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LOi\N AGREEMENT 

LOAN AOREITh1ENT, da!ed April 24, 200S (!his ··Agreement"), between 
COASTAL GUJARA T POWER LIMITED, n company or~anized and existing 
under the lows of tho Republic. of lndin (the '"llorrowcr'"}: and 
INTI1RNATI0NAL FINANCil CORl'ORA 1'10N. an international or83JriMtiart 
CSlablishtd by Arliclcs of Agreement amoug its member countries inc:luding Jndin 
("IFC""}. 

RECITALS 

11tal3ormwcr is undcrtuklng the dc.w~Jor)rnent, aonstnaction. ownership. opC110tiCtll 
tlnd tnninttiii.IIICC or the l'rOjcCI (os delincd in Section I or tho Common forms 
Schedule); 

The Borrower has requcstod IFC to provide the ioat)< described In this Agreement 
to flnanct l'rojcct Costs (as defined in tht: Common Term~ Schedule); and 

I FC is "ill In~ to pwvide those lonl\S UJlOn the terms and conditions sci rorth in 
this Agreement. 

ARTICLEl 

Definitions ond lntcqtret•tlon 

Section 1.0 I. p,OuiJjom'. Capitalizod tctms u:~ed htrein ltuvc tlte 
mc:anings S~l IOI'lh In 1he Comnton Terms SoheduiL•.. In addition. whcrcv~r ustd 
in this t\&recm<::nt, the following t~rn\s ho\'e the meanings opposite them: 

"Amortbat:ion Schcrdule~' with rus.pot:t to any Disbursemen' for any Tranche, D 

schedule COJTO,ponditl& to the rCI>liYtn<nl Schedulo 
of the respcotivc Tranche us SCI out in Section 3.00 
(/IUp(I)IIIIUill); 

"'CAO" Compliance Advisor Ombudsman, the indcpcn~ent 
{ICCOtuuability mechanism for lfC that impartially 
respond$ It) cnviromm:ntol nnd socinl conc.cms of 
nJfcctcd communities nnd nims to enhnnce 
outcomes; 

(i) 

(li) 

1'1\ I • )~101 (I 

to respond to complaints by pcrwnll: whO 
have been or or< likoly to be directly 
ull'ected by the sooiBI or envir.mmcnlal 
intj)ltCLS of rrc PI'Ojects: and 

to ovcrsi.."C auditS or IFC's sooial uud 
enviroruncm.ol pcrform.'Ulcc, (Xuiitularly in 
relation to sensitive projects. and :o ensure 
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''Comnu.m Tcnns 
Schedul<" or "CTS" 

''Country" 

"lncrcnsed Costs" 

compliw1ce with IFC' s 
enviro.nmenrul policies, 
procedures and systems; 

S<lcial llnd 
guidelines, 

SQh!;slw t11 this Agreement, 1\S the srune may be 
updated or revised from limt: to time in lhe numnC!r 
expressly set forth ~1erein; 

India; 

the amount certilied in lUI Increased Casts 
Ccnilicnlo to be d..: ru:l lncrcmc:ntlll oosrs of. or 
reduction In rctum lo, IFC in connection with the 
m.akint or mnintaining of the Loon th.Bt result fiom; 

(i} ony chanse in nny applicabb law or 
rt:~ulation or directive (whcthl!'r or n<u 
hnving the force of lnw) or in its 
lniCI'pretn.tion or appllcntion by any 
Authority charged wiU> iiS adminhtrntion; or 

(ii) compliance with any rcqucs1 from, e~r 

requirement of, any oemrnl bank: or other 
monctory or other Authority; 

which, in either case, :tfier ~1c date: of this 
Agrcemenl: 

(A) imposes. modifies or mnkes 
apl>licnbl• any reserve, spcoinl 
deposi• (II' "'intilur rcquil'l!l'nCnts 
ngainst assets hold by, or deposit5 
with or for lhc account of, or loans 
mode by, lf.C: 

(0) imposes a cost on IFC os a rcs11h or 
I PC hnving m11de the L.onn or 
reduces the nuc of return on the 
overall copital of iFC tho< It would 
have achieved, ilJld I FC nN rnade the 
Loan; 

(C) ChOilSCS lhC basis Of rtl.XO!ian on 
poymcnts received by IFC in rcspoct 
or the Loan (otherwise ~lOll by n 
change in taxation of the O\•erall net 
ince,.ne of JFC in1posed by tl\e. 

2 
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"Increased CostS 
Cenificate1

' 

" lrucresc 1:>.3tcnn i n.a 1 ion 
Date" 

"IntereSt Payment Orue" 

" Interc:!t Pc1iod" 

Jurisdiction of Its Incorporation or in 
any political subdivision of any such 
jurisdic;lion)~ or 

(0) lmpooos on li'C nny other condition 
rcgllldingthc ntaking or mui111ninlng 
of the Loan; 

a ccrtiJic~te provided from time to time by IFC 
C<!rtifying: 

(I) the ciroumsconccs giving ,;., co the 
I ncrensed Costs; 

(ii) (hal the CoSt.$ of rPC have increased or its 
rate of return has ·oocn reduced; 

(HI) chat I FC has, in ils opinion, excrc•scd 
rcasonuble cn'<H'IS to minimize or clhninme 
the rclcvanl increase or reductbn, as the 
case may he; and 

(iv) the amount of lncrcnsed Costs; 

cxceplllll otherwise provided in Scc8on 3.03 (d) (II) 
(JJIIft'est), tJtc second Senior Lendel' Business Day 
before Lhe beginning or eath lnlt:teSI Period; 

Jummry 15 and July JS in nny year or~ in the case of 
any lntcrc~l Period of lei' thon six (6) months, 
pur~unm co Section 3,04 (Cha11gt lu lnlut'otsl 
l'<riotl), ony doy tho I is the l S'" doy of tho month in 
whk-h the relc:vnnt Interest Period ends: 

cnch period of six {6) months or. in tho 
circumstances referred to in Section 3.04 (Chang/! 
in lm••·e.l/ l'erlm/), eoch Jleriod of three (3) months 
or one ( I) month lie1ennlnod pur;lllnnl 10 chat 
Sect-Ion, in t:ac:h case commencing on an JnhJJ~St 
Poymcnl Date (or, for the fi rst period npp:icable to o 
Disbur.scment1 the peri·od commencing on lhe. date 
of thai Disbursement) ond ending on lhe day 
immedlotely befor< the ><OOml Interest Payment 
l>tuc followins su..:h c:tJnunc:nccmont dah:; 

for any lntere.st Period. the rate Ol wiH"h interest is 
payable on the: Loan during tbal l.ntc:h~sl Period, 

3 
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"LillO~" 

''l,.oan" 

"Loan Cun-ency" 

"Senior Lcndt<r Business 
Duy" 

"Speeiol LC 
DlsbulllOmonl" 

detemtined in accordance with Sectiou 3 ... 03 
(lntere.>l) llnd. if applicable. St<tion 3.1}1 {Change 
in Interest Pe1·iotf); 

the British Donkers' Aoociution ("BBA") intcrb:onk 
offered rntos for deposi!J< In the Loor. Cut'l'llney 
which oppcor on the relevnnt page of the Reuters 
Sef\•icc (~urrendy page LIBOR 01) or, if not 
available:, on the rclcvanl pages of any other service 
(such as Bloomlx>rg Flnonoial MorkcJS Sorvic~) thot 
disploys such llllA rates; pro"ided thnt if [)I)A for 
nny reason t.:ca$C:s (whc1hcr pcrmnncntl)' or 
temporarily) to publish inte1·bank offeted rates for 
deposiL< iu the Loan Currcncy, "LIBOR" shall mean 
the rote detennincd pursuant to Section 3.03 (d) 
(frllcrest); 

the lonn SP•"'ificd in Section 3.0 I (a) (T/,. l.(J<m; 
1'rcmches) or, ns the <:ontext r~qulre-s, itS principal 
amount From lime to 1in1e oulSU.mdiug; 

Dollars; 

n doy when bnnks ure open for bu~ineu in New 
York, New York or, solely for the pu~lOS< of 
dctcmtining tl1e applicable lntcn:st 1\otc other thon 
pursuant to Sect)on J.OJ (d) (ii) (lntcres(), London, 
England; 

A Disbursement of the Loan, In IFC's pro rota shore 
of fifty million Dollors ($50,000,000) (cttlculutcd on 
• pro rntn busls with AOII oud IJFCL, boscd on the 
origiunJ CQinmi1tn~nl$ under the ADB l.oao 
Agreement. lhc JJFCL Loan Agreemr:.1u (utd lhls 
Agreement}; 

(i) two porcont (2 .0%} per annum unrll tho Projcot 
Finoneiol Complellou Dote, (ii} one Md eighty-live 
one-hundr<dths portent (1.85%) per nnnunl from 
the Project Financial Complellon Dare until the 
fourth am1iversaty lhen .. "Qf, (iii) awn and Hve one­
hundredths percent (2.05%) per annum from the 
rounh onnivcrs.at)• of 1he Projcc:l Finnncinl 
Cornlllctlon Dote until the eighth tumivcN:ory of tho 
l'rojcot Ffunnclnl Completion Date and (iv) two nnd 
fifteen onc·hundrcdtils pet'c<nt (2.15%) per annum 
oftl!r the eighth anniversary ol" the Projecl Financial 

4 
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"'Tmocle" 

••Unic I Tmnchc:'' 

"Unil 2 Tranche" 

uunit 3 Tmnchc" 

••unit 4 Tranche'' 

~~unh S 1'rnnche" 

Completion Date; 

has the meaning given 10 such tcnn in Section 3.0 I 
(n) ('file Loan; Trmwhcs) hereof; 

tw~ I he mcuning given 10 ~uch 1cm1 in Sccllon 3.0 I 
(a) (7'/w Locm; Tr(JJic/w.<) b.,'Cof; 

bas the meaning given to such term in Section 3.01 
{a) (The Loan: Tranclres) hereof; 

hns lhe meaning given 10 such term In Sec1ion 3.01 
(a) ('Ow /.Qtm, Tranche>) hc,..or: 

has the meaning given to such term in Section 3.01 
(a) (Tiw Loan: Troilthes) hereof: 

has the meaning given to such wnn In Seclion 3.0 t 
(u) (n,. Loan; Trcmrhos) hereof; 

Sectlou 1.02. Jote,rwt«lion. In this Agreement, unle$s the comex1 
otherwise requires: 

(tl} headings are for convenience only nnd do not nllCct the 
interprcuuion of this Agreerncnl ; 

(b) words imporling the sing,ular include the plural llud vice v¢rsa; 

(c) b l'efecen.ce to an Annex. Ar1icJc. party, Schedule or Section is a 
reference co that AJticle or Section of. or that Annex, j)aJ·ty or Sched'.lle 1o. this 
Agn.""'Cil'lCnt: 

;d) a rdcrcnce tO 11 doeumc:nt includes nn amendment or supph:menl 
to, or rl!plocemcm or no"adon oJ~ that docutncnt but disregotding any amendment 
supplement. replacement or novation made in bn:uch of this Agreement; 

(i!) a reference lO n pany tt) nny documenl includes that party's 
succe~>rs und pcmlhtod O$.~lgns; nnd 

(f) the I'Uies of inlcrprclnlion provided ln SeotiQn 1.4 (/nlerpmatlnn) 
of the Common Terms Schedule shall also apply to this Agrccmenl. 

Section 1.03. Btc:,'in{J·s Day Adirmmcm. (a) When a11 JntereS1 ~ymcnl 
Date is not n Senior I..cndor Business Day, then such ln1crcst Poyment Date shnll 
be ouiOnlOiicnlly chunscd to the next Senior t,.cnder Business Day in thll calcndtll' 
monlh (ir !here i> one) or the prec.,dinl! Senior Lender Bu.si1\CSS Day (it' 1horo is 
nol). 

s 
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(b) When the day on or ~y which a payment (other than a payment of 
_principll or interesL) is due to be made i·s ncit a Senior Lender Busine$ Day. r.hat 
paymeot shall ~e made on or by the next Senior Lender Business Day in that 
calcndr.r month (if there is one) or the preceding Senior Lender Business Day (if 
there Is not). 

Sc¢tion 1.04. Comm<m Te,.,r~s Sciledule. The Common Tcnns SChedule 
fomls nn integral part of this Agreement. 

ARTICLED 

Tho Projetl, Projeel Colt ;uul Fln•nclnl Plnn 

Section 2.01. The Project. Tho t'roject to be 11nanced is d•scrlbed In 
Section 1.1 (The Project) of t he Common Terms Schedule, 

Section 2.02. frfliw Carr cmd FinaucM l'i<JJJ. (a) llle totnl estimated 
cost ol'lhe l'r<>joct i> set fottb in Section 2.2 (n) (Project Co.vl and Fl111rnclttl J>ltrn) 
of the Common Terms Schedule. 

(b) llle Pn'lf)()SCd source$ or finf!nt:ing ror lhe Prujcc:.t arc 5Cl for1h in 
Section 2.2 (b) (Project Cost cmd Financial Plan) of tbe Common Tcm1s 
Schedule. 

(c) 11tc usc of proc«:ds or U>c Loan is S<:t lbt·th in Section 2.3 
(/'nrpo;e of the Scniur Loan.v) of the Cotnnton Terms Schedule. ·n,. Oorrowcr 
agrees ~1nt it shall apply ~1e proceed.• of' enc~ l>is~ursement Of ench l'ronche only 
toward• the Proje<:t CoSlS of tlic Urut to which such Trnncl\i: r<:l•tes and to Proje<Jt 
Costs of Common Facilitie-s. 

ARTICLE: Ill 

Tho Lo•n 

Section 3.0 I. Z'h~ {.<>an; Trnnches. (a} Subjcc·t to the provisions~f this 
Agreement, lFC agrees to lend, and the Borrower agrees to borrow, the Loan, in 
the amount of four hundred tifiy million Dollars ($450.000,000), of which. 
subjcet to ~·• provisions of this Agreement, (i) ninety tnlllion IX\IInrs 
($90,000,00\l} ~hnll be ollocutcd to. 101d ovnilnble for Oi~bursctncnt lor, the 
payment of the J>cojc'C1 Costs for Unil I and for Common fncilitiest (the "Unit I 
Tranche") (ill an amount not less tlian seventy-live million Dollars ($75,000,000) 
and not It) exceed ninety million Dollars ($90.000,000) shall be allocated to. nnd 
avallab:e for Disbursement· for, the payment of Project Costs J'Or Unit 2 and for 
Common Foc.ilitlcs (the "UoiL 2 Trunghe''), (iii) nn nmoum not less th~n seventy­
nve million l)ollurs ($75,000,000) nnd not to exceed nh\cty million Dollors 
($90,0(J0,000} $holl be allocotcd to. and uvoilublc for Disbur>~Cmcnt lor, the 
paymer.t of Project Costs for Unit 3 and for Common Facilities (ibc "Unit 3 
Trans;bl'). (iv) an wnouot not les-s than seventy-five million Dollars 

6 
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($75,000.000) and not to exceed ninety million Dollors (S90.000.00J) ~hull be 
allocated tQ~ !llld available for Disbursement for, i.he payment of Projccl Costs JOr 
Unit 4 and for Common Facilities (the ·'Unil 4 Tronc~e"), and (v) nil1:ty million 
Dollors ($90,000,000), plus nny unut ilizcd amounts availoble for Disbursctnent 
under !he Un.it 2 'rroncho, the Unit 3 Trunchc or the Unit 4 Truncho in nceordancc 
with 8oction 3.14 (Rvalltlcatllllt IQ U11/1 S Tra,cho), shall be allocated to, und 
O\•ail•bfo for Dbbu,.<mcnt ror. til<: payment or ProjC<lt Costs for Unit 5 nod for 
Common Facilities (each such aUocarion, a nrranchc''). 

(b) Any ponion of the Loon thm is pn:paid, repaid or cancelled m11y 
nOt be IC·boiT()Wtd. 

(c) Subject to Section 3.14 (llea//ocotlon of 1'r<mches). cnoh Tranche 
s.hull only be twailnble rar Disbursement to pay fqr Project Costs for the Unit to 
which :st~c:h Tranche relates plus Project Costc; for Common Facilities. 

Section 3.02. Qlsbursement Procedure. (n} The Borro~·cr mny rc(Jutst 
Disbursements by dellvcrins to I f'C a l)isbursement Request, substantially In the 
form of Schedule 2. in uccordancc with Section 2.4 01' the Cornmon Terms 
Schedule. 

(b) Not\\1thstonding anything to the contrAry in this Agreement 
{iucluding Section 4.1 of lhe Common Terms Schedule), the conditions in 
Sections 4.2 (h) (iii) (Cont/ltitms of All D/sbr~rscmenrs - /11tlepend•nr engllwel''.t 
Ccttljlcme) and 4.2 (t) (CimrliiiOILf of 1111 Olsbm·sements- flo/case of 1.!•11s) or 
Ute Conlnton 1'enns SChedule shall not be required to be .satlsllcd wilb respect to 
the amount or the Special LC l)isbwsement as a conditl011 to the Special LC 
Disbursenwnl. 

(c) F.och Disbursement (other than the Speci~ l LC Disbursement) shall 
be IllUde by I FC into the I)OIInr llisbursoment AcCOUIII under the tc•ms or the 
Offshoro Accounts t\I!J'tcmcnt. liS specified by the llorrower in the rele,•am 
Disbursement Request. 

(d) The Special LC Disbursement shall be made by IFG into the 
Projec.f LC Reserve Account under the 1CmlS or lhc: Offshore AccounlS 
A~reen1en~. •s St•colfted by the Borrower in the Disburscmcnt Requc>t for the 
iniLinl Di~burscmcnt of lite won. 

(e) Each Disbursement (other than the Special LC Disbunem.cnt and 
lht lasl Disbursement) shnll ~ rn.nde in an runowll of not Jess t.han ten million 
Dollar!< (SJ 0,000,000) and in integral multiples or one million Dollars 
(S I ,000,000), 

(I) The Spooiol LC Disbursement shoJI be in the amount !pccificd in 
the dcfinilion (lr Special I.C l)isbursement. The nmnunt of the Spcciol LC 
Disbuncmcnt shnU be allocated pro rota across the Tronches ror Uniu ~ through 
5. If all or ony pan of the omount of the Spe<:jal l C Disbttrscmont·sholl not ha.ve 
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been withdrnv.n from tho l'roj<ct LC Reserve Account Ul the time or the 
llorro\\e(s fi 11al Disbur,.,ment Request, the .Borrower shall be required first to 
apply the itrnount M t~e Special I,C Disbursement remaining in the Pf<\joct LC 
Reserve Account toward Project Costs before rcqucstin& k DisbutSerttclll in that 
amounl. 

(g) The Borr<>VM moy not request more than l>nc Special LC 
Disbursemcnl. The Borro\1icr $811 -s-ubmil only one Disbwsett~ent Requesl every 
two cafe.ndar rnonths and shall not request more than one Disbursement per 
Trnnch: in any Disbursem~nr Request, 

(h) The l~orrowcr shall deliver to II'C n receipt, substantially in the 
form o: Schedule 3, within Jive (5) Senior Londor Business [)oys folio wins each 
llisb~JnemenL 

(i) Tho Borrower mny not rcquc~il Disbursc:rnc:nts ~'>f any Tranche after 
the Con·unet-elat Operation Dme for the Unit in respect of such Tntnche hns 
occunt d. 

Section 3.03. /1lli'J:m. SubJect to the provisions of Section 3.05 (Default 
Raie Jrntre.sl}, thl! Borrov.,lcr- shaU pay interest on the Loan in accordant-c with tbis 
Section 3.03: 

(tl) During each Interest Period, the Loun (or, with respect to the first 
Interest Period ror cnth Disburscn>ent, the lln>Qtutt Ill' thnt Disbursement} shoJI 
bear interest nt the oppllcnblc Interest Rote for thntt utercst J'criO<I. 

(b) lnt<rest on the J..oan shall accrue fi'Qtn day to day, be prorated on 
the basis of n 360-doy year for the actunl nun1bor of duys in the rete\f.Uit Interest 
PeriOd and be paynble in m"rears on each (ntcrcst Payment Date~ provided thn1 
with respect to t~ny Disbursement made less than Meen ( 15) days bcf<tro on 
lnterost Payn>cnt Date, interest on tblll Disburscntetll shnll be pttyuble 
commencing .on the s~ond Interest Payment D.atc fOllowing the date of tlmt 
Disbursement 

(c} Subject to Section 3.04 (Change in Jmerw l'erln(l}, the Interest 
l!ote fornny lntere.st Period shoJI be the rntc which is the sum of: 

{i) the Spread; lind 

(ii) LII:!OR on the Interest Detcnnination Dote for that Interest 
Perio<l for six (6) months (or, In the cnse of the first lntcrc.l 
l)criod for any Disbur$tmcnt. lOr one {1) monll1, two 
(2) momhs, three (3) months or six (6) ntonths. whichovcr 
period Is close.<t to tile duration or the relcv•nt Interest 
l'erio<l (or, if two periods are equally dose, !he lon&or one)) 
rounded tlJ>wa.rd to lhe nearest three decimnl places. 
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(d) If, for uny l11tercSI Period, lFC cAnnot dctcnninc LIBOR by 
rcfcre~c lo lhe- Reuters Service or any other scrvic;c that displays BBA rntes, IFC 
shall JJCtify the Borrower and shall instead detemtine LIBOR: 

(i) on the second Senior Lender Husincss Day before the 
bcgi11nins or the rclovnnt Interest !•eriod by .:ulculatina the 
nrithmetia mean (rounded upward to the nwrest Lh.rec 
decimal places) of the oflered mtcs adv.ised to IFC on or 
nrmmd l I :0!) a.m., l ondon time, for deposits in lhe l oan 
Curtency and otherwise in accordance with Sccllon l.03 (c) 
(iil, by ony four (4) major bunks fiCtive in tile lonn 
Cur~~ncy in the l.ondon lnterbonk mnrkct. selected by I FC; 
provided dmt it' less dum four <(UQtntions nrc reecived, IFC 
rnay rely on lhe quotutions so rt~<:ivcd if not less than two 
{2): or 

(ii) If less than two {2) quotations arc R."<:eived from the bunks 
In London in uccordnllCc with subsection (I) above, on the 
ftrst dny of the relevant Interest Petlod. by c:olculotlng th~ 
arilhmctic mean (rounded upward to the nc!u~t tlucc: 
decimal places) oC the offered rntes advised to IFC on or 
around 11:00 a.m .. New York time, fer loans in the lotlJI 
Currli!nC)' and othc:rwise in uccordnnce wilh S~:el ion 3.03 (c) 
(ii). by 11 1nt1jor bonk or bnuks in New York, New Yor~ 
selected by II'C. 

(e) On each lntercsl Oclennimttion Date for any Lntcrest Period, IFC 
shall determine the lnteresL Rmc applicable: to that Interest Period and. promptly 
no~ fY ihe Borrower of those rates. 

(J) The detcmlinatlon by lrC, from time tQ time, of !he applicable 
Interest Rotc shull be final nnd conclusive ond bind the Borrower (unless !he 
llorrU\\Cr sJwws to IFC's satisfaction that the detet·m.lnation involves manifest 
error). 

Section 3.04. Change. in Jntere$1 Period. Without Jlrejudice to the 
provisions of Section 3.05 (Dt![Oillt Rme lnrtrm), if ot ony time th< Borrower 
J'nll; to p~y any amount of prlncir"'l of, or interest on, the Lo11n when due 
(whether at sH•h."tt n\uturity or upon nccch:ration), nnd any part of tbat amount 
remains unpaid on the third Senior Lender Busine.t.;s Day lmnfediately ''re-ceding 
any lntcrest Paymem Date f'aJiing after dHn nmount bec.ame due. then: 

(a) IFC mny clec1 thlltthc dumtion of the Interest Period commencing 
on thnt ln rcrc~ t Puyment Dale and, sub]cc:t to Section 3.04 (c). any subsequerrt 
lntcrost Period sbnll be either three (3) montll$ or one (I) month and shnll notify 
the Borrower of that election in the nmiee re!crrcd 10 in Section 3.03 (c) 
(/mere.'it); 
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(b) the lntcrcS1 Rates upplicable to nny Interest Period which is lhrcc 
(J) months or one (1) month shall be determined in aooOJ'dance with Section 3.03 
(lnterM) In Qll respects, except that any refere.nce in Section 3.()3 (c) (ii) to six 
(6) months shnll be deemed to be a reference to three (3) months or. as the case 
mny be, one (I) month; and 

(c) tmlcss nn Event of Default or l'otcntinl Event Of Dcffmll has 
occurred and is continuing, lfC shall rei.nslatc Interest Periods of six (6) mouths 
as of ~~e first Interest Payment Date f'olllng nt least three (J) Senior lender 
l'lo:;iness Days nOer the payment delimit is remedied in li tll and shnll infom> the 
Borrolfcr of thnt rcinstntcmcnt in the notice referrcd to In Section 3.03 (c) 
(lnttrM). 

Section 3.05. De/iJu/t Rate lnferr.f!. (a) Without limiting the remedies 
available to lFC under thiS Agreement or othe.rwise (and to d)e n!!a'Ximwn extent 
perrniued by applicable law), if the Borrower failS to mukc any pnymcnt of 
principal or interc.st {lncluding intcrc~o;t payable J>ursu:lnt !o lhis Section) or nny 
othct' ~Uymcnt provl~ed for in S<lctlon J.oa (Fee;·) when due us specified In this 
A~reutncnt (whether 111 sllll« l muturity ''' upon uueclor•tion), tho B<1r:owor ol\ull 
pay intcrtst on the amount of that payment due :.md unpaid at the rate 'Nh.kh shall 
be the sum of one per cent ( 1.0%) per annum (or such higher rate being charged 
by any other Se1\ior lende.r. bm not exc-eeding t\\'0 per C(:r\t 2 .5% per CJmum) and 
the hllerest Rate in erT'cc1 rr.am time w lime. 

(b) Interest otthe rote l'llfi!t·rod to In Section 3.05 (a) $hull tl<.-crue fi'Ont 
~te date on which payment of the rtlcvant overdue omount became dtte until the 
Ufllt: of~ctual _payment o( Uiat nmount (as woll aftc.r as before j-udgment), and shall 
be p·ayablc on demand or, if not demanded, on each Intexcst Payment Date falling 
after ar.y such overdue mnoum became due. 

Section 3,06, R(l)(!l'l!lf!ll. (a) Subject to Section 1.03 (IJ11rlne.r,r I)(Jy 

Arljustmcm) and to the provisions of l>brasraph (c} below, the Oortowcr 8111111 
repay each Tronche on 1hc lmcrest PBymeoC Dutcs and in the ~mounts set forth in 
Annex A (RqW)'m-,nl Schedlli(sfor Each 'r.ranch.e). 

(b) Upon eoch Di~bursement or ony Traliehe, the nmount disbursed 
shall t)C olloenred for rCptlyment on CllCh or the rospcctivc Interest. Puymcnt Dnt .. 
for repnyrt\<nt of prlncirnl set out In the rcsp•-ctlvc !able in Annex A for that 
Tranch'J in amounts equal to tho percentage of such amount disbursed in rc~pcct 
of such Tranche shown OPI>osite those dates l.n thnt table (with LFC odjusting 
1hO$C a!lo·cntions .ItS necessary so ano achieve whole numbc[s in each case). 

Section ) .07. l'mlfiJ!J.ll'lt(· Without rr~judicc to Aniclt 7 (7'r..c.v) of the 
Common Tenns Schedule and Section 5.3 (n) (lnwrance) of the Com•ton Tcnns 
S<:hcdtdc; 
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(tt:) The evt-nts tmd circumslom.:cs in which the Borrower shoJI 
mand&forily. and the conditions unde-r which the Borrower may •JoluntariJy. 
prepay the Loan are set forth In Section 2.5 of the Comm<>n Terms S<:heduJe, 
provided, that: 

(I) the Borrower poys, slmuhoncously with nny JlrCJIU)'Lncnt: 

(A) all accn1cd interest and Increased Costs (if any) on 
me amount of me toan to be! propoid, together with 
all othtr amounts then due and pny.tb1c under this 
Agreement, Including lhc amount poy.tble under 
Section 3,12 (U111,f111llng Co.rt,i), if the pre1>aymollt 
l:s r\Ol made Oil IU1 Interest Puyment Date; 

(B) the prepayment premium speeiJied in Scc1i0n 3.07 
(b), if applicable; ond 

(C) redeployment cost1, lfony. 

(ii) the Borrower delivers to IFC, prior to tho dote of 
prer»ymoot, evidence satisf.'u::t(,ry to IFC thnt nil necessary 
Authorizations: with respect to the prepayment have been 
obtained~ ond 

(b) On the dote ot' any voluntary propoyment of the Loon putsuont to 
Section 2.5 (a) of the Common Terms Schedule, or tli1Y mandatory tJrcpuyment of' 
me Loon pursuant lo Section 2.5 (b) (iii) of the Common Terms Schedule, the 
Borro\~<:r shall pay a prepayment premium equal to (i) one and orn:-hau· of one 
per ceru ( 1.5%) oft:he amount orlhe Loan to be pn:pnid for any such ·prcpiiy'rncnt 
oocun·ing prior to December 31, 20 17; (ii) one per cent (I%) for any such 
prcpuy1nent occnrrin~: betwccll lnnua~y I, 2018 ond December 31 , 2020: (ill) one 
hulf of or>C per cc111 (O.S%) of any such pr<:Jh'Lymcnt oocutrln~ between January I, 
2021 ru1d December 31, 2023: and (iv) >.oro per cent (0%} for any such 
pre~ymc:ut occurring at any time thereafter. 111e detennina1io1\ by tr:C of the 
amount of the prepaymem pr.erniutn shall be- final and conclusive arx:l bind the 
Borm\\er (unless the Borrower shows, to the $11tlsfaction of IFC, that such 
dtttmlinntion invoh·c:d manifest crJ'Or). 

(c) Any prepoy1ncnt shrtll be! applied: 

(i) first, to all costs, fees and other amounts due to IFC (other 
tllan !hose s;>eo[l1ed in pamgrophs (ii) and (iii) below under 
the Finnncin& Documents in respect of tJ1c Loan): 

(ii) ssogod, to oil accn1cd Interest (>n the lliiiOunt of the Loon 10 
be prepaid, 1ogclh~r with any ttniOUill payable undc1: 
Section 3.12 (Umvlnding Cost.r); nod 
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(Iii) lllittl, pr<t-r.ua to ea<h Tranche of the Loan and then to the 
remaining repaymcnl installments of principal of each 
Tranche of the LOan (except as provided odterwise in 
Section 2.5 (c) of the Common Tenns Scltedulc) in inverse 
order or maturity or; 

(d) Upon delivery of' a notice in iltcordaltt< witlt Section 2.5 (a) 
(Voltm.·crry Prepayments) of the Common Terms SchcduJc, and satisfaction 
(which shall he detcnnincd in IFC's sole discretion) of the above conditions, the 
Borrow·cr shall make tlte preJ)llyment in occordnnce wllh the tcnns of thot notice 
ond such condhlons. 

(e) In the case of' m1y portiul volunltlry prepayment. the prcpnymcnt 
must be in an ttmount not less thun twenty U\'t million Dollars (S2S,OOO.OOO). 

(I) Any principal amoum of tb~ Loon prcpj!id under this Agreement 
may not he rc-borrowcd. 

Section 3.08. fJ:.gl. (a) 1ltc Borrower sholl pay to II'C n commitment 
fcc at the mtc of one-half of one per cent ( 112%) per annum on Utat pan or the 
Loan lflal from time lo time. has not bec.n disbutsl"<l or canceled. Tht! amnmi1men1 
fee shnll: 

(i) begin lo accrue on the date of t.his Agieenlent; 

(ii) be pro rated on the basis of n 360-day year rot the actual 
number of dnys elap .. 'ied~ lltld 

(iii) be payable quarterly~ in arrears, on e-ach ·l mere3t Payment 
Date, 

(b) Tho l~orrowcr shnll nlso pny to IFC a front-end Joe of one per cent 
(I%) on the Loan (i.e., Jour million live hundred thous.1nd rlollars ($4,500.000)). 
to be paid upon dt.e earlier of(x) the date wh1cb is thirty (30) duys after the dale of 
lhls Agreeruem and (y) the dale immcdi~toly preceding the date of the fir>1 
Disbursement ofthc l.oan. 

(c) l11e Bon-ower shnlllllso puy to IFC nllnctuOI cxpen~cs ln~urrcd by 
U1C In conncedon with 110t1folio SUI>trvision. in nm:urs, on the Jl:sl lntorcst 
Paymeot Dale JoUowing receipt of written notice fi'Otn IFC to d1e Borrower of any 
such expense: 
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Section 3.09. Q!rre11o: (li)d l'lltre o!Pewmws. (a) The Boll'Owcr shall 
make nJI paymenlS of principal, interes~ fees, and any other 3J110UDI due to ffC 
under this Agreement in Lhe Loan CUI'rency, in same day funds. to the accowtl of 
lrC at Citibank N.A., Ill Wall Street, New York. New York, U.S.A., ABA 
#021 OCi/089, for credit to 1 FC's occount number 36085579. or nt such oUter bttnk 
or ncocum iu New York M 111C (rom time lo time designates. PaymenlS must be 
rcccivo:l tn lfC's deSigJ1Bted accoun1 no later than l :00 p.m. Nev .. • Yor·k time. 

(b) The tender or pnment of any amount paya~le under Utis 
Agrcbnent (whether or not by recovery under a judgment) in any curcncy olhcr 
than II>: l.oan Ctu't'Cncy sholl not novate, discharge or satisfy the obligation of the 
Honowcr to pU)' in the J.oou CurrenC)' all BniOUIIIS pay ubi<: under this Atrcemcnt 
oxccpt to the extent tbul (und •• or the ~nte when) lfC llCtually I'<C<:hts funds In 
the l.oi'.D Cmrcncy tn lhc account Specified in, or punmanl to. S~lion 3.09 (tl), 

(c) The BOIT(IWCr shall indemnifY IFC agninst any lo~«s resulting 
lium o JX'ymcnt being received or on order or judgment being given under this 
Agr<cmcnt in any cum:ncy other 1hnn the Loon CtuTcncy or any plncc other than 
the acc~unt specined ln. or pursunutto, Section3.09 (a). ·n,. llorrower shnll, as a 
scparot: obligation. pay S\lth tiddilionnl amowtt as is necessary to enable IFC h) 
recei\te, after conversion ro the l.onn currency at p market rate and u-w::st'er lO tJtal 
ac·c.ounl. the full nmounl du~: to IFC under this Agreement in the Lon.1 Currency 
and in 1he account spC<lified in. or purstltmt to, Section 3.09 (a}. 

