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Anenmes T1Y
S. R. Bhargave & Co.

Cost Accountants

Form CRA-3

[Rule 6{4) of the Companies (cost records and audit) Rules, 2014]

FORM OF THE COST AUDIT REPORT

We, S. R. Bhargave & Co. having been appointed as Cost Auditor(s) under Section 148 (3) of the Companies Act,
2013 (18 of 2013) of JSW Hydro Energy Limited having its registered office at Karcham-Wangtoo H. E. Project
Sholtu Colony, P. 0. Tapri, Sholtu - 172104, Himachal Pradesh (hereinafter referred to as the company), have
audited the Cost Records maintained at the Company under Section 148 of the said Act in compliance with cost
auditing standards, in respect of the Generation of Electricity for the year ended 31st March 2020 maintained by

the company and report, in addition to our observations and suggestions in Para 2.

We have obtained all the information and explanations, which to the best of our knowledge and belief were

necessary for the purpose of this audit.

In our opinion, proper cost records, as per Rule 5 of the Companies (Cost Records and Audit) Rules, 2014 have

been maintained by the company in respect of products under reference.

In our opinion; proper returns adequate for the purpose of the Cost Audit have been received from the branches

not visited by us.

In our opinion and to the best of our information, the said books and records give the information required by the

Companies Act, 2013, in the manner so required.

In our opinion, the company has adequate system of internal audit of cost records which to our opinion is

commensurate to its nature and size of its business.

In our opinion, information, statements in the annexure to this cost audit report gives a true and fair view of the

cost of production of products, cost of sales, margin and other information related to products under reference.

Detailed unit-wise and product/activity-wise cost statements and schedules there to in respect of the product

groups/activities under reference of the company duly audited and certified by us are kept in the company.
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S. R. Bhargave & Co.

Cost Accountants

2 Observations and suggestions, if any, of the Cost Auditor, relevant to the cost audit.

= Annexure to the Cost Audit Report is the responsibility of the Company’s Management. Our audit including
examining, on test basis, evidence supporting these statements to verify that these statements are free of material

mis-statement. Our observations and suggestions are based on the information contained in these statements.

e Cost Auditing Standards - Ministry of Corporate Affairs Government of India has approved vide letter no
52/33/CAB/2013 dated 10/09/2015 following four cost Auditing Standards u/s 148(3) of The Companies Act,
2013 which have been made applicable by The Institute of Cost Accountants of India with effect from on or after

11/09/2015.

101- Planning an audit of Cost Statements

102- Cost Audit Documentation

103- Overall objectives of the independent cost auditor and the conduct of an audit in accordance with Cost
Auditing Standards.

104-knowledge of business its processes and the business

Since the cost auditing process for the company was commenced after 11/09/2015 the above-mentioned
standards have been considered. As per the generally accepted auditing principles and standards read with
Guidance manual for audit Quality issued by the Quality Review Board of The Institute of Cost Accountants of
India the matters relating to Audit Planning (CAS-101) Audit Documentation (CAS-102), Objectives (CAS-103)

have been dealt with.

e The cost accounting records of the company are maintained as per Form CRA-1 prescribed in the Rules in
accordance with the Generally Accepted Cost Accounting Principles and Cost Accounting Standards issued by The
Institute of Cost Accountants of India to the extent these are found to be relevant and applicable. There has been

no change in-the system of cast accounting during the year under audit except as stated elsewhere.

» The turnover as per accounts duly reconciled GST Records as mentioned in Para A-4.

e Reconciliation of indirect taxes in Para D-6 are based on the periodical returns submitted by the company to

various authorities and prima facie reviewed by us.

s The Capacity details shown in Para B-1 in respect of the power generated are provided by the management.
A RGAV SN
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S. R. Bhargave & Co.

Cost Accountants

Normal price and basis adopted to determine the normal price as shown in Para D-5 are as provided by the

management,

The cost accounting system of the Company is adequate to control and correctly determine the cost of genération,
cost of sales, sales realization and margin of the product under reference. System of inventory valuation is fair

and proper in accordance with normally accepted accounting principles.

All facts mentioned in this report were brought to the notice of the management, discussed with them and then

Incorporated in the report.

Suggestion measures for improvement of performance, cost control and cost reduction

The management, executives and staff members extended full co-operation in conducting the Cost Audit for which

we are thankful to them,

For §. R. Bhargave & Co.— GAVAS
P*‘ﬂ' _'_‘_‘_ - . v
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ANNEXURE TO THE COST AUDIT REPORT

PART A

10

11

12

13

14

15

16

17

18

1. General Information:
CIN or Foreign Company Registration Number:
Name of the company:

Address of registered office or of principle place of business in
Indian of the company:

Address of corporate office company:

E-mail address of company:

Date of start of reporting of financial year:
Date of end of reporting of financial year:
Date of start of previous financial year:
Date of end of previous financial year:
Level of rounding used in cost statements
Reporting currency of entity:

Whether Indian Accounting Standards are applicable to the
company

Number of cost auditor(s) for reporting period

Date of Board of Directors' meeting in which the Annexure to the
cost audit report were approved:

Whether cost auditors report has been qualified or has any
reservations or contains adverse remarks:

Explanation of company to every reservation or qualification of
cost auditors

Consolidated observations or suggestions of all cost auditors:

Whether company has related party transactions for sale or
purchase of goods or services:

U40101HP2014PLCO00681
JSW Hydro Energy Limited

Sholtu colony, P.O. Tapri, Dist. Kinnaur,
Himachal Pradesh 172104

JSW Centre, Bandra Kurla Complex, Bandra
(East), Mumbai -400051

Sanjeev.kango@jsw.in

01/04/2019
31/03/2020
01/04/2018
31/03/2019
Crores

INR

Yes

One

30-07-2020

No

No

Yes

Yes




Annexure To Cost Audit Report

PART A

10

11

12(a)

12(b)

13

14

2.General Details Of Cost Auditors
Whether cost auditor is lead auditor
Category of cost auditor:

Firm's Registration Number:

Name of cost auditor/cost auditors firm
PAN of cost auditor/cost auditors firm

Address of cost auditor/cost auditors firm

Email Id of cost auditor/cost auditors firm
Membership Number of Member Signing Report
Name of Member Signing Report

Name(s) of Product(s) or Service(s) With CETA Heading
SRN number of Form CRA-2

Number of audit committee meeting(s) during the year for
which Cost Auditor was invited

Number of Audit Committee meetings attended by the Cost
Auditor during the year.

Date of Signing Cost Audit Report & Annexure by Cost
Auditor

Place of Sighing Cost Audit Report & Annexure by Cost
Auditor

Yes

Firm

000218

S. R. Bhargave & Co

ABMFS2156E

3,Khushbu Apartments, S. No. 78,
Bhusari Colony (L),Paud Road,

Kothrud,Pune- 411038. (Maharashtra)

sanjaybhargave@bhargaves.com

23379

Sachin Prashant Gandhi

2716

H63825251

one

Nil

30-07-2020

Pune




ANNEXURE TO THE COST AUDIT REPORT

PART-A

4. Product/Service Details (For The Company As A Whole)

(Rupees in Crore)

Whether tional R
CETA Chapter Net Operationa .evenue(Net
Headin Covered of Taxes Duties etc.)
Sl No. Name of each Product(s) / Service(s) uUmMo (wherevir under Cost
applicable) Audit Current Year | Previous year
A (Yes/No)
1 |Electrical Energy Mus 2716 0000 Yes 1,236.01 1,217.82
2 |Lease Income No 27.69 26.15
3 |[Scrap Sale 0.01 0.38
Manufactured Product or Service 1,263.71 1,244.35
Other Operating Incomes of Company =
Total Operating Incomes of Company -
Other Incomes of company 11.57 31.40
Total revenue as per financial accounts 1,275.27 1,275.74
Extra ordinary income, if any = -
Total revenue Including Extra ordinary income, if any 1,275.27 1,275.74
Turnover as per Excise / Service tax/ GST records 1,597.55 1,477.46




ANNEXURE TO THE COST AUDIT REPORT

PART B

For Manufacturing Sector

1. Quantitative Information

(for each product with CETA Heading separately)

Name of the Company

JSW Hydro Energy Limited

CETA Heading 2716 0000
Sl No. |Particulars Unit | Current Year | Previous Year
1 Available Capacity
(a) | Installed Capacity MW 1,300.00 1,300.00
(b) |Capacity enhanced during the year, if any
(c) [Capacity available through leasing arrangements, if any
(d) |Capacity available through loan license / third parties
(e) [Total available Capacity 1,300.00 1,300.00
2 Actual Production
(a) |Self manufactured Mus 5,999.86 5,244.28
(b) |Produced under leasing arrangements Mus -
(c) |Produced on loan license / by third parties on job work Mus - =
(d) |Total Production Mus 5,999.86 5,244.28
3 Production as per Excise Records Mus 5,999.86 5,244.28
4 Capacity Utilization (in-house) % 52.54% 46.05%
5 Stock Purchased for Trading
(a) | Domestic Purchase Of finished Goods Mus -
(b} | Imports Of finished Goods Mus -
(c) | Total Finished Goods Purchases - -
6 Stock & Other Adjustments
(a) |Change in Stock of Finished Goods =( Inc) /Dec Mus - -
(b) |Self / Captive Consumption (incl. samples etc.) Mus 46.81 40.63
(c) |Other Quantitative Adjustments, if any (Free Power sale etc.)| Mus 714.37 624.45
(d) |Total Adjustments 761.17 665.08
7 Total Available Quantity for Sale [2(d) + 5(c) - 6{d)] 5,238.69 4,579.20
8 Actual Sales
(a) |Domestic Sales of product (manufacturing) Mus 5,238.69 4,579.20
(b) |Domestic Sales of product (trading) Mus -
(¢} |Export Sale of product {manufacturing) Mus - -
(d) |Export Sale of product (trading) Mus - -
(e) | Total Quantity Sold 5,238.69 4,579.20

A



15756

ANNEXURE TO THE COST AUDIT REPORT

PART B

2. ABRIDGED COST STATEMENT (for each product With CETA Heading separately)

Name of product Electrical Energy

CETA Heading 2716 0000
Unit Of Measure Mus
Production Finished Goods | Finished Stock Captive Other Quantity Sold
Purchased Adjustments | Consumption || Adjustments
Current Year 5,999.86 - - 46.81 714.37 5,238.69
Previous Year 5,244.28 - - 40.63 624.45 4,579.20
(Rupees in Crore)
Sl No. Particulars Current Year Previous Year
Amount Rate per Amount Rate per
(Rs./Crs) units{Rs.) (Rs./Crs) units(Rs.)
1 Materials Consumed (Specify details As Per Para B(2A))
a) Indigenous Purchased - - :
b) | Imported - -
c) Self Manufactured / Produced - - -
2 Process Materials/Chemicals (Specify ) 23
a) - -
3 Utilities (Specify details As Per Para B(2B)) 4.27 0.01 4.22 0.01
4 Direct Employees Cost 16.11 0.03 15.78 0.03
5 Direct Expenses 2.87 0.00 2.71 0.01
6 Consumable Stores & Spares 18.53 0.03 12.64 0.02
7 Repairs & Maintenance 39.59 0.07 40.65 0.08
8 Quality Control Expenses - - -
9 Research & Development Expenses - - - -
10 Technical know-how Fee / Royalty, if any 0.04 0.00 0.09 0.00
11 Depreciation/Amortization 432.93 0.72 431.24 0.82
12 Other Production Overheads 32.27 0.05 36.13 0.07
Industry Specific Operating Expenses(Specify Details As Per
13
Para B(2C)) = - - =
14 Total (1 to 13) 546.62 0.91 543.46 1.04
15 Add/Less: Work-in-Progress Adjustments
a) |Add: Opening WIP - - -
b} |Less: Closing WIP - - - -
16 Less: Credits for Recoveries, if any - - E
17 Primary Packing Cost - - -
18 Cost of Production/Operations (14 + 15 to 17) 546.62 0.91 543.46 1.04
19 Cost Of Finished Goods Purchased -
20 Total Cost Of Production And Purchases(18+19) 546.62 0.91 543.46 1.04
21 Increase/Decrease in Stock of Finished Goods
a) |Add: Opening Finished Goods -
b) |Less : Closing Finished Goods
22 Less: Self/Captive Consumption {incl. Samples, etc.) 4.26 4.21
23 Other Adjustments (if any) - -
24 Cost of Production/Operation of Goods Sold (20 + 21 to 23) 542.36 1.04 539.25 1.18
25 Administrative Overheads 48.83 0.09 64.32° 7 0.14
26 Secandary Packing Cost - - - =\
27 Selling & Distribution Overheads - - (L
28 Cost Of Sales Before Interest(24 to 27) 591.19 1.13 60357 | . .. 1.-32|;.
29 Interest & Financing Charges 550.00 1.05 61166 ./{ 134
30 Cost of Sales (28+29) 1,141.19 2.18 1,2153 2/85
31 Net Sales Realization (Net of Taxes and Duties) 1,236.01 2.36 1,217.82 2.66
32 Margin [Profit/{Loss) as per Cost Accounts] (31-30) 94.82 0.18 2.59 0.01




ANNEXURE TO THE COST AUDIT REPORT

PART B
2A. Details Of Material Consumed
Name of Product Electrical Energy
CETA Headings 2716 0000
. Current Year Previous Year
SI.No. Description Of Category uom Rate Per Rate Per
Material Quantity . Amount |Quantity ) Amount
Unit Unit
1 Indigenous Purchased =
2 Indigenous Purchased = 3
3 Indigenous Purchased
Total = - - - =
1 Imported - 3
2 Imported
3 Imported
Total - - - - = -
1 Self Manufactured / Produced -
2 Self Manufactured / Produced
3 Self Manufactured / Produced
Total - - - =
Category: Indigenous/ Imported/ Manufactured

Grand Total

1577



ANNEXURE TO THE COST AUDIT REPORT

PART B

2B. Details Of Utilities Consumed

Name Of Product Electrical Energy
CETA Headings 2716 0000 (Rupees in Crore)
Current Year Previous Year
l.No.|D ipti f Material UoM Rate Per
SI:No.|Description Of Materia ° Quantity Rate .Per Amount | Quantity . Amount
Unit Unit

NdlianysFpwen - Mus 46.81 091| 427| 4063 1.04 4.22
Generation - turbines
Total 4.27 - 4.22




ANNEXURE TO THE COST AUDIT REPORT
PART D
1. Product And Service Profitability Statement (For audited product/ services)

(Rupees in Crore)

Current Year

Previous Year

SI.No. Particulars Sales (Rs.) | Cost Of Sales| Margin (Rs.) Sales (Rs.) | Cost Of Sales |Margin (Rs.)
(Rs.) (Rs.)
1| Electrical Energy 1,236.01 1,141.19 94.82 1,217.82 1,215.23 2.59




ANNEXURE TO THE COST AUDIT REPORT

PARTD

2 PROFIT RECONCILIATION
(for the company as a whole)

(Rupees in Crore)

SI No Particulars Current Year | Previous Year
1 |Profit or Loss as per Cost Accounting Records
(a) For the audited product(s)/ Service(s) 94.82 2.60
(b) For the un-audited product(s)/ Services 27.69 26.15
(c) Total Profit / (Loss) as per Cost Accounting Records 122.50 28.75
2 |Add: Incomes not considered in cost accounts:
(a) Interest Income on Bank deposits 2.40 2.44
{b) Interest Income on other financial assets 0.01 13.21
(c) Net Gain on sale of investments 6.33 9.45
(d) Insurance Claim -
(e) Miscellaneous income 0.59 0.68
f) Sale of Carbon credit 2.07 1.02
(g) Provision No Longer Required Written Back 0.17 4.45
(h) Sundry Credit Balances Written back - 0.13
(i Profit on sale of capital assets (net of loss on assets sold /
scrapped / written off) 0.01 -
(g) Impact of IND-AS not considered in cost record-Net
(i) Net gain on foreign currency transaction * 0.00 0.00
Sub-total of Income not Considered 11.57 31.39
3 |Less: Expenses not considered in cost accounts:
(a) Miscellaneous receivable balance written off 0.83
(b) Donations And Charities (80G) 5.00 0.15
(c) Net loss / (gain) on foreign currency transactions net off 0.01
Derivative gain/loss -
(d) Notice Pay (0.01) (0.01)
(e) One time Special Allowance 0.55 0.47
() Voluntary Retirement Scheme 2.84
(g) Provision For Doubtful Debts 18.89
(h) Intrest other -
Sub-total of Expenses not Considered 27.27 1.45
Difference in Valuation of stock between financial
4 accounts and cost accounts
5 Other adjustments, if any
6 |Profit or Loss as per Financial Accounts(excluding other 106.80 58.68

comprehensive income for companies following Ind-AS)

* Less than 1 lakh




ANNEXURE TO THE COST AUDIT REPORT

PART D
3 VALUE ADDITION AND DISTRIBUTION OF EARNINGS
(for the company as a whole)
{Rupees in Crore)
SI No Particulars Current Year Previous Year
Value Addition:
1 Revenue from Operations 1,263.71 1,244.35
2 |Less: Taxes and other duties -
3 Net Sales 1,263.71 1,244.35
4 |Add: Export Incentives -
5 |Add: Closing Finished Stock and WIP -
Less: Opening Finished Stock and WIP -
Sub-total 1,263.71 1,244.35
6 |Less: Cost of bought out inputs
{a)  Cost of Materials Consumed -
{b)  Process Materials / Chemicals -
{c)  Consumption of Stores & Spares 18.58 13.02
(d)  Utilities {(e.g. power & fuel) 4.81 5.30
(e) Others, if any 81.34 105.98
Total Cost of bought out inputs 104.73 124.31
7 Value Added 1,158.97 1,120.04
8 |Add: Income from any other sources 11.57 31.40
9 |Add: (i) Exceptional and Extra Ordinary income =
(ii) Other Comprehensive Income, if any
10 Earnings available for distribution 1,170.54 1,151.44
Distribution of Earnings to:
1 Employees as salaries & wages, retirement benefits, etc. 51.43 46.20
2 Shareholders as dividend - -
3 Company as retained funds 522.30 511.72
4 Government as taxes (specify) 19.49 (19.70)
5 Exceptional and Extra Ordinary Expenses - -
6 Others, if any (specify) 577.31 613.21
Total distribution of earnings 1,170.54 1,151.44




ANNEXURE TO THE COST AUDIT REPORT

PART D

4 FINANCIAL POSITION AND RATIO ANALYSIS
(for the company as a whole)

(Rupees in Crore)

SI No Particulars Units Current Year Previous Year
A Financial Position
1 Share Capital Rs/Crore 1,250.05 1,250.05
2 Reserves & Surplus Rs/Crare 589.32 501.15
3 Long term borrowings Rs/Crore 5,140.30 5,808.77
4 (a) |Gross Fixed Assets Rs/Crore 7,652.51 7,638.79
(b) [Net Fixed Assets Rs/Crore 7,145.15 7,537.60
5 (a) |Total Current Assets Rs/Crore 594.03 424,93
{b) |Less: Current Liabilities & Provisions Rs/Crore 1,076.11 682.73
(c}) |Net Current Assets Rs/Crore (482.08) (257.80)
6 Capital Employed Rs/Crore 8,181.84 8,690.37
7 Net Worth Rs/Crore 1,839.37 1,751.20
B. Financial Performance
1 Value Added Rs/Crore 1,158.97 1,120.04
2 Net revenue from operations of company Rs/Crore 1,263.71 1,244.35
3 Profit before Tax (PBT) Rs/Crore 106.80 58.68
C. Profitability Ratios
PBT to Capital Employed (B3/A6) % 1.31 0.68
PBT to Net Worth (B3/A7) % 5.81 3.35
PBT to Value Added (B3/B1) % 9.22 5.24
PBT to Net revenue from operations(B3/B2) % 8.45 4.72
D. Other Financial Ratios
Debt-Equity Ratio % 279.46 331.76
Current Assets to Current Liabilities % 55.20 62.24
Valued Added to Net Revenue from Operations % 91.71 90.01
E: Working Capital Ratios
1 |Raw Materials Stock to Consumption Months -
2 [Stores & Spares to Consumption Months 7.25 10.33
3 |Finished Goods Stock to Cost of Sales Months -




ANNEXURE TO THE COST AUDIT REPORT

PART D
5 RELATED PARTY TRANSACTIONS
(for the company as a whole) {Rupees in Crore)

sl Name & Address of the Related Party | Name of product or Service Nature of Transaction Quantity Trar}sfer — Nor.mal Basis adopted to de.termine the Normal
No (Sale, Purchase, etc.) Price Price Price

1 [JSW Steel Limited Steel Purchases 355.66 4.63 164 4.63 |Comparable uncontrolled price method
2 |ISW Steel Limited Reimbursement of Expenses |Service Rendered 1.42 1.42|Comparable uncontroiled price method

3 |JSW Erergy Limited Reimbursement of Expenses |Service Rendered 3.83 3.83|Comparable uncontrolied price method
4 [JSW Reality Infrastructure Pvt Reimbursement of Expenses |Service Rendered 0.00 0.00{Comparable uncontrolled price method
5 |JSW Power Trading Company Limited |Sale of Power Sale 4.63 0.29 1.34 1.34|Comparable uncontrolled price method
& |JSW Power Trading Company Limited |Open access & Other Expense|Service Rendered 0.02 0.02|Comparable uncontrolled price method
7 |3SW IP Holdings Private Limited Adver"tlsement/Sponsorshlp/ Service Received 3.72 3.72|Comparable uncontrolled price method

Branding expense

8 |layPee Private ITI Reimbursement of Expenses |Service Rendered 0.29 0.29|Comparable uncontrolled price method
9 |Jindal Vidya Mandir Reimbursement of Expenses |Service Rendered 0.50 0.50|Comparable uncontrolled price method
10 |JSW Global Business solution Limited  |Shared Services & Other servi{Service Rendered 2.99 2.99|Comparable uncontrolled price method
11 [JSW Foundation Reimbursement of Expenses |Service Rendered 1.17 1.17|Comparable uncontrolled price method
12 |Jankalyan Electroral Trust Donation / CSR Expenses Service Rendered 5.00 5.00|Comparable uncontrolled price method
13 |ISW Energy {Kutehr) Limited Sale of Fixed Assets/other Sale 3.00 0.04 0.11 0.11|Comparable uncontrolled price method




D-6. Reconciliation of indirect Taxes (for the Company as a whole)

Particutars Excise Duty/ Goods & Services Tax
Taxable Value/ | VAT, CST, Cess
Assessable ete./ Other‘ EET SGST/ 5T Cess and
Value State Taxes, if UTGST Others
any ]
[ Rs. Rs. Rs. Rs. Rs. Rs. |
SL. No.| Duties/Taxes Payable |
Excise Duty |
1 |Domestic
2 |Export ‘
3 |Stock Transfers (Net)
4 |Others, if any I
5 |Total Excise Duty (1 to 4) - =
6 |VAT, CST, Cess etc.
7 |Other State Taxes, if any
Goods & Services Tax
Outward Taxable Supplies (other than zero rated, Nil 3.72 0.08 0.08 0.34
9 |Outward Taxable Supplies {zero rated) 0.71 - - - =
10 |Inward Supplies {liable to Reverse Charge) 3.47 0.30 0.30 0.02
11 |Other Outward Supplies (Nil Rated, Exempted) 1,593.12
12 [Non-GST Qutward Supplies
13 |Total (8 to 12} 1,601.02 0.37 0.37 0.36 -
14 |Total Duties / Taxes Payable (5+6 + 7 + 13) 1,601.02 0.37 0.37 0.36 -
i Duties/ Taxes paid [by Utilisation of Input Tax Credit and Payment through Cash Ledger, as the case may be]
input Tax Credit Utilised
15 |CGST/ CENVAT
16 |SGST / UTGST/ VAT
17 |IGST
18 |Cess
19 |Transitional Credit
20 |Others, if any, specify
| 21 |Total Input Tax Credit Utilised {15 to 20) - - . - - -
| 22 |Payment through Cash tedger 0.37 0.37 0.36
| 23 |Total Duties/Taxes Paid (21 + 22) - 0.37 0.37 0.36 -
Difference between Taxes Paid and Payable (14- 23) - 0.00 0.00 0.00 -
24 |Interest/Penalty/Fines Paid

Note: GST figures are compiled from GSTR 3B filed during the FY 2019-20. GSTR 9 and GSTR 9C for the FY 2019-20 is not yet finalized , hence the figures
reported in D {6) may differ from Annual Return and relevant GST records.

For S. R. BHARGAVE & Co.
'Cost Accountants

* \
o0 (30»'\(\)‘“ lo Gy, |*)
CMA Sachin P, Gandml‘. w, /
Partner (F-23379) \ o

For JSW Hydro Energy Limited

Director
DIN Number

For JSW Hydro Energy Limited

Secretary / Director
Membership/ DIN Number

Place : Mumbai
Date : 30/07/2020

Place : Mumbai
Date : 30/07/2020

Place : Mumbai
Date : 30/07/2020
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Kishore Bhatia & Associates
Cost Accountants




701/702, D-Wing, Neelkanth Business Park,
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FORM-CRA 3
[Pursuant to rule 6{(4) of the Companies (Cost Records and Audit) Rules, 2014]
FORM OF THE COST AUDIT REPORT

We Kishore Bhatia & Associates having been appointed as Cost Auditors under section 148(3) of the
Companies Act, 2013 (18 of 2013) of JSW Hydro Energy Ltd having its registered office at Karcham-
Wangtoo H. E. Project Sholtu Colony, P. O. Tapri, Sholtu, Kinnaur, Himachal Pradesh (hereinafter
referred to as the company), have audited Cost Records maintained under section 148 of the said Act,
in compliance with the cost auditing standards, in respect of Electricity for the Financial Year 2020-21
maintained by the Company and report, in addition to my observations and suggestions in para 2

Management’s Responsibility for the Cost Records

The Company is responsible for preparation of the Cost Records that give a true and fair view of the
Cost Sheets & Annexures to the Cost Audit Report in accordance with the Generally Accepted Cost
Accounting Principles, including the Cost Accounting Standards as per the Companies {Cost Records &
Audit) Rules, 2014 read with its amendments. This responsibility also includes maintenance of
adequate cost accounting records in accordance with the provisions of the Act and the Rules for
preventing and detecting frauds and other irregularities; selection and application of appropriate Cost
accounting policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the cost records, relevant to the preparation
and presentation of the Annexures to the Cost Audit Report that give a true and fair view and are free
from material misstatement, whether due to fraud or error.

Auditors Responsibility
Our responsibility is to express an opinion on these Cost Records based on our audit.

We have taken into consideration the provisions of the Act, the Cost Accounting and Auditing
Standards and the matters which are required to be included in the Cost Audit Report under the
provisions of the Act and the Rules made thereunder.

We have conducted our audit in accordance with the Standards on Cost Auditing as specified under
section 148(3) of the Act. Those Standards required that we comply with the ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether the cost records are free
from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the cost records. The procedures selected depend on the auditor’s judgment, including
the assessment of risks of material misstatement of the cost records, whether due to fraud or error.
In making those risk assessments, the auditor considers internal financial control relevant to the
Company’s preparation of the cost records that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances, but not for expressing an opinion on whether
the Company has in place an adequate internal financial controls system and the operating
effectiveness of such controls.
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We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the cost records.

Report on the Legal and Regulatory Requirements

As required by the Companies (Cost Records and Audit) Rules, 2014 read with its amendments we
report as under:

i. We have obtained all the information and explanations, which to the best of our knowledge and
belief were necessary for the purpose of this audit.

ii. In our opinion, proper cost records, as per rule 5 of the Companies (Cost Records and Audit) Rules,
2014 have been maintained by the Company in respect of the products/services under reference

iii. In our opinion, proper returns adequate for the purpose of the cost audit have been received from
the branches not visited by us

iv. In our opinion and to the best of our information, the said books and records give the information
required by the Companies Act, 2013 in the manner so required.

v. In our opinion the company has a adequate system of internal audit of cost records which to our
opinion is commensurate to its nature and size of its business

vi. In our opinion, information, statements in the annexure to this cost audit report gives a true and
fair view of the cost of production of the products/rendering of services, cost of sales, margin and
other information relating to the products/services under reference.

vii. Detailed unit-wise and product/service-wise cost statements and schedules thereto in respect of
the product/service under reference of the company are duly audited and certified by us are kept in
the company.

2. Observations and suggestions, if any, of the Cost Auditor, relevant to the cost audit
None

COVID-19 Related Additional Disclosures

A. Impact of COVID19 Lockdown on the Operations of the Company

The Company engages in Generation of Electricity from its Hydro power plants located at Karcham
and Baspa in Himachal Pradesh. Since the Company’s activities form part of essential services its
operations were not impacted during the lockdown phase for FY 2020-21. Hence, there are no
significant COVID-19 related costs which are excluded from Cost Audit.

B. Comment on the Physical Visit to the Company Locations

A formal National Lockdown was announced by the Central Government from 24th March 2020 in
successive phases. This has resulted into serious restrictions on travel during FY 2020-21. We have not

visited the Head Office, but we have received the relevant data / information / record / returns fram
the branches not visited by us. /P
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C. Audit using Online Auditing Method / Techniques

In light of the restrictions in physical movement and visits to the company offices, the Company has
provided all the data / information / records as required by us for the purpose of our Audit using e-
data sharing modes. We also had continuous communication with the Audit Team & Management of
the Company using various modes such as Audio / Video Conferencing, etc.

In this respect, we have followed the ‘Advisory on Auditing and Assurance assignments during the
Period of Lockdown and Restrictions on Travelling’ issued by The Institute of Cost Accountants of India
to the extent relevant and applicable.

D. Online Verification of the Document / Records / Statements & Assurance about the accuracy and
authenticity of the same

Due to the phase wise Lockdown imposed by Central / State Governments and the resulting travel
restrictions, it was not possible to physically visit the Company and carry out the audit function. We
have carried out the Audit Process using various techniques of Online Auditing. We have verified the
records / documents / statements received by us through electronic media. We have also received
Management Representation Letters where ever necessary. Using such techniques, we have ensured
reasonable assurance that the information / record / statements provided to us are free from material
misstatement and adhere to the relevant standards.

In this respect, we have also followed the ‘Advisory on Auditing and Assurance assignments during the
Period of Lockdown and Restrictions on Travelling’ issued by The Institute of Cost Accountants of India
to the extent relevant and applicable

E. Formation / Expression of Opinion

We have carried out the Audit Process using Online Mode subject to our disclosures as mentioned
above. The audit evidence obtained by us is adequate to express our audit opinion. While expressing
our audit opinion, we have also relied upon certifications by the management or certifications by other
independent auditors, wherever required.

Dated: this 29" day of July 2021 at Mumbai
HARSH  RZoeesam "

DN ¢n=HARSH KISHORE

KISHORE sraniac-ino-personal

Reason: | am the author gl

BHATIA e
Date: 2021-07-29
18:17+05:30

Harsh Bhatia

Partner

Kishore Bhatia & Associates
Membership Number ~ 31166
UDIN: 2131166A1BR9O5MAQO4
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PART A - 1. GENERAL INFORMATION —|

1 Corporate identity number or foreign company registration number U40101HP2014PLC000681
2 Name of company JSW Hydro Energy Limited
Add . " - . N .
3 ddress of registered office or of principal place of business in India of Sholtu colony, P.0. Tapri, Dist. Kinnaur , Himachal Pradesh 172104
company
4 Address of corporate office of company ISW Centre, Bandra Kurla Complex, Bandra (East), Mumbai-400051
5 | Email address of company vrushali.karnik@isw.in
6 Date of start of reporting period 1st April 2020
7 | Date of end of reporting period 31st March 2021
8 Date of start of first previous financial year 1st April 2019
9 Date of end of first previous financial year 31st March 2020
10 Level of rounding used in cost statements Crores
11 Whether Indian Accounting Standards are applicable to the company Yes
12 Number of cost auditor(s) for reporting period One
D n —— 2 -
13 ate of board of directors meeting in which annexure to cost audit report 29th July 2021
was approved
1 Whether cost auditors report has been qualified or has any reservations N
or contains adverse remarks o
Consolidated qualifications, reservations or adverse remarks of all cost
15 N None
auditors
Normal Price {D5) & basis adopted to determine the normal price
are as provided by the Management and have not been
ifi udited by us. Reconciliation of Indirect Taxes for the
16 Consolidated observations or suggestions of all cost auditors verified/audited by us. Reconci . . .
company as a whole (Para D6) are Prima facie reviewed by us, but
detailed Audit of the same has not been carried out by gs.
Previous Years Figures are as audited by the Previous Auditor
17 Whether company has Related Party Transaction for Sales or Purchase of i
goods or services bl
PART A - 2. GENERAL DETAILS OF COST AUDITOR
1 | Whether cost auditor is lead auditor Yes
2 Category of cost auditor Firm
3 Firm's registration number 00294
4 Name of cost auditor / cost auditor's firm Kishore Bhatia & Associates
5 Permanent account number of cost auditor / cost auditor's firm AALFK4838P
n " 701/702, D-Wing, 7th Floor, Neelkanth Business Park, Nathani Road,
6 t g
Address of cost auditor or cost auditor's firm Vidvavihar (West), Mumbai - 400 086
7  Email id of cost auditor or cost auditor's firm hbhatia@kishorebhatia.com
8 Membership number of member signing report 31166
9 Name of member signing report Harsh Kishore Bhatia
10 |Name(s) of product(s) or service(s) with CETA heading Electricity (27160000}
11 SRN number of Form CRA-2 R41965609
N . . during t .
12(a) Nun}ber of a}Jdllt committee meeting(s) during the year for which Cost I
Auditor was invited
12(b) Number of audit committee meeting(s) attended by cost auditor during 2ero
year
13 Date of signing cost audit report and annexure by cost auditor 29th July 2021
14 Place of signing cost audit report and annexure by cost auditor Mumbai
HARSH
Date: 29th July 2021 Harsh Bhatia KISHORE :
BHATIA

Place: Mumbai

Partner
Kishore Bhatia & Associates
Membership Number - 31166
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PART A - 3. COST ACCOUNTING POLICY

(1)

(a)

i‘Briefly describe the cost accounting policy adopted by the company and its adequacy or otherwise
jto determine correctly the cost of production / operation, Cost of Sales , Sales Realisation and
imargin of the product(s) / service(s) under reference separately for each product(s)/Service(s).

fThe policy shall cover, inter alia, the following area :

The Cost Accounting Policy of the Company is:

'1) To ensure that cost records, inventory valuation and cost of sales measurement comply with
‘GACAP (Generally Accepted Cost Accounting Principles) and CAS (Cost Accounting Standards).

2) To ensure that product costs are accurate and developed consistently so as to enable reliable
profit-by-product reporting and well-informed decisions about product pricing.

3) To ensure that cost accounting practices are in harmony with governing laws and best practices in
the industry.

Disclosure regarding identification of cost centres, cost objects and cost drivers

Cost Centers are properly identified. All costs are predominantly collected cost center wise.
Following are the major cost centers.

‘Generation

Power House cost center:
a) Power House Others
‘b) Transformer

‘c) EOT, LIFT

'd) GIS

e) PLCC System

f) HVAC System

g) SCADA System

h) DACS & PLC System

i) Diesel DG Sys-PH

) Maint. DG Sys-PH

'k) Generator &Auxiliaries
i1) Reactors

.m) Unit Protection Sys
zn) Feeder Protection Sys
:0) POTHEAD YARD

ip) PH-ILLUMINATIONS
Eq) PH-Gas-Insulated SG
fr) Power House Others
is) Runner & Under Water Part
it) ESP,HOIST,VFD,EOT

iu) Gas Insulated SG (GIS)

Dam/ Barrage Cost center:

a) Maintenance Roads &Bridges
b) Civil- DAM

¢) O&M-DAM

d) O&M-Barrage

iService Cost Centres:

‘a) Maintenance DG Sys-Dam
‘b) Maintenance DG- Srg shft &In
i¢) Mech Workshop Kakastal
'd) Turbine & Auxiliaries

‘e) Cooling Water Sys

f) MECH-COMMON

g) Mech-TG-Cap Overhaul

h) TransmissionLine22KV

i) Ele-Capital Overhaul

j) Civil- Power House

k) Camp Maintenance Kuppa
1) Mech Workshop Kuppa
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(b)

(‘c)

(d)

Admin Cost centre:
a) Admin - Plant

b} CSR

¢) Finance & Accounts
d) Human Resource
e) Secretarial

f) Legal

g) Shimla Office

h} House Keeping

i) safety

j) Security

k) Temple

:The Company provides operation and maintenance services. For this purpose costs are
recarded separately and profitability of services is worked out separately.

Disclosure regarding accounting for material cost including packing materials, stores and spares,
‘employee cost, utilities and other relevant cost components

MATERIALS:

Main materials for power generation is water which is available free of cost. Only spares
and consumables are being procured for Repair & maintenance. Each purchased item is
classified into local and imported at the time of receipt. In case of goods domestically
‘procured, freight and other incidental charges, and in case of imported goods, CIF value,
:Custom Duty, Dack Charges, Clearing & Forwarding Expenses and other incidental charges
in respect of imported materials are charged directly to the respective items while recording
the landed cost. Since no GST is payable on Electricity, the company is not availing ITC on
any inputs. On receipts of goods, goods receipt note (GRN) is prepared and on confirmation
from user Department, the material is accounted.

EMPLOYEE COST:

‘The Company maintains department wise record of each employee. Wage sheets / payroll
‘are prepared on the basis of records maintained by the Human Resource Department.
‘Disbursement of salary & wages is done on a monthly basis. Employee costs are booked cost
centre wise.

‘Employee cost includes salaries, allowances, non-monetary benefits and other benefits
under defined contribution plans such as provident fund, etc.

UTILITIES:

Separate Cost Centers for different types of utilities have been created and costs are
collected accordingly.

Power

Generally, the Unit meets its power requirements through its own generated electricity. This
is termed as Auxiliary consumption and shown separately.

‘REPAIR & MAINTENANCE:
:Separate Cost Centers for Electrical, Mechanical and Civil Maintenance are created. Cost
:Center-wise details of Depreciation, Employee Cost, Consumables, etc are worked out.

‘RESEARCH & DEVELOPMENT:
The scope of Research and Development in the product segment is not material.

OVERHEADS:

Indirect expenses are properly analyzed with respect to their nature and use and are
classified accordingly into Works overheads, Administration Overheads, and Selling &
Distribution overheads. Finance cost is accounted separately.

Disclosure regarding accounting, allocation and absorption of overheads

Indirect Expenses are properly analyzed w.r.t. their nature and use, and same is classified
accordingly into Works Overheads, Administration Overheads, and Selling & Distribution
Overheads. Depreciation and Finance Cost are accounted separately.

Disclosure regarding accounting for depreciation or amortization




(e}

{f)

(8)

(h)

—

i)

(2)

{3)

Depreciation is recognised so as to write off the cost of assets (other than freehold land and
properties under construction) less their residual values as per the provisions of Part B of
Schedule |l of the Companies Act,2013 based on the useful life,rate and residual value
notified for accounting purposes by CERC Tariff regulation 2014,

Amortisation is recognised on a straight-line basis over their estimated useful lives. The
estimated useful life and amortisation method are reviewed at the end of each reporting
period, with the effect of any changes in estimate being accounted for on a prospective basis
Assets held under Service concession arrangement are amortised over their expected useful
lives on the same basis as owned assets. However, when there is no reasonable certainty
that ownership will be obtained by the end of the lease term, assets are depreciated over the
shorter of the lease term and their useful lives.

Post 100% tie up of Karcham Wangtoo HEP from 1st April 2018 with state discoms, The
company provided depreciation on tangible assets as per the provisions of Part B of
\Schedule Il of the Companies Act, 2013 based on the rates, useful life and residual value
notified for accounting purposes by CERC Tariff regulation 2014. Earlier company was
providing depreciation based on technical evaluation of useful life and residual value as per
the provision of part A of schedule Il of the companies act 2013.

Depreciation is being calculated annually based on straight line method and at rates
specified below which are as per CERC Tariff regulation 2014. Provided that the remaining
depreciable value as on 31st March of the year closing after a period of twelve years from the
effective date of commercial operation of the station shall be spread over the balance useful
life of the assets.

Disclosure regarding accounting for by products, joint products and scraps or wastage etc.
No by products are generated during the process of generation of electricity

Disclosure regarding basis of inventory valuation

Cost of Inventories includes cost of purchase, costs of conversion and other costs incurred in
bringing the inventories to their present location and condition. Inventories of stores, spare parts,
loose tools are stated at lower of weighted average cost and net realizable value.

Disclosure regarding methodology for valuation of Inter-Unit/inter company and Related Party
Transaction

Valuation of Related Patry Transactions is at Arms Length Price as provided by the Management

Disclosure regarding treatment of abnormal and non-recurring costs including classification of
other non-cost items

Abnormal and Non-recurring costs including other non-cost items are treated as items of
reconciliation in the Cost Records. These items are excluded from the Cost of production,

Cost of sales and Margin of individual product group.

Disclosure regarding other relevant cost accounting policy adopted by the Company
None

Briefly specify the changes, if any, made in the cost accounting policy for the product(s)/ service(s)

under audit during the current financial year as compared to the previous financial year.

Previous Years figures have been regrouped wherever necessary

Observation of the Cost Auditor regarding adequacy or otherwise of the Budgetary Control
System, if any, followed by the company.

The Company has a well versed system of preparing detailed budget termed as annual
business plan. Actual performance is monitored on regular basis. Any variance with the
budget is analyzed and explained, Suitable corrective actions are taken for deviation, if any.
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PART B - 1. QUANTITATIVE INFORMATION ( For each Product with CETA heading Separately)

Name of product Electrical Energy

CETA heading 2716 0000
Unit of measurement KWH
Sr  Particulars 2020-21 2019-20
1 Available Capacity
(a)  Installed Capacity 11,41,92,00,000 11,41,92,00,000
(b} ' Capacity enhanced during the year, if any (3,12,00,000)
(c) | Capacity available through leasing arrangements, if any
(d) Capacity available through loan license / third parties
(e) Total available Capacity 11,38,80,00,000 11,41,92,00,000
2 Actual Production
(a) Self manufactured 5,67,25,33,060 5,99,98,63,880
(b} Produced under leasing arrangements
(c) Produced on loan license / by third parties on job work
(d) Total Production 5,67,25,33,060 5,99,98,63,880
3 Production as per Excise / GST Records 5,67,25,33,060 5,99,98,63,880
4 Capacity Utilization (In-house) 49.68% 52.54%
5 Finished Goods Purchased
(a) Domestic Purchase of Finished Goods
(b) Imports of Finished Goods
(c) Total Finished Goods Purchased - -
6 Stock and Other Adjustments
(a) Change in stock of Finished Goods
(b) Self / Captive Consumption (incl. samples etc.) 4,36,54,480 4,68,07,784
(c) | Other Quantitative Adjustments, if any (wastage etc.) (67,54,65,673) (71,43,66,240)
(d) | Total Adjustment (71,91,20,153) (76,11,74,024)
7 Total Available Quantity for Sale [2(d)+ 5('c) + 6(d) ] 4,95,34,12,907 5,23,86,89,856
8 Actual Sales
(a) Domestic Sales of Product 4,95,34,12,907 5,23,86,89,856
(b) = Domestic Sales of Traded Product
(c) Export Sale of Products
(d) Export Sale Traded products
{e) Total Quantity Sold 4,95,34,12,907 5,23,86,89,856
Note:

Reduction in Capacity shown represents change in Capacity due to Previous Year having 366 days (being a leap year) and
Current Year having 365 days
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PART D - 2. PROFIT RECONCILIATION ( for the company as a whole)

Sr |Particulars 2026 2ot sed
(Rs Crores) (Rs Crores)

1 Profit or loss as per Cost Accounts

(a) For the audited Product(s) / Service(s) : 178.79 122.50

(b) For the unaudited product(s) / Service(s) : - )
) Add : Incomes not considered in cost accounts

(specify details)
a) Interest Income on Bank deposits 2.18 2.40
b) |Interest Income on other financial assets 3.46 0.01
c) Net Gain on sale of investments 12.04 | 6.33
d) Miscellaneous income 0.86 0.59
e) Sale of Carbon credit 2.09 2.07
f) Provision No Longer Required Written Back 18.00 0.17
2) Profit on sale of capital ass?ts (net of loss on 0.05 0.01

assets sold / scrapped / written off}
h} Net gain on foreign currency transaction - 0.00

Total Incomes not considered in cost accounts 38.66 11.57
3 Less : Expenses not considered in cost accounts (

specify details)
a) |Donations And Charities (80G) 3,05 5.00
b) Property,Plant and equipment written off 5.11 -
c) Notice Pay - (0.01)
d) One time Special Allowance . 0.55
e) Voluntary Retirement Scheme 1.07 2.84
f) Provision For Doubtful Debts - 18.89
g) Netgain on foreign currency transaction 0.00 -

Total Expenses not considered in cost accounts 9.23 27.27
4 Difference in Valuation of stock between Financial

accounts & Cost accounts
5 Other adjustments, if any

Profit (loss) as per Financial Accounts (excluding
6 other comprehensive Income for companies 208.22] 106.80

following Ind AS)




PART D - 3. VALUE ADDITION AND DISTRIBUTION OF EARNINGS (for the company as a whole)

sr |Particulars 2020-2021 2019-2020
{Rs Crores) (Rs Crores)

A Value Addition:

1 Revenue from Operations 1,222.62 1,263.69
2 Less: Taxes and other duties

3 Net Revenue from Operations 1,222.62 1,263.69
4 Add : Export incentives

5 Add/ Less: Adjustment in Stocks

6 Less: Cost of bought out inputs

(a) |Cost of materials consumed - -
(b) |Process materials/ chemicals - -
(¢) Consumption of Stores and Spares 20.83 18.58
(d) Utilities (e.g. Power and Fuel) 4,54 4.81
(e) Other,If any 521.17 632.49

Total cost of bought out inputs 546.54 655.88
7 Value added 676.08 607.81
8 Add: income from any other sources 38.85 11.58
9  Add: (i) Exceptional and Extra Ordinary income - -
(i) Other Comprehensive Income, if any (0.08) (0.45)

10 Earnings available for distribution 714.85 618.94
B  Distribution of Earnings to:

1 Employees as salaries and wages, retirement benefits, Etc. 54,58 51.43
2 Shareholders as dividend -

3 Company as Retained Funds 591.83 521.85
4  |Government as taxes (specify) 59.22 18.39
5 |Exceptional & Extra Ordinary Expenses, if any

6  Other, If any (Specify) 9.23 27.27
7 Total distribution of earnings 714.85 618.94




PART D - 4. FINANCIAL POSITION AND RATIO ANALYSIS ( for the company as a whole )

. i 2020-2021 2019-2020
Sr Particulars Unit (Rs Crores) (Rs Crores)
A Financial position
1 Share capital Rs. 1,250.05 1,250.05
2 Reserves anid surplus Rs. 738.51 589.32
3 Long-term borrowings Rs. 4,838.08 5,140.30
4 (a) Gross assets Rs. 8,658.32 7,652.51
(b) Net assets Rs. 6,740.08 7,145.15
5 _(a) Current assets Rs. 825.93 594.03
(b) Less :Current liabilities Rs. 917.06 1,076.11
(€) Net current assets Rs. (91.13) (482.08)
6 CapitalEmployed Rs. 6,656.01 8,181.84
7 Networth Rs. 1,988.56 1,839.37
B Financial performance
1 Value added Rs. 676.08 607.81
2 Net Revenue from Operations of Company Rs. 1,222.62 1,263.69
3 Profit before Tax (PBT) Rs. 208.22 106.80
C Profitability ratios
1 Profit before tax to capital employed (B3/A6) % 3% 1%
2 Profit before tax to net worth (B3/A7) % 10% 6%
3 Profit before tax to Value Added (B3/B4) % 31% 18%
4 Profit before tax to Net Revenue from Operations (B3/B2) % 17% 8%
D Other Financial Ratios
1  Debt equity ratio % 243% 279%
2 Current assets to current liabilities % 90% 55%
3 Value added to Net Revenue from Operations % 55% 48%
E Working capital ratios
1 Raw materials stock to consumption Months 0.00 0.00
Stores and spares to consumption Months 6.65 14.62
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JSW Hydro Energy Limited

COST
AUDIT
REPORT
2021-2022

Kishore Bhatia & Associates
Cost Accountants




1674

KiShore Bhatia 701/702, D-Wing, 7th Fioor, Tel : +91-22-6725 3222123

i Neelkanth Buslness Park, E-Mail : Info@klshorebhatia com
& Associates Nathani Road, Vidyavihar (West), www kishorebhatia com
COST ACCOUNTANTS Murnbai - 400 086
FORM-CRA 3

[Pursuant to rule 6{4) of the Companies (Cost Records and Audit} Rules, 2014]
FORM OF THE COST AUDIT REPORT

We Kishore Bhatia & Associates having been appointed as Cost Auditors under section 148(3} of the
Companies Act, 2013 (18 of 2013) of JSW Hydro Energy Ltd having its registered office at Karcham-
Wangtoo H. E. Project Sholtu Colony, P. O. Tapri, Sholtu, Kinnaur, Himachal Pradesh (hereinafter
referred to as the company), have audited Cost Records maintained under section 148 of the said Act,
in compliance with the cost auditing standards, in respect of Electricity for the Financial Year 2021-22
maintained by the Company and report, in addition to my observations and suggestions in para 2

Management’s Responsibility for the Cost Records

The Company is responsible for preparation of the Cost Records that give a true and fair view of the
Cost Sheets & Annexures to the Cost Audit Report in accordance with the Generally Accepted Cost
Accounting Principles, including the Cost Accounting Standards as per the Companies (Cost Records &
Audit) Rules, 2014 read with its amendments. This responsibility also includes maintenance of
adequate cost accounting records in accordance with the provisions of the Act and the Rules for
preventing and detecting frauds and other irregularities; selection and application of appropriate Cost
accounting policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the cost records, relevant to the preparation
and presentation of the Annexures to the Cost Audit Report that give a true and fair view and are free
from material misstatement, whether due to fraud or error.

Auditors Responsibility
Our responsibility is to express an opinion on these Cost Records based on our audit.

We have taken into consideration the provisions of the Act, the Cost Accounting and Auditing
Standards and the matters which are required to be included in the Cost Audit Report under the
provisions of the Act and the Rules made thereunder.

We have conducted our audit in accordance with the Standards on Cost Auditing as specified under
section 148(3) of the Act. Those Standards required that we comply with the ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether the cost records are free
from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the

disclosures in the cost records. The procedures seiected depend on the auditor’s judgment, including

the assessment of risks of material misstatement of the cost records, whether due to fraud or error

In making those risk assessments, the auditor considers internal financial control relevant to the

Company's preparation of the cost records that give a true and fair view in order to design audit {9
procedures that are appropriate in the circumstances, but not for expressing an opinion on whether 2
the Company has in place an adequate internal financial controls system and the operating

effectiveness of such cantrols.

Page 1 of 2
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KiShore Bhatia 701/702, D-Wing, 7th Floor, Tel : +91-22-6725 3222/23

i Neélkanth Business Park, E-Mail : |nfo@kishorebhau‘a com
& Associates Nathani Road, Vidyavihar (West), www klghorebhatia.com

COST ACCOUNTANTS Mumbal - 400 086

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the cost records.

Report on the Legal and Regulatory Requirements

As required by the Companies (Cost Records and Audit) Rules, 2014 read with its amendments we
report as under:

i. We have obtained all the information and explanations, which to the best of our knowledge and
belief were necessary for the purpose of this audit.

ii. In our opinion, proper cost records, as per rule 5 of the Companies (Cost Records and Audit) Rules,
2014 have been maintained by the Company in respect of the products/services under reference

ii. In our apinion, proper returns adequate for the purpose of the cost audit have been received from
the branches not visited by us

iv. In our opinion and to the best of our information, the said books and records give the information
required by the Companies Act, 2013 in the manner so required.

v. In our opinion the company has a adequate system of internal audit of cost records which to our
opinion is cormmansurate to its nature and size of its business

vi. I our opinion, infarmation, statements in the annexure to this cost audit report gives a true and
falr view of the cost of praduction of the products/rendering of services, cost of sales, margin and
other information relating to the products/services under reference.

vii. Detailed unit-wise and product/service-wise cost statements and schedules thereto in respect of
the product/service under reference of the company are duly audited and certified by us are kept in
the company,

2. Observations and suggestions, if any, of the Cost Auditor, relevant to the cost audit

Impact of COVID19 Lockdown on the Operations of the Company - The Company engages in
Generation of Electricity from its Hydro power plants located ar Karcham and Baspa in Himachal
Pradesh, Since the Company's activities form part of essential services its operations were not
impacted during the lockdown phase for Fy 2021-22. Hencs, there are nao significant COVID-19 ralated
costswhich are excluded from Cost Audit,

Dated: this 20" day of July 2022 at Mumbai

Y.‘v‘«"f\ ek
Harsh Bhatia [ KISHORE BHATIA & ASSOCIATES _
Partner COST ACCOUNRTANTS |
Kishore Bhatia & Associates 1 7017702, D-Wing, 77" " \ ]
th Buslir : /

Membership Number - 31166 15
UDIN: 2231166A1A50EFFFU7 I Mumbals
” Regn. No.: 00294

Vidyavifar (West),
400 0BG
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FART A - L. GENERAL INFORMATION

i

(S

Q

1 Corporate Identity number or foreign company registration number U4D101HP2014PLCOODEEL
% Name of company JSW Hydro Energy Limited
3 2;1;1::\;# registesed office or of principal place of business in India of Sholtu cofony, P G Tapri , Dist, Kinnaur , Himachat Pradesh 172104
4 Address of corporate office of company 1SW Centre, Bandra Kurls Complex, Bandra {East), Mumbal400051
5 Emal address of campany wrushalt kamik@Jsw In
6 Dute of stare of reporting period 1st April 2021
7 Date of end of reporting period 315t March 2022 |
8 Date of start of first previous financial year 1st April 2020
9  Date of end of first previous finandal year 31stMarch 2021
10 Level of raunding used in cost statements. Crores
11  Whether Indian Accaunting Standards are applicable to the company Yes
12 Number of cost auditor{s) for reponing perted Cne
Owte of boat &
13 Dt catd of directors meeting In which annexure to cost audit report 20th July 2022
was approved
14 “Whether cost sudifurs repart has been qualified or has any reservatlons
or contalas sinrie fomarks .
Consolidated qualifications, reservations or adverse remarks of all cost
15 None
auditors
Normal Price {DS) & basis adopted to determine the narmal price
are as provided by the Management and have not been
16 C or of all cost auditars *verlfiedfaudited by us. Reconcillation of indlrect Taxes for the
company as a whole (Para D6} are Prima facie reviewed by us, but
detailed Audit of the same has not been carvied out by us,
‘Whether company has Related Party Transaction for Sales or Purchase of
17 Yes
s ar services
PART A~ 2. GENERAL DETAILE OF COST AUDTON ]
1 Whether cost auditar is lead auditor Yes
7 Category of cost auditor Flrn
3 Firm'sregistration number 00234
4 Name of cost auditar / cost auditor's firm Kishore Bhatia & Assoclates |
5  Permanent accaunt number of cost auditar / cost auditor’s firm AALFKAG3P |
6 Add F— a & 701/702, D-Wing, 7th Floor, Neefkanth Buslness Park, Nathanl Road,
Addre u 4 furry L |
ddreis of cost auditor or cont auditonrs firm V‘Idyivlh" (WmL Mumbai - 400 086 j
7 Email [d of cost auditor or cost auditor’s firm hihatia@kishprebhatia.com
8 Membership number of member slgning report 31166 !
9 Name of member signing report. Harsh Kishore Bhatia |
10 Name(s) of product(s) or service(s) with CETA heading Electvicity (27160000) |
11 SRN number ot Form CRA-2 T32106502
v Hunbiet ol sl committee meeting(s) during the year for which Cost Zero
Auditny wod imated
| 1200 ;d:ar:\hn of audit commdtee meeting(s) artended by cost auditor during Zero
13 Date of signing cost audit report and annexure by tost auditor 20th iuly 2022
14 Place of siznine cost audit reaort and srmexure by cost auditor Mumbal
Vb al « 51
A KISHORE BHATIA & ASSOCIATES |\
Date: 20th suly 2022 Harsh Bhatia COST >0 |
Panner e =
S
Place: Mumbas Kishore Bhatia & Associates T'?‘ ”7'_' ¢ D N
Membership Number - 31166 ket =i Sus s
Nethay ves Yodysvy, {Waest),

| Wi mbai-400 086,
i Ragn. No.: 00294




PART A - 3. COST ACCOUNTING POLICY ]

(6]

(a)

Briefly describe the cost ac ing policy adopted by the pany and fts ad y or otherwise

ito determine correctly the cost of production / operation, Cost of Sales , Sales Realisation and
margln of the product(s} / service(s) under reference separately for each product{s)/Service(s).
The policy shall cover, inter alla, the following area :

The Cost Accounting Policy of the Company Is:

1) To ensure that cost records, inventory valuation and cost of sales measurement comply with
GACAP (Generally Accepted Cost Accounting Principles) and CAS {Cost Accounting Standards).

2) Ta ensure that product costs are accurate and developed consistently so as to enable rellable
profit-by-product reporting and well-Informed decisions about product pricing.
"3) Ta ensure that cost accounting practices are in harmony with governing laws and hest practices in
the industry.

;Disdosure regarding identification of cost centres, cost objects and cost drivers

+Cost Centers are property Identified. All costs are predominantly collected cost center wise,
Following are the major cost centers.

Generation

Power House cost center:
a) Power House Others
b) Transformer

) EQT, LIFT

d) GIS

e) PLCC System

) HVAC System

g) SCADA System

h) DACS & PLC System

1) Dlesel DG Sys-PH

.J} Maint. DG Sys-PH

k) Generator BAuxiliaries
1) Reactors

m} Unit Protection Sys

n) Feeder Protection Sys
0) POTHEAD YARD

p) PH-ILLUMINATIONS

q) PH-Gas-Insulated SG

1) Power House Others

s) Runner & Under Water Part
t) ESP,HOIST,VFD,EOT

u) Gas Insulated SG {GIS)

Dam/ Barrage Cost center:
a} Maintenance Roads &Bridges |
b) Civil- DAM
¢} O&M-DAM
d) O&M-Barrage

‘Service Cost Centres:

a) Maintenance DG Sys-Dam
‘b) Maintenance DG- Srg shft &In
c) Mech Workshop Kakastal

d) Turbine & Auxifiaries” |
) Cooling Water Sys

) MECH-COMMON

g) Mech-TG-Cap Overhaul

h) TransmisslonLine22KvV

i) Ele-Capital Overhaul

J) Civil- Pawer House

«} Camp Maintenance Kuppa
1) Mech Workshop Kuppa




o)

{'e)

{d)

Admin Cost centre:
a} Admin - Plant

b) CSR

) Finance & Accounts
d) Human Resource
e) Secretarial

f) Legal

g) Shimla Office

h} House Keeping

i) safety

1) Security

k) Temple

The Company provides operatlon and maintenance services. For this purpase costs are
recorded separately and profitability of services is warked out separately.

D regarding ing for material cost including packing materiafs, stores and spares,
employee cost, utilitles and other relevant cost components

MATERIALS:

Main materials for power generation is water which is avaitable free of cost. Only spares
and consumables are being procured for Repair & maintenance. Each purchased item Is
classified into local and imported at the time of receipt. In case of goods domestlically
procured, freight and other incidental charges, and In case of imported goads, CIF value,
Custom Duty, Dock Charges, Clearing & Forwarding Expenses and other inddental charges
in respect of imported materials are charged directly ta the respective items while recording
the landed cost. Since no GST is payable on Electricity, the company is not availing ITC on
any inputs. On receipts of goods, goods receipt note {GRN} is prepared and on confirmation
from user Department, the material is accounted.

EMPLOYEE COST:

The Company maintains department wise record of each employee. Wage sheets / payroll
+are prepared on the basis of records maintained by the Human Resource Department.
‘Disbursement of salary & wages Is done an a manthly basis. Employee costs are booked cost
centre wise.

.Emplayee cost includes salaries, all y benefits and other benefi
‘under defined contribution plans such as provident fund, etc.
UTILImEs:

Separate Cost Centers for different types of utilities have been created and costs are
collected accordingly.

Power

“Generally, the Unit meets its power requirements through its own generated electricity. This
is termed as Auxiliary c ion and shown

REPAIR & MAINTENANCE:
Separate Cost Centers far Electrical, Mechanical and Clvil Maintenance are created. Cost
Center-wise details of Depreciation, Employee Cost, Consumables, etc are worked out

RESEARCH & DEVELOPMENT;
The scope of Research and Development in the product segment is not materlal.

OVERHEADS:
indirect exp are properly analyzed with respect to their nature and use and are

classified accardingly into Works overheads, Administration Overheads, and Selling &
Distribution overheads. Finance cost is accounted separately

D e regarding g a!loca_tion and ahsurptiyn of overheads

Indirect Expenses are properly analyzed w.r t. their nature and use, and same is classified
accordingly into Works Overheads, Administration Overheads, and Selling & Distribution
Overheads Depreciation and Finance Cost are accounted separately

Disclosure regarding accounting for depreciation or amortization




le}

(8)

(h)

2

3

Depreciation 15 recognised so 3s to write aff the cast of assets {other than freehold land and
properties under construction) less therr residual values as per the provisions of Part 8 of
Schedule 1} of the Companies Act,2013 based on the useful life,rate and residual value
notified for accounting purposes by CERC Tariff regulation 2014

Amortisation is recognised on a straight-line basis over their estimated useful lives. The
estimated useful life and amortlsation method are reviewed at the end of each reporting
perind, with the effect of any changes In estimate being accounted for on a prospective basis
Assets held under Service concession arrangement are amortised over their expected useful
lives on the same basis as owned assets. However, when there is no reasonable certalnty
that ownership will be obtained by the end of the lease term, assets are depreciated over the
sharter of the lisas
Post 100% tie up of Karcham Wangtoo HEP fram 1st April 2018 with state discoms, The
company pravided depreclation on tangible assets as per the provisions of Part B of

Schedule Il of the Companies Act,2013 based on the rates, useful life and residual value
notified for accounting purposes by CERC Tariff regulation 2014. Earller company was
praviding depreciation based on technical evaluation of useful life and residual value as per
the provision of part A of schedule Il of the companies act 2013.

Depreciation is being calculated annually based on straight line method and at rates

specified below which are as per CERC Tariff regulation 2014. Provided that the reraining
depreciable value as on 31st March of the year closing after a period of twelve years from the
effective date of commercial operation of the statlon shall be spread over the balance useful
life of the assets

rrmyani] Lhasir wseful lives

Disclosure regarding accounting for by products, joint products and scraps or wastage etc.
No by products are generated during the process of generation of electricity

Disclosure regarding basls of inventory valuation

Cost of Inventories inctudes cost of purchase, costs of conversion and other costs incurred In
bringing the inventories to their present location and conditlon. Inventories of stores, spare parts,
loose tools are stated at lawer of weighted average cost and net realizable value.

Disclosure regarding methodology for valuation of Inter-Unit/Inter company and Related Party
Transaction

Valuation of Related Patry Transactions is at Arms Length Price as provided by the Management

Disclosure regarding treatment of abnormal and non-recurring costs including classification of
other non-cost items

Abnormal and Non-recurring costs including other non-cost items are treated as items of
reconciliation in the Cost Records, These items are excluded from the Cost of production,

Cost of sales and Margin of individual product group.

Disclosure regarding other relevant cost accounting policy adopted by the Company

As mentioned in the Audited Financial Statement far FY 2021-22, The Company has recognized
revenue of Rs 665 35 crore by writing back truing up payable pursuant to an order of Central
Electricity Regulatory Commission for truing up of the Tarriff. This has been shown under Sales in the
Cost Audit Report

Briefly specify the changes, if any, made in the cast accounting policy for the product(s}/ service(s}
under audit during the current financial year as compared to the previous financial year.

None

Observation of the Cost Auditor regarding adequacy or otherwise of the Budgetary Control
System, if any, followed by the company

The Company has a well versed system of preparing detailed budget termed as annual
business plan Actual performance 1> monitored on regular basis Any varlance with the
budget is analyzed and explained Suitable corrective actions are taken for dewviation, if any
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PART B - 1. QUANTITATIVE INFGRMATION | For each Product with CETA heading Separately)

Name of product
CETA heading
Uinit of measurement

Electrical Energy
2716 0000
KWH

Sr  Particulars

1 Available Capacity
{a) Installed Capacity
(b) Capacity enhanced during the year, if any

(d) Capacity available through loan license / third parties
{e} Total available Capacity
2 Actual Production
{a) Self manufactured
{b) Produced under leasing arrangements

{c} Produced on laan license / by third parties on job work

{d) Total Production

3 Production as per Exclse / GST Records
4 Capadty Utilization {in-house)
5 Finished Goods Purchased
{a} Damestic Purchase of Finished Goods
{b} Imports of Finished Goods
(c) ' Total Finished Goods Purchased
6 Stock and Other Adjustments
{a) Change in stock of Finished Goods
(b) Self / Captive Consumptlon (incl. samples etc.}

(c) Other Quantitative Adjustments, if any (wastage etc.) _

(d) Total Adjustment

7 Total Available Quantity for Sale [2{d)+ 5('c) + 6{(d) }
8 Actual Sales

{a) Domestic Sales of Product

{b) Domestic Sales of Traded Product

{c) Export Sale of Products

{d) Export Sale Traded products

|2} Total Quantity Sold

c) Capaclty avallable through leasing arrangements , if any

2021-2022 2020-2021

11,38,80,00,000 11,38,80,00,000
28,51,20,000
11,67,31,20,000 11,38,80,00,000

5,56,38,33,950 5,67,25,33,060

5,56,38,33,950 5,67,25,33,060

5,56,38,33,950 5,67,25,33,060
47.66% 49.81%

4,35,41,370 4,36,54,480
(66,42,18,257) {67,54,65,673)
{70,77,59,627) {71,81,20,153)
4,85,60,74,323 4,95,34,12,907

4,85,60,74,323 4,95,34,12,907

4,85,60,74323 4,95,34,12,907

Note: 45MW increase in capacity was operational fram 11.07.2021, hance groportionats increass has been

shown for FY 2021-22
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PART D - 2 PROFIT RECONCILIATION { for the company as @ whole) ]
[Rs. In Crores)
Sr_|Particulars | 20212022 | 20202021

1 Profit or loss as per Cost Accounts

(a) For the audited Product{s) / Service(s) : 753.42 178.79
1(b) For the unaudited product{s) / Service(s) : - -

Add : Incomes not considered In cost accounts

(specify details}
3] Interest Income an Bank deposits 1.98 2,18
b) Interest Income on other financlal assets 29.71 3.46
c) Net Gain on sale of investments 21.83 12.04
d) Miscellaneous income 112 0.86
e) Sale of Carbon credit - 2.09
f) Provislon No Longer Required Written Back 18.00

Profit on sale of capital assets [net of loss on
g assets sold / serappad / written off} e s
h} Net gain on foreign currency transaction 0.04

Total Incomes not considered in cost accounts 54.74 38.66

| 3 less : Expenses not consldered in cost accounts (

specify detalls)
a) CSR Expenses 2.50 3.05
b} Property,Plant and equipment written o_ff 108 511

¢} Notice Pay
d) One time Special Allowance . .
e) Voluntary Retirement Scheme 0.12 1.07
f) Provision For Doubtful Debts

Revaluation Gain/Loss on foreign currency

g transaction 0.66 0.00

Total Expenses not considered in cost accounts 436 9.23

Difference in Valuation of stock between Financial
accounts & Cost accounts
| 5 Other adjustments , if any

Profit (loss) as per Financial Accounts (excluding
o other comprehensive Income for companies 803.79 20822
fallawing Ind AS)




A

PART D - 3. VALUE ADDITION AND DISTRIBUTION OF EARNINGS (for the company as a whole) J
(Rs.In Crores}
Sr_|Particulars | 2021-2022 2020-2021
A Value Addition:
1 Revenue from Operations 1,856.31 1,222.62
2 Less: Taxes and other duties
3 Net Revenue from Operations 1,856.31 1,222.62
4 Add: Exportincentives
5  Addf Less: Adjustment in Stocks
6 less:Costof bought out inputs
(a) :Costof materials consumed
{b) Process materials/ chemicals
{c) Consumption of Stores and Spares 17.19 20.83
{d) :Utilities (e.g. Power and Fuel) © 364 454
“(e) Cther,lfany 584.72 52117
Total cost of bought out inputs 605.55 o 546,54
7 Valeadded 125076 676.08
8  Add: income from any other sources 56.08 38.85
9 Add: () Exceptional and Extra Ordlnary income - -
(ii) Other Comprehensive Income, If any {125.27) {D,odl
Eamings available for distribution 1,181.57 71485
B  Distribution of Earnings to:
Employees as salaries and wages, retirement benefits, Etc. 62.91 54.58
2 Shareholders as dividend
3 Company as Retained Funds 973.25 591.83
4 Gpvernment as taxes (specify) 141.05 : 59,22
5 :Exceptional & Extra Ordinary Expenses, if any -
6  Other, If any {Spedify} 436 9.23
7 Tatal distribution of earnings 1,181.57 714,85




PART D - 4. FINANCIAL POSITION AND RATIO ANALYSIS ( for the company as a whole ) |

(Rs. In Crores)
Sr Particulars | unit | 2021-2022 | 20202021
A Financial position
1 Share capital Rs. 1,250.05 1,250.05
2 Reserves and surplus Rs. 1,279.12 738.51
3 Long-term borrowings Rs. 4,682.95 4,838.08
4 (a) Gross assets Rs. 8,667.61 8,658.32
(b) Net assets Rs. 6,313.98 6,740.08
5 ({a) Current assets Rs. 1,938.52 825.93
(b} Less :Current liabilities Rs. 1,131.78 917.06
(€) Net current assets Rs. 806.74 (91.13)
6 CapitalEmployed Rs. 6,384.83 6,656.01
7 Networth Rs. 2,529.17 1,988.56
B Financial performance
1 Value added Rs. 1,250.76 676.08
2 Net Revenue from Operations of Company Rs. 1,856.31 1,222.62
3 Profit before Tax (PBT) Rs. 803.79 208.22
€ Profitability ratins
1 Profit before tax to capital employed (B3/A6) % 12% 3%
2 Profit before tax to net worth (B3/A7} % 32% 10%
3 Profit before tax to Value Added {B3/B4) % 64% 31%
4 Profit before tax to Net Revenue from Operatlans (B3/B2) % 43% 17%
D  Other Financial Ratios
1 Debtequityratio % 185% 243%
2 Current assets to current llabilities % 171% 90%
3 Value added to Net Revenue from Operations % 67% 55%
€ Warking capital ratins
1 Raw materials stock to consumption Months 0.00 6.00
2 Stores and spares to consumption Months 2.02 6.65

[ =g ]

-t
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JSW Hydro Energy Limited

COST
AUDIT
REPORT
2022-2023

Kishore Bhatia & Associates
Cost Aceountants




= . . . ;. D)
KlShore Bhatla 701/702, D-Wing, Tth Floor, Tel : +91-22-6725 3222/231 v 1

i Neelkanth Business Park, E-Mail : info@kisharebhatia.com
. & Associates Nathani Road, Vidyavihar (Wast), www.kishorebhatia.com
om COST ACCOUNTANTS Mumbai - 400 086
FORM-CRA 3

[Pursuant to rule 6{4) of the Companies {Cost Records and Audit) Rules, 2014}
FORM OF THE COST AUDIT REPORT

We Kishore Bhatia & Associates having been appointed as Cost Auditors under section 148(3) of the
Companies Act, 2013 {18 of 2013) of JSW Hydro Energy Ltd having its registered office at Karcham-
Wangtoo H. E. Project Sholtu Colony, P. O. Tapri, Sholtu, Kinnaur, Himachal Pradesh (hereinafter
referred to as the company), have audited Cost Records maintained under section 148 of the said Act,
in compliance with the cost auditing standards, in respect of Electricity for the Financial Year 2022-23
maintained by the Company and report, in addition to my observations and suggestions in para 2

Management’s Responsibility for the Cost Records

The Company is responsible for preparation of the Cost Records that give a true and fair view of the
Cost Sheets & Annexures to the Cost Audit Report in accordance with the Generally Accepted Cost
Accounting Principles, including the Cost Accounting Standards as per the Companies (Cost Records &
Audit) Rules, 2014 read with its amendments. This responsibility also includes maintenance of
adequate cost accounting records in accordance with the provisions of the Act and the Rules for
preventing and detecting frauds and other irregularities; selection and application of appropriate Cost
accounting policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating’
effectively for ensuring the accuracy and completeness of the cost records, relevant to the preparation
and presentation of the Annexures to the Cost Audit Report that give a true and fair view and are free
from material misstatement, whether due to fraud or error.

