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'_THIS AMEMNDED AND RES-TAT‘E_D TRAIN-SMISS!ON SERVICE
AGREEMENT (hereinafler referred to as “TSA" or “Agreement” or "the
Agresment” or “this Agreement”}, (amending and restating the provisions of

- the Transmisslon Service Agreement dated July 4, 2003 entered into between =
~ ‘the partics hereto) is mada on the &:_xoprri!.Two Thousand Four \:C%/

Botween: ) BT

- “Powaer Grid Corporation of India Limited", a company incorporated under

. the Companies Act, 1856, having ils registered office. at B-8, Qutab’

Institutional Area, Katwaria Sarai, New Delhi- 110 016 (hereinafter referred to
as "POWERGRID" which expression shall unless repugnant to the context or
meaning thereof include its successors, and permilted assigns) as party of
the one part; ' - : E . '

3

and |

“Powerlinks Transmisslon Limited”, a company incorporaled under the
Companies Act, 1956, having its registered office at B-9, Quiab Institutional
Area, Kalwaria Sarai, New Delhi- 110 016(hereinafter referred to as "Joint
Venture Company” or “COMPANY” which expression shall unless repugnant

to the context or meaning thereof inciude its successors,-and permitied -

assigns) as party of the other part;

© AND WHEREAS:

a)  The COMPANY proposes to set up the Project on a Build, Own,

Operate and Transfer (BOOT) basis for the purpose of selling all the
Project’s available capacily exclusively to POWERGRID on the terms
and conditions contained in this Agreement and the Implementation
Agreement (hereinafier referred to as 1A);

b)) The COMPANY shall apply for a Transmission License from CERG for

setting.-up-the--Project-on-.a -BCOT-basis- and—-for-seiligiis entire
available transmission capacity exclusively to POWERGRID;

. ¢} POWERGRID i§ a company promoted and owned by Government of

India and is the Central Transmission Utitity {CTU) and operates the
Regional Load Despatch Centre (RLDC). It is responsible for
undertaking the planning, coordination, supervision' & control of the
- inler-state transmission system so as lo facilitate -inter-state bulk
trans’er of power with reliability, security and with technical and
economic efficiency; ' : :

d}  As per the provisions of Section 38 (2) (b of the Electricily Act, 2003,

the CTU is required to discharge af! functions of planning & co-
ordination relating to inter-state transmission system including with
-respect to transmission licensees; ' ' s '
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h)

As pei‘ the proVisions of Section 2-7(2) and 28(3)(d) of the Eleclricity Act,
2003, the RLDC is required to exercise supervision and- conirol over -
the mter—stale transmission system; - :

' COMPANY acknowledges the above provisions of Sections 27, 28 and
. 38 of the Electricity Act 2003 and agrees to abide by them; _

POWERGRID agrees, on the terms and subject to the conditiojﬁs' of

this Agreement, to use the available transmission capacity of the

 Project and pay the COMPANY the charges as determined in

accordance with the terms of ihzs Agreemenl and

'The terms and- Condil:ons stlpulated in the Transmission License

issued by CERC to COMPANY shall also be apphcable to this
Agreement : .

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND
MUTUAL AGREEMENT, COVENANTS AND CONDITIONS SETFORTH.

HEREIN, IT IS HEREBY-AGREED BY AND BETWEEN THE PARTIES

HERETO TO AMEND AND RESTATE THE PROVISIONS OF THE
TRANSMISSION SERVICE AGREEMENT DATED JULY 4, 2003 ENTERED
INTO BETWEEN THE PARTIES, AS FOLLOWS

A

W e
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1.1

1.2

1.3
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SECTION-1

DEFINITIONS & INTERPRETATIONS
Deﬁni!ions

Terms shall bear those meanings when used in lhis Agreement as
defined in Schedu!e1 {Definitions) wnless the context requ:res

otherwise.

Interpretations i =

- This Agreement shall be'inlerpreted in accordance with Schedule-2

{Interpretation) uniess the context require_s.othe'rwise. :

'

Aqre.ement Documems

All documents formmg part of the Agreement {and all paﬁs thereof} are
intended to be comrelative, complementary and ‘mutually explanatory.
The Agreement shall be read as a whole. -

Save where the contrary is mdicated any reference in this Agreement
{o:

i) words importing the singular shall :nclude the piural and vice

versa,

i) a person shall be construed as ‘including a reference to iis.
' successors, permitted transferees and permitted assigns in

accordance with their respective interests. Words importing

persons or parties—-shall-- mciuje firms; —corporations--and

government entities;

i} this Agreement or any other agreement or document shall be
’ construed as a reference to that agreement or document as it -
may have been; or may from time io time be, amended, var:ed K

fnovaled, replaced or supplemented;.. . ; =

iv) a stalute or enactment shall be construed as a reference to

such statute as it may have bgen or may from hme to time be
miodifi ed amended or re-enacled; .

v} a lime of day shall be cons!rued as a reference to Ird:an

. Standard Tme

vi} * references to Clauses and SBCHOHS shall be to Clauses and':

Sections of this Agreement

T A e et e
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- 1.7

1.8
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1.10

- Table of Contents and Headings |

The table of contents and any headings in this Agreéme‘nt are for ease
of reference only and shall not affect the interprelation of this
Agreement; ' : m 7" . '

Interest -

Al intefest pay.able under the Agreement shall accrue from day to day

and be calculated on the basis of a year of three hundred and sixty five -

- days. s g e

General Clauses Act

Any word or expression used in this Agreement shall, unless otherwise

- defined or construed in this Agreement shall bear the meaning in

General Clauses Act failing which it shall bear its ordinary English
meaning. ' = ' '

Language

All agreaments, all cormespondence and communications fo be given

and all other documentation to be prepared and supplied under the -

‘Agreement shall be written in English, and the Agreement shall be
-construed and interpreted in accordance with that language.

If any of agreements, comespondence or. communicalions are
prepared in any language other than English, the English translation of
such documents, correspondence or communications shalt prevail in
matters of interpratation..... ’

Discretion

- Exeept where this Agreement expressly requires a parly to act fairdy or

reasonably; a—-partyfmay-exercise-anrdi-scretiorr-give-mto-:ii_-und'er'ihis'
Agreement in any way it deems fif.

Discrepancy =

. In case of discrepancy belween'ter'ms and condiliohs stiputaled in
- Transmission License issued by CERC to COMPANY and the

agreement(s) executed between POWERGRID and COMPANY, the
terms and conditions of Transmission License shall prevail

- Independent Entit;yr
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The COMPANY shall be an independent entity performing ils |
obligations pirsuant to the Agreement. . - - - ; 3

" Subject lo the provisions of the Agreement, the 'COMPANY shall be

solely responsible for the manner in which its-obligations under this

" Agreement are performed. All employees; representatives of .

COMPANY or Contractors engaged by the COMPANY in connection
with the performance of the Agreement shall be under the complete
control of the COMPANY and shall not be deemed to be employees,
representatives, contractors of POWERGRID and nothing contained in
the Agreement or in any agreement or contract awarded by the
COMPANY shall be constriied to creale any contractual relationship
Between any such empioyees, representatives or Contractors and

POWERGRID.

s T
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SECTION-2

2.0 EFFECTIVENESS AND TERM

2.1 - Effective Date'_ t

2.2

b
)

C 2.2

B2

This'Agre_ement shall become effective from July 4, 2003 when the

_ original Trahsmission Service Agreement was executed and defivered

by the parties.

Term and Termination

) Subjet:l to Clause 2.2:2, this Agreement shall continue o be effective

"in relation to each Phase Under Operation uftil the Expiry Oate

(subject to Ciause 2.3), wien it shall autonatically lerminate.

Subject 1o para 4.1.3 of Schedule 4, this Agreement shall terminate
before the Expiry Date: ' ; :

i It the conditions precedenl- referred to in Section 3 are neither
satisfied nor waived and either party serves a notice to
terminate In accordance with Clause 3.3;

iy - If a Termination Notice is served in accordance with Section 12

@) by POWERGRID folfowing a COMPANY Event of
' Default; or

b) by the COMPANY following a POWERGRID Event of
. DBefault;

iy IMPOWERSGRID or-the CGMPANY serves a notice o terminate
in accordance with Clause 12.1.5. s

- .Survival

- The expiry or termination of this Agfeemenl shaill not affect any
accrued rights, obligations and liabilities of the parties under this
- Agreement including .but not limited to those specifically provided in

this Agreement nor shall it affect any continuing obligations which this

Agreement provides either expressly or by. necessary implication,
_which are fo survive its expiry or termination including those arising
under Section 13, Section 15, Seclion 16 and Schedule 4 1o this

Agreement.
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_ 3.2.1

3.4

3.0

3.1

3.1.1

32

322

SECTION-3
CONDITION PRECEDENT

The respective obligations of the parties (other than those set out in °
Clause 4.2(v) and 4.2({vi}) under this Agreement in cennection with

each Phase Under Operalion are subject to the satisfaction in full of
the following condition precedent as brought out in clause 3.1.1 for -~
which both the parties shalt bé responsible for satisfying the same at

thesr own cost and expenses

The Explry Date of the relevant Phase shali have been achieved under
the 1A,

Obligation 1o saﬁsf\{Maive Condilion Précgderil :

Parties shail usé their reasonable endeavors to ensure either the

" satisfaction or waiver of the condition precedent refating to the”

effectlveness of their obligations under this Agreement.

Each party shail take all reasonable efforts to salisfy the conditions to .
which its obligations are subject to as soon as practicable and not:fy
1he other party, when such condlhon is salisfied or waived.

Right to Terminaie

- This Agreement shall automatically termmale on the termination of the

1A under Clause 2 2.2 of the IA.

_ -Regorts |

. Each:party- ahnil notify-the other party in writing at least once a month

on the progress made in sailsfymg the condition precedent referred in

-Clause_.3.1_and._shall.. promptly inform_in . writing_if-. any . condition-.

precedent for which it is responsrble has been satisfied.

W
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4.2

SECTION-4

OPERATION & MAINTENANGE OF PROJECT

COMPANY's obligjations in operation and r_n‘éintenanbe of the Project '

: Subjndt to the terms and conditions of this Agreement, the COMPANY
-at iis own cost and expense shall observe, comp!y with, perform,

undertake and be respansrbte

1)

v)

o |
i)

_-vii)--

" Operation Dats;]

for procuring ‘and rmaintaining in full force and effect the
Consents, required by it pursuant io this Aoreemeant and in
accordance with Law.

to maintain and repair the Project as set ogl in this Agreement
and in adcordance with the Technical Specifications and the
Technical Particulars stipulated in Schedule 5 of Implementation

~ Agreement, Prudent Utility Practices and the I_aw

- for owning the Pro;ect {hroughout the term of this Agreement

free and clear of encumbrance except lhose permitied under
this Agreemerit and the IA :

to make available the tolal transmission capacity of the Project
to- POWERGRID -for safe {ransmission of power at

POWERGRID's discretion as per the TSA. Provided, however, it

Is agreed and understood between the parties hergto that other

than the use of transmission capacily which is govemed under -

the TSA, POWERGRID and COMPANY shall review use of
Project for installation of OPGW subject to the terms and
conditions o be mutually agreed upon; ]

to appoint an O&M Contractor in case the COMPANY so

decides and noiifies POWERGRID to that’ effect in writing).

alleast._ona_month.before..the. apphcablﬁ Regyigg_q ~Commercial

o S

- “for providing all as'sistance to the Adjudlcétor and arbitrator as
~they may require for the performance of ‘their duties and
_serwces. and

to comply with its obligations under this Agréemenl.

POWERGRID'S obligations in-Opefa{ion of the Proiect

Sub;ect to the terms and conditions of lhls Agreement POWERGRID, |

at its own cost and expense (other than in the case of paragraph- (vi)

- below, for which POWERGRID shatl be reimbursed in accordance with

" - - .. 10
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clause 3.1.3(iii) of the Implementation Agreemént) undertakes to be -

. responsible! .-

i) - to ensure that the Project remains connecled with the
~ Interconnection Fagilities. However, the COMPANY shall .be
- required to coordinate and liaise with the concerned agencies in

this regard; ; o

i) for complying with ils obligations under this Agreement

i) to operate the Project, and Inter-connection Faciiies in
-+ accordance with Prudent Utility Practices; :
iv)  “providing all assistance to the Adjudicator and Artitrator as they
may require for the performance of their duties and services;

vl for assisling and supporting the COMPANY in obtaining the
necessary Consents and wayleaves required for the Froject by
providing letters of recommendation 1o the concemed Indian
Governmental Instrumentalities, as may be requested by the
COMPANY from time o time; '

vi) for providing reasonable support and assistance to the

- COMPANY in connection with the finalisation of the Financing
~Agreements by giving due consideration to the requirements of
the prospeclive lenders (who shall be developmental financial
institutions. and leading banks) including without limitation, to
any amendments to this Agreement suggested by them; and

vii)  for assisting and. supporting the COMPANY'.in_‘obtainin'g the -

- approval of Competent Authority for TSC, if required.

In case of emergencies, in.order to_facilitate-hat-the -Prsject-remains -

optimally available, POWERGRID shall be entitled to carry out repair

-2nd - maintenance-of-the—Project-in~accordance” with’ Prudent Utility
Practices, if In its oplnion_.the._.s_ituation_so_w'a_.r.r-anls-.- While-doing-so,-it - -

may use-the_resources. at -its-own- disposal-or-those: beionging-to-the:

COMPANY. The COMPANY shall be obliged to provide its full co- -

operation, without demur and free-of cost.,

it is hereby agreed ﬁetWeen the parties hereto that the COMPANY
shall reimburse POWERGRID. its reasonable costs and expenses

“including direct and indirect overheads of such actions, as may be

incurred by POWERGRID from lime to lime,. duly cedified by a
Chartered Accountant within 30 (thirty) days from the date of a notice
to that effect by POWERGRID to the GCOMPANY. - ; :

POWERGRID shall install, operate and maintain a hourly record of

“Iuad flow and voltage systems at the Interconnection Points and shalt

W Yole
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furnish copies of the readings thereof o the COMPANY every month.

' COMPANY shall have access to such measuring equipment as and

4.4

4.4.1

4.4.2

when required by the ' COMPANY. in order to ensure thai it ijs -
functioning accurately and is being operated by POWERGRID in -
- accordance with Prudent Utility Practices. ' '

Operaling Procedures _
Not later than one hundred and eighty {180 days prior to the Required

Commercial Operation Dafe of Phase 1, the COMPANY Shall provide—

POWERGRID with a draft of the operaling procedures (the "Operating
Procedures”) dealing with all cperaticnal interfaces between the
COMPANY arid POWERGRID including, but not limited to:

I} methods of round the clock communication between the
_ COMPANY and POWERGRID; i

k i) safety co-ordination; :

I} seeking permits t6 work for altending to outages;

iv)  contingency planning in the event of a partial or tatal shutdown
of the grid; - :

v) incident reporting; _ _

vi) - testing, inspection and monitoring of the Project; _

vii)  maintenance & repair during Scheduled Owutages, Unscheduled
Outages, Forced Outages and during Force Majeure Events;

- viif} - 'reckoning_ of unavailability of the element(s) of the Project.

The Operating Procedures shall be consistent with; -

i} - the térms and conditions of this Agreement;

) the Technical Specifications:

i) - Prudent Utility Practices: '
iv)- the Indian Electricity Grid Code {IEGC); and

v}  thelaws, b

_in case of any conflict amongst the above; the matter shall be mutualiy

. 4423

-resolved between the paries. - - :

Within sixty {60).days after receiv_ihg the draft of the Operating
Procedures POWERGRID shall nolify COMPANY in wriling specifying
its objections to COMPANY's draft and the deletions, amendments or

- additions -that it requires, and both .parties shall meet to discuss the

draft Operating Procedures and try 1o reach agreemenl on the
Operating -Procedures. If the parties have failed to reach agreement
within twenty (20) days after COMPANY's receipt of the
POWERGRID's  notice pursuant to this Clause, the matter shall be
referred to an Independent Engineer and determined in accordance
with: Section 15. The decision of Independent Engineer in this regard
shali"be final and binding on the parties.
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4.4._4 “Either par’ty may from time to tima propo's'e -arnendments o ihé_

Operating Procedures in any manner consistent with Clause 4.4.2 by

- giving written notice to the other pany stating the reasons for the pro- -

posed amendment. The process in Clause 4.4.3 shall apply if one
pariy objecls wlthzn sixty (60) days to any proposed amendment,

' 4 45 The Operating Procedures shall take effect on the dale agreed by the

' " parties or determined by the Independent Engineer or, if there is no
objection to the Operating Procedures proposed by the COMPANY
. pursuan! to Clause 4.4.1, the expiry of the sixty {60} day objection
period or such later date as may be set out in the proposal.
1

446 The parties shall comply,with the Operating Procedures.

44, 7'.‘POWERGRID and the COMPANY shall jointly identify five technical -

. expert organizations of repute and experience, prigr to Financial Ciose.
The parties shall mutually appoint an Independent Engineer from the

- ~. above organizations sufficiently in advance of the Independent

Engineer having to carry out its obhgahens under this Clause 4.4 and
-this Agreement

4, 5 . Operat:on and Mamtenance of the Pro;ect

4. 51 The COMPANY shalI be reaponmble at its own cost and expense for.

ensuring that the Project is fit to be operated and is maintained in
accordance with the Indian Electricity Grig Code (IEGC), Operating

Procedures, Regional Load Despatch Centres’ instructions, "Prudent

Utility Practices, legal requirements including the terms of Consents so
_ as net to have an adverse effect on the safety, expected life, operation

and maintenance expenses and Availability of the entire transmission -

.ca pacsty of the PrOJect

mamtenanca & repair of the Pro;ecl COMPANY shalf appoint only
recognized agencies/contractors with significant experience in retation
‘to-the—ina ntenance—and—rupau uf_chlpmcnt -and-facilities— 3:‘1ilar- 1 {s]
“those-formingpart: oftherPrcue '

4 5 3 The COMPANY shall erisure that for maintenance and repa:r of the
Project, twenly four {24} hours a day, seven (7) days a week
throughout tire year, competent and qualified personnel are employed:
Personnel employed by the COMPANY shall meet applicable Laws.

4.5.4 POWERGRID shall have the right but not obligation to exercise
supervision and conlrol over operation & maintenance of the
‘Project provided that such right does not interfere with the exercise

by the COMPANY -of 'its rights ‘and the performance of its
' - obligation, under this Agreement. = :
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4.5

:nrorma'ﬁon to POWERGRID

. COMPANY shall prowde to POWERGRID on a monthly basis, -ali

4.7

48
4.8:1

482

4.8.3

reasoniable Information with regard to operation and maintenance of

the'Project as required by POWERGRID o ensure optimum Availability
“of the Project and quality of mainlenance and repair work.

Inspections by POWERGRID

‘ POWERGRID shall deSignale {from time to timé by a written notice to

the COMPANY, any of its employses who shall inspect the Project for
the purpose of verifying the COMPANY's compliance with Operanng
Procedures and who shall have access to the PrOJect :

Scheduled Qutages -

By such date in each year as POWERGRID may from lime to time
prescribe for the submission of outage plans from COMPANY for the
Project and, as prescribed in the Operatmg Procedures, the
COMPANY shall submit to POWERGRID in writing, its firm proposals
in advance for the Scheduled Cutages to be taken in the next Contract
Year and its provisional proposals for Schedulad Outages to be taken
in_the subsequent Contract Years, during the months of low demand. -
Months of high and low demand shall be informed to the Company at
least one year in advance, by POWERGRID. _

Unless otherwise requested to do so by POWERGRID, the COMPANY
shall not plan to take any Scheduled Qutages during the months of
high demand (of electricity) and will use all reasonable endeavors to
plan to take Scheduled Outages during the months of low demand.

Within_two_{2)_months_aftec. receiving . the COMPANY's_proposals;-

"POWERGRID ‘shall notify the COMPANY in wntmg whether its
- proposed-Scheduled. Oulages -are - acceptable--and;-#-not,- -and-after

 discussing the matter with the COMPANY, shall mdacate the periods

that would be acceptable, which shall be:

1 of the same durauon as the periods requested by the
: COMPANY; or
i) within the tlme limits required by any legal reqmrement refating .

o routine maintenance; or

"-iii) within the time limils required or recommended by the

" 484

manufacturer or supplier of the Project equspment ‘which is to
undergo maintenance. ¢

The COMPANY may only object 1o a revised proposal for Scheduled

- Quiages by POWERGRID on the grounds that it would be inconsistent

with the requirements of Clause 4.8.3, Unless the COMPANY objects
in writing within twenty (20) days after recewnng the revised proposal, it

\m - 14 3 \\ﬁe/
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-4.8.5

. provisionally confirmed to the extent that they relate to subsequent -

4.8.8

shall be ‘deerhed_. to have égreed to the Scheduled Outages proposed

by POWERGRID. If the COMPANY does_object to the proposed

Scheduled Outages within that period and the partivs cannot reach
agreement within ter: (10} days after the COMPANY's objection was
sent to POWERGRID, the maller shall be referred to the Independent
Engineer and determined in accordance with Section 15. The decision
of Independent Engineer in this regard shall be final and binding on the

.. Parties. .- -

The Scheduled Outages accepted by POWERGRID or agreed to by
the COMPANY. pursuant.lo Clause 4.8.4 shall be confimed to the
extent .that they relate {o the next Contract Year and shall be

Contract Years. Provisionally confirmed Schedule Outages may ba
changed by either party for good cause.

In an emergency, POWERGRID may require the COMPANY to use its
best efforts to reschedule a confirmed Scheduled Cutage (including

. one which has already begun} to a more convenient time.

