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. Power, Govp.

PONER PURCHASE AGREEMENT

This Agreement is made on this day of. 20th November, 1997 ......
between The Pregident of India represented by the Chief Bécretary,
Andaman and Nicobar Administration, Port Blair on behalf of Electrici-
ty Department, Andman & Nicobar Administration which-is maintaining
the supply and securing equitable dietribution of energy generated in
Andaman & Nicobar Islands under the Andaman & Nicobar Islands Electri-
cal Energy {Control and Supply Distribution, Consumption and use)
order 1983 (Copy placed vide Schedule - 1), made under section 22 B of
the Indian Electricity Act 1910 (9 of 1910), having its' principle
office at Port Blair, Andaman Digtrict, Andaman & Nicobar Islandag,

India (hereinafter referred to as "THE ADMINISTRATION" which expres-
sion shall unless excluded by or

. re%uggant to the subject or context,
include its' successors and permitted assigns) of ONE PART.

AND"

M/S. SURYACHARRA POWER CORPORATION LIMITED a company registered
under the Companies Act 1956 {No.1 of 1956) registration No.(01-19554
dated 2B.2.199% as Company which ie in compliance under sub-section 4A
of section 2 of Electricity (Supply) Act, 1948 (54 of 1948) placed
vide Schedule 1{3j}, and as per Govt. of India, Notification No. 605
dt, 15.10.%91, Schedule 1 {i} and having its office at 3-6-203/B I1I1
Floor, Himayath Nagar, Hyderabad-29, India (hereinafter referrved to as
the "THE CQMPANY" which expression shall unless excluded by or repug-

nant to the subject  or context, include its successors and permitted
assigns} of the other part.

Whereas the Union Territory of Andaman and Nicobar Islands
{hereinafter referred to as "Andaman and Nicobar Administration" has
selected THE COMPANY as per the policy and guidelines laid down by the
Ministry of Power, and Non-Conventional Energy Sourceg, Deptt. of

of India vide their notification/letters as mentioned
below .: :

Schedule-i A & N Notification No.325/82/
F.No.325/82/F.No.28-321/78-D1{PL) dt.23.9.1983,

Schedule-I{a) No.7/8/88- Thermal, dt.22.10.1991.
Schedule-T(b) No.7/70/90-1.P.Cell dt.22.10.1991.
Schedule-I(¢) M.0O.P. Notification No.S.0.265 (E) dt.29th March 1994.

Schedule-I{(d) M.0.P. Notiflecation No.5.0.251 (E) dt.3dtch March 1952
. apended upto 2Zeth February, 1997.

Schedule-I{e) M.O.P,D.0O.No.A-32/95-1IPC dt.18.1.85

alongwith guide lines for competitive bidding route for
private power projects.



Schedule-I(f) M.0.P.,D.0:No. ¢+236/95-TPC dt.4.12.95 adviceing the A&N
Administration that the awardlng of the project to

private development w1th1n the rev1ew of the Admlnlstra~
tlon A . .

Schedule-I(g) M.0. P D.D. No C- 236/96 IPC dt e I 97 permlttlng this
project for uge of HSD oil as ‘fuel in-lieu.of the liquid
fuel policy resolution dt. 6. 11.95 for IPP projects and

S "Ministry = of Petroleum & -Natural @Gas . -letter No.
(ﬂtkﬁﬂ) - 21017/7/94-Dist. dated 14.09.1994 allocatingtHSD 0il for
© the  project at Bambocoflat{enclosed as Schedule 4({&) of
the Addendum, all other clearances for this project
mentioned in Page 17 of PPA -from 4(b) to 4(j) are en-
‘closed to thiS'addendum Enclosed schedule 4{a) of Page

17 is avallable 1n Page 252 to 279 of “the’ PPA. -

Schedule-I(g) M, 0 P.,D.0.No. A 27/94 IPC (Vol II) drv9.11.:%5, enclosing

copy ' of M.O.P. Netification dt.6.11.1995 & Resolution
A-27/94-TPC{Vol-TI}) dt.6.11.1995. —

Schedule-I(h) CEA, New Delhi Office Memorandum No. 1-3(2)/95-Secy/947

( 2) dated 14-12-95, nporms regarding operation of Diesel
freld S
Englne Generatlng Statlons

Schedule-I{i) The Electricity Laws. [Amendment} Act, 1991 vide No.605,
_ _dt 15,10, 1991 and Gazette Notlflcatlon 5. O 702(E)

- Schedule-I(j) Reglstratlon .0f M/s -Suryachakra Power - Corperation

Discrict

--Limited, Hyderabad under the Companies Act, ‘1956 (No.1 of
1955) vide S;No.01—19554 dt . 28-02-1995%.

schedule-I(k) Ministry of Power, .New Delhi, D.0.No.C-236/96-IPC.1I,

dt .09.01.1997 addressed to The- Chalrman CBA, rand copy
to Secretary, (Power), A& N Admn SR o

Schedule-T {1} Specifi&ation of HSD 011

tc establish an Independent Power Plant (IPP) with installed capacity
of 20 MW at Bambooflat Ferrargunj Tehgil, south Andaman, in Andaman

(hereinafter referred to as the said power sgtation) vide
locations shown in Schedule. 2 and Schedule 3. The said power station
would be established within a periocd of 24 months from the date of
signing of this Agreement ag all the clearances required as on date
for this power station have already been received. /[The subseguent
necesgary statutory approvals and clearances, viz. ohfaining of facto-
rv license, Employees State Insurance cover, eguipment energiaticn
¢learance from Electrical Inspector, Madras, clearance of handling
dangerous cargo inside the Power House premises and any other clear-
ance required for successful commercial operation of the projects as
per statutory requirement({s), if any required, from Central and state
Govt. will have to be obtained by THE COMPANY within a period of 24
monchs from the date of signing the agreement or before the

commencement. of Commercial Operation Date o©f the -last unit of the
project. . :
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WITNESSETH

WHEREAS, THE COMPANY plans to design, finance, construct, own and
operate 20 MW electric Diesel (HSD} operated power generating
facility, located at Bambooflat village, Ferrargunj Tahsil, Andaman

District, A & N Islands, India (hereinafter referred to as "THE PRO-
JECT™) :

NOW, THEREFORE, in view of the foregoing premises and in consid-
eration of the mutual covenants and agreements hereinafter set forth,
"THE ADMINISTRATION" and "THE COMPANY" (each individually a "Party”
hereto and collectively the "Parties") hereby agree as follows:



ARTICLE ™™ 1
DEF T

When used herein- or ‘in the Tariff or any other document related

to this Agreement, the defined terms set forth in this Article 1,

shall have the followlng meariiigs (and other defined terms set forth
in the Tariff shall have the meanings set. forth therein):

i.

ii.

iid.

{a)

Abbreviations used: ’ : "{Schédulefi 1{h)}

(a) og . o * Degree Cels;gﬂ

. {b) Hz _ : Hertz or cgycles per secohd
(0} kCal . Kilo-Calories
(d} g : gram _
{e] Kg,. _ Kilogram R
(£} ﬁg/cmg {abs) : Kllogram per gguare centimetre {absolute}
gy kw . - : : Kilo watt
(h) kwh : Kilo watt hour
{iy 1 ' : . Litre
(3} CEA : Central Electricity Authority
(k} vW 1 Megawatts .

"Lreeptance Test" The Test conducted in accordance with Schedule-
1 (h) and Appendix - F that will demonstrate an ability te gener-
ate continuously at deémonstrated capacity for Seventy two (72}
hours in accardance with the Technical Limits and the fuel speci-
fications set forth in Schedule-1(k), such test be conducted
pursuant to the accepted test procedure (Appendix - F) hereof.
For this purpose demonstrated capacity means the gross capacity
of the project as built and as operated in accordance with Pru-
dent Utility Practices, which may be less than 20 ™MW and the
parameters are within the set norms vide Schedule-I(h).

"Acceptance Test Procedure”

THE COMPANY shall submit written notice of the date upon whlch
the Unit{s)/Project will commence the Acceptance Test to THE
ADMINILSTRATION and the Independent Engineer [(An Independent
Engineering £irm appointed by THE COMPANY and acceptable to THE
ADMINISTRATION for the purpose of the acceptance Test) at least
48 hours before sgaid test commencement. Any cbjections of THE
ADMINISTRATION or the Independent Engineer to the time stated in
THE COMPANY's notice of test commencement shall be promptly
communicated to THE COMPANY, in any event not later than 12 hours
before the time of commencement specified in such notice. If an
objection to THE COMPANY's notice of test commencement 1is re-
ceived within the period gpecified THE COMPANY shall agree to a
one-time delay of the commencement of the Acceptance Test to 2
mutually acceptable re-scheduled time; provided, however, that
guch re-scheduled time shall be not later than 48 hours from the

time stated in the Company's initial notice to THE ADMINISTRATION

and the Independent Enginesr. Such re-scheduled time of com-

mencement may be agreed upon orally with written confirmation

‘oF
such

agreement. to be provided by THE COMPANY to THE ADMINISTRA-
TION and the Independent Engineer as soon as reasonably practica-
ble following such agreement.
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{b)

{d)

{e)

iv)

(v},

Prior to the Financial Clasing Date' THE COMPANY will prepare in
cooperation with THE ADMINISTRATION a testing protocol to add any
necessary detail (s) toc Appendix-F.

Upon not less than 48 hours prlor notice to the Company THE
ADMINISTRATION shall have the right to observe the progress of
the construction of the Unit(s)/Project, the testing of the
Unlt(s)/PrOJect and the operation of the Unlt(s}/PrOjECt

The Company shall prov1de THHE ADMINISTRATION and the Independent
Englneer written notice of the Unit(s)/Project successful comple-
tion of the Acceptance Test within 48 hours of such completion.
Should THE ADMINISTRATION dispute the successful performance of

the acceptance test by the project. The BAdministration shall
promptly, but in any event within 48 hours of such notice, so

notify THE COMPANY in writing. 1If THE ADMINISTRATION anrd the
Company are unable to otherwise resolve the concern of THE ADMIN-
ISTRATION specified in such notice within 7 dayes after THE COMFA-
NY's receipt theréof THE COMPANY ghall either re-perform the -
Acceptance Test at a mutually agreed upon time or, if THE COMPANY
believes that THB ADMINISTRATION'e concerns are unjustified, THE
COMPANY may schedule a meeting among THE COMPANY, THE ADMINISTRA-
TION, and the Independent Engineer to regolve thé dispute at a
mutually agreeable time and place. If the parties are unable to
resolve the dispute within 7 days after such meeting, the deter-
mination of the Independent Engineer shall be binding.

Should the TUnit{s)/Project fail to successfully complete the
Acceptance Test in accordance with Appendix-F, THE COMPANY may
schedule a new test by submitting written notice of the date of
Ehe re-test at least 48 hours before the re-test commencement and
otherwige in accordance with the procedure set forth herein.
Except where the Unit's/Project's failure Lo sucrassfully
complete the Acceptance Test was the result of any action or
diredtion of THE ADMINISTRATION, THE COMPANY may not schedule
commancement of a repeat Acceptance Test after having failed to
successfully complete a prior test at any time earlier than 3
days after the end of the unsuccesesful previous test and may not
schedule more thanm 15 witnessed retests in any Year.