Auditors Responsibility
Our responsibility is to express an opinion on these Cost Records based on our audit.

We have taken into consideration the provisions of the Act, the Cost Accounting and Auditing
Standards and the matters which are required to be included in the Cost Audit Report under the
provisions of the Act and the Rules made thereunder.

We have conducted our audit in accordance with the Standards on Cost Auditing as specified under
section 148(3) of the Act. Those Standards required that we comply with the ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether the cost records are free
from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the cost records. The procedures selected depend on the auditor’s judgment, including
the assessment of risks of material misstatement of the cost records, whether due to fraud or error.
In making those risk assessments, the auditor considers internal financial control relevant to the
Company’s preparation of the cost records that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances, but not for expressing an opinion on whether
the Company has in place an adequate internal financial controls system and the operating
effectiveness of such controls.

Page 1 of 2




I KiSh 0 re B hatia 701/702, D-Wing, 7th Floor, Tel : +91-22-6725 3222/23

s

i Neelkanth Business Park, E-Mail : Info@kishorebhatia.com
- & Associates Nathani Road, Vidyavihar (West), www.kishorebhatia.com
# COST ACCOUNTANTS Mumbai - 400 086

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the cost records.

Report on the Legal and Regulatory Requirements

As required by the Companies {Cost Records and Audit) Rules, 2014 read with its amendments we
report as under:

i. We have obtained all the information and explanations, which to the best of our knowledge and
belief were necessary for the purpose of this audit.

ii. In our opinion, proper cost records, as per rule 5 of the Companies (Cost Records and Audit) Rules,
2014 have been maintained by the Company in respect of the products/services under reference

iii. In our opinion, proper returns adequate for the purpose of the cost audit have been received from
the branches not visited by us

iv. In our opinion and to the best of our information, the said books and records give the information
required by the Companies Act, 2013 in the manner so required.

v. In our opinion the company has a adequate system of internal audit of cost records which to our
opinion is commensurate to its nature and size of its business

vi. In our opinion, information, statements in the annexure to this cost audit report gives a true and
fair view of the cost of production of the products/rendering of services, cost of sales, margin and

other information relating to the products/services under reference.

vii. Detailed unit-wise and product/service-wise cost statements and schedules thereto in respect of
the product/service under reference of the company are duly audited and certified by us are kept in
the company.

2. Observations and suggestions, if any, of the Cost Auditor, relevant to the cost audit
None

Dated: this 13th July 2023 at Mumbai

AR
Harsh Bhatia KISHORE BHATIA & ASSOCIATES

Partner COST ACCOUNTANTS
Kishore Bhatia & Associates 701/702, D- i —‘;Sr—-
Membership Number — 31166 Neelkantt, . 1 orark,
UDIN: 2331166A1HOQD38DNE Nathanl Road, . ., .-irar (West),
Mumbai-40UL :186.
Regn. No.: 00294
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] PART A - 1. GENERAL INFORMATION |
1 ;Corporate identity ber or foreign company registration number {UA0101HP2014PLCOO0GET
2 Name of company 15W Hydro Energy Limited
3 jhadress of registered office or of principal place of hiisle=In ndia of Shaolty colony, PO, Tapri, Dist. Kinnaur , Himachal Pradesh 172104
company
4 |Address of corporate office of company 15W Centre, Bandra Kurla Complex, Bandra (East), Mumbai-400051
5 | Email address of company wrushali karnik@jsw.in
6 (Date of start of reporting period. {15t April 2022
7 |Dateof end of reporting period '31st March 2023
8 |Dateof start of first previous financial year dst April 2021
9 :Dateof end of first previous financial year :31st March 2022
10 'Level of rounding used in cost statements Crores

11 Whether Indian Accounting Standards are applicable to the company Yes

12 Number of cost auditor(s) for reporting period ‘One
13 ‘Date of board of directors meeting in which annexure to cost audit report “13th July 2023
swas approved ¢

\Whether cost auditors report has been qualified or has any reservations ‘No
'or contains adverse ramarks

Consolidated qualifications, reservations or adverse remarks of all cost
auditors

14

15 None

iNonmal Price (D5) & basis adopted to detesmine the narmal price
are as provided by the Management and have not been

16 ;Consolidated observations or suggestions of all cost auditors fveﬁﬁed/audited by us. Reconciliation of Indirect Taxes for the
;company as a whole {Para D6) are Prima facie reviewed by us, but
‘detailed Audit of the same has not been carried out by us.

17 fether company has Related Party Transaction for Sales or Purchase of
goods O services i
PART A - 2. GENERAL DETAILS OF COST AUDITOR
1 |Whethercostauditorisleadauditor Yes
2 !Category of cost auditor {Frm
3 Firm's registration number 00294
4 Name of cost auditor / cost auditor’s firm |Kishpre Bhatia & Associates
5 Permanent account number of cost auditor / cost auditor’s firm |AALFRAB3IEP
6 |Address of cost auditor or cost auditor’s firm PORFOT Mg Teh ”""T‘ Hesiltauth Business Park, Nathan! oo,
Vidyavihar {West), Mumbai - 400 088
7 |Emallid of cost auditor or cost auditor’s firm hbhatia@kishoret com
8 iMembership number of member signing report s166 ]
9 'Name of member signing report. |Harsh Kishore Bhatia
10 EEle_:lricit_‘,_‘ (27160000)
11 |FOZ662005
12(a) Number of audit committee meeting({s} during the year for which Cost on
‘Auditor was invited jone
,Number of audit commif meeti i
12(0) i ittee meeting(s) attended by cost auditor during One
Jyear
13 Date of signing cost audit repon and annexure by cost auditor 13th July 2023
14 Place of signing cost audit report and annexure by cost auditor Mumbai
‘/\,/\ hel-a
Date: 13thJuly 2023 Harsh Bhatia
Partner
Sl3ce Miunibai oS KISHORE BHATIA & ASSOCIATES
Membershin Number - 31166 COST ACCOUNTANTS

701/702, D-Win,  th Floar,
Neelkanth 8usir.««= Park,
~ Nathanl Road, \ .vavinar (West),
\ Mumbai-400 086.

(= } Regn. No.: 00294




PART A - 3. COST ACCOUNTING POLICY

{2)

{a)

\Briefly describe the cost accounting policy adopted by the company and its adequacy or otherwise
to determine corvectly the cost of production / operation, Cost of Safes , Sales Realisation and
margin of the product{s} / service{s) under reference separately for each product{s)/Service(s).
The poficy shall cover , inter alia, the following area :

The Cost Accounting Pelicy of the Company is:

1) To ensure that cost records, inventory valuation and cost of sales measurement comply with
GACAP (Generally Accepted Cost Accounting Principles) and CAS (Cost Accounting Standards).

2) To ensure that product costs are accurate and developed consistently so as to enable reliable
profit-by-product reporting and well-informed decisions about product pricing.

3) To ensure that cost accounting practices are in harmony with governing laws and best practices in
the industry.

D:sd:su're mga:d‘lng ida'ltiﬁcaﬁ_on of cost centres, cost objects and cost drivers

Cost Centers are properly identified. All costs are predominantly collected cost center wise.
Following are the major cost centers.

Generation

Power House cost cemter:
:a) Power House Others
‘b) Transformer

:c) EOT, LIFT

«d) GIS

le) PLCC System

if) HVAC System

g) SCADA System

h) DACS & PLC System

i) Diesel DG Sys-PH

j) Maint. DG Sys-PH

k) Generator &Auxiliaries
1) Reactors

m) Unit Protection Sys

n) Feeder Pratection Sys
o) POTHEAD YARD

p) PHALLUMINATIONS

q) PH-Gas-Insulated SG

r) Power House Others

s) Runner & Under Water Part
t) ESP,HOIST, VFD,EOT

1) Gas Insulated SG (GIS)

Dam/ Barrage Cost center:

a) Maintenance Roads &Bridges
b) Civi DAM

c) O&M-DAM

d) O&M-Barrage

Service Cost Centres:

a) Maintenance DG Sys-Dam
b) Maintenance DG- Srg shft &In
¢) Mech Workshop Kakastal
d) Turbine & Auxiliaries

e) Cooling Water Sys

) MECH-COMMON

g) Mech-TG-Cap Overhaul

h) TransmissionLine22Kv

i) Ele-Capital Overhaul

j) Givil- Power House

:k) Camp Maintenance Kuppa
i) Mech Workshop Kuppa

e



(b)

{'c)

(d)

Admin Cost centre:
a) Admin - Plant

b) CSR

c) Finance & Accounts
d) Human Resource
&) Secretarial

f} Legal

g) Shimia Office

h) House Keeping

i} safety

J} Security

k) Temple

The Company provides operation and maintenance services. For this purpose costs are
recorded separately and profitability of services is worked out separately.

.Disclosure regarding accounting for material cost including packing materials, stores and spares,

employee cost, utilities and other relevant cost components

MATERIALS:

Main materials for power generation is water which is available free of cost. Only spares
and consumableas are being procured for Repair & maintenance. Each purchased item is
classified into local and imported at the time of receipt. In case of goods domestically
procured, freight and other incidental charges, and in case of imported goods, CIF value,
Custom Duty, Dock Charges, Clearing & Forwarding Expenses and other incidental charges
in respect of imported materials are charged directly to the respective items while recording
the landed cost. Since no GST is payable on Electricity, the company is not availing ITC on
any inputs. On receipts of goods, goods receipt note (GRN) is prepared and on confirmation
from user Department, the material is accounted.

EMPLOYEE COST:

The Company maintains departrnent wise record of each employee. Wage sheets / payroll
are prepared on the basis of records maintained by the Human Resource Department.
Disbursement of salary & wages is done on 3 monthly basis. Employee costs are booked cost
centre wise.

Employee cost includes salaries, allowances, non-monetary benefits and other benefits
under defined contribution plans such as provident fund, etc.

UTILITIES:

Separate Cost Centers for different types of utilities have been created and costs are
|collected accordingly.

|Power

Generally, the Unit meets its power requirements through its own generated electricity. This
lis termed as Auxiliary consumption and shown separately.

REPAIR & MAINTENANCE:
iSeparate Cost Centers for Electrical, Mechanical and Civil Maintenance are created. Cost
Center-wise details of Depreciation, Employee Cost, Consumables, etc are worked out.

RESEARCH & DEVELOPMENT:
The scope of Research and Development in the product segment is not material.

OVERHEADS:

Indirect expenses are properly analyzed with respect to their nature and use and are
‘classified accordingly into Works overheads, Administration Overheads, and Seiling &
Distribution overheads. Finance cost is accounted separately.

Disclosure regarding accounting, allocation and absorption of overheads

Indirect Expenses are properly analyzed w.r.t. their nature and use, and same is classified
iaccordingly into Works Overheads, Administration Overheads, and Selling & Distribution
:Overheads. Depreciation and Finance Cost are accounted separately.

‘Disclosure regarding accounting for depreciation or amortization

ey
e

(-4 §



(e)

{h}

{2)

(3}

‘Depreciation is recagnised so as to write off the cost of assets (ather than freehold land and
‘properties under construction) less their residual values as per the provisions of Part B of
.Schedule 11 of the Companies Act,2013 based on the useful life,rate and residual value
:notified for accounting purposes by CERC Tariff regulation 2014.

Amartisation is recognised on a straight-line basis over their estimated useful tives. The
estimated useful life and amortisation method are reviewed at the end of each reporting
period, with the effect of any changes in estimate being accounted for on a prospective basis
Assets held under Service concession arrangement are amortised over their expected useful
lives on the same basis as owned assets. However, when there is no reasonable certainty
that ownership will be abtained by the end of the lease term, assets are depreciated over the
shorter of the lease term and their useful lives.

:Post 100% tie up of Karcham Wangtoo HEP from 1st Aprif 2018 with state discoms, The
company provided depreciation on tangible assets as per the provisions of Part B of
‘Schedule Il of the Companies Act,2013 based on the rates, usefu! life and residual value
‘notified for accounting purposes by CERC Tariff regulation 2014. Earlier company was
:providing depreciation based on technical evaluation of useful life and residual value as per
\the provision of part A of schedule 1l of the companies act 2013.

| Depreciation is being calculated annually based on straight line method and at rates
:specified below which are as per CERC Tariff regulation 2014. Provided that the remaining
depreciable value as on 31st March of the year closing after a period of twelve years from the
effective date of commerciai operation of the station shall be spread over the balance useful
life of the assets.

Disclosure regarding accounting for by products, joint products and scraps or wastage etc.
No by products are generated during the process of generation of electricity

Disclosure regarding basis of inventory valuation

Cost of Inventaries includes cost of purchase, costs of conversion and other costs incurred in
bringing the inventories to their present location and condition. Inventories of stores, spare parts,
loose tools are stated at lower of weighted average cost and net realizable value.

:Disclosure regarding methodology for valuation of Inter-Unit/inter company and Related Party
:Transaction

Valuation of Related Patry Transactions is at Arms Length Price as provided by the Management

i Disclosure regarding treatment of abnormal and non-recurring costs including dassification of
jother non-costitems

:Abnormal and Non-recurring costs including other non-cost items are treated as items of
‘reconciliation in the Cost Records, These items are excluded from the Cost of production,

:Cost of sales and Margin of individual praduct group.

{Disclosure regarding other relevanit cost accounting policy adopted by the Company

:As mentioned in the Audited Financial Statement for FY 2021-22, The Company has recognized
:revenue of Rs 665.35 crore by writing back truing up payable pursuant to an order of Central
|Electricity Regulatory Commission for truing up of the Tarriff. This has been shown under Sales in the
;Cost Audit Report

1Briefly specify the changes, if any, made in the cost accounting policy for the product{s)/ service(s)
under audit during the current financial year as compared to the previous financial year.

None

Observation of the Cost Auditor regarding adequacy or otherwise of the Budgetary Control
System, if any, followed by the company.

The Company has a well versed system of preparing detailed budget termed as annual
business plan. Actual performance is monitored on regular basis. Any variance with the

budget is analyzed and explained. Suitable corrective actions are taken for deviation, if any.

S
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PART B - 1. QUANTITATIVE INFORMATION ( For each Product with CETA heading Separately)

Name of praduct Electrical Energy
CETA heading 2716 0000
Unit of measurement KWH
Sr  Particulars 2022-2023 2021-2022
1 | Available Capacity
(@) | Installed Capacity 11,67,31,20,000 | 11,38,80,00,000
(b) | Capacity enhanced during the year, if any. 10,90,80,000 28,51,20,000
(c} | Capacity available through leasing arrangements,, if any I
(d) Capacity available through loan license / third parties
(e) ' Total available Capacity 11,78,22,00,000 11,67,31,20,000
2 | Actual Production
(a) | Self manufactured 5,63,67,53,690 5,56,38,33,950
(b} ' Produced under leasing arrangements
() | Produced on loan license / by third parties on job work
{d) : Total Production 5,63,67,53,690 . 5,56,38,33,950
3 | Production as per Excise / GST Records 5,63,67,53,690 | 5,56,38,33,950
4 | Capacity Utilization (In-house} 47.84% 47.66%
5 | Finished Goods Purchased
(a) Domestic Purchase of Finished Goods
(b} | Imports of Finished Goods
{c] | Tatal Finished Goods Purchased - -
6 | Stock and Other Adjustments
{2l | Change in stock of Finished Goods
(b) | Self / Captive Consumption (incl. ssmples etc.) 4,16,43,159 4,35,41,370
{c) | Other Quantitative Adjustments, if any (wastageetc) & (67,33,74,605) (66,42,18,257)
(d) | Total Adjustment ' I (71,50,17,764) (70,77,59,627)
7 | Total Available Quantity for Sale [2{d}+ 5('c) + 6{d) ] 4,92,17,35,926 4,85,60,74,323
8 | Actual Sales
(a) A Domestic Sales of Product 4,92,17,35,926 4,85,60,74,323
(b) | Domestic Sales of Traded Product ' '
(c) | Export Sale of Products
(d) | Export Sale Traded products
{e)  Total Quantity Sold 4,92,17,35,926 | 4,85,60,74,323

Note: 45MW increase in capacity was operational from 11.07.2021, hence proportionate increase has been
shown for FY 2021-22 and balance has been shown during FY 2022-23
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PART D - 2. PROFIT RECONCILIATION ( for the company as a whole}

{Rs. In Crores)

sr |Particulars | 20222023 | 20212022
1 Profit or loss as per Cost Accounts

/{a) For the audited Product(s) / Service(s) : 311.81 il

i(b) For the unaudited product(s) / Service{s): : :
2 Add : Incomes not considered in cost accounts

{specify details)
a) Interest Income on Bank deposits 12.47 198
b) Interest Income on other financial assets 3.39 29.71
c) |Net Gain on sale of investments 28.82 | 21.83
d) |Miscellaneous income 1.61 1.12
e Profit on sale of capital assets {net of loss on 0.05

iassets sold / scrapped / written off) )
f}l |Netgain on foreign currency transaction 0.01 | 0.04

Total Incomes not considered in cost accounts | 46.30 54.74
3 Less : Expenses not cnnsidered- in cost accounts (

specify details)
a) iCSR Expenses 7.47% 2.50
b} Property ,Plant and equipment written off 0.00! 1.08
c) Bad Debt Written Off 7.76 -
d) Foreign Exchange Fluctuations 0.03 -
e} |Voluntary Retirement Scheme 0.66 0.12

Revaluation Gain/Loss on foreign curren
f) ; i " o 10.13 0.66

transaction

'Total Expenses not considered in cost accounts | 26.05; 4.36
m ! Difference in Valuation of stock between Financial

iaccounts & Cost accounts
5 [Other adjustments, if any

'Profit {loss) as per Financial Accounts (excluding
6 jother comprehensive Income for companies 332.06| 803.79

following Ind AS)




PART D - 3. VALUE ADDITION AND DISTRIBUTION OF EARNINGS (for the company as a whole)

(Rs. In Crores)
Sr_|Particulars | 2022-2023 | 2021-2022
A Value Addition:
1 Revenue from Operations 1,328.23 1,856.31
2 less: Taxes and other duties
3 |Net Revenue from Operations 1,328.23 1,856.31
4 |Add: Export incentives
5 | Add/ Less: Adjustment in Stocks
6 Iless:Cost of bought outinputs
(a} |Cost of materials consumed
(b} |Process materials/ chemicals |
{c) |Consumption of Stores and Spares 14.30 17.19
(d) |Utilities (e.g. Power and Fuel) 3.75 ~ 3.64
(e) |Other,ifany 479.76 | 584.72
Total cost of bought out inputs 497.81 | 605.55
7 Value added 830.42 1,250.76
8 |Add:incomefromany othersources 4750 3608
9 \Add: (i) Exceptional and Extra Ordinary income -
{___{ii) Other Comprehensive income, if any 312.63 ; (125.27)
10 Earnings available for distribution 1,190.55 1,181.57
B  Distribution of Earnings to:
1 Employees as salaries and wages, retirement benefits, Etc. 83.96 62.91
2 :Shareholders as dividend
3 Company as Retained Funds 1,023.03 973.25
4 |Government as taxes (specify) 58.02 141.05
5 Exceptional & Extra Ordinary Expenses, if any
6 |Other, If any (Specify) 26.05 4.36
7  Total distribution of earnings 1,180.55 1,181.57

o
s,

Lend



PART D - 4. FINANCIAL POSITION AND RATIO ANALYSIS { for the company as a whale )

{Rs. In Crores)

sr | Particulars |  wunit | 2022-2023 | 2021-2022
A Financial position
1 .Share capital Rs. ; 1,250.05 1,250.05
2 Reserves and surplus o Rs. 1,871.02 - ~i,2';'§.i_2‘
3 Long-term borrowings o Rs. 4,628.31 4,682.95
4 (a)Grossassets Rs. 8,677.51 8,667.61
'/(b) Net assets Rs. | 5,887.57 6,313.98
5 z(a) Current assets Rs. 1,165.621 ' 1,938.52
i(b) Less :Current liabilities Rs. 831.46 | 1,131.78
(c) Net current assets Rs. 334.18 806.74
6 Capital Employed Rs. 6,671.23 | 6,884.83
7 Networth Rs. 3,121.07 | 2,529.17
B _Finam:ial ggrfbrmanr_e
1 Value added Rs. 830.42 | 1,250.76
2 Net Revenue from Operations of Company Rs. 1,328.23 ! 1,856.31
3 Profit before Tax (PBT) Rs. 332.06 ! 803.79
c Profitability ratios
1 Profit before tax to capital employed (B3/A6) % 5% 12%
2 Profit before tax to net worth {B3/A7) % 11% 32%
3 Profit before tax to Value Added (83/84) % ik Si%
4 |Profit before tax to Net Revenue from Operations (B3/82) % 25% 43%
D |Other Financial Ratios
1 | Debt equity ratio % 148% 185%
2 Current assets to current liabilities i % i 140% 171%
3 Value added to Net Revenue from Operations % i 63% 67%
E Working capital ratios
1 |Raw materials stock to consumption Months | 0.00 0.00
2 Stores and spares to consumpﬁon Months | 10.88 9.02
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JSW Hydro Energy Limited

COST
AUDIT
REPORT
2023-2024

Kishore Bhatia & Asseciates
Cost Accountants
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KlShOl‘ € Bhatia 701/702, D-Wing, 7th Floor, Tel.: +81-22-6725 3222493

& Associates Neelkanth Business Park, E-Mall : info@kishorebhatis.com
- Nathani Road, Vidyavihar (West). www.kishorebhatia.com
w= COST ACCOUNTANTS Murnbia - 400 086.
FORM-CRA 3

[Pursuant to rule 6(4) of the Companies (Cost Records and Audit) Rules, 2014]
FORM OF THE COST AUDIT REPORT

We Kishore Bhatia & Associates having been appointed as Cost Auditors under section 148(3) of the
Companies Act, 2013 (18 of 2013) of JSW Hydro Energy Ltd having its registered office at Karcham-
Wangtoo H. E. Project Shoftu Colony, P. O. Tapri, Sholtu, Kinnaur, Himachal Pradesh (hereinafter
referred to as the company), have audited Cost Records maintained under section 148 of the said Act,
in compliance with the cost auditing standards, in respect of Electricity for the Financial Year 2023-24
maintained by the Campany and report, in addition to my observations and suggestions in para 2

Management’s Responsibility for the Cost Records

The Company is responsible for preparation of the Cost Records that give a true and fair view of the
Cost Sheets & Annexures to the Cost Audit Report in accordance with the Generally Accepted Cost
Accounting Principles, including the Cost Accounting Standards as per the Companies (Cost Recards &
Audit) Rules, 2014 read with its amendments. This responsibility also incdudes maintenance of
adequate cost accounting records in accordance with the provisions of the Act and the Rules for
preventing and detecting frauds and other irregularities; selection and application of appropriate Cost
accounting polides; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the cost records, relevant to the preparation
and presentation of the Annexures to the Cost Audit Report that give a true and fair view and are free
from material misstatement, whether due to fraud or error.

Auditors Responsihility
Our responsibility is to express an opinion on these Cost Recards based on our audit.

We have taken into consideration the provisions of the Act, the Cost Accounting and Auditing
Standards and the matters which are required to be included in the Cost Audit Report under the
provisions of the Act and the Rules made thereunder.

We have conducted our audit in accordance with the Standards on Cost Auditing as specified under
section 148(3) of the Act. These Standards required that we comply with the ethical requirements and
plan and perform the audit to abtain reasonable assurance about whether the cost records are free
from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the
disclosures in the cost records. The procedures selected depend on the auditor’s judgment, including
the assessment of risks of material misstatement of the cost records, whether due to fraud or ervor.
in making those risk assessments, the auditor considers internal finandal controt relevant to the
Company’s preparation of the cost records that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances, but not for expressing an opinion on whether
the Company has in place an adequate internal financial controls system and the operating
effectiveness of such contrals.

Page 10f2




Associate S Neelkanth Business Park, E-Mail:irrfu@klsl_'tumbhaﬁa,mm
i 5 Nathani Road, Vidyavihar (West). www kishorebhatia.com
e COST ACCOUNTANTS Mumbla - 400 086.

KiShOI' € Bhatia 701/702, D-Wing, 7th Floor, Tel.; +91-22-6725 3222723

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for aur audit opinion on the cost records.

Report on the Legal and Regulatory Requirements

As required by the Companies (Cost Records and Audit) Rules, 2014 read with its amendments we
report as under:

i. We have obtained all the information and explanations, which to the best of our knowledge and
belief were necessary for the purpose of this audit.

ii. In our opinion, proper cost records, as per rule 5 of the Companies (Cost Records and Audit) Rules,
2014 have been maintained by the Company in respect of the products/services under reference

fii. In our opinion, proper returmns adequate for the purpose of the cost audit have been received from
the branches not visited by us

iv. In our opinion and to the best of our information, the said baoks and recards give the information
required by the Companies Act, 2013 in the manner so required.

v. In our opinion the company has a adequate system of internal audit of cost records which to our
opinion is commensurate to its nature and size of its business

vi. In aur opinion, information, statements in the annexure to this cost audit report gives a true and
fair view of the cost of production of the products/rendering of services, cost of sales, margin and
other information relating to the products/services under reference.

vii. Detailed unit-wise and product/service-wise cost statements and schedules thereto in respect of
the product/service under reference of the company are duly audited and certified by us are kept in
the company.

2. Observations and suggestions, if any, of the Cost Auditor, relevant to the cost audit
None

Dated: this 17th July 2024 at Mumbai

it

1
Harsh Bhatia KISHORE BHATIA & ASSOCIATES
Partner WEV?UN;A:?
Kishore Bhatia & Assodiates T01/702, D-Wing, lvor,
Membership Number — 31166 £ tt?aﬁmﬁ I m‘ n Ill'oa‘:i\rl:'est).
UDIN: 2431166A11 7W0OPCD31 Mumb'aMOO 086. =
Regn. No.: 002084
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PARTA - 1. GENERAL INFORMATION

1 Carparate antynumberorfwegnmmpany registration number

2 Na:neuf tnmpm'f

3 Address of reglstered office or of principal place of business tn Indla of
LOmgRNy

add,

—fﬁ:eof ¥

4

- i Emaﬂ addras nF oamp__nv

of ¢

5 E.Dateofstanofmpnmgg@lud s
7 patecf end of eparting peiod

8 Date of start of first previous financial year
9 Dateofendaf firstprevious financial yeue

10 tevel of rounding used jn cost satements
1 Whether Indfan Accounting Standards are applicable to the company

] lNumherof cnstauditnrfs) for repanmg pedud
;Date of board of directors metting in which annexure to cost auth repm
wasapproved _——
5 Whethey cost auditors report has been qualifiad ar has any reservations
. Joreantalns adverse remarks
e Consalidated quaﬁﬁatious,
‘auditoe

ons or adverse remarh of all cost

16 iConsoIldnled observations or suggestions of all cost auditors

17

ds or senvices

\Whether comprany bas Related Party Transaction far Sales or § Purthaseof e

U40101HF2034PLCUO0EBT
lSW Hvdro Eneagy umuzd

Shaltu colony, P.C. Tapri, Dist. Kinnaur , Himadiral Pradesh 172104

(nushall karolk®jsedn

1st #pril 2033
315t March 2024

15t April 2022
31srMarch 2023

Crores

Yes
:One

17th July 2024
No

None

Normal Price (05} & basts adopred to determine the normal price
‘ara as provided by the Management and have not bean
veyifiedfaudited by us. Reeoncillation af indlrect Taxes for the
company as a whole (Para 06) are Prima facle reviewed by us, but
datalled Audh of the same has not been caried out by us.

PART A~ 2 GENERAL DETAILS OF CO5T AUDITOR

1 ‘Whether costauditor is fead suditor

tor's firm

6 ‘;Addrgs of cost auditor or cost auditor's firm

ishore Bhatla & Assaciates
AALFXAEIRP

701/202, D-Wing, Tth Floar, Neefkaath Business Park, Nathanl Rozd,

=5 ) i L _ Vidyavihar (West], bai- 0D 0ge
7 Emallid of cost auditar o cast suditor’s firm . hbhatb@lishorebhatidgcom
Memt VL
B, Harshlashamﬁhazh e eiit
10 Name[s]of {5} with CETA heading _Eﬂl_q_rzﬂ_u_&uql_m}_
11 SAN nurnbernl'an CRA2 FE2205837
.Hmnhzruiaummm“mm&ﬂngmmﬂmvﬂr for which Cost Qne
Auditor wasinvited !
12(h) ‘Numhet of audit committes meeﬁng(s) attendedhycnstaudtnr dusing Gne
gL P?:mf.mlas_@@u_@t report and annexure by castauditor 27th fuly 2024 IR :
24 Place of signing cost audit raport and by cost auditoe rMumbal
a
Vthahs KISHORE BHATIA & ASSOCIATES
Date: 17th July 2020 Harsh Bhatta COSY ACCOUNTANTS
Pt 701/702, D-Wing, 7th Ficor
Place: Mumbat Kishore Bhatia & Assoclates Nedlm'uh mr;ass Pik, '
Membership Number -31156. || Nathan) Road, Vidyavinar (Wast),
{ Mumbal-400 086

Regn. No.: 00294




PARTA - 3. COST ACCOUNTING POLICY |

|Briefly describe the cost accounting pollcy adopted by the company and its adequacy or otheniise

@ to detérmirie comrectly the cost of produttion / aperation, Cast of Sales , Sales Rezllsa!lop and
margin of the product(s) / service{s) under reference separately for each product(s)/Service(s).
‘The policy shall cover , Inter alla, the following area :

‘The Cost Accaunting Palicy of the Company Is:

1) To ensure tiat cast recards, invéntory valtmtion and cost of sales measurement comply with
'GACAP {Generally Accepted Cast Accounting Principles) and CAS (Cast Accounting Staswdards),

2) To ensure that product casts are accurate and developed conslstently so as to enable reltable
profit-by-product reporting and well-nfanmed decistons about product pricing.

3] To ensure that cost accounting practices are In harmony with governing laws and best practices In

the Industry.

(@) |Disclosure regarding identification of cost ceritres, cost abjects and cast drivers

fCost Centers are property identified. All costs are predominantly collected cost center wise.
-Following are the major cost centers,

Generation

Pawer House cost centers
a) Power Housa Others

b) Transformer

¢) EOT, LIFT

g} GIS

‘e) BLCC System
) HVAC Systam
1g) SCADA System

'h) DACS & PLC System

|} Dlesel DG Sys-PH

J) Mzalnt. DG Sys-PH

k} Generator &Awdliaries
1) Reactors

m) Unit Frotection Sys

n) Feeder Protection Sys
0) POTHEAD YARD

p) PH-ILLUMINATIONS

|a) PR-Gas-Insulated SG

r) Power House Others

s) Runner & Under Water Part
t) ESP,HOIST,VFD,EQT

u) Gas Insufatéd 56 (GIs)

:Dam/ Barvage Cost center:

‘a) Mainteirance Roads &Brdges
'b) Civil- DAM

'c} O&M-DAM

:d) O&M-Barrage

Service Cost Centres;

a) Maintenance DG Sys-Dam
‘b) Maintenance DG- Svg shit &in
‘c) MechrWorkshop Kakastal
d) Turbine & Auxilfaries

e) Coaling Water Sys

.} MECH-COMMON

&) Mech-T6-Cap Qveriraul

h) Transmissionline22Kkv

7} Ele-Capital Qverhaul

:§) Civil- Power House

k) Camp Maintenance Kuppa
1) Meth Waorishap Kuppa

X




{b)

(')

@

'Admin Cost centre:
;a) Admin - Plant

+b) CSR

i€) Finance & Accounts
:d) Human Resource
&) Secretaral

g} Shimia Cffice

h) House Keeping

i) safety

j) Security

k) Temple

The Company provides aperation and maintenance services. For this purpose casts are
recorded separately and profitabifity of services Is worked out separately.

Disd;sﬁré régér?ilr{g a—ncoun-t-lng for:na"t‘erial co-stihcluding pa:liing materials, stores and spares,
employee cost, utiities and other relevant cost companents

IMATERIALS:

Main materials for power generation is water which is avallable free of cost. Only spares
and consumables are being procured for Repair & maintenance. Each purchased item is
classified into lacal and Imported at the time of receipt. In case of goods domestically
procured, freight and other incidental charges, and in case of Imported goods, CIF value,
Custom Duty, Dock Charges, Clearing & Forwarding Expenses and other incidental charges
in respect of imported materials are charged directly to the respective items while recording
the landed cost. Since no GST is payable on Electricity, the company is not availing IMC an
any Inputs. On recelpts of goods, goods receipt note (GAN) is prepared and on confirmatian
from user Department, the material is accounted.

EMPLOVYEE COST:

_The Company maintains department wise record af each emplayee. Wage sheets / payroll
are prepared on the basis of records maintained by the Human Resource Department.
:Disbursement of salary & wages is done on a monthly basis. Employee costs are baoked cost
icentre wlse.

Employee cost includes salarles, allowances, non-monetary benefits and other benefits
‘under defined contribution plans such as provident fung, etc.

:UTILITIES:

‘Separate Cost Centers for different types of utilities have been created and costs are
'collected accordingly.

Power

Generally, the Unit meets its power requirements through its awn generated electricity. This
Is termed as Auxiliary consumption and shown separately.

{REPAIR & MAINTENANCE:
‘Separate Cost Centers for Electrical, Mechanical and Civil Maintenance are created. Cast
Center-wise details of Depreciation, Employee Cost, Consumables, etc are worked out.

RESEARCH & DEVELOPMENT:
'The scope of Research and Development in the product segment is not material.

OVERHEADS:

Indirect expenses are properly analyzed with respect to their nature and use and are
classified accordingly into Works ovarheads, Administration Ouerheads, and Selling &
Distribution overheads Finance cost is accounted separately.

‘Disclosure regarding accounting, allacation and absorption of verheads _

Indirect Expenses are praperly analyzed'w.r.l. thelr nature and use, and same is classified
accordingly into Works Overheads, Administration Overheads, and Selling & Distribution
Ove[hiqu._Depreqiat!gn and Finance Cost are accounted separately.

Disclasure regarding accounting for depreciation or amortization

[AEE 2NN

Sem b d



{o)

[15)]
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@

3)

_Disclosure regarding basis of inventory valuation

_;Dlsdns_uré‘r?gariﬁ;g ﬁ_-éat?ﬁent of abnormal a_r;& En-tecun-ing'cus_ts i;cluﬁn_g cias-sii_i&_aﬁon of

[N

 System, i any, followed by the company.

?Depre:iatiun Is recognised so as to write off the cost of assets (other than freehold tand and
\praperties under construction) less thelr residual values as per the provisions of Part 8 of
‘Schadule 1) of the Companies Act, 2013 based on the useful life,rate and residual value
‘netified for accounting purposes by CERC Tariff regulation 2014,

Amortisation Is recognised an a straight-line basis over thelr estimated useful lives. The
estimated useful life and amortisation methed are reviewed at the end of each reporting
periad, with the effect of apy changes in estimate belng accounted forona prospective basis
Assets held under Sarvite concession arrangement are amartised over thelr expected useful
Yiives on the same basis as owned assets. However, when there is na reasonahle cartainty
ithat ownership will be ebtained by the end of the lease term, assets are depreciated over the
-shorter of the lease term and their useful lives.

‘Post 100% tie up of Karcham Wangtoa HEP from 1st April 2018 with state discoms, The
;company provided depreciation on tangible assets as per the provisions of Part B of
{Schedule Il of the Companies Act, 2013 based an the rates, useful life and residial value
'nntrﬁed for accounting purposes by CERC Tariff regulation 2014, Earlier company was
pmu:dlng depraciation based on technical evaluation of useful fife and residual value 2s per
|the provisian of part A of schedule Il of the companies act 2013.

‘Depreciation is being calculated 2nnually based on straight line method and atrates
Spmﬁad below which are as per CERC Tarff regulation 2014. Provided that the remaining
idepraciable value as on 31st March of the year closing after 3 period of twelva years from the
reffective date of commercial aperation of the station shall be spread over the balance useful
'life of the assats.

Disclosure rega rﬂlng accounung fnr by pruducs, jo]nt gmducts and s:raps or wastage etc.
No by products are ganerated during the process of generation of electricity

Cost of Inventories includes cost of purchase, costs of canversion and other costs Incurred in
:bringing the inventories to thelr present location and conditian. Inventaries of stores, spare parts,
‘loose tools are stated at lower of welghted average cast and net realizable vajue.

_‘D[sﬂusnre i'egardlng mel.h& dology for ualuaﬁ:;n of Inté @ﬁ%mé&rﬁpany and § REla‘tTed Party
[Transaction _

\Valuation of Related Patry Transactions Is at Arms Length Price as provided by the Management

1uti1er non-cost items

!Abnormal and Non-m:umng costs Iru:ludlng uther nurH:ost Iterns are lreated asitems of
|reconciliation In the Cost Records. These items are excluded from the Cost of production,
Cost of sales and Margin of individual product group. .
Disclosura regacding other relevant cost accounting policy adopted by the Company.
Asmentioned in the Audited Financial Statement for FY 2021-22, The Company has recognized
revenue of Rs 685.35 crore by writing back truing up payable pursuant to an order of Central
Electricity Regulatory Commission for truing up of the Tarriff, This has bean shown under Sales in the
Cost Audit Report

{Briefly specify the changes, if any, made in the cost accounting policy for the product{s)/ service(s}
iunder audit during the cusrent financial year as mmpared o the previous financial year.

vNone
Observation of the Cost Auditor reganding adequacy or otherwise of the Budgetary Cantral

‘The Company has a well versed system of praparing detailed budget termed as annual
‘business plan. Actual performance is monitored on regular basis. Any variance with the
(budget Is analyzed and explainad. Suitable corrective actions are taken fEr deviation, ifg_n;f,

Lo abe
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|_ PART 8- 1. QUANTITATIVE INFORMATION { For each Product with CETA heading Separately) I
Name of product Electrical Enargy
CETA heading 2716 6000
Unit of measurement KWH
Sr . Particulars 2023-2024 2022-2023

1 Avaihhletapautv

(a) Installed Capacity ~ %}éh@@ | 11, 6? 31 20 000
(b) Capacity enbanced dunng theyear, ifany - 10.90130.000
(c) - Capacity avallable through leasing arrangemen!: |fany
(d) ' Capacity available through foan license / third parties - ,
(e) Total available Capacity 11,81,44,20,000 11,78,22,00,000
2 Actual Pl‘oduchon
(3) _Self manufactured. B . 94,91,39,440 5,63,67,53,690
{b) Prcduced under leasing arrangernents
e} Produced on loan ticense / by third pames on Iob work
(d) Taotal Productcun 4,94,91,39,440 5,63,67,53,690
3 Praduction as per Excise / GST Records 4,94,91,39,440 5,63,67,53,690
4 Capaaty Utillzatlon (ln house) - 41.89% 47.84%
5 Finjshed GoodsPun:hased
(2)  Domestic Purchase of Finished Goods
(b} Imports of Finished Goods
e TutalFinIshed d Goods Purchased . SN -0 S S -
_6_ Stockand Other Adjustments N )
a) Change in smck of Finished Gpods_ ) —
_ (b)_Self/Captive Consumption (incl. samplesete) _ ) 3,63,55, 576 | 4,15,43,159
(c) | Other Quantitative Adjustments, if any (wastage etr_! N (63 73.53,@_85] _ (67.33,74,605)
(d) | Total Adjustment [ i (673738961 (71.50,1%,764)
7 Total Avaible Quantity or Saia 2d}+ 5 £6(6) | szmsnaos | 49ainEssss
8 ActwalSales N i Ml
___a) | Domestic Sales of Product —— 4,27,54,20,479 | 4,92,17,35,926
_Ib) | Domestic Sales of Traded ?ru;!uct . =
(c) | ExpartSale of Products. WeRS! | N S
[d] | Export Sale Traded pmducts ;
{e) Total Quantity Sold 4,27,54,20,479 4,92,17,35,926
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PART D -2. PROFIT RECONGILIATION { for the company as a whole) |

(Rs. In Crores)
Sr_|Particulars | 20232024 | 2022-2023
1 Profit or loss as per Cost Accounts -
{a) For the audited Productfs) / Servicels) : 703 @
(b) For the unaudited productls) / Servicefs) - .

§ 2 Add 3 bwomu?mwrél&emd in cost accounts »

[specify detalls) e N el \=dle
a) Interastincome on Bank depusi!s 17.62 | . 12497
b) lnterestln:ume on ather financial assets | T 131
) Net Gain on ala affnvestments 3668 2882
dy 1MIsaellanenus Income 218 161

INet Gain on disposal of prop property, plant and 0.05 3

‘equipment
) [Netgain on foreign currency transaction 0.00 0.01

gl Provision ao longer requirad written back 9.15

h) jinterestincomeonloans 2.08

i

P i

- +-

Total Incomes not considered In cost accaunts 53.61} 46.30
3 Less: -Eipanses not considered in cost. accounts ( ]

B spwfvdelaﬂsl (LS | = T
‘a) CSR Expanses . | 900 747
b Property ,Plant and equipment written off . 000 1
c) Bad Dabt Written Off - _7.76 |
d Fnrelgn Ex:harﬂluc@uatlons ) | - 0.03
e) Voluntary y Retirement Scheme ____066

‘Revaluation Galn/Loss on forefgn currency
D anscton _ ] . — o
g) [Domation . o
Total Expanss not considered in cast accounts | 16.69 26.05
e}
leferenoe in Valuatlon of stock hetween Financhal *
accounts & Cost accounts
5 Other aﬂjustrnents ifany T
Profit {loss) as per Financial Accaunts (excluding

6 other comprehensive (ncome for companies 508.94 332.06
following Ind AS)




1= PARTD -3, VALUE ADDITION AND DISTRIBUTION OF EARNINGS [for the company o= @ whole) ]
{Rs. In Crores)
St |Particulars | 2023-2024 2022-2023
A Value Additioh: e : SEURATSRE SN0 cray) S
1. |Revenue from Operations L3005 1,328.23
2 |Less: Taxes and other duties ) s | TSNS - -y
3 INetRevenue from Operations ! 1,370.02 | 332833
4 A_qg Export incantives e climll
5 _add! Less: A:Ijuszment in Stocks -
6 less: Cnstofbnuﬂat aut inputs | _
@ Costnfmatemlsmg_s_q(qu | arerea i Ry
| (b)Y |Process materials/ chemicalg, | ) o
(€)_|Consumption of Stores and Spares het _w@ay 1430
(o \Utilities (e.g. Powerand Fuel) ABA 3,75
fe) Other,Fany 2R 443565 | 479.76
_Total cost of hought out inputs - C 49731
7 Valueadded ) @ 83042
8 Add° income from ome from a anv other sources 14975 41.50
9 _{\_c_lrj (i) __ptmnaland Extra Ordinary Income I | =
. (i) Other Comprehensive Income, if any (100.42) 312.63
10 Earnings available for distribution 957.85 1,190.55
B Distrlhuﬂun uf Eamlngs to: i
1 ‘Employees as salaries and wages, retirement benefits, Etc., 95,78 83.46
2 Sharzholdersa.sdmdend ) R ——
3 Company as Retained Funds | 75646 | 1,023.08
4 Government as taxes (specify) - - agay 0 S8.02
_5 ! |Exceptional & Extra Ordingby Expenses, if any - . .'
6 iOther,. IFany {Spacify) - 1660 2605
7 Total distribution of eamings 957.85" 1,190.55




PART D - 4. FINANCIAL POSITION AND RATIO ANALYSIS { for the company asa whole )

(Bs.In Crores)
st | Particulars [ ont | 20232024 | 20222023

‘A _-;i—n-anfc-ralgosrtto - - LT T8 3 - ST
1 Sharecapital ' | R T 150 | 125005
2 Resewes;;.a;m.us ' R 2ma 18ne
3 longterm barrawings - ! Rs | 430476 462831
4 (a)Gross assets - ' . Rs S8 __ 867751
(b} Netassets B Rs. 5A67.25 5.887.57
5 lCurentasses Rs. 101749 116584
\(1) Less :Current liabilities - Rs. S4789. 83146
() Net current assets - Rs. 470.10 . 33218
6 (CepitalEmployed _ Rs. . 80955 66713
7 Netwoh Rs. 344549 312107
B Financial performance _ Py & |
1 Valueadded _ Rs. 908.83 830.42
2 Net Revenue from Operations of Company Rs. 1,370.03 1,328.23
3 _m,ﬁ:befpmrﬁx‘@fan, Rs. 508.94 33206

1 Pmﬁt before taxto  capital employed (83/A6) %

2 Pmﬂt beforemxm o net worth (B3/A7) o % . 155 i

3 Profit before tax to Value Added (83/84) | % _ s6% A%
%

4 ‘Profit before tax to Net Revenue from Opemtwns s (B3/82)

>} Dﬁ:erﬂganm!ﬂaﬁn
o — e

1 1nebtequityraﬂo o % 12s% | 148%
2 [Current assets to current labilities - R 18e% | 140%,
3 Value added to Net Revenue from Operations L% &% 83%
E |Warking capltal ratios - o e - e — W
1 |Raw materials stock to consumption | Momths | 000 040

2 lStores and sparesto consurﬁﬁtl_c;r; N . K ___I\ﬂths_ _ : 1]_._.'97‘_ . 1088
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- Bank of Baroda
B =

CFSBAL/2020-21/JSWHEL 25.05.2021

TO WHOMSOEVER IT MAY CONCERN

This is to certify that M/s JSW Hydro Energy Limited (formerly Himachal BASPA Power Company
Limited) has fully repaid our Term Loan of Rs.57.00 crores & Rs.398.00 crores, bearing account no.
29100600002448 & 291 00600002449 respectively, in full and there are NIL dues outstanding against
the said facility.

We have ‘No Objection’ in satisfaction of the charge created against the said facility with the Registrar
of Companies.

This Certificate is issued by us at the specific request of the company without incurring any risk,
responsibility, liability and/or guarantee on the part of the Bank or any of its officials.

Yogrs faithfully,

(Gaurav Tarwarkar)
Chief Manager

Corporate Financial Services Branch,

39 Floor, 10/12 Mumbai Samachar Marg, Fort, Mumbaj — 400001
Tel No: 43407317, Email Id: rm4. cfsbal@bankorbaroda.com




Porel A6 ﬁ Canara Bank

LARGE CORPORATE BRANCH
3rd Floor, 10, Homji Street, Fort, Mumbai- 400 023
Tel: EPBX: 22662787/22662654 RTGS Code: SYNB0005063 Fax: 22634328
Tel: Direct: 22614626(AGM) Email:cb15063@canarabank.com

Ref. No. 104/15063/JSWHEL/2021 Date: 07.06.2021

M/s HSW Hydro Energy Ltd.
JSW Centre,

Bandra Kurla Complex,
Mumbai - 400051

Req: No dues certificate

This certificate is issued on the specific request of the Company and we confirm that the
term loan account of Rs. 750 Crores of the Company with us is closed on 18.05.2021.

In view of the above we give our concurrence for satisfaction of our charge in ROC.

Yours faithfully

Gt

Cﬁmr
W




e - CE -
_ Central Bank of India
(1911 v sme=mrl “#ew__"GENTRAL" TO YOU SINCE 1911

Fritre fas ymET, wig, e Corporate Finance Branch, Fort Mumbz

CBI:CFB:JSWHEL:2021-22:246 04.06.2021

JSW Hydro Energy Limited

(formerly Himachal Baspa Power Company Limited)
Karcham-Wangtoo H. E. Project

Sholtu Colony, P O. Tapri, District - Kinnaur

Himachal Pradesh - 172104

Reg: M/s.JJSW Hydro Energy Limited-No due certificate for prepayment of Term
loanssanctioned by our Bank and satisfaction of charge.

Ref: Your letters dated 12.05.2021.

With reference to your request for prepayment of balance outstanding of term loan ofRs.463.51
crore of your Karcham project and term loan of Rs.32.32 crore of your Baspa project, we advise
that the aforesaid term loans sanctioned to the Company by our bank, have been fully

repaid/liquidated.

No. | Term loan account no. Project Limit sanctioned Charge ID

1 3494434852 Karcham Rs.597 crore 10625905
3494455023 Baspa Rs.86 crore 10625902

This No Due Certificate may be used to satisfy the charge in ROC against the above charge 1D.

¥

(A.K.MIDHA)

y&sm GENERAL MANAGER

T worT, G Redhr, ©F, gad - 400 001 AN : 4078 5858 % : 4078 58

. * - * ’ 40
gt wifore, G T, B, Had- 400 001 W : 4078 5858 %= : 4078 5840
1st Floor, MMO Building, Fort, Mumbai- 400 001 Phone : 4078 5858 Fax : 4078 5840




SR GE L a Indian Bank
A FAREE ALLAHABAD
Large Corporate Branch Mumbai

210, foa=t arax, | & 210,Mittal Tower, “B" Wing,
FHT qide, {a3- 400 021. Nariman Point, Mumbai — 400 021
E-mail Icbmumbai@indianbank.co.in Phone : 022 — 40178000
Website — www.indianbank.in
LCB:MUM:CR:JSWHEL _215 / 2021-22 09/06/2021

M/s. JSW Hydro Energy Limited,
JUIT Complex,

Waknaghat, P.Q. Dumehar Bani,
District Solan, Himachal Pradesh,
Kandaghat — 173215

Dear Sir,
NO OBJECTION CERTIFICATE

With reference to your request to issue NOC for satisfaction of the charge, we have to
advise that your company has repaid the entire outstanding principal along with interest and
as on date there are no dues/liability outstanding against the aforesaid Term Loans.

Facility Account No | Sanctioned | First Closure Charge ID
Limit Disbursement Date number
Date
TL -1 (e-AB) 50303090013 398.00 13/10/2015 | 19/05/2021 | 10625905
TL - Il (e-AB) 50303047115 57.00 13/10/2015 | 19/05/2021 | 10625902

This is for your information and doing the needful for satisfaction of charge with ROC for the
said Term Loan accounts.

Yours faithfully,

epu F\gn?e;anager (BM)
= )

o~




O RREELEERER | Eotnc Large Corporate Brasck

PUﬂJQb ﬂﬂtlenﬂlbnﬂk Maker Tower E-Wing, Ground Floor, Cuffe Parade,
SRS | \Mlumbai-400 005

Together We Shall Lead  The PARIVARTAN" | 1e1- 022 22180752; Fax-2218 0402/8451,

Email-bo2175@pnb.co.in

16619

Date:15.06.2021
JSW Hydro Energy Limited
(Formerly Himachal Baspa Power Company Limited)
Karcham-Wangtoo H.E. Project
Sholtu Colony , P.O. Tapri- 172104
District : Kinnaur (H.P.)

Reg: No Dues Certificate in A/ic. M/s JSW Hydro Energy Limited Ltd

With respect to Term Loan No.2175001C00005314(Baspa |l Hydro Electric Project),
We have to advise that your company has repaid the entire outstanding principal
along with interest and as on date there are no dues/liability outstanding against the
aforesaid Term Loans.

| Banks T L A/lc Number | TL Amount Rs. Crs.
] Punjab National Bank 2175001C00005314 47.00

We therefore request you to please file satisfaction of charge with ROC for the above
foresaid term loan.

This certificate is issued upon your specific request.

Yours faithfully,

-]

(Authorised Signatory)
Punjab National Bank




Extra Large Corporate Branch

¢l istia sigioial aiw
PUﬂ]Qb natmnol bﬂﬂk Maker Tower E-Wing, Ground Floor, Cuffe Parade,
Mumbai-400 005

Togothar We Shll Lesd  The PARIVARTAN" Tel: 022-22180752; Fax-2218 0402/8451,
Email-bo2175@pnb.co.in

Date:15.06.2021
JSW Hydro Energy Limited

(Formerly Himachal Baspa Power Company Limited) 1 e }
Karcham-Wangtoo H.E. Project o
Sholtu Colony , P.O. Tapri- 172104
District : Kinnaur (H.P.)
Reg: No Dues Certificate in Alc. M/s JSW Hydro Energy Limited Ltd
With respect to Term Loan No.2175001C00005323(Karcham-Wangtoo Hydro Electric
Project), We have to advise that your company has repaid the entire outstanding
principal along with interest and as on date there are no dues/liability outstanding
against the aforesaid Term Loans.
Banks | TL A/c Number TL Amount Rs. Crs.

| Punjab National Bank | 2175001C00005323 317

We therefore request you to please file satisfaction of charge with ROC for the above
foresaid term loan.

This certificate is issued upon your specific request.

Yours faithfully,

(Authorig d Signatory)
Punjab National Bank




STATE BANK OF [NDIA

1662

JSW Hydro Energy Ltd,

JSW Centre,
Bandra Kurla Complex, Tel: 022-61709631
Mumbai 400 051. Fax: 022-61709630
Email: agmamt3.cagbkc@sbi.co.in
CAG-BKC/AMT-3/2021-22/73 Date: 29.05.2021
Dear Sir,

JSW Hydro Energy Ltd (erstwhile Himachal Baspa Power Company Limited)
Satisfaction of Charge

With reference to your request, we advise that the following Term Loans sanctioned to
the company by us, have been fully repaid/liquidated.

S No. Term Loan A/C No. Charge ID Limit Sanctioned
(Rs.in crores)
1. 356250656397 | 10625902 503.00
2. 35250405784 10625905 3497.00

This No Due Certificate may be used to satisfy the charge in ROC against the above
Charge ID.

Your Faithfully

Asst.General Manager
& Relationship Manager (AMT-3)

HRUNE e FR-9.&.. (16376) DRINE o@r Gg-A.H.H. (16376) Carporate Accounts Group - BKC (16376)

@ bank.sbi f& $ftedt, 169 wwwen, T fW & Hfea, 168 7R, ‘v fin The Capital, 16th Floor, ‘A’ Wing
1 Pell g i e prEAT Bandra Kurla Complex
i (), TR (W), Bandra (E),

48 - 400051 H=¢ - 400051 Mumbal - 400051
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Ref No. AXISB/CBB-MUM/DM/2021-22
Date: June 5, 202]

To,

JSW Hydro Energy Ltd,
Karcham-Wangtoo H. E. Project Sholtu Colony, P. O. Tapri Sholfu Kinnaur
Himachal Pradesh 172104

Dear Sir,

Sub: JSW Hydro Energy Lid - No dues ceriificate

This is to confirm that the term loan limits amounting Rs. 239.00 crores for Karcham Project
and Rs 34.00 Crores for Baspa Project have been repaid in full and there are no dues

outstanding as on date.

We have no objection in SBICAP Trustee Company Limited satisfying the charge with ROC
created on our behalf.

The above certificate does not preclude the rights of the Bank to proceed against the
borrower in respect of its liability on any other account or transaction or dealing with bank.
Yours faithfully,

For Axis Bank Limited,

.

!
Cpidorate Banking Branch, Mumbai

wie o ANK L‘LD.
Mty 1S . I.;.I ',"Ar,‘j ﬁ‘\ BRI

O TTAL 11 SWER,
\ n-l|.||. ‘.i‘I FLOOR.

CCSUANDHE : Axis Bank Lid), Gairporate Cradit Service Unit- Andberi Senorita, Plot No 21,
Guimohar Road, Near Juhu Circle, Vile Parle (West), Mumbal,MH-400049

Reglstered Address : "Trishul” - 3rd Floor, Opp. Samartheswar Temple, Near Law Garden,
Ellisbridge, Ahmedabad - 380006, Telephone No.: 079-26409322 Fax No. : 079-26409321
CIN : LAS110GI1993PLE020769 Websile : www.axisbank.com
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JSW HYDRO ENERGY LIMITED
(Formerly Himachal Baspa Power Company Ltd)
Karcham-Wangtoo H. E. Project
Sholtu Colony, PO. Tapri - 172104
District Kinnaur (Himachal Pradesh)

Phone 9816507000,7807861255
Fax : 01786-261258 B O
CIN :U40101HP2014PLC000681 I 1

23" July 2021
PTC India Limited,
2nd Floor, NBCC Tower
15 Bhikaji Cama Place
New Delhi — 110066

Kind Attention: Mr. Hiranmay De

Subject: Takeover of INR loans by Foreign currency loans and its

hedging by JSW Hydro Energy Ltd.

Reference: i) Power Purchase Agreement dated 21.3.2006
ii) Regulation 68 & 69 of the CERC Tariff Regulations 2019

Dear Sir,

This has reference to the Karcham Wangtoo PPA dated 21.3.2006 with PTC
India Ltd. for a total capacity of 880 MW. The multi year tariff (MYT) for the
period 2014-2019 was approved by the Hon’ble CERC on 30.3.2017.

During current tariff control period 2019-2024, our Company has refinanced its
all INR loans with foreign currency loans of USD 707 Millions (Green Bonds),
depicted in Annexure 1. It may be appreciated that existing INR loans carrying
interest rate of 8.28% p.a. has been refinanced with forex loans having interest

rate of 4.125% p.a. Eners

/C\,MLA == j{: | |§' /f

i

5 . ) Corporate Office :JSW Centre,
' Partof O.P. lindal Group BandraKurla Complex, Bandra (E},

Jindal

Mumbai - 400 051.
Ph. : 022 - 4286 1000



JSW HYDRO ENERGY LIMITED

(Formerly Himachal Baspa Power Company Ltd)

Karcham-Wangtoo H. E. Project
Sholtu Colony, PO. Tapri - 172104
District Kinnaur (Himachal Pradesh)
Phone 9816507000,7807861255
Fax 1 01786-261258

CIN :U40101HP2014PLC000681

Further to minimize the foreign currency fluctuation risk, we have hedged our
foreign currency future outgoings as detailed in Annexure 1. The cost incurred
for hedging the said forex future outgoings is @ 3.6565% p.a., which would be
claimed on annual basis in terms of Tariff Regulation 68 & 69 of the CERC
Tariff Regulations 2019.

We understand that loan interest rates prevailing in current finance industry is at
its bottom and shall be taking upward trend in future. We have done this

refinancing with a fixed rate of interest as well as fixed rate of forex hedging.

From the aforesaid, it may be observed that the refinancing done by way of
forex loans is and shall be beneficial to all the beneficiaries. A brief statement is

enclosed herewith in Annexure 2.

We are also enclosing herewith the hedging policy adopted by the Company and

a brief statement on the Green bond funding.
Kindly acknowledge and feel free to get the clarification on the subject.

Thanking you
For JSW Hydro Eq}e’cgf_y’lﬁmued

N
T g
S N\

}

*.-"Lu't_;\

&

A TE )

_;" 4
D0

/

Anurag Agarwal
Assistant General Manager (F&A)

A

‘6 i Corporate Office :JSW Centre,
5 Part of O.P. Jindal Group BandraKurla Complex, Bandra (E),
JindaL Mumbai = 400 051.

Ph. : 022 - 4286 1000
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JSW Hydro Energy Ltd - Karcham Wangtoo

Annexure 2

Rs. In Lakhs
2021-22 2022-23 | 2023-24 | 2024-25 | 2025-26 Total
Interest calculation on earlier INR Loans
Net Normative loan - Opening * 1,47,772 | 1,12,225| 76,108 | 39,794 3,352
Add: Increase due to addition during the 838 309 130 = -
year / period
Less: Decrease due to de-capitalisation - - -
during the year / period
Less: Decrease due to reversal during the 36,384 36,426 36,443 36,443 3,352
ear / period
Add: Increase due to discharges during - - - - -
|the year / period
Net Normative loan - Closing 1,12,225 76,108 | 39,794 3,352 -
Average Normative loan 1 29 998 94,167 | 57,951 | 21,573 1,676
Weighted average Rate of Interest ** i : | B280%| 8.280%
Interest on loan 139 80,088
Interest calculation on new Forex Loans
Net Normative loan - Opening * 1,47,772 1,12,225 | 76,108 39,794 3,352
Add: Increase due to addition during the 838 309 130
year / period
Less: Decrease due to de-capitalisation - - - -
during the year / period
Less: Decrease due to reversal during the 36,384 36,426 36,443 36,443 3,352
year / period
Add: Increase due to discharges during - - - - -
the year / period
Net Normative loan - Closing 1,12,225 76,108 | 39,794 3,352 -
Average Normative loan 1,259,998 94,167 57,951 21,573 1,676
Weighted average Rate of Interest !
interest on loan 5,362 3,884 2,390 890 69 67,401
Saving in interest cost 5,401 3,913 2,408 896 70 12,688
Hedging cost @ 3.6565% p.a. -4,753 -3,443 -2,119 -789 -61 -11,166
{recoverable from Beneficiary)
Prepayment charges on old loan 1% -1,478 - - - - -1,478
(pro-rata to normative loans)
Net gain / loss -830 469 289 | _~I0E m N 8 as
/ b\ - . f\ \
* Extract of Form no. 13A of the MYT petition filed for 2019-24 (
%M 3
** Current ROl and loans prepaid (May'21) [7
Banks / Financial Institutions 0/s Reference Rate o .ﬁpplrcable o T
Loan | MCLR | Spread Rol—
Axis Bank Ltd. 184.89 |SBI 1 Year MCLR 7.25% 0.85% 8.10%
Bank of Baroda (Vijaya) 284.62 |SBI 1 Year MCLR 7.25% 0.85% 8.10%
Canara Bank (Syndicate) 463.94 |SBI 1 Year MCLR 7.25% 0.85% 8.10%
Central Bank of India 463.45 [SBI 1 Year MCLR 7.25% 0.85% 8.10%
Indian Bank (Allahabad) 309.06 |SBI 1 Year MCLR 7.25% 0.85% 8.10%
Punjab Mational Bank 236.21 ($BI 1 Year MCLR 7.20% 0.85% 0.10%
State Bank of India 2,847.85 |1 Year MCLR 7.25% 1.15% 8.40%
Total Karcham 4,790.01 8.28%
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JSW Hydro Energy Limited Foreign Exchange Risk Management Policy

FOREWORD

As India’s economy further integrates with the global economy, global events affecting major
currencies and interest rates have an impact on India also, in some cases almost immediately.

JSW Energy is thus exposed to the above risks in course of its business impacting margins.
Hence, there is a need to identify, measure and mitigate risks arising at various stages from

various segments of business.

The forex and derivatives Risk management policy addresses the above concerns with the focal
point being risk mitigation with operational flexibility to make use of a variety of risk-
management instruments so as to minimize hedging costs and achieve the desired objectives.
This also enables us to enhance financial efficiency by grasping the opportunities presented by

the market with limited risk
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JSW Hydro Energy Limited Foreign Exchange Risk Management Policy

POLICY ON FOREX EXPOSURE MANAGEMENT

SALIENT FEATURES

A. Risk Management Policy (Forex):

1. To identify, monitor and manage the exposures efficiently to control the risks arising out
of foreign exchange rate fluctuations in the Company’s overall perspectives.

2. To define the risk characteristics of various types of exposures.

3. To set-up reliable benchmark rates to guide exposure management from the purview of
minimizing the currency risks on the revenue and capital category of exposures.

4. To narrate the internal policy guidelines to achieve efficiency in currency risk
management.

5. To ensure Compliance with guidelines related to hedging laid down by RBI and other
regulatory authorities.

6. To form a Forex Risk Management Committee (FRMC) to be in place to institutionalize
the exposure management process and to supervise and control the operations of Forex

Treasury.

B. Risk Management Policy (Derivatives):
To provide guidelines to minimize the adverse impact of exchange rates and interest
rates on Company’s operations.

2. To guide the operations by way of fixing suitable limits to cap the potential risk on
exposures and to establish maximum control standards.

3. To provide guidance for selection of appropriate hedging instruments in relation to the
internal benchmark rates fixed for the long-term currency and rate exposures.

4. To outline the application of derivative transactions.

5. To provide guidance on risk quantification, risk control and risk mitigation strategies.
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JSW Hydro Energy Limited Foreign Exchange Risk Management Policy

BACKGROUND

A Foreign exchange exposure arises from any transaction undertaken in which any element

of the pricing or settlement is linked to the value of a foreign currency. Exposures may arise
out of imports, loans, royalty, dividends, equity infusion or any other transaction that
involves exchange risk. Hence, it is important that exposures are recognized and managed
in a way to control the risk arising out of foreign exchange rate fluctuations in the

Company’s overall perspectives.

JSW Hydro Energy Limited (the Company) is in the process of raising funds by way of US
Dollar bond. Such funds shall be exposed to foreign exchange fluctuations and in order to
protect the Company against foreign exchange fluctuations, the Company proposes to

hedge the same.

The Company, therefore, faces the challenge to manage the fluctuation in foreign exchange
market arising out of depreciation/appreciation of US Dollar vis-a-vis Indian Rupee. Hence,

it is important that a Foreign Exchange Risk Management Policy should be in place.

OBJECTIVES

A. Forwards

e Toidentify foreign exchange risks.

e To minimize adverse impact of exchange rates on operations.
o To have effective control standards.

e To provide guidelines for operations.

o Toreport risks appropriately and indicate efficiency of operations.

B. Derivatives

o Toidentify the currency and interest rate risks.

o To minimize the adverse impact of exchange rates and interest rates on operations.
e To establish maximum control standards.

» To provide guidelines for operations.

e To report risks appropriately and indicate efficiency of operations. S
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V. ORGANIZATION STRUCTURE
A. Board of Directors

The forex policy guidelines shall become operative from the date of approval of the policy
by the Board. The Board shall periodically review the foreign exchange risk management
performance. The Board shall also approve the instruments and activities appropriate to
the foreign exchange risk management and delegate broad risk monitoring responsibility to
the Chief Financial Officer.

The Board shall specifically authorize a list of officials, who can negotiate and execute the
transactions with Banks and authorize them to sign the necessary documents to fulfill the
requirement of Banks.

The Chief Financial Officer (CFO) will oversee and review the implementation of the
overall Forex operations of the Company with the Treasury team at periodic intervals.
They will ensure that the risk management practices are compliant with the objectives and
framework detailed out in this policy.

B. Finance Department (Forex) and other office related divisions:

The department shall comprise of front office & back office for foreign exchange operations.

i) Front Office: The front office shall be responsible for foreign exchange management and
hedging function, overseeing and ensuring that effective risk management and control
practice are in place. Additionally, the Front Office would be responsible for execution of
hedging strategies based on the total exposure of foreign exchange. Front Office has the
responsibility to manage foreign exchange exposures and undertake hedging activities in
line with the corporate objective and to comply with the policy and procedure. The Front

Office would be responsible for day to day transaction and decision implementation.

i1) Back Office:

a. Back office primary responsibilities are to capture exposure, record, confirm, reconcile
and settle the transactions, verify positions, prepare and update the management reports
and foreign exchange MIS.

b. Back Office has the responsibility to effect the settlements and utilization of funds in

foreign currency.
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(c3

Back office has the responsibility to review and monitor foreign exchange risk
management and hedging activities and in compliance with the policy. This includes

daily review of positions versus defined benchmark and risk limits.

i) Accounts Depariment: Responsible for recording foreign exchange transaction and

settlement in books of accounts as per the accounting standard.

iv) Internal Audit: Responsible for monitoring and compliance with respect to specific risk

control, measurement process and compliance with the foreign exchange risk management

policy.

v) Import Department: Import Department must ensure that all information related to and

incidental to Foreign Exchange Risk Management is informed to the Finance Department

(Forex) on an immediate basis.

C. Forex Advisor:

The Forex Advisor, if any, would be foreign exchange risk management consultant experts.

The Role of Forex Advisor :

a.

Assisting FRMC in having better understanding of the market scenario and its future
forecast and providing inputs/views to assist FRMC and forex team in taking hedging
decisions.

Advising FRMC and forex team on management of JSW Energy Foreign exchange
exposure based on company’s risk, reward profile and nature of business.

Participating in company’s monthly FRMC meeting,.

Visit the Company on fortnight basis to discuss the emerging issues.

Advising FRMC and forex team on use of suitable derivative instruments.

Informing any charges in the regulations and accounting aspects relating to foreign

exchange transaction.
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JSW Hydro Energy Limited Foreign Exchange Risk Management Policy

RISK CHARACTERISTICS:

In the normal course of business, the Company is exposed to the following risks, which

need to be hedged through appropriate hedging instruments:
¢ Interest rate risk on the long-term foreign currency liabilities, denominated in US Dollar

and other currencies.

The risks arise on account of:
* ECB and other long-term borrowings in US Dollar and other currencies.

e Other miscellaneous receipts and payments in US Dollar and other currencies.

TENOR

In view of volatility in the exchange rates and wild two-way movements seen in the past in
the exchange rate within a shorter-time frame of 1 to 2 months, it is desirable to restrict the
tenor of hedges to not more than 3 months (revenue account) and depending on the market
outlook, FRMC may decide on the tenor of hedges up to 1 year or complete hedge as the

case may be depending on market liquidity and nature of risk.

BENCHMARK RATES:

e Budgeted Benchmark Rate: The rate which is used by the Company while preparing
monthly/quarterly/annual budgets. This exchange rate is the base of deciding budgeted
margins of foreign exchange exposures. It is the exchange rate budgeted or presumed by
import department at the beginning of the budgeted period.

e Market Benchmark Rate: This rate is the market determined forward rate as on the date
of recognizing the foreign exchange exposure. It is addition of spot rate and forward
available for the settlement of the exposure. Each contract transaction will be
benchmarked individually, once the benchmark has been set, it will be used as a
reference rate for measuring the performance. Sport rate may be the RBI reference rate of

that day.
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Any proposal for derivative structures shall be considered only if the benchmark rates and
near-perfect hedge requirements are fulfilled and the management shall have the discretion

to decide on the hedges depending upon the market outlook and other relevant factors.

FRMC decision should be taken in view of the underlying benchmarks. At times, finance
department may incur additional costs / opportunity losses, which exceed the present
benchmark rate or the spot rate as on due date because of any untowards circumstances
which results in the view taken on a currency hedging strategy turning out to be incorrect. It
is advisable that all hedging decision are well supported and backed by its underlying
objecive and adequate documentation to provide necessary explanation to the

management.