487

4.9

 4.9.1

POWERGRID shall give notice to the COMPANY of its maintenance
program for the Interconnection Facilities and shall use its reasonable
endeavours to coordinate such maintenance with the Scheduled

Qutages approved pursuant to this Clause 4.8 so as to-minimize_the. -

disruption to the operation of the Project.

‘Unscheduled Qutiages {including those due to Force Majeure Events)

Whenever the COMPANY needs a Unscheduled Outage it shall advise
POWERGRID in accordance with the Operating Procedures of the

- nature of the work to be carried out, the estimated time required to

compiete it and the latest time by which in the COMPANY's opinion the
work-should begin consistent with Prudent-Utility Practices. :

After discussing the matter with-the COMPANY, POWERGRID shali

- advise. fhe --COMPANY—,-V;hen—ih&re'q-ues{ed—{ﬂﬂscheduled—oma'ge' is

4.10

schaduled to- begin- (which—shall-be-not-later-than-the. latest—time - -

indicated by the COMPANY). The COMPANY shall use its reasonable
endeavors consistent with Prudent Ulilities- Practices to carry out the
maintenance in accordance with the time schedule sét out in its
request for the Unscheduled Outage. : 3o

‘Supervision of Operation & Maintenance

) The COMPANY shall brovide all ﬁecess_ary superintendence for

malntenance and- repair of the Project and its supervisory personnel

shall be constantlly available on the Site to -provide full fime .

superintendence in accordance with Prudent Ulility Praclices. The

COMPANY shall provide’ and employ only skilted .personnel who are

experienced in their respective fields.

ey




4,11 Taxes and Duties

- 4.11.1Except as otherwise specifically provided in the Agreement, the
- COMPANY shall bear and pay all taxes, dulies, levies and charges
assessed on the 'COMPANY,Iits Contractors or their employees by all
municipal, state or national government authorities in connection with

the Project. : 2 ) -

- 4.11.2 Thé' COMPANY shall bear and promptly p'ay'all cusloms and import

duties as well as other local taxes including alt Value Added Tax
{VAT},-works contract taxes and tax on éam_ings_ (including the earning
of its employees) that are’ required to be paid by the COMPANY as per
the Law. . T ' '

4.11.3POWERGRID shall be indemnified and heid harmiess by the
COMPANY  against any claims that may be made against
POWERGRID in relation io the matters set out in Clauses 4.11.1 and

4.11.2 above.”

4.11.4 POWERGRID shall not be liable for any payment of dues, taxes,

' duties; levies, cess whatsoever for work done by POWERGRID on- -
behalf of COMPANY or its personnel provided: the” COMPANY has
consented in writing to POWERGRID for such work; which consent
shall not ba unreasonably withheld, ' : '

4.12 Changes in the Project

4.12.1 Subject to the provisions under this Agreement, POWERGRID may
propose (subject to approval of Competent Authority} to  the
COMPANY from time .io.-time-.-.-d:—.::ing-._ih‘e.-performan‘c‘e-=of-t'he‘-'¢\gre'emeni
lo make any change, modification, addition or deletion to; in or from the

: Projecz—(i_.*.ereinafter—cailed"'Ch'énge"), provided that such-Change falls
within the general scope of the Project. ; .

4.1_2.2 The COMPANY may from time to time dﬂn’ng its performance of the ..

Agreement propose to POWERGRID .any Change that the COMPANY

4423 In the event of a Change which shall need td be perfomiéd in

accordance: with Prudent Utility Practices, the modalities of execution
of such Changes, the parly to this Agreement “responsible for
performing such Change and its impact on TSC and Availability shay
be mutually agreed by the parties. : :
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q, 124Notwnhstandmg Clauses 4,12.1 and 4.12.2 above no 'Change

-4.13

necessitated because of any default of the COMPANY in the

- performance of its obligations under the Agreement shall be deemned to

be a Change, and such Change shall not result in any adiustment of
the TSC or the: Availability of the Project favqurable {o the t...OMr-ANY

Remedial M‘easures

The COMPANY shall take necessary acllons for remedying the lapses
or shorifalls, 'if any, as intimated by POWERGRID with regard to
maintenance of the. Project. However, such intimations. by
POWERGRID shall not relieve the COMPANY. of 1ts obligations in the

Agreement =
\A' : | a0
i",
\ !'\Fq/

i

©




SECTION: 5 -

"5.0 . AVAILABILITY OF SYSTEM

5.4, Availability of Elements of the Project

-~ For the purpose of calculating Availability, éach circuit of the 400 kv

D/C- SHliguri-Purnea, Purnea-Muzzaffarpur (New), 'Muzzaffarpur(New)-
Gorakhpur(New), Gorakhpur(New)—Lucknow(New). Bareilly-Mandola

- ~ lransmission . lines and the 220 .k . D/C - Muzafarpur  (new)-

52

5.3

‘category of element shall be as under:

Muzaffarpur(BSEB) transmission lines {as more fully. described in ;
schedules 4 and 5 of the Implementation Agreement) shall be
considéred as an “element” of the Project and shall be corisidered to
be “Available™ when it is capable or deemed capable of transmitting
electricity at its rated voltage from the supply point to the delivery point. .

An element shall be considered unavailable, on the occuerence of
oulages caused by events: listed in paragraph 1 of Schedule 5 and
shall be deemed to be Available on the occurrence of outages caused
by events listed in paragraphs 2.1 to 2.8 ‘of Schedule 5. The total
number of hours during the occurrence of oulages caused by events
listed in paragraphs 2.9 to 2.10 of schedule 5 shall be excluded from

: 'the:caiculation'ofAvailability. as sel out in Clause 5.3,

* Measurement of Avatlabifity of the Project

Subject to the provisions of this Section-5, the *Availabifity” of the
Projec;t‘in any Contract Year shall be: :

Availability of the Project = [{ 3 M T T 1T w] x
2 i _ oy

fu it
100 '
where,
©  =Total number of elements in the Project

Wi - = Weightage factor for " element. The weightage fa‘c'tor for each

~ Surge Impedence Loading for Uncompensated Line ("SIL") muttiplied
by Circuil Kms in such element ;

‘SIL rating for various voltage levels and conductor configurations shiall

be as provided below:.

St

" b
\\'__cf
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5.5

5. No. | Line Voltage {kv) Conductor Configuration | SIL
1 400 " 1 Quad Bersimis 1691 -
2 400 ' Twin Moose ' ‘1515
3 . 400 Twin AAAC. _ 425
4 400 . Quad Zeba s 647
5  j400. ' Quad AAAC 646
16 400 . Triple Snowbird : | 605
17 400 ’ ACKC {500/28) 556
18 400 Twin ACAR 557
19 220 .. ) Twin Zebra : 175 -
10 220 . | Single Zebra ' 132

| T, = The ioial hours of i element during the period under consideration

{excluding the period of outages caused by events listed in paragraphs

. 2910 2.10 of Schedule 5)

TTya = Thé unavailable hours (exct'uding the period of outages caused
“by-events listed in paragraphs 2.1 to 2.8 of Schedule 5) for i" element.

Normative Availability.-

. The normative Availability of each element shall be 98%.

Reckoning of unavailability of Elements

Subject . to- the provisions of this  Agreement - and

rules/regulations/codes/methodology as may be madefprescribed by
Competent Authority, from time to-time, the unavailability of an element

o the*Pioject-shali-bereckoned-as follows:

(i) In case of Scheduled Outages and Unscheduled Qutages:

Tive- peﬁddi:raf:una\zaiiabilitpshaﬁ:commehce:itom:tbe:iime:- the-

element was de-energised by POWERGRID to facilitate the
aclions by the COMPANY for which Scheduled QOutage or
Unscheduled Outage is taken. Upon completion of the activities

undertaken by the COMPANY. it shall communicate to -

. POWERGRID that the element is ready to perform its duty.
Within 10 {ten) minutes of such intimation, POWERGRID may

+ - elect to energise the element and successful energisation of the
-element shall mean the end of the unavailability period. In case
POWERGRID elects.not to energise the element, the element
shall be deemed to be Available from the end of that 10 {ten)
minutes periad, thus ending the unavailability pericd.

19




'--'(ii) In case of Forced -Outa'ges nécessiiating.im}e'stigation of cause

of unavailability and consequent maintenance and repair work
by the COMPANY: : ' '

. The period of unavailability shall commence from 10 (ten)
~minules after the time when the element of the Project had to be
de-energised for reasons solely attributable to the COMPANY,
During this 10 (ten) minutes period, POWERGRID shall
communicate to the COMPANY, by fax, tha commencement of
such period of unavailability, The COMPANY shall take up
necessary invesligation and/or correclive measures to bring the

. element of the Project in readiness to perform and communicate
the same to POWERGRID. Within 10 (ten} minutes of such
inlimation by the COMPANY,. POWERGRID may elect to
energise the element and successful energisalion of the
element shall mean end of the unavailability period, In case
POWERGRID elects nol to energise the element, the element

“shall be deemed {o be Available from the end of that 10{ten) "

. minules period, thus ending the unavailability period. In case at
a later date, it is determined thal the. unavailability of such
elements of the Project was not on agcount of reasons solely
attributable to the COMPANY, such elements of the Project
_shali be deemed (o be Available for the period for which such
elements were considered unavailable.

Notwithstanding anything contained herein  before, ‘definitions, .
interpretations and the methods of calculations of Availability given

“above, shaft not conflict with any orders of the Central Electricity

Regulatory Gommission (CERC) issued from time fo time in this
regard. In case there is any discrepancy between the provisions of this
Agreement and any orders of CERC issued from time fo time, the
provisiens:of CERCordersshall prevail,

-

20
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6.0

6.1

SECTION -6

PAYMENT & BILLING OF TRANSMISSION SERVICE CHARGES e

Trénsrrifséibﬁ.Servicé Charges: Subjec’t to the other provisions of this
Section - 6, POWERGRID. shall pay 1o the COMPANY, on a monthly
basis, the Transmission Service Charge (TSC) from.tife date on which

a Phase is firsl Commissioned until this Agreement &Xpireés or is

Termnated (such monthly payment, *Monthly TSC Payment”).

8.2

8.3

6.3.1

-'Calcﬁlation of Monthly TSC Payment: The Monthly TSC Payment

shall be calculated in accordance with_Schedule 6 Notwithstanding
anylhing conlained in Schedule- 6, the definitions, interpretations and

the mathod of calculation of the Monthly TSC Payment shall not -

conflict with " any orders of Ihe “Central Eleclricity Regulatory
Commission (CERC) issued from time to time in this regard. in case
there is any discrepancy between the provisions of tiis Agreement and

any orders of CERC issued from time o time, the provisions of CERC

tariff orders shall prevail.

Delivery of Invoices

COMPARNY's lnvoice.

)  Commencing with the month following the month in which the
Commercial Operation Date of the Phase (which is first
Commissioned) occurs, the COMPANY shall submil to
POWERGRID by the fifth day of such_and each succeeding
month {or, if such da not-a business day, the immediately
following business day) an invoice in the Agreed Form (the
*Moninly_ TSC.. Invoica”) setling..out_.the. computation_of _the
Monthly TSC Payment payable by POWERGRID to the

COMPANY- in-respect- of the- immediately- preceding-monith-in

accordance with this Agreement; and

i) Each Monthly TSC Invoice shall include delailed calculations of

the amounts payable under it, logether with such further
supporting documentation and information as POWERGRID
may require/ request, from time to time. : S

6.3.2 POWERGRID's Invoice

i} POWERGRID shall, on the fifth day of each month {or, if such
.day is not.a business day, the immediately following business
day) submit lo the COMPANY-aninvoice in the. Agreed Form
{the "POWERGRID Invoice") seting out POWERGRID's
computation of any amount that may be payable to it by the




kot

6.4

6.4.1

* Pavment! of Involces

.COMPANY for the immed_ia;é[y preceding month pursuant to

this Agreement. . :

‘H)  Each PO,WERGRID invoice shali inciude detailed calcutations of

the amounts payable under i, logether .with such further
supporting  documentation- as the COMPANY may
require/request, from time to time. - g -

-

Subject to Clause 6.2, any amount payable under an invoice, shall be
paid in immediately available and freely transferable cleared funds, for

- value on or before the Due Dale, to such account of the COMPANY or

POWERGRID as shall have been prev

. or the COMPANY, as the case may be.

6.4.2

paid o} |
POWERGRID as the case may be.

..6.43

Where !n- raspect. of any month there i:_; both: . )

| 1) an amount payable. by POWERGRID -to the COMPANY

pursuant {o a Monihly TSC Invoice and

i)  an amount payable by the COMPANY to POWERGRID
pursuant to a POWERGRID Invoice pursuant io this Agreement,

If the COMPANY receives through direct payment or through a lefter of
credit-the-jollowing amounts in respect of a Monthly TSC Invoice then
POWERGRID shali be deemed to have paid such Monthly TSC invoice
in fuil, without prejudice to its right to recover any disputed amounts set

cutin that invoiceinaccordance with clause 6.57

(a) Withig 5 {five) days of receipt by POWERGRID of such Monthly

TSC Invoice, an-amount-eguatto-97.5% of-the ‘invoiced-amount; -
-undi

or, pursuantto-Clause 6:5:3the-undisputed-amount: or -

{b) later than 5 (five) days but within 30 days of receipt by

POWERGRID of such Monthly TSC Invoice, an amount &
899% of the invoiced amount, or, pursuant to Clause 6.5.3, the

undisputed amount. '

- The rebates shown above are based on the Tariff Order. In case of any

6.4.4

change in the Tarff Order in this regard, the rebates shall also be
correspondingly changed, h :

In case the COMPANY pays to POWERGRID in respect of a
POWERGRID Involce within the Due Date of such POWERGRID

W=

iously notified to POWERGRID




-85 Bisnuted Invoices

651

~ Invoice, an amount equal to the amaunt due and payable under the
. POWERGRID Invoice except to the extent such amount as is subject
- of an Invoice Dispule Notice pursyant to Clause 6.5, then the full
- amount owing by the COMPANY under such POWERGRID lnvoice, to
- the extent not the subject of an lnvoice Dispute Notice pursuant to
Clause 6.5, shall be deemed to-have been paid by the COMPANY to

. POWERGR&D ‘

i -6.4.5 Any amount- propefﬁ due from one party to the another pursuant to this .

Agreement and remaining unpaid after the Due Dale shall bear

surcharge @ 1.5% ({one and- a half percent) per month. Such
-sGrcharge shall be calculated on simple rate basis and shall accrue

fromi the Dye Date unil the amount due is actualty received by the
payeé. :

If ellher party does not_gueshon or dispute an i mvotce w:lhln mnety {90}
'days of récelving it, the invoice shall be )e considered comect and
complete and conclusive between the parties except in the case where
that party could not reasonably have identified any error or omission in
Invoice, taking into account the information then avai!abie ot
: during the above hinety (90) day period.-

'6.5.2 If either party disputes any item or part of an item set out in any invoice

" then that party shall serve a notice (an "Invoice Dispute Nohoe") on the

- other party setting out the item or part of an item set out in such invoice

- which Is In dispute together with its estimate of what such item or parst
of ah item should be,

6.5.3 In the event- that elther-party has issued an Invoioe Dispute Notice in
- accordance with Clause 6.5.2, it shall nonetheless be requ:red {o pay
to the other party the full amount of such disputed invoice (except -
. .whare there Is manifest error). wuthoui pre;uduce to the dnsputzng party's
----—ﬂgthaavalutsel of the d
Agreement. Nevverlheless, where (I) the COMPANY has assued lnvome
Dispute Notices to POWERGRID_for disputes arising out’ .of three

: acoordanca with' this Agreement and provided the COMPANY has pald

: the full amount of each such disputed invoice, the COMPANY shall be

- entitied to pay -only so much of each subsequent invoice during such

~ financlal year -as the COMPANY reasonably -estimates to be the

- amount owing; or (il)- POWERGRID has issued Invoice Dispute Notices

-to the COMPANY for disputes conceming. three consecutive Monthly

. TSC Invoices, until such time as the: dispute is resolved in accordance

- with this Agreement and provided that POWERGRID has paid the full

amount of -each such disputed invoice, barring manifest arithmetical

- -eror POWERGRID shall be ‘entilied 16 pay only so much of each

- subsequent disputed Monthly TSC Invoice .as POWERGRID
reasonably eshmates lo be the amount it owes.

R




. 6i5.4 - if the party issuing the Invoice agrees with' the Invoice Dispute: Notice
to which it relates, it shall: ' T . C '

). Inthe case of the COMPANY being the issuing party, adjust the
-+ Tlinvolce (if POWERGRID has not paid) or refund the applicable
- amount within five (5} days (if POWERGRID has paid); or

A} " in the case of POWERGRID being the issuing party, adjust the
- invoice (if COMPANY has not paid) or refund the appilicable
. amount to the COMPANY within five (5) days (if COMPANY has

. paid), _ : L B

. 6.55 In the event that the parties do not, within fourteen (14) days of the _
i -delivery of a Invoice Dispute Nolice, resolve any dispute arising-under
Clause 6.5.2, either party may refer the matter 16 be determined in
accordance with Section 15, = - .. g = :

6.6 Credt Enhancement

16,61 Establishment of Letter of Credit

" POWERGRID shall, not Jater than seven ( 7) days before the Required

Commercial-Operation Date of Pliase T provide the COMPANY at its

. -own-cost with an irrevocable confirmed revolving letier of eredit issued

" In favolr of the COMPANY by & scheduled bank or banks in India,

{such letter of credit, a "POWERGRID Letter of Credit’), to be in the

-~ . form agreed to between POWERGRID and COMPANY and to be
- .. provided on the basis that: ' : : o

" a) In respect of a Monthly TSC Invoice, in case the COMPANY
- - fails to receive from POWERGRID within 30 (thity) days of
- receipt of such’ Menthly TSC invoice by POWERGRID, an
. ----—a_mauﬁkequakt@tﬂmmeuntduemn&payabimaerihe‘Mmtﬁiy
=F & TSC Invoice except to the extent such amount as is, subject to
.- - —anmamount deductible-on-account of rebates admissible as-per
Taﬁﬁ_._oﬂder'_menﬁuned_ﬂin_cmusq—ﬁ,%s;—_sel—-eut ----- in—a -
g s ..-_.EOMIERGRID-'—-Invqice;andlor—an—lﬂveie&fﬂi.spiﬂEZNoﬁceT::::---':"—--- =
-~ - - pursuant to Clause 6.5.4, the COMPANY ‘may draw upon the -
. POWERGRID Letter of Credit for payment of the Monthly TSC.
- Invoice due to the COMPANY from POWERGRID by presenting
~ to the relevant issulng bank a copy of the Monthly TSC Invoice -
. thal has been delivered by the COMPANY to POWERGRID in
"accordance with- this  Agreement, acknowledged by
_ _ POWERGRID and accompanied by a declaration by the
ey - COMPANY that the amount due under such Monthly TSC
e involce has not been paid by POWERGRID as on the date of
- . - presentation of the Monthly. TSC Invoice to the bank;

24




" b} The value of a POWERGRID Letter of Credit on the date of .

Issue and on the first day of each Contract Year will be equal to
the estimated value of one month’s: Monthly TSC. Payment,
assuming nomative Availability; - . - :

"€}  Any change required In the value of POWERGRID Letter of

Credit shall be notified by COMPANY to POWERGRID not later
- than fourteen (14) days before such change is required; F

d)  The POWERGRID Letier of Credit shall be fully revolving so that

it will be renewed to s full value upon each call being made on -

-~ the POWERGRID Letter of Credit: and

. e} The POW-E_RGRID Letter of Credit shall be for a term of not less

6.6.2

 6.6.3

than twelve (12) months and shall be renewed for, or replaced

with anather letter of credit acceptable to the COMPANY for, a

similar term, at feast thirty (30)-days prior to the date on which
the curent POWERGRID Letter of Credit is expressed to expire,

The COMPANY may transfer the POWERGRID Letter of Credit to or

for the benefit of the Lenders' Representative.:

The mere provision of the POWERGRID Letter of Credit shall ot

. relieve POWERGRID of any of its payment . obligations under this

* Agreement. POWERGRID shall oniy be relieved of such obligation to

the extent that the issuing bank actually pays under the POWERGRID

“Letter of Creditin accordance with this Agreement.

N

: ‘“'3 (/-:, :




S 742 _
" . respect of securily, safely of the Project, gate control, sanitation,
_ medical care, and fire prevention. ' g,

70
7.1

714

‘Agreement at the Site and shall comply therewith,

7.2

724

SECTION-7

' SAFETY RULES & PROCEDURES

- Slte _'R_e.gu!a!ions and .Safety

The COMPANY shall establish Site regulations as per Prudent Utifity

Practices sefting out the rules to be observed in the execution of the ~

S.uch Site r'egdlallons shail incii:de. but shal! not bé limited to, rules in

.Emergency Work

If, by reason of an emergency arising in connection with and during the
exacution of the Agreement, any protective or remedial work s

- nhecessary as a matler of urgency to prevent damage to the Project,

722

"POWERGRID may determine is necessary in order to prevent damage ... .

the COMPANY shall immediately carry out such work.

if the COMPANY Is unable or -unwilling to do subh wbrk'immediately. _

POWERGRID may do or cause siich work to be done as

to the Project. In such event POWERGRID shall, as soon as

- .practicable’ after the occurrence of any such emergency, notify the

COMPANY in wriling of such emergency, the work done and the

‘reasons therefor. if the work done or caused to be done by

POWERGRID is work that the COMPANY was liable fo do at its own

- expense "under the Agreement, the reasonable costs incurred by

POWERGRID in connection therewith shall be paid by
io POWERGRID. Otherwise, the cost-of such-remadi

the COMPANY

At

_ borne by POWERGRID. -

- Watching and Lighting

73

The COMPANY shall provide and maintain al its own expense all
lighting, fencing, and ‘walching when and where necessary for. the

: - proper maintenance/repair of the Project, or for the safety of the
- owners and occupiers of adjacent property and for the safety of the

public, during such maintenancefrepair.