{d) Notwithstnndin~ tho provtsJons of Section 3.09 (a) 1111d 

So<.rion 3.09 (b), IFC may require the Borrower to pay (or reimburse If C) for any 
Taxe-s, fees, costs, expenses and othe.r umounts pttyable under Article 7 (Taxes) 
and Section 8.4 (lz..Ype-nsts ami Jndetttnity) of the Common ·1·erms Schedule in the 
currency in which the)' are payable., if other r.han the I .oan Currency. 

Section 3.1 0. dl/gc/!llol! p( l'qrtlq/ 1'/lYUiet!!S· Subject to Section 3.07 
(Prupa;mwnt), if ut ouy time I FC t-tc•ivcs less than tho full amount then due nnd 
ptJy~blc lo it under thir; Agrec:mcnl, lFC may ollocutc und apply tbc:o umounl 
received in any \V'J.Y or manner 311d for such purpose or purposes under this 
Agreement as I.FC In hs sole discretion determines. notwithstanding any 
Instruction tluu rhe Borrower nul)' give to the contrnry. 

Section 3. 11. lllcrtaSJJd Cruu. 011 enol\ Interest l'aymcm Dote, the 
nom:mer shnl1 pay, ht nddition to lntrrtst, the fiJlll)unt whkh IFC front time tQ 
time notifies to the Borrower In an lncrcased Costs C<:rtificate as being the 
aggregate lncrcased Costs of rrc accrued nnd unpaid prior lO tt-at lntcrest 
Payment Date. 
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Section 3.12. Uanln<liyg Costs. (a) If IFC lncun on) cost, expense or 
loss os a ~t of the Borrower 

(i) 

(ii) 

(iii) 

(iv) 

railina 10 borrow in accordance wich requcsl for 
Di•burscmenc made pursuc1n1 co Seccion 3.02 
(/)f<bllrSement f1rOCtd!ll't) (OCher lhnn ·~ B rtJ IIil Of nn 
Unsuli$ficd CP Nolicc delivered by or 10 IFC nu lalcr lhnn 
ccn (10) Financial Business Ooy• before lhc Requesced 
DisbuNcmenc Date); 

fioilina to JmP"Y in accordance wrlh a notice of prepayment 
dcli,·crcd In occordance Yooth Section 2.$ (1) (l'olurrtary 
Prtp<J)'n,.ntJ) oftbe Common Terms Schedule; 

prcpa)·lng all or any portion of the l.oan on a date other 
1hnn an ln1crc-st Paymen1 J)ate: or 

nncr occclcralion of Urc Lo•n, payln~ all or a poAion of rhc 
Loan on (I ~otc other than un lnturcsl PAyment Oue; 

I hen u,. llom>wer Sholl imnrcdioocly pay to IFC the amounl Uu11 I FC fnm time lo 
time nctifies to tbc tJonower as being the amount of those costs, c:xpet\SeS and 
losses hoeurrcd. 

:b) For lhe purposes of this Section 3. 12, *cO'IU, upenses or losses" 
Include: any prcmoum, penalty or cxpe""' incumd to liquidate or o:.tain third 
pany deposit$, borro" onp, hedge• or swaps in order to mokc. mamtnin or fund all 
or any part of any Disbw-sement or prcpaym~nt ofth< L<>an, or any paymenl of aU 
or par1 ohbc Loan upon occelc-m1ion. 

Secllon 3. 13. SiJ,WcC!.!IJ/!t.J.!C Cqurgi/atlfUL./,J.I•, fl"(.'. (A) IFC rnoy. by 
wrincn nolioe to Hoc Hor•rowor. su1pcnd the ri~ht of lhe llorrowtr to ony 
Obbttr9::mcnt or c:uuecl. In whole or In pan,llu: undisbursed rorlion of du! l.onn: 

OC1• )I-lUI )I 

(i) If lh< flrst Disbursement of the Loon hos nor been made by 
M'orch 31. 2009; 

(il) If ony lh-ent of Default ;. cominuinv (oncludlna. without 
hmitntion, under Scaion 6.1(u) (Mntrrlul Adl·trsr Effict) 
of the Common Terms Schedule), 

(iii) if !he Country shall have be-en suspended from membership 
in or cooii<!d to be a member of the World Bnnk or I PC or 
sluoll hove dcllvcrcd • nodce hi withdmw ll'Om ~oc World 
l)unk or II'C: or 

(lv) If the lnSI Disbursement of 1hc Loarr has nol bec.n ruade on 
or bcforc March Jl, 2013. 
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(b) Upon the 111•ing of any sutb notk:e under Section 3.13 (a). lbc 
right o.·lbc Bonow<r 10 any funher Disbursen~ent of the Loan. shall be suspended 
or canceled. as the case may be. 

(c) 11te cxerci•• by II'C of its right of h'U>JII:n•lon shall o)t preclude 
II'C l'rom cxcrcisin1 its right of cane<ollntion. either lor the snme or any otl~er 
reason speciJ1cd in tbls l~trAQnoph. 

(d) Upon any cnncellooion, the Borrower shall, ~ubje<: t tO Plllllgraph (c) 
or this Section 3.13. pny to IFC all fees and other nmounlJ accrued (whether or 
not thrn due and payable) under this Aarccment up tn the date of that 
"'""'clbtion A suspension shall not hmit any otllCr provoslon uf thos A~rccmcnt. 

(<) In the c""' of pani!ll """""llation of the l.onn pur.;uanl to 
pa~aj,>r.lpb (o) of thi• S<>cdon 3. I 3, mterest on the amount then outstanding of the 
Loan rtmoins payable as provoded in Section 3.03 (lnt.riJ/), 

Section 3.14. Jl.wllarf!liQJ! to Unit 5 TrW!rhf. II' the Commercial 
Opcrtllicll\ Dntc for o Unit has occurred und a I>Mion <lf the rclcvtull 1'rnnchc for 
such L'nit (o~ter thnn lhc Unit I 1'mr)che) rcmnbts undisbursed, then such 
undisbursed portion sbnll be ollocnccd to the Unit 51'ror><lhc, 

ARTICL£ IV 

RcprtJtnc•clons ond Worronllu 

5<:\:tion 4.01. Ru"Ufiiii!IIOI!l pnd ll'arran(fU. 1l1C re~senuuons and 
warranties or the BoiTO¥>Cf are $(1 fonh in Section 3 or ··~ ConuJOD Tenus 
S<>hedule. 

Section 4.02. JfC Rtliam'l'· 11oc Bomm·cr ucknnwlcdacs thm it makes 
I he repJCSCntotlons ond Wtlrranllos In Section 3 or the Contltlo)n 1'cnn! Schedule 
with the incencion of loKiucinJI IFC to enter into this Ayrc:cmcnl and thnl IFC 
cruers loco this Agreement on the basis of. and in full relionce on, eoc;b of suc.h 
representations Blld waannties. 

ARTICLE V 

Condition• or Dbbu.rsemtnc 

Sc:ction 5.01, Condillgns o([ir.<l Disburstm£t!(. The obllgocion of lFC co 
rnakc th, first Disburscmcrn of the Loan is subjec1 co the fulfillment (or waiver), 
prior to or concurrently whh lhc mnldng of the: nrs1 l)isbul1'cmcnt. of the 
conditions set lo rlh in Se<IIM 4, I of the Cornrmm Terms Sch.:<lulc. 

Section 5,02. Qmcli!lo>~t.UI dl/ Disburs~awus. 'l'hc obllg~tion of lf'C co 
cmokc c:u:b Disbtrrsen>onc or chc Loan (including the nrst Disburscmcnr) shall be 
subject 10 the fulfillment (or wah·cr), prior to or concurrently "'ith tile making of 
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each swch Dtsbune~nl, of the conditions ""' fonh in Section 4.2 of lhc Common 
Tenns Schedule (other than, in the case of the S~iul LC Oisbunement, the 
sati•f~~<tion of lhe conditions m Sections 4.2 (h) (iii) (CondltiMs of All 
Disburstmcnrs - lndt{J«nllMt Engine., 's Cmljicart) ond 4.2 (I) (CMdirlons of 
All /)l:bur.rrm•nll H•least of Lltn.t) "ith re~pect only to tho nmount or the 
Special LC Disbursement). 

Section 5.0) . CrJI Bcua Dlsbu,.semem.r llrrw«I'!J tlte /Ft' l.o(m, 1101!. 
Tranck I Lean gad UFCL Loo11. Each Disbursement (including the Spcci~l LC 
Disbursement) of the IFC Loan, the Tranche I Loan (as dcfin<d In the ADB Loan 
Agreement) nnd the IIFCL Loan Shnll be simuhnn<!ously dlsbursc:d on o JWl !liJll 
ll!ui1. 

Section 5.04. Cuai/Ul.IJa$ for JFC i$(11rllt. The conditions for 
Oijbur!<ment set fl)(th In SectiOn$ 4.1 and 4.2 of the Common Terms Schedule 
ore for lhc benefit MIFC und mny be woived by IFC In h~ ROle discretion. 

ARTICLE VI 

J•articular Cov~naol.s 

Unlc"' IFC mhcrwise oarees. the Borrower ~hill comply "ith the 
covenuts set forth m Sections 5.1 thtouall 5.$ of the Common terms Schedule. 

ARTICLE VII 

Ev•nts or Default 

Section 7.01. /frl.l!ts !J/nw.wJ.J., l'hc livont~ of Dcfoult AI'<) ~t forth In 
Section 6. 1 of Ole Common l'enHS Schedule. 

Section 7.02. lllgh(,! /JmJJ.J..f2e[qu/t, Various of IPC's rights and remedies 
upon Lk occurrence: ond during lhe continun.ncc of an Ev(nl or DefauJt and 
Potential Event of Default are set forth in the Common Ttrms Schedule, including 
Scetioru 6.2 throuah 6.4 thereof lhe rights and rtmcdies pnovi<kd herein, 
includo,. in the Common Terms Schedule, ""' cumulath-.: and Dddittouloo. and 
not cxcl..,h·c of or on )ubslltuuon for. any right; or remedies nnsina by operation 
of law or otheowiSc 

ARTICLE Vll1 

MiocellnncouJ 

Sec1i01l 8.0 I. Ml.:ls;.vlhw£QU.r i't/J¥1¥/QM. All of the provisions .,t funh in 
Sections 7 (Tcue.r) nnd H (Mivc•llmwou.<) of the Common Terms Schcjulc shall 
form a plfl or this t\J!f«>mcnt. 
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(a) This Agreement is governed b)1 and shaU be ccnst.rued in 
occor4nnce wllh the laws of llnglond. 

l'll! l ·l61~11 Gt 

(i) Por the exclusive benefit of IFC. the Borrower lrrevocnbly 
ogrees lhaL any legal actiO(), suit or pi\)Cecding arising ou1 
of'" n:lating to this Agn:cmcot may be brought in the High 
Court of Justice of llngland. By the execution of this 
Agreement, the Borrower irrevocnbly submits to the non­
exclusive j UI'isdiclion of the Hiah Comt of Justice of 
England in any such action, suit or proceeding. Final 
judgment ngailts:l the norTCI,vtr in uny such ocdon, suit or 
proc,c<:ding shnll, unless st~ycd pending •ppcal, be 
cOnClusive and may be enforced in any other jurisdiction, 
including the. Counuy, by suit on the judgmen~ a certified 
or exemplified COJ>Y of which sltoll be conclusive " vidence 
of the judgment, or in any other mnnner provided by 
nppllcnble law. 

(ii) The Borrower hereby irrevocably ;1grccs to designate_. 
appoim itnd empower lllw l)ebenture Corpornte Services 
Limited, Fil1h f loor, l(lO Wood SII'C<:t, London EC2V 7EX 
as its Authorized agent solely m receive for and on its 
behalf service of~•• writ of summons or other legal process 
In any action, suit or pr<>ceeding I FC mny bring in the li igh 
Court of Justice of Bngl .. d. 

(iii} Nothing in this Agreement shall affect dte righ: of !PC to 
commenc-e legal pt()(cedlng.~ or ntherv-•ise sue 1h~ llbrrower 
In the Country ~r any Other apllfOpritllo jurifidictiQn, 01' 
concun'Cintly In more than one jurisdiction. c·r to serve 
process, pleadings and othel' papers upon tJ'e ~orrower in 
nrw mrmner uuthorized by lb¢ ltJws of' any such jnrisdit tlon. 

(iv) So long as this Agreement remains in force, the Borrower 
shnll mnlnwin a duly nppointed ngcnt (suti•fuctory to IFC) 
to receive on Its bcholf the service of the \Vrlt of SUimno·I\S 

or other leg11l process in any uction. suit or proceeding 
brought by I FC in the High Court of Justice of Englond 
with r~spe·et to this Agreement. The Borrower sh~ll keep 
IFC advised of the identity and location of such •gent, 

(v} The Borrower irrevocably 'A'ttives: 

(A) any objection which it may hu\•e now or in tltc 
future to the laying of the venue of any such action, 
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$uit or proct:cding in nuy. court rdemd to in this 
Section 8,02; and 

(B) uny cluim lhol any such uclion, suit or proccc:ding, 
has been bJ~t>Ught in on inconvenient l'onwn, 

(vi) To the extent thnt the Borrower m•y be entllled in any 
jurisdiction to claim for ilsclf or ils nssciS immunity in 
res:peet of its obligation~ under this Agreement from any 
suit, execution. nrttlchrnenl (whether provisi()nal or linol . in 
aid or execution, before judgment or otherwise) or other 
lcg.1l procc"" or io the extent that in any jurisclction such 
inununicy (whether or not cl11imcd} muy be U111ibuted tO It 
qr its as.scu, tOO Borro\Vor irrevocably agrees r.ot to <:laim 
and irrevoc3bly waives such Immunity to the. ful lest extent 
p~m1iUcd by the-Jaws of sueh jurisdiction. 

{VII) n1c llorrower also consents gcncrnlly In respect of nny 
proccedinWJ orisi.ng out of or in coru1oction v.•ith this 
Agroomcnt to the giving of any rcUcf or the h.suc of uny 
process In connection with sucb proceedings includlng. 
without limitn\ion. the. mnking, enfOrcement or exec.ution 
Bgainst any property wtmtsoevc.r (irrcsp..:ct i v~ (If itS use or 
intended usc) of ony order or judgment which nmy bo mode 
or given in such pm~cccllng,;. 

( \'iii) To the extent that the Borrower mny. in any suit. action or 
proceeding brought in the High Coun of JusciceofEnglond 
or Q court or the Country or elsewhere arising I)Ul or or in 
connection wHh lhis Agreement. be. entitled lo the bcncnt 
of ony provision of low requiring I FC In such suit, uctlon or 
proceeding co pos1 security for the costs of 1he l1orrowcr 
{cautio judicalum sol vi), or to pOsl fl bond 01:10 take: similar 
action, the Borrower hereby irrevocably w1ivos such 
benefitT in each case 10 the fullest extent now or in the 
fu1ure pemlined under the laws of the CounU')' or, :~.s t.he 
case mily be, the jurls<liction in which such coun is located. 

(lx) 'fbb Borrower also lnevocnbly consents, If for any reason 
the 00I'J'Ower's authoti7.ed o_gent for se.rvice of process: of 
summon:$, complaint ond other legal pr-octss io any such 
action, sui1 or proceeding Is not present In £.ngland, to 
service of svch papers be ins mode ou< of those court! by 
mniling c<>pitS or the PHI}ti'S by TCKiStcrl!d uir 11\llil, phstnge 
p1-cJ){lid, to the BortOwcr tu itS oddrcss specified in 
Section 8.2 (Notices) of the Common TemlS Schedule. IJI 
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euch n Cllse, IFC shall olso >end by fncsimil<, cr hove sent 
by faesimile, • copy of the papers to the Borrowtr 

Section 8.03 £tl;mmmlen o(duumtnc. llu• Aar'Cf:mcnt shJII continue 
in fore. until oil monirt payable under the Fln•ncing Doc;urncnw luwc been fully 
paid in Rccordanec with their rc.spec1lve provisions. 
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IN WITNESS WHEREOF. the pru1i<-< horcto, acting through their duly 
authoriz.:d reprcscntad\•e.s. lllwe caused t.his Agreement to be Si'g.ned in lheir 
respecti,·e ntunes a~ of the date fir!tt above \\I'Jitlcn. 

lKH. Jfllllll ll 

COASTAl. CIUJARAT 1'0WP.R LlM ITflO 
J 

By: h """"'- 1· - / Nan-,.-,~~~~·~*n>n~'~,.~r~~TI~Inl~~~~---­
' 'I(.~ T<· -L 

Title: 

I. 
JN'rBLlNI~ IliON 
CORti01 nON 

By: ' 
Nnme: I' • ~~ ~ • 
l 'illc: ll .•l r .. ''" 
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I. DtQoltloM ond lnt•rprototlon 

1.1 Cenorol Uonnltlon• 

Wherever used In this Sch~:dule. capitaUzed lomls not otherwise (elined in this 
Schedule shall tus~e the same meanings assigned 10 cJH:m in the ScniQr l..oan 
A(;reenu:nl of whi"h thi'i Schedule form$ a p."'n #ntl, unlc$~ lhl! con1e:<1 
01hcrwi$C rcqul~l. the followina letmS 5-hall have the rcs:pecl vc mcaninas 
osslsne<J to them: 

-Attt'plablt OSR Cuarant« 8h.k.. means (X) in lfw c.asc' of Rupee 
~ts, any bonk that is listed as a •Scheduled B~nl." In acc""*>nce "ith '"" 
Re,.r.e Bani. of Indio Att, 1934. that has a dOOlCStlc 10<1&-t<rm ~cbt rotin& of 
at len.u "AAA• by CRISII. l,imited or ICRA Limited or (y) In the caS< of 
Dollor "n1oun", an orr~horc: commcrci11l l>nnk hrt~Jlng n lona·term uns«urcd 
nnd unguar•mccd debt rntlna of 111 least "A" by Stnndnnl & Poofs Rating 
S<:rvkcs or ol lcA.'il ''Al'' by Moody's Investors Sc:rvlcc Inc.: 

"'Ac:countlng Principles', means lndian GAAP: 

.. Attogeb R«urlry Aulpmcnf' mt~ns the agrc.c:mc:nt amonalhc Borrower, 
the Olfshcn A«ouniS llonk. and th< S~urity Tmstcc. pro•iding fb< on 
I$$1Jl1m<nt by WI)' or sc.:urity of the Dollar O•>IM•rso:menl ACCOU!t. the Dollar 
Dtbl P•> men! Account and the Dollar Debt Sen-Icc Res<rve Account 
cstabiW!ed under the Offshore Accounts Agrt~rntnt; 

4-ADD"' me1an$ the Asian Devetormt:nt llnnk, An intcmaticnnl flnanei:tl 
institution orynnfL~d and c.xistin~ under the A&reem<:nl ~su•bllshing the AJinn 
Oevclopmen1 01mk ; 

00ADB Lon a'" meuns: lhe loau.s to be made by ADS tu the llorro,~er for Projc..-t 
C.osl• pu!>Uilntto the ADB Loon Agrocm<nt; 

""ADD Lo•n Alrt'tlmt-nl .. means the &oan averment bc:IW«'n ADB and th~ 
~,.,. provldlna for the ADB Loan: 

"AllB T,.nebel Lo10" muns tflo, Trooche 2 Loan 10 bo -• by AOB 10 
the Borrow<r for Pmjc:<:l C:O.U pursltll1tto tflo, ADO Loon Aarccnont: 

" ADD's Pabllc CommuniClllions PoUey.. means the <\DB Public 
Communication l'oll\:.y (2005). as amended. supplemented or replaced from 
time to time: 

''Affilh1te" rne:uu any l'trson directly or Indirectly cnmrolllns. cuntrulled by 
or under commc:m control with any otht r Person (rur lJn~ puposc or this 
dcfmi1iOn "'OOCllrol" means lho power 10 diret-l 1he m:m~gcmcnt c.w polki~ of 

tiCI ·hUn I\! 
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nn cn1lty. dir«tly or indirectly. ¥thcthc:r lhroujh tht awncN,hlp or ~«.urhie,t 
by COIIIrBCI Of Olhcrwl!le, provided ChOI.l the dir~:Ct Of' lndlr«:l ;,)Wfh:tShip or 
twc:nty-$1~ pe-r cent {16%) or more of the dutSt(uldlna ownership intcrcs's or a 
Person is dc:cmed I() ClQnstltute coutrol or lhttl l~crs(ln 1111d "1~UI' trolling" and 
"'~on lroJied" hrwe corresponding meanin~); onwjded thal no Stnior t ender 
shall be considered 1111 ·•A Oili11te .. of ru1y of lhc Sponsor, the Borr<m•er or the 
~rOJCCI Sul>sldial)' r.olely as a refiUh of such Senior I onder mok ns Its Seni\lf 
Loan or ownlna any Sharo Capital of the Bom>~<r or tho ~)«1 Subsidiar}·: 

"Allor Acqulr<d MS<rtJ" means :RJ<h pori of the Proj«1 Silo: comprising 
fon:st land and privou: land idcntifltd in lh< emlfi<4te deli<cr<d by th< 
Borrow<r to th< Senior Lend<r p<lr'50atllto ~qXi> (T7tl• mtd L<urd 
lllE..B.iiht-1}, to be aequlrod by the Borrow..- oft<r the dal< of the firM 
Ol~bu"c:mc:nt uf "">'Senior Loan: 

"'ASM£ l''l't.,' mt iUif 1h~: American Sooic.ny of Mcllhnnicnl Enginccm 
l'crformance Tt.·st Code, llll mny be omcnded l'rom time to tirne: 

••Aanaal 8uda.et" means the most recent nnnunl operAting budget prepared by 
1hc Borrower and dellvtred to, and approved by, the Senior Lend:r pursuant lO 
Seetk>n 5.5!ollllilldtw!(l!l P•afWJ; 

... A• ani £nvlroamtnf and Social Pe.rformanu Repor1 .. m*'S' a TC"port 
prepon!d b) ""' llorrol<tr. in ronn and ... bstane< <llll>fOClor) lO th< Senior 
Lender. on £nv1ronmcntaJ aod Social Maners arbina '" rcllltion tD any of the 
Borrowtt, the Project Subsidiary or th< PtOj<et (Md •uch n:po<1 •hall be 
subject ro public disclo~ure hy ADB pursul\m to the tx'Hey ocel fonh in AOB•s 
1'\thllc Communlcotlon~ Policy), includlnj: 

(11) lnrornuniOII 011 eofl\plinnce b)' the 0of1ower nnd the f'roj«it SubSidiary 
with Pnvlronmcntal and Social Lows, Including; chc status of nny 
Environmental Approvol!; or any other Aulhori7Jtlio" relrued to 
£nvimnment.al and SociaJ M~nm requin:d (or the Pro~1~ the result~ 
of eny ln~tloo c•rriod O<Jt b)' ony Authority, any 'lolation of 
Applleable l.a~ 0< Environmental and Soc••l ll<quiretO<nu •nd any 
"'nltdlalactlon or p<lnitl>• IICiions "'latina to >toch vlolat""': 

{b) mfonnation on irnplementauon or the envin:mrncntll Managc:mcnc 
Pll'ln and th~ SociaJ Managemt:nc Plan. u applicable, OGludjng uny 
proposed c:hnngc:s 10 ~ctions. schedules or cos~: 

(c) n ~ummnry Of nny m111criul notil.:e. rcpon nncl other cummunic~ulon ou 
PuvlrowucrUtll Dnd Social Mnllc:f8 submitted b)' the Oorrowc:r or 1hc 
~roj«:t Sub<ldlury lll any Authority: 

(d) information on the health and safety n:cord of the Project includlng 
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(e) 

(I) 

(g) 

(h) 

(i) 

the rate of Q~c;.ldenu: nnd My inidallves '" rel,aliOOIO ht<'l th and s.afety 
numcrs which ha~e been Implemented or plann4:d by 11\c Borrower or 
the Pr~1ja:t Subsidlar)'t 

in(()rmttlion on overall worl:.plaesl! and cmploymtnl ~:onditlons, 
includina MY violalion of Applicable Law rclutlnw, 1<.1 lt.bor. and any 
tnnedi11l ac:lion or pun hive aelion n:lnling to such v1ohuioo: 

lnfonna~lon on any insuot<S In which the flt'"''"<r a 1ht l'roj«t 
Sub<ldo"')' has added value 10 a proj«t \Ooth ~tiO envlmnm<niAI 
"' soc ill n$1ts and oppartlll1ities: 

a summoty of any chanse In Envlronmen1.al 111d SOC:ial La\ifs \lihtch 
.nay h•vc ~ m•tcrial ttTec:t on the Projcot: 

copld or ony mcucrtnl inrorrMtlou on I :nvlronmenud ond Social 
Mnucr1 periodically submitted by I he HomJwtr 10 ~~~ shONholdcrs nnd 
any lnfu•'luiUion on Envimnnu:nwl oud Sodol MBttcr~ periodiCAlly 
submitted by the Jlol'r'Ower to the gcncrnl public:: tt.nd 

copits of 1ny Au1hority cenlflc:arinns of compliance rtla~ 10 
l!nvlronlfl<'nOAI a.ld Soclall.aws. when: Of'piOtorlat<: 

'"Appllrablt Law" mc:on' an) law (lllCiudina any customlt)' orcorrstituhonal 
Jaw), SIR1Ul(', r'CIJUI:tdOn (incJuding any rule. Offitio.J dirwtivc Qr guiddine). 
resolution, rule. ordinance, onter. decree. dirtetive~ ~utrcmcru or restriction 
and any intcrprelation of M) of 1he fon::guinQ by ttny Authority having, the 
ron:c af hh¥, now or at nny time: in t:O\."'tl in any applicable: juri:Kt c:tlon; 

.. AJsl~ni11UI or Subottllntttcd Loan A1Jrttl l1\elll" lll t:nll~ lhe A.s.si~11111Cnt or 
Subordinated Loon A&ri:<:ment among 1hc Sponsor (or Rny olhcr J•crson 
making a Suburdintned Loan. if pc-m1i1tctl b)'' the' tcnnt of1he Sponsor Suppon 
Agreemeno), 1he Bonower and ohe Security TruSice: 

"Audlto"" mean> 1 chon<rcd ae«>unlin& finn of lntcrrnotionaUy rKOCI'izcd 
... .,.., llffi>Untano< aectpublo 10 ohe Senior Lcnckr, "hkh .,. ~II) 
Ocloiue IIMkln$ & Sell• and any succossor lpp<lintcd In oc<O""""" ""h 
Scs:noo 5.1{dl Cduduoal (lht cklamin•oion by the Senior Lender .., w 
acceptabili()' or any successor Auditors not to be unrcasonablj \"''itbhdd or 
delayed); 

"Authorlly" ononn< .,.,h or Ool1 OoO. MoF, ROI, CllA, cmtc, SERC. uny 
~uuc governnu!Jll llnd llny other nO'ttional, .:IUIUI'Inntlonnl, rcalnnRI. IQCOI or 
municipal so"trnnltnt or ~overnmcntal . adminiM•·atlvc, reg!Jntory. fi.sc;tl, 
judicial, lc:yhl1ulvc or government-own~ body. lkpllltmcnt. poliiical sub­
di\tision. commis,lon. aulhoril)!. uibunal, agency, midsll)•. coun. 
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ln31rumcrllt1lil)', (:tHhy or ccntml b.1nl-. (Of M)' Person, wh:ther or not 
gow:mmcnt owned rm(J ho~Jocvcr eon:ahulcd or cusllcd. lhtn exercises the 
functions of a ccntr111 bnnk): 

''Authorir.atlout" means all consents (inc.ludin& exchange control oonsents). 
rcgistnUiOn$, fi lings. agreements. underutkin(:.S. notMi7.a~ions, cenlficiltes, 
lictn.ses. l'lpprovRI(, permits, authoritle5 or cxcmpt;ont. from, b) or wilh any 
Authorll)•. \\ht1Mr aJ\>cn b) "·"PrtSS action or '''hlch are, uttder CXprt$$ terms 
da:med ahcn by failure 10""' within any specified time period. ineludina the 
Authoriut""" lilted in Sub-Sd!S!Iuld.Ual ldMihorl:atfo:u) and all 
COflJOfnte, ttedilors' and 5hardlokfc:r:s" appronls or consents; 

-Authoril,td RcpruutatiVt" means MY nt~rural penon who is dul) 
otllhorized by a l•crson to DOl of! its behalf for the pui"JX)'Iic:"i specified in, find 
whose """'c: und u sp~:cimcn of whose slgmuure ttppe"'' on. lho ccniticutc or 
lncumbe,lC)' Rnd oulhorlly mosL recenrly delivered ~y MK!h Person 10 rhe 
Senior Lender: 

"8~ Cast lo~lnllnc-ht1 Projtttioa.r• means lhc: Onanclal projections fur the 
Bonoower lkllvcrc:d by tho Borrower to the Senior Lender pur$utsnt 10 

S,sgjon1. !!r) lihue Cwr Finmrciall'a!Jcrtlom> •• the "'"'• mty be upd•ted 
from time 10 tlmo b) the llono\\cr with the approul of the S<niO< I cnder< 
puouant 10 Stt!jco .I 5!sXiyl l&•·l•rd {knt Call' t'll!ffl1<·talf'ro/wlflm); 

'"Base £qaity" mc;uu the amount or equity thl.u the Spon50r is required ID 
cqntribute to the Borrower pursuant to Secdoo 1.2CD CCom1uloM of All 
Dl.tbll,-4flllfUIJ - ~maroc EquJnt); 

''Dorro~·er" rnelllltt Coo.sW.I Oujt1tr1t Power Lim lied, "COIIlpnny oratllli?,ed und 
Q~istJng under the lnws ol' India whos~ rcsistcrcd onlce Itt nt c/o 1'otil Sctvlte!t 
Limited. Jeevttn OhllJ'll.li, Tower I. IO'h Floor. ConnO.ul}hl Phtc;. New l:>eUti 
11000 I, India: 

"Bullet Rcpatm<at" means. with re~ tO <><h of tho fi,·c tf\lnehes of the 
Rupee Facility l.oon, the final principal ~mcnt of each such tnr~Che: 

.. Balk Po~·tr TranJmissioa Agnemut" means th-e Dulk Power 
Transmi,.ion Aarcemcn~ dated June 24. 1996, urnorog 1'0<.:11 and Modh>• 
Pradcoh Electricity Boord. 0\ljrat Electricity lloord, M•h..rashtJ'3 Swrc 
Blec-lrichy Uonrd, El<:ctrieity Departmcm, Govcrnmtnt or Goa, E'cr;tricify 
Ocp;~rtmc:nl, 1\dmlnlstmtion of Damon & l)lu: Elcc:trlcity Dtpartmcnt, 
Admiuistt'lltiOot uf lludr• & Nagor Jlnvcll U.1'. lmd We>tcrn ltcgionnl 
Slcetriehy Boord for the transmission inrrnsfniCtui'O rcqn1rcd for I he Project: 

.. Buy.l)own ArnOuAew has 1he me~ming give:n ID such term in the Sponsor 
Suppon Agretmcnt: 
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"CAO" menn• Compllnncc Advitc>r Ombud>man, the lndcpend~nt 
occou1Hnhllity mech11ni<m for IFC that bnp•n inlly ro.<poncls tO crwttonmc'"cnl 
ond svcilal onfiCCI'It!l of ofrectcd communities 1u1d nlms to cnh~tnccoutcomes: 

··CAO's Re~lc .. mc:nn.s 

(n) to rewpond to complaints by person• who hn••• betn or aro likely to be 
dlr<etl)' arrtctcd by the social or tnvirO!IIIlCOtll lm~ICH Of lrC 
pro)C<l>. ftnd 

(b) to ov<t1tt audits of lfC's scclal and cn•lronmcntal perfonnance. 
p;~.niculufy 1n n:latioo co saJSitivc projc:cu. and co ensun: oxnpli~~ 
with IFC's soctal ~md c:ovironmental polltit1. &\liddines. procedures 
and sysccm~; 

.. CEA'' mctuHttlic Central Blcctr-icity Authority <If India: 

'"'CJ!.RC" me~an~ the Centro! Eh:c:t:riQily Rcgultuury Canunissioo (If India; 

"'Coal Supplle,.,•· nu:Ms cac.h of the supplim or coal under Lbe. Required Coal 
Supply Aa...,.ments: 

.. CoiJ Supply ••d TrtaJponalioa AJt't't'mtniJ Complttloa Date .. means 
the date on whk:h the Senior Lender gi•es written no4lce 10 the 3orrowcr that 
the Senior Lender is snt!sflcd that each of the followina conditon• hos betn 
fulr.llect 

C•J 

(bl 

(o) 

(d) 

(e) 