DERIVATIVE TRANSACTIONS

The hedging of currency risk on loan servicing through the forward contract route is
generally restricted to a tenor upto 1 year. Derivative products comfortably provide
currency and interest rate hedges for longer tenors subject to availability of underlying
exposures. The derivative transactions are generally used to mitigate the currency and rate
risks on the long-term forex assets and liabilities of the Company. No derivative

transactions can be entered into without prior approval from FRMC.

A. INTEREST RATE RISK MANAGEMENT:

The Committee shall review the interest rate exposures on external commercial borrowings
of the Company and suggest appropriate hedging strategies aiming towards cost reduction.
The hedging tools are to be selected appropriately to crystallize the benefit of cost reduction.
The following factors shall be considered for interest rate risk management of long term
foreign currency liabilities:

i. Monitoring of interest rate movements in major currencies.

ii. Diversification of currencies currency-related strategies.
iii. Interestrate swaps interest related strategies.

v. Availability of counterparty limits for undertaking transactions.
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B.
i.
iv.
V.
Vi,

VIi.

iii.

iv.

CRITERIA FOR SELECTION OF DERIVATIVE TRANSACTIONS:
To achieve good risk-reward profile.

Short-term tenor to avoid tenor risk.

Conservative approach.

Product segmentation to spread the product risk.

Scenario analysis.

To avoid leveraged transactions.

To attain perfect hedge against the underlying exposure/s.

TYPES OF DERIVATIVE TRANSACTIONS:

Swaps (Domestic/Foreign currency)

» Domestic currency-indexed interest rate swaps (INBMK, OIS etc).
¢ Principal Only Swap (POS)

* Coupon Only Swap (COS) - Fixed / Floating interest rate
 Full Currency Swap (FCS) - Fixed / Floating interest rate
e Cross Currency Swaps (CCS)

¢ Interest rate swaps (IRS)

e Caps, floors and collars.

Options

e Plain vanilla Currency Options

» Zero cost Options (Range Forward Option contracts)

APPLICATION OF DERIVATIVE TRANSACTIONS:

Foreign currency and domestic-currency options to minimize the currency risk on USD
& non-USD currencies.

Swapping domestic-currency liabilities into US Dollar through POS, COS or FCS.
Interest rates swaps to reduce the cost on long-term debts and to mitigate the upside risk
on the interest rates in USD & non-USD currency borrowings.

Cross-currency swaps on a back-to-back basis for principal & interest liabilities to reduce

the cost on long-term foreign currency borrowings.

10 - r
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ii.

iii.

iv.

vi.

POTENTIAL EXPOSURE:

Sensitivity analysis is to be made before undertaking any derivative transaction, to
estimate the potential exposure under various scenarios.

Views of other banks shall be sought to justify our decision-making process.

Evaluation of MTM Gain or Loss on derivative transactions to be made on a daily basis.

RISK QUANTIFICATION:
Quantify the risk under each product segment.
Benefits derived/ potential upside under one type of transactions to be used to

neutralize any downside risk on other transaction types.

. RISK MITIGATION STRATEGIES:

To restructure the transactions prior to happening of any adverse movement in the
currency/ interest rates, by assigning probabilities to various scenarios.

Though the perfect hedge requirements are pre-requisite before execution of any
transaction/s, unwinding of the transaction/s completely to guard from large potential

losses remains an option for risk mitigation purposes.

RISK CONTROL:

Aggregate of outstanding derivative transactions shall not exceed 25% of the aggregate
of outstanding loan and interest.

Aggregate of outstanding derivative transactions on revenue exposure shall not exceed
25% of the outstanding revenue exposure.

Adherence to the prudential limits fixed by the Company.

Periodically evaluate the MTM position on outstanding derivative transactions.
Unwinding of transactions at the appropriate time to minimize the losses.

Restructuring of transactions if required, to protect from bigger downside risks shall be

based on views and market developments from time to time.

REPORTING TO MANAGEMENT:

The currency and interest rate movements shall be monitored on a pro-active basis and

the MTM position and potential risks faced by the Company, as per the currency/rate

11
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scenario & forecast shall be reported to the management on a weekly basis. The

performance of derivative hedges shall be reviewed in the monthly FRMC Meeting.

IX. INTERNAL POLICY GUIDELINES:

1.

o

The company’s expenditures are predominantly invoiced in United States Dollar (USD).
Where the supplier insists on alternative currency, such a currency will be restricted to
major traded currencies of USD, GBP, EUR, JPY and CAD (G5 Nations). Any changes in
the authorized currencies are to be approved by the FRMC. The import/commercial
department should have prior consultation with the finance department (Forex) before
signing/accepting the order in any currency other than the above mentioned or
approval currencies.

Exposure will be considered for hedging by finance department (forex) as soon as it has
been reported, using the authorized instrument/ strategies.

The unhedged exposures segregated currency-wise and category-wise (revenue or
capital categories) in monthly buckets for each calendar quarter within the one-year
period, are required to be evaluated periodically to determine the notional loss or gain
on the exposures. The results of exposure evaluation shall facilitate and guide the
hedging decisions appropriately. The notional gains/losses on exposure evaluation
correspond to exchange rate differential (positive or adverse) between the benchmark
rates and market rates for various maturity-wise exposures.

Finance Department (Forex) will not keep outstanding hedging position that results in
exposing the company to risk beyond the risks limits as specified by FRMC. Booked
Profit/Losses (against the benchmark) and mark to market profits/losses, on underlying
exposures yet to expire, will be used to monitor.

Finance Department will ensure that all exposures and hedges shall be assigned
respective benchmarks and risk limits. These hedges shall be valued separately and
cost/benefits of the same are reported and shown separately in reporting to the FRMC.
All outstanding exposures will be marked to market on a regular basis for risk
management purposes. Back Office will use consistent method to quantify the Foreign

exchange Risk and evaluative the position of exposures and hedges.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

The rates for the deal should be verified with the other screen like Reuter, Tickerplant or
Newswire, while finalizing the exchange rate at the time of buying the currency.

Front Office responsible for deal execution will record the transaction details on dealing
date in the dealing register.

Back Office to confirm all hedging transaction with the relevant counter party
independently of those responsible for dealing i.e. Front Office.

Deals must be conducted in the market, when it is open for regular trading. Dealings
after trading hours are not allowed with the counter party unless permitted by FRMC.
All the foreign currency and rate exposures will be managed using instruments
permitted under the exchange control guidelines.

Cancellation of hedged exposures and swaps may be allowed with the approval of the
FRMC.

Booking and cancellation of third currency forward contracts and cross currency options
are permitted, even where the currency of hedge is different from the currency of the
underlying exposure.

Cost reduction structures are also permitted to ensure add-on-value to the underlying
trade and capital category of exposures.

Hedges will be permitted only against underlying exposures. The hedge position shall at
no time be in excess of the outstanding foreign exchange exposure.

Trading and speculative derivatives transactions are strictly prohibited. The company
shall not indulge in any derivative transactions that cannot be associated with
underlying exposures.

Impact of all exchange rate fluctuations should be reported in the monthly MIS reports
presented to the Management for their review.

Accounting treatment for exchange fluctuations and the resultant gains or losses should
be accounted according to the requirements of Accounting Standard released by the

ICAl as applicable.

REGULATORY COMPLIANCE:

As per the RBI guidelines on risk management, the Banks are required to ensure that the

Board of Directors of the corporate has drawn up a risk management policy, laid down clear
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guidelines for concluding the transactions and institutionalized the arrangements for a
periodical review of operations and annual audit of transactions to verify compliance with

the regulations.

The CFO shall ensure that the treasury activities are within the scope of guidelines issued by
the various regulatory bodies like RBI, FEDAI, SEBI and other relevant bodies. The Treasury
shall not use any financial instrument or undertake any activity that is explicitly prohibited
by the statutory or regulatory bodies.

MANAGEMENT REPORTING

Foreign exchange reporting will be done on a daily, monthly, quarterly, semi annually basis
both internally (to Head Finance/ Treasury) and externally (to the FRMC and Board).

e Daily to Head Finance/Treasury

e Monthly to FRMC

e Quarterly to FRMC and Board

e Semi annually and annually to FRMC and Board

MIS reports to be presented to the Board:

» Summary of Review of Quarterly FRMC meeting.

» Major new initiatives being taken or under consideration.

* Key exchange rate forecasts and developments in foreign exchange market.

o Compliance with foreign exchange risk management policies including foreign
exchange exposure and hedge cover percentage, exception reports (if any), analysis of

hedging position taken.
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JSW Hydro Energy Ltd.

l. Bond details:

Issuer: JSW Hydro Energy Limited

Status: Senior Secured Green Notes

Format : USD 144 A/ Reg S Issue

uUsD 707,000,000 Tenor 10NC5 (WAL ~7.12Y)
Pricing Date: 10 May 2021

Maturity Date: 18 May 2031

Call Schedule & Period Redemption Price:

18 May 2026 (Par + Coupon /2) & May 18, 2026 to May 17,2027 102.063 per cent.
18 May 2027 (Par + Coupon /4) & May 18, 2027 to May 17, 2028 101.031 per cent.
18 May 2028 (Par + Coupon /8) & May 18, 2028 to May 17, 2029 100.516 per cent.
18 May 2029 onwards (Par) & May 18, 2029 and thereafter 100 per cent.

USD/INR conversion rate: 73.03
Date of Conversion: 18" May 2021

Il. Challenges and Risk:

Challenges are broadly classified as below:
a. Bond - Funding
1. To refinance after 10 years — 53% of the issue is payable at the end of 10 years.
2. To have callable options after 5 years - Gives issuer the ability to repay earlier (INR borrowing

was prepaid and replaced by USD borrowing much before maturity).

b. Hedging Challenges:

1. 5-year Callable bond — uncertainty of the underlying for the full 10 years.

The underlying is a 10-year bond with an average maturity of 7.12 years.

3. Market for hedging is active upto 3 years, reasonably active upto 5 years. Beyond that
period (5 years), liquidity is very thin. The curve is not well defined. The bid-offer spread
quoted by banks are very wide. 2 reputed banks out of 7 who helped us raise the bonds
refused to give us hedge lines for period beyond 5 years stating their inability to quote for
that tenor.

4. Full currency swaps are very expensive and also takes into account that USD/INR will
depreciate to that extent. While Hedging using any options may reduce the overall cost but
will have a tail risk. This will flow through the P&L.

5. Shorter duration hedge has a roll over risk.

B

Ill. Company Hedging guidelines:

1. The Company would like ta he hedged apprapriately at all times
2. Choosing an appropriate hedging strategy should be based on the strticture and the risk

cover it provides. '
f
/’



Any defined risks (eg. Rollover risks — hedge 5 yrs and roll over /mismatch of maturity 7.12
yrs instead of 10 yrs) should be minimal or mitigated.

Even after the hedge is undertaken, it's important to keep assessing the hedge and the
underlying and to take appropriate action accordingly.

Under the current structure deferred payment of MCS is allowed, but the company should
hedge the same if there is a mismatch, using appropriate hedging structure.

IV. Commitment:

Hedge coupen and principal using call spreads (spot to ATMF — at the money forward).

V. Hedging Strategy

Hedge action- Use Call spreads:

For the first 5 years, use Call spreads from spot to ATMF- as it is well defined, liquid and the
market is reasonably discoverable.
Due to market liquidity and uncertainty premium of longer tenor —

Hedge beyond 5 years using call spread (not necessarily forward)

Monitoring:

1. Hedge undertaken for the tenor upto 5 years to be monitored regularly. Any additional
hedge, if needed, should be taken to reduce the volatility in the P&L.

2. Monitor and increase the hedge cover at the end of 5 years for the remaining tenor of
the underlying, as the visibility on both the bond underlying (callable) and liquidity of the
hedge improves. This is to reduce the P&L impact and cover the Fx risk appropriately.
Syr x 10yr hedge can be undertaken even during the first 5 years, if there is clear
visibility of P&L impact due to Fx movement. Monitor hedging of Syrs x 10 yrs on a
rolling basis.

3. Ifany MCS payment that is missed out should be re-hedged, additional hedges must be
taken using short term forwards to reduce the P&L impact due to forex fluctuation.

VI. Monitoring committee:

A committee of 4 members should meet regularly and asses the risk. Views from various Banks may
be sought at regular intervals. Committee consists of:

i.
ii.
iii.
iv.

JSW Energy CFO — Mr. Pritesh Vinay

JSW Hydro CFO - Sanjeev Kango

JSW Energy Finance Head — Shashi Johnson
JSW Energy, VP Finance - Bikash Chowdhury
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JSW Hydro Energy Limited
(formerly Himachal Baspa Power Company Limited)
Karcham-Wangtoo H. E. Project

_ Sholtu Colony, P O. Tapri - 172104

District Kinnaur (Himachal Pradesh)
CIN : U4010t1HP2014PLC000681
Phone: +91 9816507000, 9805002039
Fax :01786-261258

7.12.2021

M/S. PTC India Ltd.
2™ Floor, NBCC Tower,
15, Bhikaji Cama Place,
New Delhi -110066

Kind attention: Mr. H. L. Chaudhary

Sub: Take over on INR loans by foreign currency loans and its hedging by
JSW Hydro

Ref: 1) Power Purchase Agreement dated 21.3.2006
i) Regulation 68 & 69 of the CERC Tariff Regulations 2019
iii) Our earlier letter on the subject dated 23.7.2021
iv) Your letter no. PTC/Comml/JSWHEL/2392 dated 1.12.2021

Dear Sir,

This has reference to your aforesaid letter wherein few queries are raised on the
subject. We submit herewith issue wise reply, as under:

1. The basis, documentary evidence and computation of interest rate of
4.125% p.a. (proposed interest rate)

The detailed terms and conditions of the Senior Secured Notes is
enclosed herewith for your kind perusal, wherein we can see the rate
of interest fixed @ 4.125% p.a. for next 10 years and by that time
normative loans shall be closed.

2. Financial benefit to UPPCL considering the proposed currency exchange
rate

Since we have executed these Senior Secured Notes at a time, when
borrowing cost in the country as well as globally, is very low, we have
ensured saving in loan interest cost by freezing it at this lowest point.

e | )
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DAL

/ JSW Hydro Energy Limited

(formerly Himachal Baspa Power Company Limited)
Karcham-Wangtoo H. E. Project
Sholtu Colony, P O. Tapri - 172104

District Kinnaur (Himachal Pradesh)
CIN : U40101HP2014PLC000681
Phone: +31 9816507000, 8805002039
Fax :01786-261258

Any inflation in interest rates in the future shall have Nil impact on
the borrowing cost / Tariff.

Hon’ble Commission through its Tariff regulations, also desires that every
generator/transmission licensee should reduce the interest cost by way of
re-financing, where ever possible.

3. Expected Hedging cost to be incurred in future.

The Hedging cost shall be incurred to secure the fluctuation in the
currency exchange rates. The said hedging cost is also fixed for next
10 years @ 3.6565% p.a. (as intimated in our earlier letter) and same
shall be claimed in the ratio of normative loans as per Tariff order
approved by Hon’ble CERC.

Hope the above clarifies your queries on the subject. We would be glad to answer
further queries, if any.

Thanking You,

Your Sincerely,

For JSW Hydro Energy Limited

(formerly Himachal Baspa Power Company Limited)

-

Anurag Agarwal
Deputy General Manager (F&A)

Encl.; Executed version of Terms and condition of Senior Secured Notes

Part of O P.Jindal Group
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TERMS AND CONDITIONS OF THE NOTES

The following, subject to modification and other than the words in italics is the text of the terms and conditions

of the Notes whichill appear on the reverse of each of the definitive certificates evidencing the Notes:

The Issuer may be required 1o obtain the prior approval of the Reserve Bank of India or the relevant designated
authorized dealer bank, as the case may be, in accordance with the ECB Guidelines (as defined below), before
effecting any redemption of the Notes prior to the Maturity Date (as defined below) and such approval may not
be forthcoming.

The issue of the U.S.$707,000,000 4.125 per cent. Senior Secured Notes due 2031 (the “Notes”) by JSW Hydro
Energy Limited (the “Issuer”) was authorized by a resolution of the board of directors of the Issuer passed on
March 25, 2021 and by a resolution of the shareholders of the Issuer passed on April 3, 2021. The Notes are
constituted by a Trust Deed (as amended and/or supplemented from time to time, the “Trust Deed”) dated on
or about May 18, 2021 (the “Closing Date”) between the Issuer and DB Trustees (Hong Kong) Limited (the
“Trustee” which expression shall include the initial Trustee and all persons for the time being the trustee or
trustees under the Trust Deed) as trustee for itself and the holders of the Notes. These terms and conditions (the
“Conditions”) include summaries of, and are subject to, the detailed provisions of the Trust Deed, which
includes the form of the Notes. Copies of the Trust Deed, the Agency Agreement dated the Closing Date relating
to the Notes between the Issuer, the Trustee, Deutsche Bank Trust Company Americas as principal paying agent
(the “Principal Paying Agent™), as registrar (the “Registrar”) and transfer agent (the “Transfer Agent”) (as
amended and/or supplemented from time to time, the “Agency Agreement™), and the Intercreditor Agreement
between the Issuer and the Security Trustee (as defined below), the Trustee and the Hedge Counterparties (as
defined below) are available at all reasonable times during normal business hours (being between 9:30 a.m. and
3:30 p.m., Monday to Friday (except public holidays)) from the Trustee (being at the Closing Date at Level 60,
International Commerce Center, 1 Austin Road West, Kowloon, Hong Kong) and the Principal Paying Agent
following prior written request and proof of holding satisfactory to the Trustee or, as the case may be, the
Principal Paying Agent and subject in each case to each of the Trustee and the Principal Paying Agent having
been provided by the Issuer with copies of those documents to which it is not a party.

The Principal Paying Agent, the Registrar and the Transfer Agent together with any other agent or agents
appointed from time to time pursuant to the Agency Agreement with respect to the Notes are collectively the
“Agents”. The Noteholders are entitled to the benefit of, are bound by, and are deemed to have notice of, all
the provisions of the Trust Deed, Intercreditor Agreement, and the other relevant documents relating to the
Notes and are deemed to have notice of those provisions of the Agency Agreement applicable to them.

All capitalized terms that are not defined in these Conditions will have the meanings given to them in the Trust
Deed. For the purposes of these Conditions, unless otherwise specified, “Business Day” means a day (other
than a Saturday, Sunday or public holiday) on which banks and foreign exchange markets are open for business
and settlement of U.S. dollar payments in Singapore, Mumbai, Hong Kong, New York and (if surrender of the
relevant Certificate is required) the relevant place of presentation.

1 Amount of Notes, Covenant to Pay, Form, Specified Denomination and Title

1.1  Covenant to Pay

The Issuer shall on any date when any Notes become due to be redeemed in accordance with these
Conditions unconditionally pay or procure to be paid to or to the order of the Trustee in U.S. dollars in
immediately available funds the principal amount of the Notes becoming due for redemption on that

A44635730/0 0/17 May 2021 |
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date and will (subject to these Conditions) until such payment (both before and after judgment)
unconditionally so pay to or to the order of the Trustee interest on the principal amount of the Notes
outstanding as set out in these Conditions, provided that payment of any sum due in respect of the Notes
made to or to the order of the Principal Paying Agent as provided in the Agency Agreement shall, to such
extent, satisfy such obligation except to the extent that there is failure in its subsequent payment to the
relevant Noteholders under these Conditions. The Trustee will hold the benefit of this covenant on trust
for the Noteholders.

Form and denomination

The Notes are issued in registered form in a minimum denomination of U.S.$200,000 and integral
multiples of U.S.$1,000 in excess thereof (referred to as the “principal amount” of each Note). A note
certificate (each a “Certificate”) will be issued to each Noteholder in respect of its registered holding of
Notes. Each Certificate will be numbered serially with an identifying number which will be recorded on
the relevant Certificate and in the register of Noteholders which the Issuer shall procure to be kept by
the Registrars (the “Register”), and, save as provided in Condition 2.1, each Certificate shall represent

the entire holding of Notes by the same holder.

Title

Title to the Notes passes only by registration in the Register. The registered holder of any Note will
(except as ordered by a court of competent jurisdiction or as otherwise required by law) be treated as its
absolute owner for all purposes (whether or not it is overdue and regardless of any notice of ownership,
trust or any interest in it, any writing on it, or the theft or toss of the Certificate issued in respect of it)
(other than a duly executed transfer thereof in the form endorsed thereon), and no person will be liable
for so treating the holder of the Notes. The registered holder of a Note will be recognized by the Trustee
as entitled to his Note free from any equity, set-off or counterclaim on the part of the Trustee against the
original or any intermediate holder of such Note.

The Trustee may call for and shall be at liberty to accept and place full reliance on (as sufficient evidence
thereof and shall not be liable to any Noteholder or any other person by reason of either having accepted
as valid or not having rejected) an original Note Certificate or for so long as the Notes are represented
by the Global Certificates, a letter of confirmation, certificate, report or any other information purporting
to be signed or provided on behalf of DTC or any other relevant clearing system to the effect that at any
particular time or throughout any particular period any particular person is, was or will be shown in its
records as having a particular aggregate face amount of Notes credited to his securities account.

In these Conditions, “Noteholder” and, in respect of any Note, “holder” mean the person in whose

name a Note is registered.

Upon issue, the Notes offered outside the United States in reliance on Regulation S of the Securities Act
will be represented by a Unrestricted Global Certificate registered in the name of a nominee of, and
deposited with, a custodian for, DTC and the Notes offered within the United States to qualified
institutional buyers in compliance with the exemption from registration provided by Rule 1444 of the
Securities Act will be represented by a Restricted Global Certificate registered in the name of, and
deposited with a custodian for, DTC.

These Conditions are modified by certain provisions contained in the Unrestricted Global Certificate
and the Restricted Global Certificate. See “Global Certificates”.

Except in the limited circumstances described in the Global Certificates, owners of interests in Notes
represented by the Global Certificates will not be entitled to receive definitive Certificates in respect of
their individual holdings of Notes. The Notes are not issuable in bearer form,

/ |



2  Transfers of Notes

2.1

2.2

2.3
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Transfer

Subject to Condition 2.4 and Condition 2.5 and the provisions of the Agency Agreement, a Note may be
transferred in whole or in part (but in any event in principal amounts of at least U.S.$200,000 and integral
multiples of U.S.$1,000 in excess thereof) by depositing the Certificate issued in respect of that Note,
with the form of transfer on the back duly completed and signed (together with any other evidence as
the relevant Registrar or any Transfer Agent may require), at the specified office of the relevant Registrar

or any Transfer Agent.

Transfers of interests in the Notes evidenced by the Global Certificates will be effected in accordance
with the rules of the relevant clearing system through which the interest is held.

For a description of certain restrictions on transfers of interests in the Notes, see “Subscription and

Sale” and “Transfer Restrictions ",

Delivery of new Certificates

Each new Certificate to be issued pursuant to Condition 2.1 shall, within seven business days of receipt
by the relevant Registrar or the relevant Transfer Agent of the duly completed form of transfer endorsed
on the relevant Certificate (together with any other evidence as the relevant Registrar or any Transfer
Agent may require), be mailed by uninsured mail at the risk of the holder entitled to the new Certificate
to the address specified in the form of transfer unless such holder requests otherwise and pays in advance
to the relevant Registrar or the relevant Transfer Agent (as the case may be) the costs of such other
method of delivery and/or such insurance it may specify.

Except in the limited circumstances described herein, owners of interests in the Notes will not be entitled
to receive physical delivery of Certificates. Issues of Certificates upon transfer of Notes are subject to
compliance by the transferor and transferee with the certification procedures described above and in the

Agency Agreement.

Where some but not all Notes in respect of which a Certificate is issued are to be transferred, a new
Certificate in respect of the Notes not so transferred will, within seven business days of receipt by the
relevant Registrar or the relevant Transfer Agent of the original Certificate, be mailed by uninsured mail
(at the cost of the Issuer) at the risk of the holder of the Notes not so transferred to the address of such
holder appearing on the register of Noteholders or as specified in the form of transfer.

In this Condition 2.2, “business day” means a day, other than a Saturday, Sunday or public holiday, on
which banks are open for business in the place of the specified office of the relevant Registrar or the
relevant Transfer Agent (as the case may be).

Formalities free of charge

Registration of a transfer of Notes will be effected without charge by or on behalf of the Issuer or any
Agent but upon payment (or the giving of such indemnity and/or security and/or pre-funding as the
Issuer or any Agent may require) in respect of any tax, duty or other governmental charges which may
be imposed in relation to such transfer.

Closed periods

No Noteholder may require the transfer of a Note to be registered (i) during the period of 15 days ending
on (and including) the due date for any payment of principal, premium (if any) or interest on that Note,
(ii) during the period of 15 days prior to (and including) any date on which Notes may be called for

A
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2.5

redemption by the Issuer at its option pursuant to Condition 6.2 or Condition 6.4, or (iii) after any such
Note has been called for redemption.

Regulations

All transfers of Notes and entries on the register of Noteholders will be made subject to the detailed
regulations concerning a transfer of Notes scheduled to the Agency Agreement. The regulations may be
changed by the Issuer with the prior written approval of the Registrars and the Trustee, and by the
Registrars, with the prior written approval of the Trustee. A copy of the current regulations will be mailed
(at the cost of the I[ssuer and free of charge to the Noteholder) by the relevant Registrar to any Noteholder
who requests one in writing and provides proof of holding satisfactory to the relevant Registrar.

3  Status and Security

3.1

3.2
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Status

The Notes constitute direct, unconditional, secured and unsubordinated obligations of the Issuer and will
rank at all times pari passu without any preference among themselves and at least pari passu with all
other present and future outstanding unsecured and unsubordinated obligations of the Issuer but, in the
event of insolvency, only to the extent permitted by applicable laws relating to creditors’ rights. See
“Risk Factors — Risks Related to the Notes —The Security is only required to be created and perfected
within 180 days of the Closing Date or later, and failure to properly create, perfect, and register the
Security Interests securing the Notes could impair the ability of the Noteholders to seek repayment ”.

Security

32.1 The Notes will be secured to the extent of the Security that will be created under the Security
Documents that are to be executed (i) in the case of the security to be created and perfected under
Condition 3.2.2 below, within 180 days of the Closing Date (the “Initial Security Longstop
Date”) and (ii) in the case of the security to be created and perfected under Condition 3.2.3, in
accordance with the timing set out in Condition 3.2.3.

322 The following security will be created and perfected on or prior to the Initial Security Longstop
Date:

(a) a first ranking pari passu pledge over 51 per cent. (fifty one per cent) of equity shares of
the Issuer (“Pledged Shares”) held by JSW Energy Limited and other shareholders and a
negative pledge over the remaining 49 per cent. (forty nine per cent) of equity shares of
the Issuer held by JSW Energy Limited and other shareholders (as part of the contractual
undertaking in the share pledge agreement);

(b)  a first ranking pari passu charge over the Project Accounts (save and except for the
Distribution Account);

(c)y  a first ranking pari passu charge over all movable assets (tangible and intangible) and
current assets of the Issuer, including, but not limited to, movable plant and machinery,
machinery spares, tools and accessories, furniture, fixtures, vehicles and all other movable
properties of whatsoever nature both present and future, in relation to the Projects;

(d)  afirst ranking pari passu charge over all revenues from the Projects including book debts
and operating cash flows, both present and future; and

(e)  afirst ranking pari passu charge over the rights, title and interest of the Issuer under the
PPAs and clearances pertaining to the Projects (to the extent capable of assignment).

o
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324
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327

provided that, the security created under Conditions 3.2.2 (c) to (e) above in relation to each
Project shall secure the payment and discharge of obligations under the Notes in the proportion
in which the proceeds from the issuance of the Notes have been utilized in connection with the

respective Project.

The Issuer will make the necessary applications and give the necessary intimations, as the case
may be, within 60 days of the Closing Date for the creation of the Security over the assets
mentioned below in this Condition 3.2.3 and such Security will be created and perfected within
120 days from the receipt of consent and /or completion of intimation, as the case may be, from
/ to relevant Government Authorities and/or any other Person as required:

(a) a first ranking pari passu mortgage over the leasehold and freehold land in respect of each
Project by deposit of title deeds by the Issuer in favor of the Security Trustee; and

(b)  a first ranking pari passu charge over the rights, title, interest and benefits of the Issuer
under the Implementation Agreements.

provided that, the security created under this Condition in relation to each Project shall secure the
payment and discharge of obligations under the Notes in the proportion in which the proceeds of
the Notes have been utilized in connection with respective Project.

The Security as stipulated in this Condition 3.2 will exclude (a) any assets or properties of JSW
Kutehr and any other Permitted Subsidiary, and any rights, title, interests, benefits of the Issuer
in JSW Kutehr or any other Permitted Subsidiary, including, without limitation, (i) shares of JSW
Kutehr and other Permitted Subsidiaries; and (ii) proceeds of Finance Debt extended by the Issuer
to JSW Kutehr or any Permitted Subsidiary and any receivables therefrom; (b) the Distribution
Account and other bank accounts of the Issuer (other than the Project Accounts) and all the
monies lying to the credit of such other account(s), and (¢) any leasehold interest in the land
parcels admeasuring 6.3552 hectares leased to the Issuer by HPSEB by way of 3 lease deeds,
each executed on December 30, 2000.

The Security Interest over the Security shall be created on a pari passu basis for the benefit of
the holders and the Persons extending certain Senior Secured Debt.

The Issuer can structure the creation of such Security to be efficient with regard to any applicable
stamp duty.

The Security Interest over the applicable Security may be released under any one or more of the
following circumstances without the consent of any holder or the Trustee:

(a) in connection with a Change of Control as described under the definition thereof which is
undertaken in compliance with Condition 6.3, the release of the Security Interest over the
Pledged Shares required to effect such Change of Control provided that the first ranking
security interest over such shares is re-created in favor of the Security Trustee for the
benefit of the holders in the manner and within the timelines specified in the relevant
Security Document; and

(b) in a transaction that complies with the provision of Condition 4.28, the release of the
Security Interest over the applicable Security required to effect the applicable transaction.

See "“Risk Factors — Risks Relating to the Notes and the Security — The rights over the Security
Interests will not be granted directly to holders of the Notes. ”, “Risk Factors — Risks Relating
to the Notes and the Security — The value of the Security may not be sufficient to cover all secured
obligations.”, "Risk Factors — Risks Relating to the Notes and the Security, — Certain assels, of
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our Company will not constitute Security.” “Risk Factors — Risks Relating to the Notes and the
Security — The Security is only required 10 be created and perfected within 180 days of the
Closing Date or later, and failure 10 properly create, perfect, and register the Security Interests
securing the Notes could impair the ability of the Noteholders to seek repayment.”

4  Undertakings

The Issuer undertakes to the Trustee and the Security Trustee that:

4.1

4.2

4.3
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Accounts

The Issuer shall provide to the Trustee and the Security Trustee:

4.1.1 within 90 days after the close of each Financial Year, copies of the audited Standalone Accounts
in respect of that Financial Year with any statements, reports (including any auditors’ reports (as
applicable)) and notes attached to, or intended to be read with, any of them; and

4.12 within 90 days after the close of the first six-month period of each Financial Year, copies of
unaudited but reviewed Standalone Accounts in respect of that period.

Form of Accounts

The Issuer must ensure that each set of Standalone Accounts supplied by it under Condition 4.1 gives a
true and fair view of the standalone financial condition of the Issuer as at the applicable date to which
those Accounts were drawn up and of the results of its standalone operations during such period.

Compliance Certificate

Together with each set of Standalone Accounts provided under Condition 4.1, the Issuer shall provide a
Compliance Certificate to the Trustee and the Security Trustee which sets out:

43.1 the aggregate amount that the Issuer is entitled to transfer to the Distribution Account in
accordance with the Operating Account Waterfall as at the relevant Calculation Date;

432 the Debt Service Cover Ratio for the Calculation Period ending on the relevant Calculation Date

and calculations thereof;

433 the Funds From Operations to Net Debt ratio for the Calculation Period ending on the relevant
Calculation Date and calculations thereof;

434 if any amounts have been received by the Issuer pursuant to an Equity Cure, details of the Debt
Service Cover Ratio for the Calculation Period ending on the relevant Calculation Date (i)
without taking into account the Equity Cure and (ii) after taking into account the Equity Cure,
and in each case, with calculations thereof;

435 ifany amounts have been spent by the Issuer by way of Capital Expenditure, details of the amount
utilized, the use of proceeds of such amounts, whether such amounts were funded by funds in the
Distribution Account and, if so, the quantum of such funds;

43.6 the cash balance in each of the Project Accounts as at the relevant Calculation Date;

437 the MCS Amounts paid by the Tssuer up to (and including) the relevant Calculation Date, and the
amounts (if any) of shortfall in the payment of any MCS Amount;

438 if any New Injection amounts have been received for the purposes of paying any MCS Amount
due, details of the amount utilized and the timing of any amounts utilized; and
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4.5

4.6

4.7
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439 if any amounts have been paid in respect of True-Up Liabilities, details of the amount utilized
and the timing of any amounts utilized;

and shall include a confirmation by the Issuer that, to the best of its knowledge (having made due
enquiry), no Default subsists or, if a Default subsists, setting out the nature of the Default and providing
details as to the corrective actions that the Issuer has taken or proposes to take in respect of it.

The Trustee and the Security Trustee shall not be obliged to monitor compliance with this Condition 4.3
or to track receipt by the Noteholders, the Security Trustee and/or the Trustee of any Compliance
Certificate as contemplated in this Condition 4.3 or to review any Compliance Certificate provided
hereunder or to check or verify the information or calculations contained in or annexed to any such
Compliance Certificate as is referred to in this Condition 4.3 or to ensure that the information in any
such Compliance Certificate or other document meets the requirements of, or covers each of the line
items specified in, Condition 4.3, or to review or check any information contained in any set of
Standalone Accounts attached to or delivered with any Compliance Certificate as is referred to in this
Condition 4.3, and the Trustee and the Security Trustee may rely conclusively and without any
investigation on any such Compliance Certificate and any attachment thereto or document delivered
with such Compliance Certificate and on each set of Standalone Accounts and each other document as
aforesaid, as the case may be, and the Trustee and the Security Trustee shall not be responsible or liable
to the holders, the Issuer or any other Person for not doing so or for so relying.

Notification of Default
The Issuer must immediately:

44.1 notify the Trustee and the Security Trustee in writing if it becomes aware of the occurrence of
any Default and the steps, if any, which it proposes to take to remedy it; and

4.42 within 14 days of any request by the Trustee or the Security Trustee, provide a certificate signed
by an Authorized Officer confirming that, to the best of its knowledge (having made due enquiry),
no Default subsists or, if a Default subsists, setting out the nature of the Default and providing
details as to the corrective actions that the Issuer has taken or proposes to take in respect of it.

Credit rating

The Issuer shall notify the Security Trustee and the Trustee in writing if any international credit rating
in respect of the Notes is downgraded by any Rating Agency promptly after becoming aware of any such
downgrade.

Maintenance of rating

The Issuer shall use its best endeavors to maintain a credit rating from at least two Rating Agencies in
respect of the Notes and pay all fees due and payable to such Rating Agencies in relation thereto.

Authorized Officers

The Issuer shall notify the Trustee and the Security Trustee in writing of any change in Authorized
Officers, such notification to be signed by an Authorized Officer and accompanied by specimen
signatures of each new Authorized Officer.

General information

The Issuer shall provide such other information in its possession as the Trustee and the Security Trustee
may reasonably require in order to perform their respective duties under the Transaction Documents.

7 /(
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Corporate existence

Subject to Condition 4.28, the Issuer must do all things necessary to maintain its corporate existence and
its registration as a company under the Companies Act, 2013 as at the Closing Date.

Compliance with laws

The Issuer must comply in all material respects with all laws applicable to it (including Environmental

Laws).

Maintenance of assets

4.11.1 The Issuer must maintain in good working order and condition all assets necessary for the conduct
of the Permitted Businesses, fair wear and tear excepted, if failure to do so would have a Material
Adverse Effect.

4.112 The Issuer must use reasonable endeavors to ensure that its assets are operated and maintained in
good operational order and in a prudent manner.

Permitted Businesses

The Issuer shall not engage in any business other than the Permitted Businesses.

Permitted Investments

The Issuer shall not incorporate (other than JSW Energy (Kutehr) Limited (“JSW Kutehr”)) or acquire
any Subsidiary or contribute equity or extend Finance Debt to any Person; provided that nothing in this
Condition 4.13 shall restrict the Issuer from (a) acquiring or subscribing to any shares of any Person
(including, for the avoidance of doubt, JSW Kutehr or any Permitted Subsidiary) (or any instruments
compulsorily or optionally convertible into shares of such Person) or (b) extending Finance Debt to any
Person, where such acquisition, subscription or extension is funded out of the proceeds available from
the Distribution Account (each, a “Permitted Investment”).

Power Purchase Agreements

The Issuer must:

4.14.1 do all things reasonably necessary to enforce its rights, powers and remedies under each PPA
prudently, except where to do so would result or be reasonably likely to result in it breaching any
law or Authorization or any direction or any order issued under or in connection with any law or
Authorization; '

4,142 use reasonable endeavors to ensure that the PPAs remain valid and enforceable and that it is not
unlawful for the Issuer to perform any of its obligations under the PPAs;

4.143 comply in all respects with its obligations under the PPAs where such non-compliance would
have a Material Adverse Effect;

4,144 not take or fail to take any action under a PPA where taking or failing to take (as applicable) that
action would have a Material Adverse Effect;

4145 not amend, vary, repudiate, assign or transfer any PPA, other than (a) where such amendment,
variation, repudiation, assignment or transfer would not have a Material Adverse Effect; (b) in
connection with any assignment pursuant to Condition 4.28; (c) in connection with any Permitted
Security Interest; or (d) where such amendment, variation, repudiation, assignment or transfer is
required for the purpose of a Permitted Business and would not be materially prejudicial to the

holders; and
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4.15

4.16

4.14.6 maintain good and valid title to all material assets, other than any assets disposed of pursuant to
a Permitted Disposal.

Authorizations

The Issuer shall obtain, maintain and comply in all material respects with all Authorizations necessary
to:

4.15.1 enable it to enter into the Note Documents;

4,152 fully comply with its obligations under the Transaction Documents and allow them to be
enforced;

4153 comply with its obligations under the PPAs and allow them to be enforced, unless failure to do
so would not have a Material Adverse Effect;

4.154 carry on the Permitted Businesses (including in compliance with any Environmental Law), unless
failure to do so would not have a Material Adverse Effect; and

4.155 comply with its obligations under the Companies Act, 2013 in order to Incur any Permitted
Finance Debt.

Insurance

The Issuer shall:

4.16.1 insure and keep insured its assets with reputable insurers for providing insurance of the relevant
type against any risks and liabilities to which the Issuer is exposed, to the extent that insurance is
required under the relevant PPA or is prudent having regard to the risks and liabilities applicable
to the Permitted Businesses and Good Industry Practice in India for such assets for companies
carrying on the same or substantially similar business in India to the Permitted Businesses and
which is otherwise in accordance with the PPAs and the Transaction Documents and has not
otherwise been taken out by any other party; and

4.16.2 ensure that any Insurance proceeds to be paid or payable by any insurer will be paid as follows:

(a) any Insurance proceeds in respect of any public liability policies will be paid or payable
" to the relevant third parties or to the insured entity as indemnity for amounts paid by it to
third parties; and

(b)  all other Insurance proceeds (including in respect of any business interruption, advance
consequential loss and other revenue replacement insurance or other compensation
money) will be paid or payable into the relevant Operating Account (other than Insurance
proceeds paid in connection with a claim made by the Issuer for which the Issuer has
undertaken a Capital Expenditure using funds from the Distribution Account in
anticipation of receiving such Insurance proceeds in which case such Insurance proceeds,
in an amount equal to the amount of such Capital Expenditures so made, shall instead be
deposited into the Distribution Account (such Insurance proceeds, the “Excluded
Insurance Proceeds™)), in each case, as notified to the insurer by the Issuer in accordance
with the Trust and Accounts Deed.

4.17 Pari passu

57
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The Issuer must ensure that at all times its payment obligations under the Note Documents rank at least
pari passu with all other unsubordinated creditors of the Issuer except for those creditors whose claims
are mandatorily preferred by laws of general application to companies in India.
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Hedging

4.18.1 By no later than 90 days after the Closing Date, the Issuer will put in place and thereafter maintain
the Required Hedging Arrangements or, following the termination of the Required Hedging
Arrangements as a result of a breach by, or insolvency of, any Hedge Counterparty, cause the
Required Hedging Arrangements to be in place within 30 days of any such termination.

4.182 Any Required Hedging Arrangements will be entered into with Hedge Counterparties (a) who are
Scheduled Commercial Banks or (b) that have a long term debt rating of no lower than at least
two of the following: (i) BBB- by Fitch, (ii) Baa3 by Moody’s or (iii) BBB- by S&P, at the time
such Required Hedging Arrangements are entered into.

4.183 By no later than 90 days after the Closing Date, the Issuer shall deliver to the Trustee an Officer’s
Certificate certifying that it has entered into the Required Hedging Arrangements.

Taxes

The Issuer must:

4.19.1 file all Tax returns required to be filed by it in any relevant jurisdiction in which it is resident for

Tax purposes; and

4.19.2 pay all Taxes imposed on it or its property, assets or income to the extent the same have become
due and payable, provided that the Issuer need not pay any such Tax if:

(a) the Tax (including the amount, applicability or validity thereof) is being contested in good
faith; and

(b)  where no amount is payable until the dispute is resolved.

Access

The Issuer must, to the extent it is able to do so under existing contractual arrangements and applicable
law, permit the Trustee, the Security Trustee, any Receiver and any of their respective accountants or
other professional advisers, free access at all times to the premises, assets, books, accounts and records
of the Issuer, provided that the Trustee, the Security Trustee, any Receiver and their respective
accountants and professional advisers comply at all times with all applicable laws, rules and regulations
governing such access and that compliance with any such rules, regulations and policies (and any
consequential restriction on the access of the Trustee, the Security Trustee, any Receiver and their
respective accountants or professional advisers) will not be deemed to be a failure on the part of the
Issuer to comply with this Condition 4.20.

Subordinated Creditor key terms

The Issuer shall ensure the following:
421.1 each Subordinated Creditor shall be bound by the Subordination Deed;

4212 each Subordinated Creditor shall be, as of the date of execution by such Subordinated Creditor
of the Subordination Deed, a related party of the Issuer (as such term is defined/ understood under

the Insolvency and Bankruptcy Code, 2016);

4213 payment due to each Subordinated Creditor shall be permitted only if made in accordance with
Condition 4.34 or if any outstanding amounts to which such payment relates is converted to

ordinary equity of the Issuer;
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4214

4215

4216

if any Event of Default occurs and is continuing: (i) all outstanding Subordinated Debt shall, on
the instruction of the Security Trustee, within 7 Business Days of the receipt of such instruction,
be converted into equity shares or preference shares (that are redeemable after the date falling six
months after the Maturity Date) of the [ssuer; and (ii) the Issuer shall take all required corporate
and other actions with respect to such conversion, including obtaining necessary board and
shareholder approvals and issuing and allotting the equity shares or preferences shares, as the

case may be;

no Subordinated Creditor shall be entitled to any enforcement or acceleration actions other than
conversion to ordinary equity or preference shares (that are redeemable after the date falling six
months after the Maturity Date) of the Issuer under any of the Subordinated Documents or in
accordance with the Subordination Deed; and

all Subordinated Debt will be unsecured, non-amortizing and repayable in a single lump sum with
the scheduled repayment date falling at least six months after the Maturity Date, provided that
voluntary payments on Subordinated Debt to Subordinated Creditors shall be permitted prior to
the scheduled repayment date from amounts standing to the credit of the Distribution Account
and in accordance with Conditions 4.21.3 and 4.21 4.

Independent director

The Issuer must have at least one independent director on its board of directors at all times.

Project independence

The Issuer must maintain its independence from the JSW Group by:

423.1

4232

4233

4234

4235

4.23.6

4.23.7

4238

4239

maintaining books, records, financial statements and accounts separate from any other person or
entity;
conducting its business in its own name;

observing all corporate or other formalities required by its own constitution or memorandum or

articles of association;

refraining from pledging or commingling its assets for the benefit of any other Person or entity,
and not making any loans or advances to any other entity or Person (except, in each case, as
otherwise permitted under these Conditions);

allocating fair and reasonable overhead for shared office space and corporate overheads with
members of the JSW Group;

issuing separate invoices and checks from members of the JSW Group;
paying the salaries of its own employees;

refraining from acquiring obligations or securities of any member of the JSW Group (except as
otherwise permitted under these Conditions);

maintaining in a prudent manner such surplus cash as may be required by the Issuer to
independently manage its operational, financial, maintenance and statutory requirements; and

4.23.10 refraining from guaranteeing or becoming obliged for the debts of any other Person or entity or

holding out its credit as being available to satisfy the obligations of others other than as otherwise

permitted under these Conditions.
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4241 The Issuer must promptly do all such acts or execute all such documents as the Trustee and the
Security Trustee may require (and in such form as the Trustee and the Security Trustee may
require):

(a) to give effect to each Note Document;

(b)  to perfect, protect or maintain any Security Interest, right, power, authority, discretion,
remedy or privilege afforded or created, or intended to be afforded or created, by any Note
Document;

(c) after the occurrence and during the subsistence of a Default, to invoke any legal or
regulatory mechanism for collecting unpaid overdue receivables, as required to maintain
the Issuer’s credit standing;

(d) for the exercise of any rights, powers and remedies of the Trustee, the Security Trustee, or
the holders provided by or pursuant to the Note Document relating to the Notes or by law;
or

(e) after the occurrence and during the subsistence of an Event of Default, to facilitate the
realization of the Security.

4242 This may include any of the following, in each case to the extent required by the Trustee and/or
the Security Trustee for one of the purposes described above:

(a) creating, procuring or executing any document, including any notice, consent or
agreement, or legal or statutory mortgage or transfer; or

(b)  after the occurrence and during the subsistence of a Default, delivering documents or
evidence of title, or otherwise giving possession or control with respect to any Note
Documents.

Use of proceeds

4251 The Issuer shall deposit the net proceeds from the issue of the Notes into a current account and
will not use such proceeds for any purpose other than for the purposes specified under the heading
“Use of Proceeds” in the Offering Memorandum.

4252 The Issuer shall ensure that all Existing Term Loan Indebtedness is repaid in full by no later than
5 Business Days after the Closing Date.

Negative pledge
The Issuer shall not create or attempt to create or permit to subsist any Security Interest over any of its
assets other than a Permitted Security Interest.

No disposals
4.27.1 The Issuer shall not sell, transfer or otherwise dispose of any asset other than in connection with

a Permitted Disposal.

4272 If the Issuer receives net proceeds of a Permitted Disposal, the Issuer must deposit an amount
equal to such net proceeds into the relevant Operating Account in accordance with Condition 4.34
and the Trust and Accounts Deed.



4.28 No mergers
The Tssuer shall not consolidate with, merge with or into another Person, permit any Person to merge
with or into it, or sell, convey, transfer, lease or otherwise dispose of all or substantially all of its
properties and assets (computed on a consolidated basis) (as an entirety or substantially an entirety in
one transaction or a series of related transactions) unless each of the following conditions is satisfied:

4.28.1 the Issuer shall be the continuing Person, or the Person (if other than it) formed by such
consolidation or merger, or with or into which the Issuer consolidated or merged, or that acquired
or leased such property and assets (the “Surviving Person™) shall be a corporation organized and
validly existing under the laws of India and shall expressly assume all the obligations of the [ssuer
in relation to the Notes and shall expressly assume, by way of a supplemental note trust deed to
the Trust Deed, executed and delivered to the Trustee and the Security Trustee, all the obligations
of the Issuer under the Note Documents and the Note Documents shall remain in full force and
‘effect;

4282 the Surviving Person shall expressly assume all obligations of the Issuer under all Note
Documents by entering into all necessary documents as the Trustee and/or the Security Trustee
may require;

4283 immediately prior to any such consolidation, merger or transfer, (i) the other Person’s only
material assets will be the Capital Stock which it holds in any other Person and (ii) the other
Person shall have no liabilities;

4284 immediately after giving effect to such transaction, no Default shall have occurred and be

continuing; and

4.28.5 the Issuer shall deliver to the Trustee and the Security Trustee an Officer’s Certificate stating that
such consolidation, merger or transfer complies with this Condition and that all conditions
precedent provided relating to such transaction have been complied with.

4.29 No Distributions

The Issuer shall not pay or make any Distribution save for a Permitted Distribution.

4.30 Transactions

The Issuer shall not enter into any transaction with any Person other than:

430.1 transactions under the Transaction Documents or that the Issuer is required to enter into under
the terms of a Transaction Document;

4302 in connection with any Permitted Business, Capital Expenditure, Permitted Disposal, Permitted
Security Interest, Permitted Investment, Permitted Distribution, Permitted Finance Debt or
Permitted Temporary Investment;

4303 transactions with third parties (including any joint venture, any shareholder or partner in a joint
venture) or (subject to Condition 4.30.8) Affiliates in the ordinary course of business;

4304 (subjectto Condition 4.30.8 in relation to any Affiliate Transaction) in the nature of any Permitted
Businesses or any other transaction as otherwise permitted under these Conditions or the Note
Documents;

430.5 for the purposes of making any Distribution in accordance with the terms of these Conditions;

430.6 the payment of fees and the reimbursement of expenses (pursuant to indemnity arrangements or
otherwise) of officers, directors, employees or consultants of the Tssuer;

A4463557
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4.30.7 any transaction undertaken in connection with Condition 4.28; and

4308 transactions with Affiliates, to make payment to, or to enter into, renew or extend any transaction

or arrangement with, any Affiliates (each, an “Affiliate Transaction”), provided that such
Affiliate Transaction:

(a) is in the ordinary course of business and on an arm’s length basis; or

(b) is between the [ssuer and a related party of the Tssuer (as such term is defined/ understood
under the Insolvency and Bankruptcy Code, 2016).

Constituent documents

The Issuer shall not amend or vary its constitution, memorandum or articles of association in a way

which would be materially prejudicial to any holder.

Incurrence of Finance Debt

The Issuer shall not Incur any Finance Debt save for Permitted Finance Debt.

Debt Service Cover Ratio

4331

Subject to the Issuer’s right to procure New Injections for an Equity Cure post the applicable
Calculation Date in accordance with these Conditions, the Issuer shall, on each Calculation Date
commencing on September 30, 2021, ensure that the Debt Service Cover Ratio is not less than
1.1:1.0.

On each Calculation Date commencing on September 30, 2021, the Debt Service Cover Ratio
shall be calculated based on the Standalone Accounts in respect of the Calculation Period ending
on the relevant Calculation Date.

Operating Account Waterfall

4.34.1

4.34.2

Establishment

(a) The Issuer must, no later than 30 Business Days after the Closing Date, enter into the Trust
and Accounts Deed.

(b) By no later than September 30, 2021, the Issuer must, in accordance with the Trust and
Accounts Deed, establish and maintain in its name with the Account Bank, the Operating
Accounts in the form of an escrow account as is necessary to implement the Operating
Account Waterfall.

(©) By no later than September 30, 2021, the Issuer must maintain the Operating Accounts (or
any replacement thereof) at all times in accordance with the Trust and Accounts Deed.

Funding

(a) By no later than September 30, 2021, the Issuer shall ensure that (x) all Operating Revenue
received by it (or on its behalf), (y) all proceeds from the Incurrence of any Working
Capital Debt received by it (or on its behalf) and (z) all New Injection proceeds received
by it (or on its behalf) (other than any such New Injection proceeds (1) to be used by it for
purposes of (A) acquiring or subscribing to any shares of, or extending Finance Debt to,
JSW Kutehr or any Permitted Subsidiary, (B) funding amounts to be paid by it upon
termination of any Currency Hedging Agreement or any Interest Rate Hedging Agreement
or to settle any Early Termination Amounts (any such amounts, the “Excluded Hedging
Payment Amounts™), (C) undertaking Capital Expenditures or (D) settling any True-Up

14 /{/ '
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Liabilities once the amounts standing to the True-Up Reserve Account has been used in
full) for which such proceeds shall, in each such case, instead be deposited into the
Distribution Account and (I1)(A) designated by it for an Equity Cure or (B) to be used by
it for the payment of any MCS Amount for which such proceeds shall, in each such case,
instead be deposited into the Restricted Debt Service Account) are, in each case, deposited
into the relevant Operating Account following such receipt in accordance with the
timelines set out in the Trust and Accounts Deed.

By no later than September 30, 2021, the Issuer shall (a) ensure that, of the net amounts
standing to the credit of its existing bank accounts as of the Closing Date after repayment
in full of the Existing Term Loan Indebtedness, (I) Rs.2,000,000,000 (or the foreign
currency equivalent thereof) will first be transferred directly to the True-Up Reserve
Account and (II) the remaining balances will be transferred directly to the Distribution
Account; (b) issue instructions to ecach PPA counterparty to deposit Operating Revenue
derived under the applicable PPA into the relevant Operating Account; and (c) issue
irrevocable standing instructions to its existing banks to transfer all amounts (including
Operating Revenue) received into the existing bank accounts of the Issuer into the relevant
Operating Account.

4.34.3 Withdrawals from the Project Accounts

Prior to an Enforcement Action, the Tssuer may make a withdrawal or transfer of funds from the
Operating Accounts or from any other Project Account, in either case to pay the following
amounts as and when those amounts are due and payable and in the following order of priority
(the “Operating Account Waterfall”):

(a)

(b)

(d)

(e)

A44635730

first, at any time, transfers into the Statutory Dues Account for use towards the payment
of Taxes and statutory dues;

second, at any time, transfers into the O&M Expenses Account for use towards the
payment of Operating Expenses and transfers into the Petty Expenses Account for use
towards the payment of petty expenses;

third, at any time, pro rata and pari passu for use towards the payment of any Costs and
liabilities incurred by, or due and payable to, the Trustee, the Agents, the Account Bank,
the Security Trustee and each representative under the Senior Secured Documents;

fourth, at any time, pro rata and pari passu for use towards (A) the payment of interest
(including default interest) and Costs to any Senior Secured Creditor under any Senior
Secured Document (other than any Currency Hedging Agreement or any Interest Rate
Hedging Agreement) and (B) the payment of scheduled payments (including default
interests) and Costs (other than final exchange amounts in respect of the Issuer’s hedging
of the payment of any principal amounts, Hedge Termination Payments or any Defaulting
Hedge Amounts) under any Currency Hedging Agreement or any Interest Rate Hedging
Agreement;

fifth, at any time, pro rata and pari passu for use towards (A) the payment of any principal
amount outstanding (including break costs, make whole and other redemption amounts
(but not including payments of MCS Amounts)) under any Senior Secured Document
(other than any Currency Hedging Agreement or any Interest Rate Hedging Agreement)
and (B) the payment of final exchange amounts in respect of the Issuer’s hedging of the
payment of any principal amounts or Hedge Termination Payments under any Currency

A
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Hedging Agreement or any Interest Rate Hedging Agreement (other than any Defaulting
Hedge Amounts);

(6 sixth, at any time, pro rata and pari passu for use towards the payment of any other
amounts (excluding any amounts described in paragraphs (iv) and (v) above) under any
Senior Secured Document (other than any Defaulting Hedge Amounts);

(g) seventh, at any time, towards the transfer of the applicable MCS Amount into the MCS
Account for use towards the payment of any MCS Amount;

(h) eighth, at any time, towards the transfer of the relevant amounts to the Debt Service
Reserve Account to the extent necessary to ensure that the Debt Service Reserve Account
is funded in an amount equal to the applicable Required DSRA Balance;

(i) ninth, at any time, towards transfers to the Restricted Surplus Account;

) tenth, at any time, towards the transfer of the relevant amounts to the Restricted Debt
Service Account to the extent necessary to comply with Condition 4.35.1(i);

(k) eleventh, towards the payment of Defaulting Hedge Amounts due and payable under any
Currency Hedging Agreement or any Interest Rate Hedging Agreement; and

)] last, subject to Condition 4.35, towards the transfer of amounts to the Distribution Account
to be used, subject to no Payment Blockage existing at the time of such use, for any

purpose.

To the extent that funds are insufficient at any level of the Operating Account Waterfall to satisfy
the relevant payments in full at such level, funds available at such level shall be used to make
such payment, pro rata to any other payments required to be made at such level, and no amounts
shall be paid to any lower level of the Operating Account Waterfall as a result; provided that the
Issuer may (i) undertake a Permitted Temporary Investment at any level in the Operating Account
Waterfall and from any of the Project Accounts and (ii) use funds in the Restricted Debt Service
Account at any time to the extent required by it to make any payment of any MCS Amount.

Any surplus monies available with the Issuer after complying with the Operating Account
Waterfall and which have not been deposited in the Distribution Account shall be retained in the
Restricted Debt Service Account, at the instructions of the Issuer.

Withdrawals from the True-Up Reserve Account

(a) Prior to an Enforcement Action, the Issuer may make a withdrawal or transfer of funds
from the True-Up Reserve Account to pay for any True-Up Liabilities as and when such
liabilities become due and payable.

(b)  Upon all True-Up Liabilities having been settled (either as a result of (x) payment thereof
in cash or (y) having been net settled as against payables owing to the Issuer), the Issuer
shall promptly deliver a Compliance Certificate to the Trustee and the Security Trustee
confirming that all True-Up Liabilities have been settled and, following the delivery of
such Compliance Certificate:

(H if the True-Up Liabilities were settled by the Issuer by way of a cash payment from
funds in the True-Up Reserve Account, then the net amount (if any) remaining in
the True-Up Reserve Account after such cash payment may be transferred by the
Issuer to the Distribution Account; or

o Py
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if the True-Up Liabilities were settled by the Issuer by way of having been net
settled as against payables owing to the Issuer, then:

(A)  an amount equal to the lower of (x) the amount of True-Up Liabilities so
settled and (y) the amount in the True-Up Reserve Account, shall be
transferred from the True-Up Reserve Account to the relevant Operating
Account; and

(B)  the net amount (if any) remaining in the True-Up Reserve Account after
such transfer (if any) to the relevant Operating Account may be transferred
by the Issuer to the Distribution Account.

4.35.1 Debt Service Cover Ratio and Funding Restrictions

(@)

If, on the date of delivery of the applicable Compliance Certificate in accordance with
Condition 4.3 (provided that such Compliance Certificate is being delivered in relation to
a Calculation Period ending on a Calculation Date which is on or prior to September 30,
2030), the Waterfall Criteria has been met and:

M

an

a1

the Debt Service Cover Ratio in relation to the Calculation Period ending on the
immediately preceding Calculation Date is greater than 1.5:1.0, then the Issuer
shall be permitted to transfer any amounts available into the Distribution Account;
provided that, if as at such Calculation Date, the Funds From Operations to Net
Debt ratio is below 6.0 per cent., then the [ssuer shall not transfer amounts into the
Distribution Account in an amount greater than 75.0 per cent. of the funds
otherwise available to transfer into such account pursuant to Condition 4.34.3 and
the Trust and Accounts Deed as at such Calculation Date, and any balance amount
that would otherwise have been available for such transfer shall instead be
transferred into the Restricted Debt Service Account and shall remain in such
account (unless otherwise required by the Issuer to make a payment of any MCS
Amount) until such time as the Debt Service Cover Ratio is greater than 1.5:1.0 for
two consecutive Calculation Periods;

the Debt Service Cover Ratio in relation to the Calculation Period ending on the
immediately preceding Calculation Date is equal to or less than 1.5:1.0 but is
greater than 1.4:1.0, then the Issuer shall not transfer any amounts into the
Distribution Account in an amount greater than 60.0 per cent. of the funds
otherwise available to transfer into such account pursuant to Condition 4.34.3 and
the Trust and Accounts Deed as at such Calculation Date, and any balance amount
that would otherwise have been available for such transfer shall instead be
transferred into the Restricted Debt Service Account and shall remain in such
account (unless otherwise required by the Issuer to make a payment of any MCS
Amount) until such time as the Debt Service Cover Ratio is greater than 1.5:1.0 for
two consecutive Calculation Periods;

the Debt Service Cover Ratio in relation to the Calculation Period ending on the
immediately preceding Calculation Date is equal to or less than 1.4:1.0 but is
greater than 1.3:1.0, then the [ssuer shall not transfer any amounts into the
Distribution Account in an amount greater than 50.0 per cent. of the funds
otherwise available to transfer into such account pursuant to Condition 4.34.3 and



(b)

the Trust and Accounts Deed as at such Calculation Date, and any balance amount
that would otherwise have been available for such transfer shall instead be
transferred into the Restricted Debt Service Account and shall remain in such
account (unless otherwise required by the Issuer to make a payment of any MCS
Amount) until such time as the Debt Service Cover Ratio is greater than 1.5:1.0 for
two consecutive Calculation Periods; or

(IV) the Debt Service Cover Ratio in relation to the Calculation Period ending on the
immediately preceding Calculation Date is equal to or less than 1.3:1.0, then the
Issuer shall not transfer any amounts into the Distribution Account in respect of the
funds otherwise available to transfer into such account pursuant to Condition
4.34.3 and the Trust and Accounts Deed as at such Calculation Date, and any
balance amount that would otherwise have been available for such transfer shall
instead be transferred into the Restricted Debt Service Account and shall remain in
such account (unless otherwise required by the Issuer to make a payment of any
MCS Amount) until such time as the Debt Service Cover Ratio is greater than
1.5:1.0 for two consecutive Calculation Periods.

The Trustee, the Security Trustee and the Account Bank shall not be obliged to monitor
compliance with this Condition 4.35.1.

4.35.2 Equity Cure

(a)

(b)
(©)

(d)

(e)

The Issuer may procure the contribution of New Injections which, subject to the conditions
set forth in paragraphs (ii) to (v) (inclusive) below, shall have the effect that the calculation
of the Debt Service Cover Ratio (either (x) in relation to the upcoming Calculation Date
(if the New Injection is procured prior to the applicable Calculation Date) or (y) in relation
to the immediately prior Calculation Date (if the New Injection is procured after the
applicable Calculation Date but prior to the delivery of the applicable Compliance
Certificate)) will be calculated giving effect to such New Injections as Cashflow Available
for Debt Service (making any further adjustments needed to ensure no double counting or
accumulation of cure benefit), and Condition 9.1.1(b) will be determined by reference to
the relevant calculation (an “Equity Cure”).

The procurement of New Injections for an Equity Cure may only be done once.

Any calculation of the Debt Service Cover Ratio made under this Condition 4.35.2 will
be solely for the purpose of preventing a potential Even of Default under Condition
9.1.1(b) and not for any other purpose.

The proceeds of any New Injection for an Equity Cure shall be deposited into the
Restricted Debt Service Account and shall remain in such account (unless otherwise
required by the Issuer to make a payment of any MCS Amount) until such time as the Debt
Service Cover Ratio is greater than or equal to 1.5:1.0 for two consecutive Calculation
Periods at which point such proceeds may be transferred to the Distribution Account.

Any New Injection that is not designated as an Equity Cure shall not count in the
calculation of Cashflow Available for Debt Service.

4.36 Petty Expenses Account

A44635730

The Issuer may operate and maintain one or more current accounts (each such account, a “Petty
Expenses Account”) with the Account Bank or any other bank having a branch at the location of the



Projects, as may be notified by the Issuer in writing to the Security Trustee, for the purpose of payment
of petty expenses incurred by the Issuer in relation to the Projects. The Issuer shall ensure that, at any
given point of time, the aggregate amount standing to the credit of all Petty Expenses Accounts taken
together shall not exceed Rs.50,000,000 (or the foreign currency equivalent thereof).

4.37 Trustee monitoring
Without prejudice to the other provisions in these Conditions, the Trustee and the Security Trustee shall
not be under any duty to monitor (and none of them will be responsible or liable to holders, the Issuer
or any other Person for any loss arising from not monitoring) whether the Issuer has complied with the
provisions of this Condition 4, and unless it has received express notice in writing from the [ssuer in
accordance with the Note Documents or the Trust and Accounts Deed to the contrary, the Trustee and
the Security Trustee may assume that the Issuer has complied fully with all the provisions of this
Condition 4.
5 Interest
5.1 Interest rate and Interest Payment Dates

5.1.1 The Notes bear interest on their outstanding principal amount from and including the Closing
Date at the rate of 4.125 per cent. per annum, payable semi-annually in arrear on May 18 and
November 18, in each year (each, an “Interest Payment Date™). The first payment of interest
will be made on November 18, 2021 in respect of the period from (and including) the Closing
Date to (but excluding) November 18, 2021.

5.12 Ifany Interest Payment Date falls on a day which is not a Business Day, it shall be postponed to
the next day which is a Business Day unless it would then fall into the next calendar month, in
which event the Interest Payment Date shall be brought forward to the immediately preceding
Business Day.

5.2  Interest accrual

Each Note will cease to bear interest from the due date for redemption unless, upon surrender of the

Certificate representing such Note, payment of principal is improperly withheld or refused. In such

event, each Note shall continue to bear interest at such rate (both before and after judgment) until

whichever is the earlier of:

52.1 the day on which all sums due in respect of such Note up to that day are received by or on behalf
of the relevant Noteholder, and

522 the day seven days after the Trustee or the Principal Paying Agent has notified Noteholders of
receipt of all sums due in respect of all the Notes up to that seventh day (except to the extent that
there is failure in the subsequent payment to the relevant holders under these Conditions).

5.3 Calculation of broken interest

53.1 Ifinterest is required to be calculated for a period of less than six months, the relevant day-count
fraction will be determined on the basis of a 360-day year consisting of 12 months of 30 days
each and, in the case of an incomplete month, the number of days elapsed on the basis of a month
of 30 days.

532  All interest payable on the Notes shall be subject to applicable laws in India, including but not
limited to the ECB Guidelines.
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6  Redemption and Purchase

6.1

6.2

A44655730

Final redemption

Unless previously redeemed, or purchased and canceled, the Notes will be redeemed at their principal
amount (together with accrued but unpaid interest (if any)) on May 18, 2031 (the “Maturity Date™).
The Notes may not be redeemed at the option of the Issuer other than in accordance with this Condition

6.

Redemption for taxation reasons

6.2.1

622

6.2.3

The Notes may be redeemed at the option of the Issuer in whole or in part, at any time, on giving
not less than 10 Business Days’ nor more than 60 days’ notice to the Noteholders (in accordance
with Condition 15 and to the Trustee and the Principal Paying Agent in writing which notice shall
be irrevocable), at their principal amount (together with interest accrued to but excluding the date
fixed for redemption), if (i) on the occasion of the next payment due under the Notes, the Issuer
has or will become obliged to pay Additional Tax Amounts as provided or referred to in Condition
8 as a result of any change in, or amendment to, the laws, regulations or treaties of the relevant
Tax Jurisdiction (as defined in Condition 8), or any change in the application or official
interpretation of such laws, regulations or treaties, which change or amendment becomes
effective on or after the Closing Date and (ii) such obligation cannot be avoided by the Issuer
taking reasonable measures available to it, provided that no such notice of redemption shall be
given earlier than 90 days prior to the earliest date on which the Tssuer would be obliged to pay
such Additional Tax Amounts were a payment in respect of the Notes then due.

Prior to the publication of any notice of redemption pursuant to this Condition 6.2, the Issuer
shall deliver to the Trustee (A) a certificate in English signed by two directors of the Issuer each
of whom are also Authorized Officers stating that the Issuer is obliged to pay Additional Tax
Amounts in accordance with Condition 8 and that such obligation cannot be avoided by the Tssuer
taking reasonable measures available to it and (B) an opinion of independent legal or tax advisors
of recognized standing in the relevant Tax Jurisdiction of the Issuer to the effect that such change
or amendment has occurred (irrespective of whether such amendment or change is then effective).
The Trustee shall be entitled to accept and conclusively rely upon such certificate and opinion as
sufficient evidence of the satisfaction of the conditions precedent set out in paragraphs (i) and (ii)
above of this Condition 6.2, in which event the same shall be conclusive and binding on the
Noteholders.

The Issuer may be required to obtain the prior approval of the Reserve Bank of India or its
designated authorized dealer bank, as the case may be, in accordance with the ECB Guidelines
before effecting a redemption of the Notes for taxation reasons prior to the Maturity Date and
such approval may not be forthcoming. The notice of redemption to Noteholders shall state that,
in the Issuer’s sole discretion, the redemption date may be delayed until such time as such
approval is received, or such redemption may not occur and such notice may be rescinded if the
relevant approval has not been received by the redemption date, or by the redemption date so
delayed.

See “Risk Factors — Risks Related to the Notes — Redemption of the Notes prior to maturity
may be subject to compliance with applicable regulatory requirements, including the prior
approval of RBI or the authorized dealer bank.”
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Change of Control put option

6.3.1

632

6.3.4

Upon the occurrence of a Change of Control Triggering Event (as defined below), each
Noteholder shall have the right to require that the Issuer redeems such Noteholder’s Notes at an
amount equal to 101 per cent. of their principal amount (together with interest accrued to but
excluding the date fixed for redemption).

Upon becoming aware of any Change of Control Triggering Event, the I[ssuer shall promptly, and
in any event not later than 30 days following the occurrence of such Change of Control Triggering
Event, give notice to the Noteholders in accordance with Condition 15 and to the Trustee and the
Principal Paying Agent in writing (the “Change of Control Offer”) stating:

(a)  that a Change of Control Triggering Event has occurred and that each Noteholder has the
right to require the Issuer to redeem such Noteholder’s Notes at 101 per cent. of their
principal amount (together with interest accrued to but excluding the date fixed for
redemption);

(b) the circumstances and relevant facts regarding the Change of Control;

(c) the redemption date (which shall be no earlier than 50 days nor later than 60 days from
the Change of Control Offer); and

(d) that each Noteholder may, within 45 days of the Change of Control Offer from the Issuer,
dccept the Change of Control Offer by delivering to the specified office of any Agent on
any Business Day during such period of 45 days, a duly signed and completed notice of
acceptance in the form provided in the Agency Agreement (a “Put Notice™) (which notice
shall be irrevocable).

The Issuer shall not be required to give notice of a Change of Control Triggering Event or to
redeem any Notes pursuant to this Condition 6.3 if a Person who is not the Issuer makes an
equivalent offer to each Noteholder to purchase from such Noteholder its Notes for a purchase
consideration at least equal to 101 per cent. of the principal amount of such Notes (together with
any accrued but unpaid interest to but excluding the date fixed for purchase) and which amount
is payable in the manner, at the times and otherwise meeting the requirements set out in this
Condition 6.3 for a Change of Control Offer to be made by the Issuer (an “Equivalent Offer”).

If a Noteholder accepts the Change of Control Offer or an Equivalent Offer, as the case may be,
within 45 days of such offer, the Issuer shall redeem all (but not some only) of the Notes of such
Noteholder at an amount equal to 101 per cent. of their principal amount (together with interest
accrued to but excluding the date fixed for redemption) on the specified redemption date.

Ifthe Tssuer or any Agent does not receive a Put Notice from a Noteholder in response to a Change
of Control Offer or an Equivalent Offer, as the case may be, within 45 days of such offer, the
Issuer shall have no obligation to redeem any Notes held by the relevant Noteholder, and any
such offer made by the Issuer shall automatically lapse.