'
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SECTION-8

8.0 INSURANGE

8.1  Insurance during the Operating Period

Mot later_than three (3) months prior to the Required Commercial

. peraﬁomhe Project, COMPANY shai take Operating Period —
. Insurances-against various risks, with suitable deductibles and with
“sulteble endorsements and co-nswed as may be necessary in
- accordance with Prudent Utility Practices and-such insurances as may

. be required under: ' Yo ' -

a) aﬁy of the Fina-nclng .Agreements. and -

b} thebaws. o

8.2. . POWERGRID and the Lenders shall be -named as co-insured on all

" liabllity . policles . and Insurance policies over the Company's assefs

~ faken out by the COMPANY pursuant to’ Clause 8.1 -‘except for

insurance in respect of workers' compensation, and designated as loss
payees for every insurance claim, and POWERGRID acknowledges .
that all such insurance policies will be assigned to the Lenders, subject
to the application of proceeds in accordance with Clause 8.7,

8.3 The COMPANY may effect the insurances covering different risks,

- deductibles, endorsements, co-instred or. other terms. The certificates

- shall provide that no less than twenty-one {21) days* notice shall be

given to POWERGRID by insurers prior to cancellation or material
modification of a policy. ' LA

-84 I the COMPANY fails to effect and/or maintain any Instirance,”
- .. POWERGRID. _'may_eﬁecl_such_magrancé—_{bm—HhaH—havemno—-
- obligation 1o do so), during the period the' COMPANY dogs not, at the
full cost and expense of the COMPANY. _The_amount_paid- by .. .
—POWERGRID I this regard shall be paid to it by the COMPANY within
a period ‘of 30 days of issue of notiee from POWERGRID. The = -
- COMPANY shall ensure that each policy of Insurance contains an
endorsement providing that each shall not be cancelled or reduced
-without at least 21 days prior written notice being given by the insurer _
lo POWERGRID, provided that each such Insurance shall provide:
). that the insurer may not cancel the coverage for non-payment of
- premium without first' giving POWERGRID 10 days wrilten .-
_ notice that the COMPANY has failed to make fimely payments
. of the premium (including details of the amount owing); and’
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) that POWERGRID shall, - after having received the np'!ioe_'
referred to para (i) above have. the option to: pay such premium
directly to the relevant insurer. T BE R =y

- 885 : o
8.5.1 The COMPANY shall furnish to POWERGRID copies of certificates
--.and policies of the Insurances as soon as they are effecled and
renéwed by or on behalf of the COMPANY and from'time to time (at
- Ihe request of POWERGRID) shall fumish evidence to POWERGRID
that all relevant premiums have been paid as soon as they have been
s0 pald, and that the relevant palicy or policies remain in existence.

vidence of Insurance cover

8.5.2 Failure by the COMPANY fo obtain the insurance coverage or

- cerlificates-of insurance’ required purstant to this Agreement shall not
relieve the COMPANY-of its obligations under this-Section or inany

‘way relieve or fimit.the COMPANY's obligations or liabilities under any -

- otherprovision of this Agreement.

86 Preference for indian Insurers - _
8.6.1 The Insurances shall be effected with Indian insurance companies to

the exient that the Insurances can be effected with them in accordance
with this Agreement. o . :

8.7  Aoplication of Insurance Proceeds

8.7.1 Save as ‘expressly provided -in this Agreement, the policies- of

' “Insurances and -the Financing Agreements, the proceeds of any
insurance claim made due to ioss or damage to the Project or any part

of the Project shalf be first-applied to reinstatement, -replacemenrt or

“fenewal of such loss or damage.

8.‘)'.'2-3'!-{ a-Forc ajetira=Fys _e&azsjmﬂasﬁﬁmi;wem:eﬁemm—
renders the Project no longer economically and. technically viable and

----the—inﬁﬁfem—under—ma—fﬁsmancesmke”payment ona“total loss”

basis, the portion of the proceeds of such Insurance availableto the—— - -
COMPANY(aﬂeLPameDHO-th&l;endeFSﬂf—th&Te&&lﬂabb&naunt):~: i’
shall .be allocated between the sharehclders in- proportion to their

- equity contribution, - - =~ o - o

g

e ety o

- 8.7.3. -Subject to the requirements. of the Lenders under the Financing
" Agreements, any-dispule or difference between the parlies as to -
. whather the Project is no-longer economically and technically viable
. due lo- a. Force Majeure Event or a similar nalural event or
« - circumstance. or whether that event was adequately covered in

accordance with this Agreement by the Insurances shall be determined
in accordance with Section 15. -

oy
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8.7.4. Notwithstanding any liability _or obligation that may arise under this

Agreement, any loss, damage, liability, payment, obligation or expense

-~ for which compensation is due to the COMPANY under any Insurance
-shall'not ba charged to or payable by POWERGRID. - -

. 8.8 Walver of Sybrogation _
8.8.1. Allinsurance policies supplied by the COMPANY shall include a waiver -
- " of any rights of subrogation of the insurers thereunder against, inter- .
. alia, POWERGRID and its assigns, subsidlaries, affiliates, employees,
Insurers and underwriters and of any right of the insurers to any set-off
or counterclaim or any other deduction, whether by attachment or
otherwise, In respect of any liability of any such person insured under

any such policy. . .. _ '

18.8.2. The COMPANY héreby further releases, assigns-and waives any and
ail rights of recovery against, inter-alia, the POWERGRID and its
affiliates, subsidiaries, . employees, successors, permitted assigns,
insurers and. underwriters, which the COMPANY-may otherwise have
or acquire in or from or in any way connected with any loss covered by

- the policies of insurance maintained in accordance with this Section 8
other than because of deductible claises in or inadequacy of fimits of
any such policies of insurance. : ; :

89 -E)'«:use_jn Failing.to Insure

891 The COMPANY shall not be in breach of its obligations to procure an
* insurance under Clause 8.1 to the extent and only-for the period that:

{i) The particular insurance is not available to it in the International .
“and Indian linsurance markets’ for reasons other than .any
- negligence or default by, or-condition {financial or otherwise) of

- Jh&CQMEANLaMheQQMBANE&B&n%ﬁIMSL 5 :

{#). The COMPANY effects and maintairis for the period seferred fo..
~ in Clause 8.9.1 ()) complementary insurance cover having
T regard to the €apacity of the indian insurance markets.

=" . 892 Inthe event of any dispule betweep the COMPANY and POWERGRID

as lo the capacity of ‘any Insurance or reinsurance markef for the

purpase of this Clause 8.9 the malter shall be referred 10 a leading

- -independent Insurance agency in India experienced in the Indian

insurance market and mutually acceptable to the ‘COMPANY and

. POWERGRID and the agency so appointed shall be deemed to be an

- Adjudicator acting pursuant to the provisions of Section 15 of this
Agreement. : ' - )

[
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| SECTION-9 -

9.0 FORCE MAJEURE . .

9.1 _"Available Relief for a Force Majeure Event

92  DulytoReport-

- Except as expressly provided in this Agreement, no party shall be in’

breach-of its obligations pursuant to this Agreement or otherwise liable -

1o the other parly for any hindrance or delay in performance or any

++ non-performance of @ny such obligations if and to the extent that such

hindrance or delay or non-performance is due fo a Force Majeure
Event as defined In Clause 9.3 provided thal: AT

matters kriown lo it before occumrence of the Force Majeure

‘Event-and ali relevant factors it ought reasonably to have taken

. but did not take; and

(1) _the affected party has used its reasonable endeavours to
miligate the effect of the Force Majeure Event and to canry out

reasonably practicable.

9.2.1 ‘Without prejudice to Section 9.1, upon the occurrence of a Force
Majeure Event, the party wishing to claim refief for the Force Majeure. -

(i) - the affected parly could not have avoided the effect of Force
. Majeure by taking precautions which having regard to all

- Its’ obligations under this Agreement in any other way that Is _

- Event shall notify the other party in writing .of the occurrence of the
Force Majeure Event as soon as. reasonably practicable, and in any

event within seven (7) days afier the d..party knew, or ought

~—reasenably to-have known;, of its occurrence.

9.2.2 Any notice pursuant to Clause 9.2.1 shall-include detailed particuiars

cf: -

i)  the nature of each Forcé Majeure Eveni which_ is the subject of
' any claimor relief under this Agreement:
i} the effect which such Force Majeure Event is having on the
: affected -party's performance of its obligations under this
Agre_emen_t; :

i) ‘the measures-which the affected party is-taking, or prdposes to
take, to alleviate the impact of those Force Majeure Events; and

v}y any_bther Information r_elevaht to the affected party’s claim.

. ' :. \W f TR ‘ \,\ﬂ‘y
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923 _Fof 50 fong as the affected panly continues to claim to't}e-affebted bya -
- ~.Force Majeure £vent; it shall provide the other party with regular
written reports, atleast once in every month containing: :

) B the Information called for by Clause 9.2.2; and

C e ~ such other informa-lién, as the other paity may reasonably
S - Tequest about the affected party’s claim. ~ - -

- 9.24 Where the COMPANY js the affected party, . it shali promptly notify

- POWERGRID In writing when any Force Majeure Event which is the
*_subject of any claim under this Agreement ceases or when there is any .

materigl change In its Impact on the COMPANY's performance of its

obiigations under this Agreement.

" 93 Force Majeure Events’

% -

- A Force Majeure Event-means any of the events or circumstances, or
- combination of events and circumstances, referred to below occurring
in India but only to the extent that the person affected by such event.or
S Gircumstance could not have reasonably foreseen the event or
- -+ circumstance and miligated Its. effects even with reasonable efforts /-
. expenditure; . ' - -’ : :

'} tothe extent that it could not reasonably have been expected to
-occur at the place, and at the time of year, in question,
exceptionally adverse weather conditions, act of God, lightning,
tempest, cyclone, hurricane, whirlwind, storm, flood, earthquake,
-any other similar natural disaster, volcanic eruption or fire or
- land slide; - "

ii} epidemic, famine or plague;
i) . stikes or boycotts interrupting supplies. and services*to the

Confractors or “their respective employees, . agents ‘or

representatives or any strike or boycott attributable to any.unfair. .

- policy-or practice of the aforemieritioried persons); - L=
). _ an actof war {(whether declared or undeclared), invasion, amed
- conflict or act of foreign enemy, explosion, blockade, embargo,
- revolution, riot, insurrection, terrorist or miiitary action, civil -

- commotion or politically motivated sabolage or chemical and -~

radioactive contamination; I -

v} bdlitir_;ally motivated st_rikés or industrial _éction (other than thosé -
involving primarily the COMPANY's awn employees or those of
" any of the COMPANY's Contractors); '

---Project”{but_not involving_the COMPANY,the COMPANY's——— -

E U\Q e N h_




- Vi) expropriation or co_fnpqléory acquisifion by, any Indian . _
: . Government Instrumentality of d@ny shares, material assels or
- rights of the COMPANY or the COMPANY's Contractors;

‘i) (a)  the unlawful, unreasonable or discriminatory revocation.

T - B of delay in the grant or reriewal of, modification of or

& - . - refusal o renew, ' any -Consent. ‘required by the

T ’ COMPANY or-any of the COMPANY's Contractors to
perform their obligations under the Project Documents or -

, . any unlawful, unreasonabie or discriminatory refusa! -to

T - grant any such Consent (other than a Consent. the

o obtaining of which is a condition precedent of the parties'

obligations}, ' T : _ .

v BT (b)  Change in Law (but only in cases where the provisions of
! ~ Section-11 are.not appiicable ofger than because of
- S Clause 111}, - - . =7 L

vill}  any other uniawful, unreasonable or disc:irn/'matory action on the
~ part of an Indian Governmental Instrumentality occurring after
- Financial Close which. is directed against the Project (other than
aclion taken. in conhection with or pursuant {o a commerclal
agreement between fhe relevant - Indian Govemment
instrumentality and the COMPANY or, as the case may be, the
- COMPANY's Confractors);” _ ; _

ix)  any event or circurestance of a nature analogous o any of the
above, - ' v Ty o
9.4  None of the following conditions shall constitute a Force Méjeuje E\}ent
. unless due to a Force Majeure Event affecting the COMPANY's
Contractors:. T S -
). late dalivery of plarit, machinery, Equipment, materials, spare . -
, .'.__._.par_ts;-!ue!;—wa%erarconsmnabfe*fadhe—iﬁrojem;‘o'r

W) 'a delay in the perdormance of.any-.of he GOMPANY's.
" Contractors. - _ LT
9.5 - Notwithstanding anything contained. in this Section-9, insufficiency of
_ funds shall not conslitute a Force Majeure Event. : T ]
96 .Duly lo Mitigate ' |
' . For so long as a Force Majeure Event which is the subject of anjf claim
under this Agreement is continuing, the affected’ party shall use all
. reasonable endeavors (o alleviate its effects on the affected parly's
performance of ils obligations under this Agreement. ..




9.7 Breakdown 6[ Communication -
- . - =+ i ‘. . ‘ .

_ v

98  Continuance of Financial Obligations -
. Itis hereby expressly clarified and agreed between the parlies hereto
_ that the occurrence of a Force Majeyre Event or its continuance shall
ot absolve the parties from their respective financial obligations due
under the Agreement, including the obligation to pay: Transmission
Y. , '

Sgrw'c'e.Chargés due to the COMPANY, .
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_ _ SECTION-10° -
10.0 REPRESENTATIONS AND WARRANTIES

10.1 POWERGRID hereby represents- and warrants to and agrees with
. COMPANY as . follows and. acknowledges and confirms that
COMPANY' is relying on such vepresentations and wamanties In

- connhection with the transactions described in this Agreement:

{a) - It has all requisite power a_ﬁthorising_ and has been _du,ly
' autharised to execute and consummate this Agreement;

-(b)  This Agreement is enforceable against it in accordance with jts
-terms: % N & ) - _ A . ; i
¥ -{c} The consummation of the transaclions contemplated by this
-+~ Agreement on the part of POWERGRID will not violate any
' - provision of nor constitute a default under, nor give rise to a
power o cancel any charter, morigage, deed of trust or lien,
-lease, agreement, license, permit, evidence of indebtedness,
restriction, or other coritract to which POWERGRID is a party or
fo which POWERGRID is bound, which violation; default or
“power has not been waived;
(d} POWERGRID s not insolvent and no insolvency proceedings
. have been Instituted, nor threatened or pending by or against
" POWERGRID; - : o

(e} There are NG actions,” suits, claims, proceedings or
Investigations pending or, to the best of POWERGRID's

‘ knbw!eg!ge_L;ihceatenad,in;wriﬁngﬂgaiﬁ%&%WERGRfD—at ‘law,

—in equily, or otherwise, and whether civit or criminal in nature,

. .__'before—-epby.—aﬂyfmm.—comnﬁ'ssidﬁ;“'é‘r‘bi!fator or governmental
.~ agency or authqﬁl-ﬁ,jnd_ther&ak&ne—eut&landing—jndgements;
decrees.or orde rs-of any-such.couds,commissisr. arb itrator o~ -
governmental agencies or authorities, which materially
‘adversely affect its ability to execute the Project or to comply

with its obligations under this Agreement: - L

- 10-2 Representation and Warranties of the COMPANY

COMPANY "hereby represents and warrants to and agrees with
- POWERGRID as foliows and . acknowledges and confirms  that

- POWERGRID js relying ‘on such representations and warranties in
“* connection with the transactions described-in this Agreement:




(a)

“(b)

o

«

@

It has. all requisite Power authorising and has been duly
authorised to execute and consummate this Agreement;

This Agreement is enforc_eable against it in accordance with its
terms; - :

The consummation of the lransactions contemplated by this

- Agreement on the part of COMPANY wil not " violate any

provision of nor constifute a defalilt under, nor give fise to a

. _power to.cancel any charter, mortgage, deed of trust or fien,

lease, agreement, license, permit, evidence of indebtedness,

. festriclion, or other contract to which COMPANY is & party or to

which COMPANY is bound which violation, default or power has

not bee’n_ waived;

COMPANY Is natinsolvent and no _irisolveht:y proceedings have
been ‘instituted, nor threatened or pending by—or against
COMPANY: : ..

There are’ no aclions, suits, - claims, proceedings or

-investigations pending or, to the best of COMPANY's

knowledge, threatened in writing. against COMPANY at law, in
equily, or otherwise, and whether civil or criminal in nature,

-.-before?or‘by. any court; ‘commission, arbitrator or governmental
. agency or authority, and there are RO outstanding judgements,

decrees or orders of any such courts, commission, arbitrator or
govemmental agencles or authorities, which ~ matenalfy:
adversely affect its ability to execute the Project or to comply
with its obligations under this Agreement. '
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SECTION-11

110 CHANGEINLAW - B |

- 11,1 This -Section-_‘lj _sha-ﬂ_app!y only in the event that if directly due to.ane
' or more Changes in Law defined in Clause 11.3, during the term of this
. Agreement: w T o % '

i) fhe 'COMi:’ANY‘s'-costs Of revenues di.reéﬂy altributable to' the
Project are increased or ‘decreased by not less’than an
aggregate of Rs. 10 million: or ' : : -

#) . the COMPANY_' is_requiréd to undektake capital e_xpendliture
- - directly attributable lo the Project of not less than an aggregate

amount of Rs. 10 million in order to. perform its obligations or
exercise Its_rights pursuant to this Agreement. s ow o om

- The amou'nt- mentioned in this Clause 11.1 shall be escalated on the
first day of each Contract Year by the increase in the Indisn Wholesale
Price Index from_ that in the immediately preceding Contract Year, -

1.2 Nofification of Change iri Law

11.2.11f the COMPANY is affected by a Change in Law in accordance -with
" _Clausge 11.1 and wishes to claim a Change in Law under this Section-
11, it shall give notice to POWERGRID of-such Change in Law as soon

-as reasonably-practicable after becoming aware of the same. N

11:22Notwithstanding Clause 11.2.1, the COMPANY shail be obliged to
- serve a nofice to POWERGRID under this Clause 11.2 if it is
beneficlally affected by a Change in Law. oL _

11.2.3 Any notice sewe'd pursuant to this Clause 11.2 shali provide, amongst
e _-...Olbthifagsrpf*eCise—G&iaiis_of"thé“ Change in Law and its effect on the
. COMPANY. s ' o

113 Change inLaw
i s - Change in Law rﬁeané the occurrence of any of the fol!owi'ng after the
date of this Agreement: - z " '

- - the enactment or issuance of any new Indian Law, o
- the repeal, modification or re-enactment in whole or-in part of
‘any existing indian Law, : _ - o
- the commencement of any Indian Law which has not yet
entered into effect, ¢ m om R )

| U 3 L .




- a -chaﬁge in ihe interpre_tati'on"br application of aﬁy indian iéw by
any indian Governmental instrumentality having the legal power

' to interpret or appiy such Law, .
- the imposition (other than for cause) of a requirement for a
o . Consent which did not exist as at the date of this Agreement,
- a change (other than for cause ) in-the terms and conditions
' altaching to a Consent after it has been given or the attachment
of any new teérms or conditions to such Consent, or o
the revocation or canceliation {other than for cause) of any”

Consent, provided that

- For the purpose of any Change in Law relating to any

- introduction or any changes in the time, rate or incidence

applicable to Taxes which have an effect on the Project Cost,

* Change in Law protection shali be provided only for those

- Taxes which had been considered by the Competent Authority,

while awarding the Project Cost Approval for the Project and
for Taxes which are not In existence at the time of award of .

- such Project Cost Approval and are subsequently approved by
the Competent Aqthor_it_'y. _ 3 i

Notwithstanding anything - contained in this Agreement,
Change in Law shall not cover any change . s

- {}) - In any Tax on any income stream which is not
: proposed fo be reimbursed as g part of Transmission
Service Charge payable prior to such change unless
such change is-subsequentiy permitied by Competent -
Authority to be reimbursed as part of Transmission
Service Charge, g

(i} onaccount of regulatory measures by GERG =

(i)~ in any Tax.applied-on-the-income-or profits-distrisiited
' to shareholders unless allowed to__ba,_l:eimbeursgd—by—----- o
Competent Authority -as_pad ‘of Transmission Service——————
- Charge, - s o B o _ _

amendments. need to be made to this ‘Agreement to ensure that the
COMPANY Is put into the same financial position ‘as it would have
-been in-but for the.Change in Law. - I _

Agreement pursuant o Clause 11.4.1 the parties shail execute such
amending agreement to give effect to thal agreement within sixty (60) = -
‘daysthereof. . - . T 8 ' - ;

; 1‘!.4'.__2 Upon -feaching agreement on ‘the amendments required to this




11.4.31f within sixty 160) days of the commencement of the ‘meetings between .

. the parties pursuant to Clause 11.4.1;

i} the partiés are unable o reach agreement on the an}ehdmen!
- required pursuant 16 Clause 11.41;:0r -

iif) | having reached agreement on the .amendment required

pursuant to Clause 11.4:1, no amending agreement has been
executed within a further sixty {60) days of such agreement, -

either party-may refer any areas of d_i'sagreement to ‘be setlled in

_accordance with Section 15 so that the necessary amendments to this =~

execute such amending
-Section 15 as soon as

R :
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. - SECTION-12
 RMINATION ON DEFAULT
. “srmination |

i OMPANY Events of Default

ihe occurrence and continuafion of any of the following events shall

- constitutle a COMPANY Event of Default, unless any such COMPANY
Event of Default occurs as a resuit of a breach by POWERGRID of its
obligation ‘under this Agreement, a POWERGRID Events of Default, a
Force Majeure Eveat: - - : o N ' .

