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AMENDED AND RESTATED
POWER PURCHASE AGREEMENT

BETWEEN
ANDHRA PRADESH STATE ELECTRICITY BOARD

AND

GVK INDUSTRIES LIMITED

-

This Amended and Restated Power Pu.rﬁxase Agreement (this
M "Agreement™), entered into on this tunelecenlh day of April, 1996,
, /% between Andhrs Pradesh State Electricity Board, conatituted under
the Indian Electricity (Supply) Act, 1948 and having its office

at vidyut Soudha, Hyderabad - 500 049 (hereinafter referred to as
the "“Board®™, which expression shall, unless repugnant to the
context or meaning thereof include its successors and asaigns),
as Party of tha first part, and GVK Industries Limited, & company
incorporated under the Indian Companiea Act, 1956 and having its
registered office at Road No.l, Banjara Hills, Hyderabad-500 034
(hereinifter referred to as the “Company®™, which axpression
shall, unless repugnant to the context or meaning thereof,

include its
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and assigns), as Party of the second part. Uxcept as otherwise
provided in Article 4.2 hereol, this Agreement amends, restates and
supersedes in its entirety e Modified Power Purchase A-reement
detween the Parties, dated as of 4 July, 1994:

WHEREAS the Government of Andhra Pradesh (hereinafter
called "GAP") and the Board had expressed the desire 10 establish a
Combinced - cycle Gas - Based Power Station of 400 MW capacity at
Jegurupadu in Andhra Pradesh, India and the Company, having been
selected by the GAP to establish the said Power Station, had accepted
the proposal of the Board and the GAP to set up the said power
station with a gross capacity of 216 MW at Site Reference Conditons
(235 MW at ISO Conditions), for the first stage {with the allocated gas
of .75 million cubic meters per day (mcmd) for the oper:ition of two
combustion turbines and with the third combustion turbine operating
on balance of gas (if any) and Supplementary Fuel) designed for
operation with gas, Supplementary Fuel or Alternate Fuel (to which
such first stage of 216 MW at Site Reference Conditions (235 MW at
ISO Condidons) only shall this Agreement apply);

WHEREAS the Company and the Board (each a "Party” and,
collectively, the "Parties”} have entered into a Power Purchase
Agreement dated June 17, 1993 and a Supplementary Agreement
thereto of even date therewith (collectively, the “Original PPA"),
pursuant to which, among other things,‘ the Company has agreed to
sell, and the Board has agreed to purchase, the energy generated by
the power station;

-WHEREAS, the Parties have modified the Original PPA and have
entered into a Modified Power Purchase Agreement dated July 4,
1994 (the "Modified Power Purchase Agreement”);

- WHEREAS, the Parties mutually desire to further amend and
restate the Modified Power Purchase Agreement;

NOw, TH'EREFORE. in consideration of the premises and mutual
covenants and conditions set forth herein, it is agreed by and
between the Parties as follows:

/t% | .-)'-_"_,
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ARTICLE 1
DEFINITIONS
1.1 Definitions: For the purposcs of this Agreement,
i) Acceptance Date: means, with respect to a Generating

Unit or the Project, the date on which the Comipany has
successfully completed the performance test conducted

.. b
" which leads to Provisional Performance Acceptance of the

relevant Generating Unit or the Project, as applicable; the
test procedure for which is made a part of this
Agreement and attached hereto as Schedule F.

ii) Alternate Fuel: means naphtha and, to the extent
naphtha is not available, any fuel other than gas or
naphtha, such as low sulphur heavy stock, furnace oil and
the like, that can be used, by one or more units of the
Project to generate power from the Project, in
substitution for gas.

iii) Ambient Temperature: means in relation to a
Settdement Period the average external temperature at
~ the Project site determined on the basis of temperature
data collected at the Project site by the Company (for
which data collection a representative nominated by the
Board shall have the right to be present).

iv) - Authority: means the Central Electricity Authority
&referred to inm 3 of the Indian Electricity (Supply)
Act, 1948 or any successor entity entrusted with its

functions and capacides.

V) ‘Auxiliary Consumption: means Auxiliary Consumption
as set forth in the Prescribed Parameters.

vi) Billing Date: means the fifth {(Sth) day after the tast day
of each Billing Month. J
‘.



vii)

viii)

ix)

x)

Billing Month: means cach of (A} the period
commencing on the Commerciad Operation Date of the first
Generating Unit and ending on (and including) the last
day of the calendar month in which the Commercial
Operation Date of the first Generating Unit occurs and (B)
each calendar month thereafter.

Calorific Value (Gross) or GCV of Gas,
Supplementary Fuel or Alternate Fuel: means, for
the purpose of calculating the Variable Charge Payment
for each Billing Month, the average gross calorific content
per designated unit of gas, Supplementary Fuel or
Alternate Fuel consumed during such Billing Month,
determined in each case on such basis as may be
mutually agreed upon between the Parties before the
date of Financial Closing.

Capacity Notice: means a notice declaring the Declared
Capacity of the Project for all Settlement Periods in a day
given in accordance with the procedures referred to in
Article 2.6(a).

Capltal Cest: means the cost (expressed in Rupees)
actually incurred by the Company in completing the
Project, provided that costs in excess of the ceiling cost

- set forth in Schedule E agreed upon by the Company and

the Board, with approval of GAP {the "Capital Cost
Ceiling™), which amount is less than the capital cost
approved in the techno-economic clearance of the
Authority dated November 25, 1993, and is as per foreign
exchange rates assumed in the techno-economic clearance
of the Authority as set out in Schedule E, shall not be
included as "Capital Cost" except to the extent that the
Authority approves such excess costs as not having been
attributable to the fault of the Company or its suppiiers
or contractors. In determining the amount of costs
actually incurred in completing the Project, account shall

P . I
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be taken of (i) project costs incurrea in foreign currency
converied to Rupees at the TT Buying Rate prevailing on
the date that such costs are incurred by a drawdown of
Foreign Debt or a contribution of Forcign Equity, (ii) any
reduction in the projeci cost through the application of
liquidated damages received under the Construction
Contract, as provided under clause (iii) of Articie 8.1(1)
and Explanation 1 of this provision, (iii) laterest During
Construction at the rates for Debt {including variable
interest rates) .-t out in the financing package approved
by the Authority and (iv) any excess insurance proceeds
paid to the Company (after meeting the cost of repair and
replacement atuributable to loss or damage). A sample
calculation illustrating the principles of the application of
liquidated damages is provided in Schedule E to the
Agreement. In case the actually incurred cost is less than
the Capital Cost Ceiling, the lesser cost shall be taken as

the Capital Cost.

The Company shall submit half-yearly reports certified
by the Company's independent auditors (the "Actual Cost
Reports™) to the Board and the Authority of the Capital
Cost acteally incurred in completing the Project, as
determined in accordance with generally accepted
accounting principles. The Company shall permit access
to papers, documents and records as may be considered
necessary by the Board and the Authority at the time of
approval of final cost. During the period between the
Combined Cycle COD and the delivery of the Actual Cost
Reports on completion of the Project, and approval of the
Capital Cost by the Authority, the Company will use as the
Capital Cost Ceiling as its provisional Capital Cost for
purposes of tariff calculation. When the actual Capital
Cost is approved by the Authority, the amount of
overcharge or undercharge resulting from the use of the
provisional Capital Cost for purposes of tariff calculation
will be refunded to or paid by (as the case may be) the
Board in twelve equal payments at the time of the

|
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payment of the next twelve monthly Tariff payments
after such finalization.

Explanation 1:

(a) In the event of a shortfall in Installed Capacity of
the Project at the Combined Cycle Acceptance Date as
determined in the performance test which leads to

rovisional Performance Acceptance of the Project (as
provided in Schedule F herelo) such that the Instzlled
Capacity of the Project is less than 216 MW, for the
purposes of calculating the Tariff, the amount of Capital
Cost, each element of Debt and Equity and each Debt
Repayment shall be reduced proportionately with effect
from the Combined Cycle COD but only until the Installed
Capacity of the Project is determined in the performance
test which leads to Final Performance Acceptance of the
Project {as provided in Schedule F hereto).

(b) Subject to clause (c) below, in the event of a
shortfall in Installed Capacity of the Project as
determined in the performance test which leads to Final
Performance Acceptance of the Project described in
Schedule F such that the Installed Capacity of the Project
is less than 216 MW, for purposes of calculating the
Tariff, the amount of Capital Cost, each element of Debt
and Equity and each Debt Repayment (each as prevailing
prior to the adjustment (if any) pursuant to the first
sentence of chis paragraph) shall be reduced
proportionately with effect from the date that the
construction contractor for the Project delivers a
certificate to the Company setting forth such Instalied
Capacity.

(c)  If the amount of liquidated damages paid to the
Company under the Construction Contract for a shortfali
in Installed Capacity of the Project (as determined in the
performance test which leads to Final Performance

oo oo



———

-

- - -~

-

Xi)

—

- -~ .

/{4/ y o _' A4

Acceptance of the Project described in Schedule F) is
greater than the reduction in Capital Cost resulting from
the application of the foregoing clause (b), then the
reductions in Capital Cost, Debt, Equity and Debt
Repayment set forth in clause {b) shall not be made, and
for purposes of calculating the Tariff, the Capital Cost (as
prevailing prior to the reduction set forth in clause (b))
shall be reduced by the amount of the liquidated
damages paid to the Company and each element of Debt
and Equity and each Debt Repayment (each as prevailing
prior to the reduction set forth in clause (b)) shall be
reduced by an amount obtained by multiplying the
amount of such element of Debt or Equity or the amount
of such Debt Repayment by a fraction equal to {A) the
reduction in Capital Cost set forth in this clause (¢)
divided by (B) the Capital Cost prior to such reduction.
The reduction in Capital Cost, Debr, Equity and Debt
Repayment set forth in this clause (c) shall take effect
from the date payment for liquidated damages is
received by the Company.

(d) The Capital Cost shall not be increased solely for the
reason that the Installed Capacity of the Project as
determined in the performance test which leads to Final
Performance Acceptance of the Project described in
Schedule F is greater than 216 MW,

Explanation 2: The Capital Cost shall not include Margin
Money (if any) towards Working Capital.

Explanation 3: The Capital Cost shall be subject to any
increases or decreases as set forth in the other provisions
of this Agreement.

Combined Cycle Acceptance Date: means, the
Acceptance Date of the Project in combined cycle mode,
which shall be the date on which the Company has
successfully completed the performance test conducted




Xii)

Xiii)

Xiv)

Xxvi}

which leads to Provisional Performance Acceptance of the
Project (as provided in Schedule F hereto).

Combined Cycle COD: mecans, the Commercial Operation
Date of the Project in combined cycle mode, which shall
be the date on which the Project operating in combined
cycle mode is first synchronised (o the grid system of the
Board., ' |
Commercial Operation Date or COD: means, with
respect to a Generating Unit, the date on which such
Generating Unit is first synchronised to the grid system of
the Board.

Construction Contract: means any of the Agreement
for Supply (Ex-Works Indian Factory) between GVK
Industries Limited (“Owner”) and Asea Brown Boveri
Limited (“Supplier”) dated August 17, 1994, the
Agreement for Engineering and Construction Services
between GVK Industries Limired (“Owner”) and Asea
Brown Bovgﬁ Limited (“Contractor”) dated August 17,
1994 and the Agreement for Supply (C & F) between GVK
Industries Limited (“Owner”) and ABB Kraftwerke
Aktiengeselischaft (*Supplier”) dated August 17, 1994 as
such agreements may be amended from time to time. .

. § H
Current Rate of Exchange: means, the TT Selling Rate
on the date on which, pursuant to the applicable
provisions of this Agreement, a currency conversion
amount is to be calculated.

Debt: means the amount of any loan, debenture or other
similar obligation, contracted or raised and received by
the Company under the Financing Documents, as more
specifically set forth in Schedule E attached hereto, in
accordance with the financing package approved by the
Authority in consultation with the Board, but only to the
extent that the proceeds of such capital contribution are
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Xvil)

Xviii)

xix)

xx)

xd)

exclusively utilized on the Capital Cost of the Project,
including any changes thereof pursuant to Article 1.1{x).

Debt Repayment: means. in relation to a specified
period, the amount of Debt which the Company is due to
repay in such period in accordance with the financial
package approved by the Authority, denominated in the
currency cr currencies in which the Debt was borrowed.

Declared Capacity: mcans in any Setdement Period,
maximum output the Project is capable of generatng in
that Settlement Period at the Interconnection Point at an
Ambient Temperature of 29°C and a grid system
frequency of 50 Hz (expressed in MW) determined in
accordance with Article 2.6.

Deemed Generation: shall have the meaning set forth
in the explanation to Ardcle 3.10.1.

Default Interest Rate: means, in relation to an
overdue amount owed by the Board which is subject to an
Exchange Rate Adjustment pursuant to Article 3.3.2, an
annual rate of interest equal to 2.5% in excess of the
relevanc Foreign Currency Rate and in relation to any
other overdue amount owed by either Party, an annual
rate equal to 3.3% in excess of the rate which is offered
from time to time by the State Bank of India as its
commercial lending rate for short term loans to its most

" creditworthy customers.

X
L}

Depreciation: means the sum of the amounts of
depreciation on buildings, equipment and other capital
facilities of the Project at the rates specified by the GOI
on the date hereof, under the Electricity Supply Act,
1948, (as'per the GOI notification attached hereto as
Schedule D), and in respect of any asset, shall cease so
soon as its net book value equals the residual value j.e.,

ﬂz/ - - Jis
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vXii)

X\iii)

XXiv)

xxvi)

xxvii)

10 percent of its original cost as included in the Capital
Cost.

Direct Indian Political Event: shall huve the meaning
sct forth in Article 11.1(b){i1}( 2} hercol.

Due Date of Payment: means, with respect o any bill,
the date on which the amount of such bill becomes due
for payment, which date shall be 30 davs from the date
of its presentation to the designated officer of the Board.

Emergency: means a condition on the Board's electrical
system which threatens the safe and relizble operation of
such system or which is likely to endanger life or
property, where the threat to safe and reliable operaton
of such system or endangerment to life or property would
be directly and materially adversely enhanced unless
there is a change in the level of generation on the portion
of the grid system where the Project is located, where
such condition could not have been prevented or cannot
be corrected through prudent and reasonable action
(taking into account conditions in India) by the Board.

Energy Unit: means one kilowatt Hour ("kWh") of
Electrical Energy.

Equity: means the amount contributed towards the
share capital of the Company, as more specifically set
forth in Schedule E attached hereto and in accordance
with the financial package to be approved by the
Authonty. but only to the extent that the proceeds of
such capital contribution are exclusively utilized on the
Capital Cost of the Project, including, Without Limitation,
any changes thereof pursuant to Article LI(x}.

Financial Closing means the dute of signing of the
Financing Documents and fulfitlment or waiver of all

M |
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XXviii)

xxix)

%)

xxxi)

xxxii}

conditions precedent to the initial availability of funds
under the Financing Documents.

Financing Documents: mecans the loan agreements,
notes, indentures, security agreements, letters of eredit,
and other documents relating to the financing of the
Project which the Company has been authorized to raise
in accordance with the financial package approved by the
Authority as the same may be amended, supplemented or
modified from time to time, which amendment,
supplement or modification shall be subject to the
approval of the Board (not to be unreasonably withheld
or delayed) if as a result there is a change in the amount
of the Tariff.

Fixed Charge: shall have the meaning set forth in
Article 3.2 hereof.

Fixed Charge Computation Date: shall have the
meaning set forth in Article 3.3.1 hereof.

Forced Outage: means any interruption of the
generating capability of the Project that is not a
Maintenance Outage or a Scheduled Oy tage.

Foreign Currency Rate: means in relation to an
amount in foreign currency, the annual rate of interest
equal to the average of (i) the annual rate of interest for
the US Dollar-denominated *A" loans made by the
Internadonal Finance Corporation to the Company as set
forth in the financial package approved by the Authority
weighted by the amount of such Ioanc and (ii) the annual
rate of interest for the DM-denominated "B” loans made
by th:¢ International Finance Corporation to the Company
as set forth:in the financial package lapprcm‘:o::l by the
Authority weighted by the amount of such loans.

b ~
!‘ - - "/"
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Xxxiii}

XXXIV)

r- XAXV)

xoecvi)

xxxvii)

ooviii)

Foreign Debt: means Debt which is denominated in a
currency other than Rupees in accordance with the
finincial package approved by the Authority.

Foreign Debt Repayment: means in relation to a
specified period the amount of each Debt Repayment in
fespect of Forcign Debt which is scheduled to be made in
that period in accordance with the financial package
approved by the Authority. '

Forelgn Equity: means EQuily paid up or contributed in
a currency other than Rupees, in accordance with the
financial package approved by the Authority.

Foreign Exchange Variation for Debt Repayment:
means in relation to Foreign Debt Repayment for a
specified period, for each foreign currency the difference
between the rupee equivalent of the Foreign Debt
Repayment computed at the weighted average of the
Current Rates of Exchange for the relevant currency on
the date each amount of foreign debt was drawn down
and the rupee equivalent of the Foreign Debt Repayment
computed at the relevant Current Rate of Exchange as of
the Fixed Charge Computation Date.

Fuel Cost: means the as delivered cost of gas,
Supplementary Fuel and Alternate Fuel under the fuel
supply contracts entered into by the Company or
otherwise in accordance with the provisions of this
Agreement, including all transportation charges and all
taxes, duties and cesses, but excluding charges
attributable to minimum fuel off-take obligations under
such fuel supply contracts.

GAP: means the Government of Andhra Pradesh and its
sucCcessors.

y s
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xli)

xliii)

xliv)

)ilv)

xlvi)

GAP Guarantee: mean the guarantee to be provided to
the Company by the GAP in the form mutually agreed

upon.

Gas or gas: mecans the natural gas purchased by the
Company under the Gas Supply Contract from the Gas
Authority of India Limited or gas purchased by the
Company from any successgr agency or any third party
supplier where such third party supplier is approved by
the Board.

Gas Supply Contract: means the contract dated as of
February 16, 1993, between M/s. GVK Industries, as
buyer, and Gas Authority of India Limited, as seller, for
the supply of gas to the Project, as such contract may be
supplemented, amended or renewed from time to time
subject to Article 8.1(j) hereof. -

Generating Unit: means one combustion or steam
turbine genmerator and the equipment and facilities
ancillary thereto.

GOI: means the Government of India and its successors.

GOI Counter-Guarantee: means the guarantee to be
provided to the Company by the GOl in the form mutually
agreed upon.

Government Agency: shall mean any local, State or
Central Government in India or any department or
instrumentality or agency thereof,

GVK Group: means Mr. GVK Reddy (GVK) (which
includes his successors/assigns), associates/other
associated firms and companies, Shareholders of GVK
Hotels Ltd., Hotel Shree Krishna Ltd., and Novopan
Industries Ltd., friends, relatives and associates all of
whom have authorized GVK to represent them.

N




xlvii)

xlviii)

xlix)

)

Indlan Political Event:. shall have the meaning sct
forth in Article 11.1(b)(ii} herein.

Indirect Indian Political Evept: shall have the
meaning set {orth in Article 11.1(b)(ii)( 1) herein.

Initial Tariff Year: mecans the one year period
commencing with the Combined Cycle COD.

Installed Capacity: means the maximum electrical
generating capacity of the Project or a Generating Unit, as
the case may be, in Megawatts ("MW™) at the generator
terminals determined at the actual site conditions at the
time of the test (and adjusted to account for the
difference, if any, between such site conditions and the
Site Reference Conditions in accordance with the
correcton curves set forth in Exhibit A and Schedule F
hereto). Subject to the foregoing, the Installed Capacity of
the Project shall be as set forth in a certificate delivered
to the Company by the construction contractor for the
Project based upon the performance test which leads to
Final Performance Acceptance of the Project described in
Schedule F (and until such test is completed, commencing
on the Combined Cycle COD Installed Capacity of the
Project shall equal (i) until the Combined Cycle
Acceptance Date, the gross electrical output at Site
Reference Conditions in combined cycle mode specified in
Exhibit D and (ii) thereafter, the capacity as determined
by the performance test conducted which leads to
Provisional Performance Acceptance of the Project as
provided in Schedule F hereto) and the Installed Capacity
of each Generating Unit shall equal (i) until the
Acceptance Date of such Generating Unit, the gross

electrical output at Site Reference Conditions for such

Generating Unit specified in Exhibit D and (ii) thereafter,

the capacity as ‘determined by the performance test

conducted which leads to Provisional Performance

4 Jo
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Accepiance of the relevant Generating Unit in accordance
with the procedures set forth in Schedule F hereto, at

- which tests the Board shall have the right 10 be present
(upon not less than 7 days prior notice).

Li) Interconnection Facility: means all the facilitics to be
installed by or for the Board on the Board's side of the
Interconnection Point to enable the Board to receive and
utilize power from the Projegt in accordance with this
Agreement, and includes the electrical metering system.

lii) Interconnection Point: means the point at the outlet
side of the 220 kilovolt (kV) feeder breaker where the
Project and the grid system of the Board are connected in
the Project switch yard.

liif) Interest During Construction: means the amount of
the progressive liability incurred by the Company for the
payment of interest on Debt up to the Combined Cycle
COD as capitalized; provided, however, that the interest on
Debt shall not be capitalized (i) to the extent that such
interest is included as a component of the Fixed Charge
paid by the Board pursuant to Article 3.2.2 hereof and (ii)
to the extent that the liability for the payment of such
interest by the Company arises after the Scheduled Date
of Completion. -An increase in Interest During
Construction shall not result in an increase in the "Capital
Cost Ceiling" set forth in Schedule E.

liv) Interest on Debt: means, in relation to a specified
) period, an amount equal to the interest accrued on the
outstanding Debt during such period (determined on the

basis of financial package approved by the Authority and

taking account of all scheduled Debt Repayments) and in

the case of Debt bearing a floating rate of interest (as set

forth in the financial package appioved by the Authority)

calculated on the basis of the relevant Reference Interest

Raies for that period interest is due and in the case of

o | Je
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Iv)

lvi)

lvii)

1viii)

lix)

Ix)

Ixi)

Foreign Debt converted into Rupces at the relevant
Current Rate of kxchange specified in this Agreement.

ISO Conditions: shall have the mecaning ascribed

thereto in [nternational Standards Qreanization, 1SO 3977

(2d edition), dated 15 November 1991,

law and Change in Law: has respectively the meaning
ascribed thereto in Article 12 hereof.

Lenders: means the parties (other than the Company) to
the Financing Documents.

Maintenance Outage: means an interruption or
reduction of the generating capability of the Project that
(i) is not a Scheduled Outage; (ii) has been scheduled and
allowed by the Board in accordance with paragraph (7) of
Schedule C; and (iii) is for the purpose of performing
work on specific components, which work could be
postponed by at least two (2) days but should not, in the
reasonable opinion of the Company, be postponed until
the next Scheduled Outage.

Maintenance Year: means each twelve (12) month
period commencing at 2400 hours Indian standard time
on 30 June and ending at 2400 hours Indian standard
tme the following 30 June during the term of this
Agreement. )

Margin Money: means any amount sanctioned as part
of Debt by any lender along with Debt or by raising
Equity or otherwise intended for use for the purpose of
Working Capital.

Metering Date:, means (A) the first day of the calendar
month following the month in which the Commercial
Operation Date of the first Generating Unit occurs and (B)
UVS( day of each calendar month, thereafter.

16



Ixii)

Ixiii)

Ixiv)

Ixvi)

Ixvii)

Leviii)

Modified Power Purchase Agreement: shall have
the meaning ascribed thereto in the recitals to this
Agreement,

Naphtha Sales Agreement: means the Naphtha Sales
Agreement dated as of August 2, 1994, between GVK

Industries Limited, as buyer, and Bharat Petroleum |

Corporation Limited, as seller, for the supply of naphtha
to the Project as such contract may be supplemented,
amended or renewed, from time to ime subject to Article
8.1(j) hereof.

Net Electrical Energy: means, the Energy Units
actually delivered by the Project and as metered at the
Interconnection Point, net of electricity supplied by the
Board to the Company after the COD of the first
Generating Unit,

Net Generating Capacity: means at any time the
actual output the Project metered at the Interconnection
Point (expressed in MW) adjusted to account for the
difference, if any, between the Ambient Temperature and
29°C and any variation in grid system frequency from 50
Hz in accordance with the correction curves set forth in

Non-Political Event: means any event of Force

" Majeure specified in Ardcle 11.1(b)(i).

Nodonal Generation: shall have the meaning set forth
in Article 3.10.2.

Not Limited to: wherever used in this Agreemenct
means only elements of the same class or category to
which this phrase js applied and the principle of ejusdem
generis shall apply in each such case. The term Without

Limitation shall also have the same meaning.

&./- e
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Ixix)

bxx)

bod)

Operation and Maintenance Expeases: means the
amount calculated in accordance with Article 3.2.1(b).
Subject to the foregoing, Operation and Maintenance
Expenses shalt include all expenditure other than interest,
depreciation, taxes on income, return on Equity and fuel
costs, necessarily incurred by the Company, for efficient
and economic generation of power by the Project and
includes, but is Not Limited o, all staff related expenses,
costs, royalties, taxes, duties and other Governmental
charges in respect of spares for operation and
maintenance, water and all other materials {(excluding
fuel), corntracts, labor and other payments for running,
repair, maintenance, (including replacement of parts) and
overhaul of plant, equipments and works necessary for
such generation in accordance with Prudent Utility
Practices. ‘

Permits: means all formal and informal permits,
licenses, visas, authorizations and approvals from all
Government Agencies necessary for construction and
operation of the Project in accordance with this
Agreement.

Plant Load Factor or PLF: means in relation to a Tariff
Year the ratio, expressed as a percentage calculated to the
third decimal place, of (A) the sum of the number of
Energy Units of (i) Net Electrical Energy (taking into
account any reductions under Article 2.6), (ii) Deemed or
Notonal Géneration, as the case may be, and (iii)
Auxiliary Consumption to (B} (i) the Installed Capadity of
the Project (expressed in kilowatts) multiplied by the
number of hours during such Tariff Year; or (ii) in the
case of the Tariff Year before the Combined Cycle COD, the
sum of the following calculation determined for each
period between the successive Commercial Operation
Dates of the Generating Units: the number of hours
during such period multiplied by the Installed Capacity
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(expressed in kilowatts) as of the Acceptance Date of the
combustion turbine Generating Unit whose Commercial
Operation Date has been reached on or prior to the start
of such period. In calculating the number of Energy Units
attributed to the Auxiliary Consumption in clause (iii)
above, the gross generation shall include the amount of
electrical energy that would have been generated but for
the occurrence of an event that results in Deemed
Generation or Notional Generation, as may be applicable.

, (So-m\h catlecdabon, Smelonzd )

Post-Event Notice: means a notice issued by the Board
redeclaring the Declared Capacity of the Project in one or
more Setdement Periods in the circumstances described
in Articles 2.6(b) and (¢) in accordance with the
procedures referred to in Article 2.6(g).

Prescribed Parameters: means, the following
operating parameters for the Project plant for the
purposes of determination of the Tariff for supply of
power by the Company to the Board namely:

a)  Auwxliary Consumption shall be 1.0 percent of gross
generadon of the Generating Units prior to the
Combined Cycle COD and shall be 3.0 percent of
gross generation of the Project on and after the
Combined Cycle COD except that during a
Stabilization Period, Auxiliary Consumption shall be
1.5 percent of gross generadon of the Generating
Units prior to the Combined Cycle COD and shall be
3.5 percent of gross generation of the Project on and
after the Combined Cycle COD.

b) Station Heat Rate shall be 2900 Kilo calories per
kWh prior to Combined Cycle CCD and 2000 Kilo
calories per kWh after the Combined Cycle COD.

Project: means the combined-cycle power station

proposed to be established at Jegurupadu, in Andhra
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Pradesh, India, consisting of three combustion turbine
Generating Units and one «tcam turbine Generating Unit
having a gross capacity of 216 MW at Site Reference
Conditions (235 MW at ISO Conditions) with the allocated
gas of 0.7S mcmd for the operation of two combustion
turbines and with the third combustion turbine operating
on balance of gas (if any) and Supplementary Fuel,
subject to the Technical Limits.

Prudent Utility Practices: means the range of
practices, methods, techniques and standards, as changed
from time to time, that are generally accepted
internationally for use in electric udlity industries taking
into account conditions in India, and commonly used in
prudent electric utility engineering and operations to
design, engineer, construct, test, operate and maintain
equipment lawfully, safely, efficiently and economically
as applicable to power stations of the size, service and
type of the Project; and that generally conforms to the
manufacturers’ operation and maintenance guidelines.

Reference Interest Rate: means in relation to Debt
bearing a variable rate of interest in accordance with the
financial package approved by the Authority, the
reference rate of interest by which interest is adjusted in
accordance with the Financing Documents setting out the
terms under which such Debt was borrowed by the
Company.

Return on Equity: means in relation to a specified
period a return on the Equity during such period at a per
annum rate of 16% and, in the case of Foreign Equity,
converted to Rupees at the relevant Current Rate of
Exchange.

Revised Capaclty Notice: means a notice amending
the Declared Capacny of the Project for one or more
Setdement Periods from the level previously declared in

A.’ Jz/
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a Capacity Notice, i previous Revised Capacity Notice or a
Post-Event Notice given in accordance will the procedure
referred to in Article 2.6(g).

Scheduled Bank: means any bank at lyderabad
indicated by the Board and reasonably accepiable to the
Company and the parties providing financing for the
Project. .

Scheduled COD: means, with respect to the first
Generating Unit 6 months after the date of Financial
Closing, with respect to the second Generating Unit 8
months after the date of Financial Closing, and with
respect to the third Generating Unit 10 months after the
date of Financial Closing, or such other date or dates as
may be subsequently determined by mutual agreement .

Scheduled Date of Completion: means, with respect
to the Combined Cycle COD, that date which is 16 months
after the date of Financial Closing, or such other date or
dates as may be subsequently determined by mutual
agreement of the Partes,

Scheduled Outage: means a planned interruption of the
generating capability of the Project that (i) is not a
Maintenance Outage; (ii) has been scheduled and allowed
by the Board in accordance with Schedule C except where
_ paragraph (4) of Schedule C applies; and (iii) is for
inspection, lesting, preventive maintenance, corrective
maintenance, repsirs. replacement or improvement.