None of the Trustee or the Agents shall be required to take any steps to ascertain whether a Change
of Control Triggering Event, a Change of Control Offer or an Equivalent Offer or any event which
could lead to a Change of Control Triggering Event, a Change of Control Offer or an Equivalent
Offer has occurred or may occur and each of them shall be entitled to assume that no such event
has occurred until it has received written notice to the contrary from the Issuer. None of the
Trustee or the Agents shall be required to take any steps to ascertain whether the condition for
the exercise of the rights of Noteholders in accordance with this Condition 6.3 has occurred. None
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6.4

6.3.7

of the Trustee or the Agents shall be responsible for determining or verifying whether a Note is
to be accepted for redemption under this Condition 6.3 and none of them will be responsible or
liable to Noteholders or any other Person for any loss or liability arising from any failure by it to
do so. None of the Trustee or the Agents shall be under any duty to determine, calculate or verify
the redemption amount payable under this Condition 6.3 or the purchase price payable under any
Equivalent Offer and will not be responsible or liable to Noteholders or any other person for any

loss arising from any failure by it to do so.

The Issuer and the Security Trustee shall inform all international and domestic rating agencies if
any international credit rating in respect of the Notes is withdrawn or downgraded by any Rating

Agency on account of a Change of Control.

The Issuer may be required to obtain the prior approval of the Reserve Bank of India or its
designated authorized dealer banks, as the case may be, in accordance with the ECB Guidelines
before effecting a redemption of the Notes prior to the Maturity Date and such approval may not
be forthcoming. The notice of redemption to Noteholders shall state that, in the Issuer’s sole
discretion, the redemption date may be delayed until such time as such approval is received, or
such redemption may not occur and such notice may be rescinded if the relevant approval has
not been received by the redemption date, or by the redemption date so delayed.

Optional redemptions

6.4.1

642

643

At any time and from time to time prior to May 18, 2026, the Issuer may at its option redeem the
Notes, in whole or in part, at a redemption price equal to 100 per cent. of the principal amount of
the Notes, plus the Applicable Premium, and accrued and unpaid interest, if any, to (but not
including) the applicable redemption date. The Issuer shall give not less than 30 days’ nor more
than 60 days’ notice of any redemption to the holders, the Principal Paying Agent and the Trustee.
Neither the Trustee nor any of the Agents shall be responsible for verifying or calculating the
Applicable Premium.

At any time and from time to time prior to May 18, 2026, the Issuer may redeem up to 40 per
cent. of the aggregate principal amount of the Notes with the Net Cash Proceeds from an Equity
Offering at a redemption price of 104.125 per cent. of the principal amount of the Notes, plus
accrued and unpaid interest, if any, to (but not including) the applicable redemption date; provided
that at least 60 per cent. of the aggregate principal amount of the Notes originally issued on the
Closing Date remain outstanding after each such redemption and any such redemption takes place
within 60 days after the closing of the related Equity Offering.

At any time and from time to time on or after May 18, 2026, the Issuer may redeem the Notes, in
whole or in part, at a redemption price equal to the percentage of principal amount set forth below,
plus accrued and unpaid interest, if any, to the applicable redemption date, if redeemed during

the periods set forth below:

Period Redemption Price
May 18, 2026 to May 17, 2027 .......ccovrviirmmrerissnessnrisnnssssisnemsaneasnesans 102.063 per cent.
May 18, 2027 to May 17, 2028 ...t siie e 101.031 per cent.
May 18,2028 to May 17, 2029 .......ocivrreiirrccnrensnesrnsssssassnneses e 100.516 per cent.
May 18, 2029 and thereafter ............ciiviiiiiiiiiiviniiniiiesiinisssrasese s 100 per cent.

74
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6.4.4

6.4.5

Any optional redemption of Notes and notice of redemption under this Condition 6.4 may, at the
Issuer’s discretion, be subject to the satisfaction (or waiver by the Issuer in its sole discretion) of’
one or more conditions precedent. If any such redemption or notice is subject to satisfaction of
one or more conditions precedent, such notice may state that, in the Issuer’s sole discretion, the
redemption date may be delayed until such time as any or all such conditions shall be satisfied,
or such redemption may not occur and such notice may be rescinded if any or all such conditions
shall not be satisfied by the redemption date, or by the redemption date so delayed.

The Issuer may be required to obtain the prior approval of the Reserve Bank of [ndia or its
designated authorized dealer banks, as the case may be, in accordance with the ECB Guidelines
before effecting a redemption of the Notes prior to the Maturity Date and such approval may not
be forthcoming. The notice of redemption to Noteholders shall state that, in the Issuer’s sole
discretion, the redemption date may be delayed until such time as such approval is received, or
such redemption may not occur and such notice may be rescinded if the relevant approval has
not been received by the redemption date, or by the redemption date so delayed.

MCS Amortization Redemption

6.5.1

The Notes are subject to partial mandatory cash sweep amortization redemptions (each, an “MCS
Amortization Redemption”) on the dates shown below (each such date, an “MCS
Amortization Redemption Date”) at the principal amount thereof (each such amount, an “MCS
Amount”), plus accrued and unpaid interest and Additional Tax Amounts, if any, to, but not
including, such date (subject to the right of holders on the relevant Record Date to receive interest
due on such interest payment date). To the extent that an MCS Amortization Redemption is not
made on the relevant MCS Amortization Redemption Date or is made in an amount less than the
applicable MCS Amount payable on the applicable MCS Amortization Redemption Date, such
unpaid amount(s) will be carried forward to the next MCS Amortization Redemption Date and
will be added to the applicable MCS Amount to be paid on such next MCS Amortization
Redemption Date. Any such amounts shall be carried forward until paid or until the Notes have
been redeemed in full. An MCS Amortization Redemption that is not made on the relevant MCS

Amortization Redemption Date will not constitute a Default.

Each MCS Amortization Redemption will be done on a pro rata basis consistent with Condition
6.6. In the event of an MCS Amortization Redemption, the Issuer shall deliver a notice of the
MCS Amortization Redemption to holders (copying the Trustee and the Principal Paying Agent)
no later than 15 Business Days prior to the payment under such MCS Amortization Redemption
together with an Officer’s Certificate stating the aggregate amount payable in connection with
such redemption and the relevant calculations and any under payment or additional amounts
carried forward from a previous period. Neither the Trustee nor the Agents shall be responsible
for monitoring, verifying or calculating the amount payable in connection with the MCS
Amortization Redemption and will not be responsible to the holders for any loss arising from any

failure by it to do so.

MCS Amortization Redemption Date MCS Amount (U.S.$)
November 18, 2021 .........cooums e iiiomiionsiiias esins femmis fsistes s msis U.S.$24,745,000
May 18, 2022 i ot mirsmuimts i v e s s ey sdes U.S.$31,815,000
November 18, 2022, cuuemimsamsimsnssnmssismisississmsmssmmsm ez U.S.$24,745,000
May 18, 2023 .........caaimsmmd s s R R R U.S.$31,815,000
November 18, 2023..:sommumsmicamne s sissmissasss sisssHonsssss U.S.$24,745,000
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MCS Amortization Redemption Date MCS Amount (U.S.$)

May 18, 2024 uiisnsumninsmiasinmmis e sarn s s U.S.$31,815,000
NOVEMDET 18, 2024 .....eeiiiiiiiieerieirreimirereireeacsaeeeerirreesenraessesesssaessssnanaes U.S.$15,907,500
May 18, 2025 susisasnssssvussusississssssissavansvon T U.S.$19,442,500
November 18, 2025.. ..o cerrerere et ceesssesssae s snes U.S.$10,605,000
May 18, 2026 .:cucmsssusisisimmonpiemesspissnssspisnsssssinssnsspssssssssyssessspssasereasns U.S.$12,372,500
NOVEMDBEL 18, 2026.....uiiuiiueieriieeeieeeeseeeereeeinesreesressrenssessessessessessees U.8.$10,605,000
May 18, 2027 .sanissesmmesssisissssnssnmsssissssarsisssssssssmsesmsssssssmsnsisnsspasssssesnsie U.S.$14,140,000
November 18, 2027.....ccu it eseeerteeeves e s esssessansssasesans U.S.$13,256,250
May 18, 2028 ......ceieieiieeiiicninniirsnsennsesrans st s e U.S.$13,256,250
NOVEMDBET 18, 2028....cueiiuiiieieeeeeeeceeeee s v e e e eete e ssserasessannas U.8.$15,023,750
May 18, 2029 .....coieeieeeiicieimnsc st s s snssa et a s s s s e re e nsnens U.S.$15,023,750
NOVEMDBEL 18, 2029...cnecciiiieeeiereeriert et se et eeere e reeseesteseeseessensensennees U.S.$16,791,250
May 18, 2030 ..ceieciriieececiinniiicin e s U.S.$16,791,250
November 18, 2030, . cccuieieiiiieeeieeccieeee et revee s e s e aeae e U.S.$7,070,000
TOtAL e U.S.$349,965,000

The Issuer may be required to obtain the prior approval of the Reserve Bank of India or its
designated authorized dealer banks, as the case may be, in accordance with the ECB Guidelines
before effecting a redemption of the Notes prior to the Maturity Date and such approval may not
be forthcoming. The notice of redemption to Noteholders shall state that, in the Issuer’s sole
discretion, the redemption date may be delayed until such time as such approval is received, or
such redemption may not occur and such notice may be rescinded if the relevant approval has not
been received by the redemption date, or by the redemption date so delayed.

Selection and notice

6.6.1

6.6.2

6.63

If less than all of the Notes are to be redeemed at any time, the Notes for redemption will be
selected as follows:

(a) if the Notes are listed on any securities exchange and/or are held through a clearing system,
in compliance with the requirements of the principal national securities exchange on
which the Notes are listed and/or the requirements of the clearing system; or

(b) if the Notes are not listed on any securities exchange and are not held through clearing
systems, on a pro rata basis, unless otherwise required by law.

No Notes of U.S.$200,000 or less can be redeemed in part. Notices of redemption will be mailed
by first class mail at least 30 but not more than 60 days before the redemption date to each holder
of Notes to be redeemed at its registered address and to the Principal Paying Agent and the
Trustee.

If any Note is to be redeemed in part only, the notice of redemption that relates to that Note will
state the portion of the principal amount of that Note that is to be redeemed. A new Note in
principal amount equal to the unredeemed portion of the original Note will be issued in the name
of the holder of Notes upon cancelation of the original Note. Notes called for redemption become

-\



6.7

6.8

6.9

due on the date fixed for redemption. On and after the redemption date, interest ceases to accrue
on Notes or portions of Notes called for redemption.

Redemption amounts

None of the Trustee or the Agents shall be under any duty to determine, calculate or verify any amount
payable on redemption under this Condition 6 and none of them will be responsible to Noteholders or
any other person for any loss arising from any failure by it to do so.

Purchase

The Issuer may at any time (if permitted under applicable laws) purchase Notes in the open market or
otherwise at any price. The Notes so purchased, while held by or on behalf of the Issuer, shall not entitle
the holder to vote at any meetings of the Noteholders and shall not be deemed to be outstanding for
certain purposes, including, without limitation, for the purpose of calculating quorums at meetings of
the Noteholders or for the purposes of Conditions 9, 10, 11 and 13.1.

Cancelation

All Certificates representing Notes purchased by or on behalf of the Issuer shall be surrendered for
cancelation to the relevant Registrar and, upon surrender thereof, all such Notes shall be canceled
forthwith. Any Certificates so surrendered for cancelation may not be reissued or resold and the
obligations of the Issuer in respect of any such Notes shall be discharged.

7  Payments

7.1

A44655730

Method of payment

7.1.1 Payments of principal and premium (if any) shall be made (subject to surrender of the relevant
Certificates at the specified office of any Transfer Agent or the Registrar if no further payment
falls to be made in respect of the Notes represented by such Certificates) by transfer to the
registered account of the Noteholder.

7.12 Interest on each Note shall be paid to the person shown on the Register at the close of business
15 days before the due date for payment thereof (such date, the “Record Date”). Payments of
interest on each Note shall be made in U.S. dollars by transfer to the registered account of the
Noteholder.

7.13  For the purposes of this Condition 7, a Noteholder’s “registered account” means the U.S. dollar
account maintained by or on behalf of it with a bank, details of which appear on the Register at
the close of business on the Business Day before the due date for payment.

7.1.4  Tf the amount of principal being paid upon surrender of the relevant Certificate is less than the
outstanding principal amount of such Certificate, the relevant Registrar will annotate the Register
with the amount of principal so paid and will (if so requested by the Issuer or a Noteholder) issue
a new Certificate with a principal amount equal to the remaining unpaid outstanding principal
amount. If the amount of interest being paid is less than the amount then due, the relevant
Registrar will annotate the Register with the amount of interest so paid.

Nonvithstanding the foregoing, so long as the Global Certificates are held on behalf of DTC or any other
clearing system, each payment in respect of the Global Certificates will be made to the person shown as
the holder in the Register at the close of business of the relevant clearing system on the Clearing System
Business Day before the due date for such payments, where '‘Clearing System Business Day " means a
weekday (Monday to Friday, inclusive) except December 25, and January 1.

[
w

Y
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7.3

7.4
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Payments subject to fiscal laws

All payments are subject in all cases to (i) any applicable fiscal or other laws, regulations and directives
in the place of payment; and (ii) any withholding or deduction required pursuant to an agreement
described in Section 1471(b) of the U.S. Internal Revenue Code of 1986, as amended (the “Code”) or
otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements
thereunder, any official interpretations thereof, or (without prejudice to the provisions of Condition 8)
any law implementing an intergovernmental approach thereto. No commission or expenses shall be
charged to the Noteholders in respect of such payments.

Payment initiation

Where payment is to be made by transfer to a registered account, payment instructions (for value the
due date or, if that is not a Business Day, for value the first following day which is a Business Day) will
be initiated on the due date for payment or, in the case of payments of principal where the relevant
Certificate has not been surrendered at the specified office of any Transfer Agent or of any Registrar, on
a Business Day on which the Principal Paying Agent is open for business and on which the relevant
Certificate is surrendered.

Appointment of Agents

74.1 The Principal Paying Agent, the Registrars, the Paying Agents and the Transfer Agents initially
appointed by the Issuer and their respective specified offices are listed below. The Principal
Paying Agent, the Registrars, the Paying Agents and the Transfer Agents act solely as agents of
the Issuer or, as the case may be, the Trustee, and do not assume any obligation or relationship of
agency or trust for or with any Noteholder. The Issuer reserves the right at any time with the prior
written approval of the Trustee to vary or terminate the appointment of the Principal Paying
Agent, any Registrar, any Paying Agent or any Transfer Agent and to appoint additional or other
Transfer Agents, subject to the terms of the Agency Agreement, provided that the Issuer shall at
all times maintain (i) a Principal Paying Agent, (ii) a Registrar, (iii) a Paying Agent, (iv) a Transfer
Agent and (v) such other agents as may be required by any stock exchange on which the Notes
may be listed, in each case, as notified in writing to the Trustee.

742 Principal Paying Agent and Transfer Agent

Deutsche Bank Trust Company Americas
60 Wall Street, 24th Floor

MS NYC60 — 2405

New York, NY 10005

United States of America

743 Registrar

Deutsche Bank Trust Company Americas
60 Wall Street, 24th Floor

MS NYC60 — 2405

New York, NY 10005

United States of America

7.44 Notice of any such change or any change of any specified office shall promptly be given by the
Issuer to the Noteholders in accordance with Condition 15.

745  So long as the Notes are listed on the SGX-ST and the rules of that exchange so require, if a
Global Certificate is exchanged for definitive Certificates, the Issuer shall appoint and maintain

26 /F



7.5

7.6

a paying agent in Singapore, where the Notes may be presented or surrendered for payment or
redemption. In addition, if a Global Certificate is exchanged for definitive Certificates,
announcement of such exchange shall be made by or on behalf of the Issuer through the SGX-ST
and such announcement will include all material information with respect to the delivery of the

definitive Certificates, including details of the paying agent in Singapore.

Delay in payment

Noteholders will not be entitled to any interest or other payment for any delay after the due date in
receiving the amount due on a Note if the due date is not a Business Day, or if the Noteholder is late in
surrendering or cannot surrender its Certificate (if required to do so).

Business Days

In this Condition 7, “Business Day” means a day (other than a Saturday or Sunday) on which banks and
foreign exchange markets are open for business and settlement of U.S. dollars payments in New York
City, the city in which the specified office of the Principal Paying Agent is located and (if surrender of
the relevant Certificate is required) the relevant place of presentation.

8  Taxation

All payments of principal, premium (if any) and interest by or on behalf of the Issuer in respect of the Notes
shall be made free and clear of, and without withholding or deduction for or on account of, any taxes, duties,
assessments or governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or
within the Republic of India or any authority therein or thereof having power to tax (each a “Tax Jurisdiction™),
unless such withholding or deduction is required by law. In such event, the Issuer shall pay such additional
amounts (**Additional Tax Amounts™) as will result in receipt by the Noteholders of such amounts as would
have been received by them had no such withholding or deduction been required by a Tax Jurisdiction, except

that no Additional Tax Amounts shall be payable in respect of any Note:

8.1

8.2

8.3
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Other connection: to a holder (or to a third party on behalf of a holder) who is liable to such taxes,
duties, assessments or governmental charges in respect of such Note by reason of his having some
connection between the holder (or a fiduciary, settler, beneficiary, member, partner or shareholder of the
holder if the holder is an estate, nominee, trust, partnership, limited liability company or corporation)
and the relevant Tax Jurisdiction, other than the mere holding of the Note;

Failure to provide certification: to the extent a holder is liable for such taxes, duties, assessments or
governmental charges because of the holder’s failure to comply with any reasonable certification,
identification or other reporting requirements concerning its (or its Beneficial Owner’s) nationality,
residence, identity or connection with a relevant Tax Jurisdiction if (1) compliance is required by
applicable law, regulation or administrative practice as a precondition to exemption from all or a part of
such taxes, duties, assessments or governmental charges, (2) the holder (and its Beneficial Owner, if
any) is able to comply with those requirements without undue hardship and (3) the Issuer has given to
the holder prior written notice, at a time which would enable the holder acting reasonably to comply
with such request, before any such withholding or deduction that the holder will be required to comply
with such certification, identification or reporting requirements; or

Surrender more than 30 days after the Relevant Date: in respect of which the Certificate representing
it is presented for payment more than 30 days after the Relevant Date except to the extent that the holder
of it would have been entitled to such Additional Tax Amounts on surrendering the Certificate
representing such Note for payment on the last day of such period of 30 days.
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“Relevant Date” in respect of any Note means the date on which payment in respect of it first becomes
due or (if any amount of the money payable is improperly withheld or refused) the date on which
payment in full of the amount outstanding is made or (if earlier) the date seven days after that on which
notice is duly given to the Noteholders that, upon further surrender of the Certificate representing such
Note being made in accordance with these Conditions, such payment will be made, provided that

payment is in fact made upon such surrender.

Notwithstanding the foregoing, no Additional Tax Amounts shall be payable for or on account of (i) any
estate, inheritance, gift, sale, transfer, personal property or similar tax, assessment or other governmental
charge, (ii) any taxes, duties, assessments or governmental charges that are imposed otherwise than by
deduction or withholding from payments made under or with respect to the Notes, (iii) any taxes, duties,
assessments or governmental charges that are imposed on or with respect to any payment on a Note to a
holder who is a fiduciary, partnership, limited liability company, or person other than the Beneficial
Owner of such payment to the extent that the Beneficial Owner with respect to such payment (or portion
thereof) would not have been entitled to the Additional Tax Amounts had the payment (or the relevant
portion thereof) been made directly to such Beneficial Owner and (iv) any tax, assessment, withholding
or deduction required by sections 1471 through 1474 of the U.S. Internal Revenue Code of 1986, as
amended, or any successor provisions (“FATCA™), any current or future U.S. Treasury Regulations or
rulings promulgated thereunder, any law, regulation or other official guidance enacted in any jurisdiction
implementing FATCA, any intergovernmental agreement between the United States and any other
jurisdiction to implement FATCA, or any agreement with the U.S. Internal Revenue Service under
FATCA. As used in paragraph (iii) above of this Condition 9, “Beneficial Owner” means the person
whom is required by the laws of the relevant Tax Jurisdiction to include the payment in income for tax

purposes.

Any payments made by the Issuer are required to be within the all-in-cost ceilings prescribed under the
ECB Guidelines and in accordance with any specific approvals from the Reserve Bank of India or the
designated authorized dealer bank, as the case may be, obtained by the Issuer in this regard.

9  Events of Default

9.1 Events of Default

9.1.1 It will be an event of default (each, an “Event of Default”) if any of the following events occur:

(a) Non-payment: the Tssuer fails to pay an amount due and owing under these Conditions or
any other Note Document in the manner required hereunder unless the failure to pay is
caused by administrative or technical error and the payment is made within seven Business
Days of its due date.

(b)  Breach of Debt Service Cover Ratio: on the date of delivery of the applicable Compliance
Certificate in accordance with Condition 4.3, the Debt Service Cover Ratio in relation to
the applicable Calculation Date is less than 1.1:1.0.

(c) Breach of other obligations: the Issuer does not perform or comply with any one or more
of its other obligations under these Conditions or any other Note Document, which default
has a Material Adverse Effect and is incapable of remedy or, if capable of remedy, is not
remedied within 45 Business Days of the Issuer becoming aware of the relevant default.

(d)  Cross-acceleration: (i) any present or future indebtedness (other than any indebtedness
payable under a Subordinated Debt) of the Issuer for or in respect of moneys borrowed or
raised or for or in respect of Hedging Obligations {A) becomes due and payable prior to
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its stated maturity by reason of any event of default (or, in the case of any Hedging
Obligations, an event of default in respect of which the Issuer is the defaulting party
causing its counterparty to designate an early termination in respect of such Hedging
Obligation), and such acceleration (or, in the case of Hedging Obligations, such
termination) shall not be rescinded or annulled (by reason of a remedy, cure or waiver
thereof with respect to the event of default upon which such acceleration or early
termination, as the case may be, is based) within 45 Business Days after such acceleration
(or, in the case of Hedging Obligations, such termination); or (B) is not paid when due or,
as the case may be, within any applicable grace period or (ii) the Issuer fails to pay when
due any amount payable by it under any present or future guarantee for, or indemnity in
respect of, any moneys borrowed or raised (other than any indebtedness payable under a
Subordinated Debt); provided that (a) the aggregate amount of the relevant indebtedness,
guarantees and indemnities in respect of which one or more of the events mentioned above
have occurred in respect of the Issuer taken together equals or exceeds U.S.$50 million
(or the Dollar Equivalent thereof) (or, in the case of any Hedging Obligations, the Early
Termination Amount is payable by the Issuer and is in an amount equal to or exceeding
U.S.$50.0 million (or the Dollar Equivalent thereof)) and (b) the foregoing shall not apply
in the case of any Existing Debt Document at any time prior to the date which falls 45
calendar days after the Closing Date.

Enforcement Proceedings: a distress, attachment or execution is levied, enforced or a
petition thereof is filed and admitted against the material part of the assets of the Issuer
and is not discharged or stayed within 90 days.

Security enforced: any Security Interest, present or future, created or assumed by the Issuer
becomes enforceable and any step is taken to enforce it (including the taking of possession
or the appointment of a receiver, administrative receiver, administrator manager or other
similar person) and such step is not stayed within 90 days.

Insolvency: the Issuer is insolvent or bankrupt or unable to pay its debts, proposes or
makes, by reason of any actual financial difficulty, a general assignment or an arrangement
or composition with or for the benefit of the relevant creditors in respect of any of such
debts or a moratorium is agreed or declared or comes into effect in respect of or affecting
all or any part of (or of a particular type of) the debts of the Issuer; provided that the Issuer
availing of any industry wide moratorium made available to entities incorporated in the
Republic of India in relation to payments under its indebtedness shall not be an Event of
Default.

Winding-up: an order is made and is not discharged or stayed within 90 days or an effective
resolution passed for the winding-up or dissolution of the Issuer, or the Issuer ceases or
threatens to cease to carry on all or substantially all of its business or operations other than
in accordance with Condition 4.28.

Nationalization: the seizure, compulsory acquisition, expropriation or nationalization of
all or a material part of the assets of the Issuer or a final order is made in relation to such

action.

Hlegality: it is or will become unlawful for the Issuer to perform or comply with any one
or more of its obligations under these Conditions or any Note Document is or becomes
void, voidable or unenforceable in whole or in part.
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Analogous events: any event occurs which under the laws of any relevant jurisdiction has
an analogous effect to any of paragraphs (d), (f), (g) or (h) of this Condition 9.1.1.

Authorization and consents: any action, condition or thing (including the obtaining or
effecting of any necessary consent, approval, authorization, exemption, filing, license,
order, recording or registration) at any time required to be taken, fulfilled or done, which
has not been taken, fulfilled or done within a period of 90 days from the Issuer becoming
aware of the requirement of such action, in order (i) to enable the Issuer lawfully to enter
into, exercise its rights and perform and comply with its obligations under these
Conditions or any Note Document, (ii) to ensure that those obligations are legally binding
and enforceable and (iii) to make any Note Document admissible in evidence in the courts
of England and Wales or India, as the case may be, is not taken, fulfilled or done and which
have a Material Adverse Effect.

Repudiation: (i) if any Note Document ceases to be, or is claimed by the Issuer not to be,
in full force and effect; or (ii) the Issuer terminates or repudiates any Note Document.

Unsatisfied judgment: one or more judgments, arbitral awards, settlements or orders from
which no further appeal or review is permissible under applicable law is rendered against
the Issuer for the payment of money in relation to an amount more than U.S.$50,000,000
(or the Dollar Equivalent thereof) and continue(s) unsatisfied and unstayed after the date
specified for payment in that judgment, award, settlement or order, or, if not so specified,
for a period of 30 Business Days after the date(s) thereof.

Misrepresentation: any material representation or warranty made by the Issuer in any Note
Document is incorrect or misleading in a material respect when made or deemed to be
made, unless the events or circumstances causing the misrepresentation are in the opinion
of the Trustee capable of remedy and the [ssuer has remedied the circumstances causing
the misrepresentation within 30 Business Days of the Issuer becoming aware of the event

or circumstance.

Security Document: (i) the Issuer does not perform or comply with any one or more of its
obligations under Condition 3.2, (ii) any Security Document required to be entered into is
not entered into, or is not valid, binding and effective, by the date specified in these
Conditions; (iii) any Security Document is not (once entered into) in full force and effect
or does not (once entered into) create in favor of the Security Trustee for the benefit of the
Noteholders, the Security Interest it is expressed to create with the ranking and priority it
is expressed to have (other than as a result of (A) the restrictions on enforcement caused
by applicable bankruptcy, insolvency, liquidation, reorganization and other laws or
regulations of general application affecting the rights of creditors generally or (B) general
principles of equity).

Power Purchase Agreements:

) one or more PPAs are terminated, varied, or adversely affected by regulatory
change or are or become illegal, void, voidable, unenforceable or of limited force .
and effect (together, the “Affected PPAs”), which, in each case, or in the aggregate,
results in, or is reasonably likely to result in, a reduction of 25 per cent. or more in
the revenue of the Issuer under the PPAs in aggregate in any Financial Year and the
Affected PPAs are not replaced within 12 months with one or more PPAs providing
for such amount of revenue which ensures that the net loss of revenue to the Issuer
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under the PPAs in aggregate is less than 25 per cent. in any subsequent Financial
Year; or

(I1)  one or more disputes between the Issuer and any Government Authority relating to
a PPA is adversely determined against the Issuer, in each case or in the aggregate,
which results in a Material Adverse Effect.

(r) Abandonment of operations: (i) any loss to the business, operations, financial condition,
assets or cash flow of the Issuer which has a Material Adverse Effect and is not covered
by any insurance or (ii) the Issuer suspends the operation of, or ceases to operate any part
of, the Permitted Businesses (other than any temporary suspension or cessation in
accordance with Good Industry Practice) which has a Material Adverse Effect.

(s) Material Adverse Effect: any event, circumstance or condition (other than any event of
default howsoever defined in relation to a Material Adverse Effect in any other provision
of any Note Document) occurs or exists which has had and continues to have, or could
reasonably be expected to have, a Material Adverse Effect in relation to paragraphs (a) or
(b) of the definition of “Material Adverse Effect”.

If any Event of Default occurs and is continuing, the Trustee at its discretion may, and if so
requested in writing by holders of at least 25 per cent. in aggregate principal amount of the Notes
then outstanding or if so directed by an Extraordinary Resolution shall (provided that in any such
case the Trustee shall have been indemnified and/or secured and/or pre-funded to its satisfaction),
(i) give notice to the Issuer that the Notes are, and they shall immediately become, due and
payable at their principal amount together (if applicable) with accrued interest, (ii) instruct the
Security Trustee to enforce the Security in accordance with the Intercreditor Agreement and the
other Security Documents and (iii) instruct the Security Trustee to give notice to the other parties
in accordance with the Intercreditor Agreement. An Event of Default shall be deemed to be
“continuing” if (x) it shall not have been waived in writing by the Trustee pursuant to the
provisions of the Trust Deed or (y) it shall not have been remedied to the satisfaction of the
Trustee acting on the instructions of the Noteholders by Extraordinary Resolution.

Consequences of the service of Enforcement Notices and taking of Enforcement Action

92.1
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Upon service of written instructions as described in clause 4.4 of the Intercreditor Agreement, the
Security Documents shall become enforceable, but only by the Security Trustee and only in
accordance with the Intercreditor Agreement and the Note Documents.

Notwithstanding Condition 9.1.2, the Notes shall immediately become due and payable at their
principal amount together with accrued interest upon the delivery of an Enforcement Notice to
the Issuer pursuant to clause 4.4 of the Intercreditor Agreement (an “Immediate Acceleration
Event”). For the avoidance of doubt, no action is required from or by the Noteholders or the
Trustee under these Conditions or otherwise for an Immediate Acceleration Event to occur.
Immediately upon the occurrence of an Immediate Acceleration Event, the outstanding principal
amount of the Notes, any accrued interest and any other payments under the Notes will be and
shall be deemed to be due and payable for all purposes of the Intercreditor Agreement, including
for any application of proceeds by the Security Trustee under clause 5 of the Intercreditor
Agreement.



10 Enforcement

10.1 At any time after the Notes become due and payable, the Trustee may, at its discretion and without
further notice, (i) take such steps and/or actions and/or institute such proceedings against the Issuer as it
may think fit to enforce the terms of the Trust Deed and the Notes, (ii) instruct the Security Trustee to
enforce the Security in accordance with the Intercreditor Agreement and the Security Documents and
(iii) instruct the Security Trustee to give notice to the other parties in accordance with the Intercreditor
Agreement, but the Trustee need not take any such steps, actions or proceedings unless (A) it shall have
been so directed by an Extraordinary Resolution or so requested in writing by Noteholders holding at
least 25 per cent. in aggregate principal amount of the Notes outstanding, and (B) it shall have been
indemnified and/or secured and/or pre-funded to its satisfaction. No Noteholder may proceed directly
against the Tssuer unless the Trustee, having become bound so to proceed, fails to do so within a
reasonable time and such failure is continuing.

10.2  Except the manner permitted and set out under the Intercreditor Agreement, no Noteholder is entitled to
take any action against the Issuer or against any assets of the Issuer to enforce its rights in respect of the
Note Documents (including in respect of the Notes) or to enforce any of the Security Documents. The
Security Trustee shall, subject to being indemnified and/or secured and/ or prefunded to its satisfaction
against all fees, costs, expenses, liabilities, claims and demands to which it may thereby become liable
or which it may incur by so doing, upon being so directed by the requisite proportion creditors (including
the Noteholders) in accordance with the provisions of the Intercreditor Agreement, enforce the Security
Documents and take such Enforcement Action in accordance with the Intercreditor Agreement.

11 Prescription

Claims against the Issuer for payment in respect of the Notes shall be prescribed and become void unless made
within ten years (in the case of principal and premium, if any) or five years (in the case of interest) from the
appropriate Relevant Date in respect of them. Neither the Trustee nor any Agent shall be responsible for any

amounts so prescribed.

12 Replacement of Certificates

If any Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced, subject to applicable laws,
regulations or other relevant regulatory authority regulations, at the specified office of the relevant Registrar or
Transfer Agent, in each case on payment by the claimant of the fees and costs incurred in connection therewith
and on such terms as to evidence, security, indemnity and otherwise as the Issuer may require (provided that
the requirement is reasonable in light of prevailing market practice) or as the relevant Registrar or the relevant
Transfer Agent may require. Mutilated or defaced Certificates must be surrendered before replacements will be
issued.

13 Meetings of Noteholders, Modification, Waiver and Authorization

13.1 Meetings of Noteholders

13.1.1 The Trust Deed contains provisions for convening meetings of Noteholders to consider matters
affecting their interests, including, without limitation, the sanctioning by Extraordinary
Resolution of a modification of any of these Conditions or any provisions of the Note Documents
to which the Trustee is a party. Such a meeting may be convened by the Issuer or the Trustee (and
shall be convened by the Trustee (subject to it being indemnified and/or secured and/or prefunded
to its satisfaction) upon the request in writing of the Noteholders holding not less than 25 per
cent. in aggregate principal amount of the Notes for the time being outstanding). The quorum for
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any meeting convened to consider an Extraordinary Resolution will be two or more Noteholders
or agents present in person representing 662/3 per cent. in aggregate principal amount of the
Notes for the time being outstanding, or at any adjourned meeting two or more Noteholders or
agents present in person whatever the aggregate principal amount of the Notes held or
represented, unless the business of such meeting includes consideration of proposals, inter alia,
(i) to modify the maturity of the Notes or the dates on which interest is payable in respect of the
Notes, (ii) to reduce or cancel the principal amount or any premium payable on redemption of, or
interest on, the Notes, (iii) to change the currency of payment of the Notes or (iv) to modify the
provisions concerning the quorum required at any meeting of Noteholders or the majority
required to pass an Extraordinary Resolution, in which case the necessary quorum will be two or
more persons holding or representing not less than 662/3 per cent., or at any adjourned meeting
not less than 25 per cent., in aggregate principal amount of the Notes for the time being
outstanding. Any Extraordinary Resolution duly passed shall be binding on all Noteholders
(whether or not they were present at the meeting at which such resolution was passed).

13.12 The Trust Deed provides that a resolution in writing signed by or on behalf of the holders of not
less than 75 per cent. in aggregate principal amount of the Notes for the time being outstanding,
and who are for the time being entitled to receive notice of a meeting in accordance with the
provisions of the Trust Deed, shall for all purposes be as valid and effective as an Extraordinary
Resolution passed at a meeting of Noteholders duly convened and held. Such a resolution in
writing may be contained in one document or several documents in the same form, each signed
by or on behalf of one or more Noteholders.

13.2 Modification of the Trust Deed

13.3

o
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The Trustee may, but shall not be obliged to, agree, without the consent of the Noteholders (i) to any
modification of any of these Conditions or any of the provisions of the Trust Deed or Intercreditor
Agreement, that is, in its opinion, of a formal, minor or technical nature or is made to correct a manifest
or proven error; (ii) to enter into any amendments or modifications to the Security Documents, and take
any other action, in any such case necessary to permit or for the purposes of permitting the creation,
registration, perfection and maintenance of Security Interests on any Security or any other assets of the
Issuer in accordance with the Trust Deed and (iii) to any other modification (except as mentioned in the
Trust Deed), or to waive or authorize, on such terms as seem expedient to it, any breach or proposed
breach by the I[ssuer of any of these Conditions or any of the provisions of the Trust Deed or the Agency
Agreement or determine that an Event of Default or Potential Event of Default will not be treated as
such, if, in the opinion of the Trustee, it is not materially prejudicial to the interests of the Noteholders,
provided that the Trustee will not do so in contravention of an express direction given by an
Extraordinary Resolution or a request made pursuant to Condition 9. Any such modification,
authorization or waiver shall be binding on the Noteholders and such modification, authorization or
waiver shall be notified by the Issuer to the Noteholders as soon as practicable.

Entitlement of the Trustee

In connection with the exercise of its powers, trusts, authorities or discretions (including but not limited
to those referred to in this Condition 13), the Trustee shall have regard to the general interests of the
Noteholders as a class and shall not have regard to any interest arising from circumstances particular to
individual Noteholders (whatever their number) and, in particular but without limitation, shall not have
regard to the consequences of such exercise for individual Noteholders (whatever their number) resulting
from their being for any purpose domiciled or resident in, or otherwise connected with, or subject to the
jurisdiction of, any particular territory or otherwise to the tax consequences thereof and the Trustee shall
not be entitled to require, nor shall any Noteholder be entitled to claim, from the Issuer or the Trustee
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any indemnification or payment in respect of any tax consequence of any such exercise upon individual
Noteholders, except to the extent provided for in Condition 8 and/or any undertaking given in addition
thereto or in substitution therefor pursuant to the Trust Deed.

14 Indemnification of the Trustee
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The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including without limitation provisions relieving it from taking steps, actions or
proceedings to enforce payment or taking other actions unless first indemnified and/or secured and/or
pre-funded to its satisfaction. The Trust Deed provides that, when determining whether an indemnity or
any security or pre-funding is satisfactory to it, the Trustee shall be entitled (i) to evaluate its risk in any
given circumstance by considering the worst-case scenario and (ii) to require that any indemnity or
security given to it by the Noteholders or any of them be given on a joint and several basis and be
supported by evidence satisfactory to it as to the financial standing and creditworthiness of each
counterparty and/or as to the value of the security and an opinion as to the capacity, power and authority
of each counterparty and/or the validity and effectiveness of the security.

The Trustee may rely without liability to Noteholders, the Issuer or any other person on any report,
confirmation, certificate or information from or any advice or opinion of any legal counsel, accountants,
financial advisers, financial institution, rating agency or any other expert, whether or not addressed to it
and whether their liability in relation thereto is limited (by its terms or by any engagement letter relating
thereto entered into by the Trustee or in any other manner) by reference to a monetary cap, methodology
or otherwise. The Trustee may accept and shall be entitled to rely on any such report, confirmation,
certificate, information, advice or opinion, in which event such report, confirmation, certificate,
information, advice or opinion shall be binding on the Issuer and the Noteholders. The Trustee shall not
be responsible or liable to the Issuer, the Noteholders, the Security Trustee, any other party to any
Security Document or any other person for any loss occasioned by acting on or refraining from acting
on such report, confirmation, certificate, information, advice or opinion.

Whenever the Trustee is required or entitled by the terms of the Trust Deed, the Agency Agreement and
the Intercreditor Agreement to exercise any discretion or power, take any action, make any decision or
give any direction, the Trustee is entitled, prior to exercising any such discretion or power, taking any
such action, making any such decision or giving any such direction, to seek directions from the
Noteholders by way of Extraordinary Resolution, and the Trustee shall not be responsible or liable for
any loss or liability incurred by the Issuer, the Noteholders, the Security Trustee, any other party to any
Security Document or any other person as a result of any delay in it exercising such discretion or power,
taking such action, making such decision or giving such direction as a result of seeking such direction
from the Noteholders or in the event that no direction is given to the Trustee by the Noteholders. None
of the Trustee or any Agent shall be liable to any Noteholder, the [ssuer, the Security Trustee, any other
party to any Security Document or any other person for any action taken by the Trustee or such Agent
in accordance with the instructions, direction, request or resolution of the Noteholders. The Trustee shall
be entitled to rely on any instructions, direction, request or resolution of Noteholders given by the
Noteholders of the requisite principal amount of Notes outstanding or passed at a meeting of Noteholders
convened and held in accordance with the Trust Deed.

None of the Trustee or any of the Agents shall be responsible for the performance by the Issuer or any
other person appointed by the Issuer in relation to the Notes of the duties and obligations on their part
expressed in respect of the same and, unless it has written notice from the Tssuer to the contrary, the
Trustee and each Agent shall be entitled to assume that the same are being duly performed. None of the
Trustee or any Agent shall be liable to any Noteholder, the Issuer or any other person for any action
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taken by the Trustee or such 'Agent in accordance with the instructions of the Noteholders. The Trustee
shall be entitled to rely on any direction, request or resolution of Noteholders given by holders of the
requisite principal amount of Notes outstanding or passed at a meeting of Noteholders convened and
held in accordance with the Trust Deed. Neither the Trustee nor any of the Agents shall be under any
obligation to ascertain whether any Event of Default or Potential Event of Default has occurred or
monitor compliance by the Issuer with the provisions of the Trust Deed, the Agency Agreement or these

Conditions.

14.5 Each Noteholder shall be solely responsible for making and continuing to make its own independent
appraisal and investigation into the financial condition, creditworthiness, condition, affairs, status and
nature of the Issuer and its Subsidiaries, and the Trustee shall not at any time have any responsibility for
the same and each Noteholder shall not rely on the Trustee in respect thereof.

14.6  Repatriation of proceeds outside India by the Issuer under an indemnity clause requires the prior
approval of the Reserve Bank of India, in accordance with the extant applicable laws and regulations of
India, including the rules and regulations framed under the Foreign Exchange Management Act, 1999.

Notices

15.1  All notices to Noteholders will be valid if published in a leading newspaper having general circulation
in Asia (which is expected to be the Straits Times) or, if such publication shall not be practicable, in an
English language newspaper of general circulation in Europe or Asia. Any such notice shall be deemed
to have been given on the date of such publication or, if published more than once or on different dates,
on the first date on which publication is made. Notices to be given by any Noteholder must be in writing
and given by lodging the same with the relevant Registrar or, if the Notes are held in a clearing system,
may be given through the clearing system in accordance with its standard rules and procedures.

15.2  For an explanation regarding notices while the Notes are represented by Global Certificates, see
"Global Certificates".

Contracts (Rights of Third Parties) Act 1999

Save as contemplated in Condition 10(a), no person shall have any right to enforce any term or condition of the
Notes under the Contracts (Rights of Third Parties) Act 1999, but such Act does not affect any right or remedy
of any person which exists or is available apart from that Act.

Non-Petition

Only the Security Trustee may pursue the remedies available under general law or under the Security
Documents to enforce the Security and no other person (including any Noteholder or the Trustee) will be entitled
to proceed directly against the Issuer to enforce the Security Documents. In particular, each party to the
Intercreditor Agreement (other than the Security Trustee, and in respect of certain rights, the Trustee) has agreed
that (i) the proceeds from the Pari Passu Collateral (each as defined in the Intercreditor Agreement) shall, in all
respects, be shared between the beneficiaries of each of the trusts under the relevant security trustee agreements,
in proportion to their respective Note Participations and Hedging Participations (as defined in the Intercreditor
Agreement) as of the date of the Enforcement Action and (ii) each party to the Intercreditor Agreement
proposing to take any action or direct any Enforcement Action shall comply with the terms of the Intercreditor
Agreement before taking any such Enforcement Action,
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Governing Law and Jurisdiction

18.1 Governing Law
The Trust Deed, the Agency Agreement, the Notes and the Intercreditor Agreement and any non-
contractual obligations arising out of or in connection with them are governed by, and shall be construed
in accordance with, English law. The Trust and Accounts Deed (once executed) and the Security
Documents (once executed) and any non-contractual obligations arising out of or in connection with
them are governed by, and shall be construed in accordance with, Indian law.

18.2 Jurisdiction

The courts of England and Wales are to have jurisdiction to settle any disputes which may arise out of
or in connection with the Trust Deed or the Notes and, accordingly, any legal action or proceedings
arising out of or in connection with any Notes (“Proceedings”) may be brought in such courts. The
Issuer has in the Trust Deed irrevocably submitted to the exclusive jurisdiction of such courts.

18.3 Agent for Service of Process

The Issuer has irrevocably appointed in the Trust Deed an agent in England to receive service of process
in any Proceedings in England based on any of the Notes.

Definitions

“Account Bank” means [DBI Bank Limited and /or any other scheduled commercial bank that, at the time of
appointment: (i) has a minimum rating of ‘ AA+’ by any two rating agencies in India; (ii) is not subjected to the
Prompt Corrective Action framework of the RBI; and (iii) has been appointed in accordance with the terms of
the Trust and Accounts Deed.

“Accounts” means the statement of financial performance and statement of financial position.

“Adjusted Treasury Rate” means, as of any redemption date, the yield to maturity as of the earlier of (a) such
redemption date or (b) the date on which such Notes are defeased or satisfied and discharged, of the most
recently issued United States Treasury securities with a constant maturity (as compiled and published in the
most recent Federal Reserve Statistical Release H.15 (519) that has become publicly available at least two
Business Days prior to such date (or, if such Statistical Release is no longer published, any publicly available
source of similar market data)) most nearly equal to the period from the redemption date to May 18, 2026;
provided that if the period from the redemption date to May 18, 2026 is less than one year, the weekly average
yield on actually traded United States Treasury securities adjusted to a constant maturity of one year will be
used. Any such Adjusted Treasury Rate shall be obtained by the Issuer.

“Affiliate” means, in relation to any Person, any other Person that controls, is controlled by, or is under common

control with, such Person.

“Applicable Premium” means with respect to a Note at any redemption date, the greater of (1) 1.00 per cent.
of the principal amount of such Note and (2) the excess of (A) the present value at such redemption date of (x)
the redemption price of such Note on May 18, 2026 (such redemption price being described under Condition
6.4), plus (y) all required remaining scheduled interest payments due on such Note through May 18, 2026 (but
excluding accrued and unpaid interest to such redemption date), computed using a discount rate equal to the
Adjusted Treasury Rate plus 50 basis points, over (B) the principal amount of such Note on such redemption
date.

“Authorization” means:
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(a) any material consent, authorization, registration, filing, lodgement, agreement, notarisation, certificate,
permission, license, approval, authority or exemption from, by or with a Government Authority; or

(b) in relation to anything which will be fully or partly prohibited or restricted by law if a Government
Authority intervenes or acts in any way within a specified period after lodgement, filing, registration or
notification, the expiry of that period without intervention or action.

“Authorized Officer” means, in relation to the Issuer, any officer of the Issuer whose title is or includes the
words “Chief Financial Officer”, “Director” or “Company Secretary” or a person appointed as an authorized
officer of the Issuer by a resolution of the board of directors of the Issuer and in respect of whom the Security
Trustee, the Trustee and the Principal Paying Agent (for itse!f and the other Agents) have received a certificate
signed by a director of the Issuer who is also an Authorized Officer of the Issuer pursuant to (in the case of the
cettificates delivered to the Trustee and the Principal Paying Agent) the Agency Agreement:

(a)  setting out that person’s name, title and specimen signature; and
(b)  confirming the appointment,

provided that the Trustee or, as the case may be, the Security Trustee or, as the case may be, the relevant Agent
has not received notice of revocation of that appointment,

“Baspa 11 Project” means 300 MW (3 X 100MW) Baspa II run-of-the-river hydro-electric project located on
the river Baspa, a tributary of the river Sutluj in district Kinnaur, Himachal Pradesh.

“Calculation Date” means each March 31 and September 30, occurring on or after September 30, 2021.
“Calculation Period” means;

(a) for the first Calculation Date falling on September 30, 2021, the period commencing from October 1,
2020 and ending on such Calculation Date; and

(b)  inrespect of each subsequent Calculation Date, the 12-month period ending on such Calculation Date.

“Capital Expenditure” means, at any time, the expenditure or obligation in respect of expenditure used to
establish, maintain, repower as required and operate the assets and which, in accordance with Ind AS, is treated
as a capital expenditure.

“Capital Stock” means, with respect to any Person, any and all shares, interests, participations or other
equivalents (however designated, whether voting or non-voting) in equity of such Person, whether outstanding
on the Closing Date or issued thereafter, including, without limitation, all common stock and preferred stock.

“Cashflow Available for Debt Service” means, in respect of any period, (i) the aggregate amount of CFADS
Operating Revenue for such period (which, for the avoidance of doubt, shall include interest revenue accrued
by the Issuer on all Project Accounts (including the Distribution Account, to the extent any such interest is
transferred to the Operating Accounts) to the extent not already included in CFADS Operating Revenue) and
(ii) the amount of proceeds received by the Issuer from any New Injection made in such period and designated
by the Issuer as an Equity Cure, less:

(a)  Operating Expenses (other than any Costs or fees payable, written-off or amortized in connection with
the Existing Indebtedness, the Senior Secured Documents and any Costs or break fees payable as a
consequence of the repayment or prepayment of the Existing Indebtedness) and petty expenses, if any,
in each case paid in such period and funded by amounts withdrawn from a Project Account in accordance
with these Conditions and the Trust and Accounts Deed;
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(b) Taxes (other than where any such Taxes have been paid by the Tssuer from funds in the Distribution
Account related to the write back of True-Up Liabilities) paid by the Issuer in such period; and

(¢)  costs paid by the Issuer to the Trustee,
in each case for (b) and (c) of this definition, without double counting.

Amounts received as a New Injection and designated by the Issuer as an Equity Cure in accordance with these
Conditions and the Trust and Accounts Deed will be counted in Cashflow Available for Debt Service for the
Calculation Period in which the Compliance Certificate is being provided but not for any subsequent period,
without double counting, and solely for that specified period.

“CFADS Operating Revenue” means Operating Revenue excluding (without double counting):

(8  non-recurring significant items which are not generated in the ordinary course of business (including,
but not limited to, profits and losses on the disposal of assets outside the ordinary course of business);

(b)  extraordinary items;

(c) any other non-cash items (including, but not limited to, property revaluations); provided that such non-
cash items shall not include “income from service concession arrangements”;

(d)  insurance proceeds, other than business interruption insurance proceeds or advance consequential loss
of profit insurance proceeds or any proceeds applied towards reimbursement for repairs or reinstatement
of an asset where the cost of the relevant repair or reinstatement is an Operating Expense;

(e)  proceeds of any Finance Debt or equity; and

(H any warranty claim or indemnity payment received under a PPA, other than any amounts calculated with
respect to, or provided in lieu of, revenue or where the cost, liability or loss being compensated for or
the subject of the relevant warranty or indemnity is an Operating Expense.

“Change of Control” means:

(a)  the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of the properties or
assets of the Issuer and its Subsidiaries, taken as a whole, to any “person” (within the meaning of Section
13(d) of the Exchange Act), other than to the Promoters, the Promoter Group and/or to any Persons
controlled by the Promoters or the Promoter Group (for the avoidance of doubt, any sale, transfer,
conveyance or other disposition of all or substantially all of the properties or assets of the Issuer and its
Subsidiaries required by applicable law, rule, regulation or order will constitute a Change of Control

under this definition);

(b)  ifthe Issuer consolidates with, or merges with or into, any Person (other than the Promoters, the Promoter
Group or any Person controlled by the Promoters or the Promoter Group), or any Person (other than the
Promoters, the Promoter Group or any Person controlled by the Promoters or the Promoter Group)
consolidates with, or merges with or into, the Issuer, in any such event pursuant to a transaction in which
any of the outstanding Voting Stock of the Issuer or such other Person is converted into or exchanged
for cash, securities or other property, other than any such transaction where the Voting Stock of the Issuer
outstanding immediately prior to such transaction is converted into or exchanged for (or continues as)
Voting Stock (other than Disqualified Stock) of the surviving or transferee Person constituting a majority
of the outstanding shares of Voting Stock of such surviving or transferee Person (immediately after
giving effect to such issuance);
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(¢)  the Promoters, the Promoter Group and any Person controlled by the Promoters or the Promoter Group
cease to be the “beneficial owners” (as such term is used in Rule 13d-3 of the Exchange Act), directly

or indirectly, of at least 26 per cent. in the aggregate of the voting power of the Voting Stock of the
Issuer;

(d)  any “person” or “group” (as such terms are used in Sections [3(d) and 14(d) of the Exchange Act), other
than the Promoters, the Promoter Group or any Person controlled by the Promoters or the Promoter
Group, is or becomes the “beneficial owner™ (as such term is used in Rule 13d-3 of the Exchange Act),
directly or indirectly, of more than 50 per cent. of the total voting power of the Voting Stock of the Issuer;
or

(e)  the adoption of a plan relating to the liquidation or dissolution of the [ssuer.

“Change of Control Triggering Event” means the occurrence of a Change of Control; provided that, only in
the case that the Notes are rated, it shall not constitute a Change of Control Triggering Event unless and until a
Rating Decline due to such Change of Control shall also have occurred.

“Commeon Stock™ means, with respect to any Person, any and all shares, interests or other participations in,
and other equivalents (however designated and whether voting or non-voting) of such Person’s common stock
or ordinary shares, whether or not outstanding at the date of the Trust Deed, and includes, without limitation,

all series and classes of such common stock or ordinary shares.

“Compliance Certificate” means a compliance certificate with respect to a Calculation Period as referred to in
Condition 4.3 or in such other form acceptable to the Security Trustee and the Trustee (acting on the instruction
of the Noteholders by Extraordinary Resolution).

“control” shall include the right to appoint majority of the directors or to control the management or policy
decisions exercisable by a person or persons acting individually or in concert, directly or indirectly, including
by virtue of their shareholding or management rights or shareholders agreements or voting agreements or in

any other manner.

“Costs” means costs, charges, fees, expenses and disbursements (including without limitation any sales, value

added, turnover, withholding or other tax on such amounts as aforesaid).

“Currency Hedging Agreement” means any currency swap agreement, currency cap agreement, currency
floor agreement, currency futures agreement, currency option agreement or any other similar agreement or
arrangement, in each case based on or documented under the ISDA 2002 Master Agreement as published by
the International Swaps and Derivatives Association, Inc. (ISDA).

“Debt Service Cover Ratio” means, in relation to a Calculation Period ending on the relevant Calculation Date,
the ratio of (i) Cashflow Available for Debt Service for such period to (ii) the aggregate amount of (x) interest
in respect of the Notes accrued during such period, (y) interest in respect of any Working Capital Debt accrued
during such period and (z) net payments accrued under any Currency Hedging Agreement or any Interest Rate
Hedging Agreement during such period (without double counting); provided that for the Calculation Period
ending on September 30, 2021, paragraph (i) shall be Cashflow Available for Debt Service for the 12-months
ending September 30, 2021 and paragraph (ii) shall be the aggregate amount of (a) the scheduled principal
repayments (to the extent not refinanced, prepaid or repaid and/or marked for refinancing) under the Existing
Term Loan Indebtedness during such period, (b) interest payments to creditors of Existing Indebtedness and
payments of any Costs (of recurring nature) to creditors in relation to Existing Indebtedness due or accrued
during such period, (c) interest accrued in respect of the Notes during such period, (d) interest accrued in respect
of any Working Capital Debt during such period and (e) net payments accrued under any Currency Hedging
Agreement or any Interest Rate Hedging Agreement during such period.
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“Debt Service Reserve Account” has the meaning given to it in the Trust and Accounts Deed. “Default” means
an Event of Default or a Potential Event of Default.

“Defaulting Hedge Amounts” means any Hedge Termination Payment due to the occurrence of an event of
default or termination event under the relevant Currency Hedging Agreement or Interest Rate Hedging
Agreement in respect of which the Hedge Counterparty is the defaulting party or sole affected party together
with any accrued interest on the Hedge Termination Payment,

“Disqualified Stock” means, with respect to any Person, any Capital Stock of such Person which by its terms
(or by the terms of any security into which it is convertible or for which it is exchangeable) or upon the

happening of any event:

(a)  matures or is mandatorily redeemable for cash or in exchange for indebtedness pursuant to a sinking

fund obligation or otherwise;

(b)  is convertible or exchangeable at the option of the holder thereof for indebtedness or Disqualified Stock;
or

(c) is or may become (in accordance with its terms) upon the occurrence of certain events or otherwise
redeemable or repurchasable for cash or in exchange for indebtedness at the option of the holder of the

Capital Stock in whole or in part,

in each case on or prior to the earlier of (a) the Maturity Date or (b) the date on which there are no Notes
outstanding; provided that (i) only the portion of Capital Stock which so matures or is mandatorily redeemable,
is so convertible or exchangeable or is so redeemable at the option of the holder thereof prior to such date will
be deemed to be Disqualified Stock and (ii) any Capital Stock that would constitute Disqualified Stock solely
because the holders thereof have the right to require the Issuer to repurchase such Capital Stock upon the
occurrence of a change of control or asset sale (howsoever defined or referred to) shall not constitute
Disqualified Stock if any such redemption or repurchase obligation is not otherwise prohibited under the Trust
Deed.

“Distribution” means any dividend, charge, interest, management or other fee, loan, advance or other financial
accommodation, payment or other distribution, or redemption, repurchase, defeasance, share buy-back,
retirement or repayment relating to any share buy-back, capital reduction, Subordinated Debt or otherwise to
or for the benefit of the Issuer, any member of the JSW Group or any holder of the shares of the Issuer, excluding
(i) reasonable corporate costs and (ii) reasonable directors’ fees.

“Distribution Account” has the meaning given to it in the Trust and Accounts Deed.

“Dollar Equivalent” means, with respect to any monetary amount in a currency other than U.S. dollars, at any
time for the determination thereof, the amount of U.S. dollars obtained by converting such foreign currency
involved in such computation into U.S. dollars at the noon buying rate for U.S. dollars in New York City for
cable transfers as certified for customs purposes by the Federal Reserve Bank of New York on the date of
determination.

“Early Termination Amount” means, in respect of a Hedging Obligation, the amount payable as a result of

the early termination of such Hedging Obligation.

“EBITDA” means the earnings before interest, tax, depreciation and amortization of the Issuer for the relevant
period, being the aggregate of the Issuer’s profit/(loss) before tax, depreciation and amortization expense and
finance Costs, plus (to the extent such amount was deducted from earnings) any unrealized gains or losses in
respect of the Issuer’s obligations pursuant to Currency Hedging Agreements or Interest Rate Hedging
Agreements or other derivative instruments or forward contracts or any ineffectiveness recognized in earnings
related to a qualifying hedge transaction or the fair value of changes therein recognized in earnings for
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derivatives that do not qualify as a hedge transaction, in each case, in respect of the Issuer’s obligations pursuant
to Currency Hedging Agreements or Interest Rate Hedging Agreements; each as calculated in accordance with
Ind AS and set out in the most recent Standalone Accounts delivered to the Security Trustee and the Noteholders

(with a copy to the Trustee).

“ECB Guidelines” means the Foreign Exchange Management Act, 1999, Foreign Exchange Management
(Borrowing and Lending) Regulations, 2018, and the circulars issued thereunder from time to time including
the Master Direction — External Commercial Borrowings, Trade Credits and Structured Obligations dated
March 26, 2019 and the Master Direction on Reporting under Foreign Exchange Management Act, 1999 dated
January 1, 2016, issued by the RBI, each as amended and/or updated and/or replaced by the RBI from time to
time.

“Enforcement Action” means any of the following actions to:

(a)  exercise any remedy under the Trust Deed following an Event of Default for the recovery of any amount

owed by the Issuer, including by way of set off and including:

(i) the exercise of any rights with respect to any Security Interests granted under the Security

Documents; or

(i)  the exercise of any right of netting, set off or account combination against the Issuer in respect of
any present and future liabilities, debts and other obligations at any time due, owing or incurred
in connection with the Trust Deed;

(b) initiate any insolvency, corporate insolvency resolution or other action (including to initiate any action
or proceedings under the Tnsolvency and Bankruptcy Code, 2016 or any other analogous law for the time
being in force), winding-up, liquidation, reorganization, administration or dissolution proceedings or
any similar proceedings, in each case that involves the Issuer and is in connection with the Trust Deed,
or any analogous procedure or step in any jurisdiction;

(c)  enter into any composition, compromise, assignment or arrangement with the Issuer which owes any
present and future liabilities, debts and other obligations at any time due, owing or incurred, or has given
any Security Interests against loss in respect of the present and future liabilities, debts and other
obligations at any time due, owing or incurred (other than any action permitted under the terms of the
Intercreditor Agreement); or

(d)  levy distress against the Issuer’s assets or undertaking or attach, levy execution, arrest or otherwise
exercise any creditor’s process in respect of any asset or undertaking of any of them, in each case, in
connection with the Trust Deed;

provided that upon occurrence of an Event of Default, any notice issued by any Senior Secured Creditor to the
Issuer to discharge its liabilities under Section 13(2) of the Securitization and Reconstruction of Financial Assets
and Enforcement of Security Interest Act, 2002 and the rules made thereunder to preserve or protect the assets,
rights or benefits secured under the Security Interest shall not constitute or be construed as an Enforcement
Action, and may be exercised individually by such Senior Secured Creditor.

“Enforcement Notice” has the meaning given to it in the Intercreditor Agreement. “Environment” means

components of the earth, including:
(a) land, air and water;
(b)  any layer of the atmosphere;

(¢)  any organic or inorganic matter and any living organism; and
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(d)  any human made or modified structure or area,

and includes interacting natural ecosystems that include components referred to in paragraphs (a) to (d)

(inclusive) of this definition.
“Environmental Laws” means any law relating to:

(a)  the Environment (including any law relating to land use, planning, environmental assessment, pollutions,
contamination, chemicals, waste, the use or presence of asbestos or dangerous goods or hazardous
substances, building regulations, the occupation of buildings, heritage, species, flora and fauna or noise);

or
(b)  any aspect of protection of the Environment.

“Equity Offering” means any underwritten primary public offering or private placement of Common Stock of
the Issuer after the Closing Date; provided that the aggregate gross cash proceeds received by the Issuer from
such offering shall be no less than U.S.$25.0 million (or the Dollar Equivalent thereof).

“Event of Default” has the meaning given in Condition 9.1.1.
“Exchange Act” means the United States Securities Exchange Act of 1934, as amended.

“Existing Debt Documents” means, the (i) Existing Term Loan Debt Documents and (ii) the working capital
facility agreement dated April 6, 2016 (read together with a sanction letter dated August 6, 2020 bearing no.
IDBI/LCG, New Delhi/2020-21/84, as renewed from time to time) between the Issuer and IDBI Bank Limited
for working capital facilities, in relation to the Karcham Wangtoo Project, within an overall limit of Rs.3,050

million.
“Existing Indebtedness” means the Finance Debt owed by the Issuer under the Existing Debt Documents.

“Existing Term Loan Debt Documents” means (i) the rupee facility agreement dated September 23, 2015
entered into by the Issuer with the State Bank of India read with deed of accession dated October 8, 2015 entered
into by Allahabad Bank, Axis Bank Limited, Central Bank of India, L&T Infrastructure Finance Company
Limited, Punjab National Bank, State Bank of Hyderabad, Syndicate Bank and Vijaya Bank for a rupee term
loan facility up to an aggregate principal amount of Rs.66,000 million, for the Karcham Wangtoo Project and
related financing documents; and (ii) the rupee facility agreement dated September 23, 2015 entered into by the
Issuer with the State Bank of India read with deed of accession dated October 8, 2015 entered into by Allahabad
Bank, Axis Bank Limited, Central Bank of India, L&T Infrastructure Finance Company Limited, Punjab
National Bank, State Bank of Hyderabad, Syndicate Bank and Vijaya Bank, for a rupee term loan facility up to
an aggregate principal amount of Rs.9,500 million for the Baspa II Project and related financing documents,
each as may be amended, novated or supplemented from time to time.

“Existing Term Loan Indebtedness” means the Finance Debt owed by the Issuer under the Existing Term
Loan Debt Documents.

“Extraordinary Resolution” has the meaning given to it in the Trust Deed.

“Finance Debt” means any indebtedness, present or future, actual or contingent in respect of any form of

financial accommodation whatsoever, including:
(@)  moneys borrowed (including overdrafts);

(b)  moneys raised, including moneys raised under or pursuant to any debenture, bond, bank guarantee
facility, note or loan stock or other similar instrument;

() any acceptance, endorsement or discounting arrangement;
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(d) receivables sold or discounted (otherwise than on a non-recourse basis);

(e)  the acquisition cost of any asset or service to the extent payable more than 360 days after the time of
acquisition or possession by the person liable as principal obligor for the payment thereof where the
deferred payment is arranged primarily as a method of raising finance or financing or refinancing the
acquisition of the asset or service acquired,;

() finance leases, capital leases, credit sale or conditional sale agreements (whether in respect of land,
buildings, plant, machinery, equipment or otherwise) which are treated as finance leases or capital leases
in accordance with Ind AS but only to the extent of such treatment and other than land leases;

(g)  the amount payable by the Issuer to any other Person in respect of the redemption of any share capital
or other securities issued by it (if the share capital or other securities are redeemiable at the option of
their holder or if the Issuer is otherwise obliged to redeem them, in each case, prior to or on the Maturity
Date);

(h)  amounts raised under any other transaction required to be accounted for as a borrowing under Ind AS;

i) swap, option, hedge, forward, futures or similar transaction (provided that (A) the amount of Finance
Debt owed by a person at any time with respect to any Hedging Obligation will be equal to the net
amount payable if the Currency Hedging Agreement or Interest Rate Hedging Agreement giving rise to
such Hedging Obligation terminated at that time due to default by such person, and (B) without
duplication for (A), the amount of any Finance Debt for which there is a related Currency Hedging
Agreement or Interest Rate Hedging Agreement at any time shall be calculated after giving effect to such
Currency Hedging Agreement or Interest Rate Hedging Agreement); or

§)] any guarantee, indemnity or similar assurance against financial loss of any Person in respect of any
indebtedness falling within paragraphs (a) to (i) (inclusive) of this definition,

and so that, where the amount of Finance Debt is to be calculated or where the existence (or otherwise) of any
Finance Debt is to be established:

0] any undrawn amounts shall not be taken into account; and
(II)  in relation to any bank accounts subject to netting arrangements, the net balance shall be used.

For the avoidance of doubt and notwithstanding anything herein to the contrary, land leases shall not constitute
“Finance Debt” or indebtedness, and shall not be prohibited by these Conditions and shall not be taken into
account when calculating the amount of Finance Debt or indebtedness, or any ratio related thereto, under these

Conditions.

“Financial Year” means the 12-month period ending on March 31 of each year. “Fitch” means Fitch Ratings
Inc.

“Funds From Operations” means, for any period, EBITDA minus cash Taxes paid on income and adjusted for
any positive or negative adjustments in working capital minus cash net interest.

“Good Industry Practice” means the exercise of the degree of skill, care and operating practice which would
reasonably and ordinarily be expected from a skilled and experienced person engaged in the same type of
undertaking as the Issuer under the same or similar circumstances.

“Government Authority” means a government, a government department, or a governmental, semi-
governmental, statutory, regulatory, administrative, parliamentary, provincial, public, municipal, local, judicial
or quasi-judicial body.
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“Hedge Counterparty” means each counterparty to a Currency Hedging Agreement or an Interest Rate

Hedging Agreement other than the Issuer.

“Hedge Termination Payment” means the net termination amount (however defined) payable by the Issuer
pursuant to any Currency Hedging Agreement or any Interest Rate Hedging Agreement.

“Hedging Obligations” of any Person means the obligations of such Person pursuant to any Currency Hedging
Agreement or any Interest Rate Hedging Agreement.

“HPSEB” shall mean Himachal Pradesh State Electricity Board Limited, a state government company
incorporated under Companies Act, 1956 having corporate identity number U40109HP2009SGC031255 and
its registered office at Vidyut Bhawan, HPSEB, Shimla-171004, Himachal Pradesh, India.

“Implementation Agreements” means (i) the implementation agreement dated November 18, 1999 read with
addendum dated May 28, 2001 and a supplementary implementation agreement dated December 20, 2007,
between Jaiprakash Power Ventures Limited and Government of Himachal Pradesh in relation to the Karcham
Wangtoo Project, transferred to the Tssuer by way of a tripartite agreement dated August 29, 2015; and (ii) the
implementation agreement dated October [, 1992 between Jaiprakash Power Ventures Limited and the
Government of Himachal Pradesh in relation to the Baspa II Project, transferred to the Issuer by way of a

tripartite agreement dated August 29, 2015.

“Incur’” means, with respect to any Finance Debt, to incur, create, issue, assume, guarantee or otherwise become
liable for or with respect to, or become responsible for, the payment of, contingently or otherwise, such Finance
Debt. The terms “Incurrence”, “Incurred” and “Incurring” have meanings correlative with the foregoing.

“Ind AS” means Indian Accounting Standards issued by the Ministry of Corporate Affairs, Government of
India, as in effect from time to time.

“Insurance” means the insurance that the Issuer is required to obtain and maintain in accordance with Condition
4.16.

“Intercreditor Agreement” means the Intercreditor Agreement dated on or about May 18, 2021 between, inter
alios, the Issuer, the Security Trustee, the Trustee and the Hedge Counterparties.

“Interest Rate Hedging Agreement” means any interest rate protection agreement, interest rate future
agreement, interest rate option agreement, interest rate swap agreement, interest rate cap agreement, interest
rate collar agreement, interest rate hedge agreement, option or future contract or other similar agreement or
arrangement, in each case based on or documented under the ISDA 2002 Master Agreement as published by
the International Swaps and Derivatives Association, Inc. (ISDA).

“Investment Grade” means a rating of “AAA,” “AA,” “A” or “BBB,” as modified by a “+” or “-” indication,
or an equivalent rating representing one of the four highest rating categories, by S&P or any of its successors
or assigns, or a rating of “Aaa,” or “Aa,” “A” or “Baa,” as modified by a “1,” “2” or “3” indication, or an
equivalent rating representing one of the four highest rating categories, by Moody’s or any of its successors or
assigns, or the equivalent ratings of any internationally recognized rating agency or agencies, as the case may
be, which shall have been designated by the Issuer as having been substituted for S&P and/or Moody’s, as the

case may be.

“JSW Group” means JSW Energy Limited and its Subsidiaries, joint ventures and associates (in each case, to
the extent of JISW Energy Limited’s ownership, directly or indirectly) as defined under Ind AS and as would be
included for purposes of preparing JSW Energy Limited’s consolidated financial statements in accordance with
Ind AS.
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“Karcham Wangtoo Project” means the 1000 MW (4 X 250MW) Karcham Wangtoo run-of-the-river hydro-
electric project located on the river Sutluj, district Kinnaur, Himachal Pradesh.

“Material Adverse Effect” means any event, circumstance, occurrence or condition which has, as of any date
of determination, or could reasonably be expected to have, a material adverse effect on:

(a)  the ability of the Issuer to perform its payment or other material obligations under any of the Note

Documents;

(b)  the business, operations, financial condition, assets or cash flow of the Issuer having material

implications for the business of the Issuer;

(¢)  the legality, validity, binding nature or enforceability of the whole or any material part of any of the Note
Documents; or

(d)  the rights, priority or security of the holders under any of the Note Documents.
“MCS Account” has the meaning given to it in the Trust and Accounts Deed.
*Moody’s” means Moody’s Investors Service, Inc.

“Net Cash Proceeds” means with respect to any issuance or sale of Capital Stock, the proceeds of such issuance
or sale in the form of cash or cash equivalents, including payments in respect of deferred payment obligations
(to the extent corresponding to the principal, but not interest, component thereof) when received in the form of
cash or cash equivalents and proceeds from the conversion of other property received when converted to cash
or cash equivalents, net of attorneys’ fees, accountants’ fees, underwriters’ or placement agents’ fees, discounts
or commissions and brokerage, consultant and other fees incurred in connection with such issuance or sale and
net of taxes paid or payable as a result thereof.

“Net Debt” means the total indebtedness of the Issuer (excluding any Subordinated Debt) less any amounts
held in the MCS Account, the Debt Service Reserve Account, the Restricted Surplus Account and the Restricted
Debt Service Account.