) The failure of COMPANY to appoint an O&M Contractor, if the
- . COMPANY.so decidas-which decision has been notified to

- POWERGRID In wriling, within one month of the applicable
“Commercial Operation Date or such date as mutually agreed;

ii) -~ The Material failure of COMPANY to maintain the Project in

accordance with Prudent Ulility Practices; - '

i) Any breach by the COMPANY of any of its Material obligations.
under this Agreement or the IA or fermination of the' SHA
pursuant {o-a TATA POWER default- other than in the case

- where the SHA has béen terminated solely due to the exercise
by the Lenders of their rights under the Financing Agreements
- -over.any shares of the COMPANY;— -

iv) if, without the .prior wrilten consent of ‘POWERGRID, any
employee, agent or representativé of the COMPANY or a
COMPANY's Contractors tampers with and thereby causes
damage. . !o_the_!g!emcnne.eﬁaa:Eaeiﬁtieszceptzimeke: 2

 reasonable precautions to prevent an imminent material danger
to persons or-an '___immiaenl_daggsr—oﬁ—ma{edal—-d-amage—tv— """" '
property; R ' :

v) :_f;:'_;:l'ﬁh‘efggmpm;?c—‘:‘—“:::.':_'__.._.I.. S

a) 'assig_ns'._ mortgages or ,charges. or purports to assign,
morlgage or charge any of its assets or rights in
" confravention to the provision of this Agreement; or '

'b) -Wansfer or novates any of its obligalions pursuant to this
Agreement, in a manner conlrary to the pravisions of this o
. Agreement; ) b

vi)  If any 'shareho!def ‘who is signatory to the Shareholders

"~ Agreement except POWERGRID (or any of its_transferees)




ceases to be a shareholder in the COMPANY otherwise than in

- accordance with the Shareholders” Agreenient and other than in _

-the case where the SHA ha's been terminated solely due to the

- exercise by ‘the Lenders. of theii rights under the Financing

. Agreements over any shares of the COMPANY; . PR

vii) The'trf;m'sfer. pursuant to law, of either:

(8) - the rights and/or obligations of the COMPANY- urider this
‘ Agreement,or ~ - © . .

“(b) . all or.a substantial portion of the assets or undertakings
of the COMPANY, =~ Ce

. except where such transfer B

and stch transferee has the financist and technical
capability to perform, its obligations under this
Agreement; Y . %

(1) does not affect the ability of the transferee to perform, -

{2} is o a transferee who assumes such obligations under

this Agreement and this Agreement remains effective
with respect to the fransferee; =~ - '

- vili)  The dissolution, pursuant. o law, of the COMPANY except for

the purpose of a merget,-consoiidation or re-organisation that
does not affect the ability of the resulting-entity to perform its
obligations under this - Agreement and provided that such -
- resulting entity expressly assumes such obligations;

X} Revocation of Transmission License of the COMPANY; and

'''' e=Project s less thar 90% except due to

- Force Majeure Event(s) for any consecutive period of thidy. .

+-2.1.2 POWERGRID Events of Defaplt-—- - -

'The-._ﬁcct.'m_"encé'and continuation dr any of the following events'#héll
constitute a POWERGRID Event of Default, unless "any such

) a)  The dissolution, pﬁrsuanl to Law, of POWERGRID or all

or a substantial portion of the assets or undertakings of

POWERGRID, unless such dissolution is in connection

- . with- the reofganization or restructuring- of the power
. "sector and provided that (i) POWERGRID's SUCCessof .

| ; ('\.‘ s 40 zf .




5 . _' under this Agreement ‘expressly assumes the obligations
o ' of POWERGRID under this Agreement and (i} is efther
: -+ an owner.or operator of a -substantiat portion of the
- transmission -System “for India and {ii}) is otherwise
capable of performing. the obligations of POWERGRID
- under this'Agreement; * - ' : -

(b} . The transfer purstsant to Law of. either the rights and/or

- obligationg of POWERGRID “hereunder or all or a
subslantial portion of the assets of underiakings of
"POWERGRID, unless such transfer is in connection with
the reorganization or resliucturing of the power sector
and the conditions set out in paragraphs (i) to (i} in (a)
above are salisfied; _ _ '

) . -POWERGRID Is in-breach of any of its Material obligations

pursuant to this Agreement or the 1A ar temmination of the SHA
pursuant to a POWERGRID default, other than in the case -

Wiy - provided the COMPANY has made a valid demand on the -
POWERGRID Letter of Credit and ‘without safisfaction to the
COMPANY,. any payment under the Monthly TSC invoice. has
remained unpaid for a period of 60 days froni the Due Date of

~ such involce; - > : S .

- M) Failure of POWERGRID 10 operale the Project in accordance
. with Prudent Utility Practices. - . :

v) ¥ POWERGRID transfers or novates any of jts- obligations
: pursuant- to this Agregmenl,_in-—-a—maﬂﬁef:mmrmyhte—fha-“
Eprovisions e thiS Agreement. : ;

+ 1213 Fermination Procsturs for COMPANY Events of Default |
12.1;3;1'___1.!pon_me_—é_eeumencemf:_ELGGMPﬁNY—Eml“a?"Deféu!t.
' - POWERGRID may serve notice on the COMPANY of its intention
terminate~ this Agreement (a *POWERGRID Preliminary

Tg.-rrm_nation Notice*) which notice shall specify in reasonable detail,

12132 Following the giving of a POWERGRID Preliminary Termination
: : Notice, the parties shall consult for a period of up lo two {2) months
{or such longer period as they may agree) (the "Suspension

A
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. Period") as lo-whal steps shall be taken with a view to mitigating -
'~ the consequences of the relevant event having regard t¢ all the
.- -, cireumstances. Provided that in case of a Preliminary Termination
Notice served under Clause 12.1.4 {x), the Suspension Period shall
. be reduced to one month. _ 1' T : #

Provided furthier that during such period, the COMPANY shall not

- femove any equipment or any part of the Project, without the prior -
written consent of POWERGRID. LT o

'12.1,33 Both parties shall, save as otherwise provided in this Agreement,
continue to perform . their respective obligations under this
Agreement, until a POWERGRID Termmination Notice is deljvered.

- 12.1.34 Within .the period of five (5) days following the ‘expiry of the-
- Suspension Period and unless the parties shali have otherwise
agreed or the circumstances giving rise to  POWERGRID -
~ Preliminary Termination Notice shall have cedsed.to uxist or shall
have been remedied, POWERGRID rmay terminate this Agreement
by giving written notice ("POWERGRID Termination Notice™) to the™
COMPANY (with a copy to the. Lenders' Representative)
7 whereupon; - ' _ : .

B ) subject to the terms and cond_ilibns_ of the Schedule. 4 and
pigs . Financing Agreements, this Agreement shail terminate on
' -~ the date of such Termination Notice and . '

- () - POWERGRID shell purchase the Project pursuant to. and at ]

~a-Buy-out Price determined.in accordance with provisions of
Schedule 4. o

12.1.4 Tefrnina_fion Procedure for POWE R_GR'ID Events of Défau!t _

12.1.4.1 Upon the accurrence _of .a. ..PQ-W-ERGRD_E\cenLof,_Befau!t,:--Me;-
"COMPARNY may serve notice on POWERGRID of its intenition to-
~lerminate this Agree"menl_(_a_"COMEAN!(—--Ere&iminaP,’.—'Fefminatiﬁn——"“"
~Notice™) which notice shail Specify in reasonable detail the
. ——circumstances—'fgivin'g“ rise to such COMPANY Prefiminary.
| rlerminationNetiee - - . - - | i
-1214.2 Folléwing the giving of a COMPANY -Preliminary - Termination
- - Notice, the parties shall consult for a period of up 1o two (2) months.
“{or such longer period as they may agree) {the "Suspension
Period™) as to what steps shall be taken with_a view to mitigating
. the consequences of the relevant event having regard to alf the. -
crcumstances. Provided that in case of a Preliminary Tenmination
Nolice served under Clause 12.1.2 (iii), the Suspension Period shat] —

be reduced to one monith.

[
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1_2.1.4._3 Buring ‘any Suspension Period,” both parties shall, save as _

. 121 4.4 Within tﬁe period of five {5} days fo!lowing the expiry of the .

otherwise provided in this Agreement, -confinie 1o perform their
respective obligations under this Agreement, - :

Suspension Period and unless the. parties shall have otherwise

agreed or the . circumstances giving fise to the COMPANY _

. Preliminary Termination Notice shafl have ceasad o exist or shalf
have been remedied, the COMPANY may terrinateé this Agreement
by giving “written notice (“COMPAMY - Termination Notice™} to

- POWERGRID whersupon:

() subject to' the terms and condilions of the Financing
Agreements; this Agreement shali terminate on the date of
" such Termination Notice; and = :

(i) the COMPANY shail have an option; exercisable by nolice

served on POWERGRID within one hundred and twenty.

(120) days of such . notice to requi;e POWERGRID .to

' purchase the Project pursiant to“ the provisions of
¥ Schedule 4. B

12.1.5 Te:mfha.tipn due to Force Majeure

lh case, the Force Majeure Event or effects thereof, having ad;rérs'e
Impact on the Project, cause the Availability of the Project to be
reduced, for a continuous period of 180 days or longer {disregarding

(i) subject fo the terms and conditions of Schedule-4 and the

- Einanci_ng—Agreemeﬂis.—thisﬂﬂtgrt‘.féméﬁt"%éu terminate on the
~ date of such Terminafion Naticfe;and~—_---—- E :

- -i—'-_(ii)~-=-------{—:GMPANV“é'ﬁH“POWERGRID shall - pesforn their respective

- 12.3

obligations under the provisions of Schedule4.

In ‘case of termination of inis Agreement, and if POWERGRID -

- exercises its right to Buy-out the Project, the COMPANY shali provide
‘o POWERGRID fuli names and addresses, of its Contractors, Sub-
Contraclors as well as complete designs, design  drawings,
manufacturing drawings, material specifications  and  technical
information, as required by POWERGRID, - o

NolMlhstahdihg any other provision - of this 'Agreemerit. a

POWERGRID Preliminary Termination Notice, COMPANY Preliminary

u‘ . -:._43_ :




Termination Notice, POWERGRID Termination Nofico, COMPANY
Terminalion Notice or a notice’ under Clause 12.1.5 shall be deemed to
"have been validly served on the service of any such netice under the
comesponding provisions . of ' the Implementation Agreement.
Accordingly, the termination of the Implementation Agreement due to a-

* - POWERGRID Event of Default, COMPANY Event of Default or Force

" Majeure Event (a5 such expressions.are defined i the Implementation
Agreement) shall tesult in this Agreement being terminated due to a
'POWERGRID Event of Default, COMPANY Event of Default or Force

. Majeure Event, respectively. Wher€after provisions related to Buy-out
under Schedule 4.shall be applicable-to such termination. '

- (/W o A\, e
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_ _ SECTION-13
13.0 LIABILITY AND INDEMNIFICATION
434 Limitaion of Liabilty ¥ | o
_Notwithstanding any other térm or provision of this Agreement, the
aggregate Iiabilitysyhich each of the: parties shail have for all claims :
made under this Section-13 shall not exceed the limit fixed as per the
terms of this Agreement. oL . ; ' g

132 Loss of or damage to propesty, death or injury to persor:

* 13.2.1 Indemnification by POWERGRID

_POWEFféRlD agrees with the COMPANY (itself and as trustee on
behalf of COMPANY's Contraclors) to indemnify and hold harmless the

COMPANY and each of the COMPANY's Contraclors for loss of or -

damage to property, death or injury 1o person (or any related claim
against the COMPANY andlor any of the COMPANY's Contractors)
and all refated expenses (including without limitation reasonable legal
fees) suffered by the COMPANY andlor any of the COMPANY's
. Contractors in connection with this Project to the extent resulling from
_any negligent act or omission of POWERGRID andfor any of
POWERGRID's contraciors or their respeclive eémployees, without
recourse to-the COMPANY and/or ‘any of COMPANY's Contractors -
- and hold the COMPANY andfor the COMPANY's Contractors “fully
indemnified in respect of any such loss of or damage to'property, death
or injury to person provided that: - S TR

") such fride’mnity shall not extend to any loss, damage, death or
injury (or any related claim) or any related . expenses to the
—extent that;- ' ' ' '

-

~-8)-—itarose-from-a-claimmade vatside india, or

. b) ..J.t&asmusewMﬁemissionmf:ﬂjéﬁeamégw;:z-_-r_-__-;..-.

* andfor any of COMPANY's Contractors or the failure of

the -COMPANY andfor any .of the COMPANY"s

- Contraclors to take reasonable steps to mitigate that loss,
- damage, death or injury;and -

) nothing In-this Clause 13.2.1 shall apply to any loss, damage,

- cost ar expense In respect of, and to the extent that, the

COMPANY andfor any of the COMPANY's Contractors are
compensated pursuant to the terms of any agreement.or under

‘any poficy of insurance {including but not limited to the

-nsurances). . ' - -

W e
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13.2.2 Indemnification by the COMPANY

. -The COMPANY agrees with POWERGRID to indemnify -and hold
harmless POWERGRID for foss of or damage fo property, death or
injury to person {or any related claim against POWERGRID) and all
related expenses (including without limitation reasonable legal fees)
sufféred by POWERGRID in connection with this Project to the extent

" resulting from any .negligent act or omission of the COMPANY and/or

-~ any of the COMPANY's Contractors or their respective employees,
" without recourse to POWERGRID and will hold POWERGRID fully.
~ Indemnified in respect of any such loss of or damage to property, death

.. - orinjury to person provided that; - _ i '

i) such indemnity: shall not extend to any loss, damage, death or
i . Injury {or any relaled’ claim) or any related expenses to the
- - extent that: . C _

4

=0 S Ee L Y 8 “Hamss from a claim made outside India; or

- o b) it was caused by any act 6r omission of POWERGRID. or

LoF - _the failure of POWERGRID {0 take reasonable steps to
mitigate thatoss, damage, death or injury; and

R . nothing in this Clause 13.2.2 shall apply to any loss, damage,

.. cosl or expense in respect of, and to the extent that
POWERGRID is compensated pursuant to the terms of any
agreement or under any policy of insurance {including but not

. . limited to the Insurances). - '
13.3 Patent Indemnity
13.3.1 The COMPANY shall, subject to POWERGRID's compliance with
: - Clause 13.3.2, indemnify and hold harmless POWERGRID and its
employees and-officers from and against any and all suits, actions or -
administrative pmceed_ings,_clajmsrdemands,_lessesrdamagesrcasisr""'
_and expenses of whatsoever nature, Including attomey’s fees and. ...

. cxpenses, which POWERGRID may._suff er-as--a--result—of —any - -
o —_ ifingement —oralleged infiingemient’ of any patent, utility model, T
7 vegistered design, trademark, copyright or other intellectual property
right registered or otherwise existing at the dale of the Agreement by

reason of the Installation of the Project by the COMPANY.

with any other "equipment, plant or
Agreement.

L




13.3.21f any proceedings are brought or any claim is made against
- POWERGRID. arising " out of the matlers referred to in Sub-
Clause13.3.1, POWERGRID' shall promptly give the COMPANY a
notice thereof, and the COMPANY shali at its own expense take
" necessary steps and allend such proceedings or- claim and any
negotiations for the setflement of any such proceedings or claim. The
COMPANY shall promptly riotify POWERGRID of alt actions taken in

such proceedings or claims. : o

If the COMPANY fails to notify POWERGRID within wenty-eight (28)
" days after receipt-of such notice that it intends to attend any such -
. proceedings or claim, then POWERGRID shall be free fo attend the
same on its own belialf at the cost of the COMPANY:. Unless the
COMPANY has so failed to notify POWERGRID within the twenty eight
. (28) day period, POWERGRID shall make no admission that may be
prejudicial to.the defense of any such proceedings or claims. '

"~ POWERGRID shah, at the COMPANY's request, afford all available
..., assistance lo the COMPANY in attending to such proceedings or
" claim, and shall be reimbursed by the COMPANY for alf reasonable '
-expenses incurred in so doing. § e o
13.3.3 POWERGRID shall indemnify andhold harmiess the COMPANY and
its employees, officers and Sub-Contractors.from and against any and
all -suils, actions or administrative proceedings, claims, demands,
-losses, damages, costs and expenses of whatsoever nature, including -
attorney’s fees and expenses, which the COMPANY may suffer as a
result of any Infringement or aileged infringement of any patent, utility
- model, registered design, trademark, copyright- or other intellectual
property right registered or otherwise existing at the dafe of the
Agreement arising out of or in connection. with any -design; data, - -
. drawing” specification, or other documents or materials provided or
. designed by or on behalf of POWERGRID. . S e

U334 any proceedings are brought or any claim is made against_the .
_ _..ﬂ%%ﬂsﬁtgwfﬁﬁhéﬁéﬁéfﬁ‘féféﬁéd’ to in Clause 13.3.3 the
~. - COMPANY shall promptly give POWERGRID a notice thereof, and
* POWERGRID shall at its own expense take necessary sleps and
. attend such proceedings or claim . and any negotiations for the
- seltlement of any such proceedings or claim: POWERGRID shall
p;c::'m?ﬂy notify the COMPANY of alt actions taken in such proceedings
- or claims. : ' '

- If POWERGRID. fails to notify the COMPANY within twenly-eight (28)

- -days after receipt of such nofice that it intends to attend any such
. proceedings or claim, then the COMPANY shall be free to attend the
~same on ils own behalf al.the cost of POWERGRID. Unless
POWERGRID has so failed to nolify the COMPANY within the: twenty




: . ¢eight {28) d_asi period, the COMPANY shall make no admission that
i + may be prejudicial to the defense of any such proceedings or claim,

* The COMPANY shall, at POWERGRID's request,. afford all available
assistance to POWERGRID in attending to such proceedings or claim,
and shali be reimbursed by POWERGRID for all reasonable expenses

“incurred in so doing. , '

13.4 Assertion of Claims

_ Each party shall notify the other party promptly of its entittement, and
“intention,  to_make any dlaim for indemnification -pursuant to this
- Section-13. ' s B : s i

13,5 Defence of Claims

-7 13.5.1°The persan Indemnified pursuant to. this. Section-13 shall have the

S + .right, but not the obligation, to contest, defend bnd litigate any claim,

. action, sult or proceeding by any third paity alleged or asserted against

such person in respect of, resulling from, related to or arising out of.

~ any matter for which it is entitled to be Indemnified under this Section-

- 13.and the reasonable cost and expenses incurred by the person

-indemnified shall be subject-to the indernnification obligation of the

person indemnifying under this Section-13 provided that if the person

indemnified is indemnified in respect of loss to the full extent provided
by this Section-13, the person indemnifying shaif be entilled, at its—

- option, to assume and control the defence of such claim, action, suit.or
_proceeding fiabllities, payments and obligations at its expense and

through counset of its choice if it gives prompt notice of its intention fo.

do so to the person indemnified and reimburses the person

indemnified for the feasonable cost and expenses incumed by the

person indemnified prior. to the assumption by the person indemnifying

- of such defence. : : ' - !

13:5:2 Fhe personimienmified which '.exerc_isesilsﬁght_s under Clause 135,71
- :shall not be entitied to settle or- compromise any claim,_action, suitor .
- proceeding without the prior written consent of the person indem-

'

©

| )y “the employ_men't of counse! by such person _indemniﬁed has - |
been authorised in writing by the person indemnifying; -

Bl w s © 13.5.3 Any person indemnified which exercises its rights under Clause 13.5.1 _
&) aEk -« -shall have the right to employ its own counsel and such counsel may.
.- .. paricipate In such action, but the fees and expenses of such counsel -
Q- - - shall be at the expense of such ‘person- indemnified, when and as

o . Incurred, unless: _— : : - .

. i) " “the person Indemnified shall have feaéonab!y conciuded that
'~ there may be a. conflict of -interest” between the person .




indemniﬁﬂng and the pérson indemnified in the conduct of the
defence of such action; . ;

i)  the person indemnifying shall not in fact have. employed
‘independent counsel reasonably satisfactory to the person
indemnified to assume the defence of such aclion and shall-
have been so notified by the person indemnified; or

v}  the person indemnified shall have reasonably concluded and
specifically nofified the person indemnifying either that there
may be specific defences available to it which are different from

. or additional to those available fo the person indemnifying or
that such claim, action, suit or proceeding involves or -could .
have a material adverse effect upon-itbeyond the scope of this

_' Agreement.- '’

- Provided that If Clauses 13.5.3(i), 13.5.3(iii) or.13.5.3 (iv) apply,
- counsel. for the person indemnified shalf have 'the right fo direct the
defence of such claim, action, suit or proceeding an behalf of the
person indemnified and the reasonable fees and disbursements- of
such counsel shall constitule legal or other expenses under this
Secﬁon713. ‘ s ’ ,

. 13.5.4 Any person other than the parties seeking the benefit of the indemnity -
provided pursuant fo this Section-13 must acknowledge, on request

‘and In wiiting to both parties to this Agreement, that; ih consideration

- .of recelving such indemnity, such person is bound by the terms of this

Clause 13.56.

