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§ TRIS POWER SALE AGREEMENT ("P8A"} is made on this 2 ] ﬁa , day of September cg;llf

) Two Thousand Six between: Qmm

t ! ( PTC indla Limited (formerly known as Power Trading Corporation of India Limited), a _
1 public limited company incorporated under the Companies Acl, 1956, having its —
- registered office at 2™ Floor, NBCC Tower, 15 Bhikaji Cama Place, New Delhi - 110068
L I (hereinafter referred to as “PTC", which expression shail unless repugnant to the context

or meaning thereof be deemed to include its successors and permitted assigns); and
- §
) Uttar Pradesh Power Corporation Limited, a State Govemment Utility, having its
- & Registered Office at Shakti Bhawan, Lucknow ~ 226 001 (hereinaftes referred to as the
"Purchaser’, which expression shail unlegs repugnant to the context or meaning thereof
¢ be desmed to include its successors and permitted assigns);

_ _‘ 1 each also indlvidually referred to as the “Party”, and collactively referred to as "Partias”,
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WHEREAS:

(A} PTC has been established with an objective, inter-alia, to carry out in India and
abroad, the business of purchase of all forms of electrical power from independent
power producers, captive power plants and other generating companies, state
electricity boards, state govemmment statutory bodies, licensees, power utilities, and
sale of all forms of electrical power to the state electricity boards, power utilities,
bulk consumers of power and other organizations buying power, whether in the
private or public sector.

(B) The Purchaser has been established with an objective, infer afia to purchase
electricity from generating companies, licensees and other persons notified by the
state government.

(C) PTC has entered into a Power Purchase Agreement (hereinafter referred to as
“pPA™) on the 28™ of July, 2006, with M/s. Teesta Urja Limited (the "Company”), a
public limited company incorporated under the Companles Act, 1956, to purchase
the entire capacity and corresponding electricity at the Delivery Point, from its
proposed hydroelectric generating facility having gross capacity of One Thousand
Two Hundred (1200) MW, comprising of six (6) Units of 200 MW each in North
District in the state of Sikkim (the “Project”), for a period of thirty five (35) years
from the Commercial Operation Date of the Project,

(D) PTC has offered to sell to the Purchaser and the Purchaser has agreed to

purchase 200 MW gross power, generated at the generator terminals, at the

Delivery Point for a period of thirty five (35) years from the Commercial Operation
Date of the Project.

(EY PTC and the Purchaser hereby enter into this Power Sale Agreement (the "PSA”)
to record and set out the terms and conditions for sale of power from the Project by
PTC to the Purchaser.

NOW THEREFORE, IN CONSIDERATION OF THE PREMISES AND MUTUAL
AGREEMENTS, COVENANTS AND CONDITIONS SET FORTH HEREIN, (T IS
HEREBY AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS:
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PSA For Teesta-lll HEP

SECTION 1 DEFINITIONS AND INTERPRETATION

1.1 Definltions .

Capitalized terms used in this Agreement, unless defined below shall have the meaning as
defined in the PPA. Further, terms used in this Agreement, unless defined below or in the
PPA or repugnant o the context, shall have the same meaning as assigned to them by the
Electricity Act, 2003 and the rules or regulations framed thereunder as amended or re-
enacted or superceded from time to time:

"Affected Party” has the meaning specified in Section 10.1.1;

‘Affiliate” has the meaning specified in Section 15.7.2;

"Annual Generation has the meaning specified in Section 7.4;

Plan"

"Arbitration” means the resolution of a dispute between the Parties in

accordance with Section 13.4;
“Arbitrator has the meaning.specified in Section 13.3.2;

“Bil! Dispute Notice® means tha notice issued by the Party to the other Party on receipt
' ' of a Purchaser Monthly Bill or Purchaser Weekly Bill or a PSA
supplementary Bill, 2s sst out in Section 8.6.2;

“Business Day” means a day other than a Sunday or a statutory holiday On which
banks are open for business in Delhi;

"Central Transmission means any Govemment company which_ the Central Govemment
Utility” or “"CTU" may notify under sub-section (1) of section 38 of Electricity Act.
2003, presently being Power Grid Corporation of India Ltd;

"CERC" - means the Central Electricity Reguiatory Commission, as defined
in the Electricity Act, 2003, or its successors;,
"CERC Interstate means the regulations for open-access to interstate transmission
Trarismission system notified by CERC vide its order dated 30" January 2004,
Regulations” as amended from time to time;
"Change in Law” has the meaning specified in Section 11.1;
“Comn"aercia! _ means, in relation to a Unit, the date on which such Unit has been
Operation Date" or Commissioned; or in relation to the Project, the date on which the
"CoD tast Unit is Commissioned;
"Company"” has the meaning specified in Recital C;
“Confidential has the meari 3 specified in Section 15.8.1:
P
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PSA tor Teesta-1il HEP

Information”

"Conditions
Precedent”

“Consuitation Period"

*Control Centra”

"Daily Despatch
Schqule"

"Daily Drawal
Schedule”

“Daily Generation
Capability Schedule”

"Declared Capacity"

"Deemed Generation”

"Deemad Power"

L]

means afl the conditions as specified in Section 3.1 that are to be
fulfilled or waived by the relevant Party;

means the period, commencing from the date of issue of a PTC
Preliminary Termination Notice or a Purchaser Preliminary
Termination Notice, for consultation between the Parties to
mitigate the consequence of the relevant event having regard to
all the circumstances and to prevent termination of this
Agreement;

shall be the RLDC;

means the daily schedule for the foliowing day containing the
details of Declared Capacity and the Despaiched Power for the
relevant day for each Settlement Period of a day notified by the
Contrg! Centre;

means the daily schedule for the following day, given by the SLDC
to the RLDC., containing the power as the Purchaser / SLDC may
declde to draw, out of the Declared Capacity, for each Settlement
Period;

means the daily schedule containing the Declared Capacity, MWh
capability and other data for each Settlement Period for the
following day, pursuant to Section 7.6.1 (and Article 7.3.2 of the
PPA), notified by the Company to the Control Centre and
thereafter by the Control Centre to the Purchaser through the
SLDC;

means the Power Qutput at Delivery Point or any other point
acceptable lo RLDC/Control Centre; during any Settlement
Period, as declared by the Company in its Daily Generation
Capability Schedule or revised Daily Generation Capability
Schedule regardless of constraints in the Grid,

means in relation to a period, the energy corresponding to the
Deemed Power during such period,

Apportionment of such Deemed Generation for the Purchaser
shall be in proportion oOf its shgre in capacity. Energy charges on
the above account shall not be admissible if the energy sold to the
Purchaser during the year is equal to or more than the prorata
Design Saleable Energy.

means in relation to a Settlernent Period, the Declared Capacity
less the Despatched Power, that would have been delivered by
the Company but for the ODespatch Instructions for such
Settlement Perigd notified by the poqtrol Centre, provided and to
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PSA For Teesta-Ill HEP

“Defivery Point”

“Disputes”

I3

“Electricity Laws'

"Escrow Account”

“Escrow Agent”
“Expiry Date”
“Extended Force
Majeure®

"Force Majeure”

“Frea Power”

S

"Governmental
Instrumentality”

the extent that, such reduction resulls in spillage of water, aqd
such Deemed Power belng limited to the Design Energy OQutput in
any given year,

means the point of Interconnection with the CTU or a
Transmission Licensee, from where open access in accordance
with CERC Interstate Transmission Regulations is available and at
which the risk and title of the Purchaser Billable Power and
Purchaser Billable Energy shall pass from the Company to PTC
and shall further pass from PTC to the Purchaser;

has the meaning specified in Seclion 13.2.1;

means the Eleclricity Act, 2003 and the rules and regulations
made there under from tims to time along with amendments and
replacements thereof in whole or in parl and all other Laws
pertaining to electricity;

has the meaning as specified in Section 9.5.11(i),
has the meaning as specifiad in Section 9.5.11(i);

means the thity fifth (35™) anniversary of the Commercial
Operation Date of the Projsct;

shall have the meaning assigned to it in Section 14.3;

has the meaning as specified in Section 10.2;

means the guantum of power (In kW or multiples thereof) supplied
free of cost by the Company at or before the Delivery Point to the
Project State Government. This shall be equal to 12% (twelve
parcent) of net generation for the first 15 (fifteen) Tariff Years from
the CQD 8nd 15% (fifteen percent) of nel generation from the start
of the 16™(sixteenth} Tariff Year till the end of the lerm of this
Agreement;

means any agency constitutionally or legislatively created to
perform functions of the Government of Indla or any political
subdivision thereof (which shall include any judicial, regulatory,
executive or other governmental body including any agency,
department, board, instrumentalily, commission, office or
authority) (except that for the purpose of this Agreement, PTC and
the Purchaser shall be deemed always to be acting in their
commercial capacity and will not be considered lo be a
Governmental Instrumentality); -
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FaM rUl togstatil NCr

“Grid”

"Indian Electricity Grid
Code" or "IEGC”

uLaWu .

"Monitored Capacity
Failure"

"Monitoring Notice"

"Morith"

“"Operating

Procedures"

"Party” and “ Parties”

"Payment Rebate"

"Payment Security
Mechanism™

"Payment Surcharge "

"PPA" or "Power
Purchase Agreement"

"PTC India LimitgdY or
“PTC

means the transmission network after the Delivery Polnt, through
which the Energy Output is to be evacuated from the Project and
up to the point of drawal into the Purchaser's system;

means the Grid Code specified by the Central Electricity -
Regulatory Commission under Section 79 of the Electricity Act,
2003;

means, in relation to this Agreement, all taws and Electricity Laws
in force and includes any statute, decree, ordinance, regulation,
notice, circular, code, rule or direction, or any interpretation of any
of them by Governmental Instrymentality in Indla and/or in
refevant states and also includes all applicable rules, regulations,
orders, directions, notifications by a Governmenta!l Instrumentality
pursuant to or under any of them;

means the failure by the Company to make availdble the Declared
Capacity, pursuant to a Monitoring Notice;

has the meaning specified in Section 7.8;

means a calendar month;

has the meaning specified in Section 7.2;

has the meaning specifled In the recital 14 this Agreement;

means the rebate admissible to the Purchaser for amounts paid
within the PSA Due Date fimely payment of a Purchasar Monthly
Bill or Purchaser Weekly Blils or a PSA Supplementary Bill raiced
for adjustments required by the REA, in accordance with Section
9: '

means a Purchaser Letter of Credit and an escrow facility to be
provided by the Purchaser as payment security to PTC, in
accordance with Section 9.5;

means the surcharge payable by either Party for delay in payment
of & Purchaser Monthly Bill or Purchaser Weekly Bill or a
Supplementary Bill, as the case may be, beyond the period of
thirty (30) days from the PSA Due Date:

means the document including its Schedules containing the terms
and conditions for purchase of power by PTC from the Company,
as mutually agreed to and entered into, on the 28" July 20086;

means the PTC India Limited as defined in the Recitals:

TSR 8 1 LS A Al roeVR- wmm Yl e 4 e o




PSA For Teesta-lfi HEP

"Power Sale
Agreement” or "PSA"
or "Agreement”

Primary £nergy Rate

"FSA Due Date”

“PSA Supplementary
Bi

"PTC Event of
Default”

"PTC Designated
Account”

"PTC Preliminary
Termination Noti

means this document including its Annexures, if any, containing
the terms and conditions for purchase of power by the Purchaser

-from PTC;

shall have the meaning as specified in Paragraph 36 of CERC
Tariff Regulations;

means the twenty seventh (27™) day after a Purchaser Monthly Bill
is issued by PTC or a PSA Supplementary Bill is issued by either
PTC or the Purchaser or the seventh (7%) day after a Purchaser
Weekly Bill is issued by PTC {or, if such day is not a Business
Day, the immediately succeeding Business Day) by which date
such blll is payable, provided that such bill shalf also be deemed
to have been received upon the occurrence of any of the
following:

(i) receipt through facsimile transmission, or

(ii) receipt through electronic transmission (as acknowiedged by
the Purchaser), or

(iit) receipt in physical form through courier service or any other
means.

Except for payment of bills relating to open access charges where
the payment shail be made by the Purchaser to PTC within three
{3) Business Days of recaipt of PTC's bill,

means a bill, other than a Purchaser Monthly Bill, raised by either
Party in accordance with Section 9.8.1, provided further that such
bill shall be deemed ‘< have been received upon the occurrence.
of any of the followi:: .

{i) recelpt through fa« imile transmission, or

{ii).receipt through «lectronic transmission {8s acknowledged by

- the Purchaser), or

(iit) receipt in phyrical form through courier service or any other
means;

has the meaning specified in Section 14.1;
has the meaning =) :cified in Section 9.3.4;

means the notice i sued by the PTC io the Purchaser stating
PTC's intention ©© emminale this Agreement as a result of a
Purchaser Event ¢/ | ~fault;
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“PTC Termination
Notice"

"Pyrchaser”

"Purchaser Bifl"

"Purchaser Billable
Energy”

"Purchaser Billable
Power"

“Purchaser
Contracted Energy”

"Purchaser
Contracted Power"

"Purchaser Event of
Default "

"Purchaser Letter of
Creqit"

"Purchaser Monthiy
Bilf"

"Purchaser Weekly
8il"
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means the notice issued by PTC to the Purchaser for termination
of this Agreement as 3 result of a Purchaser Event of Defautt;

has the meaning specified in the Recital;

means a bill raised by PTC on the Purchaser for Tariff Payment in
respect of each completed Month or Week as the case may be;

means ehergy cdrresponding to Purchaser Billable Power;

means in. relation to a Settlement Period, the Power Qutput at the
Delivery Point supplied to the FPFurchaser in proportion of
Purchaser Coniracted Power to the Rated Capacity;

means energy corresponding to the Purchaser Contracted Power\
as specified in Section 4.3,

means in relation to the Project, 200 MW of gross electrical power
output at the Project bus bar and to be further adjusted for
Auxiliary Consumption, for transmission losses from the Project
bus bar upto the Delivery Point and for Free Power at the Delivery
Point;

at the Site Reference Conditions and in accordance with the limits
of Grid conditions spacified in Scheduie C of the PPA,;

has the meanfing specified in Section 14.2;

means the revolving, irevocable letter of credit provided by the
Purchaser to PTC, as specified in Section 9.5.1;

means the bill raised by PTC for tariff payment in respect of each
completed Month under the PSA, provided further that such bill
shall be deemed to have been received upon the occurrence of
any of the following:

(1) receipt through facsimiie transmission. or

(ii) receipt through electronic transmission (as acknowledged by
the Purchaser), or

(ili) receipt in physical form through courier service or any other
means; :

means the bill raised by PTYC under the PSA for tariff payment
individually in respect of each of the fotlowing four parts of a
Month, starting respectively from 00:00 hrs of the 1st, 9th, 16th
and 24th day of a Month and ending at 24:00 hrs of 8th, 15th, 23rd
and the last day of the Month respectively, orovided further that
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“Tax"

PSA, For Teesta-ill HEP

"Purchaser
Praliminary
Termination Notice”

"Purchasegr
Termination Notice”

“*Real Time Gross

Sstltlemsant”

"Regional Energy
Acocounts” or "REA"

"RLOC

"RPC"

"SLDC"

“Tariff" or “Tariff

Payment”

“Tariff Adjl- iment”

“Term of Agreement hag the meaning spec’® 1 in Section 2, 1-
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sugh bill shall be deemed to have been received upon the
occurrence of any of the following:

(1) receipt thrbugh facsimila transmission, or

(i) receipt through electronic transmission (as acknowledged by
the Purchaser), or