“New Injection” means the aggregate amount subscribed for by any Person after the Closing Date for ordinary
shares or preference shares in the Issuer or any Subordinated Debt (for which a Subordination Deed is entered
into) provided by a related party which is availed by the Issuer which may or may not be convertible into

ordinary shares or preference shares of the Issuer.

“Note Documents” means:

(a) the Trust Deed;

(b)  the Trust and Accounts Deed,

(c)  the Subordination Deed;

(d) the Intercreditor Agreement;

(e)  any Currency Hedging Agreement;

® any Interest Rate Hedging Agreement;

(g)  each Security Document; and

(h)  any other document designated as a Note Document by the Issuer and the Trustee.

“O&M Expenses Account” has the meaning given to it in the Trust and Accounts Deed.
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“Officer’s Certificate” means a certificate signed by an officer or director of the Issuer.

“Operating Accounts” has the meaning given to it in the Trust and Accounts Deed.

“Operating Account Waterfall” means the payment waterfall set out in Condition 4.34.3.

“Operating Expenses” means any Costs and Taxes of the [ssuer in connection with the Permitted Businesses,

including:

(a)  any payments under the PPAs;

(b)  premiums payable in respect of Insurance;

(¢)  administrative costs (excluding Distributions but including any amounts payable to meet reasonable
directors’ fees);

(d)  Costs in respect of the Project Accounts;

(e)  any True-Up Liabilities in excess of Rs.2 billion (or the foreign currency equivalent thereof) (other than
to the extent that the payment thereof has been funded with funds from the Distribution Account);

() fees of engineers, accountants, auditors, consultants and legal or other professional advisers;

(g) all amounts (other than Excluded Hedging Payment Amounts) paid by the Issuer upon termination of
any Currency Hedging Agreement or any Interest Rate Hedging Agreement;

(h)  an amount (other than Excluded Hedging Payment Amounts) equal to any Early Termination Amount
paid by it (or on its behalf) under any Currency Hedging Agreement or any Interest Rate Hedging
Agreement; and

(i) any expenditure or obligation in respect of expenditure used to establish, maintain and operate the assets

and which, in accordance with Ind AS, is treated as revenue expenditure or a capital expenditure (other
than to the extent that the payment of any such capital expenditure has been funded with funds from the
Distribution Account);

which are, in the cases of (a) to (i) above, expenses under Ind AS.

“Operating Revenue” means, in respect of any period, the standalone operating revenue of the Issuer for such
period, determined in accordance with Ind AS, plus (i) the proceeds of any Permitted Disposals received during
such period, (ii) income accrued or received during such period, (iii) income accrued or received during such
period from any Permitted Investment or any Permitted Temporary Investment, (iv) any Insurance proceeds
(other than Excluded Insurance Proceeds) received during such period, (v) all amounts paid to the Issuer during
such period upon termination of any Currency Hedging Agreement or any Interest Rate Hedging Agreement
and (vi) an amount equal to any Early Termination Amount received during such period by the Issuer (or on its
behalf) under any Currency Hedging Agreement or any Interest Rate Hedging Agreement.

“Payment Blockage” means:

(a)
(b)

A44655730

a Default is subsisting in relation to non-payment of any amount due to a Senior Secured Creditor; or

a Default subsists (except an Event of Default in respect of a non-payment of Subordinated Debt), and
either:

(i) the Security Trustee or any Senior Secured Creditor (or its representative) delivers a notice (a
“Payment Blockage Notice™) to each representative of each Subordinated Creditor and Senior
Secured Creditor specifying the relevant Default which has occurred and is continuing and
suspending payments of the Subordinated Debt; or



(ii)  the Issuer is otherwise aware that the relevant Default subsists.

A Payment Blockage will subsist until the first to occur of:

(A)

(B)

the date on which the Payment Blockage Notice is canceled or withdrawn by written notice by the
Security Trustee or any Senior Secured Creditor (or its representative) to each representative of each
Subordinated Creditor and each Senior Secured Creditor; or

the date on which the relevant Default ceases to subsist (except where a Potential Event of Default ceases
to subsist because it becomes an Event of Default) as confirmed in a written notice by the relevant
representatives of the Senior Secured Creditors.

“Permitted Business” means any business, service or activity engaged in by the [ssuer or JSW Kutehr on the
Closing Date, including any businesses, services or activities that are related, complementary, incidental,
ancillary or similar to any of the foregoing, or any expansions, extensions or developments thereof, as well as
the acquisition or disposal of any Capital Stock in any of the Issuer’s Subsidiaries.

“Permitted Disposal” means:

(a)
(b)
()

(d)
(e

¢

(8)

(h)

(i)

()

()
M

(m)

(n)

(0)
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any sale of electricity;
any sale of Capital Stock in any of the Tssuer’s Subsidiaries;

any sale, transfer or other disposition of any national, state or foreign production tax credit, tax grant,
renewable energy credit, carbon emission reductions, certified emission reductions, generation based
incentives or similar credits based on the generation of electricity from renewable resources or

investment in renewable generation and related equipment and related costs;
any disposal effected by way of the grant or creation of a Permitted Security Interest;

the disposal of any asset at arm’s length and for fair value that is obsolete, surplus to requirements or no
longer required for the proper and efficient operation of the Issuer’s business;

the withdrawal or transfer of any amount from the Distribution Account pursuant to the Operating
Account Waterfall, including, without limitation, a Permitted Distribution or a Permitted Investment;

the refund or return of any deposits by the Issuer to its suppliers, purchasers, customers or vendors in

the ordinary course of business;
any transaction governed by the covenant described under Condition 4.28;
the sale or other disposition of cash, Permitted Temporary Investments or Permitted Investments;

the sale of receivables in the ordinary course of business, provided that such receivables are not at more

than a discount of 9 per cent. per annum;
sales or other dispositions of inventory and other assets in the ordinary course of business;

disposals of any assets at arm’s length and for fair value that in aggregate do not exceed Rs.150,000,000
(or its equivalent in another currency);

the lease, license, assignment or sublease of any real or personal property in connection with the
Permitted Businesses;

any transfer, termination, unwinding or other disposition of Hedging Obligations in accordance with the

terms thereof; or

any withdrawal of funds in connection with the prepayment of any Existing Indebtedness.
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“Permitted Distribution” means a Distribution funded from funds within the Distribution Account.

“Permitted Finance Debt” means each and all of the following Finance Debt:

(a)
(b)

(©)
(d)

(e)
(9
(2)

(h)

(@)

@

9]

M

Notes;

any finance leases entered into by the Issuer prior to the Closing Date and any other finance leases
(including any operational leases to the extent that they may be characterized as finance leases under Tnd
AS), hire purchase arrangements or similar facilities where the lease provider’s recourse is limited to the
asset leased to the Tssuer that is the lessee, and the total value of all such lease facilities entered into by
the Issuer at any time does not exceed Rs.100,000,000 (or its equivalent in another currency) on an
aggregate basis other than by reason of any change in the accounting treatment of any finance lease in
accordance with Ind AS;

any trade credit arising in the ordinary course of trading and security deposit of customers of the Issuer;

Finance Debt Incurred for working capital in an aggregate principal amount at any one time outstanding
(together with refinancings thereof) of all such Finance Debt not to exceed U.S.$55.0 million (or the
Dollar Equivalent thereof) (such Finance Debt, “Working Capital Debt™);

Existing Indebtedness;
Subordinated Debt;

Finance Debt Incurred for purposes of refinancing all or any part of any Permitted Finance Debt (such
Finance Debt, “Permitted Refinancing Debt”);

Hedging Obligations designed solely to protect the Issuer or any of its Subsidiaries from fluctuations in
interest rates, currencies and not for speculation (or to reverse or amend or terminate any such
agreements previously made for such purposes);

Finance Debt arising from the honoring by a bank or other financial institution of a check, draft or similar
instrument inadvertently, except in the case of daylight overdrafts, drawn against insufficient funds in
the ordinary course of business, so long as such Finance Debt is converted within five Business Days;

obligations with respect to trade letters of credit entered into in the‘ordinary course of business to the
extent the letters of credit are not drawn upon or, if and to the extent drawn upon are honored in
accordance with their terms and, if to be reimbursed, are reimbursed no later than 30 days following
receipt of a demand for reimbursement following payment on the letter of credit;

Finance Debt arising from agreements of the Issuer providing for indemnification, adjustment of
purchase price, or other similar obligations, in each case Incurred or assumed in connection with the
disposition of any business or assets of the Issuer; provided that the maximum assumable liability in
respect of all this Finance Debt shall at no time exceed the gross proceeds actually received by the Issuer

in connection with the disposition; and

any workers’ compensation claims, self-insurance obligations, bankers’ acceptances, performance
bonds, surety bonds and similar obligations in the ordinary course of business.

“Permitted Security Interest” means:

()
(b)
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Security Interests in favor of the [ssuer;

Security Interests existing on the Closing Date;
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(c)

(d)

(e)

()

(2

(h)

)

(k)

M
(m)

(n)

Security Interests to secure Permitted Finance Debt of the type described under clauses (a), (d) and (h)
of the definition thereof;

Security Interests to secure Permitted Refinancing Debt; provided that such Security Interests do not
extend to or cover any property or assets other than the property or assets securing the Finance Debt

being refinanced;

Security Interests arising by operation of law in the ordinary course of business so long as the debt it
secures is paid when due or contested in good faith (and appropriately provisioned);

a retention of title arrangement in connection with the acquisition of goods in the ordinary course of
business (which terms must require payment within 360 days);

bankers’ liens, rights of set-off or other netting arrangements and/or any Security Interest arising in
respect of any Permitted Finance Debt;

any Security Interest for:
(i) rates, Taxes, duties or fees of any kind payable to a Government Authority; or

(ii)  money payable for work performed by suppliers, mechanics, workmen, repairmen or employees
and, in each case, arising in the ordinary course of business, either not yet due or being contested
in good faith by the Issuer;

any Security Interest over an asset that has been acquired;

survey exceptions, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers,
electric lines, telegraph and telephone lines and other similar purposes, or zoning or other restrictions as
to the use of real property that were not incurred in connection with indebtedness and that do not in the
aggregate materially adversely affect the value of said properties or materially impair their use in the
operation of the business of such Person;

any Security Interest incurred or pledges or deposits made in the ordinary course of business (x) to a
public utility or any municipality or governmental or other public authority when required by such utility
or municipality or governmental or other authority in connection with the operations of the Issuer or (y)
in connection with workers’ compensation, unemployment insurance and other types of social security
and employee health and disability benefits;

any Security Interest created or arising in connection with a Senior Secured Document;

any Security Interest created in favor of the lenders of JSW Kutehr or any of the Permitted Subsidiaries
on the proceeds of any Finance Debt extended by the Tssuer to JSW Kutehr or the applicable Permitted
Subsidiary and any receivables therefrom, as the case may be, provided that the Issuer shall not provide
or undertake any guarantee, indemnity (other than an indemnity under any of the security documents
executed by the Issuer in favor of/for the benefit of the lenders of JSW Kutehr or any of the Permitted
Subsidiaries) or other payment obligations in connection with such Security Interest; and

any Security Interest on the shareholding of the Issuer held in JSW Kutehr or any of the Permitted
Subsidiaries, provided that the Issuer shall not provide or undertake any guarantee, indemnity (other than
an indemnity under any of the security documents executed by the Issuer in favor of/ for the benefit of
the lenders of JSW Kutehr or any of the Permitted Subsidiaries) or other payment obligations in
connection with such Security Interest.

“Permitted Subsidiary” means any Subsidiary of the Issuer (or any Person which, upon incorporation or
acquisition by the Issuer, JSW Kutehr or any other Permitted Subsidiary will become a Subsidiary of the Issuer).

A44655730
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“Permitted Temporary Investment” means the investments (including encashment, reinvestment and change

in investment) in:

(a) treasury bills or debt instruments or other securities issued by the Government of India or backed by full

Government of India guarantee;

(b)  deposits with Scheduled Commercial Banks or any financial institution, having a minimum rating of
*AA+’ or an equivalent rating by any two rating agencies in India or having minimum rating of AA by
CRISIL, ICRA, CARE or India Ratings and Research Private Limited,

(¢)  certificates of deposits issued by Scheduled Commercial Banks or any financial institution, having a
minimum rating of ‘AA+’ or an equivalent rating by any two rating agencies in India or having minimum
rating of AA by CRISIL, ICRA, CARE or India Ratings and Research Private Limited;

(d)  open ended debt-backed or fixed return schemes or schemes that invest in securities issued by entities
owned or controlled by the Government of India, having a minimum rating of ‘AAA’ or an equivalent
rating by any two rating agencies in Tndia or having minimum rating of AA by CRISIL, ICRA, CARE
or India Ratings and Research Private Limited, of mutual funds registered with SEBI and having a track
record of at least two years; or

(e)  any other instrument/investment expressly approved in writing by the Security Trustee.

“Person” includes any individual, company, corporation, firm, partnership, joint venture, undertaking,
association, organization, trust, state or agency of a state (in each case whether or not being a separate legal

entity).

“Potential Event of Default” means any event or circumstance which, with the giving of notice, lapse of time,
satisfaction of a condition or determination (or any combination of these) would be an Event of Default.

“PPAs” means (i) the power purchase agreement entered into by Jaiprakash Power Ventures Limited with
Himachal Pradesh State Electricity Board Limited on June 4, 1997, as amended by an amendment agreement
dated January 7, 1998 and novated to the Issuer by way of a deed of novation dated August 9, 2016 for the sale
of energy generated by the Baspa II Project; and (ii) the power purchase agreement dated March 21, 2006 with
PTC India Limited, as supplemented by an agreement dated December 1, 2017 for the sale of energy generated
by the Karcham Wangtoo Project.

“Project Accounts” means the Debt Service Reserve Account, the Distribution Account, the MCS Account,
the O&M Expenses Account, the Operating Account, the Restricted Debt Service Account, the Restricted
Surplus Account, the Statutory Dues-Account, the True-up Reserve Account and any other bank account to be
opened as a sub-account of any of the above in accordance with the terms of the Trust and Accounts Deed
and/or any new accounts or sub-accounts opened in accordance with the terms of the Trust and Accounts Deed.

“Projects” means, collectively, the (i) Baspa IT Project and (ii) Karcham Wangtoo Project.

“Promoter” means JSW Energy Limited and /or any other person recognized as promoter of the Issuer as per

the Companies Act, 2013, as amended.

“Promoter Group” means the Promoter and promoter group of JSW Energy Limited recognized and named
as a “promoter group” in the filing made by JSW Energy Limited with the Indian stock exchange for the quarter
ended March 31, 2021 and as defined under the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended.
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“Rating Agency” means (1) Fitch and (2) Moody’s and (3) if Fitch or Moody’s or both shall not make a rating
of the Notes publicly available, a nationally recognized securities rating agency or agencies, as the case may
be, selected by the Issuer, which shall be substituted for Fitch or Moody’s or both, as the case may be.

“Rating Category” means (1) with respect to S&P, any of the following categories: “BB,” “B,” “CCC,” “CC,”
“C” and “D” (or equivalent successor categories); (2) with respect to Moody’s, any of the following categories:
“Ba,” “B,” “Caa,” “Ca,” “C” and “D” (or equivalent successor categories); and (3) the equivalent of any such
category of S&P or Moody’s used by another Rating Agency. In determining whether the rating of the Notes
has decreased by one or more gradations, gradations within Rating Categories (“+” and “-” for S&P and “I,”
“2” and “3” for Moody’s; or the equivalent gradations for another Rating Agency) shall be taken into account
(e.g., with respect to S&P, a decline in a rating from “BB+” to “BB,” as well as from “BB-" to “B+,” will

constitute a decrease of one gradation).

“Rating Date” means, in connection with actions contemplated Condition 6.3, that date which is 90 days prior
to the earlier of (x) the occurrence of any such actions as set forth therein and (y) a public notice of the
occurrence of any such actions.

“Rating Decline” means, in connection with actions contemplated under Condition 6.3, the notification by any
of the Rating Agencies that such proposed actions will result in any of the events listed below:

(a)  inthe event the Notes are rated by two of the Rating Agencies on the Rating Date as [nvestment Grade,
the rating of the Notes by either of such two Rating Agencies shall be below Investment Grade;

(b)  in the event the Notes are rated by one, and only one, of the Rating Agencies on the Rating Date as
Investment Grade, the rating of the Notes by such Rating Agency shall be below Investment Grade; or

(¢)  inthe event the Notes are rated below Investment Grade by all of the Rating Agencies (or the sole Rating
Agency) on the Rating Date, the rating of the Notes by any Rating Agency shall be decreased by one or
more gradations (including gradations within Rating Categories as well as between Rating Categories).

“RBI” means the Reserve Bank of India established under the Reserve Bank of India Act, 1934 of India.
“Receiver” means a receiver or manager, in each case, appointed under a Security Document.

“Required DSRA Balance” means, in relation to the Debt Service Reserve Account, at any time, an amount
equal to the aggregate amount of (x) interest payable in respect of the Notes on the next Interest Payment Date
and (y) premiums payable on any Currency Hedging Agreement or any Interest Rate Hedging Agreement over
the next six (6) months.

“Required Hedging Arrangements” means Currency Hedging Agreements and Interest Rate Hedging
Agreements pursuant to customary ISDA documentation and hedging arrangements in place thereunder that
comprise (i) any forwards, swaps, futures, options or other derivatives on the interest payments due under the
Notes on each Interest Payment Date to protect the Issuer against mismatches in interest rate and any
depreciation in the Indian Rupee to the U.S. dollar in relation to the Notes; and (ii) any forwards, swaps, futures,
options or other derivatives on the principal amount of the Notes that will protect the Issuer against any
depreciation in the Indian Rupee to the U.S. dollar on the payment of each MCS Amount and the final
redemption amount due under the Notes on each MCS Amortization Redemption Date and at maturity, as

applicable.
“Restricted Debt Service Account” has the meaning given to it in the Trust and Accounts Deed.
“Restricted Surplus Account” has the meaning given to it in the Trust and Accounts Deed.

“Rs.” means the lawful currency of the Republic of India.
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“Scheduled Commercial Banks” means banks in India that are included in the second schedule of the Reserve
Bank of India Act, 1934.

“Securities Act” means the U.S. Securities Act of 1933.
“Security” means the Security Interest granted under each Security Document.

“Security Document” means the documents executed or to be executed pursuant to Condition 3.2.2 and
Condition 3.2.3.

“Security Interest” means any mortgage, pledge, security interest, encumbrance, lien or charge of any kind
(including, without limitation, any conditional sale or other title retention agreement or lease in the nature
thereof or any agreement to create any mortgage, pledge, security interest, lien, charge, easement or

encumbrance of any kind).

“Security Trustee” means SBICAP Trustee Company Limited.
“Senior Secured Creditor” means:

(a)  each Noteholder;

(b) the Trustee;

(©) any Hedge Counterparty

(d)  any lenders of Working Capital Debt; and

(e)  any lenders of Permitted Refinancing Debt.

“Senior Secured Debt” means all present and future liabilities (actual or contingent) owing to the Senior

Secured Creditors under the Senior Secured Documents.
“Senior Secured Document™ means:
(a)  each Note Document;

(b)  each document entered into in relation to Senior Secured Debt owing by the Issuer to Senior Secured

Creditors; and
(c)  each security document entered into as Security for the Senior Secured Debt.
“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc.

“Standalone Accounts” means the standalone Accounts of the Issuer (taken as a whole) prepared in accordance
with Ind AS including the applicable accounting standards specified under the (Indian) Companies Act, 2013
(as applicable) and all applicable laws.

“Statutory Dues Account” has the meaning given to it in the Trust and Accounts Deed.

“Subordinated Creditor” means any creditor that is a provider of Subordinated Debt under Subordinated

Documents.

“Subordinated Debt” means all present and future liabilities (actual or contingent) (including, but not limited
to, Finance Debt) owing to the Subordinated Creditors under the Subordinated Documents incurred by the
Issuer including any refinancing of any Subordinated Debt as permitted under the Note Documents.

“Subordinated Document” means each facility agreement or other financing document pursuant to which the
Issuer incurs Subordinated Debt as permitted under the Note Documents.
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“Subordination Deed” means the subordination deed to be entered into as and when any Subordinated Debt is
Incurred by the Tssuer, between the Issuer, the Security Trustee and each Subordinated Creditor.

“Subsidiary” means any company or other business entity of which the first company owns or controls (either
directly or indirectly through another or other Subsidiaries) more than 50 per cent. of the issued share capital
or other ownership interest having ordinary voting power to elect directors, managers or trustees of such
company or other business entity, or any company or other business entity which at any time has its accounts
consolidated with those of the first company, or which under Indian law, regulations or Ind AS from time to
time, should have its accounts consolidated with those of the relevant company.

“Tax” means any charges, deductions, duties (including stamp duty, financial institutions duty, transaction duty
and bank account debit tax), fees, imposts, levies, taxes (including any consumption tax, goods and services tax
and value added tax) and withholdings (together with any interest, penalties, fines and expenses in connection

with any of them) imposed by any Government Authority.
“Transaction Document” means:

(a)  each Senior Secured Document;

(b)  each Subordinated Document;

(¢)  each document constating Permitted Finance Debt;

(d)  each PPA; and

(e)  the Implementation Agreements;

each as may be amended and/or supplemented from time to time.

“True-Up Liabilities” means the regulatory provisions outstanding as on December 31, 2020 and so appearing
in the books of accounts of the Issuer.

“True-Up Reserve Account” has the meaning given to it in the Trust and Accounts Deed.

“Trust and Accounts Deed” means, the trust and accounts deed in a form satisfactory to the Issuer and the
Security Trustee to be entered into between the Issuer, the Security Trustee and the Account Bank as amended,
restated or replaced, provided that any such amendment, restatement or replacement is (i) substantially similar
to the original trust and accounts deed, and (ii) designated as a “Trust and Accounts Deed” for the purposes of
these Conditions by the Issuer and the Security Trustee.

“U.S.” or “United States” means the United States of America.
“U.S. dollars” or “U.S.$” means the lawful currency of the United States of America.

“Voting Stock” means, with respect to any Person, Capital Stock of any class or kind ordinarily having the
power to vote for the election of directors, managers or other voting members of the governing body of such

Person.

“Waterfall Criteria” means that (x) the total amounts required under paragraphs (i), (ii), (iii), (iv)}(B), (v)(B),
(vi), (viii), (x) and (xi) of Condition 4.34.3 have been funded (or paid as and when they were due and payable)
and (y)(A) the interest which was due on the Notes and Working Capital Debt (if any) on the Interest Payment
Date, (B) the MCS Amount which was due on the MCS Amortization Redemption Date, (C) all net payments
(if any) which were due under any agreements related to Hedging Obligations, and (D) any payments which
were due under paragraph (v)(A) of Condition 4.34.3, in each case immediately prior to the date of the next

Calculation Date, have in each case been funded or paid in full.
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PREAMBLE 8 458045

THIS POWER PURCHASE AGREEMENT ("PPA") is made on this Twenty first day of
March Two Theusand and Six between:

PEC India Limited (Formerly known as Power Trading Corparation of India
LiFnited), a public limited company incorporated under the Comoanies Act 1956, having
itssregistered office at 2" Floor, NBCC Tower, 15 Bhikaji Cama Place, New Delhi — 110
065 (hereinafter referred to as "PTC", which expression shall unless repugnant to the
coptext or meaning thereof be deemed to include iis successors and permitted assigns);
am

Ja:ypee Karcham Hydro Corporation Limited, a public limited company incorporated
under the Companies Act 1958, having its registered office at C — 16, Sector - 1, SDA
Hc';using Colony, New Shimla — 171009 and Head Office at JA House, 63, Basant Lok,
Vasant Vihar, New Delhi (hereinafter referred to as the "Company", which expression
shall, unless repugnant to the context or meaning thereof be deemed to include its
successors and permitted assigns); each also individually referred to as the "Party”, and
collectively referred to as "Parties"

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

(8)  The Company, a generating comparty as defined in the Electricity Act, 2003-is

implementing the 1000 MW Karcham Wangtoo Hydro Electric Project, a run of
the river power station with pondage, comprising 4 (four) Units of 250 MW sach
ini the District of Kinnaur in the State of Hirmachal Pradesh (the “Project”). The
Company has already entered into an Implementation Agreement  with
Government of Himachal Pradesh and has also appointed Jaiprakash Assaciates
Lirmited as its Construction Cantractor for the Project.

(C) ©TC and the Company have entered into & Memorandum of Understanding on
18th (sighteenth) June Two thousand Three and Addendum an 15" Jung, Two
Thousand Five and Company's |efier dated 12" December, 2005, heremafter
referred as MOL, for PTC 1o purchase. ‘oo the Company, the entire saleable
power and energy from the Froject at the Delivery Point for a period of 35 (thirty
five) years from the Commerclal Operation Date of the Proiect, for anward sale
on a long-term basis.

(D) The Company has now requesied PTC lo purchase 704 MW gross capacity, and
corresponding energy, from the Praject at the Project bus bar for a period of 35
(Thirty Five) years from the COD of the Proiect for onwara sale on long term
basis.

(E) PTC wili enter into suitable arrangements with one or more Purchasers, for sale
of Contracted Power from the Project.

(F A petition for approval of tariff, if required, for sale of the generated power In

accordance with this Agreement shall be filed by the Company before Ihe

Appropriale Commission and PTC shall extend all possible assistance and

coapesation to the Company for the same, The tariff as approved by such .

Appropriate Comrmission will oe applicable for purchase and sale of the
Contracted Power and Contracted Energy.

NOW THEREFORE, IN CONSIDERATION OF THE PREMISES AND MUTUAL
AGREEMENTS, COVENANTS AND CONDITIONS SET FORTH HEREIN, IT IS
HEREBY AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS:

Power Purchase Agreement 4 Confidential
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ARTICLE 1

1.1 Definitions

DEFINITIONS AND INTERPRETATION

The terms used in this Agreement, unless as defined below or repugnant to the
context, shall have the same meaning as assigned to them by the Electricity Act,
2003 and the rules or regulations framed there under as amended or re-enacted
from time to time:

“Active Energy”

“Active Power”

"Advance  Against
Depreciation”

“Affected Party”
“Affiliate”
"Agreement" or
"Power  Purchase
Agreement" or

"PPA"

"Annual Fixed
Charges"”

"Annual Generation
Plan"

"Appropriate
Authority"

"Appropriate
Commission"

“Arbitration"

“Auxitiary
Consumption”

\ o EL
T \‘3
Purchase Agreement 3 -=-r i ‘
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means the electrical energy produced, flowing or supplied by an
electrical circuit during a time interval, measured in units of
kilowatt-hours or standard multiples thereof;

means the product of voltage and the in-phase component of
alternating current (amperes), measured in units of watts or
standard multiples thereof;

is defined in paragraph 38(ii}(b) of CERC Tariff Regulations;

has the meaning specified in Article 10.1.1;
has the meaning specified in Article 15.7.2(i);

means this document including its Schedules containing the
terms and conditions for purchase of power by PTC from the
Company;

shall have the meaning set forth in Schedule E;
has the meaning specified in Article 7.2.2;

means the Central Electricity Authority, for techno-economic
clearance to the Project;

means the Centrzal Electricity Regulatory Commission or a State
Electricity Reguiatory Commission, or their successors,
competent to deiermire / regulate the Tariff for the Project
pursuant to the Electricity Act, 2003;

means the resolution of a dispute between the Parties in
accordance with Article 13.3;

means, in relaticn tc a period, the energy consumed by
auxiliary equipment of :ne generating station and transformation
losses within the gene-ating station, expressed as percent of

Confidential
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"Biif Dispute Notice"

“Billable Energy”

“Billable Power”

"Business Day"
“Capacity Index”
“Capacity

Reduction”

"Capital Cost"

"CEA"

"Central
Transmission Utility"
or '"CTU"

"CERC"

“CERC Interstate
Transmission
Regulations”

“CERC Tariff
Regulations”

"Change in Law"

"Check Meters"

the gross energy generated at generator lerminals during the
relevant period, which shall not exceed the quantum as
specified by clause 32(ii) of CERC Tariff Regutations:

means the notice issued by a Party raising a dispute regarding
a Monthly Bill or a Supplementary Bill issued by the other Party;

means energy corresponding to Billable Power;

means in relation to a Setilement Period, the Power Output at
the Delivery Point supplied (@ PTC in proportion of Contracted
Power to the Raied Capacity:

means a day other than a Sunday or a statutory holiday on
which banks are open for business in Delhi;

means the average of the daily capacity indices over a period of
time;

is the reduction in capacity on account of Monitored Capacity
Failure; '

means the completion cost of the Project as approved by
CEA/CERC. which shall be the ceiling cost of the Project for the
purpose of determination and payment of Tariff;

means the Central Electricity Authority as defined in the
Electricity Act, 2003, or its SUCCeSSOrs;

means any Government company which the Central
Government may notify under sub-section (1) of section 38 of
Electricity Act, 2003, presently being Pawer Grid Corporation of
India Ltd;

means the Central Electricity Regulatory Commission, as
defined in the Electricity Act, 2003, or its successors;

means the reguiations for open-access to interstate
transmission system natified by CERC vide its order dated 30th
January 2004, as amended from time to time;

means the CERC regulauons titled “Central Eleciricity
Regulatory Cammission (Terms and conditions of tanfl)
Regulations 2004", including applicable amendments and
substitutions till the date of this Agreement;

has the meaning specified in Article 11.1 1;

means the metering system identical to the Main Meters for
verifying the performance of the Main Meters;
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*Commercial
Operation Date" or
“COoD"

rCommissioned"

“Company"”

"Company Event of
Default”

"Company
Preliminary
Termination Notice"
"Company
Termination Notice"

“Competent Court”

"Confidential
Information™

"Conditions
Precedent”

"Connection
Agreement”

"Consent"

"Construction
Contractor”

“Consultation
Period"

FPurchase Agreement

means, in relation to a Unit, the date on which such Unit has
been Commissioned; or in relation to the Project, the date on
which the last Unit is Commissioned;

means in relation to a Unit, the state when the Unit is capable
of delivering Active Power and Reactive Power on a regular
basis after it passes the Initial Performante Test in accordance
with Article 6.8, or in relation to the Project, the state when the
Project is capable of delivering active and reactive power on a
regular basis after it passes the Initial Performance Test in
accordance with Article 6.8;

means the Company as defined in the recitals;

means any of the events set out in Article 14.1;

means the notice issued by the Company to PTC, stating the
Company's intention to terminate this Agreement as a result of
a PTC Event of Default;

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

has meaning specified in Article 11.1.2;

has the meaning specified in Article 15.8.1;

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

an agreement between CTU / Transmission Licensee and the
Company setting out the terms relating to a connection to
and/or use of the inter state transmission system

means any consent, licence, approval, permit, no-objection
certificate, concession, nght of way or any other authorisation
required to be granted by a Governmental Instrumentality for
construction, operation and maintenance of the Project,
including but not limited to those specified in Schedule A;

means M/s Jaiprakash Associates Limited, appointed by the
Company to design, engineer, procure, construct and
Commission the Project in accordance with the provisions of
this Agreement;

means the period, commencing from the date of issue of a
Preliminary Termination Notice, for consultation between the
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"Contracted
Performance
Parameters”

“Contracted Energy"

“Contracted Power”

‘Controt Centre"

"Daily Capacity
Index”

“Daily Despatch
Schedule”

"Daily  Generation
Capabllity
Schedule”

“Debt"

"Declared Capacity"

Parties to:

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

(i) prevent termination of this Agreement;

means the Contracted Power and the performance levels of a
Unit or the Project, specified in Paragraph 2,3, 4 and 5 of

Schedule C;

means energy corresponding to the Contracted Power in
accordance with Schedule D;

means in relation to the Project, 704 MW of gross power at
Project bus bar;

shall be the RLDC,

means the percentage of the Declarad Capacity to the
Maximum Available Capacity during the Seltiement Periods of
the Peak Hours of a day, such percentage being limited to
100% in case it exceeds this limit;

means the daily schedule for the following day containing the
details of Declared Capacity and the Despatched Power for the
relevant day for each Settlement Periad of a day notified by the
Control Centre to the Company;

4 Capacity,
- Pariod for
ied by the

means the daily schacule containing the !
MWh capability and cther data for =ach Sa
the following day, pursuant to Article 7 2.2
Company to the Control Centre;

means the sum of the borrowed amounts expressed in the
relevant currency(ies) in the Financing Agreements at the
Financial Close;

means the power output al Delivery Point or any other point
acceptable to Controt Centre, during any Settlement Period, as
declared by the Company in its Daily Generation Capability
Schedule or revised Daily Generation Capabllity Schedule
regardless of constraints in the Gric, provided that the Declared
Capacity in any Settlement Period shall not exceed the Rated
Capacity;

"Deemeq i means, in relation to a period, the energy correspanding to the
Generation Deemed Power during such period and shall be in accordance
with Paragraph 14 of Schedule E;
f; "*-:.';"")
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"Deemed Power"

"Delivery Point"

"Depreciation”

"Design Energy”

"Destign Energy
Qutput”

‘Design Saleable
Energy”

"Designated
Account”

"Despatch
Instruction”

"Despatched
Energy”

"Despatched
Power"

Disputes”

"Due Date"

.

\

urchase Agreement 9

means in relation to a Settlement Period, the Declared Capacity
less the Despatched Power, that would have been delivered by
the Company but for the Despatch Instructions for such
Settlement Period notified by the Control Centre; provided and
to the extent that, such reduction results in spillage of water,
and such Deemed Power being limited to the Design Energy

Output in any given year;

means the point of interconnection with the CTU or a
Transmission Licensee, from where open access in accordance
with CERC Inter-state Transmission Regulations is available
and at which the risk and title of the Billable Power and Billable
Energy shall pass from the Company to PTC; .

is defined in paragraph 38(ii){(a) cf CERC Tariff Regulations;

means the gross energy output of the Project at generator
terminals with ninety five percent (95%) availability of the Rated
Capacity of the Project in a Ninety Percent (S0%) Dependable
Year as specified in Schedule D and until COD of the Project,
the same being calculated on prorata basis for each Unit after
COD of such Unit;

means Design Energy less Auxiliary Consumptior;

means the Design Energy Output less the Free Energy
applicable for the given Tariff Year as specified in Scrnecuie O |

has the meaning specified 1n Article 8.3 4

means any instruction issued by the Control Centre 0 the
Company in accordance with IEGC;

in a given period, means the Energy corrasponding to
Despatched Power;

means the power cutput specified by the Control Centre in its
Daily Despatch Schedule or Revised Despatch Schedule;

has the meaning specified in Article 13.2 1;

means the thitty first (31%) day after a Monthly Bill or a
Supplementary Bill is received by PTC or the Company, zs the
case may be (or, if such day is not a Business Day, the
immediately succeeding day) by which date-such bill is payable
by PTC,

providgr? that in the event a Monthly Bill is received prior to the
fifth (5™) day of a Month, such bill shall be deemed to have
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“Electricity Laws”

"Energy Output"
"Engineer”

"Equity”

“Extended Force
Majeure”

"Exairy Date”
"Financial Close"
“Financing

Agreements”

"Force Majeure”

“Forced Outage”

"Free Energy”

‘Free Power”

S —
T‘gwerﬁb\cha s& Agreement 10
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been received on the fifth (5™ day of such Month;

means the Electricity Act, 2003 and the rules and regulations
made there under from time to time along with amendments
and replacements thereof in whole or in part and all other Laws

pertaining to electricity;

means the metered electrical energy, in kWh or multiples
thereof, delivered by the Company at the Delivery Point;

means the individual / member / fim appointed by the
independent consulting engineering firm / agency / body,
appointed by PTC and the Company (and whose costs,
charges and expenses are to be borne by the Company) to
monitor the cornmissioning and Initial Performance Tests of the
Project on their behalf;

means the amount contributed towards the share capital of the
Company in accordance with the Financing Agreements;

shall have the meaning assigned to it Article 14 3;

means the 35™ (thirty-fifth) anniversary of the Commercial
Operation Date of the Project;

means the first Business Day on which the Company can draw
down on funds under the Financing Agreements;

means all the loan agreements, guarantees, cradit facilities,
notes, indentures, security agreements, letters of credit, share
subscription agreements and other documents relating to the
financing or re-financing of the Project at the Financial Close,
as may be amended, modified or replaced from time to time;

means an event defined in Article 10.1.2;

means an interruption or reduction of Power Output of a Unit or
Project due to unforeseen failure of equipment;

means Energy corresponding ta Free Power;

means the quantum of power (in kW or multiples thereof)
supplied free of cosl by the Company at or befars tha [Delivery
Paint to the Project State Government. This shall be equal 1o
12% (welve percenl) of net generation (gross generation a2t
generator terminals less Auxiliary Consumption), far the first 12
[q«rewe; Tanff Years from the COD and 18% (e ghteen percent)
of such nel generatien from the start of the 137 (thirteenth)
Tariff Year il the end of the lerm of this Agreement;
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means any legislative, Judicial, regulatory, executive or other
governmental body (including any agency, department, board,
instrumentality, commission, office or autharity) of the
Gavernment of India or any political subdivisicn thereof,

»Governmental
Instrumentality”

means the transmission natwork beyond the Delivery Point,
through which the Energy Oulput is to be evacuated from the
Project and up to the point of drawal into the Purchaser's

system;

“Grid"

means the agreement dated 16th November, 1683 along with
ihe amendments and assignmenis thersof enterad  into
hetwesn the Project State Government and tne Comgpany for
facilitating implementation of the Project:

“Implementation
Agreement”

“Indian  Electricity means the Grid Code specified by the Central Commission
Grid Code" or under Section 79 of the Electricity Act, 2003;

“IEGC"

Mo

“Initial Consents” means the consents specified in Paragraph 10 of Schedule A;

b “|nitial Performance means the performance test in accordance with Article 6.3,
i Test" conducted orior to a Unit or the Project being Commissicned as
the case may de,;

"Interconnecticn means the interconnection equipment and associated

Facilities” automatic communications, switching equipment and fine
protzation devices insialled, owneg, operated ard mantzined
by the CTU / Transmission Licenses or the Company 1
evacuation of Power Oulput fram the Project in accordance with
this Agreement;

"Int_erconnection means the point adjacent to the Delivery Paint where the
Paint” Project connects to CTU or Transmission Licensee’s line;

gnterest on Working  as defined in paragraph 38(j) of CERC Tariff Reguiations;
apital”

"Law" means, in relation to this Agreement, all laws and Electricity
Laws in force and includes any statute, decree, orcinance,
regulation, notice, arcular, code, rule or direction, or any
nterpretatan of any of them by Governmental Instrumentality in
India sndfor in relevant states and alsc includes zll applicable

[ rules, regulations, orders, directions, notifications by a

Govermmental instrumentality pursuaht to or under any of them;

“Lender” means any Indian or foreign institution, corporation,
partnership, firm, individual or organization providing Debt to
the Company;

S ilis 2
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“Lender’s Engineer”

"Letter of Credit" or
o

"Maintenance
Outage"

"Main Meters"

‘Maximum Available
Capacity”

"Meters”

"Monilored Capacity
Failure”

"Monitoring Notice”

"Month*

"Monthty Biil"

Percent
Dependable

“Ninety
(90%)
Year"

“Nominal Capacity"

rchase Agreement

means the individual / member / firm appointed by the
independent consulting engineering firm / agency / body,
appointed by the Lender to monitor the commissioning and
testing of the Project on their behalf;

means the letter of credit provided by PTC to the Company as
Payment Security Mechanism in accordance with Articie 9.5;

means the interruption or reduction in Power Qutput of a Unit or
the Project for the purpose of repair or replacement of specific
components of equipment and for which some flexibility in
scheduling is available;

means the meters installed at the Delivery Point for
measurement of the Energy Output and other parameters
specified in Article 8.2;

means the maximum capacity in MW that can be made
available at the Delivery Point with all Units running. under the
prevailing conditions of water levels, flows and with 100% gate
opening during the Settlement Periods of the Peak Hours cf a
day;

means Main Meters and Check Meters.

means the failure of the Company io make avatlable the
Declared Capacity, pursuant to a Monitoring Noticz,

has the meaning specified in Article 7 3.5;

means a calendar month;

means a bill raised by the Company for Tariif Payment in
respect of each completed Month; *

means the year having the annual inflow of water at least equal
to that which has the probability of delivering the Design Energy
for ninety percent (90%) of the Operation Pzriod. For the
Project, the 90% Dependable Year shall be represented by
Hydrological Year 1993-94 based on the hydrclogical data for
the Years 1966-67 to 1998-99;

means:

in relation to the Units, the gross electrical power output at the
Unit's generator terminals '

(i) for Unit1 1250 MW,

N s
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“Normative
Capacity Index”

*0&M Contract”

‘O&M Payment”

Off peak Hours”

"Operating
Proceduras”

"Operation Period"

"Operation Year"

"Operator”

‘Pary” and
"Pares”

“Payment Rebate"

"Payment  Security
Mechanism®
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(ii) for Unit 2 250 MW,

(iii) for Unit 3 : 250 MW; and
(iv) for Unit 4 250 MW,

and

in relation to the Project, 1000 MW of gross electrical power at
the generator terminals of the Project:

at the site reference conditions and in accordance with the
limits of Grid conditions specified in Schedule C;

is the Capacity Index for recovery of full capacity charges
pursuant to CERC Tariff Regulations;

means the contract entered into, or to be entered into, between
the Company and the Operator, relating Lo the operation and
maintenance of the Project, in accordance with this Agreement;

has the meaning specified in paragraph 38(iv) of CERC Tariff
Regulations;

hours other than Peak Hours in a day;

has the meaning specified in Article 7.7 1

means the period from the Commercial Operation Date of the
Project to the Expiry Date;

means the period beginning on the COD of the Project and
ending on the following thirty first (31%) day of March, and each
successive twelve (12) Month period beginning on the first (1%)
day of April thereafter till the Expiry Date;

means one or more contractors appointed as operator of power
generation facilities of the Project pursuant to an O&M
Contract, if any;

has the meaning specified in the recital to this Agreement;

means the rebate admissible to PTC for amounts paid within
the Due Date, in accordance with Article 9.3.5;

means the payment security provided by PTC to the Company,
in accordance with Article 9.5;
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. nt means the surcharge payable by either Party for delay in
Payrr‘:;er o payment of a Monthly Bill or a Supplementary Bill, as the case
Surcharg may be, beyond a period of sixty(60) days;

means in relation to a day, the hours of peak demand as
notified by the Control Centre to the Company in writing from
time to time, provided that the Peak Hours shall be not less
than a total of three (3) hours in a day and as may be mutually
agreed by PTC and the Company in writing;

“Peak Hours”

sperformance Test has the meaning specified in Article 6.2.1;

Procedures”

periodic Capacity means the capacity test conducted on a Unit or the Project
Test" during the Operation Period as specified in Article 7.6;

*Power Output" means the electrical power in kW or multiples thereof, delivered
by the Company at the Delivery Point;

"Power Sale means the document containing the terms and conditions for
Agreement” or sale by PTC to the Purchaser, of power purchased from the
"PSA" Campany, coinciding with the Term of Agreement and
enforceable under the Law;

“PTC India Limited” means the PTC India Limited as defined in the rectals;
or "PTC"

"Project” means the hydroelectric generating facilities, specified in
Recital B, whether completed or at any stage of cevelopment
and construction including without limitation, all land, buildings,
dams, gates, spillways, hoists, weirs, canals, penstocks,
tunnels, surge tanks, electrical energy generating equipment
(and its auxiliary equipment), switchvard and the
Interconnection Facilities designed, built, owned, operated and
maintained by the Company and including any residential
calony / unit welfare facilities and offices;

"Project  Capacily means the tests to demonstrate the Nominal Capacity or Rated

Test” Capacity of the Project;
;\P-’Giect o means the tests to demonstrate parallel operation of the Units
Craracteristics with equitable sharing of load;

Test"
"Project State” means the state in which the Project is located;

“Project State means the government of Himachal Pradesh;
Government"

Prudent Utility mear}S exercise of that degree of skill, dilioence, prudence and
foresight which would reasonably and ordinarly be expected

Agreement 14
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i nag™ from a skilled and experienced agency or operator, engaged in
Practces the same type of undertaking, and adopting the practices,
methods and standards that are generally followed by electric
utilites in India including customary industry practice in regard
thereto and any improvements or innovations that may be
made to all such practices, methads and standards during the
Term of Agreement for ensuring the safe, efficient, and
economic  construction, commissioning, operation and
maintenance of power generation facilities of a size and type
applicable to the Project and of the Grid,;

“oTC Event of hasthe meaning specified in Article 14.2;
Default”

means the notice issued by PTC to the Company stating PTC's
intention to terminate this Agreement due to a Company Event

of Default;

"PTC  Preliminary
Termination Notice”

"PTC Termination means the notice issued by PTC to the Company for
termination of this Agreement due to a Company Event of

Notice”
Default;

"Purchaser” means one of more entities to which PTC may sell the power
and energy purchased from the Company;

“Rated Capacity" means, in relation to a Unit, the lesser of:
(i) the Nominal Capacity of the Unit; and
(ii) the gross Tested Capacity of the relevant Unit;
and in relation to the Project, the lesser of:
(a) the Nominal Capacity of the Project; and
(b) the grass Tested Capacity of the Project,
in each case such Tested Capacity being that determined at
rated head and rated flow in each case in the Initial
Performance Test or the Periodic Capacity Test, as the case
may be;

"Reactive Power" means the product of voltage and current and the sine of the

phase angle between them, measured in units of volt-amperes
reactwve, or muitiples thereof;

“Real Ti )
Set“emTlmue Gross shall mean real time gmss setlement arrangements made

uement available by banks currently ar any other such arrangements
that may become zvailable in fulure;
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"RPC"

“Regional ~ Energy
Accounts® or "REA’

“Repeat Tests”

"Required
Commercial
Operation Date" or
"Required COD" or

'‘RCOD"

“Return cn Equity”

"Revised Despatch
Schedule”

"RLDC"

"Rupees” or "Rs "

‘Saleable Energy”

‘Saleable Power”

"Scheduled Outage"
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means the relevant Regional Power Committee or successors
thereof, as defined in the Electricity Laws;

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

means the repeat tests specified in Article 6.9 for Initial
Performance Test and Article 7.6 for Periodic Capacity Test;

means in relation to the Units, the following number of months
from the zero date of the Project i.e. 18™ November, 2005.

(i) for Unit1 . 69 Months;
(iiy for Unit 2 70 Months;
(i) for Unit 3 71 Months;
(iv) for Unit 4 72 Months; and
In relation to the Project 72 Months;

has the meaning specified in paragraph 38(iit) of CERC Tariff
Regulations;

means the revised daily schedule for the foliowing day
containing the detais of Declared Capacity and the Despatched
Power for the relevant day for each Settlement Period of a day
notified by the Controf Centre to the Company;

means the relevant Regional Load Despatch Centre as defined
in the Electricity Laws, in the region in which the Project is
located,

means the lawful currency of India;

means in relation to a period, the Despatched Energy during
such period, less the Free Energy during such period;

means in relation to a Settlement Period, the Despatched
Power in the relevant Settlement Perod, less the Free Power
during the relevant Settlement Period;

means a planned interruption of the generating capacity of a
Unit or the Project for the purpose of -inspection, testing,
preventive maintenance, repair or replacement of components
or equipment, or improvement in the performance of
equipment;
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“Scheduled
Synchronisation
Date"

"Secondary Energy"
“Secondary Energy
Charge”

"SERC"

"Settlement Period”

"Site"
“SLDC”

"State Bank of India
Prime Lending Rate
or SBI PLR"

"Supplementary Bill"

“Tariff"

"Tariff Adjustment *

“Tariff Payment”

"Tariff Year"

“Tax"

means in respect of a Unit, the date which falls 15 days before
the Required COD of such Unit;

means the Energy Output during a period, less the Design
Energy during the relevant period;

means the payment per kWh of Secondary Energy output
determined in accordance with paragraph 12 of Schedule E;

means the State Electricity Regulatory Commission, as defined
in the Electricity Act, 2003, or its successars, having jurisdiction
over the Purchaser;

means the time block for issue of daily generation, drawal and
despatch schedules as may be defined by IEGC (presently a
fifteen (15) minute block);

means the land, spaces, waterways, roads and rights for the
purpose of building, operating and maintaining the Praject;

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

means the short term prime lending rate of State Bank of India,
and in the absence of the same, the lowest lending rates ihat
are available to the highest rated borrowers of similar lending
institutions in India;

means a bill other than a Monthiy Bill raised by either Party in
accordance with Article 9;

means the tariff payable in accordance with Schedule E;

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

means the Tariff payable to the Cormpany in accordance with
Schedule E and this Agreement,

means (i) the block of months from COD of the Project till the
following 31% day of March; (i) thereafter, the block of any
twelve (12) consecutive months commencing from 1% April
and end on the last day of March, except in the final year of the
Term of the Agreement in which case it would end on the
Expiry Date;

means any Indian tax, duty, cess, fees, impost, surcharge or
levy of any nature howsoever called charged, levied or imposed
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i “Tax on Income”

“TEC"

*Technical Limits"

“Technical
Specifications”

"Term ci
Agreement”

"Tested Capacity”

“Testing Laboratory”

“Transmission
Facilities”

“Transmission
Licenseg"

“Unit”

“Unit Capacity Test"

“Unit Characteristics
Test"

by a Governmental Instrumentality (whether central, state or
local) in relation to the Project;

means the tax on income of the Company, in accordance with
Paragraph 7 of CERC Tariff Regulations, in proportion to PTC’s
annual revenue contribution as a ratio of the total annual
revenue of the Company;

means techno-economic clearance issued by CEA to the
Company for the Project on 31* March, 2003.

means the technical limits of the Project specified in Schedule
C

means the salient technical features in Schedule B and the
elaboraticn of such technical features as may be provided in
the construction contracts of the Construction Contractor,
covering the design, construction, testing and commissioning o7
the Project, provided ihat in the event of any difference
petween the technical fzatures in Schedule B and the technical
features soecified n the contract benween the Company and
the Conslructian Conlracior, technica features in Schedule B
shall prevail,

has the meaning specified in Article 2.1;

means, 1n relation to a Unit or the Project, the tested capacity
dunng the Initial Performance Test or the Periodic Capacity
Test under specific conditions as applicable for each test;

means 2 reputed laboratory for testing and calibration of Main
Meters and Check Meters, acceptable to the CTU and the
Company;

means the Transmission Line set up to transmit electricity from
the Project bus bar to the Delivery Point;

means the person holding the transmission license to set up
and operate the Transmission Facilities.

means a generating set and ail equipment and installation that
can be assigned independently and exclusively to such
generating set;

means ine iests to demonstrate Nominal Capacity or Rated
Capacity of a Unit;

means the tests to demonstrate the Contracted Performance
Parameters of a Unit;

13
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“Unscheduled means the energy corresponding to the difference between the
Interchange” Despatched Power and the Power Qutput over a given period;
"Week" means a calendar week commencing from 00:00 hours of

1.2

1.21

122

123

Monday, and ending at 24:00 hours of the following Sunday:;

Interpretation
Save where the contrary is indicated, any reference in this Agreement to:

a "Recital", an "Article” a "Schedule” and a "Paragraph” shall be construed as a
reference to a "Recital", an “Article” a "Schedule” and a “"Paragraph” respectively
of this Agreement.

a "day" means a calendar day

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

= "person” shall be construed as a reference o any person, firm, company
rorporation, soclery, lrusi, governmenl, stale or agency of 3 Siate ar afy
assotiation or padnership (whalther or nol having separate iegal personality) of
two ar more of the svove and a3 person shall be construsd as iricl E

referance 1o its successors, permitted transferess and permitted 2551gNs In
accordance with their respective interests

he "winding-up", "dissolution”, “insatvency”, or “recrganization” of a comgany or
Corporation shall be construed: so as 1o include any equivalen! gr analcgous
sroceedings under Ihe jaw of the jurisdiction in which such company  or
corporation s incorporated or any jurisdiction in  which sugh campany or
Corparalion carries on busmess including the seeking of liguidation, winding-ug,
rearganization, dissolulion, arrangement, protection or relief of dettors

words importing the singular shall include the plural and vice versa

fhis: Agreement or any other agreement or document shall be construed as =
fErerence to thus or to such other agreement or document as it may have been, or
may from time to time be, amended, varied, novated, replaced or supplementad.

a Law shall be construed as a reference to such Law including its amendments
Or re-enactments from time to time.

a time of day shall, save as otherwise provided in any agreement or document,
be construed as a reference to Indian Standard Time.
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Different parts of this Agreement are lo be taken as mutually explanatory and
supplementary to each other and if there is any inconsistency between or among
the parts of this Agreement, they shall be interpreted in a harmonious manner so
as to give effect to each part. If, however, any such inconsistency cannot be
reconciled, the Schedules shall supersede the main body of the Agreement.

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

this Agreement.

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

1.5

20 Confidential
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ARTICLE 2 TERM OF AGREEMENT

21 Effective Date and Term of Agreement

This Agreement shall become effective upon the date of its execution by the
Parties. The Agreement shall have a terrm from such date of exscution by the
Parties until the Expiry Date (“Term of Agreement”), when it shall automatically

terminate, unless:

(i) term.i.nated earlier, pursuant to Article 2.2, or
(ii) extended, pursuant to Article 2.3.

> 22 Early Termination

This Agreement shall terminate before the Expiry Date:

e S

0] If either the Company or PTC exercises its right to terminate, pursuant to
Avrticle 14 or Article 3.3; or

13
(i) In such other circumstances as the Company and PTC may subsequently
agree, in writing.

2.3 Extension of Term

Between one hundred and eighty (180) and three hundred and sixty five (365)
days prior to the Expiry Date, either Party may notify the other Party that it
wishes to extend this Agreement for an additional period to be specified by that
Party. lUpon the receipt of such notice, the Parties shall meel and discuss an
extension of this Agreement, which may be extended on such terms including the
periad of extension, tariff, capacity and cperating characteristics, as the Parties
may mutually agree in writing. Such extension shall commence Upon the and of

the last day of the Term of Agreement.

Power Purchase Agreement 21 Confidential
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ARTICLE 3 CONDITIONS PRECEDENT

Conditions Precedent

The Conditions Precedent and obligations of the Parties with regard thereto are
as specified below. The Parties shall make reasonable endeavours to provide the
required documents znd take all actions 10 satisfv the Conditions Precedent
within twelve (12) moriths from the date of execution of this Agreement or such
extended period as may be mutually agreed by the Parties.

Conditions Precedent that may be waived by the Company

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

[0} The Company shall haye recelved 2 legal opinian, reasonably satisfactary

to the Company, from 2 legzl counsel to pTC. confirming FTC's autherity

to enter into this Agresment and the enforceabiliity of the provisions
contained nerein;

(i The Company shail nave received copies of resclulicns adopted by the

pTC's Board of Direciors authorizing the execytion, delivery and

parfarmance by PTC of this Agreement, which resolutions shall be
certified by the PTC's Company Secratary.

Conditions Precedent that may be waived by PTC

The following are the Conditions Precedent for the effectiveness of PTC's
obligations under this Agreement, which may be unilaterally warved by PTC by
notifying the Company in writing:

@) PTC shall have received copies of the charter/constituent documents of
the Company, duly certified by the Company's secretary;

(i) BTC shall have recejved copies of resoiutions adopted by the Carnpany's
voard of directars Suthorizing the execution, delivery and perfarmance by
the Company of this Agreement, which resolutions shall be cerified by

the Company's secretary;

(i) BTC shall have received 3 fega!l opinian, reasonally satigfactory to PTC,

from a legal counsel 1o the Company. corfirming the Com any's authorit
Y S . Y

1o enter into this Agreemeant and the enforceability of the provisions
contained herein; and AU )

|:£'\_ff““ \

2| mew \—wj -
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e
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(iv) PTC shall have received from the Company, copy of the estimated capital
cost as appraised/re-appraised by the Lenders for the purpose of
Financial Close;

3.1.3 Conditions Precedent that may be waived by mutual consent

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

(i) The Company shall have received valid, enforceable and unencumbered
right to use/possession of the Site and such other tangible and intangible
property rights as may be required or necessary to construct,
Commission and operate the Project;

(i) The Company shall have received all Initial Consents;

(iii) The Company shall have achieved Financial Close in relation to the

# Project;

L (iv) PTC shall have executed the Power Sale Agreement(s) with the

r Purchaser, approved by Appropriate Commission, for the entire
Contracted Power and made a copy of the same available to the
Company;

(v) Long term open access in accordance with CERC Interstate
Transmission Regulations for the supply of power and energy to the
Purchaser shall have been granted;

The Party that is responsible for satisfying a particular Condition Precedent under
this Article 3.1.3 may request walver of such Condition Precedent by notifying the
ather Party in writing of jis inlention to seek such waiver. If the other Party
orovides its consent in writing that it no longer requirss the satisfaction of such
Condition Precedent, the performance of such Condition Precedent shall be
waived.

3.2 Satisfaction of Conditions Precedent

Each Party, that is responsible for satisfying a particular Condition Precedent,
shall keep the other Party informed in writing of the progress being made in
fuifilling such Condition Precedent and also upon the fulfilment or waiver of such
Condition Precedent, as the case may be

Each Party shall use reasonable endeavour to satisfy the conditions precedent,
which it is responsible for.

3.3 Right to terminate
If the Condilians Precedent listed in Article 3.1 are not duly satisfied or waived by

PTC or the Company, as the case may be, within twelve (12) months of the date
of execution of this Agreement, or such extended time as may be mutually

23
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agreed between the Parties in writing, either Party may terminate this Agreement
by giving a written notice of termination to the other Party not earlier than twelve
(12) months from the date of execution of this Agreement; and this Agreement
shall stand terminated twelve (12) months from the date of such notice uniess the
Conditions Precedent have been satisfied by such date.

Neither Party shall have any liability whatsoever to the other Party as a result of
the termination of this Agreement pursuant to this Article.

Power Purchase Agreement 24 Confidential
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ARTICLE 4 PRINCIPAL OBLIGATIONS OF THE PARTIES

4.1  The Company's Obligations

Notwithstanding anything to the contrary specified in this Agreement, the
Company agrees and undertakes to:

0] Always be in compliance with Law and obtain and maintain in full force
and effect all Consents and insurances pursuant to this Agreement and
Law, and if required by PTC, provide PTC with evidence that ail such
Consents have been duly obtained;

(i) Design, construct, complete, test, and commission the Project using only
material and equipment that are new and of international/lndian utility-
grade quality, and always in accordance with Prudent Utility Practices, in
such a manner as to ensure that the useful life of the Project, with proper
maintenance and operations, shall be at least equal to the Term of
Agreement;

(iii) Own the Project throughout the Term of Agreement, free and clear of
encumbrances, except those permitted by Article 15.7.

(iv) Ensure reliable availability of the Contracted Performance Parameters to
PTC throughout the Term of Agreement by use and application of
Prudent Utility Practices, and in accordance with the provisions of the

TEC granted by CEA;

(v) Inform PTC of any change of promoter shareholding, diluting it by more
than 10% of, or the promater shareholding coming below 51% in, the
Company;

(vi) Maintain insurance coverage in accordance with the requirement of the

Lenders during the construction and repayment period; and also ensure
adequate insurance coverage of Project’s assets after the repayment
period;

(viy  Coordinate and cooperate with the CTU, including with regards to any
acquisition of land for construction and installation with regards to the
Interconnection Facilities;

(vii)  Sell Contracted Power and Contracted Energy to PTC in accordance with
this Agreement; i

(ix) Coordinate with CTU with regards to installation of Transmission Line
between the Project bus-bar and designated Delivery Point.

4.2 PTC's Obligations

PTC agrees and undértakes to:

(i) Always be in compliance with Law; )
(i) offtake Contracted Power and Contracted Energy and pay Monthly Bills
and Supplementary Bills in accordance with this Agreement;

25
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War,

(iii) co-operate, wherever necessary, with the Company to facilitate the Initial

performance Tests and Commissioning of the Units and the Project;

(v) requirz the Purchaser to make arrangements 30 days prior to RCOD orin
case of PTC having agreed to an early synchronisation in accordance
wilh Article 8.1.1, 30 days prior to COD corresponding o such early
synchronisation, [0 evacuate the Contracted Power & Contracted Energy,;

V) obtain and- maintain or require its Purchasers to obtain and maintain the
requisite transmission open access to evacuate the Contracted Power
and- Contracted Energy from the Delivery Point for the Term of
Agreement

(vi) maintain at 2/l times the required trading license as required under law ©
purchase and further sell the Contracted Fower and Contracted Energy.

(viiy  sell Contracted Power and Contracted Enargy in aecordance with this
Agreement.

(viiiy ~ Obtain, establish and maintain Payment Security Mechanism in
accardance with this Agreement.

(ix) Inform the Company regarding any change in allocation of the identity of
the Purchaser throughout the Term of the Agreement

4.3 Right to Electrical Output

431 The Company undernakes [0 sall ta BTC and PTC undertakes (o purchase and
nay the Tasiff in accardarice with this Agreement far the Contracied Power and
Coniracted Energy from the Project. The risk and litle to power and energy snall
be transferred from tne Company 10 ETC 3t the Delivery Point PTC's share of
lhe Declared Capacity shall be n the proportion of 704 WMWY te gross Rateg
Capacity of the Project in each Setiement Pariod from COD of the first Unit for
Term of the Agreement, PTC shall receive Secondary Energy In the same
proportion as that of its share in the Design Energy.

432 PTC shall have the right to sell the Contracted Power and Contractad Energy 10
any Purchaser and shall inform the Company of sueh Purchases This shall not
relieve PTC of its obligation lo offtake Caniracted Power and Contracted Energy
from the Project and to make Tariff Payments to the Company

433 The Company shall not grant o sell o any third party or allow any third party ©
obtain any entitlernent lo the Contracted Power and Conlracted Energy, except
upon the occurrenoe and during the subsistence of a PTC Event of Defzault under
Article 14.2 or an Extended Force Majeure (where the Company is not the
Affected Party, in which case the Company shall duly give pror infarmation 10
PTC).

434 Subject to Law, the Company shall not, during the Term of Agreement, use any
electricity generated by the Project to the extent of the Contracted Power, except
for the purpose of meeting the Project's prorata Auxiliary Consumption.
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435 Notwithstanding Anticle 4.3.3, the Company may expand the capacity of the

project and enter into arrangements for the sale of powsr generated as @ result

of expanded capacity to any third party, provided that:

i, the chligations of the Company to deliver the Contracted Power, Caontracted
Energy and Contracted Performance parameters under this Agreament shall
remain unaffected:

i PTC shall have the first right of refusal over the additional power generated
by such expansian on terms and conditions as may be mutually agreed
satween PTC and the Company; and

In the event that certain facilities of the Project are utilised by the expanded unit,
suitable Tariff Adjustments shall be agreed to.

4.4 PTC's Observation Visits

PTC or its authiorized repraseniatives shall have the right, Upen reasonable prior
H written notice to the Company (except that no such nolice shall be requirec In 20
| smergancy), |0 0DSSMVE the progress of the censtruction of e Project, the
& cammissioning af he Unils or Project, as the case may be. of gperalion of the
i Project. The Company <hall co-operate with all reasonable requests of PTC and
: assist in arranging any such observation visits to the Projeat and providing such
infarmation regarding the Firaject as may be reasanably requestad by PTC. Al
such authorized represer.tatives underaking such posenatdn visits on behalf of
PTC snall comply witn reasonable safety and other applicable procegures
notified to them by the Company. The Company shall provide suitzble
accommodation for such authonzed representatives All costs in relation to any

such visit shall be borne by PTC

45 payment of Taxes

Each Party shail duly pay all Taxes applicable ta it, and comply with all rules and
regulations as regards such Taxes and shall not da of omit o do or cause of
suffer 1o be done anytning which could reasonably be expected to advarsely
atfeci or prajudice the interesl and rignis of the cther Parly in any ranner

whatsoever
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* ARTICLE 5 CONSTRUCTION

The Company's Construction Responsibilities
“

The Company shall be resporsible for designing, constructing, completing and
Commissioning the Project in accordance with the provisions of the TEC granted
by CEA and as amended or medified from time to time and Prudent Utility
Practices, and 1o the satisfaction of the Lender's Engineer, ensuring fulfilment of
Contracted Performance Parameters, Technical Limits, Technical Specificatians,
the terms of this Agreement and Laws applicable to the Project.
The salient technical features of the Project shall be as laid down In Schedule B)

Provided that in case of any inconsistency between:

(a) the provisions in the Technical Specifications; and
(b) the Contracted Performance Parameters,
the Contracted Performance Parameters shall prevail.

The Company agrees and undertakes to co-ordinate and co-operate with the
Central Transmission Utility, including with regard to any acguisition of land for
construction and installation in relation to the Interconnection Facilities

The Site

The Company agrees that, before entering into this agrzement, it has had
sufficient opportunity to investigate the site and has carrled out a complete
investigation thereof. The Company further agrees that it shall not be released
from any of its ooligations under this agrasment ar be entitled to any extension of
time or financial compensation by reason of the unsuitability of the Site for the
Project or the Company'’s title to the Site.

Construction Contractor

The appointment of the Construction Contractor shall not release the Company
of any of 1ts responsibilities under this Agreement.

Information Regarding Interconnection Facilities

PTC shall assist the Company. if requested to do so, to co-ordinate with the
Central Transmission Ultility on a timely basis for all information with regard to the
Inlerconnection Facilities of the CTU, if any, as is reasonably necessary to
enable the Company to design, install and operate the Comipany's portion of the
Interconnection Faciliies. Such assistance (or failure to provide such assistance)
by PTC shall not release the Company of any of its obligation/responsibility under
this Agreement
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Construction Standards and Design Criteria

The Company shall ensure that the Project is designed, built and completed
using only material and equipment that is new and of international/indian Ltility-
grade quality in accordance with Prudent Utility Practices and to achieve the
Contracted Perfarmance Parameters set out in Schedule C

The Company agrees that before entering into this Agreement, it has carried out
the detailed invastigations necessary for preparation and submission of the
detailed Project report (DPR) to CEA and that after having satisfied itself of the
techno-economic feasibility of the’ Project, it has obtained the techno-economic
clearance of CEA. The Company agrees that it shall fulfil conditions specified in
the techno-economic clearance of CEA, which is attached at Schedule F of this
PPA and as waived or amended by CEA from time to time.

Documents to be Submitted by the Company

The Company agrees to provide the foliowing documents to PTC

0] on the Financial Close, the estimated capital cost as appraised/re-
appraised by the Lenders for the purpose of Financial Close and details
of Debt and Equity of the Project;

(ii) not later than thirty (30) days prior to the Commerciai Operation Date of
the first Unit, copies of all insurance policies and certificates of insurance
obtained in line with Lenders requirements

Company’s Construction and Start-up Power

All the electrical power and energy required for the purpose of construction. start-
up and Commissioning of the Unils shall be arranged by the Company at its own
cost and expense

Construction Reports

Within 10 days of the end of each quarter following commencement of
construction and continuing until the Commercial Operation Date of the Project,
the Company shall provide PTC with quarterly construction reports (for the
immediately preceding quarter) on the status of construction of 'the Project.
However the frequency of the construction reports shall be increased to monthly
from quarterly, twelve months prior to the Required COD of the Project. The
Company shall comply with any reasonable information request made by PTC in
relation to the contents of any such construction report.
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jon report described in Article 5.8.1 above shall include the

following:

(0] executive summary;

(i) status of Initial Consents;

(iii} bar chart  highlighting the progress of engineering, procurement,
construction, testing and commissioning  activities of the Project,
indicating the scheduled and actual progress;

es to the Technical Specifications; and

ems, which could affect the Commercial
he Project, including corrective measures

(iv) summary of any material chang

(v) description of any major probl
Gperation Date of the Units or U
proposed thereof.

Material Change in Technical Specification

before undertaking any modification 1o the Technical

The Company shall,
i Contracted rarformance

Specifications of the Project resulting in change o
sarameters (for the purpose af the pea, such modifications being raferrad 1o 38
ych propesed mediiicatian The

“material Change”) give PTC a wntten notice of si

Company shall nat affact such Material Change 1o Ihe Teghnical Specifications
without the prior witten aporoval of PTC (except when -such modification I8
raquirec pursuant © a3 Change in Law). The Gompany shall grovide PTC with 2
full explanatian of the reasons for the proposed Matenat Changa duly certified by
tne Lenders Enginger and such glher informaticn regarding the proposed
matenal change as BTC may reasonably reguire for PTC's approval, which
approval shall not be unreasgnably withineld, The final Capital Cost of the Projact
shall also include any such Material Change to technical specification

30 Confidential
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ARTICLE 6 SYNCHRONISATION, TESTING AND COMMISSIONING

synchronization
N

The Company shall give PTG at least Forty Five (45) days’ writien notice of the
gate on which the Company intends to synchronize a Unit to the Grid, which date
shall not be earlier than the Scheduled Synchronizatian Date, unless PTC
consents o 2n earlier synchramzation date in writing, for which the Company
snall give a priar noticz of one twenty {120) days and PTC shall give such
consent if related transmission system Is available. in the absence of such
cansant from PTG, the Company shall be free to carmy out early synchronisation
to meel the requirements of the offtakers for the power other than Contracted
Aower without any obligation er liability @ PTC.

A Unit may be synchronized to the Grid when:
(1) its construction has been completed in accordance with the Technical
Specifications;

(i) a copy of the performanca Tast Procedures, which shall be in accordance
with the Prudent Ullity Practices and as approved by the Lander's

Engineer has been provided 1o PTC:

n conditions prescribed in the |EGC and

(iii) it meets all prevailing connectio
synchromzation to the Gric;

fulfils other requirements provided by Law for
and

(iv) it is capable of being operated safely in accordance with Prudent Utility

Practices.

Performance Test Procedures

The Company shall along with the netce for synchronisation provide PTC with 2
document duly approved by ine Lender's Engineer specifying ine procedure for

Initial  Performance Tests, Commissioning and Penedic Capacity Tesls
("Performance Test Procedures”)

PTC shall within fiftzen days of receipt of such document ne free to inform the
company ai any suggestions that oTC may have on the said document and the
company shall endeavouron pest-sffort basis to incorporate the same

The Parties shall comply with the Performance Test Procedures established
pursuant to Article 6.2.1. PTC shall arrange to make avallable necessary load
required for the Company to sutcessfully complete the Initial Performance Test

and Periodic Capacity Test.
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pTC and the Company shall agree, In writing, o the list of pre-gualified

engineering consulting firms, which shall be eligible to b2 appointed as the

Engineer, one(1) year prior 10 RCQD of the first Unit and shall mandate such”
Engineer, six(8) months prior 1 RCOD of the first Unit;

|nitial Performance Test

Following the finalization of the Perfofmance Test Procedures pursuant to Article
6.2 after:

0} a Unit is complete in all respecis in accordance with the Technical
Specifications such that it is capable of safe operation in accordance with
Prudent Utility Practices, the Consents, and Laws;

(i) the Company has delivered to PTC a completion certificate issued/certified
by the Engineer.

The Company shall, at its own expense, conduct an Initial Performance
Test comprising:

(a) Unit Characteristics Tests;

(o) Unit Capacity Tests;

(c) Project Characteristics Test; and
(d) Project Capacity Test;

in accordance with this Article 6.

