governmental Instrumentality 1s final authonty under law for such
interpretation or {i11) change in any consents, approvals or licenses available or obtained
for the Project, otherwise than for defauit of the Seller, which results in any change inany
cost of or revenue from the business of sslling eleciriciiy by the Seller to the Procurers
under the terms of this Agrsement, or (Iv) any changs in the () Daclared Prics of Land
for the Project or {b) the cost of irmplementation of the resetilenient and rehabilitation
package of the land for the Project mentioned tn the R¥P or {c) the cost of lmplementing
Environmental Management Plan for the Power Station mentioned 1n the REP or (d) the
cost of implementing compensatory aftorestation for the Coal Mine, indicated under the
RFP and the PPA; '

but shall not include (i) any change in any withholding tax on income or dividends
distributed to the sharcholders of the Seller, or (ii) change in respect of Ul Charges or
frequency intervals by an Appropriate Commission..

Provided that if Government of India does not extend the income tax holiday for power
generation projects under Section 80 [A of the Income Tax Act, upto the Scheduled

Commercial Operation Date of the Power Station, such non-extension shall be deemed to
be a Change in Law.

"Competent Court” means:

the Supreme Court or any High Court, or any tribunal or any simtlar judicial or quasi-
judicial body in India that has jurisdiction to adjudicate upon issues relating to the
Project.
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13.2

b)

Application and Principles for computing impact of Change in Law

While determining the consequence of Change in Law under this Article 13, the Parties
shall have due regard to the principle that the purpose of compensating the Party aftected
by such Change in Law, is to restore through Monthly Tarff Payments, to the extent

contemplated in this Article 13, the affected Party to the same economic position as if
such Change in Law has not occurred.

Construction Period

As a result of any Change in Law, the imapact of increase/decrease of Capital Cost of the
Project in the Tarift shall be governed by the formula given below:

Fot every cumulative increase/decrease of each Rupees Fifty crores {Rs. 50 crores) in the
Capital Cost over the term of this Agreement, the increase/decrease in Non Escalable
Capacity Charges shall be an amount equal to zero point two six seven (8.267%) of the
Non Escalable Capacity Charges. Provided that the Seller provides to the Procurers
documentary proof of such increase/ decrease in Capital Cost for establishing the impact
of such Change in Law. In case of Dlspute, Article 17 shall appiy.

[t is clarified that the above mentioned compensation: shall be payable to either Party,
only with eftect from the date on which the total increase/decrease exceeds amount of Rs.
fifty (50) crores.

Operation Period

As a result of Change in Law, the compensation for any increase/decrease in revenues or
cost to the Seller shall be determined and effective from such date, as decided by the
Central Electricity Regulatory Commission whose decision shall be final and binding on
both the Parties, subject to rights of appeal provided under applicable Law.

Provided that the above mentioned compensation shall be payable only if and for

increase/ decrease in revenues or cost to the Seller is in excess of an amount equivalent to
1% of Letter of Credit in aggregate for a Contract Year.

Notification of Change in Law

(( the Seller is affected by a Change in Law in accordance with Article 13.2 and wishes to

claim a Change in Law under this Article, it shall give no o the Procurety of such
A ~r 2\ o lé ;
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Change in Law as soon as reasonably practicable after becoming aware of the same or
should reasonably have known of the Change in Law,

13.3.2 Notwithstanding Article 13.3.1, the Seller shalt be obliged to serve a notice to all the
Procurers under this Article 13.3.2 if it s beneficially atfected by a Change in Law,
Without prejudice to the factor of materiality or other provisions contained in this
Agreement, the obligation to inform the Procurers contained herein shall be material.
Provided that in case the Seller has not provided such notice, the Procurers shall jointly
have the right to issue such notice to the Scller.

13.3.3 Any notice served pursuant to this Article 13.3.2 shall prowvide, amongst other things,
precise detatls of:
(a) the Change in Law; and
(b) the effects on the Seller of the matters referred to in Articte 3.2,

13.4 Tariff Adjustmeni Payment on account of Change in Law

13.4.1 Subject to Article 13.2, the adjustment i Monthly Tartf Payment shall be effective

from:

(1) the date of adoption, prorauigation, amzndment, re-enacimznd o igpeal of
the Law or Change in Law; or

(11) the date of order/judgment of the Competent Court ot tribunal or Indian

Governmental Instrumentality, if the Change in Law is on account of a change in
interpretation of Law.

13.4.2 The payment for Changes in Law shall be through Supplementary Bill as mentioned in
Article 11.8. 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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ARTICLE 14: EVENTS OF DEFAULT AND TERMINATION

Seller Event of Default

The occurrence and continuation of any of the following events, unless any such event
occurs as a result of a Force Majeure Event ot a breach by Procurers of their obligations
under this Agreement, shall constitute a Seller Event of Default:

0
(ii)

Gid)

(1v)

)

(vi)

{(vii)
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the Cailure to Commission any Unit by the date falling twelve (12) Months after
its Scheduled Commercial Operation Date, ot

after the commencement of construction of the Project, the abandonment by the
Seller or the Seller’s Construction Contractors of the construction of the Project
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 any of the Procurers or
Procurars (jointly) in this regard, or

if at any time following a Unit being Commissioned and during its retest as per
Article 8, such Unit's Tested Capacity is less than ninety two (92) percent of its
Contracied Capacity, as existing on the Effective Date, and such Tested Capacity
remains below ninety two (92) percent even for a period of theee (3) Mondhs
thereafter; or

after Commercial Operation Date of all the Units of the Power Station, the Seller
fails to achieve Average Availability of sixty five percent (63%), for a period of
twelve (12) consecutive Months or within a non-consecutive period of twelve (12)
Months within any continuous aggregate period of thirty six (36) Months, ot

the Seller fails to make any payment (a) of an amount exceeding Rupees One (1)
Crore required to be made to Procurer/s under this Agreement, within three (3}
Months after the Due Date of an undisputed invoice /demand raised by the said
Procuret/s on the Seller or (b) of an amount upto Rupees Oue (1) Crore required
to be made to Procurer/s under this Agreement within six (6) Months afier the
Due Date of an undisputed invoicc/demand, or

any of the representations and warranties made by the Seller in Schedule 10 of
this Agreement being found to be untrue or inaccurate. Further, in addition to the
above, any of the undertakings submitted by the Seller 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 rclated to the minimum equity
obligation; Provided however, prior to considering any event specified under this
sub-article to be an Event of Default, the Procurers shall give a notice to the Seller
in writing of at least thirty (30) days, or

if the Seller: Q kkg
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(viii)

(ix)

(=)

(xi)

£
(X1
(xiii)

(xiv)

a)  assigns or purports to assign any of its assets or rights in violation of this
Agreement; or
b)  transfers or novates any of its rights and/or obligations under this agreement,
i violation of this Agreement; or

if (a) the Seller becomes voluntarily or involuatarily the subject of any bankruptey
or insolvency or winding up proceedings and such proceedings remain
uncontested for a period of thirty (30) days, or (b) any winding up or bankruptey
or insolvency order is passed against the Secller, or (c¢) the Seller goes into
liquidation or dissolution or has a receiver or any similar ofticer appomted over
all or substantially all of its assets or official liquidator is appointed to manage its
affairs, pursuant to Law, except where such dissolution or liquidation of the Sclier
is for the purpose of a merger, consohidation or reorganization and wheve the
resulting entity has the financial standing to perform its obligations under this
Agreement and creditworthiness similar to the Seller and expressly assumes all
obligations of the Seller under this Agreement and is in a position to perform
them; or
the Seller repudiates this Agreemeni and does not rectify such breach even wizhin
a period of thirty (30) days from a notice from the Procurers (Jointly) in tiiis
regard; or

xcept where due to any Procurer’s failure to comply with its material obligaiions,
the Selier 15 in breach of any of its material obligations pursuant to this
Agreement or of any of the RFP Project Documents where the Procurcr and Seller
are parties, and such material breach 1s not rectified by the Seller within thirty
(30) days of receipt of first notice in this regard given by any of the Procurers or
Procurers (jointly) to the Seller or by the Lead Procurer on behalf of the
Procurers.
the Seller fails to complete/fulfill the activities/conditions specified in Article
3.1.2, beyond a period of 8 Months from the specified period tn Article 3.1.2 and
the right of termination under Article 3.3.2 is invoked by the Procurcrs (jointly),
or
any diicct or indirect change in the sharcholding of the Seller in contravention of
the terms of the Bid Documents; or
The Seller fails to provide additional bank guarantee to the Procurers in
accordance with Article 3.3 of this Agreement, or
Occurrence of any other event which is specified in this Agrecment to be a
material breach/default ¢f the Seller.

14.2  Procurer Event of Default
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‘I'he occurrence and the continuation of any of the following events, unless any such
event occurs as a resutt of a Force Majeure Event or a breach by the Sclter of us

obligations under this Agreement, shall constitute the Event of Default on the part of
defaulting Procurer:

()

(1)

(iil)

@)

®

(V)

PCL RPPC NDPL

a defaulting Procurer fails to pay (with respeet to a Monthly Bill or
Supplementary Bill) an amount exceeding 15% of the most recent undisputed
Monthly Bill, for a period of ninety (90) days after the Due Date and the Seller is
unable to recover the amount outstanding to the Seller through the Collateral
Arrangement and Letter of Credit; or

the defaulting Procurer repudiates this Agreement and does wot rectify such
breach even within a period of thirty (30) days from a notice from the Seller in
this regard; or

except where due to any Seller’s failure to comply with its obligations, the
defaulting Procurer(s) is in material breach of any of its obligations pursuant to
this Agreement or of any of the RFP Project Documents where the Procurers and
the Saller are Parties, and such material breach 1s not rectified by the defaulting
Procurer within thirty (30 days of receipt of notice in this ragard from the Sellec
to all the Procurers; or

any representation and warranties made by any of the Procurer in Schedule 19 of
this Agreement being found to be untrue or inaceuraie. Provided however, priot o
considering any event specified under this sub-article 1o be an Evene ot Detauli,
the Seller shall give a notice to the concerned Procurer in writing of at teast thirty
(30) days; or .

if (a) any Procurer becomes voluntarily or involuntarily the subject of any
bankruptcy 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 insolvency order is passed against the Procurer, ot (c) the Procurer goes iato
liquidation ot dissolution or has a receiver or any similar officer appointed over
all or substantially all of its assets or official fiquidator is appointed to manage its
affairs, pursuant to Law, except where such dissolution or liquidation of such
Procurer is for the putpose of a merger, consolidation or reorganization and where
the resulting entity has the financial standing to perform its obligations under this
Agreement and has creditworthiness similar to such Procurer and expressly
assumes atl obligations of such Procurer under this Agrecment and is in a position
to perform them; or;

occurence of any other event which is specified in this Agreement Lo be a material
breach or default of the Procurers.
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14.3

i43.1

Procedure for cases of Seller Event of Default

Upon the occurrence and continuation of any Scller Event of Default under Article 14.1,
the Procurers jointly shall have the right to deliver to the Seller a Procurer Preliminary
Default Notice, which shall specify in reasonable detail, the circumstances giving rise to
the 1ssue of such notice.

Following the issue of Procurer Preliminary Default Notice, the Consultation Period of
ninety (90) days or such longer period as the Parties may agree, shall apply.

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

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

144

14.4.1

the Parties shall have otherwise agreed to the contrary or the Seller Event of Default
giving rise to the Consultation Period shall have been remedicd, the Lenders may
exercise oi the Procurers may require the Lenders 10 exercise their substitution righis and
other rights provided to them, if any, under Financing Agreements and the Procurers
would have no objection to the Lenders exercising their rights if it is in consonance with
provisions of Schedule 17. Aliematively, in case the Lenders do not exercise their rights
as mentioned herein above, the Capacity Chargc of the Seller shall be reduced by ?O% for
the period of Seller Event of Detault.

Termination for Procurer Events of Default

Upon the occurrence and continuation of any Procurer Event of Default pursuant to
Article 14.2 (1), the Seller shall fotlow the remedies provided under Articles 11.5.2.

14.4.2 Without in any manner affect'ing the rights of the Scller under Article 14.4.1, on the

14.4.3

14.4.4

the rlght to deliver to all the Procurers a Seller Prellmmary Dbtault Notice, which notice
shall specify in reasonable detail the ciccumstances 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 Parties may agree, shall apply.
During the Consultation Period, the Parties shall continue to perfonu their respective

obligations under this Agreement.
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14.4.5 (1) Afier a period of seven (7) days following the expiry of the Consultation Period and

unless the Parties shall have otherwise agreed to the contrary or the Procurer Eveat of
Default giving rise to the Consuliation Period shall have been remedied, the Setler shall
be free to sell the Allocated Contracted Capacity and associated Available Capacity of
Procurer/s committing Procurer/s Event of Default to any third party of his choice.
Provided such Procurcr shall have the liability to make payments for Capacity Charges
based on Normative Avaifability to the Setler for the period three (3) years from the
cighth day after the expiry of the Consultation Period. Provided further that in such three
year 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 payments due from such Procurer/s. For the avoidance of doubt, the above excess
adjustment would be applied on a cumulative basis for the three year period. During such
period, the Selter shall use its best effort to sell the Allocated Contracted Capacity and
associated Available Capacity of such Procurer generated or capable of being generated
to such third parties at the most reasonable terms available in the market at such time,
haviny due regard to the circumstances at such time and the oricing of electricity in the
warket 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 Selled/sharcholders of
the Seller, is not at a price less than the Tariff, without obtaining ths prior writiea consent
of such Procurer/s. Such request for consent would be responded to within a maximum
period of 3 days failing which it wouid be deemed thai the Procurer has been given his
consent. Provided further that at the end of the three year period, this Agreement shall
automatically terminate but only with respect to such Procurer/s and thereafter, such
Procurer/s shatl have no further Capacity Charge liability towards the Seller. Provided
further, the Seller shall have the right to terminate this Agreement with respeet to such
Procurer/s even before the expiry of such three year period provided on such termination,
the future Capacity Charge liability of such Procuret/s shall cease immediately.
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i3 ARTICLE 15: LIABILITY AND INDEMNIFICATION

15.1 [Indemnity

15.1.1 The Seller shall indemnify, defend and hold each Procurer harmless against:

(a) any and all third party claims, actions, suits or proceedings against the Procurer/s
for any loss of or damage to property of such third party, or death or injury to
such third party, arising out of a breach by the Seller of any of its obligations
under this Agreement, except 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 Procurers, its contractors,
servants or agents; and

{b) any and all losses, damages, costs and expenses including legal costs, fines,
penalites and interest actually suffered or incurred by Procurer/s from third party
claims ansing by reason of (i} breach by the Seller of any of its obligations under
this Agreement, {provided that this Adicle 15 shall not apply 1o such brzachics by
the Seller, for which specific remedies have been provided for under this
Agreement) except to the exiteat 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 Agrecement or breach of statutory duty on the part of Procurers, its
contractors, servants or agents ot (i) any of the representations or warranties of
the Seller under this Agreement being found to be inaccurate or untrue.

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

any loss of ot damagc o property ofsuch 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 proceeding has
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; and

(b} any and all losses, damages, costs and expenses including fegal costs, fines,
penalties and interest (*Indemnifiable Losses’) actually suffered or incurred by the
Seller from third party claims arising by reason of (i
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of its obligations under this Agreement (Provided that this Article 15 shall not
apply to such breaches by Procurer, for which specific remedies have been
provided for under this Agreement.), except to the extent thai 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 (ii) any of the representations or warranties of
the Procurers under this Agreement being found to be mmaccurate or untrue.

Mounetary Limitation of liability

A Party (“Indemnifying Party") shall be liable to indemnify the other Party ("Indemnitied
Party") under this Article 15 for any indemnity claims made in a Contract Year only upto
an amount of Rupees Twenty (20) crores. With respect to each Procurer, the above limit
of Rupees Twenty (20) crores shall be divided in the ratio of their Allocated Contract
Capacity existing on the date of the indemnity claim.

15.3 Procedure for cloiming indemsnity

4y

B

3

§ PO
5.5.4

Third

(a)

pariy claims

Where the indemaified Party is entitled to indemaification {rom the [ndemailying
Party pursuant to Article 5.1 l{a) or 15.1.2(a), the {ndemnificd Paity shall
promptly notify the [ndemuifying Party of such claim, proceeding, action or suit
referred to in Articte 13.1.1(a) or 15.1.2(2) 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
[ndemnifying Party shall be liable to settle the indemnification claim within thirty
(30) days of receipt of the above notice. Provided however that, if:

(@) the Parties choose to contest, defend or litigate such claim, action, sutt or

nroceedings in accordance with Article 15.3.1(b) below; and

(1) the claim amouat 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 settded in favour of the
Indemnified Party.
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i5.4

15.5

(b) The Indemnified Party may contest, defend and litigate a claim, action, suit or
proceeding for which it is entitled to be indemnified under Article 15.1.1(a) or
15.1.2(a) and the indemnifying Party shall reimburse to the indemnified Party all
reasonable costs and expenses incurred by the indemnified party. However, such
indemnificd Party shall not settle or compromise such claim, action, suit or
proceedings without first getting the consent of the indemnifying Party, which
consent shall not be unreasonably withheld or delayed.

An Indemnitying 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 counsel at its own cost that is reasonably satisfactory to the
Indemnified Party.

fndemnifiable Losses

Vhere an Indemnified Party is entitled o Indemnifiable Losses from the Indemnifying
Pariy pursuani to Article 15.11(b) or 15.1.2(b), the Indemnified Party shall premptly
notify the Indemnifying Party of the Indemnifiable Losses actually incurred by the
Indemnified Party. The Indemnifiable fosses shall be reimbursed by the Indemnitying
Party within thirty (30) days of receipt of the notice seeking Indemnifiable Losses by the
Indemnified Party. In case of non payment of such losses after a valid notice under this
Article 15.4, such event shall constitute a payment default under Article 14.

Limitation on Liability

Except as expressly provided in this Agreement, neither the Seller nor Procurers nor their
respective officers, directors, agents, employees or Affiliates (or their officers, directors,
agents ot employees), shall be liable or responsible to the other Party or its Atfiliates,
oificers, ditectors, agents, employees, successors or permitied assigns (or their respective
wnsurers) 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 lost revenues, income or profits (other than
payments expressly required and properly due under this Agreement), any increased
expense of, reduction in or loss of power generation production or equipment used
therefore, irrespective of whether such claims are based upon breach of warranty, tort
(including negligence, whether of the Procurers, the Seller or others), strict liability,
contract, breach of statutory duty, operation of law or otherwise. Procurers shall have no

recourse against any ofticer, director or sharcholder of ¢ ler or any Affilinte of the
RPPC NODPL BRPL YPL
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Seller or any of its officers, dircctors or sharcholders for such claims excluded under this
Article. The Seller shall have no recourse against any officer, director or shareholder of
Procurers, or any affiliate of Procurers ot any of its officers, directors or sharcholders for
such claims excluded under this Article.
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16

16.1

16.2

ARTICLE 16: 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. Subject 1o Article 16.2, this Agreement shall

not be assigned by any Party (and no Party shall create or permit to subsist any

encumbrance over all or any of its rights and benefits under this Agreement) other than

by mutual consent between the Parties to be evidenced in writing:

Provided that, such consent shall not be withheld if any of the Procurers seeks to transfer

to any transferce all of its rights and obligations under this Agreement; and

(a) such transferce is either the owner or operator of all or substantially all of the
distribution system of such Procurer and /or such transferee is a successor entity
of any of the Procurers; and

{b) this Agreemeant and the other RFP Project Documents shall continue to remain
valid and binding on such successor.

Seller shail be entitled i assign its rights and obligations under this Agreement in favor
ot the Selectee duly appointed pursuant io the terras of Schedute 17 of this Agreement.

Permiitted Charges

16.2.1 Notwithstanding anything contained in Article 16.1, the Seller may create any

encumbrance over all or part of the receivables, Payment Mechanism or the other assets
of the Project or the RFP Project 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)  anyother amounts agreed by the Parties,
Provided that:

{ the Lenders or the Lender’s Representative on their behalf shall have agreed in
writing to the provisions of Schedule 17 of this Agreement; and
[f any encumbrances granted by the Seller in accordance with this Article 16.2.1

shall contain provisions pursuant to which the Lenders or the Lender's
Representative on their behalf agrees unconditionally with the Seller acting for
itselt and as trustee of the Procurersto release from such encumbrances all of the
right, title and interest to Additional Compensation so as to enable thaProcurers

to claim its right of subrogation. For the purpos?f this Article, Additional

,P‘épL ~fas | o /?%
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Compensation shall mean the compensation that the Seller is entitled, whether
actually or contingently, to receive from the Procurers as well as compensated by
any person other than the Procurers for the same event.

16.2.2 Article 16.1 does not apply to:

{(a) liens arising by operation of law (or by an agreement evidencing the same) in the
ordinary course of the Seller carrying out the Project;

(b) pledges of goods, the related documents of title and / or other refated documents,
arising or created in the ordinary course of the Seller carrying out the Project; or

(c) security arising out of retention of title provisions in relation to goods acquired In
the ordinary course of the Seller carrying out the Project.

uUPPCL RPPC NOPL BRPC BYPL

(j)PE Q/F%EB )ﬂ% MPPAT‘EL// SPL
ﬂ-ﬂ

5%

q»t‘* 24



B

Power Purchase Agreetuient

17

17.1

ARTICLE 17: GOVERNING LAW AND DISPUTE RESOLUTION

Governing Law

‘This Agreement shall be governed by and construed in accordance with the Laws of
india.

Anicable Settlement

Either Party is entitled to raise any claim, dispute or difference of whatever naturce
arising under, out of or in connection with this Agreement including its existence or
validity or termination {collectively “Dispute™) by giving a written notice to the other
Party, which shall contain:

(1)  adescription of the Dispuie

(i) the grounds for such Dl;pu :; and

(11} all written material in support of its claim,

17.2.2 Tne other Party shali, within thirty (30) days of issue of dispute notice issued under

Article 17.2 .1, turnish:

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

17.2.3 "Within thirty (30) days of issuc of notice by any Party pursuant to Article 17.2.1 or

17.3

17.

J.

}

Article 17.2.2, both the Parties to the Dispute shall meet to settle such Dispute amicably.
I[f the Parties fail to resolve the Dispute amicably within thirty (30) days of receipt of the
notice referred to in the preceding sentence, the Dispute shall be referred to Dispute

| JNU A VU DRI DU Y S WP T 20
BLCyUIULIOn 1 accoraalce wiln t‘\rtlblC | S N

Dispute Resolution

Where any Dispute arises from a claim made by any Party for any change in or
determination of the Tariff or any matter refated to Tariff or claims 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 matter agreed to be
referred to the Appropriate Commission under Articles 4.7.1, 13.2, 18.1 or claus¢ 10.1 .3
of Schedule 17 hereof, such Dispute shall be submitted to adjudication/by the

uPPCL RPPC /NDPL

/@hjCL PSEB MPPT L

?i

/,w

r—



Power Purchase Agreement

17.3.2

Gy Th

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 frorm
time to time.

The obligations of the Procurcrs under this Agreement towards the Seller shall not be
affected in any manner by reason of inter-se disputes amongst the Procurers.

If the Dispute arises out of or in connection with any claims not covered in Article
17.3.1, 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 Adicle. In the event of such Dispute remaining
unresolved as referred to in Article 17.2.3 hercof, any party to such Dispute may refer
the matter to registrar under the Rules of the [ndian Council of Arbitration.

(1) The Arbitration tribunal shall consist of three arbitrators to be appoiated in
accordance with the Indian Council of Arbitration Rules

The place of arbitration shall be Delhi, India. The language of the arbitration shall
be English.

(iii) The arbitration tribunal’s award shall be substantiated in writing. The arbiration

teibunal shall . also decide on the. costs of the arbitration proceedings and the
allocation thereof.

(iv) The award shall be enforceable in any court having jurisdiction, subject to the

applicable Laws.

(v)  The provisions of this Clause shall survive the termination of this PPA for any

h

reason whatsoever.

Parties io Perform Obligations

Notwithstanding the existence of any Dispute and difference referred to the Appropriate
Commission or the arbitral tribunal as provided in Article 17.3 and save as the
Appropriate Commission or the arbitral tribunal may otherwise direct by a final or
interim order, the Partics hereto shall continue to pecform their respective obligations
(which are not in dispute) under this Agreement.
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18.1

18.2

i85

18.4

18.4.1

18.4.2

18.5

: Power Purchase Agreement

ARTICLE 18: MISCELLANEQUS PROVISIONS

Amendment

This Agreement may only be amended or supplemented by a written agrecment between

the Parties and after duly obtaining the approval of the Appropriate Commission, where
necessary.

Third Party Beneficiaries

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

No Waeiver

A valid waiver by a Party shall be in writing and executed by an authorized
represeniative of that Party. Neither the failure by any Party 1o insisi on the performance
of the terms, conditions, and provisions of this Agreement nor time or other indulgence
granted by any 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.

Euntirety

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

Except as provided in this Agreement, all prior written or oral understandings, offers or
other communications of every kind pertaining to this Agreement or the sale or purchase
of Electrical Output and Contracted Capacity under this Agreement to the Procurers by
the Seller shall stand superseded and abrogated.