"Accounting principleg" shall mean generally accepted - accounting
principles app 1cable from time to tlme 1n Iﬂdla

"Agreement" shall mean this Power Purchase Agreement inciuding
its Appendices. Schedules and Exhibits, as the same may be
ameuded, modified and supplémented from Lime to time in accor-
dance w1th_the_terms and conditions hereof.




iVl)vTQQEEQKE% Capital S8chedule” shall mean the financial package of
Debt an Equity—ThGéstments which are to be made in the Company
for the purpose of enabling it to finance the capital <cost, as
. sef. “out in the techno-economic clearance of the THE ADMINISTRA-
TION s it may be amended From time to time, plus the adjustments
referrgd to in the definition of the capltal cost. Any revision
to the approved capital schedule after the commercial date of the
.project; shall not affect the approved capital schedule which was
approved by the Administration but ghall be magde on @ Ssupplemnent
thereto and shall take effect from the date of the supplement in

regpect .of payments accruing under this Agreement: after that
date. : o . '

{(vii)"Approved Modifications" shall mean from time to Eime any capital
improvements or changes under the construction-contact. approved
" Iy THE- ADMINISTRATION and CEA {to the extent required by law) to
enhance the efficiency of the project or increase its reliabiliry

or safety or otherwise to comply with laws of India.

(viii) "Authorised Officer” shall mean with respect to.THE ADMINISTRA-
TION any officer of THE ADMINISTRATION who shall be designated as

an "Authorised Cfficer” in a written notice provided to THE
COMPRNY by THE ADMINISTRATION : :

T Felation to any period, the ratlo, expreqsed ag a
percentage; df
a) grogs energy 'in kwh generated at the Generator{s} termi -

nals, minus net. energy in kwh delivered at the switch

{ix} [ggflllary Energy Consumptlon“ - {Schedule - 1(h)}

to

_ b) gross energy in kwh generated at the Generator(s)f Lermi-
_ . nals. Auxillary consumption shall be on actual bagis and
Aetd-2_ shall not exceed the value stipulated in relevant notifi-

cationg appended at schedule-1{h) i.e., with a capacity
- _ . 0of 4.5%.

{x) Authority means Central Electricity Authority referred to in
Artlc]e 3 of Electricity (Supply) Act, 1948B.

{xi) Billing date: Means the fifth day after the'meteriandate.

{xii)Billing month: means the calendar month endlng wlth thp metering
date.

{xi11) "Business Day” - any day of the year on which Indian Banks are
required o r authorised to open for Busineéss' (including partial
days) in Port Blair, A & N Islands, India.

-{xiv}“Calorific value {Schedule - 1 (h)]}

a)| "Gross Calorific value" or "GCV' - The. hear produced in Kcal
by complete combustlon of one kilogram (Kg) of liguid fuel
expressed in KCal/Kg™ as per latest version of I8:1448.(P.6)



L) “Net Lalorific Value" or "NCV" - QGrosg calorific value minus
"Che heat losses due to moisture in complete combustion of cne

kllogram of liquid fuel, expressed in "KCal/kg" as per latest
version of 18:1448. (P. 6]

L
Note : Ministry of Petroleum & Natural Gas Letter No. 21017/7/94-
Dist. dated 14.09.1994.
The liquid fuel referred in this agreement is high speed
diesel - a relaxation given by Min. of Power vide their
B. 0. No, C-236/96-IPC.I, dt. 09.01.97 addressed to
The Chairman, CEA and copy endorsed to Secretary{Power}
A&N Admn. placed vide gchedule-I(g).

(xv) Capacity : (Schedule - 1(h)}
T a) "Maximum Continuous Rating" or "MCR" - In relation to a Unit
the maxismum continuous output at the Generator terminals,

Aad 3 quaranteed by the manufacturer at I50-3046 reference condi-

tions and corrected to frequency beyond 50Hz (+ or -3%) and
site conditions.

Explanation : The following factor which influences site selec-
tion have been considered in selecting site.

a)Availability of adequate land for locating the
power plant preferably with approach rocads.

aspects.

C)Avallablllty of adequate quantlty of water to
meet the fresh watevr requirements £for cloged
circuit and sgea water requiremerits for secondary
cooling. '

d) Proximity to wharf facilitieg for movement of.
heavy equipments, fuel and lubricants.

e)Facility for interconnection with transmission
and distribution system for evacuation of power.

f}Load centre.

o o
g e b i cagt AT
e et T

b) "Rated Capa {Fx“ In relation to the Genérating Station the

maximum continucous Rating (MCR) of unit mulciplied by the
number of units in the Generating Station.

. c) "Demongtrated Capacity"” - In relation teo a Unit, the
electric output at Generatoer terminals demonstrated during
performance Acceptance Test as per latest versions of ISO-

Add4 3046 for Diesel Engine and 15:4722, I§:5422, IS:7132 and
IEC-34 for Generator after suctessful trial operation and
corrected to. frequency beyond 50Hz (+ or -3%) and =site

— conditions ag at {(xv} {(a) above.



{xwi) . oo™

ad)

*Installed CaQaCLty“ - In relatlon Lo the Generatlng Statlon

_ Rated: capac;ty or sum of the Demonstrated capaeltles of the
ox unlts in the generatlng gtation whlchever is less

"Available capac;ty" - In relation to any séttlement peried,
the sum of

i} power delivered or deemed to have been delivered (i
- case of backlng ‘down) at sw1tch yard
- and

11) Auxlllary power consumpbion
and corfrected to annual mean dry bulb temperatufe at
site and 50 Hz grid fregquency.

Explahation : 1. Auxiliary Energy consumption shall be taken as

Auxlllary Pq#gr consumptlon for thls purpose.

2. Avallable ‘capacity shall nct exceed ‘the in
o stalled capa01ty : o

3.'The Admlnlstratlon w1ll not allow any deration

of ‘the D.G. Sets in the ingtilled .capacity

Addd s~ during the: "entire operation regime of the
- project for the term of agreement:

*Capital Cost" means, subject to Article 3.1l and Article
F.10(d) of the  Agreement, the cost (expressed in

“'rupees) actually incurred by the Company in completing the

Project will bhe as follows

81. Item Cost in MINR ~ Cost in MUS
Dollar Price
"at Rs.36.00

L. Imported eg. =~ 379.08 L 10.53

2. Indigenous eq. o

3 Mec.Elec.Civ. ] 252 .32 -
and sub station '

Total &£311 .40 12.53

B . U L

which -is as per foreign exchange rates assumed.as in - June

01997 and shall be included as "CAPITAL - CO8T" .except  toO

the = extent that the THE ADMINISTRATION - approves such

_excess costs as not having been attrlbutable to THE COMPANY

to - the Company's suppliers or contractors. -In determining
the amount of costs actually incurred - in completlng the

project, & account #hall @ be taken of{i) Any Ancrease oY
decrease in capltal Cost resulting from ChaﬂQEb in the rates
of exchange of the foreign  currencies in which

Lttt



project expenditures are authorized to be incurred from the
leveal et forth in A&N TEC (ii) (A) any reduction in
interest during construction and principal amount of.
loans through the application of delay liquidated damages
received under the Congstruction Contractor other compensa-

Adcl¥- tion paid by the EPC Cantractor to the Company and applied
to reduce Capital Cest as provided in Article 3.11.(iii} any
change to the debt equity ratic from the ratic assumed in
the Approved Capital Schedule,and (iv) any excess insurance
proceeds paid to the Company (after adjustment for the
loss or damage to the Project and, to the extent not included
in actual project cost, the cost of repaid and
replacement attributiable to such loss or damage) in respect
of any claims for loss or damage to the Project idncurred
prior to the Commerg¢ial Operation Date ta this Appendix D.
For purposes of| determining the Capital Cost, all
foreign currency loans and all foreign  currency aquity
sources shall be ¢onverted into Rupees at the applicable
Base Foreign Exchange Rate. It is understood and agreed that
any increase or . defreasge  in Capital cost due to changes in
foreign currency xchange rates shall be reflected in the
amount  of actual|capital cost. In case the actually in-
curred cost is less' than the ceiling cost asg mentioned in
table, the 1lesser: cost shall be taken as the capital cost.
Capital cost includes interest during construction limited
to a comstruction period of nineteen months for the first
and second unit and twenty four months for Third and Fourth
Units, and shall not include any additional amounts f[or a
longer construction period, except with the approval of
THE ADMINISTRATION due to delays not attributable to bhe
Company or the Company's suppliers or contractors. Fur -
ther for estimating Interest During Construction 27.5% of the
capital cost is allccakted for the first unit 23.5% of the
capital cost allocated to the second wunit, 21% of the
tapital cost allpcated to the third unit and 18% of the
capital cost allocated for the fourth unit.

(Pad 8. (Jawa () wnth Jg pores W,CBWQQ,MQMCU

{xvii) "Change in Law" {i) The enactment or issuance of any new law or
requlation or {ii) the amendment, alteration, wedificatios or
repeal of any existing law or regulation of+a Government Agency
{including, without limitation, any law or regulaticn relating to
any taxes, import fees or assessments or any expropriation or
compulsory acquisition) or any new or modified directive or order
thereunder, or (iii) any binding interpretation of any existing



law

issued by a competent court, tribunal. Government Agency or

statutory authority contrary to the existing official interpreta-
tion thereof, coming into =ffect after the date hereof, provision
for which has not been made elsewhere in this Agreement or in the
Approved Capital Schedule.

(xviii}

“Commerc1al Operation Date” or "COD" - {Schedule - 1 (h))
© In relation to a Unit, date by which the Maximum Con-

‘tinuous Rating (MCR) is demonstrated by a performarice Accept-

ance test as per latest versions of 180-3046 for Diésel Engine
and I1S:4722, 18:5422 & IS:7132 and IEC-34 for Geperator after
successful trial operation including stabilisation. The COD
of the Generating Statlon shall be reckoned from the COD of
the last unit.
Explanation : For energy generated upto COD of the Unit, fuel

: charges shall be payable to thé Generating

Compahy as per actuals.

{xix) "Company" M/s SURYACHAKRA POWER CORPORATION LIMITED a company
established under the laws of India with its principal office
located “at. 3-6- 203/B 111 Floor, Himayath Nagar, Hyderabad-500
029 and Jts successors and permltted agsignyg. -

(m) "Constructlon Contract®™ - The agreements entered into between the

- Company and the Engineering, Procurement and Construction Con-

tractor (EPC) for the completion of the engineering, design,

construction, start-up and testing of the Project, as ths same

may be amended, supplemented or modified from time to time in
accordance with the terms and conditions thereof,

{xxi) "Contractors” - The EPC and all other contractors to the Company
{(and the respective subcontractors of all of the foregolng) in
Lheir respectlve capacities as such and the successors and per-
mitted agsigns oOf any of the foregoing.

(xxil) "Completion Ccst" means -the cost (expressed in rupees crores of

in

foreign currency as applicable) actually incurred by the Company

completing the project, subject to incorporating the following

principles clearly

(i)

.

Costs in excess of Rs. 37.308 c¢rores i.e., 10.5%3 MUS
Dollar. foreign currency (A cost which have been agreed
between the Administration and company for the purpose of
PPA) to  the extent approved by the Administration as not
Having bheen attributable to THE COMPANY or the Company's
suppliers or contractors shall be added to Rs. 37.908 crores

ie. 10.53 MUS Dollar foreign currency fer arriving at
completed cost? N -

et R T T

{1i) Any increase or decrease in project cost attributable to

changes in foreign currency exchange rates.

10
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(iii)

{iv)

(v)

(vi)

The reduction in capital cost by an amount equal to any
reduction in interest during construction and principle
amount of loans through appllcatlon of lTiquidated damages
received under the construction' contract. on account of
delay in completion.