13.6 . Consequential and Indirect { osses

Except as requ.ired by this Section-13 neither party shall be Hable to

the other party in contract, tort, warranty, strict liability or any other

- legal theory for any indirect, consequential,incidental, punitive_or- -
" - exemplary damages-and-neither party $hall“have any’liability to the

- . that this provision is.not intended to constitute a waiver of any rights of
. one-parly-against-the otherwith-regard to ‘matters unrelated to this.
__.;..'_;i;ﬁgteej:nent::__:_'.' vy . . : ' )

13.7 " An act or exercise by any person of powers, functions and authorities

so delegated to him or her-in accordance with this Agreement shall be
“deemed to be an act or exercise by the.delegating party.

13,8 Duty to Mitigate

The party entitfed to the benefit of an indemnity under this Clause 13.0
's_hall take all reasonable measures to miligate any loss or damage

which has occurred. If the party fails to take such measures, the other
parly’s liabifities shall be correspondingly reduced. n .

| N\
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other party except pursuant to or for breach of this Agreement provided . .



 SECTION-1t4 -
- 140 ASSIGNMENTS AND CHARGES

141 Assignments

"POWERGRID shall:at all times have the right to assign or novate its
i'igh_ts. benefits and obligations under this Agreement and-aiso convey,
transfer and vest all the shares held by the POWERGRID in the

I COMPANY together with-all ‘beneficial interest in the shares to any
o - entity or entiies as Government of India/POWERGRID may from time
to ime direct as a part.of re-organisation or restructuring of electricity

industry provided that such successor entities expressly assume the

-obligations of POWERGRID under this Agreement and are either an
owner or-operalor of a substantial portion of the transmission system of

S India-and are capable of performing the cbligations of POWERGRID |
— " under this Agreement. - L RN _

Subject to "CI.a'usé 14,2. this .Agreement shall not be assigned- or.
novated by the COMPANY other than by mutual agreement between
the parties, =~ . 3 : _ . e -

14.2 -'Permlt!éd'cﬁagges S |
' 14.2.1 Notwithstanding Clause' 14.1, the - COLPANY may create - any

encumbrance over. all or part-of the-Security Package or the other
assets of the-Project or the COMPANY in favour of the Lenders or the

- Lender's Representative as security for:
) amounts payable upder the Finandihg Agreemeﬁts;:and '
Provided that:

ay——the-tendersorthLenders-Representative_shall-have
= . entered into the Financing Agreements; and o

b) ~any encumbrance granted by the COMPANY in

- accordance with this Clause 14.2.1 shall contain

provisions pursuant to which the Lenders of the Lender's

Representative  agrees - unconditionally with - the

COMPANY o release - such encumbrances upon

- payment by the COMPANY: to the Lenders of-all amounts
-due under the Financing Agreements. -




14.2.2 Clause 14.2.1 does nol apply to
- 1) liens arising . by operatibn_ of Law {or by an agreement
: - evidencing the same) in the: ordinary course of the COMPANY
carrying out the Project; - a S : :
iif) ﬁledges of Qoods, the related dbctjments of title andfor o'th‘ger.

- related documents arising or created in the ordinary cotirse of
- the COMPANY carrying out.the Project; and . ;
ki) securily arising. out of rélen!ion of litle. provisions in fefation to
; gocds acquired in the ordinary course of the COMPANY
- carrying out the Project. ' : ' '

14.3 Undertakings in fetatiqn to Permitted Charges®

. 14.3.1 Until the COMPANY has no obligations to any of the Lenders under-

any of the Financing Agreements, neither the COMPANY nor

. POWERGRID shall do, or take any steps in furtherance of, any of the

~ following without -the prior - written consent of the Lenders'
Representative, such consent not to be unreasonably withheld:

" {a) the cancellation, suspension or termination of this Agreement
~ except inaccordance with section 12; T

) (b) the waiver, amendment or supplemenﬁng of any of the
' provisions of this"Agreement; -

{c) ‘ méking ény_ Changes in the Project;

~(d) - granting, or consenting to the granting of, any interest in this
: ---——Agrmmea&m:a:m&&meg&ewbeﬁetbygmsigmwmaﬁgm_. :
- -Subcontracting or otherwise) except in accordance with sections -
~-14.1-0or14.2-and;—inthe-ease-of-an-assignment-or-novition——
‘pursuant to section 14.1, subject to the further condition that the
assignee _acknowledge _in_writing to_the Lenders..and—the—
“"Lenders’ Representative that it is aware of, and will honour, the
. rights granted to the Lenders and the Lenders' Representative
- - -inthis Agreement; or - ' -

(e} taking or supporting any action. lo ~wind up, appoint an
administrator _ or receiver for, or ‘the sanctioning of any
Insolvency procedure or voluntary arrangement in relation to,
the COMPANY, ' = '

14.3.2 Unlit the COMPANY has no obligations to any of the Lenders under
~any of the Financing Agreements, POWERGRID shal\ make all

.-L:




4

Ume to time. The: COMPANY agrees that any payment made fo such
- account shall be deemed fo have been pald to thé COMPANY. If, for.
. any reason, the COMPANY shall receive any payments that ought,

- under the terms of this provision, to have been paid to an account

- designated by the Lenders’ Reprasentative, it shall hold such funds as
- trust funds and shalt promptly pay them into ihe-designated account.

14.3.3 The parties’ obligations under clauses 14.3.1 and 14.3.2 shall continue

~-untit the COMPANY shall have indefeasibly paid in fuil all amounts

“owing to the Lenders under the Financing Agreements.

[
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; payments due to the. COMPANY under this Agfeement only to SUph'
. account as the Lenders’ Representalive shali designate in writing from -




‘ ~ SECTION-15
. 150 GOVERNING LAW AND DISPUTES

. 15.1 -Goveminq Law

o _The Agreement shaﬂ be govemed by and interpreted in accordance
s _with the Laws ofind;a ; o .

152 Settlement of Disputes

15.2.1 Mutual Constjltation :

15.2.1.1. Subjecl o Clause 15 2.1.2, if any dlSpute or_difference shall arise -

" between POWERGRID and the COMPANY .in connection with- or

arising out of the Agreement, including without prejudice to the

~ generality of the foregoing, any question regarding its.. existence,

- validity or termination, or the execution of the Project, whether

during the progress of the Project or after its completion and

: ~ whether before or after the fermination, abandonment or breach of

T _ the Agreement - the parties shall seek to- resolve any such dispute
' . or-difference by mutual consultation. If the parties fail to resolve .

- . such a dispute or difference by mutual consultation within a period

- of (30) days; then the dispute shall be: referred in wriling by either

party to the Adjudicator in accordance with Sectlon 15.2.2 wﬂh a

_ _copymthe other party. ;

15.2.1.2 if any dispute shall arise between "POWERGRID and the
: COMPANY under Clause 6.5.2, the parties shall seek to resolve
~such dispute or difference by mutual consultation during - the’
fourteen (14) day period specified in Section 6.5.5. if the parties fail

to resolve such dispute or difference by mutual consuitation within .
such fourteen (14) day period, then the d:spu{e shall be submitted
“to the. Adjudicator to be. determined by such Adjudlaator in’

----- —eccordancerwitrrcmuseﬂ5 2?""—‘_“ - _ _ -

1522 |ud:cator :

' The followmg prov:s:ons shall apply belween the partles in respect of -
any difference . or dispute which has not been resolved by mutual '
oensu!ta!ron as provided in Clause 15 21 ; -,

- Operation Date of Phase 1, the parties shait agree on a panel of
mdeuaIs from reputed institutes who ‘may be appo:r‘:ted by

\w __"; 53 | ,/\{ﬁ(
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elther parly as Adjudicalors for the purpose of adjudicating upon

. any dispute. Where any of the Individuals- identified in terms of

. ~ this sub-clause are unable to be appointed as Adjudicator, for

.7 .- - . any reason whatsoever, the partiés shall replace such person

’ within fifteen (15) days .of bécoming aware of such person’s
tmwsl!moness or mabmly to act as Adjudlcator :

iy the paﬂy ralsmg the dispute shall select one of the Adjudicators
"~ agreed upon in terms of sub-clause (i} abovelo adjudicate the
" -dispute: In relation o technical matters, the Adjudicator shalt be’
an Independent Engineer and in relation to financial matters, the

- Adjudicator shall be a Fmancual Expert of repute in theu‘

respective fi elds

" iy the parhes shall fnallse the" points of such disputes or’
- differences or the lerms of reference before refemng such
. dispufes or dxfferences to the Ad;udlcalor

v} the partzes shall reqmre the Adjudicator to. resolve or seitle such
“ - disputes or differences .in ‘accordance with Prudent Utility -
Practlices, the Indian Electncuy Grid Code-dnd the Law, within
- sixty (60} days of such disputes or differences béing referred to
him and to convey his recommendatlons m wnt:ng to both the.
parties; :

v} in case of a payment dispute under clause 6.5. 3, the parties
shall comply with the Adjudicator's recommendanon. and the
party determined by the Adjudicator to-owe payment shall pay
amounts owed within thirty (30) days of such determination,
togelher with interest lhereon as decided by the Adjudlcator'

vi) no party shall be perrmtted to refer a dtspule or d:fference
- submitted to an Adjudicator under clause 6. 5.3 for arbitration
" .under Clause 15.2.3 unti it has fully complied with the

- Adjudicator’s recommendation under sub-c!ause {v) above;

' vii)  the parties shall requlre the Adjudicalor to, subject to paragraph .
{viil}, determine which party bears the costs {or a portion of the
-----—cests}af—setﬂing—erdetemmmgﬁudﬂrd:spu{&ordiﬁereme'ﬂnd ---------------- -

viii) - if the Adjudicator setlles or determine a- dlspute or difference in
. a manner enhrely consistent with- a party's initial position on
such -dispute or difference, the parties shall require the
- Adjudicator to determine that the other party bears the costs of

. seltling or determining the dispute or dlﬂerence

" 15, 2 3 Arbntranon &

3 .~ or the COMPANY js dissalisfied with the Adjudicator's
i f- . fecommendation, or if fthe Adjudicator fails lo give a

»
O o 15 231 Suh]ect to Clauses 15.2.2(v) and 15.2, 2(vi), if either POWERGR:D
1)




. recommendation within sixty (60) days of a dispute or difference
beling referved to him or if the parties fail to appoint an Adjudicator
or to finalise the terms of reference within -sixty: (60) days of the
dispute or difference having first arisen, then either POWERGRID _
or the COMPANY .may, within sixty (60) days of receipt of such
recommendation give written nolice to the other party of its
-intention to refer the dispute or difference for arbitration, as
_hereinafter provided. B o B R

_+ ' 15.23.2 Where neither POWERGRID ng the COMPANY has given notice
.. of Intention to commence arbitration of a dispule or difference
. within the period stated In Clause 15.2.3.1, then the related
- recommendation of Adjudicator, if any, shall become final and
- binding. TR i L '

15.2.3.3 Any dispute in respect-of which a natice of intgntion to commence
arbitration has been given, in.accordance with Clause 15.2.3.1 shall
be finally settled by arbitration, which arbitration award shall be final
and binding upon the parties:Arbitration may be commenced prior

- {o or after completion of the Project. ' -

15.2.3.4 Any dispute submified by a party to arbitration shall be-heard by an”
' - arbitration panel composed of three arbitrators, in accordance with -
the provisions of the Arbitration and Congiliation Act, 1996.

() POWERGRID and the COMPANY shall each appoint one
arbitrator, and these two arbitrators shall jointly appoint a
third arbitrator, who shalt chair the arbitration panel. In case

& party falls-to appoint an arbitrator within 30 days from-the
- receipt of a request to do so from the other party, or the two
appointed arbitrators fail to agree on the third arbitrator -
within 30 days from the date_of their appoiniment,_the. -
-appointment shall .be made on the basis of the -
i cecommendaﬂen@f»theghief—.}usﬁc&oﬁh&h'igh-eomrwéw—"
- Delhi; : s , at E o O -

"{b) " "The place of arbitration shall be New Delhi, India. The courts
- at New Delhi shall have the exclusive jurisdiction; B
{(c) A‘rbitrati_on pr_ociee’c_iings shall be conducted in English; .
(d} The arbitrators shall gi\}q a reasoned award and shall notify
‘the parties of their award- within 60 days of such reference
being made by either party; ey

- {e) The aii:!_ﬂralms__sball, subject lo paragraphs () below,
deten_nlne which party bears the. costs (or a portion of the




: Cosls) of sellling or determining such dispute or difference;
and = R : , -

{n The arbitrators. settle or. determine a.dispute or difference in

' * @ manner entirely consistent with a-party's initial position on

- . _-such dispute or difference, the arbitrator shall determine that

- the other party bears the costs of settling or determining he
dispty. or difference., : : '

the parties shall contiriue to perform their respective obligations unde¢
the Agreement unless they otherwise agree. ; '

;1524 Nétwilhstaridingj any reference to the Adjudicator or arbitration herein, =

-~ 15.2.5In the event that at the {ime of reference of any dispute lo arbitration In
~ . accordance with this Section 15, a dispute has already been referred
o, arbitration uhder Section 15 of the implementation Agreement, the
- parties-agree that all such dispittes shail be heard before the same set
-of arbltrators, 5 : « 2 g =
15.2.6 Notwithstanding the generality of the Pprovisions of this Section 15, any

. determination of the Buy-out Price described in Schedule 4 shall be
_ made exclusively by the Appraiser in accordance with Schedule 4. .

. \fvﬁ*/ ] K
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SECTION-16

© 16.0 CONFIDENTIALITY

16.1 Confidential Information -

R Subject to. Clause 16.2, both parties shall at all times during the
' " ‘continyance of this Agreement and for a period of three years after its.
- 'fermination or expiry; :

i} . use thelr reasonable endeavors to keep all information
- regarding the terms and:conditions of this Agreement and any
data or Information acquired tnder or pursuant to this
Agreement confidential and accordingly neither party shall
disclose the same to any other person; and

= - - 7 i}, notuse any document or other information (whether technical or
: commercial) obtained by. them respectively by virlue of this
o . Agreement conceming the cther's undertaking for any purpose
s other than performance of the party's obligations and exercise of
oE . its'rights under this Agreement. w

Provided that the provisions of this Clause 16.1 shall not apply to
- information which at the time of disclosure was in the public domain

. other than by breach of the foregoing obfigations of confidentiality.

16.2 Disclosure of Confidential information

- 16.2.1 Each of the parties shall hald in confidence the agreements relating to
’ ‘the Project and all documents and other information (whether technical
“or. commercial) which is of a confidential nature disclosed to it by or on
. - behalf of the other party relating to the Project and shall not, save as
ol may - be required by Law or appropriate regulatory or statutory
i ' authorifies,_or to any Indian Gavemmenial Instrumentality, or to--
_ prospective Lenders to, or- Investors in the COMPANY or to the -
.. .- -prafessional advisers of the parlies or of those prospective Lenders or
ey :--——InVeswrsrpubﬁshvormherwise—disdose—aruse"mer"samé'for' its own
777 purposes otherwise than as may be required to perform its obligations
under this Agreement, ) ' Je

16.2.2 Either party shall be entitied lo disclose the terms and conditions of this

-Agreement and any data or information acquired by it under or

- pursuant lo this Agreement without the prior written consent of the
other party if such disclosure is made in good faith:

\k ) -'57' A\
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ii)

oy

’ ) fv)

W

“vi)

vil)

vl

1o any affiliate of such party, -having- made if aware of the

requirements of this Clause 16.2 or.lo any Indian Governmental
Instrumentality; L : :

to any outside consultants or advisers engaged by or on behalf-
of such party and acting In that capacity, having made ihem
aware of the requirements of this Clause 16.2; % '

to the Lenders, the Lenders" Fiepr_esentativé. any security

" frustee, any bank or other financial institution and its advisers
- from which such pany is seeking or obtlaining finance, having
made them aware of the-r_eq_uirer_'r;ents-of this Clause 16.2; 5

to the extent required by the rules of a relevant and recognised
slock exchange; - o ' '

to the extent required by'ahy- Léw_sof Indja or pursuan't to an
~order of any court of competent jurisdiction; -

to any insurer-under a policy of Insurance;

to directors, employ‘lees'a'nd officers of. such parly having made

them aware of the requirernents of this Clause 16.2;

to any person which the parties in their absolute discretion _
(exercised in good faith) considers” such disclosures to be

~appropriate;

. and is.n_e_ces_sa-ry to enable such party to perform this Agreement or to

" protect or enforce its rights under this Agreement of any other Project ~

-Document or 1o enable it to comply with any.requirement referred to in

‘Clauses 16.2.2 {iv) and 16.2.2(v) or to camry on its ordinary business. -

Wy



_ SECTION-17
“47.0° MISCELLANEOUS PROVISIONS -
_- 17.4 Amendments :

This Agreemenl shall not be amended except by wnlten agreement
_ between the partres

This Agreement is Intended so!ely for the benefit of the parties and _
their respective successors and permilied assigns rncludmg the
‘ Lenders and the Lenders’ Representative, _

-

"17 2 NoWaiver

L]

47.2. 1 No waiver by erther parly of any default or defaults by the other pastyin
© the performance of any of the prevrs!ons of this Agreement: -

i} shall operate or be construed as a waiver of any other or fur!her
default or defaults; and . _ )

”ii) shall be effective unless in writing duly executed by a duly
authorised representative of such party. ! i

17.2.2 Neither the failure by either party fo insis_t en any occasion upon the .
performance of the terms, conditions and provisions of this Agreement

~ nor time or other indulgence granted by one party to the other shall |
act as a walver of such breach or acceptance of any variation or the
_relinquishment of any. suych nght or any other-right under thls
Agreement, which shall remain in full force and effect. :

1=?'—73~*'Relaﬁ0rrshimrh’rre‘Pa'rﬁe5“

~ This Agreement shall not be interpreted’ or eonstmed o create an :
= ———8S%Gb&ﬁﬂﬁﬂiﬂi—%ﬂ@ﬂf&—ﬁﬁpﬂﬂﬂﬂﬁhlﬂ—b&h?ﬁ&ﬂ—th&ﬂfhﬂﬁ—ﬁ%&—- e
----- —impose—any-parinership—obligation—or-fiability-ypon—either—pary-and——— -
- _neither party'shall have any right, poweror authority to enter into any
agreement or undertaking for, or act on behaif of, or to act as or be an
~ agent or representative of, or to otherwise bind, the other party,. -

17.4 Entirety

17 4.1 This Agreement alongwith |ts sections, schedules and appendrces are
intended by the parties as the final expression of their agreement and -
are intended also as a complete and exc!uswe slatement of the termns
of lheu' agreement. . P, :

g
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- 17.4.2 All prior written or oral undertakings, offers or olhier communications of .

- every kind pertaining to this Agreement under this Ag'reer_nen!- between"

the parfies are abrogated and withdrawn, .

 17.5 Successors and Assigns

This Agreement shall be binding upan, and inurs 1o the benefit of the

parties and their respective successors and permitled assigns.

17.6 Notices -

: 1_?.'6._1 Save as othérwise ;expres_sly-provided_ in this Agreement, al notice or
' - other communications .which are required - or permiled under this
- Agreement shall be in wiiting and sufficient if delivered persanally or

sent by registered or certified mail, fax, telex or telegram addressed as

- follows: ‘ | .

I 1o the COMPANY : POWERLINKS TRANSMISSION LIMITED,

Address :4TH FLOOR, KANCHENJUNGA BUILDING
A - 18, BARAKHAMBA ROAD o :
- NEW DELHI 110 001
ANDIAS _
- Aftention : Managing Director -
Fax.No, :(011) 55306377 .

~Telephone No.  ': (011) 55306380

If ta POWERGRID

~ Address - . : POWER GRID CORPORATION OF INDIALTD.

“SAUDAMINY", PLOT NO. 2
'~ SECTOR 29, GURGAON 122 01
HARYANA... ;

Attention : t Director (Operation)
Fax. No.: - +{0124) 2574932

' Telephone No. :{0124) 2571930

All nofices or communications given by fax shall be confirmed by
depositing a copy of the same in the post office in an envelope
. . property addressed to the appropriate party for delivery by registered
.. orcertified mail, All Notices sha!l-lbe'-de_emgd delivered upon receipt. -
17.6.2 Any party may by notice of at least fifteen(15) days fo the other party
‘change the address aridfor addresses to which such notices and
“communications to. it are to be delivered or mailed. :

17.7 " Compliance with Notifications




‘Despile anything contained:in this Agreement but without prejudice to
Section 11, if any provision of this ‘Agreement shall be in deviation of, .
incorisistent with or répugnant to the provisions contained in. the _ _
‘Eleclricity Act, 2003, such provision shall be deemed !o be amendedto™
the extent required to bring it into compliance wilth the relevant. provi-

- slons of the Electricity-Act, 2003 as amended from time to time. '

- 17.8 Privat-e.gnd‘commerciél Acts

The 'parﬁes_'__ hereby agree and acknow!edge that the .execution,
- delivery and performance. of this Agreement conslitutes a private and
commercial act done and performed for a prwate and oommeraal

purpose.