Confidentiality

3
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Tel: +O1 542 2318437 /38 O]

Procurer 3

Madhyanchat Vidyut Vitran
Nigam Limited

The Managing Director, Madhyanchal
Vidyut Vitran Nigam Limited, 4A -
Gokhale Marg, Lucknow - 226001, Uttar
Pradesh

Fax: +91 522 2208769

Tel: +91 522 2208737

Procurer 4

Dakshinanchal Vidyut Vitran
Nigam Limited

The Managing Director, Dakshinanchal
Vidyut Vitran Nigam Limited, 220 kV
Vidyut  Sub-Station, Mathura Agra
Bypass Road, Sikandra Agra - 282007,
Uttar Pradesh

Fax: +91 562 2605465

Tel: +91 562 2605699 / 2605370

Procurer 5

Ajmer Vidyut Vitran Nigam
Limited

Procurer 6

The Chairman and Managing Director of
Ajmer Vidyut Viiran Nigam Limited,
fiathi Bhata, City Power House, Ajmer
303001, Rajasthan

Fax: +91 145 2630634

Tel: +91 145 2421430

Jaipur Vidyut Vitran Nigam
Limited '

The Chairman and Managing Director of
Jaipur Vidyui Vitran Nigam Limited,
Vidyut Bhavan, 302005,
Rajasthan

Fax: +91 141 2747015

Tel: +91 141 2747064

Jaipur -~

Procurer 7 Jodhpur Vidyut Vitran Nigam | The Chairman and Managing Director of
Limited Jodhpur Vidyut Vitran Nigam Limited,
New Power House, Industrial Area,
Jodhpur — 342003, Rajasthan
Fax: +91 291 2741870
Tel: +91 291 2651337/ 5106032
Procurer 8 North Delhi Power Limited Managing Director, Grid Substation
Building, Hudson Lines, Kingsway
Camp, New Delhi — 110 009
Fax: +91 112716 8027
Tel: +91 11 2746 8023
Procurer 9 BSES  Rajdhani  Power | Chief Executive Officer, BSES Rajdhant
Limited Power Limited, BSES Bhawgn, Nehru
L Place, NewDetki — 110 019

PSEB
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Fax: +91 11 39996055
Tel: +91 11 3999 6052

Procurer 10 | BSES Yamuna Power | Chief Executive Officer, BSES Yamuna
Limited Power Limited, BSES Bhawan, Nehsu
Place, New Delhi ~ 110019
Fax: +91 1t 3999 60355
Tel: +91 11 3999 6053 N
Procurer 11 | Punjab  State  Electricity | The Secretary, Punjab State Electricity
Board Board, The Mall, Patiala — 147 001

>

Punjab
Fax: +91 1752213199
Tel: 491 173 2213005

Procurer 12

Haryana Power Generation
Corporation Limited

The Chief Engineer / PPM, Haryana
Power Generation Corporation Limited,
Room No. 329, Shakti Bhawan, Sector 6,
Panchkula — 134109, Harvana

Fax: +91 172 2560136

Tel: +91 172 2560672

MP Power Trading Company
Limiied

Toe Maraging Dircctor, MP  Pouer
Trading Company Limited, Shakt
Bhawan, Jabalpur — 482 008, Madhya
Pradesh

Fax: +91 761 2664749

Tel: +91 761 2660909 7 2702900

Procurer 14

Uttarakhand
Corporation Limited

Power

The Chairman and Managing Director,
Uttarakhand Power Corporation Limited

(UPCL), Urja Bhawan, Kanwali Road,

Dehradun - 248 001, Uttarakhand
Fax: +91 135 2768867
Tel: +91 135 2768895

All notices or communications given by facsimile shall be confirmed 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 vahdly delivered upon receipt
evidenced by an acknowledgement of the recipient, unless the Party delivering the notice
can prove in casc of delivery through the registered post that the recipicat refused to
acknowledge the receipt of the notice despite efforts of the post authoritics..

-
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i8.6

18.7

18.8

ey

The Parties undertake to hold in confidence this Agreement and REFP Project 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, employees, agents or representatives, financiers, who
need to have access to such information for the proper performance of their
activities; or

(c) disclosures required under Law.
without the prior written consent of the other Parties.

Provided that the Seller agrees and acknowledges that any of the Procurers may at any
time, disclose the terms and conditions of the Agreement and the Project Documents to
any person, to the extent stipulated under the Law or the Competitive Bidding
Guidelines.

Affirmation

The Selier and Procurers, sach affirm that:

(0 neither it nor its respective directors, employees, or agents has paid or unddsicbsn
to pay of shali in the future pay any unlawful commission, bribe, pay-off or kick-
back; and '

(i) it has not in any other manner paid any sums, whether in Indian currency or foreign
currency and whether in India or abroad to the other Party to procure thig
Agreement, and the Seller and Procurer hereby undertake not to engage in any
similar acts during the Term of Agrecment.

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.

No Partnership

None of the provisions of this Agreement shall constitute a partnership or agency or any
such similar relationship between the Seller and Procurers.

/
!
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18.9

18.10

18,1

Survival

Notwithstanding anything to the contrary herein, the provisions of this Agresmecni,
including Article 3.3.2, Article 10.2 (Application of Insurance Procecds), Acticle 12
(Force Majeure), Article 14 (Events of Default and Termination), Article 135 (Liabiliiy
and Indemnification), Article 17 including Article 17.3.2 (Goveming Law and Dispute
Resolution), Article 18 (Miscellancous), 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.

Counterparts

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original and all of which collectively shall be deemed one and the same
wnstrument.

Notices

All notices 1o b2
[anguage.

given under this Agreement shall be in writing and in the Er

All notices must be delivered personally, by registered post or any method duly
acknowledged or facsimile to the addresses below:

Seller Sasan Power [.imited . Chief Executive, Sasan Power Limited,
C/o Reliance Power Limited, 3xd Floor,
Reliance Energy Centre, Saniacruz
(East), Mumbai

Fax: +91 22 30099575

Tel: +91 22 30099526

au]
bt

o

3

urer | Pashchimanchal Vidyut | The Managing Director, Pashchimanchal
Vitran Nigam Limited Vidyut Vitran Nigam Limited, Victoria
Park, Meerut — 250 001, Uttar Pradesh
Fax: +91 121 2640576

Tel: +91 121 2665734

Procurer 2 Purvanchal Vidyut Vitran | The Managing Director, Purvanchal
Nigam Limited Vidyut Vitran Nigam Limited, Hydel
Colony Bhikharipur, Post-DLW,
Varanasi — 221004, Uttar Pradas
Fax: 191 54,2?{\19152/231‘9;;{l
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(Signature with scal)

Witness: @Ej/
i) L s e

Sharma

) AL T (RPPO)
IAPUR

3. For and on behalf of -

North Dgliggiower bimited = | nnreg

L EETTWA
. e~ & s4sCUTIVE DIRECTOR
North Delhi Powe&rﬂLu%lfg(Y ' ¢

(Signature with seal)

-

AJAI NIRULA

L4 HEAD COMMERCIAL

~ NCRTH DELHI POWER 170,

‘;“W (Anid ey fporr~)

u) n N
ﬂg,ii/‘{v}’ (v E‘fggm)

4. For and on behalf of -

BSES Rajdhanl Power Limited

BSES Rajdhani Power Limited
(Signature with scal)

5. For and on behalf of -
HQE‘C Frarvitina PDraocase H ;m:fﬁr
AT T A SALERAELALE X W oYY ael Aslidibinetd

BSES Yamuna Power Limited
(Signature with seal)

Witness:
i) s
i) It CuPTA )

9ip
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6. For and on behalf of -

Punjab State Electricity Board .
L tne b2 iyt Sa

femsre €av

Punjab State Electricity Board
Signature with scal

Wlmess ( N P’f %m,,j)

Q@Jﬂk V“wuw)

7. For and on behalf of - % ??‘i?‘
Haryana Power Generation Corporation Limited 3 53“ W2
§ -

e A=
pglie e ?@?@ﬂ
St

Wk

Haryana Power Generation Corporation Limited
Signature with seal)

-~ 5 T T T
= cadine
Witness: .

. : o N - p H Aqoﬁ’?‘ -
1) 7{\“" kT :’\a‘ﬁ*‘/j R. “‘ . quiweﬁfﬂa‘ﬁ
i) ' Super ‘“‘e‘.‘gﬁ G, Lo
' aryand [ = nasta
8. For and on behalf of A k/H
MP Power Trading Company Ltd (P.K. VAISHYA
Managing Dicectol Lid.
Powa: Treding Compeny
“s':mm BHAWAN. JABALPUR
MP Power Trading Company Limited;
Siginature with scal
?lt"y/ NAVIN Koy
i
L I"
i) 6.( o D, PPLAVEELN
‘e
9. For and on behalf of
Uttarakhand Power Corporation Limited
d (2c
) i ,/::\p cCHMD-U P cl ()
F}LPCL RPPC é ERPL YPL
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18.12

18.13

i8.14

18.15

18.16

Power Purchase Agreement

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

Language

The language of this Agrecment and all written communication between the Parties
relating to this Agreement shall be in English.

Breacl of Obligations

The Parties acknowledge that a breach of any of the obligations contained herein would
result in injurics. 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-cstimate of the damages that may be suffered by the non-
defaulting party in each case specified under this Agreement,

Nomineiion Resiriction

Notwithstanding anything contained o the contrary in this Agreemeni, wherever 2
ceference is made to the right of a Procurer to nominate a third Party to receive benelits
under this Agreement, such Third Party shall have a financial standing comparable to that
of the Procurer in question. :

Commercial Acts

‘The Procurers and Seller uncouditionally and irrevocably agree that the execution,
delivery and performance by each of them of this Agreement and those agrecments
included in the Collateral Arrangement to which it is a Party constitute private and
commercial acts rather than public or governmental acts;

Restriction of Shareholders/Owaers Liability

Parties expressly agree and acknowledge that none of the sharcholders of the Parties
hereto shall be liable to the other Parties for any of the contractual qbiigations of the
concerned party under this Agreement. Further, the financial ‘liabilities of the

sharcholder/s of each Party to this Agreement, in such Party,'shall be restricted to the
extent provided in Section 426 of the Indian Companies Act, 1956.

/ 5 )
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Power Purchase Agrecment

The provisions of this Article shall supercede any other prior agrcement or
understanding, whether oral or written, that may be existing between the Procticis,
Selier, shareholders/ owners of the Seller, sharcholders/ owners of the Procurers or ihe
Sclected Bidders before the date of this Agreement, regarding the subject matier of this
Agreement.

18.17 No Consequential or Indirect Losses

The liability of the Setler and the Procurers shall be limited to that explicitly provided in
this Agreement. Provided that notwithstanding anything contained in this Agreerment,
under no event shall the Procurers or the Seller claim from one another any indirect or
consequential losses or damages.

IN WITNESS WHEREOQOF the Parties have executed these presents through their authorized
represcntatives at New Delhi

. Forand on behaltof -
i) Paschimanchal Vidyut Vitran Nigam Limiizd,
i) Poorvanchal Vidyut Vitran Nigam Limited;
iii) Madhyachal Vidyut Vitran Nigam Limited; and
iv) Dakshinanchal \w:fran Nigam Limited;
A osxlacarwal
[k A4 aAgn ALgecor ()

—~

JonecreW P-(Howp: Cecporation Lod
Uttar Pradesh Power Coppdidfi&iNGmMied
i

(Signature with seal) / J - = Signature with seal
Witness: o . ;

\ Witnew QW ALt Jﬁ,]:

< L Lo 1) |
) habn. i M C pengetld (00944

o il PR
2. For z?r%csf on behalf of -
i) Ajmer Vidyut Vitran Nigam Limited;
it} Jaipur Vidyut Vitran Nigam Limited; and
iii} Jodhpur Vidyut Vitran Nigam Limited
o et —
Chief Enginser (RPPC)
JAIPUR

SPL
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Uttarakhand Power Corporation Limited

Signature with seal
Witness: CS‘:‘J‘“Y “101\*"[:“/

i)
) "(au‘\él W erinnoy
(MAVTen LR Act AP ®
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1. Schedule 1: NAMES AND DETAILS OF THE PROCURERS

1 Pashchimanchal Vidyut Vitran Nigam

I~

Purvanchal Vidyut Vitran Nigam Limited

wa

Madhyanchal Vidyut Vitran Nigam Limited
4 Dakshinanchal Vidyut Vitran Nigam Limited
5 Ajmer Vidyut Vitran Nigam Limited

6 Jaipur Vidyut Vitraﬁ Nigam Limited

7 Jodhnur Vidyut Vitran Nigam Limited

Norih Dethi Power Limited

o0

9 BSES Rajdhani Power Limited (BRPL)

10 BSES Yamunz; Power Limited (BYPL)

11 Punjab State Electricity Board

12 Haryana Power Generation Corporation Limited

13 Madhya Pradesh Power Trading Company Limited

i
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1A. SCHEDULE 1A: SITE

The Site is located near Sasan village in Singrauli Tehsil in District Sidhi of Madhya Pradesh.
The nearest Railway Station is Shakti Nagar (18kms) and nearest Airport is Varanast (250
kms). The site is situated at 23°58°30"N latitude and 82°37°03"E longitude.

About 3500 acres of land has been identified for the project covering vitlages of Sidhikala,
Harhawa, Tiara, Jhagjitola and Sidhikhud. Out of this, about 2000 acres of land has been
identified for main plant, about 1100 acres for ash disposal/dyke and 400 acres for colony.

Water source for the project is Govind Ballabh Pant Sagar (Rihand Resetvoir), which is about
6-7 km from the main plant site. Water will be brought to site by suitable pumping
arrangement and pipelines. '

Coal blocks (minas) i Singrauli area with reserves of about 700 — 800 miltion tons will be
allocated as Captive Coal Blocks (mines) for this project. The project wiil reqines the
development of 2 coalmine with production of 18-20 million tons per annum (MTPA)

Vicinity map of site is enclosed.

BYPL

]
4

PSEB

{
A —fydes—
UPPCL RPPC NDPL
%



oy :
S S S B
B | |
Y i
=0 N [
A ” . B ..,,r. - - m o ”H
)M ! 1o ..:x__n?:_: HALWAY €aTMT AmCH AL RER b .‘....\\ a -
o NIRAL MALWAY (AT SmicH: e
& . ~- moas . m l9p)
= i* :r:cwl_\... .
g Pt 2 SITE COORDINATES !
o - - LATHIUDE 25 387 307 N ;
T W e
o - LONGITUDE B2 37" 03" € :
z o ' : ;
o " ! PARARL m
=9 . Cos
3 P \\ . :
" B s INDEX:- !
,, , 1. SITE PROPOSED GY SASAN FOWER LIMITED ‘ : ~
s L SAKT AREA 2000 ALRE ey W
ol H
ol i SCLONY AREA 400 AGRE -
: “ N, ASH DUMP AREA 1160 ACRE ——— 7
|
2. VHLAGE WISE LAND DETANS (IN HECTARL.) *
PUVAIL  GovT,  FORTSY TOTAL '
. 1
s . HARRWAWA 286,99 94.43 381.42 : lw' -
i - 4 —d
1 1. SIDHI KALAN  117.60 65.87 18347 T &K
| W, SIDHI KMURD  371.38 19 200 68912 m -
I V. JMANJHI TOLA 4256 593 TN g9 i WJ
ol ;
[ V. TIYARA 7.5 109.77 189.60
v 3. RAILWAY LINE W.G.R, (N.1P.C.
' ( ) oy e e}
4. ROAD. .
W =
| 5. RIVER
|
i 5. PIPL LINE ¢ M &) fie}
B 7. FOREST . ol )
; o o
Y 8. CONTOUR
. THIS INDEX PLAN 1§ SUBJECT TO SITE VARIFICATION i
™ THIS DRG,IS.TRO.FROM, TOPO.SHELT NO-83L/12 & 64 1/3. i
| ;
W 2\ P ]
PNV WED x«%&...‘_ o - @] =
Gl : QL
o AN By DEBEIN - o
o @m@ Tl T = -
o : Pl T ﬂ
vl ! : AT
P T
i _ ™ Touta et CoAroasnOn L,
| i s SyBOD ¢ Y WW UWTPP AT SASAW
, ﬁ o GITE VICINITY MAP
L e - f— e e e i S i . - R . . - :




A

Power Purchase Agrecment

2. SCHEDULE 2: INITIAL CONSENTS

PART 1

1. Section 6 notification by Government of Madhya Pradesh under Land Acquisition Act,
ii. Necessary environmental and forest clearances for the Power Station

iii. Allocation of Captive Coal Mine(s);

v, Water linkage for the reasonable Project requirements.

PART 2

The tasks as mentioned in Article 3.1.2A shall also be deerad to be part of ths Initinl ©ooranaty
on their completion within the time period provided therein.
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3. SCHEDULE 3: CALCULATION OF ‘X’ DAYS

(Refer Article 11.5.7)

Power Purchase Agrecieunt
bbbl

Percentaae 0 Number of times a Notice has been issued
ElMonth[v Invmc_ | under Article 11.5.2 to the defaulting Procurer
;\rvhlch is the s by ior to pruent occurrence
;ZOf default under -| " time 2™ time 3™ time 4" time
:Artlcle ll 4 as ESEE and
;;notlﬁed in the Not:ce : oawards
(issued under Artlcle
AL.5. 1) relatable to . -
;_jthc prcscnt" s
i}'—;occurrence
[ess than 25% 7 - % = 60
S 1 0 o 1 x =20 x =25 x =40 days
days days days -
0 ann x =65
25% to 50% ©=20 X =30 % =45 =0
days
days days days ’
More than 30% t6 35% x =70
orethan SRR 1 k=20 |x=3s  |x=50 |1
days days days 4
‘More than 35% . x =75
x =20 x =40 X =33 d
R ays
days days days
MOfe than40% x =20 x =45 X =60 x =90 days
B 1 days days days
{
i —fry A e ,
UPPCL RPPC NDPL BR:/. YPL
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4, SCHEDULE 4: FUNCTIONAL SPECIFICATION
1.1 Grid Conditions at Interconnection Point
S. No. | Description / Voitage Level 765KV 400 KV
i) Nominal Voltage (kV) 765 ) 400
i) Maximum Voltage {(kV) 800 420
i) Minimum Volitage (kV) 728 380
Lightning impulse withstand voltage
v) (kVp) B .
a) Line 2400 1550
b) Transformer (winding) 1950 1300
¢) Other Substation Equipment and
transformer bushings 2100 1425
Switching impulse withstand voltage
v (KVp) S
a) Line o 1550 1050
b) Transformer L 1550 1050
¢) Other Substation Eguipment 1530 1050
Rated Breaking current capability of
vi) switchgear {kA) for 1 sec. 50 50 .
Fault clearance time (ms) (1st stage of
| v protection) - - 100 100
| viii) Creepage Distance (mm/kV) | 20-31 25-31
1.2 Generating Units
Nominal Hz 50
a) Frequency Variation % | +3to -5
1910 27 (As per
Nominz! vy | manufacture standard)
b) Voltage Variation % +5t0 -5
Combined voltage and
C) frequency Variation Y +51o0 -5
0.90 lagging to 0.95
d) Power Factor leading
P¢7 —fry A\ lé .
u 1CL RPPC NDPL BRPL™
@PCLA PSESB GCL MPPTCL
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Power Purchase Agreainent

1.3

Ramp Rates

All Units of the Power Station shall be capable of increasing or decreasing their sug
£

(generation level) by not less than one percent (1%) per minute. Such capabiliiy sha!l hs
demonstrated during the Unit load of more than 50%.
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Power Purchase Agreemeni

SCHEDULE 5: COMMISSIONING AND TESTING

Performance Test

(a) The Performance Test shall be conducted under any and all ambicnt conditions
(temperature, humidity etc.) and any and all Fuel qualities that may exist during the time
of the Performance Test and no corrections in final gross and net output of the Unut will
be allowed as a result of prevailing ambient conditions or Fuel quality.

(b) The correction curves will only be used if the Grid System operation during the
Performance Test exceeds Electrical System Limitts.

{¢) The Performance Test shall be deemed to have demonstrated the Contracted Capacity
of the Unit under all designed conditions and therefore no adjustinents shall be made on
account of fuel quality or ambient conditions.

(d) The Seller shall perform in respect of each Unit a Performance Test, which such Unit
shali be deeried to have passed if it operatcs continuously for seventy two conseculive
hours at or above ninety five (95) percent of its Contracted Capacity as exisiing on the
Effective Date and within the Electrical System Limits and the Functional Speciiications.

For the purposes of any Performance Test pursuant © this sub-article 1.1, the Electrica!
System Limits to be achieved shall be as foliows:

(2)

(b)

(c)

P

(d)

3

%

Voliage
The Unit must operate within the voltage levels described in the Functional

Specitication for the duration of the Performance Test. If, during the Performance

Test, voltage tests cannot be performed due to Grid System, data supplied fromx

tests of the generator step-up transformers and generators supplied by the

manufacturers shall be used to establish the ability of the Unit to operaic withirn

the specified voltage limits.

Grid System Frequency

The Unit shall operate within the Grid System frequency levels described in the

Functional Specification for the duration of the Performance Test.

Power Factor

The Unit shall operate within the power factor range described in the Functional

Specification for the duration of the Performance Test. If, during the Performance

Test, power factor tests cannot be performed due to the Grid System, data

supplied from tests of the generators and the generator step-up transformers’
supplied by the manufacturers shall be used to establish the ability of the Unit to

operate within the specified power factor range.

Fucl quality and coeling water temperature

The Unit must operate to its Contracted Capacity with Fuel quality and water
temperature available at the time of Testing and no
for any variation in these parameters

ustment shall be allowed

CL PSER ﬁ% MPPM

. ~fny A % o~ 4; -
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iv

1.2

1.3

As a part of the Performance Test, the Seller shall demonstrate that the Unit meets the
Functional Specifications for Ramping rate as mentioned in Schedule 4. For this purpose,
representative samples of ramp rates shall be taken, by ramping up or down the £ross
turbine load while maintaining the required temperatures and temperature differences
associated with each ramnp rate within the turbine while maintaining all other operational
parameters within equipment limits.

Further, as a part of the Performance Test, the Unit shall tested for compliance with
parameters of Supercritical Technology

Testing and Measurement procedures applied during Performance Test shall be in

accordance with codes, practices or procedures as generally/ normally applied for the
Performance Tests

The Seller shall comply with the prevalent Laws, rules and regulations as applicable io

the provisions contained in this Schedule from time to time.

PPCL RPPC NDPL.
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6. SCHEDULE 6: AVAILABILITY FACTORS

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

a.

b.

&

Availability declaration and calculation of Availability or Availability Factor:
Requirement for Spinning Reserves;

Procedure for revision of Availability;

Consequences of failure to demonstrate capacity or misdeclarations of capacity; and

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

[ e Y
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SCHEDULLE 7: TAIUFF
i.1 Generat

i. The method of determination of Tariff Payments for any Contract Year during the Term
of Agreement shall be in accordance with this Schedute.

ti. The Tariff shall be paid in two parts comprising of Capacity and Energy Charge.

iii. For the purpose of payients, the Tariff will be Quoted Tariff, escalated as provided in
this Schedule 7 for the applicable Contract Year as per Schedule 11.

iv. The full Capacity Charges shall be payable based on the Contracted Capacity ai
Normative Availability and Incentive shall be provided for Availability beyond 83% as
provided in this Schedule shall be given. In case of Availability being lower than the
Nornative Availability, the Capacity Charges shall be payable on proportionate basis in
addition to the penalty to be paid by Seller as provided i this Schedule.

1.2 Monthly Tariff Payment

1.2.1 Componznts of Monthly Tanft Paymens

The Mounthly Bill for any Mouth in a Contract Year shall consist of the following:
1. Moathly Capacity Charge Payment in accordance with Article 1.2.2 below;

it. Monthly Energy Charge for Scheduled Energy in accordance with Article 1.2.3 below;

iti. [ncentive Payment determined in accordance with Article 1.2.4 below (applicable on

annual basis and included only in the Monthly Tariff Payment for the first month of the next
Contract Year);

iv. Penalty Payment determined in accordance with Article 1.2.5 below (applicable on

annual basis and included only in the Monthly Tariff Payment for the first month of the next
Contract Year).

i.2.2 Monthly Capacity Charge Payment

The Monthly Capacity Charge Payment for any Month m in a Contract Year n shall be
calculated as below:

IFCAA >=NA, FCm=) j (NA X AFCyn X CC X L)- > C(m-1)

Else:
FCm= Y j (AFCyn X AA X CC X L)- YC(m-1})

| t,é
i _
UPPCL RPPC NDPL B P"f‘
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where:

Y j is the summation of all the relevant values separately for each setilement period from the
start of the contract year in which Month *m’” occurs upto and including Month “m

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

AFCyn s the Capacity Charge and is sum of a) Payable Escalable Capacity Charges
AEFCyn and b) Payable Non Escalable Capacity Charges ANEFCyn for the month in_which
the relevant settlement period occurs in the Contract Year n (in Rs per kWh) and computed
as mentioned hereunder;

AEFCyn is the Payable Escalable Capacity Charges for moath in which the relevant
settlement period occurs in the Contract Year “n”* |, expressed in Rupees/kWh and is equal to
the Quoted Escalable Capacity Charges as provided in Schedule 11 for the first Coniract
Year and for subsequent Contract Years duly escalated by the following formula

AEFCyn =QAEFCyn * p/q
Where,

QAEFCyn is the Quoted Escal: !bit, Capacity Charges (in Rs./kWh) in the {irst medu Year
as per Schedule 11

p is the Escalation Index as per Schedule 9 at the beginning of the Month in which the
relevant settlement period occurs (expressed as a number).

