AMENDMENT AGREEMENT TO POWER PURCHASE AGREEMENT

DATED 31.3.1997

FOR THE GAS BASED POWER PROJECT
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AMENDMENT AGREEMENT TO THE PPA DATED 31.3.97.AND
SUBSEQUENTLY MODIFIED ON 17.7.99
BETWEEN
TRANSMISSION CORPORATION OF ANDHRA PRADESH LIMITED
AND '
M/s GAUTAMI POWER PRIVATE LIMITED

This Amendment Agreement to the Power Purchase Agreement dated 31.3.1997,

subsequently modified on 17.7.99 and entered into at Hyderabad, on this the 18" day of June,

2003.

BETWEEN

-
¢

) %
‘1.~ TRANSMISSION CORPORATION OF ANDHRA PRADESH LIMITED,. constituted
, under the Section 13 Andhra Pradesh Electricity Reform Act, 1998 (Act 30 of 1998) in place of
APSEB and having its registered office at Vidyut Soudha, Hyderabad - 500 082 (hereinafier
referred to as "APTRANSCO", which expressions shall, unless repugnant 1o the context or

meaning thereof include its successors, assigns and legal representatives) as Party of the first
Part; and )
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2. Gautami Power Private Limited, a Company incorporated under the Companies Act,

1956 and having its registered office at 41, Nagarjuna Hills, Punjagutta, Hyderabad — 500 082
(hercinafier referred to as the "Company", which expression shall unless repugnant to the context
or meaning thereof, include its successor, assigns and legal representatives) as Party of the
Second Part.

3. WHEREAS, the Government of Andhra Pradesh (hereinafier called "GOAP") announced
a policy for attracting private sector investments in power sector and in line with the said policy,
the erstwhile AP State Electricity Board (now restructured as APTRANSCO) had invited bids
for short gestation power projects. Satyam Constructions Limited (hereinafter referred to as the
Bidder) II Floor, KPR House, Sardar Patel Road, Secunderabad - 500 003, had submitted a bid to
design, finance, construct, complete, own and operate a liquid fuel based power station of 300
MW capacity (hereinafter referred to as "the Project") at Peddapuram, East Godavari District,
Andhra Pradesh. The erstwhile Board accepted the bid submitted by the Bidder and the Bidder
was selected by the Board and duly approved by the GOAP to establish the said Project.

4, WHEREAS, the erstwhile Board has stipulated that a specific purpose company be
incorporated to design, finance, construct, complete, own and operate the Project.

5. WHEREAS, pursuant to the said stipulation of the erstwhile Board, Satyam Construction
Limited, Bidder incorporated another Company, M/s Gautami Power Limited with registered
office at II Floor, KPR House, Sardar Patel Road, Secunderabad to design, finance, construct,
complete, own and operate the Project.

6. WHEREAS, pursuant to a Power Purchase Agreement entered into between the erstwhile
Board and the Company on 31* March, 1997 (PPA) the Company undertook to develop, finance,
construct, complete, own and operate the Project of 300 MW capacity and agreed to sell the
entire capacity and energy generated by the Project to the erstwhile Board and the erstwhile
Board agreed to purchase the said capacity and energy in accordance with the terms and
conditions of the PPA. '

7. WHEREAS, the Company had represented to the erstwhile Board and the GOAP
requesting for enhancement of the nominal capacity of the Project from 300 MW to 358.9 MW
vide Lr.No.GPL/TECH/APSEB/227/1/98, dated 14.05.98 and prior correspondence.

8. WHEREAS, the GOAP and the erstwhile Board approved the request of the Company for
enhancement of the nominal capacity of the Project from 300 MW to 358.9 MWs vide Govt.'s
Lr.No.1162/Pr.l/1/98, dated 22.05.98 with a condition that the Defeloper should supply 157.2

MU per annum over and above 80% PLF in the incentive regime, as committed incentive energy

and a'reduction of 2 paise per KkWhin the Other Fixed Charges.  ~— - -~

9. WHEREAS, the Board is restructured and APTRANSCO is one of the successor entities
10 Board in whom the responsibilities, rights and obligations under the Power Purchase
Agreement are vested in and stand assigned thereto.

For Gautam} Rower Pyt Liua..
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10.  WHEREAS, an Amendment Agreement to the PPA dated 31.3.97 was entered into on
17.7.1999 for enhancement of the Project capacity from 300 MW to 358.9 MW with the reduced
"OFC" of 69.9 Ps./kWh and supply of Committed Inventive Energy of 157.2 MU at the rate of
6.99 Ps./kWh. .

11.  WHEREAS, M/s Nagarjuna Construction Company Limited entered into a PPA dated
31.3.97 as selected by erstwhile Board and GOAP through the International Competitive
Bidding, to design, finance, construct, complete, own and operate liquid fuel based power station
of 227 MW capacity at Ammanabrolu, Prakasam District, Andhra Pradesh.

t2. WHEREAS, M/s Nagarjuna Construction Company Limited incorporated a new
Generating company under the Indian Companies Act, 1956 on 4.4.97 as per the Power Purchase
Agreement executed by them on 31* March, 97, with the name M/s NCC Power Corporation
Ltd. and its Registered Office at Plat No. 41, Nagarjuna Hills, Hyderabad - 500 082, Andhra
Pradesh to develop, finance, construct, complete, own and operate the Project of 227 MW
capacity and agreed to sell the capacity and energy generated by the project to the erstwhile -
Board and the erstwhile Board agreed to purchase the said capacity and energy in accordance
with the terms and conditions of the PPA dated 31.3.97.

13. WHEREAS, Amendment No. 1 dated 13.3.98 is entered incorporating the name of the
Generating Company as M/s NCC Power Corporation Limited as recognised as the Generating
Company under section 15(A) of Electricity (supply) Act, 1948 by GOAP vide Lr.No.
4132/Pr.1/1/97, dated 22.11.97 and permitted under section 18(A) of Electricity (supply) Act,
1948 by GOAP vide Lr.No. 4132/Pr./1/97, dated 22.11.97 and subsequent Amendment No.2
dated 16.11.98 was entered to change the project location from Ammanabrolu to Bhimavarm and
Jaggamagaripeta Villages of Peddapuram and Samalkot Mandals respectively in East Godavari
District, Andhra Pradesh, as approved by GOAP on 17.8.98 vide Lr.No.4132/Pr.1.1/97, dated
17.8.98,

14, WHEREAS, subsequently M/s Gautami Power Private Limited approached GOAP on
28.1.2000 with a request to recommend for allocation of Natural Gas to their Project.
Accordingly discussions were held with the developers SGPPs and GOAP communicated the
decision that the Developers shall accept to the lowest Bench Mark tariff of M/s Gautami Power -
Private Limited $o as to recommend Natural Gas to the Projects. ‘ '

15. WHEREAS, the GOAP decided to convert the other Short Gestation Power Project to
operate on Natural Gas only instead of Naphtha to have 'Least Cost Generation'. GOAP
recommended for allocation of Natural Gas to Gautami Power Limited on 19.3.2000. M/s NCC

' Power Corporation Limited ‘requested to periit to-adopt a capacity of 239 MW on 3.5.2000.
GOAP on 19.5.2000 permitted to adopt a capacity of 239 MW with the tariff as that of 358.9
MW Gautami Power Ltd. project, keeping in view of the smaller size, it was decided to permit - -
full fixed charge recovery at 85 % PLF, adopt the Heat Rate of 1900 Kcal/kWh and not to insist
on the Committed Incentive Energy Supply. ’

16.. WHEREAS, the MOP&NG allocated Natural Gas of 1.22 MCMD to M/s Gaulami Power
Private Limited and 0.74 MCMD (o M/s NCC Power Corporation Limited. As the Gas
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allocations made are not sufficient to run the Projects with full capacity, the GOAP gave option
to the companies (i) to restrict their capacities to the quantities of Gas allocated (ii) to form a
consortium with other Developers to implement the Project with allocated Gas (iii) to implement
the project in two stages M/s Gautami Power Private Limited and M/s NCC Power Corporation
Limited, submitted a proposal on 25.10.2000 for merger of the projects to implement the
combined Project of 597.9 MW in two stages - 464 MW in Stage-1 with the combined gas
allotment of 1.96 MCMD and balance 133.9 MW in Stage-Il afler obtaining additional gas
required,

17. WHEREAS, GOAP considered the request of M/s NCC Power Corporation Ltd.  and
M/s Gautami Power Private Ltd. and accorded permission on 15.12.2000 to implement the
project by M/s Gautami Power Private Limited after merger with M/s NCC Power Corporation
with the combined capacity of 464 MW in State-I and 133.9 MW in Stage-11 subject to the
following conditions: '

i) All the commercial terms governing the project in respect of Stage-I and 11 of the Project
shall be same as per the terms and conditions awarded at the time of permitting switch
over 10 gas as mentioned in the GOAP D.0.Lr.No.5691/Pr.I/ 1/96, dated 19.3.2000
addressed to Ministry of Power, GOI, New Dethi, inchuding 157.2 MU per annum (i.c.,
97.8 MU in Stage-I and 59.4 MU in Stage-II) as committed incentive energy over and
above 80% PLF in the incentive regime in respect of Gautami Power Private Limited and
GOAP Lr.No.5691/P1l/1/96, dated 19.5.2000 in respect of NCC Power Corporation Ltd.,
with FDSC 0.6 cents and OFC Rs. 0.699 with petiod of FDSC etc the same as Gautam;
Power Private Ltd., keeping in view of the smaller size, it was decided 1o permit full
fixed charge recovery at 85% PLF, adopt Heat Rate of 1900 Kcal/kWh and not to insist
on the Committed Incentive Energy supply form NCC Power Corporation Limited.

ii) It is the responsibility of the developers to secure the additional gas required for the
Stage-IT of the project with a capacity of 133.9 MW and the government can at best use
their good offices but cannot be held responsible for securing the additional gas
allocation. ‘

iii)  Permission to proceed with Stage-1I will be given only after the developers get the
required gas allocation.

18. - WHEREAS, GOAP also stipulated in- the approval that the implementation schedule for
the project shall be with reference to load réquiremnents and evacuation facilities to be in place.

19. WHEREAS, M/s Gautami Power Private Limited had alreaéy submitted the certificate of
" incorporation from the Regisfrar of Companies for the'name chasige to Gautami Power Private
Limited (GPPL) and the same has been accepted by GOAP.

20.  WHEREAS, GOAP in LrNo.1162/Pr.I/1/98, dated 15.1.2001 jssued permission under
section 18(A) of Electricity Supply Act, 1948 to M/s Gautami Power Private Limited to
establish, operate and maintain 464 MW gas based power project to be implemented in stage-1
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and 133.9 MW in Stage-1I, using Natural Gas as fuel at Peddapuram in East Godavari District in
Andhra Pradesh.

21. WHEREAS, Consequent to the permission accorded to M/s.Gautami Power Private Ltd.
o execute the combined power project of 464 MW after the merger with NCC Power
Corporation (P) Limited, M/s Gautami Power Private Ltd. has approached the Hon'ble Righ
Court for amalgamation of NCC Power Corporation (P) Limited with M/s Gautami Power
Private Ltd. Hon’ble High Court has appointed official liquidator for going into details of the
company and submitting the report. Hon’ble High Court has also observed that in spite of
publication for amalgamation scheme, no objections for the proposed scheme what so ever has
been received from any person. Hon’ble High Court has approved the scheme of amalgamation
vide High Court Order dated 29.1.2001.

22.  WHEREAS, the company has submitted the Hon’ble High Court order and other
information as required by Registrar of Companies. M/s Gautami Power Private Lid. in letter
dated 22.3.2001 stated that w's 391 & 394 of Companies Act, the merger of NCC Power
Corporation (P) Ltd., with Gautami Power Private Ltd. has been completed in all respects and
NCC Power Corporation (P) Ltd., will cease to exist with effect from 15.3.2001.

23 WHEREAS M/s Gautami Power Private Lid. has approached the GAIL duly submitting
the Hon'ble High Court order and requested for transfer of rights and assignment of GSA of 0.74
MCMD of Natural Gas dated 9.10.2000 entered ‘with NCC Power Corporation (P) Limited in
favour of Gautami Power Private Ltd. GAIL in leiter dated 20.9.2001 have accepted the request
of the company and directed to furnish one composite Bank Guarantee (BG) in favour of GAIL
at the time of signing the contract amendment. GAIL also accepted that security deposit
furnished by NCC Power Corporation (P) Limited will stand transferred and be retained in
favour of Gautami Power Private Lid. Gautami Power Private Ltd. signed Gas Supply
Agreement on 16.10.2001 for the combined quantities of 1.96 MCMD.

24.  WHEREAS, Gautami Power Private Limited after merger with NCC Power Corporation
Ltd., have submitted the share holding agreement on 7.8.2001 wherein it is mentioned that M/s
Nagarjuna Construction Company Limited (Nagarjuna & Nagarjuna Shareholders) will subscribe
and hold 40% equity shares in the combined project of Gautami Power Private Limited, M/s
Maytas Infra Limited (Satyam Construction' Company Limited) & ITM Corporation, Bhd, the

promoters of Gautami Power Private Limited shall subscribe and 1iold 60% of equity as perthe -

share holding agreement dated 4.5.2001.

25, WHEREAS, the Company, M/s Gautami Power Private: Limited and APTRANSCO

agree to enter into this Amendment Apgreement to reflect the ch&nges necessitated due 1o the

" approvals issued by GOAP as deseribed in paras above.”

26. © Draft Amendment-to PPA was sent to APERC for‘consent'-undef“section'21(4)" of APER-

Act, 1998 on 5.12.2001. APERC conducted public hearing -on'19.12.2002. APTRANSCO
submitted its remarks on the objections raised during the public hearing. APERC issued consent
to the Amended to PPA vide its order dated 12.4.2003 for capacity of 464 MW of stage-1,
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27. Now therefore, it is agreed between APTRANSCO and the company M/s Gautami Power
Private Limited; '

a) The Power Purchase Agreement dated 31.3.97 and as amended and modified on 17.7.99
will be amended further. »

b) The Power Purchase Agreement dated 31.3.97 with the Amendment No.l & 2 entered
into with NCC Power Corporation Ltd., will be cancelled in its entirety

IN WITNESS whereof this Amendment Agreement to the Power Purchase Agreement is
executed by the parties, on the day, month and year herein above written through the hands of

FOR AND ON BEHALF OF
TRANSMISSION CORPORATION OF ANDHRA PRADESH LIMITED

WMI[[—)g-b-wt’g
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Director
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AMENDMENTS TO THE PPA DATED 31.3.97 AND SUBSEQUENTLY MODIFIED ON 17.7.99

Sl. | Article Existing Provision Amendment Proposed j

No, No,

L “Gautami Power Limited” may be read as “Gautam;
Pawer Private Limited” wherever occurring.

2. The “APSE Board/Board”™ wherever occurring shail be
read as “APTRANSCO"

3. “this Agreement”, “signing of this agreement”
wherever oceurring may be read as “this Amendment
Agreement”, “signing of this Amendment Agreement”.

4, 1.1.9 Calorific Value (Gross) or GCV of Fuel- means, | Calorific Value (Gross) or GCV of Fuel: means, for

for the purpose of calculating the Energy Charge for | the purpose of calculating the Energy Charge for each

each Billing Month, the weighted average gross Billing Month, the weighted average gross calorific
calorific content of one designated unit of Fuel, | content of one designated unit of Fuel, consumed, as
consumed, as recorded, determined in each case for | recorded, determined in each case for the relevant
the relevant period on the basis of such sampling | period on the basis of such sampling methods,
methods, frequency and tests as are internationally | frequency and tests as are internationally accepled and
accepted and may be mutally agreed upon between | may be mutually agreed upon between the Parties on or
the Parties on or before (he date of Financial | before the date of Financial Closing,

Closing. .
osing Explanation: Natural Gas is the primary fuel and the

calorific value shall be as mentioncd by Gas Authority of
India Limited (GAIL) against the quanium of gas supplicd
during the specified periods in the invoices,

APTRANSCO may associate with the Company for joint
sampling as per the frequency (online, daily, weckly or any
frequency) as agreed with the supplier of fucl,

5. 111 Capital Cost: means the toral expenses required for | Capital Cost: means the total expenses  required for
developing  financing, designing, manufaciuring, | developing, financing, designing, manufacturing, delivering
delivering, and erecting the Project, quoted as Rs. 984.47 | and erecting the Project, estimated as Rs. 1300 Crores,

Crores.

Explanation: For the avoidance of doubt, the Company shall
Explanation; For the avoidance of doubt, the Company | be solely responsible for, and shall obtain all clcarances
shall be solely responsible for, and shall obiain all | renuired 1o be obtained under Law from the. Autharity with
clearances required to be obtained under Law from the respect to the Capital Cost.

authority with respect to the Capital Cost, :

6. 1.1.27 | Fuel: means gas, naphtha, low sulphur heavy stock | Fuel: means Natural Gas, that is intended 1o be used as
or fumace oil and the like, that is intended to be primary fuel, by one or more units of the Project to
used as primary fuel, by one or mere units of the generate power from the Project or in case of
Praject to generate power from the Project or in | unavailability of primary fuel, Naphtha or Low Sulphur
case of unavailability of Naphtha any of the above heavy stock and the like as altemate Fuel.

as alternate fuel. a) [Intentionally left blank)

7. 1135 | Installed Capacity: means the maximum electical Installed Capacity: means the maximum electrical
generating capacity of the Project or a Generating | generating capacity of the Project or a Generating Unit,
Unit, as the case may be, in megawatts (“MW") as | as the case may be, in megawatts (“MW") as measured
measured at the generator terminals, determined | at the generator terminals, determined from time to
from time 1o time pursuant to the tests given in | time pursuant to the tests given in Schedule F, subject
Schedule F, subject 10 adjustments for the Ambient to adjustments for the Ambient Reference Conditions.

Reference Conditions.
on Explanation 1: Where the output of one or more

Explanation I: Where the output of one or more | Generating Units of the Project or of the Project as a
Generating Units of the Project or of the Project as | whole, in final tests to be specified by the Board is
a whole, in final tests 1o be specified by the Board is higher than the output initizlly guaranteed by (e
) higher than the output initialiy guaranteed Ly the manufacturer/supplier thereof, the output initially
! manufactured/supplicr thereof, the oulpul initialiv | guaranteed by the manufacturer/supplier_will be the |

: pot Gautami Pgwer Put. Limite
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Si. | Article Erxisting Provision Amendment Proposed
| No. No.

guaranteed by the manufacturer/supplier will be the | installed Capacity thereof, as from the date of such

installed Capacity thereof, as from the date of such | final tests. However, where the output of one or more

final tests. However, where the output of one or Generating Units of the Project or of the Project as a

more Generating Units of the Project or of the whole, in final tests to be specified by the Board js

Project as a whale, in final tests 1o be specified by | lower than the output initially guaranteed by the

the Board is lower than the output initially | manufacturer/supplier thereof, that lower output alone

guaranieed by the manufacturer/supplier thereof, | will be the Installed Capacity thereof.

that lower output alone will be the Instajled

Capacity thereof. Explanation 2: The Project Capacity shall not exceed
464 MW and for Installed Capacity as determined as

Explanation 2: The Project capacity of 358.9 MW | per Explanation | above, a tolerance limit uplc minus

is taken as the nominal capacity and for installed | 5% is permitted, cnly after final Performance

capacity as determined as per Explanation 1 above, Acceptance Test for Combined Cycle Project

a tolerance limit of plus or minus 5% is permitted. conducted in accordance with Schedule F.

8. 1.1.37 { Inter Connection Point: means the point ot points | Inter Connection Point: means the point or points
where the Project conneets to the 220 KV | where the Project connects to the 400 KV transmission
transmission line of the Grid System of the Board in | linc of the Grid System of the APTRANSCQ in the
the Project switchyard. Project switchyard.

9. 1.1.44 | Plant Leoad Factor or PLF; means the ratio,
expressed as a percentage, of the number of KWH | Plant Load Factor or PLF: means the ratio, expressed
of Cumujative Available Energy in any Tariff Year | as a percentage, of the number of KWH of Cumulative
arrived at as per Article 5.2(c) and as computed at | Available Energy in any Tariff year amived at as
the generator terminals in accordance with Schedule computed at the generator terminals in accordance with
D less 157.2 million energy units (kWh) at the | Schedule D less energy units equivalent to $% of the
Generator terminals to the maximuni KWH of | instailed capacity of 464 MW which works out 1o
€netpy that could theoretically be generated by the | 203.23 million energy unmits (KWH) at Generator
Project during that Tarifl Year based on 8760 Hrs. | terminal to the maximum KWH of energy that could
multiplied by the Installed Capacity, computed at thearetically be generated by the Project during that
the Generated terminals, provided that if the PLF as | Tariff Year based on 8760 hours multipiied by the
computed is negative number, then PLF shall be | Installed Capacity, computed al the generator
taken as zero. terininais, provided that of the PLF as compoted is

_negative number, then PLF shall be taken as Zero.

10. 1.1.45 | Plant Load Factor (Incentive) or PLF(I): means | Plant Load Factor {(Incentive) or PLF(1):
the ratio, expressed as a percentage of the number )
of KWH of pgeneration as computed at the { means the ratio, cxpressed as a percentage of the
generator terminals in any Tarifl Year, by adding | number of KWH of generation as computed at the
the Auxiliary Consumption to the Net Electrical generator tenninals in any Tariff Year, by adding the
Energy metered at the Intereonnection Point, to the Auxiliary Consumption to the Met Electrical Energy
maximum of KWH energy that could theoretically metered at the Interconnection Point, to the maximum
be generated by the Project during that Tariff Year | of KWH energy that could theoretically be generaied
based on 8760 hours multiplied by the Installed by the Project during that Teriff Year based on 8760
Capacity, computed at the generator terminals. hours multiplied by the Installed Capacity, computed at

NEE _x (1) the generator teqninals.

PLF(h= (A/100 ‘_ "NEE x (1)

o 8760 x IC % 1000 PLF(M)= - "_ (A
Where: 8760 x ICx 10
NEE Net Electrical Energy (K wh) Where:
A : Auxiliary Consumption (%) NEE Net Electrical Enetgy (Kwh)
IC : Installed Capacity (MW) A : Auxiliary Consumption (%)

IC : Instatled Capacity (MW)
11. 1.1.47 | Project: means the combined cycle power station | Project: Means the Combined Cycle Power Station

proposed to be established at Peddapuram, East
Godavari District in  Andhra Pradesh, India,
consisting of 2 {two) Generating Units based on

preposed to be established ot Peddapuram, East }
Godavari District in A.P., India consisting of 2 (two) |
Gengerating Units based on Natural Gas as Primary fued
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(s

No.

Article
No.

Existing Provision

Amendment Proposed

Naphtha as fuel and | {one) sieam Generating Unit,
having a nominal installed capacity of 358.9 Mega
Warts comnputed at Ambient Reference Conditions.

and 1 (one) Steam Generating unit, having a nominal
Installed Capacity of 464 MW computed at Ambient
Reference conditions.

1.1.49

Prometer Group: means M/s Gautami Power
Limited (which includes its successors and assigns),
and other associated firms and companies, all of
whom have authorized M/s Gautami Power Limited
to represent them.

Promoter Group: means M/s Gautami Power Private
Limited {which includes its successors and assigns),
and other associated firms and companies, all of whom
have authorized M/s Gautami Power Private Limited to
represent them,

1.1.54

Schedule Date of Completich: means the
following dates with respect to each Generating
Unit of 358.9 MW Project of Gautami.

Unit Scheduled Date of Completion
1. First 19 months
2. Second & Las! 27 months and

Schedule Date of Completion: means, the
foilowing dates with respect to cach Generating
Unit of 239 MW Project of NCC.

Unit Scheduled Date of Completion
1. First 19 months
2. Second & Last 27 months

Provided that the Scheduled Date of Completion of
the last Unit shall be extended day for day for any
delay directly arising from (i) a Force Majeure
(Article 10.4) (i) Board Default or failure of the
Board 1o complete the Inter Connection Facilities
eight (8) weeks before the Scheduled Date of
Completion of the first Unit or any other reason for
which an extension in such date is provided
hereunder (including pursuant to Article 1.2).

Explanation: In case of a delay in achieving the
Scheduled Date of Completion of the last unit the
Company shall pay as liquidated damages to the
Board, a sum equal to Rs.50,000 per day for the
first one hundred and cighty (180) days of delay and
Rs.350,000 per day for delays in excess of one
hundred and eighty (180) days, for each 100 MW of
capacity bid or any part thereof, payment for which
shall be the thirty (30) days from the Scheduled
Date of Completion of the fast Unit and every thirty
(30) days thercafler - or -if earlier upon  the
termination  of this Agreement provided for
hereunder.

Scheduled Date of Completion: Means, the following
date with respect to the Generating Unit.

Unit Schedule Date of Completion
(SDOC]) from the date of signing
of Amendment Agreement

First & Second 24 months

Third (last) 27 months

Note ¥: The COD of the Project shall have been
achieved in all respects by the SDOC of the Project. In
case the Project COD is not achieved within 90 days
from the date of COD of the first Generating Unit, the
charges payable will be combined cycle cnergy charges
only.

Provided that the Scheduled Date of Completion of the
last Unit shall be extended day-for-day for any delay
directly arising from (i) a Force Majeure (provided in
Article 10.4), {(ii) APTRANSCO Default or failure of
the APTRANSCO to complete the Inter Connection
Facilities three (3) months before the Scheduled Date
of Completion of the first Unit or any other reason for
which an extension in such date is provided hereunder
(including pursuant to Article 7.2). )

Explanation: In case of a delay in achieving the
Scheduled date of completion of the iast unit, the
Company shall pay as liguidated damages to the
APTRANSCO, a sum of Rs. 50,000 per day for the
first one hundred and eight (180) days of delay and Rs.
3,50,000 per day for delays in excess of one hundred
and eight (180) days, for each 100 MW of Capacity or |’
any part thereof, payment of which shall be due thirty
(30} days fromfi the Scheduled Date of Completion of
the last unit arid every thirty (30) days thereafter or, if
-earlier; upon the: termination of this -Agreement |-
provided for hereunder.

1.1.57

Station Heat Rate: shall be 2682.5 kilo caloriss per
FKWH up to Scheduled Date of Completion of the
last Unit or the Project COD, whichever is varlier
and shall be 1850 kilo calorics per KW afic
Scheduled Date of Completion of the last Uit or
ihe Projec: COI. whichever is carlier.

Station Heat Rate: shall be 2682.5 kilo calories per
KWH up to Scheduled Date of Completion of the last
Unit or the Project COD, whichever is carlier and shall
be 1850 kilo calories per KWH after Scheduled Date of
Completion of the last Unit or the Pruject COD,
] whichever is carlier.
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Explanation: Station Heat Rate means the
quantum, in Kilo Calories, of input heat energy
required by the Project to generate one linergy Unit.

Explanation: Station Heat Rate means the quantum, in
Kilo Calories, of input heat ¢nergy required by the
Project to generate one Energy Unit.

All other words and expressions, used herein and
not defined in the Indian Electricity (Supply) Act,
1948 and set oui in Schedule B applicable 1o this
Agreement shall unless the context otherwise
requires, have the meanings, respectively, assigned
10 them as attached hereto as Schedule B.

All other werds and expressions used herein and not
defined hercin but defined in the Indian Elcctricity
(Supply) Act, 1948, and A.P. Electricity Reforms Act,
1998 and set out in Schedule ‘B’ applicable to this
Apgrcement shall unless the context otherwise requires,
have the meanings, respectively, assigned 1o them as
attached hereto as Schedule ‘B,

2.1

Sale and Purchase of Capacity:

From and after the Commercial Operation Date of
the first Generating Unit, subject to the provisions
of this Agreement, the Company shall sell, and the
APSEB shall purchase, for the consideration of the
Capacity Charge, all the available capacity of the
Project.

Sale and Purchase of Capacity:

From and after the Commercial Qperation Date of the
first Generating Unit, subject to the provisions of this
Agreement, the Company shall sell, and the
APTRANSCOQ shall purchase, for the consideration of
the Capacity Charge, all the available capacity of the
Project,

Note: In case the Project COD occurs beyond ninety
days of COD of Unit 1, the Capacity Charge payable
shaill be limited to ninety days only from the COD of
Unit 1.

32

Computation of Capacity Charge

The Capacity Charge will be the sum of the
following amoumts, in Rupees, estimated in
accordance with Article 5.2(b) for purposes of
monthly billing and adjusted pursuant to Article
5.2(c) for each Tariff Year, and subject in either
case to the limitation that the total of such amounts
shall net exceed an amount corresponding 1o a PLF
of 80%.

(i) Foreign Debt Service Charge {FDSC) of US$
0.0158 per unit of Cummlative Available Energy
payable in nipees converted at the Current Rate of
Exchange, provided that such Foreign Debt Service
Charge shall be payable only in respect of the
period ending on the 8% (Eighth) annual anniversary

| of the COD of the last generating unit.

(ii) Other Fixed Charges (OFC) of Ks.0.54 per unit
of Cumulative Available Energy which shall be
fixed for the term of this Agreement.

Computation of Capacity Charge _
The Capacity Charge will be the sum of the following
amounts, in Rupees, estimaled in accordance with
Article 5.2(b) for purposes of monthly billing and
adjusted pursuant to Article 5.2(c) for each Tariff Year,
and subject in either case to the limitation that the totat
of such amounts shall not exceed an amount
corresponding to a PLF of 80% for 464 MW of Project
capacity.

(1) Foreign Debt Service Charge (FDSC) of US$ 0.006
(point zero zero six) per unit of Cumnulative Available
Energy payable in supees converted at the Current Rae
of Exchange, provided that such Foreign Debt Service
Charge shall be gayable only in respect of the period
cnding on the 117 (eleventh) annual anniversary of the
COD of the last Generating Unit. -

(11 Other Fixed Charges {OFC) of Rs.0.699 {point six
nine nine) per unit of -Cumulative Available Enerpgy
which shall be fjxed for the term of this Agreement.

3.2(A)

The Company shall supply in a Tariff Year at the
Generator terminals 157.2 million units over and
above the PLF of 80% to the Board (hereinafter
teferred to as the “Committed Incentive Energy™)

The Board shall deem the initial energy units
delivered by the Company subject 10 2 maximum of
157.2 mullion units in a tari{f year ai the Generator
terminals as the Commitied Incentive Encrgy.

The Board shall pay ihe Company for  the

The Company shall supply in a Tariff year al the
Generator terminals energy units equivalent to-5%.of
the installed capacity of 464 MW which warks out to
203.23 million units over and above the PLF of 80% to
the APTRANSCO (hercinafter referred to as the
“Committed Incentive Energy” equivalent to 5% of the
project Installed Capacity of 464 MW),

The APTRANSCO shall deem the initial Energy Lnils
delivered by the Company subject to a maximum of
203.23 million unils in a Tariil Year ai the Generator
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Sk | Article Existing Provision Amendment Proposed
Na. No.
Committed Incentive Energy al z fixed rate of | termunals a5 the Committed Incentive Energy.
Rs.0.0699 per Energy Unit [10% (ten percent) of
the Other Fixed Charge stated in Article 3.2] | The APTRANSCO shall pay the Company for the
(bereinafter referred to as “Committed Incentive | Committed Incentive Energy a1t a fixed rate of
Charge™). Rs.0.0699 (point zero six nine nine) per Energy Unit
[10% (ten percent) of the Other Fixed Charge stated in
Article 3.2] (hercinafler referred to as “Committed
Incentive Charge™
19. 33 Energy Charge Energy Charge

{a) Computation of Energy Charge:

The Energy Charge will be computed based on the
following formula:

U=EU * (hC)/{g(1-A/100}}

Where:

U is the Energy Charge in Rs. in respect of a
Billing Month (or in the case of any bill for Energy
Units generated by a Generating Unit prior 1o its
COD, in respect of the period to which such bill
relates);

EU is the total number of Energy Units delivered at
the Inter Connection Peint in respect of such Billing
Month measured on the Metering Date for such
Billing Month (or in the case of any bill for Enerpy
Units generated by 2 Generating Unit prior to its
COD, in respect of the period to which such bill
relates);

h is the Station Heat Rate in Kcal/KWH as per
Article 1.1(57};

C is the cot of fuel in Rs. per unit of Fuel: as
delivered at the Fuel metering point at the Site.

g is the GCV of Fuel in Kcal/unit of Fuel;
A-is a number equal te the Auxiliary Consumption®
expressed as a percentage of gross generation as per

Atticle 1.1(4).