(1) recalpt in physical form through courier service or any other
mearns;

means the nolice issued by the Purchaser to PTC, sfating the
Purchaser's intention to terminate this Agreement as a resu!t cf a
PTC Event of Default;

means the notice issued by the Purchaser to PTC for termination
of this Agreement as a result of a PTC Event of Default;

shall mean real time gross setflement arrangements made

" available by banks currently or any other such arrangements that

may bacome available in future;

means the accounts of power and energy delivered by the
Company and drawn by the Purchaser, as Issued by the
appropriate agency for each Wesk andfor for each Month,
including the revisions and amendments thereof;

means the relevant Regional Load Despaich Centre, as defined in
the Elactricity Laws, in the region in which the Project is located;

means the relevant Reglional Power Committee or successors
theraof, as defined in the Eleclricity Laws:

means the State Load Despatch Centre, as defined in the
Electricity Act, 2003, in relation to the Purchaser;

means the tariff payable in accordance with the'_PPA:

means Increase or decrease in the payment of the Purchaser
Monthly Bill or Purchaser Weekly Bill on account of Change in
Law or any applicable changes, other than on account of (i)
Payment Rebate, or (i) Payment Surcharge;

means any indian tax, duty, impost or levy of any nature
howsoever called charged, levied or imposed by a Governmental
Instrumentality (whethr central, state or local) in relation to the
Project or to PTC;
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~. “Trading Margin® is the rate per kwh of billed energy payable by the Purchaser (o
) PTC for trading of such enargy in accordance with this Agreement
=y " in addition to the tariff payments payable by the Purchaser to PTC
- ' " for amounts payable by PTC to the Company pursuant to the
) PPA;
0 *Unscheduled means the energy wﬁesmnding to the difference between the
! Interchange” Despatched Power and the Power Qutput over a given period.
™ "Week” ‘means a calendar week commencing from 00.00 hours of
~y Monday, and ending at 24:00 hours of the following Sunday;
- |
. 1.2 interpretation
)
= Save where the contrary is indicated, any refsrence in this Agreement to:
9 1.2.1 & “"Recital ", a "Section ", an "Annexure” and a "Paragraph " shall be construed as a
reference to a Recital, a Section, an Annexure and a Paragraph respectwe!y of this
D Agreement.
D
1.2.2 a“day® means a calendar day.
o
- 1.2.3 a "person” shall be construed as a reference to any person, firm, company,
) X - -
corporation, society, trust, government, state or agency of a state or any association
3 or partnership (whether or not having separate legal personality} of two or mcre of
- the above and a person shall be construed as Including a reference to its successors,
} permitted transferees and permitied assigns in accordance with their respeclive
g interests.
3 1.2.4 the “winding-up®, “dissolution”, “insolvency”, or "reorganizatior” of a company or
- corporation or any other entity shall be construed so as to Include any equivaient or
) anglogous proceedings under the law of the Jurisdiction in which such company or
3 corporation or such other entity is incorporated or any jurisdiction in which such
_ company or corporation carries on business Including the seeking of liquidation,
) winding-up, reorganization, dissolution, arrangement, protection or relief of debtors.
) 1.2.5  words imporing the singular shall include the plural and vice versa.
} . '
_ 1.2.6 this Agreement or any other agreement or document or other instruments shall be
) corstrued as a refersnce to this or, to such other agreement or document or
- instrument as it may have been, or may from time to time be, amended, modified,
J varied, novated, substituted, replaced, supplemented or assigned from time to time.
)

1.2.7 alaw shall be construed as a reference 10 such Law including its amendments or re-

enactments from time to time.

~

1.2.8  atime of day

I, save as otherwise provided in any agreement or documents, be

— —{

conslrued as ference to Indian Standard Time. .
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PSA For Teesta-lll HEP

1.2.9

1.3

1.4

1.5

16

1.7

)
an "encumbrance” shall be construed as a reference to a mortgage, charge, pledge,
lien or other sncurmbrance securing any obligation of any person or any other type of
preferential arrangement (including, without limitation, title transfer and retention
arrangements) having a similar effect. '

Different parts of this Agreement are to be taken as mutually explanatory and
supplementary to each other and if there is any inconsistency between or among the
parts .of this Agreement, they shall be interpreted in a harmonious manner so as fo
give effect to each part.

The table of contents and any headings or sub-headings in this Agreement have
been inserted for ease of reference only and shali not affect the Interpretation of this
Agreement.

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

The rule of construction, if any, that a contract should be interpreted against the
parties responsible for the drafting and preparation thereof, shall not apply.

The words “include™ or *incluging” shall be deemed to be followed by "without
limitation™ or “but Yt limited to” whether or not they are followed by such phrases.
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2.1

2.1.1

2.1.2

2'2

. SECTION 2 TERM OF AGREEMENT

Effective Date and Term of Agreement

This Agreament shall become effective upon the date of its execution by the Parties.
The Agreement shall have a term from such date of execution by the Parties until the
Expiry Date ("Term of Agreement”), when it shall automaticaily terminate, unless
terminated eartier, pursuant to Section 2.2.

Notwithstanding the above, it is agreed between the Parties that the obligation of
PTC to sell Purchaser Contracted Power and Purchaser Contracted Energy from the
Project to the Purchaser and the obligation of the Purchaser to purchase such
Purchaser Contracted Power and Purchaser Contracted Energy from PTC shall not
become effsctive until the Conditions Precedent specified in Section 3 ars either
satisfied or waived in accordance with this Agreement.

i
Early Termination

This Agreement shall terminate before the Expiry Date:

(i if either the Purchaser or PTC exercises a right to terminate, pursuant to
Section 14 or Section 3.3; or

(ii) if the Project is abandoned by the Company due 1o unforeseen circumstances,
as provided in the PPA in accordance with Article 5.10 of the PPA’ or

(it in such other circumstances as the Purchaser and PTC méy mutually agree in
writing.

[ . s b e
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SECTION 3 CONDITIONS PRECEDENT
3.1 General .

The Conditions Precedent and obligations of the Parties with regard thereto, are as
spacified below and the Parties shall use reasonable endeavours to provide the
required documents and take all actions to satisfy the Conditions Precedent within
twelve (12) months from the date of exscution of this Agreement, or such extended
period as may be mutually agreed by the Partles.

3.1.1 Condltions Precedent that may be walved by the Purchaser

The following are the Conditions Precedent for the effectiveness of the Purchaser’s
obligatlons under this Agreement, which may be unilaterally waived by the Purchaser
by notifying PTC in writing:

{ {H The Purchaser shall have received a legal opinion, reasonably satisfactory to
the Purchaser, from a legal counsel to PTC, confirming PTC's authority to
enter into this Agreement and the enforceability of the provisions contained
herein; '

(i The Purchaser shall have recaived copies of resolutions adopled by the
PTC's Board of Directors authorizing the execution, defivery and performance
by PTC of this Agreement, which resolutions shali be certified by the PTC's
Company Secretary;

3.1.2 Conditions Precedent that may be waived by PTC

The following are the Conditions Pracedent for the effectiveness of PTC's obligations
under this Agresment, which may be unilaterally waived by PTC by notitying the
Purchaser In writing:

i PTC shall have received a leqal opinion, reasonably satisfactory to the PTC,

: from a legal counsel to the Purchaser, confiming the Purchaser's authority to
enter into this Agreement and the enforceability of the provisions contained
herein;

(ii) PTC shall have received copies of resolutions adoptaed by the Purchaser's
board of directors authorizing the execution, delivery and performance by the
Purchaser of this Agreement, which resolutions shall be certified by the
Purchaser's secretary;

3.1.3 Conditions Precedent that may be waived by mutual consent

The following are the Conditions Precedent, which may be waived by mutual written
consent of both the Pacties;

iy the Comyitions Precedent u:drr the PPA shall have been duly satisfied or
accordance with . PIPA v the Company and PTC, pursuant to
PPA shall have be ome effec e;
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The Party that is res‘ponsible for satisfying a particular Condition Precedent under
this Section 3.1.3 may request waiver of such Condition Precedent by notifying the
other Party in writing of its intention to seek such waiver. if the other Parly provides:
its consent in writing that it no longer requires the satisfaction of such Condition
Precedant, the performance of such Condition Precedent shall be waived.

3.2 Duty to inferm

Each Party, that is responsible for satisfying a particular Condition Precedent shall
keep the cther Party Informed in writing of the progress of the Condition Precedent
specified in Section 3.1 above and alse upon the fulfiment or waiver of such
Condition Precadent as the case may be.

(
N S R R R )

{

3.3 Right to termlnate

3
3.3.1 ¥ the Condilions Precedent listed in Section 3.1 are not duly salisfied or walved by
) PTC or the Purchaser, as the case may be, within twelve {(12) months of the date of
- ) execution of this Agreement, or such extended time as may be mutvally agreed
.between the Parties In writing, either Party may lerminate this Agreemaent by giving a
) writteri notice of termination to the other Party not eartier than twelve (12) months
from the date of execution of this Agreement;, and this Agreement shall stand
) terminated twelve {12) months from the date of such nottce unless the Conditions

=) Precedent have been satisfied by such date.

~) 3.3.2 Neither Party shall have any labillty whatsoever to the other Party as a result of the
-) : termination of this Agreement pursuant to this Section.
-)
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4.1

4.2

SECTION 4 PRINCIPAL OBLIGATIONS OF THE PARTIES

PTC's Obligations

FTC agrees and undertakes:

{0

(ii)

(i)

(iv)

to require the Company to deliver the Purchaser Contracted Power and
Purchaser Contracted Energy, in accordance with the terms of the PPA (a
copy of which is attached as Annexure — C to this Agreement);

to seli Purchaser Contracted Power and Purchaser Contracted Energy to the
Purchaser in accordanca with this Agreement at the Delivery Point after
adjusting for losses, If any, between the Project generator terminals and the
Delivery Point; :

i
to obtain on behaif of the Purchaser the long-term open access for adequate
transmission capacity from the Central Transmission Utility pursuant to the
CERC Interstate Transmisslon Regulations to enable whesling of Purchaser
Contracted Power and Purchaser Contracted Energy from the Delivery Point
through the CTU's system up to the CTU drawal point In the Purchaser’s
state;

to pay on behalf of the Purchaser the wheeling and any other charges to the
CTU and any other entities that may be involved, including all charges
applicable pursuant to the CERC Interstate Transmission Regulaions for the
long-term open access obtalned by PTC pursuant to Section 4.1 (i) above;

The Parties agree that, under this Agresment, PTC is primarily obligated to deliver
Purchaser Contracted Power and Purchaser Contracted Energy to the Purchaser
that PTC, in turn, purchases under the PPA,

Purchaser's Obligations

The Purchaser agrees and undertakes:

i)

(i)

(iil)

(iv)

to make available any information andfor documents that may be reasonably
required by PTC pursuant to this Agreement or the PPA; '

to offtake Purchaser Contrac!:  Power and Purchaser Contracted Energy al
the Delivery Point;

to pay the amaunts due against Purchaser Monthiy Bills or Purchaser Weekly
Bills and PSA Supplementary Bills to PTC by the respective PSA Due Dates,
including the amounts in connection with obtaining and maintaining long term
open agcess for the transmission of power from the Delivery Point to the CTU
drawaf point in the Purchaser's slate;
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4.3

4.3.1

4.3.2
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(v) to be In compieanoe with Laws and act In accordance with Prudent Utility
Practices, relevant orders, notifications and regulations of CERC, RLOC, RPC
and IEGC (including reactive power management), so as to meet all its
obligations under this Agreemaent,

(v to co-operate with PTC to facilitate the {nitial Performance Tests, the Periodic
Performance Tests and Commissioning of the Unlis and the Project

(Vi) to make available to PTC all information and co-operation as may be

' _necessary, to oblain and maintaln iong-term open access for adequate
transmission capacity from the Central Transmission Utility for transmisslon of
purchaser Contracted Power and Purchaser Contracted Energy,

(Vi) 1o complete all arrangements, as required, 30 days prior to RCOD or such
other earlier date as may be communicated in writing by PTC in accordance
with Article 6.1.1 of the PPA for timely and proper evacuation and
transmission of Purchaser Contracted Power and Purchaser Contracted
Energy; and

(ix) . 'to duly make available and maintain the Payment Security Mechanism
pursuant to Section 9.5 of this Agreement.

Right to Electrical Output

Subject to the terms and conditions of this Agreement, PTC undertakes to sell the
Purchaser Contracted Power and Purchaser Contracted Energy ta the Purchaser
and the Purchaser undertakes to purchase the Purchaser. Contracted Power and
Purchaser Contracted Energy and pay to PTC the amounts due under the terms of
this Agreement. The risk and title to power and energy shall be transferred from PTC
tc the Purchaser at the Delivery Point. The Purchaser's share of the Declared
Capacity shall be in the proportion of 200 MW to the gross Rated Capacity of the
Project in each Settlerment Period, starting from the COD of the first Unit and
continuing for the Term cf Agreement. The Purchaser Contracted Energy shall be In
such proportion of the energy generated comesponding to the Rated Capacity under
the PPA as the proportion of 200 MW to the gross Rated Capacity. The Purchaser
shall receive its share of Secondary Energy in the same proportion as that of the
Purchaser Contracted Energy with respsct to the energy generated corresponding to
the Rated Capacity under the PPA,

Notwithstanding anything to the contrary in this Agreement, PTC shall not be in
breach of this Agreement if, due to temminaticn of the PPA or otherwise, PTC
supplies power at muiually agreed rates to the Purchaser from ong or more
alternative sources.

if the Purchaser ffajls to pay the amounts due under the terms of this. Agreement
within the applicgble PSA Due Date, then PTC shall have the right to diveri and sell
the Pyrchaser Coniracted Power and Purchaser Contracted Energy to a third party at
the risk and cos} bf the Purchaser. PTC shall be obligated to restart supply of the
power only severydays after all paymenlts due are received along with applicable
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surcharge. in the event that PTC requires to use the Purchaser’s transmission system

434

4.4

4.5

for supply of Purchaser Contracted Power to any third party during the period of such
default, Purthaser shall assist PTC in accordance with the provisions of Section

8.5.8.

if the Purchaser continues to fail to pay to PTC the amounts due under the terms of
this Agreement for a period of thirty (30) days after the applicable PSA Due Date,
such event shall be-a Purchaser Event of Default and provisions of Section 14 shall

apply.
Purchaser's Observation Visits

The Purchaser shall have the rght to request PTC to arrange for authorized
representatives of the Purchaser to observe the progress of the construction of the
Praject, the Commissioning of the Units or Project, as the case may be, or operatlion
of the Project upon reasonabie prior written notice to PTC. All such authorized
raprasentatives undertaking such observation visits on behalf of the Purchaser shall
comply with reasonable safety and other applicable procedures notified to them by
the Company. PTC shall request the Company (o provide suitable accommodation
for such authorized representatives, All costs in relation to any such visit shall be
borne by the Purchaser.

Paymenf of Taxes

Each Party shall duly pay all Taxes applicable to it and comply with all rules and
regulations as regards such Taxes and not do or omit to do or cause or suffer to be
done anything which tould reasonably be expected to adversely affect or prejudice
the interest and rights of the other Party In any manner whatsoever. The Parties
agree to indemnify each other in this regard.
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5.2

5.3

RS-t

SECTION 5 CONSTRUCTION

L]

General

PTC shail ré&;uire the Company to design, construct, complete and Commission the
Project In accordance with the PPA,

Construction Reports

PTC shall, upon receipt from the-Company, provide the Purchaser with construction
reports on the status of construction of the Project following commencement of
construction and continuing until the Commercial Operation Date of the Project.

Abandonment due to unforeseen circumstances

The Parties agree thal during the construction of the Project, the Project's design
may be subject lo changes arising due to unforesean and unpredictable conditions
limited to geological, hydrological and hydro geclogical structures, ground water and
geophysical configuration of the areas below the surface of the ground and such

 changes may also involve additional work. If the Company determines in its sole

discretion, and the same is certified by the Expert, that the construction of the Project
must be terminated pemmanently due to above-mentioned conditions, the Company
shall be entitled to abandon the Project, provided that such abandonment occurs not
later than eighteen (18} Months after the date of Financlal Close, The Partles agree
that if the Project Is revived and Commissioned within eighteen (18) months of
abandonment and the Company gives a notice to PTC of such a revival as provided
for in the PPA, and PTC further issues a notice to the Purchaser and offers the
Purchaser Blilable Power and Purchaser Billable Energy to the Purchaser at the
same terms and conditions, as contained In this Agreement, then the Purchaser shall
accept such offer within 10 days of such offer;
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6.1

6.2

6.3

6.4

SECTION 6 SYNCHRONISATION, TESTING AND COMMISSIONING

Synchronizatlon

PTC shall require the Company, in accordance with the provisions of the PPA, to
synchronize its Units, on a date, which date shall not be earlier than the Scheduled
Synchronization Date, unless PTC consents to an earlier synchronization date in
writing. However, if related transmission system is available, the Company shall be
free to carry out early synchronisation. PTC shall provide to the Purchaser, on
receipt, a copy of the notice sent by the Company to PTC relfating to the proposed
date of synchronization.