¢ is the Escalation [ndex as per Schedule 9 applicable as at the beginning ot the first
Contract Year mentioned in Schedule 11 (expressed as a number)

Cyn is the Payable Noan Escalable Capacity Charges for the month in which
the relevant settiement period occurs, expressed in Rupees/kWh and is equal to the Quoted

Non Escalable Capacity Charges for the Contract Year in which such month occurs, as
provided in Schedule 11

CAA  is the cumulative Availability, as per REA, from the first day of the Countract Year
[T b

n” in which month “m” occurs upto and including Month *m™;

AA is the Availability, as per REA, in the relevant Settlement Period (expressed as a
pcrccnt’lﬂc of Contracted Capacity in such Sctlluncm Period);
q —gr e
UP CL RPPC NDPL BRPL" L
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CC is the Contracted Capacity in the relevant Sctlement Period (expressed in kWY,

L is the number of minutes in the relevant Scttlement Period, as divided by toial nunbe: of
minutes in onc hour, (expressed as hours);

NA  Normative Availability;

2.C(m-1) is the cumulative Capacity Charge payable from the first day of the Contract Year
“n” in which month “m” occurs upto and including Month “m-1" but not including ironth
“m”, (in Rupees);

Provided, no Capacity Charges shall be paid for the Settlement Period during which the
RLDC has not allowed the operation of the Power Station due to Sellers failurs o aperaie it
as per the provisions of Grid Code. '

1.2.3 Monthly Energy Charges

The Monthiy Ensrgy charges will be caleulated as undear:

The Monthly iinecgy Charges for Month “m” shall be calculated as under:

MEPm = AEOm x MEPn

Where:

MEPm is the Monthly Energy Charges for Month m ( in Rs.)

ALOm is the Scheduled Energy during the Month m (in kwh)

MEPn is the Energy Charge, in Rs/kwh, and is the sum of (a) Payable Escalabiz Eaergy
Charges (MEEPn) and (b) Payable Non Escalable Energy Charges (MNEEPn) for the
Contract Year “n” in which Month “m” occurs and computed as mentioned hereunder:
MEEPn = QMEEPn * p/q

Where,

QMEEPn is the Quoted Escalable Energy Charges quoted in the first Contract Year as per
Schedule 11




Power Purchase Agreement

p is the Escalation Index as per Schedule 9 at the beginning of Month “m” (expressed as &
number)

q is the Escalation Index as per Schedule 9 as at the Bid Deadiine (expressed as a numbcer)

MNEEPn is the Payable Non Escalable Encrgy Charges of the Contract Year in which month
“o oceurs expressed in Rs. kwh and is equal to the Quoted Non Escalable Energy Charges
of the Contract Year in which month "m” occurs, as provided in Schedule 11

1.2.4 Contract Year Energy Incentive Payment

If and to the extent the Availability in a Contract Year exceeds eighty five percent (85%), an
incentive at the rate of 40% of the Quoted Non Escalable Capacity Charges (in Rs/kWh) for
such Contract Year mentioned in Schedule 11, subject to a maximum of 25 paise/kx Wh, shall
be allowed on the encrgy (in kwh) corresponding to the Avatlability in excess of sighty five
percent {85%).

b

L

i. Contract Year Penalty for Availability below 75% duriag the Cloniract YVeoar
li case the Availability for a Conteact Year is less than 75%, the Seller shall pay a poiadi; w
the rate of twenty percent (20%) of the simple average Capacity Charge (in Rs/kWh) for all
months in the Contract Year applied on the energy (in kwh) corresponding to the difference
between 75% and Availability during such Contract Year.

1.2.6 Deviation from the schedule
Variation between Scheduled Energy and actual energy at the Delivery Poui shail be

accounted for through Unscheduled Interchange (UD) Charges as detailed in the Grid Code
and ABT.

.27 Transmission/Wheeling Chuarges and Scheduling Charges
The payment of transmission/wheeling charges shali be settled between the CTU/STU and
the respective Procurer. The payment of scheduling charges to the respective nodal agency

(RLDC or SLDC) shall be the responsibility of the Procurers.

1.2.8 Not used

1.2.9 Tariff for the period prior to Scheduled COD of first unit and for Contract Years
beyond 23 years from the COD of the first Unit

PPCL RPPC NDPL BRFL BYPL
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The Tariff for the period prior to Scheduled COD of the first unit shall be the Quoted Tarifi of
the first year with escalation for the relevant period only for Energy Charges. The Tarift fo: the
Contract Years beyond the 25 years from the COD of the first Unit shall be the Quoted Tarnff ¢
the 25th year from the COD of the first Unit with applicable escalation.

1.3 SETTLEMENT OF BILLS

The penalty of actual Availabitity shortfall during the Contract Year, Deviation from the
schedule and Transmission & Scheduling Charges will be settled as detailed in Atticle
1.2.2, Article 1.2.5, Article 1.2.6, Article 1.2.7 and Adicle 1.2.8 of this Schedule

2 NOTWITHSTANDING ANYTHING CONTAINED IN THIS AGREEMENT, NG

SEPARATE REIMBURSEMENT SHALL BE ALLOWED FOR THE COST OF
. THE SECONDARY FUEL.

o,
2
e
S~
;
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8. SCHEDULE 8§: DETAILS OF INTERCONNECTION POINT AND FACILITIES

(B9

The Interconnection Point or Delivery Point shall be point from where the power from
the Power Station Switch Yard Bus is being injected into the Transmission Network’.

The Seller shall be required to provide the following facilities in the Power Station
Switch Yard

765 kV and 400 kV Switchyard

All the generators will be stepped up to 765 kV and the generator bays required will be
provided in the 765 kV switchyard by the bidder. In addition to the number of generating
bays depending upon no of generating units, the requirement at generating switchyard
from evacuation point of view based on the transmission requirements arrived af is as
under:

o All units to be stepped up to 7635 kY

o 765 kV bays for termination of G17s - & nos.

o 7 nos. 765 kV linz bays for Sasan-Satna 2 x 8/C 765 kV linss

2 Switchable tine reactor of 240 MVAR at Sasan end on each of the Sasan-hatna

765 kV lines and one 240 MVAR bus reactor at Sasan 765 kV bus {i.e. 2 x 240
MVAR 765 kV switchable line reactors and | x 240 MVAR 7635 kV bus reactor)

@ Space provision for 2 nos. 7635 kV lines bays for future expansion
e 765/ 400 kV, 2 x 1000MV A [CTs with bays on either side

. 4 nos. 400 kV line bays for LILO of both circuits of one of the VSTPP-Satna 400
kV D/C line

) Switchable line reactor of 50 MVAR at Sasan end on each of the Sasan-Satna 400
kV circuits (i.c. 2 x 50 MV AR 400 kV switchable line reactors)

. Space provision for 4 nos. 400 kV line bays for future expansion

Start-up Power
Start-up power to the project needs to be availed from the 400kV system.

Necessary provision for step-down transformers from 400 kV bus to 132 kV, provision of
132 kV switchyard, further step-down and station supply feeders etc., needs to be
provided in the power plant.

URPCL RPPC

%CL ‘ PéEB ﬁgﬁ MPP)%( SPL

W2



Power Purchase Agreement

9. SCHEDULE 9: ESCALATION INDEX

The index (“Escalation Index™) to be applied for escalation of Quoted Escalable Capacity
Charges and Quoted Escalable Energy Charges shall be computed by assuming that as on the
date of the Bid Deadline {for Quoted Escalable Energy Charges) and Scheduled COD of first
Unit (for Quoted Escalable Capacity Charges) , the value of such Escalation Index is 100.
Thereafter for each Month after the Bid Deadline (for Quoted Escalable Energy Charges) and
Scheduled COD of first Unit (for Quoted Escalable Capacity Charges), the value of the
Escalation Index shall be computed by applying the per annum inflation rate specificd by CERC
for payment of escalable (or indexed) capacity charge and escalable energy charge, as per the
provisions of the Competitive Bidding Guidelines. For the avoidance of doubt, if the prevailing
inflation rate specified by CERC is 4.7% per annum, then at the end of the first Moath alter the
Bid Deadline, the value of the Escalation Index shall be 100.3917 {i.e (100 + 4.7/12)] for Quoted
Escalable Energy Charges. Thereafter, at the end of the second month beyond such first Month,
the value of the Escalation Index shall be 100.7834 [i.e 100.3917 + 4.7112)] and so on.

For the avoidance of doubt, the per annum inflation rate specified by CLRC shali be revized only
at the end of every six months.

Further, different per annum inflation rates can be specified by CERC for Quoied Tsealabic
Capacity Charges and Quoted Escalable Energy Charges.

The value of the Escalation Index shall be calculated upto the fourth decimal point.

[n case due to some reason, CERC discontinues the publication of the inflation rate meationed
above, then the Procurers (jointly) and Seller shall replace the above inflation rate with an

inflation rate which shalt be computed on the same basis as was being used by CERC to estimate
their notified inflation rate.

3YPL
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10. SCHEDULE 10: REPRESENTATION AND WARRANTIES

I3 Representations and Warrantics by the Procurers

Each Procurer hereby represents and warrants to and agrees with the Seller as tollows and
acknowledges and confirms that the Seller is relying on such representations and warraatics i
connection with the transactions described in this Agreement:
a) The said Procurer has all requisite powers authorising and has been duly authorised to
execute and consummate this Agreement ;
b) This Agreement is enforceable against the satd Procurer in accordance with its terms;
¢) The consummation of the transactions contemplated by this Agrecment on the part of
the said Procurer will not violate any provision of nor constitute a default under, nor
give rise to a power to cancel any charter, morigage, deed of trust or lien, lease,
agreement, license, permit, evidence of indebtedness, restriction, or other contract to
which the said Procurer is a party or to which said Procurer is bound, which violation,
default or power has not been waived;
d) The said Procurer is not insolvent and no insolvency proceedings have been
instituted, nor threatened or pending by or against the said Procurer;
Theare are no actions, suits, claims, proceedings or investigations pendimg or, (o ihe

D

best of the said Procurer’s knowledge, threatened in writing against t‘re_r,. said Procurer
at law, in equity, or otherwise, and whether civil or criminal in nature, before o1 by,

Ley
S

any court, corimission, arbitrator or governmenial agency or authority, and there are
no outstanding judgements, decrees or orders of any such courts, conunission,
arbitrator or govemmental agencies or authorities, which materially adversely affect
its ability to comply with its obligations under this Agreement.

f) The quantum of Allocated Contracted Capacity of said Procurer docs aot exceed the
projected additional demand forecast for the next three (3) years, as required under
the Bidding Guidelines

Each of the Procurers 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 a Procurer in the Article
above are not true or are incorrect, the occurrence of such event would amount to a Procurer
Event of Default relatable to the Procurer making the false or incomect representation and
warranty under Atticle 14.2 of this Agreement and the Seller shall have the right to terminate this
Agrecement in accordance with Article 14 of this Agreement.

-~
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2, Representation and Warranties of the Seller

The Seller hereby represents and warrants to and agrees with the Procurers as follows and
acknowledges and confirms that the Procurers are relying on such representations and warranties
in connection with the transactions described in this Agreement:

a. It has all requisite power authorising and has been duly authorised to exccute and
consummate this Agreement;
This Agreement 1s enforceable against it in accordance with its terms;

¢. 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 risc
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 shich the
Seller is a party or to which the Seller is bound which violation, default or power has
not been waived;

d. The Seller is not insolvent and no insolvency proceedings have been instituted, not
threatened or pending by or agaiast the Seller;

P L)

£

There are no actions, suits, claims, proceedings or investigations pending or, o the
besi of Sellet’s knowledge, threatened in writing against the Seller at law, in equity,
or otherwise, and whether civil or criminal in nature, beforc or by, any cour,
comimission, arbitralor or governmenial agency or authority, and there are no
outstanding judgements, decrees or orders of any such courts, commission, arbiirator
or governmental agencies or authorities, which materially adversely affect its ability
to execute the Project or to comply with its obligations under this Agreement.
£ The Selected Bidder has ncither made any statement nor provided any
information in his Bid, which was materially inaccurate or mislcading at the time
when such statement was made or information was provided. Further, all the
confinmations, undertakings, declarations and representations made in the RFP 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, except as stated in sub-article (f) above.

[n 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 event would amount to a Seller Event of
Default under Article 14.1 of this Agreement and the Procurers shall have the right to terminate
this Agreement in accordance with Article 14 of this Agreement.
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1. SCHEDULE ii: QUOTED TARIFF

Comménce End Dateof -Q
“ment Date = Contract
-‘of Contract ~ Year -

Quoted -
. Escalable

R .Quqted;_lhd.éi’e‘
--.Energy Cha

My

—_ .

Year -

27-Nov-

" 31-Mar -

0.001

Charges

" (Rs/kwh)

0.001

e

0.575
2012 2013
2 1-Apr-2013 | 31-Mar-2014 | 0.125 Same as Above | 0.575 Same as Above
3 1-Apr-2014 | 31-Mar-2015 | 0.163 Same as Above | 1.148 Same as Above
4 1-Apr-2015 | 31-Mar-2016 | 0.171 Same as Above | 1.148 Same as Above
B 1-Apr-2016 | 31-Mar-2017 | 0.169 Same as Above 1.148 Same as Above
6 1-Apr-2017 | 31-Mar-2018 | 0.169 Same as Above 1.148 Same as Above
7 1-Apr-2018 | 31-Mar-2019 | 0.169 Same as Above | 1.148 Same as Above
8 1-Apr-201% | 31-Mar-2020 | 0.168 Same as Above | 1.148 Same as Above
9 1-Apr-2020 | 31-Mar-2021 | 0.167 Same as Above | 1.148 Same as Above
10 1-Apr-2021 | 31-Mar-2022 | 0.166 Same as Above | 1.147 Same as Above
11 1-Apr-2022 | 31-Mar-2023 | G165 Same as Above | 1.147 Same as Above
12 1-Apr-2623 | 31-Mar-2024 | 0.164 Same as Above | 1.147 Same as Above
13 1-Apr-2024 | 31-Mar-2025 | 0.164 Same as Above 1.147 Same as Above
14 1-Apr-2025 | 31-Mar2026 | 0.163 Bame as Above | 1.147 Same as Above
15 1-Apr-2026 | 31-Mar-2027 | 0.162 Same as Above | 1.146 Same as Above
16 1-Apr-2027 | 31-Mar-2028 | 0.161 Same as Above | 1.146 Same as Above
17 1-Apr-2028 | 31-Mar-2029 | 0.160 Same as Above | 1.146 Same as Above
18 1-Apr-2029 | 31-Mar-2030 | 0.160 Same as Above | 1.146 Same as Above
19 1-Apr-2030 | 31-Mar-2031 | 0.159 Same as Above 1.145 Same as Above
20 1-Apr-2031 | 31-Mar-2032 | 0.158 Same as Above | 1.145 Same as Above
21 1-Apr-2032 | 31-Mar-2033 } 0.157 Same as Above | 1.145 Same as Above
22 1-Apr-2033 | 31-Mar-2034 | 0.136 Same as Above | 1.145 Same as Above
23 1-Apr-2034 | 31-Mar-2035 | 0.126 Same as Above | 1.144 Same as Above
24 1-Apr-2035 | 31-Mar-2036 | 0.126 Same as Above | 1.144 Same as Above
25 1-Apr-2036 | 31-Mar-2037 | 0.137 Same as Above | 1.144 Same as Above
76 1-Apr-2037 {257 0.189 Same as Above | 1.143 Same as Above
anniversary
of the
Scheduled
COD of the
first Unit
KL —fy=ine— / o -
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12. SCHEDULE 12: LIST OF ARTICLES

List of Articles under which rights and obligations of the Procurers (including all matters
incidental thereto and related follow-up), which are required to be undertaken by the Procurers
jointly, will be performed by Lead Procurer for and on behalf of all the Procurers

- Adicle 1.1

- Article 2.2

- Article 3.1.2

- Aricle 3.1.3 (i)

- Article 3.3.2

- Aricle 3.33

- Article 3.4.5

- Article 4.3.2

- Articie 4.7.2
Article 3.3

- Aricle 5.5

- Article 5.7.1

- Arnticle 623

- Article 8.1.1

- Article 8.1.2

- Articie 8.1.3

- Aricle 8.14

- Article 8.1.5

- Aricle 8.16

- Article 8.2.2 (c)

- Article 13.3.2

- Aricle 14.1 (it)

- Article 14.1 (ix)

- Ardicte 141 {x)

- Aricle 14.1 (xi)

- Article 14.3.1

and any other Articles of this Agreement not specifically mentioned herein, which provide for a
Joint action by all the Procurers.
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Power Purchase Agrecueni

13. SCHEDULE 13: ALLOCATED CONTRACTED CAPACITY

Contracted Capacity allocated to each of the Procurers shall be as under:

Allocated
. . Contracted
S.No. Procuring Entity Capacity
(Percentage)

1 North Delhi Power Limited 3.2625%
2 BSES Yamuna Power Limited 30375%
3 BSES Rajdhani Power Limited 4.9500%
4 H'aryana Power Generation Corporation 11.2500%

Limited
5 M2 Power Trading Company Limiied 37.5000%

8 Punjab State Eleclricity Board 15.0006%

Rajasthan Power Procurement Centre
7 Jaipur Vidyut Vitran Nigam Limited 3.6000%
8 Ajmer Vidyut Vitran Nigam Limited 3.6000%
9 Jodhpur Vidyut Vitran Nigam Limited 2.8000%

UP Power Corporation Limited
10 Paschimanchatl Vidyut Vitran Nigam Limited 7.5000%
11 Poorvanchal Vidyut Vitran Nigam Limited 1.2500%
12 Madhyamanchal Vidyut Vitran Nigam Limited 1.2500%
i3 Dakiishinanchai Vidyut Viiran Nigam Limited 2.5000%
14 Uitarakhand Power Corporation Limited 2.5000%

Total 100.0000%
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Power Purchase Agreement

14. SCHEDULE 14: CAPITAL STRUCTURE SCHEDULE

{this will need to be filled up on or before NTP)
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Power Purchase Agresimnent

15. SCHEDULE 15: FORMAT OF THE PERFORMANCE GUARANTEE

In consideration of the [tnsert name of the Selected Bidder or Sclected Bidder on
behalf of the Selier] agreeing to undertake the obligations under the PPA and the other
RFP Project Documents and [[nsert the name of the Procurer}, agreeing to execute the
PPA and the other RFP Project Documents inter alia with the Seller, regarding setting
up the Power Station of the capacity of 3722.4 MW, at Sasan for supply of power
there from on long term basis, the (insert name of bank] hereby
agrees unequivocally, irrevocably and unconditionally to pay to [Insert Name of the
Procurer] at [insert the Place from the address of the respective Procurer indicated in
PPAJ forthwith on demand in writing from [Name of the Procurer] or any Officer
authorised by it in this bchalf, any amouat upte and not excecding Rupees
. ouly {insert the amount of the bank guarantee in respect of
the respective Procurer as per the terims of PPA], on behalf of M/s,

{Inseri name of the Seller or the Selected Bidder on

hehalf of the Seller)

This guarantee shall be valid and binding on this Bank up io 2ad
including _ ' __and shall not be terminable by notice or any change i
the constitution of the Bank or the term of contract or by any other r2asons
whatsoever and our liability hereunder shall not be impaired or discharged by any
extension of time or variations or alternations made, given, or agreed with or without
our knowledge or consent, by or between parties to the respective agreement.

Our liability under this Guarantee is restricted to Rs.
(Rs. only). Our Guarantee shall remain in force unkil
_ The Procurer shall be entitted to invoke this Guarantee itli
[Insert date which is 30 days after the date in the preceding sentence].

The Guarantor Bank hereby expressly agrees that it shall not require any proof in
addition to the written demand by the Procurer, made in any format, raised at the
above mentioned address of the Guarantor Bank, in order to make the said payment to
the Procurer.

The Guarantor Bank shall make payment hereunder on first demand without
restriction or conditions and notwithstanding any objection by the Seller and/or any
other person. The Guarantor Bank shall not requirc the Procurer o justify the
invocation of this BANK GUARANTEE, nor shall the Guarantor Baok have any
recourse against the Procurer in respect of any payment made hereunder

U%PCL RPPC ~ NDPL BRPL BYPL
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Power Purchase Agreenicnt

The Guarantor Bank hereby agrees and acknowiedges that the Procurer shall have a
right to invoke this BANK GUARANTE in part or in full, as it may dcem fit.

This BANK GUARANTEE shall be interpreted in accordance with the laws of India.

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 or any other change in the constitution of the Guarantor
Bank.

This BANK GUARANTEEL shall be a primary obligation of the Guaranior Bank and
accordingly ihe Procurer shall not be obliged before enforcing this BANK
GUARANTEE to take any action in any couwrt or arbitral proceedings againzt i

Setler, o make any claim against or any demand on the Seller or to give any notice
the Seller or 1o enforce any security held by the Procurer or to exerciss, levy o
enforce any distress, diligence or other process against the Seller.

the Procurer and may be assigned, in whole or in part, (whether absolutely or by way
of security) by Procurer to any entity to whom the Procurer is entitled to assign its
rights and obligations under the PPA.

The Guarantor Bank acknowledges that this BANK GUARANTEE is not personal to

Notwithstanding anything contained hereinabove, our liability under this Guarantee is
restricted to Rs. (Rs. only} and it shal!
remain i force until [Date to be inserted on the basis of Article 3.1.1 of
PPA]. We are liable to pay the guaranteed amount or any part thereof under this Bank
Guarantee only if the Procurer serves upon us a written claim or demand.

Signature
For

Banker's Seal and Full Address.
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Power Purchase Agreement

16. SCHEDULE 16: SELECTED BID

A NON-FINANCIAL BID

! ACL i / QJ
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For gy,N&}‘o
Tariff Based Bidding Process for Procurement of
Power on
Long Term Basis from Power Station to be set
wp at Sasan,
Distt. Sidhi, Madhya Pradesh
Based on Linked Captive Mine

Non-Financial Bid

Submitted By:
Reliance Energy Generation Limited

Contact Address:

3" Floor,
Reliance Energy Center
Santa Cruz {East)

Mumbai — 400 055
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ReLI/ANCE Enerqy

anit Dhirubhai Ambani Group

Reliance Enerdy Generatigin Lirsiied

Ratiance Energy Centie
Santa Cruz {£)
Nurmbai 400 035 ndhs

fow +331 22 3G09 9517
To Fax. £33 22 3007 9763

The Chief Executive

Sasan Power Limited
Chandratok Building

36 Janpgth. New Dethi 110001

Suh: Bid for Supply of Power from Sasan Power Limited

Dear Sir,

We the undersigned Bidder having read and exarined in deiail the RFy for

supply of power on long tarm basis from Sasan Power Limited, hareby submit aur Bic

compasing of Financial Bid and Non-Financiat Bid.
& g

1) Bid Bond

We have enclosed a Aid Bond of Rs.120 croras, in the foim of bank guarantee no.
46BG110 dated 01.12.2098 as per your proforma (Annexure 2} from Ganara Bank and
valid upto 31.08.2007 in terms of Clause 2.12 of the RFP.

2) Acceptance

We hereby unconditionally and ircevocably agree and accept that the decision made by
the Aulhorised Representatve or the Procurers regarding any matter reqgarding or
arising out of the RFP shall be binding on us. We hereby expressly waive any and all

claims in respect of the Bid Process.

3) Famifiarity with Relevant Indian Laws & Regulations

We confirm that we have studied the provisions of relevant Indian laws & regulations as
required to enable us to quote for this Bid and execute the RFP Project Documents, if
awarded. We further undertake and agree that all such factors as mentioned in Cla \e

2 7.2 of RFP have been fully examined and considered while submitting the Bid.

Regisiered Offics PESIRRTN SRR PRI I I
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ReLIANCe Energy

Anil Divsubhai Ambani Group

4) Contact Person

Details of contact person as required under Clause 2.14.2 furnished as under:

Name : J.P.Chalasani
Designation : Director (Business Development)
Address : Reliance Energy Centre,

Santa Cruz {(East)

Mumbai -400 055
Phone Nos. 1 022-30099526
Fax Nos. 1 022-30099775

E-mail address - jayarama.chalasani@relianceada.com

We are enclosing herawith Envelope 1 and Eavalope 1l containing duly

by you in your RFP for your consideration.

Dated the 6th day of December of 2006
Thanking you,

We remain,

Yours faithfully,

For Reliance Energy Generation Limited

() b

Authorised Signatory

Ashwani Kumar

Chief Manager-Business Development
Reliance Energy Centre,

Santa Cruz {East),

Mumbai 409 055

S
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Power of Attorney

Know ali men by these presents, We Reliance Energy Generation Limited, 3 Floor, Reliance
Energy Centre, Saata Cruz (E), Mumbai 400 055, india do hereby constitute, appoint and
authorise NMr Ashwani Kumar residing in 3C-604, Whispering Palms, Akurli Road, Kandwali (E),
Mumbai 400 101, India as our true and lawful attorney, 1o do in our name and on our behalf, all
such acts, deeds and things necessary in connection with or incidental to submission of cur Bid
for the Project in fesponse to the Request For Proposal dated 21.08.2006 issued by Sasan
Power Limited {'RFP), including signing and submission of the Bid and all documents specified in
the RFP, including, undertakings, letters, certificates, acceptances, clarifications, guaraniees, etc,
making representations fo the Authorised Representative or the Procurers named in the RFP,
and providing information / responses to the Authorised Representative or the Procurers named
in the RFP, representing us in all matters before the Authorised Representative or the Procurers
named in the RFP, and generally dealing with the Authorisad Representative or the Procurers
named in the REP in all matters in connection with our Bid for the said Project.

Wa hereby agree to ratify ali acts, deeds and things done by our said attorney pursuant to this
Power of Attarney and that all acts, deeds and things done by our aforesaid attorney shall and
shall always be deemed to have been done by us.

nall have the meaning ascribed to such terms under
tha RFP.

This Power of Attorney shali be effectiva, binding and aperative till 31% October, 2907 if nol
revoked earlizr or as long as the said Attorneys are in tha service of the Company, whichevei is
earliar

WITNESS WHEREOF Refiance Energy Generation Limited have caused its Comraon Seaito be
hereunto affixed at Mumbai this ___ 92 day of Novembaer 2008.