IN- WITNESS WHEREOF ~THE .PARTIES' HAVE ~CAUSED THIS
AGREEMENT TO BE EXECUTED BY THEIR REPRESBNTATIVE / DULY _
3 AUTHOR]SED OFFICERS AS OF THE DATE SET FORTH\ABOVE. :

© JHAQUE
EXEWTWE ﬁ)kzmm‘-@ )
. Signed on behaif of

POWER GRID CORPORATION OF INDIA L!MITED

U'IPM.._‘E)/ HMAR.
MENAING DIRECTOR, |,
- Signed on behalf of

' POWERLINKS TRANSMISSION LIMITED

e, afm_c,zw_,_fwé'd :
N ol
‘mt“a R B
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; SCHEDULE 1.
_ Definitions -
R : in thfs Aéréarﬁeht, unless the .context' chenvis-e.-reqﬂires:
. "Adjudicator” means a Péf3°“_ appolnted bu’_-"@"l to Clause 15.2.2;

. " “Agreed Form" in relation tolany document means the }orfn' of the document
most recently agreed by the parties.and initialed by them for identification;

- Appf.aise_r‘i‘ -iﬁea

NS a person appointed to determine Buy Out Price pursuant
to Schedule 4: R , o

R _Avéilabié"'sha_ll have the meanihg asin C_lat)se 5.1 of this Agreement:

"Availablility” shall-have _tﬁe méar}ing asin ¢Iause 5.3 of this Agreement;

“Base Referenice Exchange Rate” means in relation. to any cumrency other
+  than Rupees in which any component of the Project Cost may be financed the
- Reference Exchange Rate for the relevant urrency on the days on which the
- COMPANY utilized such component towards the Project Cost, which rate
shall be calcylated as follows: : : _

bl =2 CAXL)I T CA,

" C d - o :

Where .

br., is the Base Reference Exchahge_Rate for currency, {dr'equal- to 1.0
R currency, is Rupees) in which the component is utilized towards the

. Project Cost - _ '
Z ‘means the sum of thé relevaht_yalues_tormeach—dayron—whic.‘*r‘-ihe“"
iy ff. = .- s w2, - ] - . - 5
._..A.__CQMEAWuﬁﬁzedﬁemponenfdgnvmiﬁéted'in' currency,
- CA, ‘mzans the amount of the component of the ‘Project Cost which is :
u“ﬁlized_in-w:mncy, on day, o Ty ' :

o A Is”the Reference Exchéhge Rate for d:rréncy, on day, {or 1.0 if
: currency, is Rupees) ' ' ' ) '

s “Bid _Dbcument_s"’_ means the tender documents containing Technical

- Specifications and other terms and cohditions.of contract pursuant to which
-~ POWERGRID acting on behalf of the COMPANY or the COMPANY itself, as-

JM __ G;f %Lﬁr\ |
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- the case may be; shall invite proposals o facililale procurement of goods and
-senﬁpesfortthrojgct; g 8 7 : _ (AT

- "Buy-out" me?ns the purchase by POWE RGRID of the Project pursuantio g
. Buy-out Notice; o : _ o g

"Buy-out Price” means ﬁ_ie_amodht payable on a Buy-out determined by
Appraiser In pursuance of Sch_ed tle 4; IR R
E “CEA™ means lhﬂ._ Central Eledﬁcity Au[hon‘ty of india’ constituted under the
- Electrlcity (Supply) Act, 1948 and operating under the Electricity Act, and any -

- stccessors which fuifil the:same role; _ _ _

“CERC” means Central Electricty Regulatory Commission of India _
- constituted—tinder *The Electricity Regulatory Commissjons Act, 1998" and
- operating under the Electricity Act, and any successors which fulfif the same -
role; P B ' - :

“Change” means thé_ change as defined in Clause 4.12 of this Agfee,m_ent;

"Commercial Operation Date™ in relation to each Phase means the date as
declared under Clause 6.3 of the Implementation Agreement that the Phase
~ s Commissioned and under commercial operation; ' :

“Commissioned” in relation fo each Phase means the date as declared
under Clause 6.3 of the Implementation Agreement that the Phase is
commissioned; - _— : '

_“Commissloning” means operation of each Project by COMPANY as
. .provided under Clause 6.2 of the Implementation Agreement; :

; —é_&ommﬁlgﬂrﬁststm—such tests that are required to ensure
.~ successful and safe bbmmissionfng__of_each_EDaSB—_an_d—as—deﬁned;in—ﬂw o o
-~ Technical Particulars and the Tethnical Specifications; : o

¢ m=="Complation™means—the ransfer —of the Projact o POWERGRID in
o accordance with Schedule 4 of this Agreement; : '

"‘C_d_mjpetént "AUthorlty"_ means any ‘Indian Govemmental !nstrumen!a_ﬁty
which has legal right over the Project, but excluding POWERGRID:

& -maintenance contractors, surveyars, advisors, consultants, designers

)
@ L “Contrac'tors" _meéns--the engineering, prﬁcdrenfenl,_ construction, operation =
@ - Suppliers r to the COMPANY ; -of their respective Sub-Contractors




"consent" shall mean and Include all aulhonsahons oonsents licenses, -
approvals, ‘registrations, clearances, permits, waivers, privileges,
acknowledgements, agreemenls concessions and approvals from any lndian
Govemmenial lnslrumenlallty required for the Project; -

"Constmctlon Perlod" means the period from {and including) the earhest
. occurﬁng date upon which COMPANY is instructed or required lo-take h%
. . work under the Agreement up to {butnot Includmg) the Commerc:ai Opera
Date of the Phase 38; C

“Contract Year” means_: '
"(i)“ .. the penod begmnmg on-the date of this Agreement and endmg on lhe '
= _foﬂowmg March 31 R

_ '(ii) each-succeeding twelve (12) month peuod beginning orrApn! 1 dunng '
' the term of this Agreement, and . _ _

(iii) ; if the Iast day of the term of. thls Agreemenl is not March 31, the penod
beginning on the immediately preceding Apnl 1 and endlng on the last
day of the term of thls Agreement :

| "CTU” means Centra¥ Transmlssmn Ut:llty as referred to in “The Electricity
Laws. (Amendment) Act, 1998" and the Electricity Act, according to which .
POWERGRID has been specified as CTU by Govt. of India;

00000

“Day“ means Ca!endar day of Gregonan Calendar

"D!C" means Double CII’CUll

“Due Date” in relation to any invoice means the thirtieth day after-that invoice

business day)

| “Effective Date™ means. July 4, 2003, the date on which original
- «Transmission Service Agr'eemen! was executed and delivered by partieS'

_' "Eiectr!city Act" means *Electricity. Ac! 2003 (Acl No 36 of 2003)' as
' amended from tlme {o hme. : .

"Electricity Rule" means the rules and regulations pursuant to Electricity
Act, together with the rules and regulations framed under Indian Electricity
-Act, 1910, Eleclnc:ty (Supply) Act, 1948, or Electricity “Regulatory

~ Commissions Act, 1998 as amended from time to time; {for such-period of hme
. as they eonllnue to be eﬁ'ectwe under the Electricity Act; .

f Ual'" 64
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- “Element” shall ‘have ' ‘the meamng as defined in C!ause 5,4 of this
Agreemenl - :

- “Equipment” means all' plants, - facilities, equipment, machinery, tools,
‘apparatus, appliances or things of every kind required in or for installation,
‘completion and maintenance of Project that are to. be arranged by the
COMPANY, but does not include equment or ofher !hmgs intended to form

- or forming part of the Project;
 "Event of Default" meens the event as defined in Secllon 12

“Explry Date” is the date whlch is 25 (twenty ﬁve) years ftom the date of

- Transmission License, unless the tenn of the Transrmssipn License is

. extended by the Competent’ Authority, provided that the Expiry Date shall be

.. no later than 39 years from-the Commercial Operation Date of the last Phase
of the Project which has been Commissloned . w B

“Feaslbility Report” means the report: submltted by POWERGRID {o
Competent Authority on the basis of which the Teeﬁno—Econormc Clearance
was issued by the Competent Authority.

"Financlal Close" means the first business day on which funds are made
available tc the COMPANY pursuant to the Financing Agreements;

"Financing Agreements” means the Agreements pursuant to which the
COMPANY Is to finance the Project including the foan agreements, security
documents, inter-creditor agreements, co-ordination agreements and other
anci!lary agreemunts which are a condition to the -availability of funds under
any such ﬁnanclng agreements; '

. *Flnanclal Expext" means a persor_x appointed pﬁrsuanl to Section 8 or 15.
. -8s- thecasema-}Lb. -

-_—

“F!nancialxea#meanepeee&e#hwe&v&menﬂ%e%mdmghﬁn&anﬁtandard——
_Time (IS'D between fi rst April & thirty first March; -

: 'fFoufce Majeure™ this term has the meamng a,ssugnee!_—hére!o in Section-Q' '

“Force Maljeure Event” this lerm has the- meanlng asmgned hereto in
Section-9; _ _

"Forced Outage™ means any ¥ntenupuon in transmlsswn of energy through_

~ the Project and consequent reduction in Availability of the Project which is not
_ the result of a Scheduled Oulage Unscheduled Outage or a Force Majeure

"Evenl. _




., or Seclion 15, as the case may be;

; "Grld Codo means any set of regufations of codes bmdmg on POWERGRID
_.and/or COMPANY govem!ng the operation of the transmissnon system;

"Imp!ementation Agreement“ means the Agreement so entitled entered
- into; or fo be entered into, between POWERGRtD and the COMPANY in the

Agreed Formy, *

-"lndependent Englneet" means a person appomted pursuanl to Ctause 4.4

i

“Indian Consumers Prica lndex means the welghted price mdex of CPI for
industnal workers (CPI -IW) publtshed by Government of india. ‘

= "'lndlan Governmental Instrumentality” means Govemnment - of india,
Govemnment of any Stale of India or any Ministry, . department, board, .
authority, instrumentality, agency,. colporahon or commission under the direct
or indirect control of Government of India of any State Govemment or any
- political sub-division of any of them or any court or tribunal or jUdICIal body in
India but exc!udlng POWERGRID. - : W

"Indlan Wholesale Prlca Index” means the weighted average of the relevant
components (listed below) selected from the disaggregated WP} series {1993-
94 100) published by Mlmstry of Indust;y and shall be calculated as follows: -

3 WE’ITR? i w._.WPI.! Z W 5

] bl

i whefe,: _
WPITR i5 the Wholesale Price Index to be applied fe.the O&M Expense
WP, is the Wholesale Price Index for the ith sub-group
W e is themeighLoﬁheﬁhmh:gmupandjhaltbe__as follows:
_ Commodiﬂes ¥ g o o m oe HS ‘Welght
[ > Cottori Cioth = iy S ; 1080306
» - | Paper & Paper Products @ .| 2.04403
- {» | Rubber & Plastic Products R 2.38819
1> | Painls Vamishes & Laoquers o o I 049576
> .| Turpentine, Synthetic resins, plasttc ma!ena!s elc. _ 0.74628
| R _Nan—MetatIic Mineral Products =~ ..~ = - - C - 2.51591 .
1> Basic Metais Alloys & Metals Producls . -] 8.34186
> Machinery & Machine Tools = - ] 8.36331 -
_ _')n i -Transpon Equtpmenl‘_& Parts - ] 4.29475

v -




ko "lnsurarrces ' means the insurance cover i be obtained and maintained by
tha COMPANY in accordance with this Agreemeni '

"'lnterconnaction Polnts" means the-points, to be- identified” prior to the
target date of Financial Close, where the Project is connected with the
transmission systems that are outside the’ scope of the Pro;ecl

"!nterconnect!on/?acillues means the . facrlltles as may be set up for
transmission of energy through the use of Project, on POWERGRIE's side of
the Interconnection Points in accordance with this Agreement and which shall
" include, without fimitation, all other transmission lines, gantries, sub-stations
: and assoclated equipments not forrmng part of the Project;

) “fnvesters” at any time means all shareholders of the' COMPANY at that
time; . _ : .

_ -"-!nvo!i’:e Dlsptge Notice" i's as defined.in Clau_se 6.5.2 of this Agreement;

"Law or Laws" shall mean and inciude laws, ordinances, statutes, rules,
" Notifications & directives, regulations, judgements, decrees, injunctions,
-orders and stipulations enacted or issued by any Indlan Govemmental

Instrumen!allty;

“Lenders" means the banks and other finandcial institutions who have agreed.
as at Financlal Close to provide the COMPANY with the debt financing
- described In the Financing Agreements and any successor banks or financial
" Institutions o whom thelr interests under the Financing Agreements may be
transferred or assigned or to whom their Qb!lgatlons under the Fmancmg
Agreements may be novated

enﬂers%epeese&%e—mmﬂue:gezsemonﬁe¢buMMEANx.or
Lenders in writing as being the representative of the Lenders, as such person
- -may from time to time' be replaced by the COMPANY or the tenders-pursuant——
e -—Me—ﬂnaadngm:eementsby—wnﬂenthM&GQMEANy_oLany of.
i —the:l;endem:: e

"Llabll‘ty" means ail clalms made under Secllon 13 to be bome by the
' parﬁes pumuantto the Agreement .

"Mater!al" (and the_meaning of such terms as materlahly' or matena!ly") in
“coninection with the obligations of the COMPANY or POWERGRID shall be in
- each. case determined in the context of the financial conditions, business, '
pmpemes and assets of the COMPANY considered mdmdua!ly.

B

. ‘k‘-\ )
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; “Materlal Adverse Effect” shall mean an effect on ‘the business, resuits of |
. implemenfatxon. operations, financial condition, fi nanc:al prospécts or other
" conditions of the COMPANY which is adverse and Material;

‘?fhonth” meaﬁs cefendar- month of Gregiorian Calendar;
"Netlﬂcailon“ means any notfﬁcation issued in the Gazette of India;

/
O &M Ccmtractor means the entity appounted from time to hme by the
COMPANY to maintain & repair the Pro;ect

- : “OPGW" means Optzcal Fibre Ground W;re

o “Phase” means euher of Phase 1. Phase 2A, Phase 2B Phase 3A or Phase
- . 3B, :
“Phase 1 ineans the transmission Imes as set out in paragraph- 4. 1(!) of

/Schedule 4 of the Implementation Agreement, together with_all associated
equipment and facilities set.up by the COMPANY _

- “Phase 2A” means the lransmissnon lmes as set out in paragraph's 4. 1(ii), of |
~ Schedulé 4 of the Implementation Agreement, together with all assoc:ated
equipment and facilities to be set up by the COMPANY; |

L “Phase ZB" means the transmission lmes as setout in paragraphs 4.1 (m) and
. 4,1(v) of Schedule 4 of the Implementation Agreement, together with all
associated equipment and facihhesset up by the COMPANY _

"Phasa 3A" means the transmlssion lines as set out in paragraphs 4 1(v) of '
Schedule 4 of the Implementation Agreement, together with all associated
equipment and -facilities setup by the COMPANY; .

Ca ' “Phase 3B” means the transmission lines as set out in paragraphs 4.1{vi) of

-, ---*Sc!wd&%e—&ef—the-knp}emeﬁtaﬁen—hgreement—tegether—wm—aILassocanfed il
; ..___equlpment and facilities to be set up by the COMPANY '

“Commissioned In @ccordance with Clause 6.3 of the Implementation
Agreement _ ‘

"Prellmlnary Termlnation Notlce means a POWERGRID- Prehmmary
Termination Notice or COMPANY Preliminary. Termmatlon Notice, as the case -
© = may be; . :

- "Project“ means the ownershlp, :nsunng. repair and mamtenance of each -
Phase Under Operation; .

" ff_l-"roject C‘?,St" means -the cost expressed in Indian Rupées and foreigh
currency {as appticable) actually incurred by the COMPANY in developing,




- designing, building, financing, insuring and. commissioning the Project and
approved by Competent Authority. Provided thaf for determining the tota! cost
of a Phase under Operation, apart from the act af costs incurred on that
‘Phase within the approved cost for the scope of werk to be performed In that
_ particular phase, the costs which have not been specifically identified for a
parficular Phase in the Feasibility Report as approved by the Competent
- - Authority, shall be allocated to such Phase in ratio of the specifically identifiec
" ! equipment cost of such Phase and the sum lotal of the specifically identified
- ‘equipment costs of all Phasés. Further for delermining the debt and equity -
used for such Phases under Operation, the overali debt and equity ratio as
. approved under the Project Cost Approval shafl be applied to the cost of the
Phases Under Operation; _ :

. "Project Cost Approval™ means. the most recent approval (whether or not
final) given by Competent Authority of the Project Cost; - :
"Project Document” shall include the (i} -Shareholders Agreement, (i)

Implementation  Agreement  (iii). _Transmission Service.  Agreement

(iv)Financing Agreements and any -other documents - including without

limitation construction contracts and operation and maintenance contracts

which may be required or necessary for the implementation, operation &
maintenarice of the Project; '

“Prudent Utility Practices” means the practices, methods and standards
that are generally accepted internationally from time 1o time by electric utilities
for the purpose of ensuring the safe, efficient and economic design, con-
struction, ‘commissioning, operation, repair and maintenance of Project .
equipment and which practices, methods and standards shali be adjusted-as’

necessary, to take account of:

(i) ._Tgpesa:ieaﬁeﬁaiﬁandﬂnaintehance—glﬂdelms _racomniended—by"ﬁie

-manufacturer_s_ of plant and equipment to. be incorporated in_the .

. Project,
()  the physical conditions at the Site: |

. "Required Commercial ‘Operation Date™ means ‘the date determined
- pursuant to IA; ' a s '

. “Reference Exchange Rate" means the quotation for Tr_seiﬁng_rate for the
relevant foreign currency given at approximately 11:00 hours Indian Standarg
Time 2 business days before the relevant date, by State Bank-of India, Main
Branch, Parfiament Street, New Delhi for the rate (including ail commissions,

W




© Company Limited;

charges, fees and expenses payable) at which it would sef foreign currency

in exchange for Rupees on the relevant dale;

* of the. Project;

*Scheduled Outage" means a plannéd reduction in any period of .AVaiIéb'iiit_y' ,

"-Seq;t:ﬁty Package” means the security provided-by POWERGRID agalnst K

payments pursuant to TSA:

‘fShareh‘o_!dérs-‘ Agreement or SHA" means the Agreement so entered. into, -

or to be éntered into, amorig POWERGRID, COMPANY and The Tata Power

-“Site” means the land and ether places upon which the Project is to- be

established and such other land or places as may be required to set up the

Project;

-"s'ubéContj'actor;" inc!udlrig vendaor means any b‘ersoh to whom execution of

- -any part of the Project including preparation of any design or supply or
erection of any equipment is subcontracted direclly or indireclly by the

Contractor and includes its legal suecessors of permitted assigns; _
- " Suspension Perlod” means a period pursuant to Section-1 2

“Tariff* means the transmission tasiff payable to COMPANY as may be
determined by CERC from time to time; T s e, S
“Tariff Order” shalil mean the Central Electricity Regulatory Commission

{Terms and Conditions of Tariff) Regulations, 2001 dated 26 March 2001 or
any of its amendment/modification issued by CERC from time to time;-

.-ﬂa;#meéhséénﬁ-ndiaﬂriaxrﬂutyrsufmge;éee’és?ee&eiﬁmsmﬁevﬁﬁ' :

any nature (whe’gher central, slate or local) whatseever- and-wherever-and-
whenever . charged, levied - or ‘imposed by any iIndian Govermnmental

- ;lnstFQmenlalitaHegaﬂaem&h—interesbandrpenaﬂies*hﬁefaﬁtmﬂﬁrelo:

“Technical Particulars” means the parficilars of each Phase. fisted in

- Schedude 5 of the Implementation Agreement;

. “Termination Notice” rﬁeans a POWERGRID _-Termir-}ation' Notice or

“Tec'hnical SpecHications” means the pravisions contained in the Bid -

Qc)ci.f_ments'lhmugh Which goods and servi_ces_for the Project are procured:;

CQMPN\I_Y Terminatiqn Notice, as the case may be;

" 70
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‘ "Techn"bl-Economlb Clearance” means the'abproval given by CEA-on April -
" 18. 2002 for the Projecl and the Project Cosl pursuant to Indian Electnctty
Ac 1€130; . : v Pe 7

o Total Debt Am'ount"

means tha sum of the followmg amounts, expressed in Rupees {with all -
" arour:s denominated in curencies other than Rupees being converted to
-R.pees at the Reference Exchange Rate on the Payment Dale) -

{i- T he principat amount of the debt incurred 16 finance the Project, as per
" the Project Cost Approval, which remains outstanding.on the date that
e Buy-Out Price is paid (the "Paymenf Date"), after excluding any
Jebt repayments provided for in the Monthly TSC Payment~recewed by
e COMPANY onor before the Payment Date,
B ¥
{1 . sllaccrued interest and financing fees payable, including commitment
. zharges, swap breakage costs, redeployment costs, unwinding costs
andlor cost of camy, supervision fees, penal interest {but excluding
oenal interest/surcharge payable due to reasons which are solely
stiributable to the COMPANY and not due to Force. Majeure Events or
“OWERGRID default and excluding any-interest payments provided
“or' in the monthly TSC received by the COMPANY on or before the
“ayment Date) under the Financing Agreements on the amounts”
~eferred to in paragraph (l) above immediately preceding the Payment
Dale and ; ,

N2owit: standmg the above. principal, znterest fee or expenses under any
F-ancng Agreement entered into on refinancing or rescheduling of all or a
- o7 debt shall be excluded from the Total Debt Amount to the extent that
§.: & Tiounts result in a ﬁnanc:al llabllaty on POWERGRID which i is higher
AnEa s fing DYV =
rz: be=n so refi nanced or reschedu!ed and pmwded that such refinancing or
resches ulungha&omunemmdrmnmuRbﬂtabie—to the
Czmpa '1y not due tofﬁmMaLeumEueﬁtsmEﬂWERGRlDﬁefault 5

"T-anster COSts'-’ means:-
O cnsts and llabihhes of the: COMPANY directly resulting from the
© :urchase of- the Project by POWERGRID pursuant to Schedule 4
ncluding the fees and out of pocket expenses -of the Appraiser,
-enders fees for repayment of loans, any costs arising under a Project
_ »ocument due to its early termination ansmg from the lermznation of
"-us Agreement and

1 E ) taxes payabte by lhe COMPANY as a resutl of the purchase.f by .
' =DWERGRID of the. Pro;ecl pursuant to Schedu!e 4 which are. not
-ansfer Taxes; -