The demonstrated capa01t1es of the units shall not fall
short by more than 10 percent Of.the rated gapacity. Where
the Demonstrated capacities of the udlt falle short by less
than or equal to 10% of the rated capacity, each of the
debt and equity components of the capital cost of the pro-
ject shall be reduced pro-rata of shortfall in capacity.
In case the shortfall In the capacdity exceeds 10% of the
rated capacity, the project shall stand rejected..

Reduction in capital cost due to change in the debt equity
ratio from the ratio assumed in the approved capital cost.

Reduction in, the capital cost by an amount egqual te in-
gurance proceeds paid to THE COMPANY in respect of any
¢laime £for losg and damages to the project incurred prior
to the COD,

{vii)For the purpose of determing the completion cost ail foreign

(xxidii)

{xxiv)

(xxv)

Predd +

(xxvi)

currency loansg and all foreign currency equity scources shall
be converted into rupees at the exchange rates: applicable at
the time of physical occurrence of the event. - In case the
actually incurred cosf ig" 1€88 than the ceiling cost of Rs.

37.908 croreg i.e., 10.53 MUS Dollars foreign currency
components of the PPA the le8ser cost shall be taken as the
completien cost.

"Day" shall means The 24 hours period of time beginning and

"ending at 00.00 Midnight Indian Standard Time.

"Deemed Genergtlon period" shall have the meaning specified
in Appendix - O

Depreciation :means the depreciation on buildings, eguipment
and other capitalised expenditure at the rates gpecified by
the Govt. cf India from time to time, under the provisions
of Ministry of Power Notification No. 8.0.265(E} datad
27.03.1994 and Notification No.§.0.266{(E) dated 29.03.1994
and 1in regpect of any aeset, shall cease no sooner its net
book wvalue falls equal to the residual value i.e 10 percent
of its original cost.

"Deemed Generation Event" - The period of the effectiveness
of the Degpatch Instruction or other similar instruction
giving rise to Deemed Generation.




“4£fVii} "Direct Indian Political Event" - Those events of Force
' Malgure Having effedts set out in Article 12 which consti -
tute Indian Political Events set forth in Article

(oxviid) Des‘patch Rights =

ajy "Despatch Centre" shall wean THE ADMINISTRATION'g control
and despatching centre located a t Bambooflat, Port
Blair, 1India or -such other similar centre as may be

.. depignated by THE ADMINISTRATION from time to time in

- writing as being the sole THE ADMINISTRATION <contyxol

point for despatch Instructions to the Company for the
project. _ .

b} "Despatch" and "Despatch Instructions” shall mean
written instructions or oral instructions later to Dbe
recorded issued by THE ADMINISTRATION from the Despatch
Centre in accordance with this Agreement for THE COMPANY
to schedule and contrel the generation of electricity by
the project in order to increase or decrease the elec-
tric energy delivered to the Grid System. THE COMPBANY

shall also . cater to all types and categorles of load
requirements ‘under. all conditions.

fxx1x}"Dollar" or "U.S$.Dollars" shall wmean the 1awful currency of the
United States of America.

{(xxx} DEBT: means the amount of any loan, non-convertible debentures,
- - or other cbligation contracrted or raised and received by THE
COMPANY and actually expended on the capital cost of the
project, where : . :

under the terms of the lean, debenture or other obligation, as

accepted by THE ADMINISTRATION, interest is payable at periodi-
cal intervals- a;_gQEg§_EBgE;iAgQ;5E:Lgggg’féfﬁﬁﬁﬁﬁaﬁfﬁﬁ"ﬁ?iﬁb1—
DAL amouilt of the lcan, debenture or other “bllgatlon 1s repay-
%ﬁ‘mwu

e ini periodical intervals: _ -

Explanation: Where any part of the Debt contracted is in the
nautre of the value of any asset or any service of
any nature, the wvaluation thereof shall be
approved by THE ADMINISTRATION. -

-

{(xxxi} Debt Repayment : means the liability of THE COMPANY to made
repayment of one or more installments of the prinicpal of any
debt falling due during a year, under thée terms thereof, and

‘includes the actual rupee equivalent of such 11ablllﬂy on any
forelgn debt at the current rate of exchange.

(sexxid) PEffectlve Date" - Same as flnan01al-closlngfdate,

12



{xxxiil) V"Emexrgency" - A c¢ondition or situation that, in the reason-
able opinion of THE ADMINISTRATION doess materially adversely, or
is likely materially adversely teo (a) affect the ability of THE
ADMINISTRATION to maintain safe, adequate and continuous electri-
cal service to its customexs, having due regard to the then
current standard of electrical servide provided to its customers
or (b) endanger the security of persons, plant or equipment.

(xxxiv} "Energy™ - Blectric energy, measured in kilowatt - hours, in
the form of alternating cdurrent at normal operating frequency. of
50 Hz permitting a variation of 48.50 to 51.50 Hertz and at a
normal operating voltage of 33.00C volts but permitting a varia-
tion of plus five percent (+5%} or minus ten percent (-10%) of
33,000 volts, under all regime of operation(s).

(xxxv} "Engineering procurement and constructlon Contractor" - ({"EPC
Contractdr™ - The party OF partigs to the constructlon contract
other than the Company .

(xxxvi} Equity: shall have the meaning specified in Appendix-D.

(xxxvil) "Financial C1051ng_Date“ The date on which binding commitments
to provide the financing for the project are issued and effec-
tive, conditions to initial borrowings are satisfied and amounts
become available for borrowing from the Lenders.

(xxxviil) "Force Majeure" an event condition or occurrence specified
in ArticCI& 12. -

{xx¥x) "Generating station™ - { (8schedule - 1(n}
Means diesel engine generatlng station comprising of
D.G units and balance of plant

(xxxx1) Heat Rate - o ' [ (8chedule - 1{m)}

a) ,"Gross Heat Rate” or "GHR" - The heat energy in Kcal Anput
to the unit to generate one KWH of electrigc’ ‘ehergy at
generator terminal.

Explanation : In relation to diesel Eng1ne - Generator (DE) unit,

the gross Heat Rate shall be based an NCV of fuel.

b "Net Heat Rate" or "NHR" - The heat energy in Kcal, inpult to
the generating station to deliver one KWH at the switch
vard. v
(xxxxii) "Maintenance Spares Allowance: - A working capital allowance

for maintepance spares in an amount equal to the actual cost

of mwaintaining a reasonable inventory of spares in accord-

ance with Prudent Utility Practices, provided that during

LU' the first five years Following the Commercial Operation Date

‘// this shall be deducted from -s8uch cost one fifth of the

portion of Capital Cost Allocated to intial caplitalised

maintenance spares. During a year, the Maintenance Spares
Allowance shall not exceed 1% of Capital Cost.

13



{xxXxxiii)

(xxxiv)

Lxxxxv) 

(XHHHVTL)

{xxxxvii)

(xxxxviii) "Q & M Agreement” shall' mean any

Metering date: Means the mid-day of the 1last day of the
‘calendar month to which the aenergy supplied relates.

"Month" - A  period beginhing at 00:00 Midnight Indian Stan-
dard Time on the first Day of a calendar month and ending at

00+00 Midnight Indian Standard Time on the first Day of the
next calender month.

"Net Electrical Output" - All energy delivered by the Company

to THE ADMINISTRATION at the Interconnection Point.

Normative Level of Generation: The normative level of genera-

tion shall be 6000 hours/kilowatt/annum, for all calculations
of the tixed charge of the Tariff.

"Operation and Maintenance Expenses” - {8chedule - 1(h)}
or "O&M oxpenses" -

In relation to a period, the expenditure incurred
in operation and  maintenance of the generating station
including manpower, spares- consumables (including water)
inpurance and overheads. e
Explanation: O &M expenses means all expendlture other than

1nterest deprec;atlon taxes on 1nc0me, returi
on equity, debt repayment and ..variable cost,
necessarily incurred by the company Ffor the
efficient and eccnomic generation of power Dby
the project and includes, -interalia, all staff
related expenses, costs, royalties, taxes,
duties and other Government charges in respect
of spares for operation and Maintenance. Water
and all other materials (excluding the variable
cost waterials), contract labour and other
. payments for running, repair, maintenance,
replacement and overhauling of the plant(s}
equipment and work necessary for such genera-
tion and insurance charges if any on any
plant, equipment or materials ag may be, in the
opinion o©of THE COMPANY in accordance with
Prudent Utility Practices be congidered neces-
sary subject te the final decigion of the

Government o¢of India asg to the treatment of
ingurance cgogte.

agreement entered into
between the Company -and an operator selected by the Compa-

ny containing terms and conditions for the operation,
‘maintenance and repair of, and other matters relating to
the project, as ccntemplated below in £~ explanation, as
the sawe may be amended, wodified and supplemented f£rom
time to tlme in accordance with prOV131OH thereof

i4
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Explanation: Operation and-Maintenance'ngtéements: The company shall

{IL)

(Li)

have the right to contract the operation and maintenance of
the Project to any person who is experienced in the opera-
tion and mainteénance of electrical generating facilities and
in connection therewith may enter into one or more O&M
hgreements as the Company shall determine appropriate and on
such terms and conditions as the Company shall determine.
The Company shall notify THE ADMINISTRATION of the appoint-
ment of any such contractor and the execution of any 0&M
Agreement at least twenty (20) days prier to entering into
an 0&M Agreement with any person.

"Plant Fair Life" - {8chedule - 1{h)}

15 years as per Govt, of India Gazette
Norification No. 265(E) dated 29th March, 1994, as per
Schedule 1 {c) as amended from time to time.

"plant Load Factor" - ' {Schedule - 1(h)}
"plant Load Factor” or "PLF" - In relation to any
period, the ratio, expressed as a percentage of

a) The sum of total Kwh delivered at the switch yard and auxili-
ary Energy consumption as per operation norms which shall not
exceed total KWH generated at generator terminal.

" toll

b) Installed capacity, expressed in kilo watts (Xw) multiplied by
the number of hours in the relevant period.

"Deemed Plant Load FPactor" - In relation to any pericd of opera-
tion of the Generating station, the ratio, expressed as percent
age of ' '
a) The sum of available capacities for each settlement period.
: To ’
b} Installed capacity multiplied by the number of settlement
periods.

(s

(Lii) "Procject" shall mean, collectively, the IC engine generating

facility with total capacity of 20 megawatts and, where the
context so requires, any Unit or units thereof to be constructed
at Bambooflat, Port Blair, A & N Iglands together with related
facilities including roads, culverts, railways, facilities for
fuel supply, water supply and waste water discharge (including
related pipelines, storage tanks and puwp houses{ has bheen
achieved all, as more specifically specified in Appendix A.

15



{Liii).ﬁPrQQUbJ?b%iﬂﬁ&y Practices" shall mean those practices, meth-
odg, technigues and standarde, as changed from time ta tLime, that
are deénerally accepted for use in the internatiocnal electric
utility industry, &snd commonly used in prudent electric ugility
engineering and operations to design, engineer, construct, test,
operate and maintain equipment lawfully, safely, efficiently and
economically as applicable to equipment of a certain size, serv-
tce and type and that generally confirms to the . wanufacturers’'
operation and maintenance guidelines. s
NGNS .

- e T T

[

(IL.iv) Prescrihed parameters

means the following operatihg parameters
Eor

the project plant for the purpose of determination of TYasic

tariff rate of supply of power by THE COMPANY to THE ADMINISTRA-
(£dd 10} TION namely:

a) Buxiliary consumption shall be as per Goithfms notified
by CEA, New Pelhi Vide Schedule 1 (h).

b) statien heat rate shall be 2000 Xilo calories per ¥IilO
WATT HOUR at ISO conditiong for the - permissible liquid
fuel as per GOI normg notified by CEA, New Delhi vide
Schedule 1 (h). The Station heat rate for site condi-
tions based on lower calorific value (LCV) of the fuel is
2010 Kilo caloriés per KWH. . :

{Lv) "Return on Bguity® or "ROE" shall have the meaning spécified in
Appendix’D.