Settlement Perlod: means a sixty minute period
beginning on the hour.

Site Refer'ence Condlitions: shall have the meaning
ascribed thereto in Schedule F.

Pl )
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Sponsors: means the GVK Group, CMS Generation Co.,
Asian Infraviructure Fund and Asea Brown Boveri Power
Trade and binance.

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

Statlon Heat Rate: means the quantum, in Kilo Calories,
of input heat energy required by the Project to generate
one Energy Unit, in accordance with the Prescribed
Parameters,

Supplemental Bill: means the bills for payment of taxes’

on income as specified in Article 3.4.1, adjustments to the
Fixed Charge as specified in Article 3.10.1 and incentve
paymenzts as specified in Article 3.10.2.

Supplementary Fuel: means naphtha which is
expected to constitute approximately 26% of the Project's
fuel in normal operations.

Tariff: means the tariff rate for the purchase of power
to be paid by the Board under this Agreement, _which
SHall be the sum of (A) the Fixed Charge (B) the Variable

& Payment [C) the incentive or disincentive
payments (if any) and (D) taxes on income, each as set
forth in Article 3 hereof as further defined pursuant to
the terms of this Agreement.

Tariff Year: means, (i) prior to the Combined Cycle COD,
the period betweén the COD of the first Generating Unit
and the Combined Cycle COD; (ii) the Initial Tariff Year
and (iii) thereafter, exch one year period beginning on the
expiry of the immediately preceding Tariff Year.

bl ‘ It
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Technical Limits: The limits and constraints described
in Exhiblt A hercto relating to the operation and
maintenance of the Project.

TT Buying Rate: means, with respect to any foreign
currency that is to be converted into Rupces .in
accordance with the provisions of this Agreement, the
exchange rate as of 12:00 hours quoted from time 10 time
by the State Bank of India as the Telegraphic Transfer (or
TT) buying rate; provided, however, that if such rate is no
longer quoted, the Parties shall agree to a reasonable
alternative reference rate that reflects the rate at which
the relevant foreign currency could be converted into
Rupees on the relevant date.

TT Selling Rate: means with respect to the foreign
currency, that is to be converted into Rupees in
accordance with the provisions of this Agreement, the
exchange rate as of 12:00 hours quoted from time to time
by the State Bank of India as the Telegraphic Transfer (or
TT) selling rate; provided, however, that if such rate is no
longer quoted, the Parties shall agree (0 a reasonable
alternative reference rate that reflects the rate at which
the relevant foreign currency could be purchased with
Rupees on the relevant date,

~

Variable Charge: shall have the meaning set forth in

Articles 3.5 and 3.8 hereof, as applicable.

Varilable Charge Payment: shall have the meaning set
forth in Artcle 3.6 hereof.

Working Capital: means as of each Fixed Charge
Computation Date the amount, in Rupees, which is equal
to the sum of the following amounts:

1. Operation and Maintenance Expenses for one month

in the relevant Tariff Year.
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1.2

2o ACtual cost of one vear's inventory of marntenance
Spares not exceeding 1% (one percent) of the Capital
Cost tless one-fifth of the value of spares included in
Capital Cost procured along with the cquipment tor the
tirst five vearst.

3. An amount equal to the difference between (a) Fuel

Cost equivalent 1o one hall of one month's consumption
bused on the average actuad monthly consumption vl
the preceding 12 months (but not to exceed one half of
one month's consumption based on 68.5% PLF) and ¢b)
Fuel Cost of gas for one half of one month's
consumption based on the average actual monthly gas
consumption of the preceding 12 months; provided,
however, if such difference is a negative number it
shall be deemed to equal zero:; provided, further, that
such amount shall be limited to actual stocks of
Naphtha relatable 1o 68.5% PLF. '

. Twice the sum of (a) estimated moathly Fixed Charge
amount calcuiated as of the Fixed Charge Computation
Date payable by the Board during the applicable Tariff
Year and (b) the average actual monthly Variable
Charge Payment for the preceding Tariff Year
disregarding monthly generation in excess of 68.5%
PLF. For this purpose, the estimated monthly Fixed
Charge amount and Variable Charge Payment amount
for the Tariff Year prior to the Initial Tariff Year shall
be arrived at based on a 68.5% PLF and such amount
shall be recaiculated as of the Commercial Operation
Date of each Generating Unit. '

All other words and expressions, used herein and not defined
herein but defined in the Indian Llectricity (Supply) Act, 1948
and applicable 1o this Agreement shall have the meanings,

respectively, assigned to them as attached hereto as
Exhibit B. ‘

p
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1.3

2.1

The provisions ("Explanation™) of this Agreement that are
preceded by the term “Explanation” are a substantive part of
this Agreement and shall be legally binding upon the Parties to
the-same extent as the other provisinns of the Agreement. Each
Explanaton shall be construed to apply to the Agreement as a
whole and shall not be construed to apply solely to the
provisions in which such Explanation appears.

ARTICLE 2
SALE AND PURCHASE OF ENERGY

Sale and Purchase of Energy

(a) 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 Board shall
purchase, for the consideration set forth in the Tariff, the
entire capacity available and all energy generated by the
Project from time to time, less auxiliary consumption
from dme to time, subject to such Dispartch Instructions as
may be in effect. From and after the Acceptance Date of
the first Generating Unit, the Company shall follow the
directives of the Board to back down generation and to
resume generation, in each case consistent with the
Project’s Technical Limits, Prudent Utility Practices and
this Agreement and the other arrangements between the
Company and the Board regarding communication and
coordination of operations (each such directive by the
Board to operate the Project at specified lcading levels for
specified durations for a Schedule Day deemed to
constitute one "Dispatch Instruction™). No more thian one
Dispatch Instructon may be given each day in addition to
Dispatch Instructions issued in response to an Emergency
or upon the issuance of a Revised Capacity Notice as set
forth in Article 2.6(a) or pursuant to Article 2.2(b} to
avoid burning Alternate Fuel (but not Supplementary
Fuel).

M ) JT -
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(d)

Except in an Emergency and except as provided in Article

2.2(b). no Dispatch Instruction shall require the Compuny:

(i} o operate the Project in a manner which leads o a
reduction in the gross generating capacity of more
than 50% of the Declared Capacity for any period of
ume; or

(i) to back-down generation from the Declared
Capacity where the aggregate duration of back-
down (including ramping time but excluding back-
down in response to Emergencies and to avoid
burning Alternate Fuel (but not Supplementary
Fuel) in accordance with Article 2.2(b)) would
exceed (A) 1200 hours in any Tariff Year and (B)
120 hours in any Billing Month prior to the
Combined Cycle COD, unless the Board agrees to
compensate the Company in accordance with Article
2.1(d).

The Board shall not be entitled to issue Dispatch
Instrucdons in relation to individual Generating Units.

The Board shall not be required to reimburse the
Company for any costs or damages incurred as a result of
responding to Dispatch Instructions which the Board is
permitted 10 give under this Article 2.1. If any Dispatch
Instructions are issued that do not meet the requirements
of Articles 2.1 and 2.2, the Board shall indemnify the
Company for any reasonable increased operation and
maintenance costs incurred in backing down and
resuming generation and any reasonable increased
operating and maintenance costs incurred in connection
with the period of reduced generation, provided that the

Company provides documentation demonstrating such
costs 1o the Board.

7 =
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(e}  Any instruction issued by the Board to recuce generation
because the Project is not being operated 'vithin the
Technical Limits or in accordance with Prudenc Utility
Practices or this Agreement shall not constitute a Dispatch
Instruction for the purposes of the limitations sct forth in
this Article 2.1.

2.2 Dispatch Procedure and Fuet Constraints

(2) The Board shall notify the Company prior to the COD of
the first Generating Unit and from time to time thereafter
of the procedures for dispatch of the Project which shall
be consistent with Prudent Utility Practices and the
limitations set forth in Article 2.1 herein, and shall
require the Company to inform the Board of the daily
availability of Gas and the expected Ambient
Temperature. Unless the Company objects in writing
within 30 days after being notified of the dispatch
procedures (or any amendments to them) that any of the
proposed procedures are unfair or unreasonable or are
inconsistent with the requirements of this Agreement,
such procedures shall go into effect 60 days after the
Company was notified of the procedures or such other
date as the Parties may agree. '

(b)  If the availability of Gas to the Project is reduced or if the
Company becomes aware of any expected reduction in the
availability of Gas to the Project after the Company has
informed the Board regarding Gas availability for a
particular day, the Company shall prompty notify the
Board of such reduction or expected reduction and the
Board may give another Dispatch Instruction to avoid
burning Alternate Fuel (but not Supplementary Fuel)
notwithstanding the limitation in Article 2.1(a). The
Company may continue to operate the Project using
Alternate Fuel to the extent of insufficient Gas at its
Declared Capacity or consistent with the previous
Dispatch lastruction, as the case may be, until such time

4 ' s
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(c)

(d)

(e)

(N

as the Board issues a new Dispatch Instrucuon. If there is
insufficient Gas available to operate ¢cven onc turbine
Generating Unit entirely on Gas. the Board mav require
the Company to reduce generaton to a level as low as the
output of one turbine Generating Unit in combined cycle
mode.

Except for Scheduled Outages, Maintenance Outages and
Forced Qutages, and consistent with the Technical Limits,
the Company shall be entitled to operate the Project at its
Declared Capacity during any hour for which the Board
has not given a Dispatch Instructon. The Company shall
not reduce generation at the Project solely for the reason
that it has achieved the ceiling on PLF set forth in the last
paragraph of Article 3.10.2 for the payment of the
incentive. '

should the Company question the validity of the
declaration of an Emergency in any Dispatch Instruction
issued by the Board hereunder, it will nevertheless
comply with such directive consistent with the Technical
Limits and Prudent Utility Practices and any dispute
regarding the proper issuance of any directive by the
Board to back down or resume generation and the
recovery as set forth in Article 2.1(d) of any costs
incurred by the Company in complying with any directive
not properly issued by the Board shall be resolved in
accordance with Article 15 of this Agreement

The Company shall ensure that the gas actually supplieds
under the Gas Supply Contract is used only for the
operation of the Project.

After the Combined Cycle Acceptance Date, if the Board
issues a Dispatch Instruction to reduce generation by the
Project, then in carrying out such Dispatch Instruction the
Company shall make reasonable efforts (consistent with
the Technical Limits and Prudent Utility Practices) to

4 ; I



reduce the ger.erazion attribusabie to Alternate Fuel, ther
to reduce the generation attributable to Supplementary
Fuel and lastly to reduce the generation attributable to

gas.

(g) The Company shall use rcasonable efforts, subject to
sufficient quantities of Gas being available to the Project,
to ensure that during the period prior to the Combined
Cycle COD, the first and second Generating Units that
reach their respective Commercial Operation Dates are
Generating Units that will operate using Gas as fuel and
that the third Generating Unit to reach its Commercial
Operations Date is a Generating Unit that will operate
using Gas and Supplementary Fuel.

2.3 Capacity Test: If at any time during the term of this

Agreement the Board reasonably believes the Company is in
default pursuant to Article 10.3(q) hereof, the Board may
request the Company to perform a test of the gross generating

- capacity of the Project, which test shall be conducted within

thirty (30) days of the date the Board delivers notice of such
request; provided, however, that such thirty (30) day period
shall be extended by the duration of (i) any event of Force
Majeure affecting the Company and (ii) any Scheduled Outage,
Forced Outage or Maintenance Qutage, during such period (as
such period may be extended for the reason set forth in clause
(i) and (ii) hereof). Such test shall consist of continuous, full
load operation for twenty four (24) hours of the Project and
shall be performed, to the extent practicable, w
with the procedures for the performance test which leads to
Final Performance Acceptance of the Project set forth in
Schedule F hereto. If it is determined pursuant to such inital
test that the gross generating capacity is equal to or greater
that the applicable threshold level specified in Article 10.3(q),
the Board shall bear all expenses incurred by the Company in
conductng such test. If it is determined pursuant to such
initial test that the gross generating capacity is less than the
applicable threshold level specified in Article 10.3(q), the

_ o .



2.4

2.5

Company shall bear all expenses incurred by it in conducting
such test. The Company shall have the right to re-perform the
test at its own expense within six (6) months after the Board
delivered its notice requesting the test and, during such pericd,
the Company shall not be in default under article 10.3(q)
hereof. The Company may perform more than one test during
such six (6) month period. If the Company is not able to
demonstrate during such six (6) month period that the gross
generating capacity is equal to or greater than the applicable
threshold level specified in Article 10.3(q), then the Company
shall be in default under Article 10.3(q).

Power Supplies by the Board

Upon the Company's request, the Board shall provide the
Company with electricity for construction, start-up,
commissioning, pumping of water and maintenance. The Board
shall bill the Company for such electricity at a price equal to
the Board's published tariff for construction power during the
construction and startup period up to the COD of the first
Generating Unit. Thereafter, the bills presented by the
Company to the Board pursuant to Article 6.1 hereof shall be on
a net energy basis taking into account the power supplied by
the Board to the Company. including power supplied to the
Kadiam and Dowleshwaram pumping stations.

ﬂquid.ated Damages

(a) Subject to the o:ﬁer provisions of this Ardcle 2.5, if the
Combined Cycle COD does not occur by the Scheduled Date

of Completion, the Company shall pay to the Board as -

liquidated damages the sum of Rs. 110,000 per day for
the first 180 days from and including the Scheduled Date
of Completion and thereafter Rs. 770,000 per day for
each day up to but excluding the day on which the
Combined Cycle COD occurs.
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(b)

(c)

(@)

Subject 1o the other provisions of this Articie 2.5, if the

Commercial Operation Date of any combustion turbine
Generating Unit does not occur by the Scheduled COD of
such Generating Unit, the Company shall pay to the Board
as liquidated damages the sum of Rs. 20,000 per day up
to but excluding the day on which the Commercial
Operations Date of such Generating Unit occurs.

The Company shall be relieved from its obligation 10 pay
liquidated damages under Article 2.5(a) or 2.5(b), as the
case may be, to the extent the delay in the Combined
Cycle COD or the Commercial Operation Date of such
Generating Unit, as applicable, is attributable to: (i) an
Indian Political Event; (ii) any act of God; or (iii) the Board
{(including Without Limitation, the Board's failure to
complete the Interconnection Facility in time for the
Board to receive and utilize all power that such
Generating Unit (in the case of Article 2.5(b)) or the
Project (in the case of Article 2.5(a)) would have been
otherwise capable of generating).

Payment for liquidated damages pursuant to Article
2.5(a) hereof shall be due 30 days after the Scheduled
Date of Completion and every 30 days thereafter.
Payment for liquidated damages pursuant to Article
2.5(b) shall be due 30 days after the Schediled COD of the
applicable Generating Unit and every 30 days thereafter.
Without prejudice to the Company’s rights under this
Agreement, in no event shall the aggregate amouant to be
paid by the Company to the Board under this Article 2.5
exceed Rs. 300,000,000.

p!
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2.6

Net Generating Capacity; Capacity Notces;
Misdeclaradoans

(a)

(b)

Each day, not later than the ime prescribed by the Board,
the Company shall give the Board (i) a Capacity Notice
declaring the Declared Capacity of the Project in each
Settlement Period of the next succeeding day and (ii) a
notice setting forth the Ambient Temperature for cach
Settlement Period of the previous day. The Company
shall prompdy issue a Revised Capacity Notce to the
Board redeclaring the Declared Capacity whencver.a
change occurs or is expected to occur from the level
previously declared for any Settlement Period. For each
Revised Capacity Notice issued by the Company the Board
shall have the right to issue one additional Dispatch
Instruction on the day such Revised Capacity Notice is
issued, notwithstanding the limit on the number of
Dispatch Instructions set forth in the last sentence of
Article 2.1(a). The Company shall take all reasonable care
to restrict the number of Revised Capacity Notices to no
more than 7 in any week and to ensure the accuracy of
its Capacity Notices and Revised Capacity Notices. If the
Company fails to declare its Declared Capacity for any
Settlement Period, the Declared Capacity for that
Settlement Period shall be deemed to be equal to the
Project's Declared Capacity in the nearest preceding
Settlement Pericd for which a Declared Capacity exists.
In no event shall the Declared Capacity of the Project plus
Auxiliary Consumption exceed the Installed Capacity.

If in any Settlement Period (i) the Project’s Net
Generating Capacity falls more than 5 MW below its
Declared Capacity or such lower rate of output that it has
been instructed to maintain for the time being in a
Dispatch Instruction validly issued in accordance with
Article 2.1 or 2.2 (being a level consistent with the
Project’s Declared Capacity at that time) or (ii) when the
Board issues a Dispatch Instruction the Project fails to
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(d)

ramp up to within 5 MW oi the Capacity it is instructed to
achieve in such Dispatch Instruction (being a level
consistent with the Project's Declared Capacity at that
time) within the time allowed for ramping at the refevant
ramp rate specified in the Technical Limits, the Board
may issue a Post-Event Notice to the Company reducing
the Project's Declared Capacity for that Settlement Period
to the lowest level of Net Generating Capacity achieved in

that Settlement Period.

If the Board has reason to believe that the Project's
Declared Capacity may not accurately reflect its Net
Generating Capacity it may issue the Company with a
Monitoring Notice stating that it intends o monitor the
Project. After 30 minutes following the issuance of the
Monitoring Notice, the Board may issue a Dispatch
Instruction requiring the Project to be operated at its
Declared Capacity (notwithstanding any restricion on
dispatch in Article 2.1). If the Project's Net Generating
Capacity is not at least equal to its Declared Capacity
within S minutes after the time allowed for ramping at
the relevant ramp rate specified in the Technical Limits
or if it does not remain at or above the Project’s Declared
Capacity throughout the entire period of monitoring
(which shall not exceed four hours) the Board may Issue a
Post-Event Notice to the Company -that the Project’s
Declared Capacity in the Settlement Period in which the
Monitoring Notice was given and each subsequent
Settlement Period up to and including the one on which
the period of monitoring was concluded is being reduced
to the level of its Net Generating Capacity at the end of
the period of monitoring. There shall be no more than
one period of monitoring per day. The Company shall
have the right to dispute any Post-Event Notice within
seven (7) days of its receipt.

Where the Project's Declared Capacity changes during the
course of a Settlement Period, the lowest Declared
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{g)

Capacity in effect at any Gime during that Settlement
Period shall be the Declared Capacity for the whole
Setdement Period.

The Company may not increase the Project’s Declared
Capacity above the level declared or deemed to be
declared at the prescribed time for issuing the Capacity
Notice for the relevant day or above the level that the
Project was scheduled to have during a Scheduled Qutage
or a Maintenance Qutage without the Board's consent and
any such increase declared by the Company without the
Board's consent shall be disregarded for the purpose of
calculating Deemed Generation and Notonal Generation.

Beginning with the fourth Billing Month after the
Combined Cycle COD, if the aggregate of the Declared

Capacities over all of the Settlement Periods in a day .

{taking into account the redeclaration made pursuant to
this Article 2.6 amd any reduction in the Declared
Capacity as a result of a Post-Event Notice issued by the
Board pursuant to Article 2.6(c)) falls short of the
aggregate of the Declared Capacities over all of the
Settlement Periods as determined at the prescribed time
for issuing the Capacity Notice for that day by more than
210 MW per day on 5 days or more in any Billing Month
then, in calculating PLF for that Billing Month, the Net
Electrical Energy in that Billing Month shall be reduced by
a2 number of MWh equal to twice the aggregate of such
daily shortfalls over 210 MW. Any such shortfalls that
are due to an Indian Political Event shall be disregarded
for the purposes of this Article 2.6(f).

Not later than three months before the Scheduled Date of
Completion the Parties shall jointy develop procedures
for exchanging the information necessary to give effect to
the provisions of this Articic 2.6 in a clear and auditable
manner.
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ARTICLE 3
TARIFF -~

3.1 Tariff: The Tariff rates will be determined on the basis of the
Two-Part Tariff and shall be fixed for cach Tariff Year
period. The Tariff shall be the sum of the Fixed Charge, the
Variable Charge Payment, the incentive or disincentive
payments (if any) and taxes on income, each as set forth in this
Article 3 as further defined pursuant to the terms of this
Agreement.

e Y

3.2 Fixed Charge:
3.2.1 Beginning on and after the Combined Cycle COD:

a) The "Fixed Charge" component of the Tariff for each
Billing Month in a Tariff Year shall be a lump sum amount
equal to the product of (a) the sum of the following
amounts, provisionally calculated in accordance with
Article 3.3.1 assuming a Tariff Year of 365 days and (b) a
fraction, the numerator of which is the number of days in
such Billing Month and the denominator of which is 365,
which amount shall be adjusted pursuant to the
provisions of Articles 3.3.2 and 3.3.3 hereof:

i) Interest on Debt becoming due during the Tariff
Year, calculated in accordance with Article 3.3
hereof;

ii)  Return on Equity for such Tariff Year, calculated in
accordance with Article 3.3 hereof:

iii) Interest on Working Capital for such Tariff Year
calculated using the rate of interest specified by the
State Bank of India as its lending rate offered to its
most creditworthy commercial customers for

2 e
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b)

iv)

v}

vi)

vii)

- working capital loans in effect on the Fixed Charge
Computation Date for the Tariff Year:;

Depreciation for such Tanff Year:

Operation and Maintenance Expenses for such Tariff
Year;

the Foreign Exchange Variation for Debt Repayment
in respect of each Foreign Debt Repayment which is'
scheduled to fall due in the such Tariff Year; and

Insurance premia for such Tariff Year at actuals
(including with respect to insurance required by the
parties providing financing to the Project), at such
rates, coverage and conditions as determined by the
Company and on commercially reasonable terms,
subject to the requirements of the lenders but not
exceeding one percent (1%) of the Capital Cost. The
amount of the insurance premia included as an
element of the Fixed Charge shall be based on the
amounts payable by the Company pursuant to the
most recent invoices received prior to the Fixed
Charge Computation Date for the relevant Tariff
Year. '

The Operation and Maintenance Expenses (M) for the
Initial Tariff Year shall be equal to 2% of the Capital Cost
and for each subsequent Tariff Year shall be determined
on the basis of the follou'ving formula viz.,

f
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3.2.2 Prior

a)

(27100 x €~ 30 100 « C 1/Co] o [2/100 X C

where

C = Capital Cost as detined in Clause A

Co = Consumer I'rice index in Induaas notilwed by the
GOL as on the Combined Cyele COD.

Ci = Consumer Price Index in India as notiticd by the
GOl as on the 31stday of October of the
immediately preceding Tarill Year.

W0 = Wholesale Price Index in [ndix as notilicd by

the GOI as on the Combined Cycle COD.

W1 = Wholesale Price Index in [ndia as notified by the
GOl as on the 31st day of October of the
immediatelv preceding Tarifl Year.

to the Combined Cycle COD:

The aggregate amount of each element of the l-'ixec.l
Charge component payable by the Board in any Billing
Month after the COD of the first Generating Unit, shall be
equal to the product of {x) the amount which would be
pavable pursuant to Article 3.2.1 in the Initial Tariff Year,
assuming that the Project had been completed with the

- Capital Cost set out in and financed in accordance with

where:

Schedule E, multiptied by (y) a percentage (*P")
determined pursuant to the following formula:

P = A(B/C)

(i) after the COD for the first Generating Unit until the COD
for the second Generating Unit, “A” equals 21.2%, “B”
equals (subject to Article 3.2.2(b)) the Installed Capacity
as determined in the test for Provisional Performance
Acceptance (the “Provisional Capacity™) for the first
Generating Unit as provided in Schedule F hereto; and “C"
cquals the gross electrical output at 29°C as specified in
Exhibit D hereto (the “Specified Capacity™). of the first
Generaling Unit; (ii) after the COD for the second
Generating Unit until the COD for the third Generating

V4 S
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Unit. "A" equatls 42.4%. "B equals (subject to Article

A.2.2(b) the sum ol the Provisional Capacity ol cach of

the first and second Generating Uans: and “C7 equals the
sum of the Specified Copacitye ol cach of the Lirst and
second Ceenernuaing Units: and o adter de CODY lar the
third Generating Hinit until the Combined Cycle CODL TN
cquitls 63%, “R™ (subject 1o vriicle 32 2(hyy equals the
sum of the Provisional Capacity of cach ol the first
secnnd and third Generating Lnits and ~C7 equals the sum
of the Specified Capacity of cach ol the first, second and
third Generating Units; provided that in cach cuse “(B/()°
shall not be greater than one (1). The aggregate amaunt
ol each element of the Fixed Charge component pavable
by the Board in each Billing Month commencing after the
Combined Cycle COD shall equal 100% of the amount
calculated in accordance with Articie 3.2.1.

Notwithstanding the provisions of clauses (i), (ii) and (iii)
of Article 3.2.2(a), during each of the periods specified in
such clauses the ratio “(B/C)" shall equal one (1) until
such time as the Provisional Capacity for the relevant
Generating Unit is determined. tipon determination of
the Provisional Capacity in the test for Provisional
Performance Acceptance for the relevant Generating Unit
as provided in Schedule F hereto, the Company shall
recalculate the ratio "(B/C)" using as "B" such Provisional
Capacity. In the event that such ratio as redetermined is
less than one (1), the Company shall recaiculate the Fixed
Charge payable by the Board using the formula set forth
in Article 3.2.2{(a) but using as “B" the Provisional
Capacity. The Company shall reduce the amount payable
by the Board in the next monthiy bill by an amount equal
to the positive difference between (x) the Fixed Charge
payments made by the Board with respect to the relevant
tienerating Upit until the Provisional Performance
Acceptance of such Generating Unit as provided in
Schedule I ohereto and (yv) the Fixed Charge p.l}'xllchls
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with respect tc such Generating Unit for the same period
recalculated pursuant to the preceding sentence.

¢) The Fixed Charge portion of the Tariff shall be
recalculated on the COD of cach Generating Unit in
accordance with Article 3.2.2(a), taking into account the
changes to the componcnts of the Fixed Charge as of such
recalculation date on a prospective basis. For any Billing
Month in which a Tariff recalculation occurs, the monthly
payment for such Billing Month shall be paid on a
proportionate basis with that portion of the month pnor
to such recalculation date paid on the basis of the original
Fixed Charge and the portion of the month including and
after the date of recalculation paid on the basis of the
revised Fixed Charge.

3.2.3 In the event that the Capital Cost, or the amount of Debt or
Equity changes during any Tariff Year as contemplated by this
Agreement with the approval of the Authority, the Fixed|
Charge for the balance of such Tariff Year and all subsequent
Tariff Years shall be adjusted to account for such change,
Without limiting the generality of the foregoing, the increase (if
any) in the Capital Cost, the amount of Debt or the amount of
Equity approved by the Authority pursuant to its final

~ approval of the Capital Cost given following the Combined Cycie
" COD shall, for purposes of calculating the Tariff, take effect as of
the Combined Cycle COD.

3.3 Provisional Tariff; Adjustments:

3.3.1 Calculation of Payment: Not later than 30 days prior to
each Tariff Year, the Company will provisionally calculate the
amount of each element of the Fixed Charge component which
are payable by the Board with respect to such Tariff Year. The
date on which such calculation is made shall be referred to as
the "Fixed Charge'Computation Date”. Such calculatons shall be
strictly in accordance with the terms of this Agreement and be
made in consultation with the Board. The Board will make

v, e



3.3.2

e

monthly payments of the Fixed Charge (as adjusted pursuant {0
the terms of Article 3.3.2 and 3.3.3 hercof) in rupcces in

accordance with Article 6.1.

Exchange Rate Adjustments: For each Billing Month, there
shall be added or subtracted from the amount of the
provisional Fixed Charge in Artcle 3.3.1, an amount equal 10
the aggregate of the following adjustments:

(a) (i) the amount of Foreign Interest on Debt and Forcign
Return on Equity (in each case as payable to the Company
pursuant to Article 3.2) and Foreign Debt Repayment (as
set forth in the financial package approved by the
Authority) for such Billing Month converted into Rupees
at the Current Rate of Exchange on the last day of such
Billing Month minus (ii) the amount of such Foreign
Interest on Debt, Foreign Return on Equity and Foreign
Debt Repayment for such month converted to Rupees on
the Fixed Charge Computation Date; plus

(b) (i) the amount of Foreign Interest on Debt and Foreign
Return on Equity {in each case as payable to the Company
pursuant 10 Article 3.2) and Foreign Debt Repayment (as
set forth in the financial package approved by the
Authority) for any Billing Month, the Fixed Charge for
which was paid by the Board during the refevant Billing
Month, converted into Rupees at the Current Rate of

Exchange on the date that the Fixed Charge was paid.

minus (i) the amount of such Foreign Interest on Debt,
Foreign Return on Bquity and Foreign Debt Repayment for
such month converted to Rupees on the last day of the
Billing Month to which that Fixed Charge relates.

If the sum of the amounts calculated pursuant to clauses (a)
and (b) above is a positive number, it shall be added to the
amount of the provisional Fixed Charge payment for such
Billing Month determined pursuant {0 Article 3.3.1 hereof. If
such sum is a negative number, it shall be subtracted from the

4 ok
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amount of the provisional Fixed Charge payment for such
Billing Month determined pursuant to Article 3.3.1 hereof. For
purposes of this Article 3.3.2: “Foreign Interest on Debt” shall
mean the porton of tl:¢ Interest on Debt for such Tariff Year in
any foreign currency as provisionally calculated by the
Company on the relevant Fixed Charge Computation Date and
with respect to Debt with a floating rate of interest calculated
in accordance with the first sentence of Article 3.3.3 hereof;
and “Foreign Return on Equity” shall mean the portion of the
Return on Equity for such Tariff Year in any foreign currency.

3.3.3 Calculatlon of Interest for Variable Rate Loans: For
Debt based on one or more loans with a floa ting rate of interest,
the Interest on Debt which is payable as part of the Fixed
Charge for such Tariff Year for such loans shall be calculated
using the Reference Interest Rate used in calculating the
interest due on the most recent scheduled interest payment
date for each such loan prior to the Fixed Charge Computation
Date, subject to adjustment for each Billing Month a5 s€& Torih
below. The invoice for each Billing Month shall include the
following calculatons:

(a) the difference, if any, between (i} the amount of Interest
on Debt attributable to such floating rate debt using the
Reference Interest Rate prevailing on the last day of such
Billing Month and (ii) the amount of Interest on Debt
attributable to such floating rate debt calculated on the
Fixed Charge Computation Date pursuant to Article 3.3.1
hereof. Such difference shall be computed in the
applicable currency of the Debt and converted into
Rupees at the Current Rate of Exchange as of the last day
of such Billing Month.