U
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_ "Transfer Date" means the date of Completion,. such date 1o be sixty {60)
.~ days after the date of the Buy-out Notice, or.such other date as the parties
- may agree; L , C b e

~ “Transfer Taxés” means all stamp duities and other similar transfer faxes
{excluding capital gains tax, inconie tax and any tax simitar to the foregoing)

. and regisfration fee payable by thé COMPANY solely as a resuit of the -
- purchase by POWERGR!D of the Project pursuant to Schedule 4. o

' "‘Transmis"sldri Licenseé” or "L_ii:erisee". means. the COMPANY to whom

the Transmission License is granted by CERC;

"‘T_m'nsmlséioﬁ License” or “License” means the authorily to be granted by
CERC o act as licensee for the Project; .~ - _
."T}ans'm'l.ssion Service Charges or 'fSC" means théch_érgeé péyabie o the
COMPANY by POWERGRID as defined’in this Agreement; . '
“Unscheduled Outage”. means an interruption or reduction of the -
transmisslon capacity of the Project that_(a) is not a Scheduled Qutage, (b)
has been schediled in accordance with Clause 4.9 and {c) is for the purpose
of performing work on specific components, which work could not be

- postponed till the next ScheduledOutage; - - - R

"Week” means a period of seven consecutive d_éiys beginning__at midnight

- Indlan Standard Time between Sunday and Monday,

72



SCHEDULE 2 -
lnterprétation -
Any reference in this Agreement to:

an "affiliate” of ény person shall be con_stméd as a reference to a subsidiary
- or holding Company, or a subsidiary of a holding Company, of such person;

“AQ;e‘émerit"’ shatf :be cons!fued as including a reference fo its Schedules,
 Appendices and Annexures; ' :

a "huskness day” shalf be consirued as a refer'ené_e' to a day other than
Sunday on which bank are gerierally open for business:, ‘

“Dollars and $” denote lawful currency-of United States of America, and
“Rupee” and "Rupees" dendte lawful currency of India; :
an "encumbrance” shall be construed as a reference to a morigage, charge,.
pledge, lien or other encumbrance securing any. obligation of any person or
* any other type of preferential. amangement (including, without limitation, title
-transfer and retention arangements) having a similar effect;

a _"holding Company” of a Company or corporation shall be construed as a -
reference to any Company or corporation of which the other Company or

corporation is a subsidiary;

"indebtedness" shall be construed so as fo include a_hy obfigation (whether
- ‘incurred as principal or surety) for the payment or repayment of money,

,

whether present or future, actual or contingsnt,— - -

- ar'“pemonishathemhs&u&a&aiefemceJofamLpepsem-ﬁMempaﬁw------ -
‘Corporation, soclely, trust, government, state_or agency of a siate or any

“association or partnership_ {whether or not having separate legal personality).
©of two or more of the above; - : '
a _"8uhsld!ary"'of a Company or corporation (the ﬁrst mentioned Company)

_ shall be construed as a reference to any Company or corporation:

(i) which Is controlied, directly. or indirectly, . by the first-mentioned
_ Company, or _ _ C

()  more than half the issued share capital of which is. beneficially owned,

o directiy or Indirectly, by the first-mentioned Company, or

(i) whichis 2 subsidiary of another subsidiary of the firstmentioned
© . - Company ' - '



-and, for these puirposes, a Company or corporation shall be treated as
being controlled by ancther- if that other Company or corporation is

. able to direct its affairs and/or to control the composmon of its board of )

'directors or equivalenl body. and

the ='?vvindingeup", '-'dlssoluho_n-. *administration®, “insolvency”, ar "re-
organisation” of a Company or corporation and references to the
. "liquidator”, “assignes”, "administrator”, *receiver”, “administrative
- receiver”, "recelver” ‘and "manager”, “manager" or "rustee” of a
-Company or. corporation shall be construed so as to include any
equivalent or analogbus proceedings or, as the case may be,
insolvency representatives or officers under: the law of the Jurisdiction
in which_such- Company - or corporation -is incorporated or any
juﬁsdicﬂon in which such Company or oorporahon or, as the case may
" be, insolvency representatives or officers is lncorporaled or constituted

or any jurisdiction in which such Company or. corporation or, as the

“case may be, Insolvency. representatives -or officers’ camies on

- .'_business inc!udmg the seeking -of liquidation, winding-up, re-
" ofganisation, dissolution, -administration, arangement, adjustment,

- -protection or refief of debtors. N
"¢

o
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SCHEDULE 4.
 Valuatlon and Transfer
“of Assets on Termination
Option te Purchase and Survival ) /

In the"event._that: :

") the COMPANY serves a Termination Notice to-POWERGRID

due to a POWERGRID Event of Default putsuant to Clause
12.1.4, POWERGRID shail, at the (COMPANY's option
exercised within one hundred -and twenty (120) days of such
Terminalion Nolice, purchase the Projedt at a Buy—out Price
determmed m accordance with thls Schedule;

, b
_ (Ii)._ POWERGRID serves a Termination Notice to the COMPANY

4.1.2

due fo the COMPANY Event of Default pursyant to Clause
12.1.3, POWERGRID shall, subject to CERC approval, within
six (8) months of the date of such Termination: Notice, purchase

. the Prcject in.accordance wnth this Schedule 4; -

{ii). POWERGRID has served a notice pursuant to Clause 12.1.5
(for a Force Majeure Event) to terminate this agreement and
purchase the Project from the COMPANY, the COMPANY shall,
within 120 days of such notice, sell the Project to POWERGRID e
at a Buy-out Price-determined i in accordance with thls Schedule; -

(iv) The COMPANY: has ,,erved a notlce pursuant to Clause 1215
- H{foraForeeiajeare Event) to teqminate this Agreement and sell

the Project to POWERGRID, POWERGRID shall, within 120
days of such nofice, purchase the Project from the COMPANY -
~—ata Buy-out] Pdceﬂetennmed ;rraccordance with this Scheddle; - -

(v) POWERGR!D has served a notzce fo purchase the Project from
the COMPANY, at the Expiry Date, the COMPANY shall sell the
- Project to. POWERGRID at a Buy-out Price determmed in

_ accordance wuth this Schedule. -

If a party wishes tc -exercise an cpllon expressed to be in favour of it
pursuant to Paragraph 4.1.1 above, it shall do so by serving a notice (a -
“Buy-out Nohce"} to the other party in accordance wﬂh this Schedule.

W
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i 41 3 Sub}ect to Paragraph 4.1.4 befow, the prosnsuons of this Schedule shall
: survive termination or expiry of this Agreement for a period of two (2)
years fottowlng such terminat!on or exply.

4.1.4 Any periods after the termination during which a.dispute between the
parties Is subject to adjudication or arbitration under Clause 15.2 shall
not be Included In the compulation of the period during which the

: provisions of this. Schedule shall survive termination or expiry of thrs -
Agreement as provrded forin Par{graph 4.1.3 above. .

4.2 - Scopeof the Sate

424 POWERGRID shall purchase all the assets of the COMPANY required
~ to-operate- the Project mctudmg_tand buildings, plant and equipment, -
spare parts, all other consumabtes '

¥

. 4.2.2. POWERGRID shalt not purchase any cash in hand and of in bank

" accounts, trade 'and’ book ebls nof TECANABIES &ETng 1o ihe
CW the Transler Date unless due considération tor

- these can be mutually agreed between the’ partres =

b

423 All other assets existmg ut the Transfer Date that are not included in

' Paragraphs & shall be for Ihe beneik of the
Cmmng the proceecfs of any tnsurance or warranty
c!'aT""" duly made prior to the Transfer Dale.. B

'4.2.4 The COMPANY shall be respansible for all l:abll’txes and obllgahonsof
~ ‘the COMPANY that have accrued prior fo the Transfer Datg_mmng
any elarmfor damages made agalnst the COMPANY

4.2.5 No warranties as to the oondrtson of the pnoperty.and asseis of the
~Project shalt-be-givery. Excepi-that- 3 eesto-assignfo-

- POWERGRID the benefit of any warranties or guarantees from third

'parties (anctudlng the COMPANY's: COntractors) extsung atthe Transfer

426 No debt, claim for da’mages_ ~or other tiabili-ty (whether actual or
: contingent) relating to the Project before the date of the Buy-out Notice

" will be assumed by POWERGRID unless it chooses to. Due allowance

- .shall be made In oomputlng the Buy-out Price to take account of any

_ such liabilities assumed by POWERGRID '

<= - 427 The COMPANY shall, tf_sorequrred by POWERGRID; use reasonable

5 efforts to procure the novation (or failing that, assignment of the
: - underlying rights held by the: COMPANY) to POWERGRID of any
@ " fe - felevant operation aid maintenance contract and engineering,

o s




- - o procqréménl_ and construction contract relating to the Project on such
30 7 -~ . lerms as POWERGRID may reasonably require. -

. 4.28 In case of a Buy-out, subject to the approval of the Lenders, _
- . POWERGRID shall have the right to require the COMPANY to sell the g
Project.to its nominees provided ‘such nominée pays the due Buy-out 2
Price to the .COMPANY and otherwise completes the sale in
accordance wilh)’his Schedule 4, - oy A
.7 -4.3 Procedure for Determination of the ‘Buy-out Price, POWERGRID -

" Operation and Transfer . g

. 4.3.1 Following an Issue of a Buy-out Notice, the COMPANY shall select an
independent fir of chartered accountards and a fiom that s .
: recognised. ‘as  belng- competent. and. . experienced in  valuing
Iransmission:. projects similar to the Project, ‘that is agreeable to .
‘POWERGRID fo carry out a determination of the Buy-out Price (the
. "Valuation®). Faliing agreement of a_ mutually -acceptable” firm of
~ -chartered accountants within five {5) days of the issue of the Buy-out
-Notice, a firm-of chartered accountants shall be nominated by the
Presidént or-Acting President for the time'being of the Institute of
- Chartered - Accountants of India. The firm of chartered  accountants
* ' appointed pursuant to this Paragraph 4.3.1 (the "Appraiser”) will begin
- -work within ten {10) days of its appointment and-shall be provided by
- the parties with all such data and information it requires to carmy out the
- valuation. Notwithstanding the foregoing, if an appraiser has already
-been appointed or is in the process of being appointed pursuant to
paragraph 6.3.1 of Schedule 6 of the implementation Agreement then
- such appraiser shall be deemed to be the Appraiser under this
Paragraph 4.3.1. : - s T :

~4:3.2—The-Appraiser—shall-propare-the=Valeation—in-accordance with the -
methodology described in Paragraphs 4.4 and 4.5 of this Schedule,
-~ Throughout'thie' process, the Appraiser shall consult with'both: parties, |
: -------Update—ths;ﬁm&pmgfessﬁﬂdﬂnﬁysemymmmemmy they may have . .

‘The Appraiser shail complete the Valuation within forty-five (45) days
- pfits appointment and deliver a copy to both parties. Provided that in
. case Implementation Agreement for the Phases under operation has
expired and completed cost of Phases under operation has not been
_@pproved ‘'by Competent Authorily, the COMPANY shalt have the
-option of requiring the valuation to be conducted only after such

'+ clearance has-been finally awarded and on the exercise of such option,
both the parties shall exercise their best efforls in- obtaining such

LR




- Foliowing the completion of the Valuation, ‘only in the case of a Buy-
‘out Notice having been served due to a COMPANY Event of Default,

POWERGRID shall be entitled to enter the Site and takeover the -
~Project and the COMPANY shall ensure that all its employees,
‘Contractors and’ Sub-Contractors have left the-Site and shall provide
POWERGRID with any licenss required to give effect to the-foregoing.
" . In'consideration of the COMPANY pemnitting POWERGRID to so enter
-~ the Site, POWERGRID shall defend, indemnify and hold harmless the
' COMPANY against any loss it may suffer arising in connection with
POWERGRID's taking over of the Project. .In the event that
. POWERGRID does not pay the Buy-out Price when due and payable
in accordance with this Schedule 4, the COMPANY’s obligations and

- POWERGRID's rights under- this: sub-paragraph of paragraph 4.3.2 -

: . '~  shall cease and POWERGRID and its employees, contractors, agents -

-~ .. oand representatives shall leave the Site within one day's written notice
v - from the COMPANY to POWERGRID !o that effect. '

4.3.3 The Transfer Date shall occur within fifteen (15) days after receipt of
- the Valuation -by both parties-at a time and. place that is mutually
agreeable to both parties. POWERGRID shall, pursyant to an
agreemerit in form and substance safisfactory to each of the Lenders,
. either (i) takeover such Totat Debt Amount calculated as at the date of
such . takeover ‘as ils own ‘debt and make. principal -and interest
payments on such debt on the same terms and conditions as would
. have been applicable to the COMPANY had such Total Debt Amount
been regularly serviced by the COMPANY or (ii) underiake to pay such
Total Debt Amount to the COMPANY within six (6) months of the date.
of the. Termination Notice in. immediately ‘available funds and
- simultaneously- therewith, the -COMPANY shall transfer and assign to
- POWERGRID all of its right, litle and inferest in the Project exceptto
-the extent exciuded pursuant to Paragraph 4.2 of this Schedule-4--All °
Paymenis shall be made in Rupees. If any Lender is unwilling to allow
N EOM!ERGRMO_take.—oveHhe—reSponsibility—for—repayiﬁg_mB"Téﬁl ‘
. Debt Amount owed 1o i, POWERGRID.shall, within six {6} months-of - -
..~ the dale of the Temmination Notice. ay-to-the- COMPANY the- Buy=Qut=~=: . .
.o T Pricewhieh; in respect of that Lender, shall be equal to the outstanding
~ 7 .principal and interest (but not any other amounts) owed to that Lender |
by the COMPANY under the Financing Agreements.. ' B

- 434 Following Completion, POWERGRID and the COMPANY may each
- ..+ . ‘submit a statement (a "Post Closing'Adjustm_ent_") to the other party in
line_ _wim_' normal industry practice for asset acquisitions fo reflect

. differences between the assumptions used:in the Valuation and the

O arbitration.




4.4 Calculation for the Components of the Buy-out Price

4.4.1 Th‘e ‘Buy-out Price’ shall be determined in acoordarice_wiih Paragrapﬁ
" 45and as follows: ' o

() The Buy-out Price shall be In Rbpiges._ The Appraiser shall -

© - w The Valuation wil be conducted on the presumption-{which the
- ' - Appraiser can depart from for good reaspn, such reason not to
be the existence of a Force Majeure Event of the nature .

__(iii) Any -re_dudion to the valu_e:of the assels "_of. the Pfoject dhe-fo a -

44.2.1 Annual cash fiow ("ACF") projections in Rupees shall be prepared on an
after-tax basis according to the. following formula: i T

; Rev - Opex - Capex - Debt - Taxes - dNWI




where:Rev = Al operaling .r'e-venues determined under this Agreement
w0 for each. Phase that has been Commissioned, and any
-payments for ancillary services.

Opex = Cast: expenses of the Project including all interest and -
. fees on bomowings, except tha ‘any cash expenses
required as a result of due to a Force Majeure Event of o
the nature described in Clause 9.3 (vi), {vii) and (viii) or .
POWERGRID Events of Default shall not be included in
Opex. o s

Capex = Any capilal expenditure not aiready included in Opex,
lncIudir}g 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 ‘a -Force

- Majeure Event of the nature described in Clause 9.3 (vi)
{vil) and (viii) or POWERGRID Events of Defauit shall not
e Included in Capex, ' _ e

Debt= The average of all principal repayments forming part of
the Total Debt Amount, and any reduction or increase in
any working capital loans, increases in such being treated -
as a negative number: Y oa -

Taxes =Corporate income taxes.

dNWI = Any increase or decrease in net working investment
required each.Contract Year. Reductions in net working
investment shall be treated as negative. The net working
invesiment shall be the sum of inventories and trade
receivabies minus payables. ' o ;

4.4.2.2 ACFs should be considered to occur on average at the middie of each

components of the forecast where deemed appropriate by the Appraiser,
Any exchange rate forecasts should be based' on’purchasing power
- parily Le. forecast movements in exchange rates will be determined by

forecasts of the diffefential inflation rates in-the respective countries.

4.4.2.4 The Appraiser will have sole re_gard to the future opération of the -
AT Project, considering all factors that are-likely to affect it, including but not
e - .o limited to the following: - - R u

() - Availability-for the calculation of the Transmission Service Charge
should be based on historical performance in the immediately

'4_.4.2.-'3_ !nﬂation_;and,exchange—réta—_mwemanis:‘shou “be—applis e
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_ preoedlng three years unless there is a reason to believe that this
is not a reltabla indicator of future pezformance and ' '

{ii) . operatmg ‘and maxn{enance costs . should ba based on Prudent
- Utility Practice and should reflect historical performance levels In
. . the immediately preceding three years as well as any factors,
.. which in the judgement of the Appralser are l”kely to affect future
cost levels. _ _ -

4 4. 25A terminal value cash ﬂow shall be lnduded at the end of the final year
of the pmjecﬂon period. Such ush ﬂow shall equal the Terminal Valtte
as defined betow v ; .

4 4 2.6 The dlsoount rate will be a nominal discount rate. (l e, mc!udmgmﬂahon}
and will be determined by the Appraiser based on‘the cost of equity of
electrical transmission and/or distribution companies that are publicly _
~ quoted In Indla, but adjusted to take into account the location and size of
. the Project, and taking Into the fact that it may be a private company.
-without a diversified portfolio of assels, the length of operation history,
the predictability of the cash flows and their limited growth potential and
. -any other factors that the Appraiser]udges to be appmpnate :

4427 The DCFV should be based on the value of —ihe—assets as of the
Transfer Date. However, the DCFV should aiso.include a component fo
cover any reduction in profits that the COMPANY has suffered as a
_ resuit of the COMPANY receiving reduced revenues between the dats of
~ any Termination Notice and the Transfer Date. Such component shall be
_ ca!culated at the sole discretion of the Appralser ‘

vaided that the COMPANY should not suffer a reducuon in the Buy-

E -that the COMPW actually receives any compensation thmugh
damages under the Project Dowments or through any Insurance, the
amount ~ of compensatlon shal reduce the Buy-out Price

©commensurataly, ' ' ¢

443 The Appraiser shall make any adjustments that in his sole discretion
' he feels are necessary fo account for any loss or gain in the value of
the underiylng assets Such adjustments should ref!ecL

'(i)_'-_" the extent to which the amounts actually mcun'ed by the
. -+ COMPANY diffef from the budgeled amounts at the start of
_construc!mn % . _ _ -

W e
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L

- W the extenl to which the estimated final specification, operation &
- . .- malntenance costs and- performance characteristics of the
. Project differ from those anticipated at the start of_oonstruc_ti_on: ’
- (it} . the amounts Included in the equity subscriptions that have been
- . spenton the Project in question; and g -

{(iv) such 6lher matters as the Appraiser may determine.

Provided that the COMPANY should not suffer a reduction in the Buy-
- out Price for losses which have occurred due to a Force Majeure Event
of the nature described Jn Clause 9.3 {vi)i-(vii) and {viii} or POWERGRID
- Events of Default or for which compensation would have been available
through damages In the Project Documents or-through any Insurance
had thé termination not halted construction.. To the extent that the _
- COMPANY actually receives any compensation through damages -
- under-the Project Documents, or through any Insurance, the amount of
compensation shall reduce the Buy-out Price commensurately,

~ The Buy-out Price shall be: adjusted o fully incorporate the amounts
which POWERGRID may owe to-the COMPANY or the COMPANY may
owe to POWERGRID under the terms of this Agreement. Provided that .
In case, on the date of Termination Notice, ‘there is any dispute with

- fegand to the payment of the any amaunis by one pary to.the other, .
notwithstanding any other provision of this Agreement, such dispute
shall be Immediately referred to arbitration and such Arbitrators shall
give thelr feasoned award (which shall be binding on the parties) within a
period of forty five {45) days of the reference being made to them.

GO0 O0 O

444 The terminal valuo (“TV") shall be equal 0. the ‘Project Cost less
-;--depradaﬂemﬁumﬁmfﬁrDété'fp'u$mnt to paragraph 6.2.3 of
~ Schedule 6. A - o

4.5 The _BliY-out_Pr'fce' L ST a

. The Buy-out Price shall equal the sum of the following, adjusted if

- _ appropriate under the other provisions of this Schedule: _ '

@) Atmestepcrv; -
@ Bﬁm__e's the TV;

) Ctimes the Total Debt Amount;

D tit_riesﬂig"f'ransfelj Taxes; and -

'h./@é?'




M) E times the Transfer Cost

. where ABCD and E are detemuned dependmg on lhe reason for
termination (as. descnbed in Paragraph 4.1 1) as shown in the following
table. , :

"The riotes fo the table should be taken into account when caleulating the
- relevant variable ] _

’ _ A s e p | E

‘Reasonof - 1 DCFV - | TV - | Totat bgbt .Transfer Transfer
 Termination’ - ' L Amount | ~ Taxes Costs -

GCOMPANY sala 100% - 0% 108% 100% 100%
‘option following e ) -
POWERGRID o . o .
-§ Event of Default . s _

POWERGRID - 0% 1 0% 100% -
| purchase :

foklowirg
 COMPANY
Eventof -
Default .-

COMPANY. sale | 100% 0% 100% 100% _§ 100%
1 optionunder - ] 77T ) L : ’ t
Paragraph 4.1.1 | : i
{ivyor 1 '
POWERGRID ' : ' i
purchase option
| under Paragraph.
411Gy
pursuant to
.| Force Majaure - .
—§-Eventsotihg-ol—=l= - -
* }the nature

- destritsedin-
Clause 9.3 (vi),
—biandem—— -

100% 1 100%

R ‘COMPANYTa’I_ 55% - 0% | 100% 100% - 100%
o option under K 2 - ’ X T )
Paragraph 4.1.1 e ’ ’
{ivjor - .
POWERGRID
purchasa.option
under Paragraph
4.1.1 @iy :
.pursuant to
Force Majeurs -
Events of the of
tho natwre ~ -
described in

-} Clause 9.3 (v}, . |




- Fand{v) . ; ‘ B _
COMPANY sale [-25%- - - 0% 100% 100% w0% - -
optionunder - | - - :

"Paragraph 4.1. 1
{ivor
POWERGRID
1 purchase option el
4 under Paragraph |
41140 -
pursuant to
Forca Majeurs
Evenisofthe -
nalure described |
{ lo Clause 2.3 (i),
- § () and i)

-PGWERGRID - 0% - 0% - 100% - -100% 5
- puirchase option ) ' I Con .
following oxpiry” |- _ ' .