[‘Notice period before | Early synchronisation window before RCOD
RCOD ‘
1 years Estimated early synchronization date £ 3 months
6 months Estimated early synchronization date + 1 month
3 months Exact date for early synchronization

4

Performance Tests

The Purchaser shall arrange to make available necessary electrical load, for the
Company to successfully complete the initlal Performance Tast as specified in the
PPA, by ensuring the off-take of Infirm Power generated by the Company during the
process of testing and commission: o of the Project. PTC shall, on recelpt, provide
the Purchaser with coples of the documents duly approved by the Lender’s Engineer
specifying the procedure for Initial Performance Tests, Commissloning and Pericgdlc
Performance Tests as also the suggestions, if any, that PTC may make on the said
document and which has been incorporated by the Company.

Costs of |nltlal Performance Tests .

The Purchaser shall not bear the costs for the Initial Performance Tests or Repeat
Tests conducted pursuant to the provi ions of the PPA. However, if PTC axercises iis

-rights pursuant to Article 6.11.2 of 1.8 PPA, in consultatlon with the Purchaser, to

repeat such tests, 3nd if sUch tests meet the prescribed performance levels, the costs

- of such tests borne by PTC under 18 PPA SRallbe reimbursed by the Purchaser:

Initlal Performance Test Failure

If the Tested Capacity of the Project is less than the Contracted Capacity of the

Project, either on the Initial Performance Test or after Repeat Tests pursuant to Article
6.9 of the PPA, and the Company [s5.asble lo provide to PTC, power and enerqgy
corresponding to 840 MW in acc: “aric. with Schedule D of the PPA, PTC shall, 1o the
extent that shortfall in generation s #itributable to shortfall in Tested Capacity of the
Project with{rgspect to the Contracted Capacity of the Project, supply power and
energy 1o the ®urchaser cofrespondirie to the Purchaser Contracted Power.
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6.8.2 The Purchaser shall pay to PTC, for the Infirm Power generated by a Unit and to the
axtent sold to the Purchaser at the Primary Energy Rate plus PTC's Trading Margin.
Each monthly payment should be made within the PSA Due Date of payment as
applicable for PSA Monthly Bill. The Capital Cost shall however be reduced by an
amount equal to the total amount of bili(s) for infirm energy subject to payment by the

- Purchaser.
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7.1

7.1.1

7.2

7.3.1

7.3.2

7.3.3

P$A For Teesta-ll] HEP

SECTION 7 OPERATION AND MAINTENANCE

Operation and Maintenance Responsibilities

PTC's Responsibilities

PTC shall require that the Company operates and maintains the Project in
accordance with the Indian Electricity Grid Code, the Law and Prudent Utillty
Praclices, :

Purchaser's Responsibilities
The Purchaser shall take all actions necessary to draw the Purchaser Contracted

Power and Purchaser Contracted Energy from the Delivery Point inciuding but not
iimited to utilising the open access on the transmission system of the Central

" Transmission Utility, in accordance with the Indian Electricity Grid Code (including

Reactive Power management), the Law, and Prudent Utility Practices and absord

" such output in accordance with this Agreement and the PPA. The Purchaser shall

also supply all information and do all actions in @ imely manner as may be necessary
for PTC to meet its obligations under Article 7 of the PPA.

" Operating Procedures

PTC shall p?ovide to the Purchaser, not later than one hundred and five (105) days
before the Scheduled Synchronization Date of the first Unit, with Operating
Procedures dealing with all operation interfaces between PTC and the Company.

Annual Generation and Annual Scheduled Outage Plan

biot later than the twentieth (20™) day of September of each year, the Purchaser shall
notify PTC of the anticipated level of high demand and fow demand periods for the
following Operation Year. PTC shall, in turn, notify the Company, not later than the
first (1¥) day of October of every year (or any other day as mutually agreed fo by
PTC and the Company, with appropriate intimation to the Purchaser regarding such
other day as mutually agreed to by PTC and the Company), of such anticipated
levels of high demand and low demand pariods for the following Operation Year and
the restricted periods, not exceeding four months, in which Scheduled Outage may
be avoided.

Within seven (7) days of the Company receiving information from PTC pursuant to
Section 7.3.1 above, PTC shall require the Company to notify PTC, its proposal for
the Scheduled Outages and the Annual Generation Plan in the following Operation
Year along with such non-outage period, not exceeding six months, during which
scheduled outage may cause spillage of water. PTC shall, in turn, submit a copy of
the Company’s propasal to the Purchaser.

Within seven (7) da f receiving the Company's proposal pursuant to Section 7.3.2
above, the Purchaspr shail notify PTC in writing whether the Company's proposal for
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Scheduled Outages for the following Operation Year is acceptabla and, if-not, then the

734

7.3.6

7.3.7

7.4

periods that would be‘aoceptabte, which shall be:

) as ciose as reasonably practica! {o the proposed period and shall comply with
Technical Limits and Prudent Utility Practices .and shall be of equal duration
as the requested period,

(ii) consistent with the time limits required or recommended by the manufacturer
or supplier of the equipment ;

(i) other than the non outage period notified in accordance with Section-7.3.1
above, and - '

(iv)  such that single Scheduled Outage for a Unit shail rot be spiit into two-or
more pariods.,

PTC shall, within a further seven (7) days, inform its aceeptance or its comments to
the Company, taking into account the Purchaser's comments, if any. \

Pursuant to the PPA, If the Company objects to a proposed Scheduled Qutage |, the
Company and PTC shall meet and resolve the difference within four (4) days of the
date of the Company’s communication of objection to PTC, failing which the matter
shall be referred to the RPC for resotution.

PTC shall require that the Company provides the RPC secretariat / Cohtro! Center,
as the case may be, and PTC with the Scheduled Outages for the following
Operation Year, pursuant 1o Section 7.3.4, within the period speclfied in the IEGC.

PTC shall provide a copy of Annual Generation Plan and Scheduled Outages as
finalized by RPC to the Purchaser.

In an emergency, the RLDC may require the Company, if possible, lo reschedule a
confirmed Schaduied Outage.

The Annual Generation Plan shalf include:

(i) the availability of equipment taking into account:

(a) the Scheduted Outages;
(b) the expected Maintenance Qutages; and
(s any other relevant factors:

(i) the expected generation based o lalest information on the water flow and to
avoid spillage of water (so far as i:. »ossible) .

The Annual Genpgration ard Scheduled Qutage Plan shall be finalized in accordance
with the provisipng of the Indian Electric:y Grid Zode.
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7.8

7.6

7.6.1

7.86.2

7.6.3

7.7

7.8

1Y

Operation

Control Centre will issue Despatch Instructions directing the Company to vary the

Power Output and Reactive Power from the Project subject to the availability of

water, reactive power capability of the Units, Prudent Utility Practices and the
technical limits of the Project and Indian Electricity Grid Code.

Control Centre

Tﬁe Control Centre shall be thé load -control "centr‘e. to which generation notices
inciuding the Dally Generation Capability Schedule and Revised Generation

" Capability Schedule will be issued by the Company, and which centre, in turn, shall

notify the SLDC of all such generation nofices. PTC shall, under norma
circumstances, give the Purchaser at least thirty (30) days notice in the event of any
change.in the Control Centre.

Scheduling and despatch of power shall be in accordance with the provisions of the
PPA ina manner $0 as to ensure thelr conformity with the IEGC.

The Purchaser shall co-ordinate all the activities pertaining to scheduling and

" despatch with the SLDC, which in turn shall co-ordinate with the Control Centre for

control and operation of the Project.
Deemed Generation

If the Control Centre issues a Despatch Instruction to the Company such that the
Despatched Power is less than the Declared Capacity, and if the same would have
resulted in corrasponding splifage of water, the quantum by which the Despatched
Power is less than the Declared Capacity,shall be the Deemed Generation and shall
be treated as per the provisions of PPA. Such Deemed Generation shall be limited to
the prorata Design Saleable Energy in any given year. In accordance with provisions
of the PPA, the provisions of Deemed Generation shall not apply to the extent of
applicability of Section 9.9 and during any Forca Majeure under the PPA, ansing out
of ‘act of God' as set out in Article 10.1.2(i) of the PPA, affecting the Project or Tie
Line {if any) or both.

Monitoring Notice

Whenever the Purchaser has reason to believe that the Project may not be capable
of performing conslistently with the declarations contained in the Daily Generation
Capability Schedule or the revised generation schedule, it may require PTC, by
stating its reason for believing that the. Project may not be capable of so performing.
lo issue a notice to the Company through the Control Centre specifying that PTC
wishes 1o monitor the Project’s Declared Capacity ("Monitoring Notice”). Whenever
PTC by itself (Or pn request from the Purchaser or other off-takers) issues a notice to
the Company specifying that it wishes to monitor the Project's Declared Capacity
believing tha{ the Project may not be capable of performing consistently with the
declarations ¢orfained in the Daily Generation Capability Schedule or the Revised
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Generation Capability Schedule, PTC shall keeb the Purchaser informed of such notices

7.9

7.9.1

7.8.2

7.10

7.10.1

7.10.2

and outcomes thereof?

Maintenance and Forced Qutages

Whenever the Company informs PTC of the requirement for a- Maintenance Qutage,
PTC shall discuss the matter with the Purchaser and advise the Company of the time
for commencement of the requested Maintenance Outage (which shall not be later
than three {3) hours prior to the latest time indicated by the Company to PTC). PTC
shall require the Company to use its reasonable endeavours consistent with Prudent
Utility Practices to take the relevant Unit out of service at the scheduled time.

In case of a Forced outage, PTC shall inform the Purchaser-as soon as it receives
telephonic information from the Company and shall further forward o the Purchaser
a copy of the justificalion provided by the Company for such Forced Outage.

Maintenance of Operating Records

Each Party shall maintain complete and accurate records and all other data required
for proper administration of this Agreement.

PTC shall require the Company to maintain an accurate and up-to-date operating log
at the Project with records of:

() Deciared Capacity and Despatched Power for each Settlement Period,

(i) Power Output and Energy Qutput for each Settiement Period,

(i} Purchaser Billable Energy and Purchaser Billable Power for each Settlement
~ Period; p

(iv) Maximum Available Capacity for each Settiement Pariod,;

(v} Deemed Genetation and Deemed Power, along with the amount of waler
spilled during the relevant Settlement Period;

{vi) head and discharge of water;
(vil)  changes in operating status, Scheduled Outages and Maintenance Qutages;

(viii)  details and times of Grid failure and operation of Grid ouiside the Technical
. Limits; '

(ix) results of Periodic Performance Tests, and

(x) any emergency conditions and unexpected occurrences discovered during
inspections.

The Purchaser shall maintain accurate and up-to-date record of;

(i) Declaref Capacity and Deépatched Power for gach Settlement Period,

(ii) Power Quijut and Energy Output for each Setliement Period:
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7.10.3

(ifi) Purchaser Billable Energy and Purchaser Billable Power for each Settlement
Period, o

(iv) Maximum Available Capacity for each Settiement Period;

(v) Deemed Generalion and Deemed Power, along with the amount of water
spilled during the relevant Settlement Period;

(viy  details and times of Grid failure and operation of Grid outside the Technical
Limits; and

(vii)y  results of Periodic Performance Tests;

Either Party shall have the right, upon reasonable prior written notice to the other
Party, to examine the records, documenis and data of the other Party relating to
operalion, mainlenance, and despatch of the Project, at any time during normal
business hours and -at any time during the ‘continuation of any dispute in respect of
any matter to which such records relate. All such records shall be maintained for a
minimum of sixty (60) months after the creation of such records, documents or data,

~ For the purposes of this Agreement, records, documents, data maintained by the

7.11.2

7.11.3

7.11.4

Cempany shall be deemed to be maintained for and on behalf of PTC,

Provided that the Parties shall ot dispose off or destroy any such records after such
sixty (60) month period without thirty (30) days' prior written notice fo the other Party.

Periodic Performance Test . s

In accordance with the PPA, PTC may, at any time during the Operation Period, but
not exceeding once in two ysars, require the Company through a written notice, to
conduct a Periodic Performance Test lo demonstrate the Rated Capacity of the
Project. PTC shall send a copy of such notics to the Purchaser, '

For the purpose of despatching and billing, if the Tested Capacity of the Project
pursuant to Section 7.11.1 is more than the Contracted Capacity of the Project, the
Contracted Capacity of the Project shall be taken as the Project's Rated Capacity
and if the Tested Capacity of the Project is lsss than the Project's Contracted
Capacity, the Tested Capacily shall be taken as the Rated Capacity untii the
occurrence of the next such test.

If the Tested Capacity of the Project pursuant to Sections 7.11.1 is less than the
previous Rated Capacity of the Project the Company shall be entitled to repeat such
test ("Repeat Test") upon issue of a notice to PTC, in accordance with the procedure
set out in Section 6.3, Previded that the Company shall not be entnt!ed to perform
more than two (2) Repeat Tests. -

Al such Purchasg Billable Energy and Purchaser Billable Power generated by the
Project during thg Periodic Performance Tests of the relevant Unit, shall be paid for

by the Purchasef Bt the epplicable Tariff in accordance with the PPA and PTC's
Trading Margin.

T TR D i 3 L1 S £ B S 1 R e ALY LR B T




~)

PSA For Teesta-ll| HEP

8.1

8.2

83

B.4

SECTION 8 METERING AND ENERGY ACCOUNTING
instailation of meters

Melers shail be instalted by the Company at its own cost in accordance with i‘he PPA
and shall meet the requirements of IEGC and NRLDC. PTC sha!i‘make available to
the Purchaser such meter records as required for the purpose of this Agreement.

The Purchaser and PTC shall each maintain, in respect of the Project

(i) all Daily Generation Capability Schedules and revised D;iiy Generation
Capability Schedules and corresponding Daily Despatch Schedules and
Revised Despatch Schedules;

(ii) all meter records (including meter testing records),

(iii) records of the Daily Generation Capability Schedules on monthly and annual
basis;

(iv) records of Scheduled Outages, Maintenance Outages, Forced Qutages; and
(v} any other records in relation 1o the Energy Output-and the Power Output.

Such records may be inspected by the other Party during normal business
hours upon reasonable written notice of the same (including at any time
during the pendency of any breach under this Agreement). For the purposes
of this Agreement, records/data maintained by the Company shail be deamed
o have been maintained by PTC.

Energy Accounting - Reglonal Energy Account

The appropriate agency shall.issue Regional Energy Accounts (REA) based on the
data provided by the Control Centre and such REAs shall be subject to subsequent
corrections by such appropriate agency. The REA as finalized shatl be binding on the
Parties, The values of the Purchaser Billable Energy, Deemed Generation and
Monitored Capacity Failure used for determination of Tariff Payment in the previous
Purchaser Monthly Bills or Purchaser Weekly Bills and PSA Supplementary Bills
shall be adjusted in accordance with the finalized REA, Accordingly, PTC or the
Purchaser, as the case may be, shall raise a PSA Supplementary Bill for adjustment
of Tariff Payment or any cther amounts due. | :

Load despatch centre charges

Pursuant to the PHA, PTC shall require the Company lo bear all RLDC / SLDC
charges applicablef yp to the Delivery Paint, which in turn shall be billed by the
Company to PTC gng by PTC to the Purchaser. Alt RLDC/SLDC ¢charges beyond the
Delivery Point shal) he, diractly borne by the Purchaser.
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9.1

9.1.1

§ECTION 9 BILLING AND PAYMENT

General
The Purchaser shall pay to PTC, the payments comprising:
{i) Tariff Payment (subject to Section 6.7 of this Agreement) and,

(i) Ali other costs incurred by PTC in accordance with the PPA and reimbursable

. by the Purchaser, Including but not limited to the cost towards appeal against

any Change in Law and the cost of conducting 'any additional tests, to the
extent borne by PTC under the PPA and,

(iii) PTC's Trading Margin and,

(iv) any transmission open access charges pursyant to CERC Interstate
Transmission Regulations, viz, transmission charges, RLDC/SLDC charges
of other applicable charges that may be payable by PTC for use of the
fransmission system from the Delivery Point to the Purchaser's point of
drawal for selling Purchaser Contracted Power to the Purchasaer,

for each Month or Waek of every Tariff Year, determined in accordance with this
Section 8 and the PPA. The actual payment shail be made against the Purchaser
Monthly Bills or Purchaser Weekly Bills issued by PTC for each Month-or Week as
the case may be. All pavments by the Purchaser shail be in Indian Rupees.