Provided that the cost of Fuel “C” shall be
calculated  in  Rupees (with any amount

{ denominated in any other currency being converted

into rupees at the current rate of exchange (actual)
and shall equal the sumof =

{i) Basic weighted average cost of fuel in case of
indigenous fuel and in case of imported fuel,
the weighted average CIF vahie plus in each
case, finance and procuiement cozts;

- other taxes as per the-inveice given by GAIL. -

(a) Computation of Energy Charge

The Energy Charge will be computed based on the
following formula:

U =Eu * (hC) / {g(1- A/100)}

Where:

U is the Energy Charge in Rs. in respect of a Billing
Month (or in the case of any bill for enctpy units
generated by a Generating Unit prior to its COD, in
respect of the period to which such bill relates).

EU is the total number of Energy Units delivered at the
Inter Connection Point in respect of such Billing
Month measured on the Metering Date for such Billing
Month (or in the case of any bill for encrgy units
generated by a Generating Unit prior 10 its COD, in
respect of the period to which such bill relates).

h is the Station Heat Rate in  Kcal/K WH as per Article
1.1 (57);

C is the cost of Fuel in Rs. per unit of Fuel; as
delivered al the Fuel metering point at the site

g is the GCV of Fuel in Kcal/unit of Fuel;

A is a number equal o the Auxiliary Consumption
expressed as a percentage of gross generation as per
Article 1.1 (4). Co S

Provided that ) )
Case-I: “C" is the cost of Natural Gas which is
primary fuel, felivered at the: metering point is
inclusive of cost'of Gas and transportation charges, and

Case-I1: In the event of purchase of Natural Gas from
sources other than GAIL, the cost "C’ shall be the cosi
as per GAIL price or the cost' of alternalive fuel
supplier whichever is less.

Case-111: “C" is the cost of Alternate Fuel shall be as
decided by the Fuel Supply Commitiee,
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Board shall upon prior natice by the Company have

(i} Taxes, dutics, cesses and other Govermment
Agency levies; and

{ii) Handling, storage, wansportation and
importation charges,

Provided that the Board has the right 10 review and
approve the Fuel Supply Agreement through the
Fuel Supply Commivec in accordance with and
subject to Schedule 1.

(b) Minimum Fuel Off-take Charges

The Board shall reimburse the Company for charges
paid in respect of its failure to take delivery of
minimum levels of Fuel, but only if and to the
extent that the Company's failure to take such Fue]
is due to the Board's issuance of Despatch
Instructions requiring that the Project be operated at
a level less than the level of Declared Capacity set
forth in any then-applicable Availability
Declaration, or the Board's failure or inability to
accept delivery of Net Electrical Energy from the
Project (whether duc to Force Majeure events or
otherwise),

Provided that the Board shall reimburse such
minimum Fuel Cff-take charges to the Company
only to the extent that:

(1) such minimum fuel off-take charges were
incurred in accordance with the Fuel Supply
Agreement.

(ii) the Company exercised any right 1o elect, under
the terms of the Fuel Supply Agreement, to “earry
forward” the Fuel in question (i.e., to receive such
Fuel at a later date) or.to store such Fuel at any Fuel
storage facilities of the Company or of the Fuel
supplier, which aic available unider the Fuel Supply
Agreement; and ‘ ’

(ﬁi) the Company took all reasonable .stcps
available to it and such steps identificd by the Board
(such as on-sale of Fuel to the Board or other able

purchascis identified by the Board) to reduce the'l: -

amount of liability, any added costs of which the

"APTRANSCO shall upon ptior notice by the Company

Provided that the APTRANSCO has the right to review
and approve the Fuel Supply Agreement through the
fuel Supply Committee in accordance with and subject
to Schedule ],

{(b) Minimum Fuel Off-take Charges

The APTRANSCO shall reimburse the Company for
charges paid in respect of its failure to 1ake delivery of
minimum levels of primary fuel only, but only if and 10
the extent that the Company's faiture to take such Fuel
is due 10 the APTRANSCO's issvance of Despatch
Instructions requiring that the Project be operated at a
level less than the level of Declared Capacity set forth
in any then-applicable Availability Declaration, or the
APTRANSCO's failure or inability to accept delivery
of Net Electrical Energy from the Project (whether due
to Force Majeure events or otherwise),

Provided that the APTRANSCO shall reimburse such
minimum Fuel Off-take charges to the Company only
1o the exient that

(i) such minimum fuel off-take charges were incurred
in accordance with the Fuel Supply Agreement

{is) the Company exercised any right to clect, under the
terms of the Fuzi Supply Agrecment, to tcarry
forward™ the Fuel in question {i.c., lo receive such Fuel
at a later date) or 1o siore such Fuel at any Fuel slorage
facilities of the Company or of the Fuel supplier, which
are available under the Fuel Supply Agreement; and

(iii) the Company took all reasonable steps available to
it and such steps identified by the APTRANSCO (such
as on-sale of Fuel to the APTRANSCO or other able
purchascrs identified by, the APTRANSCQ) to reduce
the amount of liability, any added costs of which the

have agreed in writing 1o pay to the Company.

agreed in writing to pay to the Company.
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No. No.

20. 3.7 In case the Project achieves a PLF (1) greater than | In case the Project achieves a PLF (I} greater than 80%
80% for a Tariff Year, then the Board will piy 1o | for a Tariff Year, then the APTRANSCO will pay to
the Company an incentive for the additional units of | the Company an incentive for the additional units of
actual generation in excess of a PLE(I) of 80% as 2 | actual gencration in excess of a PLF (I) of 80% as a
percentage of the Other Fixed Charge in such Tanff percentage of the Other Fixed Charge in such Tariff
Year as given below: Year as given below:

PLF(I)(%) Incentive (%) PLF(I}(%) Incentive (%}
0% Nil 80% Nil
Above 80% At “Committed Incentive Above 80% At “Committed Incentive Charge™
upto 85% Charge™ as per Article 3.2(A) upto 85% for 203.23 MU as per Article 3.2(A).
Above 85% ; 3% forcvery 1% increase in Above 85% 2% for every 1% increase in PLF(])
up to 90% PLF(I) (i.e., fora PLF(I) of 90% | upto 90% (i.e. for a PLF(I) of 90%, the
the incentive will be incentive will be 10% of the Other
10%+15%=25% of the Fixed Charge).
Other Fixed Charge}
Above 90% Same as for 90% i.e. 10% of the Other
Above 90% Same as for 90% i.e., 25% of the Fixed Charge.
Other Fixed Charge
Provided that no taxes on income from incentives shail
be payable by APTRANSCO.

21 38 Claims for Taxes on Income: Claims for Taxes on Income:

Added at the end of the para.:

Provide that no Income Tax shall be payable by
! APTRANSCO for savings effected by the Company on

Joperaling parameters beyond the norms accepted in this

Agreement.

22 4.1 Installation Installation
Main energy meters of 0.2 class accuracy shall be | Main Energy meters of 0.2 class accuracy shall be
installed at the 220 KV points of supply by the | installed at the 400 KV points of supply by the
Company and check meters at the same point and of Company and check melers at the same point and of
the same accuracy shall be installed by the Board, | the same accuracy shall be installed by the
Each of these will be a pair of export and import | APTRANSCO.  Each of these will be a pair of export
melers, The main energy meters shall be the | and import meters. The main energy meters shall be
property of the Company and the Company shall be | the property of the Company and the Company shall be

‘responsible for the: cost of inspection; maintenance, - ‘responsible. for -the .cost..of .inspection, . maintenance, |
calibration, and replacement thereof. = The check calibration and replacement thereof. The check energy
energy meters shall be the property of the Board | meters shall be the property of the APTRANSCO and
and the Board shall be responsible for the cost of { the APTRANSCO shal be responsible for the cost of
ingpection, maintenance, calibration and | inspection, maintenance, calibration and replacement
replacement thereof, thereof. -
The Company s‘;lall install adequate EMS-SCADA and
communication equipmefit’ to” transtit informiation | -
(including real time readings of ambient temperature)
from the Project to. the Arca Load Despatch centre at.
Nunna and intarn to State LDC at Hlyderabad of
APTRANSCO.
| Communications:
, The communication and coupling equipment  (for
1 ,,L_%___J voice, data and carrier Intertrip) as approved by |
Ml - . i Po
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SL | Article [ Existing Provision Amendment Proposed
No. No.
APTRANSCO shall be terminated by the IPP plant and -

the APTRANSCO at their respective premises and ar
respective cost. The cost of communication mediwin
{other than PLCC i.e optical fibre or Microwave radio
commmunication) shall be shared by the IPP and
APTRANSCO.

EMS-SCADA equipment:

The IPP shall provide Transducers, RTU and data
transmission equipment (Modem) that is 1o be installed
at the IPP site along with sofiware and Data
Communication Protocol compatible 1o the ULD & C
project of APTRANSCO in order to facilitate real time
data transfer to the Area Load Dispatch Centre ai
Nunna of APTRANSCO by integrating their RTU (o
the APTRANSCO SCADA System.

The Company shall discuss with the APTRANSCO
team under CE/Power Systems and CE/Telecom on the
EMS-SCADA equipments that are to be installed a1 the
IPP plant and the type of communication system that is
to be adopted between the IPP plant and the Vemagiri
400 KV SS and get the specifications approved by the &
APTRANSCO on mutual concurrence.

23 5.2{b) | The Company shall calculate the monthly Capacity | The Company shall calculate the monthly CapaW’

Charge for cach Billing Month as follows: Charge for cach Billing Month as follows:

Monthly Capacity Charges = FDSC Payment + | Monthly Capacity Charges = FDSC Payment + QIFC
OFC Payment Payment :

Where: Where:
FDSC Payment = FDSC *(Installed Capacity *0.3
* Monthly Settlement Periods * 1000} * Current | FDSC Payment = FDSC  *(Instailed Capacity *0.8 *
Rate of Exchange. Monthly Settement Periods * 1000} * Current Rate of
- Exchange.

OFC Payment = OFC * (Installed Capacity * 0.8 *
Monthly Settlement Periods * 1000) OFC Payment = QFC * (Installed Capacity * 0.8 *
Monthly Settlement Periods * 1000)

Installed Capacity shall mean the sum of Instatled
Capacities of each Unit the Commercial Operation | Installed Capacity shall mean the sum of Instailed
Date for which has oecurred, adjusted in respect of | Capacities of each Unit the Commercizl Operation
the occurrence of the Commercial Operation Date | Date for which has occurred, adjusted in respect of the
of one ¢r more Units in the Billing Month on a time | occurrence of the Commercial Operation Date of one
and megawan wejghted proportionate basis. or more Unils in the Billing Month on a time and
megawatt weightdd proportionate basis, ,
. Monthly Settlement Periods shall mean the total | L o o . -
number of Settlement Periods in the Billing Month | Monthly Settlement Periods shall mean the roial
(i.e., 24 hours * no. of days), reduced however by | mumber of Settlement Periods in the Billing Month
the Seitlement Periods (if any) during which an | (i.e., 24 hours * no. of days), reduced however by the
-event of Political Force Majeure aflecting either | Settlement Periods (if any) during which an event of
Party or a Non-Political Force Majeue event [ Political Force Majeure affecting either Party or a Non-
affecting the Board or 2 Force Majewre event | Political Force Majeure event affecling the Board or a
Jil’cctmg the Fuel Supplier under Article 10 (e} has | Force Majeure event affecting the Fuel Supplier under

SN B ccn_dMg__(miLmqf vehich the payment due ! Article 10.5(e) has been declared (in respect of \:‘EQJ
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No No.
shall be calculated in the manner set forth in Article | the payment due shall be calculated in the manner set
i0.5 and paid as a Supplementary Bill). forth in Articie 10.5 and paid as a Supplementary Bill).
24. 5.2(d) | Add At the end of Tariff Year, the company shall raise a
supplementary bill for the Committed Incentive Charge
as per the Article 3.2 (A).
25. 5.10 Escrow Account Escrow Account: Modified as

e

To provide additional security to the Company for the
Board's obligation hereunder, the APTRANSCO shall
also open an escrow accoun! with any of the Board's
Schedule Banks, which account shall be maintained by
such bank as agent for the company, and which shall be
pledged as security to the Company and its Lenders {or
payment of all sums due to the Company by the
APTRANSCO under this Agrecment as further set
forth herein, Such account shall be opened on or
before the date thirty (30) days prior to the Scheduled
Date of Completion of the first Generating Unit. Such
account shall be funded with revenues from payments
due to the AFTRANSCO from customers comprising
one or more Distribution Companies viz., (i) Northern
Power Distribution Company of AP Ltd. (APNPDCL),
{ii} Southern Power Distribution Company of AP Lid.
{APSPDCL), (iii) Central Power Distribution Company
of AP Lid. (APCPDCL) & (iv) Eastem Power
Distribution Company of AP Lid. (APEPDCLY used by
the AFTRANSCO for its administrative convenience.
The APTRANSCO shall cause all pa;ments due 1o the
APTRANSCO from such customers to be deposited in
such escrow account aggregating an amount equal to
not less than 100% of the LC Amount as specified in
Article 5.9, Such instruction shall be imrevocable
during the term of this Agreement subject to the right
of the APTRANSCO to substitute other proportiens of
reverues fram’ one or more Distribution Companies
viz., (i} APNPDCL, (it) APSPDCL, (jii) APCPDCL &
(iv) APEPDCL with the concurrence of the Company
and its Lenders. The APTRANSCO shall not act in
any manner as may negatively affect the inflow of the
revenues into this account and shall take such steps as
may be necessary to assure the flow of the specified
level 'of revenues in such account {including adding or |
substituting customers and undertaking collection
efforts} during the term of this Agreement. Provided
that the APTRANSCO is in compliance with its
obligations under this Agreement with respect to
payment of ali’ sums when due 1o the Company,
through the Letter of Credit or otherwise, the
APTRANSCQ shail be entitled 1o withdraw funds from
the Escrow Account ¢ach month 1o be used for such
purposes as the APTRANSCO may designate.  In the
event of the Board's failure 10 pay any sums due 1o the
Company on the Due Date of Payment through the
Letter of Credit or otherwisc when any sum is due 1o
the Campany, ui in rase of non-renewal of the Letter of
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Credit as required under Article 5.9, the company, by
notice in writing to the bank holding the Escrow
Account, may require such bank not to honour any of
the cheques, hundics and requisitions presented to it by
the APTRANSCO or any other drawals on the account
until afier the claim of the Company is first discharped
out of the revenues accumulated in the Escrow
Account.  An Agrecment nmong the Board, the
Company and the Boaok (the “Esctow  Acconnt
Agrecment”) shall be exccuted in order 10 give effect 1o
this Article 5.10, the details of which shall be in form
and substance reasonably acceptable to the Company
and its Lenders.

26. 5.11 Rebates; Late Charges Rebates; Late Charges
For payment of Tariff bills {excluding | For payment of Tariff bills (excluding supplementary
supplementary bills) a rebate of 2.5% shall be bills) a rebate of 2.5% shall be allowed if payment is
allowed if payment is made, whether by cheque or | made, whether by cheque or by specific authorisation
by specific authorisation to draw on the Letter of | to draw on the Letter of Credit, within five (5) days
Credit, within three (3) days after the date of | afier the date of presemtation of bill. Where such
presentation of bill. Where such payments are made paymenis are made on or before the Due Date of
on or before the Due Date of Payment but after the Payment but after the above five day period, a rebate of
abave three day period, a rebate of 1% shall be 1% shall be zllowed.
allowed.

Any payment made beyond the Due Date of Payment
Any payment made beyond the Due Date of shall include a late charge in an amount equal to the
Payment shall include a late charge in an amount greater of (a) the product of (i) the amount of such bill
equal to the greater of (a) the product of (i) the | and (ii) the Working Capital Rate applicable to the
amount of such bill and {ii) the Working Capital | Company then in effect, calculated on the basis of the
Rate applicable to the Company then in effect, | number of days the payment was overdue, and (b) the
calculated on the basis of the number of days the | amount of any liability incurred by the Company for
payment was overdue, and (b} the amount of any | penal interest on Debi ansing out of the Board's falure
dability incurred by the Company for penal interest | to make such payment on the Due Date of Payment,
on Debt arising out of the Board's failure 19 make provided that the Company shail furnish documentary
such payment on the Due Date of Payment, | evidence to the¢ ATRANSCO demonstrating  such
provided that the Company shall furnish Lability. )
documentary evidence 1o the Board demonstrating
such liability,

27. 7.1(g} | If the Inter Connection Facilities are completed by | If the Inter Connection Facilities are completed by the
the date which is eight weeks prior o the Scheduled | date which is three (3) months prior to the Scheduled
Date of Completion of the first'Genierating Unit and | Date of Conpletion of the first Generating Unit and the
the first Generating Unit is not synchronised on or | first Generating Unil.is not synchronised on or before
before the Scheduled Date of Completion of the | the Scheduled Date of Completion of the first
first Generating Unit, pay to the Board interest on Generating Unit, pay 1o the APTRANSCO interest on
the actual cost of the Inter Connection Facilities the -actual cost pf the Inter Connection Facilities
constructed only for the purpose of the Project (as | constructed only for the purpose of the Project (as
tstablished by the Boatd t0 the' reasonable “establishéd by the APTRANSCO to the reesonable |-
satisfaction of the Company), such interest being | satisfaction of the Company), such interest being
calculated on a daily basis and being equal to the calculated on a daily basis and being equal to the |
interest charged in respect of any loans raised by it | interest charged in respect of any loans raised by it and
and applied towards meeting such cost and being | applied (owards meeting such cost and being payable
payable from the Scheduled Date of Completion of | from the Scheduled Date of Completion of the First
the First Geuerating Unit until the earlier of the date | Generating Unit until the earlier of the date of such
of such synchronisation or the date when such | synchronisation or the date when such synchronisation

synchronisation would have occurred but for any

would have occurred but for any delay atising from an
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delay arising from an event of Force Majeure. The
Company's payment obligation under this Article
shall not be affected by application of Article 10.4.

event of Force Majeure. The Co'mpany‘s payment
obligation under this Article shall not be affected by
application of Article 10.4.

28,

7.2(a)

Inter Connection facility: ‘

(1) make all reasonable efforts for making
arrangements (including financing and
construction) for the Inter Connection Facility so
that the Interconnection Facility is completed eight
weeks before the Scheduled Date of Completion of
the first Generating Unit of the Project and if the
Inter Connection Facility has not been completed on
or before such date or the date such Interconnection
Facility would have been completed but for any
delay arising from an event of Force Majeure, and
an Independent Engineer designated by the
Company and reasonably acceptable to the Board,
has certified that the Project is ready to begin the
process of interconnection, the Board shall pay o
the Company as liquidated damages for such delay
an amount equal to 80% of the Capacity Charge
calculated in the manner described in Article 5.2(b},
substituting, however, for the Installed Capacity, the
capacity of the first Generating Unit required to be
installed as per the EPC Contract, from the Jater of
the Scheduled Date of Completion of the First
Generating Unit and the date falling six weeks after
the first Generating Unit is ready to begin the
process of interconnection (as cerlified by the
Independent Engineer) until earliec of the date
falling six weeks afier the date upon which the Inter
Connection Facility is completed or the COD of the
first Generating Unit, provided that the Board's
payment obligations under this Article shall not be
affected by application of Article 10.4. Within
thirty (30) days of the COD of the first Unit, the
Company shall refund to the Board, the excess, if
any, of the payments described above over the

| payments which would have been made based on

the Installed Capacity, as detérmined in tésting and

Inter Connection facility:

(1) make all reasonable efforis for making
arrangements (including financing and construction)
for the Inter Connection Facility so that the
Interconnection Facility is completed three (3) months
before the Scheduled Date of Completion of the first
Generating Unit of the Project and if the Inter
Connection Facility has not been completed on or
before such date or the date such Irterconnection
Facility would have been completed but for any delay-
arising from an event of Force Majeure, and an
Independent Engincer designated by the Company and
reasonably acceptable 1o the APTRANSCO, has
certified that the Project is ready to begin the process
of interconnection, the APTRANSCO shall pay to the
Company as liquidated damages for such delay an
amount equal to B0% of the Capacity Charge
calculated in the manner described in Article 5.2(b),
substituting, however, for the Installed Capacity, the
capacity of the first Generaling Unit required to be
installed as per the EPC Contract, from the later of the
Scheduled Date of Completion of the First Generating
Unit and the date falling six weeks after the firse
Generating Unit is ready to begin the process of
interconnection (as certificd by the Independent
Engincer) until earlier of the date falfing six wecks
after the date upon which the Inter Connection Facility
is completed or the COD of the first Generating Unit,
provided that the APTRANSCO’s payment obligations
under this Article shall not be affected by application
of Article 10.4. - Within thirty (30) days of the COD of
the first Unit,- the Company shall refund to the
APTRANSCO, - the excess, if any, of the paymenis
described above over the payments which would have
been made based on the Installed Capacity, as
determined in testing and commissioning the fitst Unit.

29,

7.2(g)

commissioning the first Unit,

Fuel Linkage: : ) . )
Make all reasonable €fforts to assist the Company
1o obiain the issuance of the Fue) Linkage i.c., the
required Permits from the GOAP and the GOI
allocating the Project the right to obtain and use

quantities of -Naphtha to- generate electricity at- a-

PLF of 100% (the “Fuel Linkage™, subject to any
connection therewith, within sixty (60) days of the
date of excewtion of this ‘Agreement or as soon
thereafter  as  practicable  provided that  the
Scheduled Date of Completion of the last Unit and
all prior dates for the Company's performance

-1 herewnder shall be deemed to be extended day-for-

Pty 18

[Intentionally left blank]

actions of the Company, which may be required in i
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Article
No.

Existing Provision

Amendment Proposed

day for each day of delay reckoned from 617
the issuance of the Fuel Linkage.

The Company

(i) fails 10 commence construction
notice  to proceed to the Contractor,

comimencing substantial continuing work on
foundation for the first Generating Unit and or (iii}
delivering to the site and commencing installation
of major components of the project within 10
months of signature of this Agrecment, provided
that such period shal] be extended as provided in
Article 10.4 for delay in the achievement of such
date, which is caused by 2 Force Majeure event, or

by (i) issuing a

The Company

() fails to commence construction by (i} issuing a
notice to proceed to the Contractor, (i) commencing
substantial continuing work on the foundation for the
Units and or (jii} delivering to the site and commencing
installation of the Gas Turbine of the project within 15
months of Financial Closing, provided that such penod
shall be extended as provided in Article 10.4 for delay
in the achievement of such date, which is caused bya
Force Majeure event, or

]

To maintain thereafter during the term of this
(3i) Agreement, reliable capacity equal to 98.5% of the
Installed Capacity as ai Project COD as such
reliable capacity shall be determined by testing
pursuant 10 paragraph 2.7 of Schedule D and the
Company is not able to demonstrate such reliable
capacity in any subsequent retest during the next

| succeeding twelve (12) months.

To maintain thereafier during the term of this
Agreement, reliable capacity equal to 97% of the
Installed Capacity as at Project COD as such reliable
capacity shall be determined by testing pursuant to
paragraph 2.7 of Schedule [ and the Company is not
able to demonstrate such reliable capacity in any
subsequent retest during the next succeeding twelve
(12) months.

iz 13.1 Delivery

Attention:

Telex No.
Tele Fax No.
Telephone

If to the Board:
Aftention:

Telex No.
Tele Fax No
Telephone

L__L_‘_J*

Except as otherwise expressly provided in this
Agreement, all notices or other communications
which are required or permitted hereunder shall be
in writing and sufficient if delivered personally or
sent by registered or certified mail, tele fax, telex or
telegram addressed as follows:

Ifto the Company:

Dr. N. Janaki Ram,

040-868727
091-40-843222/812047

. .Chaimman ...
A.P. State Electricity Board

" Vidyut Soudha,
. Hyderabad - 500 049, India,

0425 - 6318 APSEB IN .
040 - 3393317
040 - 3317643

All nofices or communications given by telefax,
telex or telegram shall be confirmed by depositing a
-copy -of the same in the post.office in an eavelope
properly addressed to the appropriate party for
delivery by registered or certified mail. All ‘notices
shall be deemed delivered upon receipt,

Telex No. -
Tele Fax No. 040 - 23351781 /23350214
Telephone 040 - 23350496
If to the APTRANSCO:
“Attention:” © Chairman & Managing Diréctor
. Transmission Corporation. of
Andhra Pradesh Limited,
-Vidyut Soudha,
t Hyderabad - 500 049, India.
Telex No. 0425 - 6318 APSEB IN
Tele Fax No, " ' 040-23393317 - ~ - -

Delivery

Except as otherwise expressly provided in this
Agreement, all notices or other communications which
are required or permitted hereunder shall be in wriling
and sufficient if delivered personally or sent by
registered or certified mail, tele fax, telex or telegram
addressed as follows:

If to the Company:

Attention: Director,

Gautami Power Private Limited,
41, Nagazjuna Hills, Pujagutia,
Hyderabad - 500 082,

Telephone 040 - 23317643
A_Il.notices or comnln_ml:ca-lions given by lclcfai, telex
or telegram shall be confirmed by depositing a copy of

the samec in the post office ip an envelope properly
addressed 10 the appropriate party for delivery by

registered or certified mail. Al notices shal] he
deemed delivered upon 1eceipt. et

ared Pave T
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Article
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Amendment Proposed

33

15.3

Assignment

Assignment; Added

The Company acknowiedges and accepts that
APTRANSCO shall be entitled to assign all its rights,
duties obligations and responsibilities under this
Agreement 1o the distribution licensees namely the four
distribution Companies (a) Central Power Distribution
Company of AP L., (APCPDCL) (b) Southern
Power Distribution Company of AP Lid., (APSPDCL)
() Eastern Power Distribution Company of AP Lid.,
(APEPDCL) (d) Northern Power Distribution
Company of AP Lid., (APNPDCL) either or any
successor Company of APTRANSCO wholiy or panly
and to one or more of them and in such manner as may
be agreed to between APTRANSCO and the said
distribution Companies with the approval of APERC,
and in such an event the assignee Company or
Companies shall be the party to fulfill all the terms and
conditions and obligations on the pan of
APTRANSCO assumed under this Agreement.

34,

Sch.D -
3.3 (vi)
&33
(vi)a}

“"Misdeclaration of Availability™ means an event in
which the Board has given the Company a Despatch
Instruction to increase generation over the amount
then being generated by the Company, which
amount of excess generation is within the then-
effective Availability Declaration of the Company
and conforms to the Ramp-up Rate, and: the

Company fails to deliver during the next Seitlement
Period the energy corresponding to the despatched
capacity (subject to a tolerance of 2,5 % of the
Declared Capacity) as requested in such Despatch
Instruction, except where such failure is caused by a
Board Default, Emergency,. the condition of the
Grid System or any event of Force Majeure (in
which case the Company shall be deemed to have
complied with such Despatch Instruction). Provided
that, if at any time the Company becomes aware
that it is or would be unable to comply with (or it

- would not be in.accordance with Prudent Utility

Practices to comply with) any Despatch Instructions
a5 a result ‘of  any “requirement for unscheduled
majntenance or repair of any cquipment, .then ‘the
Company shall forthwith amend.the then effective
Availability - Declaration by telephone (to be
confirmed in writing within one hour) and, so long
as such Availability Declaration had been issued in

good faith, no Misdeclaration of -Availability shall-

be treated as having occurred as a result of such an

{-2mendment and such Availability Declaration (as so |

amended) shall thereafier apply for all purposes

hereof.

In the event of a Misdeclaration of Availability by

the Company;

"Misdeclaration of Availability" means an event in
which the APTRANSCO has given the Company a
Despatch Instruction to increase generation over the
amount then being generated by the Company, which
amount of excess generation is within the then-
effective Availability Declaration of the Company and
conforms to the Ramp-up Rate, and: the Company fails
to deliver during the next Settlement Period the enerpy
corrected to the ambient reference conditions of 29°C
and 50 Hz. corresponding to the despatched capacity
(subject to a tolerance of 2.5 % of the Declared
Capacity} as requested in such Despatch Instruction,
except where such failure is caused by a
APTRANSCO Default, Emergency, the condition of
the Grid System or any event of Force Majeure {in
which case the Company shall be deemed to have
complied with such Despatch Instruction). Provided
that, if at any time the Company becomes aware that it

is or would be unable to comply with.(or it would not |

be in accordance with Prudent Utility Practices to

_comply ‘with) any Despatch Instructiotis s a result of

any réquirement for unscheduled maintepance or repair
of .any equipment, then the Company shall forthwith
amend the then effective Availability Declaration by
telephone (to b¢ confirmed in writing within one hour)
and, so long as such Availability Declaration had been
issued in"good faith, no Misdeclaration of Availability
shall be treated as having occurred as a result of such

.an amendment and such Availability Declaration (g5 so_
_2mended) shall thereafier apply for all purposcs hercof.