After synchronisation, the Company shall give PTC and the Engineer at least
fifteen (15) days' prior written notice of the date on which an initial Performance
Test will commence. Thie Company. PTC and the Engirieer shall each designate
and ‘ensure attendance af their authorized representatives lo witness the Initial
Performance Test specified in this Article 6, and to monitor the measuremenis of
various parameters required (o be met under this Agreement. Testing and
measuring procedures used in the initiai Performance Test shall be in accordance
with the Performance Test Procedures pursuant to Article 6.2

If the water flow is insufficient to conduct the Unit Capacity Test to detenmine the
Nominal Capacity of the Unit but the Site conditions and the Grid parameters are
within the Technical Limits specified in Schedule C, then subject to technical
feasibility, such test shall be performed under the available conditions and the
results shall be extrapolated in accordance with the procedure agreed to before
conducting the Initial Performance Test. In the event that such test cannot be
conducted, it shall be postponed to a date when sufficient water flow is available

zConfidential
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6.3.3

6.4

6.4.1

64.2

o conduct such test. In the event that such date after postponement of
completion of such Unit Capacity Test is beyond the Required COD of the
project, the Company shall be paid provisional tariff in accordance with Schedulé
E for the scheduled energy that s made available ta PTC until the date when the
Initial Performance Test is completed succassiully in accordance with the

provisions of this Ariicle 6.

Provided that the Engineer cértiﬁeé that the Unit is ready and in a position to
undergo such Unit Capacity Test but for such postponement.

Provided further that the prﬁvisio’nal tariff shall be adjusted in accordance with
Rated Capacity of the Unit as determined in the Unit Capacity Test.

if the water flow is insufficient ta conduct the Project Capacity Test, but the Site
conditions and the Grid paramelers aes within the Tecehnical Limits specified in
Schedule C, then such test may o2 posrponed to 2 date, when sufficient water
flow is available to conduct such test and the Company shall be pad provisional
tariff in accordance with achedule E. based o the aggregate of e Rated
Cagacity of the Units, subject to adjustment of the Tarilff for the Rated Capacity
as deterrnined pursuant i0 the Project Capadity Test.

Provided that the Engineer certifies that the Project Is ready and in a position to
undergo such Project Capacity Test but far such postponement

Provided further that the provisional tariff shall be adjusted in accordance with
Rated Capacity of the Project as determined in the Project Capacity Tast.

Unit Characteristics Tests

The Unit Characteristics Tests shall be conducted prior to the Unit Capacity Tests.
The Unit Characteristics Tests shall be conducted to determine the following

characteristics:

1. start-up time (the time taken between the initiation of the signal to open the
main inlet valves (MiV) and the Unit's production of full load):

2 full load rejection test. and
3. Reactive Power capability
The Unit shall have_passed the Unit Characteristics Test, if it has successiully
demanstrated its ability i@ operate in accordance with the Contracted Operating

Characteristics specified in Schedule C.

Unit Capacity Test

A Unit shall have passed its Unit Capacity Test if it has successfully:
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'6.5.2

6.6

6.6.1
6.6.2
6.7

6.7.1

6.7.2

6.7.3

6.8

0] passed the Unit Characteristics Test; and

(ii) operated continuousty fof twenty four (24) hours at its Nominal Capacity in
the Unit Capacity Test. ’

If the Tested Capacity of the Unit is more than the Nominal Capacity of the Unit,
the Nominal Capacity of the Unit shall be taken as the Unit's Rated Capacity. If the
Tested Capacity of the unit is less than the Unit's Nominal Capacity, the Tested
Capacity shall be taken as the Rated Capacity.

Project Characteristics Test

Folowing the Unit Capagity Test of the last Unit and prior to the Project Capacity
Tast, the Project Characteristice Test shall be conducted to demansirate
satisfactory and efficient parallel aperation of all the Units.

The Project shall nave passed the Project Characteristics Test, if it has
successfully demanstrated that the Units are capable of satisiactory and afficient
parallel operation with squitable load sharing.

Project Capacity Test

Following the Project Characteristics Test, the Project Capacity Test shall be
conducted to determine and demonstrate the Nominal Capacity of the Project. The
Project shall have passed the Project Capacity Test, if the Projzct has successiully
operalted continuously for eight (8) hours at-its Nominal Capacity of the Project
during such Project Capacity Test,

If the Tested Capacity of the Project is more than the Nominal Capacity of the
Project, the Nominal Capacity of the Project shall be taken as the Rated Capacity
of the Project. If the Tested Capacity of the Project is less than the Nominal
Capacity of the Project the Tested Capacity shall be taken as the Rated Capacity
of the Project.

If the Tested Capacity of the Project is less than the Nominal Capacity of the
Project, the Company shall be entifled to repeat such test in accordance with

Article 6.9

Certification of Test Results and COD

PTC, the Engineer, Lender's Engineer, and the Company, as present to witness
the test shall jointly certify that the Unit or the Projecl‘" has passed its Initial

Performance Test on its successful completion. Upon such certification, such
Unit or the Project shall be taken as Commissioned on the date on which the test
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was successfully completed. The Company, pased on the demonstration of such
test, shall declare the date of test as COD of the Unit or the Project.

Repeat Tests sl

if the Company fails to achieve the performance levels prescribed in relation to the
|nitial Performance Test, the Company shall be entitled 10 repeat any such test
(‘Repeat Test"), upon issue of a nofice to PTC, in accordance with the procedure
set out in Adicle 6.4 through 6.7. Provided that the Company shall not be entitled to
perform more than two (2) Repeat Tests for each category of tests specified in
Articles 6.4 through 6.7.

6.10 Initial Performance Tést Failure

6.10.1 If, pursuant {0 the Unit Characteristics Test or the Project Characteristics Tests, 2
Unit or the Project, as the case may be. fails to pass such test even after Repeat
Test(s), such failure shall constitute a Company Event of Default.

6.10.2 If the Tested Capacity of & Sroject is less than the Nominal Cagadity of the

Project, either on the mtial Parormante Test or afier Repeat Tests pursuant 1c

Article 6.9, the Comopany shail, C the extent that shortfall in generation 1S
attributable 0 shortfall in Tesied Gapacity of e Project with respedt o the
Nominal Capacity of the orgact, supply powsr and enefgy corresponding 10 Toa
MW in accordance with Senedule D 1o offset suen <tortfall in generation.

6.10 3 In the event that shortfall in the Tested Capacity of the Froject either a0 the Initial
performance Test or after Repeat Tests pursuant to Aficie 6.8, results in e
Company not being able to provide to PTC, power and enargy corrasponding 10

704 MW in accordance with Schedule D it shal constitute 2 Company Event of
Default.

6.11 Costs of Tests

6.11.1 The Company shall bear the costs for all Initial Performance Tests and Repeal
Tests, except in the event where the provisions of Article 6.11.2(}) below shafl

apply.
6.11.2 In raspect of any of tests specified in this Articie, if PTC has any doubl regarding
the performance levels notified by the company, PTC shall have the rignt, by issue

of a written notice to the Company to ask the Company to repeat such tasts. In
such a case:

() if the tests meet the performance levels prescribe{j under this Agreement.
the costs of such tests shall be borne by PTC; and /
S5

\-cﬂv’;‘%
1“\{;@» \2)
B\ s
\\')}07 -‘.‘«'-‘\.
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(i if the tests fail t6 meet such prescribed performance levels, the costs shall
be borne by the Company.

Commercial Operation Datg of Project

in the event that the actual COD of the Project occurs prior to the Required CcoD
of the Praject with PTC's consent in accordance with Article 6.1.1, such day shal!
be taken as COD of the Project. (

in the event that the actual COD of the Project occurs after the Required COD of
the Project, such day on which the Project is actually Commissioned shall be
taken as COD of the Project.

Delayed/Early Commissioning

Commissioning delay/early Commissioning by the Company

in case of delay in Commissioning, peyond the RCOD, the interest during
construction for the period of delay or any increase in Cagital Cost of the Project
that would not have accurred bul for such delay shall not be allowed to be
capitalised for determination of tariff, except in case delay is due to any Force
Majeure arising out of any ‘act of God' as set out in Article 10.1.2(i) or geological
surprises. In case of delay due 1o any ‘act of God' as set oul in Article 10.1.2(1) or
geological surpnses, increase in interest during construction ar any increase in
Capital Cost of the Praject that would not have oceurrad but for such delay shall be
slowed to be capitalized after setting off amount received from insurance

coverage.

In case of Commissioning of the: Project or part thereof before RCOD, the
Company shall be etigible for incentive for an ameunt equal to pro rata reduction in
interest during ‘construction, achigved on accourt of commissionng anead of
scnedule. The incentive shall be recovered through tariff in tweive (1Z) equal
monthly instalments during the first year of operation of the Project.

6.13.2 Commissioning Delay on account of Delay in availability of Long Term Open
Access

The Project being of vital nature, both the Parties shall use their good offices, with
the concerned agencies, so that the long term open access is available coinciding
with the COD. However, PTC shall not be liable for any payment to the Company
as a result of delay in COD, if such delay is due to delay in availability of long term
open access to the transmission system from the Delivery Point to the point(s) of
drawal by the Purchaser(s). {
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614 Evacuation of Output until COD of Units
A

At all times during start-up, preliminary testing or other operations of 2 Unit for
achieving the COD of such Unit, and during the Initizl Performance Tesls, ATC
shall arrange for-the absarption of such energy by the CTW/Purchaser in its
system subject technical feasitility and at no expense tg PTC. The tariff
paymenit _and-corresponding reduction of Capital Cost of the Project shall be in
secordance with Article 9.4,

6.15 Evacuation of Output after COD of the first Unit but prior to COD of Project

At all times after the CoD of any Unit but prior fo the coD of the Project, PTC
shall arrange for the purcnase of such power delivered from the Commissioned
Unit. The Tariff payable by PTC 1o the Company for such Billable Power and
gillable Energy shall be in accardance with Schedule E

Power Purchase Agreement 37 ] Confidential
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ARTICLE 7 OPERATION AND MAINTENANCE

Company's Operation and Maintenance Responsibilities

s ’ gl
%1,1 The Company shall be responsible, at its own expense, for ensuring that the

project is operated and maintained In accardance with the relevant orders,
notifications and reguiations of the CERC, RLDC, RFC, Indian Electricity Grid
Code, Cannection Agreement, {he Law, terms of all Consents and Prudent Utility

Practices. -

7.4.2 For operation and maintenanee of the Project pursuant to Article 7.1.1 above, the

7.2

7.21

Company may:
(i) enter into an O&M Contract with an Operator, or
(i) itself operate and maintain the Project, i

provided that the appointment of such Operator or such other contractors by the
Company shall not release the Company of any of its responsibilities in this regard
under this Agreement.

Annual Generation and Scheduted Outage Plan

By the first (1% ) day of Oclober or any other day as mutually agreed ta by the
Parties, PTC shall notify (0 the Company of the anticipated levels of high demand
ane low demand periods for the following Operation Year and the rastricted

periods, Uplo four (4) months; in wrich Scheduled Outage isto be avoided

7.2.2 Based on the information supplied by PTC pursuant lo Aricle 721, the

Cormoany shall, within seven {7) gays of receipt of such infarmation, submit 1e
PTC in writing. its proposal for the Scheduled Cutages and Generation Flan
("Annual Generatian Slan") in the following Operation Year along with such non
outage peried, not axgeeding six months, during which scheduled outage may
cause spillage of water.

7 2.3 Within fourteen (14) days of raceiving the Company's proposal pursuart 1o Article

7.2.7 above, PTC shall notify the Company in writing wnether the Company's
propesal for Seheduled Outages for the following Operation Year is accepiadle
and, if not, FTC shall natify the periods that would be acceptable, which shall be:

0] as close as reasonably practical to the proposed period and shall comply
with Technical Limits and prudent Utility Practices and shall be of equal
duration as the requested period;
(i) cansistent with the time limits required or récommended by the
manufacturer or supplier of the equipment ; and
iii) other than the non outage period notified in accordance with Article 7.2.1

above.
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(iv)  such that single Scheduled Outage for a Unit shall not be split into two or
more periods.

The Company may object to @ Seheduled Outage propased by PTC only on the
grounds that it would be inconsistent with the requirements of Article 7.2.2.
Unless the Company objects in writing within three (3) days after receiving the
proposal, the Company shall be deemed to have agreed (o the Scheduied
Outages propased by PTC. If the Corripany does object {o a proposed Scheduled
Outage within such period, the Parties shall meet and resolve the difference
within four {4) days of the date of the Company’s communication of objection to
PTC. failing which the matter shall be referred to RPC for resalution.

Nat |ater than the cay specified in [EGC, the Company shall provide the RPC
secretariat / Contral Centre, as the case may be, and PTC, the Scheduled
Outages for the fellowing Operation Year, as agresd to by tha Parties pursuant to
Article 7.2.3.

In an emergency, the Controt Centre may require the Company, if possible, to
reschedule a corfirmed Scheduled Outage.

The Annual Generation Plan and Scheduled Outage Pian shall include:
) the availability of equipment, taking into account:
(a) the Scheduled Outages;
(b) the expected Maintenance Outages:
(c) any other relevant factors; and
(i) the expected generation based on latest information on the water flow
and to avoid spillage of water.

The Annual Generation and Scheduled Outage Plan shall be finalized in
accordance with the provisions of the Indian Electricity Grid Code.

Operation

Despatch Instructions

Contral Centra will issue Despatch Instructions directing the Comgany 1c vary the
Power Output and Reactive Power from the Project subject to the availability of
water, reactive power capability of the Units, Prudent Utility Practices and the
technical limits of the Project and Indian Electricity Grid Code.

Control Centre

1 The Company shall coordinate only with the Contral Centre on all activities
pertaining to contral and operation of the Project. The Control Centre shall be the
load control centre to which the generation notices of the Company including the
Daily Generation Capability Schedule and Revised Generation Capability
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Schedule are issued by the Company, and which, in turn shall notify the SLDC
and the Purchaser of all such generation notices.

s »
7 3.2.2 During the Operation Periad, if PTC establishes a control cenire owned and/or

operated and/or contrelled by it in accordance with the |IEGC and Law, then the
Parties shall discuss and agree on the scheduling and dispalch procedures in
accordance with the IEGC and the Law.

Efficient and Reliable Operation

The Company shall install, operate, and maintain a control system that will
ensure efficient utilization of water (and the head and discharge existing at the
time), taking into account power and energy requested by the Despatch
Instructions by optimizing the number of Units in operation in accordance with
their individual efficiency characteristics and Prudent Utility Practices.

Deemed Generation

If the Control Centre issues a Despateh Instruction 10 the Campany such hat the
Despatched Powsr is less than the Declaraa Capacity, and if the same wonlid
have rasulted in corresponding soillage of water, such Deemed Power being
[imited to the Dasign Saleable Energy In any given year, the quantum by which
the Despatched Power is less than e Declared Capacity, shall be the Deemed
Generation and shall be trested as per the provisions of Schedule E. The
provisions of Deemed Generatlen shall not apply to the exient of applicabiity of
Article 8.1.3 and during any Force Majeure arising out of 'act of God' as set outin
Article 10.1 2(i), affecting the Project or tie line (if any) or both,

Monitoring Notice

Whenever PTC has reason to believe that the Project may not be capable of
performing consistently with the declarations contained in the Daily Generation
Capability Schedule or the Revised Generation Capability Schedule, it may issue
a natice to the Company through the Control Centre specifying that it wishes to

-monitor the Project's Declared Capacity ("Monitoring Notice") which shall state its

reason for believing that the Project may not be capable of so perfarming.
The Company shall not be entitied to any compensation whatsogver by reason of
such monitoring of the Project.

Capacity Failure Adjustment '
7

In the event of the occurrence of a Monitored Capacity Failure, provisions of
Paragraph 16 of Schedule E shall apply.
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'4  Maintenance Outages and Forced Outages

7.4.1 Whenever the Company requires a Maintenance Outags, it shall advise PTC of
the nature of the work to be-camied out, the estimated time required to complete
such work and the latest time by which (in the Company's opinion} the wark
should commence cansistent with Prudent Ultility Practices {which shall not be
earlier than twenty four (24) hours after the time when the Company advised PTC
of the need for the Maintenance Qutage).

7.4.2 Thereafter PTC shall advise the Company of the tirme for commencement of the
requested Maintenance Outage (which shall not be later than three (3) hours
prior to the latest time- indicated by the Company). The Company shall use its
reasonable endeavours consistent with Prudent Utility Practices 1@ take the
relevant Linit out of service at the scheduled time.

743 Incaseofa Forced Qutage, the Comparny shall infarm PTC and Control Centre
telepharically followed by a messags tnrough fax within one hour of the outage,

and justification for the Foroed Qutage shall be given In writing to PTC as soon
as possible but not [ater than 3 days of such Forced Outage

7.5 Maintenance of Operating Records

751 Each Party shall maintain comgiete and zccurate records and all other data
required for proper administration of this Agreement The Company agrees
maintain an accurate and up-to-date operating leg at the Project with racords of
(i) Declared Capacity and Despatched Power for each Settlement Period;
(i) pPower Output and Energy Output for each Settlement Period;
(iii) Bitlable Energy and Billable Power for each Settlement Period;

(iv) Maximum Avaitable Capacity for each Settlement Period;

) Deemed Generation and Deamed Power, along with the amount of water
spilled during the relevant Settiement Period;

(vi) head and discharge of water;

(vii) changes in operating status, Scheduled Outages and Maintenance
Outages;

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

(ix) results of Perodic Capacity Tests; and

A0
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x) any emergency conditions and unexpected occurrences discovered
during inspections. :

2
The control centre shall maintain the following records, provided that the control
centre is PTC's own control centre:

(i) Declared Capacity and Despatched Power for each Settlement Period;
(i) Povife—r Output and Energy Output for each Settlement Period;

(iii) Billable Energy ;nd Billable Power for each Settlement Period;

(iv) maximum available Capacity for each Settlement Period;

v) Deemed Generation and Deemed Power, along with the amount of water
spilled during the relevant Settiement Period,

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

(viily  results of Periodic Capacity Tests;

Either Party shall have the right, upen reasonabie prior written notice to the other
Party, to examing the recards, documents and data of the ather Party relating 1o
aperation, maintenance, and cespatah of the Project to the Gricd at any time
during normal business hours including at any time during the cantinuation of any
dispute in respect of any mater which such records relate. All such records
snall be maintained for a minimum of sixty (60) months after the creation of such
records, documents or data, For the purpases of this Agresment, records/cata
maintained by the Purchaser shall be deemed to have been mainiained by PTC

Provided that the Parties shall not dispose off or destroy any such records after
such sixty (80) month period without thirty (30) days' prior written notice to the
other Party, Notwithstanding the above, the records of nead and discharge of
water shall be maintained throughout the Operation Periac.

Periodic Capacity Tests

PTC may, any.time betwaen April — September, during the Operation Period, issue
= written motice ta the Company ta conduct one (1) Periodic Capacity Test, once in
twa (2) Operation Years, to demonstrale the Rated Capacrfy of the Froject. Within
fitteen (15) days of issue of a PTC's notice, the Company shall conduct a Periodic
Capacity Test in accordance with the procedure for the Initial Performance Test

42 Caonfidential
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specified in Articles 6.3 for a duration not exceeding eight (8) hours in respect of
the Project Capacity Test.

PTC shall have the right to witness such Periodic Capacity Test.

For the purpose of despatching and billing, if the Tested Capacity of the Project
pursuant to Article 7.6.1 is more than the Nominal of the Project, the Nominal
Capacity of the Project shall be takeh as the Project's Rated Capacity and if the
Tested Capacity of the Project is less than the Project's Nominal Capacity, the
Tested Capacity shall be taken as the Rated Capacity until the occurrence of the
next such test. '

If the Tested Capacity of the Project pursuant to Articles 7.6.2 is less than the
previous Rated Capacity of the Project the Company shall be entitled to repeat
such test(“Repeat Test") upon issue of a notice to PTC, in accordance with the
procedure set out in Article 6.3. Provided that the Company shall not be entitled
to perform more than two (2) Repeat Tests.

The Company shall bear the costs for all the Periodic Capacity Tests specified in
Article 7.6 1 and Repeat Tests provided for in Article 7.6.3.

PTC, Lender's Engineer, and the Company, as present to witness the test shall
jointly certify that the Unit or the Project has passed its Periodic Capacity Test on
its successful completion

Operational Committee Membership and Duties

At least six months before the scheduled COD of the project, the parties shall
establish an Operational Committee comprising six (6) members. The Company
and PTC shall each appoint two (2) members each. One member each from the
CTU and the transmission licensee can be co-opted in the committee. The
chairman and/or convenor of the Committee will be appointed by the Company.
The Operational Committee shall be responsible for the co-ordination of the
interface of the Project and the Grid. The duties of Operational Committee shall
include,

(i) Finalization of operatng procedures: By one hundred and twenty (120)
days before the Scheduled Synchronization Date of the first Unit, the
Committee shall finalize the operating procedures dealing with all
operation interfaces between PTC and the Company including, but not
limited to, the method of day-to-day communication, clearances and
switching practices, outage scheduling, emergency power supply,
capacity and energy reporting, operating log and Reactive Power support,
Monitoring Notice compliance and critical event reporting (“Operating
Procedures”). The Parties shall comply with the Operating Procedures.
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The Parties miay, by mutual agreement, amend the Operating Procedures
at any time during the Tarm of Agreement, as may be required.

(i) the discussion on the sleps 10 ke taken on the occurrence of any event of
Force Majeurs, or the shut down or reduction in capacity or any other
event of concern, relating 10 the interconnection facilities, transmission
facilities or the Project;

(i) the co-ardination of Scheduled Outage;

(iv) the co-ordination  of demand/generation forecast and/or any other
operational requiremants from the Project;

(V) Pearindic review of the Cperating Praocedures.

(viy  monitoring of implementation of emergency plans developed by PTC for
recovery from an electrical wlackout; in sofar as it relates to the Project;

(viij  review of protection schemes and devices, Including relay gettings 2ic..
and

(viiiy ~any other mutually agreed matter affecting the operation of the Project
with the Grid.

The Operational Committee may agree upon timing and procedures for the holding
of meetings, the records of meeting and the appointment of sub-committees,

Unscheduled Interchange charges

Each Party shall be responsible for deviations made by it from the Despatch
Schedule and for any resultant liabilities on account of Unscheduled Interchange

charges,
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ARTICLE 8 INTERCONNECTION, TRANSMISSION, METERING AND
ENERGY ACCOUNTING

~

Interi:onnection Facilities and Transmission Facilities

Responsibilities

]
The Company shall be responsible for the design, construction, Commissianing,
operation and maintenance of the Interconnection Facilities of the Company.
pPTC shall enter inta or reauire” the Purchaser to enter into & bulk Dower
transmission agresment with the CTU, in accordance with the CERC Interstate
Transmission Regulations, for transmission ©f Contracted Power from the
Delivery Point to the drawal paints of the Purchasers.

Connection Agreement

For facilitating evacuation of the Contracted Power. the Company shall enter into
a Connection Agreement with the CTU in accordance with the provisions of
IEGC.

Breakdown of the Grid

In the event that Declared Capacity is not evacuated due 10 breakdown of the
Grid beyond the Delivery Point:

(i) PTC shall not make Tariff ©ayments 2 ihe Company for the period of
such breakdown, if such period of breakdawn |asis igr not more tnarn ane
hundred sixty eight (168) nours on @ cumulative basis inany Tariff Yearn

(i) Deemed Generatian shall agply 0 sceordance with this Agreement 10 the
Company only for the penod of such preakoown exceeding one hundred
sixty eight (168) hours on & gumulative basis in any Tariff Year

Metering
instaliation of Meters

All Meters shall be iristalled by the Company at its own cost. Eaeh Meter shall be
of static fype, conforming to latest |EC-BBTIEC-62053-22, and shall meet the
requirements of IEGC. Each Meter <hall be capable of displaying the following
parameters by turn on demand and stonng all such parameters for a period of
ten (10) days:

0] average frequency for each successive 15 minute block,'_a_s:_a.,t\n:o digit
code (00 to 99 for frequency from 49.0 to 51.0 Hz.), ("c ‘;‘Mr%} ;
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(i) net Wh transmittal during each successive 15 minute block, up to second
decimal, with plus/minus sign,

(iii) cumulative Wh transmittal at each midnight, in six digits including one
decimal,

(iv) cumnulative VArh transmittal at voltages above 103% of the nominal
voltage at interconnection. Point, at each midnight, in siX digits including

one decimal,

v) cumulative VAT transmittal at voltages pelow 97% of the nominal voltage
at Interconnection Point, at each midnight, in six digits including one
decimal, and

(vi) date and time blocks of failure of voltage transformer supply on any
phase, as a star (*) mark.

A set of Maters comorising (2) 2 <&t of Man Melers and (b) a set of Chack
Meters shall be installed by the Company an each circuit of the outgoing
sransmission lings s@ as to record fundamental frequency quantities of both
Active Energy and reaclive energy fof (&) energy gxported by inNe Project 1o ihe
Grd during 23ch Setlement Period and th) energy lmportec by the Proedt fram
the Grid guring 82eh gettiernant Perod

One such sl of Maters shall'be installed by e Company at the Irtarcannection
Paint and One compleie sel of testad, caiibratad and czaled Mesers shall be kepl
25 spare in safe custady of the Campany. All sucn Meters shall be sealed in the
presence of e CTU (Project State Utility) ana he Company, which seal shall
remain intact unless 1t 18 broken by the Teslng Laboratory for testing and
calibration

Accuracy class, Testing and Calibration of Meters

The accuracy class of measuring instruments shall be equal to or befter than:

(a) 0.2% for WR maasurement of Melers,
(o} 2% for W Arh measurement af Maters; and
{c) 0.5% for current iransformers and voltage transformers,

8.2.2.2 All the Main Meters and Check Meters shall be iesled and calibrated by 2

Power

reputed Tesing Laboratory, The Meters (and associated circuits, ii necessary)
shall be tested and calibrated in accordance with the provisions set out in the
Connecton Agreement and |[EGC, at least once in two (2) Tanff Years, oratany
time wnen the difference patween the readings of the Main Meter and the
corresponding Check Meter is found to exceed Zera point four percent (0.4%).
The Company shall bear the cost of testing and calibration of the Meters. The
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Meters shall be sedled in the prassance of PTC, CTU/Transmission Licensee and
the Campany. PTC may alsa witness, gt their cost, such testing and calibration of
ire Meters. The Meter calibration report shall pe furmished to all the pariies
concerned. The Party, which refuests for any additional testing and calibration of
the Meters, shall bear the cost of such testing and calibration. A notice of seven
(7) days shall be issued by the Party whicn arranges for such testing and
calibration, to enable authorized representaﬁves of the other parties 10 witness
the testing and calibrating of Meiers

g 2.3 Inaccuracy of Meters

g 2.3.1f during any testing amd calipration, & Main Meter is found 1o be within zero point
o percent (0.2%) permissible limit of error and the corresponding (Check Meter
is found to be beyend sucn {imit of erraf, the Monthly Bill shall be as per the

reading of the Main Meter. The corresponding Check Meter shall be repiaced
forthwith with the spars restea Meter and the gefective Check Mater snall be
repaired and calibrated by the Testing Laboratory of replaced by 3 new and
tested Meter.

8.2.3.2 If dunng any testing and calibration, a Main Metsr is found to be Heyond 2er0
npint two parcent (0.2%) permissible limit of errer Ut the corresponding Check
Metar is found to pe witnin timit of error, iNe Manthly Bill snall, for that Month and
till the date and time of the rapair and calibrauon or raplacament of the defective
Main Meter, be as pef \he reading of the Check Metsr. The corfesponding Man
Meter shall be replaced forthwitn with 3 spare tested and calibral2d Meier, and
the defective Main Metsr shall be repairzd and saliprated by e Testing

| aboratory of replacea by & new and tested Main Neter

8 2.3 3f during any testing and calibration, & Main Meter and the corr=sponding Check
Meter are both found to be neyond zero point. two percent (0.2%) permissible
fimit of error, both the Meters or at least tne Main Meter <hall be replzced

forthwith with a spare tested calibrated meter.

8.2.3.4 For the purpose of payment adjustment for @ period:

(a) commencing from the eartier of:

0] the time when the difference between the readings of the Main
Meter and the Check Meter exceeded Zzero point four percent
(0.4%), or

(i) the time when both the Main Meter and fhe Check Meter were
found to be beyond permissible error, and :

(b) ending on the date of replacement by:
0] new and tested Meters, or
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(ii) repair, calibration and reinstallation of the old Meters,

the Power Qutput and Energy Qutput shall be recalculated as ninety eignt point
eight percent (98.8%) of the mefered gross power and gross enargy respectively
at generalor terminals and further adjusted for transmission losses up to the
Delivery Paint, if any.

£.2.3.5If both the Main Meter and Check Meter fail to record, then the Tariff shall be

somputed for that period of defect or failure by calculating the Power Ouftput and
Energy Output as ninety gight point eight percent (98.8%) of the metered gross
power and gress energy respectively al generator terminals and further adjusted
for ransmission lesses up o tne Delivery Point, if any.

Daily Meter Output

Meter output of the Main Metars and Check Meters nsizlled at the
Interconnection Point shall be taken a8 at 24:00 hours on =sch Cay and the
following dzta shall be furmished by the Company @ PTC by *2:00 hours on the
following day:

0] total Energy Output and the Billable Energy from 00:00 hours to 24:00
hours of the relevant day:

(i) Deemed Generation from 00:00 hours to 24:00 hours of the relevant day.

On or before the fifth (5™ day of each Month. the Company shall furnish the
following data along with the Monthly Bill (along with a soft copy by courier and /
or electronic rnail):

(0 the total Energy Output, Billable pPower and Billable Energy during the
relevant Month, and up to the last day of the relevant Month, commencing
from the first (1%) day of the Tariff Year;

(i) the Deemed Generation during the relevant Month and up to the last day
of the relevant Month, commencing from the first (1*') day of the Tariff
Year;

(i) the Billable Energy, Energy Output and the Deemed Generation of each
day of the relevant Month;,

(iv) details of the capacity reduction attributable to Monitored Capacity Failure
and the Settlement Period in which such Monitored Capacity Failure has
occurred each day of the relevant month; and

V) The Company shall submit Maximum Available Capacity for Peak Hours
and relevant documents and detailed calculation in support of the claim of

_
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(@) Deemed Generation;
(b) capacity reductiof for Monitored Capacity Failure;
26 The Company and PTC shall each maintain, in respect of the Project

0} all Dally Generation Capability Schedules and revised Daily Generation
Capability Schedules and corresponding Daily Despatch Schedules and
Revised Despatch Schedules; .

(i) all meter records;
(iii) all data coliected for the purpose of Article 8.2.4 and 8.2.5 above;

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

V) records of Scheduled Outages. Maintenance Qutages and Forced
Outages; and

(vi) any other records in relation to the Energy Output and the Power Output.

Such recards may be InSpeties oy the ather Pary during narmal busmass nours
upan reasonable wriltan notice of the same (incluging at any time during the
pendency of any preach under s Agresment) For lhe purposes of this
Agreemeant, records/data mantained by the Purchases shaly be ceesmied lo nave
heen mainiained by i

‘ 8.3 Energy Accounting

8.3.1 Regional Energy Account

The appropriaie agency <hall lssue Reguonal Energy Accounts (REA) based on

the data provided by e Conirol Centre and such REAs shall oe subject o
subsequent corrections by such appropiiate agency The REA as finalized spall

pe pinding on the eamies. The values of the Deemead Generatian ana Monitored
Capacity Failure ysad for determination of Tariff Payrmentin INg prayvious tdontnly

gills and Supplementary gills shall be adjusted in accordance with the finalized

REA. Accordingly, the Company or PTG, a5 the case may be, shall raise 3
Supplementary Bili for adjustment of the Tariff Payment or any other amounts '
due.

Confidential
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The Deemed Generation arising out of Despatch Instructions shall be determined

in accordance with Schedule E. The claim of Deemed Generation shall be

supported by fne relevant Despatch [nstructions / directions issued by the Control
A

Centre.

If the energy delivered by the Project at the Delivery Point in accordance with the
REA differs from-that computed in accordance with the Despatched Power
notifled by the Control Centre in fis Despatch Schedule or Revised Despatch
Schedule,-the adjustment in the computation af the energy and power for the
purpose of Tariff Payment shall be made in accordance with REA.

Load despatch centre charges

All Control Centre/SLDC charges applicable up to the Delivéry Point shall be
borne by the Company and billed to PTC in accordance with Schedule E while
those beyond the Delivery Point shall be borne directly by PTC

Power Purchase Agreement 50 Confidential
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ARTICLE 9 BILLING AND PAYMENT
)

9.1 General

g1.1 Fromthe Commercial Operation Date (COD) of the first Uriit of the Project, PIC
shall pay the Company, Tariff Paymént calculated in accordance with this Article
g and Schedule £ The payment snall be made against the Monthly Bills raised
by the Campany for sach Month. All Tariff payments oYy PTC shall be in Indian
Rupees.

912 Determination of Tariff would be subject to approval by Appropriate Commission,
subject to Article 9.1.1.

9.1.3 A petition for approval of Tariff for sale of the generaled power in accordance

with this Agresment shall be fiied DY the Company before the Apprapriate

Cammissian 2nd oTC shall extend all possible assistance and cooperation 10 he

Company for e same. The Tariff 25 approved 0y such Aporopnale Commission

will be applicable for surchase 808 sale of the Contracted POWES apd Contracted
Energy.

9.2 Delivery of Monthly Bills

The Company shall issue 1O pTC a signed Monthly Bill for the immediataly
preceding Month on the 5 day of each month, in accordance with this Agreement.

Provided that:

0! £ the first Unit nas achisved £OD dunng the period between the first (1*)
day and up to and including the fifteenth (15" day of a Month, the first
wanthly Bill shall be issued for tne penod until the last day of such Month,

or

(i) if the first Unit has acnigved COD after the fineenth (157 day of 2 Manth,
the first Monthly Bill shall e issued for the period cammencing from the
COD of the first Unit uptil the Tast day of the immed:ately ioliewang Manth.

provided further that if @ Monthly Bill is received before the fiftn (5th) day of a
j Month, it shall be deemed lo have peen recaived o the fifth {31} day of such
f Month and if such fifif (8™ day is not @ Business Day, the immediately succeeding
i Business Day ‘

5 Each Monthiy Bill shall include:

) Meter output for the relevant Month referred to in Article 8.2;

51
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(i) the Company's computation of Tariff Adjustment;

(iii) the Company's cormputatipn of Tariff Payment for the relevant Month in
accordance with Schedulé E; and

(iv) supporting  data. docﬁments and calculations and Due Date in
accordance with this Agreeme{nt.

payment of Monthly Bills

Both Parties expressly -agree that the essence of Articles 9.3 and 9.4 is timely
payment by PTC for the Monthly Bills issued by the Company to PTC in
accordance with this Agreement.

PTC shall remit e amaunt payable under the Monthly gill on the Due Date 10
e Designated Actaunt of the Company, as shall have been previously notified
by the Company td PTC in aceardance with 9.3.4 below.

All payments required to be made under this Agreement shalt be made without
any deduction or set off except for:

(i) rebates provided under this Agreement:
{it) deductions required by the Law,

(i) any debit note rased for adjustments in Tariff required by the terms of this
Agreement put not reflected in the Monthly Bill; and

The Company shall open a sanarate bank account, with 3 scheduled bark at a
pranch, having Real Time Gross Settlement facility, In Dethi (e "Designated
Account”) for all payments 10 be made by PTC to the Company, and notify PTC
of the details of such account at least thirty (30) days pefore the dispatch of the
first Monthly 8ill to pPTC. PTC shall instruct its bankers to make all payments
under this Agreement to the Designated Account and shall netify the Company of
such instructions within three (3) Business Days. The date of such amount beind
made available to he hank of the Campany <hall be deemad 10 be the date of
payment by PTC under this Agreement. B5TC shall also designate a bank account
4t Delni for payments to be made by the Company (including Supplementary
Bills) to PTC and notify the Campany of the details of such account by the coD

of the first (1st) Unit.

If BTC pays amounts against 2 Manthly Bill or supplementary il {either directly
of tnrough drawdown of Latter of Credit on request from PTC) within ten (10)
days of receiving such bill, PTC shall be entitled to a Payment Rebale of 2%, and
if PTC pays amounts against a Manthly Bill or Supplementary gil) after 10 days of
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its receipt but not |ater than the Due pate, PTC shall be entitled 10 2 payment
Rebate of 1%. Such rebate shall be deducted from the amount af the Manthly Bill
or Supplementary gill; as applicable, py PTC, at the time of payment, and the
payment shall be made 10 the Campany accordingly-

In the event of delay in payment of 2 Monthly Bill by PTC of Supplemsntary gill
py either Party, peyond 2 period of thirty (30} days from the Dug Date, a
payment Surcharg® shall be payable 2t ihe rate of simple interest of 1.25% per
month on the putstanding amount of payment, calculated for each day of delgy,
and such Surcharge shall be added to the amount of the Monthly Bill or
Supplementan gill a3 the case may be, and the nayment made to the Company
accerdingly

payments for Infirm Power

PTG shall pay 1o the Company. should he Carnpany claim, for ine infirm Power
generated by a Unit 2nc to the extant said onwards py PTC. The rate far infirm
Power shall be as per Schadule £ Each manihly payment should be made within
ihe Due Date of payrment a5 applicabie far Monthiy: Bill The Capital Cost shall
howaver be raducad Dy 80 amount equal 1o e total ameunt of bill(s) for infirm
anargy subject 1o wayrment by PTC

payment Security Mechanism

PTC shall grovide 10 the Company @ manthiy r=volving and ifravocable L etter of
Cradit openad and manptaned DY oTC which may be drawn dpen by the
Company 10 accordance with  Articies g.572 through 958 In resoect of all
payments dug under this Aqreemen!_ :

By ane (1) Mantn priof to the coD of the first (1st) Unit, pTC snall through 2
scheduled nark at Delh apen 2 maonthily. revolving and irrevocable Letter of
Credit valid for one(1) year, in fayour of the Campany, to be made operaive fram
the COD of ihe first (1%) Unit under ihis Agreement notwitnstanding PTC's
abligatons under Article 8 5.1, the velue of LG will be computed separataly for
sach nalf year peried an e pasis of the Contracted Energy figures for the
respective haif year period in socordance with Schedule D. Such vaiue of WC for
each half year shall be one (1) Month's peak Mantnty Bill for that half year.

The two half years of a year shall be April to September and October o March
respectively. However in case the COD of @ Univ/Project is not on the first (1sY)
day of the hall year, shan that half ysar will start from the date of COD til end of
that half year 3

Provided that the Company shéll not draw uporn such Letter of Credit prior to the
Due Date, unless such drawal is made on the request of pPTCIin accordance with
Article 9.3.5;
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PTC shall require the scheduled bank issuing the irrevocable Letter of Credit to
intimate the Company regarding establishing of such irrevocable Letter of Credit
to the Company in writing. . 7

If PTC fails to pay @ Monthly Bill or part thereof within and including the Due
Date, then, the Company may draw upon the Letter of Credit for an amount equal
to such Monthly Bill or part thereof plus Payment Surcharge, if applicable, by
presenting o the scheduled bank, issuing the Letier of Credit, the following

documents:
(@) a copy of the Monthly Bill which has remained unpaid by PTC,

(b) a certificate from the Company to the effect that the bill at item (i), of
specified part thereof, above has remained unpaid peyond the Due Date;
and

(c) calculations of applicable Payment Surcharge in accordance with Article

9386

g55 PTC shall ensure that the Letter ¢ Credit shall be renewed not later than 30 days
prior ta its expiry.

956 Al costs relaing o opening 3ra renewal of the Lsier of Credit, including
sommitment and usance. negetiztion and arawal of bills aganst such Letter of
credit shall oe borne DY PTC. If confirmation of the Letter of Credit Is required by
the Company, charges towards th2 same shail be borne by the Company.

957 By mutual agreement between the Company and PTC, the Leiter of Credit may
also be substituted by an u_nconcitiona! and irrevacable pank guarantee of an
equivalent instrument.

9.5.8
(a) £TC shall ensure that payrnents due framn 1he Purchaser under the Power

Sale Agreement shall be r=ceived in a Bank Account (hereinafter referred
to as the "Revenue Collection Account”), maintained by PTC in a
schedulad Bank at New Delh {"Designated Bank™)

(k=) The Company shall during the Term of this Agreement have a lien on the
amounts due and recaivec in the Revenue Collection Account. PTC shall
give rrevocable instruction N accordance  with Aficle 9.5.2 to the
Designated Bank that in the event pPTC does not replenish the Lc orif
enforceable LIC is not in ptace {6 secure payment io the Company atany
time for whatever reasor. ihe Designated Bank snall forthwith cease 19
honour any withdrawal or transfer instructions from PTC, and make only
paymenis due to the Ccmpany n accordance  with this Agreement.

Power Purchase W 54
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Intimation by the managing directarfchief executive afficer of the
Company evidencing PTC's failure to replenish the L/C alongwith the
documents set out in Article 9.5.4, shall be taken as final and binding
instructions for the the Designated Bank 1o release the amounts due 0
the Company.

{c) in the event the Company is unable to realize the payments due from
PTC under this Agreement by recourse G the Revenue Collection
Account, PTC shall be obliged to invoke the Payment Security
Mechanism under the Power Szie Agreement and discharge its payment
obligations under this Agreement.

Disputed Bill

If a Party does not dispute @ Monthly Bill or a Supplementary Bill raised by the
other Party within thirty (30) days of receiving it, such bill shall be taken as
conclusive.

Provided that in case any avidence from an cutside sourceé relating to any
discrepancy in such bill comes to notice at a iater date, the affected Party may
dispute such bill within & period of thirty (30) days of disclosure of such evidence.
If a Party dispules the amount payaole under a wontaly Eilt or a Supplementary
Bill, as the case may be, that Party shall, within thurty (30) days of receiving such
pill, issue a notice (the *gill Dispute Notice") to Ihe inuaicing Party setting out:

(i) the details of the disputed amount;

(i) its estimate of what the correct amount should be; and

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

f the invoicing Parly agrees 1@ the claim raised in the Bill Dispute Malice issued
pursuant ‘o Article 9.6.2, the invoicing Party shall revise such bill within fifteen
(15) days of receiving such petice and make a refund to the disputing Party
within thirty (30) days of receiving such notice.

If the invoicing Party does not agree to the claim raised in the Bill Dispute Notice
issued pursuant 10 Anicle 9.6.2, it shall, within fifteen (15) days of receiving the
Bill Dispute Notice, furnish a natice to the disputing Party providing:

0] reasons for its disagreement;

(i) its estimate of what the correct amount should be; and

(i) all written material in support of its counter-claim.
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9.6.6
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Upon receipt of such nolice of disagreement to the Bill Dispute Notice, authorized
representative(s) of a director of the board of directors of each Party shall meet
and make best endeavours to amicably resolve the dispute within fifteen (15)
days of receiving such notice of disagreement to the Bill Dispute Notice

If the Parties do -not amicably resolve the dispute within fifteen (15) days of
receipt of notice of disagreement td the Bill Dispute Notice pursuant to Article
9.6.4, the matter shall be referred to Arbitration in accordance with Article 13.

Notwithstanding the Bill Dispute” Notice issued pursuant to Article 9.6.2, all
amounts under a Monthly Bill or a Supplementary Bill shall be paid by the Party,
which has received such bill, by the Due Date, and the existence of a dispute
relating to a bill shall not relieve either Party of its obligations under this
Agreement, provided that such payments, shall be without prejudice to the other
rights of such Party under this Agreement. A Supplementary Bill with respect to
Change in Law, which is disputed by PTC shall be payable py PTC to the
Company only upon conclusion of Arbitration and in accordance with the award
The amounts payable consequent to such Arbitration award refating to onginal
bill amount shall attract Payment Surcharge at the rate of simple interest of
1.25% per month, calculated for each day of delay from the original Due Date

If a disoute regarding a Monthly Bilf or a Supplementary Bilt is settled pursuant to
Article 954 or by Arbitration in favour of the Party that issues a Bill Dispute
Notice, the other Party shall refund the amount incorrectly charged by it from the
disputing Party within five (5) days of the dispute either being amicably resoived
by the Parties pursuant to Article 9.6.4 or settled by arbitration in accordance with
Article 9.6.5 along with interest. Such interest shall accrue on a day to day basis
for the period between the date of payment of the disputed bill and receipt of
refund by the disputing Party at a rate equal to the simple interest of 1.25% per
month, calculated for each day of delay from the original Due Date

Change in Law Claim and Payment

Subject to Change in Law provisions in Article 11, the procedure for claim and
payment set out in this Article 8.7 applies if a Change in Law occurs during the
Operation Period

Provided that any payment on account of a Change in Law claim shall normally
be made through Tariff Adjustments and until such time through:

0] issue of a Supplementary Bill by the Party which claims the Change in
Law; and

(i) payment by the other Party against such Supplementary Biil.
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The Tariff adjustment for Change in Law shall-be determined it accordance with
Article 11.2 and such adjustments shall take place once in 2 Tarft Year. Until
such Tariff Adjustment, payment for Change in Law shall be made tnrough
Supplementary Bills. -

Eor claiming @ Change in Lal under this Article, the Company shall jssue @
notice to PTC as soon as reasonably praclicable after it becomes sware of the
Change in Law event, but not later than one(1) year after the date of notification
of such Change in Law. PTC may slso issue 2 notice to the Company for
claiming a Change in Law under \his Article after it becomes aware of such
Change in LawW avent, but not later than one(1) year after the date of notification
of such Change in Law,

A Change in Law notice issued by any Party must, inter alia, contain:

0] precise details of the applicable Change in Law

(i) the estimated impact of such applicable Change in Law

@) the estimated Tariff Adjustment; and

(iv) all docurments and calculations in support of Change in Law claim.

in the event the Cnange in Law notice 1S issued by PTC to the Company, e
Company shall noufy in writing its consent to Or disagrasment with such nolice to
PTC within @ period of thirty {30) days of receipt of such notice

in the event the Change in Law notice s issued by the Company 0 pTC. PTC
shall notify in writing s consent @ of disagreement with such notice to the
Company within 2 period of forty five (45) days of recaipt of such notice.

Provided that if PTC notifies its consent 10 the Campany i relation to @ Change
in Law notice issued by he Company. the Company and PTC shall issue an
smendment 10 effect the agreed change N Tariff within thirty (30) days of
reaching such agreement.

Provided that f the Company notifies 1ts consent to PTC in relation 10 2 Change
in Law notice issued by PTC. the Company and PTC shall issue an amendment
to effect the agreed change in Tanff within thirty (30) days of reaching suech
agreement. !

Provided further that if either party notifies its dlsagregmant with the subject
matter of such notice, such disagreernenk shall be settied in accordance with the
procedurs 1aid down in Article 13.

v,
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In case, the matter goes to Arbitration in relation to a Change in Law notice, the
Company acknowledges that with the Company's consent, which It shall not
unreasonably withhold, the Purchaser may, an PTC's behal, participate in such
Arbitration. The Arbitration award shall be binding on the Parties. In case any
Party does not participate in the Arbitration process, it shall also be bound by
such Arbitration award. )

Quarterly and Annual Reconciliation

Both Parties acknowledge that all payments made .against Monthly Bills and
Supplementary gills shall be subject t0 quarterly reconciliation at the end of each
quarter of each Tariff, Year and annual raconciliation at the end of each Tarifi
vear to take into accaunt REA, Tariff Adjustments, or any other reasonable
circumstance provided under this Agreement. The Parties, therefore, agree that
as soon 35 all such data in respect of 2ny quarter of 2 Tariff Year or a full Tanft
vear as the case may be, has been finally verified and adjusted, the Parties shall
jointly sign such reconcifiation statement. Within fifteen (15) days of signing of @
reconciliation statement, the Company of BTC. as the case may D&, shall raise 2
Supplementary Bill for the Tariff adustments for the relevanl Tanfl Year and
payment of such Supplementary gill shall be made In sccordance with Article
96

payment of Supplementary Bill

Either Party may raise a bill on the other Party ("Supplementary gill"y for
payment on account of:

(i) adjustments required by the REA,

(i) Tariff Adjustment,

(iii) Change in Law.

(iv) Tax on Income.

(v), -~ Any other payment due in accordance with this Agreement;

and such Bill shall be paid by the other Party

PTC shall remit all amounts due under 2 Supplementary Bill raised by the
Company lo the Company's Designated Account by the Due Dale and notify the
Company of such payment within three (3} Business Days. Similarly, the
Cornpany shall pay all amounts due under 2 Supplementary gill raised by PTC

py the Due Date o PTC's designated bank account and notify PTC of such
remittance within three (3) Business Days. For such payments, rebales as

A
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applicable to Monthly ‘Bills pursuant to Adticle ©.3.5 shall apply and surcharge as
applicable to Monthly Bills pursuart to Article 0.3.6 shall apply.

lementary Bills raised by the Company for

Provided that the Due Date fof Supp
PTC, shall be forty five (45) days from the

Change in Law, and not disputed by
date of billing. ’

9.10 PaymentforConstruction and Start-up Power

The Company shail pay thé Project State Utility / CTU for the power and energy
consumed, if any, for.start up of the Units in accordance with any agreements as
the Project State Utility / CTU may require the Company to execute.

i
i-
1
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.ARTICLE 10 FORCE MAJEURE

Definitions i A

In this Article 10, the following terms shail have the following meanings:

40.1.1 Affected Party i

means theﬂCompany or PTC, whose performance has been affected by an event
of Force Majeure. ’

An Event of Force Majeure affecting the CTU or Transmission Licensee shall be
deemed to be an event of Force Majeure affecting the Party which has taken
long term open access, subject to such Party complying with the other
requirements of this Article.

An Event of Force Majeure affecting the Purchaser shall be deemed to be an
event of Force Majeure affecting PTC, subject to PTC complying with the other
requirements of this Article.

An event of Force Majeure affecting the performance of the Canstruction
Cortracter shall oe deemed to be an event of Force Majeure zffecting the
Company, subject to the Company complying with the other requiremants of this
Article

10.1.2 Force Majeure

Power Purchasgy 60

means any event ar circumstance or cormbination of events and circumsiances
including those stated halow that wholly or partiy prevents ar unavoidably celays
an Affected Party in the performance of its obligations under tis Agresment, bul
anly if and to the awtent that sucn events ar circurnstances are not within he
reasanable control, dirsctly or indirectly, of the Affected Party and could not have
been avoided if the Affected Party had taken raasonable care or complied with
Prudent Utility Practices:

(0. any act of God, ircluding lightning, drought, firs, explosion, earthquake.
voleanic  eruption, landslide, fioed, cyclong, typhoan,  lormace,

thunderstorm or exceplionally heavy rains, or

(ii)- any explosian, accident, breakage aof facllities, plant or equipment,
structural collapse or @ chemical contamination caused by a person not
neing the Affected Party (or an Affiliate, contractor or any other person
acting under he direction or control of such Affected Party) and not being
due lo inherent defects in the Project or the Transmission Facilities, or

(iif). any epidemic, plague ar quarantine, or
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(iv). metearite crash, air crash, objects falling from ajroraft, or other flying

devices or vehicles, pressure waves caused by aircrait or aerial devices
travelling at supérsonic speed, shipwreck, train wrecks, or

{v). any act of war (whether declared or undeclared), invasion, armed conflict

or act of foreign enemy, hlackade, embargc (including, causing
unavailability or shortage( of fuel or materals), revolution,  riot,
insulrrection, civil commotion, religious <trife, communal violence, act of
lerrarism, extremist action or politically motivated sabotage ar abduction,

or
(vi). radioactive contamination or jonizing radiation, or
(vii). strikes, sabotage, go-siaws of similar industrial disputes at the Project

or at the plant manufacturer works, or the Grid exciuding such events
which are site specific and / ar attributable to the Campany, or

(vili). expropriation, requisition, confiscation, nationalization, export or import

restrictions, requirements, action or omissions to act on the part of any
Gavarnment instrumentality or any person controlled by a Government
instrumentality, provided such adverse action or mnaction did not result
from the acn-compliance of any applicable Law by the Affected Party; or

(ix) archaeological findings of adverse geological conditions that were not

reasonably foreseeable; or

(x). any act of Government Instrumentality, or
(x1). any event or circumstance of a nature analogous (0 any of the foregoing.

10.2 Non Force Majeure Events
None of the following conditions shall constitute an event of Force Majeure,
unless the existence of such condition is the result 6f an event of Force Majeure:
(i) late delivery of plant, machinery, equipment, material spare parts, or
(ii) a delay in the performance of any Construction Contractor, or
(iii) strikes or boycotts interrupting supplies and semvices 10 the Project
particular to the Company and Involves the Corngany, the Company's
contraciors ar their respective employees, agents or represantatives of
any strike or boycott attributable to any unfair policy or practice of the
[ aforementioned persons.
(iv) economic hardship or financial inability
] Power Purchase, _g@éﬁg{@} 61
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10.3

10.3.1

10.3.2

10.5

Notification of Force Majeure Event

The Affected Party shall give notice to the other Party of any event of Force
Majeuré as soon as reasonably practicable, but not later than seven (7) days
after the date on which such Affected Party knew or should reasonably have
known of the commencement of the event of Force Majeure. If an event of Force
Majeure results in a breakdown of communications rendering it not reasenably
possible lo give notice within ihe applicable time limit specified herein, then the
Party claiming Force Majeure shall give such nolice as soon as reasonably
possible after reinstatement of communications, but.not later than one (1) day
after such reinstatement. Such notice shall include full particulars of the event of
Force Majeure, its effects on the Party claiming relief and the remedial measures
proposed, and the Affacted Party shall give the other Party regular reparts on the
progress of those remedial measures and such other information as the other
Party may reasonably request about the situation.

The Affected Party shall give notice to the other Party of (i) the cessation of the
relevant event of Force Majeure; and (i) the cessation of the effects - of such
event of Force Majeure on the performance of its rights or obligations under this

Agreement, as soon as practicable after becoming aware of each of these
cessations

Duty to perform and duty to mitigate

To the sxten: not prevented by a Force Majeurs event pursuant to Article 10.1.2,
the Afiected Paity shall continue t¢ perfarm its obligatians pursuant to this
Agreement. The Affected Party shall use its reasonable efforis to mitigate the
sifect of any event of Force Majeure as soon as practicable. Provided that no
Party shall be required under this Article to seftle any strike or labour dispute it
considers being unfavourable to it.

Failure or delay caused by Force Majeure

Neither Party shall be liable for any failure or delay in complying with its
obligations pursuant to this Agreement to the extent that such failure or delay has
been caused or contributed to by one or more events of Force Majeure or their
effects or by any combination thereof subject 10 Article 14 1 or Article 14.2, as
applicable. The period allowed for the performance by the Affected Party of its
obligations hereunder shall be extended by one day for each day of continuation
of an event or events of Force Majeure )

Provided that such extension may be for such additional duration as may be
required to compensate for any delay or failure resulting from the time spent on
demobilisation and remobilisation of persannel and restoration of the Project ar
the Transimission Facilities or the Interconnection Facilities, as the case may be,




10.6

10.7

Power Purchase Agreement

confidential
Dhawal Maheshwari
Jaiprakash Associates Limited
Jan 27, 2014 02:35

: Karcham Wangtoo Hydro Electric Project

after cessation of an-event or events of Force Majeure, to the pre-delay
condition, assuring diligent compliance by such Party. '

Extended Force Majeure A
The continuance of Force Majeure for & period of 12 consecutive months shall
constitute Extended Force Majeure. In the event of an Extended Force Majeure,
either Party may terminate the Agreement pursuant to Article 14.

Consequences of payment During Force Majeure Event

Except for any Force Majeure arising out of ‘act of God' as set oul in Article
10.1.2(), affecting the ‘Project ar tie line (if any) or both, the Campany shall be
entitled to claim Deemed Generation in accordance with Schedule E.
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. ARTICLE 11 CHANGE IN LAW

114 Definitions ~

In this Article 11, the following terms shall have the following meanings:

11.1.1 "Change in Law" means: (

(i) the enactment, bringing into effect, adoptien, promulgation, amendment,
rmodification or repeal, after the date of this Agraement, of any statute, decree,
ordinance or other law, regulation, natice, circular, code, rule or direction by any
Governmental Instrumentality or a change in its interpretation by a Competent
Court of Jaw, tribunal, governmert or statutory authority.

(i) The imposition by any Governmental Instrumentality of any matenal condition
in connection with the issuance, renewal, modificaiion, revocation or non-ranewal
{gther than for cause) of any Consent sfter execution date af this Agreement

11.1,2 "Competent Court’ means.

the Supreme Court of india or any High Court, or any tribunal or any similar
judicial or quasi-judicial body that has jurisdiction in relation to 1ssues relating 10
the Project.

412 Tariff Adjustment payment for Change in Law

112,14 Impact of Change in Law [0 e Project till COD af the Oroject shall be a5
appraved by CEAICERC for final approval of Capital Cost at COD of the Projecl
If 2 Change in Law results in the Cornpany's reventue or casts directly attributabie
10 the Project being decreassd or increased dunng Gparation Period af this
agreement, the Tariff Payment to the Company shall be adjusted, subject 1@
Article 11 2.2

11.2.2 The Campany or PTC, as the case may be, shall provide the other Party with a
certificate stating that the adjustment in she Tariff Payment is directly as 8 result
of the Change in Law and shall provide suppering documents to substantiate the
same, And, such certificate shall correctly reflect sl increases of decreases fil
the date of such certificate.

11.2.3 The adjustment in Tariff payment for reasons attributable to Article 11.2.1 shall
be effective from:

0} the date of adoption, promulgation, amendment, re-enactment or repeal
f of the Law;
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(i) the date of orderfjudament of the Competent Court, if the Change in Law
is on account of & change in interpretation of Law,
@)y the date of impact resulting from the occurrence of Article 11.1.400)-
1

113 Appeal against Change in Law
PTC may by furnishing a lega! opinien, require the Company 1o challenge any
Change in Law, having an impatt set out in Artice 11.2.1, py initiating
approp;iateiegal procesdings before the Competent Court, I the Company fails
10 initiate such legal proceedi_ngs. PTC may initiate such legal procﬂedings an the
Company's nehalf. The parties shall share in equal proportion, the costs and
gxpenses incurred n cannectian with such legal proceedings_

Confidential
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ARTICLE 12 LIABIL\TY AND lNDEMNIF\CAT\ON

N
124 \ndemnity

4244 The Company shall indemnify. defentd and hold pTC parmiess against.

(a) any-and 2| third party claims, gctions, suits ar proceedlngs for any 0SS of
or damage 10 property of such third party, OF geath or injury 1o sueh third
party, arising out ofa greach BY the Campany of its poligations under this
pgreement except © the extent hat any such claim, action, suit of
proceeding ras ansen dus @ 3 negligent act of omissian; preach of this

agreement Bf preach of statutory duty on the part of pTC; and

(o) any and all losses: damages costs and gxpenses including tegal costs.
fines. penauies and interest suffered of incurred BY pTC oY raason of 2
praach by the Company of any of I8 ohligations under this Agreement
(prouided inat this apticle 12 shall not apply 1@ sueh preaches oy the

Campany: for whieh spedific camedies nave haen gromded for undar NS
Agreemenu. except 1© e extent that a0 such claim, action, sult of
prcceedlﬂg has arsen due tc @ negligent act or Armission, preach of this
Agraement of bresch of statutory duty on the part af FT1C

{ne abave |55E8 1ogether shall constitute “indemmﬂabie L ogses”
1212 PTC shall indemnity: defend and neld he Caompany rarmiess against:

(8) any and 2 third party clalms, aclions, syits oF prcceedings sor any \05S of
or damage o pwper‘w of such third party. ar deatn of injury © such third
f a preach B

party. ansing out © y pTC af IS ohligations under s
Agreement except 1@ the extant that any such clair, action, suil af
groceeding hag arns etod negl.igent act © omission, reach of this

() any and all losses, damages, costs and pxpenses inciudin
fines, penalties and interest suffered 9° incurred py the
reason of @ preach bY PTC of any of its ohligatio
(provided fhat this Article 12 shall not apply '@ guch Drea
which speciiic remedies Nave peen prowded for unde
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the above losses together shall constitute “Indemnifiable Losses".

42.2 Limitation of liability = A

A Party ("Indemnifying Party”) shall not be liable to indemnify the other Party
("Indemnified Party") under this Article 12 for any indemnity claims made in a
Tarfiff Year until the aggregate of alllindemnity claims of the Indemnified Party in
a given Tarff Year exceeds Rupees ten (10) lakhs.

Provided that the liability of the Indemnifying Party to indemnify the Indemnified
Party in relation to the aggregate of all such indemnity. clzims in a given Tariff
Year shall not exceed five percant (5%) of the average annual Tanff Payment up
to the Tariff Year in which such claim is made.

12.3  Procedure for claiming indemnity

12.3.1 Third party claims

(a) Where the Indemnified Party is entitied to indemnification from the
indemnifying Party pursuant to Article 12.1.1(a) or 12.1.2(a), the
Indemnified Party shall pramptly notify the Indemnifying Party of such
claim, proceeding, action or suit referred to in Article 12.1.1(a) or
12.1.2(a) in respect of which it is entitled to be indemnified. Such notice
shall be given as soon as reasonably practicable after the Indemnified
Party becomes aware of such claim, proceeding, action or suit. The
Indemnifying Party shall be liable to settle the indemnification claim within
thirty (30) days of receipt of the above notice. Provided however that, if:

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

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

the Indemnifying Party shall become liable to pay the claim amount to the
indemnified Party or to the third party, as the case may be, prarmptly
following the resclution of the dispute, if such dispute is not setiled In
favour of the Indemnified Party

(b) The Indemnified Party may contest, defend znd litigate a claim, action,
suit or preceeding for which it is entitled to be indemnified under Article
12.1.1(a) or 12.1.2(3) and the indemnifying Party shall reimburse to the
Indemnified Party all reasonable costs and expenses incurred by the
Indemnified party. However, stch Indemnified Party shall not setile or

67 [ Qonﬁdenlial
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12.4

compromise sueh claim, action, suit or prpceédings without first getting
the consent of the Indemnifying Party, which consent shall not be
unreasonably withheld cr delayed. .

la]
An Indemnifying Party may, at ils own expense, assume control of the
defence of any proceedings brought against the Indemnified Party if it
acknowledges its obligation o indemnify such Indemnified Party, gives
such Indemnified Party prompt notice of its intention to assume control of
the defence, and employs an independent legal counsel at its own cost

that is reasonably satisfactory to the Indemnified Party.

12.3.2 Indemnifiable Losses

Where an Indemnified Party is entitted to Indemnifiable Losses from the
Indemnifying Party pursuant to Article 12.1.1(b) or 12.1.2(b), the tndemnified
Party shall promptly notify the Lndemnifying Party of the Indemnifiable Losses.
The Indemnifiable Losses shall be paid by the Indemnifying Famy within thirty
(30) days of receipt of the notice seeking Indemnifiable Losses by the
indemnified Party

Limitation on Liability

Except as sxpressly provided n Adicle 14.8.1 and Artcie 146.2 ana [ Or
sisewnere in this Agreement, neither the Company nor PTC nor their respecive
officars, direciors, agents, employees of Affiliates (ar their officers, cirectors,
agents or employees), shall be liable or responsible o the gthar Party or its
Affiliates, officers, direciors, agenis, employess, successors or assigns: (or their
respeciive iNsurers) far incidental, indirect or consequential damages ar lusses,
connected with or resulting from performance or non-performance of IS
Agreement, or anything dong 10 connection herewith ‘whether or not suen
damages or losses are subject o indemnities under Article 12.1.1 and 121 2,

Power Purchase Agreement 68 i Confidential
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ARTICLE 13 GOVERNING LAW AND DISPUTE RESOLUTION

Governing Law ' =

This Agreement shall be qoverned by the Laws of India. Subject to Article 13.4,
the courts of Delhi shall have exclusive jurisdiction in all matters arising out of of
in connection with this agreement.

Amicable Settlement

Either Party is aptitled o raise 3V matter, disputa or differance of whalever

nature arising undst, aut of or in connecton with this Agreement including its
existence oF valldiny (colisctively “Dispute”) BY giving @ written notice to ihe nther
Party, which shall contain:

® a description of the Dispute;

(i) the grounds for such Dispute; and

(iii) all written matenal in support of its claim

The other Party snall, within thirty (30) cays of issue of dispute notice issued
under Article 13.2.1, furmish:

0} its counter-claim and defences if any regarding the Dispute; and
(i) all written materiat in support of its defences and counter-claim.
Within thirty (30) 2ays of issue of nolce by otfer Party pursuznt 10 Aricle 13.2.2,
both the Parties shall meet W satile such Dispute amicably, faiing which the

Dispute shall be resolvad i0 accordance with Article 13.3, @8 applicable.

Arbitration

Where any Dispute arising out of of in connection with this Agreement,

a) is not resolved as provided for in Article 13.2;
D) not used
c) falls within the scope and purview of statutory arbitration under the

provision of the Law, e m

o
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&
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then such Disputes shall be submitied o arbitration in accordance With the
Arbitration and Conciliation Agt, 1996 _(“Arbitration Act') at the request of either
Party in writing 1a the other Party. The follawing provisions shall then apply: :

N
i. The rights and obligations of the Parties shall remain effective during the
arbitration proceedings, ;

i, the place of arbitration shall be New Delhi, india;

ii. thelanguage of the arbitration shall be English;

v, any Dispute subrmitted © arbitration shall be considered by thres arhitrators, Wo
of whom shall be asminated, oNg by PTC and ane by the Company. If within 30
days of the raceipt of 2 panty's netification of the appaintrment of a0 arbitrator, \he

other party nas nat notified he first party of the Srpitrator it has zppointed. the
first party may apply for the appointment of the second arpirator 0 accordance
with the Arbitration Act. The third arhitrater will be nomingted by e o existing
arbitrators or, failing suchi momination withio 30 days of ihe appaintment of the
second arbitrator, shall be appointec accardance with the Arburation At

43.4  Arbitration Awards to be Binding

134.1 PTC and the Company underiake 1o Ay qut any decision of award of the
arbitrator relating to such Dispul® without delay Awards relating 12 any Dispute
shall be final and binding on & parties 10 such Dispute as irom the dats they are

made.

134 2 The arbitrators shall give @ reasoned decision or award in writing The arbitrators

shall have power 10 grant interim relief and pass an interim award

43.5 Finality and gnforcement of Award

The award of the arbitration shall be final and binding ON poth the Parties and
shall be effective from:

O] the date such award is made, of
(il) the date, if any, specified as the effective date for such award

The Parties hereby waive any right to appeal such award gxcept on the grounds
setoutin the Arbitration Act. T e
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13.6

137

Power Purchase Agreement 71

Parties to Perform Obligations

Notwithstanding the existence of any dispute and difference referred to
Arpitration, the Parties heretd shall continue to perform their respective

obligations under ihis Agreement.

Costs of Arbitration

The Partles shall bear their own costs of Arbitration. The costs and fees payable
to the arbitratars shall be shared equally by the Parties, unless dacided otherwise
pursuant ta the award of such Arbitration.
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ARTICLE 14 EVENTS OF DEFAULT AND TERMINATION

144 GCompany gvent of Default
The occurmrence and continuation of any of the following svents, unless any such
avent occurs as 8 result of 2 Force Majeure svent or @ breach by PTC aof its
opligations under this Agreement‘ shall constitute 2 Company Event of Default:

(i) ths_._Cc-nstruaticn Contractor fails 10 mobllize S workforez for the
construction of the Projest within three (3) montns of he Financial Close.

ar
(i) aiter the commencemem of the construchon of the Project, the Company

2,

ar s Construc'ticn Contragter apandons the Project for @ continuous
pariod of six(6) manths, or

(i) i, pursuant 1o the Unit ~haracteristics Test or the Project Charactensic
Tesls, 3 Unit of \he Project .88 the case May he, even aiel Repeat Tests
fails o pass such lest

vy f snortfall i the Tested Capacity of the Froject gither on e Initial
Darformance Test including aiter Repeal Tesis pursyant @ Article 6.10 ar
tha Perodic Capacity Test including after Repeal 1Esis pursuant 0
arucle 7.6, results in the Company nat being abte ©@ provide 10 PTC.
BOWEr and anergy carresponeing o 704 MW i sctordance with
Sepedule O, oF

(v) e Project fails Lo 0ass the Injual Performance Test il six (8) months
aiter the Reguired Commersial Operation Dale o In2 praject, other than
{ot reasons relaling tothe nan-availability of water o ihe Project.

(1) aiter commercial Operation Date of the Project, except for reasons of
Force Majeure, (N Company fails 1o deliver seventy fivg parcent (75%) of
the prorata Design Saleable ENErgY in accordance with schedule D for a
penod of twelve (12} consecutive montns o PTC:

{wit) after commercial Operation Date of the Project. axcept for reasons of
Force Majeure of Aon-availability of water. the Company iaifs 1o deliver
saventy five percant (75%} of the Maximum Available Capacity Aunng
Paak Hours for 2 period of twelve (1 2) consecutive momhs-

(viiiy e company fals 1o make any payment required to D8 made to PTC
ynder s Agreament within two (2) Months aiter the due date for such

payment. ar
H (i) the Company assighs ar purports 12 assign its zssets of rights In vioiation
] of this Agreement, 97
(%) the Company transfers of novales any of its righis and/or obligations

ynder this agreement, 1N violation of this Agreement, Of

(1) i the Campany pEcames yaluntarily or involumzsily the subject of

pruceedings_ upder any’ nankruptey oF insolvency laws or goEs Int
fiquidation or dissolution or nas & receiver appointed over it ora liquidalar
is appointed. pursuant o Law, except where such dissalution of the

y \t'\-..ﬁ\ Liaz
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14.2

Company is for'the purpose of a merget, consolidation 8f reornanizetion

and where the resulting entty Nas the financial standing to perford its

obligations under this Agreernent and craditworthiness not inferior to the
Company and expresslyﬂassumes 4l opligations ynder this Agreement
andisina pasition 10 perform et or

(xiiy e Company is in material nreach of this agreement, O

(wili)  the Company suspends payments af its debts of is unable to pay its
debts, and slich suspension fr inability 15 not caused by @ failure of PTC
to pay ihe full amounts due under this PPA, of

(i) e Company repudiates this Agreement.

PTC Event of Default

The occurrance and continuatian i any of the following events. urless any such

eyent ocours as @ result of a Force Wagure of 2 mreach by 2 Comgany of its

ohligations under this Agreement, shall constituie 3 pTC Event of Defaullt

i oTC fals to PEY any undisputed portion af a Menthly il or
supplementary gili far 2 paroa of 30 days 3after ihe Due Date (eitner
directly of ihrough & draw down of e Letter of Credit) or fails 19 ensure
tha i1s5ue, maintenance. :egleniﬁhmem. ranewal of rastoration Ng Letter
af Credit, 10 the required amount pyrsuant 10 Article 10 rasulting 0 he
Comgany not 9&ing sple to draw upan such Latter of Cradit, as per l&rms
of this Agrasment, for 3 period of 20 days:

(i e dissolution af rransfer of nghts or obligations of PTG, In viotation of
Adicle 18.7, except where

(a) such transfer does not affect the ability of the transferee 10
perform its obligations under this Agreement;

(b) such transferee expressly assumes obligations of PTC under this
Agreement. and

© the resulting entity, ©Of transieree has the financial standing 0
gerform the payment otligations under this Agreement and credit
worthiness which is similar t©© PTC; or

(i) P70 repudiales ihis Agreement; of
(iv) # PTC becomes voluntarily ©f involuntarily the subjest of proceedings
under any pankruptey of insolvency laws of goes N liguidation ©f
dissolution or has @ receiver appoinied OVer it or a liguidater is appointed,
pursuani 1o Law, sxcept where such dissolution of PTC is for the purpose
of a merger, consolidation of reorganizalion and where the resulting entity
has he financial standing (0 perform its cbligations under this Agreemem

"o‘
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14.3

14.4

1441
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1443

14.4.4

14.5

1451

14.5.2

power Pu

and credi'.v.renh‘mess ot inferiof to PTC and expressly assumes all
obligations under this Agreement andisind position 10 perform therm,

(v) pPTCisin material preact{of this Agreement.