The Purchaser shall pay Tariff to PTC based on the Capital Cost and means of
financing thereof, as approved by CEA/CERC on completion of the Project, in
proportion to the ratio of Purchaser Contracted Power to the Rated Capacity, such
Rated Capacity being adjusted for Free Power. The Tariff payabie by the Purchaser
will be determined in accordance with the Central Electricity Regulatory Commission
(Terms and Conditions of Tariff) Regulations, 2004 and as may be modified or
amended up to the date of execution of the PPA. Determination of Tariff would be
subject to approval by CERC. Subject to Section 9.1.1, the Tariff as approved by
CERC will be applicable for purchase and sale of the Purchaser Contracted Power
and Purchaser Contracted Energy.

In addition to the generation tariff as above, the Purchaser shall pay to PTC, the
app_llcab!e charges for transmission of power from the Project bus-bar up to the
Delivery Point, in case the Delivery Point is not the Project bus-bar.

Provisional Tariff

Till the final cordpletion Capital Cost and the means of financing thereof, as
stipulated above,{i§ approved by CEA/CERC. the Capital Cost and the means of
financing thereof|aq appralsed/re-appraised and funded.by the Lenders, evidence of
which is furnish y the Company in compliance of the 'Conditions Precedent' at

Anic.ie. 3.1.2(iv) e FPA, shall be considered for the purpose of determination of
provisional Tari owever, if the Tested Capacity of the Project is less than
o _
&

- Q
. e ,,ax""@ 3




L%

. . . - . * 1
' —r —’ — — e — e ~

N

"t

S

PSA For Teegta-lll HEP

Contracted Capacity and the Te'sted Capacity of the Project has been accepted as the

Rated Capacity of the Project pursuant 1o the Initial Performance Tas! or Periodic
Performance Tes!, the Tariff shall be recalculated based on prorata reduced Capilal
Cost of the Project with reference to the Contracted Capacity of the Project. The
differential between the Tariff as approved by CERC after completion of the Project
and such provisional Tanff shall be payable by the Purchaser to PTC or vice versa.
PTC shall keep the Purchaser informed, from time to time, regarding all adjustments
in the provisional tariff under the PPA including but not limited to such adjustments
being made due to the Rated Capacity of the Project as determined in the Project

Capacity Test. :

Sl om
e

3.1.5 Tariff computation

9.1.5.1 Tariff shall be computed by the Company thirty (30) days prior to each Tariff Year

commencing from the COD of the first Unit, in accordance with the terms of this
Agreement and made available to PTC for their verification. In the event of any
discrepancy, PTC shall inlimate the same to the Company within 15 days of receipt
of the tariff computations. The Company shall intimate its views relating to the
discrepancies within 15 days of receipt thereof. Notwithstanding the aforesaid, the
payment shall be made by PTC to the Company al notified rates by the Company
subject to fulure adjustments along with interest at the State Bank of india Prime
Lending Rate thereon in respect of over billed / under bllled amounts if any.

9.1.5.2PTC's Trading Margin shall be Rs. 0.05/kWh for the Tariff Years 1 to 12 and Rs,

0.10/Wh for the Tariff Years 13 to 35 and shall be payabie by the Purchaser to PTC
for the entire Purchaser Billable Energy. Provided that the Trading Margin shall be as
decided pursuant to the Central Eleclricity Regulatory Commission (Fixation of
Trading Margin) Regulations, 2005 issued on 23™ January 2006 i the same is
applicable 0 transactions of the nature and duration-as captured in this Agreement,
subject further to the congition tha! if CERC increases such Trading Margin or
clarifies either that the applicable Trading Margin is not decided pursuant to the
Central Electricity Regulatory Commission (Fixation of Trading Margin) Regulations,
2005 issued on 237 January 2006 or ! :at there shail be no specifiad limits on Trading
Margin, then the Trading Margin shaii be § paise for the first 12 years and 10 paise
for the subsequent period (until Tariff Year 35) of this Agreement or the CERC
notified Trading Margin as appiicable 10 transactions of the nature and duration as
captured in this Agreement, whichever Is lower, Such margins shall be in compliance
with any norms applicable {0 transactions of the nature and duration as captured in
this PSA, as may be |aid down by CERC from time to time.

9.1.5.3 The Purchaser shall also reimbuie PTC for any costs incurred by PTC towards

9.2

9.2 1

'obta‘in'ing regulatory approvals, as may be necessary, for implementing the
provisions of this Agreement.

Purchaser Bilis

With the consent df PTC, during the Tern of Agreement, the Purchaser may opt for a
mode of payment o Purchaser Biii: . other than the mode of payment of Purchaser
Bills then in forcg, from the options specified below, by giving a notice in writing to

é\
a0

R

PTC ninety (90) ay befo:z;grcis ng such an option. For the avoidance of doubt it
O l' - W :
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_is clarified that such right may be exercised by the Purchaser from time to time -during
the Term of Agreement with consent of PTC.

) Payment through Purchaser Monthty Bills |
(i) Payment through Purchaser Weekly Bills

Within ten (10) days of sending such notice, the Purchaser shall provide the Payment
Security Mechanism required by PTC and as notified by PTC from time to time

pursuant to Section 9.5.

9.2.2 If the Purchaser exercises the optlion specified under Section 9.2.1(i), then PTC shall
issue the Purchaser Monthly Bill 1o the Purchaser by the second (2nd) day of the
Month for the Purchaser Billable Power and Purchaser Billable Energy supplied by
PTC ta the Purchaser for the immediately preceding Month, based on the provisional
Monthly energy data certified by PTC for the energy at Delivery Point based on the
final revised schedules avaiiable on the RLDC website.

. Provided that:

(i) if the first (1) Unit is Commissioned during the period between the first (1%) day
up to and including the fifteenth (15") day of a Month, the first Purchaser
Monthly Bill shall be issued for the period until the last day of such Month, or

(N if the first (1*) Unitis Commissioned after the fiteenth (15") day of a Month, the
first Purchaser Monthly Biil shall be issued for the period commencing from the
COD of the first Unit until the last day of the immediately following Month.

Each Purchaser Monthly Bill shall include:

Q) the computation of Tariﬁ"'Payment for the relevant Month in accordance with
the PPA: '

(i} the computation of Tariff Adjustment in accordance with the PPA,
(i} PSA Due Date for the relevant Purchaser Monthly Bill;
{iv} Trading Margin for the relevant Month;

(v) any transmission open access charges pursuant to CERC Interstate
Transmission Regulations, viz: transmission charges, RLDC/SLDC charges
or other applicable charges that are payable by PTC on behalf of the
Purchaser for use of the transmission system beyond the Delivery Paint; and

9.2.3 If the Purchaser exercises the oplion spacified undef Section 9.2.1(ii), then for the
supply of power during a month, PTC shall raise Purchaser Weekly Bills on
provisiona! basig\For the purpose of Purchaser Weekly Bills, each month shall be
divided into fow parts, starting from 00:00 hrs of 1st, 9th, 16th and 24th day of the
month to 24:00 hrs of 8th, 15th, 23rd and last day of the month respectively. The
relevant bills shall be raised on the day wucceeding the Iast day of each such par,
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based on the provisional Weekly energy data certified by PTC for the energy at Delivery

9.2.4

g.2.5

9.3

9.3.1

9.3.2

g.3.3

Point based on the fital revised scheduies available on the RLDC website,

Each Purchéser Weekly Bill shall include:

(i) the computation of weekly tariff payment for the relevant Week;
(i) the computation of Tariff Adjustment in accordance with the PPA,;
(i) PSA Due Date for the relevant Purchaser Weekly Bill;

(iv} .ITrading Margin for the relevant Week;

(vi transmission open access charges pursuant to CERC Interstate Transmission
Regulations, viz: transmission charges, RLDC/SLDC charges or other
applicable charges that are payable by PTC on behalf of the Purchaser for
use of the transmissicn system beyond the Delivery Point; and

After receipt of REA for the previous month from the issuing authorlty, a PSA
Supptermentary Bill shall be raised by PTC incorporatling corrections to be made with
reference to the REA and also incorporating necessary ad;ustments towards
Payment Rebate for early payment. >

Charges under the CERC Interstate Transmission Regulations including processing
charges and monthly transmission chargss / scheduling charges etc. shall be
payable as per the relevant regulations of CERC / CTU relating to payment of open
access charges. Accordingly, the charges relating to the same shall be billed to the
Purchaser and the same shall be paid by the Purchaser within three Business Days .
of receipt of PTC's bill.

 Payment of Purchaser Bills

Both Parties expressly agree that the essence of Sections 9.3, 9.5 and 8.8 is timely
payment by the Purchaser for any amounts due under this Agreement.

Subject to the provisions of Section 9.2.5, the Purchaser shall pay the amounts
payable under Purchaser Monthly Bill or Purchaser Weekly Bill by the relevant PSA
Due Date to such account of PTC as shall have been previously notified by PTC to
the Purchaser.

All payments required to be made under this Agreement shall be made without any
deduction except for:

(i) rebates provided and admissible under this Agreement; and

(i) deductions required by the Law, if any,

Provided that payments by the Purchaser shall be without prejudice to ptfi
the Purchaser|under this Agreement.
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9.3.4

9.3.5

8.3.6-

9.3.7

9.3.8

PTC shall open a sephrate bank account with a scheduled bank at a branch, having
Real Time Gross Settlernent facility in Delhl (the "PTC Designated Account”) for all
payments to be made by the Purchaser to PTC, and notify the Purchaser of the
delails of such account at feast thirty (30) days before the dispatch of the first
Purchaser Monthly Bill or Purchaser Weekly Bill to the Purchaser. The Purchaser
shall make ail payments under this Agreement to the PTC Designated Account and
notify PTC of such payment within two (2} Business Days. All charges related to
transfer/credit of due amounts shall be borne by the Purchaser. Payments shall only

- be considered {o have been received when such payments are credited to the PTC

Designated Account. The Purchaser shall also designate a bank account for
payments to be made by PTC (including PSA Supplementary Bills) to the Purchaser
and notify PTC of the details of such account by the COD of the first (1*) Unit,

If the Purchaser exercises the option specified under Section 9.2‘.1(5). and the
Purchaser pays the Purchaser Monthly Bill, elther directly or through a letter of credit,
within seven (7} days of receiving it, the Purchaser shail be entitled to a Payment
Rebate at the rate of 2%, and If the Purchaser pays amounts against a Monthiy Bill
after seven (7) days of its receipt but not later than the PSA Due Date, the Purchaser
shall be entitled to a Payment Rebate at the rate of 1%. Such applicable Payment
Rebate may be deducted from the amount of a Purchaser Monthly Bill by the
Purchaser, and payment made to PTC accordingly. The Purchaser shall make efforts
to make the payment to PTC within three (3) days of receipt of the Purchaser
Monthly BIll as received by facsimile or electronic transmission.

If the Purchaser exercises the option specified under Section 9.2.1(ii), and if the
Purchaser pays all dues under any or-all the relevant Purchaser Weekly Bills for the
immediately preceding Month, within seven (7) days of receiving the Purchaser
Weekly Bill for the fourth part of the immediately preceding Month, the Purchaser
shall be entitled to a Payment Rebate at the rate of 2%, and if the Purchaser pays
the amounts due against the relevant Purchaser Weekly Bills for the immediately
preceding Month after seven (7) days of receiving the Purchaser Weekly Bill for the
fourth part of the immediately preceding Month but not later than the twenty seventh
(27") day of receiving the Purchaser Weekly Bill for the fourth part of the immediately
preceding Month, the Purchaser shall be entitled to a Payment Rebate at the rate of
1%. Such appiicable Payment Rebate may be deducted from the amount of the
relevant Purchaser Weekly Bill and payment made to PTC accordingly.

Charges for obtaining and maintaining open access to the transmission system
beyor_'ld the Delivery Point shall be paid by the Purchaser in accordance with Section
9.2.2, Section 9.2.3 and Section 9.2.5. No Payment Rebate shall apply fo such
payments, -

If the Purchaser exercises the option specified under Section 9.2.1(i), and delays in

payment of a Pyrghaser Monthly Bill beyond a period of thirty (30) days from the PSA
Oue Date, or if the Purchaser exercises the option specified under Section 9.2.1(ji)
and delays in fayments of all amounts due against all the relevant Purchaser Wezkly
Bflls‘for the immedialely preceding tionth beyond the twenty seventh (27™) day of
receiving the Rurghaser Weekly Bill for the fourth,)o’s;rg_éf\the immediately preceding
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Month, a Payment Su'rcharge shall be payable by the Purchaser to PTC at a rate of

9.4

9.5

8.5.2

simple interest of 125% per month on the outstanding armount of payment,
calculated for each day of delay, and such Payment Surcharge shall be added by
the Purchaser to the amount of the Purchaser Monthly 8ll and the payment made to

PTC accordingly.

Quarterly and Annual Reconciliations
Both Partles acknowledge that all payments made against Purchaser Monthly Bills /
Purchaser Weskly Bills and PSA Supplementary Bills shall be subject to guarterly
reconciliation at the end of each quarter of each Tariff Year and annual reconciliation
at the end of each Tariff Yezr to take into account REA, Tariff Adjustment, or any
other analogous circumstance provided for under this Agreement. The Parties,
therefore, agree that as soon as all such data in respect of any quarter of a Tariff
Year or a complete Tariff Year, as the case may be, has been finally verified and
adjusted, the Parties shgll jointly sign such quarterly or.annual reconciliation
statement. Within fifleen (15) days of signing of such quarterly or such annual
reconciliation statement, PTC or the Purchaser, as the case may be, may raise a
PSA Supplementary Bill if any, for the Tariff Adjustrment for the relevant quarter of the
Tariff Year or complete Tariff Year, as the case may be, and payment of such PSA
Supplementary Bill shall be made in accordance with Section 9.8.

Payment Security Mechanism

in respect of the Purchaser's payment obligations under this Agreement, the Purchaser

shall no later than one (1) month prior (o the Required COD of the first Unit, provide
PTC with the following Payment Security Mechanism as notified by PTC pursuant to
Section 8.5.2 and the Purchaser shall throughout the Term of Agreement, maintain

. such Payment Security Mechanisms as notifled by PTC from time to time pursuant to

Section 8.5.2:
(i) Purchasér Letter of Credit (as set out in Section 9.5.3 through 8.5.10); and an

(i) escrow facility on the receivables of the Purchaser (in accordance with Section
8.5.11).