- .
’

plus, if any Tariff payments were made by the Board (whether
by Letter of Credit or otherwise) during such Billing Month, the
invoice for such Billing Month shall also include a calculation of:

v | | )
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34.1

(b} the difference between (i) the Rupee amount calculated
pursuant to clause (a) above as set forth in such
invoice(s) for which such payments were made minus (ii)
the amount calculated pursuant to clause (a) (prior to
conversion into Rupees pursuant to the last sentence of
clause (a)) for which such payment were made converted
into Rupees on the date payment of such invoice was
made by the Board (whether by Letter of Credit or
otherwise),

If sum of the amounts calculated pursuant to clauses (a) and
(b) is a positive number it shall be added to the provisional
Fixed Charge payment for such Billing Month determined
pursuant to Article 3.3.1 hereof. If such sum is a negative
number it shall be subtracted from the provisional Fixed
Charge payment for such Billing Month determined pursuant to
Article 3.3.1 hereof. :

Taxes:

Taxes on Income: The Board shalt pay to the Company an
amount equal to the total of all taxes levied by any taxing
authority in India on the Company's net taxable income under
this Agreement; provided, however, that for purposes of
calculating the amount of taxes subject to reimbursement
under this Agreement the incentive payment (if an y) received
by the Company pursuant to Article 3.10.2 during the period of
calculation shall be first subtracted from the Company's net
taxable income; provided, further, however, that during any
Tariff Year, the total amount paid by the Board to the Company
pursuant to this Article 3.4 shall not exceed the actual taxes
paid by the Company during such Tariff Year. Taxes on income
will not form part of regular monthly billing. However, if any
advance tax shall be payable by the Company in any month

~ based on income arising out of the operation of the Project, the

Company shall submit a Supplemental Bill to the Board
reflecting the portion of such advance tax that is payable on net
taxable income (adjusted as set forth in the first sentence of

o b
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this Article 3.4.1), which Supplemental Bill shall be supported

by a certificate of a chartered accountant approved by the
Board stating that the amount of such advance. tax arises out of
the operation of the Project calculated on 2 srandalone Basis (as
defined below). After any tax assessment for the income
arising out of the operation of the Project is completed for any
Tariff Year, the excess or shortfall in the tax liability calculated
for the Project on a Standalone Basis (after adjusting the
Company’s net (axable income as set forth in the first sentence
of this Article 3.4.1 and subject to Article 3.4.2) shall be
reflected in a Supplemental Rill delivered by the Company to
the Board following the Billing Month in which such tax has
become due for payment by the Company. ~Standalone Basis”
with respect to the calculation of taxes on income shall mean
that such calculation shall treat Company as though it were
engaged solely in the establishment and operation of the
Project and without taking into account any income, €xpenses,
deductions or any benefits, rebates, concessions Or the like in
taxation obtained by it as a result of carrying on any other

business.

Minimizing Tax Liability: The Company shall take all
reasonable steps to ensure that the tax liability of the Project
calculated on a Standalone Basis is minimized, by obtaining, by
suitable arrangement, all permissible benefits rebates,
concessions and the like, in accordance with Law. Any
depreciation and losses available for the Project will not be
used for any other business of the Company. The Company is
not required to pass on to the Project any benefits, rebates,
concessions or the like in taxation obtained by it as a result of
any tax planning or otherwise, to the extent not arising out of
the income, expenditure and operations of the Project, including
without limitation, as a result of the Company's diversification,
expansion or investment in endeavors unrelated to the Project.

.. N
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3.5

Variable Charge (Single Fuel):

(a}

(b)

The Variable Charge ("Uo”) component of the Tariff
(comprising costs of gas) for any Generating Unit in any
Billing Month prior to the Combined Cycle COD during
which such Generating Unit has used gas but has used no
Supplementary Fuel or Alternate Fuel, or for the Project
in any Billing Month beginning on or after the Combined
Cycle COD during which the Project has used gas but has
used no Supplementary Fuel or Alternate Fuel will be
determined as follows:

Station Heat Rate

GCV of gas (base)

Fuel Cost of gas art gas
metering point

= h Kilo Cal/kWh
= g Kilo Cal/Cubic Meter

= C(Rs.) per 1000 Cubic
Meters

Auxiliary Consumption A percent of gross

generation
Variable Charge
component of Tariff of
Energy Unit delivered 7
in paise/KWh = Uo = (10hC)/g(100-A)

The Variable Charge ("Uo") component of the Tariff for
any Generating Unit in any Billing Month prior to the
Combined Cycle COD during which such Generating Unit .
has used Supplementary Fuel and/or Alternate Fuel but

has used no gas, or for the Project in any Billing Month

beginning on or after the Combined Cycle COD during

which the Project has used Supplementary Fuel and/or

Alternate Fuel but has used no gas will be determined as

follows:

Station Heat Rdate = h Kilo Cal/kWh
GCV of Supplementary
Fuel/Alternate Fuel

e
4 -
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3.6

3.7

(base) = ¢ Kilo Cal/designated unit of
Supplementary Fuel and/or
Alternate Fuel
3. Fuel Cost of Supplementary
Fuel/Altcrnate Fuel at
the applicable metering
point = C(Rs.) per 1000 designated
units of Supplementary Fuel
: . and/or Alternate Fuel
4, Auxiliary Consumption= A percent of gross generation
5.  Variable Charge
component of Tariff of
Energy Unit delivered
in paise/KWh = Uo = (10hC)/g(100-A)

Variable Charge Payment: The said Variable Charge
component of the Tariff will be fixed in paise per Energy Unit
delivered. The "Variable Charge Payment” to be made by the
Board to the Company each month pursuant to-Artiele-6,1-shall
equal e sanT of {A) the a amount obtained by multiplying the
PetevartVariable Charge by the Energy Units delivered in the
preceding month Plus (B) the fuel price ad;usunent'charges set
forth in Article 3.7 plus (C) minimum fuel off-take charges (if
applicable, as described in Article 3.9) plus (D) statutory dudes,
taxes, cesses and levies, if any, as described in Article 3.11.

Monthly Fuel Price Adjustment: The Variable Charge
component of the Tariff specified in Article 3.5 and 3.8 shall be
modified monthly in the following month on account of
variations in the values of the following:

a)  Monthly average Fuel Cost in Rupees of 1000 Cubic
Meters of gas at the gas metering point of the Project

b) GCVofgas '
&'/ | iy
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d)

3.8

. Supplementary Fucl and/or Alternate Fuel, as the case

may be

‘:Z\- ra d [ -
c}/g,ﬂ*onthly average Fuel Cost of oae designated unit of J/‘

Monthly GCV of Supplementary and/or Alternate Fuel, as
the case may be and will be computed by substituting the
revised values in the formuia set forth in Article 3.5 or

3.8, as applicable.

Variable Charge (Mixed Fuel): For any Billing Month

-

during which gas and Supplementary Fuel and/or Alternate

Fuel is used at the Project, the Variable Charge ("U1") shall be
calculated using the following formula ("Formula 17):

Ul = (1710P) [QIC1 + (C2/g2) {[(100hP)/( 100-A)] - Qlgli]

Within thirty (30) days following the end of each Billing Month
the Company shall calculate the amount (the "Fuel Rebate”)
determined pursuant to the following formula:

Fuel Rebate = [(Uli - U2i) x (Net Electrical Energy)i)

Where

Uli = for each mixed fuel operation month,
the amount determined pursuant to
Formulal

Uzi = for each mixed fuel operation month,
the amount determined pursuant to the
following formula ("Formula 2"):
U2=1/10P [Q1C1+Q2C2]

(Net Electrical

Energy)i = for each mixed fuel operation month,

.he Net Electrical Energy delivered
‘ during such Month

/ | &9
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1

In the event that the Fuel Rebate amount for such Billing
Month is greater than zero, the Company shall deduct such
amount from the amount otherwise due from the Board in the

Company's next monthly bill. “{n the event that the Fuel Rebate
Q. AR

ount for such Tuss is equal to or less than zero, there
Ml be no change in the amount otherwise due from the
* Bo

ard.

For purposes of the foregoing Formulal and Formula 2:

Q1 s the quantity of as actually utilized during such
Billing Month (in Million Cubic Meters)

Q2 is the quantity of Supplementary Fuel and/or
Alternate Fuel actually utilized during such Billing
Month (in Million designated units)

Cl isthe monthly average Fuel Cosrt in Rupees of 1000

- Cubic Meters of gas at the gas metering point of the
Project
Q2 is the monthly average Fuel Cost of 1000 designated
units of Supplementary Fuel and/or Alternate Fuel,
as the case may be

gl s the monthly average GCV of gas (in Kilo Cal per
Cubic Meter)

82  is the monthly average GCV of one designated unit
of Supplementary and/or Alternate Fuel, as the case
may be,

h is the Station Heat Rate (in Kilo Cal/kwh)

A is the Auxiliary Consumption (a percent of gross
generation)

P is the total energy delivered during such Billing
Month (in Million Energy Units).

3.9 Minimum Fuel Off-take Charges: The Board shall
reimburse to the Company the minimum fue] off-take charges
for fuel not taken only if the failure to take such fuel is
attributable to (i) the Board ( including Dispatch Instructons, a
failure of the Board to comply with its obligations under the
terms of this Agreement, an Indian Political Event or Non-
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Political Events affecting the Board) or (ii) an Indian Political
Event applicable to the Company.

Explanation: Minimum fuel off-take charges for the purpose
of this Agreement shall mean the charges, if any, in excess of
the cost of gas actually consumed in energy generation at the
Project, that become payable by the Company (o the gas supply
contractor, in accordance with the provisions of the gas supply
contract finalized in consultation with the Board prior to the
date of Financial Closing.

3.10 Disincentives, Incentives and Fuel Avallability

3.10.1 Disincentives: Subject to Article 11.2(b} and (c), the Company
shall be entitled to claim the full amount of the Fixed Charge
applicable to each Tariff Year so long as the PLF {computed
including Deemed Generation) for such Tariff Year {computed in
the month following the close of such Tariff Year) shall not
have been less than the Minimum PLF. For purposes of this
Agreement, the “Minimum PLF" shail be 68.49%, except=that
during any Stabilization Period- it=shall- be<$1-37%. For any
Tariff Year during which the Stabilization Period of any
Generating Unit commences or ends, the Minimum PLF shall be
determined on a time and megawatt-weighted proportionate
basis taking into account that portion of the Stabilization Period
of each Generating Unit that is included in such Tariff Year and
the Installed Capacity of such Generating Units. If the PLF for
any Tariff Year shall be below the Minimum PLF, the Fixed
Charge for such Tariff Year will be adjusted in accordance with
the following formula: the Fixed Charge determined in
accordance with Article 3.2 and 3.3 for such Tariff Year shall be
multiplied by the quotient of the PLF for such Tariff Year
divided by the Minimum PLF for such Tariff Year. Such
product shall be the adjusted Fixed Charge. The difference
between the adjusted Fixed Charge and the amount paid by the
Board 1o the Company with respect to the Fixed Charge
pursuant to the monthly bills delivered during such Tariff Year,
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shall be paid to the Board by the Company in accordance with
Article 6.4 hereof.

Explanation: For the purpose of this Agreemcnat, Deemed
Generation shall mean, when computing PLF levels of up to
68.49%, the Net Electrical Encergy which the Company wus in a
position to deliver to the Board during any period based on its
Declared Capacity during such period adjusted to take account
of any difference between Ambient Temperature and 29°C in .
accordance with the corfrection curve set forth in Exhibit A.\bu[

did not generateasadirect result of B ‘ /7 ‘
y\\,/ POULEER Y RN T P T RO or .

a) any direction in writing, or Dispatch Instruction issued by
the Board; provided, however, that this Clause (2) shall
not be deemed to authorize any direction inconsistent
with the Board's obligations under Article 2.1;

b}  any failure on the part of the Board to purchase energy
due to any defect or deficiency then existing in the
equipment, ancillary or line or other works of the Board
(including, Without Limitation, the Interconnection
Facility) or any other event affecting the ability of the
Board to purchase energy hereunder (including due to
any event of Force Majeure declared by the Board or
attributable to the facilities or operations of the Board);

c) Ay rI*im’ergeihc}es’Lf'nthe gnaof the Board; or

d) any fallure on the part of the Company to deliver energy
" due to any Indian Political Event ; or 3
) )
e) Imstabxhty associated with low voltage Qxﬁf\equency on
the Board's system as set forth in the Technical Limits gr
¢ -'D—J—ﬂoperanon at a power factor outside the range specified in
the Techmcallhrmts.

3.10.2 Incentlves: Where the PLF is greater than 68.49%
{computed including Notional Generation) in any Tariff Year,

i - . . e - P . €t~
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then in addition to the full Fixed Charge component at the PLE
of 68.49% and the full amount of the Variable Charge
component for the woal energy delivered, the Board shall pay,
for actual generation and Notional Generation above the
threshold level of a PLF of 68.49% an incentive payment in
accordance with the following formula:

Incentive Payment = Equity x (PLF - 68.5) x 0.00525

Where: Foreign Equity is converted to Rupees at the
weighted average of the TT Buying Rate for the
relevant currencies on the dates when it was
invested in the Project.

PLE is expressed as a number of percentage points.

In the case of a Tariff Year of less than 12 months, the
Incentive Payment for the Tariff Year shall be proportionately
reduced by reference to the number of days in the relevant
Tariff Year,

The incentve payment shall be paid by the Board to the
Company in accordance with Article 6.4 hereof.

Explanation: For the purpose of this Agreement and subject to
Article 3.10.3 Notonal Generation shall mean, the Net Electrical
Energy which the Company was in a position to deliver to the
Board during any period that begins on or after the Combined
Cycle COD based on its Declared Capacity during such period
adjusted to take account of any difference between Ambient
Temperature and 29°C in accordance with the correction curve
set forth in Exhibit A but did not generate as a direct result of:

a)  any direction in writing or Dispatch Instructon, issued by
the Board; provided, however, that this Clause (a) shall
not be deemed to ‘authorize any direction inconsistent
with the Board's obligations under Article 2.1;

po A
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b)  any failure on the part of the Board to purchase eneigy
due to any defect or deficiency then existing in the
equipment, ancillary or line or othier works of the Board
(including, Without Limitation, the Interconnection
Facility), or any other event affecting the ability of the
Board to purchase energy hereunder, other than on
account of any Non-Political Event declared by the Board
or attributable to the facilities or operations of the Board:
or

<} instability associated with low voltage or frequency on
the Board's system as set forth in the Technical Limits or
operaton at a power factor outside the range specified in
the Technical Limits;

provided, however, that to the extent Notional Generation
contributes to achieving a PLF above 85%, then such Notional
Generation above a PLF of 85% shall not be considered for the
purpase of payment of incentives.

3.10.3 Fuel Availability:

3.11

In the event sufficient Gas is not available to the Company to
permit the operation of two Generating Units, but
Supplementary Fuel remains available to operate one
Generating Unit and Alternate Fuel is available to the Company
in substitution for the unavailable Gas, the Company will be
credited with Deemed Generation when computing PLF levels of
up 0 68.49%, but will not be credited with Notonal Generaton
for unused generation capacity otherwise available from the
Company through its use of Alternate Fuel.

Statutory Dutles, Taxes, Cess, Levles: The Tariff
determined pursuant to this Article does not include any ta: es, -
cesses, or other levies by the GOl or the GAP or any
governmental authorities on the generation and/or sale of
energy and shall, if levied, be payable by the Board to the
Company together with the monthly energy bills.

pr T
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-AKTICLE 4
CONDITIONS PRECEDENT
4.1 Condidons Precedent: Except as may be waived by mutual
agreement by the Parties, it shall be 3 condition precedent to the
elfectiveness of the Company's and the Board's respective

obligations under this Agreement that the following cvents shall
have occurred:

(a)  the Authority shall have approved the financial package
for the Project of Debt and Equity investments which are
10 be or have been made in the Company for the purpose
of enabling it to finance the Capitat Cost as set out in the

financial package submitted to the Authority for such
approval; and

{b) the Financial Closing shall have occurred.

4.2 Until the conditions precedent have been fulfilled or waived by
the Parties, the Modified Power Purchase Agreement shall
femain in effect. Upon fulfillment or waiver of the conditions
precedent, this Agreement shall become effective and shall

amend, restate and supersede in its entirety the Modified Power
Purchase Agreement.

4.3 Reasonable Efforts: Each of the Parties shall use reasonable

efforts to cause the conditions precedent set forth in Article 4.1
hereof to be satisfied. :

ARTICLE S
METERING

5.1 Installadon: Main energy meters of 0.2 class accuracy shall
be installed at the 220 KV points of supply by the Company
and check meters at the same point and of the same accuracy

LY
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5.2

5.3

5.4

5.5

shall be installed by the Board. Each of these will be 2 pair of
export and import meters. The Company shall install in
accordance with reasonable specifications provided by the
Board adequate telemetering and communication equipment 1o
transmit information (including real time readings of the
Ambient Temperature) to the Board from the Project.

Inspection: Sealing; No Interference: All the meters shall
be joinuy inspected and sealed on behalf of both Parties and
shall not be interfered with except in the presence of the
representatives of both Parties.

Quarterly Checks: All meters shall be checked for accuracy
qQuarterly by both Parties and shall be treated as working
satisfactorily so long as the errors are within the limits
prescribed for meters of the class. Meter readings of the main
meters will form the basis of billing, so long as the quarterly
checks thereof are within the prescribed limit. If the check
meters are found to be defective during the quarterly checks
they will be immediately calibrated.

Errors in Main Meters: Where the quarterly check indicates
errors in the main meters beyond the prescribed limit but no
such error is noticed in the check meters, billing for the month
will be done on the basis of the check meters and the main
meters will be calibrated immediately.

Errors in Maln Meters and Check Meters: If during the
Quarterly test checks, both the main meters and the
corresponding check meters are found to be beyond
permissible limits of error, both the meters shall be
immediately calibrated and the correction applied to the
generation of energy registered by the main meter to arrive at
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 thereafter until the next monthly meter reading
shall be as per the calibrated main meter.
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5.6

5.7

5.8
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5.10

5.11

Callbration: All the main and check meters shall be
calibrated once in every six months jointly by both Parties i.e.
January and July irrespective of the calibrations might have
been done where necessary, during the quarterly checks.

Errors Found During Calibradon: If the errors found at the
time of semi-annual calibration are beyond permissible limits,
the same procedures applicable to the quarterly test checks
shall be followed.

Corrections in Billlng: Corrections in billing, whenever
necessary, shall be applicable to the period between the
previous monthly meter 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 of the
absolute error. For the purpose of the correcton to be applied,
the meter shall be tested at 100, 80, 50 and 20 percent load at
unity power factor 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 Interconnection Point during the
period shall be taken as the error to be applied for correction.

Defects: If both the main and check meters fail to record or if
any of the potential transformer fuses are blown out, then the

energy will be computed on a mutually agreeable basis for that
period of defect,

"RSS Meter: For the purpose of test and calibration, the

rotating sub-standard (RSS) meter shall be calibrated and
sealed by the Chief Electrical Inspector to the GAP. This RSS
meter shall be calibrated once 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 conducted by the authorized staff of both Parties
joindy. The result and correction so arrived at mucually will be
applicable and binding on both Parties.

P
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S.12 Monthly Reading: Monthly meter reiadings shall be taken
(and an acknowledgment thereof signed} by the authorized
representatives of both Parties on or about mid-day of each
Metering Date.

5.13 Fuel Metering:

(a)

(b)

The Company shall supply the Board cach month copies
certified by an officer of the Company of all meter data
available under the Gas Supply Contract and the Naphtha
Sales Agreement to enable the Board to calculate the
amount of each type of fuel consumed by the Company
during the preceding Billing Month.

The Company shall provide the Board with access to read
all of the meters installed under the Gas Supply Contract
and the Naphtha Sales Agreement and shall give the
Board not less than five days prior written notice of any
scheduled inspection of the meters for the purpose of
checking their accuracy and shall arrange for
representatives of the Board to attend such inspection.
One naphtha billing meter shall be located on the
forwarding pipeline and one naphtha billing meter shall
be located in the return pipeline, in each case between
the naphtha supplier'§ storage facility at the Project site
and the Company's generating facility. For purposes of
billing pursuant to Article 3.8 hereof, the amount of
naphtha consumed by the Project shall be equal to the
quantity of naphtha delivered to the Project, as indicated
by the reading of the meter on the forwarding pipeline,
less the quantity of naphtha returned from the Project, as

indicated by the reading on the meter on the return

pipeline. During any time that either of the foregoing

naphtha meters is inoperable, the alternate procedure for-
the measurement of naphtha provided for in the Naphtha

Sales Agreement shall be used for purpose of billing

pursuant to Article 3.8 hereof.
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6.1

6.2

6.3

6.4

(c) If the Board has recason to believe that any of the fuel
meaters are inaccurate, the Company shall, under the
Board's written request, exercise such righits as it may
have under the Gas Supply Contract or the Naphtha Sales

Agreement to cause the relevant meter to be inspected’
and, if necessary, recalibrated. The 8card shall reimburse .

the Company for any costs incurred by the Company
under the terms of the relevant agreement if the meter is
found to be accurate within the limits prescribed by that
agreement.

ARTICLE 6
BILLING AND PAYMENT

Monthly Bills: On or before each Billing Date, commencing
with the first Billing Date following the Commercial Operation
Date of the first Generating Unit, the Company shall furnish a
bill to the Board, in such form as may be mutually agreed by
the Board and the Company, for the Billing Month, which bill
will include monthly Fixed Charges and monthly Variab®
Charge Payments. Each bill for a Billing Month shall be payable
by the Board on or before the Due Date of Payment.

Claims for Income Taxes: Claims relating to taxes on
income, if any, shall be prepared and paid in accordance with
Article 3.4.1 above.

Clalms for Certaln Increased Costs: Claims relating to
increased costs payable by the Board pursuant to Article 12.6
below shall be submitted and paid in accordance with such
Artcle. ’

Disincentive and Incentive Payments: Any amounts
which may be due to the Board from the Company pursuant to
Article 3.10.1 and any amounts which may be due to the
Company pursuant to Article 3.10.2 will be computed by the
Company in the month following the close of each Tariff Year.
The Company will submit Supplemental Bills to the Board,
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together with supporting data, for any amounts owing O 1t
pursuant to Article 3.10.2 or by it pursuant to Article 3.10.1, in
cach case, within 30 days after the end of cach Tariff Year. The
Board shall have access to all relevant information and records
of the Company lo cenable it to satisfy itseif as to the
correctness of such Supplemental Bill. Any such Supplemental
Bill reflecting an amount owed to the Company shall be payable
by the Board on or before the Due Date of Payment. Any
amount owing by the Company to the Board shall be reflected
as a credit in the Company's next monthly bill to the Board.

Billing Disputes: Notwithstanding any dispute as to 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 of the bill is based on (a) a meter reading that has
either been signed by both Parties or certified by the Company
with respect to the Board's refusal to sign within five days after
the Metering Date and (b) the Tariff. The Board shall notify the
Company of any disputed amount, and the Company shall
rectify the defect or otherwise notify its rejection of the
disputed amount, with reasons, within 10 days of the reference
by the Board, failing agreement on which the provisions of
Article 15 shall apply with respect thereto. If the resolution of
any dispute requires the Company to reimburse the Board, the
amount to be reimbursed shall bear interest at the relevant
Default Interest Rate from the date of payment by the Board to
the date of reimbursement provided that the Board had
notified the Company of the dispute within 120 days following
the Due Date of Payment of the disputed amount or if later, 120
days after the Board should reasonably have been aware that
such amount was not owed.

Letter of Credit: Not later than 30 days prior to the
Scheduled COD of the first Generating Unit, as such date may be
extended pursuant to the terms of Article 1.1(bo) hereof, and
at all times thereafter, the Board shall cause to be in effect an
irrevocable revolving letter of credit issued in favor of the
Company by a Scheduled Bank (the "Letter of Credit”). Each



Letter of Credit shali (a) on the date it is tssucd, have a term
cqual to the longest period available on commercially
reasonable terms, but in no event less than 1 year; (b) be
transferable to any Lender: (¢) be payable upon the execution
and prescntation by an officer of the Company of a sight draft
to the issuer of such Letier of Credit supported by a meter
reading statement accepted and signed by both Parties or a
certification from the Company that the Board failed to sign the
meter reading statements within five days of the Metering Date
or that a Supplemental Bill has been issued and remains unpaid
until the Due Date of Payment; (d) provide that the Company
shall have the right to draw upon such letter of Credit
notwithstanding any failure by the Board to reimburse the
issuer thereof for any draw down made thereunder; (e} on the
date it is issued and on the first day of each Tariff Year, have
an aggregate revolving stated amount in each month of such
Tariff Year equal to the sum of that month's payments due
under the Tariff (including taxes on income and incentives
based on a PLF of 85%) and Articles 3.11 and 12.6, projected as
of the Fixed Charge Computation Date for such Tariff Year (the
"LC Amount”); (f) be immediately reinstated to the LC Amount
following a valid draw of the Company without limit to the
amount of valid draws thereunder and () otherwise be in form
and substance reasonably acceptable to the Company. Prior to
the date of Financial Closing, the Board shall obtain, and
provide to the Company a copy of a written commitment from z
Scheduled Bank of the form attached hereto as Exhibit E to
issue in favor of the Company, on or before the date 30 days
prior to the Scheduled COD of the first Generating Unit, the first
Letter of Credit to be issued by such Scheduled Bank, which
shall contain the terms specified in the second sentence of this
Article 6.6. Not less than (30 days) prior to the expiration of
any letter of credit, the Board shall provide a new or
replacement Letter of Credit. Each monthly bill or
Supplemental Bill shall be presented at the said Scheduled
Bank for payment under the Letter of Credit and shall become
payable thereunder (x) in the case of any bill pursuant to
Article 6.1 hereof, on any day that is at least 6 days after the
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date of its presentation to the designated officer of the Board
and (v) in the case of any Supplemental Bill or other bill, on the
Due Date of Payment applicable thereto.

Direct payment: Notwithstanding the fact that a Letter of
Credit has been opened, in the event that through the actions of
the Board the Company is not able to make a draw upoa the
Letter of Credit for the full amcunt of any bill, the Company
shall have the right to require the Board to make direct
payment of any bill by cheque or otherwise on or before the
Due Date of Payment by delivering to the Board on or prior to
the Due Date of Payment of such bill a notice requiring
payment in the foregoing manner. Without prejudice to the
right of the Co:npany to draw upon the Letter of Credit if
payment is not received in full, the Board shall have the right
to make direct payment by cheque or otherwise of any bill
such that within S days after the date of its presentation to the
designated officer of the Board the Company shall receive
payment in full for such bill. When either such direct payment
is made, the Company shall not present the same bill to the
Scheduled Bank for payment against the Letter of Credit

Rebates; Late Charges: For payments of a bill including a
Supplemental Bill, whether by draw upon a Letter of Credit (as
provided in this Article 6.8) or otherwise, other than a bill for
taxes on income, the Board shall be entitled to a rebate of (a)
2.5%, if payment is available to be drawn under a Letter of
Credit (provided that such rebate shall not be given if the
Company attempts to draw upon such Letter of Credit and is
not paid, due to actions of the Board, the full amount of the
presentment made by the Company to the issuer of the Letter
of Credit with respect to such attempted draw) and (b) 19, if
payment is made by the Board other than by draw upon a
Letter of Credit on any day that is more than § days after the
date of presentation of the relevant bill to the designated
officer of the Board and up to and including the Due Date of
Payment. Any payment made beyond the Due Date of Payment
shall not entitle the Board to a rebate but shall include a late



6.9

6.10

¢

charge in an amount cqual to the product of (i) the amount of
such bill and (i) the relevant Default Interest Rate, calculated
on the basis of the number of days the payment was overdue.

GAP and GOI Support: As support for the Board's obligauons
under this Agreement, GOl shall provide the GOl Counter-
Guarantee and GAP shall provide the GAP Guarantee.

Escrow Account: To provide additional security to the
Company for the Board's obligations hereunder, the Board shall
also open an escrow account with any bank used by the Board,
for the exclusive benefit of the Company and the Board, on or
before the date 30 days prior to the Scheduled COD of the first
Generating Unit. The Board shall cause payments to be
deposited in such escrow account in each month aggregating an
amount equal to not less than one month's average bill of the
Company, as projected by the Company prior to the
commencement of each Tariff Year for each month in such
Tariff Year, assuming the Project operates at its Installed
Capacity. Funds may be withdrawn from the escrow account
each month and used for such purposes as the Board may
designate, subject to replenishment of such account on a
monthly basis. In the event of the Board's failure to pay any of
the bills of the Company on the Due Date of Payment through
the Letter of Credit, or otherwise, or as a result of non-renewal
of the Letter of Credit, as required under Article 6.6, the
Company, by notice in writing to the bank holding the escrow
account, may require such bank not to honor any of the
cheques, hundies and requisitions presented to it by the Board
or any other draws on the account until after theiclaim of the
Company is first discharged out of the revenues accumulated in
the escrow account. Further, the Board shall in no event act in
any manner as may negatively affect the inflow of the
revenues into this account. Upon renewal or reestablishment of
the Letter of Credit to its full form as per Article 6.6, the
Company shall cancel said notice which shall cease to have any
effect. An agreement among the Board, the Company and the
Bank shall be executed in order to give effect to this Article
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 ARTICLE 7
DURATION OF AGREEMENT

Term of Agreement: This Agreement shull become effective
as of the date of exccution by the Parties (subject to the
provisions of Article 4.2 hereof) and, unless earlier terminated
in accordance with-the-terms-hereof; shall be in effect from the
said date until the completion of a period of eighteen years

o

from the Commercial Operation Date of the last Generating Unit.