I he Senior Lender !!hAll h$lVC rcc~l~ed Cll:r11ficd w plcs or the e>.:ccurrd 
Required ("on I Supply AGr<.'<ments: 

the Senior l..~tuJcr sh\111 have rceeived ccnlllc:d copies of the executed 
Required Cool Transpon Agreements: 

the: Senior Lender shall have re«i\'ed oenlfied copfes, an!l the S«.urity 
·1 rustce shall ho.e nceh·ed oriJinals. of the executed Cool Supply 
D~<ect Arvoemcnts and the Cool TranfpOn Dim:1 ..,.,..,, .... , 

dce Senior Lcnd<r stuoll ha\0 m:elved lepl opinions. from eoun5el 
occcptable lO it and in form ancJ subs:IG.nt:t satl.sfactory to it. ~'ith 
re.spett10 the cnforc.eability, due authori1.ation and valid exotUiion of 
1he Rtqulrc.•l Coal Supply A8r<:tmtnts, the Required Cool Tr•nspo11 
Aar<tniCnt$, the Coal Supply Direct Asrcements nnd the Cnnl 
1rmnsptlrt Oll<tc:t Agrecmcms: and 

the ScniOt ~ndcr $h~ll have received " report, in rorm !nd substance 
sat.isfac.lory to it. from the Independent Enaineer conJlm1 n,g that (T) the 
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tcc:hnlcl\1 rcquircm~nl.i under the Required Corti Suppl)' Aarccmcnt.s 
hntl Rt<1utrcd Coal Trnnrpon Aw,reem~ntJ ore con5bccn1 wllh the Co\! I 
Supply ""'J 1'run.spor1.ntion 1:.1ru1 and the operational p!l'amc:tcrs ami 
requirements of the l•rojett, including <1uunti1y. qut,lity und complio.ncc 
wilh the cove1Utr1l$ related .to the l!nvh'(-,nmcntaJ Md Sooial 
Requirements and ( ii) the price of eo11l unc.l coal uarsponation "is 
con£l'"tOn1 with the tt.ssumptions in •he lla.s~ CaSIC Financial Plt)jeclions 
or, lfn<>l consiMen~ ld<nlif)ln&lhc dovloll~n,, 

pryvjc!ed, ho\\OYSr. 1h11 Ill< Senior Under shall nollfy lhc llom>•'<r "llhin 
•ixly (60) day> following receipt of all or lhc •we<rrltniS and do<umc:nl! 
specified in suboscclions (o) lhrou:h (e) ei1hcr (I) lhot ll>c Coal Supply ond 
Transpont~tion Airumenu Completion D~tc ha' been achle'\l!d.ln which u~ 
1hc Coal Suppl)' ~and 1 run,pQrtutilln Asrtentcnu C(lmplc:tlun Oaae shall be 1hc 
date or the lfljj( ~uch uotite from the: Sc:nit)f' l,cndcrs. or (II) thnt Ml<:h 
agreements n11dlor dOCUII!cnts un: Incomplete or dC!flclcnt, wii(C:h nucice shall 
set lbrth the bRsi' for Its determination; 

'"Coal Supply and ·rranaportarioa Plan" nleans a dttltilcd plan, in fOrm ilnd 
~ub$1ance s;ttlsf'ae1ory 10 the Senior Lender, prepared by lle Borrower, 
descnbina 1hc llom>Mt's plan and lionclablc lOr meellna all of 1hc ProJea's 
coal suppl~ ond 1111nsporuo1ion r<qulmnems and includona, "ilhlollimiladon, 
prlctng a)JUmptiun~ and coal spcc•f-.cauonJ. quanltti~ by 5Qirccllocruion. 
fthipping DJTMt:tn)eftCJ (including \ es.~ls used. their sttc. whtther they arc 
owned or lcosed, and !he lenns of such shipping llnangtmcniS); 

.. C-Oal Supply Olretl Ag~•nems"' means direct aareemenr:s, in rorm ami 
Slll'tstnnee Ut.tlsfactory tCI the Senior Lender, 10 ~· entered Into ~y the Security 
Truslcc (on bch11tr ot' 1hc Senior ~cndcl'!<) whh c.och ot' oho Coni Suppliers: 

.. Co11 •rraupon Olrtcl Ag.reement!"' mctms dircet agrc(:meou, In f<)rtn Bnd 
sub$tanco stulsf3ctory 10 lbc: Senior Lender, 10 bo entered into by the Security 
Trustee (on bc~•tr oflhe Senioc- Lenders) wilh c:ath of !he Coellransponc,.; 

"Coal TraaJportcrs" means eadl oru... cool tnnspc>rll:n IInde! lhc Rcqwed 
COol! Tntrup0<1 Allfc:m><nls: 

.. Cocrd\'f' Pratrk:t" rue-aM Impairing ot hann•na. or thrcatenin~ 10 lmpair or 
harm. directly or indirwectty. any party or its propcrry, to influcn:c: improperly 
the nc~ion~ l,r a party: 

"Colhuura.l Agen t•" nltlln!llhc Security Tru.stec, the On$horc ,\~;c.:ounu; Oank 
and lhe OfrshOI'C Acoouut5 flank: 

"Coll&ai\o't t'ractlet" meo.ns an arrangcmcnl bctwe<.·n 1wo or more pa11ie~ 
designed 10 achieve an lm.proper put1)0-Se, includ•nc lnnuenclng improperly 
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lhe occlons or nnolhtr p•ny; 

•
1Conuuerclal 01•erutlon »ate .. has lhc mcAnlna ttlvc:n to ~ueh tt.{nn In the 
Power Purchnse Agrctmcnl; 

'·Common F•c:llltle.f' means th~ Project facllhlcs thot will be shared among 
the lt\'c Unitt.: 

"Com moo fo<ilhy Agenc'' nc<aru lhc: 00111mon foellhy aacnl in respo<l of lhc: 
KEXlM Loon, die AOil Tr"""llc 2 Loan and lhe KEIC Co• em! Focility Loon, 

"Commoa 1-'atility Ag~at AgtetmtoF means the a,grcement among KEXL\1. 
cbe KEIC Covert~ Facilily Agent. ADB, 1he Bom>Mr nnd <he Common 
facility Aacnt 1>u11uantto which the Common f-'11~il lty Aw.~nt ls appointed; 

"Conslltullon•l l>oc:umentt~ mew1~ the mcmonuHium ond nrticltJ a l 
o..~sociotlon or lncurporillion oud bylaws or sm1h other et.luivolent constltutlve 
doe-umentntion or ttll)' Pcr5011 that cvidcmi.}CS the 1nCOt'J)omtion Md regulation 
of that Person: 

·'Con.struc:floa Oudctt'. mc•.ns lhe budJ:et f'ot the J>rojcct's construotion., 
dtll\cml by 1ilc Borrower 10 lhe Senior L<nclcr pul>ll&nl co Sccdon 4.UI!J(jjll 
tCDtUirvc/lflU Sdwdttfr. Plqn. Bflllw. DttbtOjH'MWI Schtc/uld it'd apptO\'ed 
by lhc: lndependtnl Fnalneer. as amended from lime 10 line< .. i.t lhe approv•l 
oflhc: Senior l.tndtr "'""'""'10 ~cstiQg 5.5(bXIil 1/!triKd C.'w!JIIJ«'Ikm Plan 
ar•l Budgttl. n:flcc:tlng lhe lOOp<: of wOO< and con1rae1 prices and setting forlh 
the timinM lind tl.lliOt.Jnl of nil projectoc:.l C0$1$ ond expenses for the Project's 
construction; 

"C()nllll'ucflon Ccmtnct.8'' ntcuns all or the "Krccments umc,·cd inro or to be 
e:•1lered Into by or on behaJf of the Borrowe-r for tht: C:llijlncerlng,. procurement. 
design or COI\!tlruclion or lhc Project, incJudlnK. whhoul llnilllliillt, the 
M.a1erial Con!i1nJt11()0 Contracts:;. 

'"Coanrvcrlon Contncror .. mHns any pan) to a C'om:uvction Conuxt 01hc:r 
thM I he DorM\\ ft'; 

~onstrvrdon COitntdJ Olrcc.t AgrTtmtntJ" mta.m tk roUo\.loing 
doet.unents: 

(n) lhc Don"'" Dlr«l Agrccmcm: 

(b) lh< Toshlb" Olrccl Asrccmcn&: 

(c) d1e 0 1' 1 Direct Aareemenl; orul 

td) 1he direct agr~cmrotamong each ~tljor CoM1ruc:1ion COnlratlor (odler 
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thllll OooSion, To!hlb<land OPI), me Borrow<t •nd the Security Trume 
relt•lin& tO tach Mnu:trial Cnns:tn1c~ion Couuocl to which such Major 
Construction Contmctor ls a party; 

"Con.!trUtlion Plan'1 means the detailed plnn t()l' the l•rojccrs rmn~trU(iLion. 
pn:pared by lhC Borrower nod npproved by the lndcpcl\dcnl E-nt ineer, and in 
form Gnd sub~ance s.:tti!it&clory 10 the Stnior Lmder. )peci~ing. "'ithuul 
limitation, tho timcUibl<, ><quoncing, critiCAl poJh sdtodulc ord mil<:>con .. 
applicable dtcrcco, chc Oono"cr's ~aniucionol ctt..n and SllfT.ng plans and 
a list or Mop Cons~n~ecion Coocm:coo ond tbcir "'il<.'dul.., labor plans and a 
dc;l:ription of roles ond rcspoosibir.W:o, delivered by !he Bom>wer to tbc 
Senior Lender$ pursuant to Section 4.llbl (Cqn.rtry(titm Sdtdule. Pkm. 
/h1dtttj Dislmrscmtlll .<:cl!echllil, as amtnded from time: to time ;n JKCordnnce 
with Ji«ti2Q ~..U!Uiill CBrrt•rdCm•<rrl•'llonl'ltrt,t~••l Om~l} • 

.. Co11strue:1lon l)rogrct~ R~1~r1" mc~ms la COII.Siru~c lon prcgrus:s l'c:port. 
prepared monthly by the BoJT()wCr, Md dcllvott<d In ~tC¢Qrduncc with 
~ctlon 5.5(c)(l) (Reponing &qulrt.lntnls - OtJwr &rllJirtln¥ Rtgufrcmem.f -
Comtruc!loa l!cnergu R(!/KJr.t), and in,ludlng. without lim~ation, (i) an 
exc:c:uth•c ~unm\111')' and distUssion of key Projcc1 work aclivitics and ethical 
pach hems. (li) cho li!Uius of tbc ConSIIIICclon 9ud&et ond ony thanac ordcn 
mac (A) ar<: mat<nal or (B) "ould inc~. on an '~~~'"I"'< basi\ rhe pl}m<nl 
obllgMions of ch< Oono"'cr under any single Con•IN<hon Con<n~Ct by """" 
man on< million Do!IDtS(SI.OOO.OOO) or by m<Wt chon five porte~! (S%) oflhc 
origirt31 cootmct price for such Consuueuon. Contr~ct • ....,hiclever is less. 
(iii) 1he slntu'i or procurement and constn1ction conli'Dtts, (iv) ao o"erall 
inJew,rtue<l P·rojcol ~hcdule lrtcludins crhical pmh rntthod analysis, 
oommi., lonln~ ond $1nrtup stucus os 4PI11leoblc, (v) pro~,..,. or che 
construcclon or oll'she lnlraslluccurc, lnclu~inM rho I"'''' lilclll!lcs under lh< 
PM Sol'lllce• AQI'C<tncnr (such reporting relntlng lo !he pon li•clllclcs co begin 
!hree (J) monlh! nfltr !he m'l' (os defined in lho l'oM Services ,\grccmonc) ], 
issued by the Borrower to the Port Optrutor under the Port Senices 
Atveemtflt) and lht transmission racilhics in atcordanc:e with the 
lr>nsmiulon Pion, and (vi) any rii<IOfS dm ha>e or «Mild r<:osonably be 
expected co havt a Molcr••l Ad>ers< EfTcec. 

"Coastrucdoo S<hcduk" mcono a toosllUCiion .!Chcdulc fer ll1c Project 
prepared and delivered by ll1c Borrower and npprovc<l by dtc lndcpcnd..,l 
Engin~:c:r, includln& critical path method analysis and shnwing major 
equipment .suppliers tu1d Construction Contracl<lf'S. 11nd otherwise in fOrm Bnd 
:suhslnr•ce .atlsroc.tory co the Senior t.c:ndcr, M revised from lime w time In 
occordnncc whh Sc~llgn S.Siblflll i&l'/l<d Ou!JIO!I'tllrrt film mrc/Burtguc); 

.. ConsullanCJ" mc"n~ the Independent Engineer. the Senior Lenders' Local 
Counsel, the: Senior Lenders· lnlc:matlo.nal Counsel, the Insurance Consultant.. 
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the £nvlronrnc11141 and Soc:lel c ... suhllllt 111d 1111y OCl>« od>osor or eon5UIIllnt 
or Ill• S.nior Lrnd<rs oppointc<l CJt t<l'lac:c<l from tim< tO time pursuarll tO 
Ssc!lon 8.U CAdvlror~l: 

.. Contingency'• means the line item dcsian:.tc:d .. conti.nge:lCy=' in the 
Constructk>n Budget~ 

"Cor•veyur Laud Lta.se" m~;.1n~ the n.a.reem(!n1 to be omarcd into by rhc 
norrowilr gronHng co the Dor·rowcr n lcn~~ or. or rll!lht to u~c. thlj land requited 
ror tho Coni C0t1Ve)'Or (aclllty lbr I he l'rojout; 

••corrupr Practice"' means the C>0Cring, givin", rcc.civins. nr soliciting. 
directly or indirectly, tmylhing of value to lnOucnce hUJ)fOJ:terly the actions of 
another pJI1)': 

''lkbt Servittt Rtstn-t Atrounts•• me:nns, collt(.hvcl)'. Lhe: Oollu Debt 
Service Reser"• Accou11t and Ill< Rup«: Debt S.rvlco RCSCIY< AOCO<Jn~ 

""Debt Sc.rvitt Resent Gearanr~- means a bank guarantee or luatantecs. or 
• lelltf or credit 01' loners of credit, covmna oil 0< any ponioo or""' Debr 
Service Rc:sef\lc Rcquirr:mtnt and m«11n1 ell of the Dtm Service Rncf\"c 
Guarantee Rcq~~lremcn!S: 

•·n~bt Senke Restn't Ca~rutet RequlrtmtnlJ"' mc:M! M un~onditiorW. 
Irrevocable. bank guarantee or lener or crcdh In ravot of the Onshore 
Accounts Bank or the Offshore: Account,-. Olln~, U) the case: may be (and in 
•aoh co.sc for the bcncnt of the S<lnlor Lcnd<N), i1>ucd by a Aeupmblc DSR 
Oul\ranltc Rnnk llnd pnyablc: on <Jc:mtllld In Dollnrs (ifC{)VCrlnc any ~11'1 or the 
Debt Service R=rvt 1\cqull'<n•cnt f<>r a Senior I .onn rcp11yablc in Dolhlri) or 
PIIYIIblo on dcmnnd In RIIJ'ffii (If' u~vcrlna nny l!llrl of the Debt Sorv•cc 
RcM~rve Requ[rement ror o Sc:ulor I.OM rcpayoblc In Rupees) huo the 
applicable Debt Service: Rese.r\•e Account, mceti11g euc.h of lhe following 
rcquirtmt"rlts and otherwise in rorm and ltiib$1anee S3ti.sfRc1ary IO the: Senior 
Lender in it .. sole: discretion: 

ll( I • )o.IIU .. 

(I) the lnidalt•plrollun dote shoJI be at Ieese 12 1nont\o beyond the 
date Of bSUIInCC, and sh.all be rcnc\\-ed Upon its t'Xpiro.t.ion 
("bleb renewal p<riod shall be r .. atlem 12 mollhs) un.._s, ot 
leas~ 45 do)'> prior 10 aoy such upiroli<>n. lilt issuer shall 
provid< m;, Onshore Accounts llanlc or m;, Offstore A<:<ounts 
Bank .•• opplicoblc, "ith ft notice or non-renew•! or ....n b:lnk 
&Uitankc or lettCf Ofert:dlt: 

(il) Upon any foilun: to r<new !IU<h O.:bt S.l'>lce ReS<1'YI: 
Ouaruntee at least 30 doyt prior to $uoh explntion date. or 
inuncdlotcly if the is.suer of such L>cbt s~"·icc Reserve 
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Ouar3ntce cc•scs to be n Acccptoble DSR Oupmntec ll•nk. the 
entire fncc """'""t thcrcor shftl l be drawable by the Onshore 
Accounts Bank or the Ofi's.hort Accounl$ 81m.k1 as nppllcable. 
(unless tht Onshore Account~ Bank or Lhc Oft:Sh·ll'e Acc:ouniS 
Bank. as applicable, shall have rccch·ed a rcploeement bank 
guar:ullee or IcHor of credi1 mettinlJ, the conditions herein 
imposed, ur Amouuts shall have be-en dcposi1cd in the 
upplitJttbl" Debt Service Hescrvc Account such 11w the amoun1 
on dQposlt thcrc:ln, wheu ogg.re~:ned whh tho f'hcc amount 
ta'Vailable Lo be drawn under pny appl.lcable Debt Service 
l.{csc.rve Guarantee then o utstandjng (other th111 such Debt 
Set\• ice Reserve Guarantee ttun is nOC In be renewed) is equal to 
the Pmount required io be on deposit in such Debt Scr.·ice 
Reserve Account}~ 

(ill} th< obligation to reimburse the issuor of such bank guarontoc or 
letter of Cl'etHt atlcr t~ny drawing under $ln!h t)ank guarantee or 
lette-r of credit stiall be for the account or the Span:sor. and the 
isSt~er shall have no recourse to the: BurrQ.\\'Cr foe 
rehubursement, fees or olhcr amouncs: Md 

(i") there shall ~c no condltlonj to nny dmwlng urdcr the Debt 
Scrvi~;~c. Reserve Gut•rnulec other than tl\c subml\Sion of a 
drowing re-quest s\Jbstanllall)' in the fonn B1tilched lO such Debt 
Service Reserve Guarantee; 

·'Debl Servlee Heserve Rt!()ulrcment" means an amQ\IOC equul to (:me 
hundred pen;cnt (100%} ofthe l'c•k Debt Service RcCfulrcn~ont: 

"Defaull &st.·ruw Agr.:c:ments" means. co1lcC1IvcJy, c~h or the Delbuh 
Escrow Ag.r-e:ements rcfcn:nccd in StctiC'm 11.4.2 C>( the Power l'urchnst 
Agreement cnte·rcd into between a Procurer and tho Borrower; 

''Dt:riviallve Trnnsnclion>' mcan,5 nny sw11p agree,nem, cap agreement. cotlnr 
agrcemcnl, nuurcs contmct, rorward courrac1 or simillu nrra11gcment whh 
rcspt:cl to inu~rost r~ue.~, currencies or c<tmn1<.H:Iity ptlcesi 

•!oin..-ct Agrccmi,'Uts" m.eans the rollowing doc.umcnts: 

(n) Coal SupP.IY Direct Aareernonts; 

(b) COlli Transpon Oin:et Agrcclllents: 

(c) ConStl'uct-lon Contmcts Direct Ag.rccmcnts: 

(d) PPA Direct AgrC!cmcnt; 
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(o) I'SA Oli'I!CI Agreement; 

(f) GoG Oir.'<l Agrc:<mcnl; 

(.g) TCB Direct Agreemem~ 

(h} KOPEC Dirt-ct A,G_rtcnumt 

(I) KJ>C Oir«l Agrccmcm; •ntl 

m MY additional direct ogrtcmc:nl c:nh:rcd into with any olhc:r 
counterparty to·any olher Prtlject Document~ 

"0iJh11rsemt.nt"' means nny disbursement or any oCtJ1e Senl.or loans: 

"Oisbursemt.nt Jtc.-qut)l.t" means o rcquc!JI for n l)l$burjic.:ml)nt mnde by the 
Gorrower In accordance with the provisions o( the ~nlor l..oau AQrccmcnt: 

•IJ)isburscmcnt Schedulel' means the SC·hedule, dettlilin.g the expooteO dates 
o.nd atno.unis of proposed D.isbursements to fund Project Costs, prc·p,lred by 
the Borrowc:.r t111d confirmed by 1hc Independent P.ngint:er, in fonn Md 
s~b~••nce SOIIsfociOI)I lo ohc Senior l,c:ndcr, delivered by lhC Scrrowor If) lhc 
Senior Lender pursuunt t() ~,;ctipn 4. l<bl<vill CCon.!{lt<Cjllou Sw'mfullf. Plqo. 
iJJ!fJM.'f.(; /)hlbttt':JCm f.'lll Sc)wdulttl. as amendc:d rnun time. co time In nccordencc 
wilh Section S. I (a)Ov) l Condm:l: E:d.vJ~rl{;c. UJ'f! o[Procccd.f); 

''Dc)liRr Debt Prepayment Reserve Ac:Cilunt" ha3 the meaning given 10 such 
1orm in iheTrust nnd Rl!tenl ion Accounts Agreement; 

••J>tllf••r l)ebt Ser,•lce Ptymeul Acc:ounl .. has lh¢ mcnning given co such ttl'lll 
In th" Off$.ht,.,.e Accounts Agrecmcut: 

''Dollar Debt Service Rtsen•e Aecoont'1 has the mc:aning given to such term 
in the OOShore Accounts AgtcemtnL; 

~Dollar Dbbur~menl 1\(coanf' has lhc meaning given 10 such 1orm in the 
Offshort' Acc:m1nt., Agi'OCII\Cilt; 

"'Dollars" and the sign *"$ " means thc: lawful currency of' the Unhcd Stoles or 
Amcricq; 

··Dc.oson" mean..~ Ooosun Heavy lndUS\rie,q & CollSlruction Co. l..ld., 1t 

company orsanb.cd and exist ins under the l3ws of Korea: 

••ooosan Construction Contrucl8" rncnns (i) the Umbrella Agrw.ment, dared 
May 15, 2007, among Doosan, DPI and the Borrower, (ii)lhc Offshore 
Equipmcnl Supply Contracl dated May 15. 2007. bclween Dollsan and the 
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flonv,.er. (iii) 1M <lMh<n Equip<n<nl Supply ConiiOCI, dllcd Nay IS. 2007, 
bet"'«'" OPI oncl 1M llon<l"er, (iv) 111< On<horc Scr<it~ ConllooL d>t<d 
May IS. 2007, bctw«n DPI and 111< Borrower. oncl (v)thc On~ C.vil 
Works Comrocl, dAc<d May IS, 2007, bctwocn 01'1 andlhe Ro~•r; 

>~»oosnn Dlffi::t Agreement .. mcan:s the- Olrcct Aar-=ement among Doosan. 
1he Uonowcr. and the Security Trustee relatlni to the Doosun Cun'-tnl¢tion 
Contmcts: 

.. 060Jinu LAUer or Cn..'tlil" IIICMS the lcuer ol' c:redh Issued by SRI (In its 
cap~tcity as Issuing Dank under the Rupee Focilhy l .. onn Agreement) in lhc 
face amount of Oil< hundred million Dollors ($100,000,000) in favor of 
Doosan~ 

"01'1" mClln> ~"" l>rojooiS India Prn~o co l.lrnll<d (formerly INKOR 
Fn~incering Privat< Ltd.). a company orgoni1cd ond oxistlna u11d:r lhc IG~<sof 
India: 

''DPI Dirctt ~mtal" means the Direct Asrcemenl amocg DPI. che 
Bono""' Gncl the Security Trust<e relacina 10 1M Doosan COftlUU<1ion 
ContrKis; 

·o ...... lop Noll«'' has lhe nt<anlna ai••• 10 Streit lerm in 
S«lion 2,4!gl IDubum•"'"' fax·almwl: 

.. Eaglaccrlug ConsuUancy St-rvlct s Agn:cmenf' means. the Engineering 
Consultancy Services Agree•nent. d~led Scp1crnbcr 18. 2007, betwee-n the 
Borrower a11d TCE; 

"Envtronnnotal IIIJd Sotlal COIINIIII"n1•• means lmy person rmm Lime to 
clmc:: ttl' pointe-d by lhe Senior Lt ndcr l>ll~lumt ll~ Sscdpu K.J~ (AJviso.c.tl to nc.t 
M the environmental hc:ahh ond sa ret)' Ddvisar llnd soc1ul ndvi:;or In relation lO 

the Project; 

.. fn,·ironmcnu•l aad Soc·lal La" t" mtanl •II Applkable Laws rchttlna to 
Cnvlronn-.e:nLI.I and Socl•l Maners, Ha1.JU'dooJ Subst&l-.cc. h.u11on health or 
$3(<1y or'"'' "'latins 10 social issues, tncludlnM rninlrnum la.bot 11~ds111d 
la'"s prohibiting forc<d la.bot 0< hannful<hild lal>o<. 

"Ea•lroiUII•fttalud Soebl i\bu•n " mcnMon) ofiM following; 

(a) •ny emission. retea.se. tntry Of lntroducllon iruo tht air or an) 
llozatdoos Sub>torH:c lndud'"& lhc ait whhln buildit'iJ and Olhtr 
nutuml or nlJ&n .. made scructure! above or below groond. 

(b) any discharge:, release. t lllry or Introduction lnt('J \.'nter of any 
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lltll,.ardous Substance lncNdma Into any riu~r. ¥>4U.'tcaurse. take or 
pond (whether llllUtal Of arllfoclal, above or b<low ground) Of 
reservoll. or the su-rfKc or lht rive-rbed or of Other lard ~pporting 
such watt~ if'Olldd waters. sewer or lht sea: 

(c:) 1111}' dc:posil. release. J:eepin; or dlspo.sal 1n land or on land, w'hether or 
OOl ~:overed by Wtttt:r, or any Ha7,,rl.l tJu" Sub~t.ulce: 

(d) ony dcposh, dlsposul, kc<:pl11g, tronu11cnr, lmporlolian. ,roductlon or 
corryiug or nny waste, lncludlna 1my sub~lnn~ which constitutes a 
scrap material or an cffiuent or <1thcr unwanted surplus substuncc 
arising from t,he oppllca1lon of any proc:c.~ or <~ttivi ]y (ir~cludlng 
making it re·USilble or ~IHimina sub:..uance!O rro1n it) and any 
substance: or ertlclt v.hich requir~.s (0 be disposed of as being bmken. 
worn out, contamlnat«t or Olhc:rw(sc 51)0ilcd! 

(e) nuban<e, noiS<. d<letll.o pnonls<S, hclohh and $ll(tty at wOO<. 
prese:n•ation or prou:ccton of 1hc: n11ural envhonmeol or of man or eny 
living organisms supportl'd by th< envotll<lm<nt; 

(I) imt"'C' o(the Project 011 P<'"""i O( rt><>nl<ment or land OKquiSition; 

(&) lmpoc:t or the Pro]cet on indiacnou• p<Of>le5 lind ocher vutncrnble 
grouP"; 

{h) public conwharion nnd disclosure: with respecl to the Proj~t; and 

( i) any matters I hat are the subject or or :uldn:s.,c:d in 1hc rnvinmmental 
Md Soc.ial Rcqulrl:'ll1C:n141, 1'1nVINuuuenrut trn~IICI Asse.ssmcnl. 
Summary e.n vI l'liiUUeuml lllliNlCt A SSCS5mc: nt. ~n vironrncnlul 
Maua.gcmenl Plnn, or Annual Environment and Soelal Performance 
Rq>Ott; 

(a) the ESPS; 

(b) all requimnen1s and mi1i&:DIItnJ 0t monitOtiRI mcasuret spec:if.&ed in 
the Summary Envirotu'l)enlallmpael AS$C:S)mtnt; 

(c) all Environmcnllll ond Social l.a"~; 

(d) any Environmenllll Appt'ovtl lnued by My Authollly 0< othct\l<isc 
under any Envirunmcnt•land Soelol l.aw; 

(e) lhc Senior .L.cnder Enviroumemol and Social RcquircmcniS: 

13 
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(t) ADD'o environment l'oliey (2002); 

(g) A Oil's Involuntary Resettlement l'ollcy (199$): 

(h) ADI!'s lndiQcnous People's Policy (1998): 

(j) the folio" ins World IJank and IFC environmental and s.xial pali<ie. 
and IUidcllncs. eopiet or "1hich hi\'C been delivered to. and rc:-cripl or 
"'hoeh h• b<'tn aclrnowled~ed by, the llorr'o\\er by letter dated 
NO>ember 27.2007. 

(I) IFC Pcrforman« Sll!Odottls on Soctal 1nd E•• ironmtnlal. 
5ustlinabilil)' (April 30. 2006); 

(II) II'C P.nvironmcntal Health & Snfcty Ouldcllncs: (A) IFC nnd 
tho World Dank Oroup Envlronmcnt~l. llcahll and Sufety 
General Ouldollnc.s dated i\prl130, 2007: (Ill 1 he World Bonk 
Oroup Thermal Power - Guidelines ft>r New Plants dntcd 
July 1998; and (C) !PC and the World BMk Group 
llnvlronmcmol. Health and Safety Ouldcllnes for Electric 
Power Tron>mi~~lon and Dlsvll>unon dated AJlfiiiO, 2007: 

(lh) all f'f'CIU1mnc:nts and mili&abon or moni1ori11 measures 
$pcelr,.d in (A) Environ111Cntal and Soeiol Action Pbn (ESAP) 
~pan:d by CGI'L 1Uid doted November 2007, (8) IFC 
Environ~mal and Soc-ial Rev·iew Summary (ESlS) approved 
by C<1PL and disclosed on November 27, 2007, and to he 
nn\Cnd~d from time to lime. and (C) cnvlronmcnatll tu\d soc1al 
"'""'"'"cnl documents prep11rcd for tho l'n>je<t 1111<1 IIJ ted 111 the 
WC llSRS; 

(lv) ~nvlronmenta.J Mauagernent 1-'lan: Rnd 

(v) SO<:tal Manogom<nt Plan; 

"'Eo~rlroDmenral Appro'llb"' meam~ any ptrrt11ts, cen.incat:s end otMr 
Authoriz;ttjons (indudins any condjtions which IIUKh lo tM: tbregomg) 
required under l!nvironmcntal and Sociall..aws:; 

"ltavlronmenl• l lnt1U1ct Assessment" IIU!lln!i the comprc:hcnfl:ive 
cnviN!nmcntnl l!llJMCI 1\~ltt.SMlltnt doted J\UQ:U'II .2007, lncludlr.g the Rlipid 
Marino l:.nvironm<:nt~&J lmJtact A.sscssmeu~ doted Jonutuy 2007, and Lha 
Supplernerual CJwlro:nmc:nual Impact Asscs!tllltnt. d~tW\1 No,embcr 2007. 
prepared by the Borrower in rcla1ion to 1he Projtet and all suppl~rnems. 