. - £

The Common Seal of Reliance ~Energy )ti-"&“_'(_ﬂj__
Generation Limited was hereunto affixed by Shd  }

S C Gupta, Director of the Company. who has )

signed these presents. H
)
)
o
S.C Gupta
Accepfgd o Before me,
T (signature)
. Ashwani Kumar
Chief Manager-Business Development Notary

Reliance Energy Limited,
Reliance Energy Cenlre,
Santa Cruz (E).
Mumbai-404 055
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ZAEEFLAERFHERTREEE HLHAN Kﬁb}k****lﬁﬁﬁ*ﬁk*lixl—-‘.i%i*i*ﬁki—***{-?*}ﬁlﬁ--!#kﬁﬁii-i—ﬁ!ﬂ Froed i x
INDUGTRIAL FINANCE ERANCH, CANARA BANM RUILDING, ZND &% 3RD £L00E
AT MARTZRAN FATH, BALLARD ESTATE, MUMGATL 4438 (38
PHONE NO. 22673437, 22675433, 226246899, FAX NO., D424641
£-mail @ mcitylP?@3@canarabank.co.in
R N R N F R R R R A N A AR A R E N XN R AR P N R N A R AL RN F KRN B p v e 2

fley @ IFE/ZGTVEL/OSBGL1S/1890/ 20864 /5K8

) Date ; N1.12.2006
AT MARHIYS PRADESH POWER TRADING COMPANY LTD,
Shanti Bhawcan, Yidywt Nagar,

- Talyzipar — 430353 (M.P?

i=. Reiiance Energy Generstion Ltd

(s1mmu§AGMN}’%WMh“5N"mm’

zafivng enclozgsd the Ociginal Guarantes no. SHREIIG for Re. 10w, o068
ved by us on Eehalf of cur subject constituent. The detaiis orf bhe
e z2z foallows -
DATE OfF ATt
BE O I53UE BEEMNEFICIARY AMOUNT DUE DATE
SORG LT

Yourselves Rs. 120,00 66, 68008/ - 31,68, 2807

Flease note that this original Guarantee Bond has been handed aver to the
Tepramentative of the subject company for cnward transmission ta vou znd a
cofpy of the same will be sent seperately for Yyour comparison and
contrirmation

i

trust that you will find the same in order and acceptable. Flease
acknomledge the receipt of the originel Guarantes Sond.

Trhanking you,

Yours farthfully,

-
MaEAGER
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B
g GUARANTEE FOR BID BOND
E

In consideration of the Reliance Energy Generation
Limited having its Registered office at Reliance Energy Centre,
Santa Cruz(E) Mumbai-400055 submitting the Bid inter atia for
setting up the Power Station of the capacity of 3960 MW (Gross) MW, at

i sasan in the State of Madhya Pradesh for supply of power there from
on long term basis, in response to the RFP dated 21.08.2006 issued by
§ sasan Power Limited and Sasan Power Limited considering such Bid of
g Reliance Energy Generation Limited as per the terms of the RFP,
y gy Bw
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the CANARA BANK,Industrial Finance Branch,Canara Bank
. Building,2™ & 3 Floor,Adi Marzban Path,Ballard
Estate Mumbai-400038 hereby agrees unequivocally, irrevocably
and unconditionally to pay to M/s Madhya Pradesh Power Trading
i Company Limited, (hereinafter referred to as “Lead Procurer”) at
Jabalpur (M.P.) forthwith on demand in writing from M/s Madhya
Pradesh Power Trading Company Limited or any Officer authorised by
it in this behalf, any amount upto and not exceeding Rupees One
§ Hundred and Twenty Crores {Rs.120,00,00,000) only, on behalf
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This guaraniee shall be valid and binding on this
Bank up to and including 31.68.2007 and shall not be terminable by
notice or any change in the constitution of the Bank or the term of
contract or by any other reasons whatsoever and our liability
hereunder shall not be impaired or discharged by any extension of

time or variations or alternations made, given, Or agreed with or
without our knowledge or consent, by or between concerned parties.

Our liability under this Guarantee is restricted to
Rupees One Hundred and Ywenty Croves (Rs. 120,00,00,600)
only. Our Guarantee shall remain in force until 31.08.2007. The Lead
Procurer shall be entitled to invoke this Guarantee until 30.09.20067.

The Guarantor Bank hereby expressly agrees that it shall not require
any proof in addition to the written demand by the lLead Prccurer,
made in any format, raised at the above mentionad address of the
Guarantor Bank, in arder to make the said payment o the Lead
rocurer.

The Cuarantor Sank shall maks payment hereunder on first demand
without restriction of conditions and notwithstanding any objeciion
the Bidder or any other person. The Guarantor Banl shall not reguire
Lead Procurer to justify the invocation of this BANK GUARANTEL, nov
shall the Guarantor Bank have any recourse against the Lead Procurer
in respect of any payment made hereunder. B

Ty
p

This BANK GUARANTEE shall be interprefed in accordance with the
jaws of India.

The Guarantor Bank represents that this BANK GUARANTEE has beenr
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 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 Lead Procurer shall not be obliged before
enforcing this BANK GUARANTEE to take any action in any court or
arbitral proceedings against the Bidder, to rake any claim against or
any demand on the Bidder or to give any notice to the Bidder to
enforce any security held by Lead Procurer or tO exercise, levy or
_enforce any distress, diligence L)Lx;ther process against the Bidder.
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Notwithstanding any thing contained hereinabove, our liability under
this Guarantee is restricted to Rs One Hundred and Twenty Crores
(Rs 120,00,00,000 only) and it shall remain in force unti
31.08.2007 with an additiona! daim period of 30 days therea*}*u
We are liable to pay the guaranteed amount or any part thereof un
this BANK GUARANTEE only if the Procurer serves upon us a wr%tterj

claim or Demand.
g8 o Aw . ﬁoﬁ&NAm BANK.
. K. SHENQY .

Signaturédfier CANARA BANK
For

e’
7 ey F BRGansger
FTT T . - DOE,

. u ireduaarial Finanse B v’
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ReLIANCE Enerqy

Anil Dhireshai Ambant Gioup

Reliance Enerqy Generatio: Limited
Relance Encrgy Centie

Sanza {rez (E

Famiza 400 UL5 Luds

Tot #2122 300933100

Fae 91 32 300997455
To.

The Chief Executive

Sasan Power Limited

6™ Floor, Chandralok Building

36 Janpath, New Delhi 110001

Dear Sir,

Sub: Bidders' Undertakings for Bid for supply of power from Sasan Power Limnitad
We hiereby undsrtaks on our own behalf and on bahall of the Seller, that if selecian a:
the Successful Biddar for the Project:

1. We give our unconditional acceotance io ths RFP Project Documents

IS0 DY

Authorised Representative as a pari of the 7P dated 21.08.2006, as anended
We shall ensure that the Seller shall exacute such RFP Project Documents as

per the provisions of the RFP.

2. We have submilted our Financial Bid striclly as per the formats provided ir
Amnexure 4 of the RFP, without any deviations, conditions and withaout

mentioning any assumptions or notes for the Financial Bid in the said Annore.

3. We have submitted the Bid on the terms and conditions contained in the REE

and we hereby confirm our acceptance of alt the terms and conditions of RFP.

4. Our Bid (including Financial Bid) is valid upto the period required under Clause
2.9 of the RFP.

5. Our 8id (including Financial Bid) has been duly signed by aulhorised signatory

and sealed in the manner and to the extent indicated in this RFP and the Power

of Attorney/Board Resolution as per Clause 2.7.1.1 in requisite formxi/per
4\&O
- I '
T (e
e

RFP has been enclosed in original with this undertaking.
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RELIANCE Energy

Anii Dhirubhai Ambani Groep

6. We agree to sell our entire shareholding in the Seller as per the provisions of
article 3.3.3 A of the PPA.

Thanking you,
Yours faithfully,

For Reliance Energy Generation Limited

=
v [

Authorised Signatory

Ashwani Kumar Saln
Chief Manager-Business Devalopment

Reliance Energy Centre,

Santa Cruz {East).

Murnhai 400 055




Executive Summary

1.1.a Name of the Bidding Company : Reliance Energy Generation Limited

1.1.b Name of the Lead Member in the case of a Bidding Consortium : NA

1.2 Details of the Bidding Consortium T NA

S. No. iName of the Company % of equity o
Participation

Role Envisaged

For Reliance Energy Generation Limited

[ °
L Lok
Authorised Signatory

Ashwani Kumar

Chief Manager-Business Davelopment
Reliance Energy Cenlre,

Santa Cruz (East),

Mumbai 400 055




Scheduled COD and Contracted Capacity

Unit Gross Capacity of | Contracted Capacity of | Scheduled COD of Unit
Unit {in MW) Unit {in MW) {in months from Effective
Date )
First 660 620.40 69
| Second 660 620 40 76
Thirg 660 620.40 83
~ Fourth 660 ~620.40 90 -
Fith ] 660 620,40 91
Last 660 620.40 104
AllUnits | 3960 3722.40 104

fmpoartant Conditions:

1. The Scheduled COD of the first Unit shall not be later than sixty nine (69) months
from the Effective Date as defined in PPA, subject to the provisions of the PPA.

- 2 The Scheduled COD of the Power Station shall not be later than One hundred
and five {105) months from the Effective Date as defined in PPA, subjeci ta the
provisions of ihe PPA

3. The schedule COD of the Units totaling at laast fifty percent (50%: of the
Coniracted Capacity of the Power station should be within ninaty threo (55
months from the Effective Date as deafined in PPA. Provided furinier ths
difference in Scheduled COD of any two successive Units whose scheduie COD
is within ninety three (93) months from the Effective Date shall not exczed &
period of twelve (12) months, subject to the provisions of PPA

4. The sum total of the Contracted Capacities of all the Units shall not be igss than
3500 MW and more than 3800 MW at the Delivery Point.

5. The Units shall be based on Supercritical Technology.

For Reliance Energy Generation Limited
S .

L

Authorised Signatory

Ashwani Kumar : o
Chief Manager-Business Development i
Reliance Energy Centre,

Santa Cruz (East),

Mumbai 400 055 \b/ \\/ 4\&“
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Reliance Fnergy Generation Limited

Registered Office - 3" flaor, Reliance Enargy Cenlre. Santa Cruz (East). Mumbai 400 055
Telephona 1 022 3009 9311 Facsunile G22 3009 9763

Certified True Copy of the resolution unanimousty passed by the
Board of Directors of Reliance Energhy Generation Limited at their
meeting held on 28" Juty, 2006

Re: 3500-3800 MW Ultra Mega Power Project at Sasan

The Board. after discussion, at this duly convened meeting on 28" July, 2006 with the
consant of all the Directors present and in comphance of the provisions of the Companies
Act, 1956, passed the foliowng rasofution |

"RESOLVED THAT pursuant to the prowistons of the Companies Act, 1956 and
compliance thereat and as permitted under the Memorandum and Articles of Association
of the Company. approval of tha Bozard be and is harety accorded for investment uplc
100 % of the tolai eguity share capital of Sasan Power Limitad representing the entire
amount proposad o be invesied by the Company for the Sasan Ultra Mega Power
Projact. partly by acquistlion of ths existing equity shares from Power Finance
Corporation Limstad and padtly by subscribing to the new equity shares. as per the terms
of the RfFP

RESOLVED FURTHER THAT tha Board hersby acknowledges the Board Resaiunion
passed by the Reliance Enargy Limited regarding the investmant upto 100 % of the tata!
equiy share capilat of Sasan Powar Limited, which 13 to be invested by the Reliance
Energy Limited for the Sasan Ultra Mega Power Project. parlly by acquisition of the
existing equity shares from Power Finance Corporation Limitad and partly by subscribing
to the new equity shares. as per the terms of the RFP.

RESOLVED FURTHER THAT any of S/Shri Satish Seth. § C Gupta. J P Chalasan.
Directors of the Company and SIShri Ashwani Kumar, Mukund Dongre, N. Suresh and
N K. Dao_ executives of the Company. be and are hereby severally authonised 1o enter
into and take all the steps required 1o be taken by the Company in this regard. including
in particutar, signing of the Bid, making changes lhereto and submitting amended Bid, ali
the related documents, cerlified copy of this Board resolution or letler. undertakings efc.,
required to ba submitted to Sasan Power Limited as part of the RFP or such other
documents as may be necessary in this regard.”

! Cedtified True Copy i/

for Reliance Enerfr(?e‘ﬂajtion Limited

Rakesh Aggaswal
Director
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REeLIANCE tnerqy

Anil Dhirubhai Ambani Group

Reliance Energy Limated
Retiance Eneeyy JTenue

Sania Cruz [E)
tdizmba 300 855 Ind
T2l +91 22 3003 2355
Fa< -91 22 300 577~
s ol €0 8

io,

The Chief Executive

Sasan Power Limited

Chandralok Building

36 Janpath, New Delhi 110001

sub: Undertaking for equity investment

Dear Sir,

We refer to the Request For Qualification dated March 31, 2006 (RFQ") and Reaguest
For Proposai datad 21.08.2008, (RFF') issued by you regarding seiling up of Project &t

Sasan (Madhya Pradash) for supply of slzctrical autpul thers from on long term basis

We have carefully read and examined in detail the RFQ and the RFP, including in
particular, Clause 3.3.4 of the RFQ and Clause 2.7.1.1 of the RFP, regarding submission
of an undertaking regarding the investment in the equity share capital of Sasan Power
Limited. We have also noted the amount of the equity investment required in Sasan

Power Limited by Reliance Energy Generation Limited for the Project.

in view of the above, we hereby undertake to you and confirm that in the event of failure
of Retiance Energy Generation Limited to invest in full or in part, in the equity share
capital of Sasan Power Limited as specified in the RFP, we shall invest the said amount
not invested by Reliance Energy Generation Limited in Sasan Power Limited by
purchase of existing shares or subscribing to the new shares of Sasan Power Limited,
as stipulated by you.




ReLIANCEe Energy

Anil Dhirubhai Ambani Group

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.

Thanking you,
Yours faithfully,

For Reltance Energy Limited

Authorsed Signatory
JP.Chalasani

Diractor -Businsass Davelopment
Reliance Energv Centre,

Santa Cruz (Zast),

Miumbai 438 055

e 18
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RELIANCE Enerqy

Anii Dhirubhai Ambant Group

Reliance Energy Generstian Luniad
Raliance Ercryy Centre
Sants Crez {€)

Muroaal 400 059 Indw
December 7, 2006

Tei #3122 3003 9340

To Fax *91 22 3009 971G

The Chief Executive

Sasan Power Limited

3 Floor, Chandralok Building
36 Janpath, New Dethi 110001.

Dear Sir:
Bidding for Sasan Uitra Mega Power Project
As per the RFP document and the subsequent clarification issued vide e nai

dated 10™ November 2006, we are enclosing, in the prescribed format, e
Board Resolution passed by Parent Company i.e. Reliance Energy Limited

The bidding company has been pre qualified based on the credentials of our
Parent Company and iis affiliate companies. in tine with clarification prov
vide your email di. 10™ November 20086 seeking Boaid Resolution per Fony
of Annexure 8 of RFP from either afiiliate(s) whese credentials have beer
. or Parent Company or Ulimate Parent, we are enclosing hierawith the 2

Resolution in the prescribed format passed by our Parent Company i.e. Reilance
Energy Limited.

We wish to inform that Reliance Energy Limited is the Parent Company as per
Article 3.3.5 of RFQ of following affiliates:

BSES Kerata Power Ltd

BSES Yamuna Power Ltd

BSES Rajdhani Power Lid

Western Electrical Supply Co of Orissa Ltd
Nartharn Elactrical Supply Co of Orissa Ltd
Southern Electrical Supply Ce of Orissa L.d

O W

Yours faithfuily,

For Reliance Energy Generation Limited

RAX&E Aggatwal
Director

~fr={ne—

Qegstered Offiwe Fowaoz L7y ony




RELIANCE Energy

Anil Dhirubhat Ambani Group

Reliance Enerqy Lisnited
Reliarce Enecqy Coantra
Santa Guz {E}

Mumbai 400 045 ladh:

Tel* +91 22 3009 9949
Faxo »91 202 30033 5275
waravel.coun

Certitied True Copy of the resolution unanimously passed by the Board of
Directors of Reliance Energy Limited at their meeting held on 19" July, 2006

Re : 3500-3800 MW Ultra Mega Power Project at Sasan

The Board, after discussion, at this duly convened meeting on 19" July, 2006 with the
consent of all the Directors present and in compliance of the provisions of the Companies
Aclt, 1956, passed the following resolution :

"RESOLVED THAT pursuard to the provisions of the Companies Act, 1956 and
compliance thereof and as permitted under the Memorandum and Adicles of Association
of the Company, approval of the Board be and is hereby accarded for issuing an
Undertaking to the Authorised Representative named in tha Request for Proposal (RFP)
favouring alt the Procurers named in the RFP, in the format spacified in the REP issued
by Sasan Power Limited, a draft of which, is faid on the table and initialed by the
Crairman whereby the Company undedakes to invest upio 100% of the total equity
sharg capttal of Sasan Power Limited, as per the terms of the RFP, representing the
entire amount proposed to be invested by Reliance Energy Generation Limited (REGL)
for the said Projact, in case of failure of REGL fo make such invesiment.

RESOLVED FURTHER THAT S/Snhri Satish Seth, S C Gupta, J P Chalasaai, Diractors of
the Company and S/Shii Ashwani Kumar and Mukund Dongre execuiives of the
Company be and are hereby authorised severally to enter into and take alf the steps
required to be taken by the Company in this regard, including in particular, signing the
said Undertaking, issuing the same to the Authorised. Representative of all the related
documents, certified copy of this Board resolution or letter, undertakings, etc., required to
be submitted to Sasan Power Limited as part of the RFP or such other documents as
may be necessary in this regard.”

it Cedtified True Copy i/

for Reliance Energy Limited

Ramesh Shenoy
Company Secretary
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Tariff Based Bidding Process for
Procurement of Power on
Long Term Basis from Power Station io
be set up at Sasan,
DiSttg Sidhi, Madhya Pradesh
Based on Linked Captive Mine

Financial Bid

Submitted By:

Reliance Energy Generation Limited

Contact Address:

3" Floor,

Reliance Energy Center
Santa Cruz (East)
Mumbai — 400 055



| Annexure 4 |
{ FORMATS FOR FINANCIAL BID {
Format 1 : Quoted tariff
Bid for supply of power from Sasan Power Limited . .
Cantract  |[Commencement End Date of |Quoted Non- Quoted Quated Non- Quoted Indexed
Year Date of Contract Contract Escalable Escalable Indexed Energy |Energy
Year Year Capaclty Charges [Capaclty Charges Charges
i {Rs.fkwh] Charges {Rs.Jkwh) (Rs.fkwhij
(Rs./kwh]
B Scheduled COD of 31-Mar-2013 0158 0.060 0575 0.001
first Unit - Nov 27,
2012
2 1-Apr-2013 3i-Mar-2014 0.158 Same as 0.575 Same as abowe
above
3 1-Apr-2014 31-Mar-2015 0.210 Same as 1.148 Same as ahowve
above
4 1-Apr-2015 31-kar-2016 0.210 Same as 1.143 Same as above
== above
3 L-Agr-2G18 31-Mar-2417 220G Same as 1.148 Same as abovs
] above
6 P-Apr-2017 31-Mar-2018 0200 Same a3 $.148 Sama as abuua
above
] i-Apr2018 31 -iar-201% 0.200 Same as 1.148 Sam= 3s anoyz
above B
R {-Apr-201 31 -Mar-2020 0.150 Same 23 1143 Sama as above
above _
a t-Apr-2020 31-84ar-2021 0130 Same as 1.148 Same as aoavs
. ahove
10 1-Apr-2021 31-Mar-2022 0130 - Same as 1147 . |Same as abovz
above
11 1-Apr-2022 31-Mar-2023 0.150 Same as 1.147 Same as above
aboave I .
12 1-Apr-2023 3t-Mar-2024 0.150 Same as 1.147 Same as abovz
3 above
13 1-Apr-2024 31-Mar-2025 0.150 Same as 1.147 Sama as anovs
B above
14 1-Apr-2025 31-Mar-2026 0.140 Same as 1.147 Same as above
above
. 15 1-Apr-2026 31-Mar-2027 0.133 Same as 1.145 Same as above
- abgve
18 1-Apr-2027 31-Mar-2028 0125 Same as 1.146 Same as above
b abova
17 1-Apr-2028 31-pdar-2029 .19 Same as 1.146 Same as abave
abave
18 1-Apr-2029 31-Mar-2030 0113 Same as 1.145 Same as above
above
19 1-Apr-2030 31-Mar-2031 Q.107 Same as 1.145 Same as above
above
20 1-Apr-2031 31-Mar-2032 0.101 Same as 1.145 Same as above
abave
21 1-Apr-2032 : 31-Mar-2033 0135 Same as 1.1435 Same as 3oova
above
: 22 1-Ape-2G33 3 1-Mar-2034 C.129 Same as 1.144 Same as above
i ahova
! 23 . (1-Apr-2034 31-Mar-2035 0.093 Same as 1,144 Same as above
' ahaove




‘ 24 1-Apr-2035 31-Mar-2036 0054 Same as 1144 [$3me as anave
_.___|above
75 1-Anr-2038 31-Mar-2037 0043 Same 2% 1343 Same 25 above |
above o
i) {-Apr-2037 25th 0.043 Same as 1.143 Same as above |
anniversary of above

the Scheduled
COD of the
first Ueat - Nov

L

Notes:

{1 Please refer Clause 2.7.1.4 of RFP
2} Quotes in Rs/kWh shall be uplo three {3) decimal points.

|
l
l
\
\

For Reliance Energy Generation Limited

r

o Aulhorized Signatory
Ashwani Kumar
Cruei i 55 ir

Aanager - Budinsss LEvaiopmani
%) +

Ratiance Energy Centre,
Santa Gruz (East)
Mumbai - 400 095
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Q e LIAN Ce P 4 Rellance Power Limited

A5 Doty ha At o {Formerty Reliance Energy

Genaration Limited)
Reliance Enargy Centre
To Santa Cruz (E)
Mumbai 400 055

The Chief Executive Tel. +91 22 3008 9526
Sasan Power Llﬁ‘!lted Fax: +91 22 3009 9775
Chandralok Building whw rellanceada com

36, Janpath, New Delhi

Dear Sir,

Subject: Extension of our RFP bid for Sasan UMPP submitted on December 07,
2008 and revised Offer submitted on July 28, 2007.

Dear Sir,

1. Further to our acceptance of Letter of Intent issued to us on August 01, 2007, we hereby
extend the validity of our RFP Bid submitted on December 07, 2006 and revised Offer
submitted on July 28, 2007 up {o September 03, 2007 unconditionally and without any

modifications.

2 Dur Bid Bond is already valid til! Qclober 31, 2007, We agrez o sxdend the sty of the
Bid Bond till Novambar 12, 2007 as per ine proyisions of tha Clausz 292 af i'ne R.‘-P and
ihs same will be submitted to you latest by August 20, 2007,

Thanking you,

Dated the 2™ Day of August 2007
Thanking you,
Yours faithfully,

For Reliance Power Limitad

g T
OK)IZ\NMA LOWHER \‘\

Authorised Signatory K/ \‘}1\,
P

Ashwani Kumar
Chief Manager-Business D

Reliance Energy Centre, ‘{\\\g%\\\_//‘v 7

Santa Cruz (East), "\f‘f"‘g,j 4
Mumbai 400 055 gty
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PR,

iedustnal Finance Brouech,
] ) Cunana Bank Bide. 27 & 37 Floor
CANARA BANK Ads Marzbas Pathe Balknd Ustate, Muanbas - 300 10s

vl auciny 1900 7 canbank oo
Dof (FRAE REGLI IS0 V0 ' -

{rate VI GT 30GT

: The Chuet baecuiine

i sasan Power Limited.

Chandralok,

i 30, Janpath, New Dethi - 10 0G4

: Kind Attt S G Dasudar

{rear Sir.

NATIAY, 0 IR AT g o
6&&!"

2R 1T 2600 oU Ry 120 erores

PN

Keliance fneigy Ceneration Lunea oz

extended  ihie subjocl guasanied upin S U 2007 with a cola

BODRrEOO Gpae sl s

Sreo SR Shenoy (S Power Mo 40923 and See Soora Javasawal (signns o
No 423023 the authorised otficals 1o 13sue 7 extend Guarantees on belialt ot the Bank have

signed the cuarantes extansion eter

Hus fetior 15 ssued at vour specihic request, vide vour fax daied 29 .06 2007

et e

 —
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Ref: IFB/OTEE/BLBO113/115472807,
Date: @7-07-2047.
Ta,

The Chief Exnecutive,
Sassn Pawsr Limited,
Chendraltok, 36, Janpath,
NEW DELHI - 116 ddt,

Cear Simy

Gub:Cur Guarantee No. 04DB31 Lt

dt.

@1/12/2006 for [NRIZOG , 00,02 2007~

iasusd in favour of M/s. #Madhys Pradesh Power Trading Ccvydsy Lid.
< on asccaunt of M/s.  Rellance Energy Bengration Limited.
Re?.vour tacter oi. ZFeh June, IHET.
wa caniive maving zntended the subjecs Zanlk guaranisos Yie ziszails oV
which ar: 2o follaovws 3
83 Mo. Daty af Bameficiary Amourtt (INRG Burs dat
iasug
538Gt g ©$1/ 1272808 PP T G Ltd. 126,86, ﬂﬁqnﬁﬁ/~ ‘i*!“ 20ﬂ7 3-i- 97

The detz:ils of ioint signatories of the quarantece

1.HMe. .
2.M1r.