In the event of a Misdeclaration of Availability by the
Company;

(2) The Declared Capacity shall be reduced o the

-
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Sl | Article Existing Provision Amendment Proposed
No. No.
{a) The Declared Capacity shall be reduced to the capacity comresponding to the .actual level of Net
capacity corresponding to the actual level of Net | Electrical Energy supplied during the first settiement
Electrical Energy supplied during the first period  adjusted 1o take into account Auxiliary
sctilement period adjusted to take into account Consumption following the Company's receipt of the
Auxiliary Consumption following the Company's | Despatch Instruction in which the Company fails to
receipt of the Despatch Instruction in which the comply with sach Despatch Instruction, which
Company fails to comply with such Despatch | reduction shall continue untit the first Settlement
Instruction, which reduction shall continue until the | Period in which the Company delivers capacity
first. Seitlement Period in which the Company | corresponding to the Net Electrical Energy comrected to
delivers capacity comesponding to the Net | the ambient reference conditions of 29°C and 50 M.
Electrical Energy adjusted to take into account | adjusted to take into account Auxiliary Consumption
Auxxhary Consumption delivered by the Company | delivered by the Company in such Settlement Period
in such Settlement Period which is cqual to or | which is equal fo or greater than the level of
greater than the level of despatched capacity | despatched capacity specified in (i) the Board's then
specified in (i) the Board's then applicable Despatch | applicable Despatch Instruction or (i) any revised
Instruction or (i) any revised Availability Availability Declaration issued by the Company (the
Declaration  issued by the Company (the | “Availability Failure Period") in accordance with
“Aveilability Failure Period”) in accordance with | Schedule D, and
Schedule D, and -
35, | Sch.D - | Despatch Rights Despatch Rights i
34(i) |In despatching the Project, the Company shall | Generation of Net Electrical Energy with altenme fuel
follow the directives of the Board to back down | shall be with prior approval of APTRANSCO. In
gencration and 10 resume gencration of Net | despatching the Project, the Company shall follow the
Electrical Energy in each case consistent with the | directives of the APTRANSCO to back down
Projects Technical Limits, Prudemt Utility { generation and to resume generation of Net Electrical
Practices, the  recommendations of the | Energy in each case consistent with the Project's
manufacturers of major equipment, this Agreement | Technical Limits, Prudent Utility Practices, the
and other arrangements between the Company and | recommendations of the manufacturers of major
the Board regarding communication and co- | equipment, this Agreement and other arrangements
ordination of operations (each such directive being | between the Company and the APTRANSCO
called & "Despatch Instruction"). (The Board shall | regarding communication and co-ordination of
not be required to reimburse the Company for any | operations (each such directive being called a
incremental costs or damages in respect of Despaich | "Despatch Instruction™), (The APTRANSCO shall not
Instructions issued in compliance with the | be requited to reimburse the Company for any
foregoing and with the following provisions.) incrememtal costs or damages in respect of Despatch
Instructions issued in compliance with the foregoing
and with the fo!lnwmg provmxons )
36. | SchD -~ Modified as: '
3:4(1ii) The aggregate duration.of. back down of generation
pursuant to Dispatch Instructions (uu:ludmg ramping
time)
(a} for gross generating capacity between 85% 10 100%
of the Project Installed Capacity, a back down limit of
a maximum of about 590 MUs in a year.
"1 (b) For a capacity from 60% to 85% - maximum limit
for backing down of 1000 houss in a year.
37, | S¢h,D - Modified as: i
3.4(iv) The nutber of D:Spetch Instructions shall not exceed
two (2) per day However if the Company re-deciares
its Declared Capacity, the APTRANSCO is entitled to
one more Dispatch Instruction.
38. | Sch.F - | Site Reference Corditioas: The gross generation | Site Reference Conditions: The gross generation
12 capacity is related to 1he following conditions: capacity is refated to the following conditions:
Fuel : Nephtha Fuei : Natural Gas .
LB
. A
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SL | Article Existing Provision Amendment Proposed
| No. No,

Ambient Temperature :29°C

(Dry bulb)

Absolute Atmospheric - 1013 mbar

Pressure

GT Intake Pressure Loss - As per EPC Contract
GT Exhaust Pressure Loss - As per EPC Contract
Power Factors i As per EPC Contract
Frequency : 50 Hz

Load Factor : Base Load

Humidity $ 0%

Note: Correction curves from the above parameters
shall be as per the EPC confract and shall be
provided prior to testing.

Ambient Temperature  + 26°C

(Dry bulb)

Absolute Atmospheric 1013 mbar

Pressure

GT Intake Pressure Loss : As per EPC Contract
GT Exhaust Pressure Loss : As per EPC Contract
Power Factors : As per EPC Contract
Frequency 150 Hz

Load Factor : Base Load
Rumidity : 70%

Note: Correction curves from the above parameters
shall be as per the EPC contract and shall be provided
prior to testing, )

39. | Sch,F.
2.2

Site Reference Conditions: Two gross generation
capacity is related to the following conditions:

Fuel : Naphtha

Ambient Temperature :129°C

(Dry bulb)

Absolute Atmospheric : 1013 mbar

Pressure

GT Intake Pressure Loss - As per EPC Contract
GT Exhaust Pressure Loss - As per EPC Contract
Power Factors : As per EPC Contract
Frequency :50Hz

Load Factor : Base Load

Humidity 1 70%

Nete: Correction curves from the above parameters
shall be as per the EPC Contract and shal] be
provided prior to testing.

Site Reference Conditions: Two gross generation
capacity is related to the following conditions:

Fuel : Natural Gas

Ambient Temperature :29°C

{Dry bulb) ‘
Absolute Atmospheric ;1013 mbar |
Pressure .

GT Intake Pressure Loss - As per EPC Contract

GT Exhaust Pressure Loss : As per EPC Contract

Power Factors ¢ As per EPC Contract
Frequency :50Hz

Load Factor : Base Load

Humidity 1 70%

Note: Correction curves from the above parameters

shall be as per the EPC Contract and shal] be provided
prior to testing.
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Ly ' AMENDMENT AGREEMENT TO Tit K
I , POWER PURCIHIASE AGREEMENT BETWEEN
' TRANSMISSION CORPORATION OF ANDIIRA PRADESH LIviItin
AND GAUTAMI PO WER LIMITED

Vs Anendinen Agicoment ohe 'owe Parchase Apreement dated 310397 cotercd e o

‘ N
;i . — iy . .
ST Hydsrminnd o this tie L _Vmi_l»_“_’___ __tay ot __»_____J_‘L_‘ LY_:- ey : ~ e
BETWEER
1) Transrmission Cu:'pora::'on of Andhra Pradesh Limited, constituid unicker the Sccann 13

o Andium Pradesh L"icuiricily Reforms Act, iv9s {Acl 30 u_l;!'J‘JH) i pace of APsict
ey et L e, v oS T et " T o e ‘: '
and having s Registered Office at Vidyul Soudha, Hyderabad — SO0 082 (hereinatier

sreturred-to as the cpp- Trankeo™, which ek wessions shall) oless TCpURATA ta ihe
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conlext or meaning thereof include its successors, assigas and lepal representatives) ag

Party of the First Part; and

Gautanu I'ower Limiled, a Company incorporated under the Companies Act, 1956 and
having its registered office at |} Floor, KPR House, Sardar Patel Road, Secunderabag -
300 003 (hereinafler referred 1o as the “Company”, which expression shall unless

repugnant to the context or meaning thereof, include its successors, assigns and jegal

represcatatives), as Party of ihe Second Yart,

WLHEREAS the Government of Andhra Pradesh (hereinafler catled “GOAP™) announced
a policy for attracting private sector investments in power sector and in line with the saic
policy, the erstwhile AP State Electricity Board (now re-structured as APTRANSCO)
had invited bids for short gestation power projects, Satyam Constructions Limied
{hereinafter referred to as (e Bidder) 11 F]oor, KPR House, Sardar Patcl Rozd.
Secunderabad — 500 003, had submitted a bid to design, finance, construct, complets,
own and operate a liquid fuel based Power station of 300 MW capacity {bereinafler
1'Cibrrcd o as “the Project”) at Peddapuram, East Godavar; D'ist.. Andhra Pradest. The
crsiwhile Board accepted the bid subinitied by the Bidder and the Bidder was selected by

the Board and duly approved by the GOAP to establish the said Project.

WHLEREAS the crsiwhile Board had slnipululcd that a specilic purpose company he

thearporated te design, {inance, construct, compleie, own and op‘;’ralc_ll}c Project.

y

WUER_E;"\S, pursuant to the said stipulation of the erstwhile Board, the Satyam

Constructions Limited, Bidder incerporated another Company, M/s. Gautami Power

.
S



8)

9

10

Linuled with registered at |1 Floor, KPR House, Sardar Patel Road, Secunderabad to

design, finance, construct, complete, own and opcrate the Project.

WHLREAS, pursuent 1o 1 Fawer Purchase Agreement entered into between the erstwhile

110

BRI Yl sl
e LR A A T )

N Smpany on 31" March, 1997, (PPPA) the Company undertook 1o develop,
finance, construct, complete, own and opcrate the Project and agreed to sell the capacity
and cnergy generated by the Project to the ersiwhile Board and (e erstwhile Boﬁrd
agreed (o purchase the said capacity and energy in accordance with the (erms and

conditlions of the PPA.

WHEREAS the Company had represented the erstwhile Board and the GOAP requesting
for cnhancement of the nominal capacity of the Project from 300 MW 1o 358.6 MW vide

Lr.Na. G1"LJ"1‘EC.'-I/APSEB/227/I/98, dated 14.05.98 and prior correspondence.

WHEREAS the GOAP and tie erstwhile Board appraved the request of the Comipany for
eniuncement of the nominal capacity of the Proicct from 300 MW o 338.9 MWs vide

Govt’s Ly, No. 1 162/Pr.1/1/98, dated 22.05.98.

WITLEREAS the Board is restructured and AP Transco is one of the successor entitics o
Board in whom the resposnsibilities, tights and obligations under the Power Purchasc
Agrecent are vested in and sland assigned thereto,

WIIEREAS an Amendinent Agreenient 1o the Power Purchase Agreement is required lo
be executed consequent upon the acceptance by GOAP, (or enhancemant of Prajeat
p

capacity,

-~
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M For CAuTaN payy
WITNESS: . -2

Ly NOwW 'I‘I-IEREFORE, it is agreed between Ap Transco and the Company

it an
1e Power Purchase Agreement (PPA) be entered as detaijed hereunder -

amendment tg 1}

a)  The lower Purchase Agreemen: shall stand amendeq as indicated jy o attuch
Annexure.

«

by Al terms ang conditions of the Power Purchase Agreement daeqd 3i.03.97
including in Acticle 1.1.54, and all other obligations of both Parties shal] pe binding
on both the Patlies and are effective from 3 03,97,

IN WITNESS WHEREOF this Amendment Agreemient to the Power

exceuted by the Partjes hereto, on (e day,

month and year herein above wrillen

» through the
bunds of

For and on behaif of Ap Tra;

ViISCO
WITNESS -

o —_ ) Director {Commerciall,

Tranamlss-od Cornzrarion of 4p, Lre:
- 'D SREENIVA"{&R% ( Mmﬁlﬂﬂﬁgﬂﬂ}ﬂj ‘Ildmr Souihy K- '--1514 507 U‘Z

For and on behalf of the Gautami Power Limited

— WER L7p,
swibm"‘ MW.(—-. L

. B I‘AMJ& RAUL.
RECTOP

'»
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ANNIXURE TO THE AMENDMENT AGREEMENT TO T1E PPA DATED

e 99

Computation of
Capacity Charge

!

SLNo. | Article No. ol PPA Shall be rea Tin place of cexisting to the extent provided hercin
1 Wherever the 300 MW gha'l be read as “358.9 MW" capacity (G obal replacement
capacity of the of the capacity).
Project mentioned as
300 MW"
2) Dute of signing of Date of signing of Agrecement 31.03.97 (Global replacement of “the
o Agreciment date of signing of Agrcement™),

) Article 1.1.35 In Explanation 2 the words “The Installed Capacity furnished in the
Bid" appearing in 1* line thereof are o be deleted and in their place
the following words ; ‘

“The Project capacity of 358.9 MW" are to be added.
4} Article 1.1.44 - The Plant Load Faclor or PLF- mcans the ratio expressed as a
: Plant Load Factor percentage of the number of KW of Cumulalive Avajlable Encrgy
PLE in any Tariff year arrived at as per Article 5.2 {c) and as compuizd o
the Generator terminals in accordance with Schedule 'D” less 157.2
million energy units (KWII) at Generator lerminal (o the maximum
KWH cf cnergy that could theoretically be generated by the Project
' during that Tariff “Year based on 8760 hours muitipiied by the

; Installed Capacity, computed at the Generator terminals, provided |

} that if the PLF as computed is negalive number, then PLF shall be

| taken as zero. ' .

E3) ] Arucle 1.1.47 - Article No. 1.1.47 - Project : means the Combined Cycle Power

' Project Station proposed © be established at Peddapuram, Last Godavari |
District in, Andhra Pradesh, India, consisting of 1 {one) Generuting

! Unit based on Naphtha as [uel 1 (one) Steasm Generating Unit having

2 nominal instolled capacity of 358.9 Mega Walls compuled ot

[ Ambient Reference Conditions. |

6} Article 1.1.54 - Schedule Date of Complelion - mecans the following dates wilh |

] Schedule Dale of respect 1o each generating unit ; !

! Completion |
Unit Scheduled date of compleuon
First 19 months !
2" & last 27 Months E

i
7) | Articie 3.2 - The Capacity Charge will be the sum of the foilowing amounts in

Rupecs, estimated in accordance with Article 5.2(b) for purpascs of
monthly billing and adjusted pursuant to Article 5.2(c) for cach
Tariff year, and subject in either case to the limitation that 1 total
of such amounts shall not exceed an amoaunt con esponding ta a 'L
of 80%.

W




1) Foreign Debt Service Clarge (FDSC) of USS 6.006 per unii
of Cunulative Available Encrgy payable in Rupees
converted at the Current Rate of Exchange. Provided fhat
such Foreign Debt Service Charge shail be payable ouly 1
respect of the period ending on the 11" (cleventh) annal
anniversary of the COD of the lust generating unit

i1) Other Fixed Charge (OFC) of Rs.0.699 per unic of
Cumulative Available Lucrgy which shall be tiaed for the
term of this Agreement.

8) . | Article 3.2(AY - New Article ' o
e 1
¢ New addition |
3.2(A) . The Company shall supply in a Tariff year at the Generator
terminals 157.2 million units over and above the PLF of 30% (o the |
Bosrd (hereinafter referred 0 as the "Commiuned lncenlive
Energy™).
The Board shzll deem the initial cnergy units deiivered by the
Company subject to a maximum of 157.2 million units in a Taritt
Year at the Generato: 1erminals as the Committed incentive Enerpy.
: i
! The Beard shall poy e Company for the Commied inconiive i
! Energy at «u fixed ratc of Rs. 0.0699 per Energy Unit POV e
i pereent) of the Other Fixed Churge smied in Article R
i g {hereinafler referred o as “"Commitied Incentive Charpe™). ;
Uy T ATe 3.7 - In case the Project achicves u PLT (I greater than §0% for o 1h )
] L incentives - Yzar, then the Board will pay tu the Campany, an incentive tor the |
i add;tional units of nctual generation in excess of PLE (15 of &3% as = |
i ! percentage of the Other Fixed Charge i osuch sanit? yeour oo given
,‘ beiow :
| '
| :
f ; PLF (1) (%) Incentive (%
! | 80% Nil
| | |
f i Above 8074 upto 85% - At “Cemmitied Incentive Charge” |
; j K as per Arteile 3.20A), 3
i i |
l ; Above 85% uplo V0% - - 3% for every 1% increase in LI i |
I | , {he for o PLEWG of 90%, the i
H A . ey . . . i
| ; meentive wili be 10% +15%, = 234, t
5 i of e Giher Fixed Chargel, !
H ! . .
! H !
[ | Abave Y0% - Samcas Tor 90% ie. 25% of ihe i
| }‘ Other Fixed Charpe. f
i : ;
D) T ATl 5. - Adds2d: T o ) T

Montl:ly Tariff Bills

A the eud of ihe 7ot Yem, the Company  shall e w0
suppletieniary buil for e Cominitled lieentive Chitge a8 per e |




Article 3.2(A).

1) Schedule G350 (1) Rev (1) = Al revenues determined under this Agreement as per (e
Capaeily Charge and Commiticd Incentive Charge puyments based
on Declared Capucity on e historical basis as determined by the

Independent Appraiscr.

WITNESS : for and on behalf of AP TRANSCO
oy

1) t«% SR
‘ .
Oe-R & Director (Commercial), p

{tansmistion Cornpeation of AP, L

. yidyws Soudhe 1-#e-abad-500 0B2.
2 Yo r\,QU-UuQW ) -

CT oms KA Lo N b )

 SREEMVASH EAD
WITNESS ; for and On behalf of M/s. Cautami Power Limited
For GAUTAM! POWER LTD,,
-«

B RAMA RAI.
DIREC®OR.



POWER PURCHASE AGREEMENT

FOR SHORT GESTATION LIQUID FUEL BASED POWER PROJECT

OF 300 MWs AT Peddapuram, East Godavari Dist. A.P.,

between

ANDHRA PRADESH STATE ELECTRICITY BOARD

and

M/s. GAUTAM! POWER LIMITED,
SECUNDERABAD

Dated March Thirty Firse, 1997



Article 1
Article 2
Article 3
Article 4
Article 5
Adicie 6
Article 7
Article 8
Article 9
+ Article 10
. Article 11
Article 12
Article 13
Article 14

Article 15
Schedule A
Schedule B
Schedule C
Schedule D
Schedule E
Schedule F
Schedule G
Schedule H
Schedule |
Schedule J
Schedule K

I3

INDEX

Definitions

Sale and Purchase of Capacity and Energy

Capacily and Energy Payments
Metering |

Billing and Payment

Duration of the:-A'greement
Undertakings

Representations and Warrantios
Default and Termination

Force Majoure

Change in Law

Buyout

Notices

Arbitration

Special Provisions

Technical Limits

The Electricity (Supply) Act. 15948
Independent Appraiser

Scheduling, Co-ordination and Despatch Procedures

Permits
Tesl Procedures

Buyou! Procedures and Calculations

Format for Monthly Bitls
Fuel Supply Commitlee

Page No.
G-14
15 - 16

17 - 21

32 -33

34 - 36

349 - 46
A7 - h3
H4 - 57
H8 - HY
S18)
61-063 -

B34 - 67
68 - 3Y
70-74
75 -

76 - 85
86

87 - 90
91-100
101
102-104

Formal of Goveriunent of Anchra Pradesh Guarantee  105-110

Format for Security Depoesit

117



SRR e

oIt T o T

o i
T 5

Sold to ... GRS '
Ste. Bfe-Wyo. ..L€. S LI

. et b SR s U E P e 2004
.F.QI Wpﬂm -C‘/-Hu’-'u{:::u::-;um» N:};‘ LAY / - '-(’ ,"’ Shesd fu, - LR [ "f“"“"'""”r'{

ECUNDLUALAL = LU Y2A,

POWER PURCHASE AGREEMENT _
FOR SHORT GESTATION LIQU!D FUEL BASED POWER PROJECT
OF 300 MWs at PEDDAPURAM, East Godavari Dist,, A.P.
between ,
ANDHRA PRADESH STATE ELECTRICITY BOARD
and
M/s.GAUTAMI POWER LIMITED

This Power Purchase Agreement (this "Agreement”), entered into
-an this 31" day of March, 1997, between Andhra Pradesh State Electiicity
Board, constituted under the Indian Electricily (Supply} Act, 1948 and having
its office al Vidyut Soudha, Hyderabad - 500 049 (hereinafler referred to as
the “Board”, which expression shall, unless repugnant 1o the context or
meaning thereof include ils successors and assigns), as Party of the first part,
and M/s. GAUTAM! POWER LIMITED, Hyderabad, a company incorporated
under the Indian Companies Act, 1956 and having ils registered office at It
Floor, KPR House, Sardar Patel Road, Secunderabad 500 003 (hereinalter
relerred {0 as the "Company”, which expression shall, unless repugnant to
the context or meaning thereof, include ils successors and assigns), as Party
of Ihe second part; :
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WHEREAS the Governiment of Andiia Pradesh (hereinafter callod
"GOAP") announced a policy for allracting private seclor invesliments w1
power seclor and in line with the Government policy, tha Board invited bids
for short gestation power projects. M/s Satyam Constiuctions Limited, ! Floor,
KPR House, Sardar Patel. Road, Secunderabad 500 003 has submitted a bid
to dssign, finance, construct, complete, own and operato a liguid fuel based
power slalion of 300 MW capacily (hercinaftar referrad to os “Project™) ot
Peddapuram, Easl Godavari Dist, in Andhra Pradesh, india.  The Bouard
accepted the bid by the M/s Satyain Construciichis Limited, and they wore
selected by the Board and duly approved by tha GOAF (o eslabhist the said

Project;
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WHEREAS, M/s. Satyam Consltructions Linnled incorporatid a now
company under the Indian Companies Act, 1956 with the name "M/s. Gautami
Power Limiled and its Registered Office at It Floor, KPR House, Sardar Patel
Road, Secunderabad 500 003 (hereinafter reteired Lo as the ” Company”,
which expression, shail, unless repugnant 1o the context or meannyg theroeof,
include ils successors and assigns) to develop, inance, conslruct, complele
own and operate the Project;
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WHEREAS, the afores:nd Company proposes 10 develop, hnance,
consiruct, complete, own and operate the Project and agrees lo sell the
capacity and energy generated by the Project to the Board and (he Board
agrees to purchasa such capacily and energy in accordance with the lenns
and condilions of this Agreement:
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WHEREAS, it has boen agraed that tha Project would ba executed
by the Company wilh reasonable expedition and economy, subject lo ali
Indian laws, rules, regulalions and crders having the force of law;

NOW, THEREFORE, in consideration of the premises and mutual
covenants and conditions set forth herein, it is agreed by and belween the
Parties as given below
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1.1

1)

=)

6)

ARTICLE 1

DEFINITIONS

Definitions: For the purposes of this Agreement,

~ Ambient Reference Conditions i means the site reference conditions
established pursuant to paragraph 1.2 (in the case of open cycle
operation} or paragraph 2.2. {in the case of combined Tycie operation) of
Schedule F for determination of Installed Capacity.
Authority: means the Central Electricity Authorily referred to in Article 3
of the Indian Electricity (Supply) Act 1948 or any governmental
successor entity entrusted with its functions and capacities.
Availability Declaration: has the ineaning ascribed tc in Schedule D.
Auxiliary Consumption: Auxiliary Consumplion shall be {(1.) 1 (one) %
for open cycle operations up to Scheduled Date of Completion of the last
Unit or the Project COD, whichever is earlier and (i) 3 (three) % for
combined cycle operalions afler Scheduled Data of Completion of the
last Unit or the Project COD, whichever is earlier, Provided thal the
figures given above shall be increased by 0.5% during the Stabitisation
Period. .
Billing Date: means the fifth day after the last day of each Billing Month.
Billing Month; means each of {A) the period commencing on the
Commercial Operation Date of the first Generalihg Unit and ending on
(and including) (i) the tenth day of the calendar mo:th in which the
Commercial Operation Date of the first Generating Unit occurs or , () if
the Commercial Operation Date of the first Generaling Unil occurs on of
after the tenth day of the calendar month, the tenth day of the nex

calendar month; and (B) thereafter, the period commencing on the
elevenih day of the caiendar month and ending on {and mncluding) the
tenth day of the next calendar month.
Board Default : has the meaning ascribed to it in Article 9 1
Business Day : means any day on which banks are open for business
in Andhra Pradesh. :
Calorific Value {Gross) or GCV of Fuel means, for the purpoase of
calculating the Energy Charge for each Billing Month, the weighted

6
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1 ’ average gross calorific content of one designaled unit of Fuel,

i . consumed, as recorded, determined in each case for the reievant peried

| ] on the basis of such sampling methods, frequency and lests as are
internationaily accepted and may be mutually agreed upon belween the
Parties on or before the date of Financial Closing.

‘ 10) Capacity Charge: shall have the meaning ascribed to it in Articte 3.2
" hereof. :

) 11) Capital Cost: means thé total expénses required for develeping,
financing, designing, manufacturing, delivering. and erectling the
‘ Project, quoted as Rs. 984/47 crores.

. Explanation : For the avoidance of doubl, the Company shall be soiely
responsible for, and shall obtain all clearances required to be oblained
under Law from the Authority with respec! to the Capital Cosl.

12)  Cause : in relation to the failure to issue, or renew or lthe revocation or
amendment of  any Peimit means any fact or circumslance,  which
legally enlitics the issuing Government Agency, o the Board, s the

case 'may be, to wilhhold issuance of, revoke or amend such Permit due

lo any failure of the Company or any of the lenders, mvestors or

' Contractors (in whose name Lhe Permit has been or is to be. issued) to

make timely application for, or to abide by any lerms and conditions of

any Permits that were in effect on the dale of this Agreement or such

later dale of issuance ef such Permit.

13) Commercial Operation Date or COD: means, with respect lo each
( Generating Unit, the date on which such Generating Unit is declared by

the Company to be operational; provided that the Company shall not
t declare a Generaling Unit lo be operalional until such Generating Unit
has completed its performance acceptance test in accordance with
Schedule F (Test Procedures).

¢ 14)  Contractor: means (i) in lhe case of the Company, the EPC contractor,

; the operator under the operstion and maintenance agreement, and other

> contraclors “ and suppliers to the Company specifically excluding

f suppliers of Fuel and transporters of Fuel, and (i} in the case of the
Board, any conlractors and suppliers Lo the Board.

15) Cumulative Available Energy : has the meaning ascribed thereto in
Schedule D,

16) Current Rate of Exchange: means, the applicable TT selling rate (s}

as published by the State Bank of India at 12:00 hours on the Metering
Date or if the Metering Date is not a Business Day. then the applicable

Ol:\—, 7



17)

18)

19)

21)

22)

23)

24)

rate as published by the State Bank of India at 12:00 hours on the
Business Day immediately following the Metering Date. Provided that if
such rate is no longer. quoted or if both Parties agree 10 change such
rate, the Parties shall agree lo a reasonable alternative reference rate

that reflects the rate at which the relevant foreign currency could be

purchased wilh Indian rupees at such lime.

Current Rate of Exchange {Actual) : means, the applicable TT selling
rale(s) as published by the State Bank of india (or such other reference
rate as may be agreed pursuant to paragraph 16 above) at 12:00 hours
on the date of payment of the manthly bills / supplementary bills by the

Board.

Declared Capacity : has the meaning ascribed to it in Schedule D.

Due Date of Payment: means, with respect 1o any monthly tariff bill, the
dale on which the amount of such monthly tariff bill becomes due for
payment, which date (A) in the case of any monthly tariff bill for any
Billing Month, shall be the later of thirty (30) day: from the Metering
Date or twenly five (25) days from the date of its presentation o the
designated officer of the Board, and (B) in the case of any
supplementary bill, shall, subjecl to Article 5.5, be thirty (30) days from
the date of ils presentation to the designated officer of the Board.

Emergency: means a condition of or affecting the Board's electrical
system which threatens the safe and reliabie operation of such system
or which is likely lo result in distuption of safe, adequate and continuaus
electric service by the Board or to endanger life or properly, which
condition is malerially adversely affected by the continued delivery of

energy from the Project.

Energy Charge : shall have the meaning ascribed to it in Article 3.3
hereof.

Energy Unit: means one Kilo Wall Hour (KWH) of eleclrical energy

Financial Closing: means lhe signing of the Financing Documents and
their approval by the Authority, the GOI and/or the GOAP, to the extent
required by Law, and the fulliiment or waiver of all conditions precedent
lo the initial availability of funds thereunder and the receipt of
commitments for, such equily as -equired by the Company in order to

satisfy the requirements of the lenders.
Financing Documents: means the {oan agreements, noles, indentures,

security agreements, letters of credit, and other documents retating to
the financing of the Project and the Capital Cost or ary part thereof.

I
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25)

26)

27)

28)

29)

30)'

31)

32)

33)

34)

35)

Force Majeure : has the meaning ascribed ta it in Article 10.1.

Foreign Debt : means any debt that shall be denominated by any
tender to the Company in currencies other than Indian rupees under the
Financing Documents.

Fuel: means gas, naphtha, low sulphur heavy stock or furnace oil, and
the like, that is intended tc be used as primary fuel, by one or more units
of the Project o generate power from the Project or in case of
unavailability of Naphtha any of the above as alternate’fuel.

Fuel Linkage : has the meaning ascribed to it in Article 7.2(g).

Fuel Supply Agreement: means the agreement entered intc between
the Company and a supplier and/or transporter of Fuel in order to supply
and/or deliver Fuel! for the Project.

GOAP : means the Government of Andhra Pradesh and ils successors.
GOI: means the Government of India and its suCcessors

Generating Unit or Unit : means one gas or sleam lurbine genecrato
and the equipment and facilities ancillary thereto. :

Government Agency: means any local, state government in India or
the Government of Indta or any deparimen!, instrumentality or agency
thereof or any corperation (to the extent acting in a legislative, judicial or
administrative capacily and not as a contracting party with the Company)
or commission under the direct or indirect control of such local or state
government or the Govérnment of India or any political subdivision
thereof or any court, tribunal or judicial body within India.

Grid System : means the interconnected electrical transmission and
distribution system of the state of Andiira Pradesh including the Inter
Connection Facility and all other transmission lines and other equipment
in the state of Andhra Pradesh on the Board's side of lhe Inter
Connection Point,

[Intentionally left blank]

Installed Capacity: means the maximum electrical genarating capacity
of the Project or a Generating Unit. as the case may be, in megawalls
("MW") as measured at the generator terminals, determined from time
ta time pursuant to the tests given in Schedule F, subject to adjustments
for the Ambient Reference Conditions.

Q



36)

37)

40)

41)

42)

Explanation 1 Where the outnut of one or more Generating Units of
the Project or of the Project as a whole, in final tests to be specified by
the Board is higher than the oulpul initially guaranteod by the
manufacturer/supplier thereof, the output initially guaranteed by the
manufaclurer/supplier will be the inslalled Capacity thereof, as from the
date of such final tests. However, where the oulpul of onc or morc
Generating Units of the Project.or of the Project as a whole, in final tesls
to be specified by the Board is lower than the output initially guaranice
by the manufacturer/supplier thereof, that ﬁower output alone will be the
Installed Capacity thereof.

Explanation 2 : The Installed Capacily furnished in the Bid 1s taken as
the nominal capacity and for Installed Capacily as delermined as per
Explanation 1 above, a tolerance limit of plus or minus 5% is permilted.

Inter Connection Facility: means all the {acilies to be installed by or
for the Board on the Board's side of the Inter Connection  Point o
cnable the Board to receive and utihze power fram the Project in
accordance with this Agreement..

inter Connection Point: means the pout or points where the Project
connects o the 220 kv transmission line of the Grid System of the Board

in the Project swilch yard.
Law: has the meaning ascribed to 1t i Article 11

Metering Date: means (A) the midday of the tenth day of the calendar
month in which Commercial Operation Date of the first Generating Unit
occurs or if the Commercial Operation Date of the firsi Ceneraling Unit
occurs on or after the lenth day of the calendar month, the lenth day of
the next calendar month, and (83) the nudday of the tonth day of each
calendar month, thereafter

Misdeclaration of Availability: has the meaning as ascribed 1o it in
Schedule D.

Net Electrical Energy: means the Energy Uniis actually delivered by
the Praject as metered at the Inter Connection Point,  which paint shall
be the only point at which such Net Electrical Energy shall be metered

under this Agreement.

Non-Political Force Majeure Event: means any event of Force Majeure
specified in Article 10.1 other than a Pclitical Force Majeure Event and
Non-Foitical Force Majeure sha!l be consiiuad accordingly

' 10



43)

44)

45)

Permits: means all formal and informal permils, licences, visas,

clearances, rights and any other authorisations and approvals from the
Board or any Government Agencies which are required lo deveiop,
design, finance, conslruct, insure, own and operale the Project in
accordance with this Agreement, including without limilation to those
listed in Schedule E. :

Plant Load Factor or PLF : means the ralio, expressed as a
percentage, of the number of KWH of Cumulalive Available Energy in
any Tariff Year, as compuled at the generator terminals in accordance
with Schedule D , to the maximum KWH of energy that could
theorelically be generated by the Project during that Tariff Year based
on 8760 hours multiplied by ‘ihe Installed Capacily, computed al the

generator terminals.

Plant Load Factor (Incentive) or PLF(l} : means the ratio, expressed
as a percentage of the number of KWH of generation as computed at
the generator terminals in any Tariff Year, by adding the Auxiliary
Consumption to the Net Electrical Energy as metered al the
Interconnection Point, to the maximuin of KWH encrgy that could
theoretically be generaled by the Project during thal Tariff Year based
on 8760 hours mulliplied by the Installed Capacity, computed at the

generalor lerminals

PLF (1) = [1-(A/100}]

8760 x IC x 1000

Where :

NEE

IC

46)

47)

Net Electrical Energy (kwhr)
Auxiliary Consumplion (%)
Installed Capacity (M'As)

Political Force Majeure Event: means any evenl of Force Majeure
described in Article 10.1{) and Political Force Majeure shall be

construed accordingly.