The Purchaser Letter of Credit and. the escrow facility shall be opened and maintained
together from the COD till the Expiry Date. If the Purchaser fails to pay a Purchaser
Monthly Bill or Purchaser Weekly Bill or a PSA Supplementary Bill on or prior to the
PSA Due Date, PTC shall have the right {o call upon either the Purchaser Letier of
Credit, in accordance with Section 9.5.6, or the escrow facility, in accordance with
Section 9.5.11(iv), in any order of precedence as it deems fit on each occasion.
However, in the event PTC is unable to fully receive amounts due to it from the
Purchaser on calling either of the above instruments, PTC may call on the other’
instrument also for the same purpose. - '

During the Tgrm bf Agreement, PTC may opt for a3 Payment Security Mechanism, other
than the Payment Security Mechanism then in force as specified at Section 9.5.1

above or any other superior instrument as may be mutually agreed between the
Parties, For




PSA For Teesta-lll HEP

PTC from time 16 time during the Term of Agreement. Within thirty .(30) days of receipt of
such notice from PTC, the Purchaser shall provide, the Payment Security Mechanlsm

required by PTC,

9.56.3

Pursuant fo Section 9.5.1(i) above, the Purchaser shall provide a Payment Security
Mechanism to PTC in the form of revolving and irrevocable Purchaser Letter of Credit

as specified below:

(a)

(b)

if the Purchaser exercises the option specified under Section 9.2.1(i), then

By one {1) Month prior to the COD of the first (1st) Unit, Purchaser shail
through a scheduled bank atLucknow, open a monthly, revolving and
irrevocable Purchaser Letter of Credit which shall be negotiable in Delhi and
valid for one(1) year, in favour of PTC, to be made operative from the COD of
the first (1st) Unit. The value of Purchaser Letter of Credif will be computed
separately for each half year period on the basis of the Purchaser Contracted
Energy figures for the respective half year period in accordance with Schedule
D of the PPA. The value of the Purchaser Letter of Credit shall also cover the
transmission open access charges and Trading Margin payable by the
Purchaser to PTC. Such value of Purchaser Letter of Credit for each half year
shali be squal to 105% of the value of the Purchaser Monthly Blil for the Month
with the highest Design Energy Output in that haif year,

The two half years of a year shall be May to October and November to April
respectively. However in case the COD of a Unit/Project is not on the first
(Tst) day of the half year, then that half year will start from the date of COD till
end of that half year. :

if the Purchaser exercises the option specified under Section 9.2.1(ii), then

By one (1) Month prior to the COD of the first (1st) Unit, Purchaser shall
through a scheduled bank atLucknow, open a weekly, revolving and irrevocable
Letter of Credit which shall be negotlable in Delhi and valid for one(1) year, in
favour of PTC, to be made operative from the COD of the first (1st) Unlt. The
value of Purchaser Letter of Credit will be computed separately for each half
year period on the basis of the Purchaser Contracted Energy figures for the
respective half year period in accordance with Schedule D of the PPA. The .

- value of the Purchaser Letter of Credit shall also cover the transmission open

access charges and Trading Margin payable by the Purchaser to PTC. Such
value of Purchaser Letter of Credit for each haif year shall be eighteen (18)
days billing of the Purchaser Monthly Bill for the Month with the highest Design
Energy Qutput in that half year.

The twoalf years of a year shall be May to October and November to April
respectively. However in case the COD of a Unit/Project is not on the first
(1st) daylof the half year, then that half year will start from the d
end of that half year, R
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The values of the Purchaser Letter of Credit thus arrived at, in accordance with Section
9.5.3(a) or (b) above, shall be related to the earliest date for a possible draw
down on such letter of credit i.e., the value of the Purchaser Letter of Credit at
any time shall cover the expected payment for the highest Purchaser Monthly
Bill or Purchaser Weekly Bill'that may have to be paid through the Purchaser
Letter of Credit for the refevant month / week for which the Purchaser Monthiy
Bill or Purchaser Weekly Bifl may become payable through such Purchaser

Letter of Credit.

9.5.4 The Purchaser Letter of Credit shall.be drawn on a scheduled bank in favour of PTC,
opened and maintained by the Purchaser, which may be drawn upon by PTC in
accordance with Section 9.5.2 through 9.5.7: The initial Purchaser Letter of Credit
shall be opened not later than one (1) month prior to the Required COD of the first
Unit. One month prior fo the expiry of the Purchaser Letter of Credit specified at
Section 9.5.3 {a) and Section 9.5.3 (b), the Purchaser shall instruct the bank for the
continuation of such revolving and irrevocable Purchaser Letter of Credit for a further
term of twelve (12) Months and a copy of such instruction shall be given to PTC.
Subject to PTC's right to opt for the Payment Security Mechanism pursuant to
Section 9.5.2, such Purchaser Letter of Credit shall be maintained throughout the
Term of Agreement. The Purchaser shall instruct the bank to notify PTC if the
Purchaser is not able to renew or recoup the Letter of Credit. and a copy of such
instruction shall be given to PTC.

9.5.5 The Purchaser shall cause the scheduled bank issuing the Purchaser Letter of Credit
to confirm the bank's accaeptance of such Purchaser Letter of Credit to PTC in writing at
least one (1) month prior to the Required COD of the first Unit and similarly for each
renewal / establishment of the Purchaser Letter of Credit during the remainder of the
Term of Agreement,

9.5.6 If the Purchaser fails to pay a Purchaser Monthly Bill or Purchaser Weekly Bili or a
PSA Supptementary Blll cn or prior to the PSA Due Date, PTC may draw upon the
Purchaser Letter of Credit for an amount equal to such Purchaser Monthly Bill or
Purchaser Weekly Bill or PSA Supplementary Bill plus Payment Surcharge, in
accordance with Section 9.3.8 above, by prasenting to the scheduled bank, issuing the
Purchaser Letter of Credit, the following documents:

(i ‘a copy of the Purchaser Monthly Bill or Purchaser Weekly Bill or PSA
Supplementary Biil which has remained unpaid by the Purchaser:

{ii) a certificate from PTC to the effect that the Purchaser Monthly Bilt or Purchaser
Weekly Bill or PSA Supplementary Bill or specified part thereof. has remained
unpaid beyond the PSA Due Date; and

(iii) calculations of Payment Surcharge mentioned above in Section 9.3.7.

9.5.7 |If atlany ti such Purchaser Letter of Credit amount falls short of the amount
specified in $ettion 9.5.3, the Purchaser shall restore such shortfall immediately.

9.5.8 In the evg that the Purchaser fails to pay a Purchaser Monthly Bill or Purchaser
Weekly Bili|by the PSA Due Date, PTC shall hav
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divert thse Power Output and Energy Output to any third party(les) (including HT
consumers within the Purchaser’s state) to the extent technically feasible, on the best
terms available during such pericd. The Purchaser agrees that they shall hgve no
objection to and shall consent to such diversion (including, and without limitations, in
the process of obtaining all necessary regulatory approvais), if so neceassitated, until
such time as the Purchaser is able to fully pay the Purchaser Monthly Bills or
Purchaser Weekly Bills then due and outstanding to PTC and restore/replenish the
Purchaser Letter of Credit to the full amount required by this Agreement.

9.5.9 If the Purchaser exercises the option specified under Section 8.2.1(i), and in the event
that the armount available in the Purchaser Letter of Credit remains unrestored for a
period of seven (7) days from its last draw down, such event shall be treated as a
Purchaser Event of Default and provisions of Section 14.5 and Section 14.6.2 shall
apply. However, if the Purchaser exercises the option specified under Section 8.2.1(ii),

1 and in the event that the amount available in the Purchaser Letter of Credit remains
unrestored for a perlod of three (3) days from its last draw down, such event shall be
treated as a Purchaser Event of Default ang provisions of Section 14.5 and Section
14.6.2 shall apply. d

9.5.10 All costs, fees and other payments required in connection with or arising out of any
arrangement of Payment Security Mechanism including but not limited to costs relating
to establishment, maintenance, negotiation and drawal of Purchaser Letter of Credit
shall be borne by the Purchaser.

9.5.11 () . Pursuant to Section 9.5.1(l) above, in addition to the Purchaser Lefter of
Credit provided by the Purchaser in accordance with Sections 9.5.3 through
9.5.10 above, the Purchaser shall also provide PTC with an escrow fadility
from the bank through which all jts receivables, including all its revenue from
varicus collection cenires inclusive of capital receipts, proceeds from
investments, subsidy and any other source, flow entirely into an account
maintained by the Purchaser (such bank being the “Escrow Agent" and such
account being the "Escrow Account”). The Parties agree that PTC, -

. Purchaser and the Escrow Agent shall execute (the Purchaser to cause the
Escrow Agent to execute) an escrow agreement in accordance with the terms
and conditions provided in Annexurs B (which provides for a detailed
procedure for establishment and operation of the Escrow Account).

(i) The Parties shall identify the minimum and maximum limit from where the PTC
escrow facility shall start in accordance with the parameters detailed in
Annexure - B. For this purpose, the Purchaser shall furnish PTC with a
certificate from its sltatutory auditors certifying the quantum of monthly
receivables that were received in the Escrow Account during the twelve months
prior to the date of signing o this Agreement. The Purchaser shall also make

.available to PTC all records, as PTC may require, for verifying the same.

iii} Further Jthe Purchaser also agrees that during the Term of Agreement, the
' Purchgsgr shall no !ster than t. ity (30) days after the completion of each
annu ugit with, respect to lhe Purchasers accounts furnish PTC with a
certifitale from its slatutory auditors certifying the guantum of monthly
ived in the Esc‘ro.w'Account during the previous
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financial year (which shall be a period cornmencing from 1 April of any year and ending on
immediately néxt 31 March).

{iv} if the Purchaser fails to pay a Purchaser Monthly Bill or Purchaser Weekly Biil
or a PSA Supplementary Bill on or prior to the relevant PSA Due Date, PTC
may request the Escrow Agent for payment from the Escrow Account, of an
‘amount that is equal to such Purchaser Monthly Bill or Purchaser Weekly Bill or
PSA Supplementary 8ill pius Payment Surcharge, in accordance with Section
9.3.8 above, by presenting to the Escrow Bank, the following documents:

{(a) a copy of the Purchaser Monthly Bill or Purchaser Weekly Bill or PSA
Supplementary Bili which has remained unpaid by the Purchaser;

(b) a ce.rtiﬁcate from PTC to the effect that the Purchaser Monthly Bill or
purchaser Weekly Bill or PSA Supplementary Bill or specified part
thereof, has remained unpald beyond the PSA Due Date; and

(c) calculations of Payment Surcharge mentioned above In Section 9.3.8.

(v) All costs, fees and other payments required in connection with or arising out of
any arrangement of escrow agreement or the Escrow Account shall be borme
by the Purchaser.

9.5.12 The scheduled Bank, on which'the Purchaser Letter of Credit as described in
Sections 9.5.3 to 9.5,10 is opened, may use the Escrow Account, as detalled in
Section 9.5.11, for recoupment / reinstaterment of the Purchaser Letter of Credit.

§.56.13 In the event PTC is unable to fully receive amounts due to it (for reasons not directly
attributable to PTC) either by direct payment by the Purchuser or through the
Purchaser Letter of Credit or from the Escrow Account, the provisions of Section 14.2
shall appty and such event shall be treated as a Purchaser Event of Defautlt.

8.6  Disputed Bill

8.6.1 If the Purchaser does not dispute.a Purchaser Monthiy Blll or Purchaser Weekly Bill
or if a Party does not dispute a P3A Supplementary Bill raised by the other Party
within thirty (30) days of recetving it, such bili shall be taken as conclusive.

Provided that in case any evidence from an outside source relating to any
discrepancy in such bill comes to notice at a later date, the affected Party may
dispute such bill within a period of thirty (30} days of disclosure of such evidence (@
reasonable disclosure of such evidence shalf be made o the other party).

8.6.2 If a Party disputes the amount payable under a Purchaser Monthly Bill or Purchaser
Weekly Bill or a PSWA Supplementary Bill, as the case may be, that Party shall, within
thirty (30) days pf r¢ceiving such bill, issue a notice {the "Bill Dispute Notice") to the
other Party setting dut: S
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9.6.3

9.6.4

(i) the details of the disputed amount;

(1) its estimate of what the correct amount should berand

(i) all written material in support of its claim.

Notwithstanding the Bill Dispute Notice issuad pursuant to Section 9.8.2, all amounts
under the Purchaser Monithly 8ill, Purchaser Weekly Bl or Purchaser Supplementary
Bill shall be palid by the Party, which has received such bill, by the PSA Due Date,
and the existence of a dispute relating to a bill shall not relieve either Party of its
obligations under this Agreement, provided that such payments, shall be without
prejudice to the other rights of such Party under this Agréement.

If the other Party agrees to the claim raised in the Bill Dispute Notice issued pursuant
to Section 8.8.2, the first Party, which issued the bill, shall revise such bill within
fifteen. (15) days of recelving such notice and the payment shall be made in
accordance with Section 8.3.

9.6.5 If the other Party does not agree to the claim raised in the Bill Dispute Notice issued

pursuant to Section 9.6.2, such other Party shall, within fifteen (15) days of receiving
the Bill Dispute Notice, fumish a notice providing:

() reasons for its disagreement;
(n its estimate of what the correci amount should be; and
{iii} all wn‘tten material In support of its counter-claim.

Upon receipt of such notice of disagreament fo the Bill Dispute Notics, officials at the
level of the head of the commercial function of each Party shall meet and make best
endeavours to amicably resolve the dispute within seven (7) days of receiving such
notice of disagreement to the Bill Dispute Notice, failing which one director of the
board of directors/member of the board of each Party shall mest and make best
endeavours to amicably resolve the disnute within a further seven (7) days period.

9.6.6 If the Parties do not amicably resolve th.» dispute within fourteen (14) days of receipt of

89.6.7

notice of disagresment to the Bill Dispi.ste Notice pursuant to Section 9.6.4, the matter
shall be dealt with In accordance with {e procedure set out in Section 14.

if a dispute regarding a Purchaser ¢ athly Bill or Purchaser Weekly Bill or a PSA
Supplementary Blli is settled pursuan: ' Section 9.6.4 or 8.6.5, the other Party shall
refund the amount incorrectly charg: ¢ w it from the disputing Party within five (5)
dgys‘of the dispute either being re-.oh -4 pursuant to Section 9.6.4 or 8.8.5 along
with interest. Such\interest shall accrue - a day to day on per annum basis for the
period between the date of paymen :f o disputed bl and receipt of refund by the

disputing Party at a rate equal to e 1 *5% per month, calculated for each day of
delay from the orighal PSA Due D: (e.

&
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9.7

9.7.1

9.7.2

9.8

8.8.1

89.8.2

Change in Law, Clalfh and Payment

Subject to Change in Law provisions in the PPA, if a bill is required to be raised fo
claim associated payments, the procedurs for claim and payment shall be as

specified in Section 11.

Payment on account of a Change in Law claim shali be made through Tariff
Adjustment and, if required, until such Tariff Adjustment is calculated, by:

(iy issue of a PSA Supplementary Bill by the Party which claims the Change in
Law; and

(i) payment by the other Party against such PSA Supplementary Bill.

' {

The Tariff Adjustment for Change in Law affecting the Tariff shall be determined in
accordance with the PPA, except in case of a Change in Law affecting PTC or PTC's
Trading Margin in which case suitable adjustments shall be made subject to Section

9.1.5.2.to ensure that the financial position of PTC with respect to this Agreement is
not affected adversely.

Payment of PSA Supplementary Bl

Either Party may raise .a bill on the other Party ("PSA Supplementary Bili") for
payment on account of any of the following:

(iy  adjustments required by the REA, including appropriate adjustment for any
resulting excess Payment Rebate deducted on a previously higher billed
amount,

(it} Tariff Adjustments, pursuant to provisions in the PPA,
(if) Change in Law and

{iv) Tax on Income.

{iv) any other amounts due from the other Party in accordance with this
Agreement. :

and such bilt shall be paid by the other Party.

PTC may also raise a PSA Supplementary Bill for amounts payable, if any, by the
Pprchaser pursuant to Section 8.2.5 that are not raised through a Purchaser Monthly
Biil or @ Purchaser Weekly Bill.

ay all amounts due under a PSA Supplementary Bill raised by
alpd Account within twenty seven (27) days of PTC raising such

The Purchaser shai

a bill and notify PTC of siich payment within two (2) Business Days. PTC shall pay all

amounts due undger a PSA Supplementary Bill raised by -the Purchaser, within thirty

(30) days of the|Pyrchaser raiging such a bill and notify the. Purchas X
N~ A
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8.9

payment within two (2) Business Days, except in the case of a FSA Supplgmentary Bill
raised by the Purchaser on account of a Change in Law in which case the amounts
due shall be paid within seven (7) days of recelpt by PTC of associated amounts
from the Company, to the Purchaser's designated bank account and notify the
Purchaser of such payment within two (2) Business Days. For all such payments
pursuant to this Section 9.8.2, rebates as applicable (o PSA Monthly Bills pursuant to
Section 9.3.5 and 9.3.6 shall apply and surcharge as applicable to PSA Monthly Bills
pursuant to Section 9.3.8 shall apply.