Extended Force Majeure

{
The oceurTencs of Force Majeure and its continuance for a period of 12 months

continuousty shall constitute 30 Extended Force Majeure. On the occurrence af
Exended Farce Majeurs, cither Party shall be entitled 10 erminate this
Agraamem by delivering a seven (7) day written notice of termination (o the other
pariy and this Agreeménk shall stand terminated atthe end of such seven {7)gay
period prov'\dec nat the Force Majeurs condition 18 Siill aperative at such tme.

neither Party snall have any liahility © the other pParty 35 @ rasult of sermination
of this Agreemem on account of Extended Coroe Majeurs.

Termination procedure for Gompany Event of pefault

Upon he ocourrence and cantinuation af any, Cempany gvent of Befaull, PTC
<pall have e right to aEhvar to the Company 2 PTC Prefimina®y Termination
Notige. WhIEh shyall specity M reasonable detall he circumstances giving nse 10
(he issue of such notice

soliawing fhe SSUE oiaPTC Praiimicary Tarminalian Nolice. Consuliatian Penod
af ninety (90) aays of such longer period a8 the Paries may agree =nall apply

purng the Consuligtion Pericd. 0€ Party i gefault snall, save a5 ginentise
provided in this Mgreement, contnue ¢ gerform U8 chligations under s
Agreement.

WWithin 2 period of seven (7) days {aliowing the axpiry of the Consultation Pariog
and unless the Parties ghall nave otherwise agreed 1© the conteary ©F the
Company gvent of Default gving rise to the Consultatian pefiod shell nave peen
remedied, PTC may rerminate this agreement by defivenng @ ATC Termination
Netice, whereupon this Agreamerlt shall terminate on {ne dale oi such notice.

Termination procedure for PTC Event of pefault

Ypon the geeurrence and cantinuation of any pTC Event of Defaull, the
Company shall have e rfight 1@ deliver 10 pTc a Company Prafiminary
Terminatich Notice, which notice shall specify in raasonabie detail the
circumstances ghing rise 1o s ISSUe. .

Following the issue of @ Company Prafiminany Tetmnation Notice, cansultation
pariod of ninety (90) days or such longel period 85 the Parlies maYy agree shall
apply-
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14.53

14.54

14.6
14.6.1

14.8.2

14.6.3

puring the Consultation pericd, the Party in default shall, save as otherwise
provided in this Agreement, continué to perform its obligations under this

Agreement.

Within 2 period of seven {7y day?s followingd the expity of the Consultation period
and unless the Parties shall have otherwise agreed to the cantrary ©F the PTC
gyent of pefault giving fise o the Cor‘isultatior\ period shall have besn remedied,
the Company may terminate thig Agreement oy delivering 2 Company
Termination Notice, wheraupon this Agreament shall fgrminate on ihe date of

such notice: '

Consequences af Terrn'lnaﬁon
Consequente of Termnation for company gvent of Default

Where this Agreamam is terr‘r‘.:naied by pTC pursdant w Aricle 14.4 far @
Company Event of pejault, the Company shall pay compensatian o PTG, &0

crore only) © pe passed on bY pTC to e purchaser 3% the pypchaser's
compensaucﬁ and an amaeunt ggual 1o Rupees pvelve point fiye crore oty (Fs
12.5 crae only) 25 pTC's campensation_ HoweNver, in case any ccmpensaiian
pursuant {c CERG Interstate Transmission Requiations for ra'.'mquishmem of
\ransimission sccess 1S payabﬁe oy aTe ar the prchasal han sueh
compansation amount and the above amourt of Rupees e pundrad Tty gronR
aniy (Rs 250 crore anly) shall be payable by e Company Such amount shali be
paid withia iirty (307 683 of the day of termination of s agreament.

Cansaguence af Terminatien for PTC gventof Defaull

Where his Agreemenl 15 terminated hy the company Puf suant 12 prticle 14,5 1ar
2 PTC event of Default, pTC shal pay campensaﬁun to 1he company. "
amaunt agual 10 Rupees Wo nundred fhirty seven goint fiye crors anly (RS 2375
crore only). However, in case any compensaﬂon pursuam to CERC inlersiate
Transmission Regulations for rehnquishmem of transmqssion access 8 payable
Hy the Company. then such compensatian amount and above armount of Rupees
two pundrad thirty Seven point five crore only (Rs 237.5 crore only) shall be
payable oY PTG, Sueh amount shall be paid within iy (30) days of the day of

termination of 1his Agreement.

Consequence of Termination for Extended Eorce Majeure

Where this Agreement 1S terminated BY sither Party pursuant 20 £xtended FOree
Majeure in accorﬂam’-ye with Article 143, then in such event tnis Agreamant shatl
stand terminatet witnout any further liability 1o eithel pafly, from tne dalé of such
terrination.

1464 The party lisble {0 make pairment of the termination amount shall not be

Power purch

discharged of s obligations under this pgraement until the (eernination amount
has been paid to {he othel Party-
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ARTICLE 15 MlSCELLANEOUS PROV\SlONS

15.1 Amendment A
This Agreement may only be amended Of supplemented py a written agreement
petween the Parties-

{

452 Third Paz‘c_y,Eeneﬂciaries
Trus Agreement i5 solely far e benefil of tne Parties and their respective
SUCCessors and permitted assigns and shall not be construed as creating any
duty. <tandard of care or any fizbility towards any third person.

153 No Waiver

A waiver BY g Party shall b2 B wiiting &nd pxecuted BY an aumorizgd

representative of tat Party: Meither e failure by one party 0 jnsist on any

secasion Upon {he performance of the terms. conditians, and provisians of this
Rgreemem nar time or olner indulaence gramed fy ane Party to he otner shall
act a5 2 wawer of such preach of soceptance of any yaratian or e
ralinquishment of any such nght &f any other right unaer s .%graernen-’.. wnich
ghall remair f full force and sffect.

15.4 Language
The lenguads of this Agreement and all written communication petween the
parties relating to this Agreement shall be in English, unless otherwise agreed.

15.5 wemedies

Where this .L\gre;ernenf. provides for any renate or owter cemeaies far any breach
or shortfall in performance. the Paries shall not be antitled. 1o make any othef
claim ar pursue other remedies ynder 2w

15.6 Entirety
This Agreemem constituies {he entire agreemem petween \ne Parties as to s
subject rmatter and supersedes any priof understanaing ar agreament reacned
petween the parties. including any mermorandum of uncersianding geween N
Company and PTG, executed i1 connection with the Project.

15.7 Assignment
15.7.1 This Agreemem shall net be assigned BY gither Party Sther than by mutual
agreament hetween N Parties in writing-

15.7.2 Notwithstanding Article 16,71 1€ Company may assign its rights and transter 8

obligations under this hgreemert 1o its Lenders or Affiliates and PTC may assign
its rights and transfer its obligations under this agresment {o its Lenders or
T

Affiliates. i

.ri‘é‘/i - f:‘(’1\\
L L Z A :\n
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(i)

(i)

: provided that, in case of an assignment to Affiliates:

it @ an entity shall qua‘liiy as @n “affiliate! i i directly 0of indiractly, controls,

is controfled by or js under common control with the relevant Party. the term
“control” meaning awnarship of more than fifty percent (60%) of the aquity
share capital of voting rignts of the company ot the power to appoint 8
majority of the lboatd of diractofsof 2 company,

such Affiliate has the 2oility 1o perfarm all obligatians of tne Party under this
Agraement and such Affiliate hias the financial standing 19 perform payment
obligations under tnis pgresment and cr&d'llworthiness similar @ that of the
Company.,

such Affiliate expressly assumes such obligations

pTC shall execule necessan agreemems with the Lenders as may oe raquired
for sueh sssignment 9f she required acknowledgment of the crestion of any
securnity 10 favour of the Comeany's Lenders on the Project and any Oiner assels
as s reasonably raques;ed oy the Company-

15.8 Confidentiality

15.8.1 (8)

(b)

gach of the parties snail ~old in confidence 3l documents and otharl
wecnnical ar commarcial nformation, supplied 101t by of an nehalf of the
other Garty retaling iy the desian construction, insurance, gperation
maintenance. management and financing of the Project of in reiation 1©
s Agresment l','Conﬂc‘.Ent;al Infarmatian’) ana shall nol, save 28
raguired by law of appfcpﬁate .'egulator\;uegls"atiue autherties, use the
same for 1S own purpesg oF publish of atherwise disclose such
Confidential |pformation, otner tnan to ine pmspaclive lenders 10, ©F
investors in the Company or PTC, or i@ the pt:afessicmal advisors of the
Parties herslo of of such lenders ar imvestors, a5 aforesaid, and as may
e required 10 peron its ohligations uncer this pgreement.

provided further ihat each Party shall oe entitied 10 disclose such
Confidential |nformation 10 & third party fer the pUrposses of entering into

ar meeting 115 auliganens under the PSA

The provisions of paragraph (g) above shall not apply to

0] any infgrmation in e public domain, otherwise than by breach of
this Agreemem_ /
(i} information in the possessian of the receivingd party thereof, before

divuigence 25 aforesald, and which was not abtained under any

obligation of conficentiality and,

71
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(iif) information obtained from @ third party who is free to divulge the

same, and which 1S obtained without any obligation of
confidentiality- ’

(iv) disclosure of any information 0 any Governmental Instrumentality
for abtaining, receving, and/or maintaining  any government

authorizations.
(

© The provisions of this Article 15.8 shall survive the termination or expiry of
this Agreement. 5

158.2 Notwithstanding Article, 15.8.1, sach Party may disclose Confidential Information

to the extent that such Confidential {nformation:

(O] was in the punlic garnain priof to its aelivery to sucn Party of after such
delivery if it pecormnes part of the public dornain without sreach of any
confidentiality abligations by the recaiving Party under his sgreement, of

(i) was obtained from a third party with no xnown duty to maintain its
confidentiality, @f

(i) is required 10 pe disclosed 0y aoplicable Law ar judicial of administratve
or arbitral process of by any Gavemmer.ial !ns:rurnera:a‘.irg, orovided that
for any such disclosure, e disclosing party shall dive the other Party

prompt written notice, where possible, ang UsSE raasonable efforts 1O
ensure that such disclosure is adccorded confidential tragimeant and
also to enable such other Parly 10 sgek A oroieciive ordet of DNET
appropriate remedy at such other Party's sole costs, of

(iv) is provided o prcfessmna'r 3duisors, agents. suditers of represenlal.'-.ves of
a Party as 1% reasonable under Ne circums@nces. orovided, that the
Party receving such Confidential Information spall reguire such persans

to undertake in writing fo ke=p such Confidential infarmation confidential
and shall use its pest efforts 10 ensure comeliance with sucn undertakind.

Affirmation
The Company and PTC gach affirm hat:

0] neither it ner its respective directors, amployees, o agents has paid or
undertaken 10 pay of shall in the future pay 2ny unlawiul commission,
nribe, pay-off of kick-back: and ;

(i) it has not in any other manner paid any sums. whether in Indian currency
or fareign currancy and whether in India of soroat 10 the other Party 1@

78
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48.10

15.41

15.12

15.143

1514

procure this Agreement, and the Company and PTC hereby undertake
not to engagé in any similar acts during theé Term of Agreement.

severability ’ A

The provisions of this Agreemem are severable, and 1f a0y portion of this
Agraement is deemed iegally invalid of unenforceable, {he remainder of ihis
Agreement shall survive 2nd remain in full force and effect provided that, if 8
provisibn is held to be jnvalid of uhenforceable. the Parties <hall negotiate in
goad igith to adopt 2 repiacemem provision 1 carry ouly in effect, e parties’
original intention to the gutent permuned by applicable Laws.

No parthership

None of he provisions of this Agreement shall constitute @ partnersh'\p or agency
or any such simitar relationship petween the Company and PTC

survival

Nomwithstanding anything @ the contrary nerein. the provisions under Article 12
(Listility and lndemnlﬁcat'\en), Amicle 13 (Governing Law and Dispute
Rasolution), Aricle 14 {Events i Default a0t Tarminaton). and Aricle 15
iM’isceuaneous} shall continu® and SuUrvIve ior a pericd of § years from 2xpiry ©F
rermination of this agreement.

Counterparts

This Agreement may be executed in ONé or more counterparts, each of which
shall be deemed a0 original and all of which collectively shail be deemed oneé
and the s2me instrument.

Notices

15141 All notices to bé given under this Agreement shall be in writing and in the

English Language-

1514 2 Al notices must e delivered pers-:,nally, by registered or certified mail of by

Power purchase Agreement

facsimile {ransmission to the addiesses below:
For the Company:

Address: JA House, 63, Basant Lok, Vasant vinar
Hew Delln 110 037

\":mr—“’-’r1
. o (_P“ N ‘Q
Attention: shri Manoj Gaur : :L “/
. 2. M\_
Facsimile No.: 01 1-26145389/26143591 ‘i’\,‘;\:h_,,/

1871
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Telephone No.. 011-26141 540/26145073
£ mail address: mano].gaur@jalindia.co.in

For PTC: &

Address: PTC India Limitad,
2% Eloar, NBCC Tower, 15, Bhikaji Cama Place,
New Delhi-110066.

Attention: Group Head - DCS

Facsimile No.: 01 141659142

Telephone No.: 01141659131
£ mail address: controlroom@p’tcindia,com

15.14.3 Al Aotices snhall be affective: (1) if sant by facsimile transmission, when sent (an

receipt of confirmation of the correct Aqumber or 20dressh {iiy f sent by

registersd or carified maill, within 5 days of dispatah; and (i) 1 deliverad
parsonally, on recept by intended recipiant provided that all nalices given by
sapsimile ransmission <hall be confirmed DY regisiered o cartifiad mail.

15 14.4 Each Pamy shall forthwith notify the other Party of any change In its address 0
which natices under this Agresment aré to be delivered, mailed or facsimiled.

15.15 Schedules

Schedules and other attachments hereto shall be treated as part of this
Agreement.
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IN WITNESS WHERE OF the Paries have executed Wese presents through,

their authorized repres

Eorand on pehalf of
pTC India Limite

entatives 2l new Delhi.

For and on_hehatf of the

d (formerly knéwn as Jaypee Karcham Hydro Gorporation

power Trading Corporation  of India Limited

Limited)

!
== |
e~/ 'l,L_/g,__,,-;l-_,«,P,-'
L. i

Signature witn seal
Rajiv Bhardwa
Executive Vice Prasidant

Witness:

1 -
' =Y { Gy O

AL

o
Signature ﬁ n seal
D P Goyal
Managing Director
witness:

1

b
1 %

Oetie~ A )

Digo Ui

i’y

i
2 "’Il—?‘!‘y .‘l 2 L ‘*‘\:-("""j_.-
l_ / 1 o - I.I ’ (i N nw LY
SA sl Hiweens e
\_~ o v ,i(
7y R atp b
1 ') - i“"’f"
b= _\,\U“-'
C_‘_..
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SCHEDULE A CONSENTS

1.0 Initial Consents ' A

1.1 Registration of the Company urider the Companies Act, 1956.

1.2 Clearance by appropriate Governmerﬂtal instrumentality to setup and operate the
Project at the- Site for generation of electricity.

1.3 Approval, in writing, by the '/;\pprdpriate Authority for the establishment of the
Project by the Company.

14 Diversion of forest land, if any, for the Project by the appropriate Governmental
Instrumentality.

15 Clearance of the Project by the Ministry of Environment and Forests,
Government of India.

2.0 All consents required for Construction and Commissioning of the Project.

3.0 All consents far Qperation of the Project
3.1 Approval of the Tani by the Apprapnats Commission, as required by Law;

3.2 Agpravai of Chiei Electrical Inspecior of the State in accordance with Law.

Power Purchase Agreement 82 Confidential
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installed Capacity

Diversion Dam ;
Max. Pond Level
Min. Pond Level
River Bed Level

Intake

Crest Level
Max. Discharge

Sedimentation Chamber

Head Race Tunnel

Design Discharge
Size

pressure Shafts

Power House

Type of P.H.
Type of Turbines
Max. Head

Min. Head

Speed

Type of Generator
Generator output
Generator voltage
Excitation system

Type and Rating of Transformers

Type of H.V. Switchgear

et
pPower Purchase Agreement ( "

SCHEDULE B SALIENT TECHNICAL FEATURES OF PROJECT
Location 2 District Kinnaur (H.P.)
River Satlyj
State ] Himachal Pradesh
; 4 x 250 MW

El. 1810.00 m
E1.1799.00 m
El. 1770.00 m

El. 1786.00 M
130.25 cumec each pay * four bays

4 Nos.

417 cumec
10.48 m dia, Circular

4 No_ Steel lined 4 75 mdia

Underground

Francis

303.50 m

258.20 m

214.3 (pm

Vertical, Semi-Umbrella
277.70 MVA

17 kV

Static

Single phase, 93 MVA
171400 kV
B

y
400 kV, Gas-insulated type

\\\'n'.'.t_,".

{ ‘?\(‘%‘\—“{;&@\{;?en tial
Qo
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Continuous rating

to each unit up to rated load

4, Start-up time
Maximum time for cold start = 30 minutes
Maximum start up time = 15 minutes
Maximum interval for Restart of each Tnit = 15 minutes

ernceria

SCHEDULE C TECHNICAL LIMITS AND CONTRACTED CHARACTERISTICS
1. Electrical System Char'acterist;l\cs

Grid Voltage 400 £ m 5% KV

Grid Frequency 50 Hz % 3%

power Faclor - 0.90 lagging t© 95 leading PF
2. Capacity of Generating Equipment

With respect to each generating unit, continuaus capatity shall be as under:
= . 277 70 MVA for =ach generating unit

Rated load = 250 MWV
Waximurm reactive load = 0.9 lagging PF at full load
0.95 leading PF
L7 Minimum stable load with respect = Forty Five (49) percent of rated load

oL Availability of Peak Power
i
S. Mo. | Description |i Particulars i
____._—',_______‘____,_,,_._——-d—_ _______.—-—,E
[ {7} \ Peaking Capacity of Project (neb), | 988 |
'1 | MW \
M | Peakin Duraticn, hours 3

{ g

L — 2 - et

Configential
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‘g SCHEDULE D ENERGY GENERATION IN 90% DEPENDABLE YEAR (1993-94)
® Energy Generation in 90% Dependable Year (On 93% Machine Availability Basis) .
] 2 3] 4 5 i.‘"’"‘. 7 8 9 10|11J12| 13
b’mﬁﬁ Period | 10 daily . Release | Available Poweral | Power | Energy, | Design * Design i Contracted Energy
discharge for discharge | 95% plant Mw GWH Energy | Saleable Energy |
aguatic . availability |

life 1

I
First  13thto  First 12 13th to
i 12 35th years-  35th year
years-  year  80%of 85.88%c¢
saleable  saleable
i Energy Energy

] (DE-  (DE- Cal. Col.
' 1.2%)  12%)°  10°704/8  11°704/8;
h [ .88 82 80 0
i cumecs | cumecs | cumecs ! Mw MW | milion million milion  millign  million million
bl ! | i ' | units units units  units units units
| 1T ] 48 680 | 48900 | 950.00 | 950.00 ] 22800 | -
i i | 8% ; 880 1 69800 | 95000 |950.00 | 228.00 |
] 617 , 680 : 81700 ¢ 95000 95000 | 228.00 | 6840C 59470 55415 47676  475.76
L | | | 716 . &80 | 71600 : 95000 | 95000 | 22800 |
L AT | 1085 580 , 108500 : 95000 ! 950.00 1 22800 ! o
Coowm 1 886 680 : 68600 : 95000 :95000 | 250.80 ' 70680 61452 57252 49162 49142
WG T 7 T a8 73100 | 95000  950.00 © 228.00
7 578 | 5880 : 57900 35000 | 95000 22800 |
[ W [ 55 . 38 ; 5500 : 95000 95000 | 25080 . 70680 oit5e Gr262 49162 48162
& ] 1 1 513 580 - 31300 65000 | 950060 , 22800 !
|| 469 580 : 459.00 95000 | 95000 | 22800 |
: | 22 680 . 26520 . 95000  A043 | 15830 | 61450 53427 49785 42742 42742
Jact IEET! 580 @ 18720 ¢ 95000 | 46613 11189 |
% I 157 | 580 ; 15020 § 95000 37405, 8977 |
i ] 126 | 680 § 119.20 | 95000 | 296.85 | 7837 | 28003 24347 226.87 19477 194,77
ANV T T M9 ¢ 580 11220 | 95000 | 27941 | @706
, W7 1M 1 680 10420 | 95000 | 25945 | 62.28
1 it | 102 i 580 | 9520 | 95000 |237.08| 5690 | 186.24 16192 150.88 12954  129.54
- 0EC I 91 | BB0 , 8420 | 95000 | 20989 5033 |
i 82 | 6480 7520 | 95000 | 187.27| 44894 |
T 78 | 580 [ 7120 } 95000 | 177.31| 4681 | 14208 12333 11511 98.82 88.82
JAN i 71 ' 880 | 6420 | 95000 | 159.88 | 3837 |
[ 74 680 | 8720 | 95000 | 18735 | 4016 |
i 68 680 | 6120 | 95000 | 15241 | 40.2¢ | 11877 10326 9627  BZ&l 82.61
j s i 69 5.80 52.20 95000 | 15490 [ 37.18 |
il 69 5.80 6220 95000 | 15490 | 37.18 | P
[ 82 680 | 7520 95000 | 187.27 | 35.96 11031 9591 8937 7672 76.72
§) MAR I 78 6.80 7120 95000 | 17731 4255
‘g.'_lr_ [ 95 | 680 88.20 95000 | 219.65 | 5272
IL‘__H If 103 [ 680 9520 | 95000 |[23957 | 6325 158.52 13762 12642 110.28 110.28
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T 3 4 5 | 6 7 8 9 0 ] 1] BN
m’?ﬁﬂ Period | 10dailly | Release | Availaole Powerat | Power | Energy, | Oesign * Design Contracted Energy
discharge for discharge | 95% plant MW GWH Energy | Saleable Energy
aquatic availabilfty |
life i | |

! First 13thto  First12 13th tc

| 12 35ih years-  35thyea

| years=  year  80%of  85.88%.

i i ¢ saleable  saleabl

| | L I | Energy Energy

(DE- [DE- Col. Col,

12%)"  12%) 10770418 117704/

| 88 82 80 0

| cumecs cumecs CLIMECS « MW MW millien milion  milion  milion  million miflion

| ‘ | units | unils units__units units units
Ry | 1M 5.80 11720 | 95000 | 291.87 | 70.05
[ | 107 | 880 | 10020 , 95000 | 24833 R

| 127 | 680 12020 | 950.00 299.34 | 7184 ;_'.?_-".E1 75 17543 18347 14035 140.35

w1 ] 233 | 680 79520 | 95000 | 56331 | 13518 | -

._ Y 288 | 680 | 28120 | 950.00 | 700.28 | 18807 | N

I m 621 | 6480 | 621.00 | 95000 | 95000 | 25080 | 55406 13172 44888 38538 385.38

. TOTAL ENERG = gi08 i6ied6  3104B5 210406

S
1 | 4463 88

Design =nergy minus 0.3% auxiliary consumption & 0.7% transiormation losses({ sucn raduction deing defined for this Agreement as Auxilia
ansumption and Lhe values usad here teing the ceiling values) minus 12% free power irom the resultant dunng first 12 years and 18% free power fre

e resultant during 13th to 35th year
The Design Energy figures shall be subject to final confirmation by CEA

—

; )
L b Al
= ﬁz’," C\
C /

T

Power Purchase Agreement " 86 ' -Confidential




# = ke

confidential
Dhawal Maheshwari
Jaiprakash Associates Limited
Jan 27, 2014 02:35

Karcham Wangtoo Hydro Electric Project

SCHEDULEE TARIFF

General

1

N

PTC shall pay Tariff lo the Company based on the Capital Cost and means of financing
theraof, as approved by CEAJCERC 6n completion of the Project, in proportion to the
catio of Contracted Power-ta the Rated Capacity, such Rated Capacity being adjusted for
Free Power. The Tariff will be payable by PTCin accordance with the Central Electricity
Regulatory Commission (Terms and Conditions of Tariff) Regulations, 2004 (relevant
provisions of which are stated helow) and as may be madified or amended up © the
date of execution of this Agresment. ' '

For the purpose of this Schedyle the definitions for the capitalised terms used hereunder
shall be as per the definitions contained in Article 1 of this Agreement.

The definitions for the capitalised terms used hereunder but not defined in Article 1 of
this Agraement but aefined under CERC Tariff Regulations, shall have the meaning s&l
out therein, The Company shall get such Tarif; approved oy CERC in accaordance with
Article 8.1.3.

in addition 1o the generation tariff 3¢ zbove, PTC shall cay to the Company, the charges
for transmissian of power irom the Project busbar up 10 the Delivery Point, as may be
approved oy TERG, (n £asa the Delivery Point is not the Project bus bar

Tariff

The tariff payable for the energy supplied by the Company and delivered to PTC will be
determined as laid down nereunder

Provisional Tariff

Till the final compistion Capital Cost and the means of financing therec, as stipulatad
apove, (s approved by CEAJCERC, the Capital Cost and the means of financing tnereaf
as aporaised/re-appraised and funded by the Lenders, evidence of which is furnished oy
the Company in compliance of the 'Conditions Precedent at Aricle 3 1.2(v), shall be
cansidered for the purpose of determination of provisional Tariff, However, if the Tested
Capaaity of the Project is less than Nominal Capacity and the Tested Capacity of the
Project has been accepted as ihe Rated Capacity of the Project pursuant to the Initial
parformance Test ar Periedic Capacity Test, the Tariff shall be recalculated based on
prorata reduced Capital Cost of the Project with reference to the Nominal Capacity of
the Projecl. The differential betwaen the Tariff 25 approved by CERC after completion of
the Project and stch provisional Tariif shali be payahls by PTC © the Company of vicg
versa
] . /

Tariff computation

Tariff shall be computed by the Company thirty (30) days prior to each Tariff Year
commencing from the COD of the first Unit, in accordance with the terms of this

At LA
power Purchase Agraemen)/-. S
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Agreement and made availzble to PTC sor tneir verification. In the event af any
discrepancy, PTC shall intimate the same to the Company within 15 days of receipt of
the tariff computations. The Company shall intimate its views relating © the
discrepancies within 15 days of receift thereaf. Notwithstanding the aforesaid, the
payment shall be made by PTC lo the Company at nolified rates by the Company
subject to future adjustments alang with intersst at the State Bank of India Prime
Lending Rate therzan in respect of over bi1le(f! / under billed amounts if any.

Quantification of Secondary Energy

During 2 Teriff Year, the Saleable Energy defivered (o the extent of Design Saleable
Energy set out in schedule O shail be “Saleable Pnmary Energy” and energy in excess
of the same shall be "Saleable Secondary Energy”. PTC shall be entitied 1o & share of
Saleanie Secandary Energy in propartion to lts share of Desian Saleable Energy.

Tariff for the purpose of this Agreement shall pe determined as specified herein below:

1. Tariff determination:

{a) Tanff in respect of this Project snall be deterrmined, Unit-wise of far the whole Project.
(g} For the purpose of Tariff, the Capial Caost of the Project <hall be broksn up nQ
stages and by distinct Uniis forming part of the Project. Where fhe Uit wise break up of
the Capital Cost of the Pragct 1s not avallanle, the comman facilines shall be
apportioned an ine basis of the instaliad -apacity of the Units

2. Core Business: For the purpose of this Schedule, core business means the
regulated activities of genaration and does not include any other business or activity. like
consultancy, telgcommunicziion sz, of the Company

3. Tax on Income: (1) Tax on the income SUESMS of the Cempany from its core
business. shall be computed 35 an @xpense snd shall be recaversa fram PTC.

(2) Any under-recoveries ar avar-recovernes of tax on income shall be adjusted every
year on the basis of income-tax sesessment under the Income-Tax Act, 1961, as
certified by the statutory auditors

Provided that tax on any income stream other than the core business shall not constitute
a pass through component in tariff and tax on such other income shall be payable by the
Company

Provided further that the Project-wise profit pefore tax in the case of the Company as
estimated for a year in advance shall constitute the basis for distribution of the corporate
tax liability to the Projéct.

/
Provided further that the benefits of tax-holiday as applicable in accordance with the
provisions of the Income-Tax Act, 1961 shall be passed on to the beneficiaries.

SN P,
2

b

)
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Provided further that the credit for carfy forward losses. and unabsorbed depreciation

shall be given in the proportion o PTC's annual revenue contribution as a ratio of the

total annual revenue of the Cempany. '
) A

Provided further that the Tax on Income shall be charged from PTC in proportion to

PTC's annual revenue contribution as 2 ratio of the total annual revenue of the

Company, y

4. Recovery of foreign exchange rate variation: Subject to CERC's approval,
recovery of foreign exchange rate variation towards interest’ payment, loan repayment
and Return on Equily snall be done by the Company from PTC.

5. Recovery of Tax on Income: Recavery of Tax on Income shall be done directly by
the Company from PTC. Tax on Income for @ Month shall be Included in the Monthly Bill
in prapartion i@ the ratio af the relevant Vanth's Design Energy to Design Energy.

6. Capital Cost: The actuzl expenditure ineurred on completion of the Proiect snall form
the basis for determination of final Tarifi. The final TariF shall be determined basad on
ihe admitied capital expenditurs actually incurrec uple coD of the Project and snall
includs capitalised nitia capilal spares subject to 2 cailing norm of 1.5% of the ariginal
project cost 25 0N the cut-cil dai=.

Additional Capitalisation: Additional Capitalisation,shau form part of the capital cost in
accordance with the CERC Regulations referred to above

7. Norms of oparatian: The narms of operation shzll be as under namely:
(i) Normative Capacity Index for recovery of full Capacity Charges
(a) During first year of COT of the Project - B80%
(b} After first ysar of COD of the Project - 85%
Note
There shall be pro ata racovery of capacity charges n case the Project achieves
capacity index below the prescrived norrmative levels. Al Zaro capacity index, no
capacity charges shall be payabie fo the Project. Adjustment of Capacity Index
for the purpose of Tariff payment shall be done every month based on Capacity
index achieved fram the beginning of the relevant Tariff Year and up to and
including the menth for which Tariff Payment is to be made.
(il) Auxiliary Energy Consumption: 0.7% of energy generated
{iii) Transformation losses
From generation voltage o sransmission voltage - 0.5% of energy generated.

g. Sale of Infirm Power: Any revenue earnad by the Company from sale of Infirm
power, shall be taken as raduction in Capital Cost and shall not de treated as ravenue.
The rate for Infitm Power shall be same as the Primary Energy Rate of the Project.
|nfirm Power shall mean electrcity generated prior to COD of a Unit.

power Purchase Agreement
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9, Deht-Equity Ratio: (1) Mebl-Equity ratio as on the COD shall be 70:30 far
determination of Tarif. Where Equity employed is mare than 30%, the amount of Equity
for determination of Tariff shall be linited to 30% and the balance shall be considered as
{he normative loan. Provided that in c258 actual Equity employed is 1esS than 30%, the
ctual Debt and Equity shall be considered for determination of Tariff.

(2) The Debt and Equity amounts arrived at in accordance with clause (1) shall be used

for calculating Interest on Loan Capital,l Return on Equity and Advance Against
Depreciation. .-

40, Computatian of Annual Charges: The two-part tariif for sale of slectricity shall
comprise of recovery af Annual Capaclty Charge and Primary Energy Charges:

(i) Capacity Charges: The Capacity Charges shall be computed In accordance with the
foliowing formuia:

Capacity Charges = (Annua! Fixed Charge- Primary Energy Charge)

Note: Recovery through Primary Energy Charge shall not be more than Annual Fixed
Charge.
(i) Annual Fixed Charges. Annual Fixed Charges shall consist of:

(&) Interest on 10an c=pital;

(b) Depracialion. including Advance Against Depreciation;

{c) Return on aquity,

(¢el) Operation and rmaintenance expensas; and

(2) Interast a0 warking capital. ’

11. Computation of Annual Fixed Charges: The Annual Fixad Charges shall be
eomputed on the following pasis:
(i} Interest on |oan capital
{a) Interest on loan caplital shall be computed loan wise on the loans arrived at in the
manner indicated 10 Para @
{h) The Comparty snall make every effort to swap the loan as long as it resuils in net
penafit to PTC. The costs associated with such swapoing shall be borne by PTC
{c) The changes to the [gan lerms and conditions <nall be reflected from the date of such
swapoing and penefit passed on o PTC.
(d) In case any moratorium periad 1S ayziied of by the Company, Depreciation provided
for 10 the Taril dunnd the years of rrioraterium shall be treated as repayment dunng
those years and the Interest on ioan capital shall be calculated accordingly
(e) The Company shall not make any profit on account of swapping of loan and Interest
on loan.
(i) Depreciation, including Advance Against Depreciation
(a) Depreciatior{
For the purpose of Tariff, Depreciation shall be com;)dted in the following
manner, namely:
(i) The value base for the purpose of Depreciation shall be the nistorical cost of

the asset.
T 7
A /\_%
G “Bonfidential
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(i) Depreciation shall bé calculated annually based on straight line method over
the useful life of the asset and at the rates prescribed under the CERC
Regulatians referred aboye. )
The residual life of the asset shéll be considered as 10% and depraciation shall
be allowed up to maximurm of 90% of the histarical capital cost of the assetf, Land
ie not a depreciable asset and its cost shall be excluded from the capital cost
while computing Q0% of the historical cost of the assat.

(i) On repayment of antire loan, the femaining depreciable value shall be spread
gver the balance useful life of the asset.

(iv) Depreciation shall be chargeable fram the first year of aperation. In-case of
operation of the asset for part of the year, depreciation shall be charged on pro
rata basis. i

b) Advance Against Depreciation

|n addition o allowable depreciation, the Company shall be entitled 10 Advance
Against Depreciation, computad inthe mannar given hereunder.

AAD = Loan repayment ameunt as per Paragraph 11(i) supject o3 calling of
1/10™ of loan amount as pel Para @ minus Depreciation a5 determined sbove.
Provided that Advance Against Depraciation shall be permitted only 1f the
cumulative repayment Up o a paricular year gxceeds the curnulative
depreciation up to that y=ar,

Provided further that Advance Against Depreciation in @ year shall be restricted
to the extent of difference between cumulziive repayment and cumulative
dapraciaton 4p g that y=2ar.

(i) Return on Equity

Beturn on equity shall b2 computed on the equity base determined N accordance
with Paragraph 8 anc Shall be @ 14% per annum.

Explanation

The pramium raisad by e Company while jssuing share capital of the Project, if
any, for the funding of the project, shall alsa he reckoned as paid UP capital for
the purpose of comgpuung return 6n equity, provided such premium amount are
aciually utilised for mesting the capital expenditurs of the generaling station and
forms part of the approved financial package.

{iv) Operation and Maintenance expenses

The base O&M payment shall be fixed at 1.5% of the actual Capital Cost as
admitted by the Commission, in the year of commissioning and shall be subject
to an annual escalation of 4% per annum for the subsequent years

(v) Interest on Warking Capital

(2) Working Capital shall cover:

(iy Operatian and Maintenance expenses for one month,

(ify Maintenance sparzs @ 1% of ihe histarical cost escala/t'ed @ 6% per annum
from the COD: and |

(iit) Receivables eguivalent to TWo months of fixed chardges for sale of electricity,
calculated on Normative Capacity Index

Gt
Ay B N
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(b) Rate of interest on working capital shall be the short-term Prime Lending Rate
of State Bank of india as on 1st April of the year in which the generafing
unit/station is declared, under commercial operation. The Interest on warking
capital shall be payable on. nofinative basis notwithstanding that the Company
has not taken working capital loan from any outside agency.

42. Primary and Secondary Energy Charges: (1) primary Energy Charge shall be
worked out on the hasis of paise per 1 frate on ex-bus energy scheduled t0 be sent
out from the Project after adjusting for Free Power.
(2) Rate of primary energy shall be equal 1© the lowest variable charges of the central
sector thermal pOWEr generating station of the Northern region. The Primary Energy
Charge shall be computed based on the primary ensrgy rate and saleable energy of the
station. :
Provided that in case the primary ensrgy charge recoverable by applying the above
grimary ensgy rate excescs the Annual Fixed Charge of the Project, the primary energy
rate shall be calculatsd by ihe following formuiz:

Brimary gnergy rate = Annual Fied Charge/Sdieable Primary Ensrgy
(3) Primary Energy Charge = Saleable Primary Energy x Primary Energy Rate
Secondary Energy Rate shall be 2qual to Primary Energy Rate.

Sacondary Energy Charge = Saleable Secondary Energy ¥ Secondary Energy
Rae

42, Incentive: (1) Incentive shall be payable in e first year of gperauan, when he

Cagacity index (CI) exceeds 85% and incentive snall acorug Lp c 3 maximum Capaaity

Index of 100%.

{2} incenive shall be payable 12 the Company 1IN sccardance wilh e following farmula:
incantive = 0.65 X annual Fixed Charge x {CIA = CIN)/A0T

(if incentive is negative. it shall be setio 72r0,)

\Wiere, ClA s the Capacity Index achisved and CIN is the Mormative Capacity Index,

which is 85%.

{3) The incentives an account of Capacity index and payment for Secondary Eneray

shall be payable on manthly basis, subject to cumulative adjustment in sach month of

the financial year, separately in respect of each ilem, and final adjustmant shall be made

at the end of the financial year.

{4) The total incentiva payment calculated on annual basis shail be shared by PTCin

praportion o the ratio of Contracted Power [© ine Rated Capacity, such Rated Capacily

being adjusted for Free Power.

(5) Incentive for Commissioning of Projact anead of RCOD or provisions for delayed

commissicning shall be in accardance wilh Aricle 5.13.

14. Deemed Generation; (1) Subject 1 Adicle 7.3.4, in case of reduted generation due
1o the reasons peyond the contral of Company of on account of nan-avaiiability of
wransmission lines of en receipt of backing down instructions from the concerned
regional Losd Despatch Centre resuiting in spillage of water, the energy charges on
scoount of such spillage shall be payable o the Company Apportionment of energy
charges for such spiliage among PTC and the other offiakers shall ben proportion of
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their shares in saleable capacity of the Project or in proportion attributable to each of
PTC and such other offtakers, as the case may be.

(2) Energy charges on the abave account shall not be adinissible if the energy sold to
PTC during the year is equal to or more4han the prorata Design Saleable Energy.

15. Unscheduled interchange (Ul): (1) Variation betwaen actual generation of actual
drawal and scheduled generation or scheduled drawal shall be accounted for through
Unscheduled Interchange (U1) charges. Uit for the Project shall be equal to its actual
generation minus its scheduled generation. U1 for a beneficiary shall be gqual o its total
actual drawal minus its lotal scheduled drawal. Ul shall be worked out for gach 15
minute time blogk, Charges far all Ul transactions shall be based on average frequency
of the time block and the rates as applicable from time to time shall apply:

(2) (i) Any generation up 10 105% of Declared Capacity In 2Ry time blogk of 15 minutes
and averaging up 1o 101% of the averade Declared Capacity over @ day shall not be
construed as gaming, and Company shall De entitled to LI charges for such excess
generation a0ove the scheduled generation {8G)

(i) For any generation beyond the prascribed {imits, the Regional |oad Despatch Centr2
<hall investigate s0 as to ensure that there 1S N0 gaming, and if gaming 1S found by the
Regiunal Load Despatch Centrg, the corresponding Ul charges due 10 the Project on
secount of such extia genaration shall be reduced 0 zers and the amouni shall be
adjusted in Ul account of beneficianes, in the ratic of their capacity share in e Projedt.

This Paragraph 158 @ reproduction of the relevant CERC Tariff Regulations and shall
pe only for the reference of the Parties.

16. Demonstration of Declarad Capability: {1) The Company may b8 required (O
demonstrate the Declared Capacity of the Project as and when asked Dy the Regional
Load Despatch Cenire of the region in which the Project is situated. In the event of the
Company failing 1o demonstrate the Declared Capacity, withun the toierance as spaciiet
by the Central Transmission Utility, the capacily cnarges due ‘o the Project shall be
reduced as a measure aof penalty.

(2) The guantum of penaity for {he first mis-declaranen for 2ny duration of ninck in a day
shall be the charges correspanding to two days fixed charges. Far the second
iisdeclaration ihe penalty shall ne equivalent [0 fixed charges for four days and for
subsequent mis-deciarations, he penalty shall pe multiplied in (he geometn'cal
progression.

{3y The aperating 109 books of the Project <hall be 2vailable for review by the Regional
power Gommitiee or the Regional Eleciricity Board, &s the case may be. These books
keep record of machine gperation and maintenance. resarvoir level and spitway gatz
operation.

17. Billing and Payme nt of Capacity Charges. Billing and’ payment of Capacity
Chiarges shall be done on a montnly basis in the following manner

(i) PTC shall pay the Capacity Charges in proportion t ire ratio of Contracted Power 10
the Rated Capacity, such Rated Capacity being adjusted for Free Power.
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(i) The Capacity Charges shall be paid by PTC © the Comgany every menih in
aecordance with the following formulas and in proportion to their share as in (i) above.
ACC1 =AFC — (SPE1 +DE 2nd 10 1217 months) * Primary Eneray Rate

ACC2=AFC —(SPEZ * DE 3rdto 12th menths) * Primary Energy Rale
ACC3=AFC— (SPE3 + DE4th o 12th months) * Primary Energy Rate
ACCA =AFC — (SPEA T DE Sth to 12th months) - primary Energy Rate
ACCS=AFC — (SPES + DE Bth to 12th months) * Primary Energy Rate
ACCH =AFC — (SPEB * DE 7thto 12th months) * Primary Energy Rate
ACCT =AFC = (SPET + DE 8th to 12th montis) © Primary Energy Rate
ACCS =AFC — (SPEB + DE gth to 12th months) * Primary Energy Rale
ACCS =AFC — (SPES + DE 10th ta 12th manths) * Primary Energy Rate
ACC10 =AFC— (SPEID+ DE 11th to 12th months) * Primary Energy Rate
ACC11 =AFC —(SPEI+ DE 12th month) Primary Energy Raie
AcCi12 = (AFCY = spE12 * Primary Energy Rate
Winere;
AFC = Annual Fixed Charges
ACC1, ACC2, ACC3, ACC4, ACCS ACCSE, ACC7, ACCS, ACCSE, ACC10. ACCTY
and ACC12 arethe smount of Annual Capacity Charge for the cumulative period
up o the end of 1st, 2nd T, 44, 5t &th, 7th, Bth, Gtn, 10tn, 11t and 12t
monihs respectively
3Pg1, SPEZ SPE3. ..o sPE12 are the ax-bus Schaduled Primary
Energy vaiues up 10 V1, 2nd, 3rd . 1251 monins of the yeal ragpectvely The
Scheduled Primary Energy as referred tg 10 CERC Tarf Requlztions dated 267
March 2004 shall be the quantum of energy 0 D€ gensrated 31 the Projgct over 2
fwenty four four period, 35 scheduled by the Conirol Centre and shall be lmited
to Design Energy

CC1=ACCT xDE1/DE
CG2 =ACC2 x DE2/ DE
CC3 =ACC3 % DE3/ DE
¢4 =ACCH x DE4/DE
CC5 =ACCS x DES/ DE
CC6 =ACCE x DEB / DE
CC7 =ACCT x DET 1 DE
CC8.=ACCH x DES/DE
ccg =ACCe x DES/ DE
CC10 =ACC 10 x DEY0 / DE
CCi1=ACCT1 x DE11/DE

cCi2=ACC12x DE1Z/ DE
Where, . '
CC1, CC2, CC3, nmviveees CC12 is the monthly capacity ch/arge up to 1st, 2nd, 3°

__-.42th months of the year respectively.

DE = Annual Design Energy i

DE1, DE2, DE3, .ooveerer DE12 are the ex-bus design energy values up to 1st,
) 2nd, 3rd ..o 12th months of the year respectively.
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Total capacity charges payable 10 the Company for the:

1st month = (CC1)

2nd month = (CC2Z -£C1)

3¢ month = {CC3 - cc .0

th manth = (CC4 oot

5th month = (CCS- CC4)

&th month = {CCE--CCS)

7th menth = (CCT -CCB) i

gth month =(CC8 -CET)

ath month = (CCS -CC8)

1 0th manth = (CC10~ cce)

11t month = (GC11 -CC10}

12th manth = (cc12-Cch 1)

and, PTC and other offtakers havind firm aliocation in capacity of
shall pay for the:

15t month = [CC1 % Wwe1l/100

2nd montn = [coz2x WB2 -CC1x YWET)100

3rd manth = (GC3 «WB3 -CC2x w2100

atiy month = {cc4 wWBd - Cca_xWEB]ﬁE}Q

st month = (CC3 «WB5 - CC4 x W BL)/100

Btn month = (CCE % WEE -CCo % Was)Hoo

Tth morith = (CCT » WB7 - CC8 « WBA)/160

gt manth = (CC8 x\WBE - COT % WBTY160

gin month = (CC9 L Wea - CCB X WEe) 100

10th month = {CC10x Wa10-CCY9x WBS100

114n mmonth = {cCHt % WB11- CC10% wWa10)103

12tn monti = {Ce12x Wwa12- CC1x W8 111100

Where,

And. \WB1, WEZ, WE3, W4, WBS, Wes, WET, WBE, wea, wa10, W1l and
WB12 are the weighted average af percentagt allacated capacily share of PTC
and other offiakers during the cumulative perad ug to 1ist, 2nd 3rd, 4th, Sth, 810,
7in. 8th, 9th, 10th, 17t0 and 127 manth respectively.

ine Project

Adjustment of Capacity Index for the purpose of Tariff payment shall be done
ayery month based on Capacity index achieved fram the peginning af the
relevant Tariff vear and up 1o and including the moenth for which Tariff payment is

1o be mada.
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SCHEDULEF TEC

economic clearance issued by CEA to the Company for

4% March, 2003 is placed below.

1

A copy of TEC— techno
the Project on 3
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) GOVERNMENT OF INDLA
i CENTRAL ELECTR.LCITY AUTHORITY
o SEWA BELAWAN R pURAM
NEW DELHI- 110066
. “1 amme
File No 2P ee-PACTH 182 Yo pARE . Dated: March. 2003
2 QFFICE MEMORANDUi\-i
{
Subject: 4x250 MW (1000 Mw)  Karcliam Wangtod lljrdro-l-llcclric Project in

fiimachal Pradesh by 1fs Jaypee Karcham Hydro (Corporation Limited
(M/s JKHCL) at an Estimated Completed Cost of US 3 117.44 Million *
Rs. 5345.38 Crores including IC & FC of Rs.1549.99 Crores at Foreign
Exchange 1Rate of 1 USS=Rs. 48.00 - Lssue of Techna-Econumit Clearance.

\With reference to ettt No JIL/205, dated 15 12.2000 from M/s Jayprakash Industnes
Liited (MUs ST (Sub‘s{:qucr‘.l‘.y few Company TKHCL incarporated an 27 (4,02 for execution
of the project, supmiming 26 peration scheme under secuan 29 of the Electricity (Suppiy) Acy,
1943 znd in accordance with the Governemnl of K.P lorter NG WP-F{Z)&SJ‘?}-W. dated
{9 07 2003 under Secuon 18-A of B(S) Ast, 1948, it is crated that the propasal for astablisnment
of 4x250 MW (1goe M) Karcham Wantoo Hydro-Elecinc Project In innaur Distndt in
Himachal pradesh proposed by MJs THHCL, a3 specified in the Detailed Project Repor and
athet docwmsents. papers, 1oles pre. subminied ¢ CE# and vanous claniicanons made in SPAC
wieeting held on 23,105 exd s_um:iﬁer; o ihe Agendz nots circulited vide CEA {emer
Na.snamﬁa"‘mos-mcma-10120{], dared 11033 has been considered. in the 260"
Mesting of CEA feld on 12.03.03 2t Spwa Bhawan, g K. Puram, Mew Delhz-HDE‘-éE
Subsequently, documents submiticd by MUS TECHCL vide their sarious leiers, Jaiest baing dated
3103 200304 pursWance 1 degisions taxsn in theabove mestings, Nave alsg been considered

2 In exercise of e pOWErs yesied  wath the Authorty as per he GOl direstion

contained in the Gazene Narification vide T No2() 76-EL T, cated 23 11 1977 issuza

under Section 4(B) ol C(S) Asl, 1948, ihe Ceatral Elesineity Authonty secords techno-

cconpmic  clearzice w the aforesaid  sehemc al an Estimated Completed Cost ol

- USs 11744 Milhan * 25,5345 §8 Crores incltding [OC & FC al Rs1599 g9 Crores at Forelan
Exchanges Rate of | Us § = e 46.00, wAtly the stipulations that

()] Tic compleles GRSt af the stheme shall not exceed (he sbove cost except on
account of -

1 Vsniauan i Foreign Exchengze Rateinrespect ol S S omy
i Clange i FRLCS af tndine (nxes apd duties such as custony duty, ety

duly, sales 1a%, works tas & gegvice tax and additonal axes and tunes
{evied, if any, subsequent (9 ssue of technc—ccqnomic clezrance.
c Change {ndian Law cesulting 1n change in cost

C:\My Doc.lmculs\room307\llydroc\cctric Projuns\ko\dmn\knrchum’l’EC.doc
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Interest During Construction and the Financing Charges shall be as per actuals but
not excesding the amount as indicated at Annex-I. . -

No Foreign exchange protection shall be allowed in ROE or repayment of loan /
imrerest ' ~

The absiract of the Completed Capiral Cost approved by CEA iE‘" furnished at
Annex-1. Summary of Financial Package, as submicied by M/s TKHCL and
considered by CEA, is at Annex-11 gnd the Salient Features ol the Scheme are
set-forth at Anaex-111 )

The following conditions/cireumstances shall not be a re-opener of complered
cost/ techno-cconomniic ciearance:

a) Non-acquisition of land.
b) Non-finalisation-of Power Purchase Agreement

This techno-economic clearance is subject to the fulfillment of the following conditions:

i

i)

iih)

C:\My Documentsiroom307T\ydroclectric ProjectstkoldamikarchamTEC.doc

My [EHCL shall take into account the suggestions of CWC regarding Hydrology
& Civil Design aspstis &t the time of detailed design {Annex-1V) and report
herean shall be submirted 10 C Ea/CWC

M/s TKHCL would take into account the observations of CEA oo design of
electro-mechanical works (Annex-V).

Notis TEHCL shall ensure that all the surveys and investigatons, proposed in DPR
and in the comments by GSI/ CWC and agreed upon by the project authoriies
sre carried out before desaed design.  Various suggestions of GSI are
summarised at Annex-V1, The reper of additional investigations conducted shall
be submitted 10 CEA f CWC / GSI

In case peolopical surprises (o underground works are mel, M/s JKHCL shall
systematically maintain a cecord of geological surprises, those are encountered,
At the same time, M/s JKHCL shall request Gowi. of Himachal Pradesh 1o
colistitute an expert committes of representauves from Govi. of H.P, HFSEB,
Gealogical Survey of India, CWC and CEA. Once a commitiee is constituted
M/s TKHCL shall submit their proposal For the enhanced cost to the expen
committee, which in tum, shall examine and recommend the cost thereof subject
10 a ceiling of 10% of the cost of respective underground works,

Government of Himachal Pradesh shall comply with the Follol\ving:-

a) The exact quaniily of the losses due to evaporauion of the Karcham
Reservoir shall be furnished to CEA/CWC. /
44
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Vi)

Vi)

wii)

xi)

xii)
[xiii)
xiv)
xv)

xvi)

.

C:\WMy Documentsiroom30 Ml ydroclectric Prajectstkoldamiarehamn U EC doc

confidential
Dhawal Maheshwari
Jaiprakash Assaciates Limited
Jan 27, 2014 02:35

b) Govemment of Himachal Pradesh shall prepare a perspective plan bringing
out the consumpnve uses through hydro electnc projects and irrigation
projects in Sathyj river basin so as o have an overall idea about the hkely
consumplive use by Himachal Pradesh in the basin .

M/s JKLICL. shall obtain the envifonmental clearance of the project from MOE&F

and various stipulations madg by the Ministry of Environment & Forests while

according environment and forest clearances shall be complied with by the

Project Authoritiés . '

A provision of Rs 54 464 crores has been considered in the cost estimates under

the head- "Environment & Ecology” This may need (o be reviewed as per lhe

conditions contained in the clearance letter of the project from MOEF

M/s JKHCL shall submit the compliance repart in respect of the equipment and
facilities for E&M works procured / created in accordance with the Cost
Estimates of E&M works considered in TEC

The promoter has indicated only [Fls / Nationalised Banks as source(s) of loan;
with whom he shall negotiate 10 achieve an interest rate lower than 15% p a,, in
view of the declining interest rate(s) regime However, ceiling of IDC indicated
in the TEC lermer is based upon 15% p.a interest rate, which shajl be changed
pro-rata on account of such lower interest rate

50% of the promoters equity shall be deployed upfront

Actual number and size of trenches of the public equity shall not exceed the
assumed number of four trenches of equal amount The proceeds of the public
equity issue in trench shall be first deployed

The public equity issue and expenses shdll be governed by MOF Notification /
SEBI! guidelines applicable.

The lnsurance premium of Rs.i5 Crores has been considered for civil
construction works which shall be adjusted as per the actuals

The final financial package shall not be inferior to the tentative financial package
as contained in the TEC letter

PR

"ﬂ'pproval of the Competent Government for the Final Financial Package shall be

made available before submissian to the Authority for its approval

The project shall be executed with the Final Financial Package approved by the
Authority
/
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10 achieve lower interest rate for Operation

xvii) The promoter shall negotiate with IFls
emed to have been addressed

period — when construction risks are de

xvii)  Tari{l shall be decided by Ccnl’{al Llectricity Regulatory Conunission

xix)  Lettes of comfort 1o aval powet [Fom the project shall be obitained & furnished
to CEA

xx) The moratorium period (of 1 ycar‘ for loan) beyond Commercial Operation Date

(COD) shall not be applicable for computation of tanff

of the units shall be as under (the zero date of the project

4 The commercial operation dates

shall be January, 2004) :-
COD of Unit -1 August, 2009 (68 mouths)
COD of Unit -2 October, 2099 (70 months)
COD of Unit -3 Novembet, 2009 (7! months)
COD of Unit -4 December, 2009 (72 months)

(a) Monthly Progress keport o' 1he project shall Le submitted 1o Hydre-Moernitonng Dirvision
of CEA. Three (3) copies of the semi-znnual progress reports on physical progress of the
certified by stamutory auditars shail be submitted

scheme and expeaditurs actually insurred, dul

to the Authority till the COD of the plant. T
free accessibility to the CEA officers and siaff to have on the spol assessment of vanous aspects

of the project

aject promoters/project authorities shall give

(b) Final Financial Package and issues related to that shall be submired 10 Secretary, CEA

C o Financial closuse/ lnvestment

6 Monthly status of the project from the period of TE
rma enclosed at Annex-V(I.

decision shall be furnished to Secretary, CEA as per the profo

7 The complation cost of the scneme <hall be submitied to Authority duly recommended by
Himacha! Pradesh Government for approval as soon as possible after the COD of the plant but
ot later than three (3) months from the COD of the Plant  Authonty shall be intimated the cob
duly cemified by the Swate Government / SEB within two weeks of its occurrence

8. The concurrence af the CEA to the scheme under Section 3| of the Electricity (Supply)
Act, 1948 shall be considered by the Authority on submission of Firm:Financial Package (FFP)
and tying-up of balanee inputs/ clearances by the company within a period of six months from
the date of issue of TEC. '

C:\My Documents\roon30\Hydroclectsic Projoas\koldmn\kmcluun‘l‘EC.doc
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In case th.e time gap between the Techno-Economic Clearanée of the scheme by CEA and
actual start of work on the project by the generating company is three years or more, a fresh
Techno-Econonic Clearance of CEA  shall be obtained by the generating company before stan

of actual work

~
i

10 The Authority reserves the night w revoke the Techno-Lconomic (learance, il the

conditions stipulated in this Oilice Memarandum are not complied with o the satisfactian of the
- (

Authonty

Encls Annex L 1L NV, vV, VL& VI
(GURDIAL SINGH)™ ™
SECRETARY, CEA
//..
T Chairman-cum-Managing Director, M/s Jaypee Karcham Hydro Corporauon Limited
A (JKHCL), JA House, 63, Basant Lok, Vasant Vihar, New Delhi-1 10057

I~

Chief Secretary, Government of Himachal Pradesh, Shimla

Commissioner-cum-Secretary, Govermmment of Himachal Pradesh, Department of Power,
Shimla-171002

(o)

4 Chairman, Himachal Pradesh State Electricity Board, Shimla-171004

5 Chairman, Central Elecineity Regulatory Commission, 5" Fioor, Cote-3, Scope Complex, 7,
[nstitutional Area, Lodhi Road, New Delhi-110003

6 CMD, Power Grid Corporauon of India Limited, Hemkunt Chambers, 10%® Floor, 89, Nehru
| Place, New Delhi-110049

7 Secretary, Ministry of Power, Govemment of India, Shram Shakt Bhawan, New Delhi -1

{
: J 8 Secretary, Ministry of Environment & Forests, Government of India, Paryavaran Bhawan,
! Lodhi Road, New Delhi-110003

9  Joint Secretary-(IPCY (Hydro), Ministry of Power, Shram Shakti Bhawan, New Delhi-1
10 Adviser (Energy). Planning Commission, Yojana Bhawan, New Delhi-1 10001

Ll Shri S. Chopra, Director, Geological Survey of India, Room No 2037204, C-II, Pushpa
Bhawan, Madangir Road, New Delhi—110062

12 Chairman, CWC, Sewa Bhawan, R K_Puram, New Delhi-110066




confidential
Dhawal Maheshwari
Jaiprakash Associates Limited
Jan 27,2014 02:35

13. Member (D&R), CWC, Sewa Bhawan, RK. Puram, New Delhi~110066.

* 14, Member (Hydro), CEA, Sewa Bhawan, RK. Puram, New Delhi~-110066.

15. Member (Planning), CEA, Sewa Bhawa?h

16. Member (Thermal), CEA, Sewa Bhawan,

R.K. Puram, New Dqlhi—l 10066

RK. Puram , New Delhi-110066

N {
17. Member (Grid Operation), CEA, Sewa Bhawan, R.K. Puram, New Dethi-1 10066.

18 Member (E.conomic & Commercial), CEA, Sewa Bhawan, R.K. Puram, New Delhi—110066.

19. Member (Power Systems), CEA, Sewd Bhawan, R.K. Puram, New Delhi-1 10066

20 Chief Engineer (HPA), CEA, Sewa Bhawan, R.K. Puram, New Delhi—110066.

21. Chief Engineer (SP&PA), CEA, Sewa Bhawar, R_K. Puram, New Delhi-1 10066.

22 Chief Engineer (F&CA), CEA, Sewa Bhawan, RK PurajmT New Dethi-110066.

23. Chief Engineer (TCD), CEA, Sewa Bhawan, RK. Puram, New Delhi-110066.
24, Chief Engineer (Legal), CEA, Sews Bhawsn RK. Puram, New Delhi—110066

95 Chief Engineer (HM), CEA, Sewa Bhawan, R.K. Puram, New Delhi-110066.

26 Chief Engineer (IRP). CEA, Sewa Bhawan, R.K Puram, New Delhi—1 10065

27 Chief Engineer (LD&T), CEA, Sewa Bhawan, RK Puram, New Delhi-1 10066

28. Chief Engineer (PAO), CWC, Sewa Bhawan, R.K. Puram, New Delhi--110066
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Annex-I

KARCHAM WANGTOO H.E. PROJECT (4X250 MW) IN HIMACHAL PRADESH.B:Y
M/s JAYPEE KARCHAM HYDRO CORP. Ltd. (M/s JKHCL)

ABSTRACT OF COST
~ i
(1 x US S = Rs.48.00)
COMPLETION COST
Domestic Foreign Total Equ.
Component Component Cost
Rs. Croces MUSS Rs. Crs.
1. CIVIL WORKS 3278.39 % 3278.39
0. a) E&M WORKS 22852 117.44 792.23
b) TAXES & DUTIES 156.87 - 156.87
¢) FREIGHT & INSURANCE 46.54 46.54
d) ERECTION & COMMISSIONG 7057 70357
SUB TOTAL E&M WORKS 502.50 117.44 1066.21
III. TOTAL COST WITHOUT 3780.89 117.44 4344.60
IDC & FC
IV.IDC 145650 - 145650
V. FC 93.49 93.49
V1. INSURANCE PREMIUM 15.00 X ’ 15.00
ON CIVIL CONSTRUCTION
WORKS
V. TOTAL COST WITH 5345.88 117.44 5909.59
IDC & FC
karchamwangtoo //
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1
Annexure-II
Karcham Wangtoo HEP(4x250 MW) in Himamchal Pradesh by M/s
Jaypee Karcham Hydro Corp. Ltd. (M/s JKHCL)
A
i. Tentative Financial packase
Debe Equity Ratio  =70:30 '
Exchange Rate 1 US §= Rs. 48.00
Description T ] Foreign component Domestic Total
USs Equv. INR component
(Million) (Rs.crs) - (Rs.crs) (Rs crs)
A. Equity |
1) Promoter - - 904 17 904 17
i) Public - 868.71 868 71 ' |
Sub Total(Equity) 177288 | 177288
B. Debt '
i} [FU/Banks(Rupee loan) - - 3344 86 3344 86
i) Rupee tied loan 117 449 563 71@ - 563.71
iif) IDC on Rupee tied loan - - 228 14@ | 22814
Sub tota! (Debt) 11744 563.71 357300 4136 71
| Total (Debt + Equity) 117.44 563.71 5345.88 | 5909.59

(@Varizuon in the amount shall be allowed based on FE rate prevailing on the date of
drawl and consequent change in IDC and FC for this portion, which shall be
denoniinated only in Rupees

I Terms of Loan
SI. Description Package I Package it Package III
No
|| Source of debt [FI/Banks Rupee tied loan for IDC on Rupee tied
: imports loan
| Currency INR INR. [NR I
2 | Amount Rs 3344 86 Crores Rs 563 71 crores Rs 228.14 crorcs_:
3| Interest rate 15% p.a 5%pa I5%pa |
4 | Repayment period 10 years 10 vears 10 vears il
5 Mo'ratonum | One year afier One year aftér One year after |
pf:nod. | completion. completion completion |
| 6| Financing charges | 1% of loan amount 1% of loan amount | 1% of loan amount _|




!

O Tl K e B

LY

confidential

. Dhawal Maheshwari
Jaiprakash Associates Limited
Jan 27, 2014 02:35

Kl\RC H AM W

B

ANGTOO JIYDROELECTRIC PROJECT (4X250 MW) -
EIMACHAL PRADESH '
)

43!

Annex —I11
pys

SALIENT FEATUR O

LOCATION

State
District
River

HYDROLOGY

Catchment area at dam site

Snow catchment .

Maximum observed average 10 daily
discharge

Design flood

Average run off in 90% availahility year
Average run off in 50% mean year
Discharge for P0% availability
Discharge for 50% availability

RIVER DIVERSION WORKS

Diversion Tunnel
Dia
Length
Coffer Dams
Type
Upstrear:
Downstream

DIVERSION DAM

Type

Top of dam

Height from deepest foundation level
Total length at Lop

No. of blocks

Minimum river bed level at dam axis
Deepest foundation level

Maximum pond level

Minimum pond level

C:\My Docu:neny,s\room;OﬂHyd.roclchﬁc Projecls\koldgéf_;_:\ka:c_ha.mTEC.doc
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HIMACHAL PRADESH
Kinnaur .
Satluj

48755 Sq.km
38760 Sq.km
1870.48 cumec

5660 cumec
9413 MCM
12148 MCM
80 8 cumec
176.0 cumec

105 m
4356 m

Rock fill with impervious core
20.5 m high
8.5 m high

Concrete Gravity
EL 1813.00 m
98 m

177.8 m

12

El 1770.00 m
E11715.00 m
E11810.00 m
EL11799.00 m




JoRT s e

2 fune

Live storage capacity

- MAIN SPILLWAY (SLUICES)

No. of bays

Size of each sluice

Crest clevation

Size of each gate

Type of gates

Maximum flood level
Discharge capacity of sluices

INTAKE

Number of intake bays

Size of each bay at trash-racks
Crest level

Minimum water level U/s
Discharge through each intake bay
Number of intake gates

Size of each gare

Size of intake tunnels

SEDIMENTATION CHAMBERS

Number of Sedimentation Chambers
Particle size to be excluded

Size of each chamber

Design discharge

Flushing discharge

LINK TUNNLLS

Size

Length of each tunnel!
Gates at start of link tunnels
Size

FLUSHING CONDUITS

Number
Size
Lengths
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Awnex Tw
P>/s
544 97 Ha-m

)
9m{(W)x9.0m (L)
1782.00 m
9m(W)x9.25m(H)
Radial gates (top sealing type)
1808 m
8260 cumec

Four

1Bm{(W)x73m(H)

1786.00 m .

179900 m

130.25 cumec

Four

6.00 M (W) X 5.25 M (H)

6 0 m modified Horse Shoe shaped

Four

02 mm and above
505mx160mx28m
521.25 cumec

104.25 cumec

Four individual link tunnels of 6.0 m dia
Outer link tunnels — 125.5 m

Inner link tunnels ~ 65.5 m

4 nos.

6.0m (W)x60m(H)

4
27S mdia circular
300 m, 330 m, 370m and 405




HEADRACE TUNNEL

Size & type

Length

Velocity through tuanel
Design discharge
Slope

Adits

Inlet Adit
Intermediate adit 1
Intermediate adit 2
Intermediate adit 3
Inte;nediate adit 4
Intermediate adit 5
Surge shaft adit

SURGE SHAFT

Type
Diameter

Bottom elevauon
Top elevaton
Maximum upsurge
Minimur upsurge

PRESSURE SHAFTS

No. and type
Diameter
Length of each penstock

VALVE CHAMBER

Location .

Size of chamber

Type of valves
Diameter of each valve
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10.48 m dia circular

7~ 17.2km,
483 m/sec
417 cumecs
1:150
(
Chainage {rom Length
intake axis (m) (m)
900 225
3104 470
5092 450
7385 250
11860 100
14310 600
17750 140

Rastricted onfice
16 mupto EL 1753

6]
FL 1755.00 m o EL

EL 1667 950 m
EL 1852.00 m
1848.880 m
1717.103 m

4 nos. steel lined
475 m
290.50 m

Dowmstream of surge shaft
95m x 10 m x 22 m (LxBxH)

Butterfly valves
4750 mm

A -
P3/s

“rac

0 m and 27 m from
1852.00 m
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Ptls »s
OWER STATION COMPLEX
OWER HOUSE/TRANSFORMER CAVITY
pe Underground
nstalled Capacity ' 1000 MW (4x250 MW)
ize of machine hall C43mL)x2lm (W) x 49 m (H)
ize of transformer hall 143 mL)x 15.5m (B)x25m (D)
Average gross head 298.73 m
Net héad at 417 cumec tunne! discharge 27593 m
Length of cable tunnel 528.71m
ELECTRO-MECHANICAL EQUIPMENT
TURBINES
No. and type 4 (four) nos., Francis turbines .
| Rating 255 MW/347,000 MHP ’
' Maximum/Minimum Head 303.50/258.20m_°
Design head 27593 m
Design discharge 104.25 cumecs
Speed 21430 rpm
‘ MAIN INLET VALVES
| No.and Type 4 Nos., Spherical type
i Diameter 3200 mm
. PENSTOCK BUTTERFLY VALVE
!.' No. and Type 4 Nos., Butterfly type
I Diameter 4000 mm
Y GENERATORS
No. and Type 4 nos., semi-umbrella, vertical synchronous generators
Rated output 277.70 MVA
Rated voltage 1575 kv
Speed 3 214 30 rpm

GENERATOR-TRANSFORM‘ERS

Number 13 (Thirteen), including one sparc
Rating 4 banks of thrac single phase ransformers,
93 MVA, 15.75/400/4 3 kV

N e
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420 kV GAS INSULATED SWITCHGEAR

[ndoor/Outdaor G.LS.

Type
Rating ' - 420 kV, 4000/2000 A (bus bar/feeder ratngs), h
¢ ' 40kA
Symm. 5.C. current forone second
No. of bays 11 (gleven) comprising generator-rransformer and

Bus-caupler bays (located underground) and 6 Nos
: Feeder bays outdoor type

COLLECTION GALLERY CUM D/s SURGE CHAMBER *

Size . 220m(L)x16m(W)x42.5m(H)
Maximum surge level 1523.065 m
Minimum surge level 1497812 m
TAIL RACE TUNNEL
Size & Type 10.48 m dia circular shape
Length 909 m
Invert leve] of tail race tunnel at outfall 1505.00 m
Normal tail water level 1508 00 m
Maximum tail water level 151625 m
POWER GENERATION
Instailed Capacity 1000 MW
Annual generation-90% dependable year 455977 GWH
Plant load facior-90% dependable year 5205 %
A

f"/o____

2

|
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Annex-IV

Karcham Wangtoo H.E..Project (4x250 = 1000 MW) _ Himachal Pradesh
by M/s JKHCL

QObservations of CWCon Whter availability and desiga flood
logical Aspects

The cause of flood occurred in August, 5800 in Sutlyj basin as well as 1S tnagnitude are
yel 1o b re-assessed, it can not be used for estimating the design flood at Karcham dam
site. At this stage a design flood of 5660 Cumecs, which was recommended for Nathpa
Jhakri FLE. Project under construction about 40 Km downstream of Karcham Dam Site
on the sime river may pe used tentatively for planning of the project. The desian flood
muy, however, be reviewed after collecting sufficient site specific hydro meteorological
data as well as assessment of the flood occurred in August, 2000 pefore takdng up of

ponstruction desigr.

Design

A separate and suitable air verit be provided downstream of intake gate at the time of
detailed design. -

Concrete Masonary Dam Design Aspects

CaMy L

1 The NOF and OF <ections should have & suitable downstream profitz in arder that
a most economical and stable section 13 obuained  Foundation gallery near the
upstrsam face should be provided as per 1S 12566-1922 in order 1o rzduce the

uqlift pressurs:

™~

Seismic design perameters should be got srudied by the pational committes of
Seismic Design Parameters,

Reservoir rim stability should be got studied by 2 reputed geological crganisanon
like GSI, etc.