Saorej Jayasawal
S ¥ Shenay

Thanking you.

.aihfuuy. ’///
LN

Yours

,J|Iﬁ

Hﬁmsm (Senior Maragar)
! 2 19

(:‘.-‘-.-.!; i § altes

; .:u:ﬁ.n'1\{3umarh£3nagnq
52 Mo 1522

oA M—

Bigning Power Na.

zre furasihed harebelouw.

Designation

Hanagarg
Dfficer.

11170%8

165

¥4
0
v

w2

fos



RELIANCE Enerqy

Arul Dhirubhat Ambani Group

Reliance Energy Generation Linited
Retancs Energy Centre

Sanza Cruz {F)

Fama 400 05 35, iadia

ol o+ 22 3009 &= 4528

Fan 9% 22 3009 @284 97114
dune 25, 2007

To,

The Chief Executive,

Sasan Power Limited

(A Subsidiary of PFC-Govt. of India Undertaking).
Chandralok Building,

36 Janpath,

Mew Dethi ~ 110 001

Sul:  Exiension of our KFPF Bid for Sasan UMPP,
Raf: Your lettar Mo, 03:07: UMPP: RFP: Sasan dated 22.5 .07
Dear Sir,

[ RS {9 1]

1. With reference to your request for extansion of the validity of our RF& iz w
" Sasan UMPP, wa hereby accept your request and extend the validity of aur RFP Bid
up to August 4, 2007 unconditionally and without any modifications
2 Accordingly. we have arranged the extension of Bid Bond validity up to 31.10.07 and
the sama is enclosed harewith.

Thanking You,

Yours faithfully.

For Reliance Energy Cencration Limited

(lolusart

Ashwam umar

Chief Manager- Business Development

Pegistered Gffice 4oy v

{\! ..
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CAMNARA BANK

ﬁkﬁ%ﬁﬁ**&**if***iih****i*****%{&*%*1*%*%&#&*&*%**%%*f**!&%ﬁ&&lh*}*%&&{}
INDUSTRIAL FINANCE BRANCE
Canara Bark Building,
adi tiarzban Path, Ballard Estate,
Mumbhai - 433 436
*i***&***%&%**k*&****i*&*i&*Ki%%!&**&ﬁ&**EE******&***K*K&E%%&***&K&K%ﬁﬁ
Phone: 22575437, 22675438, Faw: 224200641,

E—mail: mcityi1?83@cantank.co.in
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#t/s Madhya Pradesh Powar Trading Company Lid

Shakti Bhawan, Vidyul Nagar,
Jabzlpur 48280 M.P

TN a1y
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amendment to guarantes: bond has
vy for anward trans i

=
1y for yous Comparison &

in order angd =scoeptanle. Filernee
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For tnau. Cument, L,
Bank ot tngia LI, s

M/s Madhya Pradesh Power Trading Company Limited.
Shakti Bhawan,Vidyut Nagar,
Jabalpur-482000 M.P. :
Dear Sir,
Sub: Our Guarantee No. 06BG110 dt. 01.12.2006 for
RS. 120,06,00,000/- issued to you on behalf of M/s.
Reliance Energy Generation Umited towards Bid
Bond
At the request of our client M/s. Reliance Energy Generation
Limited, we heraby make the following amendment to aforesaid
Guarantee :

1. The validity period of the subject guarantee issued in your
fdvour on behalf of M/s. Reliance Energy Generation
Linnied is llﬁl‘ﬁby gxiended up  to 3L.15.2007 with
claim period up 10 30.11.2007

B

Dotwithsianding anyihing conitainad hsrein our
liability under the guaranies hereby
renswsad/extendsd shall;

i) be limited to a sum of Rs. 120,00,00,000/- {(Rupees
One hundred twenty crore only )

i} stand completely discharged and all your rights
under the guarantee shall stand extinguished if no
claim or demand is made upon us in writing on or
before 30.11.2007.

3. This letter/extension form an integral part of the original
guarantee referred to above and may be kept attached
thereto.

Yours faithfuli 577 %
& &wru 3» For Cana %
KA

Foer CANA LATIY Por CA\‘\'ARA B}KE
Date: 23-06-200F e -
Place:Mumbai® # SHERO Y A Us"aithdrised Signator/

5¢ Ne. 42925 /‘;;= RS TR T ST ™ {’&%
T RV S SUCTI T PRTAMN éﬁi £ 16 f_;dl * (" i
T msﬁli}iaancc st pusbdi-3
Radusts
S‘:, y JAYASAWAL
m[umaaﬂ
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landustrial Frwance Braach.
Canatt Bank Bide, 2 & 3 7 Floor.
CANARA BANK Adt Maczban Patic Badiad Fstae, Muwbso - 400 G338
PiUNQ. 02222073437/ 22673418 7 12023806

Fax No 0222102664 L cmadncin 903 wcanbank co

The Chief bxecutive

Sasan Pover Liited,
Chandralok.

3, Janpath, tnew Delny - Lo GUI

foind At S G Dastidar

Drcar Sie

N

Our Hank Guaranise Na 06001010 dated U 12 2000 o Ks 120 crores

Your fax dated 07 .06 2067

ren that at the regqusst of MY Heliance hostey 45

sviended the sabioCl suaranies upio 3009 20

with o clag penod upto 31 182007

S A M Pandbare {Sieminyg Power No 2¥IU9) and Sn Vigay Chavan {sigmag Powe
No 192283, tie anthionsed oflicials to wssue / extend Guaranices on behall of the Bank, have

stened He guaranict exensien elet
Tiis fetter is issued ai your speatfic request, vide your lax dated 07.456.2067.

Thanking you,

T K BAJAJS
ASSISTANT GENERAL MANAGER

e

HIERr ‘f)-
-
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RELIANCE Energy

Anil Dhisubhai Amban Greun

Reliance Eneeqy Generation Limitea
Retance Faergy Conre
Santa Craz (£)
Rl 00 055 hxg
528

2 00T ==

rJ

+ 31
Rl +91 2272 3905 FER) 175

May 28. 2GC7
{o,

The Chief Executive,
Sasan Power Limited
(A Subsidiary of PFC-Gavt. of india Undertaking),
Chandralok Building.
3% Janpath
— New Delhi - 110 001

Sub: Extenzion of our RFP Bid for Sasan UMPP,
Ret Your letior No. 03:07: UMPE: RFP: Sasan dated 25.05.57
Ci=ar S,

1 \With reference to your request for extenston-of the validity of our RFP S ©
Sasan UMPP, vwie hareby accept your request and extend the validity of o.u 2.0

8id up to July 5. 2007 unconditionally and without any modifications

NG

Accordingly, we have arranged the extension of Bid Band valdity up to 30.C0 37

and the same is enclosed herewith,

Thanking You

Yours faithfully

tor Retiance Energy Generation Limited

Ashwani Kumar

Chief Manager- Business Development

—fpe\ vy

k 10 7 ‘L/)f‘,‘
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Shakti Bhawan,Vidyut Nagar
Jabalpur 482 000 M.P.

Dear Sir,

Sub:  Our Guarantee No. 068G110 dt. 01.12.2006 for RS. 120,00,00,000/-
issued to you on behalf of Mis Reliance Energy Generation Limited
towards Bid Bond

Al the request of our client M/s. Reliance Energy Generation Limited, we hereby
make the following amendment to aforesaid Guarantee :

1. The validity period of the subject guarantee issued in your favour on behalf of
M/s. Reliance Energy Generation Limited is hereby extended up to
30.09.2007 with claim period up to 31.10.2007.

2l
v —
’_’%_Z\/ ./Q"q ‘i-é;\“\
g nEA g hl
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2. Notwithstanding anything contained hegei‘r’:/ our liability under the
guarantee hereby renewedl/extended shall:

[2c o< N 14 404

i} be limited to a sum of Rs.120,00,00,000/- (Rupees One hundred

fg twenty crore only}

' ) stand completely discharged and all your rights under the guaraniee
shatt standg extinguished if no claim of demand is made upon us in
writing on or before 31.10 2007

d

3. This letter/extension form an integral part of the original guarantee referred
to above and may be kept attached thereto.

Yours faithfully
For Canara Bank l

e

SRLRY

g4 Date ?.,3’\0-5‘} 28007
) Place:Mumbai
S S SO

AN, Tadbasz

aiffe ifl)

§
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RELIANCE Power

Relianee Power Linned

g Dnirupnai Amoany Gecup {Formerty Reliance Energy
! . - o Genedation unitad)
Bidoais 5 s = Reliance Power Lunitza {formerly Rehance :

Energy Gensraticn Limine
Full Addre s Reliance Energy Centre
Santa Cruz (E)
Mumbai 400 053
Teleghor. ™o 022-30099526
E-matl acicas |ayarama.chalasan@relanceada. com
Fax No 022-30059775

The Chiz® =
Sasan Pau.
Chandra:
30, Jar:

Subjsct: 3

Momomy <
wEgr T

REP: Sasan dated Juiy, 28 2007
Y. wWE are anclosing hersuwal]

wiz2d PRUSON for your considarainn

i - wed our Giar sincly as par the formwila provided 1 Annaxure 4 of
MU anty daviabions. condihons  and  withou: menhboning  any

305 CF N0ES I the said Annexure '
2} Wi change in the Contractad Capacity. COD of units and otive: datais as

Sor A s ooy original Bid submitiad on December 7, 2006
Dated the “ > 3. of July of 2007

Thansing - oo

We rema

For Reliznce Power Limited

(halbuwons

Signature W S inansad Person

Name ~Az-wz0 somar

(
o me— S ! Qf\J‘” /g
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[ Annexure 4 i = i
v FORMATS FOR FINANCIALBID - i
Farenat 1 : Quoted tariff
Bid for supply of power from Sasan Power Limited
[Contract |[Commencement  |End Date of {Quoted Non- JQuoted Quoted Non-  |Quoted Indexed
Year Date of Contract  [Contract Escalable’ JEscalable  {Indexed Energy }Energy
Year Year ‘ICapacity Charges {Capacity Charges ™. Charges
: {Rs.fkwh} Charges {Rskwhy 7 l(Rs.kwh)
N |(Rs.Hcwh) i :
1 Scheduted COD of J3i-Mar-2013 D121 0.001 0575 0.001
first Unul - Nov 27,
2012 ]
2 1-Apr-2013 31par-2014 0125 Same as 0.575 3ame as above
above .
B 3 1-Apr-2G614 31-Mar-2015 0 163 Same as 1.148 Same as above
above
4 {-Apr-2015 31-Mar-2018] 0171 Same as 1.148 Same as abovs
above
R 1-Apr-20186 Ji-Mar-2017 0 169 Same as 1148 |3amz as atovs |
agove . !
<] 1-Apr-20%7 31-Mar-2013 0152 Samz as 1148 i
abova _ :
7 i-Api-2018 31-Mar-2019 0.169 Same as HREY:
) above o
B 1 hpr 201G A1 -niar-2020 0.155 145
] 1-Asr-2620 3i-Mar-2021 0 187 e
- . ahove _
G 1-Apr-2021 31-pfar-2022 0 185 Same as 1147
above
1 1-Apr-2022 31-Mar-2023 0.165 Same a3 1147 Same as above
above i o
¥2 1-Ape-2023 31-Mar-2024 0. 164 Sames as ) 1147 Same as shawe
above 1
13 1-Apr-2024 31-Mar-2025 0 164 Same as 1147 Same as above
adove —
14 1-Apr-2025 31-Mar-2025 0.163 Same as 1.147 Same as above
above
15 1-Apr-2026 31-Mar-2027 0.152 Same as 1.146. Same as above
above
16 1-Apr-2027 31-har-2028 0.161 Same as 1.148 Same as above
above _
17 t-Apr-2028 3t-Mar-2029 0.160 Same as 1.145 Same as above
- above
18 t-Apr-202¢ 31-Mar-2030 0.160 Same as 1.148 Same as above
' above
i 19 1-Apr-2030 31-Mar-203t 0.159 Same as 1.145 Same as above
above
26 1-Apr-2031 31-Mar-2032 0.158 Same as 1.145 Samsz as above
abave
21 1-Apr-2032 31-Mar-2033 0157 Same as 1.145 Same as above
asove
22 1-Apr-2033 31-Mar-2034 0.136 Same as 1.143 Same as above
. above }
23 1-Apr-2034 31-Mar-2035 0.126 Same 3s 1.144 Sam= as above
abave

144
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Y 1-Apr-2035 31-Mar-2036 G125 Same as 1144 Same as ancee |
above .
25 1-Ape-2036 31 Mar-2037 (Q.137 Sama as 1144 Same as abovs
above .
I 26 1-Apr-2037 25th G.169 Same as 1143 Saime as 3hove
anniversary of above
the Scheduled
COD of the
first Unit - Nov
27,2037
Naotes:

1) Plaase refer Claus2 2 7.1.4 of RFP N
2) Quotas in Rs/KWh shail be upta three {3} decimal points 7

For Reliarice Power Limited, e \
<
ke ] L '
WAt PR 4
/—— L

Authorized Signalory
Ashwani Kumar

Feief RAmmamas Dl
Crictilaragt 3

Ralance Energy Cantrz, w

Santa Cruz (Easi
Numbai - 400 052
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Re LM«KN Ce Reiance Powes hiied

ol Blieinae A (Formerly Retiance €nergy
Generation Limited)
Reliance Energy Centre
To Santa Cruz (B)
Mumbai 400 055

The Chief Executive Tel +31 22 3000 9526
Sasan Power Limited Fax. +81 22 3003 9775
Chandralok Building weww relianceada com
36, Janpath, New Delhi

Dear Sir,

Subject: Change of name from Reliance Energy Generation Limited {REGL ) to
Reliance Power Limited {RPL)

Consequent to the change of name from REGL to RPL, we hereby submit the following
documents:

{i) certificate of change of name issued by the Registrar of Companies,

(i) revised Memorandum and Articles of Association,

(i) extract of the Board resolution dated juns 23, 2007,

{iv) shareholders’ resolution dated, July 4, 2007,

(v) extract of the Board Rasolution dated July 28, 2007 from Reliancs Fows: Lonlsg

for continuad commitments

{¥i) frash powier of aftornay from RPL in favour of the authorized rapras:

{vity amendment io the Bank guaranies submilied as Bid Bond addrassed o M/s
Madhya Pradesh power Trading Company Lid,

(viliy extract of the Board Resolution dated July 26, 2007 from Reliance Power Limited
for Authorized Representatives '

We further enclose the following documents which are addressed to you directiy:
(i) fresh undertaking for equity investment commitment from Reliance Energy Limited
(i) L etter dated July 28, 2007 from Reliance Energy Ltd along with exiract of the Board
Resolution dated July 26, 2007

Dated the 31* day of July 2007
Thanking you,
Yours faithfully,

For Reliance Power Limited

—N
N _
I :
AT <

';— f':.\...i PR

Authorised Signatory
Ashwani Kumar i
Chief Manager-Business Development odE
Reliance Energy Centre, vm

-'1
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GOVERNMENT OF INDIA - pAINISTRY OF CORPORATE AFFadcs
Regisirar of Companies, Maharashtra, Mumbai

fresh Certificate of incorporation Consequent uporn Change of Name

Co:poarate ldentdy Number @ U010 1MH 19951 LCO8B4687

In the malier of M/'s RELIANCE ENERGY GENERATIGH LIMITED

! hereby certify that RELIANCE ENERGY GENERATION LIMITED which was Griguaiiy ncorparaed ¢
Seventeenth day of January Nineleen Hundred Ninety Five under the Companies Act. 1956 (No 1 of 192G; a5
Reliance EGen Private Limited [c/a] having duly passed the nacessary resciution in termus of Section 21 ¢i ine
i Comparies Act. 1356 and the approval of the Cenlral Government sigaified in writing having been accorced ihereto
’ under Sectian 21 of the Companies Act, 1956, read with Government of india, Oeparment of Company Aifarrs, New
Dethi, Notification No. G.5 R 537 (E) dated 24/06/1985 vide SRN A1766374% dated 07/C7/2007 e name of the
said company is this day changed to RELIANCE POWER LIMITED and thus Certificate is issued pursaant to Section
23(1j of the said Azt
e i, -
ﬁq.unde? my hand at Mumbaithis Seventh dav of Julv Twa Thousand Seven,

G
'y

S
VEERASWAMY SELVA /i

a= R f Registrer of Compdaies
TERN, RAs

Maharasnira, Mumbzi

aiﬂr-ﬁ‘i’a‘?ﬂg;z & nrafs FEM N AU A4 G et g

tMziling Address as per record availablz in Regiswar of Carnpanies ofiice

RELIANCE POWER LIMITED CERTIFIED TRUE COPY
3rd Floor, Rekance tnergy Ceartre, Sanis Cruz (2asi), Momian - 40C U535

\'UMBA 4(’.@},3‘:

e

Reliance Power L1

e A e

(A C Tambaw ald)
Director







CERTIFIED TRUE COPY
FOR RELIANCE POWER LiMITED

Memorandum
and
Articles of Asséciation
of

Reliance Power Limited
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFF A
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incarporation Consequent upon

Covporae danlty Number - U40101MH 1995 Co34687
{in the matier of Mi's RELIANCE ENERGY GENERATION LINITED

! heredy cerlfy that RELIANCE ENERGY
Saventeenth: day of January Nineteen Hungr
Reliance EGen Private Limited [e/n] having dul
Comparies Acl. 1956 and the approval of the Ce
under Section 21 of the Companies Aci, 1956, read with Government of In
Daltu, Notification No. G S.R 507 (£} dated 22/06/1985 vide
Sad comipany is5 this day changed io RELIANCS
23(1} of the said Aci
DAl iy -
g.unde? my hand at Mumbaiths Sevenih dav

Mziling Address as per record availabla in Reagis:
RELIANCE POWER LIMITED

3rd Floor, Rakis
MUMBA! - 400055
Maharashea, INDIA
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CERTIFICATE OF CHANGE OF RAME
UNDER THE COMPANIES ACT, 1956.

tn she matter of #2liance Znergy Genervoiion Privats
I oo heroby cerliiy that pursuant 1o the grovisions of section 23 of
Companies Acl, 1956 aad the Special
Sec. 31/44 of the Companies Act by tha Company at its YARGasifs
{xcira-Ordinary Goaszaal fMaeting held on ISth perch 2G04

Rezolution passed under

. Reliasnce pn ;
er: changed 5 =nce Energy

icenoeration Limited

.
4

ﬁﬁ%%ﬁﬁﬁﬁ%ﬁﬂﬁﬁ%WE%%QE%%MEQREE%Q%

and i3t the said company has been duly incorporated as a company

wineder tha provisions of the said Act

\\\i

\
BRI e

e

day of oot
2004
- CZF . SAETEEYEN Y
Asstgf AR Registrar of Companies
Z#aharashira, NMumbai.
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FRESH CERTIFICATE OF INCORPORATION 5
CONSEGUENT ON CHANGE OF NAME

IR ENE QFFICE OF THE REGISIRAR OF COLF AIGES, 225 AR £SHT. 7.4,
AE0H AL

DEDAREDE
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doly persed the necatseiy resofutica ba termz af section ZU/22H1) 5
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THE COMPANIES ACT, 1556

Company Limited by Shares

Memorandum of Association
of

* Reliance Power Limited

The name of the Company is RELIANCE POWER LIMITED.
The Registered Office of the Company will be situated in the State of Maharashtra.

The Objects for which the Company is established are -

MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION :

1o cany on &t of any of fne business of producers, manufaciurers, generators, suppliers
distributors, transformers, converers, transmitters, processors, developers, storars, procwars,
carriers and dealers in electricity, all form of energy and any such products and by-producis
deitved from such business including without limitation, steam, fuels, ash, convarsion of ash into
bricks and any products dzrived from or connected with any aother form of anergy, inciuding,
without limitation to conventional sources such as heat, thermal, hydal andfor from non-

conventional sources such as tidalwave, wind, solar, geotharmal, biological, biogas and coal bad
methane.

" To carry on all or any of the business of purchasers, creators, generators, manufacturers,

producers, procurers, suppliers, distributors, converters, processars, developers, storers, carriers
and dealers in, design or atherwise acquire to use, sell, transfer or otherwise dispose of
electricity, steam, hydro or tidal, water, wind, sotar, hydrocarbon fuefs, fuel handling equipments
and machinery and fuel handiing facilities thereto and any products or by products derived from
any such business (including without limitation distiliate fuel oil and natural gas whether in
liquefied or vaparized form), or other energy of every kind and description and stoves, cookers,
heaters, geysers, biogas, plants, gas and steam turbines, boilers, generators, alternators, diesel
generating sets and othec energy devices and appliances of every kind and description.

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJIECTS ARE:

To become a member of other bodies of persons and association including societies’, clubs and
companies in India or outside, whether formed for profit or non-profit making activities.

To purchase, take on lease in exchange, hire or otherwise acquire any movable or immovable

property and any rights or privileges which the company may think necessary or convenient for
the purpose of its business.

To build, construct, after, maintain, enlarge, pull down, remove or replace and to work, manage
and control any buildings, offices, factories, mills, shops, machinery, enginees, roads, branches
or sidings, bridges, watercourse, wharves, electric works and other works and conveniences
which may seem calculated directly or indirectly to advance the interest of the company and to
join with other person or company doing any of these things.

(* - Name of the Campany changed from *Reliance Energy Generation Limited' to ‘Reliance Power Limited' w e £ July 7, 2007}
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10.

it

12.

13.

14.

15.

To lend and advance money or give credit to such persons, companies, corporations or firms and
on such terms as may seem expedient and in particular, to customers and others havng dealings
with the company and to release or discharge any debt or obligation owing to hte company.

To guarantee the performance of any contract or obligation of any company, firm or person and to
guarantee the payment and repayment of the capital and principal of, and dividend, inferest of
premium payable on any stock, shares or securities, debentures, debenture-stock, mortgages,
loan or other securities issued by any company, corporation, firm or person, including (without

prejudice to the said generally} bank overdrafts, bills of exchange and promissary notes and
generally to give guarantees and indemaities.

Subject to Section 58A of the Companies Act and rules thereunder and the directives of Reserve
Bank of India, to receive money on deposit or ioan and borrow of raise money in such manner as
the company shall think fit, and in particuar by the ssue of debentures, debenture-stock,
perpetual or otherwise and to secure the repayment of any money borrowed, raised or owing by
mortgage charge or lien upon all or any of the property or assets of the company, both present
and future including its uncalied capital and also by a similar mortgage charge or lien to secure
and guarantee the performance by the Company or any other person or company of any
obligation undertaken by the company or any other peson or company as the case may be.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchanas warrants, debentures and other negotiable or transferable instruments.

To acquire and undertake the whole or any part of the business, property or any liabilities of any
person of company carrying on or proposing to carry on any business which the company is
proposing to carry on any business which the company is authorised to carry on, possessed of
property suitable for the purposes of the company or which can be carried on in conjunction

therewith or which is capable of being conducted so as direclly or indirectly to benefit the
campany.

To improve, manage, develop, grant rights or privileges in respect of, or otherwise deal with all or
any part of the property and rights of the company.

To pay out of the fund of the company all expenses which the company be lawfully liable to pay
with respect to the formation and registration of the company or the issue of its capital including
brokerage and commissions, for obtaining applications for or taking, placing or undertaking or
procuring the underwriting of shares, debentures or other securities of the company.

To pay for any rights or property acquired by the company and to remunerate any person or
company whether by cash payment or by the allotment of the shares, debentures or other
securities of the company credited as paid up in full or otherwise.

To estabiish and maintain or procure the establishmant and maintenance of any contributory or
non-contributory pension or super-annuation, provident or gratuity funds, for hte benefit of and
give or procure the giving of donations, gratuities, pensions, allowances or emoluments to any
persons who are or where at any time in the employment or service of the company or for any
company which is a subsidiary of the company, or is allied to or associated with the company, or
with any such subsidiary company or who are or were at any time directors or officers of the
company as aforesaid and the wives, widows, famifies and dependants of any such persons and
also to esablish and subscribe to any institutions, associations, clubs or funds calculated to be for
the benefit of or two advance the interests and well being of the company or of any such other
company as aforesaid and make payment to or towards the insurance of any such person as

aforesaid and to any of the matters aforesaid either alone or in conjunction wilth any such
privilegesand congessions.

To enter into any arrangement with the Government of India, the Government or State or Local
Authority Country, Dominion or with any authorities local or otherwise for the purpose of carrying
out the objects of hte company or futhering its interest and to obtain from such Government or
authority or person any chaders, subsidies, loans, indemnities, grants, confracts, rights, powers,
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concassions, privileges or immunities which the company may think desirable to obtain and to
carry out, exercise and comply with any such arrangements, rights, privileges and concessions.

To undertake or promote scientific research related to any business or class of business in which
the company is interested.

To take part in the formation, management, supervision or cantrol of the business or aperations of
any company or undertaking and for that purpose to act as administratars or in any other capacity

as far as permitted by law and to appoint and remunerate any director, administrator, managec or
accountant or other experts or agents.

To purchase, take on lease or otherwise, acquire all or any part of the business or undertaking or
property and assets of any other such person, firm, company or corporation carrying on similar

business and agree to discharge their liabilities and to conduct, carry on or liquidate all or any of
such business.