Breakdown of the Grid and Payment

In accordance with the PPA. in the event that Despatched Power is not evacuated
due to breakdown of the Grid beyond the Delivery Point:

(i)

PTC sha!l not be required to make Tariff Payments to the Company for the
period of such breakdown, if such pericd of breakdown lasts for not maore than -
four hundred thirty eight (438) hours on a cumulative basis in any Tariff Year
exceplt for monsoon months [ e. from June to September when the cumulative
number of hours should not ¢ xceed saventy two (72) hours;

Deemed Generation shall apply in accordance with the PPA to the Company
only for the period of such breakdown exceeding four hundred and thirty eight
(438) hours on a cumulative bssis In any Tariff Year or in monsoon months
i.e. from June to September when the cumulative number of hours exceeds
seventy two (72) hours. | o

The benefit pursuant to Section 5.9(i) above shall be made available by PTC

to the Purcf\asers.

/qiﬁa—‘”c’
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(vil).

(viii).

(ix}).

{x).
(xi).
(xii).

strikes; sabotage, go-slows or similar industrial disputes at the Projer;t or at
the plant manufacturer works, or the Grid excluding such events which are
site specific and / or atiributable to the Company, of

expropriation, requisition, confiscation, nationalization, export or import
restrictions, requirements, action or omissions tQ act on the part of any
Government Instrumentality or any person controlled by a Government
Instrumentality, provided such adverse action or inaction did not result from
the non-compliance of any applicable Law by the Affected Party, or

archaeological findings or adverse geological conditions that were not
reasonably foreseeable; cr

any act of Government Instrumentality, or
any event or circumstance of a nature analogous to any of the foregoing.

Any failure or delay of the Construction Contractor caused by any of the
aforementioned events for which no offsetting compensation is payable to the

Company by or on behalf of such Construction Contractor.
10.3 Non Force Majeure Events

None of the following conditions shall constitute an event of Force Majeure, unless the
existence of such condition is the resuit of an event of Force Majeure:

(i) late delivery of plant, machinery, equipment, material spare parts , or

(if) a delay in the performance of any contractor, )

(i) strikes or boycotts Interrupting supplies and services to the Purchaser
particular to the Purchaser and involves the Purchaser, the Purchaser's
contractors or thelr respective employees, agents or representatives or any
strike or boycott attributable to any unfair policy or practice of the
aforementioned persons.

(iv}  economic hardship or flnancial inability.

10.4  Notification of Force Majeure Event
10.4.1 The Affected Party shall give notice to the other Party of any event of Force Majeure
as soon as reasonably practicable, but not later than seven (7) days afler the date on
which such Affected Party knew or should reasonably have Xnown of the
commencement of the event of Force Majeure. If an event of Force Majeure results
in a breakdownyf communications rendering it not reasonably possible to give notice
within the appiicable time limit specified harein, then the Party claiming Force
such notice as soon as reasonably possible after reinstatement of
communicatipns,'but not later than one (1) day after such reinstalement. Such notice
shall include| full particulars of the event of Force Majjéﬁre;_i‘tis\eﬂects 0
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claiming relief and the remedial measures proposed, and the Affected Party shail give

the other Party reguiar teports on the progress of those remedial measures and such
other information as the other Party may reasonably request about the situation, -

10.4.2 The Affected Party shall give notice to the other Party of (i} the cessation of the

10.5

10.6

restoration of the Gfid after cessation of an event or events of Force Majeu

relevant event of Force Majeure; and (i) the cessation of the effects of such event of
Force Majeure on the performance of its rights or obligations under this Agreement,
s soon as practicable after becoming aware of each of these cessations.

Duty to perform and duty to mitigate

To the extent not prevented by a Force Majeure event pursuant to Section 10.2, the
Affected Party shall continue to perform its obligations pursuant to this Agreement.
The Affected Party shall use its reasonable efforts to mitigate the effect of any event
of Force Majeure as soon as practiqable. Provided that no Party shali be required
under this Section to seftle any. stike or labour dispute it considers being

unfavourable toit.

If the Purchaser is the Affected Party and is unable to ensure off lake of its share of
Purchaser Billable Power and Purchaser Billable Energy, the PTC shall be entitled to
sell such Purchaser Billable Power and Purchaser Billable Energy to a third party
until such time that the Purchaser has issued a prior notice in the manner set out
below, confirming the cessation of the event of Force Majeure.

Duration of Force Majeure Period of notice
Upto 2 days Nil

3to 10 days : 2 days

1110 30 days 5 days

More than 30 days 10 days

No fiability shall accrue on either Party in the duration of such notice period. On (or
prior to if agreed to by the Parties) the expiry of the above nofice period, the Parties
shall recommence their obligations pursuant to this Agreement.

Failure or delay caused by Force Majeure

Neither Party shall be liable for any failure or delay in complying with its obligations
pursuant to this Agreement to the extent that such failure or delay has been caused
by or contributed to by one or more events of Force Majeure or their effects or by any
combination thereof, subject to Sections 14.1, 14.2 or 14.3, as applicable. The period
allowed for the performance by the Affected Party of its obligations hereunder shall
De extended by one (1) day for each day of continuation of an event or evenis of
Force Majeure.

Provided that such extension may be for such additional duration as may be required
lo compensate for any delay or failure resulting from the time spent on demobilization
and remobilizdtlon of personne! and restoration of the Unit or Project or the

pre-delay congition, assuming diligent compiiance by such Party.
' =
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/10.7
N

10.8

108

Extended Force Majeure

The continuafice of an event of Force Majeure for a period of 12 consecutive months
shall constitute Extended Force Majeure. [n the event of Extended Force Majeure,
either Party may terminate the Agreement pursuant to Section 14.3.

Prior obligations not affected

Upon the occurrence of an event of Force Majeure, neither Party shall be relieved of
its llabilities, under this Agreement that may have accrued till the date of
commencement of Force Majeure event

Consequences of Payment during Force Majeure Event

Except for any Force Majeure arising out of ‘act of God' as set out in Article 10.1.2(j)
of the PPA affecting the Project or tie line (if any) or both, PTC shall be enfitled to
claim Deemed Generation in accordance with Section 7.7.
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11.1

11.2

11.2.1

11.2.2

SECTION 11 CHANGE IN LAW
A Change inLaw pursuant (o Article 11 of the PPA shall be deemed to be Change in
Law for the purposes of this Agreement. :

An impact of Change in Law to the Project till COD of the Project shall be as
approved by CEA/CERC for final approval of Capital Cost at COD of the Project.

Furthermore, a Change in Law shall lead to Tariff Adjustment pursuant to this
Agreement, so far as such adjustments are required to be made due-to, and with
sffect from, the date when such Change in Law comes into operation and force
having impact on the Company’'s costs or revenue directly attributable to the Project
being decreased ar increased during Operation Period of the PPA (and not merely
from the date of adoption, promuigation, amendment, re-enactment or repeal of any
L.aw); or the date of passing of order/judgment of the Competent Court, if the Change
in Law is on account of a change in interpretation of Law. Additionally, for the
purposes of this Agreement, Change in Law would mean:

() the imposition by any Governmental Instrumentality of any material condition
in connection with the issuance, renewal, modification, revocation or non-
renewal (other than for cause) of any Consent after the date of this

, Adreement.

that in any of the above cases:

(a) iasults in a change in PTC's Trading Margin either directly in the form of a
ies or indirectly through a change in PTC's operating costs;

(b) results in any change in respect of Tax;

Tariff Adjustment for Change in Law and costs of contesting the applicability
of Change in Law

The Parties acknowledge ang agree that if 2 Change in Law resuits in the Company's
costs or revenue directly attributable to the Project being decreased or increased as
set out in the PPA, the Tariff Payment payable by PTC to the Company shall be
adjusted in accordance with Article 11.2 of the PPA and such adjustments shall be
passed on to the Purchaser, in the ratio of Purchaser Contracted Poweér to PTC's
Contracted Power in the PPA. PTC shall provide the Purchaser, the cerlificate(s) /
documents received by PTC from the Company having delails of statements in
regard to the adjustment in the Tariff Payment as a result of the Change in Law and
suppaorting documents substantiating the same.

If a Changg in Law results in an increase in the costs to be borne by PTC in the
c.ondgct of its op tions, the transaction fee payable by the Purchaser to PTC shall
be suitably adjusfed|so that there is no adverse effect an PTC.
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11.2.3 In the event that any*costs are incurred by PTC in connection with contesting the
applicability of a Change in Law, the same shall be passed on to the Purchaser in the
ratio of Purchaser Contracted Power to PTC's Contracted Power in the PPA.

11.3 Notices relating to Change in Law

11. 3.1 In the event a Change in Law notice is issued by the Company {0 PTC, PTC shall, in
turn, forward such notice to the Purchaser as soon as it receives notice of such
Change in Law event from the Company, the Company being obiigated to issue such
notice not later than one (1) year after the date of natification of such Change in Law.

11.3.1.1 PTC shall respond to such Change in Law notices after receipt of written
consent or disagreement from the Purchaser and in accordance with the same. In ali
such cases, the Purchaser shall notify in writing its consent to or disagreement with
such notice to PTC within a period of fifteen (15) days of receipt of such notice from
PTC. If the Purchaser does not respond within such fifteen (15) day period, then the
Purchaser shall have deemed to have agreed with such request for Change in Law
Tariff adjustment.

11.3.1.2 The Purchaser may also request PTC to issue a notice to the Company for
daiming & Change In Law under this Section after it becomes aware of such Change
in Law event, but not later than six (6) months afier the date of notification of such
Change in Law. In the event the Change In Law notice is issued by the Purchaser to
PTC, PTC shall notify In writing its consent to or disagreement with such notice to the
Purchaser within a period of forty five (45) days of receipt of such notice afler duly
consulting and receiving a written consent or disagreement from the Company and in
accordance with the same.

11.3.2 A Change in Law nolice iszued by any Party must, inter alia, contain:
)] precise details of the applicable Change in Law;
(i) the estimated impact of such applicable Change in Law;
(it the estimated Tarlff Adjustment and adjustment of the Trading Margin; and

{iv) all documents and calculations in support of Change in Law claim.

11.4  PSA Supplementary Bills relating to Change In Law

In the event of increase in Tariff Payments resulting from a Change in Law, following
the settlement with the Company, if required. the Company may raise a
Supplementary Bill on PTC. PTC shall, in tum, claim the Tanff increase from the
Purchaser through~a PSA Supplementary Bill- and the Purchaser shall pay in
accordance with Beption 9.8. In the event of decrease in Tariff Payments resulling
from a Change aw and the Company making payment of amounts against a
Supplementary Bill raised by PTC in accordance with Article 9.10 of the PPA {with
notification by P o the F;uzr,%seg of such paymep,t){{'jﬁé. Purchaser wil ol

S
\0@ ~/ o
s ot o O
A" -Q&\ 49 K ¥ }*j; -
& * _.-'J I s




~

PSA For Teesta-Ill HEP

to claim such decrease‘in PTC Tariff Payment through a PSA Supplementary Bill and

11.4.1

11.6

PTC shall pay to the Purchaser within seven (7) days of payment of such amount by
the Company to PTC. PTC shalt make payment of such PSA Supplementary 8ill lo
the Purchaser's designated bank account and notify the Purchaser of such payment
in accordance with Section 9.8.2. '

PTC shall provide the Purchaser with a copy of the certificate, provided by the
Company, stating that the adjustment in the Tariff Payment is directly as a result of
the Change in Law and supporting documents to substantiate the same,

Dispute reiating to Change in Law Notice

In the event of any difference or dispute arising out of a Change in Law claim, such
difference or dispute shall be resolved between PTC and the Purchaser in
accordance with Section.13.

For matters pursuant to Section 13.7, it is acknowledged and agreed that in all such
instances, PTC shall represent the Purchaser tn any associated Arbitration

proceeding with the Company and any award(s) pursuant to such Arbitration
between the Company and PTC shall be binding upon the Purchaser.

&
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SECTION 12 LIABILITY AND INDEMNIFICATION

121 indemnity

12 1.1 The Purchaser shall indemnify, defend and hold PTC harmless against:

(a) any and all third party claims, actions, suits or proceedings for any ioss of or
damage and expense of whatever kind and nature arising out of the
construction, operation and maintenance of the drawai point and the Grid or
arising out of a breach by the Purchaser of its obligations under this
Agreement except tc the extent that any such claim has arisen due to a
negligent act or omission, breach of contract or breach of statutory duty on
the part of PTC orits contractors, servants or agents or its employees; and

(b) any and all losses, damages, costs and expenses including lebal costs, fines,
penalties and interest suffered or incurred by PTC by reascn of a breach by
tne Purchaser of any of its obligations under this Agreement. Provided that
this Section 12 shall not apply to such breaches by the Purchaser, for which
specific remedies have been provided for under this Agreement, except to the
extent thal any such claim, action, suit or proceeding has arisen due to a
negligent act or omission, breach of this Agreement of breach of statutory
duty on the part of PTC or its contractors, servants or agents or its
employees, '

the above losses together shall constitute "indemnifiable Losses”.
12.1.2 PTC shall indemnify, defend and hold the Purchaser harmless against:

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

(b) any and all losses, damages, costs and expenses including legal costs, fines,
penalties and interest suffered or incurred by the Purchaser by reason of a
breach by PTC of any of its obligations under this Agreement. Provided that
this Section 12 shall not apply to such breaches by PTC, for which specific
remedies have been provided for under this Agreement, except to the extent
that any such claim, acticn, suit or proceeding has arisen due to @ negligent
acl or omission, breach of this Ayreement or breach of statutory duty on the
part of the Purchaser, its contractors, servants or agents,

the above losses together shall constitute “indemnifiable Losses”,

12.2  Limitation of liabili

1 . 4
A Pany (“Indem ifv\:g Party") shail not be liable to indemnify the othé&r Party
)

{"Indemnified Pagty") under this Sectior. 12 for any indemnity claims made in a Tariff

84
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Year until the aggregate of all indemnity claims of the indemnified Party in a given Tariff
Year exceeds Rupebs ten (10) iakhs,

Provided that the liability of the indemnitying Party to indemnify the Indemnified Party
in relation to-the aggregate of all such indemnity claims in a given Tariff Year. shall ngt
exceed five percent (5%) of the average annual Tariff Payment upto the Tariff Year in

which such claim is made.

12.3 Procedure for claiming indemnity

12.3.1 Third party claims

(a)

(b)

12.3.2 Indemnifiable Loskes ' RPN

Where the Indemnified Parly is entitled to indemnification from the
Indemnifying Party pursuant to Section 12.1.1(a) or 12.1.2(a), the Indemnified
Party shall promptly notify te Indemnifying Party of such claim, proceeding,
action or suit referred to in Section 12.1.1(2) or 12.1.2(a) in respect of which it
is entitted to be indemnified. Such notice shall be given as soon as
reasonably practicable after the Indemnified Party becomes aware of such

" ¢claim, proceeding, action or suit. The [ndemnifying Party shall be liable to

settle the indemnification claim within 30 days of receipt of the above notice.
Provided however that, if:

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

{i1) the claim amount is not required to be paid/deposited to such third
party pending the resolution of the dispute,

the Indemnifying Party shall become fiable to pay the claim amount to the
Indemnified Party or to the third party, as the case may be, promptly following
the resolution of the dispute, if such dispule is not settled In favour of the
indemnified Party,

The Indemnified Party may contest, defend and litigate a claim, action, suit or
proceeding for which it is entitled to be indemnified under Section 12.1.1(a) or
12.1.2(a) and the Indemnifying Party shall reimburse to the Indemnified Party
all reasonable costs and expenses incurred by the Indemnified Party.
However, such Indemnified Party shall not settie or compromise such claim,
action, suit or proceedings without first getting the consent of the indemnifying
Party, which consent shall not be unreasonably withheld or delayed.

An Indemnifying Party may, at its own expense, assume control of the
defence of any proceedings brought against the Indemnified Party if it

~acknowledges its obligation to indemnify such indemnified Party, gives such

Indemnified Party prompt notice of its intention 1o assume control of the
defence, antl employs an independent legal counsel at its owtiSEaskthat is
reasonably/satisfactory to the Indemnified Party.

s
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Where an Indemnlfied Party'is entitled to indemnifiable Losses from the indemnifying
Party pursuant to Sedtion 12.1.1(b) or 12.1.2(b), the indemnified Party shall promptly
notify the Indemnifying Party of the Indemnifiable Losses. The indemnifiable Losses
shall be paid by the Indemnifying Party within 30 days of receipt of the notice seeking
Indemnifiabie Losses by the Indemnified Party.