14 

Case 1:15-cv-00612-JDB   Document 10-5   Filed 07/01/15   Page 46 of 106



nwdine~ttiQns nnd IUncndm~uts to h, lncludins but not limhc:d 10 the Modulln~ 
S111dy for lnllokc •nd Oul lilll Channel ond Dredge Soli Oisposol Plun lo be 
completed by the Borrower. as tho Sc::nior Lender may ogree: 

"Eu_vironmental Managetutn1 Plan" means the piBn or plan..~ to be 
devl!lopcd by the Borrower covering the Projtc·l's COI\$tructlon :~nd operniion 
phases which mny be llmcndcd or updated from time to time. and shall. nt a 
minimum. include: 

(a) a dctollcd dc:S4:rlption ur all necessary t ll\'lronmcnul 1u lt l~alion 
mea,-rures nnd monitoring acti\'ltics. which tart. at a minimum, those: 
measures Wld monitoring activities defined in cacll Authoriza.Lion 
issuc::d by MY Authority, or otherwise. under nny applic-~'lblc 
Bnvlronmcntal nnd Sociall.nw: 

(b) o stillconcnl ol' <he cs<lmnlcd cos<. lime schedule and csslwomenl of 
responsibility ror hnplem~nting each miligation 1ntn$ure Md 
monitoring activity: 

(c) a dcSICription of the specific Project .wpervasaon m:d1od~ lO be 
Implemented co c.n~ure that nil mcusurcs and prOQrams are completely 
ond properly implcmenocd by oll responsible pArlics: 

{d) 11 description of steps to be lnken tO cnsU.I'e adequate information 
dh;dosure and consultation wilh the local popuhuion offteted by the: 
Proj~t; and 

(c) 4n.y other miligation, monitorins nnd mnnnsc:ment plaM developed 9r 
10 be dr:vctopcd so II$ co ~;('Imp ly with elw lronmcnttl lind Soclnl 
RC<Juirumclll5 Including. bu< no< lim lied to: (I) Chopl<r V 111 
(Environn~c.ntal Management l'lan) of the CQmp:l'ehcusive 
ErwironmentaJ lmp<~cl Assessment Siudy Repo1'L dated August 2007, h) 
tx: 1ipdt1,ltd as nppropriate. rrom time to time, and in line with the 
limclinc prcsconcd in lhe ESAP (1114), (ii) Manogcmcnl Phon 10 be 
developed boscd on tloe resuh ond flndlnss of <he "MOdelinQ Stuoly lor 
lntnkc 1md Outfa ll Chnnncl~' us pc:r Mol!!':' Environme.ntnl Cle:trltncc 
Condition ~nd •~ li<led os #3 of doc ESAP. (Iii) Dredge Soil Disposal 
Plan to be developed and •• lislrd as 114 or tloe li.SAP. 
(iv) Bn"ironmcnl, ()ccupalion:tl Health and Safety }\'fonilorlng. 
Reporting and lnt~maJ and External Audit Program$ for bOlh 
construc1ion nnd opcr>\tional pl\&s~s. ~o be developed an~ as spc:cific:d 
as H9 nnd /110 o1'1hc ESAI'. (v) Emergency l'rcporodness•rld Rc.ponsc 
Plnn both for oiTsltc und onsite umer~crtcles. ~o be developed ond 
; pacified as fill o( lhc ESAJ'. and (vi) Preparolion ruod Disclosure or 
CGP~'s social, l!nvironmentnl, ~up1.uional health and sarety 
perfonnancc l.firough annual Corporate Sustainabilily R<:p()rt, &s 
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specified ftl #IJ of1he ESAP: 

"£an•lronment111 or Soda I Claim'' means, with rc,pce-1 10 the OtJrrowcr or lh(l 
Project Subsldbtry, nuy administmli't'c, rcgulrllbry .._,r judicial nction or any 
wrilten notice, claim. suh. Lien, judgmtnt o•· dentnnd by any Authority, w1tich 
Bllc:g1.~ the Uorrowcr-'s or the ProjeGt Subsldinry'l liability for. or any 
judgmc:nt or ord.:r In favor of any PerSOfl ror. c<bl) or invcstlp~icm. cleanup 
casu. conwltents' rec.s. aovcmmcntal re.sponiCI costs. dlm41J.C to niUUr.ll 
rcsourees (includina "<llaDds. wildlife, oquallc and ltrrtotriel specocs and 
•egeiAtioo) « other properly, including com of lan.l oc:quiuion. incocne 
"""'"'lion, and r<S<ttl<m<nl cocnponmiS for ~· alfc<led lrt 1hc Projeel 
personal injuries. fine' Qr pe11aJties or any other d~maaes in connteticxl with: 

(a) the prcS<Incc or release or any f h11;&rdous Subsumcc nt any location. 
whether Ol' not owned by s1.1ch Person; or 

(b) eircumsmnecs fonnlng. the basis or any vlololton, or uller,cd violation. 
of any Environmental and Social Low or ony AuthQrlzotiQn pur.suam to 
any flnvironmcntal ;md Social law; 

··Equ•ror Pri1clpl«'' mt'MS those principles 10 c.ntltltd and d~ribed in 10A 
finencial indullty benehma.t r ... deltnnlnin, .......... ,end man~aina 500111 
and <ll>~roomcnlal ri!k in pr11jcc1 linancina" dAied July 2006 and edopced by 
variUUS ixlnkS and f~fal in$litutions M at the d;nc O( this 54!ftior loan 
Agreement; 

'"FAtulry Right:;" moRn3, in respc-ot ar a Person (othc:r than 11 nmural person), 
any optlc,n,, watrM111. comnlltmcnts, preemptive rlahts or 11vrecmcnts or un}' 
klml (lncludlna nny •hnrcholdcrs' or vollna lluSI nsr«mcnl!) 1\>r 1hc lssuMc<, 
sale, ~~tlstrnt lun ~,r vmJnM or, or sub.1crlpt 1Qn~ lbr or sccut·hh:s convcrt.ibht 
into, OJ1Y Share Caphnl or SUI!h Person: 

.. ESPS.. means th~ cnvironmc:nt.al and soelt\1 policy at~d standards 
promUIJ01ed and~~ nul in or refemxt 10 under· 

(a) OLCD R<"i<oed Council Recommendeuon on Cc>mmon Apt)<OOChcs on 
Environmem 111d Ollkially Supponod Cn'dils C1 AOII!CO (2007) 9) 
d>!ed 12 June 2007: 

{b) E.n\•ironmcnc l)rolcction Act. 1986 (ns amended rrum tlmt to time); 

(c) W111or (Prevcnllon nnd Control or PolluiiOn) Acl, 1974 (n• ~mende<l 
from tlmt: 10 time); urhJ 

(d) Air (PrC\"tilllon IUld Control of Pollullon) A<l, 1981 (liS >tntnded li'Om 
dmr 10 1lmc); 
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provided th.>~ in the evtnt of any amblaulty 0< connict b<IM<n ""Y of the 
fotraolna Standanb. the mou """lmt requln:mcnt of such connie<"'- or 
~rnbi&OO<JS standards sboll opply; 

""Eveat of DefauJt'' me-an..; any or those cv~nts specified in ~lien 6.1 (£\Tnl.f 
ofl.?efqutr); 

.. l~x:cess Cash Prtpaymentt" mean!! prepa:ymilnn or the Rupee Ftlclllty Loan. 
ln nccordttncc with the Rup{'re facll lly Lo~an AI!L~Cmc.ml, frum CX\'CSi tallh now 
lbr any ycnr when lhc t-listorlenl D~:bl Scrvi~c: C(tvcrage llotio exceeds 1.3: 

"1F~tcUity Agcnl'' ml!i3JlS (i) whh respccl to 1hc KEIC: CoVered h.cility Loan, 
~~• KlliC Covcr.:d FB<ilhy A&ent, (il) whh respctt to the llupec Facility, the 
Rupee Focillty Agen~ (iii) wllh •~poet to the IIFrt. l .oan, 1he IIFCL LQan 
~ocllhy Aacn~ ond t iv) coll..etivcly wllh rt>p<'<.1 to the KEXIM l..tton, the 
KCIC Covmd Faclhty Loan 111d the AD)} rranche 2 Loon. the Common 
Facllhy Agc:nl; 

"f"iaol ECB Approval" means the final IPPfO'II to be issued ~y thc RBI 10 
the Borrower. permitting the B..,..,..cr tO borrow the IFC l.oln. the ADD 
Loon. the KEXJM Loon and the K£1C C'ovmd Focllit) l.oOft. the IIFCL Lonn 
and od~r t'(tcmal commercial bono~lnas up to 1n amount of $1,800.000.000 
(One Billion Eigltl llundt<d ~lllllon Oollon) or •ueh runou1¢ as may be 
pern1itted by RBI. as su<h opprovol may bc amcnd•'CI 0< modlfi«< from tim• 111 
tirnc; 

"'liln11ndal Buslaess Day" means any day wheu banks arc open for bu.sinc:ss 
In Sc:Qul, Monilu, l.ondon, ShliiOi>Oro. Now York. Mumbol. l'aris ond 
Woshlnjllon, ().C.; 

"'Finarlclal Pia a" rncMS tho propose~ o.:ourCl~ Of nnuuc:ing fbr t-1\c Project ~~ 
out in ~lb.tn 2.2(b) (Pmit·CI Cost mldf{UmlcJal etmrl: 

.... inancin& l>ocumrnl$" means: 

(a) the Sen!« Loon Aa.-nc:ntS; 

(b) the Sponscr Suppon Agrumcnt: 

(c) the Sitar< R<kOtion A,_.,m<tl~ 

(d) lht' Securi1y 1·NSlec AJftCmcnl: 

(c) the Subordl110tlon Ag....,mcnt; 

(I) the Security Oocumc-nt.s; 
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(&) the KPIC ln1urance: 

(h) the Subordluntcd LooJl Agreements: 

(i) the Common f.';,cility Agent A!Vffmcnt~ 

(j) the IIFCL F•cllhy Agent Agreement; 

(k) th< Projc'<l Sub•ldiary Ouat~~ntcc: 

(I) 111< Worlolna Copied Loon Agtttmcnts: 

(m) the lie<!~ in& Al!1temcnts; ond 

any other ~an:cn1cnt d~igmued ns a .. F'innncina l)oc:um<:nt .. by the SeniOf 
Lender nfl•r the dote or this Alllt<I1\Cnt: 

"Financing, of 'ft~rt'orlsnl" nwans the act Qf pn.widlns or coll~Hng runds 
wi1h th~ intention that they be usc:d. or in the knowledge that they arc to be 
used, i1t order to c11ny outternwist acts·: 

··Fortlt L11d Ln.Je A&rKmnt" mea.n.t the IJr«lncn&. If any, executed 
between OoO and the BonO\\cr an-n~ln& 10 the Borrower 1 lease o(, or 
p«mln""' to.,., th< !'or$ land atlh< Project Site: 

··fraudulut P"nctl«.. means an act or omlsslon. including a 
misreprescnunion. that knowingly or rctkiC'!.St)' ml,lcad.~ or anempts t·o 
mi.:~ lead. a p;U1y to obtnln a finantialor other benefh or 10 avoid an obligatton~ 

"(JoG"' nu:.Anlf tht: "ove:num:nl or the SUI\ I: or Otliltrfll, 

"GoG Dlrt-tl Aj::tctmrnt·" mc.._n~ the l~uer or Ulldt11.nJdu~ lssud by the OoO 
in favor of the Security Trustee recognizing rightS or 1he Senior Lenders with 
rcsp<atothe forcSllond rormiog pan ar111e ProjCCI Site; 

··Got"" n1e1nJ the Oovrmmcn1 of India: 

... H.zardolll! Subsceace"" means any haJJtrdou..' or IOAic 'ubs:tancc. material or 
waste ("hcth<r In o solid of liquid form or in the fonn of a ~~MOt •opor and 
whether alom: or in combination with rsny ocher substa~~) defined, listed,. 
classified or reaulntcd M st•ch in or under nny tlpplic:nhlc Envlmrunemal and 
Soeinl l.aws or which I.! capable of causing tuum to 1>er~ns or ary other livina 
OrQBnlsm ~UJ)I)Orlc:d by the environrncm, or dMnft"lny Uu: cnvlrOIHliCrtt or 
publl< henhh; 

"'Hedge Provldcr"•• mean~ any countcrpou1y to the Borrower under B Hedging 
Agretmt:nt: 

II 

Case 1:15-cv-00612-JDB   Document 10-5   Filed 07/01/15   Page 50 of 106



''lltdl[iiC A&l'ftmtnf' meatb cKh Dtrl\111\.c I ra:nw:tfOII cn•cred into 
b<t"ccn the Borrowtt ll!d Illy other """> rcllatina tO (i) the hed&Jna or any 
Ink- unckr any Senior Loon. Ot (II) the h<d&ln& of any currency in wbtch 
any coot.ractual p:.tyment is due under any 1 mn$XI10fl Document 

- H<dglag Plan" mcon< the pl•n prcp<~rt<l by the Borrower, in form and 
substoncc: sati-..rac:tory to the Senior Lender. 5pcc.:ifying th.: Ootmwer's plrms 
fhr hedging the Bono"'cr's in1c:r.:llt r111c nnd ''urr~ncy risk!, lntluding the 
umounl$ to be hedged and the 1lmctnblc for puu ina the hedgt.s into place, 
delivered by the Borrower to che Sc:nlor t..:nd(•r pursuont to Ss~ttlpn 4J.(ID 
!l{f!lglng flunl; 

"Bypotbec.-ati<ln A.~retments'' mc~ns, oollcclivcly, each r'grc:emenl lO 
liypothc<atc cum Deod or l lypothecotlon rcfcl'<nt«l in Soction 11.4.2 of the 
~uwt:r Purchase Agrccmtnt bclwtc:n • Procun:r t11ld the Oorrowc1: 

"lFC'' mc.illlS lnLcmation.al Finance Corporauon, an intcmalionao org~~nization 
e51ablished by Artides of Agrccmen\ ••nons its member coumric:s. including 
India: 

"lfC l..<>ao" means the loan to be m..cle by trc to the Bono"" for Project 
Co'IU pursUAnt to the trc Loon Aarecrncnt 

"'II'C Loan Agree•nut"' mC'aM1hc PgJtement bcetwcrn I~'C •nd 1hc. Borrvwer 
providing for the IFC Lo3n: 

"IFC Performance Staadards" mcmu: IFC'• Pcrf<UnHmo~ Standards on 
Soel•l & Environmental Susloinubllity, dut<d April 30, l 006. copies M which 
hove been deliver<:<! tO Rnd ~•itl t or which hn; b"" ncknow <dgcd by the 
llorrowt.~r: 

"'IIFCL'' means India Infrastructure F'innnet COnlJJany (UK) Ltd .• a company 
orconitcd nnd existing uodcr the laws or England: 

" IIFCL Yuelllly Agrtrmtot" mcanJ the o0(1utnent among IIFCL. the IIFCL 
Fecilhy Agentlnd the Borro"<r pursuant to which thciiFCL Facility As<-ntls 
1ppomted: 

"IIFCL l..<>ao- means the loon r<> be made In Oollll$ by II FCL to the 
Borro,..,. foe l'rojcct Cosu pursuant to the llfCL Loon Agrccmc1~ 

.. llf"CL Laaa Atl'ftmtnr'· mean.s lhc •~ment ben~«:n llfo'Cl D'nd the 
Borrower providing for !he llt'CL Loan: 

"!U'CL Lo•n Fodllty Agtal" means SOl, nctlns in IL< capac ty M FilCIIity 
Agi'"L ror l!FCL; 
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••tedemnlfkt~~llon AKr~I11CPt'" mC3M lhC lllf~C:tn~nl duled l'fOVm'l~r 10. 
2007 between POCIL ond Oujarat Urja Viko< Nigam l. lrnltcd: 

••lllden111re of MoriKHgt'' u-tenns the indenture or rnortga~:~.c 10 be executed by 
the Borrower in lbvor of the Sccurily Ttustec (on behalf of the Sccun:d 
Panies) And/or I he documents of lllle to be dcliv<'-rcd by the IJl)rrower to the 
Scourity TruSiee (on behalf of tht So:eurtd Ponies~ to~ctl>cr wilh all oneilllll)' 
documentlllon, oll ln furm lind >ubstanec .. tlsfa<tory to the Sonier Lender>; 

""lnd~adut E.nglaet.r .. means Blacl. &. Ve-atch Consulhn& p,i.,·alc l..imittd, 
or any sueecssor theme> Klected by the Senior Lendcn: 

... lnde-pudrnl Ena.lnccr'5 Monitoring Agnemenl .. means 1llc agreement 
b~·ten 1hc lndependen1 En~ineer, the liorrowcr and the Senior Lenders 
covcrlna the lndependem llnainccr'• scu1"' ufwor~ ttnd rc•ponslbililic; lor the 
conslJUCtlnn tmd opc:mtlun t'h:t'i~ of the llrojcct; 

~lndb" ll)t'3JIS du: Republic of India; 

·"bdi11n GAAP" means gc.ncnJIIy ~pted accounting prhxi)lts in India 
:!ppltcd on o con~l~nen• ba~ili: 

"lodowal" muns lndocoal Resources (CI)IIWI) Limited, t COIJlOBiion 
organized and exiuina under the laws of the Cayman lslond.: 

" JnJtit.l M~eu .. mcan.J (a) all lhc present and Ntu~. tanaiblc 111d intangible 
movable property and MselS of•he Borrower and (b) the ienmmnble propcrt) 
and asseu ar the Borrower with rc:spect 10 which 1he Bonower hns na tulred 
clear ond mnrkcmblc lltl~. l}ee or en<:umbmncc&, us uf 1hc dnte: of 1hc Ors:t 
OlsbuN:crn('nl under o.ny Senior Lo:m. dttbliJ of which nrc specified In the 
certili~tc: delivered by lhe Uo.rowcr to the: Sc:njur t.cndcr pursuant to Scs;lioo 
4. l{q}(O CTU/a1 utrdLrmrl Ute Rlght:c); 

-Jaitial Coal Tr~asport Agreemrau '' ~:UIJ. toa.Cihcr, (a) the Max~nlt 
11mc Choncr and (b) U>e ConrlnUO<lt YO)'Ot~c Chan.,. (CVC) >etwccn Toll 
NYK Shipplna PI ll. L TO. • corporation oraani1cd and uislinJ under the 
laws of Slnau~ and h>ving its n:aistcr«< office 11 22 Tanjong Khng Rei, 
Singapore 628048 and the I'Toj«t Subsidiary, dated ~ebrulll)' 27. 2008. each 
rel:uing to the .shipment of coal to the Project and evidencing together, at a 
minimum., M ability to transpon approximtllely S.8S MM'r pc:r annum of ~I 
from rndont!llu to the Prujc:tt; 

"Initial TranAilcllon l)ocumonuf' mc:i1ns: 

(a) the Se:n10r Loan Agreements; 
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(b) I he Spq;iSQr Support Ai"'emcm; 

(c) the Slum: Retention Agreement~ 

(d) the Security Trustee Agrccm.:nt; 

(c) the Subordlnruion AQrel!ment: 

(I) 1he KEIC lnsumnoo: 

(g) the Common Facility Agent Agreement; 

(h) 1hc JTFCI. Patlli1y A gem Agreemenl: 

(I) 1hc Projc:c1 S11bsidlnry Ounmmee; 

Ol llle Proj«l Coal Soles 1\grcemom; 

{k) the Jnitjaf Coal Transport Agrocmcnts; 

(I) the Ooo!'1m Cons1n1etion Contracts; 

(n>) I he Toshiba Comme1; 

(n) the: Power Purehl,t'tt Agrtenwnt 

(o) the Dcfauh f;;:wrow A_g.reernems; 

(p) 1hc li ypolhccnlion A!~f«mOniS; 

(q) the Port Services Agr-eement; 

(r) the KPC Gulll8!1teo: 

(s} the Engineering. Consulumcy Services r\greo:mcnt:; 

(I) 1hc K01'8C Agrc~oncnl ; 

(u) the Services Agrccmcnc: 

{v) the Ma.xpente Guarantee~ 

{w) ihe Doo.o;an Direct Agreement: 

(X) tho Toshiba l)irccl AQrccment; 

()') U1o DPI Dirccl Agrcconenl; 
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(t) 1l1e clir«:t l8f<'.'1ll<ftl """ lndoc:oll rciMinv 10 the l'ropt Coal Sain 
Apccmc:nl: 

(u) lhe KPC Oir<Ct Asrecmcnt; 

(bb) the Coal Transport Oim:t Asrotm<n" v.ilh the Cool Trnnsponcr< party 
to I he Initial Coal TrltnSpOn/\Mt~cmerus; 

(«) the PI'A Olr~" Agreement; 

(dd) the I,SA Dltect Agreement; 

(ee) the TCE Direct Agreement; 

(f1) the KOPf;C Direet A&reement; 

(gg) the Trust ancl R<tcntlon Accounts A&rc<ment; 

(hh) 1l1e Offihore Accounts Agreement. 

(li) the Aceounts Security Assivnment, 

(IJ) the Indent~ or Mona"i< (uocpl v.ith ~peet to the Alkr Acquired 
ASS<'Is): 

(kk) the Assignml'ltt of Subordinated l..oan Ag"'"''ncnc 

(II) the Shure Pledge Agreemem; 

(mnt) the Powers or A Horney; 

(nn) the Pmject Subsidinry l·'lcdgc Agrccmcnl: 

(oo) the Project Sub$idiruy Security Aarecmcnl~ 

"ln·l'rln<iple £CR Approval" muns the ln·prlnclplc Appr0¥&1. doted 
February 27. 200S.Issuod by RBI, pmnlllinathe Uorro•«r to bcrrow up to on 
alllount ofS 1.800,000.000 (One Dillion hiaht Hundred Mllllun Dollars) • 

.. luu.ruce CollSUitaat- means Mat$b lncha Privttc L1mhc:d ur my succ:essor 
themo 5Cicctcd by th<> Stnior l.mder$: 

.. lnsurante Moaitorina Aarffmtnt'" me-:~nJ the aarccmcnl bcl\\etn the 
lnwmncc Consultant. the Borrower and 1hc: Stnl{)l' Ltnder~ CO~C'rina 1hc 
lnJUmnco Consultont's scope fif "'""' and rcsponslbllltlc• for tht cons~tion 
and opc:nuion phoses of the Projl"CI; 
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""lntllkt Outr~tlll.And LeaJC Agrctmut" meM~ the nw,recmcnt to be emercd 
Into fur the: le.a:te: ufor righc lO usc land ror th-= Willer Intake rtn<J o.llfall channel 
between lite I:Jonow.::r. the J)ort Operator and Adnnl1'ower Umlt~d: 

~·lntcreredltor Agent .. means the lntert:rtdllor Agent appointed purSUaJll tQ 

the Jntercredilor Aarccmc:nt: 

''hftf"('ttcfltor A.flrMmtnf' means the: lntc:reredilor A&rccmc:nt 10 be ente.rtd 
into """"'' the Senior tendors. KEIC, lhe foollily Agcnu., lhc Woolrlna 
Copitol tendas. lh< Security Tru-. lhc lnler<n:diiOt "''"" an6, If~!'~""' ed 
in at~otdance wuh the Hedsing Plan. lh< Hedge Providcn: 

""lnterH f Payment Date .. mc:ilnS each dm for 1he p\lymc:nt of hterest on thcr 
Senior I cndcr's ScnfQf' Lean under thls Scmor 1 .. ~111 Aareement; 

"b.;ulng llonk'' means SBI. In hs Cllpochy ol llllulna bank whh respect 10 th• 
Pemlittcd Construcah.m Lelttlrs or Credit under the Rupee fa.<:ilhy Loan 
Agt'Ccment ; 

''KEIC" mtans lhe Korea Exponln"'lriJlce COfpOtllion, o IIDIIIory juridital 
E.pon Cn:du AJ<n"l' (I:CA) =bli$hed In the Republic or K010a under The 
E>cpon lnsuranec Aot of 1%8. asiUTlC1Uled; 

~KEJc Cov~rtd FadUty Agent~ meruu BNP Pariba.s • .t b;tnking inStitution 
organized and c:ll:httlna, under the laws of Fronce. acting in its capacity •5 
Faeillry AQ•nl under rho KEIC CQvered Facility Loon Aareemcn·; 

"KElC Cover~tl l"itclltty Lo1111 A,gret:mrnl'~ tuewu• I he Ollrtcmenl tmuH18 lhe 
Borrower. d10 KIJIC Covered Facllil) Agem and rho KlliC Co1tr<d Fooiliry 
Lenders pmvldln~ for rhe KE.IC Covered Facility l..oan: 

-K£Jc CoHrtd ~·a<ility lAnders" mean• lhe lenders pony ro <he KEIC 
Cowred Focolhy Loon Agrwn<nt: 

"KEIC Courtd Facility t..u" mtaM lhe loon lo he made by lhc KEIC 
Cov=:d F~><llhy Lenders to the Borrow«' fe>< Proj<ct CO$U P'""""' ro lloe 
KEIC Cov<ted Faeillty Loon Agreement: 

"'KEIC lnsuranu"' means the KEIC Export ln1ur&&ncc Policy 'o be issued by 
Ke!C in fi<vor or rile KIJIC Coverod Facility AQ•nt (•cling on behalf cof the 
KSIC Covered J'r"'llity !.enders): 

"'KEXJM,.. mC'AriS The E.Kp(u'l~hnpon Bank or Korea. b SUJILlory juridicol 
entity established In rhe Republic of Korea under The Expon·lnpor1 B•~k of 
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Korea Act of 1969. •• amended, 

"KEXIM Lo•n" tncun, the loon tQ be mndo by KllXIM to thellorrower for 
Project Co."l." pur~uaulto lhc KE:XIM Loan Agr ecmc:ua; 

""KEXIM Lo1n ;\gn'fmenl" means the agreement beh~o.:en KEXIM and 1hc 
Borrower provl~ina for the KEXIM Loon; 

"KOPEC" "'''""' dtc Korea ,..,,.., Enatnccnna Company, a compony 
oraani:t..fd and txlscina u.nckr tM law~()(KOJ"ta: 

" KOPEC A&r«mtnl" means the Re>·icw l!nainccrlng Consuking Sctviccs 
Agm:ftl<nl For Ultra Mega Power Plant (UMPP) Mundro. dut<d as of 
O<tobtr I, 2007. btt,.ccn KOPEC and the Borrower; 

""t<0P£C Dlrrcl AJ:rt•<~mcmt•• mcon5 th~ 01re<:t Avrcemt:nl IUT'C)nij KOl,~C. 
the BorrowClr And the SecuriLy ·rru!Ucc rtluting tO 1hc KOPEC Ag·ccmont~ 

""KPC" mcan.s I, .T. Kuh3m Prima Cool. a company organized and exJsting 
under the lawi nfthe Republic oflndoocsia; 

.. KPC Con<"t.nlon" me~n.s lhc Agrume:nt bc:t"cc-n Pcru.ilhaan Ne-pra 
Tlllllbtn& Oatubtrulld KPC. doted Ap<ll 8, 1982. with lftp<Ctto rijl>t$10 the 
mine fmm which the C()OI 10 bt supplied under the Proj<Cl C""l Sales 
Agrcemenc i:5 c,~pcch:d to be sourced; 

~KPC Direct Ae,reemeni"' means lhe Direct Aarecmcnt a.mcrng KPC, the 
8()1T0wot and I he ~«urhy Trusree ~lacing to lht KPC Qunmmcc: 

""KPC (hlnr~'ntee" menus the guarnnccc by KI)C of ludooorll's abliH•IIiOnl 
under lhe. Proj<."CI Coal Snlcs A~rcement: 

;.~and O~t: R.l~hcs'"' mcam all approvals. tcnificl'IC'S. liccrses. pernlfLS., 
R!'gistrDtions, authori1..ations, orders. decrees or re10lutlon' evideJicing land PSC 
riahu requirod for the Projcc~ including wuhout llmuauoo. all rrghts of way, 
tU:mtr\1$, "~}leO\<>. UMIIiucl$ and surf ... riaJtt;, 

"Lito" means any monp¥e, pl<dj<, chu&•· A>SiiM'cnt, t)'potllecation. 
security int~5t. title rttention. ~rercn1ial right.. tnr'\t anang_emen~ right of 
sa-ofT, counterclaim or bankers lieo. pri.,•il-tge or priorhy of ""Y k·ind or My 
other arftlll,IJC:ntCnl having the. ~flet( o( security, pny de_sl~nalion ttfloss pa}US 
or bcncOcillrics or 11ny !elmllnr nrrangcroc:.nt umfer etr In respect of tany 
ln.liun\nCC tll' rcln1urunce potiey Or O.uy l)l'<l fC:rcncc or Qnc CI'Cdlc<lr OV<Ir (UlOihcr 
arising by openulou ot' lo\V~ 

.. LotaJ Ba~lnw Dtay .. means a day on which commercial banb and foreign 
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exohonae murkt:tri sent..: pnyments \l_nd ttre open for t?,encml hu~incss (including 
deollug,s lu ti>rcign r;x(:h(•ngc Md (<ncign eurroncy dOJJOsits) In Murnb11l, India: 

''Major Construction Contractor&,. means Doosan, DPI. Tosh ba. and each 
Construc6on Contra(llOr thot is a parly tO a Mttti:·rial Consuuction Contract: 

••M111j or Pryjed Oocumenf.tH means the following documents: 

(a) the 1:•ow~r l~m:huse AB,rccmcnt; 

(b) the Dc(ault Csc:row Agreements; 

(c) the Hypmhecalion Agreements; 

(d) the Pore Services Agr~l!mcnt; 

(e) the Mntcrinl C6nstruction Contmcts; 

(f) lhe Required Coal SUpply Agro<ments; 

(g) the KPC Gunmnt<e; 

{h) the 1\cqulroo Coni 'r'rnnspon Agr<omonl$; 

{I) the Engineering ConsultantJX Services Agrec.mc.nt; 

OJ the KOPEC Agreement: 

(k) the Convc)'or l.ond I.<Ase; 

ond ltny ot.hcr agrecmcm dcsign11t~ as ·a ••Major l''rojciJ-t Oocumcnl"' by tht 
Senior Lemkr in consultotion with the Borrower nR.cr the d£Ltc: 1>f this Senior 
Loon AgreeJ"nen~ 

.. M;ucriul Ad'"-erse Errecr .. means a nuucrial adverse effect on: 

(n) the l~orrtlwer or iu assets or properties: 

(b) the flnllMial condiWu• or business prospects of the Borrower; 

(C) the (mpl<:mcntation of tht Project, Lhe Financial Plan or d:e carrying on 
of the Borrower's business or opcnnions; 

(d) tho obilil)' or the llorrowcr, tho Sponsor. or ony Mlllcriol f'ro)cct 
l>artlcipanl to perfo•·•n uny of hs I'CSJ>C<lth•e •natcrinl obligntions unde.. 
any ofdu: Tr»n$-llOtlo•l Oocu1-nents to which it is a puny; 
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(cJ the validity or prlorhy or the occuritr lnt<o:<~ or ony or the Secured 
p,,ni~:~ \lOder nny or the Securhy Document~: or 

(I) the ri&hlS or remedies or .any or tho StcuJ-ed Portlt:s under the 
flnanclnQ Oocumonts; 

"'Mtlf'rial Con•trutlinn Coturac:tJ" meant the l>oo~n ConS1ruc:tion 
ControcL•. the To<hlba ConlrliCI. •nd each Conscmctlon Controct under "hich 
Ott •at:l"f&t< payment obllptions and llabllltt<s or the llonu""' t•C«d 
Rupees thr« hund~""""" (R<. JOO.oo.oo.oocn or the c<~uhalentth<m>r. 1u 
.... u .. all letters or ertdil Of bank giWAiltt:<$ ksued by or ror dtc acx:ount or 
such contractors unci« any of such oonuacu; 

'"M•terltl Project Participants·· means tht Oorrov.cr. the Projctt Subsidlar). 
the Spon!lor. c:cu:h or 1hc Major Con.!ltru.:tion ('luum\!tors, each of the 
Proetii'C(~ each of tht Can I Supplic,.,. euch or thll Coni ' l~rM!IpOnC'rs, tht: PoJ1 
Operator ond each other pari)' to a Mt\ior l'ruj~:ct Oooumem. j()l' so long ,,~ 
s·ucb Pers01l eo•ulnucs to have any obligation$ under ttny Tr'd . .nsactiou 
Ooc:umcnt ID whlth ~uch Person is a party; 

"'Ma.x-pe:n.te TIMe Chul~r"' me3n$ \he llme Chaner ~"'~tn Maxpt>mc 
Sluppina Corporutlon. LlbtriL owncn M &oocl C'tpru• lla& hull aumbtr 107S. 
co bt built at J1nasu Rona>hen& Heavy Industries Co ltd. China. TBN 
"KANIIRIS", and the PYoject Subsidiary, dal<d rebruary 6, 2008 

-Maxpente GYa,.nlce .. means lhe Guarnntcc 10 be cnlr.rcd inh) by ch~ 
8orT(IWCf in nwor uf Maxperue Shippins Corporalion MUilmntecing lhc 
oblignliOnli of 1hc l)~lcot Sub~idhary under 1he Max-pence T1mc C11trtcr~ 

"Minimum lltdgl"lt Sl nlt~uy•' mcwn~ the entry by the UOI'NWU lntn or1c cu· 
more Hcdglna Agrcc:1ncnls for implemen11ng I he Hedslna l)la.n; 

"'Mo F'• meMs 1 he Mini s1.ry of Finilnce. Go I; 

"Moot)' L111ndtrlna" m<On> 

(a} the COII>ri'SioO or trWUrcr or J'f'OPI!R~, koo.-ln& It IS cknvcd rrutn I 

c.riminal orrcnse. for 1M purpose of c:oncallnM or dis&ubing its 1tlcgal 
origin or of a.ssisting any Person ""ho Is lnvoh·Cd In th~ cammis$ion of 
the crime to cvttdc the le-gal ~orUequenccs of hs 11ctions; 

(b) the C(tnceBiment Of dil!guist or lhe lrue nn1Urc, SOU~CC, locntlc.)n, 
dlspo~hlon, movcmonc, l'l~hiJI wllh l'<lSI)t"GC 10, or 0\Vutrship ot: 
prnperty kuowlng lhnt it Is derived from o erhniulll o01:ns::; Cl' 

(c) lhc ttcqul~illon, pos.se:ss:ion or u~ Qf propet1y knowing et the 1jmc or its 
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receipt that il ls derived from " criminal oni.:nsc: 

"
10 bllgaUon.f' means: 

(n) the- unpaid principal or nnd irneres! on the Senior lo:.ts (including 
interest accruing 8l the then npplicHblc rates provided in the Senior 
LQan Agrccmenl$ ISrcer the maturily of the Senior Loans and interest 
oecruing :u lhe then appllcnbJ.c rules provided in tho Senior [Min 
AgrCC.Il\CIII$ of\cr lhc Jillng or any pet ilion In b:mkriiJ}hly. or the 
commencement of nny bnnkrupt.cy rroceedlng 1-elating 10 the 
Borrower. w'helhcr ur no1 a claim ror post-tiling or post-pctitic.lll 
interest is aJiowed in such proceeding); and 

(b) ali Olhcr obligoliuns ond liobili!ie,< of lhO llorrowcr I> nny or lhc 
Secured l)nrcles under any or tho StnlQr I.A>.'tn A"lccmc:nli or 1.1ny Other 
Flunnclng l:>ocumcnt. whether dirr:ct Ol' lndirctl. ~tbsolutc or 
c;ontingenl. due or h') become due. or now e:11Jsdng or hcn:afler 
incurred, which may arise under, out of or in cvnnec:Li(h'l with any or 
the Senior Loan Agreeinc:nl$ or ·lhe olher Financing Documents o-r any 
other doc-um~nl nlitde, dellv~red or gi-ven in C(mnection herewith or 
lhctcwith. in each cnsc whether on account of prindpnl, intcrc$1, 
rtlm1Jur$c.~ntml obllgcuions. fees. Indemnities, cos.ts., chnrsc~», oXpCI~iCS 
or othe-rwise (including. whhoul llmluuion. a.ll fee-s ond expense.~ thi&t 
nre l'equircd to be: paid by lh:c: aorrowcr pursunttl to lhtllerms of any or 
the: Senior LU#n Agreements or any other f':immcing Doc.umc:nl., :wd 
any costs, fees or cxjXn$C-:I incurred 1n connecd·ln with the 
cnrorccmcnt or prese-rvation of any of the r ights of any cr the Secured 
Par1les undcrao\y Flnondn& Documcnl); 

including. with rcspcc110 e•ch or(u) and (b) above: 

(I) My refinancing or novation of any of those liabilities: and 

(ii) liubillty of ihe BorrO\Ver 1·o any Socurcd P•rt)' in c{mnection with any 
recovery by or on bch111f or th..: lln11'o"'cr of a paymt>m or di.schorgc (ln 

grounds or JHtfCrtncc or otherwise: 

''Obslruclivr: l,ra.ctice" means (I) deliberately desirQying. talsi(ylnQ, uUering 
o-r concealing evidence material t() rudnvesdga1ion. or making false slnlcmenls 
to invostigatnrs, in arder to m~uerially impede an inVe$tign'lion by the Senior 
Lender or any or its rcprtst'ntntives into allega1lons or n Coercive Pmc-tice, 
CollusiV~: Practice. Ct)rrupl Practice or Frnudulc:nl Pn1c1iee; 1.m:l thretncnlng, 
har•s•ln~ ot lnllmldn~lna ony port)' 10 l"<vem il froon dlsclosinll hs knowledge 
of maner.$ relevant to au Investigation or from pursuing SUt lmestlgadon, or 
(ii) 3:ClS inlended to mRtc:riaJiy lmpOOe the t.•xerds,e or the Senior Lender's 
contmctunl rightS nr nc:cess to informatiOn agrocd t6 be provided under the 

27 
~I·"'IUJ.JP 

Case 1:15-cv-00612-JDB   Document 10-5   Filed 07/01/15   Page 59 of 106



Plrumcluy. Docume111s: 

uOfnch1l1' means any oll1c.er or member of a polltiul parly or Clindldnte lbr 
politicnl office in India or any officer or employee (i) or any Authority or 
(H) of a public lnternatiO!ial organlzarion: 

"Offshore ActountJ Agreement'' mcMS th-: OHShore Accounts Aarecmcnt 
to be entered into ilmOng the OOSh01~ Accounts 81\nk, the: Borrower and the 
Seeurhy Trus<u providing. subjcc< 10 RBI npproval, for !he ~>UI~IIshmcm and 
operation or ond Crelstion or ft seCurity interest in, the Dollar Disbucsemcnt 
At!Count. the Dollar Debt Payment Account, the Dollar Debt SerV"lce Reserve 
Account. the Projc:at LC RCS~\'e ,A~<:ouot and any other 3CC<lllll ts or 5Uh­

accounts identilietl therelnt 

"Offirhore Accounts 011n".'' meuns a finaucil\l instl1ut ion ncccpuatll'' to the 
Senior tenders with whom the Oolhar J)l~bu~ement Account, th~ Dolltu Debt 
Payment Accouru. the Dollar Oebt Service Reserve lH:counl. :.nd an)' other 
m;counlS Of sub .. accounts idcnt:iflcd in the Offshurt" AtuQti:nl'J; Agreement an· 
1naintaincd; 