(o)

4 ansolidation Grouting 2 proposed in the DPRie . 15 mdeep @ 3 mc/c may be
retamed in the DPR aithough this aspect <hould be finalised on the basis of actugl
geological strata encountered during excavation.  Similarly, lhe sxact depth and

spacing of curtain grouling should be ascertained on the basis of actual gealogical
strata.

5. Spillway & Encrgy Di.ssipalion should be finalised on the basis of model tesung
Lo be conducted before construction stage.

. /
6 Additiona! samples should be tested to estimate the Uniaxial Compressive Stress
properly. Permeability of the fock should also be tested

)ocumcms\x(x.uulll'l\l Iydroetectne l'lujccls\kuld:nn\k:uch:uu‘l'l;'(_'.duc
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Annex =V _1:

Karcham Wangtoo HE. Project (4x250 = 1000 MW) — Himachal Pradesh
by, M/s JKHCL

Observations of CEA on Design of Electro-tlechanical Works

The detailed sysizm studies and aptimum value of S.C.R. ete will be got conducted
by M/s Jaiprakash Industries Limited vide their letter No. JIL/205 dated 18" March,
2002 at the time of order of equipment. )

I view of equipment parameters like Shor Circuit ratio, line charging capacity,
generator voltage ez, to be optimized at the time of detziled designs, no increase in

zost will be admissible subsequently.
Any reduction, if any in cost of equipment will be o project accournt,

C:\My Documents\room307\Hydroelectric Projects\koldam\karchamTEC.doc
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ANNEX-VI
. PROFORMA
Monthly status of progress in respect ol Power Generation Schemes already accorded TEC
by CEA and which are yet to achieve financial closure/ investiment sanction.
1 Name of the Project f Karcham Wangtoo Hydro-Electric Power
= Project (4x250 MW) in Himachal Pradesh.
2l Name of Power Company M/s Jaypee Karcham Hydro Corporation
Limited (JKHCL), JA House, 63, Basant
Lok, Vasant Vihar, New Delhi — 110 057.
3. Date of TEC 31.3.2003
' 4. Status of Power Purchase Agreement
5. Status of tie-up of Finances,
6. Status of EPC Contract
7. Status of O&M Contract
8. Status of Firm Financial Package
(to be submitted by 20 -8, 2003)
9. Date of Financial Closure
10. Expected COD
11.  Status of Site Activities
‘1}- (Land acquisition, R&R activities,
site development works etc.)
12, Status of Compliance of the conditions
imposed at the time of issue of TEC
13. Reasons/ constraints [or delays in achieving

the financial closure

e ot -
b ik s — .

%

3
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SETTLEMENT AGREEMENT BETWEEN PTC INDIA LIMITED AND
JAIPRAKASH POWER VENTURES LIMITED <)

THIS Settlement Agreement (hereinafter referred to as “Agreement”) is being )

¢ The suthentcny of 1y Sty Coetifesstie Shound be Al 31w
avakable 0N e webste remsaes 2 amaad
2 The onus of checking the fegiimacy = on e ysers of e cerificals T

3. In case of any decrepancy pleass korm e ComoenTd 3pehocity




PTC India Ltd., a company incorporated under the Companies Act, 1956
having its registered office at 2™ Floor, NBCC Tower, 15 Bhikaji Cama Place,
New Delhi - 110066 (hereinafter referred to as “PTC” which expression shall,
unless repugnant to the context, means and includes its successors and
permitted assigns), represented herein by its Director, Mr. S.N. Goel of the

FIRST PART; and

Jaiprakash Power Ventures Limited, a company incorporated under the
Companies Act, 1956 having its registered office at JUIT Complex, Waknaghat,
P.0. Dumehar Bani, Kandaghat, District Solan., Himachal Pradesh and
Corporate Office at Sector-128, Noida 201304 (Uttar Pradesh) (hereinafter
referred to as “JPVL” which expression shall unless repugnant to the context
means and includes its successors and permitted assigns), represented herein
by its Managing Director and CFO, Mr. Suren lain of the SECOND PART;

each also individually referred to as the “Party”, and collectively referred to
as “Parties”.

WHEREAS:

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

(B) JPVL is a generating company as defined in the Electricity Act, 2003
that owns, operates and maintains the Karcham Wangtoo Hydro
Electric Project in the District of Kinnaur in the State of Himachal
Pradesh (hereinafter referred to as the “Project”). The said Project
was being earlier implemented by Jaypee Karcham Hydro Corporation




(€

(D)

(E)

(F)

w0 | O j N

Limited (hereinafter referred to as “JKHCL”) which got amalgamated in
JPVL by a scheme of amalgamation as approved by High Court of
Himachal Pradesh vide its order dated 25.07.2011 passed in Company

Petition No. 19 of 2011.

PTC and erstwhile JKHCL had entered into a Power Purchase
Agreement on 21.03.2006 (hereinafter referred to as “PPA”) whereby
PTC had agreed to purchase and erstwhile JKHCL had agreed to sell 704
MW gross capacity, and corresponding energy, from the Project at the
Project bus bar for a period of 35 (thirty five) years from the
Commercial Operation Date (hereinafter referred to as “COD") of the
Project for onward sale on long term basis for which subsequently PTC
has entered into Power Sale Agreements with State Utilities.

The said PPA dated 21.03.2006 envisaged in Article 9 read with
Schedule E thereof that the Capital Cost of the Project shall be
approved by the Central Electricity Authority (hereinafter referred to as
“CEA”)/ Central Electricity Regulatory Commission (hereinafter referred
to as “CERC"”) and the Tariff on the basis of such Capital Cost shall be
approved/determined by the CERC.

The erstwhile JKHCL filed petition no. 153/2009 before the CERC for
approval of revised capital cost and«for declaration and confirmation
that CERC, based on appropriate filing, shall consider and approve the
final capital cost and/or tariff. The said petition was dismissed by CERC
vide its order dated 26.10.2009.

Subsequent to the dismissal of petition no.153/2009 by CERC, erstwhile
JKHCL vide its letter dated 17.12.2009, declared the PPA to be void as
the procedure contemplated in the PPA for determination of the tariff
on the basis of which alone the price for supply of electricity by JKHCL




(G)

to PTC was payable, could not be enforced. PTC had disputed the said
stand of the erstwhile JKHCL and claimed that the PPA is valid. PTC in
this regard filed a petition under Section 9 of the Arbitration and
Conciliation Act, 1996 before the High Court of Delhi for restraining
erstwhile JKHCL from entering into any agreement for sale of the
Contracted Power under the said PPA dated 21.03.2006 with any third
party. The said application was rejected by the Single Judge. PTC
thereafter filed an appeal against the order of the Single Judge in the
Division Bench, which was also dismissed. PTC thereafter filed Special
Leave Petition being SLP (C) No. 26883 of 2010 in the Supreme Court of
India against the orders of the Division Bench of High Court of Delhi.
The Supreme Court of India passed an interim order on 21.09.2010 that
“....Pending hearing and disposal of this Special Leave Petition, if the
respondent enters into any agreement for sale of electricity with any
third party, the same will abide by and be subject to the result of the
Special Leave Petition”. The said SLP is pending before the Supreme
Court of India.

PTC also invoked arbitration claiming that the said PPA was valid and
enforceable under law. The Arbitral Tribunal vide its Award dated
28.04.2011 declared the PPA to be void. PTC challenged the said Award
under Section 34 of the Arbitration and Conciliation Act 1996 before
the High Court of Delhi by filing a petition OMP No. 677 of 2011. The
Single Judge of the High Court of Delhi vide its order and judgment
dated 15.05.2012 set aside the Award passed by Arbitral Tribunal and
declared the PPA to be valid and directed JPVL to approach the CERC
for fixation of the tariff for supply of electricity, to the PTC within a
period of four weeks from date of judgment i.e. 15.05.2012. JPVL filed
an appeal FAO (OS) No. 244 of 2012 against the said order and
judgment dated 15.05.2012 passed in OMP No. 677 of 2011. The
Division Bench of the High Court of Delhi on 29.05.2012 passed an
interim order stating that “1. Under the impugned order dated May 15,
2012 the appellant is required to approach CERC for fixation of tariff
pertaining to supply of electricity within a period of 4 weeks
commencing from the date of order impugned, which period would
expire on June 12, 2012. 2 Since heanng of the appeal has been

2\ Q/ "
,::-yl,age_ 45611\ ,ff§ )
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(1)
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expedited the appellant need not approach CERC for fixation of the
tariff as per the impugned order”. The said Appeal is pending before
the Division Bench of the High Court of Delhi.

In the meantime Haryana Power Generation Corporation Limited
(hereinafter referred to as “HPGCL”), one of the buyers of PTC, filed a
petition before Haryana Electricity Regulatory Commission (hereinafter
referred to as “HERC”) on 25.05.2011 for enforcing the PPA and its
Power Sale Agreement with PTC. The said petition was opposed by
JPVL by filing an application on the ground of jurisdiction of HERC on
the PPA and JPVL. HERC vide its order dated 25.08.2011 held that it has
jurisdiction to decide the petition filed by HPGCL. JPVL filed an appeal
No. 130 of 2011 against the said order dated 25.08.2011 before the
Appellate Tribunal for Electricity {hereinafter referred to as “APTEL").
APTEL vide its judgment dated 20.07.2012 allowed the said appeal of
JPVL and held that HERC has no jurisdiction over JPVL and PPA. PTC
filed a Civil Appeal No. 92 of 2013 against the said judgment dated
20.07.2012 before the Supreme Court of India which has been
admitted and pending. HPGCL also filed an appeal on 06.11.2012
before the Supreme Court of India against the said judgment dated
20.07.2012 of APTEL. The said appeal filed by HPGCL is yet to be
admitted.

JPVL, in the meantime, commenced commercial operations of the
Project and has been selling and continues to sell the power generated
from ' the Project through bilateral transactions, under different
agreements / arrangements with various third parties, and Power
Exchanges.

The Parties, in order to settle their disputes arising in relation to the
PPA discussed and agreed to enter into this Settlement Agreement.

NOW THEREFORE IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES
HERETO AS UNDER:

\
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2.1

Definitions.

In this Agreement, unless the context otherwise requires;

a. Agreement or Settlement Agreement shall rhean this Settlement
Agreement.

The words and expressions used herein and not defined, but defined in
the Electricity Act, 2003 or the PPA shall have the meanings
respectively assigned to them in the Electricity Act, 2003 or the PPA.

Conditions Precedent and Consequences of non-fulfillment.

The present Agreement between the Parties is subject to the following
conditions precedent to be fulfilled by a Party or Parties, as the case
may be, within the period specified against the condition precedent or
such extended period as may be mutually agreed by the Parties in
writing:

(i) JPVL shall file an application for withdrawal of pending appeal
FAO (OS) No. 244 of 2012; “Jaiprakash Power Ventures Limited
vs. PTC India Ltd” from the Division Beiich of.the High Court of
Delhi and PTC shall file applications for withdrawal of SLP (Civil)
No. 26883 of 2010; “PTC India Ltd. vs. Jaypee Karcham Hydro
Corporation Limited” and Civil Appeal No. 92 of 2013; “PTC India
Ltd. vs. Haryana Electricity Regulatory Commission, JPVL and
Others” from the Supreme Court of India simuitaneously on the
date of signing of this Agreement. Parties will make all
endeavours to withdraw the aforestated cases from the
respective courts as early as possible.

(i)  JPVL shall file a petition before CERC for approval of Tariff within
30 days from the date of signing of this Agreement

,7 =\ “Page B of '._1__.5-'
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2.2

4.1

In the event any Party or Parties are not able to fulfill the above
mentioned conditions precedent within the specified period or such
extended period as may be mutually agreed by the Parties in writing
due to any reasons whatsoever, this Agreement may be terminated by
a written notice by the Party who is not responsible for completion of
the said condition precedent.

Tariff Petition.

JPVL brought to the notice of PTC that there have been some changes
in the facts and circumstances relating to the Tariff Regulations, Capital
Cost, Plant Capacity, Hydrological Series, Mandatory release of water,
Free Power and Design Energy etc. after the date of execution of the
PPA (21.03.2006) and the Tariff petition shall be filed before CERC
based on the changed parameters for determination of Tariff.

Term of the PPA and Effective Date of Supply.

The COD of the Project is 13.09.2011. The supply of power from the
Project to PTC as per this Agreement shall commence within 30 days of
issue of Tariff order by CERC. The term of 'PPA read with this
Agreement shall be a period reckoned from the date of supply of
power from the Project to PTC under this Agreement till the expiry of
35 years from the date of commencement of power supply, subject to
early termination under the provisions of PPA read with this
Agreement. The applicable Tariff for 35 years from COD shall be as
determined by CERC. The tariff for the extended period, i.e. beyond 35
years from COD shall be as per mutual terms and conditions to be
decided by the Parties 12 months prior to the expiry of 35 years from
COD. In the event the Parties are not able to agree upon such tariff, for
the extended period of PPA within the stipulated time then the PPA
and this Agreement shall expire on the last day of 35" year from COD.

\
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4.2
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6.1

The supply of power to PTC shall be subject to the following:

(i)  CERC determines the Ttariff for supply of power by JPVL to PTC
from the Project.

(i)  JPVL shall be entitled to enter into short term agreements/
arrangements for sale of power intended to be sold to PTC under
the PPA till the issue of Tariff order by CERC on the Tariff petition
filed by JPVL. JPVL shall supply only that much quantum of
power and corresponding energy to PTC out of Contracted
Power 4nd corresponding Contracted Energy, as may be
available with JPVL after honouring its agreements /
arrangements entered by it till the issue of Tariff order by CERC.
Once the said agreements / arrangements are over by efflux of
time or otherwise, JPVL -shall supply Contracted Power and
corresponding Contracted Energy to PTC.

No Claim by either Party.

Each Party, irrevocably and unconditionally surrender their right for
any Claim related to and/or arising from the legal cases withdrawn
under Clause 2.1 (i) above.: -

Long Term Open Access.

The Long Term Access (hereinafter referred to as “LTA”) of 704 MW
was earlier taken by PTC as per the terms and conditions of the PPA.
The LTA has been transferred to JPVL with modifications in target
region. PTC and JPVL shall make joint efforts to modify the target
region of LTA to ensure that sufficient LTA is available in Northern
Region for the PPA quantum of power.




6.2

6.3

Since now JPVL holds the LTA instead of PTC the following mechanism
shall operate:

(i)

(ii)

(iii)

The payment of LTA charges to CTU as per the bills raised by CTU
on JPVL shall be made by PTC. JPVL shall forward the bills

-received from CTU to PTC on the same day they are received by

JPVL. The PTC shall make the payment within the due date
mentioned in the bills for making payment or as prescribed in
the relevant regulations. Any loss incurred by JPVL or any
fine/penalty levied on JPVL due to delay in payment of bills by
PTC to CTU shall be recoverable by JPVL from PTC.

Amount of Letter of Credit (hereinafter referred to as “LC”) to be
opened by PTC in favour of JPVL under the PPA as payment

security for payment of bills for supply of power shall be

increased suitably to also secure the payments of the LTA
charges.

In case LC is provided by JPVL in favour of CTU, LC commission
charges and any other charges of like nature incurred by JPVL for
opening and/or maintaining the said"LC, shall be shared equally
by the Parties.

PTC shall indemnify and hold harmless, protect, defend and save JPVL,
its directors, officers, employees, successors and permitted assigns
from and against any and all losses, liabilities, damages, costs and
expenses by reason of it non-payment or delay in payment of the
transmission charges to CTU during the tenure of the PPA.
Notwithstanding anything contained under this Agreement, PTC shall
not be liable for transmission charges after the termination or

invalidation of the PPA.




7.1

8.1

9.1

10.

No Admission by either Party.

The Agreement has been reached agreeing to certain terms and
conditions to put an end to the disputes involving the Parties and
without going into the merits of the contentions of the respective
Parties in the pending legal cases as mentioned in the Clause 2.1 (i)
above. The withdrawal of the cases mentioned in Clause 2.1 (i) above,
as part of amicable settlement, does not preclude the Parties from
raising questions of law in other matters not related to sale of power
by JPVL from the Project to PTC under the PPA as modified by this
Agreement, either in support of or against the decisions rendered by
Courts/ Tribunals in the cases agreed to be withdrawn hereby under
this Agreement. The transactions contemplated hereby are a
settlement. No person or Party is admitting to any legal contention of
any person or Party by negotiating this Agreement, entering into this
Agreement or complying with any of the terms set forth herein.

Terms of PPA.

Except to the extent affected by the provisions of this Agreement all
other terms of the PPA shall remain unaltered.

Mutual Drafting.
This Agreement is the mutual product of the Parties, and each
provision hereof has been subject to the mutual consultation,

negotiation and agreement of each of the Parties and shall not be
construed for or against any Party.

Amendment.

This Agreement may only be amended or supplemented by a written
agreement between the Parties.




11. Notice.

11.1 All notices, requests, demands or other communications required or
permitted to be given or made under this Agreement shall be in writing
and deemed to have been given when received at the address of the
Parties given herein above.

IN WITNESS WHEREOF the Parties have executed these presents the day

month and year first above written. ¢

For and behalf of For and behalf of

PTC India Limited Jaiprakash Powér Ventures Limited
For Jalprakash Power Ventures Limited

8

)

(Suren Jain)
Managing Direcior & CFO

e

Signature with Seal

ure with Seal

S.N. GOEL

Director
PTC indla Limited
2nd Floor, NBCC Tower
16, Bhika}i Cama Place, New Dethi-110068

Si

In the presence of: In the presence of:
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a public limited company incorporated under the Companies Act 1956 or Companies
Act 2013, having its registered office at 2nd Floor, NBCC Tower, 15 Bhikaji Cama Place,
New Delhi -~ 110 066 (hereinafter referred to as "PTC", which expression shall unless
repugnant to the context or meaning thereof be deemed to include its successors and
permitted assigns) of the FIRST PART; AND

HIMACHAL BASPA POWER COMPANY LIMITED (earlier Jaypee Karcham Hydro
Corporation Limited), a company incorporated under the Companies Act, 1956 or
Companies Act 2013, having its Registered office at Karcham Wangtoo H.E. Project, Sholtu
Colony, P.0. Tapri, District Kinnaur, Himachal Pradesh - 172104 (hereinafter referred to
as the "Company", which expression shall, unless repugnant to the context or meaning
thereof be deemed to include its successors and permitted assigns) of the SECOND
PART.

"PTC" and the "Company" as the context may require, are individually referred to as
"Party" and collectively referred to as "Parties".

WHEREAS:

A. PTC and the Company has entered into a Power Purchase Agreement dated March
21, 2006 read with the Settlement Agreement dated August 05, 2013 (hereinafter
collectively referred as to “PPA”) for purchase and onward sale of 704 MW gross
power at the Project bus bar and corresponding energy on long term basis from
1000 MW Karcham Wangtoo Hydroelectric Project on the terms and conditions set
out therein.

B. Subsequently, PTC has entered into Power Sale Agreement(s) with the various State
Utilities (Purchasers).

C. The Company has expressed its desire for sale of additional gross power of 176 MW
till September 13, 2023 and thereafter 116 MW till the term of the existing PPA, in
addition to the gross capacity of 704 MW, and corresponding energy at the Project
bus bar to PTC on long term basis.

D. In the above context, the Parties have now entered into this Supplementary PPA to
perform their respective obligations necessary to complete the transactions
contemplated herein and to enable PTC to perform its obligations for onward sale of
the additional capacity and corresponding energy.

NOW, therefore, in consideration of the premises and mutual agreements,
covenants and conditions set forth herein, it is hereby agreed by and between the
Parties as follows:

1. The Company undertakes to sell and PTC undertakes to purchase additional gross
power of 176 MW till September 13, 2023 and thereafter 116 MW till the term of the
existing PPA, and the corresponding energy at the Project bus bar (“Additional
Contracted Power”).
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2. Contracted Energy for this Additional Contracted Power shall be worked out in
proportion to 176 MW or 116 MW for the respective period to the saleable capacity
of the Project in each settlement period as per Column 12 and Column 13 of
Schedule D of the PPA.

3. The Long Term Open Access for this Additional Contracted Power shall be obtained
by the Company.

4. Since this Additional Contracted Power is being sold to the Purchaser already having
a Power Sale Agreement with PTC, the existing Contracted Power plus this
Additional Contracted Power put together shall be considered for the purpose of
calculation of PAFM.

5. This Supplementary PPA shall become effective from the date of its execution by the
Parties.

6. This Supplementary PPA shall form an integral part of the PPA for the Additional
Contracted Power/Contracted Energy as mentioned herein, all other terms and
conditions of the PPA, shall remain unmodified and in full force and effect. The
references of all aforesaid provisions shall be read as supplemented/ amended by
this Supplementary PPA and Tariff and all other terms and conditions for sale of this
Additional Contracted Power shall be as per the existing PPA. Further, it was agreed
by the Company that the issue of secondary energy shall be treated at par for the
total power supply including this Additional Contracted Power to the existing
Purchaser already having a Power Sale Agreement with PTC and no previous loading
in respect of 176 MW shall be there on the tariff in future.

7. In case the term of the existing PPA is extended, then the term for this Additional
Contracted Power shall also be automatically extended coinciding with the extended
term of the existing PPA.

IN WITNESS WHEREOF, the Parties have executed this Supplementary PPA to the PPA
through their authorized representatives at New Delhi.

For and on behalf of For and on behalf of
PTC India Limited Himachal Baspa Power Company Ltd.
: - Q-

Xg/”' Qs -

HARISH SARAN ( S ATISN \Tmb%q
Executive Director (Marketing)

PTC India Limited CED LT’\&APg)
2nd Floor, NBCC Tower
15, Bhikaji Cama Place, New Delhi-110066

Signature with Seal Signature with Seal ,f
Witnessrj;,_,\\,\ _ e Witness: 137 / .
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MYT Tariff Forms

Name of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

Checklist of Forms and other information/ documents for tariff filing for Hydro Stations

Particulars Title of Tariff Filing Forms (Hydro) Tick
FORM-1 Summary of Tariff v
Enclosure-1 to Form 1 Computation of Saleable Design Energy v
FORM-1 (I) Statement showing claimed capital cost- (A+B) v
FORM-1 (II) Statement showing Return on Equity at Normal Rate v
FORM-2 Details of COD, Type of Hydro Station, Normative Annual Plant
Availability Factor (NAPAF) & v

Other normative parameters considered for tariff calculation

Enclosure-1 to Form 2

Design Energy Generation (1000 MW)

FORM-3 Salient Features of Hydroelectric Project

FORM-4 Details of Foreign loans

FORM-4A Details of Foreign Equity

FORM-5 Abstract of Admitted Capital Cost for the existing Projects

FORM-5A Abstract of Capital Cost Estimates and Schedule of
Commissioning for the New projects

FORM-5B Break up of Capital Cost for New Hydro Power Generating
Break Up Of Capital Cost For Plant & Equipment (New Projects)

FORM-5C

FORM-5D Break up of Construction / Supply / Service Packages

FORM-5Ei In case there is cost over run

FORM-5Eii In case there is time over run

FORM-6 Financial Package upto COD

FORM-7 Details of Project Specific Loans

FORM-7A Details of Project Specific Loans (Loans A)

FORM-7B Details of Project Specific Loans (Loans B)

FORM-7C Details of Project Specific Loans (Loan C- Re-financed)

Enclosure-1 to Form 7

Repayment Schedule

Enclosure-2 to Form 7

Repayment Schedule (Loans A + Loans B)

Enclosure-3 to Form 7

Repayment Schedule (Loans C - Refinanced)

FORM- 8

Details of allocation of corporate loans to various projects

FORM-9A Year wise Statement of Additional Capitalisation after COD (FY
FORM-9A Year wise Statement of Additional Capitalisation after COD (FY
FORM-9A Year wise Statement of Additional Capitalisation after COD (FY
FORM-9A Year wise Statement of Additional Capitalisation after COD (FY
FORM-9A Year wise Statement of Additional Capitalisation after COD (FY
FORM-9B Statement of Additional Capitalisation during end of the Praject .
FORM-9Bi
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Details of Assets De-capitalized during the period &% /{/
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Particulars Title of Tariff Filing Forms (Hydro) Tick

FORM-9C Statement showing reconciliation of ACE claimed with the v
capital additions as per books

FORM-9D Statement showing items/assets/works claimed under v
Exclusions:

FORM-9E Statement of Capital cost v

FORM-9F Statement of Capital Woks in Progress v

FORM-10 Financing of Additional Capitalisation v

FORM-11 Calculation of depreciation on original project cost v

FORM-12 Statement of Depreciation v

FORM-13 Calculation of Weighted Average Rate of Interest on Actual v
Loans

Enclosure-1 to Form 13 |Calculation for Form-13 v

(Appendix-1 to 7) to Calculation for Enclosure-1 to Form-13 v

Enclosure-1 to Form 13

Enclosure-2 to Form 13 (Calculation for Form-13 v

(Appendix-1 to 7) to Calculation for Enclosure-2 to Form-13 v

Enclosure-2 to Form 13

FORM-13A Calculation of Interest on Normative Loan v

FORM-13B Calculation of Interest on Working Capital v

FORM- 13C Non-Tariff Income v

FORM- 13D Incidental Expenditure during Construction v

FORM-14 Draw Down Schedule for Calculation of IDC & Financing v
Charges

FORM-14A Actual Cash Expenditure v

FORM- 15A Design Energy and peaking capability (month wise) - v
ROR with Pondage / Storage type new stations

FORM- 15B Design Energy and MW Continuous (month wise) - ROR type v
stations

FORM- 16 Statement of Liability Flow v

FORM- 17 Operation and Maintenance expenses (Commercial operation on v
or after 1.4.2024)

FORM- 18 Details of statutory charges , if applicable v

FORM- 19 Summary of issue involved in the petition v

Other Information/ Documents

Sl. No. ] Information/Document Tick

All the other relevant documents are enclosed with True up Traiff forms
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PART - II
FORM -2
Details of COD. Type of Hvdro Station, Normative Annual Plant Availability Factor (NAPAF) &
Other normative parameters considered for tariff calculation
Name of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant
S.No. Description Unit Year Ending March
Existing 2024-25 2025-26 | 2026-27 | 2027-28 | 2028-29
2023-24
1 2 3 4 5 6 il 8 9
| |Installed Capacity * MW 1000 1000 1000 1000 1000 1000
2 |Free Power to home state % 12% 12% 12% 12% 12% 12%
3 |Free Power under Local Area Development Fund (LADF) ~ % 0% 0% 0% 0% 0% 0%
4 |Date of commercial operation
Unit - 1 (Actual) 26.05.2011
Unit - 2 (Actual) 23062011
Unit - 3 (Actual) 08.09.2011
Unit - 4 (Actual) 13092011
5 |Type of Station
a) Surface / underground Underground
b) Purely ROR / Pondage / Storage Pondage
¢) Peaking / non-peaking Peaking
d) No. of hours of peaking 3 Hrs
e) Overload capacity (MW) & period 100 MW During monsoon period (Jun-Sep months)
6 |Type of excitation
a) Rotating exciters on generator
b) Static excitation Static
7 |Design Energy (Annual)' Gwh 413106 4131.06 4131.06 | 4131.06 | 4131.06 | 4131.06
8 |Auxiliary Consumption including Transformation losses Yo 1.20% 1.20% 1.20% 1.20% 1.20% 1 20%
9 |Normative Plant Availability Factor (NAPAF) % 90% 90% 90% 90% 90% 90%
91 |Maintenance Spares for WC % of (O&M-+ 15% 15% 15% 15% 15% 15%
Security)
9.2 |Receivable for WC in Months 2 - - - - -
in days . 45 45 45 45 45
93 |Base Rate of Return on Equity % 16.30% 16.50% 16.50% 16.50% 16.50% 16 50%
94 |Base Rate of Return on Equity on: @
Add. Capitalization after cut off date with in original scope % 16.50% 16.50% 16.50% 16,50% 16.50%
Add. Capitalization after cut off date beyond original scope % 12.15% 12.15% 12.15% 12.15% 12.15%
95 |Tax Rate * % 34.944% 34944% | 34.944% | 34944% | 34 944% | 34 944%
9.6 |Effective Tax Rate” % 34 944% 34944% | 34944% | 34944% | 34.944% | 34.944%
97 |Bank rate (SBI MCLR) as on 1st April every year % 8.50% 8.65% 8.65% 865% 8.65% 8.65%
SBI Base Rate + 350 basis points 12.00% 11.90% 11.90% 11.90% 11.90% 11.90%

Note:

1. Refer Enclosure - 1 to Form 2 for Design Energy including for month wise 10-day Design Energy

2. Actual tax rates as per ITR, has been considered for grossing up the ROE.

3. Mention relevant date

4 Effective tax rate is to be computed in accordance with Regulation 31 i e actual tax (or advance tax)/gross income, where gross income refers the profit before tax

@ Proviso to Reg. 30(2): Return on equity in respect of additional capitalization after cut-off date beyond the original scope excluding additional capitalization due to
Change in Law, shall be computed at the weighted average rate of interest on actual loan portfolio of the generating station or the transmission system,

* Installed capacity of the plant has been uprated by CEA wef 29 4 2021 in two stages. For the year 2021 and 2022 plant has successfully operated at first stage of 1045
MW. Application for 2nd stage of 1091 MW is under process at CEA,

" 1% Free power against LADF is being supplied to Home state Himachal Pradesh, on uprated capacity of 45 MW only. Tariff corresonding to 45 MW uprated capacity
is not claimed in this petition, since corresponding capital cost is not approved by this Hon'ble Commission




Marginal Cost Lending Rates

15.09.2024
15.08.2024
15.07.2024
15.06.2024
15.05.2024
15.04.2024
15.03.2024
15.02.2024
15.01.2024
15.12.2023
15.11.2023
15.10.2023
15.09.2023
15.08.2023
15.07.2023
15.06.2023
15.05.2023
15.04.2023
15.03.2023
15.02.2023
15.01.2023
15.12.2022

‘ON

8.2
8.2
8.1
8.1

Co 0 0 00 00 00 00 00 00

~N o
©
[$)]

7.95
7.95
7.95
7.95
7.85
7.85

1M -
8.45
8.45
8.35
8.3
8.2
8.2
8.2
8.2
8.2
8.2
8.156
8.15
8.156
8.15
8.15
8.1
8.1
8.1
8.1
8.1
8

8

:3M

8.5
8.5
8.4
8.3
8.2
8.2
8.2
8.2
8.2
8.2
8.15
8.156
8.15
8.15
8.16
8.1
8.1
8.1
8.1
8.1
8

8

:6M

8.85
8.85
8.756
8.65
8.55
8.55
8.65
8.55
8.55
8.55
8.45
8.45
8.45
8.45
8.45
8.4
8.4
8.4
8.4
8.4
8.3
8.3

1Y
8.95
8.95
8.85
8.75
8.65
8.65
8.65
8.65
8.65
8.65
8.65
8.55
8.55
8.55
8.55
8.5
8.5
8.5
8.5
8.5
8.4
8.3

9.056
9.05
8.95
8.85
8.75
8.75
8.75
8.75
8.75
8.75
8.65
8.65
8.65
8.65
8.65
8.6
8.6
8.6
8.6
8.6
8.5
8.5

:3Y

9.1
9.1

8.95
8.85
8.85
8.85
8.85
8.85
8.85
8.75
8.75
8.75
8.75
8.76
8.7
8.7
8.7
8.7
8.7
8.6
8.6
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Enclosure - 1 to Form 2
Name of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

Design Energv Generation (1000 MW) *
(Corresponding to 90% Dependable Year 1997-1998 as per New Flow series)

10- Daily | IReicast Available EICTEy TICTgy on
. No of |Discharg for A Power (GWh) Monthly
Month | Period . |Discharge e .
Days e aquatic (MW) (million Basis
2 . iss (cumec) ils A
L. 10 272.20 7.38 264.82 | 659.49 158.28
JUN 1L 10 396.20 7.38 388.82 | 950.00 228.00 614.28
I1L 10 565.00 7.38 557.62 | 950.00 228.00
I. 10 557.10 7.38 549.72 | 950.00 228.00
JUL 11. 10 690.50 7.38 683.12 | 950.00 228.00 706.80
II1. 11 712.80 7.38 705.42 | 950.00 250.80
I. 10 684.80 7.38 677.42 | 950.00 228.00
AUG I1. 10 703.90 7.38 696.52 | 950.00 228.00 706.80
I11. 11 518.20 7.38 510.82 | 950.00 250.80
L 10 348.20 7.38 340.82 | 848.75 203.70
SEP 11. 10 295.40 7.38 288.02 | 717.26 172.14 479.07
II1. 10 180.10 7.38 172.72 | 430.13 103.23
L 10 116.30 7.38 108.92 | 271.25 65.10
OCT II. 10 83.60 7.38 76.22 189.81 45.55 150.37
I11. 11 67.80 7.38 60.42 150.47 39.72
L 10 63.70 7.38 56.32 140.26 33.66
NOV I1. 10 71.40 7.38 64.02 159.43 38.26 131.58
I11. 10 107.20 7.38 99.82 | 248.58 59.66
L 10 98.70 7.38 91.32 | 227.42 54.58
DEC 11. 10 93.10 7.38 85.72 | 213.47 51.23 157.63
1. 11 86.20 7.38 78.82 196.29 51.82
L 10 80.50 7.38 73.12 182.09 43.70
JAN 11. 10 76.10 7.38 68.72 171.14 41.07 126.79
I11. 11 71.30 7.38 63.92 159.18 42.02
L 10 70.10 7.38 62.72 156.19 37.49
FEB II. 10 68.80 7.38 61.42 152.96 36.71 103.95
1. 8 69.60 7.38 62.22 154.95 29.75
L. 10 74.20 7.38 66.82 166.40 39.94
MAR II. 10 83.10 7.38 75.72 | 188.57 45.26 138.27
II1. 11 88.10 7.38 80.72 | 201.02 53.07
L 10 104.10 7.38 96.72 | 240.86 57.81
APR IL 10 111.90 7.38 104.52 | 260.29 62.47 237.62
I11. 10 203.70 7.38 196.32 | 488.90 117.34
L 10 274.60 7.38 267.22 | 665.46 159.74
MAY II. 10 287.30 7.38 279.92 | 697.09 167.33 577.90
II1. 11 655.30 7.38 647.92 | 950.00 250.83
TOTAL ENERGY 4131.06

The 90% dependable year 1997-98 is as approved by CEA, Company has requested CEA to
reconsider the same as 2000-01. In case of any change by CEA, the same shall be submitted to the
Hon'ble Commission for its kind approval.

* Installed capacity of the plant has been uprated by CEA wef29.4.2021 in two stages. For the year
2021 and 2022 plant has successfully operated at first stage of 1045 MW. Application for 2nd stage
of 1091 MW is under process at CEA. Calculation and approval from CEA for revised design energy
against 1091 MW, shall be obtained after final stage uprating approval.

(Petitioner)

vaud
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Name of the Petitioner : JSW Hydro Energy Limited

PART - 1I
FORM -3

Salient Features of Hvdroelectric Project

Name of the Generating Station : Karcham Wangtoo Hydro-Eleétric Plant

1 Location
State / Distt. Himachal Pradesh, Kinnaur Distt.
River Satlyj
2 Diversion Tunnel
Size, Shape 10.15m/10.953 m/ 8.5 m dia. Circular
Length (M) 540.59 m (including inlet and outlet cut and cover structures)
3 Dam
Type Concrete Gravity
Maximum dam height (M) 88 m
4  |Spillway
Type Sluice Spillway with 4 bays each, 10 m (W) x 10.5 m (H)
Crest level of Spillway (M) 1778.00 m
5 Reservoir
Full Reservoir Level (FRL) (M) El 1810 m
Minimum Draw Down Level (MDDL) (M) EL 1799 m
Live Storage (MCM) 544.97 Ham
6 Desilting Chamber
Type Underground
Number and Size Four Sedimentation Chambers each, 18 m (W) x 30.25 m (H) x
494 m long including U/s and D/s Transitions
Particle size to be removed (mm) + 0.2 mm and above
7 Head Race Tunnel
Size and type 10.48 m dia circular
Length (M) 16925 m
Design Discharge (cumecs) 421 (for 1000 MW IC)
8 Surge Shaft
Type Restricted orifice
Diameter (M) 27m/ 16 m
Height (M) 148.5 m
9 Penstock / Pressure Shafts
Type Steel lined pressure shafts
Diameter & Length (M) 5.0 m dia, PS I & IV - 347.396 m each
PS - 11 & PS III - 328.666 m each
10 |Power House
Installed capacity (No of units x MW) 4x250 MW *
Type of turbine Francis (vertical)
Rated Head (M) 269 m
Rated Discharge (Cumecs) 421 cumecs (for 1000 MW IC)
Head at Full Reservoir Level (M) 296.33 m (Gross)
Head at Minimum Draw Down Level (M) 285.33 m (Gross)
MW Capability at FRL 1000 MW *
MW Capability at MDDL 1000 MW *
11 |Tail Race Tunnel /Channel
Diameter (M), Shape 10.48 m dia circular
Length (M) 1283 m
Minimum Tail Water level (M) El. 1505.98 m (1 unit at 50% loading, 65 cumecs).
12 |Switchyard
Type of Switch Gear Indoor G.I.S.
No. of Generator bays 4 bays
No. of Bus coupler bays 1 bays
No. of line bays 6 bays
Efficiency (overall) Turbine & generator 95.09%

Note: Specity limitation on generation during specific time period(s) on account of restrictions on water use due to
irrigation, drinking water, industrial. environmental considerations etc

* Installed capacity of the plant has been uprated by CEA wet 29 4 2021 in two stages, For the year 2021 and 2022 plant
has successtully operated at first stage ot 1045 MW Application for 2nd stage of 1091 MW is under process at CEA

(Petitioner)
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PART-II
FORM-5A

Abstract of Capital Cost Estimates and Schedule of Commissioning for the New projects

Name of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

New Projects
Capital Cost Estimates

Board of Director/ Agency approving the
project cost estimates:

Date of approval of the Capital cost estimates:

Present Day Cost Completed Cost

Price level of approved estimates

Foreign Exchange rate considered for the
capital cost estimates
Capital Cost excluding IDC, IEDC & FC

Foreign Component, if any (In Million US $ or
the relevant Currency)

Domestic Component (Rs. Lakh) ,

Capital Cost excluding IDC, FC, FERV &
Hedging Cost (Rs. Lakh)

IDC, IEDC, FC, FERV & Hedging Cost

Foreign Component, if any (In Million US $ or
the relevant Currency)

Domestic Component (Rs. Lakh) |

NOT APPLICABLE,

Total IDC, IEDC, FC, FERV & Hedging Cost PROJECT COMMISSIONED ON 13.09.2011
(Rs. Lakh)

Rate of taxes & duties considered

Capital cost Including IDC, IEDC FC, FERV & Hedging Cost

Foreign Component, if any (In Million US $ or
the relevant Currency)

Domestic Component (Rs. Lakh) |

Capital cost Including IDC, IEDC & FC (Rs.
Lakh)
Schedule of Commissioning as per
investment approval

Scheduled COD of Unit-I

Scheduled COD of Unit-II [ [

Scheduled COD of Unit-I11 | |

Scheduled COD of Unit-IV ] [

Note: f /
1. Copy of approval letter should be enclosed \

2 Details of Capital Cost are to be furnished as per FORM-5B or 5C as applicable
3. Details of IDC & Financing Charges are to be furnished as per FORM-14

(Petitioner)




15819

10000000
PART-II
FORM-5B
i ital Cost for New Hydro Power Generating Si
Name of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant {Rs. in Lakh)
S.No. Break down Original Cost as Actual Capital Liabilities /| Variation | Reasons for
approved by Expenditure as on Provisions variation
Authority / actual/ anticipated COD
Investment
approval
1 2 3 4 5 6=3-4-5 7
1.0 |Infrastructure Works
1.1 Preliminary including Development
1.2 |Land *
1.3 R & R expenditure
1.4  |Buildings
1.5 |Township
1.6 |Maintenance NOT APPLICABLE,
L:7_(ieoibglants PROJECT COMMISSIONED ON 13.09.2011

1.8 Communication

1.9  |Environment & Ecology

1.10 |Losses on stock

1.11  |Receipt & Recoveries
1.12 |Total (Infrastructure works)

2.0 Major Civil Works

2.1 Dam, Intake & Desilting Chambers

2.2 HRT, TRT, Surge Shaft & Pressure shafts
28 Power Plant civil works

2.4 |Other civil works (to be specified)

2.5 |Total (Major Civil Works)

3.0 |Hydro Mechanical equipment

4.0 |Plant & Equipment (E&M)

4.1 Initial spares of Plant & Equipment

4.2 |Total (Plant & Equipment) |
5.0 |Taxes and Duties l
5.1 Custom Duty

5.2  |Other Tax & duties

5.3 |Total Taxes & Duties

6.0 |Construction & Pre-commissioning expenses
6.1 Erection, testing & commissioning

6.2 Construction Insurance

6.3 Site supervision

6.4 |Total (Const. & Pre-commissioning)

7.0 |Overheads

7.1 Establishment

7.2 |Design & Engineering

7.3 |Audit & Accounts

7.4  |Contingency

7.5 |Rehabilitation & Resettlement

7.6 |Total (Overheads)
8.0 Capital Cost without IDC & FC, FERV &

Hedaina Cost

9.0 |IDC, FC, FERV & Hedging Cost

9.1 Interest During Construction (IDC)

9.2  |Financing charges (FC)

9.3 Foreign Exchange Rate Variation (FERV)

9.4 |Hedging Cost

9.5  |Notional IDC

9.6 |Total of IDC, FC, FERV & Hedging Cost

10.0 |Revenue from infirm power

11.0 Capital Cost including IDC, FC, FERV &
Hedging Cost

*Provide details of Freehold Land, Leasehold Land and Land under reservoir separately

Notes:

1. In case of cost variation, a detailed note giving reasons of such variation should be submitted clearly indicating whether such cost over-run was beyond the
control of the generating company

2 In case of both time & cost overrun, a detailed note giving reasons of such time and cost over-run should be submitted clearly bringing out the agency
responsible and whether such time and cost overrun was beyond the control of the generating company

3 The implication on cost due to time over run, if any shall be submitted separately giving details of increase in prices in different packages from scheduled COD tei 3 v
Actual COD/anticipated COD, increase in IEDC from scheduled COD to actual COD/anticipated COD and increase of IDC from scheduled COD to actual i by \
anticipated COD f =y -
4 Impact on account of each reason for Time over run on Cost of project should be quantified and substantiated with necessary documents and supporting

workings
5_A list of balance work assets/work wise including initial spare on original scope of works along with estimate shall be furnished positively.

(Petitioner)



! PART-1I

FORM-5C
Break Up Of Capital Cost For Plant & Eaquipment {(New Projects)

Name of the Petitioner : ISW Hydro Energy Limited

Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant (Rs. in Lakh)

Sl. No. Break Down Original Cost as Cost on actual / Variation Reasons for
approved by Authority anticipated COD Variation
/ Investment approval

1 2 3 4 5 6

1.0 |Generator, Turbine & Accessories
1.1 |Generator package

1.2 |Turbine package

1.3 [Unit Control Board

1.4 |C&I package NOT APPLICABLE,
L5 |Bus duct of GT connection PROJECT COMMISSIONED ON 13.09.2011
1.6 |TOTAL (Generator, Turbine & Accessories)
2.0 |Auxiliary Electrical Equipment

2.1 |Step up Transformers

2.2 |Unit Aux. Transformers

2.3 |Local Supply Transformers

2.4 |Station Transformers

2.5 |SCADA

2.6 |Switchgear, Batteries, DC Dist. Board

2.7 |Telecommunication Equipment

2.8 |Illumination of Dam, PH & Switchyard

2.9 |Cable & cable facilities, grounding

2.10 |Diesel generating sets
2.11 |TOTAL (Aux. Electrical Equipment)
3.0 |Auxiliary Equipment & Services for PH
3.1 |EOT Crane

3.2 |Other Cranes

3.3 |Electric Lifts & elevators

3.4 |Cooling water system

3.5 |Drainage & dewatering system

3.6 |Firefighting equipment

3.7 |Airconditioning, ventilation & fitting

3.8 |Water supply system

3.9 |QOil handling equip.

3.10 {Workshop machines & equip.
3.11 [TOTAL (Aux. Equip. & Services for PS)
4.0 |Switchyard Package

5.0 |Initial Spares for all above Equipment

6.0 TOTAL Cost (Plant & Equipment) excluding IDC, FC,
FERV & Hedaina cost

7.0 |IDC, FC & FERV & Hedging cost

7.1 |Interest during Construction (IDC)

7.2 |Financing Charges (FC)

7.3 |Foreign Exchange Rate Variation (FERV)

7.4 |Hedging cost

7.5 |TOTAL of IDC, FC & FERV & Hedging cost

TOTAL Cost (Plant & Equipment) including IDC, FC,

8.0 |FERV &
Hedaina Cost

Note:In case of cost variation, a detailed note giving reasons of such variation should be submitted clearly indicating whethv suzh r.as-t cvarrun was beyond
the control of the generating company. Y/ —

[Petitionar)
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In case there is cost over run

Name of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

PART-II
FORM-5Eij

Sl. No.

Break Down

Original Cost
(Rs.Lakh) as
approved by the
Board of
Members

Actual/
Estimated Cost
as incurred/to

be incurred (Rs.

Lakh)

Difference

Reasons for
Variation (Please
submit
supporting
computations
and documents
wherever
applicable)

Increase in
soft cost
due to
increase in
hard cost

Total Cost

Total Cost

Total Cost

2

3

a4

5

Cost of Land & Site
Development

1.1

Land*

1.2

Rehabilitation & Resettlement
(R&R)

1.3

Preliminary Investigation & Site
Development

Plant & Equipment

2.1

Steam Generator Island

2.2

Turbine Generator Island

2.3

BOP Mechanical

2.3.1

Fuel Handling & Storage system

2.3.2

External water supply system

2.3.3

DM water Plant

2.3.4

Clarification plant

2.3.5

Chiorination Plant

2.3.6

Fuel Handling & Storage system

2.3.7

Ash Handling System

2.3.8

Coal Handling Plant

2.3.9

Rolling Stock and Locomotives

2.3.10

MGR

2.3.11

Air Compressor System

2.3.12

Air Condition & Ventilation System

2.3.13

Fire fighting System

2.3.14

HP/LP Piping

Total BOP Mechanical

2.4

BOP Electrical

24.1

Switch Yard Package

2.4.2

Transformers Package

2.4.3

Switch gear Package

24.4

Cables, Cable facilities &
grounding

24.5

Lighting

2.4.6

Emergency D.G. set

Total BOP Electrical

2.5

Control & Instrumentation
(C & I) Package

Total Plant & Equipment
excluding taxes & Duties

Not Applicable
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Details of Project Specific Loans (Loan D- Forex loans)

Name of the Petitioner : JSW Hydro Energy Limited

Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

Particulars

Packagel

1

2

Source of Loan

Green Bonds

Currency usD
Amount of Loan sanctioned 707 Million
Amount of Gross Loan drawn as on 31.03.2024 707 Million
Interest Type* Fixed
Fixed Interest Rate, if applicable (as on 31.03.2024) 8.035%
Base Rate, if Floating Interest (SBI 1 year MCLR as on 31.3.2019) NA
Margin, if Floating Interest NA
Are there any Caps/Floor NA
If above is yes, specify caps/floor NA
Moratorium Period NA
Moratorium effective from NA
Repayment Period 10 Years
Repayment effective from 18-11-21
Repayment Frequency II:] thl;:l(::arrl?;
Repayment Installment 56.56 Million p.a.
Base Exchange Rate NA
Are foreign currency loan hedged ? Yes

*

If above is yes, specify details

Petitoner has refinanced its existing loan during May2021 with aforesaid Forex loans. The

above mentioned Forex loans are the refinanced loans against the old INR loans. P—

* Above ineterst rate of 8.035% is inclusive of hedging rate of 3.6565% p.a.

od



Details of allocation of corporate loans to various projects

Namt}e of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

PART II
FORM 8

(Rs. in lacs)

Particulars

Packagel

Package2

Package3

Package4

Packageb

Package6

1

2

!

4

5

6

7

Source of Loan

Currency’

Amount of Loan sanctioned

Amount of Gross Loan drawn upto
31.3.2019 /COD

Interest Type®

Fixed Interest Rate, if applicable

Base Rate, if Floating Interest’

Margqin, if Floating Interest®

Are there any Caps/Floor’

If above is ves, specify caps/floor

Moratorium Period*°

Moratorium effective from

Repayment Period™!

Repayment effective from

Repayment Frequency'?

Repayment Instalment!*!*%

Base Exchange Rate!®

Are foreian currency loan hedaed?

If above is ves, specify details'’

NOT APPLICABLE

Distribution of loan packages to various proiects

Name of the Proiects

Project 1

Project 2

Project 3 and so on

NOT APPLICABLE

I

-(Pel_:_i_ﬁoner)
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PART-II
Enclosue to FORM-9Bi

1292
Details of Assets De-capitalized during the period

Name of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

Sr. No. Name of the Asset INEiunefb e Original Value| Year Put| Depreciation
(whe t;:f'::;::;"un der of the Asset touse | recovered till
exclusion or as Capitalised date of de-
additional capital capitalization
expenditure) %

1 2 3 4 5 6
2024-25 |Guide vanes 21,176,091 2010 15,529,134
2024-25 |Guide vanes Claimed as 21,176,091 2010 15,529,134

Sub Total additional 42,352,182 31,058,268
2025-26 |Partial Discharge measurement expenditure 2,167,242 2010 1,589,311
system against assets
2025-26 |Fire Fighting tender decapitalised 2,203,839 1999 2,200,755
2025-26 |Wheel Loader 4,207,500 1988 2,769,404
2025-26 |Mobile crane 28 ton 3,200,000 2007 3,040,000
Sub Total 11,778,581 9,599,470
Total for control period 2024-29 54,130,763

40,657,738
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Name of the Petitioner : JSW Hydro Energy Limited

Calculation of Weighted Average Rate of Interest on Actual Loans

Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

PART-II
FORM- 13

(Rs. in lacs)

Sl.

no.

Particulars

2024-25

2025-26

2026-27

2027-28

2028-29

2

1

2

3

4

5

1
1

State Bank of India (refinance loan)

Gross loan - Opening

349.700.00

349.700.00

349,700.00

349,700.00

349,700.00

Cumulative repayments of Loans upto previous
vear

349,700.00

349,700.00

349,700.00

349,700.00

349,700.00

Net loan - Opening

Add: Drawal(s) during the Year

Less: Repayments(s) of Loans during the year

Net loan - Closing

Weighted Average Loan/Average Loan

Rate of Interest on Loan on annual basis

Interest on loan

Svndicate Bank (refinance loan)

Gross loan - Opening

59,700.00

59.700.00

59.700.00

59.700.00

59.700.00

Cumulative repayments of Loans upto previous
vear

57,610.50

57,610.50

57,610.50

57,610.50

57,610.50

Net loan - Opening

Add: Drawal(s) during the Year

Less: Repayments(s) of Loans during the year

Net loan - Closing

Weighted Average Loan/Average Loan

Rate of Interest on Loan on annual basis

Interest on loan

{refinance loan)

_entral Bank o
S

aro

Indi
ross loan - Opening

I’) I"’

59.700.00

59.700.00

59.700.00

Cumulative repaymen ts of Loans upto previous

vear

57,564.81

57,564.81

57,564.81

Net loan - Opening

Add: Drawal(s) during the Year

Less: Repayments(s) of Loans during the year

Net loan - Closina

Weiahted Average Loan/Average Loan

Rate of Interest on Loan on annual basis

Interest on loan

39.800.00

39.800.00

39.800.00

39.800.00

39,800.00

38,407.00

38,407.00

38,407.00

38,407.00

38, 407 00

let loan - Openina

Add Drawal(s) durina the Year

Less: Repayments(s) of Loans during the year

Net loan - Closing

Weiaghted Average Loan/Averaae Loan

Rate of Interest on Loan on annual bas

Interest on loan

n

Viiava Bank (refinance loan)

Gross loan - Opening

39.799.97

39.799.97

Cumulative repayments of Loans upto previous
year

38,386.36

38,386.36

Net loan - Opening

Add: Drawal(s) during the Year

Less: Repayments(s) of Loans during the year

Net loan - Closing

Weiahted Average Loan/Average Loan

Rate of Interest on Loan on annual basis

Interest on loan




1943

::; Particulars 2024-25 2025-26 2026-27 2027-28 2028-29
1 2 1 2 3 4 5
6 |Puniab National Bank (refinance loan)
Gross loan - Openina 31,700.00 31,700.00 31,700.00 31,700.00 31,700.00
Cumulative repayments of Loans upto previous 30,542.86 30,542.86 30,542.86 30,542.86 30,542.86
vear
Net loan - Openina - - - -
Add: Drawal(s) durina the Year - - - -
Less: Repayments(s) of Loans during the year - - - = -
Net loan - Closing - - - = -
Weighted Average Loan/Average Loan = - - - -
Rate of Interest on Loan on annual basis
Interest on loan - - -
7 |Axis Bank (refinance loan)
Gross loan - Opening 23,842.00 23.842.00 23,842.00 23,842.00 23.842.00
Cumulative repayments of Loans upto previous 23,005.50 23,005.50 23,005.50 23,005.50 23,005.50
vear
Net loan - Opening - - - -
Add: Drawal(s) during the Year - - - - -
Less: Repayments(s) of Loans during the year - - = -
Net loan - Closing - - - - -
Weighted Average Loan/Average | oan - - - -
Rate of Interest on Loan on annual basis
Interest on loan - - - - -
8 |Green Bonds (USD)
Gross loan - Opening 474,983.81 474,983.81 474,983.81 474,983.81 474,983.81
Cumulative repayments of Loans upto previous 4,511.73 41,105.37 64,145.82 81,764.98 102,772.44
Net loan - Opening 436,413.11 399,819.46 376;779.02 359,159.85 338,152.39
Add: Drawal(s) during the Year - - - - -
Less: Repayments(s) of Loans during the year 36,593.65 23,040.44 17,619.16 21,007.46 21,685.12
Net loan - Closing 399,819.46 376,779.02 359,159.85 338,152.39 316,467.27
Weighted Average Loan/Average Loan 410,680.59 383,845.25 365,528.00 346,908.13 325,067.05
Rate of Interest on Loan on annual basis 8.035% 8.035% 8.035% 8.035% 8.035%
Interest on loan 32,996.34 30,840.24 29,368.54 27,872.51 26,117.68
Total Refinance Loan (Sr. no. 1 to 8)
Gross loan - Opening 1,095,125.78 1,079,225.78 1,079,225.78 1,079,225.78 1,079,225.78
Cumulative repayments of Loans upto previous
vear 615,628.77 636,322.41 659,362.86 676,982.02 697,989.48
Net loan - Opening 436,413.11 399,819.46 376,779.02 359,159.85 338,152.39
Add: Drawal(s) during the Year - - = - -
Less: Repayments(s) of Loans during the year
36,593.65 23,040.44 17,619.16 21,007.46 21,685.12
Net loan - Closina 399,819.46 376,779.02 359,159.85 338,152.39 316,467.27
Weiaghted Average Loan/Averaae Loan 410,680.59 383,845.25 365,528.00 346,908.13 325,067.05
Interest on loan 32,996.34 30.840.24 29,368.54 27.872.51 26,117.68
Weighted average Rate of Interest on
Loans 8.035% 8.035% 8.035% 8.035% 8.035%
[Effective interest rate [ 8.035%] 8.035%| 8.035% | 8.035%| 8.035%|
Note:

1. In case of Foreign Loans, the calculations in Indian Rupees is to be furnished. However, the calculation in Original currency is also to
be furnished separately in the same form.
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Name of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

Calculation of Weighted Average Rate of 1

F

Appendix-1 to Enclosure - 1 to Forn;it.'.".

Green Bonds (USD)

e Financial Year 2024-25 to 2028-29

Outstanding Balance Interest Period No. of Rate Interest Amo =
Date Amount (Rs.) From To Davs Product of Debt Interest
(1) (2) (3) 4 5) (6) | 2X'5/365=(7) | 7 X'6'=(8)
1-Apr-24| 43,641,310,501 1-Apr-24| 17-May-24 47| 8.035% 5,619,566,010 451,506,918
18-May-24| 41,201,734,138 18-May-24| 17-Nov-24 184| 8.035% 20,770,189,264 1,668,791,526
18-Nov-24| 39,981,945,956 18-Nov-24| 31-Mar-25 134| 8.035% 14,678,303,447 1,179,335,831
41,068,058,721 3,299,634,274
1-Apr-25| 39,981,945,956 1-Apr-25| 17-May-25 47| 8.035% 5,148,360,164 413,647,642
18-May-25] 38,491,093,734 18-May-25| 17-Nov-25 184] 8.035% 19,403,729,444 1,559,002,610
18-Nov-25] 37,677,901,613 18-Nov-25| 31-Mar-26 134] 8.035% 13,832,435,113 1,111,374,105
38,384,524,721 3,084,024,356
1-Apr-26| 37,677,901,613 1-Apr-26| 17-May-26 47| 8.035% 4,851,675,002 389,810,320
18-May-26| 36,729,177,471 18-May-26| 17-Nov-26 184| 8.035% 18,515,530,561 1,487,639,814
18-Nov-26| 35,915,985,350 18-Nov-26| 31-Mar-27 134| 8.035% 13,185,594,622 1,059,403,373
36,552,800,185 2,936,853,508
1-Apr-27|  35,915,985,350 1-Apr-27| 17-May-27 47| 8.035% 4,624,798,114 371,581,780
18-May-27| 34,831,729,189 18-May-27| 17-Nov-27 184| 8.035% 17,559,008,687 1,410,787,573
18-Nov-27| 33,815,239,037 18-Nov-27| 31-Mar-28 135[ 8.035% 12,507,006,219 1,004,881,839
34,690,813,020 2,787,251,192
1-Apr-28| 33,815,239,037 1-Apr-28| 17-May-28 47| 8.035% 4,354,291,054 349,847,752 |
18-May-28| 32,798,748,886 18-May-28| 17-Nov-28 184] 8.035% 16,534,163,822 1,328,445,886
18-Nov-28| 31,646,726,714 18-Nov-28| 31-Mar-29 134| 8.035% 11,618,250,355 933,474,293
32,506,705,232 2,611,767,930

Note: Interest rate of 8.03% is arrived after grossing up TDS applicable @ 5.78% on Green Bonds interest of 4.125% +
Hedging cost of 3.6565% is added to the interest rate to arrive at the final interest cost to the company.

Details for forex. rates usD Rate in INR Amount INR Loan share for KW (92%)
Op. Balance 1.4.24 569,135,000 83.35 47,436,207,067 43,641,310,501
Repayment 31,815,000 83.35 2,651,713,439 2,439,576,363
Repayment 15,907,500 83.35 1,325,856,719 1,219,788,182
Cl. Balance 31.3.25 521,412,500 83.35 43,458,636,909 39,981,945,956
Op. Balance 1.4.25 521,412,500 83.35 43,458,636,909 39,981,945,956
Repayment 19,442,500 83.35 1,620,491,546 1,490,852,222
Repayment 10,605,000 83.35 883,904,480 813,192,121
CI. Balance 31.3.26 491,365,000 83.35 40,954,240,884 37,677,901,613
Op. Balance 1.4.26 491,365,000 83.35 40,954,240,884 37,677,901,613
Repayment 12,372,500 83.35 1,031,221,893 948,724,141
Repayment 10,605,000 83.35 883,904,480 813,192,121
CI. Balance 31.3.27 468,387,500 83.35 39,039,114,511 35,915,985,350
Op. Balance 1.4.27 468,387,500 83.35 39,039,114,511 35,915,985,350
Repayment 14,140,000 83.35 1,178,539,306 1,084,256,162
Repayment 13,256,250 83.35 1,104,880,599 1,016,490,151
Cl. Balance 31.3.28 440,991,250 83.35 36,755,694,606 33,815,239,037
Op. Balance 1.4.28 440,991,250 83.35 36,755,694,606 33,815,239,037
Repayment 13,256,250 83.35 1,104,880,599 1,016,490,151 P
Repayment 15,023,750 83.35 1,252,198,013 1,152,022,172 Z AN
Cl. Balance 31.3.29 412,711,250 83.35 34,398,615,994 31,646,726,714

772X
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[
1 o
PART-II
FORM-13D

Incidental Expenditure during Construction

Name of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

(Amount in Rs Lakh)

Upto Up to actual /
S. No Parameters Schedule anticipated
CoD CoD
A Expenses:
1 Employees' Benefits Expenses
2 Finance Costs
3 Water Charges
Communication Expenses
4 Power Charges
Depreciation NOT APPLICABLE,
5 Other Office and Administrative Expenses COD 13.9.2011
6 Others ...

7 Other pre-operating expenses

B Total Expenses

Less: Income from sale of tenders
Income from guest house
Income recovered from contractors
Interest on Deposits

C Net Anount of IEDC

(Petitioner).
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PART - II
FORM - 14A
Name of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant
Actual Cash Expenditure
(Rs. In lacs)
Particulars 2024-25 2025-26 2026-27 2027-28 2028-29
Qlto Q4 Qlto Q4 Qlto Q4 Qlto Q4 Q1 to Q4

Expenditure towards gross block

Add: expenditure towards CWIP

Add: capital advances, if any

NOT APPLICABLE, COD 13.09.2011

Less: undischarged liabilities
(included above)

Payment to Contractors /
Suppliers towards capital assets

Cumulative payments

(Peti't'ion_éi'j



.I‘ N
s d
Part - II
Form - 15A

1

oy

Desian Ene and peaking capability (month wise) -
ROR with Pondage / Storage e new stations

Name of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

Name of the Generating Company : JSW Hydro Energy Limited
Name of Hydro electric Generating Station : Karcham Wangtoo Hydro-Electric Plant
Installed capacity : No. of units x MW = 4 x 250 MW = 1000 MW *

Month Design Energy Designed Peaking Capability (MW)
(Mus)
April I 57.81
11 62.47
II1 117.34
May I 159.74
I 167.33
111 250.83
June I 158.28
II 228.00
111 228.00
July I 228.00
II 228.00
II1 250.80
August I 228.00
11 228.00
III 250.80
September I 203.70
11 172.14| Designed peaking capacity is 1000 x 1.10 (i.e. 110% of
11 103.23| deemed rated capacity on continuous basis as per CEA
October I 65.10 Technical Standards for Connectivity to the Grid
1l 45.55 Regultion, 2007) = 1100 MW
111 39.72 *
November ! 33.66
11 38.26
111 59.66
December I 54.58
I 51.23
II1 51.82
January I 43.70
11 41.07
11T 42.02
February I 37.49
II 36.71
III 29.75
March I 39.94
11 45.26
111 53.07
Total 4131.06
Design Energy is based on revised water availability series as finalized by CEA during December, 2010 and the
deemed rated capacity of 1000 MW,
Refer Enclosure — 1 to Form 2 for details of Design Energy generation
Specify the number of peaking hours for which station has been designed - minimum 3 hrs peaking operation at
full peaking capacity of 1100 MW =

* Installed capacity of the plant has been uprated by CEA wef 29.4.2021 in two stages. For the year 2021 and
2022 plant has successfully operated at first stage of 1045 MW. Application for 2nd stage of 1091 MW is under
process at CEA.

(Petitioner)



Part - II
Form - 15B

Design Energy and MW Continuous (month wise) - ROR type stations

Name of the Petitioner : JSW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

Name of the Generating Company : JSW Hydro Energy Limited
Name of Hydro electric Generating Station : Karcham Wangtoo Hydro-Electric Plant
Installed capacity : No. of units x MW = 4 x 250 MW = 1000 MW *

Month Design Energy * (Mus) MW Continuous*
April I
IT
III
May I
II
III
June I
II
III
July I
II
111
August I
II
III
September I
II
III
October I NOT APPLICABLE
11 Non- ROR project
II1
November I
1I
IIT
December I
IT
III
January I
1T
III
February I
II
111
March I
II
I1I
Total

*As per DPR/TEC of CEA dated .......................... | /(7 S

(Petitioner)
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Name of the Petitioner : JSW Hydro Energy Limited

PART - II
FORM - 17

Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

Operation and Maintenance expenses (Commercial operation on or after 1.4.2024)

(Amount in Rs. Lakh)

In case of the hydro generating stations declared under commercial operation on or after 1.4.2024

Total capital expenditure up to cutoff date (a)

R&R Expenditure (b)

IDC & IEDC (c )

Capital cost considered for O&M expense(d)= (a)-(b)-(c )

First year annualize O&M expenses @ 3.50% of above (e) =
3.50% of (d)

O&M expense for next year @ 4.77% of above (f) = 4.77% of
(e)

Additional O&M expenses due to 7thPay Commission Wage
Revision

Additional O&M expenses due to Minimum Wage Revision

Additional O&M expenses due to Goods and Services Tax (GST)

NOT APPLICABLE , COD
13.9.2011

Note: Additional O&M expenses with supporting documents and computations to be prowded

for respective years of Tariff Period.

(Petitioner)
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PART - II
FORM - 19
Name of the Petitioner : JISW Hydro Energy Limited
Name of the Generating Station : Karcham Wangtoo Hydro-Electric Plant

Summary of issue involved in the petition

1. Petitioner: JSW Hydro Eneray Limited | | I |

2. Subject Application for true up of capital cost & generation tariff for 2019-24 tariff period under Regulation
13 of the CERC (Terms and Conditions of Tariff) Regulations, 2019 AND determination of generation
tariff for 2024-29 tariff period under Regulation 9(2) of the CERC (Terms and Conditions of Tariff)
Regulations, 2024, in respect of Karcham Wangtoo Hydro Electric Project (KW HEP)

3. Prayer: The Petitioner prays that this Hon'ble Commission may be pleased to: | [
a) true up the capital cost and tariff for sale of power from Karcham Wangtoo HEP for the FY 2019-20 to FY
2023-24

b) in addition to trued up AFC, allow the 1/3rd gain applicable to the Company on account of refinancing of
loans done in Sept'15, for the control period FY 2019-20 to FY 2023-24

¢) allow recovery of energy charges amounting to Rs 48.33 crores in FY 2024-25 in six equal installments along
with LPS if any, towards the shortfall in energy charges in terms of Regulation 65 (7) & (8) of the Central
Electricity Regulatory Commission (Terms and Conditions of Tariff) Regulations, 2024 and LPS on the late
payment of these instalments

d) determine the tariff for the 2024-29 ariff period
e) allow additional capex for tariff period 2024-29

f) allow additions / alterations / changes / modifications to the Present Petition as may be necessary at a future
date.
g) pass such further order or orders as this Hon'ble Commission may deem fit and proper in the circumstances
of the case.
| |
4. Respondents | |
Name of Respondents: |

a. PTC India Ltd, 2nd Floor, NBCC Tower,
15 Bhikaji Cama Place, New Delhi -110066
b. Haryana Power Generation Corporation Limited,

Through Its CMD, Plot No. C-7, Sector - 6, Panchkula,
Harvana -134109

G Uttar Pradesh Power Corporation Limited, Through Its CMD
Shakti Bhawan, 14, Ashok Marg,

Lucknow - 226 001. Uttar Pradesh

d. Jaipur Vidyut Vitran Nigam Limited,

Through Its CMD, Vidyut Bhawan, Janpath,

Jaipur — 302005, Raiasthan

e. Ajmer Vidyut Vitran Nigam Limited,

Through Its CMD, Vidyut Bhawan,

Panchsheel Nagar, Makarwali Road, Ajmer- 305004, Rajasthan

f. Jodhpur Vidyut Vitran Nigam Limited, Through Its CMD, New Power
House, Industrial Area

Jodhpur-342003, Rajasthan

g. Punjab State Power Corporation Limited, Through Its CMD, The Mall, Old
Pseb Building, Patiala-147 001, Punjab

i The State of Himachal Pradesh, Through Principal Secretary (MPP &
Power), Government of Himachal Pradesh, Shimla- 171002, H.P

i HPSEB Ltd. Vidyut Bhawan, Shimla — 171004

5. Proiect Scope  |IC 1045 MW i3
DE (Gross) 4131.06 Mus @
FEHS 12% 3
AUX 1.20%
NAPAF 90%

Cost Sanction Cost 660.653 |(Capital cost as on 31.3.2019, admitted vide true up order
Latest RCE NA

Commissioning __ [Unit/Station COD 13-09-11

Claim 2024-25 2025-26 2026-27 2027-28 2028-29
AFC (Rs. Lakh) 79,745 80,109 80,445 80,979 81,939
Capital cost (Rs. lakh) 666.914 667,766 667,766 670,423 670,423
Initial spare NA, project COD 13.9.2011
NAPAF ** 90% 90% 90% 90% 90%
Design Energy (Mus) @ 4131.06 4131.06 4131.06 4131.06 4131.06
Anv Specific - - - - -

* Installed capacity of the plant has been uprated from 1000MW to 1091 MW, by CEA wef 29.4.2021 in two stages. For
the year 2021 and 2022 plant has successfully operated at first stage of 1045 MW. Application for 2nd stage of 1091
MW is under process at CEA.

** Subject to the final notification of Central Electricity Regulatory Commission (Terms and Conditions of Tariff).{First.
Amendment) Regulations, 2024 2

@ Corresponding to 1000 MW

$ As per IA dt. 18.11.1999: 12% upto 12 years, 18% from 13th year onwards
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List of additional capitalization during control period 2024-29

Annexure M2

Year of Asset description Remarks Amount (INR)
Capiitalization
Guide vanes Material already received in FY 24-25, will be part of
Capex for FY 24-25 GRN Dt-13.04.24 and 27.07.24
2024-25 - ' 6,34,36,800
Work is already in progress and expected to complete
Sholtu Township in FY 24-25 . Civil work progress impacted during 5,25,25,129
2019-24, due to Covid Pandemic.
Sub Total 11,59,61,929
Partial Discharge measurement |Hon'ble Commission had apprved in principle Rs 2.20 6,00,00,000
system crore under this head. The estimates have now revised,
2025-26 Fire Fighting tender basis condition of the assets. Few assets remain to be 60,00,000
Wheel Loader procured in 2019-24 shall be capitalised in 2024-29. 1,10,00,000
Mobile crane 2,00,00,000
Sub Total 9,70,00,000
Grand Total 21,29,61,929
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List of De-capitalization during control period 2024-29 ¥ bl
Sr. No. Name of the Asset Nature of de- Original Year Depreciation
capitlization )
. Value Put recovered till
(whether claimed
under exclusion or as| Of the Asset | to use date of de-
additional capital | Capitalised capitalization
expenditure) *

1 2 3 4 5 6
2024-25 |Guide vanes 2,11,76,091 2010 1,55,29,134
2024-25 |Guide vanes 2,11,76,091 2010 1,55,29,134

4,23,52,182 3,10,58,268
2025-26 |Partial Discharge Assets 21,67,242 2010 15,89,311
measurement decapitalised
system against
2025-26 |Fire Fighting tender (HP26A-[ replacment of 22,03,839 1999 22,00,755
0632) assets
2025-26 [Wheel Loader 42,07,500 1988 27,69.404
2025-26 |Mobile crane 28 ton 32,00,000 2007 30,40,000
1,17,78,581 95,99.,470
Total for control period 2024-29 5,41,30,763 4,06,57,738