To take on lease, hire purchase or acquirelicence or otherwise any lands, plantations, rights over
or connected with lands, mills, factories, plants, buildings, works, vessels, boats, {aunches,
lorries, cars, wagons, carts, machinery apparatus, stock-in-trade, rights, privileges and movable
or immovable property of any description which may be deemed necessary or convenient for any
business which the company is authorised to carry on and to pay for the same either in shares of
tha company of in cash ar nartly in shares and partly in cash or otherwiss

To consiruct, erect, maintain, improve and work or aid in, contribute or
construction, erection and maintenance, improvement or working of any labor
and devzlopments a2stablishiment, basic resesarch or design institute, pilot plants.

subscibs o ine
ataries, research

To apply for, purchase or otherwise acquire any patenis, brevets dinveation, iicences.
concessions and the like conferring an exclusive or non-exclusive or limited rights &> usa any
secret or other information as to any invention which may seem capable of being used for any of
the purposes of he company or the acquisition of which may seem calculated directly or indirecky
to benefit the company, and to use, exercise, grant licences in respect of or otherwise turn to
account the property, rights and information so acquired.

To establish branches or appoint in or outside India for or in connection with any of the objecis of

the Company and in particular in relation to the investment of money the sale of property and the
coilection and receipt of money.

To insure all or any of the goods lying with the Company against damage, fice or loss.

To establish, promote or concur in establishing or promoting any company or companies having
simitar cbjects for the purpose of acquiring ali or any of the properties, rights and liabilities of the
Company and io place or guarantee the placing of, subscribe for or otherwise acquire all or any
par of the shares.

To pay for any propemes rights or privileges acquired by the Company either in shares of the
Company or partly in shares and parly in cash or otherwise.

To insure with any other compaay or person against losses, damages, risks and liabilities of alt
kinds which may affect this company.

To form, promote, subsidise and assist companies, and partnerships having similar objects in any
manner as may be thought fit in cannection with any of the above objects of the company.

To search for and to purchase, protect, prolong, renew or otherwise acquire from any
Government, state or authority any patents, protection, licences, concessions, grants, decrees,
rights, powers and privileges whatsoever which may seem to the Company capable of being
turned to account to work, develop, cairy out exercise and turn fo account the same.




29. To apply for, promote, and obtain any act of Padiament or Legislature, charter, privilege,
- concession, licence or authcrization of Government, State or Municipality provisional order or
licence of the Board of Trade or other authority for enabling the Company to carry any of the

objects in to effect or for extending any of the powers of the campany or for effecting any
modification of the constitution of the company.

30. To hold, use, work, manage, improve, carry on and develop the lands and movable and
immovable estate or property and assets of any kind of the company or any part thereof.

31. To let. mortgage or sell or otherwise dispase of any property of the company either absolutety or
conditionally and in such manner and upon such terms and conditiens in all respects as may be
thought fit and to accept payment or satisfaction for the same in cash or otherwise.

32, To sell, mortgage or otherwise to deal with or dispose of the property, assets or undertaking of
the company or any part thereof, for such consideration as the company may think fit and in
particular for shares, stocks, debentures and ather securities of any other company having
objects altogether or in part similar to those of the company.

33. To enter into partnership or into any arrangements for sharing of profits, amatgamation, urion of
interest, reciprocal concession or co-operation with any person, partnership or company and to
promote and aid in promoting, constituting, forming and organizing companies or partnership of
all kinds for the purpose of acquiring and undertaking any property and liabilities of the company.
And also to pay for any properties, righis o privileges acquired by this company eilher in shares
of the company or partly in shares and partly in cash or otherwise and to give shares or stock of
this company in exchange for shares or stock of any other company.

34. To entar into any arrangements with any Government or authorities supreme, municipal {ocal o7
otherwise, or any person OF company that may seam conducive fo the Company’s objects or any
of them to obiain from any such Government, authorities, person or company any righs,
privileges, charters, contracts, licences and concessions which the Company may think desirable

to obtain, and to carry out, exercise and comply with any such arrangements, rights, priviteges,
charters, contracts, licences and concessions. :

35. To lend, invest and otherwise employ or deal with surplus money belonging to or entrusted to the
Company in securities and shares or other movable or immovable property or with or without
security upon such terms and in such manner as may be thought proper and from time to time to

vary such transactions and investments n such manner as the directors may think fit subject to
the provisions of the Companies Act, 1936.

as. To pay, or satisfy the consideration for any property cights, shares, securties or assets
whatsoever which the company is authorized to purchase or otherwise acquire either by payment
in cash or by the issue of shares, or other securities of the company or in such other manner as
the company may agree ¢r parly in ane mode and paily in another or others.

37. To draw, make, accept, endorse, discount, execute, issue, negotiate, assign and otherwise deal
with cheques, drafts, bills of exchange, promissory notes, hundies, debentures, bonds, bills of
lading, railway receipts, warrants and all other negotiable or transferable instruments.

38. To open account or accounts with any bank or banks or bankers and to pay into and to withdraw

maoney from such accounts.
39. To apply for tender, purchase or otherwise acquire any contracts, sub-contracts, licences and
concessions for or in relation fo the objects or business herein mentioned or any of them, and o
undertake, execute, carry out, dispose of or otherwise turn to account the same.
40. To employ experts to investigate and examine into the conditions, prospects, value, charter and

circumstances of any business concerns and undertakings having similar objects and of any
assets, property or rights.
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To carry on business or branch of a business which this Company is authorized to carry on by
means or through the agency of any subsidiary company or companies and to enter into any
arrangement with such subsidiary company for taking the profits and bearing the losses of any
business branch so carried on, or for financing any such subsidiary company or guaranteeing its
liabilities, or to make any other arrangerment which may seem desirable with reference to any
business or branch so carmied on including power at any time and either temporarily or
permanently to close any such branch or business.

To nominate any Directors or Managers of any subsidiary company or of any other company in
which this company is or may be interested.

To take part in the management, supervision and control of the business or operations of any
company or undertaking having similar objects and for that purpose to appoint and remunerate
any directors, trustaes, accountants or other experts.

To pay all preliminary expenses of any company promoted by the Company or any company in
which this company is or may contemplate being interested including in such preliminary

expenses all or any part of the cost and expenses of owners of businass or property acquired by
the company.

To make and/or receive donations, gifts or income to or from such persons, institutions or Trusts
and in such cases and whether of cash or any other assets as may he thought to benefit the
company or any other objects of the company or otherwise expedient and also o remunerate any
person or corporation introducing or assisting in any mannear the business of the company.

To establish and support or aid in the establishment of and suppori associations, institutions,
companies, societies, funds, trusts and conveniences for the benefit of the employees or sx-
employaes or of persons having dealings with the company or the dependents, relatives or
connections of such persons and in particular friendly or other benefit societies and to grani
pensions, allowances, gratuities and bonuses either by way of annual payments or by way of

tump sum and to make payments towards insurance and to form and contribute to provident and
benefit funds, to or such persons. '

Yo form, subscribe or contribute to or otherwise to assist, aid or guarantee money to public,
charitable, benevolent religious, scientific, national, or other institutions, funds, objects or
purposes and to any other instifutions, funds, objects or purposes which in the opinion of the
Board of Directors are likely to promote the interests or the business of the Company and/or to

further its objects andfor to any other institutions, funds, objects or purposes whatsoever directly
relating to the business of the company.

To create any depreciation fund, reserve fund, sinking fund, insurance fund, educational fund or
any other special fund or reserves whether for depreciation or for repairing, improving, extending
of maicizwuiyg any of fhe propedies of the Company of for redemption of debentures or
radesmahble preference shares of for any other purposes conducive to the interests of the
company.

To amalgamate with any other company having similar objects.

In the event of winding up to distribute any of the property of the company amongst the members
in specie or kind subject to the provisions of the Companies Act, 1936

To place, to reserve or to distribute as bonus shares among the members or otherwise to apply
as the Company may from time to time think fit, any money received by way of premium on
shares or debentures issued at a premium by the Company and any money received in respect of

forfeited shares and moneys arising from the sale by the company or forfeited shares, subject to
Section 78 of the Companies Act, 1956.

To accumulate capital from the profits of the company for any of the purposes of the company

and to use and appropriate the same or any of the company's assets either conditionally or
unconditionally to specific purposes
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53~ To provide for the welfare of Directors or employees of the Company or its predecessors in
business and the wives, widows and families or the dependants or connections of such persons
by building or contributing to the building of houses or dwellings or quarters or by grants of
money, pensions, gratuities, allowances, bonuses, profit sharing bonuses or benefits or any other
payments or by creating and from time to time subsecribing or contributing to provident and other
associations, funds, profit sharing or other schemes or trusts and by providing or subscribing or
contribuling towards places of institution, amusement, hospitals and dispensaries, medical and
other attendance and assistance as the company shali thinkfit. superannuation funds for the
benefit of, and give or procure the giving of donations, gratuities, pensions, allowances, or
emolumenis to any persons who are or were at any time in the employment or service of the
company or who are or were at any time Directors or officers of the company and the wives,
widows, families and dependents of any such persons, an also to establish, and subsidise and
subscribe to any institutions, associations, ¢lubs or funds calculated to be for the benefit of or to

advance the inlerests and well-being of the company and make payments to or towards the
insurance of any such person as aforesaid.

54. To establish and maintain or procure the establishment and maintenance of any contributary or
non-contributary pension or superannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances, or emoluments to any persons who are or
were at any time in the employment or service of the company or who are or were at any time
directors or officers of the company and the wives, widows, families and dependents of any such
parsons, anad aiso {0 estabiisihy and subscioe 1o 2ny institutions, associations, clubs or funds
calculated to be for the benefit of or to advance tha inlerests and well-being of the company and
rmake payments to or towards the insurance of any such person as aforesaid.

53. To subscribe for, takse of otherwisz acquire and hold shares, stocks, debeniures or othar
securities of any otner company having objects altogethsr or in part similar to those of the
company.

56. To acquire and undertake or takeover the whole or part of the business or all any part of the

property and labilities and goodwill of any person or company carrying on or proposing to carry
on any business which the Company is authorized to carry on or which can be carried on in
conjunction therewith financialty or otherwise and in particutar by subscribing for shares, stock,
debentures, debenture-stock or other securities of such company.

57. To undertake and execute any trust, the undertaking of which may seem to the Company
desirable either gratuitously or otherwise.

58. ln relation with the business of the company to guarantee the payment of money secured or
unsecured by or payable under or in respect of promissory notes, bonds, debentures, debenture-
stocks, contracts, mortgages, charges, obligations, instruments and securities of any company or
any authority, supreme. municipal, local or otherwise or of any person howsoever, whether
incarporated or not incorporated and generally to guarantee or become sureties for the
performance of any contracts or obligations.

59, To vest any movable or immovable property, rights or interests acquired by or bélonging to the
company in any person or company and with or without any declared trust in favour of the
company, subject to the provisions of the law.

60.

To remunerate any person or company rendering services to the Company in any manner and to
pay all costs, charges and expenses incurred or sustained in or about the promotion and
establishment of the Company and of any other company formed, promated, financed or assisted
by the Company or which the Company shall consider to be in the nature of preliminary expenses
L in relation to the Company or any such other company, including the cost of adverdtising,

commissions for underwriting, brokerage, printing and stationery, and the fegat and ather
expenses of the promoters.

61. To procure the Company to be registered or recegnized in any foreign country or place in any
part of the world. :
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To procure the recognition of the company in country, state-and to establish and maintain locat
registers of any branch, places of business in part of the world.

To aid, pecunianly or otherwise, any association, body or movement having for an object. the
solution, settlement of labour problems or troubles or the promotion of industry or trade.

To enter into negotiations with and enter into arrangements and contracts and conclude the same
with foreign and/or Indian parties and other persans for obtaining by grant, licence and/or on
other terms, formulate and other rights and benefits, and to obtain technical and engineering
infarmation, assistance, and service, know-haw and expert advice for installation of plant and
machinery, praduction and manufacture of any products.

To pay far technical know-how, technical and engineering assistance and information and/or

service rights or privileges acquired by the Company either in shares of the Company ar partly in
shares or partly in cash or otherwise.

To pay to promoters such remuneration and fees and otherwise remunerate them for thew time
and for the senvices rendered by them.

To insure the whole or any part of the property of the company either fully or partially o protect
and indemrifv the Company from lability or loss in any respect either fulty or partially and also &
insure and to protect and indemnify and part of portion thereof either on mutuz! principls o
otherwise.

To sstablish, provida, maintain and conduct or otharwise, subsidise, assisi research iaboratories
and exparimental workshops for scientific and technical research and experiments 2nd undedaks
and carry on all scientific and technical, experimants and tests of all kinds and to promiots studies
and reseaarch both scientific and technical investigations and inventions by providing. subsidizing,
endowing or assisting laboratories, workshops, libraries, lectures, meetings and conferences and
by providing the remuneration of scientific or technicat professors or teachers and by providing for
the award or exhibitions, scholarships, prizes and ‘grants to students of independent and students
and otherwise and to encourage, promote and reward studies, researches, investigations,
experiments, tests and inventions of any kind that may be considered likely to assist any kind of
business which the Company is authorized to carry on.

To invest surplus funds of the company in shares, stocks, debentures, debenture-stocks, bonds,
securities, real estate and to finance industrial enterprises.

Subject to Rules and directives issued by Reserve Bank of India to borrow or rise or secure the
payment of money or to receive money on deposit at interest for any of the purposes of the
Company and at such time and from time to ime and in such manner as may be thought fit and in
particuiar by the issue of debentures, or debenture-stocks convertible into shares of this or any
other company or perpetual annuities and as security for any such money so borrowed, raised or
received for any such debentures or debenture stock so issued to mortgage, pledge or charge,
the whole or any part of the property. assets or revenue and profits of the company present or
future including its uncalled capital by special assignments or otherwise br to transfer or convey
the same absolutely or in trust and to give the lenders powers of sale and other powers as may
seem expedient and to purchase, redeem or pay-off any such securities and also by a similar
mortgage, charge or lien to secure and guarantee the performance by the Company or any other
person or company as the case may be provided the Company shall not carry on banking
business or defined in the Banking Regulation Act, 1949.

To form, constitute, float, lend money to assist and control similar companies, associations of
undertakings whatsoever.

To establish, on and subject to such terms as may be considered expedient, a scheme of
schemes for or in relation to the purchase of, or subscription for, any fully or partly paid shares in
the capital of the company by, or by trustees for, or otherwise for the benefit of, employees of the
Company or of its subsidiary or associated comparnies.
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73 To acquire by concession, grant, purchase, barter, lease, licence, or atherwise, either absolutely

or conditionally and either aione or joiniiy with others land, building, machinery plants works and
other movable property of any description and any patents, trade marks, concessions, provisions,
privileges and other rights for the cbject and business of the company and to construct, maintain
and alter any buildings or works necessary or convenient for the purpose of the Company and to
manage, develop, sell, let or lease or for hire, or otherwise dispose of er turn to account the

same, at such time or times and in such manner and for such consideration as may be deemed
proper or expedient.

74 To undertake and execute any contracts for work involving the supply or use of any machinery
and to carry out any ancillary or other works comprised in such contracts,

75. To establish agencies in India and elsewhere for safe and purchase and regulate and discontinue
the same.

76. To plan, locate, design, establish, build, construct, equip, operate, make, lay, place, use,

administer, manage and maintain service, improve, inspect, enlarge, alter, protect, develop,
extend, repair, replace, refurbish, pull down and remove and to carry out works in respect of
electric wires (including these overheads and underground), cables, lines, plant and equipment
facilities ancillary to the operation or use of an electricity transmission system or distribution
system, and to acquire, operate and maintain the ficensas, consents, authorizations, wayleaves,
casemente and otharrighte capabis or possibiy capahie of facilitating the aforesaid.

77. To plan, locate, design, establish, construct, equip, operate, make, use administar, manage and
maintain, service, improve, inspect, enlarga, alter, proteci, davelop, extend, repair, replace,
refurbish, pull down and remove, and carry oui work (including without limitation dredging works)
in respect of the whole or any part or pads, of a fuel receipt, storage, praocessing, treatment and
handling facility, a poit and harbour facility, jetty, harbour, airstrip, airport, support vessels,
pumping stations, buildings, plani, equipment and any facilities anciflary to the operation or use of
the aforesaid or any of them including structures, erections, pipes, pipelines, offices, works,
warehouses, plants, platforms, dericks, laboratories, research stations, transport facilities, roads, -
raitways, bridges and structures of all kinds and to purchase or otherwise acquire, lease, charter,
and take or let or hire any of the same, and to contribute to or assist in, or carry out any part of,
any operations in respect of the same and ko acquire, operate and maintain the licenses,

consents, authorizations, wayleaves, casements and other fights capable or possibly capable of
facilitating the aforesaid.

78. To acquire (whether by purchase, lease, grant, hire or atherwise), establish, develop, exploit,
operate and maintain land, airspace, foreshore, claims, walls, mines, licenses, consents or
authorization, concessions, drilling and mining rights, exploration and production rights, and rights
and interests of all descriptions in or relating the same, which may seem to the Company capable
or possibly capable of affording or facilitating the purchase, generation, supply, distribution,
Uansformation, conversion, wansmission, production, manufaciure, processing development,
storing, carrying, import and export of, or dealing in, electricity and any products or by-products
derived from or connected with any such activity (including without limitation, steam) or of
affording a supply of coal or other hydrocarbons and other minerals, heat, steam, solar, hydro,
wind, wave, geothermal, biological and all other forms of energy of chemicals.

79. To install in any premises or plant and to operate, use, inspect, maintain, service, repair, replace,
refurbish and remove meters or other devices for assessing the quantity andfor quality of supplies
of eleclricity, gas and other substances and forms of energy and for other purposes connected
with such supplies.

80.

To carry on business or inventors, researchers and developers, to conduct, promote and
commission research and development in connection with the activities of the Company and its
subsidiaries to establish and maintain research stations, labaratories, workshops, testing and
proving grounds facilities, establishments and installations and to exploit and turn to account the
results of any research and development carried out by or for it.

U/
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To invest, design, develop, construct, manufacture, produce, erect, assemble, test, alter, install,
maintain, repair, rencvate, refurnish, recondition, utilize, operate, manage, purchase, sell, hire,
hire out, import, export, supply and otherwise deal in all kinds of equipment, apparatus, plani,
machinery, appliances, articles, furniture, things, accessories, components, fittings, toois,
materials, substances, products, systems, computers, computer programs and software which:

are required or are ltkely to be required by the company for the purpose of, or in connection with,
any of its businesseas.

To sell, improve, manage, develop, exchange, lease, rent, morgage enfranchise, abandon,

dispose of, turn to account or otherwise deal with all or any part of the property and right of the
Company.

To do anything that an electricity generator, electricity supplier or electricity transmitter is
empowered, enabled or required to do under by virtue of, or under licence or exemption granted
under, any enactment or statutory instrument.

OTHER OBJECTS :

To carry on all or any of the business of procurers, suppliers, distributors, extractors, producers,
developers, purchasers, refiners, processors, converfors, starers, carriers, importers and
exporters of explorers and prospectors for and dealers in coal, hydrocarbens and other minerals,
metals  chemicals, and other products derived from or connected with any of them for the
purpose of the main objects of the Company.

To carry on all or any of the businessas of procurers, suppliers, distributors, tradars, convertars,
picducers, deveiopars, storars, cariers, imporers and exporters and dealers in ash fincluding

conversion of ash into bricks) ash handling equipment and machinery and ask handiing facilities
thereto and any products or by-products derived from any such business.

To cairy on business as merchants, traders, commission agents, buying and seling agents,
brokers, adatias, importers, buyers, sellers, exporters, dealers and to import, export, buy, sef,
barter, exchange, or otherwise trade and deal in goods, product, articles and merchandisa of any
kind whatsoever in India or anywhere in the world subject to the provisions of law

To the extent permitted by law, to give financial assistance for the purpose of the acquisition of
shares of the Company or for the purpose of reducing or discharging a kabitity incurred for the
purpose of such an acquisition and to give such assistance by means of gift, loan, guarantee,
indemnity, the provision of security or otherwise.

To undertake and transact all kinds of agency business.

To carry on all or any of the businesses of, and provide services associated with, engineers,
{inciuding without limitation, electrical gas, peiroleum, environmental, drifling, construction,
mechanical, heating, ventitation, civil, chemical, telecommunications, computer and data
information engineers), enviranmental biologists, physicists, chemists, physicians and specialists
in medicine, mechanics, technicians, geologists, draftsmen, designers, surveyors, architects,
builders, painters and decorators. E

To establish, design, acquire, produce, transmit, broadcast, publish, print and reproduce in any
form whatsaever (including without prejudice to the generality of the foregoing, visual or audible
farm and forms capable of being used by orin connection with computers) and to accept, buy,
sell and supply and otherwise deal in brochures, manuals, journals and periodicals, magazines,
newspapers, books, pictures, photographs, stationery and other documents, sound visual
recordings, tapes, films and programmes for radio, television, cinema and other means of
communication (including without prejudice to the generality of the foregoing, any forms of
advertisement, promotional material for the Company or any company of which the Company is a
member or which is in any manner controiled by or connected with the Company).

To carry on all kinds of businesses of designers, manufacturers, processors, assemblers,
dealars, traders, distributors, importers, exporters, agents consultants, system designers and
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contractors for erection and commissioning on turn key basis or to deal in any other manner
including storing, packing, transporting, converting, repairing, installing, training, servicing,
maintenance of ali types, vanieties and kinds of (i) teiephone insfruments, intercoms, accessories
and components thereof for tele-communications, (i} radio communication equipments like

- receivers, transmitters, trans-receivers, walkie talkie radio relay equipment, point to point
communication equipments, antennas and associated equipment, single channel, multi-channet,
fixed frequency, variable frequency, static, mobile, airborne, shipborne, equipments in HE, VHF,
UHF and Microwave, spectrum, TV systems, receivers, transmitters, pattern generators and
associated equipments, amplifiers, oscillators synthosisers, wave-form generating, measuring
and associated equipments, sonic, ulirasonic and radio frequency ranging and depth finding
sonar and Telemetry coding and data transmission equipments, data acquisitian, processing and
logging equipments, calculators, computers, mini computers and micro-computers, printers,
headers, display terminals, facsimile transmitting and receiving equipments and systems, (i)
signaling, telecommunication and contral equipments used in roads, railways, ships, aircrafts,
ports, airports, railway stations, public places along with associated accessories and test rigs, {iv)
instruments, testing equipments, accessories for repair, maintenance, calibration and
standardization of all the above items in laboratories, service centers, processing plants,
manufacturing plants and at customers places.

92, To plan, estabiish, develop, provide, operate and maintain all types of telecommunication
services including, telephone, telex, wireless, data communication telematic and other like forms
of communication and to manufacture wireless transmitting and receiving equipments, including

and telegraphic instruments and aquipments and purchase, sell, import, export, repair, renew and
deal in all or any of the equipments and parts of the same and also to manufacture the parts and
accessores of the said instrumenis and articles.

g3 To manuiacture, install, supply and Iease electronic display systems and to produce, buy, seil,
import, export or otherwise deal in cinematographic films, television films, video films and video
cassaties and to establish, purchase, take on lease  hire or otherwise acquire and maintain,
and to sell, give on lease or hire studios, laboratories, cinermas, picture places, halis, theaters, for
production, processing, printing and screening of films.

94 To purchase, sell, develop, take in exchange, or on lease, hire or otherwise acquire, whether for
investment or sale, or working the same, any real or personal estate including lands, mines,
business, buildings, factories, mill, houses, cottages, shops, depots, warehouses, machinery,
plant, stock-in-trade, mineral rights, concessions, privileges, licences, easement or interest in or
with respect to any property or interest in or with respect to any property whatsoever for the
purpose of the Company in constderation for a gross sum or rent or partly in one way and partly
in the other or for any other consideration and to carry on business is proprietors of flats and
buildings and to fet on lease or otherwise apartments therein and to provide for the conveniences
commonly provided in flats, suites and residential and business quarters.

95. To carry on the business of extraction of oii by mecnanicai, eiecirical and or chemical means,

from all or any of the following kinds and or types of commoadities viz. rice bran, all types of
oilcakes and all kinds of oil bearing seeds and nuts.

96. To carry on all or any of the following business, viz. Refining of Petroleum Crude Ofl,
maaufactures and refined oil, perfumed and ali other types of oil and extracting by-products
thereof.

97 To carry on in India or elsewhere the business of exploration, extraction, development,

production, manufacture, refining, processing, conveding, formulating / freating, pumping,

drawing, purifying, distifling, smelting, reducing. modifying, blending, holding, using, buying,

dealing, acquiring, storing, packaging, selling, marketing, transporting, distributing, importing,

expodting, acting as agents/ dealers of all kinds of crude oil, LPG kerosene, LNG compressed

hydrocarbons, mineral oils, fubricating oils, products of their by-products which may be derived,

produced, prepared, developed, compounded, made or manufactured therefrom and substances
% and all other residual products resulting from the manufacture and treatment of oil.
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To carry on in India or elsewhere the business of exploration, development, production
manufacture, refining, processing. compressing, convering, formulating, using, buying, deaiing
acquiring, storing, packaging, sefling, ‘ransporting, distributing, importing, exporting of oxyger:,
hydrogen, nitrogen, carbonic acid, acetylens and other gases of kindred substances or ang
compounds thereof by any process and of selling or applying such gases, substarces and

compounds ar any of them to such purposes as the company may from time to time think
desirable.

To carry on the business of manufacture, dealers, agents, factors, importers, exporters,
merchants and financers of all kinds of man-made fibres and man-made fibre yarns of afl kinds,
mixed with or without mixing, materials like woolen, cotton, metallic or any other fibres of
vegetable, mineral or animal origin, manufacturing such man-made fibres and man-made fibre
products of alt description and kinds with or without mixing fibres of other origin as described
above, by any process using petrochemicals of ali description or by using vegetable or minerai
oils or products of all description required to produce such man-made fibres.