L ofthis
Agreement

E
:

4,6 " Provisions . applicable - to the OPGW cables' or other non-
i -transm!sslon related assets. Instalied by the Company

Ifi case the COMPANY has installed OPGW cables or any other non- -

. electricity transmission . refated asselsfequipment along with the

" Project, then, at the option of the COMPANY, the provisions of Clause -

12 and -this Schedule 4 shall also apply to such

- assetsfequipment!OPGW cables. In such a case, for the calcufation of

" DCFV, Total Dsbt Amount, Terminal Value, Trinsfer Taxes and

- Transfer Costs, the amount of debt and equity investedfincurred for

semng_lJp_such_asseislequlpmenthPGW cables shall also be
considered.. - .

W

o
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SCHEDU[_._E 5

‘ __ Sta‘ridard. List of Outage Calegories

1.0 Outages ailributable to COMPANY

; 1.1 . _Foroed Oulagés not caused by any of the events listed in paragraph 2 .~
| - below. . . '
1.2 - Schieduled Outages and Unscheduled Outages, in each case; not
caused by any-of the events listed in paragraph 2 below. - _

2.0 _Ou-!éqeé.not altributable to the CO?_MPAN?; frm

: 2.1 Whére- it w«_ﬁuld conﬂict- with Prudent Ulility Practice to make the Project
o ~Avallable. N : - g

2.2 . Periods of -outage due lo POWERGRID modifications or new
) conneclions. ‘ -

23 Periods of POWERGRID defaults.

24  Any outage taken-by POWERGRID for camrying out maintenance of the
- equipment not covered under the scope of the Project. However, the
COMPANY may use this opportunity for carrying out maintenance of
the element(s) of the Project. In such event the COMPANY will be
- Tequired to complete the maintenance within the duration of the otitage

. taken by POWERGRID. | . | /

25 ' Periods when the Interconnection Faciiities to whibh the Projettis .
' - -connected-are-netfully-functional. - - - '

2.6 - Periods of outage: caused..on account of-tripping-of-elements-of-the-
Project due to grid inciderts andfor disturbances attributable to

= POWERGRID, including, without limitation, fauits in substation or bays

- or transmission or generation systems' owned by POWERGRID
-causing outage of the elements of the Project, .~ = - =~ -

2.7 . The mancal tripping of switches to which the elements of the Proie-c;_
are connected. o B " Lo

. 2.8 Any outage taken -by. persons- other than POWERGRID of the
COMPANY for carrying out maintenance of the equipmentnot-covered .
" under the 'scope of the Project. However, the COMPANY may use this =
opportunity ‘for carrying out maintenance of the element(s} of the
86 ’ )
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2,10

Project, In such event the COMPANY will be required to complete. the

- malntenance within the duration. of the outage taken. by such other _

persons.

Periods of Force. Majeure Events,

Periods of o:}i-a‘ge caused on account of tripping of elements of the
Project due to grig incidents andfor disturbances altributable to

. persons other than POWERGRID or the COMPANY, inciuding__. -\_avith'out

87
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“ s, = ~ SCHEDULE 6

, Bl Transmission Service Charge

.6 ' Monthly TSC Payment
. 6.1 General o
6.1.1 POWERGRID shall pay the Monthly TSC Payment for the period from
. *  the date on which a Phase is first Commissioned uniil this Agreement .
_ expires oris terminated. . a '

" 6.1.2° The Monthly TSC Payment for each Phase Under Operation shalf
- conslst of the following companents: _ L ' -

Fixed Cha}ge._plus - _

incentive Charge, less ~~

Actual Foreign Exchange Variation, plus

>
> Disincentive Charge, plus
> '
> o Income Tax_Charge_. as provided in this Schedule_'

6.1.3 -Month!_} TSCI Payments are paj{a_blé'in.hupees-

6.1.4 "Monfhly TSC Payments shall be calculated for a full calendar month or
part thereof, except: - o

> If one or more Tariff Changes referred to in Paragraph 6.1.5
. ...Joocur__dudﬂg—uw—caumtar“offthe-—morrir'r,‘:-'the;Mon'thry_TSU
Payment for that month shail be calculated separately for {a) the___ .

_ --*---'beriod"frmﬁf‘tlﬁ‘ﬁégiﬁfiing' of the month unti) the day before the

- ......__firs_t-Jar-iﬁ—Ghang&oqéurred:fbj-—eacrrpeﬁcﬁ“(if“éﬁyj"f'rOm the

000000 000000 000

next Tarff Change occurred. and {c) the period from the date on
which the last Tariff Change in that month accurred until the end
of the month (as though each such period were a separate
month) and the Monthly TSC-Payment for the:month shali be
the sum of those separate caiculations. Notwithstanding the
above calculations, only_one Monthly TSC tnvoice shall be
raised for each calendar month; and :

_ > lfthe term of this Agreeiment expires or is terminated other than
on the lastday of a calendar monih, the- fast Monthly TSC
Payiment shall be calculated for the period from the first day of

LI P

1

‘da{ﬂ?aﬂﬁmﬂgffanmﬁangeﬂeeuwedﬂﬂﬁﬂhmybﬁo—re—iﬁé“ -
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6.1.6

+ that month unm the day on which this Agreemenl explres or is
termmated

A Tarlff__Change m_eans: _

-» . Anychange in the Froject Cost;

> | ‘The occurrence of any other event including but not limited o
. Change-in Law, Change in Project or circumstance which is .
_ relevantto. the calculation of the Monthly TSC Payments '

Provnded that. notwllhstandmg anyihmg contained in’this Schedule 6‘
the method of calculation of the Monthly TSC Payment shall not
‘conflict with any orders of the Central Eleclricity Regulatory

Commission (CERC) Issued from time to time in this regard. In- case

- there is any discrepancy between the provisions of this Agréement and

‘any orders of CERG Issued from time lo time, the provisions of CERC

- orders shall prevaxl L . -

h
N
{=a

A The Flgced Charge

o

" Fixed C'hargé, for each Phase Under'Op-eratxon in ahy month,, which

begins on or after the Commercial Operabon Date of such Phase, shall

_ be calculated as follows

 FC,EA,+B,+C,+D,+E, +F 4G,

where

'FC,,  is the Fixed Charge in month,,, o

A, ~Tisthe Interest Expense in month,

B, Isthe Depreciation Expense in month -

(_3,,, is -thé' Advance Agair_ssl Depreciation in month,,
D o

i_é_'lhé 0&M Expense in month,,

E, isthe Retuman Equilyin month,, -
Fn, ‘isthe I"nierlést on Workirg Cgplta_l in month_
_isthe T(ans_rr')is'sicm .rufajoralion_ Faclor in month,,

.
2



' 6.22 Interest Expense

'- The Interesl Expense in month,, shall be calculated as fo!lows

Aﬁ‘= Z‘, (Dex!c X .q X 'f',:)
. .3865

. " where,

" A, isthe Interest Expense in month,, (expressed in Rupees)

> is-tﬁe si:m of reie\faht values for each currency, in which the

~r

_pnnclpal component - of the Total Debt Amount may be

_denominated *
= C D, isthe outStandmg amount of the principal component of the Total
' R Debt Amount at the begmnmg of month which § is denommated
in currency,
i, . isthe annual rate of inte'rest'(including all annualised deferred

payment guarantee commissions, charges payab!e to _the
providers of debt but excluding any annualised penal charges
payable o the debt - -providers ‘which ‘have arisen solely on
account of the COMPANY and are not due to 2 POWERGRID
default or a Force Majeure. Event) on the first day of month,,
applicable to outstanding debt denominaled in currency,

| d is the number of days in month,,

_ 1o —---Is:the Reference Exchange Ratefor currency;- %a) en—thefla?cﬁ
Sl -+ 'which the most recent interest payment was made to Lenders or
~—{b}y prevailingat the- begmnmg of the current Contract Year in
e GBS emmnterestaymenLhasyeLbeew;ﬁade4eﬁequakto—%0 if--
* wweney—:s&upees)—-—--- i

623 Débrecl'a’tion Exbens’e

repayment of entire debt, shall be calculated as follows:

L Ba=(CCextxd) - S
- where. _- - . '.  -_: | .
..'-,-- | - \k - : - N 1-‘(;: "".-
. vy - oos0 o ol

(a) The Deprec]atzon Expense in month for the period prior to the .



- By Is the Depreciation Expense for month,, {expressed in Rupees)

Y

CCy {S the Adj_uslgd Proje'cl Cost in month,, (éxpresé_ed in Rupees)

s ﬁhe weighled average rate of annual depreciation for the .
Project calculated on: the basis of the individual depreciation -
ratesin the Tariff Order B

d . is the number of days in month,,

"..(b) The Deprediation Expense in morth,, for the period. after the
. repayment of entire debt, shall be calculated as follows: .

3 B,=(t x d) -_ . ¥ ' vig
T 365 | S

where, -

B,,, “is the Depreciation Expense for month,, {expressed in Rupees)

t s the Adjusted  Project Cost in month,, less cumulative

' depieciation charged upto and including the daté on which the

“entire debt Is repaid divided by the number of years-{inciuding

. part year. as a fraction) of remaining useful fife of the Project

- asset—(where remaining useful life- shall be. determined in
accordance with the Tariff Order) {expressed in Rupees)

d * isthe number of days in month,,

For the purposes of this paragraph 6.2.3, "Adjusted Project Cost™ shail -
mean the Project Cost adjusted in each month,-to reflect any variation

' '._._;oﬁﬁ%ﬁ-w_"' mount—that-is—outstanding and- shall be calculated as
follows: =~ . o B L

(i}  for the first month in. which a Monthly TSC .Invoice is raised,
- such_adjustment shall reflect a variation in ‘the Reference
Exchange Rate on the last business day of such morith from the -
Base Reference Exchange Rate; s '

- -{#i}  on and after the raising of the second Monthly TSC' Invoice,
' - such adjustment shalt reflect a variation in the Referénce’
- Exchange Rale on the fast business day of the month, in
relation to which. spch invoice has been raised, from the

-~ ——#ntheforeigncumency compornent of the principal companent of the.... - -



immedlately precedlng month

Pm\rided that the Depreciahon Expense shall nol exceed 90% -of the
Adjusted Project Cost at any trme

624 Advance Agai'nst-Deprec!ati-en -

The Advance Agamst Deprecnatlon in month shalf be calculated as
follows :

L CazHR/)-B
o where _ - -

Cn Is the Advance. Agalnst Deprematlon in momh (expressed in
: Rupees)

. e ' R, s the total repayment of -debt fo be made, denng Contract .Y'ear
" “that for forezgn currency debt “Ry” shall be converied into
currency of debt (expressed in Rupees)
- By is deﬁned in Paragraph 6.2.3 abcve (expresseri in Rueees)-

F

n is the number of months after which the last debt repayment is
- lo be made in Contract Year 'y’ in which month,, occurs

“Provided that ‘Advance Agains( Depremaﬂmmfatielendaryear
shall not exceed 1/12" of the principal component of the originat-debt

foreign currency componerit of such debt amount shiali be converted

. business day of month,.

.8.2.5 O&M Expenee
- The O&M Expense in month,, shall be calcu!ated in the followmg way:

= (OM, x d)
365
'wtle_re

D,,,_' ls the O8M. Expense in mcnth (expressed in Rupees)
o 92

WD Ny

o '7_/. |

Reference. Exchange Rate ‘on Ihe last business day of the _

'y’ In -which menth,, occurs, {expressed in Rupees). Provided '

Rupees on the basis of Base Reference Exchange Rate for the

_ ‘amount less. Depreciation as per paragraph 6.2.3, provided- that the .
-_----—-minw—Rﬁpees—aHhe—Referenw—Emhange*Rme-mevamMMhe—tasﬁ———“r'-"'

4
Rl



oM, .. is.the O&M Expense in Financial Year 'y’ in which month,
- occurs and shali be calcidated as shown below . :

" d is the-number of days in month,,

oM, =OM,x(1+F)

where, -

oM, . is O&M Expense for Financial Year 'Y (expressed in
: Rupees) x : 5% g :
OM,,  ~ “is O&M Expense for Financial Year ‘y-1' (expressed in x
"Rupees) ~ ‘) - - L

F . in Financial Year 'y’ is equalte © - |

: {0.45 (WPI, - WPL,, }+ 0.55 (CP), - CPI,, )} -

o TTwe, - ek,

where, - '_ S _ _ '

| WP, Is the price level shown in the Indian Wholesaie-Prioe_'lndex- for -
the most recent month for which figures are available at the
- beginning of Contract Year, N R

CPl, s the price level shown in the Indian Consumers Price Index for

~ the most recent month for which figures -are available al the
begin_nin;g.of_ Lontract Year, o '

Proﬁdgd_ that in case F a_is calculated above is more than equal '
to 1.048 and less than equal to 1,072, F_shallbe deemed tobe- -

1.06. : _
Provided further that in doing the above caleulation of OM,, the, O&M
C -ExpsnseJor—theyearinWhidrCWmESthin'g'ocmrs shall be equal to
; ;.-.::1:53“@&@9%@@5&%1_---.--.----- W TR _' _ :
- 6.2.6 Return on Equity
" The Return on Equ?ly in month,, shall be calculated as follows:
En=Y (Eqx016xd)
T s

U o g o




..m

" is the Return on E-quily'_i_n month,, (expressed in Rupees)

S z is the sum of the relevant va}ue‘s f.of-each_ C(_Jrre"r}cy in which the

- Eq, may be denominated

Eq. "~ is the outstahding. amount of -equily ‘component -of the Project

Cost (determined as per méttiodology mentioned in definition of
Project Cost) in month,, which is denominated in currency,

d . isthe number of days in month,,

Interest on W_orkln'gmc'apita:! 5

The Interest on Workir'ig‘; Capital in month,, ‘shall _b_g' calculated as
follows: . S R o

Fa=[Cp+ (MS, = IS} + MT] xdxw

5 365"

Fn - Is the Interest on Working Capitat in-month,, -

Co is the O&M Expense in month,, determined in accordance with

-Paragraph 6.25 -

~MS,, is the cost to the 'COMPANY of maintenance spares which shall

be equa! to 1% of the Project Cost in the first year after
Cormmissioning and shall be increased-in each subsequent year
at the same rate as is applied to revise the O&M Expense in
Paragraph 6.2.5 B - L '

s is the cost of the initial spares included in 'the ‘Project Cost

—({determined as per meihodology mentiohed in definition of
—.Proiect Cost)_-_. - L : -

o MT,—is the 'éggregaté'_amduhl of the Mor_{thly_ TSC Invoices {but _

- excluding amounts payable on account of Availability being -

. - different from the normmative -Availabiiity) for the two rhonths

immediately preceding’ month, except that in the first two

.. manths after commissioning, MT, shall be equal to fwo times the
. aggregate amount of Monthly TSC lavoice of month,,

. is the number of days in monﬂi,,.-_ o

w ~is the annual rate of interest, payable by the COMPANY for its

working capital borrowings, as in effect on the first day of
month,, In case the COMPANY is being chargegd a different rate

| ‘/.%‘



5 of,ﬁvorldng’ capital interest by. different bankers, the weighted
average Interest rale shall be used (where the amount of
working capital shail be used as the weight)

62,8 .Transrﬁlsé!or_x Majoration Factor

The Trénsmiséion Majoration Factor for month,, sﬁail'bé_ calculated as

follows: _
 HaE T, 0%
wheie,'
H, is the Transmission 'Majoration Faclor in month_, (expressed. in
Rtipees} . I © A
- T, isthe sum total of all ‘amounts which can be claimed by the
'COMPANY from POWERGRID under this Schedute, but
excluding amounts due under this Paragraph 6.2.8, in month,,
" {expressed in Rupees) - - N
| Incentive/Disincentive Ci_i_érg_e-
The Incentive or Disincentive 'Charge_. if any, shall be delerrﬁi_ned at the
end of each Contract Year (not later than three months after the end of
- the Contract Year) and shall be calculated as follows:

IC=[(AV,~98) x. 3" (Eq,xbr)x k] ' o
rawherg—=
IC s the Incentive Charge (exp'reésé'd in Rupees)
AV, is the Availability of the Projact (expressed as a-number of
' percentage points to two decimal places) in Contract Year 'y’

. which is the- immediately preceding Confract Year to the
Contract Year in which month,, occurs - ' : ;

is !h¢ sum_of the_ 'relevant values for e‘ad1_ currency .in .which- the Eq.
- may be denominated. o : ‘

Eq. -isdefinedinpara6.26 _




AV,

- br, " is the Base Reference Exchange Rale for currency, (or equal ‘9,

" 1.0if currency, is Rupees) -

- k, is the lricéhtivé_.lia&e. whi.chl is 0.01 in case AVy is more than _
~ 98.00 and fess than or equal to 98.50, is 0.02 in case AVy is -

- more than 98.50 and fess than or equal to 99.00, 15.0.03 In case
.AVy is more than 99.00 and less than or.equal lo 99.50 and is
0.04 In case AVy is more than 99.50 and less than or equal to

C-88.75 1

" if the incentive Charge is a negative number, it shall be assumed as
nil. .
‘DC=(98-AV,JxFC, .
- 88 _ ' .:
~ where

. Dpe is the Disincentive Charge (expressed in Rupees)

is_the Availability ‘of the Project (expressed as a number of
Ppercentage points to two decimal piaces) in Contract Year ‘y'
which is the immediately preceding Contract Year to the

¥

£ Contract Year in which month,, occurs

' FC,  is the Fixed Charges paid to the COMPANY---(exprésse_d- in .

- Rupees) in Conlract Year 'y’ which is the immediately preceding
Contract Year to the Contract Year in which month,, occurs

If the lf)i__sincent_iire Charge is a negative__mmbm.'il..sha}l. be assumed as
nji:‘..‘.. - = i ) . i i i

- 6:4—Actual-Foreig Exchangé Vaiation

6.5 -Subplementa? Statement

In the case of any component o_f the- Transmission Service Chél:ge for

which foreign éxchange protection is being provided under the terms of

-this Schedule, the Reference Exchange Rate used is different from

actual exchange rate applicabie: to the COMPANY,- the difference

‘between the actual exchange rate and Reference Exchange Rate used
- earlier shall be claimed by POWERGRID from the COMPANY (in case
Reference Exchange Rate was higher than the actual exchange rate

K applicable fo the COMPANY) or by the COMPANY from POWERGRID

{in case Reference Exchange Rale was lower than . the actual -
'e)'cchange rate applicable to the COMPANY)_ : . %




8.6 ___The Income Tax Charge

-Upon the final Project Cost Approval being awarded, the COMPANY
shall, at the same time as raising the Monthly TSC Invoice in respect of
the: month immediately succeeding .the month in -which such -final
Project Cost Approval has been awarded, issue a supplementary
statement selting out (in sufficlent delall) any amounts to be pald to the -
COMPANY by POWERGRID or to POWERGRID by the COMPANY,
as the dase may be, arising as a result of the Transmission Service .
Charge having been paid, prior to-the date of such award, based on
the Project Cost sel out in the initial Project Cost Approval.
- POWERGRID or the COMPANY shall pay to.the COMPANY or
POWERGRID, as the case .may be, the amount set out in such
- statement within 30 days of the statement being issued. '

6.6.1. POWERGRID's Liability for Taxes on Income and Profits

- The COMPANY shall be entitled to recover from POWERGRID as part
of the Monthly TSC Payment, the Tax attributable to the income

. streams of the COMPANY arising ‘as a consequence of the saie of
capacity of the Project to POWERGRID, subject to a ceiling of actual

Tax assessed on the COMPANY on this account. A certificate from the
- COMPANY’s statutory-auditors estimating the total Tax payable by the .
COMPANY in-any Contract Year shall be presented to POWERGRID
at the beginning of each Contract Year and one-twelfth of such amount
- shall be recovered as part of the Monthly TSC Payment in each month,
the reconciliation shall be made at the end of each quarter based on -
actual remittance and excess/ shortfall amount, if any, -shall be
frecovered / paid in the following-menth. Within 3.months-of the-end-of
- - -each~Contract-Year an adjustment shall be camied out so that, If the
-actual Tax assessed onJheLDMP_ANY—inﬂﬂyﬁeontracharTS‘gréa_ter

" than that -estimated by the statutory auditors then POWERGRID shall-—-— -

h pay such excess amount to the COMPANY,..and-if-the—acetual-Tax--- -
______'_a-sses___sed—on-—me—_CO'MPKNY“"r'i_"’é'ﬁy' Contract Year is less than that
- _eslimated by the statutory atditors then the COMPANY shali pay to

POWERGRID an amount equal to such shortfall,

', Th_e ‘C'O-MPANY undenakes to wuse all reas.odéb}e endéavors {o
_ minimize its lability in respect of the Taxes that are recoverable from
- POWERGRID under this Paragraph 6.6.1..

y o
TR,
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