"Offlhore Pcrmlltt:d Investments" has the meaning given to su:h term in the 
onshore Accoun1s Agrecmonl; 

••ou11ore Attounts Bank'~ mcan5 a flnattdal in.o;:titution acceptable to tht 
Senior lc:nders with whom the Trust Accounts· nrc maintained: 

''On.shore Pe.rmitted ln''C:41ml!nb" shall ht'lye the meaning given to such term 
in tho Trust und Retention Account$ Ae;recment: 

"Opcrallog tnd Malatcmanc~ Pllln'' mc:tn.ll the phm ror the Project•s 
optration and ml'lintcnnncc, p~pared by the Borrower and approved by the 
lndc:pendent Engirteet, including staffing plans. plan rur ash ll'IBRagemelll, 
manag.emCnt or coaJ .supply .and lronsportation coanracts-, pions ror mujor 
maintenance tmd spures. and pl:uls (or sourcing other commodities n~ed ror 
opemtion {such ns fuel oil und chc:mlcnls), ll.nd otherwise In form 11nd 
sub!lllln,CJe ~mtisfiLctary co tht Se1tior l~nders: 

"Peak Debt S~rvite Rt:quiremco''' melln$, l\$ of any daLe, or calcuhuion. the 
highest aggrcg<tiJ:. amount. in any two <:onsei.iutlvc Financial Qnartt:rs doring 
the rerm of any of the Senior Loans nfter I he date l) f such calculation, ot"'nll 
scheduled p11yment.'i falling due on account o( Long•tcrm Deb and intr:re..~t 
tUld other ehart:,es on all f ln:mcinl Debt, but. stutll exclude, until the duto that is 
two yenrs befor.: the first Oullct 1\cpaymcnt is scheduled to be rnndc, t)IO 
Bullet Rc:pl.'ymcnlS.: 

~Permitted Chart~r Party Cu.arantj':!t:~" means (a) the MaxpC!llc Ounrantee 
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ond (h) nny oth(r guurontte emcrcd lmo by the Oorrowcr pur&JIII'II h) which 
the BOI'I'OWt.:r gutu·antce!l thc Project Subsldlory's porrormonoo u1dcr any other 
Cool funspor1 Agreement (other than a CoaJ ·rransport Agrcnncnt with nn 
Atllllate. of the Bo.rrowcr); provided that such gu!mlnlc:c is sUb~tunt ia11y in the 
form of lhe Maxpcrnc Guttnmtce or otherwise In fomt ood substance 
snti.sftlctory to the Se.nior Lender; 

Hl•ermltted Cqnstructlnn JJctleN or Credit" meons, c:o11ec;lvoly. (a) the 
Toshiba LeLter of Crcdil ilud (b) any odditionol leuer$ of en:dh 1s<ued by SBI 
(in its c.upnchy os Issuing Bonk under the Rupee fucility Loara Agreement) 
pursuant tO the tenns or a Project Document that has been appruvet.l by the 
Senior Lenders (which it is underst(l<)d sht~ll include a 'Borrower suspension 
right J;ubS:tMtially idemical to the Borrower suspension right prOvjded fi)r 
under Secrlon 2'1 or the Spooinl Condi1i~;~ns uf th~ Tosliiba Contmct or 
otherwise Sl)tlsractory I() the S..:nior LcndN)~ prt)vlded thRI the uggrcgatc h)Ual 
race amount of nJI such outstandhtg !GHcrs or t:rudit t1ndcr this clause (b) s_hull 
not exceed, «I any. one timc, t.hrce huudJ-cd elcve11 million Dollars 
($3 11 ,000,000) (or the equivalent th~reof ln any other Cum:ncy); 

"Permitted lndchtcdm:~s'' me.!lnll Finnnchtl Debt identified ln Section 5.2frl) 
Ut~r·mjuc:d IO</tobtrclnc&ll; 

"Jlcrmitted Lltu~· 111C:Bns: 

{a} any L-ien created punuunl tO the SecurJty Documen1s; 

(b) ilny Lien arising from nn)' tt'x. assessml.!ot or orhcr govemme.nutl 
chnr~c or other Lien iSdslng by opcr:uion ol" law (inell-Jdlng, without 
llmluulon, corric:r.s', ... cndors·, won:housc:rncn•s and me¢honlcs' Lien$), 
If rhe obligtuion underlying uny such Lien Is not }'ct due or. if dur, Is 
be in~ contested in good 13ilh by npproprilltc pi'()Cecdin.,gs so long as: 

(i) those! proceedings do not 1nvoh•e in the re-asonable opinion t>f 
lhe Senior Lender any suhl'tantinl danger of the sale.. furfehure 
or loss ol' t\Jl) ' part of 1hc f'rojcot , tilla thcrolo c-r MY interest 
lhtreln, nor lottrfere in nny nuuerinl rcspc<:-t w.th 1hc u.sc or 
disposition tJn~roof or the hnplcrnentutltm l"'f tl1e ProJeet or the 
t .arrying 0 11 oflhe. business or the Bo1•rowcr: and 

( ii) the Borrower huS set nsidc adcquuH: reserves sufficient 10 

promptly pay in fi1 ll any amoums that the BorJO\\'Cr mny ~e 
ordered 10 p.l,Y on nnnl dctanninlltlon or uny .such proce"dinv,s;. 

(c) the Mmlnu or Oce Se<,ure<l Panics ;as loss payoclbeneOei<wy/a~ditlc>no l 
insured under the Borrowe-r's in$uranec policies: ttnd 
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(d) lhc naming of f'crtKtn~ as llddhiomal insured~ under the f;tOI'I'OV.er':-. 
lnsur3nce pOliCieS in tho Ordintll)' C<>lii'SC orbuslnoSS: 

"Per.wn'' meons tiny natural person, corporation, company, p.artncrship 
(whether or not having separate legal personality), firm, ''Oiunlary asS<>eiation. 
joint vcnlurc, I rust, unin(;orporu~ed organiz.ari<lll, A\lthorit)• or any other entity 
\\'h~lhN ocling in M indi\'idual, (iduniary or o1hcr c:~~city: 

1')•0ClL'' mcnns l)owrr Oriel COI'I'l()n'llion or Indio Lirnilcd, 8 public lhnitud 
eomp011y orgtmi?,ed Md exlsting under 1he tows of India; 

"Port Operator'" means Mundro Port Rod Sp~-cia l F.eonomie Zone l.td .• a 
compM)' orgn11i2ed am] exiSting under the lnws of India: 

'•Port St'nic~ Agreement" mc•m~ lhe Port ScrviCI!$ 1\Qreemen1. doled 
Ap1'il22, 2007. between chc Borrowct and I he Jlo.J1 Orertuor: 

"Port SetvWes Progre55 Report11 means monthly progress rcpons to be 
provided 10 the Borrower b)1 lhe Port Opera1or pur$u.ant to Clau~ 4.4.4 of the 
Port Services Agrtement; 

'' l•otentilll £,·t~nt or llcf1111lt" mtuu$ tmy ~:vent Or <:ircmnstancc thOl WOuld, 
wilh nOlicc, lppst 6r lhhc, I he muking or '* determinmion or an:1 oornbiMtlon 
thereof, be<:omc an Evcm ofDcfuuh: 

~Powers of Attorney" means. collectively, the powers oi' atton:ey granted by 
the Sponsor in ftwor of the Security Trustee: with respect to the Shn.res pled sed 
undt:r the Shnr¢ Ple.dge Agreemem.; 

·• .. o~·er Pu rcbns.e Agrttmtnt" or "I,I''A" mcan.s tha l,ower l·•urchasc: 
Agreement.. dated April22. 2007, bctwc:tln the: _Procurer:. amlthc Bom')wc.r, D!\ 

Seller; 

;.;PPA Dinoct Ag.rttmenl" m_eans the Direct Agree1'nent among the Procurers, 
the Borrower and lhe Security ~l'rustec rchuing to lhc Power Purch$ 
AUJ'C1:mt:nt: 

'\Procurer Leiter of Credif' means nny letter of credit posted by a l'rocurct· 
to .secure i~ ubligati()rlS under tht! Power Purchase Agreement: 

"'Procurers, mcP.ns, oollc:Qtively, the Pc·r.tOtlS .lt'et (Qrth in Soh!dule I to the 
Power Purchn.lle Agreement; 

WPrulllblltd l'iiYIII~IIU" means ony um~r. gift, rJ.aYIUCnL prtlllt i~ to pay or 
QUihorlzatiOn of the paymc:nt Of ony rllQilC)' Qr Mything a( V1ti1Je, direCtly Or 
indireclly. to or for the use or benefit of any Of-lici3l (including to or tbr the 
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usc ar benefit or nny <tther Pcrsetu if the Uorrowcr or nny Shoreholdc:r k.nows. 
or hos reusonnblc grounds for bellovina. thtu tht' other J)erson w.)ufd use such 
ofrc:r, gift. payment, promise or outhorlJ.alion of payment fOr the: >enolit of M ) ' 

such Oflicial), lbr the purpose: of influencing any 1\CI or dt'ol.sion or onaission 
of any OfFicial in ordt:r to l.)bt.ain, retain or direCt businesS to, or to SCCI!rc an)' 
imprC>per ben~ fi t or advantage for, the, Dorrowcr, its Affilintcs 0-1' My other 
Person: provided thtu uny such orrc:r. gift. pnyrnern, pro•nisc or nuthorlzatlon 
n( JlOynu.mt shDIII'Iqt be consldurcd 11 Prohibited Paymcmt If h is lawful under 
ApplicBblc Low ond regulations; 

"'Projecf' means the project described in Srttion 2. I (17ic Proleci); 

''Proj1.-~1 Coal Snle.tt Ag~tncnt" means the Cool Sales Agrc:cmcnl, to be 
entered Into belWccn the Oorrower. as buyer. 1md lndoooal, ns supplier, 
providing for I he supply ol' S.8S MMT (plus or minus 20%) of coal per"""""' 
to the Burrower; 

"Projecc Costs" meuns the ~9sts a.'i$OCiated \Yilh the design, engineering, 
cons'lrllCLion and start-!lp of the Project as set forth in the ConstructiOn Budget, 
and includes whltout d\IPiication: 

(o) c.om nnd expenses incurred in respect of the n¢cJulsltlon 11nd 
preservation of Land Usc Rights or rcnl property c<tnsthutlng the: 
~I'Q)eot Silo; 

(b) liabilities,. costs a.nd expense~ im:.urrOO under the Construction 
Contrnct.S tlnd otlwr costs hlcurred by the Bom1wer, directly and 
indirectly. relntlns to 1hc design, c:nalnecring. constnJctlon M£1 s1al't-up 
of tho ~rojcct: 

(c) tee,~ and expenses lncuned by or on behAlf of the Borrowel' in 
connection with the dovclopmc:nt ort~c Project and the consummation 
of the: lr'.ulsac.tions contemplated by lllc Transaction 01)Cuments, 
including flmmQilll .. LH!Counting., leg.al. !iui'Yeying and coos'ultlng fteSi 
and 

(d) intet'OSI payable under tht Finnnoing Oooumems with re.sJ)«t to any 
Unit prior Ill the Cvmmcn::i~l 0peJ'iltioi1 Date for such Unll; 

.. Project Documents" means nil ~onrrn<:ts necessary fOr or material 10 the 
construct ibn nnd operotiQn of the Projecr. including 1hC following documeou;: 

(n) the Mojor l'rojcct D<J<:ruuorlls: 

(b) the Construt:lion ConlfJ.tcts; 
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(c) the Servle<:s Agreement: 

(d) the Moxpente Ouorontoe: 

(c) the Fon::st t.nod Le.ose Agreement; 

(I) the lnrake Ol1tfa ll Land Lease Agrecmc:nl; ond 

(&) nny qthcr ogn:emcnt desigJtotcd M o "l'rojocr l)()cumcnt" by the Senior 
l..euder ill COilSUJtation with the Borrower, Bfler the date or lhis Senior 
Loan Agn:cnient; 

"Proj~t Finan(:ial Complcficm ()aft" means the last day of the month in 
which the: r .. , llowlng retlulrtmems have each bcun satisfled; 

(0) no Gvent of Oefoult ~~ l1otentiol Bvcnt or 0cfl1Uit lUIS OOCIIt'r<.'li oud is 
coutinuing: 

(b) the llllit Unit or the Project hos been openlting lor six 
(6) consecutive months; 

(c) the Borrower hltK billed the PrO<urers tbr nil ch:~r&es under the Power 
PurchltSC Ag,1-eemcnt In the: mnnnc.r, ln amounts and ochc!'wisc in 
acc<Jrdnncc wilh lhc Power Purchose Agreement and hns bc:cn ~id in 
fuli by the Procurers for • t least ninety per<e.nt (90"/o) of all such 
charges within sc:ven (7) days of the t ime allowed for payment of ~uch 
bills under the l'owcr Purctmse Agret:mc:·nL; and 

(d) at leusl one {I) semi-annual rcpayrocn1 o( princi1)11l wi1h respec1 to 
ooch ltMehc under cucl1 Seoior Lonn A.g,rccmcnt 1hot prescribes a 
$Crnl·nnnunl tcpaymenl sch~dulc, lind a:t least two (2) quurtcrly 
repayments of principal with tespect to each mmobe undtr each Senior 
I,.Qan AgreemeiH lhat prescribes a qup,_rh:rly repayment Sd1edule.. shall 
have been made aflcr the Prl.)jecl Physical Completion D'atc; and 

(e) tho llwower htt5 delivered t~ the Sc:nlor l.t ndcr unqunlllicd. oudltcd 
J!'innnchd Srttlcrnc:n~ prepared 111 nccordoncc whh the Accounling 
Prindples ror the most recent lOur (4) conseet~tivc r:inauciaJ Qmu1crs 
rollowing the Projccl Physical (;omplet.ion Date, con tinning lhat: 

(1) 

(li) 

( Ill) 

the. Historical Debt Service Coveruge Ratio WlB equal to or 
grctllcrlhnn 1. 1; 

1he Oebl co Gquily Rntio ns n1 lht I all d11y or suc.h pcrlt1d wus 
cqunl to or less th11n 3.0: 

the Long·~crm Debt to Equily Rotio as a,L tJ1e lu day of such 
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period "as equal to 01 len ti>An 3.0; ond 

(iv) the Cum:nt Ratio Mat the last day of $<J<h period,.,.. equal to 
or greater than 1.1 ; 

(I) the Annual Budget no~t r<cently approved by the Senior l.endi!T os of 
th~ relevant date ot" cal-cullltinn or, 1r ttn Annual Budget for the relevant 
period or porlthcn:<>fho• not been ft jl j>rovcd by the Scni<Jr l.tlld<r as or 
•uch date, proj<..,Lions "l' l""ved by tho Senior Lender. In tither euse 
conAm>s lhntthc Proj<'<tcd D~CI\ as or the proposed Project Flmu>tial 
Completion Date (or tho rour (4) J1inuneial Qua1·ters immediately 
succeeding the proposed Project Financial Completion Date is equ.al1o 
or grt:;th!r dutn 1.1; 

(g) the amount on deposit In dte Debt 'kn•loc lic•m·c 1\~ulllS, when 
llllO«QBted "lth tho face omoont of oil DciM Service Reset"< 
Ulllln1lllCC3 inued and oot<lill<llnj!. iJ II lca>t equal (in the r<quir<d 
turttnci<$) to the greater of(x) sevcnry·fi,·r percent (7S,.,) of the DciM 
Service Rcsm·o Rcquimn.:nt and (y) in the <'tnt tlll1 any amowus 
have been tnnSftrred or wllhdf1~>n from ony [)chi Scwic~ Restn e 
Account on « before the Projec:t financial Coropletron Dote. the 
ltiiOUntthat would hovt been on deposit In the Deb< Stnice Restnc 
Accounts M of tho Proj«t Flnan<ial Complcdoo Dote If such transfen. 
or withdruwals had 1101. been made {such ame>util not 1> exceed the 
Debt Service Keservc Requirement); 

th) no Ones or pemlltles l.'lrc out~mndlna ny.4aln~1 the Borrower under 1hc 
1-.owe1· Purchu'c Aar«:mcnt (other thRn tines or IX!nallics thnt UfC beinl} 
eMtcstcd In good faith and with rtspcct to which U1e Borrower h.., 
n~a.dc odcquntc reserves); 

(I) the Senior Lender has received; 

llt"l• roll))" 

(I) o n!pon from tho 1\udhONJ In form 11nd substanct .. usfiiC!Of)' 10 
1hc Senior Lender to the effix:t duu the rcqu1remcf!IJ scr rorth in 
panfVllj)IIJ (c), (o) ond (8) llbi>vo ha•c been sotlsO:d: and 

(ii) a certificate or an Authori7od Rcprescntatl•c or the ~cr 
ctrdfying tim. as or the date of the FUlalltid Sblcmcnts 
dcfi, .. red under pangraph (c) abo> c. the ~cr W3S nor in 
bread> of ony of us obliaodon,< Ul1d<t the Pa;ver Purehosc 
A&rt<mtnt and no One< cr ptnolllos W<f\' oulSimding OGIIO>t 
the llcrrower under the Po"cr Purehosc Aartem<nt (other thon 
floes or pcnuhlc.'l that art befna contested in sood fallh nnd 
with respect to whkh the Oorrowtr hDS m.1de ad«tmat.c 
reserVe$); 
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(j) lhe Bono"''<' """ poid oil Obll~ui!O<>S lhcn due ond pO)<lblo. and oil 
orhc:r ohlittntlons then due Hnd pnyl1ble under the Tr.lin~rlon 
l:>ocumenu; 

(1:) the Securily hus been duly creared und peri"ec1od"" a fl rsr-priorily Lien 
over rtll of lhc property and asseu or the "orrower nnd tJle Project 
SubildiAI')' pur~uAnt 10 lhe Sccuriey Document\-: and 

(!) lheiiONO\\·cr shall have ddi~ 10 Ill< S.,lor Lmd<r 1 r<)4lce, si~ed 
by an Aulhoriled Ropresenlalivc, ccnif}ina thul lhe reqtimneniS set 
forth In Pif!IM.roobs (a) through 00 abo•e hi>< been fulfilled or 
sansficd, and the Senior Lender has nmiricd tht D«rowu lhat it h;Ls 
llt.l«pl.:<l the c:cnificnuons in $Uch nodec; 

"l'roj« l LC Rt .. rvt Account" hos 1hc meunlna provldc:tl In lhe Qff,horo 
Aocounu Asrccment: 

"Projcd Ph)':dc.nl Completion l)atr"' means 1hc lasl day or the momh in 
whieh the lbllowina requirements have been rully .StJ1i!l' l1c:d: 

(a) n<l p,.,ll ofDcfouh or Pocc:nliol F•enl ofDcfauh has occurred and is 
corulnulna: 

(b) 1he plon1s, feclllun and <quiprn<nl Included In Ill< Projttl ha"' b«n 
conslructe<l and completed in ~ordance with the- Construcdon 
ContrO('l$ a.nd have been accepted by the Bontl'" cr: 

(c) there nrc nu oulstandtng, claims by any contraccor or supp let in respc<:.t 
or lhe plonl$, fnollhl<!j ond cqulpmenl Included in lho Projecl (01hor 
thon clnlmt I)C)ng t.:OnteSU-'d In good fnhh 11nd wlch rc~pec1 10 which the 
Borrower h.:ts mruJe adcqunte reser\'es); 

(d) all Authotiuuion.s requlred for lhe nonnal opero1lon of the Projec1 8Jld 

1hc pc:rfi>nnance by the Borrower or its obligations undrr lh~ 
T-lon Docvm<nl.< hi"' boon obtained ond ~main in full force 
and efTocl and •~ final IMt\' art no leaal proc<cdlnas r<alnl,na lho 
dTectl•oness 0< •olldhy of any of lho Authorl7allons l~JII hl>e b«n 
obtained (O< lhc Project olh<r 1hon any •uch prt"-'Cedilljls lb:ll arc. in lhe 
opinion or the Senior Ltr~dcr. rnv(})C)US., and C\'ldtnec to that ~effect in 
tbnn ond sub~to.n<.:e $3.tisfaclory 10 the Senior Lendet stu.U have been 
dcllvor~d t<t the Senior Lender. 

(e) cneh I Jnh C<lnlJlrlshl& the Project hll~ sut:ces~~r.ti i iiY Ct)mplctcd I he 
Comml.ulanina Te~ {M defined In lho l)owcr Jlurc:hASe Agreement) 
and ahe Performance Test (l!ls defined In the Power Purchase 
Agrcc:menl), tand a Final Test CcniJic.a1e (as dc:lined in rbe l'owcr 
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l'urcha"' Aarcomcne) hAs been i~uc:d hy eht lnd<ptndcne Enalnco:r In 
respect of c1ach auck Unit; 

(f) the l'rojcct has succcssfl•lly completed tl•c pcrforullmc~:otcs•$ Ullder the 
l.loosnn Con"~ttruCtion Contracts and has nchleved Provis~onal 
AccqHance (as de lined fn 1hc Ooo$an Cons:trucllon Conlrcc;ts); 

(J) ehc l'rojec.c hu successfully complelc:d ehe performance ec<Cs w•derlhe 
T.,.hlbo Concroct, Including !he Pun:hasa-'s Acc:<JlC.InCC T<SI and eh< 
lniclal Opmeion and l'rial Opcmlon Tcsu (•n <ach usc a> d<linc:d In 
eh< Toohlbo C<>nera<t). and has a<hlevc:d Provblonal AtCCj>tii>C< (as 
dcftnc:d in eh< TO$hiba Contract); 

(h) simultaneously with or nt\er fulflllina the condh1ons 1., p\lra.groph$ 
(f) •nd (») uhuvc, ehc Projece hos succcssfi•ll> aumploec:d • plane level 
performance IOGI Ill uc:cordun.. wllh Arclclc 8.1.9 of ehc 110\Vet 
Purchase Aarccmcnl a11d ASME l"l't.:·46 to ensure tlt.tll the Project 
meets the rnlnlmun~ perfOrmance t·rherltt few cupad~t. heal rale, 
t.mxllittry consumption and other aS;Jump1lons in the Base Case 
Pinllncia1 Projections. or. ifwch les1s demonr.trnle pc:rionnance criteria 
below tho I>>Umptions in eh< Base c ... rlnooclal Projections, ehc 
Si>o<l>Ot hat paid an) rcquor<d Ou) .[)o.,n Amoune In ACccrdllncc "ieh 
ehe Spon..,.. SuJIPOf\ Asrecm<n~; 

(i) .5imutmneou;ly w1th Of after fulfiiUng the conditlcns in paragr3pb.s 
(f) and (8) •bove, lhc Projca has successfully completed"""' with all 
Unit!. operntlni simultaneously. demou.stnuina noise .nd emissions 
IC\•cls chtll 11rc In compliance "hh elcc llnvlmnn•cncnl and Sncinl 
Rcqulrcmonl5 und Appii<Ablo I.Aw In oil rcsp<:ces: 

(i) ehc lndcpcndcne l!ngincer has ccnlficd th•e (I) the port facllieics have 
bl!e.n constructed and eomp!ded in tatcord::tnce with Lile Port Services 
Agreement, (II) 1he lr.lnsmiSS'lon facilities are In pillet ard the Projm 
i" able 10 C\'KUIIC pov.·cr in aec.ordanct "11h the Tmmml~on Plan 
ond eh< Rulk PoMt Trln5ntlssiotl AJIIftmetlt, (Ill) lhc d<salinoclon 
plane. cool convcyot facility, ash dlspoool focllilr. and olhcr S)>tcms 
required (()I' lona-ecrm ...scainc:d opmeion or th< Proja:t hA•• been 
construt:ccd and completed: and (iv) ehc Borrower haa soeisfic:d lhc 
rcquircmencs con~roploccd in pruagmphs (b), (e). (c), (f,, (g). (b) and 
(I) above: 

(k} the Scuior Lender hns rccc:l\'ed rn)m the Hnvhonrm:.ntal und Soolill 
ConJulhm' the f<'lltuwlng, ¢ll(:h In form muJ ,o.\lb~tonce satisfactof') 10 
Lhc Seniw· Lender: 

(i) a repon lhat states whether in rel.cnion to the Projca and the 
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Borrower there arc any (I) pn11' or c\htln¥ 00vcr5e risks or 
lmpocfj rclntlna In the ~nvlronment41 nnd Soclol Rc.<IUirtmc:nts 
thAI huve not b~u Gdcctuattl.y mhiQtned or coa'tlpcnSlaled, 
(2) k.nown or lhrcptencd l~nv lronnHlntol 0 1 ~iol Claims;, or 
(3) PMI (lf u istirtg material comptnhn' relrolng to tho 
finvin)mnental and Social Rcquircmcnlit 

(ii) 1 «111fkote stating that (A) tho l'roi«:t was eon>~~Ucted in 
eompli&n« wilb •H £n\laronmcnll.l aawi Social ltc:quarcmcnts 
and Appllcabk I.J~w in oU rupects: and (8) the Po>ject and the 
~er are in compliance with all Rnvlronrncnul 4Dd Soci..,l 
Requirements: 

(I) the Stnior Lender hM rc:ecivcd from th.: Er~vironmcntel and Socinl 
ConsultAn1 11 c:.crtiOcaatc: that implcnt~nuuton ol' the Sucinl Managi!m~nt 
l'hm hns !><en <Omplcl<'d In f\• 11: 

(m) lhe Borrowc1' is curreJlt on submi.~ston of 1hc QUI,rtt'.rly Envirotamt:ru 
and Suclal Monitoring Rc-porl and Annual r!nvitonmcnttl and Social 
Performance Rtpart. which ha\·e bee!l prep:ucd 10 1hc wisfaction of 
the Senior I onder: 

(n) d1e S.nlor L<nclcr has recchod, in form and sub>t"""" oiJsfoctory 10 
1he Senior tender. l.he ~lcVW~t En\<ironmenlal MaNgcrtcnl Phm for 
the Project's opcrati(Nlal phase and 1hc n:lcv:ant Social Managemcm 
Plan for the Project"s operational phase; 

(o) tho Coni Supply oud Trnnsportolion Aarccllltnt< Completion Oate sholl 
have been uchlevcd~ 

(p) the Dorrnwcr h., delivered Ul the Senior Lender o notice, siJll>ed by un 
Au1horitcd Rc:pre!terUative: cenifying dun the: rcquirtme1ts sc:~- out in 
p11r0gmpl1s (o) through (m) above have been fulfilled or satisfied. and 
the Senior !.enders have no<ified the llorro" cr that they t.ave accepted 
such notkx: 

"Proj«l Site" means the land on \\bt<h the Proj«t,. to II< built: 

"Trojecl Subsldluy'" means Encrgy Easrern i•te. l,..td .. 1 lil'lited priva(e 
company orannl1ed nnd exisling under the laws orSingapon~ whose registered 
office i< nt ~ Sho11ton Woy, "14-ll9, VIC Build Ina, Sin sopor< (06&808): 

•• l,ruject SllbJidiMry G11arantce" means the-Oullrnntec, In fcwm aml $UbShJOCt 

satisfiu;tury lO the Senior Lender, lo be m11dL., by the l'ro,ic.:t Subsidiary in 
favor oflhc S.:nlor LA:nders~ 
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''Project Suhsfdlary l~fcdge Agrc:c:mcn t'1 nlCBnS the Share Pledge Agreement 
to be euu:ced into bctwc.~n tht: Borrower and the Security 'fn•stee, with re.spc~ct 
to the ShAre: Cnpitnl ofthl-' Project Subsidiary. LO secure tho Obli&ations: 

"Project Subsidiary Seeurity Agreement" me3ns the Security Agreement 10 
be entered into bt:twc:c:n the Project Subsidiary and the;: Seoorit)' Tru$tee, with 
li!!lflt'Ct to th~ as~ts of the Jli"Qj ect Subsidiary, to secure the Oblig1uions: 

"PSA Olrt.-cl Agrcen1ent" menni the Direct A~reon1tnt among the l,on 
OpcfalOr, the Borrower and the Security 1,rustc:e rclnlin,g to the PorL Services 
Agr<:etntni; 

"Qu111 rterly Enl•irQnmc:nt:.l and Sud al Monitoring Report" n1eans a repon 
p~paccd by the Ootrower incorporating: 

(a} o brier ovorvicw or the: PrQjt:ct Including thu prOQrCS!f o~uinst S<:hedufc: 

(b) details of any alignment. routing or design c)lnnge:s iO the Project 
adopted during the rtp<:lrting period and lheir ·reasor•s~ 

(c} details of ru1y environmental and social Issues nris:ing during the 
n:f)Oit lng P•'fitl<l; 

(d) details of nny n:habillmtlon and ttscctl<m<nt: 

fc) details of any crop or land cotnpensstion claimed and paid to unected 
per~ons; 

(t) detnils of nny unresolved socinl and .:nvironm<:nt3l issue!; nnd 

(gJ dCI~o lls or compliance with E.n"ironmenc31 and Sooiul Requirements 
and details of any in~tances (>f non·c.<>mptiance; 

"RBI., means the Reserve Bank of India~ 

'"Requested Disbursement Onre" hns l hC mcanlnt a i\'CO h) such tel'lll In 
.S.C£tJ.wll1.:l(tl) {l}#bUt'.!(jUfifUI faX:tt,h«l't.'.l')i 

"Required Coa l Supply Agn.-e1ncnl$" means the PI'Ojl!ct Cool Sales 
Ag.reernecu and such other agreements. in ronn and substance S.."ltisfnctory to 
the Senior Lender'$ (the 1crms of which :~hnlf include. for the avoidpnce of 
doubl .. a nxed pric.: escalation methodology thtn can he calcula!ed f'or dtc full 
contract period 011 an up•fi'OIU basis or pricing b11:scd on the Slim<" m11rkl!l ind~x 
"5 lhm Cl!lsumcd under the: Pcm•cr t)urclm.se AW'-'(!mUIH). collc~iivc ly IIII:Cting 
all of the l)rojcct's c:oal supply .l'e<luir.;mcnts; 

"Requlred Coal -rranspon Agree:men lS'' mean~ th·c Initial Coal Transpon 
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Asr..:ement!t 1111d s-uch a ther &!lrCchlcnts. In fbrm nnd sub$1ancc s~ttlsroct ol')' IQ 
the Sc:nlor l..cnders, tJ01It3ctlvely meeting nil of th¢ Projccfs rcqult(lll\cnts f()r 
Lhe transpol1alion of coal lOr the Project: 

"Required Minority Sharthn-tder Amendment" means an runtndmcnt to the 
Bc:Jrrower's Conslitutional OOGumems to provide thot nny purchilscr ofSha~ 
(othor than us n resulr af c~crci!'IC of rcmc:dlc$ by (he Secured PU!iit:s under th~ 
Shnrc Pledge Ag,..omo~l) from lhc Sponsor sh•llnol be gn~rncd ony: (I) vc<o 
rights in excess or those avniloblc 10 any ordlnnry $hiu>c11ol~cr undc:r lhe 
Companks A<<, 1956; or (II) diiTorenlial vo1ing tighl$; 

"Resettlemenr Plao"' means an aclion phm. incorpora-ting u budget and time­
b.'lsc:d milestones. sen in~ out th~ reseulcment strtucgy. objeotivcl, resedlcmcfll 
steps to be tnken. rcsponslbilllies ror •he rescrtlcmcnl phm, ollln nccardnnce 
wi1h ADll's lnvolun1ory R•setdemen< Policy (1!/!IS), ond in fonn und 
subswnce Sllllsfo«ory lu ADB; 

"Re-"rltled l'aymeot" means (a) all dlstrlbutloos (whcthor in oash, propcrty 
or obrlgatitms) on, other payment$ on utcuunt- tJf, the setting a.plll't of money 
for tt sinking or other fl.nd fbr, lhe purc.h:lse., redemption. rctirtmcn1 or other 
acquishion or any ponion of. the 13orrl)wer's Shla(e C1apiml +,)r ooy Uquity 
RIMh•s In rospc:ct pf I he Borrower; (b) 11ny ~aymtnl on, ~urehosc, re~ircmvm or 
other acquisition ot: any Subordinated Looru. and (c) any other P''ymcnt lO afl 
Allilintc of tho Borrower. other tbnn B. payment mode pursuant to the terms of 
a Project Oocuttlf'tlt t11o.t"h.as betn appro\•ed by the Senior Lender; 

·~e§tricted Puyme.nl Acc:uunt .. ha.~ the meaning given to suc:h term In dt~ 
Trusl and Retention Aecoums Agtccmcnl; 

"RestrltCC'tl l)il)'ment CondiHonst' mcuns. collei::dvcly. 1he (ollowlng 
conditkms: 

(a) 

(b) 

(c) 

the Project f inancial Completion Date has C)Oeurred; 

$OCh ttestricced Puyn1cnt or Restrlclcd l)nyments 11re m;1dc: n(lt lUClO: 
1hnn once per Pinunci11l Ytar, on a d•tolha< is Whhln llfteen (IS) days 
rollowing July I Sth of C~ICh Finnnclul Year (provided. tu)wtwcr, that if 
July I Sth is nos ~ Flnuneial Buslne);S Pay, then lhe nexr Financial 
Business Day), only from amounts an deposit in or sqsnding to the 
credi1 of the Rcsuiclod Payment Acc:ount and in .Ctlmplian~e with !he 
Tru.s1 and RctcrUiO~l AcC4UnlS A.Q_reemC111 llrid Applicable Law: 

bt(orc 1md nfler Qlvins c:IT"t:et to ~ch such ltt.strlcu:d J)aymcn1. uo 
5vent of f>ef:mll ()t I ~Oicndttl 6vc::nt Of l)cfilul1 ~hall hove \)OCum:d and 
be c:ontlnulns.; 
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{d) 

{e) 

(I) 

(h) 

(i) 

(j) 

(k} 

(I) 

before '111d aOi:.r (l.ivinj! cn'Cct to C'I.\Ch such Restricted Payment. tht 
Historieol Ocht Scr,•lce Covcr11gc Rntio. nnd the Projected OSCR for 
the! One year' period beginning on the day after th(l most recent 
Financial QucyM:cr for whkh FinMciAI Sl'atcmenl:s arc lhen available, 
are at least 1,2 nnd 1.2, rt'lfleGI.ively: 

before nnd anur givin~ crT'I!Ct to tBch such Rc:strich:d Pny1llCnl, the 
~iobllille, to Tonglblc Net IVO<th Retio is less than or equal to J.S ond 
the Debt to Equity Railo Is lcss ll111n or cqunlto 3.0; 