12.4 Limitation on Liability

Except as expressly provided in Section 14.6.1 and Section 14.6.2 and / or
elsewhere in this Agree‘fnent, neither the Purchaser nor PTC nor their respective
officers, directors, agents, employees or Affiliates (or their officers, directors, agents
or employees), shall be liable or responsible to the other Party or its Affiliates,
officers, directors, agents, employees, successors of assigns (or their respective
insurers) for incidental, indirect or consequential damages or tosses, connected with
or resulting from performance or non-performance of this Agreement, or anylping
done in connection herewith whether or not such damages or losses are subject to
indemnities under Sections 12.1.1 and 12.1,2.

53 '\., S/ CONFIDENTIAL
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SECTION 13 GOVERNING LAW AND DISPUTE RESOLUTION

13.1 Gox)erning Law

This Agreement shall be governed by the Laws of india. Subject to Section 13.4, the
courts of Delhi shail have exclusive jurisdiction in all matters arising out of or in
connection with this Agreement. ’

43,2 Amicable Settiement

13.2.1 Either Party is entitled to raise any matter, dispute or difference of whatever nature
arising under, out of or in connection with this Agreement including its existence or
validity (coflectively "Dispute”) by giving a written notice to the other Party, which -
shall contain. :

(i) a description of the dispute:
(i) the grounds for such dispute; and
(iil) all written material in support of its claim.

13.2.2 The other Party shall, within thirty (30) days of issue of the notice issued under
Section 13.2.1, furnish:

(i) the reasons for its disagreement;
(i) its counter-claim regarding the dispute; end
(i) all written material in support of its defence and counter-claim,

13.2.3 Within thirty (30) days of issue of the counter-claim of the other Party pursuant to
Section 13.2.2, both the Parties shail meet and settle such dispute armicably within
thirty (30) days of such meeting, failing which the dispute shall be referred to
Arbitration in accordance with Section 13.3.

13.3  Arbitration

13.3.1 Subject to ‘section 13.3.2, all disputes between the Parties arising out of or in
connection with this Agreement shall be settled through Arbitration as provided
hergunder.

13.3.2 In the event of failure to reach an amicable settlement pursuant to Section 13.2.3,

(a) wnere any Dispute does not form the subject matter of Section 13.7, then
such Dispute shall be submitted to arbitration in accordance with the -
Arbitration and Conciliation Act, 1996 ("Arbitration Act’) at the request of
either Party upon wrilten notice to that effect to the other Party and be finally
determined by Arbitration. The rights and obiigations of the parties shall
remain effective during the Arbitration proceedings;

(D) any dispute gubmitted to Arbitiaiion shall be considered by three arbitrators
(the “Arbitrators”), two of v ~m shall be nominated one by PTC and ong by

the Eur r. If within 7 days of receipt of a Party's notification of
appointrje fan?ato,{’. he other Party has not ngtler tre, first Party of
e
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the arbitrator it has appointed, the first Party may apply for the appointment of the

13.4

13.4.1

13.5

socond arbitrator In accordance with the Arbitration Act. The third arbitrator
will be nominated by the two existing arbitrators, or failing such nominatiqn
within 30 days of appointment of the second arbitrator, shali be appointed in
secordance with the Arbitration Act;

(c} the Arbitration shall take place in New Delhi;

(@)  the Arbitralors shall give a reasoned decision or award in writing. The
Arbitrators shall have the power to grant interim relief and pass an interim

award; and

(e) the language to be used in the Arbitration shall be the English language
exciu‘sively .

Finatity and Enforcement of Award

The award of the Arbitrator shall be final and binding on both the Parties and shall be
effective from:

(i) the date such award is made, or

(i) the date, if any, specified as the effective date for such award by the
Arbitrator.

The Parties undertake to carry out any decision or award of the Arbitrator relating to
any dispute referred to it without delay. The Partles hereby waive any right to appeal
against such award except on the grounds sst out In the Arbitration and Conciliation

Act, 1996,

Parties to Perform Obligations

Notwithstanding the existence of any dispute and differénce referred to Arbitration,
the Parties hereto shall continue to perform their respective obligations under this
Agreement. This, howaver, shall not apply in the event of either Party terminating this
Agreement in accordance with Section 14.

13.6 Costs of Arbitration

13.7

13.7.1

13.7.2

The Parties shall share equally all the costs and fees payable to the
Arbitrators, unless decided otherwise pursuant to the award of such an
Arbitration.

Disputes under the PPA

PTC shall provide the Purchaser with a copy of all notices relating to any disputes
raised by the Companfior PTC under the PPA,

In the event any disgute arises between PTC and the Purchaser relating to, or arising
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matters shall be resolved through Arbitration between the Company and PTC, as

13.7.3

13.7.4

provided for in the PPA. In all such instances, PTC shall represent the Purchassr's
interest in such proceedings. The Purchaser agrees that it shall accept and be bound
by the award(s) of the Arbitration, as the case may be, between the Company and
PTC.

in the event of Arbitration, the Company and PTC shall appoint a panel of three (3)
arbitrators having expertise in the relevant fields to adjudicate upon such disputes
(each party shall appoint one (1) -arbitrator each and the two (2) arbitrators so
appointed shall mutually appoint the third arbitrator). The time frame for appointment
of such arbitrators shall be as specified in the PPA. If the parties fail to appoint such
arbitrators within such period, such arbitrators shall be appointed in accordance with
the provisions of the Arbitration and Conciliation Act, 1986. Such arbitration shall be
conducted in accordance with the provisions of the Arbitration and Congiliation Act,
1996.

The Purchaser shall assist PTC in representing the Purchasers position in any
arbltration proceedings between the Company and PTC as stipulated in Section
13.7.2 above. The Purchaser shall provide any and all assistance and co-operation
(including any documentation or other evidence) requested by PTC or the arbitrators.
Any failure on the part of the Purchaser to provide such assistance will not prevent
PTC from continuing with such arbitration proceedings and the Purchaser
(notwithstanding the fact that it may have failed to assist or co-pperate with PTC or
such arbitration proceedings) shall be bound by the arbitration award so rendered,

o
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SECTION 14 EVENTS OF DEFAULT AND TERMINATION

141 PTC Event of Default

The occurrence and continuation of any of the following events, unless any such event
occurs as a result of a Force Majeure event or a breach by the Purchaser of its
obligations under this Agreement, shall constitute a PTC Event of Default and the
Purchaser may terminate this Agreement pursuant to this Section and the
consequences of such termination shall be pursuant to Section 14.8.1:

(i) the gissolution of PTC, pursuant to Law, except for the purpose of a merger,
consolidation, reorganization where the entity resulting from such merger,
consolidation or reorganization expressly assumes ail obligations of PTC
under this Agreement and is not prevented from performing them, or

(i) FTC becoming voluntarily or involuntarily the subject of proceedings under
any bankruptcy or insolvency law or other law or procedure for the relief of
financially distressed debtors, or takes or suffers any action for its liquidation,
or has a receiver or liquidator appointed for all of its assets, pursuant to law,
Qr

(i) the transfer of rights & obligations of PTC, pursuant to this Agreement, except
where such transfer:

(a) does not affect the ability of the transferee to perform its obligations
under this Agreement; and '

(b} ~ such transferee expressly assumes obligations of PTC under this
Agreement, and

(c) the resulting entity, or ransferee has the financial standing to perform
the payment obligatioss under this Agreement and credit worthiness
which is similar to PTC

(iv) PTC is in material breach of this Agreement, or -
(v) PTC repudiates this Agreemen

14.2 Purchaser Event of Default

The occurrence and continuation of any o1 the following events, unless any such event
occurs as a result of a Force Majeure event or a breach by PTC of its obligations under
th!s Agreement, shall constitute a Purchaser Event of Default and PTC may terminate
this Agreement pursuant to this Section and the consequences of such termination
shall be pursuant to Section 14.6.2; |

(i) the Purchaser fails to pay any ;:ortion of a Purchaser Monthly Bill or PSA
Supplementary Bill {either direct « or through a draw down on the Payment
Security Meqhanism) for a pariow of thirty (30) days after the relevant PSA
Dge Dat the Purchaser s to pay any portion of a Purchaser Weekly
Bill (eit irectly or throu, 1 draw down on the Payment Securily
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(i

(i}

(iv)

(v)

(vi)

{vil)
(viii)
(ix)

fails to ensure the issue, maintenance, replenishment, renewal or
restoration of the Purchaser Letter of Credit, to the required amount pursuant

to Section g for a period of seven (7) days;

the Purchaser fails to ensure the continued and timely effectiveness of the
Payment Security Mechanism pursuyant to Section 9.5 of this Agreement
throughout the Term of Agreement, or

the transfer of the rights, obligations, substantial assets or undertakings of the
Purchasar under this Agreement, pursuant to Law, except where:

(a) such transfer does not affect the ability of the transferee to perform its
obligations under this Agreement; and

(b} such transferee expressly assumes the obligations of the Purchaser under
this Agreement; and : o

(¢) the resulting entity, or transfarge has the financial standing th perform the
payment obligations under this Agreement and credit worthiness which is

similar to Purchaser; or

the Purchaser assigns ils assets or rights in violation of Section 15 of this
Agreement, or

the dissolution of the Purchaser, pursuant to Law, except for the purpose of
merger, consolidation or reorganization, where the entity resulting from such
merger, consolidation or reorganization has the financial standing to perform
its cbligations under this Agreement and creditworthiness analogous to the
Purchaser and such entity expressly assumes the obligations of the
Purchaser under this Agreement and where such dissolution does not affect
the payment security mechanism under this Agreement, or

the Purchaser becoming voluntarily or involuntarily the subject of proceedings
under any bankruptcy or insolvency law or other law or procedure for the
relief of financially distressed debtors, or takes or suffers any action for its
liquidation, or has a receiver or fiquidator appointed for all of its assets,
pursuant {o law, or

the Purchaser is in material breach of this Agreement, or

the Purchaser repudiates this Agreement, or

non-off-take of the Purchaser Billable Power and the Purchaser Billable
Energy for a period of three (3) consecutive Months from the Commercial

Operation Date of the Project, if the Project is otherwise ready for
Commissioning, or

non-off-take pf the Purchaser Billable Power and the Purchaser Billable

Energy fgr a period of three (3) consecutive Months during the Operation
Period.
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14,3

14.3.1

14.3.2

~ condition is_still_operative at such lime, Neither Party shall fave any hability for

14.4

14.4.1

14.4.2

14.4.3

14.4.4

14.5

14,61

Extended Force Majéure

The occurrence of an event of Force Majeure and its continuance for a period of 12
months shall constitute “Extended Force Majeure” and either Party shall have the

right to terminate this Agreement in such instances.

in the event that any event of Force Majeure specified in Sectiorﬁ0.2},:3singular1y or in }
any combination thergof, lasts for a continuous period of tweilve(12) Months, either 3
Party shall be entitied to terminate this' Agreement by delivering a_ g,_gyw

wiitten notice of lermination lo the other Party; and this Agreement shall stand
terminated at the end of such seven (7) day period provided that the Force Majeure

termination compensation to the other Party as a result of termination of this /}‘
Agreement pursuant to this Section. =

Termination Procedurs for PTC Event of Default

Upon the occurrence and continuation of a PTC Event of Default, the Purchaser has
the right to deliver to PTC a Purchaser Preliminary Termination Notice, which notice
shall specify in reasonable detail the circumstances giving rise to the issue of such
Purchaser Preliminary Termination Notice.

Following the issue of a Purchaser Preliminary Termination Nolice pursuant lo
Section 14.4.1, the Parties shall consuit with each other for a period of sixty (60) days
or such longer period as the Parties may agree ("Consultation Period"), to
determine t:: steps to be taken to: '

(i) = mitigate the consequence of the relevant 'event having regard to all the
, circumstances; and
(i} preventlermination of this Agreement.

During the Consuiltation Period, the Party in default shall, save as otherwise provided
in this Agreement, continue to perform its obligations under this Agreement.

Within a -:riod of five (§) days following the expiry of the Consultation Period and
unless the “arties shall have otherwise agreed or the PTC Event of Default leading
to the Consiltation Period shall have been remedied, the Purchaser may terminate
this Agreement by delivering a Purchaser Termination Notice, whereupon this
Agreement shall terminate on the date of such notice. '

Termination Procadure for Purchaser Event of Default

Upon the cccurre: 2 and continuatior of »ny Purchaser Event of Default, PTC shall
ha\(e the right to wver to the Purcl.  r a PTC Preliminary Termination Notice,
which shall specif,in teasonable detail tha clreumstances giving rise lo the issue of
such PTC Preliminary Termination b -e. ATRIATY
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14.5.2

14.5.3

14.5.4

14.56.5

14.6

14.6.1

14.6.1.

146.1.2 Such amo

14.6.2

Following the issue bf a PTC Preliminary Termination Notice pursuant to Section
14.5.1, the Partles shall consult with each other for 3 period of sixty (60) days or such
longer period as the Parties may agree, {0 determine the steps to be taken to:

0] mitigate the consequence of the relevant event having regard to all the
circumstances, and

(i) prevent termination of this Agreement.

Following the delivery of @ PTC Preliminary Termination Notice by PTC pursuant to
Section 14.5.1, and for as long as the Purchaser Event of Default continues, PTC
shall have the right, but not the obligation, to enter into agreements, to sell during the
Consultation Period. any such portion of the Power Output and Energy Output from
the Project not evacuated by the Purchaser (during the period when Purchaser Event
of Default continues and a further reasonable period within which PTC may terminate
its sale arrangements with any such third parties) to any third party to the extent
permitted by Law and on the best terms reasonably available over the period of sale
(having regard to the Tariff) and subject to technical feasibility. The Purchaser shall
facilitate wheeling of Power Output and Energy Qutput to such third party, if.required
by PTC. .

During the Consultation Period, the Party in default shall, save as otherwise provided
in this Agreement, continue to perform its obligations under this Agreement.

Within a period of five (5) days following the expiry of the Consultation Period
specified in Section 14.5.2 and unless the Parties shall have otherwise agreed or the
Purchaser Event of Default leading to the Consultation Period shall have been
remedied, PTC may terminate this Agreement by delivering a PTC Termination
Notice, whereupon this Agreement shall terminate on the date of such notice.

Consequences of Termination
Consequence of Termination for PTC Event of Defauit

1 Where this Agreement is terminated by the Purchaser pursuant to Section
14.4 for a PTC Event of Default, PTC shall be liable to pay to the Purchaser as
termiration compensation, an amount in the same proportion to Rs 356,25 crores, as
the ratio of Purchaser Contracted Power to PTC's Contracted Power in the PPA,
However, in case any compensation pursuant to CERC Interstate Transmission
Regulations for relinquishment of transmission access from the Delivery Point is
payable by the Purchaser, then such compensation amount and the aforementioned
amount equal 1o the proportion of Rs 356.25 crores, as the ratio of Purchaser
Contracted Power to PTC's Contracted Power in the PPA, shall be payable by PTC.

t as per Section 14.6.1.1 shall be paid within thirty (30) days of

the date of termi tipn of this Agree:nent. P

Consequence

P CONFIDENTIAL




PSA For Teesta-iil HEP

14.6.2.1 where this Agjreement is terminaled by PTC pursuant to Section 14.5 for a

Purchaser Event of Default, the Purchaser shall pay as termination compensation Lo
PTC, an amount-in the same proportion lo Rs 306.25 crores, as the ratio of
Purchaser Contracted Power to PTC's Contracted Power in the PPA, to be passed
on by PTC to the Company as the Company's compensation and an amount in the
same proportion to Rs 18.75 crores, as the ratio of Purchaser Contracted Power {0
PTC's Cohtracted Power in the PPA, as PTC's compensation, However, in case any
compensation pursuant oo CERC .[nterstaté Transmission Regulations for
relinquishment of transmission access from the Delivery Point is payable by PTC or
the Company, then such compensation amount and the above amount in the same
proportion-to Rs 375 crores, as the ratio of Purchaser Contracted Power to PTC's

Contracted Power in the PPA, shall be payable by the Purchaser.

14.6.2.2 Such amount as per Section 14.6.2.1 shall be paid within thirty (30) days of

14.6.3

the date of teminatlon of this Agreement.