Project: means the combj‘ned cycle power station proposed to be
established at Peddapuram, East Godavari Dist, in Andhra Pradesh,
India, consisting of 2 (two) Generaling Units based on Naphtha as Fuel

L :
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48)

49)

50)

51)

52)

53)

54)

and 1 (one) steam Generatirg Unit, having a nominal installed capacity
of 300 Mega Watls computed at Ambient Relerence Conditions.

Project COD: means, the Commercial Operation Date of the last
Generating Unit.

Promoter Group: means M/s.Gautami Power Limited (which includes
its successors and assigns), and other associated firms and companies,
all of whom have authorized M/s.Gautami Power Limited to represent

them.

Prudent Utility Practices : means those practices, methods,
techniques and standards, as changed from time 10 lime, that are
generally accepted internationalty- for use in electric Witity industries
taking into account conditions .in India, and commonly used by the
international  electric utility industry to operale and maintain power
stalions and associated equipment -of the size, service and type of the
Project; adjusted as necessary 0 lake into account (A) = sile conditions
(B) conditions affecting the Grid System, (C) requirements of Law and
(D) operation and maintenance guidelines of the manufacturers of the
plant and equipment incorporated in the Project.

Ramp-up Rate: means the rale al which each Unit can be asked lo
increase its generalion as specified by the Company in Schedule A,
supported by the manufacturer's specificalions.

Ramp-down Rate: means the rate al which each Unil can be asked to
decrease ils generation as specilied by the Company in Schedule A,
supported by the manufacturer’s specificalions.

Scheduled Bank : means any Bank, al Hyderabad ndicated by the
Board and reasonably acceptabie lo the Company and the parlies
providing financing for the Project.

Scheduled Date of Completion: means, the folicwing dates wilh
respect to each Generating Uniu

Unit Scheduled Date of Completion
1. One 17 months
2. Two P 21 months

3. Third and last 27 months

Provided that the Scheduled Date of Completion of the last Unit shall

bo oxlondod day-for-day for any dalay direclly arising from 1y a Forea
Majeure (Article 10.4), ii) Board Defauit or failure of the Board lo

12
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55)

56)

58)

59)

60)

complete the Inter Connection Facililies eight (8) weeks before the
Scheduled Dale of Completion of the first Unit or any other reason for
which an extension in such dale is provided hereunder (including

pursuant to Article 7.2).

Explanation : In case of a delay in achieving the Scheduled Date of
Complelion of the last Unit, the Company shall pay as liquidated
damages to the Board, a sum equal to Rs. 50,000 per day for the first
one hundred and eighty (180) days. of delay and Rs. 350,000 per day for
delays in excess of one hundred and eighty (180) days, for each 100
MW of capacity bid or any part thereof, payment for which shall be due
thirty (30) days from the Scheduled Date of Completion of the last Unil
and every thirty {30) days thereafter or, if earlier, upon the termination of
this Agreement provided for hereunder.

Scheduled Qutage : has the meaning ascribed lo it in Schedule D.

Stabilization Period: means, in respect of each Generating Unit , each
ninety-day period commencing on the COD of the said Generating Unit .

Station Heat Rate: shall be 2682 5 kilo calories per KWIH up 1o
Scheduled Date of Completion of the ifast Unil or the Project COD.
whichever is earlier and shall be 1850 kilo calories per KWH after
Scheduled Date of Completion of the last Unit or the Project COD,

whichever is earlier.

Explanation : Station Heat Rate means the quantum, in Kilo Calories.
of input heat energy required by the Project to generate one Energy
Unit. ‘

Synchronisation : means the eleclricai connection of a Generating
Unit to the Grid System by means of Inter Connection Facility for the
Project.

Tariff Year: means, prior 10 the Project COD , the period between the
COD of the first Generating Unit and the Project COD. and thereafter,
each period of one year from the Prcject COD.

Technical Limits: means the hmuts and constrainls described in
Schedule A hereto relating tc the operation and maintenance of the

Project.

Working Capita!l Rate ; means the mnterest rale (or the weighled

average of the interes! rates) at which the Boarsd or the Company, as the

case may be, raises ils working capital requirements in rupees or, if

none, lhe rale which is offered from tme to lime by the State Bank of
13

S /

.



1.2

1.3

1.4

India (or its successors) for working capital facilities to most creditworthy
State Electricity Boards/ independent power companies in india as the

case may be, i

All other words and expressions, used herein and not defined herein but
defined in the Indian Electricity (Supply) Act, 1948 and set out in
Schedule B applicable to this Agreement shall unless the context
otherwise requires, have the meanings, respectively, assigned to them
as altached hereto as Schedule B.

Unless otherwise slated, all other references made in this Agreement to
"Articles" and "“Seclions”, and "Schedules” shall refer, respectively, to
Articles of, Seclions of, and Schedules lo, this Agreement. The
Schedules to this Agreement form part of this Agreement and will be of
fuli force and effect as though they were expressly set out in the body of
this Agreement. Headings are for ease of reference oniy.

In this Agreement, unless the context ctherwise requires (A) the singular
shall include piural and vice versa; (B} words denoting natural persons
shall include partnerships, trms, componies, corporations, joint
ventures, trusts, associations, organisations or other legal entities; (C) a
reference to any party includes thal party's successors and permilted
transferees and assigns, (D) a reference o this Agreement or any other
agreement or decument shall be construed as a reference therelo as
from time to time amended, novaled or replaced, (E) a reference o any
Law shall be conslrued as a reference to such Law as from time to lime
amended or re-enacted and (F} references to tmes of day are
references lo Indian Standard Time.



2.1

2.2

2.4

2.5

ARTICLE 2
SALE AND PURCHASE OF CAPACITY AND ENERGY

Sale and Purchase of Capacity

From and after the Commercial Operation Date of he first Generating
Unit, subject to the provisioins of this Agreement, the Company shall sell,
and the Board shall purchase, for the consideration of the Capacily
Charge, all the available capacity of the Project.

Sale and Purchase of Energy

From and after the Commarcial Operation Date of the first Generating
Unit, subject to the provisions of this Agreement, the Company shall sell,
and the Board shall purchase, for the consideration of the Energy
Charge, the Net Eleclrical Energy of the Project,

Sale and Purchase of Power before COD of a Generation Unit

The Company shall sell, and the Board shall purchase, all Energy Unils
generated by any Generating Unit during lesting prior to the COD of
such Generating Unit, for the consideration of the Energy Charge.

Despatch Rights of the Board

The Board shall have the right to despaltch the Project al any capacily
within the Availability Declaralion of the Company and the Company
shall comply thefewith subject as provided in Schedule D. Any request
by the Board for increase or decreas? in the generation by the Company
shall not violale the declared Ramp-up and Ramp- down Rales. The
despatch procedures shall be as specified in Schedule D.

Shutdown

Except when the equipment of the Project is under forced shutdown,
such equipment or any ancillaries, auxiliaries or works in relation thereto
shall nol be taken oul for maintenance, testing or overhaul resulling in
outages or reduced generalion except as required by Prudent Utlily
Practices or in accordance wilh such schedules of outages as are
established in accordance with Schedule D. The Company shall {ake
all reasonable steps to bring back the equipment of the Project that is
under forced shutdown to norma! operations as early as may be

reasonably praclicable.

s o b
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2.7

Scheduling and Co-ordination

The detailed schedule of construciion, operatiocn and maintenance of the
Project and the procedures for co-ordination between the Company and
the Board are specified in Schedule D.

Power Supplies by the Board

Upon the Company's request, the Board shall provide the Company with
power as and when recuired for the purpose of the construction af the
Project and following th2 cempletion of the Inter Connecticn Facility up
to and including the synchronisation of the first Generaling Unit, for
start-up, testing and corimissioning of the Project. The Board shall bill
the Company for such power at a price equal to the Board's applicable
published tarifi. Thereafter, the Board shall provide power as and when
required, for start-up and maintenance of the Project. The Board shall
bill the Company for any such power at the rate as the Energy Charge
compuled under Article 3.3 and such billed amounts shall be sel off from

the next monthly bill. '
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ARTICLE 3

CAIF“ACITY AND ENERGY PAYMENTS

3.1 Capacity Charge

The Board shall pay for the capacity of the Project in respect of any
Tariff Year a Capacily Charge calcuiated in the manner described in
Article 3.2 in respect of ihe Cumulative Available Energy provided by the
Project , up to (but not exceeding) an amount of Cumulative Availabie
Energy which is equivalent to a PLF of 80%. :

3.2 Computation of Capacity Charge

The Capacily Charge will be the sum of the -following amounts, in
Rupees, estimated in accordance with Article 5.2(b) for purposes of
monthly billing and adjusted pursuant 1o Article 5.2(c) for each Tarilf
Year ., and subject in either case to the limitation that tiie total of such
amounts shall not exceed an amount corresponding lo a PLF of 80%.

(i) Foreign Debt Service Charge (FDSC) of US$ 0.00G per unit of
Cumulative Available Energy payable in rupees converted al the
Current Rate of Exchange; provided thal such Foreign Debt
Service Charge shall be payable only in respect of the period
ending on the 11" (eleventh) annual anniversary of the COD of
the last generating unit.. '

(1)  Other Fixed Charges (OFC) of Rs. 0.719 per unit of Cumulative
Available Energy . which shall be fixed for the term of this
Agreement. o ‘

3.3 Energy Charge

(a) Computation of Energy Charge :
The Energy Charge will be computed based on the following formula.
U=EU"* (hC){g{1-A/100)}
where : .
U is the Energy Charge in Rs. in respect of a Billing Month (or in the
case of any bill for Energy Units generated by'a Generating Unit prior to
its COD, in respect of the period to which such bill relates) ;
EU is the total number of Energy Unils delivered at the lnter Connection
Point in respecl of such Billing Month measured on the Melering Date
for such Billing Month (or in the case of any bill for Energy Unils
generated by a Generaling Unit prior to its COD, in respect of the pericd
to which such bill relates) ; '
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h is the Stalion Heat Rate in Keal/KWH as per Aticle 1.1 (57},

C is the cosl of Fuel in Rs. per unit of Fuel, as delivered at the Fuel
melsting point al the sila

g is the GCV of Fuel in Kcallunit of Fuel,

A is a numbor oqual to tho Auxiliary Consumption nxprossed ns A
percentage of gross generation as per Article 1.1 {4).

Provided that the cost of Fuel "C" shall be calculated in Rupees (wilh
any amount denominated in any other currency being converted into rupees at
the current rate of exchange (actual) Jand shall equal the sum of

(i} Basic weighted average cost of Fuel in case of indigenous fue!
and in case of imported fuel, the weighled average CIF value plus
in each case, finance and procurement costs.

(iiy - Taxes, duties, cesses and other Government Agency levies | and
i
(i) Handling, storage, {ransportation and importation charges

Provided that the Board has the right to review and approve the Fuel
Supply Agreement through the Fuel Supply Commiltee in accordance
-with and subject to Schedule .

. {b) Minimum Fue! Off-take Charges

The Board shall reimburse the Company for charges paid in respect of
its failure to take delivery of minimum leveis of Fuel, but only if and to
the extent that the Company's failure to lake such Fuel is due 1o the
Board's issuance of Despalch Instructions requining that the Project be
operated at a level less than lhe level of Declared Capacily set forth in
any then-applicable Availability Declaration, or the Board's failure or

inability to accept delivery of Net Eleclrical Energy from the Projecl
(whether due to Force Majeure events or othenwise),

Provided that the Board shall reimburse such mimimum Fuel off-lake
charges to the company only to the extent that :

(i) Such minimum fuel off-take charges were incurred in accordance
with the Fuel Supply Agreement;

(it) the Company exercised any right to elect, under the terms of the
Fuel Supply Agreement, lo * carry forward™ the Fuel in queshion
(i.e. to receive such Fuel at a laier date) or to slore such Fuel al
any Fuel storage facilities of the Company or of the Fuel supplier,
which are available under the Fuel Supply Agreement; and

I8
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3.4

3.5

3.6

(i)  the Company took all reasonable-steps available o it and such
steps identified by the Roard (such as on-sala of Fuel lo tha
Buard v uthor ablo purchnso s idontifiod by Uw Randy o tduco
the amount of liability, any added costs of which the Board shall
upon prior riotice by the Company have agread in writing lo pay lo
the Company.

Monthly Fuel Price Adjustrﬁent

The Energy Charge, as per the above formula, will be modified monthty
on account of variations in EU, C and g.

Computing the PLF and PLF(l)

For the purposes of clarification, il is understood and agreed thatl in
camputing the PLF and PLE(l} , from the Commeicial Operation Date of
the first Generating Unit ang prior to the Project COD, Instalied Capacily
shall mean the sum of the Inslalled Capacities of each Generating Unit
which has declared commercial operation. Commencing on the Projocl
COD, Installed Capacity shall mean the sum of the respective Inslalled
Capacities of all the Generating Units. For a Tariff Year which includes
the occurrence of the COD of one or more Generaling Unit (s), the
Installed Capacity for computing the PLF and PLF(l) will be delermined
on a lime and megawatt weighted proportionale basis. \.

Disincentives

In case the Projecl is unable 1o achieve a PLF of 68.5% _foruTanff Year,
then the Company will pay lo the Board a penalty as a percentage of the
Other Fixed Charge paid to the Company in such Tariff Year as given
below. o ,

PLF (%) Penalty (%)
68.5% Nil
Below 68.5% to 60.5% . 2% for every 1% shortfall in PLF
(i.e. for a PLF of 60.5%, the penalty will be
18% of the Other Fixed Charge)
Below 60.5% to 50.5% 3% for every 1% shortfall in PLF
" {i.e. for a PLF of 50.5%, the penally
Will be16% + 30% = 46% of the Other Fixed

Charge)

Below 50.5% Same as for 50.5% i.e. 46% of the Other
Fixed Charge

9
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3.7

3.8

Provided that in case of a Tariff Year which involves the Stabilisation
Period of a Generating Unit, the PLF for anplying the penally will be
adjusted using a minimum threshoid of 51.37% in place of 68.5% for
such Stabilisation Period on a time and megawat! weighled basis (and
each other threshold specified above, shall be adjusted downwards by
the same propartion).

Incentives

In case the Project achieves a PLF(l) greater than 80% for a Tariff Year,
then the Board will pay to the Cempany an incentive for the additional
units of actual generalion in excess of a PLF(l) of 80% as a percentage
of the Other Fixed Charge in such Tariff Year as given below:

PLF(1) (%) Incentive (%)

80% Nil

Above 80% upto 85% 2% for every 1% increase in PLF(I)
(i.e. for a PLF(I) of 85%, the incentive will be
10% of the Other Fixed Charge)

Above 85% uplo 90% 3% for every 1% increase m PLF(D
(i.e. for a PLF(l) of 90%, the mcentive will be
10% #+ 15% = 25% of the Olher Fixed
Charga)

Above 90% Seme-as for 90% ie. 25% of the QOther Fixed
Charge -

Claims for Taxes on Income

Any advance income tax payable for the Project in any month supported
by a certificate of a chartered accountant approved by the Board {such
approval not to be unreasonably withheid or delayed) shall be
reimbursed by the Board. Afler the tax assessment is completed for any
year, and the liabilily thereon is determined by the taxation authorities in
india, the excess or shortfall in the lax lability so delermined will be
adjusled in the supplementary bill (as dcfined in Article 5.5)  for the
succeeding month or on the due dale of payment thereof. whichever is
later, subjecl to Article 3.9. Tax to be reimbursed will be caiculaled on
the income from the Project only, and calculated on the assumption that
the Company is engaged solely in the ownership, design, financing,
conslruction, operalion and maintenance of the Project and will not
include tax reimbursements of the previous year

Juo ¥

o=



3.9

3.10

Minimisation of Liability due to Taxes on Income

The Company shall take all reasonable sleps tc ensure that its liability
duo to laxos on income in respact of its income fram tho Projoct is
minimised, by obtaining or by suitable arrangement, all permissible
benefits, rebales, concessions and the like, in accordance with Law.
The Company, however, is not required, under this Ariicle 3.9, lo pass
on to the Board any benefits, rebates, concessions and the like in
laxation obtained by it as a result of any tax planning or otherwise, not
connected with the income, expenditure and operations of this Project.

Claims for Taxes and Duties Levied on Generation and/or Sale of
Electricity

Any taxes or duties or impost or cosses or levies on the generalion
and/or sale of eleclricity by any Government Agency levied on  the
Project will be reimbursed by lhe Board to the Company in ihe
succeeding month afler the payment of such laxes or duties by the
Company to such Government Agency. based on a supplemental bill,
duly supporled by procf of payment of such laxes lo be furnished by the
Company to the Board. In case, such Government Agency refunds any
excess lax or dutly paid by the Company, such excess will be adjusted in
the supplementary bill for the succeeding month alter the recaipt of such

refund by the Company.
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4.1

4.2

4.3

4.4

ARTICLE 4

METERING

Installation

Main energy meters of 0.2 class accuracy shall be installed at the 220
KV points of supply by the Company and check meters al the same point
and of the same accuracy shall be installed by the Board. Each of these
will be a pair of export and import meters. The main energy meters shall
be the property of the Company and the Company shall be responsibie

for the cost of inspeclion, maintenance, calibration, and replacement

thereof. The check energy meters shall be the property of the Board and
the Board shall be responsible for the cost of inspection, maintenance,
calibration and replacement lhereof.

.

Inspection: Sealing; No Interfercnce

All the melers shall be jointly inspected and scaled on behall of both
Parties and shall not be interfered with excepl in the presence of the
duly authorised representatives of both Parlies. If one Party does not
altend any inspection, check, calibration or lest on the main or check
meters required pursuan! herelo afler receiving such nolice from the
other Parly as may be reasonable in the circumsiances, then,
notwithstanding anything to the contrary expressed herein. the other
Party shall be enlitled to proceed on its own and the results oblained

shall be used for the purposes hereofl.

Quarterly Checks

All meters shall be checked or accuracy on a guarterly basis by both

Parties and shall be lreated as working satisfaclority so long as the

errors are within the iimils prescribed for meters of the class. Meter
readings of the main meters wilt form the basis of billing, so long as he
quarterly checks thereof are within the prescriced limit as per IS
specifications. If the check melers are found to be defeclive during the
quarlerly checks they will be immediately calibrated and/or replaced if

found necessary.
Errors in Main Meters

Where the quarterly check indicates errors in the main meters beyond
the prescribed limit as specified in IS specifications but no such error is
noticed in the check meters, billing for the month will be done on the

22 )
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4.5

4.6

47

4.8

basis of the check meters and the main melers will be calibrated
immediately or replaced if necessary.

Errors in Main Meters and Check Meters

If during the quarterly test chechs, both the main meters anc the
corresponding check meters are found to be bevond permissible limits of
error as per the IS specifications, buth the melers shall be immediately
calibrated and the correction applied to lhe generation of energy
registered by the main meter to arrive al the correct generation of
energy for billing purposes for the period of the month up to the time of
such test check. Billing for the period thereailer until the next monthly
meter reading shall be as per the calibrated main meler

Calibration

All the main and check meters shall be calibraled upon installation and
once in every six months therealler jointly by both Partias ie., January
and July irrespective of the calibrations which might have been donc
where necessary, during the quarterly checks. All calibrations shall be
undertaken at the loads and power faclor specified in. and otherwise m
accordance wilh IS specifications. Both Parties shall endeavour that
recalibration is done as often as possible and the errors are adjusted as
close lo zero as possible However, if the melers show eirors
consistently, the main meters, check inclers or both shall be replaced

Errors Found During Calibration

If the efrors found at the time of semi-annual calibration are beyond
permissible limits as per IS specifications, the same procedures
applicable to the quarterly test checks shall be followed or the main
meters/ check meters or both shall be replaced.

Corrections in Billing

Corrections in billing, whenever necessary, shall be apphcable to the
period between the previous monthly meler reading and the date and
time of the test calibration in the current month when the error is
observed and this correction shall be for the full value oi the absolute
error. For the purpose of the correction to be applied, the meter shall be
tested at 100, 50, 20 and 10 percent load al unily power iactor and 0.5
power factor. Of these eight values, the error at the load and power
factor nearest the average monthly load served at the Inter Connection
Point during the period shal!l be taken as the error o be apphed for
correction.
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4.9

4.10

412

Defects

If both the main and check meters fail lo record or if any of the potential
transformer fuses are blown out, then the energy will be computed on 2
mutually agreeable basis for that period of defect. The main meters and

{he check meters shall be replaced.

RSS Meter

For the purpose of test and calibration, the rotating sub-standard (RSS)
meter shall be calibraled and sealed by the Chief Electrical Inspector to
the GOAP. This RSS meter shiali be calibrated onice in every six months
at the Chief Electrical Inspector's Laboratory in Andhra Pradesh.

Conduct of Tests

All the tests on the main and check meters shall be jointly conducted by
the authorized staff of both Parties . The result and correction so arrived
at mutually will be applicable and binding on both Parties.

Monthly Reading

Monthly meter readings shall obe taken (and an acknowledgement
thereof signed) by the duly authorized representatives of both Parties on
sach Metering Date and, if the readings indicate a level of inaccuracy
grealer than the prescribed limits, all meters shall be immedialely tested
i accordance with this Article. If either Party faits to lake such reading
at the required time, inspite of reasonable notice giving reasonable time,
then the reading taken by the other Party shall be used for the purposes

hereof .
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ARTICLE §

BILLING AND PAYMENT

Payments for Power Generated prior to the COD of a Generating

Unit

The Board shall pay lo the Company monthly payment of the Energy
Charge only for all Energy Units generated prior lo the Commercial
Operation Date of such Generaling Unit. Each monthly payment shall
be made on the fifth working day following the date of submission of a

hill by the Company.

Monthly Tariff Bills

(a)

On or before éach Billing Dale, commencing with the first Billing
Date following the Commercial Operation Dale of the first
Generating Unit, the Company shall furnish a monthly tariff bill to
the Board, in the form specified in Schedule H, for the Billing
Month, which bill will include monthly Capacity Charges and
Energy Charges (including fuel price adjustment charges, duly
supported by supporting data} and shall show where applicable
any adjustments as specified in relevant clauses of this
Agreement. Each bill for a Billing Month shall be payable by the
Board on the/Due Date of Payment.

i

|
The Compahy shall caiculate the monthly Capacity Charge for
each Billing Month as follows: '

Monthly Capadgity Charges = FDSC Payment + OFC Payment
where: \

\
\

FDSC Payment = FDSC * (Installed Capacity * 0.8 ° Monthly
Seitlement Periods * 1000) * Current Rate of Exchange

OFC Payment = OFC '(Installed.Capécity * 0.8 * Monlhly
Settlement Periods * 1000) :

Instalied Capacily shalt mean the sum of Installed Capacilies of
each Unit the Commercial Operation Date for which has
occurred, adjusted in respect of the occurrence of the
Commercial Operation Date of one or more Units in the Billing
Month on a time and megawatt weighted proportionate basis.
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Monthly Seltlement Periods shall mean the iotal number of
Selllemont Periods in the Billing Month (i.e., 24 hours * no. of
days), reduced however by the Settfement Periods (il any) during
which an event of Political Force Majeure affecling either Party or
a Non-Political Force Majeure event affecting the Board or a
Force Majeure evenl affecting the Fue! supplier under Article
10.5 (e) has been declared (in respact of which the payment due
shall be calculated in the manner sel forth in Article 10.5 and paid

as a Supplen‘wentary Bill).

(c) At the end of each Tariff Year, in case the PLF is less than 80 %
for hat Tariff Year, the Company shall refund to the Board as a
credit against the. amounts due in the next monthly tarif bill(s), an
amount which shall be the sum of the Monlhly Capacily Charges
paid during such Tariff Year pursuant to Arlicle 5 2(b) multiplied
by a fraction, the numeralor of which shall be the percentage by
which lthe PLF was less than 80%, and the denominator of which

is 80%.,
Adjustments for foreign exchange variation:

For each Billing Month, there shali be added or subtracled, as the case
may be, from the Monthly Capacily Charges calculated in accordance
with Article 5.2 as parl of the monthiy tariff bill, an amount (the "Foreign
Exchange Adjustment') reflacting the varialion in foreign exchange rales
between the rates used in calculating the FOSC Payment for the
preceding Monthly Bill and the rates in effect on the aclual date of
payment of the monlhly tariff bill by the Board, calculated as follows:

Foreign Exchange Adjustment = FDSC Payment * {CRE(A) - CRE)

Where
FDSC Payment is as defined in Arlicle 5.2(b}..
CRE({A) is lhe Current Rate of Exchange {(Actual) and

CRE is Current Rate of Exchange. .

Payment of incentives and disincentives

Incentives and disincentives shall be calculaled as per Arlicle 3.7 and

3.6 respectively and shall be payable annually. In case the Beard is
required to pay incenlives to the Company, the Company shall raise a
supplementary bill for the same at the end of the Tariff Year. At the end
of the Tariff Year, in case the Company is required to pay the Board on
account of disincenlives, the Company shail adjust the same as a credi
in the next month's monthty tariff bill.
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Supplementary Bills

For payments due to the Company for reimbursement of taxes on
incoma, incentives or taxes and duties levied un generation and/or sale
of electricity, payments for periods of Palitical Force Majeure affecting
eilher Party or Non-Political Force Majeure affecting the Board or any
other adjustments or payments due to lthe Company hereunder, the
Company shall present a supplementary bill, in such form as may be
mutually agreed upon by the Board and the Company, (duly supported
by supporting data). Each supplementary bill shall be payable by the
Board on the Due Date of Paymenl, except in case of supplementary bill
for taxes on income. At least thirty {30) days prior to the dale when
income tax is required to be paid by the Company, the Company shall
submit to the Board a supplementary biil for the same. This bill shall be
payable by the Board within twenly-five {(25) days of ils presentation o
the Board by the Company or at least five (5) days before the date on
which the {ax is required to be paid by the Company, whichever is later.

Amounts Due to the Board

Any amounts which may be duc to the Bowd from the Company
pursuant to Article 3.6 will be computed by the Company in lhe moanth
following the close of each Tariff Year and shown as a credit in the bill
for such month. Any amounls which may be due o the Board from the
Company pursuant to Articles 3.8 and 3.10 will be shown as a credit in
the supplementary bill for such nionth A nel credit in any
supplementary bill will be deducled by the Board ftomn the payments due
to the Company under any menthly bill.

Billing Disputes

Notwithstanding any dispute as lo all or any portion of any bill submitted
by the Company to the Board, the Board shall pay the full amount of the
bill provided that the amount oi"ihe bill is based on (a) a meler reading
that has either been signed by bolh Parties or certified by lhe Company
with respect to the Board's refusal o sign within three {3) days of the
meler reading date and (b) the provisions of this Agreement. The Board
shall notify the Company of any dispuled amount, and the Company
shall rectify the defect or otherwise nolify its rejection of the disputed
amount, with reasons, within five (5) days of the reference by the Board,
failing agreemeant on which the provisions of Arlicle 14 shall apply with
respect thereto. If the resolution of any dispute requires the Company to
reimburse the Board, the amount lo be reimbursed shall bear inlerest at
the Working Capilal Rate applicable to the Board from the date of
payment by the Board to lhe dale of reimbursement. The Board may not
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dispute any amount after sixty (60) days following the Due Date of
Payment therefor.

Direct Paymont -
The Board has _the righi subject to two (2) Business Days notice to the

Company, to“make direct payment of any bill by cheque or draft al the
same bank al which the Letler of Credit shall be opened on or prior 1o

" the Due Date of Payment and when such direct payment is made in full,

the Company shall not present the same bill to the Scheduled Bank
against the Letter of Credit or Escrow Account as the case may be.

Letter of Credit

On or before the date thirty (30) days prior to \he Scheduled Date of
Completion of the first Generating Unit, and al all times therealter, the
Board shall cause to be in efiect an irrevocable revolving letter of credit
issued in favour of the Company by a Scheduled Bank (the "Lelter of

Credit"). Each letier of credit shall :

(a)  On the dale it is issued, have a ferm equal to the longest period
obtainable by the Board on a commercially reasonable basis from

. any Scheduled Bank but nol less than one year;

{b) Be transferable 1o any lender under the Financing Documents;

{c) Be payable upon the execution and presentation by an officer of
the Company of a sight draft on the Due Date of Payment or such
earlier date as is specificatly authorised by lhe Board 10 the
issuer of such Letter of Credit supported by a certified copy of the
bill for which payment is sought and a statement that such bill

© remains unpaid on the date of presentation and in the case of a
monthly tariff bill rendered pursuant {0 Article 52, a meler reading
statement accepled and signed by both parties or a certification
{rom the Company that the Board failed lo sign the meter reading
statement within three days of the meter reading date; and,

(d) On the date it is issued, have an aggregate revolving slated
amount equal to the sum.of one month's Capacity Charge based
on PLF of 100% and one month's Encrgy.Charge based on a
generation equal to a PLF of 100% {the "L.C Amount™). .

The LC Amount sha!l be determined (l) in the case of the
Capacity Charges, for lhe initial Leller of Credit, based on the
Current Rale of Exchange applicable (rather than on the Metering
Date) on the date seven (7) days prior to the dale of issuance of
the Lelter of Credit, which amcunt shall be adjusled thereafter
upon each renewal of the Letter of Credit based on the average of
the Current Rates of Exchange (Actual) applicable during each
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month in the preceding six (6) months; and (it) in the case of the
Energy Charges. for the initial Lelter of Credil, based on the Fuel
costs applicable on the date seven (7) days prior to the date of
issuance of the Letter of Credit and the methodology in Articie 3.3
and thereafter, based on the average monihly Energy Charges
(assuming a PLF of 100%) for the preceding six (6) months.
adjusted lo take account of any escalation in Fuel Cosls provided
for under the Fuel Supply Agreement.

{e) Be immediately reinstated to lhe LC Amount following a valid
drawing by the Company without limit to the amounl of valid
drawings thereunder and

(f) Otherwise be in form and substance reascnably acceplable to the
Company and the lenders.

I

Not less than thirty (30) days prior to the expiration of any Leller of

Credit, the Board shall provide a new or replacement Letter of Credil.