~lOre nnd aller giving effect to each such Restricted Papnenl.,. the 
Lon~;Hc:rm Debt to Equity Rutju is Jess than or equal I<) 3.0; 

the Current Rruio (after ~iving etltct to each such lteslri:tcd Payment) 
Is Jrctau::r thnn or cqunlto 1.1: 

lhe PrQ.Spt>clive Debt Service Coverage Ratio is not less than 1.2: 

each of the. Debt Service Reserve Acc<n.mts or the Debt Service 
Rese.rve Guarantees In lieu thcreor and the Debt Service Paymenl 
;\ccounls have been CSlDbJiiihCd and fully runde<l, ftnd, before and n(tcr 
giving ctl\'<'t 10 cnch such RcstrJc~.cd 1)aymcn1, ihc cBsh bal11n<:c 1n each 
o( the Debt Scrvlc.c Rc..'lt>.r.-c Accounts, wh~' aggrcu,atc< wilh lhc fac~ 
nrnount or all Debt Service Rc~rve Ou11mn1c:cs Issued ilnd out~t.auding, 
and t0 the:. credit of lhi! re.:;pec.ti~·e Debt Service Rcser\•e Accounts. 
·shall equal or exceed the then requirt:d Debt Service Resen'e 
Requirement required 10 ~ on deposit in each such Deb1 Sorvicc 
Re~rve Aecoum; 

the retained cumings ()U~ or which tU1)' RC:!.Itictcd PO)menL .is rnad~ 
does not include arty amount resulting from the rc-valu:.Wion of any Qf 
the IJorrowc( s psscls; 

no drawing has ocGurred under any Procurer Lcnc:r of Crcdil ih:u has 
""' bc:c:n rc::in.stutt.!d ln rull by the .-amourlt of such dr~twlng: tllld 

the Bonower, no eorltur thau .slxty (60) d-ays nor lat:r 1ho.n ~vcn 
(7) days prior to making I he proposed Rt.strltted Puymett.; pr<witlts tl1t­
Seniclr lerttler with 11 certificate regarding the above Jtquircmc:nts in 
rom1 and sub$lancc acceptable to the; Senior Le11der; 

provided, however, thn1 if a drawing hils occurred under a f•I'Q(urer J.ener of 
Crodh less thnn seven (7) dn)'s prior to tho ltl" ~•Y un whi<h • Restricted 
Payn•c:nt would be nble to be made pursutm~ to clnu.sc {b) immedhuc:ly ttOO\'e 
and all ol" the ltcstricttd l'avmcnt Conditions other than c!ouse (k), ore 
~tis GOO, then if (A) all Res.triCled Payment Cqndltions othor tllan clat,~sc (k) 

l9 

Case 1:15-cv-00612-JDB   Document 10-5   Filed 07/01/15   Page 71 of 106



lmv.: heen ll:lllislk d ns c.lr tin: last t"ueh dn:y un which u Rc~tricled l)oyment 
would be nblc 10 be mRdc, (13) cnoh .such l'rocurcr l..c.!tte~r or Crtdil i~ reinstated 
in full by the amouJlt of such drawing within thirty (30) days aflcr the last suet\ 
day on which a ~~~trlctc:d Pnymem would be able co be made, (C) no Olht r 
Procurer t.euer or Credjt has subsequently beeo llrawn. and {D) no Potential 
Event oftxfault or Event ofDcfault has occurred and is contiliuing, lh<:n the 
Borruwr:r may, wilhin two (2) l.ocal llu.~iness Oa)·s b lto\VIng, 1he 
rclnsuneme111 of ench .such Pl'()cu~r Letter or Crcdh. make n Rostric:1cd 
l)aymcnt; 

"'Ruptes" or .. lb " nteans 1be lawful currency of India; 

"Ruru!c Oc1H Stntiet PaymC'nt Acrouut" ht~s 1he HH~t1nlng givmto suoh term 
in t.hc 1'rust 11nd Retention Accounts Agreement: 

"'llut•tc Dtbl Sen•'ce Reserve Ac:t.'Ounf'' has the mcm1lng gl"e, 10 such h:rrn 
In the Tru:tl and Rctenliott Aceounl.$ Ag.rcc:mcnl: 

"'Ru-pee Facility Agent:-: means SBI. acring in its capacity as Facilily AgcJll 
under the Rupee Pi•c::ility Loun Agreemenl; 

"RuJ•t4:1 Faclll{)' Ltnden'' means the lenders pany t.o the: ltupc:c Focil it)' Loan 
Aw«mc:ntt 

''Rupee: f!'uility lAutn'' means the loan tO be made by ihc Rupet Facility 
Lenders to the Bori"Ow~r fOr Project Costs put·suant to lhetcnns and conditions 
of the Rupc:e Fndlity l.mm Agrccmcfl1; 

"R'IJ)t4.! l!'ncltlt)' Loan Ag~ement' ' n1ennJ 1ht loan ngrcamcnt tuntlni:J, the 
Borrower. t.hc n upe!.! Facility Ageut t~J1d lh!! Rupee Fdcility Lenders providing 
for the Rupee r:~cllity Loan; 

·~satisfied CP Noti~e'' has tile meaning given to such term in S~tion i!..ol(b) 
!l2i1kw.mmem f.rucri!JJ!.f§J.; 

·~s~•nc:rlonnbfe Prllttlc(l" mc:!lns nny Corn11>1 l'rnctJcc, Frnudalant Pmctlc:e, 
Ci'Jieroivc l,roctli.le. Cullu~ive Prnct[ce or ObstntcLiv~ l' moricc, &B those terms 
arc defined hcr.;iu and interpreted in ncc:orda.nec: whh. Exhibil3.Hx} fAnti­
CorrupfiQ!J Quidelhyl.~ 

"SBI" me·ans the Slato Bank of lndia, a banking corporation constituted under 
th< Stotc Bnnk ,,r lndlo ACt 19SS, or India; 

"Scl1cduled COD .. ho.s the mean In~ given 10 s-uch term in the flower r•urc-hasc 
Agrccim:n1: provided, however, thm if the Scheduled COD iJ: ptepOned in 
acoordauce with ArtlcJe 3.1.2(iv) or the Power Putchasc AgrcCRlCOl, then lhe 
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tc:rrn "Sch.:duled COD" .sholl have the rnc:aning given lo the term 11Rcvl4lcd 
Scheduled COD'' h1 the PQwcr Purcha.s-:. Agrdcmenl: 

"Stt'urtd PllrtJes•• means the Senior Lenders. KEIC. the Patility Agents, the 
CollateraJ Agents, abe Workillg Ca.pllnl Lenders., the Issuing l~ank. andt ir 
apprQ\'ed in 3teordance with the-l ledging Plan, the Hedge Pro\•iders; 

"Securlry'' meBRS the security created by or pursuant to tho Security 
Documents to se<lurc the ObiiJ!lli iOn$; 

•·S«urity Doc:uruer~fS" means tJte. Collowing dOQunu:nts; 

(a) the Trust and R.etcnlion Accounts Agreemenr. 

(b) the Offshore Accounts Agreement; 

(c) the Aeeounts Security AssiJ,:nme-nt; 

(d) each Indenture of Mortgage; 

(e) the Assljln•nent of Subordinated Loan Agr«:mcnt; 

((} I he Shon: Pledge Agreement: 

(g) the Powers or A ttorney: 

(h) tlte Dit<:<:t A!l!C"mcnts: 

(I) the Project Subsldlnry Plcdge ,\grccmcnt; 

OJ the Pro,ieol Subsidiary Se<urity Aarcomentt 

{k) any other documef1t5 crcaUng n Lien In respect of the obligat-ions of the 
B6rrower or lhe Sponsor under or pur!mnnt to the Flnancing 
l:>ocuments: and 

{I) n.ny other documcm designated by the Security 1lru~it."O ~as B ''S« uril)' 
I)Qcumc:nt" oJler the date of this Agt·ccmt-111: 

''SC(u.rit)' Trustee .. means t1u~ security tr~'tee appointed by the Senior 
Lenders under 1he Security Trustee Agreement, ()r iiny sm:cessor thereto 
selected by the Senior !.enders: 

"Security 'f rustet Agrrrmenf ' mcl1ns tht Security ·rru~tec 1\grccmont 
between the Oorrowcr. the Senior Lenders and the Sc.:curity ·rrustcc:: 

._Senior Lender" means 1he Senior Lender under tl1e Senior LOOn Agreemc::nt 
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to wh1ch this Schedule is :ltlltc.hcd; 

"Senior U nder Business J.)ay"' has the mc01.hlng given to such term in the 
Senior L..oan Agrcc:•ncnt; 

"'Se-nior Lender Environmentnl and Social Requin:ments-. ha.s the: mennlng 
given to s-uch h:nn (if 1my) in the SeniQr I.C>Iln Ag.rtemtnti 

"Senior Ltndcrs" mcons, ADS. II'C. KtlXIM. Jhc KBIC Covered Pncilhy 
Lenders, UFCL ond I he Rupee Faoilily Lenders: 

''Senior Leaders' lnternatlonnl Counsel" means t h.8dboumc & Parke LLP, 
or an)! successor thereto selected by the Senior l.ende-rs; 

"Senior l,.endera• J..o.t•l Co11n3el" mean.!! ;'\marchand Mcmsoldls & Sur"sh A 
ShroO' & Co, or any successor lherciO soloc1od by Jho Senior Lc1ldcrs: 

.. Stolor Loan Agrterueuts•• mear\s tlle ADB Loan Agreemeut., lbo KEXIM 
Loan Agreement, the lfC Loan Agreement. 1he Rupee Pac:.ilit)' Lo.an 
Agreemenl, tile lr.PCL L,oan Agreement and the. KEIC CoVered Fncilfty Loan 
Agreement: 

"Stnlor Loans" means O>c ADB LA'"· Jhe KEXIM Loan, tile II'C Loon, lho 
Rupee Faeilily Loon, Jhc IWCL Loon und Jhc K£1C Covcrcxl F110ilhy L.oun: 

""SERC'' ref~rs to the respective state eleCuieity regulatory commissions of 
each orrhc Procurcn1 states; 

"Strvlct.'i Agre-emttu" means the Services Aa,recmcnt, between the Spon$Or 
t111d the Borrower, which s.h:tll be in form and substance stuhJf•Ctory to thl.l 
Senior Lender: 

.. Share Capital" means. with respect to any Per:son, any of the: shares or 
capitai ·St6ck of (Or <Jther (hVnership or profit i11terests in) such l'erson. all or 
tha warrants. qptionr. or other rights ror the puroh.ttSc or fltquisilion rwm $uCh 
Pcr!iCm or shun:s Qf copilal stoe~ of (or ~)thcr owucrship or pront intc~sts Jn) 
such 1>\'lrsou. all or lhc securities convertible Into or cxcho_ngcflbb JOr shores or 
capiwl stoc:k or (or other ownersl)ip or p1XlliL interests in) su<:h Persou or 
wam.\nts, rights or options for the purchase or acquisition from such Pc.rsun of 
such sh-ores (or such other inlercsts), and all of the Qther owoa-ship rir pmfil 
interests ln such Person (including partnerShip, member or trust illlcrests 
thc-1-eln)1 whcdtcr voting or nonvoting. nnd whether or not such shares. 
Wllrron1.!1, QptiOil!l• rights t~r (11hcr ln1Crest.s nrc UUt~lllndinQ 011 ftlt)' diiiC. or 
determination, In cuch such cn.so Including nil votJng right$ 11nd QCQuomic 
tightS relnted thel'eto; 
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"Sbareltoldtr:~" mea-ns Totu Power Md any l'er~ll 10 \Vhom shares ot• t.hx::k of 
tho Borrower have been IKSUl'd or lrM5fCrrcd; 

''Sbare Pledge Agreement'' me11ns the Share Pledge Agreeme.tt to be entere.d 
into bl!t\vt:en the Sronsor,lhc: Borrower and the Se<:urit}rTrustcc to secure the 
Obligar-ions; 

"Share Reteudou Agrtentent" means lhc Shnrc Rch:ntlon Ag.rccment to be 
cnu~red Into among the Borrower, lh~ Sponsor o.nd the Security TI'Ustce rM lho 
bCJU!ftt or the s~urcd Ptu1ic~; 

"Shares"' means ordinru-y shares or par value ten Rupees (Rs. 10) each in the 
Share Capital of the Borrower: 

''Social MMnl4gement Plan'' mclln:s: lhc: plnn or plan$ to be do,•cloped by 1hc 
Borrower covering the Project's <:ott~ll'uetion ond operation phMI!~, which plan 
or pion$ $hall include; 

(a) a detailed description or aJI necessary mitigatio11 measures and 
moniwrlng activities, whil:h ~re, nt a min.imum, those mensures and 
monitoring, ftetivitles dcliued lu each AulhQri~tion \\1i!h respect to any 
heollh nnd surely Of soclol is>lle.• I!1$UCd by Any Aulhorily. or 
otherwise, under any applicable !Znvlronmemnl and Socinl l .. uw; 

(b) a smtemem or tJ1e esdmated cost. thne schedule at~d n.ssignment of 
respo-nsibility f()r implementing each mi1igation mcasun: and 
monitoring actiYity~ · 

(C) II de;criplion or lhc specific l'rojc<ll supervlslan ITOlhOdS IO be 
hnplemcmctl tO ensure thRt oil meosurcs und prosrums arc coulplctcl)' 
nnd properly implcmc.nlcd by al11-esponsible; p11rlics; 

(d) a description of steps to be taken to i!:n'sure rufeqWlle information 
disQiosurc rand consuhntion whh the local pogulation affcclcd by chc 
Project: nnd 

(e) any C1thc1· mi11gutiou, monltorlug and mt~1mgemc:nt ploJl~ dcvc:lotM.-d or 
to bl! d.,velop«l su M 16 c:.mnply with Bnvironmenlnl Bnd Social 
Requirements including. but not "limited to, (i). Section 9 ~ Act fans 
Committed to b)' CGPL. in ""Report on Baseline- Social lmpa; l 
Assessment" prepared by SAVE ror COPL hnd dated Novemhcr 2007, 
(II) Srnkcht>lder 1Jngagcmc111 Fmmcwork. prepared by COl'L and 
unachcd 10 IPC I'!SRS In Janu•ry 2Q08. (iii)Compenstlllon 
Mt111118Cmcnt r.'rnmcwork. prepared by CCil'l .. ond nuaahed to tf'C 
ESRS in January 2008, (iv) l, lvclihood Rcsloralion Plan. 10 be 
dcvclop¢d and as specified as 7/2 o( the ESAP, (v) Comtnunity 
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Devclolllnent l'l•n to be developed ond os speclned os 'Nl orclic CSIIP. 
(vi) Security l'crsonncl Proe~durc to be ~•velopcd nnd •• spc:<lr.ed ll.'l 

#5 or the ESAP. (vii) Labor Influx Mona-l!cmcnl Plnn lo be developed 
and as spcclticd as #6 ol' tlle ESAP on<;l {vii) tocul Hiring ond 
PJ'OC.urement Plan dated Aprll2008~ 

"SJlonsor'' mt.I\O$ T11U1 Power; 

"SilODSOr SUJJpOrt Agroenuml .. mean~ lhc Sponsor SupJ>Orl Agrcomcnl co be 
cntcrt'd into b<l~wccn lhc 8oJl'OWtlr, the Sponsor 1111d the Seci.M'il)' Tru:-.tec in 
relaLion tt.'t I he SeniOr Lo&ns; 

1'SJmn.sor Support Payment" has 1he meaning. given tO such (enn in the 
Sponsor Support Agreement; 

~jSuhordhmtcd Lo11D Ag.recmenf' mcan.s ench Sub<JJ'diu4h:d Loo11 

Agrcemcm belween the Borrower Md the Sponsor or any 01her cnlity 
providing ror Subordinal.cd Lom1.s subject to the Subordination Ag.reeruent and 
otherwise on tcnns and condili01ts satlsta~.h)ry to th~: S~:n ior L.erder; 

"SIIlHlrdlnsued l .. tUinS" mc:un.s the 1o1m~ to be provided by the ~ctnsor {or nny 
other Person 1r penniucd under the Sponsor Supp<ll1 Agreement) ro tht: 
Oon-owcr from time to time. lr pcnnhtc:d by the: Scnlo•· Lender, ' ursuant to the 
Sponsor Support Agreement nud the Subordhthted t.Oi:IJ1 Agttc•rcnts~ 

"'SubordlnuUoo Ag,n~tmca.t" ~ the: mcooing given ta such term In the 
Sponsor Sup1>011 Agrt('mcm: 

"Subsidlnry" mca.m:~~, wlth respect t('l nny Per$0n, nny en thy: 

(o) over finy portent (50%) of whose Shore Capital Is owned, dlrcotly or 
indirectly, by that Pc:rson; or 

(b) ror which that PerSQI1 1111!)' ncmirtlUe or ~ppoint Q O'.njority of the 
members ol' the bonrd of directors or such other body perJbnulug 
similar tUnctiOillti or 

(c) which Is CJtherwi$e e.ffc:ctivcly c:ontroiJcd by that l_.crson; 

""Summary Enl'ironmentallmpllct i\ss.es.smellt"" mea.ns 'the stmmary of the 
finvironmemaJ lmpacr Assessment, (F.IA} prepared by the f~orrowcr nnd 
submitted to the Scpior Lender In J'ul llllmem or 1he requlrcmt.mu undtlr ADD 's 
Gnvlronmont Policy (200Z): 

"Tara llower" n1enns: Tt,e Ta1u PuWcf Comptmy Limilcd, a publio limited 
company organized and cxi.stlng under the laws of India wOOse registered 
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ofnc• Is • • Bombay H9u,jc, 24, Hom I Mudy SuCCI, Mumbol - •101>001 : 

uTaxes" means nil prc.scnt und future tuxes, levies, r~ues, Imposts. duties~ 
dcdutdons, fce.o;, charges 1md wllhiH>Idings whatsoever imposed by any 
Authority hnving power to tax llnd hll penalties. fine.~ sUrchhr.gts, hneresl or 
other payments on or in respect thertQf and "'Tax•· ond ''Taxation,.. shall be 
cc..mstnu.:d nccurdlngly; 

"'fux R~.<lurna'' m~aM aJI re1urns, deelurocioJlS, rcpon~ est1matcs. l llf(l i'I113Lion 

cctum.'i, statements and other ducumt:nlll or. (ehuing to or required to he ntl!d 
with~ ~JJ )' Authnrlty in respecc of Taxes: 

'1"CE" means TCE C"nsuhl"g Englneets Limited, a company <1rg~n i:red Und 
exist in!; under tl1e laws oflndin: 

•"rCE Dirtd Aaretmcot•• mcnns the dl~l ugrc~mcm among TCIZ. the 
BoJT9wer. 11nd tJ1e Security Trustee~ rela1ing ro the Bnginccrinl! Consuhnncy 
SeT\' ices Ag.reent~.nt;_ 

'"Toshiba~ mcuns Toshiba Corporttdon, a corporation organized and .:xi$ting 
under the laws or Japan: 

'·To~lllbR Ctmtrlh~l'' means the Ofl~hore F,.qul,,mem Supply Conm•o• 
Agrc:cmcnt, dated Au~;u.1t 10.2007, betwe\ln Toshiba o.nd the Bon·owe-r; 

"'l'oshiba Oirett Agr-eelne!.nt'' means the direct agreement o.mQn& TQ~hib!l, the 
Borrower aud the Security 'rrustcc rclaling to the: Toshiba Gorm<ltl: 

"Toslolbu utter of Crtdil" <nCO II$ lho leuor of credit Issued ~y SRI (In Its 
co.pacity ns Issuing Buttk under the: Rupee f'oc: illty Loan Ag.re-!mc.nl) In the: 
race amount of thirty one billiun two hundred eighteen million ~ven hundred 
fifty <hou.,uod Japan= Yen (Japano.se Yen 31.218,750,000) in faver of 
Toshiba: 

••Total Fundltlg AV1dlable" means the: aggrc:gotc or nil c:cmmlned and 
nvnllnblc bu~ undnt.wn funds under the Senior Loun Aarecmc:nts ond oil 
unu~ed Base t::quily eommllments under the Spon.,or Supp<n1 A~emcnt: 

"Tr!lnsictJon Documents .. means. collectively: 

(n) the Financing Documents; and 

(b) <he Projocl Oooumcnls: 

.. Trarumlissioo l)hm'' mean.$ B phin, in lhrm and substance satl~factory tQ the: 
Sc:nior l~m.ter, describing the plan and timel<.lblc for 1~e necessary 
trrtnsmis$ion urnmgemcnts f<>r tht: Projc.'d ; 

liS j; 
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'7ruM Act:ounlt!" has the mcmling alwn tO such tcnn in lhc Trust Jlnd 
Re:tcntion Aec:ouru$1\grc:cmcnt; 

'7tu~t and RdcniJoa Actounts Agreement" means d1e 1'ru.st nnd Retention 
Accounts' A.grcc:mont to be entered ioto among lht: Onshore Acc<iunM Bank.. 
the BQrrower and the Sec:urlty Trustee in r.elation lO the Senior Le:..1ns: 

••Unif• has the mc:nnins given to such term in Scctjgo 2.J CTJrc CrptucO~ 

"Unil r• nu;:ans tbc Unil whose Scheduled C:()O is fi rst in time:; 

"Vall 2" meMs the Unit whose Scheduled G:OD is se:cond in time; 

"Unit 3 .. mc:ilns the Unil whose Scheduled COD is ihird in time, 

•'\Jnll 4 .. ~ncons 1hc Unil whos< Sohcdul"l COD I! lhuoth In thil~ ; 

••uail !i•' meons the Unit whose. Scheduled COO ss tillh in time; 

.. Unsatisfied CP Notlce11 has th.: me.aning given tO such term in Section 2.4(b) 
Cpj.vhur,tl!mcJnl frpceciure.r); 

••working C•Jrll•l Lenders•• ,, •• ,,. the lenders par•ry to the Working Capllol 
Loan A~rc~:rncnlsj 

••working Capital Loans·' means 1hc loans to ~c:: made by the \Vor,king 
C.upiral l..codtrs 10 the Borrow~r tOr its working capiral tequiremems ·(or 1he 
Projett pursuam to the Working C.apiual Loan Agreements; 

''\\'orklng Ca(Jital L01111 i\#rOCD1tntJ'' means the agfCCIIlUIUS. In fom1 and 
.!lubstn.ncc sutislt,ctory to the Senior Lender, bctwet'ln lhc rlorl'Ower and any 
bank(s) or Uther ilnnncial ilt\llitution(s) providing for the Working CapiUII 
Loans;·and 

•'\Vorld Bank.. nlellns th~ lmernotlonal Bank ror RocOJISifUCtion and 
Dcvclopmc:nl~ e,:tnblished by Articles or Agrccnn:n~ omo11~t its member 
coumrie.s. 

l.l Fia.ll neial DtfioiUOn.J: 

In nddilion, unles~ lil t: cmuext t'Hh~rwise requires, the roll&.ving financial 
tcm1s have I he respective meanings a.ssigncd to them: 

"Currenc As.¥CIS" •neaus tho t'lg@.regl'llt of 1hc Borrower's CU.!t.h, inv~ntorlcs. 
lnvc:stmcnLS classified as "'held for trudlng'', invcS1mc:-nts clos.$lfied 11s 
"twoitable ft.'.lr S:ale", t.rode and 01her receivables renliz.able wllhiR one year, and 
prepaid exp<msc-s .whioh arc to be char,gcd co income within one: y·c:a.r; 

Ol't·lOtiU I ~ 
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.. Currtnt l olllhlllcle:a'' m~:nn~ the n"g,re~!,tc or all llnbllhic" 0" 1he Oorruwcr 
falling dut- on dtulrtnd or whhln on..: yt~ar (Including the pori ion or L.ttng·lcrm 
Oc:bl fulling due wit11in OM }'car.}: 

.. C u r rent R:stio11 mCans the resUlt obtained by dividing Current Al\scts (tess 
prepaid expenses) by Current LiabilitiCSi 

"])cbt cu Equity R•tio" meAns. ns of uny c:ulcuhuion dnlc. tht rutio obwincd 
by dividing (i) oil outstonding l'lnnnciol Debt or tbc llorrOI•Cr, Other than 
Subordinated Loans, by (il) tho stmt of Equity plus the out5tonding prlnoipot 
amounl o[Subordinntcd Loans~ 

"Eq11ity" means the aggregate {as·ofthc drttc JOr ealculation) of: 

(ll) the amount subscribed ror nnd p.1ld In 05 Shnrc Cnpltnl Cfthc Bnrr~"er 
by the Stuor.:holders; ond 

(b) the; Um l) Unl t;rcdited to the rC:t.ervC,"t o r the Rormwer ( includlllS \\•ithout 
limitation, ou1y share premium account. capita l redcutption reserve 
fund~ und qny cm:th balun~;:c on t h~: O.urrowcr's prOilt rtnd loss 
account); 

lcs• the lollowlng: 

( i) a.ny OJllOUi\ts set aside b)' the Borrow~ ror the payment of 
di" i"<lcnds or ca;~-cs (including deferred tliJ(e;: or ilmounl$ 
nnributable to capimlize<l items. such as goodw II, trad~marks. 
dcfc:rrccl cl11•rgc:s, licenses, I>IUC1lt-S or (:'It her inuangiblc n.ssets); 

(II) ony debit baJnnC<: on the pro01 nnd loss nccou111 or omy 
lmpa.irment Of the issued Share Capital or lilt! Bcrruwcr (exce1Jt 
10 the extent that deducti()n ln rtspec.t of $uch d:l;lh halimcc o.r 
impairment' has already been made): and 

(IIi) nny BrnCitmt~ cretiled 1\!i a rc..<uh of tt revaluatiOI\ of the 
Borrower's assetsi 

uFiuauclal Deb I'• meaus any indebtedness of the Bon-ower fc·r or in respect 
of: 

(a} borrowed money; 

(b) the outst11ndins principal mnount or nny bonds, debcntu"Cs, noh:s. 1onn 
stock. conunerclal paper. ocetptance t rcdhs. bills or rJromlssory notes 
Llnlwn.., occeptt:d. ~11dorSCd ur issued by the B<.lrruwer. 

(c) the def~tl pureha~e pric.e of asset'; <lr scr:vite.s (except lr'.tde accounts 
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hlCIII'r<:d "nd ruyablc: in lht: ordinnl) COU~I! or buSineSS tO trade 
creditors within 90 (or, lor coal supply lcncrs or cr~di~ 18G) d•ys ur 
the date they arc incurred and which are not ovtrdue): 

(d) nan .. contingent obligations Of the Bonowc:r to reimburse any other 
pcrt;on for. amounts. paid by tlutt per.mn under a letter of credit Ol' 
Slmihu instrumont (excluding any lt ltet ol' credit 01' $lm\lor instntmt:OI 
Issued for the llCCOllnl or the Aorrow.:r with n:sp~.:l.:-1 to trade acoouutS 
incurred lind pa.yablc in the ordinnry course of business to tmdo 
creditors within 90 (or, fur ouul $Upply I<Uo:ss ur Cl~di~ 180) days or 
the d:at~ they ore iucur.red and which are not overdue); 

(e) the amount ofnny ob1igntion in rt-$pect Of uny Financial l,.ea'\c; 

(f) omounts rolsed under '"'Y other tmnsnctlon huvlna rhc nnnnolnl ciTect 
of • IX>rrowlng und which would b< cl•s.•l(lcd as o borr~wlng (und not 
-as an ofY~ba lance sheet financing) under the Accounting l'rlnciples~ 

(g) the nntount of the fil)l'rowet's obligations under Derivative 
Transactions entered into in connc.:tiQn wilh the protc<:l~on asain.st or 
bc.ncfir from HuotunliOn In ouy r~IIC ur prjce (tn.1t only th~ ner umoun1 
owlna b)' the Borrower nOer mnrking the: relov11ot O.,;l'i \'ut l"~ 
Transaction$ to m(lrkel); 

{h) M Y prc-miurn p:tyable on a mandatnry redernptlou c'lr u:placement of 
any of the foregoing items; and 

(l) without douhlo oO\mtins. the omoun~ of nn)' obligo.1ion iu 1-espcct of 
nny gunromoc or Indemnity for nny of the forcaolna lten1s lnoum:d by 
nny olhcr porsont 

"Fiullnclal Lease" means any least Qr hire pun.:hasc contract which would, 
under the Acccmntlng Principles, be ireiHed as a finunce or cap hal lease.; 

·•P1nandnl Qnftrter'' mcnns each of the followin~ periods ,,r three months iu 
rho Finonclul Year: (n) April I 1hrou(!)1 June JO; (L') Joly I lhrouw• 
Soplcmbcr 301 (o} Ocwb<r I throush December~ I: aud (d) Jonuory I through 
Mnn:h 31 ; 

''Finautinl Statemeut5•• me'nns, as or the rclevam dal'e and f~J"r I he ~lc:vl;lnt 
period, 1he Borrower'S' balunee sht<'t, profit 11nd Joss ac<~ount, incoml!. 
:>tratcment, cas.11 now sttttcrncnt and $1o:nement showing chn_ngc~ in equity and 
nny related exhibits and nolc$. all prepared on a oonsolido•c<l b.uiJ to include 
the P'rt:ljcct Subsidiary ond In ucoord~u1cc wilh the Ae.countiug PrinCIJ,ICS aud, 
in the base of Financial Statements. prepared in respect of a f inancial Ycnr. 
audited ~)' the Auditors; 
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"financiAl Vur" u1e1.u~s the llCCountln~ yeru• Qf the Bcm<)Wi!r commcncln~ 
e.ac.l1 year l.'lll April 1 und end in~ <ill the succeeding Mn.roh 31 ; 

.. Hi!ltOric»l Dth1 Strvic:e Cu .. ·crage ltatlo"' means, for 1.my calc.ulutlon 1>tii0d, 
the ratio obtained by dividing (I) the aggregate of (A) Net Income fur such 
ealoulotion period, (B) Non·O.~h I toms nnd (C) the amount f)[ ull P"yrncntl 
made during :-u~:h cmlcul"tion pt"riOd on aecourn of lnleres[ tUid other charges 
on l'inonclol Debt (to tho extent deducted l'rom Net lnco<Je) by (il) the 
lliSI'<giiiC or (f\} • II payments or principii! 00 Lon~·tem1 O.bt nnd lnt<l\!<l und 
other chnr~es on aU Fi11:utcial Debt made durin~ .sueh cBiculation period and 
{B) without double counting any payment already I;OUntcd in the preceding 
·$Ub-clause (A), a.ny p<'yment made l<l My dt:l:ll sefvice ilC·COunt during such 
c.al<;t1latlon period under the terms of any agreement providing for Fin:~.ncl tt l 
Pcbt. The His.torlcul Del>t Sorvic~ Covcrllgc RmJo .:~hnll wva- the 1'2 month 
period ending on I he lns1 duy of tho 11tOSI recent Flnonclul Quanct• tbr • hlch 
PinoJICiol StAt<:nu.:niS arc then avallnblc; 

-L.tabililief" means the: agg~g(lle of nil obligations (actual or contingent) of 
the Uorrowe.r to pay or repay rfloney, including, without lintitat·i1.1n: 

(a) l' inonciol Deb1: 

{b) ahe OJUount orollliabililius ofdu~ Borrower under uny <:011dilkmttl sale 
or a triln.srcr with rccou~ ar obligl;\tion co repurt;h:l$e, including_, 
without lirnitatlon. by ·way of discount or factoring of book deblS (If 
receivables~ 

(c) taxes (included deferred taxes): 

(d) trodc ttccouui.S i11cut·red nnd payiJblc In lhu orJinury coursli! of business 
IQ tmde creditors within 90 (or, ror c::ottl supply letters or credit. 
L80) days of the date they are incurred and which are not overd~ 
(including Jr:.Ueni or cn:dil Of Similnr inSlrUmenl"$ i:;~ed ror the I!I:COunl 
of the Borrower w'ith respect to such trade accounts): 

(<::) at:crued ~xpc:nscs, lncludina wage~ nnd other nmounts i.lue co 
employees and Other ~rviccs providers; 

(I) the artioum or nil tiabi1ilies of the Borrower howsot\'er arising to 
rcdc:ern u.nyofits sh~rcs; and 

(I) 10 the extent (ir nny) not inch1dcd In the definition or Financinl IX:bt, 
lhe itmount of all littbilitlt:.S or '~~'I)' p!.lrS<.tn to lhi: extent the UQtTQ\1/Cr 
gunrnntec$ thc:m or otherwilie Qbligntc~ hsc:lfto l)aY them; 

""LiabiUiies to Tangible Nee Worth Ratio .. means thCJ rcs~t obtained by 
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dlvldln& Llnbilltles (other thnn Subordlnntcd Loo11s) by l'ungblc Net Wonh 
plus the OU1!1Uinding princlplllumOunt ur Suh<•rdimUt:d Lounsi 

"l.oog-rcrm Dcbf' mc::.1ns Financinl IX:bl (other than Subordinated Loans) 
whose fir1al maturity tl\lls due more than one year after lhe date ll is incurred 
(including the current mnturitics thereof)~ 

"l..ona:·term l)ebt 10 Ecauft)' ltatlo'' rncons. BS of any cnlcuL'ltton dote, the 
rotlo or (i) J.ong•tel'lll Debt tQ Iii) l'.quity plus O>e nmount or principal 
dutslrindlng under the Subordimllcd Loans; 

"Ntt Jnro,-ne" means# for any calculation petiod, the exeess (if any) ot gross 
income over total eXpenses (provided 1hnt income tBx:cs shall be u·eatcd as pan 
ofCOHtl c~pcnse:o) oppegrin~; in (I) fhr back..-.•nrd·looking ~•lculutions, dn: lll l)st 

rcco111 Flnanclol Stotomcn~ or (II) for forword·looklng calculations. the then· 
current Base Case Finnnc.inl Pr-ojcctlo•u. in cuch t:3SO ror such calcult1lion 
period: 