[Lvi} Scheduled Date of Completion

. Means date or dates of commercial operation of each
fﬂdé?gj unit as detailed in Appendix - C. However, all the units

{Schedule - 1(h)}

shall
G pe commissioned within 24 months from the date of achieving
. financial closure. -
(Isvii}  Btation beal rate : means the quantum in kil of
Input heat energy required by thi® plant to generate one unit
of energy.

(Lviii) "ymig" - {Schedule - 1 (h))}
Shall mean each of diesel generating and ancillary
equipment and facilities described in Appendix A.

o

{Tix) gn;hiﬁs Capital - : wmeans the amount in Ru@eea needed to expend-
) ing- on the ‘inputs required for generation of power prior Lo

the realisationl of revenue .by sale and shall be computed as
per Schedule I {d). '

{1} "Week® A peridd.df”séveh_{7j;cdﬂéecutive Days: .

16



{Lxi)

[

"Year" the date beginning . on the Commercial Operation Date
and ending omn the 31st March and each successive 12 months

period beginning on 1st April, during the term of this Agree-
ment . S

All other words and expressions, used herein and not defined
herein but defined in the Electricity (Supply) Act, 1548 and
office memorandum/notification issued from time to time in pursu-
ance of EBlectricity {Supply) Act, 1948, Indian Electricity Act

1919 and I.E Rules ,1956 shall have the meanings, respectivelvy,
assigned to them in the said Act.

Conditions Precedent

The Obligations of The Administration and The Company under this

Agreement is conditional to the occurrence of the following in full.

frdd 1

(aj CNE Approval from Government of India for Purchase of
enargy through non plan Budgetary grants.

{b} - Transfer of the land and all.the licenses/Clearances so
far obtained by the Administration in favour of The
Company incliuding that from Ministry of. Environment and
Forests and Ministry of Power, Govt.of India. The list
of cleararices award for this project is appended below:

Schedule 4{a) - T.E.C for 20 MW DG Power House at Bambooflat vide
A&N ‘letter N0 .4-2{2)/96-Power (I}]) 4t .20th Nov '37

Schedule 4(b) - Complisnce of section 29 of E.S.Act 1948 for 20
MW D{ Power House. .

Sqhedule 4(c} - Water availability <Certificate £from APWD, Port

Blair vide letter No.WS/5-1/RCD/94/915/1915 dated
18.7.94.

Schedule 4(d) - Clearance from Central Water Commigasion in re-
spect of supply of fresh water to the project
vide letter No.12/14/83-UT/401 dated 19.9.94.

Schedule 4 (e} - Fuel linkage clearance from Ministry of Petraleum
’ & Natural Gas vide No.21017/7/94-Dist.dt.14.9.54
& letter of Secy.M.0.P., D.0O. No.15{10)94-Tn
dt.2.5.94,
Schedule 4(f) - Air & Water pollution clearance from State Pollu-

tion Control Board vide No.240 & 241 dt.30.9.94.

Schedule 4(g) - Environment Clearance from M.QO.E.& F vide G.M.No.
J-13011/21/93-IA-1I1 Gt.22.4.94.

Schedule 4(h) - Clearance from Director General of Metrology,
Mougam PBhawan, New Delhi vide letter No.EMD-
01934/South Andaman dt.4.5.94.

Schedule 4(i) - Clearance from Natiocnal Airport Authority, New
Delhi vide 323/94 dt.21.9.94,

Schedule 4{3j} - Clearance from The Conservator of Forest, Forest
Deptt. vide No.,325/129 4t .9th Sept. 1994.

17
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fa)

(b}

Effect of Executlon‘ Effectlve Date; Term of Agreement

Effect of Execution; Effective Date. Upon execution of this
Agleement by THE MINISTRATION and the Company, Articles 1,2,3
fother than Artlcles 3.1, 3.2, 3.5, 3.6, 3.7, 3.8, 3.9, 3.10,

aud
3.131) 131, 12, 13, 14, 15,

16 and 17 of this Agreement shaIl pe in
full  force and effect. The Company may by written notice in-
struct the Contractor to proceed with the construction of the
Project when all the conditions to effectiveness, set forth in
item 3 of Articls - 1, shall have been satisfied or - waived by
mutual agreement, shall be in full force and effect.

Term and Effective Term. This Agreement shall’ have a term {the

erm”) commencing O the date hereof, and expiring on the date of
the fifteenth (15th) anniversary of the Commercial Opevation Date
of the last Unit to be placed in commercial operation, unless
earlier terminated in accordance with the terms hereol .  The
“"Effective Term" shall commence on the Effective Date (as noti-
fied to THE ADMINISTRATION by the Company) and expire on the date
of the fifteenth annjiversary af the Commerrial Operation Date of
the last Unit to be placed in commercial cperation, unless sarli-
er. terminated in accordance with the terms hereof.

- Extension of Term. THE ADMINISTRATION may request an extension of
the Term and the Effective Term for three further periods of five
(5) years. Such regquest shall be made. in writing not less than
eighteen (18} months before the scheduled expiry of the then
current Term. or at ‘such times as the - Parties ' shall etherwise
agree mutwuaily: Within a reasonable time after such a reguest 1is
made, the Parties shall enter into good faith negotiations re-
garding whether such an extension shall be effected and the terms
and conditions thereof, including provision feor additional = Capi-
tal Costs to modernize and renovate the Project.

18



UNDERTAKING AND OBLIGATIONS

3.1 Company Undertakings

(a) THE COMPANY Shall:

(i)

{i1)

(314)

{(iv)

{v)

(vi)

{vii)

(viii)

use all reasonable efforts to obtain financing for congtruc-
tion and operation of the Project and to negetiate and
execute the Fuel Supply Agreement, the Construction Contract
and Financing Agreements, as contemplated in this Agreement ;

use all reasonable efforts to obtain all Consents and
other 1Indian Government Authorities; for the
operation of project.

any
successful

engage only such advisors, representatives and experts as
are experienced in the development, constructions and
flnan01ng of power stations similar to the Project;

use reasonable efforts to act in accordance with Prudent
Utlllty Practices with the objectives of making the Rated
Capacity less auxiliary load (permitted under CEA's Offjice
Memo. dated 14.12.1995 for operation norms for diesel gener-
ating station vide Schedule - 1(h)) to THE ADMINISTRATION, a
reliable supply of Electricity at the Interconnection point
in acecordance with such Dispatch Instructlons as way e in
effect throughout the term of this Agreement

Prior to Financial Closing, obtain the approval of THH
AUMINISTRATION as to the identity of the Contractor and che
ocperator gelected by THE COMPANY under the Q&M Agraement and
not, without the prior written consent of THE ADMINIUTRATTON
(SUCh congent not to be unreasonably withheld or delayed)

" change such Contractor or operator;

following the Commercial Operation Date of the Project, keep
THE ADMINISTRATION informed of the Project’'s electric
generating capacity and of any impalrment of its ability to

generate electricity in accordance with Appendix L of this
Agreement ;

provide at least three months notice tec THE ADMINISTRATION
of the time at which it expects, to-fxggg;onlze each Unit bto
the Grid System and to keep THE ADMINISTRATION informed

thereafter as to any changes in the expected time of syn-
Lhronlzatlon

Prior to the Commercial Operation Date of the Froject, ken
THE ADMINISTRATION informed as to the progress of the

construction of the project and the estimated Commercial
UOperation Date of each Unit;
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{dix}

(%)

{xi)

i)

Axiid)

ixwvi)

{avidi)

(xviil)

. Contract,

enter into a Constructien. Contract that will reguire the
construction of a plant that is consistent in all material
regspects with. the Technical Limits as speclfled by Central
Electricity Authorlty,'ln its techno-economic clearance, and
not enter into any amendment to the Construction Contract or
undertake or permit any meodification to the Project that

would detract from the Technlcal Limits . in any material
respect;

cause the Construction Contract to provide for the conduct-

. ing of the Rated Capacity Test as provided -in Appendix F and

use reasonable efforts to cause the ConstructiOn_Contract Lo
be assigned to THE'ADMINISTRATION upon the occurrence of a

Norlce prior to the Commercial Operatlon Date oE the Pro—

_Ject

provide to THE ADMINISTRATION for its due diligence review
copies of the "Technical Specifications” and "Plant Perfor-
mance Test Plan" .or equivalent thereto from the Construction
' subject to . the provisione of Article 17.11;

work with and co-operate in good faith with THE ADMINTSTRA-

TION with respect to all of THE ADMINISTRATION’s cobligation
and rights hereunder;.

refrain from enterlngﬂlnto ar amendlng or modlfylhg the Fuel
oupply ﬁgreemenk without thé approval of THE ADMINISTRATION

. in the respects contemplated herein, which approval shall

not be unreasonably withheld or delayed.

provide THE ADMINISTRATION with copies of all publicly Filed
financial statements and reports;

at.all times on and after the Commercial COperation Date

maintain on site stocks of. Fuel at least equivalent to the
requirements Eor 30 Days' consumption and of Lubricating 0il
egquivalent to the requirements for 30 Days' consumpticn both

at a Plant Load Factor as per normat;ve level of generation
of 6000 (68.49 PLF) hours per annum. ==

deliver drafts of the Approved Capital Schedule to TUHE
ADMINISTRATION prior to the Financial Closing.

pay all amounts due toc THE ADMINISTRATIdNF{1nﬂludlnq Tiqui-

dated damages) 1in accordance with the provisions of this
Agreement . '

furnish quarterly progress .reportsi to THE ADMINISTRATION
in accordance with the provisions contained in A&N Admn's
techno-economic clearance vide No. 4-2(2)/96-Power (DI) dt.

Jorh Nov 97 . - M
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3.2

Company Obligations in Respect of the Electrical

Lt o
fa) Refrain from making nominations that are in excess of
the Fuel which would (in the absence of Dispatch Instruc-
tions) reasonably expected to be consumed so as to enable

THE COMPANY to operate the Project in accordance with the
provisions of this Agreement.

{b) Otherwise make its nominatione for Fuel in a reasonable
and prudent manner, o as to enable the Company Lo operate

the Project in accordance with the provisions of this Agree-
ment .

Interconnection

Fa0111t1e5 and the Transm1551on F30111t1es T

T e TR e L T by e R

[a) THE COMPANY shall operate the Electrical Interconnec-
tion Facilities in accordance with the instructions issusd
from time to time by THE ADMINISTRATION to THE COMPANY. THE
COMPANY shall not be obliged to undertake any action what -
soeaver except as instructed as aforesaid.

{b) If, for reasons other than delays caused by an event of
Force Majeure or default by THE ADMINISTRATION of any
obligations hereunder, the occurrence of the Commercial
Operation Date. of the first unit is delayed bevond the later
to occur of (1) 120 Days after the Required Commercial
Operation Date of the first Unit and (2) 120 Days after the
Transmigsion Facilities have been commissioned and are ready
for interconnection, the Company shall pay to THE ADMINIS-
TRATION interest on the amount invested by THE ADMINISTEA-
TION in the Transmission Facilities or the amount approved
for such purpoase hy C E A at a rate which is one half per
cant (0.5%) above the appliicable Cash Credit Rate. Ag a
condition precedent to the obligation of the Company to make
any such interest paywent THE ADMINISTRATION shall provide
evidence reasonably satisfactory to THE COMPANY of the

‘amounts invested and approved exclusively for this project.