(% T ST TR IR TUN ateel -

-Renewals:: Arnicin L 2T s
Procedures: Between 540 days and 180 days prior to the
completion of the full eighteen year term set forth in Article
7.1, the Board shall have the right but not the obligation to
extend the term of this Agreement on the terms set forth in
Article 7.2.2. After receiving notice from the Board pursuant o
the preceding sentence and prior to the expiration of this
Agreement the Company may make 2a proposal to the Board for
the renovation and modernization of the plant and equipment
constituting the Project which shall be subject to approval by
the Authority (in consultation with the Board). If the
Company’s renovation and modernization proposal is accepted
by the Board and approved by the Authority, this Agreement
shall be renewed on the terms set forth in Article 7.2.2. If

such proposal is not accepted and approved, the terms of
Article 7.3 shall apply

Terms of Exteaslon: Any extension of this Agreement
pursuant to Acticle 7.2.1 shail be for an additional fifteen years
(or such shorter period as may be mutually agreed upon
beoween the Pdrties), beginning upon the completion of the full
eighteen year term. Such extension shall be on the same terms
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and conditions as this Agreement, including as to the Tarniff,
subject only to the following changes:

(i The Fixed Charge will be recalculated based on a Capital
Cost that is the sum of: (A) the Terminal Valuation, as
defined in Article 5(d) of Schedule A, which shall be
treated entirely as Equity, plus (B) the expenditure
incurred by the Company with respect 1o such renovation
and modernization, which shall be treated as Debt or
Equity depending on the actual source of funds for such
renovation and modernization.

(i) The Fixed Charge will provide for an after-tax return
from the Project determined by the Appraiser (as defined
in Schedule A), equal to that which would be earned by a
recognized, competent, international power plant operator
in respect of a comparable mature power plant situated
in a country at a comparable level of development to
India which achieves levels of reliability and availability
comparable to those achieved by the Project in the three
(3) years prior to the end of the initial term.

7.3 Opton to Purchase: If the Board does not elect to extend the

term of this Agreement or if the Company's proposal for
renovation and modernization pursuant to Article 7.2.1 is
rejected, then upon expiration of this Agreement either (i) the
Board shall purchase the Project at the price set forth in
Schedule A (calculated for “The Board purchase option
. following expiry of the Agreement” in the chart contained
therein) or (ii) if the Board has declined to purchase the Project
at the foregoing Buyout Price, then the Company shall, at its
sole option, either (A) sell the Project to a third party or (B) sell
power from the Project to third parties, in which case the Bourd
shall wheel the power as per then prevailing law. If the Board
declines (o purchase the Project, then the Company shall have
no further liabilities and obligations to the Board upon the
expiration of this Agreement except in relation to any
undischarged liabilities then in existence, Nowwithstanding the
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foregoing provisions of this Article 7, this Agreement shall
remain in effect, at the Company's option, for a period of up to
six {6) months following the date the Board notifics the
Company that it declines to purchase the Project, in order to
allow the Company sufficicnt time to make the arrangements
provided in Clauses (A) and (B) above.

ARTICLE 8
UNDERTAKINGS

8.1 Covenants of the Company:. The Company hereby covenants
and agrees with the Board to:

(a)

(b)

(c)

(d)

(e}

include the Chairman of the Board as the representative
of the Board on the board of directors of the Company;

use all reasonable efforts to design, build and operate the
Project substantally in accordance with the Technical
Limits and the technical specifications set forth in Exhibit
D hereto;

use all reasonable efforts to obtain and maintain in force
all Permits;

use all reasonable efforts to keep in effect the insurance
coverage described in Schedule B attached hereto without
prejudice to the Company's right to obtain such additonal
insurance as it sees fit; .

ensure that any money or money's worth that may, at
any time, be obtained by the Company by wransfer,
mortgage or creation of charge on any assets of the
Project shall be exclusively utilized for the purpose of
the Project and, in the case of an actual or constructive
loss, apply the proceeds of insurance maintained
pursuant to this Agreement towards repair and
replacement of the Project;



(N

(g)

h)

1)

)

k)

adhere o all technical and performance parameters as
mutually agreed by the Parties;

cause the date of Financial Closing to occur within 90 days
after the GOl Counter-Guarantee is issued subject 1o (A)
any delay by any Government Agency in granting any
Permit or approval and/or (B) any delay arising from the
occurrence of any event of Force Majeure affecting the
Company;

not, without the consent of the Board, permit the total
amount of equity required to be held by the Sponsors
pursuant to the undertaking provided in the GOl Counter-
Guarantee to be reduced;

if the Interconnection Facilities are completed by the date
which is eight weeks prior to the Scheduled COD of the
first Generating Unit and the first Generating Unit is not
synchronized within twelve weeks thereafter, pay to the
Board the interest cost incurred by the Board calculated
on a daily basis on the Interconnection Facilities from the
date which is eight weeks prior to the Scheduled COD of
the first Generating Unit until the date of such initial
synchronization;

not, without the Board's prior written approval, amend
the Gas Supply Contract or the Naphtha Sales Agreement
or any other previously approved fuel agreement in a
manner that materially and adversely affects the Board's
interests under this Agreement;

permit the Board, or reasonable numbers of persons
designated by the Board, to visit the Project during
normal t.usiness hours upon reasonable notice to the
Company; provided that any such visitors shall observe
the Company's safefy procedures during such visits;
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1)

m)

n)

o)

p}

use any liquidated damages paid by the construciion
contractor to the Company under the Construction
Contract as a result of the delay in the Combined Cycle
COD from the Scheduled Date of Completion, to (i) pay
interest and principal under the Financing Documents as
it becomes due, (ii) pay other costs resulting from the
period of delay, such as any payments required to be
paid to the Board pursuant 10 Article 2.5, commitment
fees and other financing costs pursuant to the financial
package as approved by the Authority, and (iii} apply the
balance, if any, to reduce the Capital Cost of the Project;

provide the Board with timely written reports regarding
the progress of construction and the estimated
Commercial Operation Date of the last Generating Unig;

provide the Board with at least 60 days’ advance written
notice of the estimated date on which the first Generating

Unit is to be synchronised;

to ensure that the power station is built and completed in
accordance with the standards of professional care, skill,
diligence and competence generally accepted in the
independent power industry and using for the Generating
Units new equipment and materials that will be free from
defective workmanship and materials; and

use reasonable efforts to ensure that the power station is
operated and maintained in accordance with all legal
requirements, including the terms of all governmental
consents and Prudent Udlity Practices so as to make
available the Installed Capacity (subject to reasonable
degradation and reasonable wear and tear of the power
station and subject to Scheduled Outages and Force
Majeure) to the Md over the term of this Agreement;
and
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8.2

q)

not, without the consent of the Board, use the land
provided by the GAP foc the Project site for any purpose
other than the establishment of the Project facility and
any cxpansion thereof.

Covenants of the Board: The Board hereby covenants and

agrees with the Company to:

(a)

(b)

(¢}

make all reasonable efforts for making arrangements
(including financing and construction} for the
Interconnection Facilities so that the Interconnection
Facilities are completed eight weeks before the Scheduled
COD of the first Generating Unit and if the Interconnection
Facilities are not completed by four weeks after the
Scheduled COD of the first Generating Unit and the
Independent Engineer selected by the lenders as defined
in the Financing Documents has certified that the Project
is ready to begin the process of interconnection, the Board
shall pay to the Company an amount equal to a pro rata
portion on a daily basis of Depreciation and Foreign
Exchange Variation for Debt Repayment, Interest on Debt
and Return on Equity allocable to the Generating Unit that
would have been in operation but for such delay in
completing the Interconnection Facilities from the date
which is four weeks after the Scheduled COD of the first
Generating Unit until the date on which the
Interconnection Facilities are completed, such amount to
be computed as set forth in Article 3;:

provide, without liability, such assistance and support
as the Company may require in identifying and preparing
applications for Permits and in interfacing with
Government Agencies in connection with obtaining
Permits;

provide, without liability, reasonable support and
assistance to the Company in connection with the
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Company's negotiation and execution of the Financing
Documents; and

upon the Board's satisfaction with any e¢stimate of Capital
Costs referred to in Artcle 1.1(x), use its reasonable
efforts in assisting the Company to obtain the Authority’s
approval of the cstimate of Capital Costs referred to in
Articte 1.1{x) (which approval shall permit revisions to
take into account changes in Capital Cost as sct forth in
clauses {i) through (iv) of Article 1.1{x)_hereof) and the
GAP Guarantee and the GOI Counter-Guarantee.

ARTICLE 9
REPRESENTATIONS AND WARRANTIES

9.1 Representations and Warranties of the Company: The
Company represents and warrants that:

The Company is a company duly organized and validly
existing under the Laws of India and has all requisite
legal power and authoriry to execute this Agreement and
carry out the terms, conditions and provisions hereof:

This Agreemént constitutes the valid, legal and binding
obligation of the Company, enforceable in accordance with
the terms hereof except as the enforceability thereof may
be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar Laws
affecting creditors' rights generally and except to the
extent that the remedies of specific performance,
injunctive relief and other forms of equitable relief are
subject to equitable defenses, the discretion of the court
before which any proceeding therefor may be brought,
and the principles of equity in general;

The Company has duly paid all rents, royalties and all
public demands including provident funds dues, gratuity

}/ | | g0
r . 67 - }/

T DD AT I i S ————— —. - ———



9.2

d)

e)

dues, employces state insurance dues, income 1ax, sales
tax, corporation tax and all other taxes and revenuces
payable to the GOl or 10 the GAP or to any local authority
and that at present there are no arrears of such dues,
rents, royalties, taxes and revenuces due and outstanding
and that no attachments or warrants have been served on
the Company in respect of sales tax. income tax,
Government revenues and other taxes.

There are no actions, suits or proceedings pending or, to
the Company's knowledge, threatened, against or
affecting the Company before any court or administrative
body or arbitral tribunal that might materially adversely
affect the ability of the Company to meet and carry out
its obligations under this Agreement; and

The execution and delivery by the Company of this
Agreement has been duly authorized by all requisite
corporate acton, and will not contravene any provisions
of, or constitute a default under, any other agreement or
instrument to which it is a party or by which it or its
property may be bound.

Representations and Warranties of the Board: The Board
represents and warrants that:

a)

b)

The Board is a statutory corporation duly organized and
validly existing under the Laws 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 constitutes a valid, legal and binding
obligation of the Board, enforceable in accordance with
the terms hereof except as the enforceability thereof may

.be limited by applicable bankruptcy, insolvency,

reorganization, moratorium or other similar Laws
affecting creditors' rights generally and except to the
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extent that the remedies of specific performance,
injunctive relief and other forms of equitable relief are
subject to equitable defenses, the discretion of the court
before which any proceeding therefor may be brought,
and the principles of equity in general;

Q) There are no actions, suits, or proceedings pending or, 0
the Board's knowledge, threatened against or affecung
the Board beforc any court or administrative body or
arbirral tribunal which might materially adversely affect
the ability of the Board to meet and carry out its
obligations under this Agreement; and

d) 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 consttute a default under, any other agreement or
instrument to which it is party or by which it or its
property may be bound. '

9.3 Mutual Covenants: Each Party will duly pay all rents, taxes,
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 suffer to be done anything which could reasonably be
expected to adversely affect or prejudice the interest and rights
of the other Party in any manner whatsoever.

4

ARTICLE 10
DEFAULT

10.1 Board Default: The occurrence and continuation of any of the
following events, unless any such event occurs as a result of a
breach by the Company of its obligations under this Agreement,

" shall constitute a “Board Default™:
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(a)

(b)

the dissolution, pursuant to law, of the Board unless such
dissolution is in connection with the privatization or other
restructuring of all or any substantial part of the Board
and (i) the GAP Guarantee and, if it has not previously
expired in accordance with the terms thereof, the GOI
Counter-Guarantee shall remain in place and shall be
effective as to the Board's ssuccessor under this
Agreement, (ii) the Board's successor under this
Agreement expressly assumes the obligations of the
Board under this Agrecment, and (iii) the Board's
successor under this Agreement is either a owner or
operator of a substantial portion of the transmission
system for Andhra Pradesh and/or a purchaser and seller
of a substantal portion of the bulk supplies of electricity
distributed in Andhra Pradesh and is otherwise capable
of performing the obligations of the Board under this
Agreement;

the transfer, pursuant to law, of either the rights and/or
obligations of the Board hereunder or all or a substantial
portion of the assets or undertakings of the Board, unless
such transfer is in connection with the privatization or
-other restructuring of all or any substantial part of the
Board and (i)} the GAP Guarantee and, if it has not
previously expired in accordance with the terms thereof,
the GOI Counter-Guarantee shall remain in place and shall
be effective as to the transferee under this Agreement,
(ii) such transferee expressly assumes the obligations of
the Board under this Agreement, and (iii) such transferee
is either a owner or operator of a substantial portion of
the transmission system for Andhra Pradesh and/or a
puichaser and seller of a substantial portion of the bulk
supplies of electricity disuibuted in Andhra Pradesh and
is otherwise capable of performing the obligations of the
Board under this Agreement;
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{c)

(d)

(e)

cither:

(i} the GAP repudiates the GAP Guarantee, the GAP
shall be in materia) breach of its obligations under
the GAP Guarantee, or the GAP Guarantce shall
cease to be a legad or binding obligation of the GAP
other than by reason of the Company’s {ailure to
materially comply with its terms; or

(ii)  the GOI repudiates the GOJ Counter-Guarantee, the
GOl shall be in material breach of its obligations
under the GOl Counter-Guarantee, or the GOI
Counter-Guarantee shall cease to be a legal or
binding obligation of the GOI other than by reason
of the Company's failure to materially comply with
its terms; -

the occurrence and continuance of any non-payment of
any payment obligation hereunder for a period of sixty
(60) days or more or the non-payment of any payment
obligation hereunder exceeding Rupees 30 Crores for a
period of thirty (30) days or more; provided that the
Company has made a demand for payment therefor
(which demand shall be made under the appropriate
Letter of Credit referred to in Article 6.6 if such Letter of
Credit is in effect) to the extent outstanding and provided
further that, if the GAP Guarantee is still in effect, the
Company shall have made a demand on the GAP in
respect of such payment obligation and the Company
shall not have received payment from the GAP in
accordance with the terms of the GAP Guarantee:

a material breach by the Board of any of its obligations
under this Agreement other than with respect to the
obligation described in 10.1(d) above;

gy,
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10.2

10.3

(fy  the Board shall assign or purport (o assign its righis and
transfer its oblipations under this Agreement in violation
of Article 16.3;

(g) the Board repudiates this Agreement or evidences in any
manner its intention not to perform its obligatons under,
or to be bound by, this Agreement; or

(h) at any time during the term of this Agreement, the Board
fails to provide, renew or replace the Letter of Credit
described in Article 6.6 hereof and such failure continues
for a period of 60 days after the deadline for such
provision, renewal or replacement as provided in such
Article 6.6.

Remedies of the Company: Upon the occurrence and
continuance of a Board Default as set forth in Article 10.1
above, the Company shall at its option, have the right to specific
performance of this Agreement, and/or 1o receive damages as
would be available under Law by giving reasonable notice to
the Board, and/or to terminate this Agreement as per Article
10.5.

Company Default. The occurrence and continuation of any of
the following events, unless any such event occurs as a result of
a breach by the Board of its obligations under this Agreement,
shall constitute a "Company Default™:

(a)  the failure of the Company to achieve Financial Closing
within 90 days after the date determined as per Article
8.1(g); provided, however, in the event the Company
gives notice to the Board that the Company believes the
Project is no longer viable other than for Indian Political
Events or any failure by the Board to comply with its
obligations hereunder (for which the date of Financial
Closing will be extended by one day for each day such
Indian Political Events or failure exists), the Board may
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(b)

(<)

(d)

deliver a notice to the Company thar terminates this
Agreement no less than seven (7) days afier such nolice;

the failure of the Project to achieve Final Performance
Acceptance (as defined in the Construction Conuact) by
the date which is fifteen (15) months after the Scheduled
Date of Completion for the Project plus the period by
which the construction, commissioning and testing of the
Project has been delayed because of Force Majeure or any
failure by the Board to comply with its obligatons under
this Agreement, including the Board's failure to complete
the Interconnection Facilities, provided the total
extension of time for delay attributable to Force Majeure
(other than Indian Political Events) does not exceed
fifteen (15) months;

if the Company abandons the Project for a period
exceeding 45 consecutive days (other than by reason of
Force Majeure or a2 Board Default) and within 21 days of
the Company's receipt of a notice from the Board stating
in reasonable detail the facts that form the basis for the
Board's assertion that the Company has abandoned the
Project and clearly stating the Board's intent to terminate
this Agreement pursuant to this Clause (c), the Company
does not explain the reasonable and appropriate
measures that it intends to take to proceed with the
Project (which measures may include an investigation
into the facts surrounding such interruption and the
methods that may be used to overcome the impediments
to re-commencement) and does not begin and thereafter
continue to take such measures until such measures are
no longer required;

if the Project is designed, constructed or completed (i) in
a manner that materially deviates from the technical
specification that is part of the Techno-Zconomic
Clearance of the Authority or (ii) in material violation of
any significant applicable Law or (iii) in a manner which
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(e}

(f)

deviates materially from Prudent Utility Practices and
within 21 days of the Company's receipt of a notice from
the Board stating in reasonabie detail the facts that form
the basis for the Board's assertion that the Company has
commitied an act referred 1o in this Clause (d), the
Company does not explain the reasonable and appropriate
measures that it intends to take 1o cure any such materiad
violation or deviation (including, in the case of (i) above,
by secking any applicable waiver of or amendment 10 the
Techno-Economic Clearance} and does not begin and
thereafter continue to take such measures until such
measures are no longer required;

if the Company willfully or recklessly fails in a material
respect to operate and maintain the Project in accordance
with Prudent Utility Practices with a view to providing
the Installed Capacity in accordance with this Agreement
and the Technical Limits and, within 21 days of the
Company's receipt of a notice from the Board stating in
reasonable detail the facts that form the basis for the
Board's assertion that the Company has committed an act
referred te in this clause (e), the Company does not
explain the reasonable and appropriate measures that it
intends to take to cure any such material failure and does
not begin and thereafter continue to take such measures
until such measures are no longer required;

if the Company regularly refuses to comply with valid
Dispatch Instructions (as defined in Article 2.1) (except
where the Company reasonably believes that such
refusals are justified by the terms of this Agreement,
including, without limitation, Prudent Utility Practices
and the Technical Limits) and within 21 days of the
Company’s receipt of a notice from the Board stating in
detail the facts that form the basis for the Board's
assertion that the Company has, without justification,
regularly refused to comply with valid Dispatch

Instrucdons, the Company does not reasonably establish

2 8
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(g)

(h}

(i)

(j)

that such refusals were not in willful or reckless
disregard of the Company's obligations under this
Agreement;

if the Company regularly refuses to declare available in
accordance with Article 2.6 the Declared Capacity and
(except where the Company reasonably believes that such
refusals are justified by the terms of this Agreement,
including, without limitation, Prudent Utility Practices
and the Technical! Limits) within 21 days of the
Company's receipt of a notice from the Board stating in
detail the facts that form the basis for the Board's
assertion that the Company has, without justification,
regularly refused to declare available in accordance with
Article 2.6 the Declared Capacity, the Company does not
reasonably establish that such refusals were not in willful
or reckless disregard of the Company's obligations under
this Agreement;

the dissolution, pursuant to law, of the Company except
for the purpose of a merger, consolidation or
reorganization that does not affect the ability of the
resulting entity to perform its obligations hereunder and
provided that such resulting entity expressly assumes
such obligations;

the transfer, pursuant to law, of either (i) the rights
and/or obligations of the Company hereunder or (ii) all or
a substantial portion of the assets or undertakings of the
Company, except where such trinsfer does not affect the
ability of the transferee to perform its obligations under
this Agreement and provided that such transferee
expressly assumes such obligations;

the failurc of the Company, subject to Indian Political
Events or any failure by the Board to comply with its
obligations hereunder, to commence procurement and

- - I)‘l‘
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(k)

(h

{m}

{n)

(o)

construction acuvities with respect te the Project within 6
months of Financial (losing;

any failure by the Company to make any payment or
payments required to be made o the Board cither
direcdy or as a credit in the bill presented to the Board
under this Agreement within sixty (60) business days

after the due date for such payment, or the failure to

make payments in excess of Rupees thirty (30) Crores for
a pericd of thirty (30) days or more;

if, without the prior written consent of the Board, any
employee or agent of the Company tampers with the
Interconnection Facilities {(except where such action was
taken to prevent immediate injury, death or property
damage and the Company has used its best efforts to
notify the Board of such action) and, within 21 days of
the Company's receipt of a notice from the Board stating
in detail the facts that form the basis for the Board's
assertion that such tampering has occurred, the Company
does not reasonably establish that the tampering (if it
occurred) was not authorized by the Company and the
Company has taken reasonable precautions to prevent
such tampering, and does not indemnify the Board fully
against any losses resulting from such tampering;

the Company shall assign or purport to assign its rights
and transfer its obligations under this Agreement or
transfer or charge its assets in violation of Article 16.3;

if the Company terminates or substantially modifies the
Construction Contract or the Q&M Agreement other than
for a good cause or default by the contractor or operator;

the Company repudiates the Agreement or evidences in
any manner its mzenuon not 1o perform its obligation
under, or to be bound by this agreement;

v Ju
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(P} a material breach by the Company c¢f any of its
obligations under this Agreement other than with respect
to the oblicanion described in Article 10.3(k) above;

(q) the failure of the Project either (A) to have an Installed
Capacity of at least 194 MW at Site Reference Conditions
as of the Combined Cycle Acceptance Date or (B) o
maintain thereafter during the term of this Agreement, a
gross generating capacity {at Site Reference Conditions) of
at least 80% of the Installed Capacity (excluding in each
case temporary depletion of capacity due to events of
Force Majeure) as such capacity is determined in a
capacity test conducted pursuant to Article 2.3, and
provided the Company is not able to demonstrate such
capacity in any subsequent test permitted pursuant to
Article 2.3; or '

(r)  the Sponsors shall cease to own, directly or indirectly, at
least the percentage of voting shares and equity share
capital of the Company specified in the GOI Counter-
Guarantee that the Company is obligated, if applicable, to
own, without the Board'’s consent. '

10.4 Remedies of the Board: Upon the occurrence and
continuance of a Company Default as set forth in Article 10.3
above, the Board shall, at its option, have the right to specific
performance of this Agreement, and/or to receive damages as
would be available under Law by giving reasonable notice to
the Company, and/or to terminate this Agreement as per
Article 10.5. In addition, except in the event of a Company
Default as set forth in Artcles 10.3(a} and 10.3(k), in the event
of a Company Default in the case where either the Company
shall have abandoned the Project or the Board (subject to the
rights of the Lenders) would have the right to terminate this
Agreement without the further passage of time, the Board shall
have the right to step in and operate and maintain the Project
without liability to the Company or the Lenders except for the
Board's willful misconduct or gross negligence; provided,
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10.5

however, prior to exercising such right the Board shall have
obtained the written consent of the Lenders. I the Board
invokes such right, it shall be responsible for paying the debt
service, insurance costs and operating costs of the Project
arising during the period that such right is being exercised by
the Board but shall have no liability 1o pay the Tariff.

Termlnation.

(a)

(b)

Upon the occurrence and continuation of any of the
Company Defaults described in Articles 10.3 (a), (b), (d).
(j), (k), (m}, {(n}, (0}, {p), {(qQ) or (r) or any of the Board
Defaults described in Artictes 10.1 (c), (d), (e}, (f) or (h),
the Party which has not defaulted may deliver a notice
(the "Consultation Notice") to the defaulting Party,
pursuant to which the Parties shall consult for a period of
up to sixty (60) days (or such longer period as they may
agree) (the "Consultation Period”) as to what steps shall
be taken with a view to mitigating the consequences of
the relevant event having regard to all the circumstances.

The Board may at any time:

(i)  only after the expiration of a Consultation Period
following a Company Default, unless the Parties
shall have otherwise agreed or the Company Default
giving rise to the Consultation Period sha!l have

" been remedied; or

(ii) only after the occurrence and continuation of any of
the Company Defaults described in Articles 10.3 (c),
(e}, (f), {g). (h), (i) or (1); or

(iii) only if, in the same Tariff Year, the Board has on
one occasion previously issued a Consultaton Notice
following the occurrence of a Company Default set
forth in Article 10.3(k), then after a subsequent

» o
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(<)

accurrence in that Taridf Year of . Campany Delault
under Articie 10 4k

and subject to the rights of the Parties i Artcle 1O

ternunate this Agreement by delivering a0 notice ol

termination ol this Agreement (a0 “Roard lernination

Notice™) 10 the Company and 10 the Lenders or ther
Security Agent {as defined in the Tinancing Documents.

L]

The Company may at any time:

(i)

(ii)

(iii)

only after the expiration of a Consultation Period
following 2 Board Default, unless the Parties shall
have otherwise agreed or the Board Default giving
rise 10 the Consultation Period shall have been
remedied; or

only after the occurrence and continuation of any of
the Board Defaults described in Articles 10.] (a).
(b), (g) or (h); or

only if, in the same Tariff Year, the Company has on
one occasion previously issued a Consultation Notice
following the occurrence of a Board Default set forth
in Article 10.1(d), then after a2 subsequent
occurrence in such Tariff Year of a Board Default
under Article 10.1(d);

and subject to the rights of the Parties in Articie 10.5(d).
terminate this Agreement by delivering a notice of
termination of this Agreement (a "Company Termination
Notice) to the Board and to the Lenders or their Security
Agent.
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{d) In the evenr cither Party delivers a termination notice to
the other Purty, the following procedures and cure
periods shall bLe observed and shall have expired,

Fespectively, prior to this Agreement actually being
lerminated and of no further effect (the date of such
termination being the “Termination Date”). Either Party
may within 180 days from the date it receives the
termination notice: (A) attempt to cure the event of
default which gave rise to the terminaton notice (and if
such cure is effected the termination notice shall be and
will be deemed withdrawn), except for a payment default
as set forth in Articles 10.1(d) and 10.3(k) and the Letter
of Credit default as set forth in Article 10.1(h) for which
No cure period shall be available and provided that with
respect to a default set forth in Article 10.1(e) or 10.3(p)
which is not reasonably capable of being cured within
such 180 day period (but which js nevertheless capable
of being cured), then such 180-day period shall be
extended as reasonably necessary (but not by more than
an additional 180 days) to enable the defaulting party to
effect such cure, provided the defaulting Party is using its
best efforts to remedy such default; or, (B) in the case of a
Board Termination Notice being delivered, the Company
may 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 (with the consent of the Board
which consent will not be uareasonably withheld), then
such new owner of the Project shall have the balance of
the 180-day period (or such longer period as may be
available with respect to an Event of Default under
Article 10.3(p)) to cure the Company Default; provided,
however, it being understood that the failure of the Board
lo give its consent to such proposed sale shall be deemed
1o be reasonably withheld only if the proposed sale is to a
third-party purchaser and (i) the Board demonstrates to
the satisfaction of the Lenders that such third-party
purchaser is incapable of administering the construction

/"'/ s
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and or aperation ol the 'roject as required by this
Vareement. (i} the GAP has been notitied by the Mot
of Esternal Aftairs of the Gonernment - India thaa
transler to that third parts would pregudice the aadenal
sceury terests of {ndia, esther ot whinh refusad
consent shall be subject 1o any other rnights that the
Lenders may have with respect to the toregoing or i all
ol the Lenders (or the Sccurity Agent an their behalh
shall ot have given their written consent to the proposed
sale.

10.6 Consequences of Termination.

(@) In the event that the Company gives a Company
Termination Notice to the Board pursuant to A-ticle
10.5(c), then the Board shall, at the Company's option,
purchase the Project at a purchase price as determined
pursuant to Schedule A. The Company may exercise such
option at any time within 30 days after the expiration of
the cure period set forth in Article 10.5(d), if any.

(b} In the event the Board gives a Roard Termination Notice
to the Company pursuant to Article 10.5(b), then the
Company shall, at the Board's option, sell the Project to
the Board at a purchase price as determined pursuant to
Schedule A. The Board may exercise such option, subject
to the Lenders' rights, at any time within 30 days after
the expiration of the cure period set forth in Article
10.5(d), if any. s

(<) In the event the Company exercises any option it may
have to sell the Project to the Board pursuant o
Schedule A, the Company shall sell the Project to the
Board at a purchase price as determined pursuant to
Schedule A.

/9_/ L
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(d)

(e}

()

(g)

(h)

(i)

In the event the Board exercises its purchase option in
writing pursu.at to Article 7.3, the Company shall sell the
Project to the Board at a purchase price as.determined
pursuant 1o Schedule AL

Any notice delivered pursuant to clauses (a), (b), {(c). or
(d) of this Article 10.6 that exercises an option shall be
referred to as a "Buy-out Notice".

If this Agreement terminates or expires bul the Board or
the Company does not exercise its respective option to
issue a2 Buy-out Notice within the permitted time frame,
then the Company will continue to own the Project.

Once a Buy-out Notice has been issued, the Parties will
follow the procedures described in Schedule A to
determine the purchase price for the buy-out and to
effect the sale of the Project to the Board.

The obligations to the parties to provide and pay for the
electrical energy generated by the power station in
accordance with this Agreement shall not be terminated
until the earlier of (i) the date on which the period within
which the option exercisable by the Company under
Article 10.6(a) or, as the case may be, by the Board under
Article 10.6(b) expires or (ii) the date on which the sale
of the Project by the Company to the Board is scheduled
to be consummared in accordance with Schedule A

Upon the written request of the Board, the Company shall
sign, execute and deliver, or cause to be signed, executed
and delivered, and do or make, or cause to be done or
made, any and all agreements, instruments, papers,
deeds, acts or things, supplemental, confirmatory or
otherwise, as may reasonably be required by the Board
for the purpose of or in connecticn with the transfer set
forth in this Article 10.6, including without limitation,
transferring to the Board all land, buildings, fixtures and

/9-/ Jer
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fittings, equipment related warrantics, copics of all
manufacturers’ specifications, manufacturers’ operauon
and maintenance manuals, schedules of protecton
schemes and protective relay settings, and signed and
sealed copies of alt as-built drawings for the Project,
including the civil and architectural works.