"Non-Ca"b tr~m!S'' means, for ~my calculnlion period, the not aggrcgat~ 
atnOUIU (which may be B positi\'e or negafive ,·,umber) of oil non-cash 
.. lnCQmc" (ns n nega1h1c Item) ond non-cash 1'c:,.q>ensc" (ns o positive hem) 
ilems which (under accrual necbuuting) were added or subttBC(ed in 
dclCrmin1ng Net tnc.omc. "Non·Cnsh hems" lnchu.l~ cquit)' earning$ in 
subsidlarles, asset revaJuntions.. deprec1aLio.o, amortization. de rene<~ w.~es. and 
pro\·is ions for- $tVeronce pay of stnff a(ld ,..,orktrs; 

•'Projected OSCRf' mc;,ms, for any rdc\'ant calcultulon pcrio;l (and in c:nch 
eose calculated lor only thoso UnitS who~c Scheduled COD hos occurred •• of 
I he ""'' d11y or such colculolion period). the N>tlo obtained by dlvldln& (I) ~•• 
·~~legate ol" (A) pt<>jcotod N<l lneom< tor >Uth « >loulnllon pc:rlod. 
(B) proje<:ted Non-Cash Items and (C) the projected amount of all paymentS 
I hat are ~heduled 10 become due during such cak ulaHon period on account. of 
Interest and other charges on FlnandBI Debt (to the extent dedvc:ted from Net 
Income) by (ii) I he Ollifi'SOI< of (A) nil principol pnymcnts on l ong·tenn Debf 
ond in1cres1 and other eharg,es on all r:innucinl 0\!ln (Oihcr thon Subordinated 
~ns) .!lt:hedulc:~ to be rnnde during suc:h cuk.uhulon f'l<riod ond (U) withoul 
doublo counl ing any P"Ymcnl ulrcndy counted in the prac\!ding n•b-clnusc (A). 
aJlY payrnent •·equired ·IO be inade to any debt service 11ccout1t dut in& such 
calcula~ion p(:rjod under I he terms of uny {l,giQCmc:.nt providing for FinandnJ 
Debt (Qther lhM SubOrdinated Lo nns); 

"Proi'IIU:·ctln OtiH Service Covertg-e R11tio" mcuns 1hc rnlio (colculoh:d only 
lbr thG.'ii! Units whose Commcreinl Opl1ra11on Date has occu1'N!d during or 
bcfote the: Finondnl Yeor mos( reccnHy c:ndcd) obwinc:d by dividing 

(i) the egg.regatc. for the Financial Year OlOll>i roc:cntly ended prio~ 

so 
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tu the rclC\'Dnl dme ol' •:ah:ohuion for which tlH~ ited l:inMcial 
S~tcments afe nvnllnbla, or (A) Not lnccmc; ror th11t Finnnciut 
Year. (B) Non...Cash Items and (C) the amount or all paymcms 
that were due during that Pinancial Year on accoun1 of inlerc"$1 
and otl1er charges on FinanciaJ Debt (other than Subordinated 
Loans) (to the exren1 deducled from Net Income): 

by 

(II) I he oggr<gRte of (A) tt ll scheduled P"Y"'tnts (lnuh1dlnB bulloon 
paymcnts, If any) thut full due durhlg the flimncial Year in 
which the rchwam date of caltula.tion fa ll.$ on account or 
principal of l.ong-ttmi DcbL and Interest :ind olher d n••gtos on 
nil Finr111c:i6l Debt (ocher thnn Subordinntcd t..-o1m'i) nod 
(Fl) wilh(IUt double counting M}' payment alro~dy counted in 
the prt..-ocding sub~cla• •.sc(A), tiny pnyt'llenl madt: or tcqulre<l to 
be made tu au)' debt ser\+h:e account unde1· the hwms of any 
agreement providing for Financial 'Debt but excluding 
voluntary prepayments; 

where, lbr the purposes of clause (ii) above.·: 

(x) subject to sub·cl•usc (y) below. for the eumpuWLi()n ol' inlorost 
payable during any period tbr which the applicable role is not 
yel determined. lhnl intcres1 $l1all be eumputcc at the .rate: In 
effect at the-time of chc relevant date of calcui1U i cm~ -and 

(y) lni•J\1$t on Short·rcrln Debt payable In the Flnanclnl Ye•r in 
whleh the relevant dnle or caJcuh\li(,lll rolls shall be computed 
by rctcN!nce to tho "-J..lW'CS.atc omo-mu of interc~l lhctwn pl\id 
during lhllt fin~U1dul year up to the end of the l>eriod eovc.rcd by 
the latest quarterly Financial Stateme-nts prc:pbred h)' the 
Burrower multiplied by fl fncror of 4, 2 or 4/3 depending on 
whether the computation Is made by ~Tfcrcnct IJ the: Financial 
Stnlem<:nts for the n~t qunteer, the fi rst L\'10 quMers (If the Hr:\t 
thre(! quarters. respectively: 

"Required Average Projt.>etC"d I)SCR" means a Ptojected DSCR of not less 
than 1.1 5 o.vcr all f'inan.cial Yeats. commcndng with the Financial Year in 
whic:;:h such calaulatinn is m~de Lhrough tht final Pinundiil Year of the Senior 
Loon wirh rhe longest tenor m nny point in time. Each such Projected (lSCR 
colculnllon shoJI be b:I.Scd ""' 1hc then--effectiv~: llnse Cos.:- l:inanoi:tl 
I'JojectlonJ; 

1"lttquired Minimum Projetted OSCI:l" lllC'<~ns a Pro,iec1ed DSCR or not less 
than Ll tOr each Financial Year commencing with Lhc Fimncial Year in 
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which such ellh:uhniQn l.s nlade throu~h thl.! llnol 1-.. indnciol Yi:~r or 1hc S~rlior 
l-oon with lhc longcs< 1cnor •• nny point in time. Enoh such Proj«tcd I)SCR 
calculation .shall b1.1 based ou the thcn-em.-ctive Da.'ic C':\sc f iuancial 
Projections: 

"Sbort-rerm Debt., me.alt.$ all Financial Debt othe:r than Long-ttnn Debt: and 

"Tnnglblo No< Wor1b" rneons tho •~U~roso lo or. 

and 

(i) (A) •he lnnOI)nl pnid up or credited as pttid up on the Share 
Capital of the BorrO\v.er; and 

(B) the:: ~tmounl Slanding to the Qmfit of the reserve~ of the 
Born)\\fCr {exeludir•& asset te:vnluntfon reserve$ and 
lncludina. whhtHII llmitutlon1 any shnrc premium 
accO\utl~ co,Jital redemption rtS«.!t\'e 1\mdi und 11.uy crt:dil 
balance on the uccumuhu~ profit nod l(ns account); 

after deducting from the an:tou·nts in {A) and {B): 

(y) nn}' dC~bil bnhtnr:e on the pMfil nnd loss nccount (u 
impairmcm of the Issued share eupital or thQ Uorrowcr 
(~:xecp~ 10 th~: t:>iltflt r1lDt (h:duct l ~ln w1th rt:Spi!CI 10 thtu 
debil bnlan<:c or impalm1cnt has ntrcady been made); 
o.nd 

tz) amounts n.uributablc to capitalized i:cms such {IS 

jOOdwill. trildt10arks. defened ci11Uges, dcR•rrcd 
tA.'HIIlon nuttts. liccnsts. pnu:nts t1nd other lntmls,ible 
O~SClfi; 

(ii) if applicable. thnt pan of 1hc ne1 results of operntlons iiOd the 
net n~:\ttS. (.If l1ny ~ub~idinry of the llmMwer ftll'rlbma.blc to 
intcrc .. "' thol nrc not owned. dircclly or ind re'C:llly, .,y the 
Borrow~r. 

I.J Flnondal CalcuJ:dlons 

ta) All fimmciul calculatior,ls to be mndc: under, or for the: purposes ur. the 
Senior LQon Agrecmeut and auy other Flnn_nelng OocJm~nt shnll be 
decet·mincd in accordoncc with tho Accountrn(l l>l'inclp!cs Qnd. except 
taS otttt:twi~c required ca conrorm co any provislou of the Senior l.onn 
Agrecmcn~ shall be taleulat<..-d from tho lhCn mo~ reccnlly i.ssvcd 
tluilrtc:.rly f inancial Stutemtnl~ thi:lt the BorTQwer l~ obligated to fUrnish 
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• 

undc:r S.C,ctiou ~Jtbl CQ!;.ancrN fium«.'fq/ Stmgme11Lr mrl !lctttJrfrf). 

(b) Where quarterly Finunoial Statements a.re used (or the purpose ( tf 

making certain IJnancial c:alculnl1ons and 1hosc s~1lcmc:nts are with 
respect to the tas1 Financ-ial Quttrter of u Fhlancial Year thent al lhe 
Senior l .. ender'~ option, those calculations may instCQ;d be made from 
the audited r:innncl:il St{lttmc:nts for the: rdcv»nl Fln11nciitl Vt-Pr. 

(c) If pny nwc:rl11l nd\'crst: chan~:to in the lino.ueiol condilio,, of lhe 
narrower has Oct:-urred af\er tho end of the period wv~:rcd by the 
l~inancial SmtcmcnLs used to make the rtkviant financial etll«:!ulBtlous, 
that materi·aJ adverse t ha.nge shall also be taken into accoum in 
calculating th~ rclc\1nnl figures. 

(d) Wi1hou1 prc,ludlco 10 Swioo i.)Cq). for purposes ofoon<erlln¥ Doll"'" 
w Rupees In cah:ul1tliug nnuncial nuios. Oollnrs in rcspc.:t ol' whkh 
the Borrower has entered into n Hcdgiu!l A~ment shall ~ couverted 
ill lh~ i:lppllcablt rate under such Hedging Agreemcm. and Dollars in 
respect of whic-h the Barrowcr has n<ll CfliCred inlo any Hedging 
Agreement shull he o<invcrletl at the State Bauk of India buying or 
selling T.T. ml~ in ellbct on tho date or such <.'.:tlcuhttion. 

1.4 Jnt~rprf:lacioo 

ln this Schedule. unless lhc context olhc:rwisc: requires: 

(a) beadings are for cotwcJlicncc only a.nd do not affect d1r intcrpi'Cl-nti\m 
of this Schedule: 

(b) words l_mpor1inv the singull'lt Include the plural and vice vt:rso: 

(c) 3 reference to this Schedule inc· hade-s all Sub-Sch~lllet and Exhibits 
hcnno; 

(d) o reference ton Section, rany, Sub-Schedule or Exhibit is a rctt-rence 
10 1ho1 Secllon of, or 11\QI j)llrl)'. Sub-Schedule or l:~hibil 1(1, lhi$ 
Schedule; 

(e} 3 reference to the Senior Loan Agreement. the Senior Lender or Scnl~1r 
Loan in lhis Schedule is ll rcren::ncc IU lhc: Senil)r Loa!! Agreement to 
which this Schedule fonus ·a pan nnd the Senior Lendc1· and Senior 
Loan deticriOOd thtruin, provided, h~h"'-' ~·er, that. whh respcet to Oil)! 

Senior Loon Agr«mon< os 10 which n Fnclllly Aaon< Is • 1>nny. "")' 
tc:fcrtu~c to a Senior LA.mder it n referc"cc to such J!:Jdlity Agent (on 
bchoU'of such Senior Lender); 
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(I) o n:Jfercnce to p dacumcmt includc.'f ony mnendmenl or SUI~Picmtnl to, 
or rcploccnu:nt or novation .,,r, that d.ocumcnl but dlsl-es,arding noy 
amendmcnl.. supplement. rcplaccmcnl or novation m11dc in breuc.h uf 
the Seniur l,.oan Agreement; 

{g) n rcrcrcnoc to a pany 10 any docvmcnt includes thot party's Stlccessors 
fmd permined 1\Ssigns: 

{h) n rcrcNnet: tO ony IJI'()ViSi()n or Applicable Lflw is a reference to th3t 
provision as h may be 11mchdt:d or rcc:.mtctcd: 

( i) a re!Cm:nc:.c h) '"indebtedness" iocludes :~.ny 6blig~tio11 (whether 
Incurred as princij>al or ~s surety} for the payment or repayment (lf 
money, whether pi'(SC:Ill or future, ac~tml or contingent; 

(j) tho term$ "l.neluding," "Include" or "Includes" shall be dccmtll 10 be 
fo llowed by the: phrase "bu1 MOl llmit~d lll"; 

{k) the tcnns "hereof." "hereunder" and .. -hereto .. refer to this Schedule in 
its cntin;.1y; 

(I) any consen1, nl>l)rQval, dttcrminntiun. woivcr or nndlng to be given or 
mn~e by Un)' or the Secured l'artlt$ or the ~11cllhy A~cn: sh• ll be mnde 
M ~iven by such Secured Pany or the fac ility A~ent In their sole 
discretion: 

{m} any consent required to be pt'ClVided by the Secured Pa11ics or the 
fl'aciJhy 1\&cmt shall mean the prior wrinen consent ... r e"ch uf the 
Sr:tJ.urcd Pl•rtic!S or the Pneilily Agent\ 

(n) any dclcrminntlon or occum:ncQ or likelihood of occurrence of o 
Material Ad\'crse Erre~:t Clr of the materiality ur ony event shall be 
made by the Senior Lender in ilS sole di'scretiom.and 

(o) o •crore" means b rcfe.-.nee to ten million (10,000.000) Md • "lokh'' 
mcnns a rcren:nce 10 one tc'nth oro million ( 1,00.000). 

2. The Projtc:C, Pr<>jc:cl Co5C. Finaoclst1 Plan, Dl5bu.rscmC'II1 Proccdute~ und 
Prtopaymeat 

2.1 The Projccl 

The project to b<:: financed ClOn61st.s or 1hc devclnpmcnl, construction, 
ownuf$11 lp, OJ~ratiQn and mol••tenonce or on ultro m~ga lmponcd-cool·bascd 
thcrmnl power project with an nnliciputcd nominal {;llpBOily of rg,•r lhousund 
mcgawun~ ·(4,000 MW), cdmprlsed dr fi'o't . (S) unit~ ea<:h with an anticipated 
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nominal capncity of eigt\1 hundred megawau1 ( 800 M Wj (each, n " UnU"), 
c~tCh lncorronulns &npcrcrhlct~l teohfl()IOSY Pnd including nil ooc!llnry nssc" 
!Utd IJ/OfJctty. to be lmplt:mcll(td in Muudro.ln thr: stole ofCru}aral ln India (lhe 
'
1J-'rcljCCI"), 

2.2 Project Cnst 1111d Filuwciul Pf1u1 

(11} 'The estimated iunouuc off'rojcct CoSts is es fo1Jow~: 

(R•ret·e~•:< m1~: I USS Rs. 40) 

J•atect CtMt fu, w 13rauJ 
(Cron!s} (l!jiilfllo) 

L.ancl and She OeveiOJ)metu 52 I) 0.31% 

L~o1lclr & Auxlliaric!i Sl36 1,28• 30.17% 

Tur:~ioe & AU:<iliuies 1392 348 8. 18% 

Turtlin~ • Bnhn1ee 0( Plam 1720 4)0 I 0, 10'4 

IVIe<.hnnlcal Systcrns 1232 308 7.211% 

El!!cLtleal & ot.hcr systems 1000 250 S.87o/. 

Clva Wm·k, (Exccpl fo-r Boiler) 1276 319 7.SOY.t 

Clltuida Plum l·aclll1les 784 196 11.60% 

Cupilnl Cru·ts 12592 .1,148 1J.~'l·:t. 

CllpiJII Spares 476 H9 2.80% 

J)reopct·ntivc E.xpcnses 536 U4 3.15% 

Conbng.vnt iQ IJ64 341 8.01% 

Escaatlon '100 IOU 2..35~ 

FlnfttclllgChllr.,ces & WC M111'gtn 404 101 2.37% 

55 

Case 1:15-cv-00612-JDB   Document 10-5   Filed 07/01/15   Page 87 of 106



{ReiC.I"(:.n~c role' I USS =- Rs. 1101 

Prni~c,j Co:u &. l.!.Sl l"'~[$·~111 
(Croml (M!IIktQ} 

lmtresl Dunng Constn.1ction 12S2 311 7.35% 

'IJinl I!G!IEtt;l ,1111 l.1.W ~ ~ 
-

(b) The pi'Up()Sed Sburees of firumcln1;: for the Project OIC' as folbws: 

(Refc,~nc• rote: 1 USS ~ Rs. 40) 

fineodal Plan &. l.!.Sl l)ii.t:!iS!OI 
CCrnnosl tMIIIiugl 

~: 

Tnu PfrwOJ 4256 1.06(1 25.00% 

T1t1nl Eq11flp ~156 J,IIM 25.(/11~~ 

Debt 

tfC · ~()() 450 10.57Y, 

AOB l'rnnc:he I 1000 250 5.81% 

ADB 1"mnohc 2 soo 200 4. 7011/, 

KEIGCoveted Faclliiy Loan 1306.(,< 326.66 768% 

KEliiM 2000 ~00 11 .7Wo 

11 ~0. L011n 400 100 2J5% 

SDJ !lnd olhc.r Rupc:t Pndlhy l.end~rs 5461 36 1,365.34 J2.08~~ 
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{Rtf~nce r!:l.!e: l lJS$ ..ot Rs,JIO) 

fbmnti;d P111 n .8!, ~ l'l!(,i:l! l 
(Cmrc!l) {Million] 

Tomf Debt 1176~ J,/92 75.00% 

TlliSI EJnunt•.lgu .I.2W ~.2~~.U2 J.ll!.llic 

2.3 Pu-rpose! o r the .Senior .Lo111111 

The proceeds of any Disburst"!merll pre rmended 10 be nnd .shall be ulilized 
rol' lh¢ Onnncinc or J'rujec.l Costs. and lhU 801'1'()\\161' Shall t-1\SUre thnt such proceed$ 
are applied os srccljjcd herein lllld •n 1M Senior l.oBn Ai:recrnenL. bul uo Senior 
l.el'llet h1 uudcr any llhliglulon t(l m~miiOI tho Uj\1! of proett!dll uf auy Disbu11emenl 

2.4 DlshiH'Semeul Procedum 

(ili) The DOrrnwet muy reqt~e~·t t1 Di&burs.cmml or any Senior Loan by 
deJiveriug 11 Db;bur:;cmi:nl Request ( in I he fonn attached 10 ~uch Seuior 
Loon A~cmont) approprilucl)• c::omplcccd co tho Senior Ler<le.· uud, m 
the CR~C' or Ally r~uest fOI ll Oisllurscmcnt ur Lhc KGXIM Lu»n, 11 \C:: 
KEJC Covered f:M ility Lolln and lho AI)J3 Tr~mchc 2 L0can, lo the 
Com1il011 FtiCillty Agent, nu earlier than twent)'-Ji~ (2S; l!'lna_nciaf 
Business Days. prior to the daw of the rtque.stcd 0 Jsbursemc.nt (the 
"Roque:st~ Oisbursemcm Dale"} and no latet' Lhan i .... enty (20) 
liinanc:inl BtUii'W'$~ D.'YII prior (0 1h~ R~quesfed Ois-hutSt>lnent 0111 ~. 
!Zileh Oisbur~crncnc Requt:sl shl•ll be ac.:c.ontpnnied by }fl ol' the 
een.IAcarct ord documenuulon requited os eondlc!Ctns prcoc~m 10 StiCh 
DisiJurs~menl. h1oludiog o sig~d undutcd Di•bur.k'ment tecc•pt for 
such Oi;bursemenl (lot,>elher wilh the UGnowcr's ~tuthorizat!O II to d~te 
dte Di~bursenh:nl rctdp~ the date oithc LJi~burscmcnt). The Borrowt,r 
Sh.111, Bl llw tirne of ddivt:.r)' uf n Dishursenwnt l{oqut!$t 1'0 any Seni(lr 
Lendc!-1' requesllng 0 Oi$1tlur.;.emcnt or .Iilit h Scmnr 1-.('.nctc·'s SeniOr 
l .. llllll, !.!oliver a copy or such Di!lbur11emcmt R.cquc:n 1n Cf.otl of the 
othtr Senior LcnJtrJ lind 10 the onShOI'e Account$ BtHI< and tlu: 
Oushorc Al'.OOUflli Bonk. 

(b) Each Disbur:;cmcm Request .•hall specify< 

!l j )olt • • 

(il 1he tunounl of lht! Di.shlnli<!meni rcqueS'Ied under cOO Scnmr 
l .. oAu Ag~mem, wh1eh $hflll be hl the: nlinlmum ntnnunt ttnrl 
iDCJOm~o:nt.s 1-equlrcJ unch..'l' lhe Senior l..oa11 Agrtcmc:111; and 
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(il) tho Requested Disbursemcnt Dole. 

(c) Promptly after reccipl of a Disbursement R.cqucst rcladn!oJ to the 
KE.XLM Loan. the J<EIC CMcred P•ci1ily Loan. w>d theADB Tranche 
2 Loan, the Common Fscitify Agent shall rt\'icw Su(lh Disbursement 
R.cqucsl. together with all ceniHcations and doe:umenUtLion submitted 
together with such Oi~ursemcn1 Request. to dctcJ,nint whclhc::r nil 
ccnilklltC$ nnd documcnwti<:-.n rcq\Jinx:las conditions precedent co such 
1-cquost~d Disbursement under the rclcvnnt S<:nior l.mn AgrccrncntS 
lmvo been ddivcrcd to h, At such Hmc: as the Commnn Fr.cilhy Ag1!'ut 
$hall have determined that it has- reteived aU such c:cnificatcs and 
do<umencation. it shall promplly so notify KEXIM. the KELC Covered 
Foci lily Agent, AOI~ •nd chc Borrower. 

(d) With the exception or Dlsburscmcm Requests for the KcXIM L .oon. 
chc KELC' Covered Pucility l,o:m untl lhe ADD Troncllt 2 Loan being 
ildn\lni.stcrcd by the Common facil ity Agent, promptly !lncr r'ccc:ipt ()f 
A Disbursement Request. ~:ach s~nic)r tender fion1 which a 
Disbur.senlem is requested shall review 1hc Ui~burscmcnl Request., 
1ogcthcr wilh ~11 cm.ilicoh:$ nnd ducurncfll l\tlcn submined lOgether 
with !liueh Oisbur~rnem Request, to determine whether ull ccrtiCicutcs 
und dooumr;nunlon rc:qulrctl a.; condi1ion.s precedent to such requcs1cd 
Olsbursomt.ml under Its Senior Loan Agl'i:l~:mc:nl hove be:.n \lcllvcred to 
it. 

(c) At ~uch time as each Senior Lender rrom Whieh a Disbursement is 
requested hn,o:; deterntined lhat all eenilicml!s and documcnu.tion 
required as conditions precedent to such Disbursement under il!i S1i1nior 
Lot•n Aareenu::nt hlh'c been provided (O•· lhtll suoJ1 rcquitClht nt has 
bceu '"1lived). but In any event no Inter than ton II 0) Fintm<.:lul 
Business Days prior to the Requcstt:d Oi.s-bu.rse~nent Date, it (or Jn lhe 
cnst. of the K.EXI.}.1 Loan. the KEIC C-o\'entd FaCiility Lean or the: ;\DB 
Tr.mcltc 2 Loun. the Common F'aClility A~tlnt ncalng on itS behalf and 
on hs insnuotion) shall promptly deliver a notice, in the fon, utluchcd 
hcn:co a• E~bjblt 2dW..1Earm oC Sati<O<d CP Nolle¢!. to chc 
Botrowtr. the OITshoro A<.:c.ouuts l)~~r~k , the On"'horc Accounts Dn.nk. 
th~ Comu1011 f1ocUlly Agem and the other Senior Lcudc\l's. mdkatlng 
th111 lhc: tondhions prc.;,cdl!'nt to the requeste!d Disbursem!!nc or it5 
Senior loan ~vc been satisfied or waived (any .!-Uch notice. n 
"Satisfied CP Not ito"). 

(I) II' nny S.:nlor Lender from which o lllsburS<mcRI Is roqucsc.od believes 
that ~my required cr:nlflc"tc or ducunttl'lt lms nor l:)ccn pro"'lded o.r th1U 
nny condition prccl!dcMI Hl tl1e rtt:tue.-.lcd Ol.sbursem!'.ul hM not been 
s:uisfied or waivodt sucl:t Senior Lender (or the: Colttmon Facility 
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Agen1 ucting un helmlfofund nttho lns,ructlon nr KEXIM, 1hc lo:CIC 
Covcrod l' 11clli1y Ag<nt, or ADS. as tho OBS< moy be). siJoll protnpll)•, 
but iu any evem no later than ten ( I 0) Pirmnciol nusine~ l)oys: prior to 
tht: Requested Disbursement Oatc. d(lliver a notice, in the rorm 
a«acbed hereto as Exhibit2A(O {FOrm g[ Un.\'al;i:rfiJ:d Q Netice). to 
the Borrower. the Offshore Accounts Bank. the Onshore. Accounts 
Oank, and 1.he Otht:r Senior I .cnder.s indicaling I hat sm::h Senior Lender 
hr" dohmntncd lluu a condillon to Ol~bur$Cilltn1 under ~uch Suniur 
Lender"s Senior Loun .Agreement hn.s not be-en satisfied ur uo longer 
remWus sotistied (any such nutk.e, llli '"'Unsatbficd CP ~oticc'') ... 1 roil 
such unsati~ficd conditions applicabt~ to the Senio1· l ender ddiv~rin~ 
an Un.s"atistie'd ·c p Notice p.~ not s.ati~fied by 1he B<1rrOwer to such 
Senior Lender's s.11isfac1ion or waived hy such Senior Lender iU least 
five (5) Fhtfmcial OuS!n~~ O>tys prior to the Reques-ted Oi$bu~c:mcnt 
Onto, In oil her case cNidc:n('Cd by a n01lce frorn such Senior Lender tO 
tho Borrower, tho OOioh(H't Acwun~ l~tu~k. the Omltorc Accounts 
B;mk) the Common f acility Agent and 1he othe.r Sc11io~ Lendets, then 
non.t a r tht Senior l .. enders shall htJ\'c: nny obligation to make any 
Disbursement on the Requested Di.~hu~mt!n l Date. No Senior I .ender 
~hull h11vc t"IOY linbilily to the Borrower, 1he Offshore AccountS Oank, 
tht On:4ihore AccC)uols Onnk, lhc C<mlmon Pocllil)' AIC:I'I or any Scnio1· 
Lender lbr ony Satlsllcd Cl' Notice or Uusatlsr.cd CP NOlle< IS$ue<l 
under this ~gllon H. 

{g) In additi()Jl IQ lh t: ability to issue an Unsatisfi-ed cr Notice pursuant to 
S$ctloo 2.4(0.. any Senior Lender (or the Comruon Foeilily Ageru on 
behnlf M und 111 the insltiJCiiun uf K f:,XIM. the KlliC Covered l'•cillty 
Agent. or AOB. as the c:n.so mn:y be) mny ru ony time when tt 
Di.slrurscmenl R.:qu..:st b t)UISUuuJiny, Uti the ocuurrcncc or l1J1 Evcm ot 
Default Of a rotcntial ~vent of Defitult. issue a notice to the Dorrowt'f 
with o copy to each oft he (lthc:r Senior Lenders.. the Offihore Accounts 
Bank. the Common Facility Agenr and Lhe Onshore /l,ceount.S Bank, 
noiJr}·ln_g the i3(1f10WCr th~t no Dlsburscm(fnt shall be mdc under hs 
Disbursement HequeS1 (a "DrawstOJ) NQdee·,. A Omws.top Notice 
ls.sued '"'""""' to this .s,£tjoo 2.4!al sh11ll rcmoln In full force and 
ollbCI Ulltil: 

{i} the P(>~~ntlal Event uf Oelisult or Evem of Default which led to 
the. issuance of such Drnwstop Not lee has been " medicd hy the 
Borrower ll) the satiSfB"ction orlhc Senior Lender lhnt issued the 
OrawstOJJ Notice ot wt,1ved by sueh SeJ)it\f Leud~r (or, in th~ 
..:ns~ or a Orow~top Notice ls~ucd b)' 1hc C(1rn111on Focllily 
A~Jcnt .. the Common fMilhy Agent. ac.ling at hlsti'UCtlou of 
KEXIM. the KEJC Covered Facility Asentund ADB): or 
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(II) the Senior t.ender (or. in the cas\! of u Ornwstup N01ice lotSued 
by <he Common t'acllily flgem, !he Common l' ocllhy flgcnl. 
o.oting al insttuclion of KEXJM. the Kl11C Cuveced Facility 
Agent 11nd ADB) that issued su~;h Orawstop Notice ccvoke.i 
such Ora\\1Stop Notiee by sending n-oUce or suei revocalit>n tt> 
dlC: Borrower, cooh of the other Senior lenders. the Offshore 
Aocooms Bank:, the Comrnon FRellity Agt:lll ond th~ Onshvrx: 
flccounl$ llnnk (whleh notice sh11ll SI)CCII)' In r<<~$Onoblo de~oll 
the lmsi.s for such revocotiou und shull have rutocl~t!d th(:J'Ch.) 
copies orrclevunt doc::umcncation supporting such rcvocatlon). 

Upon the occurrence of any of lhe foregoing1 suc.h Drawstop Notice 
shall be deemed 10 be "'''Oko:d and I he Senior Lender (or, In 1hc case of 
a Drnwstop N<Jtic:e is...c:ued by lht Common Fscility Agtnt, the 
Common l'ncllhy Agonl. ocllng ot lnstruc<lon of KllXIM. th• K~IC 
Covered Poollhy Agent 11ntl AOB) sholl promplly notify the Borrower, 
each ot the othc.r Scniar Lenders, the Ofl$hore Aeco,m1s B~uk. the 
Common fni;:i lity Agent and the Onshote Accounts Bank thcrcot: 
whereupon the appticable Senior L.ender!i ~hull. if such Dru\V.o;top 
No1icc is deemed revoked in uccordance with SecUon 2.4((;}(1} or 
(ii) prior to lhe Rcquesled Oisbursemcn1 O;th:. make· the n:que..;;tcd 
Oi$burscmcru RS $OOn :ts practicable chcrcaJI:cl' (and in ony cvcn1 no 
Inter LhBn livt! (S) Fin11ucinl Busin!!S!l Days therc:at\er). urrles:-. more 
than fiUcen ( IS) Financial Business Oays have elnpsed, or· there has 
been a material change in citcu.rnstances; since the delivery of the 
Oisbursemcn1 Requc:,1 for such ~uestcd Oisburscmenl, in which case 
a rle\V DlsbursernMt Rcqllest nlliSI be suhmiHOO. 

(h} 1'1u: Borrower is ~1\\'0 I't thHt the ~chc:dull:' ror Disbur!IC!ncnr.s undc:r lhc 
Senior LOM Agreemt:nlii (Othu than the Rupee Pacilhy Loan 
Agreement) is required to ma1ch the schedule for payments by the 
BorrOwt:r undt:r lhe Construction ContrucLs fen the im;xu1 of capit~l 
goods. 

2.5 l'rtlutymut of U1e Sc:nfor Loans 

{u) Voluntnry l)repnyrnem.~. Ex.cept (or auy ptt..-paymtnl perlnitted in 
occordnntt: with Sectjon S.2(s)(j) <Parnrvm(!Jil o!Long·(ft·ur Deb!), the 
ijortower 11tay not \!Oiuntarily prep~)' the Senior l uan prior to lhe 
Project Physiqal Completion DA1c. Subject co nny provisions In the. 
Senior t.onn Agreemc:nt i'ln unwind in~ COfit.c;. prc:pnymenl premiurns, If 
nny. und Sections ,,2441) C/'a'J)oymem t>[ l.<mrMtl'm /)2bl) and~ 
Cltl.\'llrtmc;c • Auulkulion o(.JifiX.'t'«Jfl.). nftcr the Project Physica1 
Completion Date:, the 13orrowcr mo)" p1-cpay. 9n ony Interest l'ayuumt 
Date. all o•· any pact or rhe Senior loan then ourswndbg, on uot less 
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thno thlrcy (30) \IJ!y!' prior wrlll<n notloc t~ tho Senior ~onder. ""~ in 
nm6unts: not less th1m the mlnlmurn CL!nounts us bet (or:h In the Se-nior 
Loan Agreement. Any volun1aty prepayment of the Scnk•r Loan is 
r~quited to be utTered to all oth,er Senior l..tmdc:~ as o mnndntory 
prepayment in accordance with Section 2.5fb}(liil. A11y nmou~l10 
prepaid pursuaur to this Sect jon 2,SU!) shnll be' 1pplied to the 
lippllcublc Sc:nior Loan(s) In aCCQrdo.nee wilf'! the npplicublc Senior 
l.oon Agrel!m\!nt(S). 