Buch interest shall be paid wmonthly in arrears during the
period commencing at the end of the fourth menth following
the later to occur of the event specified in (1) and (?)
above until the dafte on which THE COMPANY achieves Ln1t al
energlsatlon of the first Unit pursuant to section 4.17 o

Rt s b

w

THE ADMINISTRATION Undertakings -

Consents

(1)

THE ADMINISTRATION undertakeg to transfer THE COMPANY in

connection with identifying the applications of THE COMPANY for
consents and with obtaining of all appropriate clearances and
nother Governmental Authorities and Conegents for developnment,
congtruction and operation of the Project.
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{ii) THE ADMINISTRATION undertakes to make due and proper appli-
cation for and shall cobtain all other Consents and Governmental
Authorities rnlatlng to the Project, and all renewals thereof,

Lhat are reguired to be obtained by THE ADMINISTRATION or that
are required to be in THE ADMINISTRATION's name; in a timely
Wanner sv as to enable THE COMPANY to implement the Project in
accordance with this Agreement (including the Milestone scheduie)
the other Project Documents and the Financing Agreements

Site and Infrastructure

{i) THE ADMINISTRATION shall acquire or hold absolute: legal title
to, and make wvacant possegsion of the land comprising the site
free of all liens, charges, encumbrances, occupants -and adverse
claims and vested with all rights required or appropriate for the
implementation of the Project at the gite, and ghall grant to THR
COMFANY a Site Lease for a term of not less than 20 yearg com-
mencing from the date of this Agreement on terms and conditions
tc the ‘mutual s=atisfaction of both the parties including an
option Lo extend the site lease until the expiry of any pericd by
which this agreement is extended pursuant to article 2 or to the
expiry of any period during which the provigions of section 13.9
are operative, plus, in each case, two yéars. In the event of a
sale of the Project by THE COMPANY to a third party THE ADMINIS-
TRATION shall grant a new site lease to such third party on terms
substantially similar to the existing site lease (including the
Eerm) . If this Agreement terminates as a resuit of a Company
Event of default the Site Lease will terminate after the expiry
nf a two year period Lrom the date of the termination of

this
Agreement, subject to cure rights provided to Lenders in the
Financing Agreements. In the event of a purchase of the Project

by. THE ADMINISTRATION pursuant to a Buy-Qut-Notice the Site Lease
shall terminate on the diate of payment of the Buy-Cut-price.

{ii) THE ADMINISTRATION shall provide such assistance and support
as the Company may require in (A) obtaining Governmental Ruthor-
isations for the grant of the Site Lease to the Company and for
the construction and operation of the Progject and an interacling
with Indian Government Instrumentalities as £o such CGovernmental
Authorizationsg, {B}) atcqguiring and obtaining unrestricted access
to and peossession of the Site, (C) obtaining adequate gupplies of
watrer for congtruction, testing, operation and maintenance of the
Project during their terms of this Agreement, and (D) obtaining
all the infrastructure and utilities support (Including, without
limitation, road access, cooling water pipeline, water drainage
and sewage services, telephone, telecopier and diectricity inter-

connecticons) necessary for construction and operation of the
Project.

(iv) THE ADMINISTRATION shall work with and co-operate in good

faith with the Company with respect to all of the Company's
abligation and rights hereunder.

Transmission Facilities and Operatlon of Electrical Interconnea:
ion Facilitieg.
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(i) THE ADMINISTRATION shall develop, design, engineer, con-
struct, procure and finance the Transmission Facilities 1o
all material respects in accordance with the design and
equipment parameters set forth in Appendix E.

(11} THE ADMINISTRATION Warrants that the Transm;ssion Facil-
itieg shall be commissioned and ready for interconnection
with the project not later than one hundred and twenty

{120) days before the reguired commercial operation date of
the first Unit.

(i11) If the Commercial Operation Date of any unit is de-
layed bhecause the Tranpmisgion Facilities are not commis-
gioned and ready for interconnection, THE ADMINISTRANTION
shall pay fixed charges (less return on eqguity) upto norma-
tive level of generation during the period of any such
delay, measured from the time at which the Commercial
Operation Date of such Unit would have been achieved Dbut
for THE ADMINISTRATION's delay, to the Lime at which the
Commercial Date of guch Unit is actually achieved. If the
Commercial Operation Date of the Project is not  achieved,
other than by reason of a breach by THE ADMINISTRATION of
ite obligations hereunder or THE ADMINISTRATION DBvent of
Default, and : this Agreement ig terminated, the Company
shall refund to THE ADMINISTRATION all amounts paid by TTHE
ADMINISTRATION pursuant to this Article 3.3(¢) (iii}. If the
Commercial Operation date is achieved but the Raked Capacity
demonstrated through the Rated Capacity Test ig less than 20
MW, THE ADMINISTRATION shall receive a credit on fulune
invoices for the amount of its over payment. Refunds and
credits to THE ADMINISTRATION pursuant to this Articlie.
3.3{(c) (iii) shall accrued interest at the rate gpecilied

in Articie B.7. .

/‘.‘-‘ .

{iv} From the day of intercomnnection and throughout b

Tarm, THE ADMINISTRATION shall make and maintain all ngoea-
© pary arrangements for the receipt at, and ewvacuation and
distribution from, the Transwission Facilities of all
Electricity conveyed to the Transmisaion Facilities in wsurt
manner and at guch times as shall not interfaere witl Ll
operation of the Project by the Company, expect as may he
required for maintenance to the Transmission facililiss,
which THE ADMINISTRATION shall schedule during Scheduled
Qutages except to the extent of any Buergeucy on fhe THE
ADMINISTRATION Grid System or any maintenaoce other than
maintenance which could ke regularly schedulad.

(v} THE ADMINISTRATION shall make all necesgsatry arvandgenenis
for drawing and receiving Electricity producard by bhe
project, including laying and re-routing new trangmission
lines, purchasing and ingtalling power line carvier oommey:
nicatione equipment for the transmission lines and acqguining



(d)

and installing  protection - relaying eguipment an surye
diverting equipment, and the construction and implementation
of such arrangements shall be completed not less than ououe
hundred and twenty (120) days prior to the required Commer-
cial Operation Date of the first Unit. '

{vi)} BAll such arrangements, and the construction and imple-
mentation there of, shall (i) be in compliance with all

. Indian Governmental Authorisations and IWM{‘L
ment§ and shall not cause the Company - to breach or be 1n

—defailt under any of the project Documents, ({(il) comply
with Prudent Utility Practices and (iii) be in accordance

- with, and in complianc¢e with, and not result in compliance
by the Company therewith to result in failure to adhere to,
Prudent Utility Practices.

———— e ——_—

Operation ¢f Electrical Interconneg&igg}gggiligiqg

— T T T .
(i} Not later than one hundred and eighty (180) days prior
to the Commercial Operation Date of the firgt Unit as set
out. in the Milestone Schedule, THE ADMINISTRATION and the
Company shall agree on the terms of a manual for the opera-
tion of the Electrical Interconnection Facilities by the
Company. The initial draft of the operating manual shall be
prepared by THE ADMINISTRATION and submitted by THE ADMIN-
ISTRATION to the Company not later Cthan ninety (20 days
after the date of this Agreement. The operating manual
shall accord with Prudent Utility Practices and shall com-
prise part of the COperating Procedures.

R

(1i) THE ADMINISTRATION shall ensure that full and suffi-
cient instructions are given to the Company at all times
for the cperation of the Electrical inter connection Facili-

tieg which instructione shall be in accordance with

rhe
operating manual .

Costs and Expenses of THE ADMINISTRATION Obligations: All obli-
gations of THE ADMINISTRATION pursuant to this Agreement shall
be at. the sole cost and expense of THE ADMINISTRATION unless
otherwise expressly provided herein. THE ADMINISTRATION gshall
pay all awmounts due to the Company (including liquidated -damac-
@3} in accordance with the provision of this Agreement.

THE ADMINISTRATION Representative; Review and Approval

upon execution of this Agreement, THE ADMINISTRATION chall desig-
nate the Superintending Engineer, Electricity Department, Port
Blair or his named representative {the "THE ADM.NISTRATION Repre-
sentative"}) who shall be authorized to represent THE ADMINISTRA-
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TION in connectiom with all mattereg pertaining to THE ADMINISTRA-
TION under the Agreement. All notices, approvals, instructions,
information, and other correspondence given to or received from
the THE ADMINISTRATION Representative shall have the same effact
28 if given to or received from THE ADMINISTRATION. THEE ADMIN-
IS5TRATION shall notify the Company of the designation of the THE
ADMINISTRATION Representative by delivering to the Company a
letter naming such person.

Wbile the drawings, specifications, data, documents and proposals
will be supplied to A&N Admn. but their approval will not be
responsibility of A&N Adma.

Project Construction and Milestone Schedule

Subject to Article 3.6, the Company shall design, engineser,

procure, congtruct and finance the Proiect with the intention
of satisfying the items in the Milestone Schedule for which it is

vesponsible. Each of the Company and THE ADMINISTRATION shball
promptly inform the other in writing of any material deviaciong
from the Milestone. Schedule and consult with each other with
respect thereto. And each of THE ADMINISTRATION and the Company
ghall make reasonable efforts to adhere to the Milegtope Sched-
ule. The Company may amend, modify or supplement the Milegtbone
Schedule from time to time with the written comcurrence of THE
ADMINISTRATION (which shall not be unreasonably withheld or
delayaed) with out liability or ckligation tc THE ADMINISTRATION
axcept as expregsly provided herein, and shall provide THE ADMIN-
ISTRATION with copies of any such amendment, moedification or
supplementation. The Company shall provide adequate written
notice to THE ADMINISTRATION of any change in the Milestone
Schedule which would Jdisrupt the construction gchedule with
regpect to the Electrical Interconnection Facilities so as  uo
avoid such disruption to the extent practicable.

Delays to fthe Project; Adjustments to Milestone Schedule and
Reqgquired Commercial Operation Date.

If the development or implementation of the proiject or any part
thereof by the Company has been delayed because of any THE RBDMIN-
ISTRATION EBvent of Default, action or omission by the any Indian
Government Agency, or because of any event of Force Majeure., the
Parties shall confer as to the effect, if any, of such action  ov
omission or event of Purce Majeure and the Milestone schedule and
the Reqguired Commercial Dates shall be adjusted equitably, taking

into account the effect which the Company demongltrates is
properly attributable

to such action or omission or event ot
Force Majeure and the ability of the Parties tog veschedule achiv-
ities to minimize the overall delays resulting therefvom; provid-
ed, however, that the Milestone Schedule and esach Reguired Com-
mercial Operation date shall be extended by at least one day fox
sach day of delay resulting from guch action or omigsion arve
evant of Force Majeure.
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Drawings, Test Results, EBtc.,

{a) - Company Retention of Records, ' The Company.shall obtain and -
retain at the Site. : '

(1) for all major items of equipment 1ncorporated into the

Project, copies of the specifications and operatlon manualg for
such equipment;

{1i) copies of all test results for tests performed in accordance
with the Construction Contract on the Project and all major itews
of equipment incorporated into the Project and identified in
Appendix A, to the extent that such items are normally retained
in accordance with Prudent Ugility Practices or applicable Legal
requirements, Governmental Authorisations, manufacturer's warran-

ties or-insurance pollcles and customary health and safety re-
qu1rements C _

(Yii)as-built drawings for the project including the civil and
architéctural works; and

(iv) all detailed technical documentg related to the design,
enqineering and construction of the project to the extent that
such items ‘are normally retained in accordance with Pwudent
Utility Practices or applicable Legal Requirements, Governmental
Authorizations, manufacturer‘g_ﬂEEEEEEigg_or insurance policies
and customary health and safety rTequirements: T T

T —

- {h) Transfer of Information Upon Transfer of Proeject. If all or any

part 0f the Project is transferred to THE ADMINISTRATION, the
information described in Article 3.7(a) and any other similar
information in possession of the Cowmpany pertaining to ths pro-
ject or such- part thereof, shall be provided to THE ADMINISTRA-
TION, subject to the provisions of section 17.11.