Every bill shall be presented at the suid Scheduled Bank for payment

under the Letter of Credit and shall become payable on the Due Bate of

Payment applicable thereto

Escrow Account

To provide additional security to the Coampany for the Board's obligation
hereunder, the Board shall also open an escrow account with any of Ihe
Board's Scheduled Banks, which account shall be maintained by such
bank as agent for the company, and which shall be pledged as security
to the Company and ils Lenders for payment of alt sums due to the. -
Company by the Board under this Agreement as fuither set forth herein’
Such account shall be opened on or before the date thity (30) days
prior to the Scheduled Date of Comptetion of the tirst Generating Unit
Such account shall be funded with revenues from payments due to the
Board from customers comprising one or more circles/areas used by the
Board for its administcative convenience.  The Board shall cause all
payments due to the Board from such customers o be deposited in such
escrow account aggregating an amount e¢qual lo nol less than 120% of
the LC Amount as specified in Article 5.9. Such instruction shall be
irrevocable during the term of this Agreement subject o the right of the
Board lo substitule other circles/areas with'the concurrence of ihe

- Company and its Lenders. The Boarc shail not act in any manner as

‘may negatively affect the inflow of the revenuas into this account and
‘shall take such steps as may be necessary t¢ assure lhe flow of the

specified level of revenues in such accoun! (including adding o
subslituting customars and underlaking collection effuits) durmg the
term of this Agreemenl. Provided that the Board is in compliance with its
obligations under this Agreement with respect o payment of all sums
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when due to the Company, through the Letler of Credit or olherwise, the
Board shail be entitled (o withdraw funds from the Escrow Account each
month to be used for such purposes as the Board may designate. In the
event of the Board's failure to pay any sums due to the Company on the
Due Dale of Payment through the Letter of Credit or otherwise when any
sum is due to the Company, or in case of non-renewal of the Letter of
Credit as required under Article 5.8, the company, by nolice in writing to
the bank holding the Escrow Account, may require such bank not to
honour any of the cheques, hundies and requisitions presented 1o it by
the Board or any other drawals on the account until after the claim of the
Company is first discharged out of the revenues .accumulaled in the
Escrow Account. An agreemenl among the Board, lhe Company and the
Bank (the "Escrow Account Agreement”) shall be executed in order to
give effect to this Arfticle 5.10, lhe details of which shall be in form and
substance reascnably acceplable to the Company and its Lenders

Rebates; Late Charges

For payment of Tariff bills (excluding supplementary bills) a rebale of
2.5% shall be allowed if payment is made, whether by cheque or by
specific authorisation to draw on the Lelter of Credit, within three (3)
days after the dale of presentalion of biff Where such payments arc
made on or before the Due Date of Payment but afler the above thiee
day period, a rebale of 1% shall be allowed.

Any payment made beyond the Due Date of Payment shall include a late
charge in an amount equal 1o lhe greater of (a) the product of (i) the
amount of such bill and (ii} tha Working Capital Rale applicable 1o the
Company then in effect, calculated on the basis of the number of days
the payment was overdue, and (b) the amount of any iiabilty incuried by
the Company for penal interest on Debt arising out of the Board's falure
to make such payment on the Due Date of Payment, provided that the
Company shall furnish documentary evidence 1o the Board

demonstrating such liability.
State Government Guarantec

As support for the Board's oblizations uncer this ‘Agreement, GOAP
shall provide the State Government Guarantee (the "GOAP Guaraniee)

Order of Precedence

The Company shall present its monthly tarff bills and any
supplementary bills to the Board for direct payment by the Board as per
this Article. In case of non-paymenlt, or parbial payment of the il! by the
Board, the Company shali take recourse !0 the Leller of Credit under
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Arlicle 5.9 on or prior (o the due date of payment of upon specific
authorization by the Board tc draw on the Letter of Credil prior to such
date. In case of the claim of the Company nol yet being fully salisfied,
lhe Campany shall lake recourse to the Escrow Account as per tho
Escrow Account Agreement for the un-paid amount plus interest
accrued for delayed payment as per Article 5.11. In case of default of
payment by the Board still persisting, the Company shall take recourse
{o the inveking of the GOAP guarantee as per Afticle 5.12 for claiming
and reieasing the unsatlisfied ciaims. This provision is without prejudice
to any other right or remedy of the Company arising out of this

Agreement.
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6.1

6.2

6.3

ARTICLE 6
DURATION OF AGREEMENT
Term of tho Agreemant

Subject to the terms of this Agreement, this Agreement shall become
effective upon the execution and delivery thereof by the parties and shall
continue in force from the date of $uch defivery unltil the completion of a
period of fifteen (15) years from the Project COD unless earlier
lerminated as provided herein, and not later than one hundred and
eighty (180) days prior to the expiry of the initial term of this Agreemenl,
the Agreement may be renewed for such further period and on such
terms and conditions as may be mulually agreed upon belween the
Parties,

This Article shall survive any Termination of this Agreement. If the
Parties do nol mulually agree 10 renew lhis Agreement or otherwise
upon the expiry of the initial term of this Agrecment, the Board shali
have the first option to purchase the Projecl at the Terminal Value plus
any Transfer Costs and Transier Taxes (as defined in Schedule G) and
as delermined by the Independent Appraiser defined in Schedule C.

Such option shall be exercisable during the sixty (60) day period
immediately preceding the expiration of the initial term of this Agreemant
and the Company shall notify the Board of its acceptance or rejection of
the option within such sixty (60} day period or fifteen (15} days after the
date of Board's offer whichever is laler. If the Board's offer i1s not
accepted by the Company within such periad, the Company may solict
offers of purchase from third parties or sell power from the Project to
third parties as per appticable Law: provided that the Board shail have
the first right of refusal with respect to any bonafide offer 1eceived by the
Company which the Company wishes to accept, exercisable within thirty
{30) days of receipt by the Company of such offer (which shall within five
days of such receipt be provided to the Beard by the Company) upon
mutually satisfactory terms of payment. If the Board does nol exercise
such.right or the Parties cannot agree to the terms of payment, the
Company may dispose of the Project as it thinks fit subject to prevailing

Law. ¥

Notwithstanding any other provision of this Agreemenlt, in the event that
Financial Closing has not occurred witiun 12 months of the signing of
this Agreement, either Party may upon 30 days nolice (o the olher party
terminate this Agreement w.thout lability or obligation whalsoever
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unless (in case of any termination by the Board) Financial Closing shall
occur within such 30 day notice period, in which case such notice shali
ba daemad lo have been withdrawn; pravidad thal (i} the Company shall
havo usad Iis reasonablo endoavours to achiove such Flnnncint Closing
and (ii} the Party seeking such termination shall then be in compliance
with its obligations under this Agreement. In the evenl of such
termination, the Security Deposit provided by the Company pursuant to
Article 15.10 shall be cancelled and/or returned to the Company without

being drawn upon by the Board, only if the Board is satisfied that the

Company used its reasonable endeavours 1o achieve Financial Closing.

A y
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7.1

ARTICLE 7

UNDERTAKINGS

Covenants of the Company

The Company hereby covenants and agrees with the Board to:

(a)

(b)
()

(d)
(e)

(f)

use all reasonable efforts to construct the Project in accordance
with the constructicn contract and lo operate the Project in
accordance with Prudent Ulility Fractices;

work without liability wilth, and co-operate in good faith with, the
Board with respect to all of the Board's obligations and rights

hereunder;
use all reasonable efforts to obtain all Permits,
adhere lo the Technical Limits as sel out in Scheduie A |

use all reasonable efforls to cause the date of Financial Closing
to occur within Six (6) months of the date of signing of this
Agreement and furnish to the Board periodic progress reports (not
less than monthly} regarding the same and in any case cause
Financial Closing to occur not later than twelve (12) months from
the date of signing of this Agreement; :

shall not, without the consent of the Board, reduce the amounl
paid in at Financial Closing by the Promoter Group as lhe main
promolers of the Company and in the development, construction
and operation of the Project efficiently during the subsistence of
this Agreement;

if the Inter Connection Facilities are compleled by the date which
is eight weeks prior to thie Scheduled Date of Completion of the
first Generating Unit and the first Generating Unit is not
synchronised on or before the Scheduled Date of Completion of
the first Generating Unit, pay to the Board interest on the actual
cost of the Inter Conneclion Facilities construcled only for the
purposes of the Project {as established by the Board to the
reasonable satisfaction of the Company}, such interest being
calculated on a daily basis and being equal to the interest
charged in respecl of any loans raised by it and applied towards
meetling such cost and being payable from the Scheduled Date of
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7.2

(i)

Completion of the First Generating Unit until the earlier of the
date of such synchronisation = or the date when such
synchronisation would have occurred bul for any delay arising
from an event of Force Majeure. The Company's payment
obligation under this Article shall not be affected by application of

Article 10.4,

provide to the Board a copy of the Financing Documents and the
shareholder subscription agreements relating to the Promoter
Group's equity commitment to the Project withiri one month of the
Financial Closing and prornptly as they are entered into, provide
to the Board copies of instrumenls creating any liens or
encumbrances on any of the assets of the Project.

cause the Project COD to occur not later than the Scheduled Date
of Completion of the last Unit, as per Arlicle 1.1.54.

Covenants of the Board

The Board hereby covenants and ;agrees with the Company Lo

(a)

(1) make all reasonable efforts for making arrangements
(including financing and construclion) for the Inter Connection
Facility so that the Interconnection Facility is completed eight
weeks before lhe Scheduled Date of Completion of the first
Generaling Unit of the Project and if the Inter Connection Facility
has not been completed on or before such dale or the date such
Interconnection Facility would have been campleted but for any
delay arising from an event of Force Majeure, and an
Independent Enginesr designated ™ 'by “the™*Company and
reasonably acceplable to the Board, has certified that the Project
is ready to begin the process of interconnection, the Board shall
pay to the Company as liquidated damages for such delay an
amount equal to 80% of the Capacilty Charge calculated in the
manner described in Article 5.2(b), substituting, however, for the
Installed Capacity, the capacity of the: first Generating Unil
required ta be installed.as per the EPC Conlract, from the later of
the Scheduled Date of Completion of the First Generating Unit
and the date falling six weeks after the first Generating Unit is
ready o begin the process of interconnection (as certified by the
Independent Engineer) until earlier of the date faliing six weeks
after the date upon which the Inter Connection Facility is
completed or the COD of the first Generating Unit, provided that
the Board's payment obligations under this Article shall not be
affected by application of Article 10.4. Within thirty (30) days of
the COD of the first Unit, the Company shall refund o the Board,
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(h)

(c)

{d)

(e)

(f)

(g)

the excess, if any, of the payments described above over the
payments which would have been made based on the Installed
‘Capacity as determined in testing and comnissioning lhe list

Unit.

work, without liability, with, and co-operate in good faith with the
Company with respect Lo, ali of the Company's obligations and
righls hereunder; and,

make all reasonable good faith efforts to assist the Company in
obtaining clearances for procurement of land and sourcing of
water, and such dther clearances as may be required at the State
level.

provide eleclricity in accordance with Article 2.7 for construction,
start-up, lesling and commissioning and make reasonable efforts
to facilitate the conduct of testing and commissioning procedures
in accordance with Schedule F.

use ils reasonable efforls to design construct, operate and
maintain the Inter Conneclion Facilities in accordance with
specificalions to be delermined by mutual agreement of lhe
Parties as per Article 15.5.

make all reasonable efforts 1o obtain the issuance of the GOAP
Guaranlee [as executed by the GOAP] substantially in the form
attached herelo as Schedule-J wilhin sixty (60) days of the date of
execution hereof or as soon thereafter as practicable, provided that
the Scheduled Date of Complelion of the last Unit and all prior dates
for the Company's performance hereunder shall be deemed to be
extended day-for -day for each day of delay reckoned from 61° day
in the issuance of GOAP Guarantee.

make all reasonable efforts to assist the Company to obtain the
issuance of the Fuel Linkage i.e., the required Permits from the
GOAP and the GOl allocating o the Project the right to obtain and
use guantities of Naphtha lo generaie eleciricity at a PLF of 100%
{the "Fuel Linkage"), subject to any aclions of the Company, which
may be required in connection thereWwith, within sixty (60) days of
the date of execution of this Agreement or as soon thereafler as
practicable provided that the Scheduled Dale of Completion of the
last Unit and all prior dates for the Company's performance
hereunder shall be deemed o be extended day-for-day for each day
of delay reckoned from 61* day in the issuance of the Fuel Linkage.
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8.1

ARTICLE 8
R_EPRESENTATIONS AND WARRANTIES
Representations and Warrantiés of the Company
The Company represents and warrants that:

i) The Company is a company duly organised and validly existing
under the laws of India and has all requisile legal power and
authority to execute this Agreement and carry ou! the terms,
conditions and provisions hereof;

|

i) This Agreement constitutes the valid, legal and binding obligation
of the Company, enforceable in accordance with the lerms hereof
except as the enforceabilily thereof may be limited by applicable
bankruptcy, insolvency, reorganisation, moralorium  or other
similar law affecting creditors’ nghts genarally and except to the
extent that the remedies of speaific perlormance, inunctive relief
and other forms of equnable relief are subject to equitable
defenses, the discretion of the court betore which any
proceeding may be brought, and the pnnciples of cquily n

general;

i) The Company has duly paid all rents, royaltes and all public
demands including provident furid dues, gratulty dues, employees
state insurance dues, income tax, sales tax, corporation tax and
all other taxes and revenues payible to any Governmanl Agency
and that at present there are no arrears of such dues, rents,

. royalties, taxes and revenues dLe and oulstanding and that no
altachments or warrants have been served on the Company in
respect of sales tax, income lax, Government revenues and other

laxes,

v} There are no actions, suils or proceedings pending or, (o the
Company's knowledge, threalened, against or affecling the
Company before any court or administrative body or arbitral
tribunal that ‘might materially adversely affect the ability of the
Company to meel arid carry oul ils obligations under this

Agreement; and

v) The execution and delivery by the Comparv of this Agreement

has been duly authorized by all requisite corporale action, and
will not contravene any provisions of, or conslitute a default
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8.2

8.3

under, any other agreement or instrument to which it is a parly or
by which it or its property may be bound.

" Representations and Warranties of the Board

The Board represents and warrants that:

i)

i)

i)

The Board is a slatutory corporation duly organised and validly
existing under the iaws of India and has all requisite legal power
and authority to execute this Agreement and to carry out the

terms, conditions and provisions hereof;

This Agreement constitules a valid, legal and binding obligation of
the Board, enforceable in accordance with the terms hereof
except as the enforceatility thereof may be limited by applicable
bankrupicy, insolvency, reorganisalion, moratorium or other
similar laws affecting creditors’ rights generally and except to lhe
extent that the remedies of specific performance, injunclive relief
and other forms of equitable relief are subject to equitable
defenses, the discretion of the court before which any proceeding

may be brought, and the principles of equily in general;

There are no actions, suils, or proceedings pending or, o the
Board's knowledge, threatened against or affucting the Board
before any court or administralive bedy or arbitral tribunal which
might materially adversely affect the ability of the Board to meet
and carry oul its obligations under this Agreement; and :

The execution and delivery of this Agreement by the Board has
been duly authorized by all requisite corporate action, and will not
contravene any provision of, or constitute a default under, any
other agreement or instrument to which it is party or by which it or

its property may be bound.

Mutual Covenants

Each Party will (except to lhe extent the subject of a bonafide
dispute)duly pay all rents, laxes, cesses. fees, revenues, assessments,
duties, other outgoings and other amounts owing by it and will observe
all the rules and regulations pertaining to the same and will not do or
omit to do or (to the extent within its control) suffer lo be done anylthing
the purpose of which is to adversely affect or prejudice the inlerest and

_rights of the other Party hereunder in any manner whatsoever.
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9.1

ARTICLE 9

DEFAULT AND TERMINATION

Board Default

The occurrence and continuation of any of the following events shall
constitute a Board Defauit, unless any such event occurs as a result of a
Company Default as defined in Article 9.2 or any breach by the
Company of ils obligations hereunder:

(a)

{c)

Any failure of the Board to make any payment (s) required lo be
made to the Company under this Agreement, which continues for
a period of sixty (60) days or more from the Due Date of Payment;
or any faiture of the Board to make any payment (s) in excess of
Rs. 30 Crores required to be made to the Company under this
Agreement , which continues for a period of thirty (30) days or
more from the, Due Date of Payment; provided in either case that

(i) the Company has furnished a bill to lhe Board for such
paymenl as provided in Article 5;

(i) to the extent the Lelter ¢f Credit is oulstanding or as the
case may be the Escrow Account is in operalion, the
Company shall have presented such bill for payment under
the Letter of Credit or Escrow Account as provided under
Article 5 of this Agreement;

The Board repudiales this Agreement or evidences in any
manner its intention not to perform its obligations under, or to be
bound by, this Agreement;

The transfer, pursuant (o law, of either the Board's rights and
obligations under this Agreement or all or a substantial portion of
the assels or undertakings of the Board, or the dissolution of the

‘ 'Board puisuant o iaw, including by way of merger, consolidation,
i ,tzor" reconstitution or reorganisalion unnes& e transferee

i \.L"ESS."‘I'
() - expressly assumes the obligations of the Board under this
Agreement and subject to (i) below, those liabilities and

vuiiyalions are guaranteed by the GOAP pursuant to the

- GOAP Guarantee;
(i) 15 either the gwnerloperaior oa'‘.5",subs:ant13a| part of the
transmission system of Anchra Pradesh cndfor is the

/.
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(d)

purchaser/seller of a substantiai part of the bulk supplies of
electricity in Andhra' Pradesh, has a credit rating (as
determined by an independent credit rating agency) at
least equivalent to that of the Board and is otherwise
capable of performing the obligations of the Board under
this Agreement.

(ii)  to the extent that the GOAP Guarantee remains in effect,
the GOAP without interruption guaraniees the performance
of the transferee or successor on the same terms and
conditions as the GOAP Guaraniee or such other
guaranlees or commercial securily are provided for the
obligations of the resulting entity, successor or transferee
that in the reasonable business judgement of the Company
and the sole and absolute judgement of the Company's
lenders if ; any, provides equivalent assurance of

performance,

(iv) the transferee or successor shall have provided to the
Company security for its payment obligations hereunder
which in the reasonable business judgement of the
Company and the sole and absoiute judgement of the
Company's lenders if any, is al least equivalent to the
security constituted by the Letler of Credit and the Escrow
Account Agreement ais defined in Article 5.10.

The failure of the Beard to observe, or perform any obligation
expressed to be assumed by it in Article 5.10 or the Escrow
Account Agreement, which failure is not remedied within thirty
(30} days of notice thereof from the Company or, in the case of
any default in making of any payment from the Escrow Account,
referred to therein, such longer period as is represented by the
number of days until the Due Date of Payment, plus the cure
periods referred to in Article 9.1 (a);

The GOAP repudiales the GOAP Guarantee, the GOAP shall be
in material breach of its obligations under the GOAP Guaraniee,
or the GOAP Guarantee shall cease lo be a legal or binding
obligation of the GOAP other than by reason of the Company's

failure to materially comply with its terms;

The serious breach by the Board of any material term of this
Agreement {other than with respect to Articles 5.1 {a) through (e)
above), where the Board shall fail to cure such breach within

ninety (90) days of notice thereof by the Company.

—



9.2

Company Default

The occurrence and continuation of any of the following events shalt
constitute a Company Default, unless any such event occurs as a result
of a Board Default as defined in Article 9.1 or any breach by the Board
of its obligations hereunder::

(a)

(b)

-(d)

(e)

Any failure of the Company to make any paymeni(s) required to
be made to the Board under this Agreement , which continues for
a period of sixty (60) days or more; or any failure of the Company
lo make any payment('s) in excess of Rs. 30 Crores required to
be made to the Board under this Agreement , which continues for
a period of thirty (30) days or more; either directly or through a
credit {0 the Board in the bills, as per Article 5,

The Company repudiates the Agreemenl or evidences in any
manner its intention not to perorm its obligations under, or to be

bound by this.Agreement;

The lransier, pursuant to law, ol either the Company's rnighis
and/or obligalions under this Agreement or all or a subslantiaf
portion of the Company's assets or undertakings, or the
dissolution of-the Company, pursuant o law, including by way of
merger, consolidation, [lquidation, reconslilution or
reorganisation, uniess :

(i) the tlransfcree or {he successor expressly assumes the
obligalions of the Company under this Agreement,

(i) such transfer or dissolution does not affect adversely the
ability of the resulting entity to perform its obligations under
this Agreement, in the sole and reasonable opinion of the

Board;

or such transfer or dissolulion constitutes or is the direct resuit of
a Change in Law or event of Political Force Majeure

The Company abandons the constrgciisn or operation of the
Project, other than as a result of Force Majeure, for a period of

_ forty-five (45) consecutive days or more. .

The Company

(i} fails to commence conslruction by (i} issuing a nolice lo
proceed to the construclion contracler, (ii) commencing
substantial continuing work on the foundation for the first
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(h)
(i)

generating unit and/or (i} delivering 1o the site and
commencing installation of major components of the project
wilhin ten (10) months of the signature of this agreement,
provided that such perind shall be extended as provided in
Article 10.4 for delay in the achievement of such date
which is caused by a Force Majeure event, of

(it) fails to achieve Project COD on or before the Scheduled
Date of Completion plus six months as extended in
accordance with Articte 1.1.54

The Project fails to issue an Availability Declaration providing for
Declared Capacily which is in excess of 50% of the Installed
Capacity for a continuous period of cne hundred and twenty
(120} days (excluding any period of majer overhaut undertaken in
accordance with the manufacturer's recommendations,  any
period of Force Majeure; any act or omission of the Board or any
Emergency direclly causing or contributing to the shortfalt in the
Declared Capacity).

The failure of the Cdmpany either .

(i} to demonstrate in tests conducted in accordance wilh
Schedule F (including any permitted retests) that the
Project has an Installed Capacity of at least 80% of the
outpult initially guaranteed by the manufacturer or supplier
of the Generating Lnits as at Project COD.

(i) 1o maintain thereaf.er during the term of lhis Agreement,
reliable capacily equal to 98.5% cf the Instalied Capacily
as at Project COD as such reliable capacity shall be
determined by testing pursuant (O paragraph 2.7 of
Schedule D and the Company is ot able 10 demonstrate
such 1eliablo capacity in any subsequenl relent dinng the
next succeeding twelve (12) months.

The Company commits a breach of Article 7.1( ().

The serious breach by the Company of any .malerial lerm of this
Agreament {olher than with respect to Arlicles 92 (A) throngh (h)
above), whore the Company shali Bl o cure such breach within
ninety (90) days of notice thereof by the Board.

) »
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8.3

8.4

9.5

Remedies of the Company

Upon the occurrence and continuance of a Board Defauit set forth in
Article 8.1 above and the failure of the Board to cure such default within
the applicable cure periods, if any, specified in Article 9.1,  the
Company shali, at ils oplion, have the right to

0] elect to terminate this- -Agreement by issuing a termination notice
in accordance with pracedures set forth in Aricle 9.5, or

(i} receive damages or have recourse to such other remedies as are
available under Law.
t

Remedies of the Board

Upon the occurrence and continuance of o Company Default sel lorth in
Article 8.2 above and if the Company fails 1o cure such default within the
applicable cure periods, if any, specified in Article 8.2, the Board shall,
at its option, have the right to

(1) clect lo terminale this Agreement by 1ssung a termination nolice
in accordance with procedures sel forth in Article 9.5, or

{ii) receive damages or have recourse 10 such other remedics s e
available under l.aw,

Termination Procedures

(a) "~ In the event thal the Bonrd gives a termingtion notice to the
Company in accordancc with Article 9 4, the tollowing proceduras
and cure pemoda shall be observed and shall have expired,
respeclively, prior to this Agrecment actually being terminated
and of no further effect (ihe date of such lernunal:on being the

Termination Date) :

- .

{1) A lermination notice issucd 0 respect of a Company

Default under Articte 9.2 {c) shall result in the Termination

Date occurring on the twentieth (20th) day from the date of

receipt by the Company of such termination notice without

any further requirement for further action Ly the Board or

“any opportunily to cure by the Company.  In case of a

‘terminalion nolice received in respect of any other

. Company Default under Article 9.2, the Company may

within ninely (90} days frcm the dale it receives the
termination notice altempt ‘o either
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(if)

(i)

(iv)

(A) cure the Company Default which gave rise to the
termination notice, or

(B) transfer, sell and/or assign the Project to the Board,
the lenders or .any third-party purchaser, in which
case, if such sale is effected (which shall only be
with the prior consent of the Board which consent
will not be unreasonably withheld}, then such new
owner of the Project shall have a full additional
ninety (90) day period to cure the Comnpany Default.

The Board shall not be deemed to have unreasonably
withheld its approval if in the sole and reasonable opinion
of the Board, the new owner does not possess eguivalent
financial standing and technical capability lo that of the
Company as on the Commercial Operation Date of the first
Generating Unit.  If such new owner fails lo so cure the
Company event of detault within such ninety (S0) day
period, or if the Board fails o provide its consent 1o such
new owner, Ilhan the subparagraph (it} below shall apply.

for a period of ninety (90) days from the dale on which lhe
lenders are able to fully exercise their right to possess the
Project or effectively gain control over operation of the
Project in accordance wilh the Financing Documents
(subject fo the Board's right under sub-section (iv) and
Article 9.6}, the lenders shall be entitled o attempt to cure
any Company Default (including, Without Limitation, by
selling or transferring the Project to a third parly, which
shall only be with the prior consent of lhe Board which
consent will not be unreasonably withheld, who shall have
ninety (90) days from the date of transfer to altempt lo cure
the Company Dafault if such sale by itseil daes not effect
such cure). If lhe lenders or such third party are unable
to cure such Compeny Default by the end of the applicable
periods specified above, then the Termination Date shall
occur at the expiration of such period,

If a cure is effected in accordance with the procedures
described in (i} and (i) above, on notification to the Board
by the Company and reasonable verification by.the Board,
the lermination nolice shall be and will be deemed 1o be
withdrawn on the date of such cure

Not withstanding anything contained in Article 9.5{a)(i) and
(i) above to the coniary, at all times dunng the
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(c)

continuance of a Company Default and during which the
Company maintains actua! possession and control over the
Project, the Company shall use its reasonable efforts to
operate and maintain the Projecl as generally required

hereunder.

(v) If the Project is sold to any third party in accordance with
the provisions of this Article 9.5, then such third party shall
become a party hereto in place of the Company and the
Board shall execute such documents as- may reasonably
be required by the Company, the lenders or such third
party to give etfect to the substitution of such third party as
a party hereto in place of the Company.

(vi)  The Board shalil, if so requested by the Company, give an
undertaking to the lenders or afly agent or trustee acling
on their behalfl in such form as they may reasonably
require to perform the obligaticns set oul in this paragraph

(a).

In the event that the Company gives a termination nolice to the
Board in accordance with Article 9.3 the Board may within ninety
(90) days from the date it receives the termination notice attempl
to cure the Board Default which gave rise to the termination
notice. However, such cure period of ninety (90) days shall be
reduced to thirty (30) days in case of a termination notice due 1o a
Board Default under Article 8.1 (a). If such cure is effected, on
notification to the Company by the Board and on reasonable
verification by the Company, the termination motice shall be and
will be deemed withdrawn, or otherwise Iher Termination Dale
shall occur at the expiry of such period

Any Party which has been served with a notice of ternmination
under Article 8.4 shall use all reasonable endeavours 1o cure the
Company Default or the Board Defaull as the case may be. as
soon as praclicable. Both Parties shall save as otherwise
provided herein, continue lo perform therr respective obligations
under this Agreement and shall not. whether by act or omission
impede or otherwise interfere with any Party's endeavours 1o cure
the Company Default or the Board Defaull, as the case may be,
during such cure.

Right to Operate the Project

Notwithstanding anything in Article 9.5 f2) (1) and (1} or otherwise in this
Agreement {c the contrary, if the Board gives a termination notice under.
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Article 9.4 with respect to a Company Default, during the applicable cure
period in Article 9.5(a), neither the Company nor the Lenders under the
Financing Documents nor any third party to which the Project has been
sold or transferred in accordance wilh Article 9.5(a) are using all
reasonable endeavours in the assessment of the Board to cure such
Company Default as soon as reasonably practicable, the Board shall
have the right, but not the obligation, if for reasons of the security or
integrily of the Board's system or security of supply, the Board considers
it necessary, upon seventy-two (72) hours notice lo the Company (a
"Step-in Notice"),subject to the lender's consent, lo reguire the operator
to operate the Project or, where the operator is unwilling or unable lo do
so, to operate the Project itself in accordance with Prudent Ultility
Practice for such period(s) up to the date of any transfer of the Project

puisuait tu a liuy out ur olhiorwlae, aa ha [oand deama nes easary, «al.

the expense.of the Company. During such period of slep-in, the
Board's payment obligations to the Company shall be restricted to the
payment of 65 % of Capacily Charges compuled in the manner
described in Article .5.2(b) excep! that such charges shall be based
(rather than on the Installed Capacily) on the capacily which could
reasonably be made available, by the Board having regard lo the
condition of the Project, but the Board shall be responsible for all costs
of Fuel. The rights of the Board under this Article 9.6 siall cease upon
the earliest of the cure of such Company Default, the transfer of the
Project to a third party pursuant 1o Arlicle 9.5 (a) and the occurrence of
the Termination Date.

o
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10.1

ARTICLE 10

FORCE MAJEURE

Force Majeure Events ;

For the purposes of this Agreement, Force Majeure means any acl,
event or circumstance, or combination of acts, evenls or circumstances,
which materially and adversely affects the affected Parly's performance
of it's obligalions pursuant to the terms of this Agreement, but only if and
10 the exlent that such acts, events or circumstances are not within the
affected Party's reasonable control, were not reasonably foresesable
and could nol have been prevented or overcome by lhe affected Parly
through the exercise of reasonab!® skill or care. Any act, event or
circumstance or combinalion thereof meeting the description of Force
Majeure thal has the same eficcl upon tho porformanco ol any
Contractor, which directly, materially and adversely affecls the
performance by the Company or the Board respeclively of their
obiigations in whole or in part under this Agreement shall constitute
Force Majeure wilh respect to the Company or the Board respectively.
Where such performance is affected in parl, after applying any damages
or compensation from the parlies involved or insurance to remedy the
effect of such event, the affected Parly shall nol be relieved of the
performance of that part which is not so malteriaily and adversely
affected . Force Majeure shall comprise the following acts, events and
circumstances lo the extent that they or their consequences salisfy the
above requireaments.

(i) Political Force Majeure Evenls, which shall comprise the following
acts, events and circumstances.

(1} Act of war {whether declared or undeclared), invasion,
armed conflict or act of fereign enemy, blockade, embargo,
revolulion, riot, insurrection, civil commotion, act of
terrorism or sabotage, in each case occurring inside or
-directly involving India;

(2) Any acl, failure 1o act, restraint or regulation, of any
Government Agency ({(excluding actions that constitute
remedies or sanctions lawfully exercised as a result of
breach by ihe Company of any Law which is neither
expropriatory nor discriminatary in nalure), comprising
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i)

(3}

(5)

(a)  any act, omission, regulation or restraint conslituting
a Change in Law (as defined in Article 11 2):

(b) any Change in iPermits (as defined i Article 11.3),
or :

(¢) the expropriaibn by any Govesnment Agency of
compulsory acquisition of any shares in, or assets or
rights of, the Company orits Contraclors.

Strikes, lockouts or olher labour difficulties, which are
politically motivated (rather than motivated primarily by a
desire to improve compensalion or working conditions of
those involved) or are caused in whale or part by another
event of Political Force Majeure or are part of a nahon-
wide or regional strike, or ether generalised labour action
occurring within India; (excluding such events which are
site specific and altributable to the Company),

Radioactive contamination or ionising radiation or chemical
cortamination originating from a source n India or
resulting from another Political Force Majeurc fvent,

Any act, event or circumstance of a nature analogous 1o
the foregoing;

Non-Political Force Majeure events comprising the following acts,
events and circumstances,

(1)

(5)

(6)

Flood, cyclone, lightning, earthguake, drought. storm or
any other extreme effect of the natural elements;

Epidemic, or plague,
Fire or explosion.

Strikes, lockouts or olher labour difficuities nol inctuded in
Article 10.1(i) (3); (excluding such evenlts which are site
specific and altributable to the Company)

Catastrophic failure of major components or equipment
excluding however, normal wear and lear or Inherent
defects or flaws in rnaterials or equipment;

Air crash, shipwiecr or trainwreck of 1oss of or damage 1o
any major componert of the Prejsct ansing in the course of

AN
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10.2

marine transit other than due to the fault of the
transporting party, '

(7)  Any act, event or circumstance of a nature analogous to
the foregoing. '

el

Provided, however, that for the avoidance of doubt, lack of funds shall
not be construed as an event of Force Majeure.