Consequence of Termination for Extended Farce Majeure

'_ Where this Agreement is terminated by either Party pursua'nt to Section 14.3 for an
Extended Forcae Majeure, this Agreement shall stand terminated and neither Party

“shall have any further liability from the date of such termination,

4
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15.1

15.2

15.4

15.5

15.86

15.7

15.7.1

15.7.2

SECTION 15 MISCELLANEOUS PROVISIONS
+

Amendment

This Agreement may only be amended or supplemented by a written agreement
between the Parties and such amendments to this Agreement as also any
amendments to the PPA or supplementary agreement in relation to the PPA shall be
incorporated as a Schedule to this Agreement (to be updated from lime to time).

Third Party Beneﬁdiaries

This Agreemenlis solely for the benefit of the Parties and their respeclive sucCessors
and permitted assigns and shall not be construed as creating any duty, standard of
care or any liability towards any third person. >

No Waiver ‘

A waiver by a Party shall be in writing and executed by an authorized representative
of that Party. Neither the failure by one Party to insist on any occasion upon the
performance of the terms, conditions, and provisions of this Agreement nor time or |
other indulgence granted by one Party to the other shall act as a waiver of such
breach or acceptance of any variation or the relinquishment of any such right or any
other right under this Agreerent, which shall remain in full force and effect.

Language

The language of this Agreement and all written communication between the Parties
relating to this Agreement shall be in English, unless otherwise agreed.

Remedies

Where this Agreement provides for any rebate or other remedies for any breach or
shortfall in performance, the Parties shail not be entitled to make any other claim or
pursue other remedies under law,

Entirety

This Agreement constitutes the entire Agreement befween the Parties as to its
subject matter and supersedes any prior understanding or agreement reached
between the Parties, including any memorandum of understanding between the
Purchaser and PTC in connection with the Project.

Assignment

This Agreemeni shall not be assigned by either Party other than by mutual
agreement between the Parties in writing.

under this Agreg¢ment to its lenders orfand Affiliate by notifying, |
Purchaser. ‘ R

e 62 |
2t %e::ﬁieo 4 1C\ .
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Provided that, in case of an assignment to Affiliates:

16.7.3

16.7.4

15.8

15.8.1

15.8.2

{1} an entity shall qualify as an "Affiliate” of PTC if it, directly or indirectly,
controls, is controlled by or is under commaon control with PTC; the term
“control” meaning ownership of more than fifty percent (50%) of the equity
share capital or voting rights of the company or the power to appoint a
majority of the board of directors of a company.

i} such Affiliate has the ability to perform all obligations of PTC under this
Agreement and such affiliate has the financial standing to perform its
obligations under this Agreement and creditworthiness simifar to that of PTC
and such assignment does not affect the ability of such Affiliate to perform all
obligations of PTC under this Agreement; and

(i} such Affiiiate expressly assumes such obligations of PTC under this
Agreement. -

Notwithstanding Section 15.7.1, the Purchaser may assign its rights and transfer its
obligations under this Agreement to any entity that is formed as a result of a merger,
consolidation or reorganization of the Purchaser and provided that such resulting
entity expressly assumes all obligations  the Purchaser under this Agreement and
is in a position to perform them.

If the Purchaser or any pant o' the business of the Purchaser Is
corporatized/privatized (or spun-off in any other manner whatsoever to another
entity), then the Purchaser shall during such process (and in any event prior to
completion of any such unbundling process but after formation of corpotate entities
with requisite powers tc enter into contracts), enter into legally binding contractual
Jbligations with such entity(s) to ca.se continued performance of Purchaser's
obligations under this Agreement (wh'ch may be performed (or required to be
performed) by such new entity), so as to ensure continued performance of
Purchaser’s obligation under this Agraement, at all times, without any additional
costs or obligations on PTC.

Confidentiality

Each Party shall maintain In strict ¢cor fidence and protect the confidentiality of all
documents and other information re.a ng to this Agreement, whether technical or
commercial, written or oral, supplizd * - it by or on behalf of the other Party (the
"Confidential Information”) and sha -close any such Confidential information
to any third party without the prior wr. .« €onsent of the other Party.

e —————
e VRS VRO - ——_L
Rt Sy, e e et o ~

Provided that each Party shal be er.itled to use such Confidential Information for all

fawful purposes relating to the Pr ject and fulfilment of its obligations under this
Agreement,

Notwithstanding Sgction 15.¢ © eac  Party may disclose Confidential informati
the extent that slich Cenfidenta: infc r Alion: . .
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15.9

15.10

/
° -

(i)  was lawfully in the public domain prior to its delivery to such Party or after such
delivery if it becomes part of the public domain without breach of any
confidentiality obligations or Law by the recgiving Party under this Agreement,

or .

(i) was obtained from a third party with no known duly to maintain its
confidentiality, or

(i) is required to be disclosed by applicable Law or judicial or agministralive or
arbitral process or by any Governmental Instrumentality, provided that for any
such disclosure, the disclosing Party shall give the other Party prompt
written notice, where possible, and use reasonable efforts to ensure that such
disclosure is accorded confidential treatment and also to enable such other
Party to seek a protective order or other appropriate remedy at such other
Party's sole costs, or

(iv) is provided to professional advisors, agents, auditors or representat%vés of a
Party as is reasonable under the circumstances, provided, that the Party
receiving such Confidential Information shall require such persons {0 undertake
in writing o keep such Confidential Information confidential and shali use its
best efforts to ensure compliance with such undertaxing.

Affirmation

The Purchaser and PTC each affirm that:

(M neither it nor its respective directors, employees, or agents has paid or
undertaken to pay or shall in the future pay any unlawful commission, bribe,

pay-off or kick-back; and -

(i) it has not in any other manner paid any sums, whether in Indian currency or
foreign currency and whetherin India or abroad to the other Party,

to procure this Agreement, and the Purchaser and PTC hereby undertake not to
engage in any similar acts during the term of this Agreement.

Severabiiity

The provisions of this Agreement are severabie, and if any portion of this Agreement
is dgemed legally invalid or unenforceable, the remainder of this Agreement shall
survive and remain in full force and effect; provided that, if a provision is held to be
invalid or unenforceable, the Parties shall negotiate in good faith to adopt a

- replacement provision to carry out, in effect, the Parties’ original intention fo the

15.11

‘No Partnership

extent permitted by applicable Laws

\

i

None of the provisigns if this Agreement shall constitute a partnership or
any such similar relgtionghip beiwe:  ne Purchaser and PTC. “SRIA
A BE

A
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15.12

15,13

15.14

15.18§

L

Survival

Notwithstanding anything to the contrary herein, the provisions under Section 12
(Liability and Indemnification), Section 13 (Governing Law and Dispute Resolution),

Section 14 {Events of Default and Termination), and Section 15 (Miscellaneous) shall

continue and survive for a period of 5 years from expiry Of termination of this
Agreement.

Further Assurances

Each Party agrees that it shall do ali such acts (including executing documents) as
may be reasonably required to give effect to its obligations under this Agreement.

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

same instrument.

‘Notices

15.15.1 All notices to be given under this Agreement shall be in writing and in the English

Language.

15.15.2 All notices must be deliverad personaily, by registered or certified mail, facsimile or

electronic mail to the addresses below:

For the Purchaser:

Address; _ Uttar Pradesh Power Corporation Limited
Shakti Bhawan, 14 Ashok Marg, Lucknow -
226001

Attention: Chief Engineer {Commercial)

Facsimile No.: 05622 — 2287835

Telephone No.: ' 0522 ~ 2287868/ 2287869

Electronic mail:

For PTC:

Address; P T Cindia Limited,

2nd Floor, NBCC Tower, 15 Bhikaji Cama
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Altention:
Facsimile No..
Telephone No.:
Electronic mail:

For the Company:
Address:;

Attention:
Facsimile No.;

Telephone No.:
Electronic mait:

15.15,3 All notices shall be effective:

Group Head - DCS

(011) 41658144

(011) 41659131
controtroom@ptcindia.com

Teeste Urja Limited
118-Jorbagh

New Delhi-110003

Mr. Y.N. Appa Rao
{Managing Director)
+91.124-4356757
+01-124-4356758
apparao@teestaurja.com

(i) if sent by facsimile or electronic mail when sent (on receipt of confirmation of

the comect number or addpess);

(i) if sent by registered or certified mail, within five (5) days of dispatch; and

v

(iiy if delivered personally, on receipt by intended recipient.

Provided that all notices given by facsimile or electronic mail shali be confirmed by

‘registered or certified mail.

15.15.4 Each Party shall forthwith notify the other Party of any change in its address {o
which notices under this Agreement are o be delivered, mailed, facsimiled or

electronically mailed.

15.16 Waiver of Immunity

cach Party hereby agrees that the execution, delivery and performance by it of this
Agreement constitute private and commercial acts rather than public or governmental
acts and accordingly, no immunity from proceedings brought agains! it or its assets in
refation to this Agreement shall be claimed on the ground that the execution, delivery
g by it of this Agreement constitute public or governmental acts.

and perform




PSA For Teesta-{ll HEP

15,17 Schedules

Schedules and other attachments hereto shall be treated as part of this Agreement.

IN WITNESS WHERE OF the Parties have executed these presents through their autharized

representatives at Lucknow.

For and on behalf of the
PURCHASER

-

Signature wijth seal 3,

-

. S bt e VA
Witness: SR
’ -ﬂ>45§@bw“
Buprintending Engineer
5 §.P.A. T, Circle,

U.P. Power Corpa, Ltd,,

LUCKNOW

For and bn behalf of the
PTCINDALIMITED

S8 azm"ﬂ"‘”‘“"

S Vieo 14 i

Signature yvﬁ'f séal

15 Bhkani Camia 1% sree, Mew Lioefu- L T00GG

Witness: M(C pl ‘QM”Q
1. :

P |
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Design Energy Outpu
In accordance with the

is reproduced below:

ANNEXURE ~ A

t of the Project (as reproduced from the PPA) |
provisions in the PPA, the Design Energy Qutput for the Project

Energy Generation in 80% Dependable Year (On 95% Machine Availabiiity Basis)

Qesign Salsable

ENERGY GENERATION IN 90% DEPENDABLE YEAK (1991-92) Energy
IRelease for Powaer at 95%
10 Daily Agquatic Plant Energy | Design Up To 15
Month | Pariod | Discharge Life Pewer MW Avallabllity GWH Energy Years |15 Years
' CUMecs cumecs MW MW MU MU MU
JUN | 117.8 = 809 809 [184.2
0 173.3 3 1190 1140 {2736
1h 170.5 § 171 1140 |273.6 74145 | B44.67 | 62269
JULY f 179.0 3 1200 1140 2736
1 189.1 Q. 1200 1140 [273.6
Hi 166.2 g 1142 1140 [301.0 BAB.16 | 737.48 712,31
AUGUST 1 195.9 ; 1200 1140 1273.6
1 187.4 z 1200 1140 |273.6
i 146.2 § 1004 1004 |265.0 81223 | 70621 | 682.13
SEPT s 171.1 2 1475 1140 {2736
5 144.9 g 995 995 {238.9 ]
i1 122.8 = 843 843 1202.4 714.88 { 621.57 | 600.38
ocT | 104.2 o 715 715 {1717
I 99.3 z 582 682 {163.6
i 91.0 P4 625 625 [165.0 500,32 | 43501 | 42018
NOV | 60.9 fi‘“ 418 418 {100.4
i 49.5 - 340 340 1816
W 42.9 Y5 205 205 [70.8 25279 ] 21979 | 21230
DEC | 39.5 3 274 211 {65.1 d
i 34.7 : 238 238 |57.2 ,
i 35.9 g 248 246 |85.0 187.35 | 162.89 | 157.34
JAN i M5 - 237 237 |56.9
it 31.6 5 217 217 {52.0 u
i 30.3 g 208 208 }54.9 16384 | 14246 | 13760
FEB s 31.0 = 213 212 |51.4
1 29.5 § 203 203 {487
i 28.4 o 195 195 142.2 141.97 |  123.44 119.23
MAR ; 32.8 g 225 225 [ 54,0
il 377 «@ 259 250 |82
I §7.7 a 328 azs les.s 20268 | 17622 | 17021
fn .
APR ! 50.7 g 348 348 {836
i 66.0 o 453 453 [108.8
1 53.7 4 369 369 | 88.5 28086 | 24420 | 23588
MAY 56.4 $ 387 ‘387 |03.0
’ 69.5 z a7y | 477 11146
hil 71,3 5 489 | 489 |120.2 33676 | 29280 | 282,82
\ YOVAL ENERGY |  5383.3.]  5183.20 | 4506.72 | 4353.08
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5. That.if at any time, for any reason'whatscever, UPPCL defaults in making
payments to the Company, a Notice of Demand will be served on the Escrow
Agent by the Company to remit the amount to the Company from the said
designated Escrow Account. Such Notice of Demand shail be conclusive
evidence of UPPCL having defaulted on the payment of dues to the Company.
Provided aiways that the payment under such Notice of Demand shail be made
by the Escrow Agent to the Company fram and out of the collection of revenue,
receivables, realization made inclusive of capital receipts, proceeds from
investment subsidy and any other source in the Escrow Account beyond Rs

* and upto Rs * ie. during each British
Calendar month and subject to the maximum amount of per month.
After the flow of first Rs * Crore thfough the said account, the

payment there under shall be made from the aforesaid receipt in the said account

beyond Rs * Crore and upto Rs * Crore i.e. _

received in the subsequent month and so on till such time any demand raised by
the Company is fully met with,

6. That subject to the conditions hereinbefore contained, on receipt of the Nolice of
Demand from the Company, the Escrow Agent shall without unreasonable delay
effect the payment demanded by the Company, superceding ail other payments
under the obligation of UPPCL and also any other instructions of UPPCL and
notwithstanding any reason whatsoever.

7. That, subject to the clause 5 hereinabove, should for any reason, the baiance in
the Escrow Account be insufficient to meet fully the payments demanded by the
Company in their Notice of Demand, the Escrow Agent may debit and make
remittance to the Company to the extent available therein and as and when
further credits are affected/received into the Escrow Account, the Escrow Agent
shall continue to make remittance to the Company till the full amount as per
Notice of Demand by the Company is paid.

8. UPPCL and the Escrow Agent confirm that UPPCL has given an irrevocable and
unconditional authorization under this Agreement in favour of the Escrow Agent
extending inter-alia, the mandate 10 discharge all its commitments under this
Agreement from time to time ang UPPCL and the Escrow Agent shall not revoke
-the mandays, without the prior wrilten approval and consent of the Company.

9. - The Escrpw Agent shail not have any lign or right lo set off or be entitled to asser

any claim on the monies in lhgﬁ%?ﬁ%%ccount to lhe extent of demand raised by
g g </ ) e o
2,
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10.

11.

12.

13.

14,

the Company upto an amount of i.e. from Rs * to

Rs * Crore in 3 month.

The parties shall be governed and construed in accordance with Indian Laws and
the parties hereby irrevocably submit to the exclusive jurisdiction of the cours at
Deihi to entertain and decide any dispute relating to or arising out of this
Agreement.

UPPCL shall indemnify the Escrow Agent against any financia! liability while
discharging its duty being an Escrow Agent. The Escrow Agent shall raise all Bills
towards the charges fees, commissions, and expenses on UPPCL which UPPCL
shall promptly settlé separately without raising any debt against -the Escrow
Account and the Company shall not be respdnsible fbr any delay/non payment of
these bills.

The Escrow Agent shall furnish 2 monthly bank statement of the above Escrow
Account by the first weexk of the sucbeeding month to the Company and as and
when calied for by the Company.

Names and specimen signatures of the Company's officials authorized to issue
Notice of Demand duly attested are annexed. Any change in the said
authorization will be advised {o their Escrow Agent at the appropriate time.
Except as otherwise expressly provided eilsewhere in this agreement, all notices
and / or communications which are. required and remitted to be in writing and
shall be sufficient if delivered by Registered post / speed post / Facsimile / courier
/ telegram and addressed to the addresses given hersunder.

. IN WITNESS whereof the parties hereto have executed these presents the day, month and

year first herein above written.

NOTE: ALL BLANKS MARKED WITH * SHALL BE FILLED ON THE DATE OF
SIGNING OF THE ESCROW AGREEMENT

NS

CONFIDENTIAL
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ANNEXURE - C

PPA between PTC and Teesta Urja limited

W
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