THE ADMINISTRATION Retention of Records THE ADMINISTRATION shall
obtain and retdin at the Site.

(1) for all major items of equipment Incerporated into the Elec-
trical Interconnecticn Facilities and the Transmission Facili-

Lies, copies of: the specifications and cperation manuals for such
equmeent

(i1) coples of all rest results for tests perforfued: in. accordance
with the construction contracts relating to the Electricsl
Interconnection Facilities and the Transmission Facilities, to
the extent that such items are normally retained in accordance
with good operating practice or applicable Legal Requiremenl.s
with respect to such facilities, applicable Legal requirements,
Governmental Authorizations, wanufacturers Warranties, applicable
insurance policles and customary health and safebty reguirements;
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(1) The Company shall perform the Rated Capacity Test for e

(1iiYas-built drawings for the Electrical Intercomnmection Facili-
ties and the Transmission Facilities, including the ¢ivil and
architectural works: and

{iv)all detailed technical documents related to the design,
engineering and construction of the Electrical Interconnection
Facilities and the Transwission Facilities, to the extenl that
such jltems are normally retained in accordapce with good operat -
ing practice wirh respect to such facilities,

applicable uegal
requirements, Governmental Authorizations,

manufacturer s Warvran-

ties, applicable insurance policieg and custowmary hsalth and
safety requirements.

Procurement and Construction

The Company shall construct, or cause to be congtruated, the
Project,

substantially in accordance with the descriptions and
parameters sel forth in Appendix A and the Technical Limites.
Dther than for immaterial items, the Company shall
egulipment and materials to be procured for incorporation in Lo
the original construction of the mwajor components of ths Project.

Calgn new

Capacity

In accordance with the procedures set forth in Appendix F
nther provisions of this Agreement (but subijecu
3.9(b});

and phie
o Armicie

anch Uit
v determine the Rated Capacity of such Unit, and shall perfocm
Lhe Rared Capacity Test for all Units to detevmine [he Ratad
Capacity of the Project.

{11} If the Rated Capacity Test of the Project, conducted in ancond-

{1111 Tf the Rated CapacibLy of a Unit ar the Preoject (ag the cage woay

ance with the provisions of Appendix F, demoastrates thal the
Rated Capacity of the Unlt/ RProject ias equal to ov greatar than
90% of Nameplate Capacity of the unit /project the Company shall
have the right to declare the project Lo be in commercial opara-
tion on the Day following the date of acceptance or deemed ac-
ceptance of the Rated Capacity Test by THE ADMINISTRAVTION

such Day shall be the Commercial Operation Date of the
/project,

A1
IFETRS
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in the Rated Capacity Test accepted by THE ADMINISTRATION 1o

accaordance with the provigions of Appendix F, it testad
OXPEPGS 100% of the Nameplate ija61ty, Lhen the

bra}




(b}

{a)

(D)

i)

Lad

11

Notwithstanding the foregoing provisions of sub-sections (i} to
(i1} of Article 3. 9(a}, if the Company accepte .any Rated Capaci-
ty Test and THE ADMINISTRATION disputes such Rated Capacity Test,
the provisions of Paragraph 8.2 of Appendix F shall apply.

Subject to sections 3.10(b) and {c}, the.Compaﬁy agreeés -that the
Commercial Operation Date of the Project shall occcur ho later
than the required Commercial Operation date of the Project.

Except as provided in Article 3.10{c), 1f rhe Company fails to
achieve the Cpmmercial Operation Date of the Project within Seven
hundred and eighty (780) Days of the Effective Date, the Couwpany
shall pay to THE ADMINISTRATICN liquidated damages (which shall -
be the only damages payable in respect of any logs whether di-
rect, proximate, consequential, foreseeable cor otherwise arising
out of such failure} at a maximum of 5% con-every uncompleted
units at the rate of 0.5% per week. . For calculation of 1liguida-
ted damages Article 2.3 of Appendlx D -may be referred whereln the
capital cost 15 allocated unit wise.

Subject to the approvaluof.the'Lenders, the Company will use any
liguidated damages paid by any Contractor to the Company under
the ceonstruction Ceontract, as a result of delay of the Reguired
Commercial Operation Date, to (i} pay interest under the Financ-
ing Agreements as it becomes due and {ii) to pay other costs
resulting from the period of delay, such as any payments requirsd
Lo be paid to THE ADMINISTRATION pursuant to Article 3.10(a),
commitment fees and other incremental fipancing costs pursuant
te the financial package as approved by Department. of Ecconomic
Affairs, Government of India, to repay the principal under the

PlnarCLng Agreements and reduce the Capital Cost of the Project
as detailed in Attachment D{A)-I.

Shortfall in Rated Capacity

The Project 1s to be degigned as a 20 MW Power Plant. I1F the
Rated Capacity of the Project demonstrated at the RC test is less
than 20 MW on the Commercial COperation Date of the Project, then
the applicable tariff shall be recalculated using a revised
Capital Cost. .The revised Capital Cost shall be the Capital Cost
multipliéd By the ratio of the Rated Capacity divided by 20 MW.
If within sixty (60) days from the Commercial.Uperation Date of
the Project the Company demonstrates to THE ADMINISTRATION during
continuous generation for seventy two (72} hours that it has
corrected some or all of the deficiency in attaining a Rated
Capacity of 20 MW, the Capital cost shall be adjusted to reflect
the revised Rated Capacity from the date on which such retest has
been made. During any period for which the Capital Cost is
reduced as provided above, PLF will be calculated based upon a
denominator equal to the Rated Capacity at tnoe RC Test, and at
any retest and limit on retest shall be as per 2.2 of Appendix F.
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3.12 Finalisation of Appendiées

The Company and THE ADMINISTRATION each convepnant and agree with
the other to negotiate in good faith in order to finalise, within
a reasonable time period of tiwe after the date hereof, the
definition of ambient Site conditions in Appendix D, the relevant
parts of each of Appendices A,B,C,E,G and Attachment 2 which have
not been completed or finalized at the date of execution of this
Agreement . On finplization thereof each such Appendix and At-
tachment will be initialed on behalf of the Parties and when
attached hereto will form part of this Agreement.
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ARTICLE 4

START - UP AND COMMISSIONING -

4.1 Initial Energisation

The’ Company shall not energise or. back-feed power jnto any Unit
without the prior written approval of THE ADMINISTRATION, which
approval shall not be unreasonably withheld or delayed. The
Company shall notify THE ADMINISTRATION of the initial energisa-
tion at least seven Days prior to the proposed date of energizing
the main step-up transformers and back-feeding power tc any Unit.
THE ADMINISTRATION shall co-operat€ with the Company and ensure
that such energisation or back-feeding may occur on such proposed
date as notified by the Company to THE ADMINISTRATION.

4.2 Commissicening and Testing.

The: Company shall be respcnsible for the development and imple-
mentation of test procedure during the Construction, start-up,
testing and comm1551dning of -the Project and shall notify THE
ADMINISTRATION i1in advapce of all testing as provided in Appendix
F. THE ADMINISTRATION jand its designees shall be entitled.to be
present at any such testing as prov1ded in Appendix F.

4.3 Repairs after Commercial Operation

If the Commercial Operation Date occurs notwithstanding thalk the
Project did not achieve the performance levels guaranteed in the
Construction Contract or in any related agreement regarding the
guaranteed initial performance of the Project or ahy part there-
of, the Company, the Contractor or any other person designated by
the Company or the Contractor, in each case acting reasonably,
shall be permitted to implement repairs and improvements to the
Unit in order to achieve such guaranteed performance levels
during a period of twenty-four (24) months from the tests per-
formed under the performance guarantee test of the Project or the
Construction Contract for purposes of facllitating re-performance
of the Rated Cap301ty Test. The Company shall be permitted to
implement other repairs and improvements in order to enforce any
warranties that exist under the Construction Contract at any time
prior to the expiration of such warranties. THE ADMINISTRATION

shall permit the scheduling of outages B0 as to accommodate such
repair and improvements.
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{ii) The Parties ehall establish an operating committee in accor-
dance with the provisions of, and the obligations and responsi-

bilities of the operating committee shall be as set forth in the
operating proceduree

Coordination with THE ADMINISTRATION

{a) Project-Dispatch Centre Communications. The Comparny and THE
ADMINISTRATION shall maintain operatlng communications between
the Project and the Dispatch Centre in accordance with procedures
Lo be developed by the Operating Committee.

(b) Paily operations Log. The Company and THE ADMINISTRATION
shall each keep a daily operations log for the Project which
shall include information known to it on Unit availability,
Maintenance Outages, Emergency Maintenance Outages, Scheduled
Outages Forced Outages, circuit breaker trip operations requir-
ing a manual reset &nd any significant events related to the
operatTofi of the Project. The Company and THE ADMINISTRATION
shall each have the right to review the other Party's log at all
reasonable times and upon reagonable notice.

(c) Declared Availability. The Company shall deliver to THE

ADMINISTRATION an Avdilability Notice pursguant to the provisions
of Appendix L.

Fuel Supply

{a) Prior to Financial Closing, the Company shall make satistac-
tory arrangewments for procuring all Fuel required for operation
of the Project in accordance with this Agreement. Such “arrange-
ments shall be deemed to be patisfactaory on THE ADMINISTRATION
approval being given to the Fuel Supply Agreement

—— P PRPPPE N

{p) The Company shall be entitled to procure Fuel from indige-
nous sources.

Fuel : shall mean fuel cils as HSD which is permitted to he usged
in the Project under Indian Legal Requirements and on
which the Project has been designed to operate.

—

Fuel Supply Agreement : shall mean any- contract for the supply or
Lransportation of Fuel to the Project, entered”into between che
Company and any entity, as any such contract may be amended,
modified and supplemented from time to time in accordance with
its Cterms subject te THE ADMINISTRATION approval, provided that
THE ADMINISTRATION approval for any amendment, modification or
supplement shall be required only if such amendment, modification

or supplement would have a material economic impact on wvariable
charge payments.
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5.1 Operatlcn and Malntenance Standards Operators Operatlng Commlttee

{a) SBtandards of Dperaﬁlon: The Cowmpany shall at all times after the.
Commercial Operation date of the first Unit’ and throughout the
Term operate and maintain the Project in a manner consistent with
Prudent Utility Practices. The Company shall also cperate the
Project in accordance with the Operating Procedures and the
Dispatch Instructions, subject to the Technical Limits.

() Safety and Safety Records : The Company shall employ in the
PXojéct "alT gafecy devicdes and safety practices required by
Prudent Utility Practices. To the extent conmsistent with Prudent
Utility Practices, the Company shall keep accurate records of any
accident or other otcurrence at the site that.results in injury
to persons or damage to property.. The Company shall provide to

THE ADMINISTRATION reasonable access to these records, subject
Article 17.11.