ARTICLE 11
FORCE MAJEURE

11.1 Definidon of Force Majeure.

(a)

(b)

"Force Majeure” shall mean any event or circumstance or
combination of events or circumstances that materially
and adversely affects any Party in the performance of its
obligations in accordance with the terms of this
Agreement, but only if and to the extent that such events
and circumstances are not within the affected Party’s
control, and the effects of which the affected Party could
not have prevented through Prudent Utility Practices or,
in the case of construction activities, through reasonable
skill and care, including through the expenditure of
reasonable sums of money. Any events or circumstances
meeting the description of Force Majeure which have the
same effect upon the performance of any of the
Company's contractors shall constitute Force Majeure with
respect to the Company.

Force Majeure circumstances and events shall include the
following events to the extent that they or their
consequences satsfy the above requirements:

(i) the following Non-Political Events {"Non-Political
Events™) comprising:

(1) the effect of any natural element or other act
of God, including but not limited any storm,

.~ ()
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(ii)

(2)

(3)

(4)

(5)

(6)

(7)

flocd. drought, liphtning, carthquake, cyclone
or other natural disaster;

fire, accvident, breakage of facilities or
equipment, structural collapse or explosion
which the Party claiming to have been subject
to Force Majcure demonstrates to have been
attributable to a cause other than {A) inherent
defects of any equipment comprising the
Project, (B} the failure to carry out the Project
in accordance with Prudent Udility Pracuces,
or (C) circumstances within the reasonable
control of the affected Party's contractors;

strikes, work to rule actions or similar labor
difficulties not set forth in Article
11.1{b)(ii)(1)(B) (excluding such events which
are site specific and attributable to the
Company);

any failure or delay of a contractor to the
Project, but only to the extent caused by
another Non-Political Event and which do not
result in offsetting compensation being
payable to the Company by or on behalf of
such contractor;

epidemic, plague or quarantine;
air crash, shipwreck, train wrecks or failure or
delays of transportation that were not

reasonably foreseeable;

any event or circumstance of a nature
analogous to the foregoing; aud

the following Indian Political Events (“Indian
Political Events™) comprising:

p
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| (1)

{A)

(B)

— P
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(2}

PR P

(A)

&

)

the following cvents (UIndirect Indian Poliucal

Events™) bemng:

acts of war {whether declared or
undeclared), sabotage, terrarisim or act
of public encmy (including the acts of
any independent unit or individual
engaged in acuvitics in furtherance of a
program of irregular warfare), acts of
foreign enemies (whether declared or
undeclared), blockages, embargoes, civil
disturbance, revolution, rebellion or
insurrection, exercise of military or
usurped power, or any attempt at

usurpation of power;

strikes, work to rule actions, go-slows or
similar lIabor difficulties, or other labor
action caused in whole or in part by
agitation or wunrest, that are not
primarily motivated by a desire (o
improve compensation or working
conditions of those invoived (excluding
such events which are site specific and
attributable to the Company); or

any event or circumstance of a nature
analogous to any of the foregoing;

the following events ("Direct Indian Political
Events”) being:

any Government Agency's unlawful or
discriminatory delay, material
modification, denial or refusal to grant
or rencw, or any unlawlul or

discriminatory, revocation of, any
i
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(B)

G

(D)

required Permit Provided that such
delay, modification, denial, refusal or
revocation did not result from the
Company's inability to comply with any
condition relating 1o the granting,
maintenance or renewal of the
apptlicable Permit in effect at Financial

Closing:
a Change in Law;

the expropriation or compulsory
acquisition by any Government Agency
of (X) any shares in the Company or any
of its contractors if the result would be
to acquire control of the subject
company, or (Y) any assets or rights of
the Company or any of its contractors
adversely affecting the performance by
the Company or its contractors of any of
its obligations pursuant to any of the
Financing Documents or any of the
agreements entered into by the
Company in connection with the Project
and approved by the Board,;

any event or circumstance affecting the
ability of any supplier to the Project to
fulfill its obligations to the Company in
respect of the Project where such event
or circumstance would constitute an
Indian Political Event but only to the
extent such event or circumstance did
not result in offsetting compensauon
being paid to the Company by or on
behalf of such supplier provided that
the Company makes reasonable efforts
to seck compensation from such

pas
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supplier and acts faicly in relauon 1o the
interests of the HBoard in any
determimation o accept compensation
payable to the Compan, by such
supplier; or

(B} any evenl or circumstance of a nature

analogous to the foregoing,

Provided that any event or Circumstance that
would constitute both an Indirect Indian
Political Event and a Direct Indian Political
Event shall be deemed to be 2 Direct Indian
Political Event.

Notwithstanding the foregoing provisions of this Article
11.1, none of the following conditions shall constitute an
event or circumstance of Force Majeure unless the
existence of such condition is the result of an event Or

circumstance of Force Majeure:

(i) late delivery of plant, machinery, equipment,
materials, spare parts, consumables or fuel for the

Project, or

(i) adelay in the performance of any of the Company’s
contractors.

11.2 Continuing Obligation to Pay and Adjustments to the
Tarlff

-
.

An event or circumstance of Force Majeure shall not in
any event excuse any failure to pay or any delay in
payment of money due and payable under this
Agreement;

To the extent that the Company is centitled to have
Deemed Generation attributable o an Indirect Indian



()

Folitical Event taken into account for the purpose of
Article 3.10.1, the Tariff payable o the Company shail be
reduced by the Retarn on Equity attributable to that
Deemed Generation.

To the extent that the Company claims Deemed
Generation pursuant to Article 3.10.1 due to a Non-
Political Event of Force Majeure described in Artcle
11.1(b)(iX(1) and (2) having been declared by the Board.,
the Tariff payable 10 the Company shall be reduced by
the Return on Equity attributable to such Deemed
Generation but only for so long as the Board shall be

complying with its obligations under Articles 11.3 and
11.4,

11.3 Notificadon Obligatons

(a)

(b)

The Party claiming Force Majeure shall give notice to the
other Party of the event or circumstance of Force Majeure
being claimed as soon as possible after becoming aware of
its existence. The affected Party shall thereafter furnish
weekly written reports to the other Party with respect to
its progress in overcoming the effects of the event or
circumstance of Force Majeure together with such
supportng documentation and information as the other

Party reasonably requires regarding the affected Party's
claim of Force Majeure,

The Party claiming Force Majeure shall give notice to the
other Party of:

{i) the cessation of the event or circumstance of Force
Majeure being claimed: and

(i) the cessation of the effects of the event or
circumstance of Force Majeure being claimed on th
enjoyment by such Party of its rights or the

4 e

88

“-—------u----j



Gl R s s Ee B B O B O D S TS B O B B B e

performance of its obligations pursuant 1o the

Agrecemendt,

as soon as passible after becoming aware thereof.

11.4 Dury to Mitgate

11.5

The Party affected by the event or circumstance of Force
‘Majeure shall use its reasonable efforts to mitigate ~and
overcome the cffects of the event or circumstance of Force
Majeure as soon as practicable Provided that neither Party
shall be required under this Article 11.4 to settle any strike or
labor dispute on terms it considers to be unfavorable to it.

General Consequences of Force Majeure

Providing that a Party affected by Force Majeure has complied
with the terms of this Article 11 and except as provided in
Article 11.2: '

(a) a Party shall not be responsible or liable for its breach or
non observance of the terms of this Agreement arising
due to its failure or delay in performing its obligations
hereunder as a consequence of an event or circumstance
of Force Majeure for so long as that event or circumstance
of Force Majeure is in effect and continuing, and

(b) any time period specified in this Agreement for the
performance of any obligation hereunder by the affected

B Party shall be extended by a period equal to the duration
of the event or circumstance of Force Majeure Provided
that the affected Party shall not be entitled to any such
extension to the extent thart such delay or failure would
have occurred ‘irrespecu've of the event or circumstance
of Force Majeure.
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11.6 Consequences of a Change In Law

The Company shall not be entitled 10 claim relief und- 1 this
Article 11 with respect to a Change in Law with which the
Company is capable of complying, except (i) 1o the extent that
PLF is unavoidably reduced as a result of that Change in Law
and the Company is entitled to relief pursuant to Article 12 in
respect of any additional costs and (ii) as provided in Article
11.2(a).

11.7 Termination due to Indian Political Events After the
Commerclal Operadon Date

(a)  After the Combined Cycle COD if the PLF of the Project has

(b)

been reduced for a continuous period of 277 days or
longer due to the occurrence of a Direct Indian Political
Event (disregarding any Deemed or Notional Generation
during such period), by an amount equal to or exceeding
50% of the PLF achieved in the most recent full (12
month) Tariff Year in which PLF was not affected by the
occurrence of a Direct Indian Political Event, the Board
may for so long as such Direct Indian Political Event is
continuing, elect in writing to require the Company to sell
the Project to the Board at the Buy-out Price determined
in accordance with Schedule A. If the Board does not
exercise its option to purchase the Project under this
Ardcle 11.7(a) it shall continue to make payments to the
Company in accordance with Article 11.2. In the event

that there is no prior full (12 month) Tariff Year in which

PLF was not affected by the occurrence of a Direct Indjan

Political Event, the loss of generation over 277 days that

shall result in the Board's right to a buy-out election shall

be 37.5% times Installed Capacity times 6648 hours.

After the Combined Cycle COD if the PLF of the Project has
been reducad for a continuous period of 540 days or
greater due to the occurrence of an Indirect Indian
Political Event (disregarding any Deemed or Notional
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Generation during such period) by an amount equal to or
exceeding 50% of the PLEF achieved in the most recent full
(12 month) Tarifli Year in which PLF was not affecied by
the occurrence of an Indirect Indian Political Eveant, the
Board may for so long as such Indirect Indian Political
Event is conatinuing, clect in writing 10 require the
Company to sell the Project to the Board at the Buy-oul
Price determined pursuant to Schedule A. If the Board
does not exercise its option to purchase the Project under
this Article 11.7({b}, it shall continue to make payments (0
the Company in accordance with Article 11.2. In the
event that there is no prior full (12 month) Tariff Year in
which the PLF was not affected by the occurrence of an
Indirect Indian Political Event, the loss of generation over

' 540 days that shall result in the Board's right to a buy out
election shall be 37.5% times the Installed Capacity times
12, 960 hours.

(c) Any notice delivered in accordance with Article 11.7(a) or
Article 11.7(b) shall be referred to as a "Buy-out Notlice".
Upon receipt of a Buy-out Notice and full payment
immediately available funds of the Buy-out Price
determined pursuant to Schedule A, this Agreement shall
terminate. Until such time as the final payment of the
Buy-out Price is received by the Company in accordance
with this Article 11.7(c), this Agreement shall remain in
full force and effect.

ARTICLE 12
CHANGE IN LAW

12.1 Definition of Law: For the purposes of this Agreement,
"Law™ means any act, rule, regulation, notification, order or
instruction having'the force of law enacted or issued by any
competent legislature, government or statutory authority in
{ndia.

|
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12.2 Definidon of Change In Law: For the Purposes of this

Agreement, “Change in Law” means (i) ANy Cnactment or issue
of any new Law, (ii) any change in an official mterpretation of
an existing Law, {iii) any amendment, alteration, modification

or repeal of any existing Law by a competent Coury, tribunal, or
legislature in India which is rontrary to the existing accepted
interpretation thereof, in each case coming intu effect after the
date of this Agreement, provision for which has not been made
elsewhere in the Agreement, or (iv) any change in Depreciation
by GOI.

12.3 Delays: In the event any Change in Law COming into force
prior to the Scheduled Date of Completion causes any delay in
completion of the Project, the Scheduled Date of Completion of
the Project shall be extended to the extent as may be
reasonably necessary to compensate for such delay.

12.4 Additional Expenditures and Reduced Expenditures:
The amount of any additional expenditure incurred by the
Company in relation to the Project, which js reasonably
necessary to comply with any Change of Law coming into force
prior to the Combined Cycle COD shall be added o the Capital
Cost, subject to approval by the Authority. To the extent the
amount of any such expenditure shall have been funded with
Debt, the interest on Debt attributable thereto shall be reflected
in the Tariff, and to the extent the amount of any such
expenditure shall have been funded with Equity, the Return on
Equity and incentive payments attributable thereto shall be
reflected in the Tariff. The amount of such additional Debt or

* Equity shall be subject to the approval of the Authority. The
amount of any reduction in expenditures actually incurred by
the Company in relation to the Project occurring as a direct
result of any Change of Law coming into force prior to the
Combined Cycle COD shall be subtracted from the Capitai Cost,
subject to approval by the Authority. To the extent the amount
of any such reduction in expenditure shall huve reduced the
actual Debt, the reduced interest on Debt attributable thereto
shall be reflected in the Tariff, and 1o the extent the amount of
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12.5

12.6

)4

any such. reduction in eapenditure shall have reduced the
actual Equity, the Return on Lquity and incentive payments
attributable thereto shall Se reflected in the Taniff.

Additlonal Facilities: Modifications. Where any Change
in Law coming into force 27ter the Combined Cycle COD requires
the construction of any additional facilitics or modilications of
any existing facility of the Project, the Company may incur such
expenditure thereon as m2y be reasonably required to comply
with such Change in Law and the amount of such expenditure
shall be added 1o the Capita! Cost subject to approval by the
Authority. The Company shall provide the Board with as much
prior notification of such additions or modifications and their
costs as is reasonably practicable. To the extent the amount of
any such expenditure shall have been funded with Debt, the
interest on Debt and Depreciation attributable thereto shall be
reflected in the Tariff and to the extent the amount of any such
expenditure shall have been funded with Equity, the Return on
Equity attributable thereto shall be reflected in the Tariff. The
amount of such addidonal Debt or Equity shall be subject to the
approval of the Authoriry.

Other Increased or Decreased Costs: To the extent that
the Company incurs any other increased costs (including,
Without Limitation, any increased operation and maintenance
expenses or decreased Depreciation), which are reasonably
necessary to comply with any Change of Law, which are not
covered by the escalations in the Tariff elsewhere provided in
this Agreement, the amount of such costs shall be billed to the
Board on monthly basis and paid by the Board on the Due Date
of Payment. To the extent that any other costs to the Company
are actually decreased (including, Without Limitation, any
decreased opcration and maintenance expenses), or any
revenues to the Company are actually increased as a direct
result of any Change of Law, which are not covered by the
escalations in the Tariff elsewhere provided in this Agreement,
the amount of such decrease in costs shall be included in the
amounts billed to the Board on a monthly basis and paid by the

J‘L !
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12.7

13.1

13.2

Board on the Due Date of Payment. In the event a Change in
Law results in any other detrimental or beneficial impact on
the Company that is not reflected in the escalations to the Tariff
provided in this Agreement, the Tariff shall be increased or
decreased as applicable to provide that the impact of such
Change in Law is reflected in the Tariff,

There shall be no increase or decrease in the amounts billed to
the Board as a result of the adjustments provided for in
Arucles 12.4, 12,5 and 12.6 unless the reasonably expected
increase or decrease in costs resulting from such Change in Law
exceeds Rs. 3,000,000 in a Tariff Year. Either Party may resort
to the dispute resolution provisions in Article 15 hereof in the
event the Parties are unable to agree upon and implement any
change required pursuant tc this provision within ninety (90)
days after either Party first notifies the other of a Change in
Law giving rise to rights under this Article 12.

ARTICLE 13
BUYOUT

Buyout Notice:

A Buyout Notice shall be issued in accordance with Article 10
or 11.

Buyout Price:

a)  If the Company requires the Board to purchase the
Project in accordance with this Agreement, the Buyout
Price shall be determined in accordance with Schedule A
attached hereto.

b) I the Board requires the Company to sell the Project to
the Board in accordance with this Agreement, the Buyout

Price shall be determined in accordance with Schedule A
attached hereto.

| y Jy
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13.3

141

The Buyout Price shall be determi

ncd In accordance with

Schedule A attached hereto by the Appraiser (as defined in

Schedule A).

Payment of Buyout Price:

The Buyout Price shall be paid in Rupees. The Appraiser shall
ascertain the portion of the Buyout Price which needs 10 be
converted into foreign currency 0 repay any Foreign Debt
outstanding and/or any Foreign Equity and such portion will be
calculated in such foreign currency and converted into Rupees
at the Current Rate of Exchange prevailing on the date of
payment to the Company. The Board shall assist the Company
in receiving Government Agency clearance for converung and
remitting this amount. Any late payment shall bear interest at
a rate equal to the weighted average rate of interest applicable
‘o the Debt of the Company. Upon payment of ‘the Buyout Price
to the Company in immediately available funds, the Company
shall transfer and assign o the Board all of its right, title and
interest in the Project except to the extent excluded pursuant 10

Article 3 of Schedule A. This Agreement shall terminate after
any of the Buyout Price and (ii)

(i) payment in full o the Comp
the Company to the Board of its

the transfer and assignment by
right, tue and interests in the Project.

ARTICLE 14
NOTICES

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

(’ r , ]}l
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14.2

15.1

Il to the Company:

Atlention: Chatrman and Managing Director,

“KOHINOOR™

No. 6-3-251,

Road No. 1, Banjara Hills,
liyderabad - 500 034, India.

Telex No. 0428-6263
Tele Fax No. 040-396885/395108
Telephone 040-396883/396884
If to the Board: Chairman,
Andhra Pradesh State Electricity
Board,
Vidyut Soudha,
Hyderabad - 500 049, India.
Telex No. 0428 - G318 APSEB IN
Tele Fax No. 040 - 393317
Telephone 040 - 317643

All notices or communications given by telefax, telex or
telegram shall be confirmed by depositing 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 shall be deemed delivered upon receipt.

Address Changes: Any Party may by notice change the
address and/or addresses to which such notices and
communications 1o it are to be delivered or mailed.

h s
*

ARTICLE 15
ARBITRATION

Informal Dispute Resolution:

a)  Each Party shall designate in writing to the other Party a
representative who shall be authorized to resolve any

. . el
- _//
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b)

)

dispute arising under this Apreemient in an cquntable
manner.

Following notice by one Party to the other setting out the
particulars of the dispute, if the designated
representatives are unable (o resolve a dispute under tus
Agreement within 15 days, such dispute shall be referred
by such representatives to a senior officer designated by
the Company and a senior officer designated by the
Board, respeciively, who shall attempt to resolve the
dispute within a further period of 15 days.

The Parties hereto agree to use their best efforts to
attempt to resolve all disputes arising hereunder
promptly, equitably and in good faith, and further agree
to provide each other with reasonable access during
normal business hours to any and all non-privileged
records, information and data pertaining to any such
dispute.

15.2 Arbigadon:

In the event that any dispute is not resolved between the
Parties pursuant to Article 15.1, then such dispute shall
be settled exclusively and finally by arbitration. It is
specifically understood and agreed that any dispute that
cannot be resolved between the Parties, including any
matter relating to the interpretation of or arrangements
related to this Agreement, shall be submitted to
arbitration 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 uarbitral uibunal. This Agreement and
the rights and obligations of the Parties hereunder shall
remain in full force and effect pending the award in such
arbitration proceedings, which award shall dete-mine
whether and when termination of this Agreement if
relevant shall become effective.

- g?l ) ) -
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b.

Each arbitration shall be conducted in accordance with
the Rules of Conciliation and Arbitration of the
International Chamber of Commerce as in effect on the
date hereof (the "Rules”) except 1o the extent the Rules
conflict with the provisions of this Article 15.2, in which
event the provisions of this Article 15.2 shall prevail.
Any award rendered pursuant to arbitration hereunder
shall be a "foreign award" within the meaning of the
Indian Foreign Awards Act, 1961.

Each arbitral tribunal shall consist of three arbitrators.
Each Party shall appoint one arbitrator for each
arbitration, and the arbitrators appointed shall appoint
the third arbitrator for such arbitration, or if the two
arbitrators cannot agree, the third arbitrator shall be

. appointed by the court of arbitration of the International

Chamber of Commerce. No arbitrator shall be present or
former employee or agent of, or consultant or counsel to,
either Party or any affiliate of either Party, or in any way
related or closely connected with the promoters, partners,
or beneficiaries of the Parties.

Each arbitration shall be conducted in London. The
Parties agree to exclude any right of application to any
court or tribunal of competent jurisdiction in connecton
with any question of law arising in the course of any
arbitration within the provisions of Indian Foreign
Awards Act, 1961.

The language 1o be used on all written documents
provided in each arbitration shall be English,

Any decision or award of an arbitral tribunal appointed
pursuant to this Article 15.2 shall be binding upon the
Parties. The Parties waive any rights to appeal or any
review of such award by any court or tribunal of the
competent jurisdiction. The Parties agree that any

’ ‘I
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arbitration award made may be enforced by the Parues
against assets of the relevant Party wherever those assets
are located or may be found, and judgment 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.

The arbitrators shall denote the currency or currencies in
which any awards shall be paid along with appropriate
mechanisms for protecting the recipient of such award (if
made in Rupees) from fluctuations in currency exchange
rates between the date of such award and the date
Payment thereof is made.

Any arbitration proceedings or award rendered
hereunder and the validity, effect and interpretation of
this Article 15 shall be governed by the laws of England
and by the New York Convention on the Recognition and

" Enforcement of Arbitral Awards, june, 10, 1958, to which

India is a party.

Each Party agrees that for the purpose of enforcement of
arbitration award or for the purpose of obtaining a
judgment in any court with respect to the enforcement of
any arbitration award made by the arbitration
proceeding mentioned in Article 15, it shall be necessary
to convert only that part of the amount payable in foreign
currency to lending institutions and Foreign Equity
holders into foreign currency .at the Current Rate of
Exchange as on the date of actual payment. If it shall be
necessary to convert to any other currency any amount
due under any arbitration award and a change shall occur
between the rate of exchange applied in making such
conversion and the rate of exchange prevailing on the
date of payment of such judgment, the Parties agree to
pay such addidonal amounts (if any) as may be necessary
o ensure that thé amount paid on the date of payment is
the amount in such other currency which, when

T
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converted tn accordance with normal banking procedurcs,

will result in receipt by the appropriate party of the full
amount then due. Each Panty also agrees that any
amount due from it under this Article 15.2(i) shall be due
4s a separate debt and shall not be affected by or merged
into any judgment being obtained for any other sum due
under or in respect of this Agreement.

15.3 No Arbltration of Buy-out price: Norwithstanding the

generality of the provisions of Article 15.1 and 15.2 any
determination of the Buy-out Price described in Schedule A
shall be made exclusively by the Appraiser in accordance with
Schedule A, and neither Party shall have the right to cause any
such determination to be resolved by arbitration or otherwise.

15.4 Acceptance Test/Capacity Test Dispute: Notwithstanding

the generality of the provisions of Article 15.1 and 15.2, in the
event of a dispute regarding the result of a test performed 1o
determine the capacity of any Generating Unit or of the Project,
the Parties shall, within 15 days, appoint a expert having the
relevant professionat qualifications who shall be instructed to
advise the Parties, and failing resolution of the dispute within

30 days of appointment of the expert the provisions of Article
15.1 and 15.2 shall apply.

ARTICLE 16
SPECIAL PROVISIONS

16.1 Variations, Wailvers and Modifications: No variation,

162

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 Partjes.

Severability: The invalidity or unenforceability, for any
reason, of any part of this Agreement shall not prejucice or
affect the validity or enforceability of the remainder.
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16,7 Walver of Immunity The Board and the Company are

16.3 Asslgnment: Neither Party shall assign or part with any of its
rights or obligations under this Agreement 1o any third party
without the prior approval in writing of other Paruy.
Notwithstanding the foregoing, for the purpose of obtaining
financing for the Project, the Company may assign or create
security over its rights and interests under or pursuant to this
Agreement. The Board shall exccute all such consents to
assignment and/or acknowledgments of any security created in
accordance with this Article 16.3 at Financial Closing as are
reasonably requested by the Company to give effect to the
foregoing.

16.4 No Walver: The failure of any Party to insist in one or more
instances upon the strict performance of any of the provisions
of this Agreement or to take advantage of any of its rights
hereunder shall not be construed as waiver of any such
provisions or relinquishment of any such rights but the same
shall continue in full force and effect. :

16.5 Mutual Agreement. Unless the context otherwise requires;
every. arrangement, procedure or any other matter which is,”
under any of the provisions of this Agreement, required to be - -=:-°
mutually agreed upon between the Parties, shall be concluded
by a written agreement between the Parties not later than the
date specified in-the concerned clause of this Agreement-and-- - = =3

-where no suc@gs been specified, not later than the date. = = ===
of Financial Closmg,”,_,_“ . T

P

R

- _.._2‘”,

16.6 Governing I.aW' Except as prov:ded in Amc!e 15, this

subject (o civi=ar amd—commercial 1aw with respect to—its -
obligations undef this Agreement, and the exccution, delivery --~=- = -
and perfommncﬁlefe%f by them constitutes (for the purposcswr 4L
of the Foreign Sovéreign Immunities Act of the United States of

- America and appiitabte [ndian Law and otherwiie) private and L f -
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commercial acts rather than governmenial ana public acts. To
the extent that the Board or the Company may in any
tarnisdiction claim for itself or any of its assets or revenues
immunity from suit, execution, attachment (whether in aid of
execution, before judgment or otherwise) or other lcgal process,
or 10 the extent that in any jurisdiction there may be atuributed
to the Board or its assets or revénues any such immunity

| (whether or not claimed), the Board and the Company hereby
. 2grees not to claim and irrevocably waives any such immunity.
e 4.8 The Parties- hereby expressly agree that, notwithstanding

anything contained in this Agreement or any other agreement,
if any element of the Tariff provided for in this Agreement
shall be in deviation of, inconsistent with or repugnant to the

r provisions contained in the Indian Electricity (Supply) Act,
| 1948 and, in particular Notification No: 5.0. 251(E) dated
e - 31/03/92, as amended by Notification No. S.0. 36(E) of 18/19
e January 1994, 5.0. 605(E) dated 22 August 1994, $.0. 39(E)
Cpd dated 13 January 1995, $.0. dated 6 November 1995, and
_ Resolution A-27/94-IPC dated 6 November 1995, copies of
S which are annexed at Schedrqlerjlr)“_; such element shall be
. deemed to be amended to the extent required to bring it intg
g - - compliance with the relevant provisions of the aforesaid
: e - notifications and any amounts paid by the Board in excess of
SEE the Tariff as s0 amended shall be repaid by ‘the Company. . ..
e Provided, however, that-in no Bilting Montt shall the amount.._
I - ~required to be refunded Bursuant-to this Article 16.8 reduce.. .
~-the Tariff payable ¢ -tge. Company hereunder below the
s amount gfmeiif‘eg}fharge(excludmg the Return on Equity 1. .
by ' elementy and Variable Charge otherwise payable in such Billing -
| e Month. | e
er¢ . o ' S
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wem .
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The Parties hereby expressly agree and aver that the Tariff
provided for .in this Agreement is not in deviation of,
inconsistent with or repugnant to the Indian Electricity
(Supply) Act, 1948 and the Notifications atached hereto at

Schedule D.
FOR AND ON BEHALF OF
WITNESSES G V K INDUSTRIES LIMITED
[ 7L
1 é; e s, =
2 “’[‘/\“ g N)
iz -
e REBDY
T CHAIRMAN & MANAGING
DIRECTOR
;
FOR AND ON BEHALF OF :
WITNESSES ANDHRA PRADESH STATE
1 Pt fe ELECTRICITY BOARD

. il
7 — Loy e

-

' , g
I _P a-'*f PR S &S

(J. PARTHASARATHY)

CHAIRMAN, APSEB ,
4 PARTHASARATHY *
CHAIRMAN
o SOLCHA, HYDERASAD - K00 80 ; r\?
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EXHIBIT-A
[See Article 1.1 («lii)]

TECHNICAL LIMITS AND PARAMETERS

I. Type and make of Combustion : Three Nos Type 8C
turbines (CT) ABB make
2. Type and make of Steam turbine ; One No. Vax
HP25/1P33
3. Power Factor ¢ 0.85 lagging. See

attached generator
capability curves

4. 220 KV Grid Voltage ! To be within 190 KV to
245 KV. However, for
purposes of start up,
Grid voltage shall be

maintained at not less

_ than 200 KV.
) Zone:of frequency Operation ° 475HztoS51.5Hz
for turbines . turbine trip set at
: 46.25 Hz
See attached

frequency Curve.

Normal Frequency of
Operation shall be S0 Hz.
Correction curves for
relative power output
versus frequency are
attached fi

variatdon within the

zone of frequency
operation.

/% o
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G. Minimum load for mixed fucl 0% of its capacity
operation for cach Combustion corrected to ambiend
temperature,
7. Gas pressure : 25 - 28 bars

8. Ramp Rate

Open Cycle
Cold Start 4 MW per minute/

° Combustion Turbine
Hot Stare

4 MW per minute/
Combustion Turbine

Combined Cycle (All Generator Operating)

Cold Start
Hot Start

Note:

2.5 MW per minute
18 MW per minute

For mixed fuel operation for gas turbine Generating Unit, the ratio of
Natural Gas and

9.  Startup Times upto Full Load (For Information oaly)

Cold (Off line more than 30 hours) 2 hrs. 45 mins
Warm (Off line less than 8 hours) 1 hr. 30 mins.
Hot (Restart within 2 hours after stop) 1 hr.

10. ~ Emission Level,

The following emission levels will be met down to load factor of 50%
of the respective combustion turbine unit.

NOx at operation with naturaj gas as specified:
40 vppm at 15% O2

NOx at operation with naphtha as specified with water injection or

mixed fuel operation with naphtha and natural gas with water
injection: "
60 vppm at 15% 02 ‘ J_4_
-

105

Naphtha heat content can vary between 20% to 809%.
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and steam turbine with auwnliaries will not exceed 85 dB (A) ag 1.5m
distance (near field) and 65 4B (A)in 120 m distance from the
outline of all noijse radiating units in the Facility site (far ficld) and aq
a height of 1.5 m above ground.