Notification Obligations, etc.

(a)

(b)

(c)

Any Party claiming a Force Majeure event shall formally notify in
writing in the manner specified in (b) below and seek to satisfy
the other Party of the existence of such a Force Majeure event
and shall use ils reasonable endeavour Lo resume performing its
normal obligations as soon as possible afler the cessation of such

a Force Majeure event.

The Party claiming Force Majeure shall give notice to the other
Party of any event of Force Majeure as socn as reasonably
practical after becoming aware of its existence, but not later than
five {5) days alter the dale on which such Parly knew or should
reasonably have known of the commencement ot the event of
Force Majeure. Notwithstanding the above, if the event of Force
Majsure results in a breakdown of communications rendering it
nol reasonably praclicable lo give notice within the applicable
time limit specified herein, then the Party claiming Force Majeure
shall give such nolice as soon as reasonably practicable after the

' reinstatement of communizations, but not later than seven (7)

days after such reinstatement.

The Party claiming Force Majeure shail give notice to the other
Pany of; :

i) The cessation of the relevant Force Majeure act, event or
circumstance ; and,

i) The cessation of the effects of such Force Majeure events '
on the enjoyment by such Party of ils rights or the
performance by it of its obligations under this Agreement;

as scon as practicable after becoming aware thereof.
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10.3 Mitigation: Co-_opera'tion: No ob
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10.5

-

ligation to settie Strikes

Any Party claiming Force Majeure shall use its reasrnable efforts 1o
mitigate and overcome the effects of any act, event or circumstance of

.Force Majeure as soon as practicable after the occurrence of a Force

Majeure event, including through the expendilure of reasonable sums of
money, and to co-operale with the other Parly lo develop and implement
a plan of remedial and reasonable alternative measures to remove the
event of Force Majeure; provided, however, that no Party shall be
required under this provision, 1o setlle any slrike or other labour dispute
on terms it reasonably considers to be unfavourable to it. The Party
claiming Force Majeure shall furnish weekly written reports to the other
Party with respect 1o its progress in overcoming the effects of the act,
evenl or circumstance of Force Majeure together with such supporting
documentation and information as the other Party reasonably requircs
regarding the claim of Force Majeure.

General Consequences of Force Majeure

Subject to the other provisions of this Agreement, no Party shall be in
breach of its obligations under this Agreement due to its failure or delay
in performing its obligations hereunder to the extent that such failure or
delay has been caused by one or more acls, events or circumstances of
Force Majeure, for so fong as such acl | event or circumsiance or ifs
effects are  continuing and any dales specified rerein for such
performance shall be extended to the extent necessary lo compensate
for the delay which shall be.on a day-for-day basis (unfess the
circumstances justify a longer or shorler period), provided thal if the
Party claiming Force Majeure fails to give nolice thereof o the olhar
Party within the period and in the manner specified in Article 10.2(b),
such Parly shall only be entitled to refief on account thereof from the

date it gives such notice.
Financial Consequences of Force Majeure

(8)  The Company shall nct be enlitled to claim any adjustments for
increased costs incurred as a result of an event of Force Majeure
excepl to the extent provided in Article 11

(b) Except as provided in this Article 10.5. an act event or
circumstance of Force Majeure shall not excusae the paymaen
obhgations =f ‘either Party winch  shall be determned  in
accordance of the terms of this Agreement

(c) Payments to the Company by lhe Board in respect of periods of
Political Force Majeure shall be limitad as {oliaws
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{ (i) In case of any event of Polilical Force Majeure affecting
( either Party as per Article 10.1(i) (2) oceurring after the
, COD of the first Unit claimed by the affected party, the
e ' -Board shali pay, for each Settlement Period for which such
( Force Majeure is in effect, Capacity Charges, until the
( earlier of the (x) the date the effects of such Polilical Force

Majeure event cease to exist and {y) 180 days from the
( date of commencement of such event. The Capacity
Charges shall be camputed in the manner described in
Article 5.2(b) except such .charges shall’ be calculated for
¢ the period only described above and shall be based (rather
i than on the Installed Capacity) on the average Availability
Declaration of the past 180days {excluding from such 180
day period any pericd .of Force Majeure or Scheduled
¢ - Outages) or such lesser period’in case the relevant dala is
not available for a period of 180days.

- (i) On the occurrence of any other Political Force Majcure
¢ _ event alfecling either Party as per Article 10.1(i), occurring
afler the COD of the first Unit, claimed by the affecled

(=

party, the Board shall pay, for each Setllement Period for
t which such Force Majeure is in effect, 75 % of Capacily
( Charges, until the earlier of the (x) the date the effects of

such Political Force Majeure event cease 1o exist and (y)
one hundred and eighty (180) days from the date of
¢ commencement of such event. The Capacity Charges shali
be computed in the manner described in Articie 5.2(b)
excepl such charges shall be caiculated for the period only
described above and shall be based (rather than on the
‘ Instailed Capacity) on the average Availability Declaration
of the past 180 days (excluding from such 180 day period
any period of Force Majeure or Scheduled Qutages) or
such lesser period in case the .relevant data is not
available for a period of 180 days.

(d)  Non-Political Force Majeure affecting the Board aftar Project COD

In case of any Non-Political Force Majeure event affecting the
Board as per Article 10.1(ii) occurring after the COD of the first
Unit, the Board shall pay, for each Setllemenl Period for which
such Force Majeure is in effect. 65% of the Capacity Charges,
until the earlier of the (x) date the effects of such Non-Polilical
Force Majeure event cease to exist and (y) one hundred and
eighty (180) days from the date of commencement of such event.
The Capacily Charges shall be computed in the manner
described in Article 5.2(b) except such charges shall be

s
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- calculated: forthe period only described above and shall be based
~{rathet than on the Installed Capacity) on the average Availability

Declarataon of the" ‘past 180 days - (excluding from such 180 day

- period any«penod of ‘Force*Majeure or Scheduled Qutages) or
. such: lesserapenod in case the relevant data is not available for a

perlod of<1 BO days

In case of Polat:cal Force Majeure Events described under Article

10.1(i)(2) "affecting the Fuel -supplier or’ transporter, which

prevents'dellvery of Fue!l to the Project and for which the Fuel
r" transporter 'is  excused under Fue! Supply

Agreem{e (s). the Board shall pay for each settlement period for

which Sut h Force Ma;eure is in effect 85% of the Capacity

_Charges commencmg however, on the dale 30 days after the

dale on which a notice of commencement of such event is
delivered by the Fuel suppher or 1ransporter to the Company
under the Fuel Supply Agreemenl(s) as comn:imicated to the
Board and the Board having satisfied itself that the Company
inade best efforts 1o provide allernale fuel supplies during this 30
day penod until the earlier of the (X) date the effects of such
Force Majeure Event cease to exist and (Y) one hundred and
eighty (180} days from 31* day of commencement of such event
The Capacily Charges shall be compuled in the manner
described in Article 5.2(b) except such charges shall be
calculated for the period only described above and shall be based
(rather than on the Installed Capacity) on the average Availability
Declaration of the pas! 180 days (excluding frem such 180 days
period any period of Force Majeure or Scheduled Outages) or
such lesser period in case relevanl data is not available for a

period of 180 days.

10.6 Termination for Force Majeure

(a)

Either Party may issue a notice of termination of this Agrecment if
(i) an event of Palitical Fdrce Majeure as described in Article
10.1(i) has continued for rmore than one hundred and eighty (180)
days or (ii) the Company feliowing dainage to the Project resulting
from such event fails or is unable to or elects (subjecl to Article
10.7) not to restore the -Project. Such nolice shall become
effective twenty (20) days from the date of issuance thereof (the

“Termination Date").

The Board may issue a notice of terinimation of this Agreement if
the effecls of a Non-Political Force Majeure Event as described in
Article 10.1 (it) affecting the Board or Force Majeure affecting
Fuel supplier or transporter as described in Article 10 5(e) have
continued for mare than one hundred and eighty (180) days and
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the Compan;f may issue a nolice of terminalion of this Agreement
ol tho aflfeets of o Non-Political Coreo Majoure Fvont ns doseribad
in Articlo 10.1(ii) affecting the Board or Force Majouro alfecting
Fuel supplier or transporler as described in Article 10.5 (e) have
continued for more than two hundred and seventy (270) days..
Such notice shall become effective twenty (20) days from the date
of issuance thereof (the "Termination Date").

(c) Either Parly may issue a nolice of terminalion of this Agreement
if (i) the effects of a Non-Political Force Majeure Event as
described in Article 10.1(ii} affecting the Company has continued
for more lhan one hundred and eighty (180) days or (i) the
Company following damage to the Project resulting from such
event fails or is unable to or elects (subject to Article 10.7) not to
restore the Project. Such notice shall become effeclive hwenly
(20) days from the date of issuance thereof (the "Termination

Date").

Provided thal in case of a Non-Palitical Force Majeurs evenl
affecling the Company, Article 12 shall nol apply to such
termination and the Agreement shall terminate at the end of the
cure period specified in Art:cle 10.6 (¢) without any liabilily to
“either Party, .

10.7 Obligation to Restore Pro;ect

The Company shall not be enmled lo relref under this Arlicle 10 unless,
following the occurrence of any damage or deslruction of the Projecl
arising from any event of Force Majeure , the Company shall have used
ali reasonable efforts o commence the restoration of such Project as
soon as reasonably practicable taking into account the circumstances of
the Force Majeure and thereafter has diligently pursued such
restoration, unless (i} the damage or destruction to the Project
constitules a total or constructive loss or (ii) the Project would be
incapable following such repair of resuming operation at the levels
required under the Agreement; or (iii) such loss is not insured against in
whoie or in part and the Company is unabie despile its best efforts to
raise the necessary financing (taking into account any paymenls
received by the Company under this Agreement) .
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11.1

ARTICLE 11

CHANGE IN LAW

Definition of Law

For the purposes of this Agreement, "Law" means the constitution of
India and any act, rule, regulation, directive, -not'ification, order or
instruction having the force of Law enacled or issued by any competent
legislature, or Government Agency.

Definition of Change in Law

For the purposes of this agreement, "Change in Law" means

(i)
(i)

{ite)

any enactment-or issue of any new Law,

any amendmenlt, alteration, modification or repeal of any existing
Law or any new or modified directive or order thereunder ,

any change in the application or interprelation of any Law by a
compelent legislature or Government Agency in India which is
contrary to the existing accepted application or inlerpratation
lhereof, in each case coming into effect after the date of this

* Agreemenlt, provision for which has not been made elsewhere in

the Agreement.

Definition of Change in Permits

For the purpose of this Agreement, "Change in Permits” means

(iii)

{iv)

any failure or refusal to grant or renew any Permil (other than for
Cause) or; '

the imposition (ather than for Cause) of any material requirement
in connection with the issuance of any Permit or lhe renewal,
extension or modification of any Permit after such Permil was
iIssued, in either case subsequent to the dale of this Agreement ;

the imposilion (other than for Cause) of a requirement for a
Permit which did not exist as of the date of this Agreement. or

the revocation or cancellation {other than for Cause) of any
Permit;
i 54
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Provided that any such change establishes requirements that are
materially more restrictive than the most restrictive requirements (A) in
effect as of the date of this Agreement, (B) specified in any applicalions
for any Permit filed by the Company or other documents filed in
connection with such applications by the Company on or before the date
of this Agreement: or {C) agreed tc by the Company in any Financing
Document or in any agreement with any Contractor, supplier of Fuel or
transporter of Fuel, provision for which has not been made elsewhere in
this Agreement. ) '

Additional / Reduced Expenditures or Other Increased / Reduced
Costs due to a Change In L.aw or Change in Permits

(@} Within sixty (60 ) days after the COD of the first Generaling Unit
or the end of any Tariff Year, lhe Company shall determine after
accounting for the net economic effects on the Company during
the period prior to the COD of the first Generatira Unit or, as the
case may be, such Tariff Year of any Changes in Law or Changes
in Permils , based on an accounting conducted by an
independent chartered accountant reasonably acceplable 1o the
Board. If as a result of such accounling, the Company suffers an
increase in costs or a reduction in after-tax cash flow or any other’
net economic burden which it would not have experienced but for
such Changes in Law or Changes in Permits (taking into account

-the reasonable costs of -financing of any capital improvement in
the period p(ior'to the COD of the first Generating Unit or , as the
case may be, such Tariff Year), the aggregate economic effect
of which exceeds the equivalent of Rupees three (3) crores per
100 MW or pro-rata for any part thereof during the period prior to
the COD of the first Generating Unit and Rupees one (1) crore
per 100 MW or pro-rata for any part thereof during the period
after the COD of the first Generating Unit, during any Tariff Year
(excluding cost adjustments in respect of Changes in Law or
Changes in Permits from any prior period), the Company may

-~ notify the Board of any proposed amendments to this Agreement

_required to put the Company in the same economic position it
would have occupied in the absence of such cost increase,
reduclion in the net after-tax cash flow ‘or any . rther economic
burden. Such notice shall be accompanied by a certification of the
Company's independent charlered accountant and a reasonably
delailed explanation of certification of an officer of the Company

" respecting the basis for such net zconomic burden increase. The

amount of any net eccnomic burden claimed by the Company
shall- be net of any insurance nroceeds received in respect
thereof,
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(b)

(c)

(d)

Within sixty (GO ) days alter tho COW of tho st Generating Ul
or the end of any Tarit; Year, if afler accounting as provided in
subsection (a) for the net economic effects on the Company
during the period prior te the COD of the first Generaling Unit or,
as the case may be, such Tariff Year of any Changes in Law or
Changes in Permits | the Company experiences a reduction in
costs or an increase in after-tax cash flow or any other net
economic benefit which it_would not have experienced but for
such Changes in Law or Changes in Permits, (he aggregate
economic effect of which exceeds the equivalent of Rs. 3 crore
per 100 MW or pro-rata for any part thereof during the period
prior to the COD of the first Generaling Unit o Rupees one (1)
crore per 100 MW or pro-rata for any part thereof, following the
COD of the first Generating Unit, during any tariff Year, the
Company shall provide to the Board resulls of such accounting
together wilh a certificate of the independent chartered
accountant and the Board, in response therelo, may nolify the
Company of any proposed amendments o hjg Agrecment
required in its good faith judgement lo put the Company in the
same econoniic posilion it would have occupied in the absence of
such cost reduction, increasé in the nel afler-lax cash flow or any
other economic benefil. Such notice shall be accompanied by a
reasonably delailed explanation of a certificalion of an officer of
the Company respecting the basis for such decrease.

Only increased cosls which are necessarily and unavoidably
incurred in complying with or as a direc! resull of the Changes in
Law or Changes in Permils taking into account, all reasonable
steps which may be taken by the Company o minimise such
increased costs, shall be considered as increased costs for the

purposes of this Arlicle.

AS s00n as praclicable durng the period prior 1o the COD of the
first Generating Unit or any Tariff Year aftor the Company
becomes aware of any Change in Law or Change in Permits
which could reasonably be expecied to give rise o an
increaselreduction in cosls or reductionfincrease in after-tax cash
flow pursuant to paragraph (a) and (b), the Company shall
provide an interim notice thereof {o the Board describing, to the
extent possibie, the expected effect on the cests and the cash
flow of the Company. The Company shall consull with the Qoary
regarding such increased expendilures and the Company shall
use all reasonable efforls o implement  the Board's
recommendations, if any. to minimise such ncreased
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(e)

expendilures consistent with Prudent Utility Practices and the
Company's obligations under this Agreement. If prior to the end of
any Tadll yosr the Company dumonstiales on the basis ol a
certification of its chartered accountant that any Change in Law or
Change in Permits would result in the Company's being unabie to
meet its payment obligations to its lenders under the Financing
Documents on a current basis, then in addition lo the Company's
rights under sub-seclion (a) but notwithstanding the time period
for exercising such rights specified therein, the Company shall be
entitled to propbse amendments to this Agreement as provided in
subsection (a) and the Parties shall consider cuch proposal as
provided in subsection {e) below, provided that any benefits
which the Company is eligible lo receive under subsection (a)
shall be reduced by any benefits received by the Company prior
to the end of the relevant period under this subsection.

Within thirty (30) days after receiving any proposal pursuant to
paragraph (a), (b} or (d), the Parties shall meet and agree on
either amendments to this Agreement or alternative arrangements
o implement the foregoing. if no such agreement has been
reached within ninety (90) days after any meeting pursuant to

- Article 11.3 (a), (b) or (d)., as the case may be, the proposals of

the Parties shall be submitted to {he independent chartered
accountant referred to in paragraphs (a), (b) and (d), as the case
may be,

2
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ARTICLE 12

BUYOUT

121 Buyout Events: For the purpose of this Agreement, each of the
following shall be a Buyou* Event:

12.2

12.3

12.4.

12.5

(a)

(d)

The occurrence of a Termination Date as a fesult of a termination
notice issued by the Board pursuant to a Company Default which
becomes effective in-accordance with Article 2.5{a),

The occurrence of a Termination Date as a result of a termination
notice issued by the Company pursuant lo a Board Defaull which
becomes effeclive in accordance with Article 9.5(b):

The occurrence of a Termination Dale as a result of any evenl of
Political Force Majeure pursuant o Arlicles 10.6 (a);

The occurrence of a Termination Date as a result of an event of
Force Majeure pursuant to Article 10.6 (b).

Remedies to the Company

If a Bu

yout Event under Article 12.1(b).(c} or {d) occurs, the Company

may require the Board t6 purchase the Project upen giving the. Board a
notice of the same (the "Buyout Nolice") at the "Buyout Price” as defined

in Schedule G.

Remedies of the Board

In case of a Buyout Event described in Arlicle 12.1(a), (c) or (d) {and in
case of a Buyoul Event described in Arlicle 12 1{a)  subject to the
tenders cure rights as set forth in Article 9.5), the Board shall have the
right to purchase the Project upon giving the Company notice of the

same |
G.

Buyou

the "Buyout Notice") at a "Buyou! Price” as defined in Schedulc

t Price

The Buyout Price shall be as determined in Schedule G

Independent Appraiser

Ji
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The Buyout Price shall be determined in accordance wilth Schedule G by
an internationally recognised accounting firm listed in Schedule C hereto
(the "Independent Appraiser”) appointed in accordance with paragraph
4 (a) of Schedule G . All fees and expenses of any technical or other
consultants which the Independent Appraiser reasonably believes are
necessary to retain, shall be paid by the Party other than the Party
validly claiming the Buyou! Event.

b
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13.1

13.2

ARTICLE 13

NOTICES

Delivery

Except as otherwise expressly provided in this Agreement, all notices or
other communications which are required or permitted hereunder shall
be in writing and sufficient if dalivered personally or sent by registered or
certified mail, tele fax, telex or telegram addressed as follows:

if to the Company: :

Altention: ( Dr.N.Janaki Ram .
Telex No. \‘j :

Tele Fax No. ~ 040-868727 ,
Telephone : { 091-40 - 843222/812047
If to the Board:

Attention: Chairman

Andhra Pradesh State Electricity Board
f Vidyut Soudha, Hyderabad- 500 049, India.

Telex No 0425 - 6318 APSEB IN
Tele Fax No 040 - 3393317
Telephone (040)3317643

All notices or communications given by telefax, telex or lelegram shall be
confirmed by deposiling a copy of the same in the post office in an
envelope properly addressed to the appropriate party for delivery by
registered or certified mail. All notices shail be deemed delivered upon

receipt.

Address Changes

Any Party may by notice change the address and/or addresses (o which
such notices and communications 1o il are to be de.vered or mailed,

}“

—

&L

)




14.1  Informal Dispute Resolution

(a)

(b} .

ARTICLE 14

ARBITRATION

2N

Each Party" shall designate in writing to the other Party a
representative who shall be authorized to ‘resolve any dispute
arising under this Agreement in an equitable manner.

If the designated representatives are unable to resolve a dispule
under this Agreement within fifteen (15) days, such dispute shali
be referred by such representatives lo a senior olfficer designated
by the Company and a senior officer designated by the Board,
respectively, who shall altempl to resclive the dispule wilhin a
further period of fifteen (15) days.

The Parlies hereto agree to use their best elforls to attempt lo
resalve all dispules arising hereunder pronmplly, equitably and in
good faith, and furlher agree to provide each other with
reasonable access during normal business hours to any and all
non-privileged records, information and data perlaining to any
such dispute. '

14.2  Arbitration

(a)

In the event that any dispute 1s not resolved belween he Parties
pursuant lo Article 4.1, then such dispute shall be setlled
exclusively and finally by arbitration. It is specifically understood
and agreed thal any dispute that cannol be resnlved belween the
Parties, including any, matter relating to the inlerpretation of this
Agreement, shall be submitled o arbilralion irrespective of the
magnitude thereof, and the amount in dispute or whether such
dispute would otherwise be considered justiciable or ripe for
resolution by any court or arbitral tribunal, This Agreement and
the rights' and obligatiuns of the Parties hereunder shall remain in
full force and effect pending the award in such arbitration
preceedings, which award shall determine whether and when
termination of this Agreement if relevant shall become effective.

Each arbitration shall be conducted in accordance with lhe
arbitration rules of the United Nations Commission on
international Trade Laws from lime to time (the "Rules”) excepl to
the extent the rules conflict with the provisions of this Arlicle 14.2

G
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(e)

in which event the provisions of this Arlicie 14.2 shall prevail.
Any award rendered pursuant to arbitration hereunder shall be a
“foreign award” within the meaning of the Arbilration and
Conciliation Act, 1996 (the "Act") to the extent cansistent with
such Act. :

Each arbitral tribunai shall consist of three arbitrators. Each Party
shall appoint one arbitrator for each arbilration, and the
arbitrators appointed, within thirty (30) days after the appointment
of the second arbitrator, shall appoint the third arbitrator for such
arbitration, or if the two arbitralors cannol agree, the third
arbitrator shall be appoiited in the manner specificd in the
Arbitration and Conciliation Act, 1996. No a.bitrator shail be a
present or former employee or agent of, or consullant or counsel
to, either Party or any affiliale of either Parly, or in any way
related or closely connecled wilh the promolers, partners, or
beneficiaries of the Parties.

Each arbitration shall be conducled in New Delhi, India. The
Parties agree, to the fullest exlent permilted by law, to waive any
right of application tc any court or tribunal of competent
jurisdiction in connection with any question of law arising in the
course of any arbitration, including any arbitration within the
provisions of thelAct or with respect to any arbitration award..

The language to be used on all written documenis provided in
each  arbilralien and in all arbiration proceedings shall be

English.

Any decision or award of an arbitral tribunal appointed pursuant
to this Article 14.2 shall be final and binding upon the Parties and
shall be the sole and exclusive remedy between the Parties
regarding any claims, counlerclaims, issues or accountings
presented or pled to the arbilrators. The Parlies waive any rights
o appeal or any review of such award by any court or tribunal of
the competent jurisdiction. The Parlies agree that any arbitration
award made may be enforced by the Parties against assets of the
relevant Party wherever lhose assels are located or may be
found, and judgement upon any arbitration award may be entered
by any court of competent jurisdiction thereof. The Parties
expressly submit to the jurisdiction of any such court.

All arbitration awards shall be denominated in Indian Rupees. If
the arbitration award (or part thereof) consists of any currency
other than Indian Rupees, then the award (or par! thereof) shall
be converted to Indian Rupees based on the applicable market

A
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14.3

(R)

rate (s) of foreign exchange, not exceeding such TT selling
rate(s) as published by the State Bank of India on the date of
such payment. Interest atl a rate equal to the Working Capital
Rate plus two percent {2%) shall be due and payable to the Party
on receipt of an arbitration award from the date thirty (30) days
after the date such award is made pursuant to this Article 14.2

through the date of payment.

Any arbitralion procegdings or award rendered hereunder and the
validity, effecl and .interpretation of this "Article 14 shall be
governed by the laws of India and (to the extent applicable) the
New York Convention on the Recognition and Enforcement of
Arbitral Awards, June, 10, 1958, to which England and India are

parties.

The Parties agree thal any amount due under this Article’ 14.2
shall he due as a separate gebt and shall not be affected by or
merged intc any judgement bemng oblained for any other sum due
under or in respect of this Agreement,

No Arbitration of Buyout Price

Notwithstanding the generalily of the provisions of Article 14.1 and 14.2
any determination of the Buyoul price described in Schedule G shall be
made exclusively by the Independent Appraiser in accordance with
Article 12.5, and neither Parly shall have the right to cause any such
determination to be resolved by arbitration or otherwise.
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15.1

15.2

16.3

ARTICLE 15

SPECIAL PROVISIONS

Variations, Waivers and Modifications

No variation, waiver or modification of any of the terms of this
Agreement shall be valid unless communicated in writing and signed by
or on behalf of the Parties. :

Severability

The invalidity or-unenforceability, for any reason, of any part of thus
agreement shall nol prejudice or affect the validity or enfaorceavility of

the remainder.

Assignment

Neither Party shall assign or part with any of its rights or obligations
under this Agreement to any third parly, except as expressly
contemplated in Article 9 or this Article 15.3, without the prior approval
in writing of the other Party. For the purpose of obtaining financing for
the Project, the Company may assign or create security over its rights
and interests under or pursiuant to this-Agreement. The Board shall
execute all such consents ¢ assignment and/or anknowledgments of
any security created in accordance with this Arlicie 15.3, and shall
deliver such opinions of counse! regarding the same, as are reasonably

requested by the Company tu pve clfzct to the fureqoing,
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15.4

156.5

15.6

18.7

No Waiver

The failure of any Party to insist in one or more instances upon the strict
perfermance of any of the provisions of this Agreement or to take
advantage of any of ils rights hereurider shall not be conslrued as a
waiver of any such provisions or relinquishment of any such rights but
the same shall continue in full force andJ efiect.

Mutual Agreement

Unless the conlext olherwise requires, every arrangemenl, procedure or
any cther malter which is, under any of the provisions of this Agreement,
required to be mulually agreed upon between the Parties, shall be
conciuded by a wrillen agreemen! between the Parties not laler than the
date specified in the concerned clause of lhis Agreement and where no
such date has been specified, not later than the later of the date of
Financial Closing and thirty (30) days after the dale upon which either
Parly first requests such matter to be agreed.

Governing Law

Excepl as provided in Article 14, this agreement shall be governed by,
and conslrued in accordance with, the Laws of India as in effect from

time to time.

Waiver of Immunity

The Board and the Company are subjec! to civil and commercial law with

respect to their obligations, under this Agreement. The execulion, _

delivery and performance hereof by the Parties conslitules ({for the
purpose of the Foreign Sovereigns Immunities Act of USA, applicable
Indian Law and otherwise) private and commercial acls rather than
governmental or public acts, To the extent that the Board or the
Company may claim in any jurisdiction for tself, or any of ils assets or
revenues, immunity from a suit, execution, attachmer.i (whether in aid of
execution, before judgement or otherwise) or other legal process or to
the extent lhat in any jurisdiction there may be attributed to the Board or
its assels or reserves any such immunity (whether ciaimed or not} the
Board and the Company hereby agree not to claim and irrevocabiy
waive such immunity. '
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15.8

156.9

15.10.

Limitation of Liability

Subject to any express liability provided for in this Agreement, but
notwithstanding any other provisions hereof, neither Party shall be
liable in any circumstances whatsoever to the other Party, whether
under this Agreement, or at law, for any special, indirect, incidental or
consequential loss or damage of any nature arising at any time,
including without limitation loss of profit or revenue, loss of use (whether
full or partial) of any equipment, facility or property, loss of production,
loss of contracts, loss of goodwill, loss of productivity and/or foss of
anticipated savings. Notwithstanding any other provision of this
Agreement, the remedies of the Board under the definition of Scheduled
Date of Completion and in Articles 3.6 and 7.1(g) and the Company's
remedies under Article 7.2(a} shall be in place of and to the exclusion of
any other remedy which that Party may have in relation to any damage,
loss or liability it may suffer or incur under such Articles and under

Article 7.1 (i),
General Indemnity

Each Party shall indemnify and hold harmless the other Purty from any
and all claims, proceedings, demands, judgements, losses, damagces,
costs, charges, expenses and liabilities of whatever kind and nature for
personal injury, death to persons and damage to property arising out of
any negligent or intentional act or omission of the indemnifying Party in
connection with this Agreement.

Securily Denosit

Notwithstanding any other provision of this Agreement, the Company
shall submit a Security Deposil in form of a Bank Guarantee for an
amount equivalent to 1% of the cost estimate of the Project substantiatly
in the form attached hereto as Schedule 'K' within 30 days after lhe
conclusion of this Agreement failing which this Agreement will be
terminated by the Board without further nolice or liability of any kind to
the Board, forfeiting the Earnest Money Deposit.  Such Bank Guarantee
shail be issued for a rhinimum period of one (1) year and shall be
renewed each year by lhe Company not less than 30 days prior to the

~ expiralion thereof for additional minimum periods of one (1) year,

15.11

provided thal' the Bank Guaranlee shall expire 30 days afler the
Commercial Operation Date of the Projec!

Relationship to Other Agreements

Except as expressly set forth hergin and save to the extent otherwise
expressly agreed in writing by the Parties, this Agresinent contains the
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entire agreement of the Parties respecting the subject maltter hereof and
supercedes any prior conflicling or inconsistent written or oral
agreements or understandings of the Parties with respect thereto,
including Without Limitation in any submiltals, representations,
statements and other subject matter of Bid No. CE/plg 1/95-96. and
documents submitted or created by the Board or the Company with

respect therelo.

FOR AND ON BEHALF OF
THE COMPANY

ap——
WITNESSES , : 14 gy nrrTine
s LY):’«".L._'D . Director
1 / b m,-sf rectal TED
2 2. T CAUTALT FOAVEIR LIMTTED-
TN e e .'._..-"‘ 1 Floor, ! PRV OUse, b i ll‘{)ﬂdr
d - Lo GO,

Gumpnr 2D

FOR AND ON BEHALF OF
ANDHRA PRADESH STATE ELECTRICITY BOARD

(Jl . P(\-‘\ \-::f-_D-S"‘-"\...._\

CHAIRMAN
WITNESSES i 1 PARTIR R AR AT Y
! /‘(fo’q‘"‘”‘:\'“”"' B AP STt Lilo. LY LUARD
2 VIDYUT BOUDHA, HYDERABAD - 600 04T
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q CHM\DRASEKARAN.
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Schedule A

TECHNICAL LIMITS

[Details under the headings lisled in paragraphs 1 and 2 will be provided by the
Board and the Dynamic Paramelers shall be provided by the Company
finalisation of the EPC contract)

1. Board System Parametlers

(1)

Frequency and voltage fluctualions

(a) permitted short term frequency excursions
(b) permitled short term vellage variation
{c) permitled combinad shorl-term simultoneous  frequency

excursions and vollage variations

Subsynchronous reaclance/resonance

Short circuit
Basic insulation levels (BiL)

2. Board Grid Requirements

Maximum levels of harmonics thal the Project may impose on the
Grid System

~ Phase voltage unbalance

Negative phase sequences

(i

(

(iv)  Unsystematical faults (C.J. 2)

(v}  Fault clearance time

(vi)  Breaker back-up prolection’

(vii) Protection dependabilily

{(vii)  kV ling breakers

(ix) Protective equipment and setlings

{x) Shaort circuit ratio

(xi}  Automatic voltage regulation system and load frequency controi
3. Dynamic Paramelers

The Dynamic Parameters are the essential operaling characteristics
which will define the limits within which a Unit or the Project is required

to operate during normal operation.