To carry on the business of manufacture, dealers, imparters and exporters, merchants, agents,
factors, and financers and particularly manufacturers, dealers, etc. of all types of petro-chemicals
like Naphtha, Methane, Ethylene, Propylene, Butenes, Naphthatene, Cydohexane,
Cyclohexanone, Benzene, Phenol, Acid, Acetic, Viny! Acetates, Ammonia, Caprolactam, Adipic
Acid, Hexamethylene, Diamine Nylon, Nylon-6, Nylon 6.5, Nylon 6.10, Nyton 6.11, Nylon 7, their
fibres. castings, mouldings cheets rads, etn Orthowylene, Phthalic Anhydride, Alkyd Resins,
Polyster Fibres and films, mixed xylenes, paraxylene, Metaxylene, Toluene, cumene, Phenol
styrene, synthetic rubbers, butanes, butadiene, methacrolein, malsic anhydride, methacrylates,
alkyd resins, urea, methanot formaldshyde, UF, PF and MF resins. Hydrogen cyanide, poly-
methyl methacrylate, aceiylens, P.V.C. Polyethylena, Ethylene, dichloride, ethylens, oxid.e
gthylene  plycol, oleglycols,  polyursthanes, paraxylenas, polystyrenas, nolypropyizae,
tsopropanol, acetone, propylens oxide, propylene glycol, acrylonitrite, acrolein, acylicestersm
acrylic fitres, aliyl chloride, epichlorhydrin epoxy resins and all other petrochemical products and
polymers in alf their forms like resins, fibres, sheets mouldings, castings.

To carry on the business of manufacturing, buying. selling, exchanging. converting, altering,
importing, exporting, processing, twisting or otherwise handling or dealing in or using or advising
users in the proper use of, cofton yarn, pure silk yarn, artificial silk yarns, staple fibre and such
other fibre, fibres and fibrous materials, or allied products, by -products, substances or substitutes
for alt ar any of them, or yarn or yarns, for textile or other use, as may be practicable.

To carry on the business of manufacture, synthesize, produce, prepare, extract, process and
finish, manipulate, improve, treat, preserve, reduce, render merchantable, import, export, buy,
sell, install, estimate, transport, store, refine, exploit and generally carry on the business or deal
or fraffic in synthetic rubbers synthetic resins, plastics, rubbers and elastomers, lattices and
formulations thereof including reclaimed rubber and all kinds of rubber and plastic products and
goods, ther Hy-products and gerivatives of any nature and kind whatsoever.

To set up, incorporate and manage, provide andfor participate in providing venture capital, risk
capital foundation, including giving guarantee or such other financial assistance as may be
conducive for development of new enterprises, innovative methods of production and
development of existing and new technology, to identify projects, project ideas, to prepare project
profiles, project reports market research, feasibility studies and reports, pre-investment studies
and investigation of industries on macro and micro level, to undertake appropriate service fo
identify scope or potential for economic and industrial development in any particular geographical
area or location whether in India or abroad, to act as lead managers in respect of project
assignments by undertaking foflow up, supervision and co-ordination work at the instance, behest
or on behalf of banks, financial institutions companies, bodies corperate and to monitor the same
to the participants, to act as an adviser in the management of undertakings, business enterprises,
offices trade, occupations and professions by introducing modern methods and techniques and
systems and render all assistance as may be necessary including by acting as agents for
recruitment of personnel, technical, skilled, unskilled, supervisory, managerial, managerial or
otherwise, and to act as an adviser in the selection of technical process, economic size, source of
plant and machinery and other utilities for business entrepreneurs,
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To undertake, carry oul, promote and eponsor fural development including any programme for
promoting the soctal and economic welfare of, or the uplift of the public in any rural area and to
incur any expenditure on any programme of rural development and to assist, execution and
promotion thereof either directly or through any independent agency or in any other manner.
Without prejudice to the generality of the foregoing “Programme of Rural Development” shall also
include any programme for promoting the social and economic welfare of or the uplift of the public
in any rural area which the directors consider it likely to promote and assist Rural Development
and that the words “rural area” shall include such areas as may be regarded as rural areas under
Section 35CC of the Income-tax Act, 1961, or any ather law relating to rural development for the
time being in force or as may be regarded as rural areas and in order to implement and of the
above mentioned objects or purposes transfer without consideration or at such fair or
concessional value and divest subject to the provisions of the Companies Act, 1956 the
ownership of any property of the Company to or in favour of any public or local authority or
Central or State Government or any Public Institutions or Trusts ar Funds.

To carry on the business of producers, refiners, processors, buyers, sellers, distributors,
importers of and dealers in diamonds, gems inciuding industriat diamonds, jewellery, gold, silver,
bullion, precious and semi-previous materials of all kinds capable of being in connection with
stones, plated articles, of vertu coins, metals and therewith.

To carry on the business of manufacturers of and dealers in all kinds of ice including dry ice,
squid carbondioxide, ice cream ana ail kinas of frozen viciuals including frozen fruits and
vegetables and aerated and mineral waters and to carry on ali kinds of cold storage and
refrigeration business including the business of manufacturers of and dealers in all kind of ice

making refrigeration and cold storage, apparatus, machineries usad in connection with the ice
and cold storage trade.

To carry on the business of constructing, acquiring, selling or buildings, development of tand and
estates for agricultural, commercial and industrial purposes and selling the same on Hire
purchase system and to advance and lend money to builders and others who may be willing to
vuild on or improve any tand or buildings for the construction for erection of dwelling houses,
trade premises, public or any other buildings and lend money for development of such tand
buildings and estates and to develop and tur to account any fand acquired by the Company or in
which the Company is interested, and in pacticutar by laying out and preparing the same for
building purposes, constructing, altering, pulting down, decorating, maintaining, furnishing, fitting.
up, cultivating, letting on building lease or building agreement and by advancing money to and
entering into contracts and arrangements of all kinds with buitders, tenants and others.

To carry on the business of leasing, hiring, selling, letting, hire-purchases, and as a hire-purchase
finance company carrying as its business hire-purchase transactions or the financing of such
transactions and an equipment leasing company carrying on the business of leasing of equipment
ar the financing of such activity, and to acquire, provide on {ease or on hire-purchase or deferred
payment or on other similar basis all types of plant and machineries, industrial and office
equipments, appliances, vehicles, tand and building, real estates, movable and immovable
properties and ali other assets, required for manufacturing, processing, mining, ranspartation,
electricity generation, shipping, construction, fire fighting, water and waste treatment, poliution,
environment control, medical, energy saving, commercial, trading and for other activities.

To carry on the business of the agriculturists, planters, cultivators, farmers and to plant, cultivate
and purchase all kinds of food grains and food stuffs, oil seeds, vegetables, fruils, grass, timber,
bamboo, straw, cotton, jute, rubber, sugarcane, tea, flowers. coffee, coconuts, cashewnuts,
tobacco articles that are the products of tand or soil and to sell, purchase and deal in the same as
principals or and to carry on business of manufacture in dairy, farms and garden produce of all
kinds and in particular milk, cream, bulter, ghee, cheese, poultry and eggs, fruits and vegeatables.

To carry on the business of manufacturers of all kinds and classes of paper, board and pulp
including writing paper, printing paper, absorbent paper, newsprint paper, wrapping paper, tissue
paper, cover paper, blotting paper, filter paper. antique paper, ivory finish paper, coated paper, art
paper, bank or bond paper, padami, brown or buff paper, bible paper, cartridge paper, cloth-lined
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paper, azurelaid and woven paper, cream-laid, greaseproof paper, craft paper, manilia paper,
envelone paper, tracing paper, vellum paper, water-proof paper, carbon paper, sensitized paper,
chamically treated paper, litmus paper, photographic paper, glass paper, emery paper, pasis
poard, card board, straw board, pulp board, leather board, mill board, corrugated board, duplex
and triuplex boards, hard boards, plywood-boards, post cards, visiting cards, soda puls,

mechanical pulp, sulphite pulp, semichemical pulp and all kinds of articles of the manufacture of
which in any form, paper, board or pulp is used.

To design. manufacture, assemble, repair, contract for, let out on hire and generally deal in
automobiles of all types and ali other motors and engines, agricultural magneatos, plant, planes,
propellers, air steam, gas waler and other gauges, indicators-governors, injectors, high and low
pressure and othar valves, wheels, carburetors, sparking plugs, clutches, cocks, union, chucks,
stocks, dyes, springs, ramps, screws, pistons, chains, stay-roads, wire fans, forges, bolts, nuts,
washers, studs, drill pins, rivets, hinges, nails, spikes, variable and other gears, buffers, stops,
metal, timber, canes, asbestos, canvas and other fabrics, finen, radiators, pulieys, belts and belt
fasteners, canopies, hoods, wind and other screens and shills, pumps, lamps, bulbs, glass,
mirfos, bumpers, number plates, horns, batteries, mascots, luggage carriers, sub-parts, picnic
cases, tools, silencers, petrol tanks, chassis, mats and 1ugs, rims, spoke, crank cases and gear
hoxes, commodities, wares, petrol and other fuel accessories, appliances and toots of every
description whether for use in connection with automobiles, aeronautics, shipping, munitions of
war, engineering or otherwise howsoever, and all kinds of straight, bent, woven fortified, screwed

and other wire work and all other alliesd goods. materials, parts, utensits, compounds and
accessories of requirements.

Tao cary on business as metal makers, refiners and workers genesally, ship buikders and
shipwiights, dock and wha propriaiars, cotlery progrietors are importers and workers, sand-blast
workars, oil fusl enginsars, constructional engineers, marine engineers, consulting enginuers, mik
wrights, wheel-wrights, cement and asbestos manufaciurers, galvanisers, machinists, japannars,
annealers, welders, electro and chromium storage contracts, and oil marchanis and sontractors
generally.

To purchase,'sell ships and/or to act as shipping agents, stevedores, chattereré, hires, freight
brokers, clearing traveling agents.

To carry on the business of sizers, texturisers, spinners, weavers, manufacturers, twisters of
various kinds of yarns silk, artificial silk, rayon, nylon, strechion, man-made, synthetics fibres,
staple fibres, wool and fibrous materials and the business of manufacturing, texturising, spinning.
weaving, combing, ginning, pressing, twisting, doubling, dyeing, bleaching, colouring,

mercertizing, printing, scouring, finishing, packing, balling and selling cloth of alf types, linen and . .

fabrics of all lypes, whether knitted or looped and of importing, exporting. buying, sefllings and/or
dealing in silk, art sitk, rayon, nylon, strechion, man-made synthetics fibres, staple fibres, wool,
hemp and other fibrous materials, cloth, linen, rayon and to buy, sell, import/export, act as agents
andior deai in fnished fabrics/grey fabrics made of cotton/blended worsted/synthetics,
cotton/blendediworsted/polyester filament yarn or partially oritned yarn and other kinds of yarn
and generally to carry on the business of processors, dyers, sizers, manufacturers andfor dealers
in linen, flax, hemp, sifk, actificial silk, rayon, man-made synthetics fibres, staple fibres, woot and
cloth merchants, cleaners, combers, spinners, weavers, bleachers, dyers, printers, sizers,
importers, exporters, materials and o transact all and preparing process and to give any special
treatment to any of the above referred materials at any stage of production such as texturising,
dyeing, twisting, testing, crimping on own materials.

To carry on the business of processing, converting, manufacturing, formulating, using, acquiring,
storing, packaging, fransporting, distributing and disposing of finished fabrics/grey fabrics made of
cotton/blended worsted/synthefics, cottondblendedfworstedipolyester filament yarn or partially
oriented yarn and other kinds of yarn, Di-Methyl terephthatate, Pure Terephthalic Acid, and Mono
Ethylene Glycol High Density Polyethelene, Low Density Polyethelene Linear Alkyl Benzene,

Paraxylene and Poly Vimyl Chloride any sorts of dyes and chemicals in india or any other parts af
the world.

The liability of the Members is limited '
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The Authorised Share Capital of the Company is Rs,1000,00.00.000 (Rupees One Thousand
crore only}) divided into 100,00,00,000 (One Hundred crore) equity shares of Rs.10 (Rupees Ten
only} each with power to increase or reduce the share capital of the Company.



We, the several persons whose names, addresses and descriptions are subscribed, are desirous of being
formed inte a Company in pursuance of this Memorandum of Association and we respectively agrae &
take the number of shares in the Capital of the Company set opposite to our respective names :

Sr. Name, address, description and
No. occupation of each Subscriber

Number of equity
shares taken by each
Subscriber

Names, Addresses,
description and occupation
of witness and his/her
signaturs

1. Shri Rohit C. Shah
A-505, Surendra Park
Ram Gallt

Kandivah (West)
Mumbai 400 067

S/o Shei Chhanalal V. Shah
Service

Sdf-

100
{One hundred only)

2. Shri Subhash Chandra Gupta
2028, Bidg.

CBD Belapur

Vasant Vihar Complex
Chembur

Mumbai 400 074

Sfo Shri Mangat Ram Gupta

100
(One hundred only)

Service
Sdr/-
TOTAL 200
(Two Hundred
Only}

Sid
Suiata Krishnamurti
B-472, Jeevan Shanti Colony
S.V. Road, Santa Cruz (VWesi)
Mumibai 400 054
Service

Dio M. Krishnzamrthi

Place : Mumbai

Date : 28/12/94
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THESE ARTICLES WERE ADOPTED N SUBSTITUTION FOR AND TO THE EXCLUSION OF THE ENTIRE EXISTING
ARTICLES OF ASSOCIATION AT THE EXTRA ORDINARY GENERAL MEETING OF THE COMPANY HELD ON 197 March, 2004

THE COMPANIES ACT, 1356
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
Reliance Power Limited
1 The Regutations contained in Table ‘A’ in the First Schedule to the Companies Provisions of
Act, 1956, shall apply s0 far as they are applicable to a Public Limited Company Table “A™

and so far only as they are not inconsistent with any of the provisions contained applicable
in these Regulations.

2 Clause Nos. 2, 66, 71, 84 and 99 of Table -A' shall not apply to this Company. Certain clauses of

Tabla “A” not
applicable.

(S ]

In tho inia

-neptation of thase Artictes the following words expressions shall have Interpratation
the following meanings, unless repugnant to the subject or context :

«*Tha Company” of “This Company” means Reliance Power Limitad

“These Adicles’ means these Adicles of Association of the Company as
originally framed or as altered from time o time.

".f\ud'ttors" means and inciudes those persons appointed as such for the tirne
being of the Company.

“Beneficial Owner' means the beneficial owner as defined in clause {a) of sub-
section {1} of Section 2 of the Depositories Act, 1996."

“The Act” or “The said Act” means the Companies Act, 1956 (Act 1 of 1956) and
subsequent amendments thereto or any statutory modifications or re-enactments
thereof for the time being in force.

*Capital” means the Share Capital for the time being raised or authorised to be
raised, for the purposes of the Company.

‘Oepositories Act, 19387 inciudss any statutory modification or re-enactment
hereof;, and

“Depository” means a Depository as defined under clause (e} of sub-section m
of Section 2 of the Depositories Act, 1996.7 -

Words importing the masculine gender also inciude, where the context requires
or admiits, the feminine gender.

“Meeting” or “General Meeting” means a meeting of Members

*Month™ means a calendar month.

“Dargons” include firms and corporations as well as individuals.

- - Name of the Company changed from ‘Rehance Energy Generation Limited’ to ‘Reliance Power
Uimited” w.e f July 7,2007)
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Words importing the plural number also include, where the context requires or

admits. the singutar number, and vice versa.

“Secretary” means any individual possessing the prescribed qualifications
appointed to perform the duties which may be performed by a Secretary under
the Act and any other ministerial or administrative duties

“Section® or “Sections” means a section of the Act for the time being in force

including any statutory modification or re-enactment thereof far the time being in
force.

“These Presents” means the Articles of Association as criginally framed and as
altered from time to time.

“Written' and “in Writing™ include printing, lithography and other mode or modes

of representing or reproducing words in a visible form or partly one and partly the
other.

Unless the context otherwise requires, words or expressions contained in these
Asticles shall bear the same meaning as in the Act or any statutory modification

thereof in force at the date on which the Aricles become binding on the
Company.

SHARES

a. Subject to the provisions of Section 80 of the Act, the Company shall have
the power io issue prefersnce shares which;, are liable to be redeemed
and the redemption of preference shares may be effected in accordance
with the terms and conditions of their issue and fading that in such manner
as the diractors may think fit. :

b. Whensoever the Company has, with the previous approval of the
members, issued any securities entitling the holders thereof to apply for
shares in the capital of the Company, the members of the Company shafl
be bound to ensure that the share capital of the Company will be
adequate to absorb the increase in the capital that would arise
consequent to such holders exercising their right to apply for and be
allotted shares in the Company. For this purpose, the members of the
Company are bound to cause the authorised capital of the Company to be
suitably increased and shall exercise their voling rights to vote
unanimously in favour of the resolution to be passed by the Company in
general meeting for increasing its authorised capital, such resolution to be
passed prior to the date on which {or the period during which) such option
is exercisabie by the holders of such instruments. Towards that objective,
the members acknowledge that any votes cast by a member against such
a resolution shall be disregarded and be deemed to be invalid. .

C. Subject to the provisions of section 86 of the Act the Company shall have
power to issue Share Capitat with differentiat voting rights as to dividend
or voting and the resolution authorising such issue shall prescribe the
manner, terms and conditions of issue.”

issue ang

Redemption of
Prefersnce Shares

{ssue of
Convertible
Instrument

{ssue of Shares
with differential
voting rights



d. The Company shall be entitled to treat the person whose name appears {ssue of shares in
h on the Register of Members as the holder of any share or whose name Demat form
appears as the beneficial owner of shares in the records of the
Depository, as the absolute owner thereof and accordingly shall not
(except as ordered by a court of competent jurisdiction or as by law
required) be bound to recognize any benami trust of equity or equitable,
contingent or other claim or interest in such share on the part of any

other person whether or not it shall have express or implied notice
thereof .

5. The Company shall have power to buy-back its own shares or other securities
subject to the pravisions of Section 77A, 77AA and 77B of the Act and the
quidelines as may be 1aid down in this regard, fram time to time.

Buy-back of
shares

TRANSFER AND TRANSMISSION OF SECURITIES
6. The provisions of Table A in relation to transfer and transmission of shares shall, Transfer of
mutatis mutandis, apply to the transfer of or the transmission by operation of law Securities
of the right to alt securities of the Company.

DIRECTORS

|

Unless othenwise determined by the Company in the General Meeting, tha

Mumbei of
number of Direciors shail not be less than 3 (three) and not more than such diresiors
aumbar as may be siipulated by the Act for the time being in force.

8 a. (fiiis provided by any trust deed or othiar documest secwing OF otherwise in  Nomines
connection with any issue of debentures or othei borrowings of the Direciors

Company that any persan(s) shall have power to nominate Director(s) of the
Company then in case of any and every such issue of debentures or
borrowings as the case may be the person(s) having such power may
exercise such power from time to time and appoint Director(s) accordingly.
Such Director(s) may be removed from office at any time by the person{s} in
whom for the time being is the power vested under which he was appointed.

b. The Company shall, subject to the provisions of the Act, be entitled to agree  Special Director
with any person, firm, body corporate, corporation, goverament of authority
that he or it shall have the right to appoint his or its nominee(s) on the
Board of Directors of the Company upon such terms and conditions as the
Directors may deem fit. Such nominee(s) and their successors if appointed
under this Articie shaii be called Special Director(s). Special Director(s})
shall be entitled to hold office until requested to retire by the authaority, which
nominated him/them and hefthey will not be pound to retire by rotation. As
and whenever a Speciat Director(s) vacate(s) office, whether upon request
as aforesaid or by death, resignation or otherwise, the person, firm, body
corporate, corporation, government or authority who appointed such Special

Director(s) may if the agreement(s) so provides, appoint another Director in
his/their place.

C.

The Board of Directors of the Company may appoint an alternate director to Alternate Director
act for a director (hereinafter in this Ardicle called “the original director”)

during his absence for a period of not less than three months from the state

in which the meaetings of the Board are ordinarily held. An alternate director

appointed under this Articte shall not hold office as such for a period longer

than that permissible to the original director in whose place he has been

appointed and shall vacate affice if and when the original director returns to

the state in which the meetings of the Board are ordinarily held.
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The Directors shall not be required to hold any qualification share(s).

Subject to provisions of the Act and these Ardicles, the Board shall have power to
appoint from time to time any of its members as Managing Director(s) and / or
Whole time Director(s) and / or Special Director(s) like Technical Director(s),
Finance Director(s) etc. of the Company for fixed term not exceeding five years
at a time and upon such terms and conditions as Board think fit, and the board
may by resolution vest in Managing Director(s), Whole time Director(s), Special
Director(s), Technical Director(s), Finance Director(s) such of the power hereby
vested in the Board generally as it thinks fit. and such power may be made
exercisable for such period(s) and upon such condition(s) and subject 10 such
restriction(s) as it may detemine. The remuneration of such Director(s) may be
by way of monthly remuneration and / or fee for each meeting and / or

participation in profit or by any or all of those modes, or-of any other mode not
expressly provided by the Act.

SEAL

The Direciors shall provide a Common Seal for the purpose of the Company and
shall have power from time to time to destroy the same and substitute a new
Seal in lieu thereof and the Directors shall provide for the safe custody of the
Seal or the tme being and e Seal shall never be usea except by or under the
authority of the Directors or a Coramittee of Direciors previously given and every
deed or other instrument to which the Seal of the Company is required to be
affixad shali, be affixed in the presence of alleast one Director or the Manager
or tha Secretary or such other parson as the Board/Committee of the Board may
appoint for the purpose, who shall sign every instrument to which the Seal is so
affixad in his pressnce provided that the cedificates of shares o debentures
shall be saaled in the manner and in conformity with the provisions of the
Companies (lssue of Share Cedtificates) Rules, 1960 or any statutory
modification thereof for the time being in force.

MEETINGS

A consent or approval in writing granted or a resolution in writing agreed to by or
on behalf of all the Members of the Company who would be entitled to vote upon
it. if it had been proposed to General Meeting of the Members shall be as
effectual as if it had been passed at a General Meeting duly convened and held

and may consist of several instruments in the like form each executed by or on
behalf of one or more members.

The Board may, if the circumstances so require, meet by means of telephone,
telavision or through any other audio-visual links. The provisions relating to
notice, agenda, quorum and minutes stated herein shall mutatis mutandis apply
to the meetings held through such audio-visual media.

Share

qualification.

hianaging Director

Seaf

Proceedings

at

general meetings.

Proceedings
the Board
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INDEMNITY

Every Director, Managing Director, Whale-time Director, Manager,
Secretary or Officer of the Company or any person (whether an officer
of the Company or not} employed by the Company and any persen
appointed by the Company as Auditors shall be indemnified out of the
assets of the Company against alt liabilities incurred by him as such
Director, Managing Director, Whote-time director, Manger, Secretary,
Officer ar Auditor in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour or in which he is
acquitted or in connection with any application under Section 633 of the
Act in which reliefis granted to him by the Court

Subject to the provisions of the Companies Acl, no Director, Auditor er
other officer of the Company shall be liable for the Acts, receipts,
neglects or defaults of any other Director of Officer or for joining in any
receipt or other act for conformity or for any joss Or expenses
happening to the Company through the insufficiency of deficiency of
title to any property acquired by order of the Directors or on behalf of
e Company or for the insuficiency or deficiency of any security in of
upon which any of the moneys of the Company snall bs invested or for
any loss or damage arising from the pankruptey, insohvency of torlious
act of any person, furs of company to of with whom any moneys,
sacurties, or effects shall be entrusied or daposited of for any loss
occasionsd by any eiror of judgement, omission, default or oversight on
his part or for any othar loss, damage or misfortine whatsoever, which
shail happen in the syacution of the duties of his Office or in relation
thereto unless the samsa shall happen through his own dishoneasty.

SECRECY

No member or other person {not being a director} shall be entitied to
visit or inspect any works of the Company without the permission of the
Directors or any other person authorised on that behalf by the Director
to require discovery of or any information respecting any details of the
Company's trading or any matter which is or may be in the nature of a
trade secret, mystery of trade secret process of of any other matter
which may relate to the conduct of the business of the Company which
in the opinion of Directors, would be inexpedient in the interest of the
Company o disciose.

Every Director, Manager, Auditor, Treasurer, Trustee, Member of
Committee, Officer, Servant Agent, Accountant or other persons
employed in the business of the Company shall if so required by the
Directors, before entering upon his duties sign a declaration pledging
himself to observe a strict secrecy respecting all transactions and
affairs of the Company, with the customers and the state of accounts
with individuals and in matters relating thereto and shali by such
declaration pledge himself not to reveal any of the matters which may
come to his knowledge in the discharge of his duties except when
required to do s0 by the Board or by {aw or by the person to whom such
matters relate, except so far as may be necessary in order to comply
with any provisions of these presants contained.

/

indemnity

Individual

responsibility  of

Directors

Secrecy
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GENERAL AUTHORITY

Wherever in the Companies Act, 1956, it has been provided that any Company
shall have any right, privilege or authority or that any Company cannot carry out
any fransaction uniess it is so authorised by its Adicles, then and in that case
this Article hereby authorises and empowers this Company to have such right,
privilege or authority and to carry out such transaction as have been permitted

by the Companies Act, 1956, without there being any other specific Article in that
behalf herein provided.

4022030494

General Authority
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Wwe, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed into a Company in pursuance of this Articles of Association:

[—g.-f Name, address, description and Signature of Names, Addresses, |
No occupation of each Subscriber Subscribers description and occupation
of witness and his/her
signature

1. Shri Rohit C. Shah
A-505, Surendra Park Sid
Ram Gali

Kandivali (West)
Mumbai 400 067

Sfo Shri Chhanalatl V. Shah

Service.