12, Liquid Effiyent,

The liquid effluents shall be treated to the Inland Surface

13.  Reactive Power Capability - Base Load (Figures attached)

Al Gas Turbine

Tempe:ature Gas Fue]

Naphtha fue]
Degrees C MVAR MVAR
15 22.40 22.31
30 23.10 22.44
40 23.43 23.10
B. ‘ Steam Turbipe
Temperatyre
Degrees MVAR
15 31.5
30 32
.40 38.76 .
C. Combined Cycle
Temperature
Degrees ¢ MVAR
IS 98.69
30 100.64 ‘
40 108.72
A//" r}'_"}/—-
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EXHIBIT B
[Please Refer Ardcle 1.2]

Indian Electricity (Supply) Act, 1948

(As amended up to Act No. 50 of 1991 wee.f. 15.10.1991)

Deflinitions

(1)

(2)

(3)

(3-A)

(4)

(4-A)

(5)

“Authority” means the Central Electricity Authority
consdtuted under Section 3;

“Board” means State Electricity Board constituted under
Section 3;

“Bulk-licensee” means 2 licensee who is authorized by his
license to supply Electricity to other licensees for
distribution by them;

which the generating station of a Generating Company is
located or proposed to be located;

“Controlled station™ means a generating station designated in
the scheme sanctioned under Chapter-V as a controlled
station;

“Generating Company means a Company registered under
the Companies Act, 1956 (1 of 1956) and which bas among
its objects the establishment, Operation and Maiatenance of
generating stations;

<
+

“Generating Station” or “station” means any station for
generating electricity including any building and plant (with
Step-up transformer, switchgear, or other appurtenant
equipment, if any) used for that purpose and the. site
thereof, a site intended to be used for a generating station,
and any buildings used for housing the operating staff of a
geaerating station, and where electricity is generated by
water-power, includes penstocks, head and tail works, main
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(6)

(8)

(8-A)

(9)

(9-A)

%
-~

and regulating resenvoirs, dams and other hydraulic works,
but does not in any case include any sub-station:

“Licensce”™ means a person licensed under Part 11 of the
Indian Electricity Act. 1910 (9 of 1910), o Supply energy or
a person Who has obtained sanction under Section 28 of that
ACt W engage in the business of supplying energy but, the
provisions of Section 26 or 26-A of this Act notwithstanding
does not include the Board or a Generating Company);

“main transmission lines” means all high pressure cables and
overhead lines (not being an essential part of the
distribution system of a licensee) ransmitting electricity
from a generating station to another generaung station or
sub-station, together with any step-up and step 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 transformers, switchgear and other
works and the operating staff thereof:

“maximum demand” in relation of any period shall, unless
otherwise provided in any general or special order to the
State Government, mean twice the largest number of
kilowatt-hours or kilo-volt ampere hours supplied and taken
during any consecutive thirty minutes in that period:

“power system™ means a system under the control of the
Government or any Board or Generating Company or other
agency and having one or more

()  Generating station; or
{ii) main transmission lines and sub-stations; or

(iii) Generating stations and main transmission lines and
substations;

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

“Regional Electricity Board” means any of the Boards as |
constituted immediately before the commencement of the
Electricity Laws (Amendment) Act, 1991, by resolution of
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(9-B)

(10)

(11)

the Cenural Government for ensuring integrated Operation of
constituent system in the region;

“Regional load Despatch Centre” means the Centre 50
designated where the Operation of each of the Regional
Electricity Grids constituting the counury’s power sysiem is
coordinated;

“Regulatjons"‘means regulations made by the Board under
Section 79:; '

“Reserve Bank” means the Reserve Bank of India;

(11-A) “sub-station” means a station for ransforming or converting

(11-B)

(12)

(13)

(14)

(15)

electricity for the transmission or distribution thereof and
includes transformers, converters, switch gear, capacitors,
synchronous condensers, structures cables and other
appurtenant equipments and any buildings used for that
purpose and the site thereof, a site intended to be used for

any such purpose and any buildings used for housing the
staff of the sub station; '

“tie-line™ means a line for the transfer of electricity between
two power systems together with switch gear and other
works necessary to, and used for the control of such line;

“transmission lines” means all works mentioned in sub-
section (7} used wholly or pardally for the purpose of
distribution;

“year” means, in relation to the Board, or a generating
company, the year commencing on the 1st day of April;

“year of account” means, in relation to a licensee, his
financial year;

other expressions have the meanings respectively assigned
to them in the Indian Electricity Act, 1910 (9 of the 1910).

. 109 -
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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}

(b)

{c)

(d)

{e)

(H

(g)

“appropriate Government” means in relation o ny work or

“energy” means electrical energy
(i} generated, transmitted or supplied for any purpose,

or
W
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(i1} used for any purpose except the transmission of a
message; '

(h) “licensece™ means any person licensed under Part 11 to suppiy
energy;

()  “main” means any clectric supply line through
which energy is, or is intended 10 be, supplied 10
the public;

(iiy  “overhead line” means an electric supply-line which
is placed above ground and in the open air but does
not include live rails of a traction system;

(i)  “prescribed” means prescribed by rules made under this Act;

(k)  “public lamp” means an electric lamp used for the lighting of
any street;

(1) *“service line” meané any electric supply-line through which
energy is, or is intended to be, supplied

(i)  to asingle 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 an adjoining premises
supplied from the same point of the distributing
main;

(II) *“Stace Electricity Board” in relation to any State means the
State Electricity Board, if any, constituted for the State under
Secdon § of the Electricity (Supply) Act, 1948 (54 of 1948), and
includes any Board which functions in that State under Sections
6 and 7 of the said Act;

(m) “street” includes any way, road, lane, square, court, 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
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(n)

“works” inciudes clectric supply line and any building, plant,
machinery, apparatus and any other thing of whatever
description required 10 supply cnergy to the public and to
carry into effect the objects of a license or sanction granted
under this Act or any other Law for time being in force.

~
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EXHIBIT-C

LIST OF INDEPI:NDENT APPRAISERS

The Independent Appraiser shall be selected from the following list :
- Arthur Anderson & Company

i Coopers & Lybrand

- Ernst & Young (India: Known as $.B. Billiomoria & Company)

- KPMG Peat Marwick (India: Known as KPMG Peat Marwick
(Private) Limited and A.F. Ferguson & Company)

- Price Waterhouse

In case any or all of the above firms cease to exist at any point of
time, other firms may be added by mutual agreement.

If any of the above firm is in any capacity providing services to the
Parties and their associate/subsidiary companies (for example, such
as Consultancy, Audit, Taxation advice etc.), such firm will not be
considered eligible to act as Independent Appraiser.

P
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| : EXHIBIT-D
TECHNICAL SPECIFICATIONS QF EQUIPMENT
CONFIGURATION : 3 Combustion Turbines +

3 Heat Recovery Boilers +
| 1 Steam Turbine,

; STATION GROSS ELECTRICAL QUTPUT IN

‘ COMBINED CYCLE AT SITE REFERENCE

3 CONDITIONS(Ref.Schedule F) :

\

: First and second combustion - 45.8 MW each (with
turbine Generating Unit Natural Gas as fuel)
Third combustion turbine - 48.9 MW (mixed fuel

; Generating Unit operation with Natural

‘ Gas & Naphtha)

| Steam Turbine - 755 Mw
Total Gross Qutput - 216 MW

1 Fuel - 7.5 lakhs Cu.M per day of

\ Natural Gas and the

| | balance Naphtha

| Note: The generating capacity in MW of each combustion turbine set
forth above is the design capacity of such combustion turbine. Each
combustion turbine shall be capable of operating using gas, naphtha
or a mixture of gas and naphtha.

Type ' : 8¢, ABB make :
No. of Combustion Turbines : 3

(CT)

Fuel : Natural Gas (Minimum Gas

Pressure required 25 Bars

' for operation of Combustion
| W ' Turbine) .
| -
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Shafr Speed
Frequency
Compressor Pressure Ratio
No. of stages of Turbine
No. of Combusters
Type of Burner
No. of Burners
Exhaust Gas Temperature
Exhaust Gas Mass Flow

Combustion Turbine Control
System

Gross Electrical output
of each CT

Gross Electrical output
with Naphtha

Combustion Turbine
Generator

Natural Gas/Naphtha either with mixed fuel or with individua}

fuels Natural Gas or Naphtha.

SIEAMMBHiEiaLA_QOQAmm:nn:

Make

Type

Speed

b '
.
///4;/ .

1is

6200 rpm
50 Hz
15.7
3
1
EV. Lean Premix.
19
517 Deg C
179 Kg/Sec
EGATROL-7 of ABR
52.8 MW Base load
capacity

51.7 MW Base load capacity
without water injection

66 MVA, 11KV: 3000 rpm

ABB-Stall, Sweden

Condensing type HP Turbine +
Gear + Generator + Lp Turbine
Non-reheat straight
condensing.

HP Turbine: 6,300 RPM

Jio




Installation

Duty
HP Inlet Pressure

HP Inlet Temperature

LP Inlet Pressure

LP Inlet Temperature

LP Turbine: 3.000 RPM

Indoor
Continuous
58.9 bar
5210C
4.31 bar

2020C

Throttle Steam parameters at turbine inlet

a. Flow (Kg/Sec)

b. Pressure (bar)

¢. Temperature('C)
Condenser Pressure (bar)
Cooling water parameters

HP Lp
60.42 15.31
56.9 7.31
521 202
0.098

a. Inlet water temp (°C) 325
b. Flow (cubic meters/hr) 14,400

Steam Turbine Generator
Output

TURBINE GOVERNOR:

71 MW (96.9 MVA)

VAX-Electrohydrolic Control System- PLC Based

PLANT CONTROL

g

Plant control is DCS System.
Power Plant Control System,
Procontrol “P” of ABB

116
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Make

Type

Quantity
Durty
STEAM DRUMS :
| HP Section
LP Section
Exhaust Stack (Main Stack)
HP Steam Pressure
LP Steam Pressure

Pinch Point in HP & LP

COOLING TOWER

Number

Type

Capacity

Number of cells
Cooling Range
Approach Temperature
Type of Fill

- WATER TREATMENT

Clarification Plant
DM Plant

CW Pumps

Number of Pumps

%'/

ABB-CE (USA)

Unfired Natural circulation
design

3

Continuous Base load

1

1

SO meters

65 bars (approx)
5.478 bars (approx)
7 & 9 Deg.

One

Induced Draft
15,600 m3/hr
Six

10°C

4C

PVTC Film

1 x 600 m3/hr
2 x80 m3/hr

3 (2+1)
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Type
Capacity/pump
INTAKE WATER SYSTEM

River Water Pump

Canal Water Pump
Intake Pipe

ELECTRICAL SYSTEM

Gas Turbine Generator
Transformer

Steam Turbine
Generator Transformer

Station Transformer
Ratio

Vertical, wet pit, Mixed
flow
7,800 m3/hr

2x750 m3/hr
2x750 m3/hr

13 km, 400mm diameter,
G mm thick

60 MVA Capacity
11 KV/24S KV

9S MVA Capacity
11.0 KV/245 KV

0 2x14 MVA Capacity
11 KV/6.9 Kv

Supply to be taken from Grid

Unit Auxiliary Transformer :

Ratio

2.7/1.45/1.25 MVA Capacity

220 KV SWITCHYARD

Number unit ransformer bays

Number line bays
Number bus coupler bays
Number bus transfer bays
Total number of bays

Basic insulation level {KV peak)
Symmetrical short circuit level
Current ratings of main buses

I&11 (A)
Minimum creepage distance

£

11 KV/14 KV/0.433 KV

Q0 e py oA

1050
40 KV for one sec,
2000

6125 mm
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EXHIBIT-E
FORM QF COMMITMENT FROM BANK FOR LETTER OF CRED[]
119




murtually agreeable to both Parties bu
sixty (60) days after the date of the Buy
both Parties mutually agree to an extension,

e

SCHEDULE A

BUY-OUT PRICE

Inroduction. This schedule outlines (i) the procedures to be
adopted in the event that a Buy-out Notice is issued by the
Company or the Board as described in Articles 10.6 and
Article 11, and (ii) the methodology to be followed for
calculating the purchase price ("Buy-out Price”). The

Provisions of this Schedule A shall survive expiry or
termination of this Agreement.

Definitions. For purposes of this Schedule A, the following
terms shall have the following meanings:

“Appraiser” - An independent internationally recognized
firm of chartered accountants that is competent and
experienced in the valuation techniques described herein,
the selection of which firm is described in Article 4(a) of this
Schedule A; and a list of such firms is given in Exhibit C.

"Buy-out” - A purchase by the Board of the Project pursuant
to the issue of a Buy-out Notice,

“Completion" - The receipt by the Company of the Buy-out
Price in immediately available funds and the transfer of the
Project to the Board.

"GAP Direct Indian Political Event" - Any Direct Indian

Political Event resulting from an act of any Government
Agency of the GAP. '

"GOI Direct Indian Political Event”
Political Event resulting from an act
Agency of the GOI.

- Any Direct Indian
of any Government

“Statement of Practice” - The Statement of Asset Valuation
Practice and Guidance Notes issued by the Royal Institution

of Chartered Surveyors.

pletion, such date to be
t in no event later than
-out Notice unless

120
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Scope of the Sale.

{a)

(b)

(<)

(d)

(e}

The Board shall purchase all the assers of the Company
required to operate the Project including [and, buifdings.,
plant and equipment, fuel stockpiles, sparc parts, records,
drawings and all other consumables.

The Board shall not purchase any cash in hand and or in
bank accounts, trade and book debts nor receivables
accruing to the Company prior to the Transfer Date unless
due consideration for these can be muctually agreed
between the Parties.

All other assets existing at the Transfer Date that are not
included in clauses (a) and (b) above shall be for the
benefit of the Company, including the proceeds of any
insurance or warranty claims made prior to the Transfer
Date.

The Company shall be responsible for all liabilities and
obligations of the Company that have accrued prior to the
Transfer Date,

No warranties as to the condition of the property and
assets of the Project shall be given except that the
Company agrees to assign to the Board 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 date of the Buy-out Notice 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 credicors (where such
agreement is necessary in order to give legal effect to the
assumpton thereof by the Board) (subject to clause {g)
below). Due allowance shall be made in compu ting the

o
- .
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(g)

Buy-out Price 10 take account of liabilities assumed by
the Board and liahilities retained by the Company.

The Company shall, if so required by the Board, usc
reasonable efforts to procure the novation (or failing that,
assignment of the underlying rights held by the
Company) to the Board of any relevant fuel contract or
Construction Contract relating to the Project on such
terms as the Board may reasonably require.

4. Procedure for Determination of the Buy-out Price.

(a)

(b)

Following an issue of a Buy-out Notice, the Party issuing
the notice shall select an Appraiser that is agreeable to
the other Party (such agreement not to be unreasonably
withheld or delayed) to carry out a determination of the
Buy-out Price (the "Valuation™). Such Appraiser will be
selected and begin work within ten (10) days of the issue
of the Buy-out Notice and shall be provided with all
aecessary data and information by each Party in order to
carry out the Valuation. Failing agreement of a mutually
acceptable Appraiser within five (5) days of the issue of
the Buy-out Notice, an Appraiser shall be nominated by
the President or Acting President for the time being of
the Institute of Chartered Accountants of England and
Wales. 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 Appraiser in the case of
disagreement shall be the President of the Institute of the
Chartered Accountants of India.

The Appraiser shall prepare the Valuation in accordance
with the methodology described in Articles S and 6 of
this Schedule A. Throughout the process, the Appraiser
shall consult with both Parties, update them of progress

and analyze any commentary they may have on the
Valuation.

s
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{c)

(d)

(e)

The Appraiser shall complere he Valuation within forty-
five (45) days of the issue of th

¢ Buy-out Notice and
deliver a COpy 1o both Pardes.
The Transfer Date shall occur within fifteen (15) days
after receipt of the Valuation by both Parties at a time
and place that is Mmutually agreeable to both Parties. the
Board shan pay the Buy-out Price to the Company in
immediately available funds, and simu!taneously
therewith, the Company shaii transfer and assj gn to the
Board all of jis right, titde and interest in the Project
except to the extent excluded pursuant to Article 3 of this
Schedule A. All Payments shall be made in Rupees.

Following Completion, the Board and the Company may
each submit a "Post Closing Adjustrment” to the other
Party in line with hormal industry practice for asset

acquisitions to reflect differences between the
assumptions used in the Valuation and the actual asset
Position on the Transfer Date, for example, a difference in
inventory levels. Any dispute over the Post Closing

Adjustment would be referred to the
sole judgment would be final and

Appraiser, whose
binding and shall not be

open to dispute or arbitration.

5.

shall be a5 follows: :

(i)

The Buy-out Price will be stated in the Valuadon in
Rupees and shaj be paid in Rupees. The Appraiser
shall ascertain the portion of the Buy-out Price
which needs 10 be converted into foreign currency
{0 repav any Foreign Debt outstanding and/or any
Foreign Equity and such portion will be Calculated

in such foreign currency.and Converied into Rupees

. P RETY
.
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(ii)

(i)

at the Current Rate of Exchange prevailing on the
date of pavment to the Company. The Board shall
assist the Company in receiving Government
clearance for converting and remitting this amount.
Any late payment shall bear iriterest at a rate cqual
to the weighted average rate of interest applicable
to the Debt of the Company.

The WValuation will be conducted on the
presumption that this Agreement will continue in
full force and effect until the end of its full eighteen
{18) Year term, and will be conducted on the
further presumption (which the Appraiser can
depart from for good reason, such reason not (o be
the existence of an Indian Political Eventor a Board
Default) that all other contracts in connection with
the Project, including, in particular, all outstanding
fuel agreements (whether or not such agreements
are novated or assigned to the Board) will continue
in full force and effect. Furthermore, it will be
assumed that for the purposes of the Valuation that
the Board meets its future payment obligations
under this Agreement and that there is an end to
any events of Force Majeure (other than Indian
Political Events) that led directly to the issue of the
Buy-out Notice, as well as an end to any Indian
Political Events, whether or not such Indian Political
Events led directly to the issue of the Buy-out
Nodce. b

Any reduction to the value in the assets of the
Project due to an Indian Political Events shall not be
for the account of the Company and shall not reduce
the Buy-out Price from that which would have
pertained if such Indian Political Events had not
occurred. '

Y4
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(b)  The discounted cash flow valuation ("DCF\") shall be an 'l
estimate of the net present value of the expected cash
flows aceruing to the Company (afier alt debt service and
all other Project costs and expenses} as a result of
operating the Project over the remainders of the-term of
this Agreement (as if it were not terminated untl its
expiry at the end of cighteen (18) years) plus the
Terminal Valuation of the Project as set forth in clause
3(b){v) below. The DCFV will apply to any Genérating
Unit that has reached its Commercial Operation Date and
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 to the
following formula:

Rev - Opex - Capex - Debt - Taxes - ANWC

where:

Rev = All operating revenues determined under this
Agreement for the Generating Units that have
reached their Commercial Operation Dates,
and any payments for ancillary services.

Opex =  Operating expenses of the Project including alt

interest and fees on borrowings, except that
- any expenses required as a result of Indian
Political Events shali not be included in Opex.

Capex - Any capital expenditure not already included
in Opex, including the estimated cost of
repairing any defect or physical loss or
damage to the Project, except that any capital
expenditure required as a result of Indian
Political Events shall not be included in Capex.

125

SR ks i bt



Deban - All principal repayments pursuant to the
Capital Cost of the Project, and anv reduction
or increase in any working capital loans,
increases in such being treated as a negative

number.
Taxes - Corporate income laxes.
dNWC - Any increase or decrease in net working

capital required each year. Reductions in net
" working capital shall be treated as negative.
The net working capital shall be the sum of
inventories and trade receivables minus

payables.

(ii) ACFs should be considered to occur on average at
the middle of each year.

(iii} Inflation and exchange rate movements should be
applied to the components of the forecast where
appropriate. Any exchange rate forecasts should be

| ~ based on purchasing power parity, i.e., forecast
1 ' ‘movements in exchange rates will be determined
‘ by forecasts of the differential inflation rates in the
respective countries.

(iv} The Appraiser will have sole regard to the future
operation of the Project, considering all factors that
are likely to affect it, including but not fimited to

K ' the following:

{A) net availabilities and Plant Load Factors for
the calculation of the Tariff should be based
on historical performance unless there is a
reason to believe that this is not a reliable
indicator of future performance;

.2 sl
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(B)  plant heat rates should also reflect historical
performance of the Project but should also
lake into account future heat rate degradaton
of the Project; and

(G} operating and maintenance costs should be
based on Prudent Udlity Practices and should
reflect historical performance levels as well as
any factors, which in the judgment of the
Appraiser are likely to affect future cost
levels.

(v) A terminal value cash flow shall be included at the
end of the final year of the projection period. Such
cash flow shall equal the Terminal Value as defined
below,

(vi) The discount rate will be a nominal discount rate
(Le. including inflation) and will be determined by
the Appraiser based on the cost of equity of
electrical generating companies that are publicly
quoted in India but adjusted to take into account
the location and size of the Project, the fact that it
may be a private company withourt a diversified
portolio of assets, the length of operating history,
the predictability of the cash flows and their limited
growth potential and any other factors that the
Appraiser judges to be appropriate. The discount
rate shall be detenninedt to be in a range of 11% -
15% in real terms, plus the forecast of Indian
inflation made pursuant to clause (iii) above.

(vii) The DCFV should be based on the value of the
- assets as of the Transfer Date. However, the DCFV
should also include a component to cover any
reduction in profits that the Company has suffered
as a result of the Company receiving reduced
revefues between the date of any Termination
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i)

Notice and the ronster Doaes e b component shall

be cadculated ar the sole discreton ol the \pproaser,

e construction perod valuation VT shadl apply to
any Generating Unit that has not reached it ('.nmm_urti.ll
Operation Daie and shall be stated in Rupees. The N
shall equal the sum of all equity subseriptions paid into
the Company up untl the Transter Pate plus an allowed
return on any such equity TUPRIEY at a compound
annual rate over such pertod as shown in Article 6 of this
Schedule A muldplied by 0.788 in the case of one
Generating Unit operating, 3.376 in the case of two
Generating Units operating. 0.350 in the case of three
Generating Units operating and 1.0 in the case of no
Generating Units operating. Such sum shall be in the
currencies that the equity was originally subscribed,
converted into Rupees at the estimated exchange rate at
the Transfer Date. The Appraiser shall make anyv
adjustments that in its sole discretion it feels are
necessary to account for any loss or gain in the value of
the underlying assets. Such adjustments should reflect:

(i)  the extent to which the progress of construction of
the Generating Unit would lead to damages being
payable to the Board for delay:

{(ii}  the extent to which the amounts actually incurred
by the Company differ from the budgeted amounts
at the siart of construction:

(il the extent to which the final specifications,
operating costs and performance characteristics of
the Project differ from those anticipated at the start
of construction;

(iv)  the amounts included in the equity subscriptions
that have been spent on the Generating Unit in
question; and
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(d)

(e)

(vl such other muatiers as the Appraiser may
determine. '

However, the Company should not suffer a
reduction in the Buy-out Price for losses which have
Occurred due to Indian Political Fvents or for which
tompensaton would have been available through
liquidated damages under the Project’s Construction
Contract had the termination not halted
construction. To the extent that the Company
receives any compensation through liquidated
damages, the amount of Compensation shall reduce
the Buy-out Price commensurately.

The terminal vajuation ("Terminal Valuation or TV*") shall
equal 50% of the depreciated replacement cost ("DRC")
which shall assume that the Project has an operarting life

of 30 years from the Combined Cycle COD and which shall
be the sum of:

(1) the value of the Project’s right, title and interest in
land, buildings and fixtures calculated on the
Depreciated Replacement Cost basis, as detailed in
the Statement of Practice; and

(i)  the value of ail 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 Machincry Assers
practces set out in the Statement of Practice.

The "Total Debt Amount” shall be given in Rupees and
shall equal alt ottstanding principal repayments of debt
repayment of the Company pursuant to the Financing
Documents, plus any working capital loans and any
accrued interest and financing fees as at the Transfer .
Date plus, during the construction period only, any tradé

- Ju



{f)

fees and out-of-
fees and out-of-

payables owed by the Company 1o the Project’s
onstrucuon contraclor,

The "Transfor Taxes” shall equal alf st

stamp duties and any other taxes {including any sales or
value added taxes but ot capital gains tax or income tax)
and any registration fees that become payable by the

Comp:my as a result of the purchase of the Project by the
Board.

amp and additiona]

pocket expenses of the Appraiser, the
pocket expenses 1o be paid to the lenders

3(f) of this Schedule A-

(@) A times the DCFv;

(0) B times the cpv: :

{c)  C times the TV;

(d) D times the Total Debt Amount;
(€) E tmes the Transfer Taxes; and
{f}  Ftimes the Transfer Cost.

where A,

- owm
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described in Articie 5(c¢) of this Schedule A. Notwithstanding
anything in this Schedule A 10 the contrary, the Buy-out Price
shall never be less than the sum of the outstanding Debt and
Transfer Taxes. The rotes 10 the table should also be taken into
dccount when calculating the refevant variable:
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Reason for

Termination

uphift

OCHV

ol LA N A4

Total
Debt

Amount

Transfer

Taxes

]

l:
——

Transfer

Costs

Company sale oplion
following the Board
Default othier than
the Board Default
described in Article
10.1(c){ii)

30%

100%

100% 0%

100%

100

100%

The Board purchase
option following
Company Default

25%

Note

10086

HNote 2

Company sale option
or the Board
purchase option
following GOl Direct
Indian Political Event
or the Board Default
described in Article
10.1{c)(ii)

22.5%

75%

10093 0%

100%

100%

75%

Company sale option
or the Board
purchase option
following GAP Direct
Indian Political Event

30%

100%

10086| 0% | 100%

10096

100%

The Board purchase
| option following
Indirect [ndian

Political Event

55%

10096 0% | 100%

100

55%

Ve
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Company sale option {1954
lollowing Indirect

indian Politicyl [vent

The Board purchase | om 0%
oplion following
expiry of lhc','rcr_m of
the Agreement

35 ]H)(l% 0%

119,97

1K1

0%

1K

Xk

10

Notes

1. If the CPV is positive after al| adj

Appraiser, then B=
10096;

2> In the event termination is a
the Board shall pay all Trans

the Buy-out Price.

<

ustments by the

0%. If the CPV is negative, then B~
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SCHEDULE B

INSURANCE

Maintenance of Insurance Policles:

()

(b)

()

The Company shall obtain and maintain from and afier
Financial Closing and throughout the term of this
Agreement the policies of insurance set forth in Article 3
below of this Schedule B in the amounts set forth therein
and during the period mentioned therein; provided,
however, that such amounts may be changed from time
to ume with the written consent of the Board, which
consent shall not be unreasonably withheld or delayed,
and provided, further, that the Company shall not be in
breach of its obligations hereunder if and to the extent
that any particular insurance is unavaijlable to it for
reasons other than any negligence or default by, or
condition (financial or otherwise) of, the Company or if

such insurance is unavailable on commercially reasonable
terms.

Upon 30 days advance notice from the Company, the
Board shall use its best endeavors to execute and deliver
all such approvals or undertakings as are reasonably
required by any lender {0, or equity investor in, the
Project, the Multilateral Investment Guarantee Agency or
any such similar entity etc. in order to enable the
Company t0 obtain and maintain political risk insurance
and breach of contract insurance.

Notwithstanding the foregoing, in the event any insurance
required to be maintained hereunder or the limits or
deductibles thereof shali not be reasonably available ar
reasonable rates in the commercial insurance market for
the Project, the requirement to maintain such insurance
shall be deemed, waived to the extent the maintenance
thereof is not so available; provided, however, that any

v
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ve only so long as such
bly available at reasonabt
arketl.

such waiver shall be effecu
insurance sha!l not be reasond
rates in the commercial insurance m

Certificates of Insurance: The Company shall provide the

Board with certificates of insurance evidencing the policies and
endorsements listed below. Failure by the Company (0 obtain
the insurance coverage or certificates of insurance required by
this Schedule B shall not relicve the Company of the insurancc
requirements set forth herein or in any way relieve or limit the
Company's obligations and liabilities under any other provision

of this Agreement. If the Company shall fail to procure oOr

maintain any insurance required pursuant t0 this Schedule B,
ght, upon delivering 30 days

then the Board shall have the ri
prior notice 1o the Company, to procure such insurance in
accordance with the requirements of this Schedule B at the full

cost to the Company.

Required Coverage: The Company shall, at its own expense,
acquire and maintain, or cause o be maintained, from the date
of Financial Closing and throughout the term of this Agreement

as applicable, the following minimum coverages so long as such

coverages are available to the Company on reasonable

commercial terms.

(a) Workers Compensation and Employers Liability:
This coverage will include workers compensation,
temporary disability and other similar insurance required
by the laws of GAP and GOL Additionally, coverage
under this clause (a) shall include a voluntary
compensagon and employers' Liability endorsement for
employees not subject to the workers compensation laws.
Employers liability coverage limits should be no less than
those provided for under the workmen's' Compensation

ACL
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(b)  General Liability Insurance:

{c)

include either Comprehensive General
Commercial General Liability

less than $10 million and shall include caverage for:

(i) Death and bodily injury;

(ii) Property damage;

(ili) Product liabilivy;

(iv) ~Contractual liabilities (assumed b
arising from;:

(A) the business of the Company, or
(B) the premises and Operations within India.

Builders All Risk Insurance: This insurance shalj
include coverage for fire, earthquakes and flood perils
including transit, testing, incidental Storage, delay costs,
structures, €quipment, buildings, improvements and
temporary structures used in the construction of or as
part of the permanent Project, from the start of

to these sublimits,
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This coverage will
Liability or
Insurance coverage for ail
operations by or on behalf of the Company. Such

coverage shall provide insurance f{or bodily injury and
property damage liability for the limits of liability of not

y the Company)
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SCHEDULE C

OUTAGES AND EMFRGENCIES

Scheduled and Maintenance Outages.

1.

The Company shall (a) at least forty-five (45) days prior to the
Acceptance Date of each Generating Unit submit its desired
schedule of Scheduled Outage periods to the Board for the
period commencing with the Acceptance Date of such
Generating Unit and ending with the last day of the first fuli
Maintenance Year after such Generating Unit begins commercial
Operation; and (b) by the following March | and each
succeeding March 1 of each Maintenance Year {or by such other
date as may be prescribed by regulation or, if no such date is so
prescribed, as the Parties may agree) submit to the Board in
writing its desired schedule of Scheduled Qutage periods for the
following Maintenance Year; provided, however, that the
Company will use its reasonable endeavors to not set any
Scheduled Outage periods during the months of April, May and
June and will further use its reasonable endeavors to set
Scheduled Outage periods for times during the months of July,
August, September and October.