The Dynamic Parameters of each Unit and the Project will initially be
those projected in the EPC Contract. During testing under the EPC
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Contract , the Company will establish Dynamic Parameters and it will
supply details of these lo the Board. Subject to the Dynamic Parameters
being adjusted and verified prior to the COD of each Unit and the Project
COD, the Dynamic Parameters established by the Company shall
replace those projected in the EPC Contract and shali be deemed
incarporated into this Schedule.

The Dynamic Parameters shail Comprise :

i starting conditions ;
i)  minimum load; ,
iv)  reaclive power capability,

v) minimum notice to synchronisation,

{vi) minimum block load on synchronisation;
{vii)  maximum run-up dales and loading rates;
(viii) normal maximum unloading rates,

(ix) turbine governor over speed rip;

{x) voltage control range and
(

xi)  generator proteclion settings.

i) nominal capacity ,
i
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Schedule B

ELECTRICITY (SUPPLY) ACT, 1948
(AS AMENDED UP TO ACT NO.50 OF 1991 W.E.F. 15.10.1991}

Definitions :

(1)

"Authority” means the Central Electricity Authority constiluted under
Section 3;

"Board" means State Electricity Board constituted under Section 3;

“Bulk-licensee" means a licensee who is authorized by his license 1o
supply Electricity to other licensees for distribution by them,

"Compelent Government” means the Ceniral Government in respect of a
Generating Company wholly or partly owned by it and in all other cases
the Government of the Stale in which the generating station of a
Generating Company is located or proposed to be localed;

"Controlled Station" means a generating station designaled in the
scheme sanctioned under Chapter-V as a conlrolled station;

“Generating Compary” means a Company . registered under the
Companies Act, 1956 (1 of 1956) and which has among ils objecls the
establishment, operation and maintenance of generating stations;

"Generating Station™ or "station” means any station for generating
electricity, including any building and plant {(with step-up transformer,
switlchgear, cables or other appurtenant equipment, 1 any) used for that
purpose and the site thereof, a site inlended lo be used for a generaling
station, and any buildings used for housing the operating staff of a
generating station, and where electricity is generated by waler-power,
includes penstocks, head and tail works, main and regulating reservoirs,
dams and other hydraulics works, but does not in any case include any

sub-station:

"Licensee" means a person licensed under Part Il of the Indian
Electricity Act, 1910 (9 or 1810), lo supply energy or a person who has
obtained sanction under Section 28 of that Act to engage in the business
of supplying energy but, the provisions of Seclion 26 or 26-A of this Act
notwithstanding does not include the Board or a Generating Company},

70
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(7)

{8)

(B-A)

(9-A)

(9-B)

{10)

(1)

“main transmission lines" mear.s al! high pressure cables and overhead
lines (nol being an essentia! part of the distribution system of a licensee)
transmitting electricity from a generating station to another generaling
station or sub-station, logether wilh any step-up and slep-down
transformers, switch-gear and other works necessary to and used for the
control of such cables or overhead lines, and such buildings or part
thereof as may be required to accommodate such lransformers, swilch
gear and other works and the operating staff thereof;

"maximum demand” in relation of any period shel unless otherwise
provided in any general or special order 1o the State Government, mean
twice the largest number of Kkilowall-hours or kilo-voll-ampere-hours
supplied and taken during any consecutive thirty minutes in that period:

“power system” means & syslem under the control of the Government of
any Board or Generating Company or other agency and having one or
more - -

(1) Generating stalion; or

(i) main transmission lines and sub-stations, or

(i}  Generaling station main transmission lines and sub-stations;

"Prescribed” means prescribed by rules made under this Act;

"Regional Electricity Board" means any of the Boards as conslituted
immedialely before .the commencement of the Electicity Laws
(Amendment) Act, 1891, by resolution of the Central Government for
ensuring inlegrated operation of constituent system in the region,

"Regional Load Despatch Cenlre” means the Cenire so designated
where the operation of each of the Regicnal Electricity Grids constituting
the country's power system is co-ordinated;

"Regulations” means regulations made by the Board under Section 79:

"Reserve Bank' means the Reserve Bank of India;

(11-A) "sub-stalion” means a station for transforming or éonverlihg electricity

for the transmission or distribwtion thereof and includes transformers,
converters, swilch-gear, capacilors, synchronous condensers,
struclures, cables and other- apourtenant equipment and any buildings
used for that purpose and the site thereof, a sile intended lo be used for
any such purpose and any buildings used for housing the staff of lhe
sub-station; :
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(11-B) “tie-line" means a Jine for the fransfer

- Systems together with switch-gear and
used for the control of such line;

of electricity between two power
other works necessary to, and

(12) "transmission lines" means ail works mentioned in sub-section (7) used
' wholly or partially for the purposes of distribution:
(13} ‘'year" means, in relation to the Board, or a generating company, the
year commencing on the 1st day of April;
(14)  “year of account” means, in relation to a licensee, his financial year:
(15) other expressions havei the meanings respectively assigned to them in
_the Indian Electricity Act, 1910 (S of the 1910},
+y N
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- INDIAN ELECTRICITY ACT, 1910
{AS AMENDED UP TO ACT NO.50 OF 1991 W.E.F. 15.10.1991)

Definitions :

(a)

(c)

(f)

(g)

)

“appropriate Government” means in relation to any work or electric
installations belonging to, or under the control of the Central
Government or in relation to any mines, oil-fields, railways, aerodromes,
telegraphs, broadcasting stations and any works of defence, the Central
Government, and in any other case, the State Government;

“area of supply” means the area within which along a licensee is for the
time being authorized by this license to supply energy;

‘consumer”  means any person who is supplied with energy by a
licensee or the Government or by any other person engaged in the
business of supplying energy to the public under this Act or any other
taw for the lime being in force, and includes any person whose
premises are for lhe lime being connected for the puipose of receiving
energy with the works of licensee, the Government or such olher person,

as the case may be;

“daily fine" means a fine for each day on which an offence continues
after convictions therefor: ‘

“distributing main" means the porlion of any main with which a service
line is, or is inlended to be, immediately connected:

“eleclric supply-line" means a wire, conductor or other means used for
conveying, transmilting or dislributing energy (whelher by overhead line
or underground cable), logether with any casing, coaling, covering, lube,
pipe or insulator enclosing, surreunding or supporting the same or any
part thereof, or any apparatus connecled therewith for the purpose of so
conveying, transmitting or distributing such energy and includes any
support, cross-arm, stay, sirut or safely device erected or set up for that

_purpose:

"energy" means electrical energy -
(i) generated, transmitted or supplied for any purpose, or
(i) used for any purpose except the transmission of a message;

"licensee" means any person licensed under Fart Il to supply energy;

"main" means any electric supply ling threugh which energy is, or is
intended to be, supplied to the public;

.13
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!
“overhead line" means an eleclric supply-line which is pltaced above
ground and in the open air but does not include live rails of a traction

system,

“prescribed” means prescribed by rules made under this Act;

“public lamp” means prescribed by rules made under this Act;

“service-line” means any electric supply-line through which energy is, or
is intended to be, supplied (i) to & single consumer either from a
distributing main or immediately from the supplier's premises, or (i) from
a distributing main to a group of consumers on the same premises or on
adjoining premises supplied from the same point of the distributing main;

"State Electricity Board" in relation to any State means the Stale.
Electricity Board, if any, constituled for the State under Section 5 of the
Electricity (Supply) Act, 1948 (54 of 1948), and includes any Board
which functions in thal State under Sections 6 and 7 of the said Act;

" "street” includes any way, road, lane, square, courl, alley, passage or

open space, whether a thoroughfare or not, over which the public have a
right of way, and also the roadway and footway over any public bridge or

causeway; and

"works" includes electric supply-lirie end any building, plant, machinery,
apparatus and any other thing of whalever description required to supply
energy to the public and to carry into effect the objects of a license or
sanction granted under this Acl or any other Law for time being in force

A
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Schedule C

INDEPENDENT APPRAISER

The Independent Appraiser shall be selected from the following list

Arthur Andersen & Company
- Coopers & Lyt:;rand

- Ernst & Young

KPMG Peat Marwick
- Price Waterhouse LLP

if any or all of the above firms cease to exist at any ponnt of lime, other firms
may be added by Mutual Agreement.

If any of the above firms is in any capacily providing services lo the Parties
and their associate/ subsidiary companies (for example, such as consultancy,
audit, taxation advice, elc.), such firm will nol be considered eligible to act as

Independent Appraiser.

if the Independent Appraiser is required to be appoinled for any reason other
than that specified in paragraph 4 (a) of Schedule G, it shall be appointed by
the Parties within fifteen (15) days following the application of either Party and
otherwise using the procedure and on the same terms as set out in paragraph

4(a) of Schedule G.
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1.

Schedule D

SCHEDULING, CO-ORDINATION AND DESPATCH PROCEDURES

Pre-Commissioning Period

1.1

1.2

1.3

1.4

1.5

Within one month of the date of signing of this Agreement, the
Company shall submit to the Board a detailed monthly schedule
of implementation of the Projecl. This schedule shall conform to
the Scheduled Dale of Completion of each Unit and shall be
periodically updated by the Company to the extent required due
to delays, events of Force Majeure, or other unanticipated events
requiring changes to such Schedule.

For the period prior lo the Commercial Operation of the Unit (or
the last Unit, if more than one Unit is constructed), {the "Pre-
Commissioning Period") the Company shall submit to the Board
monthly status reports on lhe project. These status reports shall
compare the progress on lhe Project vis-a-vis {he implementation
schedule provided pursuant to Section 1.1 above. At the Board's
request, the Company shall also provide the Board with a
reasonable opportunity 1o meet with personno: of the Company 1o
discuss any such monthly status report,

The Company shali afford the Board the reascnable opportunity
to visit the site during reguiar business hours upon at least
twenty-four (24) hours notice to the Company, provided that the
represematives of the Board shali abide by all site rules
applicable 1o the Coempany's and its contraclors persennel and
shall not interfere with on-going construction aclivities.

Each party will identify one executive for monitoring the progress
of the Project during the Pre-Comnussioning Period and for any
other co-operation which may be necessary.

The Board will during the Pre-Commissioning Period, provide the
Company and the lenders under the Financing Documents with
quarterly status reportis in reasonable detail on the progress of
the design, financing, conslruction and commissioning of the Inter
Connection Facilities and will afford their representatives the
reascnable opportunity to visit the Inter Connection Facilities
during regular business hours upon atleast twenty-four {24) hours
notice to the Board, provided that the repressntalives shall abide
by all sile rules applicable to the Boaras employees and
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2.7.2

273

entitled to be present and to receive and verify the results
of such test. If such test fails to demonstrate that the
Company is capable of reliably achieving as at the Project
COD the Installed Capacity, the Company shall not be
entitled to issue an Availability Declaration in excess of the
demonstrated leve! unless and unlil it has conducted a re-
test which demonstrates the reliable capacily and the
Installed Capacity' shall be reduced until a subsequent re-
test conducted in accordance with this paragraph
demonslrates a higher Instalied Capacity.

The Board may from time to time issue a notice to the
Company upon one (1) hour's notice requiring it lo
demonstrate over a limited period {not exceeding ten (10)
hours) the Project’s capability to achieve a specified level
of capacity which is equal to - the Declared Capacity in the
Company's then-existing Availability Declaralion. in
response 1o such a notice, the Coispany shall either
generale energy equivalent to the level of capacily
specified in the Board's notice or promplly redectare ils
Declared Capacity in a further availability notice which is
less than the specified level of capacily. if the Company
fails 'lo so generate electricity or redeclare ils Declared
Capacity, the Company shall be deemed not lo have
complied with the Board's request and shall, save as
olherwise provided herein, be treated as a Misdeclaration
of Availability thereby incurring the penallies associated
with the same,

If the Project fails repealed| over a sustained period of six
(6) or more months lo meet the Prescribed Paramelers on
the basis of tripping of protective devices on the Boards
side of the Inter Connection Point direclly caused by
malerial non-performance of the Projecl, or to deliver
Availability Declarations (accounting for any Misdeclaration
of Availability} equivalent to at least 0% of the Installed

- Capacity claimed by the Project during any month (other

than for reasons of Scheduled Qutages, identified causes
of power reductions, Force Majeure, or an act or omission
of the Board), the Board may request that the Company

. conducl reasonable performance teslts lo idenlify the cause

of such reported failures. The Board may reguest that
such lest be conducted (at the Company's expense) not
more frequently than once per vear,
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Despatch Procedures and Availability Declaraticns

3.1

3.2

3.3

Despatch of the Project will be controlled by the appropriate Load
Despatch Centre of the Board or the Regional Electricity Board.
The Board will idenlify and nolify the-Company regarding the
appropriate body and the names of the designaled officers for the
despatch of the Project at least one month prior to the Scheduled
Date of Completion of the first Unit. Within one week of receipt of
such notification, the Company shall notify the names of its
designated officers to rec{eive the despalch:

The nominated executives will despatch the Project in accordance
with  Section 2.4 above, this schedule and the merit order
operation of the grid. A Despalch instruciion can either be
conveyed ‘orally or in writing {by fax or olherwise) provided that
each cral despatch inst-uction will have to be confirmed in writing
within eight (8) hours, The receipt of any Despatch Instruction
will be acknowledged by the designated officers of the Company
within one-hour of receipt of the same.

Definitions. For the purpaose of this Schedule:

(i) "Availability Declaraticn” means the declaralion made by
the Company regarding the Projecl's capacity that is
.available for generaling power, provided that in no case
shall the Declared Capacity in any Availability Declaration
exceed the Installed Capacily or such lesser amount of
capacity as shall be demonstrated by the Company as per
Section 2.7.

(i}~ "Availabiljty Failure Period” has the meaning given in the
definition of "Misdeclaration of Availability” in Seclion
3.3{vi)

(iii)  “"Cumulative Available Energy” means the sum, over a
Tariff Year, of {A) for all Setlement Pericds during which
no Force Majeure event has been declared by either Party,
the sum of the Declared Capacitics for each such
Setllement Periods, expressed in kWhr, plus (B) for all
settlement periods during which a Force Majeure event
{other than a non-polilical Event affecting the Company)
has been declared by the aflecled party, the sum of the
average Declared Capacily determined for each period in
accordance with Arlicle 10.5(c) or (d), whichever is
applicable plus (C) for non delivery of fuel to the Project
arising from an event of Force Majeure under Arlicle
10.1(i)(2) affecting the fuel supplier or transporter for
which the fuel supplier or transporter is excused under the
fuel supply agreement(s). the sum of the average Declared
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(iv)

(v)

{vi)

Capacity detrermined for each period in accordance with
Article 10.5(e) less

any penalties for Mis-declaration of Availability.

"Day" shall mean the twenty-four (24) hour period
beginning at 00.00 hours (Indian Standard Time) by
reference to which the Board schedules generating plants;

"Declared Capacity” for any Settlemént Period shall mean
the maximum output the Project is capable of generating in
that Setllement Period at the generator terminals in MW at
an ambient temperalure of 29 degrees centigrade and a
Grid System frequency of 50 Hz.

“"Misdeclaration of Availability"’ means an event in which
the Board has given the Company a Despalch Instruction
to increase generalion over the amount then being
gencrated by the Company, which amount of excess
generalion is within the then-eifcctive Availability
Declaration of the Compary and conforms to the Ramp-up
Rate, and: the Company fails to deliver during the next
Sefllement Period the- energy  corresponding to  the
despatched capacity (subject to a tolerance of 2.5 % of the
Declared Capacity) as requesled in such Despatch
Instruclion, except where such failure is caused by a
Board Default, Emergency, the condilion of the Grid
System or any event of Force Majeuse (in which case the
Company shall be deemed to have: complied with such
Despatch Instruction). Provided that, if at any time the
Company becomes aware that it is or would be unable to
comply with {or it would nol be in accordance with Prudent
Utility Practices to comply with) any Despatch Instructions
as a result of any requirement for unscheduled
maintenance or repair of any equipment. then the
Company shall forthwith amend the then effective
Availability Declaration by telephone {lo be confirmed in
writing within one hour) and, so long as such Avaitability
Declaration had been' issued in good faith, no
Misdeclaration of Availabilily shall be ireated as having
occurred as a result of such an amendment and such
Availability Declaration (2s so amended} shall thereafter
apply for all purposes hereof.

In the event of a Misdeclaration of Availability by the
Company; :
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(vii)

(viii)

(b)

The Declared Capacity shall be reduced lo the
capacity corresponding to the actual level of Net
Elecirical Energy supplied during the firsl settiement
period adjusted to take into accounl Auxiliary
Consumption following the Company's receipt of the
Despatch Instruction in which the Company fails to
comply with such Despatch Instruction, which
reduction shall continue until the first Settiement
Period in which the Company delivers capacity
corresponding to the Net Electrical Energy adjusted
to take into account Auxiliary Consumption
delivered by the Company in such Seitlement

Period which is equal to or grealer than the level of

despatched capacily specified in (i) the Board's then
applicable Despatch Instruction or (i) any revised
Availability Declaration issued by the Company {the
“Availability Failure Period”) in accordance with

Schedule D, and

A penalty shall be calculated, expressed in kWh
(lhe- Mis-declaration penally) as follows @ The
number of Settiement Periods from the
commencement of the Availabilily Failure Period
untit (x) the last preceding Settlement Period during
which the Project delivered Net Electrical Energy
adjusted to take into account Auxiliary Consumption
corresponding to capacity which is equal to or
greater than the level specified in the Despatch
Instruction or {y) 720 hours, whichever s less shali
be multiplied by an amount {in kW) equal to 200% of
the difference between the Declared Capacity
specified in the applicable Availabilily Declaration
and the level of capacity actually supplied in the first
Settlement Period of the Availability Faiture Period
as per (a) above. \

"Prescribed Time" shall mean the latest time prescribed by
regulation of the delivery of Availability Declarations or. if
no time is prescribed, 10.00 AM on the day prior to the
relevant Day or such other time as the Parlies may agree;

"Scheduled Cutage” means a planned interruption of the
generating capabilily of the Project that has been
scheduled and allowed by the Board in accordance wilh
this Schedule D and is for inspection, testing, prevenlive
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maintenance, corrective maintenance, repairs,
replacement or improvement..

(ix)  "Setllement Period" shall mean a sixty minute period
beginning on the hour.

3.4  Despatch Rights

3.5

(i) In despatching the Project, the Company shall follow the
directives of the Board to back down generation and to
resume generation -of Net Electrical Energy in each case
consistent with the Project's Technical Limits, Prudent
Utility  Practices, the recommendations of the
manufacturers of major equipment, this Agreement and
other arrangements between the Company and the Board
regarding communication and co-ordination of operations
{each such directive being called a "Despatch Instruction™).
(The Board shall not bz required to reimburse the
Company for any incremental costs or damages in respect
of Despatch Instructions issued in compliance with the
foregoing and with the following provisions.)

(i)  No Despatch Instruction shall require the Company to;

(a) Operate the Project at a gross generating capacity
below 60% of the Project's Installed Capacily or
such lower Declared Capacity for any period of time
excepl in an Emergency; ,

(iif} The aggregate duration of back down of generation pursuant
to Despalch Instructions (including ramping lime) shall not
exceed twelve hundred (12200} hours in any Tariff Year.

(iv) The number of Despatch Instructions shall not exceed one (N
per day. However if the Company re-decizres its Declared
Capacity, the Board is entitied lo one more Despalch
Instruction. ' ¢

Y

(v} Any Despatch Instruction issued by the Board in violation of
the Technical Limits specified in Schedule A shall not
constitute a Despatch instruction for the purpose of this

Agreement.
Avaijlability Declarations.

{i) Generally: As soon as practicable before the Commercial
Operation cf the Unit (or of the tirst Unit, if there is more
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(iii)

than one Unit) and from time o time thereafter, but not
later than the Prescribed Time each ay, the Company
shall dehver to the Board an Avanlabinly - Declaration
containing the following information:

(a} The date and time that such Availability Declaration
is issued;

(b) The period to which such Availability Declaration
relates; and

{(c) The Declared Capacity of the Projecl and expected
temperature for each of the Settiement Periods
throughout the relevant period (and where such
Declared Capacity changes, the time at which any
change is expecled to take effect).

Changes. The Company shall take reasonable care in
preparing Availability Declarations with a view loward
declaring accurately the Company's expeclations regarding
the performance of the Project and each Unit in
accordance with this Agreement. If the Company becomes
aware of any circumstance (other than a change in
ambient temperature) that would chainge the Declared
Capacity for any Settlement Period, the Company shali
promplly issue a revised Availability Declaration. The
Company shall have lhe right to change any Availability
Declaration at leas! twonty-four (24) hours prior to the time
when such change is to become effeclive and at any othoer
time expressly permdted under this Agreement A
Misdeclaration of Availability shall result in a change in the
Availabilily Declaration in the manner, and for the purpose,
specified in the definition of “Misdeclaration of Availubility”

Declared Capacity of Zero. A\ d?"clamhon mnooan
Availability Declaration mcreasing the Declared Cupacily
of a Unit from zero shall mean that such Unit is capable of
being synchronised to the Board's transmission system at
the time that the increase is stated 1o be effeclive {of if no
such time is staied, then immediately) assuming that
Despatch Instructions are issued in sufficient time to allow
Synchronisation at such Ume n accordance with tho
Technical Limits. Any increase in the Declared Capacity of
a Unit above zero must refiect the Ramp-up Rate of such

Unit '

-
-
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(iv)

v)

Board-Directed Shutdowns. During any period of Board-
directed shutdown or backing down (olher than those
requested by the Company) or any reduction in generating
capacity resulting from a condition of th~ Grid System , the
Company shall stale its Declared Capacity as the amount
of available capacity at the generator terminals, measured
in MW, that the Company expects could be delivered to the
Board if the Project were fully loaded,

Force Majeure Periods. In the event of any Force
Majeure event which prevents the Project in whole or in
part from generating electrical energy in accordance with
Article 10 of this Agreement, the Company shall promplly
issue revised Availability Declarations which shall state the
Declared Capacily as the amount of electrical capacity
measured at the generator terminals, if any, that the
Company expects can be delivered the precise nature of
the Force Majeure (including whether it is a Political Force
Mojoure Event or olher Force Majeure) and the expected
duration of the effects of such Force Majeure on Declared
Capacity; provided that the Board shall have such rights o
require verificalion of the event and its contribution lo the
revised available capacity at the generator terminals,
measured in MW, as are provided generally with respect to
Force Majeure events under Article 10 of this Agreement.

A

4
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Schedule E

PERMITS

[A list of all Permits required for the financing, construction, completion,
ownership and operation of the Project shall be prepared by the Company and
submitted to the Board whereupon such list shall be deemed incorporated into

this Schedule by mutual consuitation]

M )
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Schedule F

TEST PROCEDURES

{(Subject to finat review]

The Company shall conduct acceptance and characteristics tests as described
below. Provisional performance acceptance test for the combustion turbines
(open cycle) as well as the final perormance acceptance test for the combined
cycle Project shail be conducted as parl of the construction contract.

The Company shail give the Board al least filleen {15) days pricr written nolice
of the date on which any of these tests will commence. The Company and the
Board shall designate representalives o witness and observe each test, and to
ensure that the tests are being performed in accordance with the agreed lest
procedures. The Generating Unit shall be operated within the manufacturer's
specified limils and in accordance with Prudent Utility Practices for the duration
- of the test.

All required instrumentation shall be properlyt calibrated and installed to
predefined international standards.

1. Performance Acceptance Test for Combustion Turbine: shall be the
basis for demonstrating the gross generaling capacity of each
combustion (urbine, i

1.1 Test Procedure : The tests shall be conducled in accordance with
standard international test codes and praclices and include
applicable sections of various codes as on dale. of signing of the
conslruction contract. The codes lo be used in delermining gross
generation capacity as required by the EPC Contract

P
x

1.2 Site Reference Conditions = The gross géne:a!ion capacny is
relaled to the following conditions:

Fuel o K Naphtha
Ambient Temperature (Dry buib) : 290C
Absolule Atmospheric Pressure - - 1013 mbar
GT Intake Pressure Loss ; As per EPC Confract
GT Exhaust Pressure Loss : As per EPC Contract .
Power Factors : As per EPC Conlract
Frequency : 50 Hz
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Load Factor : Base Load

Humidity : 70 %

Note: Correction curves from the above parameters shall be as
per the EPC Contract and shall be provided prior to testing.

2. Performance Acceptance Test for Combined Cycle Project : shall be
the basis for establishing the demonstrated gross generation capacity of
the combined cycle of the Project of at least 90% of the gross generation
capacity initially guaranteed under the EPC Contract for the purpose of
(i} the provisicnal performance acceptance of {he Project by the
Company from the construction conlractor for the Project and (ii) the
final performance acceptance of the Projec by the Company from the
construction contractor for the Project.

2.1 Test Procedure: The tests shall be conducted in accordance with
standard internalional test codes and practices and include
applicable sections of various codes as on date of signing of the
construction contracl. The codes to be used in determining gross
generation capacity will be as required by the EPC Contract

2.2 Site Reference Conditions : The gross generalion capacity is
related to the following conditions:

Fuel : Naphtha

Ambient Temperalure (Ory bulb) : 299 C

Relative Air Humidity ; 70 %

Absoclute Atmospheric Pressure As per EPC Contract
GT Intake Pressure Loss : As per EPC Contract
Exhaust Prassure Loss for ,

combined cycla . As per EPC Contract
Gooling Water Inlet Temperature - As per EPC Conlract
Power Factors ; As per EPC Contract
F‘requency _ o 50 He'

Load Factor : Base Lead

‘Water Injection As per EPC _Contract

Note: Correction curves from the above parameters shall be as
per the EPC Contractand shall be provided prior to testing.

3. Electrica! System Characteristic Tests : shall demonstrate the
Project's ability to operate within the limils of the electrical system
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characteristics as described in Schedule A. Electrical System
Characteristics shall be_ deemed to be achieved in case of

(a) Voltage, provided the Project operates within the vollage levels
described in Schedule A for the duration of the acceptance test. if
during the lest, voltage tests cannot be performed duc to the
Board's constraints, dala supplied from tests of the generalors
and the generator step-up transformers supplied by the
manufacturers shall be used to establish the ability of the Project
to operate within the specified voltage limits. °

“(b) Grid Frequency, provided the Project operates within the
frequency levet described in Schedule A for the duration of the
acceptance tesl.

(<) Power Factor, provided the Project operates within the power
factor range described in Schedule A for the duration of the
acceplance test. if during the acceptance test, power factor lesls
cannot be performad due 1o the Board's conslrainis, data
supplied from tests of the generators and the generator step-up
transformers supplied by the manufacturers shali be used to
establish the ability of the Project to operate within the specified
voltage limits.

Project Characteristics Tests : Not later than one hundred and eighty
(180) days afler Project COD, the Company shall conduct project
characteristics tests. Such tests may, at the Company's option, be
conducled, as applicable, concurrently with the, acceptance lesls. The
project characleristics tests shall be conducted as described for load
changes so as to check the open cycle and combined cycle ramp rates
to be consistent-with-the Technical Limits.... ... ... . . ,

Emission Level: Ernission levels shall comply'wilh applicable Law and .
Permits. ' S ' C ' L

Sound Pressure Level : Ermission ievels shall gompily waii apphcabie
Law and Permits; * e Ta e

Liquid Effluent : The liquid effluents shall be trealed in accordance with .
applicable Law and Permits.

Test results ;

8.1 Within five (5) days after the conciusion of any test, the Company
shall submit a wrilten report to the Board which shall contars .

&0



10.

(i) sufficient data to demonstrate the level of performance
during such test:

(ii) if a Generaling Unit has passed the performance
acceplance test, the date and lime for commencement of
Commercial Operation for such Generating Unit for the

purposes of this Agreement.
8.2 If the Board disputes any or all of the resulls contained in the

report provided by the Company pursuant to paragraph 8.1
above, then the malter shall be referred to the Independent

Engineer.

Correction Curve List for Open Cycle Testing : As per the EPC
Contract :

Correction Curve List for Combined Cycle Testing : As per the EPC
Contract

Iy b
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Schedule G
BUYCOUT PROCEDURE AND CALCULATION
Introduction

This Schedule outlines:

(i) the procedures o be adopled in the event that a Buy-oul Notice is
issued by the Company or the Board as described in Article 12

pursuant to this Agreement; znd
(i) the methodology to be followed far calculating the purchase price
payable under a Buy-out Notice ("3uy-out Price").

The provisions of this Schedule G shall survive expiry or termination of
this Agreement, '

Definitions |

For the purposes of this Schedule G, the following terms shall have the
following meanings:

"Buy-out" means a purchase by the Board of the Project pursuant to the
issue of a Buy-out Notice

"Completion" means the receipt by the Company of the Buy-out Price in
immediately available funds and the transfer of the Projeclt to the Board.

"Debt” : means any loan, debenture or other facility contemplated by
the Financing Documents which has been raised or received by the
Company, but only lo the extent that the proceeds of such capital
conlnibution are axclusively utilised {or expecled to be utilised) on the
Project.”

"Equity” : means the amount contributed towards the paid-up share
Capital of the Company, but only to the extent that the proceeds of such
capital contribution are exclusively utilised (or expected to be ulilised) on
the Project. .

"Staterhent of Praetice” means the Statement of Asset Valuation
Practice and Guidance Notes issued oy the Ro,al Institution of
Chartéred Surveyors.

“Terminal Value" or "TV' shall equal 50% of the depreciated

replacement cost ("Depreciated Replacement Cost” or "DRC") which

shall assume that the useful life of the Preject remaining at the time TV
91
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falls to be calculated is as determined by the Independent Appraiser
having regard to the condition and relative obsolescence of the Project
and which shall be the sum of:

()  the value of the Project's right, titie and interest in land,
buildings lr:md fixtures calculated on the Deprecialed
Replacement Cost basis, as detailed in the Statement of

Practice: and

(i)  the value of all plant, machinery and equipment owned by
the Project calculated by reference to the net current
replacement cost thereof, as detailed in the Valuation of
Plant and Machinery Assets praclices sel out in lhe
Statement of Praclice.

"“Transfer Date' means the dale of Completion fixed pursuant 10
paragraph 4 {(d) below.. :

Scope of the Sale

(a)

(b)

(c)

{d)

The Board shall purchase all the assets of the Company required
to operate the Projecl including land, buildings, plant and
equipment, fuel slockpiles, spare parts, rncords, drawings,
operaling manu_als and instructiuns and all. other consumables,
and the Company shall use its.reasonable endeavours {0 deliver
them in good operating condition, subject only to reasonable

wear and lear.

The Board shall not purchase any cash in hand and or i bank
accounts, trade and book rehls nor receivabies accruing to the
Company prior to the Transfer Date unless due consideration for
these can be mutually agreed belween the Parties.

All olher assets existing at the Transfer Date that are not inciuded
in clauses (a) and (b) above shall be for the benefit of the
Company including the proceeds of any insurance or wafranty
claims made prior to the Transfer Dale, but, exciuding he
proceeds of any insurance of warranty claims relating to the
Buyout Event which insurance or warranty claims shall be to the

account of the Board.

The Company shall fully discharge and shall indemnify the Board
against all liabilities and obligations of the Company that have
accrued prior to the Transfer Date but excluding any such
liabilities arising as a result of any Pclitical For~.» Majeure Event
02
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(e)

(9)

h)

No warranties as to the condition cf the property and assels of the
Project shall be given except that the Company agrees to assign
to the Beoard the benefit of any warranties from third parties
existing at the Transfer Date.