‘Mumbai 400 074
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Sfo Shri Mangat Ram Gupta

Service

Place : Mumbai

- Date 1 28/12/94
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ReLIANCe

Anil Dhirubhai Ambani Group
Reliance Power Limited
{Formerly Reliance Energy
Generation Limited)
Registered Office: 3™ floar
Reliance Energy Centre
-Santa Cruz (East})
Mumbai 400 055
Tel: +91 22 3009 9311
Fax:+91 22 3009 9763

July 20, 2007

Extracts from the Minutes of the meeting of the Board of Directors of the Company
held on June 23, 2007

Subject - Change of name of the Company

"RESOLVED THAT pursuant to the provisions of Section 21 and all other applicable provisions, i,
any, of the Companies Act, 1856 (including any statutory maodification or re-enactmant thereof, for
the Hima being in force) and subjsct approvai of member and such other approvais, Consents,
sanctions and parmissions of appropriate authorities, depaitments or bodies as may be nacessary,
approval be and is hereby accorded for change of name of the Compaany from “‘Reliance &nergy
Generation Limited” to “Reliance Powsr Limited” or any other name made availablz by e
concarned Registrar of Companias”.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, Shri 5 C Gupta,
Shri Ashish Tambawala, Shri Himanshu Agarwal and Shri Rakesh Aggarwal, Directors .of the
Company and Shri Ramesh Shenoy and Shri Paresh Rathod, being persons specifically authorized
in this regard, be and are hereby authorised severally to make an application to the Registrar of
Companies for availability of new name and lake all such steps and actions and give such
directions and delegation as may be deemed necessary and to settle any question that may arise in
this regard.”

HiICertified True CopyWh

For Reliance Power Limited

e Te e e
s

K H Mankad -
Company Secretary




RELIANCE

Anil Dhirubhai Ambani Group
Reliance Power Limited
{(Formerly Reliance Energy
Generation Limited)
Registered Office: 3" floor,
Reliance Energy Centre
Santa Cruz (East)
Mumbai 400 055
Tel: +91 22 3009 9311
Fax:+91 22 3009 9763

Certified True Copy of the resolution passed by the members at the Extraordinary Generai
Meeting of the Company held on July 4, 2007

1. CHANGE OF NAME

“RESOLVED THAT pursuant to the provisions of Section 21 and all other applicable provisions, if
any, of the Companies Act, 1956, (including any statutory modification or reenactment thereof, for
the time being in force) and subject to approvals, consents, sanctions and permissions of
anpropriate atharities, depadments and bodies as mav be necessary, approval be and is hereby
accorded for change of name of the Company from “Refiance Energy Generation Limited” {o
*Reliance Power Limited”.

RESOLVED FURTHER THAT any ane of Shd S C Gupta, Shri Ashish Tambawala, Shri Rakash
Aggarwal and Shii Himanshu Agarwal, the Directors and Shri Ramesh Shenoy, Shri Paresh Rathod
and Ms. Shivangi Samani, being persons spacifically authorized in this regard, be and are hereby
authorised severally to make necessary application to the Registrar of Companies for change of
name of the Company and make necessary changes, if any, in the application filed with the
concerned authority and to do all such acts, deeds, matters, things in this regard including
collection of the fresh Certificate of Incorporation upon change of name.

RESOLVED FURTHER THAT the name ‘Reliance Energy Generation Limited” wherever

appears in Memorandum of Association, letterheads, name plates etc. be substituled with
“Reliance Power Limited.”

2. ALTERATION OF ARTICLES OF ASSOCIATION OF THE COMPANY

“RESOLVED THAT pursuant to the provisions of Section 31 and ali other applicable provisions, if
any, of the Companies Act, 1958, (including any statutory modification or re-enactment thereof, for
the time being in force) necessary amendments be made in the Adticles of Association of the
Company to give effect to the change of name wherever appears by substituting the existing name
“Reliance Energy Generation Limited” with “Reliance Power Limited".

\\ Certified True Copy /

For Reliance Power Limited

Date ; July 10, 2007 S CEGul‘pta Ashish Tambawala
Director Director

P\ fo— , e
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REeLIANCE

Anil Dhirubhai Ambani Group
Reliance Power Limited
(Formerly Reliance Energy
Generation Limited)
Registered Office: 3 floor,
Reliance Energy Centre
Santa Cruz (East}
Mumbai 400 055
Tel +91 22 3009 931 1
Fax: +91 22 3009 9763

Certified True Copy of the resolution passed by the Board of Directors of Reliance
Power Limited at its meeting held on July 26, 2007

Sub: Sasan Ultra Mega Power Project

RESOLUTION

"RESOLVED THAT further fo the resolution passed by the Board of Direuicis of the
Company at its meeting held on July 28, 2008, it is hereby confirmed that the unieianngs
given by the Company o Sasan Power Limited for the purpose of bidding for the Sasan
Ultra Mega Power Project shall continue 1o remain in force in all respects and exient for
the equity obligations and all other commitments of Reliance Energy Generation L.imited

which has been renamed as Reliance Power Limited

RESOLVED FURTHER THAT Shri A C Tambawala, Director be and is hereby authorized

to sign and issue a certified copy or copies of this resolution.”

fiif Certified True Copy W\
For Reliance Power limited

A C Tambawala
Director
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“.o 7 power of Attorney

Know all men by these presents, We Reliance Power Limited, 3™ Fioor Reliance
Energy Centre, Santa Cruz (E), Mumbai-400 055, India do hereby constitute, appcint
and authorise Mr. Ashwani Kumar residing in 3C-604 Whispering Palms, Akurli Road,
Kandivali {E), Mumbai-400 101,India 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
incidentai to submission of our Bid for the Project in response to the Request For
Proposal dated 21.08.2006 issued by Sasan Power Limited ('RFP’), including signing
and submission of the Bid and all documents specified in the RFP, including,
undertakings, letters, certificates, acceptances, clarfications, guarantees, eic, making
representations to the Authorised Representative or the Procurers named in the RFP,
and providing information / responses to the Authorised Representative or the Procurers
named in the RFP, representing us in all matters before the Authorised Representative or
the Procurers named in the RFP, and generally dealing with the Authorised
Representative or the Procurers named in the RFP in all matters in connection with our
Bid for the said Project.

We hereby agree to ratify all acts, deeds and things done by our said attormey pursuant
to this Power of Attorney and that all acts, deeds and things done by our aforesaid
attorney shall and shall always be deemed to have been done by us.
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All the tarms used herein but not defined shall have the meaning ascribed to such terms under

the RFP.

This Power of Attorney shall be effective, binding and cperative till July 31, 2008 if not revokad
earlier or as long as the said Attorneys are in the service of the Company, whichever is saliar

IN WITNESS WHEREOF Reliance Power Limited have caused its Common Seal to be hersunto
affixed at Mumbai this dayof_ -~ - 2007,

ey

The Common Seal of Reliance Power Limited
was hereunto affixed by Shri Ashish Tambawala,

Director of the Company,
presents.

Accepted

o7 T {signature)

Ashwani Kumar

)
)
who has signed these )
)
)
)

7o e,

Ashish Tambawala

Chief Manager-Business Development

Reliance Energy Cenlre,
Santa Cruz (E),
Mumbai-400 055

Attested

{Signature of Executant)
Ashish Tambawala
Direclor

Reliance Power Limited
Retiance Eneigy Centre
Santa Cruz (East)
Mumbai 400 055

SER

R R L =

Director

Beigre me

Norary
TSN A
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M/s Madhya Pradesh Power Trading Company Limited.

Shakti Bhawan,Vidyut Nagar,

Jabalpur-482000 M.P.

Dear Sir,
Sub: Our Guarantee No. 06BG110 dt. 01.12.2006 for RS.
120,00,00,000/- issued to you on behalf of M/s. Reliance
Energy Generation Limited towards Bid Bond

1. At the request of our client, we hereby make the following amendment to
aforesaid Guarantee :

The name Reliance Energy Genevation Lid on said Guaraniss is
amended & should be read as “RELIANCE POWER LIMITED,”

2. Notwithstanding anything contained herein our {iabifity
under the guarantee hareby amended shall:

i) be limited to a sum of Rs.120,00,00,000/- (Rupees One
hundred twenty crore only )
it) stand completely discharged and all your rights under the
guarantee shall stand extinguished if no claim or demand is
made upon us in writing on or before 30.11.200/
3. This letter/amendment form an integral part of the original
guarantee referred to above and may be kept attached thereto.

Yours faithfully,
For Canara bank

AUTHORISED SIGNATORY

s AT
i . ﬂ:ﬁ*
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:‘_5 !.i' A
L )\/ 2.3 s




Reliance Energy Limited
Reliance Energy Centre,
Santa Cruz (Easl)

Mumbai — 400 055, India

Phone:; +91 22 3009 8526
Fax - +91 2230098775

To,

The Chief Executive
Sasan Power Limited
Chandralok Building

36 Janpath, New Delhi 110001

Sub: Undentaking fof edquity invastmen?

Dear Sir,

We refer to the Request For Qualification dated March 31, 2006 (RFQ') and sejues C0F
Proposal dated 21.08.2006, (RFP") issued by you regarding setting up of Projaect at Sasan

(Madhya Pradesh) for supply of electrical output there from on tong term basis.

We have carefully read and examined in detail the RFQ and the RFP. including in particitar,
Cilause 3.34 of the RFQ and Clause 271.1 of the RFP, regarding subiiss? £l an
undertaking regarding the investment in the equity share capital of Sasan Power Limited. We:
have also noted the amount of the equity investment required in Sasan Power Limited by
Reliance Power Limited for the Project.

in view of the above, we hereby undertake to you and confirm that in the event of failure of
Reliance Power Limited to invest in full or in part, in the equity share capital of Sasan Power
Limited as specified in the RFP, we shall invest the said amount not invested by Reliance
Power Limited in Sasan Power Limited by purchase of existing shares or subsceibing to the

new shares of Sasan Power Limited, as stipulated by you.
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We have attached hereto certified true copy of the Board resotution whereby the Board ot

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.

Thanking you,
Yours faithfully,

Eor Reliance Energy Limited
i
MLMT{\-D

Authorised Signatory
$.C.Gupta

Director - Operations
Reliance Energy Centre, 7
Santa Cruz (East)},
Mumbai 400 055

A




Reliance Energy Limited
Relince Energy Centrs
Santa Cruz (E)
tiumba 400 035 Indo
Certified gtrue copy of the resolation passed by the Board of
- ) . o devife s Tol +91 22 3003 993
Directors of Reliance Energy Limited at its meeting held on 7 15, a5 9776
July 26, 2007 wrsned £l COHY

Subject: Sasan Ultra Mega Power Project

RESOLUTION

pESOLVED THAT fucther to the resolution passed by the Board of
Directors of the Company at its meeting held on July 19, 2006, it s hereby

confirmed that the undeitaking tor ¢ wity invesiment eiven by the Company (0
o i =3 J J

Sasan Power Limited for the purpose of bidding for the Sasan Ultra Mey
Project shall continug to remain in force in all respects and extent for the wauly
obligations of Reliance Energy Generation Limited which bas been renamed as

Reliance Power Limited.

Certitied true copy

iReliance Energy Limited
( Ramesh Shenoy )
Vice President &

Company Secretary
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Retiance Energy Limited
Ralignee Enerdy Centre

& 3nta Craz (B
fuemiba 400 059, nd -

July 28, 2007 Tat +91 22 3009 9393
Eax: Q1 22 3G03 9775
vavivs fel con

Tne Chief Execulive

Sasan Power Limited

Chandratok Building

36 Janpath

New Dethi 110 001

Dear Sirs,

Sub: Sasan Ultra Mega Power Project
We hereby confirm that the undertaking for equity investment given by us to yoi {
purpose of bidding for the Sasan Uitra Mega Power Project shall continue to =

force in all respects and extent for the equity obligations of Reliance Enargy Genaranie:”
{ imited which has been renamed as Reliance Power Limited.

As specifically stated in our letter of undertaking, we hereby reiterate and confurs thal i
the event of failure of Reliance Power Limited to invest in full or in pad, in the ity
share capital of Sasan Power Limited as specified in the RFP, we shall invest the said
amount not invested by Reliance Power Limited in Sasan Power Limited by purchase of
existing shares or subscribing to the new shares of Sasan Power Limited, as stipulated
by you.

We attach a certified true copy of the resolution passed by the Board of Directors of our
Company on July 26, 2007 confirming the undertaking given to you.

Yours faithfuily
For Reliance Energy Limited

(Ramesh Shenoy)
Vice President &
Company Secretary

Encl:
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Certified true copy of the resolution passed by the Board of Directors of
Reliance Power Limited at its meeting held on July 26, 2007

Sub: Sasan Ultra Mega Power Project

RESOLUTION

RESOLVED THAT further to the resolution passed by the Board of Direciors
of the Company at its meeting held on July 19, 2006, S/Shn Satish Seth, S C
Gupta, J P Chatasani, Ashwani Kumar and Mukund Dongre ("Authorised
Representatives”) be and are hereby authorised severally to discuss,
nagotiate, settle, finalise and execute the necessary documents to be
submitted to Sasan Power Limited as part of the Request For Rza_r"t'icipétion

(RFP) or such other documents as may be required for the Sasan Ultra Mega

Power Project, and to take all steps to meet the requirements related to t_hé- S

RFP and acquisition of the equity shares of Sasan Power Limited.

RESOLVED FURTHER THAT these Authorised Representatives be and are ;. '

hereby authorized to execute the necessary documents under the Common
Seat of the Company and to issue cettified copy or copies of this resolution

Certified True Copy

For Reliance Power Limited

( Ashwani Kumar) _ L

Authorised Signatory ; 5 S
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Power Purchase Agireement

SCHEDULE 17: SUBSTITUTION RIGHTS GF TiE LENDERS

Substitution of the Setler

Subject to the terms of the PPA, upon occurrence of a Scller 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 with the provisions ot
this Schedule.

The Lenders may seek to exercise right of substitution by an amendment or
novation of the PPA and other Project Documents executed between Procuiers
and the Seller in favour of the Selectee, the Procurers and the Seller shall
cooperate with the Lenders to carry out such substitution.

Procurers Notice of Defanlt

The relevant Procurer (i.e. the Procurer who serves the Preliminars
Notice on the Seller as per this Agreement) shall, simubtaneously alzs w0
copy of the same to the Leadsrs.

Substitation MNotice

[n the event of failure of the Seller to rectity the event giving 7isz (o
Preliminary Default Notice and on receipt of a copy of the Termination Notice
by the Procurer, the Lenders, either ou their own or through its represogialive
(“the Lenders® Representative™) shall be entitled to notify the Procur=:. and
the Seller of the intention of the Lenders to substitute the Selici &y e
Selectee for the residual period of the PPA (the “Substitution Notice™).

Interim operation of Project

On receipt of a Substitution Notice, no further action shall be taken by any
Party to terminate the PPA, except under and in accordance with the terms of
this Schedule 17 of this Agreement.

On issue of a Substitution Notice, the Lenders shall have the right to request
the Procurers to enter upon and takeover the Project for the interim and till the
substitution of the Sclectee is complete and to otherwise take all such steps as
are necessary for the continued operation and maintenance of the Project,
including levy, collection and appropriation of payments thereunder, subject
to, the servicing of monies owed in respect of the Total Debt Amount as pe
the Financing Agreements and the Seller shall completely. cooperate in
such takeover of the Project by the Procugets. (£ 1h(. Procurers, ‘at their sole antl
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Power Purchase Agrecment

d)

exclusive discretion agree lo enter upon and takeover the Project, il
substitution of the Selectec in accordance with this Agreeent. such Procuieis
shall be compensated for rendering such services in accordance with clause
10.1.3 herein.

If the Procurers refuse to takeover the Project on request by the Lenders in
accordance with clause 53(b) above, the Seller shall have the duty and
obligation to continue to operate the Project in accordance with the PPA il
such time as the Selectee 15 finally substituted under clause 8.8 hereof.

The Lenders and the Procurers shall, simultancously have the right fo
commence the process of substitution of the Seller by the Seclectee in
accordance with these terms and the Seclier hereby irrevocably consents to the
same.

Process of Substitution of Seller

The Lenders' Representative may, on delivery of a Substitution Notice nuify
the Procurers and the Szller on behalf of all the Lenders about the Lenders
decision to invite and negotiate, at the cost of the Lenders, offers from third
parties 1o act as Selectee, either through privaiz negotiations or public auction
and / or 2 eader process, for the residual period of the PPA. Subject to ans
upon approval of the Lead Procurer referred to in clause 8.3, such Seleciee
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 Project Documents
executed between the Selier and the Procurers, in accordance with these terms
of substitution.

The Lenders and the Seller shall ensure that, upon the Lead Procurer
approving the Selectee, the Seller shall transfer absolutely and irrevocably, the
ownership of the Project to such Selectee simultaneously with the amendment
or novation of the PPA and other Project Documents executed between the
Seller and the Procurers in favour of the Selectee as mentioned in clause 1 (b).
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Power Purchase Agreement

7. Modality for Substitution
7.1 Criteria 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 during the Constructiosn
Period, the Selectee shall possess the technical and financial capability
used to pre-quality bidders in the RFQ stage (including the
methodology prescribed therein) to perform and discharse ail 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 eriteria shali not be applicable.

(b the Selectee shali have the capability and shalt unconditicnaliy consent
{o assume the liability for the payment aad discharge of dues, itany, of
the Seller to the Procurers under and in accordance wiih the PP and
also payvment of the Total Bebi-Amouat to the Lenders upon tenmns a
conditions as agreed to between the Selectee and the Lendars;

() the Selectee shall have not been in breach of any agrecment betiwesn
the Selectee and any Bank or any Lender or betwecen the Selectee and
any of the Procurers, involving sums greater than Rupees twenty (20)
crores at any time in the last two (2) years as on the date of the
substitution of 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,

8. Modalities

The following modalities shall be applicable to any substitution of the Seller
by the Selectee pursuant to this Agreement:

8.1 The Lenders’ Representative shall on behalf of the Lenders propose to the
Procurers (the “Proposal™) pursuant to sub-clause 8.2 below, the name of the

Selectee for acceptance, secking: . i~
1
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Power Purchase Agrcement

(a) geant of all the rights and obligations under the PPA and the other
Project Documents exccuted between the Procurers and the Seller, o
the Sclectee (as substitute for the Seller);

(b) amendment of the PPA and the other Project Documents exccuted
between the Procurers 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 Project Documents
executed between the Procurers and the Seller; and

(<) the exccution of new agrecments as necessary, by the proposed
Selectee for the residual period of the PPA on the same terms and
conditions as are tncluded tn this Agreement.

8.2  The Proposal shall contain the particulars and information in respect of the
Selectee, the data and information as any of the Procurers may reasonably
require. The Procurers may intimate any additional requirement within thirty

(30} dayvs of the date of receipt of the Proposal.

8.3 The Proposal shall be accompanied by an unconditional undertaking vy the
Selectee that it shall, upon approval by the Procurers of the Proposal:

{2) observe, comply, perform and fulfil the terms, conditions and
covenants of the PPA and all Project Documents executed between
Seller and the Procurers or a new power purchase agréement or
respective Project Document (in the case of the novation thereof),
which according to the terms therein arc required to be observed,
complied with, performed and fulfitled by the Seller, as if such
Selectee was the Seller originally named under the PPA; or the
respective Project Documient; 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 Procurers as if such Selectec was the
Seller originally named under such Financing Agreements.

8.4  Atany time prior to taking a decision in respect of the Proposal received under
clause 8.1, the Procurers may require the Lender / Lenders® Represcatative to
satisfy it as to the eligibility of the Sclectee. The decision of the Procurers as
to acceptance or rejection of the Sclectee, shall be made reasonably and when
made shall be final, conclusive and binding on the Parties.
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. Power Purchase Agreement

8.5 All Procurers shall convey their approval or disapproval of such Proposal,

through the Lead Procurer, to the Selectee. Such decision shall be made by the
Procurers at their reasonably exercised discretion within twenty one (21) days

of:
() the date of receipt of the Proposal by the Procurers: or
(b} the date when the last of further and other formation and

clarifications in respect of any data, particulars or information included

in the Proposal requested by any of the Procurers under clause 8.2
above is received;

whichever is later.
Notwithstanding anything to the contrary mentioned in this Agreemeni, the

approval of the Procurer(s) or Lead Procurer for the Selectee shall not be
withheld in case the Selectee meets the criteria mentioned in Clause 7.3

8.6  Upon approval of the Proposal and the Selectee by the Procurers, the Zelecics
mentioned in the Proposal shall become the Sclectee hereunder.

87  Following the rejection of a Proposal, the Lenders and/or the Longes
Representative shall have the right to submit a fresh Proposal, proposing
anothier Sclectee (if the rejection was on the grounds of an inappropriute fhied

party proposed as Selectee) within sixty (60) days of receipt of communication
regarding rejection of the Selectee previously proposed. The provisions of this
clause shall apply mucatis nutandis to such fresh Proposal.

8.8  The substitution of the Seller by the Selectee shall be deemed to be complctc
upou the Selectee exccuting all necessary documents and w ritings with or in
favour of the Seller, Procurers and the Lenders so as to give full eftect to the
terms and conditions of the substitution, subject to which the Selectee has been
accepted by the Lenders and the Procurers and upon transfer of ownership and
complete possession of the Project by the Procurers or the Seller, as the case

L may be, to the Selectee. The Procurers shall novate all the Project Documents,

uh:ch the3 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
Project and assurption of all the rights and obligations of the Seller under the
PPA and the Project Documents as mentioned in this Agreement shall be
entirely between the Seller, Selectee and the Lenders and the Procurers shall in
no way be responsibie to bear the sawme.

3.9 Upon the substitution becoming effective pursuant to sub-clausc 8.8 above, all
the rights of the Seller under the PPA shall cease to exist:
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Power Purchase Agrecmient

Provided that, nothing contained in this sub-clause shall prejudice any pending
{ subsisting claims of the Seller against a Procurer or any claim of the
Procurers against the erstwhile Seller or the Selectee.

8.10  The Selectee shali, 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.

8.11 The decision of the Lenders and the Procurers in the selection of the Selectee
shall be fina! 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 appointiment of the Selectee on any
ground whatsoever.

R 12 The Lenders shall be sotely and exclusively responsible for obtaining any aad
all consentsf/approvals or cooperation, which may be required to be obiained
from the Seller under this Agrecinent and the Procurers shall not be liable for
the same,

8.13  All actions of the Lenders' Representative hereunder shall be deemed 1o bs on
behalf of the Lenders and shall be binding upon them. The Louders
Representative shall be authorised to receive payment of compensatii: ang
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.

9, Seller’s Waiver

9.1 The Seller irrevocably agrees and consents (to the extent to which applicabie
law may require such consent) to any actions of the Lenders, the Lender’s
Representative and the Procurers or exercise of their rights under and in
accordance with these terms.

9.2 The Seliler irrevocably agrees and consents (to the extent to which applicable
law may require such consents) that from the date specified in clause 8.9, it
shall cease to have any rights under the PPA or the Financing Agreements
other than those expressly stated therein.

93  The Seller warrants and covenants that any agrcement entered into by the
Seller, in relation to the Project, 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 Procurers. The Seller further warrants and
covenants that, in respect of any agreements which have alrcady be
executed in refation to the Project and which lack a legally enforceable clause
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Power Purchase Agreemcnl

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 Ard Preservation Of Security

Appointment of ¢ Receiver

In every case of the Lenders issuing a Substitution Notice and the Procurers
refusing to takeover the Project and the Seller failing to operate the Project in
accordance with Clause 5(c) above and the Procurers not ¢lecting to act as
Receiver as per sub-clause 10.1.1A 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.

10.1.1A If the asseis of the Project are, in the opinion of the Procurcrs,

10.1.2

10.4.3

necessary and required for the operation and maintenance of the Project, the
Procurers shall be entitled to elect to act as the Receiver for the purposes of
this Clause and be entitled to maintain, preserve and protect the said assets by
engaging an operatoi/service provider to act on their behali and tne Lenders
and Seller hereby conseni and agree to the same.  Upon the Procuress 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 wiih the
Procurers to tacilitate the same.

Upon appointment of the Court appointed Recetver or the Procurers acling as
Receiver, all the Receivables received by such Receiver shall be deposited by
the Recziver in the bank account jointly designated by the Procurers and the
Lenders. The Receiver shall be responsible for protecting the assets in
receivership and shall render a true and proper account of the receivership to
the lenders in accordance with the terms of its appointment.

When acting as a Receiver or operator in accordance with this clause 10 or
clause 3(b), Procurers shatl be entitled to be remunerated for such services as
may be determined by Central Electricity Regulatory Commisston.
Furthermore, when acting as a Receiver, the Procurers 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 witful default of the Procurers.
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Substitution Consideration

The Lenders and Procurers shall be entitled to appropriate any consideration recetved
for the substitution of the Seller as hereinabove provided, from the Selectee towards

the payment of Lenders® and the Procurer’s respective dues, to the exclusion of the
Seller.

The Seller 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 pursuant to
these tenns.

Change in the Procurers or Lenders

The Parties hereto acknowledge that during the subsistence of the PPA, it is possible
that any Procurer(s) may cease to be a party to this Agreement by reason of
termination of PPA vis-a-vis such Procurer and any Lender may cease to remain 15 &
Lzader by reason of repayment of the debt or oilierwise. Furlher it may possibis that
any Lender may be substituted or a new Lender may be added. [n the ever: - any
Procurer ceasing to be a party to the PPA or Financing Agreement respectivaly, the
term and conditions as prescribed in this Schedule shall cease to automatically apply
v such Procurer or Lender as the case may be. Further, upon any eatity bein;
as a Lender and in the event such entity is given the right to substitute the Seiler unde:
the Financing Agreement and then the contents of this Schedule shall be appiicabic to
the excercise of such right by the said new entity.
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