(a) By May 1 before each succeeding Maintenance Year (or
by such other date as may be prescribed by regulation or,
if no such date is so prescribed, as the Parties may agree),

the Board shail notify the Company in writing whether -

the requested schedule of Scheduled Qutages for each
Maintenance Year is acceptable.

(b) If the Board does not accept any one or more of the
requested Scheduled Outages, then the Board shall
prompdy advise the Company of a time when any such
unacceptable Scheduled Outage can be rescheduled., Such
rescheduled time shall be as close as reasonably
practicable 10 the requested time, shall comply with the
Technicai Limits, shall be consistent with Prudent Utility

% 14
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Pracuces and the manufacturers’ recommendations, and
shall be in continuous peninds of cqual duration as the
requested period. I the Board fails within the allowed
period 1o object 1o any Scheduted Outage of which it
receives notice pursuant 1o paragraph (1) above or fails
within such period to advise the Company of a substitute
time, the Company may adhere to its schedule of the

Scheduled Outage(s) for the times stated in such notice.

() Notwithstanding the fixing and agreeing of the time for
the Scheduled Qutages, the Board may upon notice to the
Company at least 60 days prior to the date which the

Board proposes to reschedule any Scheduled Outages, and
upon the Board agreeing to pay any resulting increase in
the cost (subject to reasonable verification of such cost by
the Board) 10 the Company therefrom, require the
Company to reschedule a Scheduled Qutage.

(d)  The Board should take into account the scheduled annual
shut down under any contract the Company may have

with the Gas Authority of India Limited when requesting
a rescheduling of any Scheduled Outage.

The Company shall schedule Scheduled Outages only at times
determined as afaresaid, provided, however, that the Board
shall not require the Company to schedule Scheduled Qutages in
4 manner or tdme which is outside the Technical Limits, is
inconsistent with Prudent Utility Practices or the
manufacturers' recommendations or that otherwise, in the

reasonable judgment of the Company, risks damage to the
Project.

Notwithstanding the fixing of a time for a Scheduled Outage
pursuant to paragraph (2) above, the Board may, upon notice
provided to the Company at least . thirty (30) days prior to the
date which the Board proposes to reschedule any Scheduled
Outage, and upon the: Board agreeing to pay any resulting
increase in the cost {subject 10 reasonable verification of such

%‘/ | S |
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cost by the Board) o the Company resulting therefrom, require
the Company to reschedule a Scheduled Outage, provided
however, (i) that the Board shall not ‘require that such
Scheduled Outage be rescheduled for a period of shorter
duration or in a manner or time outside the Technical Limits, or
that is inconsistent with Prudent Utility Practices or that
otherwise, in the }easomble judgment of the Company, risks
damage to the Project equipment; (ii) that the Board shall not
require that a single Scheduled Outage period be split into two
Or more periods without compensating the Company for any
additional costs imposed thereby; and (iii) that the Board shall
not require that a Scheduled Outage be rescheduled to begin on
a date any earlier than thirty (30} days from the date of such
notice by the Board without the consent of the Company, which
may be withheld :n its sole discretion. The Company shall use
reasonable endeavors to minimjze such increased costs.

All scheduling and rescheduling pursuant to clauses 2(b), 2(c)
and 2(d}, above, shall be done without unfair discriminaton
between the Project and all other plants providing capacity
and/or energy to the Board.

The Board shall use reasonable endeavors to coordinate its
maintenance program for the Interconnection Facility with the
approved Scheduled Outages so as to minimize any disruption
to the operation of the Project.

The Company shall not begin a Maintenance Outage without the
prior consent of the Board. When the need arises for i
Maintenance Outage, the Company shall advise the Board of
such need, of a description of work required of the date on
which the Company desircs 1o commence such work and
estimated duration of such work. The Board shall allow the
Company to schedule such Maintenance Outage within a period
of time reasonable under the circumstances, but in any event at
such time as would not cause the Project to exceed the
Technical Limits of 10 be operated in 2 manner which is
inconsistent with Prudent Utility Practices. The Compan){ may

I10




10.

advise the Board orally of the above matters and the Board
shol respond oridly within tweaty-four {2-4) hours of such
notce. The Board and the Company shall confirm s

communicaion in writing within three (3) days.
Operatdon and Maintenance

The Company shall operate and maintain the Project in
accordance with Prudent Utility Practices, the Technical Limits
and the requirements of the Board’s electrical system {with any
reduction in generation due to the latter being subject to the
provisions of this Agreement with respect to Deemed
Generation and Notional Generation) and, with respect to the
Project, shall not be relieved of its responsibilities hereunder
except as otherwise provided in this Agreement; provided, that
a default by the operator under the operating and maintenance
agreement for the Project shall not relieve the Company of any
of its responsibilities hereunder.

The Company shall obtain the approval (which approval shall not
be unreasonably withheld or delayed) of the Board o any
modification of the Generating Units (including facilities
appurtenant thereto) proposed o be made by the Company
where such modification is reasonably likely to have a material
effect on the Company’s obligations under this Agreement.

Emergency Plans

The Company shajl (ooperate with the Board in establishing
agreed Emergency plans for the Project at least one hundred
and wwenty (120) days before the Scheduled COD of the first
Generating Unit including, without limitation, recovery from a
local or widespread electricat blackout and voltage reduction in

W | et
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11.

12.

Supply of Power in Emergency

The Company shall, during an Emergency, as soon as possible
after receipt of a request from the Board, supply such power as
the Project, after the Combined Cycle COD is able to generate
consistent with Prudent Uiility Practices, provided, however,
the Company shall not be obligated to operate beyond the
Technical Limits if the Company reasonably believes that as a
result of such operation there is a scrious likelihood that a
Generating Uait may be damaged. If a Scheduled Outage or
Maintenance Qutage occurs or would occur coincident with an
Emergency, the Company, at the Board's sole cost and expense,
shall make all reasonable efforts to reschedule the Scheduled
Outage or Maintenance Outage or, if the Scheduled Outage or
Maintenance Outage has begun, expedite the completion of the
work to restore power supply as soon as possible, Nothing
contained in this Agreement or the Schedules hereto shall be
construed to require the Company to operate any equipment or
the Project at any time, including time during an Emergency, in
any manner inconsistent with Prudent Utility Practices or the
Technical Limits.

The Company shall not claim a PLF (including Deemed
Generation or Notional Generation) higher than the difference
between (a) 100% and (b) the percentage, calculated ac the end
of the Tariff Year, equat to the generaton lost due to the actual
Scheduled Outages, Maintenance Qutages and Forced Outages
(except to the extent Forced Outages result from an Indian
Political Event) experienced during such Tariff Year divided by
the Installed Capacity multiplied by the number of hours in
such Tariff Year.

.o
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SCHEDULE D

GOVERNMENT OF INDIA NOTIFICATIONS

THE GAZETTE OF INDIA
EXTRAORDINARY
PART U-Section 3-Sub Section (ii)
PUBLISHED BY AUTHORITY
MINISTRY OF POWER

NOTIFICATION

New Delhi, Tuesday, the March 29, 1994/Chaitra 8, 1916

S.0. 265 (E) : In exercise of the power conferred by
(Supply) Act, 1948, (54 of 1948) the Central Government, after
consultation with the Central Electricity Authority, hereby makes the

following amendments 10 the notification of the Government of India
in the erstwhile Ministry of Power and Non

-conventional Energy
Sources, Department of Power, No. 5.0. 92 (E), dated the 23rd
January, 1992, namely:- _

*the Electricity

In the said notification-

(a)  for the words, figures and letters "statement of accounts

commencing on 1st April, 1992", the words, figures and

letters “statement of accounts commencing on 1st April,
v 1994:shall be substituted;

(b)  for the schedule, the following schedule shall be

substituted: namely,

1
AR
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SCHEDULE
[xisting Revised
Description of Assets
Fair life Depreciation Fair life Depreciation
{years) (Suraight line) (years) (Straight line)
(1) (2} (3) (4) (5)
{
A. Land owned under full Infiniry - Infinity -
{ title
( B. Land held under lease
(a) for investment in The period - The period -
{ the land of lease or of lease or
(- the period the period
remaining remaining
! ' unexpired unexpired on
( on the the
( assignment _ assignment
of the lease. of the lease,
( (b) for cost of The period - The period -
- clearing site of the lease of the lease
remaining remaining
¢ unexpired at unexpired at
- the date of the date of
( clearing the clearing the
Site. Site.
¢ C. Assets purchased new:
« (2} Plant and
. machinery in
generating
(- stations including
. lant
oundations:
¢ (i) Hydro-electric 35 3.40 35 3.40
( (i) Steam elecyic 25 5.06 25 7.84
. NHRS & Wase
Heat Recovery
C. Botlers [ Plans
t
. - "Sub-paragraph (a) of paragraph V] of
the Sixth Schedule 1o
‘- .
V. Juy
(- - e
(-
«- 144 .
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(i} Diesel-electric & 15
£3s plant
(b}  Cooling towers 25

and circulating
water systems.

(¢} Hydraulic works
forming part of
Hydro-electric
system including
electric system
including:-

(i}  Dams, Spillways, 50
weirs, canals
reinforced
concrete Flumes

& syphons.
Flumes &
syphons.
{ii) Reinforced 3s
concrete _
pipelines and
surge tanks, steel
pipelines, sluice
gates, stee} surge
{tanks) hydraulic
control valves
and other
hydraulic
works.hydraulic
works.
(d}) Building & civil
engineering
works of
permanent
character, not
mentioned above:
(i) Offices & 50
showrooms
{ii) Containing 25
thermo- electric
gencerating plang .

Vel
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5.2

5.00

1.95

3.40

1.95
5.06

15

25

50

35

50

25

.J. b l

£ e

ad

1.95

3.40

3.02

7.84
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(iii) Containing
hydro-electric
generaung plant

(iv) Temporary
erecuon much as

wooden

suructures
(v)  Roads other than
kutcha roads

{vi} Others

{e) Transformers,
transformer
{Kiosk) sub-

station

equipment &
other fixed
apparatus
(including {plant
foundations)

(i) Transformers
{including
foundations)
having a rating of
100 kilo volt
amperes and

over
(ii) Others

{f)  Switchgear,
including cable
connectons

(g) Lighming
arrestors

{i)  Station type

(ii)  Pole type

(iii) Synchronous
condensor

(h) Batteries

(i)  Underground
Cable including
joint boxes and
disconnected

boxes

{ii) Cable duct

system

p

Y

30

S50

25

25
25

25
15
35

50
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340

21.55

1.95

1.95

5.06

5.06
3.06

5.06
8.24
3.40

21.55
3.40

1.95

35

S0

50

25

25
25

25
15
35

50

3.40

33.40

3.02

3.02

7.84

7.84
7.84

7.84
12,77
5.27

33.40
5.27

3.02

S




(i)  Overhead lines
including
supports :
(1)  Lincson 35 3.40
fabricated steel
operating at
nominal voltages
higher than 66
KV
(ii)  Lines on steel 25 5.06
supports
operatng at
nominal voltages
higher than 13.2
Kilo volts but not
exceeding 66 Kilo

volts
(ii) Lines on steel or 25 5.06
reinforced
concrete supports
{iv) Lines on treated 25 5.06
wood supports
(j) Meters 15 8.24
{k)  Self propelled S 21.55
Vehicles
¢)) Air-conditioning
plants ;
(i)  Static 15 8.24
(ii) Portable 5 21.55%
{m)(i) Office 15 8.24
Furnitures and
Fittings
(ii) Office 15 8.24
Equipments
(ili) Internal wiring 15 8.24
including Fittings®
& Apparatus
{iv) Steel light fictings 15 8.24
(0}  Apparatus let on
hire
{i) Other than 5 21.55
motors
(ii) Motors 15 8.24
(p) Communication :
Equipment :

o

147

35

25

25

25

15
15

1S

15

15

15

,;/-'M

5.27

7.84

7.84

7.84

12.77
33.40

12.77
33.40
12.77

12.77

12.77

12.77

33.40

12.77

|
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I
‘ « (i)  Radio and hiph 15
| . ! ( [requency carrier
system
' ( (11)  Telephone lines 15 -
‘ l' { and telephones
( (Q)  Assets purchased
! lJ second hand and
¢ assets not
| ( otherwise
‘ I ‘ provided for in
the schedule.

(T.SET HUMADHAVAN)
| ' - Joint Secretary to the Government of India
, F.No. 6/1 /Tariff/93-94

o
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8.24 15 12.77
§.24 1S5 12.77
Such reasonable
period as the
competent
Government

determines in each
casc having regard
to Uic nature, age
and condidon of the
assets at the time of
its acquisition by the
owner”
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o THE GAZETTE OF INDIA
EXTRAORDINARY
! PART 1I-Sectlon 3-Sub Secton (ii)
PUBLISHED BY AUTHORITY
( MINISTRY OF POWER
NOTIFICATION

New Delhi, the 30th March, 1992
(As amended vide Notification No. S.0. 36 (E) dated 18/19th Jan '94
¢ and S.0. 603 (E) dated 22nd Aug. 94)

$.0. 251 (E) In exercise of the powers conferred by sub-section (2) of

' section 43A of the Electricity (Supply) Act, 1948 (54 of 1948),

* hereinafter referred to as the Said Act, the Central Government

hereby determines the factors in accordance with which the tariff for

f sale of electricity by Generating Comparties to the Board and to other
¢ persons shall be determined, as follows:-

1.  Thermal Power Generating Stations

. The two-part tariff for sale of electricity from Thermal power
generating stations (including gas based stations) shall

. ‘ - comprise the recovery of annual fixed charges consisting of
( interest on loan capital, depreciation, operation and
( maintenance expenses {excluding fuel), taxes on income

reckoned as expenses, return on equity and interest on working
! capital at a2 normative level of generation, and energy
(variable) charges covering fuel cost recoverable for each unit
(kilowatt hours) of energy supplied and shall be based on the
following norms:

( 1.1  The norms of operation and Plant Load Factor as has been laid
' down by the Authority, for the time being, subject to
' modifications thereof, if any under Sub-Section (2) of section
¢ ) 43A of the Said Act, namely: '

1 . 149
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Plant Load Factor

- During stabilisation period - 4500 hours/kw/vear
- Subsequent period - 6000 hours/kw/year

Station Heat Rate for coal based stations

- During stabilisation period - 2600 K Cal/kWh
- Subsequent period - 2500 K Cal/kwh

(In respect of 500 Mw units where the boiler feed pumps are
electrically operated the heat rate of 40 K. Cal /KWh shall be
reduced from station heat rate)

Statdon Heat Rate for gas based statons

- For open Cycle - 2900 K. Cal/kWh
- For combined Cycle - 2000 K. Cal/kwh

Secondary fue] oj] Consumption for coal based stations

- During stabilisation period - § ml/kWh
- Subsequent period - 3.5 ml/kWh

Awdlary Consumpton

With cooling tower Without cooling tower

(a)  Coal based stations -

~ 200 MW series 9.5 per cent
9.0 per cent
~ 500 MW series 8.0 per cent
7.5 per cent

steam driven pumps
- Hlectrically driven pumps 9.5 per cent

9.0 per cent

(b) Gas based stadons
- Combined cycle 3.0 per cent
- Open cycle 1.0 per cent

150



vi.  Stabilisation period

Subilisation period commencing from the date

of commercial
Opcerauon shall be reckoned as follows:

(2)  Thermal - 180 days

(b)  Open cycle £as station - 90 days
(c)  Combined cycle gas station - 90 days
vil. Date of Commercial Operation

The date of commer

cial operation of individual units shall be
reckoned as follows,

- Thermal Units: Not exceeding 180
days from the date of Synchronisation:

- Gas Units: From the date of
synchronisation,

ng on capital €Xpenditure, the capita]
expenditure shal] not exceed such ceiling. ,} |
4 ,
‘ﬂ-/— /
-~
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1.3

1.4

1.5

In respect of infirm power, thatis sale of electricity prior to
commercial operation of the unit, any revenue from such
sale (other than the fuel cost), shall be taken as reduction in
Capital expenditure and not as net revenue.

Extra Rupee liability towards interest payment and loan

‘repayment actually incurred, in the relevant year shall be

admissible; provided it directly arises out of foreign exchange
rate variation and is not attributable to Generating Company or

their suppliers or contractors.

The annual fixed charges shall be computed on the following
basis

a)  Interest on loan capital shall be computed on the
outstanding loans including the schedule of repayment, as
per the financial package approved by the Authority.

b)  The rates of depreciation shall be applicable as notified
by the Central Government from time to time.

<) Operation and Maintenance expenses for ihe first full

year, after commissioning of the Pi». - ci:ai pe caculated

“~as a percentage of the =~-’:zi capital expenditure as

provided in ~ ~» 25 1.2 on the basis of one of the
following alternatives, namely:

()  at the rate of 2.5 per cent of the actual capital
expenditure or ceiling on capital expenditure
previded in the power purchase agreement or

(ii} at 2 per cent of t.¢ actuar <. _ ! evnenditvre or
ceiling on capital expenditure - _.____ . the
power purchase agreement - gether wir. actual
expenditure on insurance.

Provided that total of 2 per cent of the actual capital
expenditure of ceiling on capital expenditure provided in
the power purchase agreement and the actual’
expenditure on insurancé:shtlinot exceed 3 per cent of
the capital expefiditure as provided in clause 1.2,

= o
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e)

)

ii)
iii) Operation ang mainten

iv)

v)

Note:- The expenditure on the Operation and Maintenance
in each subsequent Year shalt be revised as may be

mutually apreed Upon between the Board and the
Generating Company on the

shall be 16 per cent of such capital.
Explanation:- for the pur

Generating Company shall,
brought in fore;
the return gn i

currency of the Subscribed capital,

Pose of (his paragraph, the

i} Fuel costs for one month

one year's requirement
inidal Spares alread Y ca

basis of weighted price index,
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<

1.6

1.7

;enerating Company, a rebate of 1 per cent shall be
allowed.

Full fixed charges shall be recoverable at gencrauon level of
6000 hours / kw / year. Payment of fixed charges below the
level of GOOO hours 7 kw / year shall be on prorata basis.
There shall not be any payment for fixed charges for
generation level above 6000 hours / kw / year. For generauon
of above 6000 hours / kw / year, the additional incentive
payable shall not exceed 0.7 per cent 0! return on equity, for
each percentage point increase of Plant Load Factor above the
normative level of 6000 hours / kw/year. While computing the
level of generation, the extent of backing down, as ordered by
the Regional Electricity 3oards shalf be reckoned as generation
achieved. The payment of ﬁx%gw_ﬁwm
basis, proportichate (6 the electricity drawn by the respecuve
Boards and other person. Necessary adjustment based on actu
shall be made at the end of each year.
— T s
Note:- The additional incentive of return on equity of 0.7 per
cent for each percentage increase above the normative level of
6000 hours / kw / year, mentioned above, shall be the
maximum ceiling. It shall be open to the Generating Companies
and Boards or other power purchasers to negotiate and fix a
suitable lower additional incentive, within the above ceiling.

Energy {variable) charges shall cover fuel costs and shall be
calculated as follows.

(a) Primary fuel, namely coal or gas - Quantity shall be
computed on the basis of Station Heat Rate (less heat
contributed by secondary fuel oil as below, for coal based
stations) and gross calorific value of coal or gas actually
fired.

(b) Secondary fuel oil only for coal - At normative
consumption. During stabilisation based stations period-
5ml / kWh, subsequent period-3 .5 ml / kWh.

(c} Adjustment on account of variation - Initially Gross
Calorific value of coal or gas in price or heat value of fuels
may be taken as per actuals in the preceding three
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2.

2.1

2.2

months. Any variation shall be adjusted on a month to
month basis on the basis of Gross

Calorific Value of coal or gas actually re
and actual landed cost tncurred by (he

Company for pProcurement of coal,
may be, :

-

ceived and burnt
Generating
oil or gas as the case

Hydro Power Generating Statlons

Authority, for the time being, subject to modifications thereof,
if any, under Sub-Section (2) of Section 43A of the Said Act,
namely;

i) Hydrology

Designed energy of the project to be calculated on 90
percent dependable hydrology for stations exceeding 15

€apacity and 75 per cent dependable hydrology for
stations of 15 MW or lower capacity which shali be split
into energy generation for 10 days intervals showing
peak and off-peak energy.

)  Auxilary consumpton

0.5 percentof €nergy generated. :

lii) Date of Commercia) operation

Not exceeding 15 days from the date of synchronisation.

£

The capitaj expenditure of the project is to be financed as per
the approved financ;al packa

ge set out in the technoeconomic
Clearance of the Ay thority.
;
+
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The project cost shall include capitalised initial spares. The
approved project cost shall be the cost which has been specified
in the techno-economic clearance of the Authority.

The actual capital expenditure incurred on completion of the
project shall be the criterion for the fixation of tariff. Where the
actual expenditure exceeds the approved project cost the
€xcesses as approved by the Authority shall be deemed o be
the actual capita] expenditure for the purpose of determining
the tariff, provided that such excess expenditure is not
attributable to the gencraung company or it's suppliers or
contractors.

In respect of infirm power, that is, sale of electricity prior to
commercial operation of the project, any revenue from such

as net revenue,

Extra Rupee liability towards interest payment and loan
Tepayment actually incurred, in the relevant year shall be
admissible; provided it directly arises out of foreign exchange
rate variation and is nor attmbutable 1o Generating company or
their suppliers or contractors.

The annual fixed charges shall be computed on the following
basis:

a)  Interest on loan capital shall be computed on the
outstanding loans, including the schedule’ of repayment,
as per the financial package approved by the Authority
on the basis of weighted average rate of interest.

b}  The rates of depreciation shall be applicable as nortified
by the Central Government, from time to time,

<) Operation and Maintenance cxpenses shall be determined
for blocks of five years. in the base year, it shall be

d) Tax on income, if any, to be reckoned as expense at
actuals. Any under or over recoveries of tax on income

- - A — —— l
ﬂ/": C— ' i
- -“ R H‘_/
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26 The peak energy charges shall be

2.5

2.8

shall be adjusted yearly, on the
Statutory Auditors,

¢} Rewurn on equity shall be compute
subscribed capital relatabie

shall be 16 per cent of such capiral.

f Interest on working capital shall cover-

i} Operation and Mainten
maonth,

if) Maintenance Spares at actuals but n

initdal spares already Capitalised, and

iii)  Receivables
billing for s
through Letter of Credit, a rebate of 2.5 per cent
shall be allowed, Where payments are made
othenvise‘than through Letter of Credit, but within
4 period of one month of presentation of bills by the

Generating Company, a rebate of 1 per cent shall be
allowed,

Thf? off-peak £nergy shall be soid a¢ a rate lower than the
variable charges of thermal project in the region, as mutually
agreed 1o between the Board and Generating Company.

157

basis of a certificate of

d on the paid up and
'0 the generating unit, and

Ance expenses {cash) for one

Ol exceeding
One year's requirement less value of one fifth of

€quivalent to rwo months average
ale of electricity. For payment of bills
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3.0 Genera]

3.  The tanff for the sale of clectricit

2 Board may also pe determine

(b) the concerned S

the Ce
overall per unit tariff is in accordance wi
above, approves the deviations. ‘

3.3 This notification s

p g
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The Gazette of India
Extra ordinary

Part - I, Secton - 3, Sub Section (ii) dated 13.1.1995.
Government of India
Ministry of Power

LA X ]

New Delhi the 12tk January, 1995s.

In the said notification,

(@) in para-graph 1.1, the following explanation shall be
inserted at the end, namely:

"Explanation;- For remov

al of doubts, it is clarified that the norms
laid down by the Authority ili

(b) Ph 1.5 in clause (e), the

in paragra explanation shall be
numbered as explanation I, and after explanation | as so
numbered, the fo]lowing explanation shail be inserted,
namely:

159 : gl/
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forms part of the approved financial Package as set out in the
techno-economic ¢learance accorded by the Authority.

(¢ for paragraphs 2 10 2.8, the following paragraphs shall he
substituted:

2. Ilwdro Power Generating Statiops:-

Generation.

2.1 Definitions for tariff of hydrg station:-

In paragraphs 2 o 2.8, -

(i) "Availability", in relation to a project, means the capacity
of the project, including the generating units, to generate
power on availability of water; and the annual
availabilities of 3 project shall be determined as per the
following formuja:-

(Hy U +H2U2+.. +HnUn)x 100
Percentage Annual Availability =
(U1 +U24 ..+ Un)X8760

Where, Ul U2...Un are the capacities in Mega Watts of different
units, and :

H1 (Hy ..Hn are the hours for which the respective unirs
were available for operation during the year;

(i) "Design Energy” means the quantum of energy which
could be generated in a 90 percent dependable year with
95 percent Availability of installed Capacity of the staton:

- If the total energy generation in the years for which
hydrological dara is available (say N years) is arranged in descending
order, the (N+1) x 0.9th year would represcnt the 90 percent

. o
- - ]
- -_
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dependable year. The 90 per cent depend

able year is a year in
which the annuaf cnergy generation has the probability of being
¢qual to or in excess of 90 percent of the xpecred period of
operation of the schemeo. '

(i)  “Installed Capacity" means the summation of the name

plate capacity of the gencrating units in the station or the
Capacity as decided in consult
from time to time considering

as may be applicable:

ation with the Authority
the uprating, deraung, ctc.,

(iv) "Project” includes the complete hydro power generating

facility Covering all components such as dam, intake-
water conductor systems, power station, generating units

of the scheme as apportioned to power generation and as
decided by the Ay thority;

(v) "Secondary Energy” means the qQuantum of energy

generated in excess of the design energy on an annual
basis in the staton;

(vi) "Statdon" means a hydro generating station having an

installation of one or more hydro generating units
including reversible units;

Authority, for the time being subject to m

any, under sub section (2) of section 4
under; - '

odification thereof, if
3 A of the Act are as

(i)  Normative level of generation (Design Energy):
Energy computed in a 90 percent dependable year with

95 percent availability of instalied capacity, as set out in
techno-economic clearance,

(i)  Normative availability of the project:
90 percent Availabilily.

A{/' _Jl-)
o
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(ii1) Auxiliary consumption:
0.5 percent of CNCrgy generated.

(iv)  Transformation losses {from generation voltage to
transmission voltage):

0.5 perceatof energy generated.

(v} Dateof commercial operation:

Not €xceeding 15 days from the date of synchronisation.

For removal of doubts, it is clarified that the norms
laid down by the Authority are the ceiling norms only and this shaj

not preclude the Boards and Generating Companies from agreeing to
dcCept improved nornins,

2.3 (a) The capital expenditure of the project shall e financed as

(b) The project cost shali include Capitalised injtia] spares.
The approved project cost shall be the cost which has

been specified in the techno-economic clearance of the
Authority.

(c) The actual capital expendityre incurred on completion of

Provided further that where a power purchase agreement

162



2.4 In respect of infirm, power, i.e. sale of clccrricity prior o
commercia] operation of the unit, any revenue  from such sale
shall be taken as reduction in capital expenditure and not as
net revenue,

2.5

Extra Rupce liability towards

repayment actually incurred in the relevan year shall be
admissible, provided it directly

rate variation and IS not attriby

interest Payment and loan

table to Generating Company or
its suppliers or contractors,

2.6 The annual capacit

Y charges shal] pe com
foUowing basis, n

puted on the
amely:-

(a)

bY The rates of de

. : The tota] of depreciation including Advance Against
Deprecxation. charged through the tariff shall not €xceed 90 per
cent of the approved Capital cost during the life of the project.

generating ompany takes assets on
lease, the leasing charge as approved by the Authority, shaj] be
Considered in  the capacity charge in Tjey of depreciation and
interest liability.

I:/ ' .
163 —

arises out of foreign exchange
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shall be calculated on monthly basis and denominated in Rs /
KW / month.

2.8 Total Fnergy Charges for 3 vear shal be computed on the

(a) Operation and maintenance expenses, inclusive of
insurance expenses for the first ful year after
commissioning of the plant, shall be calculared at 1.5 per
cent of the approved capital expenditure or the ceilings
on capital expenditure as provided in paragraph 2.3.

The expenditure on operation and maintenance,
inclusive of insurance éxpenses, in each subsequent year
after the first full year of operation shall be revised as
may be mutually agreed upon between the Board and
Generating Company on the basis of the weighted price
index.

(b) Taxon income, if any, shall be computed as expense ar
actuals. Any over recoveries or under recoveries of tax
on income shall be adjusted every year on the basis of a
certificate of Auditors.

{(c) Returnon equity shall be computed at 16 per cent on the

paid up and subscribed capital relatable (o the generating
unit.

- Premium raised by the Generating Company
while issuing share capital and investment of internal resources
created out of free reserve of an existing company, if any, for the
funding of the project, shall also be reckoned as paid up capital for
the purpose of computing the return on equity, provided.such
premium amount and internal resources are actually utilised for
meeting the capital expenditure of the power generatizn project and

o - " ok -
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form part of the approved linanci

al package as set out in the techno-
€Conomic clearance accarded by t

he Authority..

(d)  {nterest on working capital which covers:

(i) The operation and m

aittenance expenses for one
month;

(i)  Maintenance Spares ar actuals but not exceeding

one year's requiremenis less value of one fifth of
initial spares already capitalised, and

(iii}  Receivables eqQuivalent to two months of

average
billing for sale of electriciry.
{e) Other miscellaneous Charges:

As may be specifically applicable to the generating

unit/station, These would include cess for the use of
water for power generation, if Jevied, and energy

consumption charges for Pumped storage schemes as per
actual payment made for the energy supplied for
purpose of pumping water,

29 The per unit cost of primary energy shall pe calculated by
dividing the tota] energy

Charges by the Design Energy of
the project and shall be denominated as R

upee per kilowatt
hour. The Payment of primary €nergy charges shall be based
on actual generation durs

2.10 Incentjves:

(i} For "Availability” of installed <apacity above normative
level of 90 per cent, th

€ rate of incentive shall be

165 | "’/‘/',
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mutually agreed upon betsecn the Generating Company
and the Board but it shall not exceed 0.7 per cent return
on equity for cach percentage POINT INCTCase in
availability.