(o) Personnel Availability : The company shall ensure that its pex-
gonnel are on duty at the Project at all times, twenty-four hours
a day and seven days a week, commencing with the Commercial

‘Operation Date of the first Unit in commercial operation and
throughout " the Effective Term. THE ADMINISTRATION shall ensure
that .its personnel (including but not limited to personnel with
authority to give inetructicns to the Company pursuant to Article
3.2(a) are on duby at the Project and the Dispatch Centre, at all
times, twenty-four houvs a Day and seven days a week, commencing
with the Commercial Operation Date of the First unit in commer-
cial operation and throughout the Effective term and at such
other times as the Company shall request upon reasonable mnotice
in connection with any- commlag;ggipgﬁg;art up and testing of the
Project. * T h

{d) Operation and Maintenance Agreements: The company shall have the !
right to contract the operation. and maintenance of the Project to
any person who is experienced in the operatlon ‘and maintenance of |
electrical generating facilities and in connection therewith may
enter intd ofe or more O&M .Agreements as the Company shall deter- (_
mine appropriate and on such terms and. conditions as the Company
shall determine. The Company ehall notify THE ADMINISTRATION of (
the appointment of any such coftractor and the gxecution of any
0&M Agreement at least twenty (20) days prior to entering intoc ang
O&M Agreement with any persgon. L. '

{e} Operating Procedures and*Operating Committee (i) No later than
ona - hundred and eighty (180) days after the Commercial Operationy
Date of the first Unit as set out in the Milestone Schedule, the”
Parties ' shall agree the Operating Procedures for the Project
which shall be incorporated as Appendix G to this Agreement and
which shall {unless the Parties agree otherwise) include detailed

provigsion for those matters set out in the outline table of
conteants set out in Appendix G.
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Compliance with Laws

The Company and THE ADMINISTRATION shall comply with all applica-
"ble Indian Legal Requlrements and each of THE ADMINISTRATION and

the Company shall comply in all material respects with and shall
keep in full force and effect all Indian Governmental Authoriza-
t;ons'reﬁu1red_to be in their respective names, .to be maintained
by them or to be complied with by them for the performance of
their reépective gbligations under thig Agreement.

x,
Accegg to FProject

Not. more than four (4) authorized representatives of THE. ADMINIS-
TRATION shall have access to the Project, subject to the Com-
pany's Safety rules and regulations, as may. be reasonably neces-
sary for (i) the operation and maintenmance .of the Grid
System, (ii) the reading and. malntalnlng of the Metering System
and the examinlng repairing or removing of any of THE ADMINISTRA-
TION's properties from the Site, - (iil) the physical inspection of
the. Project, or ({iv)  the monitoring of compliance by the Company
with the terms and conditions of this Agreement; provided that
THE ADMINISTRATIONYS right of access under this section 5.5 shall
not be exercised more times during any calendar .year than is
consideread reasonable for a power purchager from an independent
power producer tolexercige in accordance. Wlth g;gggpt Utility
Practices. 1In exerdising its right ‘of adcess, THE ADMINISTRRTION
shall use due care'to avoid damage to any property or person and
inconvenience to the Company, its officers, dlrectors,_agenrs ar
émployees and shall not interfere with the construction, procure-
ment, operation, maintenance or repalr of the Praject.
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Scheduled Outages

(a): Company Noticesg ¢f Scheduled Outages: The company shall (i)
at least three :{3) wmonths pricr to the Scheduled Commercial
Operations '‘Date of each Unit, submit to THE ADMINISTRATION its
degired schedule of Brheduled Outage periods for each Unit for
the period until the Scheduled Commercial Operation Date of the
last Unit to be placed in commercial operaticn, and {ii) at least
three (3) months prior tc the Scheduled commercial Operation Date
of the last Unit to be placed in commercial operation and no
later than seventy-five (75) Days prior to the end of each Tarifk
year after the Stub Year, submit to THE ADMINISTRATION its de-
sired schedule of Scheduled Outage periods for the next suuceed-
ing tariff vear, As the n eed ariges Eor maintenance, testing,
inspection, repairg, replacements and improvements such schedule
may be modified if the Company provides reasonable advance notice

(b) THE ADMINISTRATION Response to Proposged Schedule: Reschedul-
ing: At least sixty {(60) Days prior to the Scheduled Commercial
Operation Date of each Unit and sixty (60} Daye prior to the
commencement of each|subsequent Tariff Year, THE ADMINISTRATION
shall notify the Company in writing whether the requested sched-
uled Outage periods are reasonably acceptable, and THE ADMINIS:-
TRATION shall accept pBuch proposed schedule of the Company Unless
such periods are not reagonably acceptable. In the event that THE
ADMINISTRATION does not so notify the Company, in writiag, the
scheduled Outages proposed by the Company shall be deemed accept-
ed. If THE ADMINISTRATION does not accept one or more of the
requested Scheduled Outage peripds, THE ADMINISTRATION shall
advise the Company of a period that THE ADMINISTRATION determines
to be reasonably acceptable for which such unacceptable gcheduled
Qutage period can be rescheduled. Such rescheduled pericd shall
be as cleose as reasonably practicable to the requested period
shall comply with the Technical Limits, shall be of egual dura-
tion as the requested period, shall not unreasonably interfere
with the operatiocn, maintenance or repair of the Project and

shall be scheduled at such time ag THE ADMINISTRATION and the
Company shall matually agree.

{c} THE ADMINISTRATION Consent to Schedules: Technical Limits
Constraints: The Company shall schedule Scheduled Cutages only
during periods agreed to in writing or deemed accepted by THE
ADMINISTRATION as aforesaid; provided, however, “that THE ADMINIS-
TRATION shall not reguire the Company to schedule Scheduled
Qutages in a manner or time outside of the Technical Limits.

(d) Rescheduling of Scheduled Outages: Either Party may, upon
written notice given not later than sixty {60} days prior to a
gscheduled Outage, reguest the rescheduling of such Scheduled
Outage; provided, however, that a Scheduled Qutage may not be
brought forward more than thirty (30) days frw: the date of such
notice nor may a Scheduled Qutage be deferred by more than three
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{3) months from the date originally scheduled therefore. Any

reschedullng of Scheduled Outage in actordance with this Article
{(d} shall be swubject tc mutual agreement of the Parties,

whlch agreement shall not be unreasonably with held or delayed,

and shall be subjec¢t to the constraints prov1ded in the penulti-
mate sentence of Article 6.1(b}.

{e) Scheduled Maintenance Durlng Unscheduled Outade : If during

- an unscheduled Oufage "fHE COMPANY 1s able to P&rftorm maintenance

that effectively replaces maintenance that would have been per-
formed during a “future schedule outage, THE COMPANY may, with the
prior writtén approval of THE .ADMINISTRATION (which approval
shall .not. be unreasonably withheld or delayed), reduce, in whole
or in part, the duration of such future scheduled outage by the
number of hours of maintenance go performed during such unsched-
uled Qutage or by Such other amount as 1s consistent with Prudent
Utility, Practices. If no further scheduled Outage will: occur in
the calender year: during which such unschediuled outageé occurs,

the Company, in sbch notice, may apply the number <f hours so
performed or determlned as appropriate, to reduce the number of
hours’ of maintenanke in a future scheduled Outage to occur in the
following calendar year. PFor the purpose of calculating the
Incentive PaymenU - Deemed Generation shall bhe assumed not to
accrue during arny Deemed Generation Period which occurs during
the period which would have been scheduled ocutage but [or the
operation of this Article 6.1(e). 1If the next succeeding sched-
ule outage will be reduced in length as a result of the operation
of this Article 6.1(e) such next succeeding Scheduled Cutage’

ghall commence on the date originally ?Eéhedﬁled:_therefor and
'shall end on-an-earlier date commensurate w1th such redurtion.

(f) * Early Completion of Scheduled Outagee : If the Company is
able- to" complete the maintenance to be performed daring a sched-
uled Outage wore quickly than originally anticipated, the Company
may, upon written notice to the Dispatch Centre, request recomn-
nection to the Grid System at a time earlier than the originally
scheduled for completion of the Scheduled Outage. Early recon-
nection to the Grid System in accordance with this Article 6.1(f)
shall be subject to the approval of THE ADMINTSTRATION, which
approval shall not be unreasonably withheld or delayed. If early
reconnection is approved, the originally scheduled number of
maintenance hours not used during the Scheduled Outage being
terminated early shall be deducted from the period of such Sched-
uled Outage and congcurrently.added to the period of the imme-
diately succeeding Scheduled Outage. : For: the: purpose of calc
lating the Incentive: Payment* Deemed. Generatlon'shall be assumed
not to accrue during any Deemed Generation Pericd which occurs
during a period in which the Project has beéen permitted to be
reconnected to the Grid System prior to the time originally
scheduled for completion of a Scheduled Cutage.
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Notification to THE ADMINISTRATION

The Ccompany shall keep the Dispatch Centre informed as to the
Declared Avallablllty in accordance with the procedures laid down
in Appendix "L' of each unit in commercial operatlon prior to the
Commercial Operation Date of the last Unit in commercial opera-
tion and of the Proje¢t after the Commercial Operation Date of
the last Unit in commércial operation, including any Forced

Cutages and partlal debatlng, in accordance with the Operating
Procedures. S T ’

Dispatch

{(a) The Company ehall.follow the Dispatch Instructions issued in
accor dance with this;Agreement.  THE ADMINISTRATION shall only
issue dispatch Instructlons which are in the jinterest of an
integrated grid operatlon consistent with the Technical Limits
and the avoidance of|{a Project shutdown consigtent with the
provigions of this Agreement. THE ADMINISTRATION shall not issue
part-load Dispatch Inétructlons to the Company other than those
expregsly provided fo6r in Article 6.3 (b). deemed generation
attributg%le to compliance with Dispatch Instructions shall be

calculated by the Company on the basis of the Dispatch Instruc-
tions. :

(b) Except in the event of an Emergency affecting the Grid
System;
(1)

no Dispatch Instructiong ghall require the Company to oper-
ate the Project.

during the Initial Tariff Year, Stub Year and during the first

five (5) Tariff Years, at a load below normative level of genera-
tion i.e 6000 hrs/kw/year.

{1i)the Operating Procedures which related to Dippatch and Dis-
patch Instructions shall apply.

{c) The Company and THE ADMINISTRATION shall co-operate to
establish a Dispatch plan at least ninety Days before the Sched-
uled Commercial Operation Date of the firsgt Unit in commercial
operation, which will take into account, inkter alia, {i) the
number of Units comprising the Project and witich will reguire
that Dispatch Instructions are given by THE ADMINISTRATION so as
to minimize the congumption of Fuel and Lubricating 0il by the
Project and the number of Dippatch .Instructiong which require THE
COMPANY to restart a Unit after it has been backed-down and (ii}

the Dlspatch provigions in Article 6.3, 6.4 and 6.5 and the other
provisions of this agreement.
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(a)

(b)

6.5 1

No adverge Discrimination

THE ADMINISTRATION sghall not practlse any adverge discrimina-
tign against the Gompany in the exercise of its discretion or
authority under this Agreement with respect to dispatching of the

Project and approval of times of Scheduled Outages and of Forced
Outages. :

In the event that, after the date hereof, THE ADMINISTRATION
develops a dispatch or grid code for the Grid System, the Parties
shall negotiate in good faith .to agree with a view to replacing
Article 6.5 with the provisions in such code, on the basis that
such replacement provisions shall apply to all generating systems
within the Grid System and shall be no less favorable than the
bispatch provisiong of this Agreement.