No Debt or other liability relating to the Project and incurred
before the Transfer Date will be assumed by the Board unless it
chooses to and can reach agreement of the same with the
Company and, if necessary, the Lenders or other creditors (where
such agreement is necessary in order to give i~gal effect to the
assumption thereof by the Board), subject lo clause (g) below.
The Buy-out Price shall be pad net of any such liabilitics

assumed by the Board,

The Company shall, if so required by the Board, procure the
novation or assignment ta the Board of any relevant fuel contract
or EPC Contract relating 1o the Project on such terms as the
Board may reasonable require ond shaill ensure that such
conltracts shall conlain terms that expressly permit such novation
Or assignmenit.

The Company shall transfer the assels defined in paragraphs 3(a)
and 3(b) of this Schedule G freec and clear of all mortgages,
charges, liens and encumbrances (together  "Encumbrances”)
whatsoever.  Any payments by the Board under this Schedule
shall only be made against the release of all Encumbrances.

Procedure for Determination of the Buy-out Price

(a)

Within fifteen (15) days following issue of a Buy-out Notice, an
independent Appraiser shall be mutually appoinied in good failth
by the Company and the Board and shall begin work in order to
carry out a determinalion of the Buy-out Price (the “Valuation").
Such Independent Appraiser shall be provided with afl necessary
data and information by each Parly in order to carry oul the
Valuation. Failing agreement .of ‘@ mutually acceptable
Independent Appraiser within ten (10) days of the issue of the
Buy-out Notice, an Independent Appraiser shall be nominated by
the President or Acting President for the time being of the
Institute of Chartered Accountants of England. However, in the
event that the Debt under the Financing Documents has been
repaid and the majority of the Company's shares are held by
Indian domestic investors, the nomination of the Independent

(',"j 1.
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Appraiser in the case of disagreement shali be the President of
the !nslrtule of_the Chartered Accounlants of lndla

(b) The lndependent Apprarser shall prepare the Valuation in
accordance with the methodology described in paragraphs 5 and
6 of this Schedule G. Throughout the process, the Independent
Apprarser shall consult with both Parties, update them of progress

and anaiyse any commentary lhey may have on the Valuation.

(c) The Independent Apprarser shail comprete the Valuation within
forty-five (43} days of the issue of the Buy-out Nolice and deliver

a copy to both Parties.

{d) The Transfer Date shall occur within fifleen (15) 13ys alter receipt
. of the  Valuation .by both, Parties al a lime and place that is
mulually agreeable to both Parties (or failing agreement, selected
by the Party serving lhe Buyou! Notice, acling reascnably). The
Board shall:pay. the Buy-out. Price to the Company in immediately
available funds; and simullanecusly therewilh, the Company shall
transfer and assign lo the Beard all of its right, title and interest N
the Project except to the extent excluded pursuari to paragraph 3

of this Schedule G. All payments shall be made in Rupees.

(e) Following Completion, the Board and the Company may cach
submit a "Post Closing Adjustment” to the other Patty i line
with normal industry praclice for asset acquisitions to reflect
differences between the assumptions used in the Valualion and
the actual asset posilion on the Transfer Date. for example, a
difference in inventory ievels, Any dispute over the Post Closing
Adjusimenl will be referred to the Independent Appraiser, whose
sole judgement will be final and binding and shal! not be open to
dispute or arbitration.

(N The contract of the Indepandent Apprarser shall regaire him to act
impartially between the parties.

5. Calculation of the Components of the Buy-out Price

(a) The general guidelines for Lh-.ermunng the Buy-out Price shall be

as follows:
(i} The Buy-out Price will be stated n the Valualion in Rupees
and shall be paid 1 Rupecs  The Independent Appraiser

shall ascertain the portic of the Buy-cut Price which
needs to be converled intc fore ign currency to repay any
outstanding Foreign Deb! zndior any Equity ("Foreign

G|
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Equity™) originally subscribed in any currency other than
Indian Rupees and such portion will be calculated in such
foreign currency and converted into Rupees at the Current
Rate of Exchange (Aclual) prevalling on the date of
payment to the Company. The Board shall assist the
Company in receiving any clearance required from any
Government Agency for converling and remilting this
amount. Any late payment shail bear inlerest at a rale
equal to the weighted average rate of inlerost applicable to
the Debt of the Compary. '

(i) The Valuation will be conducted on the foilowing
assumptions:

(a) this Agreement will continue in full force and effecl
until the end of its full fifleen year lerm,

(b) all other contracts in connection with the Project will
continue in full force and effect until their natural
expiry  {which  assumplion the indepuendent
Appraiser can deparl from for good reason,
especially il any contract is not novaled or assigned
to the Boardj, :

(c) the Board meets ils fulure payment obligations
under this Agreement and that there is ar end lo
any evenls of Force Majeure that lod directly to the
issue of the Buy-out Notice,

(d) the Project performs in all respects as il did
historically, adjusting for axpecled delericration of
the lechnical perommance of the Project over the
term of this Agreement If the independent Appraiser
deviales  from the assumption  thal - fulure
performance  will muror past performance, an
explanation of all such deviations shall be provided
o the Parties.

Provided that no account wiil be taken of any luss or damage
suffered by the Project remaining unrepaired as at the date of the
Buy-Out Notice, insofar as such loss or damage is directly
attributable 10 a Political quce Majsure Event or a Board Default.

(i) Any reduction lo the value of the assels of the Projec! due
to a Political Force Majeure Evenl, a malerial breach by
the Board of its obligations hereunder or a Boa:d Defaull
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- shall-not be for. the ;account of the Company and shail not
- feduce ‘the Buy-out: Price from that which would have

pertained if such Political Force Majeure Event, material
1;b:rg.afcp or.Board Default had not occurred.

The disé;bdntéd- cash ﬂ_dw valuation ("DCFV" ) shall be an

estimate of.the . net present value of the expected cash flows
accruing :to the Company (after all debt service and all olher
Project costs and expenses) as a result of operating the Project
over the remainder of the term of this Agreement (as if it were not
terminated until its expiry at the end of fifteen years). The DCFV
shall be carried out in line with normal industry practice, following

the guidelines below: .

(i)  Annual cash flow ("ACF") projections in Rupees
* shall be prepared on'an after-tax basis according 1o
the following formula:

ACF(i) = Rev(i) - Opex(i) - Cnpéx(i), - Debl(i)-
dNWC{i) o

where, for the calendar year i;

Rev(i} = All revenues delermined under this
Agreement as per the Capacity
Charge payments based.on Declared
Capacity on a historical basis as
determined by the Independent
Appraiser.

Opex(i) = Operating and Maintenance Expenses
of the Project including a!l interest and
fees on borrowings except that any
expenses required as a reosult of
Political  Force Majeure  Events,
material breaches Ly the Board of ils
obligations hereunder shall no! be
included in Opex.

Capex(i)= Any capilal expenditure nol already
included  in  Opex, including the
estimated cost of repairing any defect
or physical loss or damage to lhe
Project, except that any capital
expenditure required as a result of
Poliical  Force  Majeure  Events.

90



(i)

(iii)

(iv)

material breaches by the Board of its
obligations hereunder shali not be

included in Capex.

" Debi(i) = All principal and interest repayments

pursuant to the Capital Cost of the

Project, and any reduction or increase

in any loans laken for the purpose of

working capital,, increases in such
I . being treated as a negative number.

dNWC(i) = Any increase or decrease in net
working capital required each year.

Reduclions in nel working capital shall

be lrealed as negative. The nel

* working capital shall be the sum of
invenlories and t{rade - receivables

minus payables.

ACF(i)s should be considered lo occur on average
al the middle of each year. '

Inflation and exchange rale movemenis should be
applied to ithe components of the forecasl where
appropnata Any exchange rale /crecasls should be
based on purchasmg power parity, i.¢. forecast
movements in exchange rates will be determined by
forecasts of the differential inflation rates in the
respeclive countries

The Independent Appraiser will have sole regard to
the future operation of the Project considering all
faclors that are likely to affect i, including but not
limited to the follmwing:

(a8)  net availability and Plant Load Factors for the
calculation of the Tariff should be based on
historical -periormance . unless there is a
reason (o believe that this is not a reliable
indicator of future perfor,manc;e,

“(b) plant heat rates should also reflect historical

performance of the Project but should also
lake into account fulure heat rate degradation
of the Project, and
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(d)

“{c) operating and maintenance costs should be
based on Prudent Utility Practices and should
reflect histarical performance levels as well
.as any-factors, which in the judgement of the
Independent Appraiser are likely to affect
fulure custiavels.

(v}  The discount rate will be a nominal discount rate
© (i.e. including inflation) and will be determined by
the Independent Appraiser lo be the weighted
average cost of capital of the Company based on
the cost of equity of electrical generaling companies
that are publicly quoted in India but adjusted to take
inlo account the location and size of the Project, the
fact that it may be a private company without a
diversified portfolio of assels, the length of operaling
history, the predictability of the cash flows and their
limited growth potential and any other factors that
the Independent Appraiser judges to be appropriate,
weighted by the quantity of Equily as per the
Financing Documents. The real discount rate to
which inflation shall be added to obtain the Nominal
Discount Rate, shall not in any event be less than
11% per annum or more than 15% per annum.

(viy The DCFV must be dotennned by the {ollowing
formula: :

DCEV = Summation of ACH{)/(VINDRAIGO)M-1)
over the remaining term of this Agreement

the Nominat Discount Rate,
the Annual Cash Flow for calendar year i,

NDR
ACF (i)

iy

The “Total Debt Amount” shall be stated in Rupees anu shall
equal all outstanding principal repayments of Debt of the
Company pursuant to the Financing Documents plus any working
capital loans (which shall be cnly to the extent of the marke! value
of current assets less current liabilities as assumed in the
Valuation) and any accrued interest and financing fees as at the

Transfer Date.

The "Transfer Taxes" shall equal all slamp and additional stamp
duties and any other taxes (including any seales of value added
taxes but not capital gains lax or income tax) and any registration

i G8
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fees thal become payable by the Company as a resull of the
purchase of the Project by the Board.

The "Transfer Cost" shall equal all reascnable costs and
liabilities of the Company which are a result of the purchase of
the Project by the Board, including withcut limitation, the fees and
out-of-pockel expenses of the Independent Appraiser, any
termination payments, compensalion, cosls, expendilure or
novation fees on conlracts in conneclion with the Project whose
terms are reasonable and customary for private power projects
such as the Project or in connection with the project documents,
specifically approved by the Board, and capital gains taxes and
income taxes but excluding Transfer Taxes as defined in

paragraph (e) above,

6. The Buy-out Price

A,

Prior to Project COD

Prior to Project COD, for all Buyout Evenls other than those
arising due to a Company Default, the "Buyout Price” will be an
amount egual to the sum of (a) all outsianding Debt excluding
any outstanding Debt arising due to paymenl defaulls by the
Company to the lenders or breach of other obligations of the
Company to the lenders under the Financing Documents (b) the
Equity invested in the Project under any shareholder/subscription
agreement and {c¢) all amounts due and payable, but not paid to
the EPC conlractor, equipment supplier, operators or any other
party in respect of the right, litle, right of use, occupation, or
access or easement with respect to the Project, supplies made,
work done or services rendered in relation to the Project for which
no drawal of Debt or Equily has taken place and (d) the
percentage of Transfer Taxes and Transfer Costs which would
have been applicable to such Buyout Event under paragraph B
below after Project COD. Provided thal in case of a Buy-out Event
due to a Board Default an additional amount equal to an annual
return of 12% applied to the Equity invested shall be added to
such Buy-out price.

Prior to Project COD, if the Buyout Event is due lo a Company
Default, then the "Buycut Price” will be an amount equal to the
sum of all oulstanding Debt excluding any outstanding Debt
arising due lo payment defaults by the Company to the lenders or
breach of other obligations of the Company to the lenders under
the Financing Documents plus any Transfer Taxes in excess of

© 5.5% of lhe Buyoul Price:
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B. After Project COD

The Buy-out Price shall equal the sum of the following elements,
-adjusted if appropriate under paragraph 3 (f) of this Schedule G:

(@)  Atimes the DCFV;
(b) B times the Total Debt Amount;
(c) C times the Transfer Taxes: and
(d} D times the Transfer Cost.
where A, B, C, and D are délérmined depending on the reason for

termination as shown in the table below. The note lo the table
shauld also be taken into account when calculating the relevant

variable,
I!'"A_“'—_- T mmeme e oo o T i A j B . C ‘ D
I Reasonfof Termination : Tolal 1
i _«DCFV: Debt Transte | Transt
! i Amaunt |1 taxes ©oer

. - C . : o ! j costs
Board purchase option following a Company 0% 1100 % sue |0
Default ; Note [

Company sale op ophon or the Board purchasc ophonimo % J 100 % 1100 % 100 %
following a Political Force Majeure Event referred | ! i ;
loin Article 10.1 (i) {2} or Company sale aplion ; ' : :
following a Board Default. : i
Company sale opuon or the Boaid purchasc optlouJS % ‘100 % c100% 175 %
following a Polilical Force Majeure Event other . , 5 j

than that referred to in Article 10.1 (i} (2). ; ) Q :
Board purchase oplion or Company sale option 75% 100 % J 100% :75%
ifollowing a Non-political Force Majeure Event ' : )
laffecting the Board or Force Majeure Evenl

jaffecling Fuel supplier or transporter described in

|Article 10.5 (e)

Note: In the event terminalion is a resull of a Company Default, the Board

shall pay all Transfer Taxes in excess of 5.5% of the Buy-oul-Price.

J/A
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Schedule H

FORMAT FOR MONTHLY BILLS

{The format for the monthly bills will be .supplied by the Company Lo the Board
prior to Financial Closing, whereupon such format shall be deemed to be

incorporated in this Schedule by mutual agreementj

Lo

101




Scihedule |

FUEL SUPPLY COMMITTEE

The following procedures shall be followed by the Board and the Company in
co-ordinating the procurement of Fuel:

1.

The Board and the Company shall constilute a commitiee at least thirly
(30) days after the issuance of the Fuel Linkage prior o the Financial
Closing to co-ordinate procedures regarding -the procurement of Fuel
and other malters relaled to Fuel and shall be referred to as "Fuel

Supply Committee or FSC".

The Fuel Supply Commillee shail be comprised ¢ five members, of
which two shall be nominated by the Company, two shall be nominated
by the Board and one shall be an independent expert qualified and
experienced in regard to global Fual markets mutually agreed to by the
Parties or failing agreemenl, appoinled by the President from time to
time of the International Chamber of Commerce's International Centre
for Expertise upon the application aff either Party. The Board and the
Company shall each bear 50% of the reasonable costs and expenses of
such independeant expert. Each Party that nominales a member of the
Fuel Supply Commiltee may replace itls nominee on such committee
upon notice to the other members of the Fuel Supply Commitlee. The
Chairman of the Fuel Supply Commitlee shall be one of the members
nominated by the Board. The Fuel Supply Committee shail act by
unanimous agreement excep! as otherwise unammmously agreed or
provided herein. The Committee shall meet at feast once per year unless
the Company and the Board otherwise agree.

Unless otherwise determined by the Fuel Supply Comnullee, 1o
Company shall. to the extent reasonably practicable, procure the Fuel
requirements of the Company on lhe basis of compelitive bidding .
pursuant 1o tender documents which shall be prepared by lhe Company
and shall be subject to review and approval by the Fuel Supply
Committee. The Fuel Supply Committee shall review the bids received
by the Company pursuant tc the foregoing lender. Following such
review, the Fuel Supply Committee shall award the bid based upan
consideration of the cost of Fuel and the reliability, financial strength
and the capabilities of the proposed Fuel supplier(s). The Fuel Supply
Committee shall, subject to paragraph 4 below, be required to approve
any Fuel Supply Agreements entered into with any Fuel supplier(s) and
any material amendments o such agreements.
102
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If the Fuel Supply Committee fails lo reach unanimous agreement in
respect of any maller falling to be decided by il hereunder, then such
matter may be determined in accordance with  Article 14,
Notwithstanding any provision hereof to the contrary, the Company shall
be entitled at any time to enter into any Fuel Supply Agreement without
the consent or approval of the Fuel Supply Commiltee if the Company to
the reasonable satisfaclion of the Fuel Supply Commitlee projects that it
will require the Fuel to be supplied pursuant to such Fuel Supply
Agreement during the next susceeding thirty (30) days and the terms
and conditions-applicable o such Fuel Supply Agreement are fair and
reasonable. Provided that the duration of such Fuel Supply Agreement
shall be limited to a maximurn term of three {(3) months, unless otherwise

reguired due to market conditions.

To the extént required by the Fuet Supply Commiltee, any Fuel Supply
Agreements entered inlo by the Company shall provide that the
Company shail have the right to reduce the quantities taken under such
agreements or terminate such agreements upon nolice to the Fuel
supplier(s). The Company shall not be required lo exercise any such
right unless the Board has consenled 1o the payment of any damages or
other amounts o the Fusl suppiiers in respect of such reduction or
terminaticn.

The Fuel Supply Committee shall periodically review the
reasonableness of the Fuel pricing under the exisling Fuel Supply
Agreements in light of Ihe availabilily and feasibility of using allernate
Fuel supplies including, interalia (a) domestic Fuel supplies which might
become available at a lower Delivered Cost to the Project or (b) short-
term spot market Fuel supplies. If permitled under the relevant Fuel
Supply Agreements and the Financing Documents, the Fuel Supply
Committee may require ihe Company to ulilise such allernative Fuel
supplies 1o meet zll or pan of the Fuel requirements of the Project if it
determines such use lo be feasible and cost effeclive (taking into
account any minimum Fuel offtake charges and other penalties,
liquidated damages and other cosls of changing the Fuel supplier)
subject as provided in paragraph 4 aboe. Provided that the duration of
such Fuel Supply Agreement shall be limited to a maximum term of three
(3) months, unless olherwise required due to market conditions.

The Company shall provide the Fuel Supply Committee members with

alt material documents, nolices, amendments and modifications of Fuel
Supply Agreements and other matters. :

DZ) ’ | 103 L/IL




. The Fuel Supply Committee may at any lime during lhe term of this
Agreement, mutually agree to a change in lthe Fuel used for this Project
and accordingly, amend, if required and in conformity with the GOi
yuidelines the paramelers used for the calculation of (he tnergy Charge.

In case of any interruption in supply or transportation of fuel due to an
event of Force Majeure, the Company shall be obligated to use all
reasonable efforts to obtain alternate Fuel including oblaining any
permits relating thereto, with the reasonable assistance of the Board,
and any Fuel Supply Agreements pertaining thereto shall be provided as
soon as practicable (subject to paragraph 4, hereof).

Ay

b
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SCHEDULE J
FORMAT OF THE “GUARANTEE OF THE STATE OF ANDHRA PRADESH"
This GUARANTEE is made at Hyderabad on the ... day of .......... 1997 by

the GOVERNOR OF ANDHRA PRADESH on behalf of THE STATE OF
ANDHRA PRADESH (herein alter referred as "the Guarantor”)

In consideration of ......... ...." a company organised and existing under the laws
of India (the "Company") undertaking tc develop, procire, finance for,
construct, own operate and maintain a ... based eieclric power
generating facility of ..., ... MW capacity at ........ in the State of Andhra

Pradesh, INDIA (hereinafler referred to as the "Project”) and tc make sales of
capacily and net electrical output from the Project to Andhra Pradesh Slale
Electricity Board (hereinaiter referred lo as "APSEB") under a Power Purchaso
Agreement (hereinafler referred lo as the "PPA") dated ... ... as the same may
be amended, supplemented or modified from lime to time and made belween
the Company and the APSEB, and in order to induce financial institutions (o
finance the project, the Guarantor hereby covenants and agrees as follows:

1. GOVERNMENT OF ANDHRA PRADESH GUARANTEE

(A)  Guarantee of APSEB Monthly Payment Qbligations:
i

The Guarantor hereby irrevocabiy and unconditionaily guarantees lo the
Company (as a secondary obligor) to pay to the Company, within 21
(twenty one) calendar days following submission by the Company on
demand of monthly bilfs, which APSEB is liable lo pay to the Company
under or pursuant to the PPA and fail o pay in accordance with the
terms of the PPA, The company shall be enlitled to make a demand for
payment upon the Guarantor pursuant 1o this Guarantee if the APSE
Board has failed to pay, within 7 cays of the due Jate for payment
thereof, any sum of money which it is liable to pay te the.Company under
or pursuant to the Pawer Purchase Agreement. The payment obligation
covered under the Stale Guaraniee would include energy charges.
capacity charges and other supplemenital bills.

(B) Guarantee of APSEB Buy-out obligations:

The -Guarantor further hereby irrevocably and  unconditionally
guaraniees {as a secondary obligor) to pay to the company, wilthin 90
(Ninety) calendar days following submission by the company, on
demand of payments for 3 sum covering the outstanding debt exposure
both on foreign and domestic borrowings of the company as per the
PPA, in the event of a Buyoul taking place as per the terms and
conditions of lhe PPA. The company shall be entilled to make a demand

HEN
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for payment, upon the Guaranlor pursuant to this clause if APSEB has
failéd to pay within 30 (thirty) calendar days from the due date of
payment of the Buyout price, an amount at least equivatent to the
outstanding debt exposure both on foreign and domestic borrowings of
the company as per the PPA. The Staté Guarantee covers for buy-out
would be restricted 10 cutstanding debt obligations alone and would not
include equity.

2. Payments

All payments made by the Guarantor hereunder shall be made without
set off or counter claim and without any deduction or withholding for any reason
except as required by law. If in compliance with the laws of India, any
deduction, or withholding. on- -accourt of any tax. impost or levy of whatever
nature and by whomsoever lmposed is requured lo be made from any sum pa1d
or payable by the Guarantor to the Company, the Guarantor shall pay any suc!
amount as shall be necessary 1o ensure-that the Company receives on the due
date and retains a net sum equal to what it would have received and so
retained had no deduction or withholding been required or made.

3. Other Provisions of the Guarantee

(A)  Waiver: No obligation of the Guarantor hereunder shall be in any way
discharged or impaired by reasons of any time or other indulgence
granted by the Cbmpany to APSEB, by any vanalion of lhe PPA or by
any other act or thing (except the fulfiiment by APSEB) of the obligation

Guaranteed hereunder or thereunder).

(B) Continuing guarantee: This Guaranlee shall be a continuing security
and accordingly:

(1) it shall extend to cover the balance due at any time from APSEB
to the Company under the PPA; and X
(2) it shall not be discharged by an intermediale discharge or

repayment by or for the account of APSEB or any settlement of
accounts between APSEB and the Company

(3) it shall extend to the payment obligations (referred in paragraph

1) of any successor or: assignee of APSEB if such successor

company or assignee is one where the Government of Andhra

Pradesh exercise managerial control with more than 51% of

voling rights.

(C) Additional Security: This guarantee shall be in addition to, and not in
substitution for, or derogation of, any other security which the Company
may at any time hold in respect of the obligations of APSEB under the

PPA.
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(L)

(E)

immediate Recourse: Subject to clause |, the Company shall nat be
obliged before taking steps to enforce this Guarantee lo;

(1) take action or obtain judgement against APSEB in any court; or
(2)  make or file any claim in bankruptcy of APSEB; or
(3) exercise diligence against APSEB; or
(4)  exercise any lega! remedies which may be available to it under or

in respect of the PPA.

I .

Indemnity. The Guarantor undertakes are as primary obligor, to
indemnify and keep indemnified the Company against any loss
sustained or incurred by the Company by reason of the invalidity,
illegality or unenforceability or any of this Guarantee or the provisions of
this Guaranlee or the PPA and the amount of such loss shall be the
amount which, but for such invalidity, illegality or unenforceabilily, the
Company would otherwise have been entitled lo recover hereunder or

thereunder,
Guarantor's Representations and Warranties

The Guarantor hereby represents, warrants and undertakes to lhe

Company as follows:

(A)

a : .
Power and Authority: The Guarantor has full power authority and legal
right to incur the obligations provided for in this Guarantee, to cxecule
and deliver this Guarantee and to gerform and observe the terms and

provisions hereof,

Legal Validity: This Guaraniee constilutes fegal, valid, binding and
enforceable obligations of the Guaranior in accordance with its terms.

Approvals: All necessary action has been taken under the Law of India
1o authorise the execution, delivery and performance of this Guarantee.

Direct Obligations: All of the” obligations and the covenants of the
Guarantor conlained herein constitute unconditional direcl obligations of
the Guarantor. ' :

Notices

All notices, demands or other communications required to be given shall

be in writing, in English language and addressed to the Guarantor or the
Company as the case may be, a! the following address (or to any other address
as provided by eilher party 1o the other in writing:

! - 167 y
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6.

Guarantor Finance Secrelary,
Government of Andhra Pradesh,
‘Hyderabad, India,

Company !

Failure of the Government te maintain and honour it3 guarantee for a

continuing period of more than 180 days would be deemed to be a Board event
of default under the PPA.

7.

(A)

(B)

(E)

Miscellaneous Provisions

Waiver, remedies cumulative: No failure on the part of the Company to
exercise, and no delay on the part of the Company in exercising, any
right or remedy hereunder shall operate as a waiver thereof. ‘No single
or partial exercise of any right or remedy shall preclude any other or
further exercise thereof or the exercise of any other right or remedy. No
waiver by the Company shall be effective unless it is in writing. The
rights and remedies of the Company herein provided are cumulative and
not exciusive of any rights or ‘etnedies provided by law.

Assignment by the Compan'y: The Company shall not assign or
transfer all or any part of its rights or obligalions hereunder without the
prior written consent of the Guarantor in its sole discretion exercised

reasonably.

Assignment by Guarantor; The Guaranltor underlakes {o consull the
Developer before assignment or modification of the obligations under
the present Guarantee agreement.

Governing Law: The rights and obligations of the parties under or
pursuant to this Guarantee shall be governed by and construed
according to Indian Law.

Arbitration: Reference to Arbitration:

(1) Any dispute or difference arising our of or in connection with this
Guarantee shall (regardless of the nature of this dispute or
difference) be referred to arbitration under g specified system of
international artitralion rules (the Rules), to be agreed by parties
to the guarantee and one or more arbitralors be appointed in
accordance with the said Rules
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(2)

(4)

As from the date on which no amount is owed or capable of being
owed to the Lenders under the relevanl Financing Agreements,
then the dispute shall be finally settled by arbilration under the
Arbitration Acts of India.

Arbitration preceedings pursuant to paragraph shall be held in
London, England. Any award given pursuanl to arbilration in
London, England, under paragraph 1 above shall be governed by
the New York Convention on the Recognition and Enforcement of
Foreign Arbitral Awards of 1958. Arbitration proceedings
conducted pursuant to paragraph 2 shall be held in New Delhi,
India. '

The language of any arbilration under the clause shall be English.

The Guarantor

(1)

agrees that, should any proceedings be brought against it or its
assels in any jurisdicliori in relation to tius Guarantee or any
transaction conlemplated by this Guarantee, no immunity from
such proceedings shall, to the extent that it would olherwise be
enlilled to do so under the law of India, be claimed by cr on
behalf of itself or with respect to ils assets: '

Waives any right of immunity which it or any of ils assets now has
or may acquire in the future in any jurisdiclion; and

contents generally in respect of the enforcement of any
judgement against it in any such proceedings in any jurisdiction to
the giving of any relief or the issue of any process in connection
with such proceedings (including without limitation, the making.,
enforcement or execution against or in respect of any property
whatsoever, irrespective of its use or inlended use).

A o
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AS WINESS WHEREOQF, the Guarantee has been executed, this the
day of , 1997.

SIGNED SEALED AND DELIVERED BY:

Sri
Secretary to Government, Finance Department for an on behalf of the

Government of Andhra Pradesh in the oresence of:

Secretary to Government
Energy Department

~Joint/Dy. Secretary to Government
Energy Department

Accepted and Agresd By

¥ ) L
. Chairman & M.D., =
(Name of the Company)

Py

o

l

110



Schedule K

- BANK GUARANTEE PROFORMA FOR SECURITY DEPOSIT

 Whereas the Andhra Pradesh State Electricity Board hereinafter called
the 'Board' has selecled Mis.......... {Company's name and full address )
(hereinafter called the 'Developer’), the successful bidder against the Bid
No.CE/PIg/1/95-86 for setting up of privale sector power project in Andhra
Pradesh and whereas the Board has issued a Letter Of Intent (LOI) vide {etter

No.CE/IPC/211/Bid No.CE/plg/1/95-961....... ... dt.24.7.96 in favour of the
Developer for setting up of ... MW liquid fuel based Power Projec!/ Barge
mounied power project at....... ~.on "Build, Own and Operale Basis" and

whereas the Developér, having entered into a Power Purchase Agreement
(herein after called "PPA" and "the Contract”) with the Board, and whereas the
Commercial Operation Date of the project shali occur not later than. ... months
from the date of signing of PPA.

Whereas the Developer is requirea to submit Securily Deposit to the
Board equivalent to one pearcent of the cos! eslimale of the project, as already
intimated in the LOI which is accepted by the Developer and as also
incorporated in PPA within days alter conciusion of PPA valid fill the

Commercial Operation Date of the power project.

Whereas the Board has afforded a facility lo submit the Sccunty Deposit
in the form of a Bank Guarantee ir lieu of cash, valid indially for a period of one
year and renewable every year unit the Commercial Operation Date of the said

power project.

Whereas the Developer, intpursuance of the afofesmdiacihty offered by
the Board, intends to furnish the required Bank Guarantee of lhis Bank

M/s......... (Name of the Bank and full address) towards lhe Securily Deposit.
Now, therefore, We ... (Bank) furnishes hereby the guarantee to an
amount of Rs..... effective from the ... for a pernod of. 12 ~onths initially and

renew thereafter as required by Board from lime to time without allowing it to
lapse upto Commercia! Operation Dale of the Project with a claim period of six
(6) months lhereafier.
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We. .o Bank  do hereby undeitake 1O indemnify and keep
any breach Dy ths

¢

indemnified the Boarr §'ﬂ, extent of Rs......., againict

Developer of any of the terr - and conditions in \he said Contract.

WE .oovirnriinnees Bank ., further agree that the guaraniee herein contained

orce and effect for a period of one year from the

shall remain initially in full f
d thereafter and that it

date of the Contract i.e upto ....... and keep it renewe
shall continue lo be enforceable titi all the dues of the Board under or by virtue

of the said Contract have been fully paid and its claims satishied or discharged
or till the Chief Engineer, investment promotion Cell, A P.S.E.Board. certifies
that the terms and conditions of the said Contract have been fully and properly
carried out by the Developer and accordingly discharges the guarantce We,
the guarantor Bank undertake to pay the amount guaranteed hereunder of
such part ihereof as required within one week of the sum being demanded by
ihe Board without reference lo the Developer and without questioning'the right
of the Board to make such demand or the propriely of legality of the demand.
We.. ... Bank , laslly undertake not to revoke this guaraniee during 1ts
currency and untit  the discharge Cenificale s issued by Chief
Engineer/lnvestment Promotion Cell, APSE Board, Hyderahad., in writing.

Notwithstanding anything contained in the foregoinQ, our hability undef

this guarantee is restricted to Rs....... (RUPEES. oo onty) Our

guarantee shail remain in force until the discharge certificate is issued by Chief

Engineerllnveslment Promotioh Cell/APSE Board, i wrting

Dated the............ day of ....... 1997 Signature of the
_ Bank's authorised Officer
FOr ..oooicennnns Bank &
Seal -

Note: The Bank Guarantee should be furnished on Non-judicial stamp paper of
value Rs.100/- purchased in the State of Aridhwa Pradesh

A