(ii) Energy charges for sccondary energy:

The rate of incentive for secondary encrgy shall be mutually
agrced between the Board and the generating Company.
However the maximum payment on this account in any year
shall not exceed 10 *per cent return on equity.

The incentives on account of higher Availability and Secondary
Energy shall be payable on a monthly basis subjectto a
cumulative adjustment in each month of the financial year and

final adjustment at the end of the year.

Deemed Generation
If the Station has achieved the normative Availability level in a
contract year, but actual energy generadon falls short of design
energy for reasons solely attributable to hydrology, the energy
charges for generation upto design e€nergy shall be payable to

the Generating company during the first seven years of
operaton.

[n case of reduced generation due to reasons beyond the
control of Generating Company and non-availability of Board's
transmission lines or on receipt of backing down instructions
from the concerned Regional Electricity Board and it results in
spillage of water, the energy loss on account of such spillage
shall be considered as deemed generation limited to the design

energy.

For payment of bills through Letters of Credit, a rebate of 2.5
per cent shall be allowed. Where payments are made
otherwise than through opening of Letter of Credit, but within
a period <~f one month of presentation of bills by the
Generating Company, a rebate of 1 per cent shail be allowed.”,

(d) after paragraph -3.3, the following paragraph shall be
added namely:- '

i

o~



uch hydro-

“3 4 This notification shall be applicable 103
commence

power gencerating stations which shall
commercial operation on or after the 1st January, 19977

( S.R.SHIVRAIN )
Joint Secretary to the Govt. of
India

Foot Note: The Principal Notification was published in the
Gazette of India, Part Il, Sec.3, Sub-secuon (i}, dated 30th
March 1992 and subsequendy amended by $.0.36 (E) dated
19.1.1994 and S.0.605(E) dated 22.8.1994.
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11.

12,

Vel

Supply of Power in Emergency

The Company shall, during an Emergency, as soon as possible
after receipt of a request from the Board, supply such power as
the Project, after the Combined Cycle COD is able to generate
consistent with Prudent Utility Practices, provided, however,
the Company shall not be obligated to opcrate beyond the
Technical Limits if the Company reasonably believes that as a
result of such operation there is a serious likelihood that a
Generating Unit muy be damaged. If 3 Scheduled Outage or
Maintenance Outage occurs or would occur coincident with an
Emergency, the Company, at the Board's sole cost and expense,
shall make all reasonable efforts to reschedule the Scheduied
Outage or Maintenance Outage or, if the Scheduled Outage or
Maintenance Outage has begun, expedite the completion of the
work to restore power supply as soon as possible. Nothing
contained in this Agreement or the Schedules hereto shall be
constarued to require the Company 1o operate any equipment or
the Project at any tme, including time during an Emergency, in
4ny manner inconsistent with Prudent Utility Practices or the
Technical Limits.

The Company shall not claim a PLF { including Deemed
Generation or Notional Generation) higher than the difference
between (a) 100% and (b) the percentage, calculated at the end
of the Tariff Year, equal to-the generation lost due to the actual
Scheduled Outages, Maintenance Outages and Forced Outages
(except to the extent Forced Outages result from an Indian
Political Event) experienced during such Tariff Year divided by
the Installed Capacity multiplied by the number of hours in

such Tariff Year. 414
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SCHEDULE D

GOVERNMENT OF INDIA NOTIFICATIONS

THE GAZETTE OF INDIA

EXTRAORDINARY

PART B-Section 3-Sub Section (ii)

PUBLISHED BY AUTHORITY
MINISTRY OF POWER

NOTIFICATION

New Delhi, Tuesday, the March 29, 1994/Chaiga 8, 1916

S.0. 265 ¢ E) : In exercise of th
(Supply) Act, 1948 {54 of 1

conventional Energy
Sources, Department of Power, No. s.0. 92 (E), dated the 23rd
January, 1992, namely:-

In the said notficatdon-

(a) for the words, figures and Jegt
commencing on 1st April, 19

letters "statement of account
1994: sha)l be substituted;

ers "statement of accounts
92", the words, figures and
$ commencing on 1sg April,

(b} for the schedule, the following schedule shall be
substituted; namely, 1

,.-‘.,, '
Y o T

—
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:-?j"_ LA f‘_‘p‘ ) LTy
i ¢ - TO BE PUBLISHED IN THE GALETTE OF [NDIA
| _
: EXTRAVOHDINARY
R VART [-Section I -

3 tﬁmfﬁ TPUBLTSHED DY AUTHORITY

Minislry of Power

gt " nesownou L '-

SIS v N - - .
ER A-27/94-1pC (Vol-11) .o

-3

o -
_ New Delhz, the 6th ué\h{ubur, 1995

v e -

I rﬁ'_-_:.;._.. T 1 Need for.. liq‘uxd fuel based pover plants
i (': 1.1 The: Q):l'errlmenL of lndla‘ launchr-d Lhe prwal.c p:);-'t_r pt)l_fcr- -
i ' in" Octol;e-r 1-991 to bring in add:txonallty of resources [or Lbe
| . capacf‘.}ft‘éd_é;j?‘“ programme in the clcctncxty sector. Through Lhe
:!,,é.._; P Reso!upét?&‘u.éated 22nd 'ocl.‘obex_-.,l9?l.”tb_e scope of private s..ecl'.o-r

' participation in Lhe Electricity sector was widened Jllowing

private sector units Lo set up therma}l plants- coal’lignite or

i

gas based. hydel projects and vind’solar energy projecls ol aey
size. The response Lo Lhe private power polizy of Government of

India has been encouraging and several coal/lignite.gas baxzd

and hydel projecls are cuming up. 1L has, however, been recognized

Lhat these_projects have 3 long gestalion period and weculd come

on stream oanly alter three to five years. In viewx ¢f Lhe above, 2

quick zapacity addition wculd have to be ensured in acder o

averl a severe pover crists, The Govarnment has, heref{oce, decid-
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- ed Lo permit Private secior units Lo also Nel up diese] engine
generatxng (OCI unit: of recip

. oils such aa

-
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: {(4ps) Lov Sulphur HeaVl’ 51"*“"
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Urnace 0il fyro) - Furnace 01l (pro) and naLurahg‘“, '
2 '\4’{:\- -~
‘ “wh 2 :ldbie. ;s\prri'mary foel., * no H.3.0 {Diesel) vill: be
’.' PN ~.u ercver, avayg . .3.0, {Diesely g .

. ',-\_-- e, SN ST " -_-~-. - .
<\‘:-t permxtted a3 i'uel-lg _,-#,- oA
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~ 2. Norlna of Ope

ratlon
2.1, 'rhc normls " of‘ ’
Bl
laid doun by th Central
| " : being, --‘tubjé;:'l; ‘i:i:‘dodit.i.cal.
{ tion ?2) of Section A of (he Indian Eleclricity
1943, B
. N T Wl
ST .
3.7
. :

clearance for‘powrr Erojecls ja (phe

Private Sector vjq4, o.x. No.2/94/Gent /95 -pac, dated y7(p

August,l995.ln all Proposals (o, power pl:‘;l:lts based on liquid

l fuelsn Specified o para feceived from lthe  state
( Governmenls

s Pendicery

‘in prigej-
-near.mcc,

Prorusal) an Lhe
bayiy of Lh~
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3.2 Fuel linkage four the Project would be recommended Lo the

, ..
.+ Miniscry  of Petroleum ¢ Hitural GCa3s  oaly after ]

prlncxple clearance of the Cenlral tleclricitly Aulhacily.

4.0ther Condlitions

.1 Power

Purchase Agreements (PHAy)

in case of diesr] enyine

9‘“‘“‘:;1719 unxl.l should be for a a.ulnun pcrlod ot 35 years. _

.~ -

”!_{E-gs'géemed general..wn s ;
' Plant boad lfactor operallun norms 1aid doun Ly Lho CEG", z

tral clectucity Aul.honlr for Lhe time bemg. subJecL Lo mdé.fl-“'

' uml.u. \ull WLQLbQ Tnvaxlablc LR

e st s
catlonl thereof, if anr ander sub° Sectlon (2 “of “-cc‘l.lnn 4_3}_\7_\3_9!- :
the 7ndhn Electricity | lSupplr) Act, 1948, RS CEE

4.3 “The

rC'PONSibllitr of either indigenous or

rlzku wvould have lo bc slured bcl.ween Ll-e

IPP/F;..ieI supplier, 'rhe sutc zlecl.ricnl.y 8oard -ull not Lakc‘—f";'
fuel aupply risk. : ) B e ;-.-‘.'..--‘;*",..i;‘c; "

. 4.4 All other cond;uonn 12id down in He:oluhon‘ dated 2_2ud
(‘)ctober,199l and tari(r holificalion 5.0, No.2Sl(g) d«lLv-.J 30.3.-’93?'
as

anended vide Notification 5.0, uo 35 tr} dated 1811'9'_J_anu-
Cary,” 1994 3.0. No.505% (e1, dated "’nd *UQUB'-

1994 .nd s.o. fcu.J_s
(€

dated 13th January,1995) shall spply in ¢

engine 9enerating unjty s wel],
4.5

he case of diese]

Captive power Plants sey up for an industry or group of

lndustries(olhcr Cons

.

umers, power plants lacated in protimity
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to rcfxm:ues.cu.wl.-l and rerot e locstiung, and Lherwe Levng Gy
Up Lo jook WfLer

exigenciey of . grad, would  be given prreloer-

(¥, Abrdhdﬂ)
secrelary Lo the Governnenl of India

cnce,

OQRDER
"Ordered that a coj; of the Resolulion be communicaled Lo a1l
- concerned.~ - °
= Ordexed Lhdl. Lhe Resnluylio

: n be published in Lhe Gacetle of
India for’ general informalion. '
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TUE CALZEITY OF LHNUILA
FXTHA DI areY
PART-11-Sectiun J - Sub Seclion(it)

GOVFREMFNT CE INNLA
FINISYRY OF §Circn

NCTIfICATION

New Delhi, the 6Lh Kovenber, 1%95

. §.0. In exercise of powefs conferred by sub-seclion

oI secuon 43\ of the Electricily (Supply) Act, [948 (54 ol

8} ; the C-nl.ral -Covernpnenl hereby makes Lhe Iollowmg amend-

LH ,w n_"_ Lthe notiflcatxon of Lhc covernmcnl. of India- in i.hc

ey
f.l‘}\ile Miniutry of Power and Non- Convenlxonal Energy Sources,

" ary
[}
D‘Partment of Power No.5.0. 251 (E) dated Lhe 10th Harch.1993.
namely:- - “7' -
In the said Hot:[:calxon'- ' .‘

- P

R

—ao e

-

In parag}aph 1,-41Y for the words and bracket “{including

gas based statfons)”, the following words arnd brackels shall ..

be substituted, namely:-

“{Including gas and Raplba based scations})®;

(2) In sub-paragraph 1.1,-(a) in clause (iii), for the words
“slation heat rate fur gas based stationw®, the following

worce: shall be substiluted, namely: -

"Staticn hest rate for gas and Naplha based stalions”.

L) in clause V, in sub-clause (b}, for Lhe words *Gas based

Statisns®, Lha (ollowing wordy shiz]l be sulistitutsd, naneby:-

“Gas and Napt lba ba=ad stalinns”.; -~ ﬁ

= . N

-~y
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$€1 un clause tva), gn sub-clause thi. far {he vords T Lpen

cycle gas station®, the fulloving words shall be subslituted,

namaly: -

Open cycle gas and Naplha baved 3slaliocns”.

(d) in c¢lause {(vi), in sub-clause e} {or Lhe words “combined

cycle gas wtation™, Lhe folloving wordy shall Le substituled,

namely:

" Combined cycle g4y and NapLha based stations".;

(e) In clause (vii), for Lhe vords * Gés Units”, the [(ollow-
‘ing vords shall be substituted, namely: -

“Gas and NapiLhs baged units®.;

R R P wub-paragruph 1.6 for Lhe Note, Lhe [olluwing Noley

shall ke substituted, namely:-

"Note:]l ~ The #dditional incentive of return on equilLy ol 0,7
Per cenlL [or each e#rcentage increase above Lhe normalive
level of 6090 Nwh/kw/year,n=ntioned abcve, xhall be tLhe
maximum ceiling. IL shail be open Lo Lhe Generasling Comganiecs
and  Boards or other power purchasers Lo negoliate and {ix o
Suitable Jower additjonal incentive, wilhin Lhe Lhcve ceil-
ing. .

Nots  2:- por Napliie based thecemal plants., tLhe exlenl of
backing dawn, 43 ordered by Regicinal Eleclricily Boards,
beyond Plant  Load Faclor of 5000 Kuit‘Kw 'yesr,shall aol be
reckoned ay cenaration achieved [or incentve [urpase.

Note:-] Fop Viesel Engine generaling unils Lhe exlenl of
backing dcwn, 4%  craered by Regicnal Eleclricity Beards
Lo oned Flant Load tacior Cferation norms taird down Ly Lhe
C'-:f’l tl?“L'E”i[y Anthorily {nr the {ira- b tog, cabje~t o
m“«'-l¢bl4£u\.LPerwfure. 10 any, shall kol be reckcned a9
G rratana aens cved far inCenlive purpose.-

’/ﬁ-/‘ —.ﬁ”\
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(4} In cub-~parazraph 1.1, far

the word * g3~ whererer [ S T

Clrz the warde "937 ar Naptha® $hatl be tubitityted.

o ﬁg\ﬁ\

R aboaRsar—

Secrelsry 10 the Covcrnqcnt 2f Indig

PR
- F No . A=-21764- I1PC (vol. 1)
Cate: 6y Noveaber, ]g05.
; Foot MNote: the Pr|nc1psl Not:fncal)on #3c publithed

in  the
Gazette of [ndi Part 11, Sec.3, Sub-<ection Gi}, dated 3C1n
March 1992 3nd subzequently jraended by 3.0.36 (£! Jated
19.1. 1994,

$.0.605(8) dated 22.8. 1294 and $.0. 30(t) dated
13.1.199s,

p o B £
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SCHEDULE &

CAVITAL ¢ ISE_DERT AND LQuiry

thidures i Millionisg

Bupees Testa]
Lguivident

Rupees

Exchange Rates:

I'DM = Rs. 18.69
1 USS = Rs. 3150

P USS = DM 1.69

Note. The Capital Cost Ceiling

as used in the definition of Capitaj Cost
s¢t forth in Article LX) hereot shalf equal Rupees 8160 Million

(which assumes that the lorcign Lurrency amounts seq forth in the
r'oregoing table are converted intg Rupees at the loreign currency

exchange rates sey forth above), as adjusied pursuant 1o the foﬂowing
provisions:

(al In the event that the actuyg exXpenditure for the head
ol expenditure cntitded “Publjc Issue Expenses® forming part of the

Capital Cost Ceiling is Joss than Rs. 32 million, the Capital Cost Ceiling

shall be reduced by the amount of the dilfereatial. in the event that
actual expendityre for the head of expenditure entitled “Works

Contract Tax" forting parg of the Capial Cost Ceiling is Jess

93 million, the Capital Cosg Ceiling shay) be reduced by the

the differentjal. Except as set torth ip the fore

clause (a), for cach of the heagy ol e

than Rs.

amount of
ROINg sentences of this
Spenditure the estimated

168 'J'L
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cxpenditure amounts comprising the Capital Cost Ceiling are
indicative only and shall not amount to a cciling on the actyal
Cexpenditure incurred with respectio the such heads of expenditure,
subject o the sum of the actual expenditure for all heads being less
than or cqual to the Capital Cost Ceiling.

(b) The Capital Cost Ceiling shall be adjusted in
accordance with this clause (b) to account for the actual Rupee
liability of the Company for customs duty payable on the import of
equipment for the tonstruction of the I'roject. At the tim. of the
final approval of the Capital Cost by the Authority following the
Combined Cycle COD, the Company shali compute the difference
between (i) the Rupee amount actually paid by the Company for such
customs duty minus (ii) Rs. 779.9 miliion. If such difference is a
positive number the Capital Cost Ceiling shall be increased by the
amount of the difference and, if such difference is a3 negatve number
the Capital Cost Ceiling shall be decreased by the amount of the
difference. -

L

/(% -

169
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GV K INDUSTRIFS | 7p
MEANS OF EINANCE - cpa

Note: The amounrs for Debr ang Equin: s¢q for
indicative amaunts and such nounts shapy
by the Authority of the financial package
amounts approved by the Ay thority,

za

th in this Schedule b are
be revised upon the approv:
for the Project to equal the

170
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GVK INDUSTRIES LTD
DEBT

A5 REFERRED TO IN ARTICLE 1.1 {xvi)

Figures in Millions

DM JpY Uss RS

IDBI - 3240.12 - -

IFCI 38.18 . -

ICICI - - 14.64 -
SCICI - - 7.77 -

IDBI, IFCI, ICICL,

SCICI, IRBI, UTLLIC

941.80

IFI-SUB TOTAL (A)  38.18 3240.12  22.41 941.80
IFC(A) - . 30.00 -
IFC(B) 65.00 - - -
NIB 16.00 - - -
FFI-SUB TOTAL(B) 8100 . 30.00 .
TOTAL (A+B) 119.18  3240.12 5,41 941.80

.

f -

171
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GVK INDUSTRIES LTD

EQUITY

AS REFERRED TO IN ARTICLE 1.1(xxvi)

GVK GRQUP
ABB

APSEB
CMS

AlF

IFC(w)

FFLFC,IFORI NR],

OCB,PUBLIC
TOTAL

P

Figures in Millions

[BAY! Uss RS
26.50 7.50 8.94 227.00
5.00 - 3.89 -
10.00 - - 244 80
18.75 - 14.57 -
4.75 - 3.69 -
10.00 - 7.77 -
25.00 - - 612.00
100.00 7.50 38.86 1083.80 )
172
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MODL._CALCULATION FOR DETERMINATION OF CAPITAL COST

fipures in Crores of Rupees

Completed Capital Cost
Capital Cost Ceiling as per PPA X

In case completed capital cost
exceeds the ceiling cost, excess
cost allowed by the Authority a

In case completed capital COst is

less than the ceiling cost, the

amount of the cost underrun as
approved by the Authority b

Completed capital cost y=(x+a)or(x-b}

whichever is applicable

Capital Cost reduction of shortfall

in capacity

Rated Capacity 216 MW
Tested Capacity 210 MW
Shortdfall in capacity 6 MW

LD and compensation received from

Project construction ¢ontractor C

Pro rata reduction B y x (6/216)
=d

Cost reduction e = ¢ or d whichever
is higher

Capital Cost reduction for time delay

LD received from Project construction

contracfor f
Principal repaid h
Commitment fees and other cOsts i




Payment to APSER

So surplus is available

I K is negative it shall be reckoned
as zerg

Capital cost reduciion

Capital Cost reduction for any
CXCess insurance procecds received
by the Company

Capital Cost for tariff calculalions

s

174
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Sample Calculations for Plant Load Factor {BLF) for a
. Tacifr vear (upto third decimal place)

PLF = (Het Electrica) Enerqgy Decmcd/NOtional Generation »
Auxiliary Consumpt jon) - (Installed Capacity)

Case [A) : where pLF is greater than 68.53 (Afrer stabilizatj jon
¢ pPeriod under CCCoD)

Assumptions:

A = Net Electricaj Energy delivered = 1250 Million Kwy
B = Mis-declaration as per Article 2.6 = 25 Million Kwi k|
C = Penaltijes for Mis-declaration - 2xB = 50 Million KwH
| D = Deemed Generation = 150 Miliion KwH
E = Notional Generation = 125 Million KwH
{ F = Auxiliary Consumption = 0.031x(A+D-C) = 41.85 Million KwH
. G = Installed Capacity = 216 x 24 ¥ 365 = 1892.16 Million KwWwH
I. PLF calculations for disincentijves Article 3.10.1
== Ld.iculations for 2-10.1})
(A~C) +D+F (1250—50)+150+41.85
PLF; = -—-__2 SR E N t a it
G 1892 .16
]
{ T oemem—— = 0.73559 ¥ 100 = 73.559%

1892.16 Mil.KwH

. Since PLF, is greater than 68.5% there will be no disincen-~
tives for this tarirf year.

II. PLF calculations for Incentives (Article 3.10.2)

y (A-~C)+E+F (1250—50]+125+41.85
PLFy = = ____ e

T omEseme-— = 0.72238 x 100 = 72.238%
1892.16 Mj], KWH

Since PLF, is greater than 68.5% incentives are Payable as
per Article 3.fb.2.

; e | A

.

r‘v‘ﬁA
¥
t
'
|
8




Case (B) #hece PLE is less Ehan 66, 5% (Atraop Stebilizat,on
Perrod undar CeCon)

ASSumpt ions:

A = Net Electrical Energy delivered = 1000 Héll?on KwH
B = Mis-declaration 23S per Article 2.6 = 25 Mlll;on KWy
€ = Penalties for His-declaration = IxB = 50 Million Kwy
0O = Deemed Generation = 150 M@ll;on KWH
E = Notiona} Ceneration = 12% Million Kuwy
F = Auxiliary Consumption = O.ﬂ)!x(A+D-C]=

G =

34.1 Million KWh
Installed Capacity = 2316 X 24 x 385 1892 .16 Million KWH

I. PLF calculations for disincentives Article 3.10.}
—== talculations for disincentives | )
(A~C) +D+F (1000-50}3+150+34 .
|PLF 1 B emewe . e
G 1892. 16
1134,

————————— = 0.59%37 x 100 = 59 937%
1892 .16

II. pLF calculations for incentives [Article 3.10.2)

{A=C} +E4F (1000~50)+125+34.1
PLF, = eee_ .l et
[ 1892 .1¢
1109.1
B mmem—ean & 0.5861¢ x 100 = 58.616%
1892.16
Since PLF

-5%Y there will be no incentjive for
the Tarifr Year.
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PROIECT TESTING procipuyes

Coooral:  The Company shall conduct acceptance and
Characterisr_ics Lests as described below., Provisional

Performance Acceptance test for the Combustion Turbines (Open
Cycle} as well as the Final Performance Acceptance Test for
the Combined Cycle preoject shall be conducted as parrs ofrnhu
Construction Contracr,

1. PpPerformapce Acceptance Test for fombustion
Turhipe - Shall be the basis for demonstrating the gross
generation capacity of each combustion turbine ("Provisional
Performance Acceptance” of the relevant Generating Unit) .

1.1 Combustion Turbine Gross Generation Capacity
Test Procedure.

1.1.1 The tests shall be conducted in accordance

with standard international test codes and practices and

include applicable sections of various codes as on date of
signing of Construction Contract. The codes to be used in
determining dross generation capacity will be the following:

1. Gas Turbine acceptance test
ANSI/ASME PTC 22(1985)/ 150 2314(1989)

2. Measurement Uncertainty
ASME PTC 19.1 (1985)

1.1.3 All required instrumentation shall be
Properly calibrated and installed to predefined international
sStandards. . :

. 1.2 Site Reference Condirtions. The gross generation
Capacity is related to the following conditions:

Fuel : Natural Gas/

Naphtha/Mixed rFyel
GT11 and GTI2 will be
tested on Matural Gas
and GT#] on Naphtha,
for provisional

/A;ﬂ ) performance test .
However, all 13 Gas

/ Turbines will be
Lested on Natural
Gas/Naphtha and mixed

fuel before final

—— 1 performance
—_—— - ! acceptance test.,
 O— 3
= '
F-1 4 ,
e



AMBLeNT Temperature (Dry buity

25
Absolute ALMOSDNC LG prossg: e D103 mh
GT Intare CTNLures LLonn M0 mhae
GT Exhaust Pressure Loss 10 moacs
Power Factor 0.8%
Frequency 50 M=
Lecad Factor Do Basy Load
Humidity : 10Y

Note: Correction curves from the
be as per the altached lisc.

are attached. The remaincder o
will be provided prior to te

above parameters shall
Available correction Curves
f the corrocrion curwv.s
sting,

2.
Erojecr - shal) be the basis for estab

gross generation Capacity of 216 mMw of the combined cycle
projecrt for the purpose of (i) the Provisional performance

dAcceptance of the Project by the Company from the construction

contractor for the Project (“Provisional Per formance
Acceptance of the Projecr*)

and (ii) the fina) performance
dcceptance of the Project by the Company from the constructian
contractor for the Project ("Final Performance Acceptance of
the Project").

Curle
lishing the demonstrated

2.1

General Gross Generation Capacity Test
Procedure.

2.1.1 The tests shall be ¢
with standard international test codes and practices and
include applicable sections of varicus codes as on date of

i i on Contract. The codes to be used in
determining gross gen j ity will be the following.

onducted in accordance

Gas Turbine acceptance test
ANSI/ASME pTC 22(1985)/ 1s0 2314 (1989)

2. Performance Test

Code (PTC)Steam turbine
ASME PTC ¢ {Reaffr

- 1982) /DIN 1943 (1575)

3. PTC GT Heat Recovery steam generator
ASME PTC 4,4 (1981} .DIN 1942 (1979
ASME PT ¢ Report (Reaff. 1973)

q. Measurement Uncertainty
ASME PTC 19.) (1985)

ight to participate
and the ob-orvers
tests are being
procedures,

in the tests jn the Capacity
wil. have the opportunity to
perrormed in accordan

of cbservers,
check that the
€e with the agreed test

2.1.3 an required ing

trumentation shal] be
propirly calibrated a

nd installed ro predefined international
stancards,
/ : ')ti
- F-2
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2.2 Site Reference Conditions. The gross
generation capacity 13 related to the following conditronn:

Fucl: Matural qgus for two o! he combhostion turhine:s B
mixed fuel (oboul Z4% natlutoe! Goan oand 76% naphtha oo
terms of total heat tnput) fou: the third combustion
turbine.

Ambient Temperature (Dry bulb): 29C

Relative Air Humidity: 10%

Absclute Atmospheric proeinsure: 1013 mbar

GT Intaxe Pressure LG35: 0 mtar

Exhaust Pressure Loss for

Combined Cycle: 30 mbar
Cooling Water Inlet Tempoerature: 25C
Power Facror: 0.85
Frequency: 50 Hz
Base Load

Load Factor:

Water Injection: 3.726 Kg/sec 1n

one combustion
turbine using
naphtha

Note: Correctioan curves from tche above parameters shall
be as per the attached list. Available correction curves
are attached. The remainder of the correction curves
will be provided pricor to testing.

3. Electrical System Characteristics Test. Shall

demcnstrate the Project'S ability to operate within the limits
of the electrical system characteristics of Exhibit A.
Electrical System Characteristics shall be deemed ro be
achieved in case of:

a) Voltage, provided the Project operates within the
veltage levels described in Exhibit A for the duration of
the acceptance test. If during the test, voltage tests
cannot be performed due to APSEB constraints, data
supplied from tests of the generators and the generator
step-up transformers supplied by the manufacturers shaill
be used to establish the ability of the Project to
cperate within the specified voltage limits.

b) Grid Frequency, provided the Project operates
within the frequency level described in Exhibit A for
the duration of the acceptance test.

¢} Power Factor, provided the Project operates
within the power factor range described in Exhibit A for
the duration of the acceptance test. If during the
acceprance test, power factor tests cannot be performed
due to APSEB constraints, data supplied from tests of the
generators and the generator step-up transformers
supplied by the manufacturers shall be used to establish
the ability of the Project to operate within the
specified voltage limics,




Ao LIolect Chatacreziscars Teotn Non bater than
180 days after the Commeccial Opuerattan Date Uher Company w: ]|
conduct Project Characieristics Teots. S Loenin may, at e
Company ‘s ootion be conducted, an applical.. .., tt-n.'w'urtlf?n;l‘,'
with the accentance tests. The Prodect charasieristics tests
shall be conducted as described for Lhe toliaw.ng
characteristics in Exhibit A.

Load Changes at Power. The open cycie and (.'Ombin".'t!
CyCle ramp rates consistent with ttie Technical Limits. It 13
anticipated that the unloading rate will be higher than the
loading rate. The data Provided in Exhibit A are accurate

within a range of +/-20% of srate:d value,

5. Emissign Leyel. The following emission levels

will be met down to load factor of 50% of the respective
combustion turbine unit.

3) Nox at operation with natural gas as
specified:40 vppm at 15% 0z

b} Nox at operation with naphtha as specified with
water injection or mixed fuel operation with naphtha and
natural gas with water injection: 50 vppm at 15% O,

6. Sound pressure level, The sound pressure level
of the gas turbine generatjion sets, HRSG and steam turbine
with auxiliaries will not exceed 85 dB (A) at 1.5 m distance
{near field) and 65 dB {A) ar 120 m distance from the outline
of all noise radiating units in the Facility site (far field)
and at 2 height of 1.5 m above ground.

7. - The liquid effluents shall be
treated to the Inland Surface Water Standards laid down in
15:2490 (Part-1) 1981 2pd revision, as stipulated by Andhra
Pradesh Pollution Control Board. The treated water will be
used for the green belt of the Project.,

8. MNatice of Resulrs. Company and APSEB shall

Submit written notices with respect to the above tests.

COBRECTION CURVE LIST FOR OPEN CYCLE TESTING:

1. Ambient Pressure Correcrtion Curve - IFf applicable, will

be furnished at¢ the time of tesc.

2. Inlet .nd Qutlet GT Pressure Loss Correction Curve - BTCT
71475 - Enclosed

3. Ambient Temperaturp Correction Curve - H71469-1 -
Enclosed
q, Frequency Correction Curve - HTCT 71646 - Enclosed
5. Humidity Correcrion Curve - HTCT 675040 - Enclosed
.:lL L
" F-4 L
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Inlet ang Outlet GT Pressure Loss Correction Curwes

HTCT 71475 - Enclosed

Ambient Temperature for stcam turbine will

later

be

Frequency-wiil be furnished at the time of testc - .

Humidity Correction Curve~HTCT 675040

furnished at the time of resr.

-

Enclosed
Cooling Water Temperature for Sream Turbine

~1 1)

turnisheg

Will bhe

Steam turbine ouLput correction curve for variations in

inlet and ogutlet GT pressure loss,
furnished at cthe time of the test.

if applicable, wijil be

Ambient Temperature for the facility will be Provided ar

the time of the test.

RS — Cowy

!
2y

e

Correction will be applied only to combustion Curbines.
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