Emergency Plans

The Company and THE ADMINISTRATION shall establish mutually
agreed upon emergency plans for the Project at least ninety Days
before the Schedu1¢d Commercial Operation Date of the first Unit
in commercial opergtion, including (i) recovery from a local or
widespread electrical blackout and (ii), voltage reductlon in

ordeY to effect léaa curtalimént subject in each case to the
Technical Limlts i :
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ARTICLE 7. SALE AND PURCHASE OF ENERGY

Sate and Purchase

{a} Sale and Purchase Obligations: Tltle and risk of Loss. On
and in accordance with the terms, and subjsct to the conditions,

of this agreement, throughout the Effec¢tive Texrm, the Company
agrees toc Bell and deliver, and THE ADMINISTRATION agrees Lo
accept, receive and purchase, all Electricity and Deemed Genera-
tion from the Units and the Project for the consideration de-
scribed herein, and including gpecifically Appendix D, Title to
all energy generated by the Project shall pass to THE ADMINISTRA-
TION at the Interconnection Point and THE ADMINISTRATICON shall
have sole and exclusive resgponsibility for, and risk of loss with
respect to, all such Blectricity from and after the moment such
Electricity is delivered to the Interconnection Point.

(b} Commissioning if Synchron

Delay or Default. If the Company 18 unable to complete {i} the
Synchronization of ore or more Units or the Project to the Grid
System in accordance with ‘Article 4.2, or (ii) within 60 Days of
the Scheduled Commercial COperatiomn Date of the Unit or the Pro-
ject, as the case wmay; be, the Rated Capacity Test in accordance

with Appendix F, due,: in either case, to (A} an Indian Political
Event, (B) any delay br default by THE ADMINISTRATION other than
THE ADMINISTRATION's failure to complete the required Transmis-
sions Facilitiese (to which event Article 3.3(C} (iii) shall
apply} or any Indian Governmental Agency hereunder, under any
Praoject Daocument to which it ig a party or by which it is bound
or (C} a THE ADMINISTRATION Bvent of Default, then until Synchro-
nization occurs THE ADMINISTRATION shall pay any costs incurred

as a result of such delay and any scheduled principal and Inter-
est on Debt which accure ta the Lenders during the period of any
such delay, measured from the time at which the Synchronization
of such Unit would have been achieved but for any of the forego-
ing events, to the time at which sgsynchronization of guch unit
actual}y cccurs. THE ADMINISTRATION shall pay such costs and
amounts corresponding to scheduled principal and Interest on debt
as such costs are due. At Synchronization of the Last unit, or
as soon thereafter as reasgonably practical, the Company will
determine the total additional costs and loss of Fixed Charge
Payments minus ROE incurred by it for such period of delay
(taking into account the Rated Capacity of each affected Unit)
and make any necessary equitable adjustment/ to the Invoice
Amount . The amounte of such payments that correspond to Interest
on Debt shall pnot be included in Interest during construction
and the amount of such payments ultimately determined to have
been paid by THE ADMINISTRATION hereunder that correspond to
principal shall be applied to reduce Capital Cost, with such
reduction to be applied prorata to scheduled repayments of prin-
c¢ipal. Refunds and credits to THE ADMINISTRATION pursuant to
this Article 7.1L{(b} shall accrue interest at .he rate specified
in Article 8.7, If synchronization is achieved but the Rated
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ity demonstrated through the Rated Capacity Test is less

20 MW THE ADMINISTRATION shall receive a credit cn future

ces for the amount of its over payment. Refunds and credits
to THE ADMINISTRATION pursuant to this Article 7.1{(b) shall
accrue interest at the rate specified in Article 8.7.

Company's Electricity Requirements.

Throughout the Term, and thereafter, if the Company shall retain
possesgion or ownership of the Project, THE ADMINISTRATION agrees
to sell and deliver to the Company Electricity adeguate for the
Company's own regquirements and use during design, engineering,

procurement, construction, commigsioning, testing, start-up,
operation, maintenance and repair of the Project as provided in
this Agreement. The cost of such electricity calculated at a

rate which shall not exceed any rate charged by THE - ADMINISTRA-

TION to any other actual industrial customer of THE ADMINISTRA-

TION, as such rate shall be notified by THE ADMINISTRATION to the
Company from time to time, shall be subtracted from the Invoice
Amount for the relevant Billing Period in which such Electricity
is provided to the Company. The Provisions of this Article 7.2
shall survive the termination of this Agreement.

In case of shortfall in energy generated in comparison to de-
clared availability during peak houres ¢(from 6 PM to 10PM} a
penalty of two times the cost of gensration for the shortfall in

~generation will be deducted from the corresponding bills of the

billing month by THE ADMINISTRATION.

The Administration has the right to direct THE COMPANY to shut
down the project under emergency condition as per Article -
1 of {xxxiii} and the Admn. will continue to pay the full fixed
charges for such pericd to the extent of mnormative level of
generation. .
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| BRTICLE 8. BILLING AND PAYMENT

"Meter Readlng and Recordlng

The Company and, at 1ts option, THE ADMINISTRATION shall read the
Metering System at 00:00 hours {(midnight) on the first day of
each billing period ({(each such date @ "Metering Date") and the

Company shall prepare a record of each readlng {a "Record of
Meter Reading”). :

Billing and Payment Dlsputes

Billing Payment . The Company shall prepare and submit (by facsi-
mile transmigsion or otherwise) to THE ADMINISTRATION nof. later
than the ‘fifth Business Day after each Metering Daté an invoice
(a "TariPf Invoice")} for the payments due to the Cowpany under

“this- agreement {other than those due in respect of a Supplementa-

ry Inveice but including the billing period ending immediately
prior to such Metering Date), along with the corresponding Record
of Meter Reading detailing Electrlclty and Deemed Generation and
THE COMPANY'S calculation in accordance wi he provisions of

- Appendix D of such payments due to the Company for. such Billing

Period. Payments due lin respect of a Supplementary Invoice shall
be paid in accordance|w1th section 8.6. The. aggregate amount of
the payments due tc the Company for such Billing Period as set
forth in the applicable Tariff Inveoice ("The Invoice Amount")
which term shall alsd mean, with reference to any 8Supplementary
Invoice, the aggregate amount of the payments due to the Company

under such Supplementary Inv01ce} shall be due and payable by
THE ADMINISTRATION

(b) Payment of Disputed Amounts; Resolution of Disputes. If THE
ADMINISTRATICN disputes the acgcuracy of a Tariff Invoice or a
Supplementary Invoice, THE ADMINISTRATION shall neverthelegss pay
the full amount of such Invoice but ‘may serve notice on the
Company that an amount submitted under such Invoice is disputed
and the Partieg shall use their best efforts to resolve the

dispute in accordance with Article 15 within the time limits set
forth therein.

(c) Payment Upon Regolution of Digputes. If, upon the resolu-
tion of a disputed amount, the Company is regquired to reimburse
THE ADMINISTRATION, the Company shall make such payment to THE
ADMINISTRATION with interest thereon. Such interegt shall be
payable at the rate which is one half per cent (0.5%) above the
applicable Cash Credit Rate Calculated for the period from date
of receipt of such amount is paid to but excluding the date on
which THE ADMINISTRATION is reimbursed, To the fullest extent
permitted by the law of India THE ADMINISTRATION hersby irrevoca-
bly waives the right to dispute any tariff Invoice or Supplemen-
tary Invoice after a period of one hundred and twenty days from
the date on which THE ADMINISTRATION received such Involice,
unless THE ADMINISTRATION is able to demonstrate that it gould

not reasonably have been aware of an error in _ich Invoice during
such period. :
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Letter of Credit

(a} - In this agreemént letter of credit amount shall mean during
each tariff year in which there is a billing period, an amount
equal to two next succeeding monthly tariff payments in respect
of six month period'following commission date of first unit and
re-calculated aftetr six month pericd to be twice the average
monthly tariff payments for the immediately preceding six months,

iev1sed up to the commercial operation dates and then six month-
Y.

(b) THE ADMINISTRATION, at its own cost and expense, shall
establish and wmairntain one or more :transferable, assignable
irrevocable and unconditigpal revolvIng TEEEers of ~CTEATTTh
avour of, and for e gole benefit of the Company. The Letters
of Credit ehall be established in favour of, and issued to, the
Company not lesa than thirty {30) bays prior te Scheduled Commer-

.cial Operation Date of the first Unit and shall be maintained

consistent herewith by THE ADMINISTRATION at any and all times
during the Term. THE ADMINISTRATION shall, at least seven (7)
days prior to any increase in the Letter of Credit Amount becom-
ing effective, so:establlah Letter{s} of credit in aggregate
equal to any such ihc¢rease. "Such Letter({s) of Credit shall be in
form and psubstance acceptable to the Company, be igsued by a

Scheduled Bank in Port Blair, {India) acceptable to the Company,
and be provided on the basgis that;

(i} 1in the event an Invoice Amount of sany Tariff Invoice or
Supplementary Invoice due and payable by THE ADMINISTRATION
pursuant to the terms of This Agreement 'is nof paid in full by
THE ADMINISTRATION ag and when due, the Letter(s) of credit may
Qg_ggilggﬁgyﬂhhe_Companx_ﬁgg;payment in full of the unpaid In-
voice Amcunt of such Tariff.Invoice or Bupplementary Invoice and
any interest on any of the foregoing as determined pursuait
hereto, upon presentation of such Tariff Invoice or Supplemetritary
invoice {counter-signed or deemed to have been countef-signed) by
the Company*on the due date therefore or at any time thereafter,

without any notification, eertification or further action being
reguired;

{ii) The amcunt of the Letter(s) of Credit shall in the aggregate
be equal to the Letter of Credit Amount; and

(iii)after each call on any Letter of Credit’, THE ADMINISTRATION
shall no later than the cloge of businegs on the third Business
Day next succeeding such call, cause such Letter of Credit to be
renewed and replenished to its full amousnt as required hereunder.
THE ADMINISTRATION shall provide a new or replacement Letter of
Credit not less than six (6) wmonthe prior tg expiration of any
Letter of Credit and within ninety (%9} Days of notice by THE
COMPANY to THE ADMINISTRATION that the igsuing bank is no longer
acceptable to THE COMPANY.
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IEf at any tiwme THE ADMINISTRATION shall not pay to the Company
any Inveoice Amount or cther amount due hereunder as and when due,
the Ceompany shall be . entitled, without notice, claim or demand of
any Lype, to draw on the Lerterf(s) of Credit for the entire
amount then due to the Company. '

addr2 (a)  1f payment in full of a Tariff Inveoice and all other amounts

=7 _due in respect thereof is made on or prior toe the date which is
the fifth Business day after the Date of presentation of the
Tariff Invoice to THE ADMINISTRATION pursuant to Article 8.2
{which presentation may be by facsimile transmigsicn) by wire
transfer payment or otherwise such that, in any such case, there
shall be immediately available funds in an amount equal to the
full amount due to - -the Company in the Company's account on such
date which is such fifth Business Day, THE ADMINISTRATION shall
be allowed a rebate equal to 2.5% of the amount of the Invoice
Amount ofF such Tariff Invoice paid on such date. For payments
within a periocd cof one wmonth on presentation of bills by the
generating company, a rebate of 1% shall be allowed.

ih}  If the Company shall receive all such amounts nof later than
such  f£ifch Business Day in immediately availakle funds, such
vehate, if any, may be taken by THE ADMINISTRATION as a credit

against the Tariff Invoice which is then due {(and no overdue) and
then heing paid.

{cy Nouwithstanding the foregoing, THE ADMINISTRATION ghall mnot
be allowed a rebate under this Article 8.4, unlegs the Letter{s)}
of Credit specified in Article 8.3 and the Collateral Arrange-
ments are, at the time such rebate is to be allowed, being main-
tained by THE ADMINISTRATION in accordance with Article 8.3.

5 Supplementary Invoices

Amounics owed by THE ADMINISTRATION pursuant to Phis Agreement and
not billed by the Company in a Tariff Invoice, including Year-End
Estimated Cost Adjustment Amount, the