(b) MondOI.I\')C)I en:P!!XDlliQI5. Upon lhc OCCUI'n!IIOC or ltn)' orthe li>llowlng 
events, the Borrower Sholl, subject IQ stBtUiory appro•iaJs, prepay { if 
the rtlevQnt statutory: approvals ha\•e been obtained) l)r pay into the 
Dollar Oeb-t Prepayment Re,o;rr\'c Accoun1 {if such stnlutory approvals 
h~vc "' '' bctn obtained), Jn accordance whh lhe Tru"1 nncJ Reu:ntion 
Accounu Agrccmc:uil. o pOrti()n of lht Senior Lonn equal 10 such 
Senior Lender's piX1 r~lla share (bo.scd on Lhe total princlpnl runounc 
outstanding of aU Senior Loan~) of tho amounl oi the proceeds 
received from any such event. I( such even! involves t.hc receipt of 
p.toceed$, or, in the c~tse of parngrnph (iii) below, ~portion ·or the 
Senior Lo:Jn et:tuivalent an '' p•'Q rn1u b;asls 10 the mnowu or such o1h~r 
l.on~·tCron Debt being prc:1>ald or repurch"scd: 

(I) the ""cipt by or 0 11 behnlf of the Borrower of ony liquldoted 
dnmagcs pttjd under any of the l'roject Documertot tO the e.xt<:nl 
(A) not applied to pay penal tie, payable by the Borrower under 
on)1 Project Documofll or w pay ror Lhe completiqn of the wqrk 
comcmplrued by such Pl'\~jeet Ooc;ument thai was not 
complett::d btcm•,~tc or lhc circumswnccs givhll rise ro such 
payment or Jlquldnt~d dnmagQS Dr (13) In I he ""~· or dclny 
liquidated dwua~es under lhc Constr~.H;tion Contracts, not 
upplied to pllY interest· on the Senior Loans, or delay litluid-at.cd 
damages tn the: Procurer$ under the Power Purchase 
Agn:cment; 

(ii) tho receipt by or on bthnlf of the Jjom)wer of proceeds In 
etHinc.:ction whh ft b~ttu::h or wn.rrancy or gunr.1u1tec under any 
l'rojec1 Oocumc.~nt IQ the ~Nient not opplicd 10 n~pair or replace 
the dcftttivc component or defici.ent Strvicc: lhll is 1hc subject 
of such warranty o r guarantee; 

(iii} the. prepayment (whether vohnu<u·y or mtm(h1fory) or 
rcpurcht,se by the Oorf0\Y¢r <•f ony oth~r Long~teml Octu other 
thrtn (A) In conne:tltlon whh fill)' rc:nnnnelng permitted l'ttli'Slulnt 
tu Sectign S.2{s)tU <Prt:tKIIi!IUWl (I( Ltmg·lc,.m fkht ), 
(B) Bxcess Cash Prepaymen1s of the Rupox Facility Loan. and 
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(C) prepllymunts or II $enior Lender's Senior Lonn OS 4 rc-suh 
of illc:Qulhy :liTcctlng .such Senior lcnder'.s nhilily w nmkc S\JC.h 
Seuior U>att ;ual {D) any prep11ymcnt to AIJB or IIFCL or 
funds ln the Project LC Reserve Ac~:oun1 in u;:;cordancc with 
Lhe Of~horc Accounts Agreement~ provided thal lhe Senior 
Lender may, iU ir~ djstrcticm, ~hoos¢ not to be prepaid pursu11n1 
IQ ohis Pl"agraph (iii): 

(lv) the receipt by nny l~rson or insurance proc~"ti$ described In, 
und in ncoor'dancc w11h, S\'S!tlon 5.3(c){li) (/nsrm:mCt• -
Annlrculion o(Pmc~eds); 

{v) the reudpt ~)' or on behnlf of lht Borrowtr of proceed\ 
result In~ from the explri.uiou, ICnnhuulon or re"()CO!ion or nny 
Auttwrizntlon or tll'!.)' Project Document: 

(vi} lhc receipt by or on bebulf ot the BorrO\\'er of till)' proct.-tds 
from the expropriation or other ttlking by any Authority of 
assets or Share Capital of the B(lm>\~ttr. 

(vii) lhC r«leipl by Or on beholr or lhc i'IOIT(JWCf or proce<ds 
rcsultlns l;nm nn nrbitral or judiciltl AWt&rd in oonntclion whh 
ttny ot' the Projec( Docunlcnts: Md 

(\'iii) as ond when ~qui.I'Cid pursuant to lhe Sponsor Support 
A.grccment 

(e) Ar1y umounts prepaid under Section 2.5(b) above shAll be npplied 
(I) 1>ro '<!Ia cunongst the Sc11i0r l.oans I hen OUI$1<tndlng. uml (ii) 10 I he 
rt:nHJining lnst.nllmcnt.S of prln~il)411 In inverse ord~· or 11llllurily; 
provided, however. that any prepayment under Scs:t!WJ2.,(b)(iiU shnJJ 
be applied by each Senior Lender in accor.dance with its Senior l.oo•l 
AgreomenL 

1.6 Cancellullon 

(n) ,Cqncsll~ tion of Scn1or Loon. Tho Oorrower may IWI CllOild all o•· uuy 
part b(thc s~nl(tr L<Nm. unless: 

{i) tho Senior Loan is OOing c~plac.ed by t.ong-term Debt meeting 
nil Q( the requirements of Section 5.2(.s)(l) .(.0,r~J.!!J»"'"' 11[ 

{JmfHetm DebO; 

(li) the Senlt>r Lenders., in ~OI I!Iuhat lon with th11 lndcpcndeut 
Bngincc:r, shall b<.· .s:uislled that {A) no eve1ll has Qc<::Urred or i-s 
tea."onnbJy expected to o~ur to cause &he Construction 
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Schedule or C~Jn~1ruotion Phm co 1)'0 delnyc:d (unless 1hc C<Kl$ 
a,socinlcd with suoh dclny C4n be ll\(lt notwl!hS'ItlJ1dlng llw 
cancolhstion), (B) tht! proposed cancell:ation will nvl cause 11n 

E"cnl of Ocfuuh or l'otcntlal l!,•em or OethuiL and (C) after 
taking into accQunt the proposed cancclhllion. the l'otal 
1::-undlng Available equals or exceed~ lht: am().unt of Project 
CoSIS projected to bo incurred lhrough the Proje<:t f.· inandal 
CQmpktiQn Dale; or 

(ii j) it ls required to do so pursuant t-o the S,:onsol' Su111)()rt 
Agreetuertt. 

3, Rcpt'r~enlations and \Vt~rr-..nties 

3.1 Rct)rtstnllltlnnt' tnd Wt~niuUitf of tftt Uorrowtr 

Th~ Borrower ren~cnt.s :md warrunlS 10 the Senior Lender that 

(a) Organization and Authorit'r\ It is a company limited by sh~:res duty 
inc;<.lrporated and vnlidly existing under the laws of India and has Lhe 
corporate power, e1~pncily tsnd 11u1hority 10 rtwn its nss-:ts, conduct its 
business as present I)' QOnduclcd and to enter Into, dcl iv~r, ohse:rvc 11nd 
perforn1 hs obllw1tions und cxcrclsc hs rights und<'r the ironsoction 
Oocunlcuts to which h J!lt)r will bt: n party: 

{b) VaHditx. Eac.h Tm.n~c·tion Oocumcnl to which It is a :mtty has beeo, 
or With respect to eftch TraJ1S8(!tion Document to whi::h il \itill be: n 
pnny, will be, t.fuly oulhorlztd tmd c:xeculcd by the 13orrowcl'. und each 
5U~h TrtlnMcli.;.n L>ocumcnt constilutcs, Ot will. ''htu cxeculcd, 
con~lhute, vulid ond leaolly binding ob1lgaliOn5 or lhc Borrower. 
t~lfbrccablc In m.:<:ordancc wi1h hs termS (subject to the- provisiuu.s or 
.applicable iqsolvenc.y 3nd debt recovery l~ws and to the discrcti.onary 
naiUrc of equitnblo remedies): 

(c) !Sg {(QoOI>J. Neither the Llorrower's e.<e<ution or r.lllivery or ony 
Tntnsrsction Document tfl which il is or will be: a 1>~nr nor its 
cornplitmcc with the lorms of o.ny Transuction Document. including ils 
<.l(erds..: or any rights under nny such Transaction l.bcuments. will 
conflict with or re_sull in Q bl'ea<:h or any ur lhe icmls, conditions or 
prtlVi.sions of. or constitute a default or requite 11ny con.~ent under, or 
result in tlu~ crtath)n or irn~ition of uny Lic:n (cx:ccpl pny llcnnincd 
l.ien) n" ~~ rcsuh of. nny rtsrccmen~ or oth('r ins1n.uueu1 .o which it is o 
pnrty Ol' by which It or hs property Is bound. or violntc ar.y or 11\c: tcrm.s 
or provisions or tmy AulhvriT.atlon or ils Co-nstit\ltlonal Documenls OJ' 
nny Applicable Law; 
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(d) Mn~L.CI!niJO!CLioo C~LII.Il!.W · fllll..A of .Sub-Subcdulol.ICdl 
CMowrM Ctw.•lr!IC/Itlt! C:ll!11t:!!cf!!) hctcto $Cl! lonh 1111 ~r the M••crlnl 
Con.">truclion Contracts t.Q which the Bl'1rrower i:'l; ct pclrty as or the dote 
of tllls Senior Loan Agreement, and Pan B or Sub .. Schedule 3.1 Cd) 
(Afmcrial Con.itruclion Comr«£!.'") heretu st:t forth all Of tho &dditiof•nl 
Mot~rlill Constntction Contrilcts to be entered into in connection with 
the Projccc nnd the d~~t·c: by which c:Hch ~uch oontn•cr is expected to he 
CIIICf\."(1 h110; 

(c) ~r.'i£1ll J&I.I!!D£I).!Ji. P.Y!.! 1\ or Sub-S~h~Uu!H I( e) (/'rok"/ 
Document.~ (ather tllan Co,J.ttructlmr CDIIIrtJcls}) hereto sets forth all of 
the Project Documents to which the Borrower and!or tht Projtoct 
Subsidiary is II pi.'U1)' 4$ or the dot~ of lhis Sc-lllor Lon·~ Agre~mem 
(o!hor !hRn !he Construoilon Conttocts), 11nd Cl\!1 R of 
S,ub .. Silbcdu~ 3.1Cel CP.roJgct DoomrMuta <otlmr tlum CwM'truCJtau 
Ctmlructtll lumato sc1 forth oil of the addil iomtl l'•rojett DocunttnlS 
cx.pcc:.tcd 10 be cntc:rt:d into In conn~t-km with I he Prnjccl !Jod the dute 
b)• wruc.h each suoh comract is expected to be entered imo: 

(f) ~{) Ams;o.dJ.w;ot.oc tp P[lljc;gt Dotymentt. Except fdr the rem1inati(}ll of 
any PrQjcct Document upon (he: explmtlon of ib ltrm nil Pr~>ject 
Documents thnt the nomW.'Cr h(t!J entCJ'Cd 1mo prior ',0 nt:tkln~ this 
...:prcsc:mt«tfon nre In full forllc tmd c:OCe1. Execpt for amentlmems und 
waivers approved by the Senior Lender or otherwise pe.t•nlltted under 
this Senior Loan Agrccrnc:nt. there ha5 been no l!mc:ndment Ol" 

h:rminatlc,>n of ""Y of the Project Oooumc.nHl thnt lhe BortOwtr has 
emcred i.nto prior to making rhis reprc~ntstion. and there has been no 
wni\'Cr' of ony provision or any such rr<.ljecl Document: 

(ll) No ilmcudm<n!s 10 Consl!\uti91!fti .Di!!ium<DI!. Subject to ~ll!UJ. 
(j) ((,'yp.fliwticme/ Qp,c:'!m.eul:\'), the BoJTOwer's Constitutional 
Doc.uments have not been :amended sin~ August ?. 2~07. other than 
the Rcqulretl Minority Shar-eholder Anlendmcnt and the Borrower has 
pro\•ided a coml,lcte and current copy of itll Constitntio"~ l r>o<:um~;nt;s 
to lhr: ~nic>r Lt:ndt!r; 

(h) Na lmmunjlv. Neither th~ BQrrower nor uny MJJU.:rlal t•rojcct 
Particlpmll enjoys tmy right of immunity ($twcr::ig.n ur £rthenvlse) from 
suit. cx..:c:.uiion. tdt.nchment or other legal process in respe<::l orits assets 
or its obligations under nhy 'J'run~action i)oQumcnt or from the 
juri:Kiic:tlon uf any coun: 

{i) Thlo \0 Aii.1<·1' ond l'conlu«< Llonl. {I) llKC~J>I ror !he Mler ilcquil'<d 
AS.<id$ the n(,l'l'U\\'t'r hn!i obtained au lnltioJ AssC'tS and all Land Usc 
Rights in respect lhcroof which includes all movc.blc aad immoveable. 
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propcny 1tnd a.,set..", In each co~e thln the Borrow('r uses In fls business 
or thot 111~ nccessory ror the Project: (il) there Is no outstanding l.icu tt11 

any or the Initial Ass.ets and lht! l . ..1snd Use Rights in respect thcrcor. or 
un the Borrower's Shnrc Capital. other *all Pe .• ·miued Liens; (iii) nu 
contracts or 1urnngcmems., conditional <•r uncundiliQnal. cxl.st for the 
cn;:ution ofany Lien on any of the Initial Assets or thc.lhnd t)sc Rights 
In respect thereot: or on the Rurrower's Sh!lrc Cnpiwl other thnn as 
pcrmhtcd hereunder; 

{j) Se,eyrhy poeuulcDIS, Each Security Document conli!rs. or will confer 
when executed and. i( "'quirc:d, flied ot rcoordcd, a valid ond 
enf(lrceablc fi rst priorhy Ucn or other fir'st priority inh:rest or right of 
the kind i't purports tv Crt'llft over all of lhc propcny w which suc.h 
SeC1lrhy Document n:lntc:.s ar purports to 1'4!'1atc. aud the product.~ nnd 
proceeds thercol~ ond th~J Oorrowcr hns nut received tlny llOticc of a.ny 
B,dvcr.st Ch11111 by My l'crson in resp~l or its (or the Spcmsor'!l or the 
l'rojc:ct Subsiditlr)•'s, as Uae cu..~e may be} ownership of. or other righl 
lO usc. tho property subject to the Set.urity; 

(k) Thxe.,, All Tax Returus Of the Burrower required by Applicable Lnw 
to be flied h•vo been duly ond timely Olcd, ond oil Toxe.• upon the 
OOI'I'Owcr or Its 1m1pcrtl.:s, in(:ome or nsscU1hnt nrc ~uc ond p.1ynblc or 
lo bo withheld. ;15 opplicable, ha.vc bcc.n paid {execpl lor lh0$C Toxes 
conteS(e<J in guod fJ.hh and ror which adequate J'ese&\ICS have beeu 
made in a!=cordrulCQ with the Acc.ou:nting Principles, wh1ch are listed in 
Sub-Schedule l. l 0;) l[~.!JlG.iJMLI(JdJtJJ)~ as updalod frotn time to tirhc 
by written nolicc to 1he Senior L~nder) or withheld, as applic1blc:, 
other tlum 1hose presently pnynblc without J)enalty or Interest; the 
llorrowc:r hns 1101 received notice of any t>ettding audits, exnminaltons. 
investigatlo.n.s! proceedings or cloims with respect 10 ony Taxes noc ate 
any such. actions Lhrcalcncd, and the Borrowe!' has nql rece-ived notice 
o( 3tl) Uen wilh reSpel:lt lo Taxes th;n htLS been flied against any of the 
l)orrowt:.r•s pro~ny or assets or Share Cnpltol nor has any sut;h Lien 
bc~n threatened; 

(I) LitiRulion. 

(i) 

111.\1· ~liU~ " 

The Borrower is not e:t•gaged in. nor l:t II thn:alcncd by. any 
Hligatioo. arbilr.ntion. mcdi3tion Cl' other f<tm1 of dispute 
resolution proceedhlg or nny ndmini:,1rativc proceeding {A) lCw 
tm rtm,,unl in the aggn:g.aic cxcccdin& {I) Rupees three (li'O•'CS 
(ks. 3,00,00,000). or Its equlvolent In ony oth•· currency, for 
Any sln~le clnlm (Or s..:riC$ or relm.cd cluun5) 01' (2) RupCC$ ICil 
crore• (Rs. 10,00.00,000), or Its equivolent In ony other 
currency. tbr all Such claim$: nl any Ont time out&1anding or 
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(A) the outcome (If udvcr.;cly dctcnnfncd) of which, 
Individually or In tho uggresutc, has hod or oould rc"<Qnobly be 
expected to have: n Material Adverse Cff~t: and 

(jj) Neilhcr the Bonower nor the· P~ject Subsidiary nhr the 
Sp<;msur. nor. CQ the best of the Borrower' s knowledge, tiJl )' 

Mlll'crial J>rojecl l'artlclp!!m [exoludh\g the Borrower, the 
P"'.Joct Subsidlory ond the Sponror), is cOJlll!ltd In or is 
thrcau:ncd whh nny lhlgatlon, o.rbitrotlon. mcdi.ation or other 
funn o( diSpute ~'".lluti tJn proceeding c;tl' uny ndmin1Strtl1ivc 
proceeding that h~s- had or could reasonably De expected. to 
have a Material Ad\'ersc Effect; 

(m) CompJiallC'i w'ilh k@w. (i) Neither the B·orrower 11M nny i1SpeC1 nr lhC 
Project is in vlolution of nny Appilcoblo l.ow <lJ1d (II) no jud~ment, 
decree or order hll~ bt:cn issuf!d ugolnst I he Borrower or hs properly 
thRl hos ht1d or could rcasonnbly eXpected to have o M1teriol Adverse 
El)'ect; 

(n) fjJwfl(;inl St:uemcnts. 'Jllc Uo•rower•s most rereni Flnaucial 
Slatcmetus dciivered pursu<mt to S.oti!WJ,1(4l.U::tumr£w( S(rw:,uJJU!J§} 
or Sc,;libn S.S (Rww.tlw: RMuil'('lll•'"it>. o.s cpplioohle, (I) htwc been 
prepared In aeconlancl! wilh the Act:Ouncln¥: P•·inclplc$1i·om I he book$ 
und records of the: Bomlw(:r, (ii) give ·a tnu: nnd fbir view or lit\! 
f'in.nnciaJ position o.nd results of Opet'dli('lll:C: of !.he f:lOnower QS iiJ the 
dates and f<Jr I he periods in re·spcct o f which they were prepared and 
(iii) disclose nil liabilities (contingenl or (lthenvise) M the: Borrower, 
ond 1hc: re.'lerves, ir Any, f<)r such li abilities~ und since the d3tC <•r $uch 
l:immciol Stca1CIIICnt5-~ 1he Oorrowcr (A) hilS ndl :;-ulrcrtd nny matcl'lal 
ndvcrsc c.hnngc in ils buslncss prospe<lts, operations o· assets or nny 
other Mtttetlo.l Adverse £(feel, (B) h.11~ nol incurred any substontlill loss 
or any subs.tantjaf or unusuaJ liability excepl tOr the liabilities incurred 
urtLier; or •S p~rmiucd by. the Transaction Documents and (C) has nm 
11ndenaken or flgrccd t~ uudermke !lny subsHullinl obli ~t+t ion other lhtm 
the obligntions uod~:rt{tken pursunnlto the Tronsrtctian l;)ocumcnts: 

(n) lntoilc<IY•I l't'l>ll<Cb:· The Oorrowor hos lhc rig 11 to u~c ;til 
f;Oncc~fsiotls, trade nameS. lJade marks-. patents, CtrulChises, foi'tnlllasi 
lic.enseS: nnd other Jntellectual property thai it currtndy t!SCS·Of thst arc 
necessary fot· the rr~jec~.; 

(p) No DcCoul!s. No Event or DerAuh or PQ1tntilli llvcntnl' Dcrouli hos 
occurred nnd b continuing: 
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(q) ruuhs>rlzorlon~. 

{i) The Authot·tlotl.on.s set ronh in Jil!~-S<h<duls:J. I!rJ.\ 
(d!r/JJ!Iri:rlljll/ll) (as the same sh;~ ll be updated prior to the fi f<l 

Disbursement tt> include inrormalion rcgurding dw PFojcc·l 
Sub.sidi•ry) are all ol'lhe Auth-orizations nccessay l"'r advisable 
r()r or in connection whh: {A) the Sl"nior Lonns and the 
nnonclnQ by the Senlur Lenders under the Senior Loon 
Ai!fC'cmcnts: (ll) the business of cncb of the llorrowor und 
(11-<ml ttnd ZLftl!t the dute (')r the lnilinl Di~burs:mcnt Ki.'fJliCSt 
under any Senior Loon Agreenu~Hl) the- Projec:.L Subsidiary M it 
is presently carried on and as il Is tonkmplatcd to be carried 
on~ (C) the execution of the flrojl"ct-and lmplernenuHlon or 1hc 
Flnanelol Pion; (0 ) the Juc cxc<ulion •nd delivery ol: Ynlidlly 
and enforceability of. ond ~rlhrmonce by each M the 
8or1'0Wt:r. the Spo.nKQr tantl the .J)rojccl SubsldltJry of its 
obligallon.s, nnd ..:xcrci.se of iii righl.S, under dH! 1'rnn.sae-tlnn 
Documents to whicb it ls a pwty and/or my documents 
necessary or adviSilble (or the fmpJementalion of the 
Tm~c:tlon Documents. nnd w ensu1·e the admissibility into 
evidence in India and oth<:r npproprintc .Jurisd,c:t·ions or tach 
'l'nutS."'CI1on Dooument1 (E) the periOctlon ond Rrst·priority of 
tlu~ Licll$ grunted or purported to be grnnted pursuant to tho 
Sccur.hy Oocurnent.s; and (F) the reiniltflnce 10 lhe ScniQr 
Lenders in txllhus or Rupees. as the-case may be, of all monies 
payable in respect of the Seuior LQans and tite Trnn$8ction 
Doc:u1nencs; 

(ii) ooch or the Authorl1.ntions lcicutlficd 0 11 lW A of ~ 
.sxllcduld. l(ol (Autlwr/uu/ons), aud each or the 
Authortlotlo"s lden(ifled in Part 9 of ~il;:S;hoduto 3.1/g) 
~ that mT require-d to be obtainf'd prifir to the 
date this rcpresimuuion ls being mnclc:, has been Jbtaincd an~ is 
in full force and etTecc aud fii'IO I~ Bnd 1hcrc an: 110 legal 
pruci:odlns$ r<snrdlna the ciTcotlvcness or Vftlidlly or ony suclt 
Author.iz.atlon other thun lUI)' such prOcecdinJ:S l tUII. In the 
opinion of the Senior Ltndcr. a1e frivolous; 

( iii) tho Borrower or the Project Subsidiary. as applicable, has 
applitd for (or will make a.r.mngcmcnt'i to 11pply for) all 
Authori7.ntions ,., fonh In eaa I} of Sub;S~bRdYid. I tlil 
(duJirtm':(l(taM} that nrC required l() bo Obtnlne!d aR"r the dn1c 
Lhis rcprcscntcllioo 1:. being modo, and lJ1c Bcrrower bas uo 
rC;Json to OOiie.,.e that it will hOt obtnin those t\uthorizbtions 
prior to the dntc specified fl..>r eat;h such Atuhoriz.ation in Sub--
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S'!Jii!lul; J .J.Iul..ld Jl/hiiJ:j:atluml; 

(iv) no Authorization set lbrth In SultSphs:slulcJ.J(!I) 
IA.mhorl;tlt.iil.uJl is :~ubjt."CI lu ony lldministrative a<.ltion or 
proceeding, oppe:tl or judicial or other rc\•iew by ~y Atllhority; 
•nd 

(v) the 6onower tms no rcnson co bollcvc th:t '•ny of th.: 
AutJwlzntlons $pcclliod In St•\l:Sth<dultl.Hql 
{Aut!Hirl;otlpnt) thiU requires renewal will nol X rcoowccl n~ 
and when r~uired under Applicable Law without the 
imposition of any additlonal restrk:cions or conditiot)s (other 
thBn ihosc chat aft; non-discrimimuory or tu"Q generully 
11ppiiCAblc) M thnt rmy of the Authorization~ specified in 
Sub·Schcdylc 3.1(q> 14U(/wrfi{l(l!tt!Sl l1as bcc:1 or will b< 
wllhtlmwn, suKpcudt.-<1, oa.nccllcd.. voried1 surrendered or 
•·evOked: · 

(rl ~liDi Cpoj\!ll. A> of the dlile of !his Senior Loan Ag....,ment: 

(i) the umount su~cribcd JOr nnd puld in ItS Shure Cnpitnl of the 
Rorrowcr w&s 1\upoes four hundred erorts (Rs. <100.00.00,000). 
represented by forty crorcs (40,00,00.000) Share!: 

(ii) all of the Shares referred to in paragrl'ph (f) above arc legally 
and bt:ocficially owned by lhc SpOJ)SOI' in the fo llowing 
proponions. and cm:h such Share {A) cnlltlcs il!l Share-holder co 
one \•(ltc with r.:spcct w rnrmer!\ n.-quirinJ a V<lte b)' 
Sha.reholdcrs undc1· Appllc"blc Lnw or undc:r the Bo~lwcr'.s 
ConstltutiCI\ol Documents nnd (ll) h•s h<-<11 duly •uthori7.od, 
v•lldly issued ru1d is fully pnid for: 

No. of Shares I'Crt!r;111!2.C: 

rm" l'owor ~0.00,00,000 100% 

(iii) except for the tran.sactiQns contemplatt:d by the Finun.dng 
OC~cumcntS. there ure 110 t1green1ents <lr lltt"o.~.ngenents in farce 
that provide for the prc.,o;cnt or future issue. allotment or trnnsrcr 
of. or smnt to any Person or. the righl (whether condltionnl or 
otherwi~) co tz:'l ll for 1hc IJ.suc, ullotrncnt or 1 ·~msftr of M)' 
Shnre C..pitnlnnd n~ Per!<Qn ho.< any Equlty Rigl-l.s in r<spect of 
Lbc Borrower; 
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(s) J4nylrpumenmland Socjal M"UJ:CJj. 

(I) Thl? Borrower and Its ogc:ms, contractors and subcontrtu.:tonl 
and the Project nrc eum:ntly in compliance w.th. ond. in the 
case of the Borrower and tht: Proj~Ct., ha.vt aot in lhe past 
brcnched {other than any such hre.ac::h for w·hich 1he Sc:nior 
Lender has provided a waiVC:I'), the: nnvlronmenal ond Social 
Requirement~. unJ, once II hns been adopted pursunm co 
Scctjon9.l(i) lCtutti/J(tuu· td thr Fir.st Q,lsfJur.rem«m -
t:rtvityrm!Cllffll.C1f.l4 Ss!cJal MnMg~mcnt}. each or them Is and 
will be iu Ct'.lmpliam::e. with the. EnvirQnmentel Management 
PlPn and tho Social Management Plan: 

(ii) no HaZCU'dous Substances hove at an)' time been gencnued, 
used. tr~:iltcd, recycled, stored on, transported 10 Ol' from Ol' 
tt:lc'•scd :tt, on, under or Ctom the Proj~t Olhct lhun in 
compliance with the E~wlrxuuncnh•l und SClcial l nws, nnd there 
is no ovidcllce of soil or grouudwater comant.imtion a~sociated 
with i.ln)' part (I( the Pmj~l; 

(iii) lhe Borrower hn.~ 1101 reCf!ivcd. nor is it awntt or. !HI)' l>a.SI, 
p-:ndin; or thrcou:ncd Env1ronmcnutl or Social Cfoinu or 
nmtcrJal cotnplnints rcla1lng to l!u\lironmcnllll and Socinl 
Mut~crs with respect to lhc Borrower's co"ttpliauce with 
Envirtmmcmtal And Social Laws, lm:::Juding nlr cmi:ss.ion.s, 
discharge to surface wnter or ground warer, noise enlissiorLo;, 
solid or liquid wal)te dispo:;al, or the use. generation. storage. 
lrnospm1otlon or dispo$nl of Hnurdous Subslnoe<s; 

(iv) lharc '"'0 no facts. ciroumsHul<:Cs, condltjons " occurrcnoe.lO 
regarding tl\t Project that could rtasonubly b: expected 1o: 
(A) cause the Project to be subject to an}' restrictions on 
ownership, occupancy, usc or transftmbility under any 
Snvlronmen1al and Social Low: or (B) require soy 
J\uthOriiatlOn ()f' diSCfm~li O.: or dt.'ICI,Unt.:nl$ IInder IIR)' 
61wiromnc•uol nnd Soc.lal Law, except lhosc Althori.lOiions or 
dlsc:IQSull:.) thitl htwc ;alrc::a.dy been m~dc, or 1hcsc lho1 3rt not 
yc:1 fl'i!Uircd to be mnde. in campliilnce. with such 
Envhv nmenLal and Social law: and 

(v) the Summitry Environmental Impact Assessn~ent was ll'tll!-. 
complc!tC und accurate In tall 1nateri!tl respect$ n1 the time or 
submission, and 411<1 llQI omh nny in rol'lnl\tiOn lbC OllliSslon or 
which w()uJd have ttlade the Summ~ry R1wironmcntnl hnpae.t 
Asses, .. ~mcml misleading in any material r.cs)XXl't: 
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(I) ~lbcr !lusl!l!>:!>. The llurrowcr 1, no1 cm·rently engaged In, nor ho• 
h ogr~ed lo cngnge In, ony bt~$fncss other chan the Projc::.t: 

(u) Nu P!J!!Kcs:djnfl, rhc Borrower hils not wkc-n any corp:muc ac•ion nor 
have any ather legal stc:ps been taken or leg_al proc·eedings be~.n 
commenced or, to the best or the Borrower 's knowledge, threatened 
ogr.iu~H lhe Borrower socking a reorgani?..llri(ln, moratorium. 
arronacmcnt, odjustment or composition nr tho Boncwc:r or fOr 1hc 
appolntnu:nt of a receiver. official liquidator. a.ssigntc, SCltutS'Irlltor (or 
s-imilar official} iu relalion 10 I he Burrower or any pan of its property, 
nr f(U' the winding up. dissolution or re-organi1,.nl.io, or the Borrower or 
of any or all or lhe 8()m')\\'cr 's. property or Share Capital: 

(v) fulll&!li<~ri~i· The Borrower hns no Subsidiaries ather lhnn tho rrojeCI 
Subsldiory. Tho J>n>joel Subsl~lnry Is not cng;gcd In ony nctivitlcs 
Qthcr th11n 1h""o set fot1.h In Sui!..Scbl:liul• 3. lM !l'rrliw .~ubsldlorv 
Actlvlti~J'l. The Proj~l Subsidiary has no Subsl(Hor.ies. 

(w) ~Qnohl,m:ss of Assumptions. 

(i) I he Conmuctlon Budget ond the Annuol lludg<1 (if any) moSI 
re<:CJUiy delivered U.1 the Sc:nlnr Lender tJursuom hereto, Mc.J the 
Coat Sut>ply and TrunSfXli1Udon Phen, Tnu1smission l)lan, 
611virorunet\UU Managcmt.nt Plan. l~inancial l,lan, Construclion 
Plan and I:Jasc. Case f inancial Projectiuns. have been prepared 
by the B<Hl'Ower in good fuith and on reasonable· as.~umplions, 
and the Borrower has u() reascn lo believe lho~ :tssumptions 
111-e incorrcut or mislc~1ding In tm)' nuuc.rial rtSJJa<l; 

(il) the Consu·uclion Pllln ond lhc Construction lludjlel spccily In 
s'umn1Bry fOrm the work tJ1at tl1e CQ••.str'ucLlQI1 Contr.Jclor.~ 
propose w do through the Project Physical ComtletiOn Date: 

(Iii) thi! Constru<:tion PUm und the Construction Budget r~presc=nt 
the Borrower's &ood taiih cstlnuue of oil cosu and cspcn~<~cs 
Mtlclprucd by lhe BQrrowet' to he lncum:d co tons:crvct the 
l'rojcct In t.hc rho11ncr boiltcml' luted by the Tronsactilm 
Dwumcn1s; 

{x) Prohibited Po'SYf'tlent~ and Pru~Sic~. Neither •he Borrower nor Its 
A ffi'httes. nor rtny l~ccson Bcllng on the. behalr of uny of the foregoing, 
(I) hos mede or pi'Opo:rco to mnkc, with rcspe<:t to 1ho Proje<:t or ony 
tmn.'Jnctlon COIUCIIlpfnted by 1h..: 'rmnsaction Document.~. nny 
Prohibited PU)'mcnts, or (ii) ho:o committed or been engaged In (A) nny 
Sanction.able. Proct.ke il' connet:tif)n whh the Project or any ttarLo;actjon 
contt.:mplutcd by the TranSaction Docume~Hs. (B) nny Money 
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l, uundcrlng or 3<C<ll In broach M nny Applic:oblc tnw rcl01lna 10 
Money l.ounderlnQ. or (C) che Plnunelng of'l'cl'r(lrlsn>; 

(y) l'rojccl Oocumern~. The services to be perfOrmed. the ntateri.uls 10 he 
suppfied and the rights to be granted tc'l I he: Borrower and the l"~lect 
Subsidiary p•Jrsuant 10 the Project DocumentS, together with the r~al 
propcrt)' owned or ltll$Cd by the BOITQwcr lluu forms pa11 or the 
Pr1•jcc1 Site. comprise oil of che strviccs. n13ltlinl<. property, 
coscrnerus, waylt!ov~ Md other rights rmd intcrt"St£ nt.:cessnry 6r 
odvisllblc for or in c.onnec:don wllh Lhe Project, in each case free rrom 
Liens (other than Pemlitted Liens} and free rrom any resuictions or 
covenants that could reasonably ~ cxpct.:tcd to h~:vc a Materi31 
AdV~:rsc IUfc:d. and provide the Borrower with adeq~JIIIC uc:cess to all 
resources required for Buy rensonubtc purpo.su 1n c.C~nnoction whh the 
Proji!<c: 

(Z) Priority. The obligalions or the Borrower 1.mder- the Scni(lr Loan 
Ag1-eement rank and will rank ot lcastpdri passu in priority of payment 
and in all other respects with all Other obligations o~' the Borrowe-r 
outstanding 1.11 any time (including ur\der the ot~cr Senior L9an 
AJ;recmcnts), c:<cepr li>r those oblismions thlll tuc nlondatori ly 
pl'<l(cm.'<l by luw Oj)p lyln~ co companies gcnordlly; 

(a:•) Icumm~ion QpcumcnlS. l11e Transaction Dt>cument~ arc, or when 
duly cxecmetJ untl d"Cll\-.:r«< ,._.ill be, in propeJ legal ronn under- th~ 
law·s- of lndi(l for enforcement under Such law!! and admissible into 
evidence In rhe r;9tJrtS of India; ull rormrtlities required in Indio for the 
vt•lldity nml cnforccnbllhy ol .. the Pinonc:ing Ooeumcnts(lncludin& :th}' 
nceossary pnymem of~ttunp duty. r<:glstrutlon. rccortlinj or nling with 
till)' court or olhcr Authority in Indio) htwc bcm or will be 
tlccomplished prior (() I he dut.c of the first Disbursement., and, except 
\vith respect to the POwt:rs or A nome>·· no n()tarizntfon is ~uired· for 
their validiry i'lnd enfi)rcc::•bifityi 

(bb) Choice of!.!IW. 1lcc choice of llngllsh low os chc ~ovcrnlng lnw of che 
~'hmncJng DocumcnlS that n.rt govc111c:d b)• English lnw ts valid. 
binding tlt!d \!Jill be t"«ognl.z.ed and be given effect to In India. The 
choice of Singapore low o~ the governing law of the. Financins 
DO¢oments that arc governed by Singapore law is valid, binding and 
will be recognb:OO and be given effect tQ In India.. The consem of the 
Borrower and the SJ>Onsor It> the jUrl$dlction or the (A,)l.'I'IS or england 
nnd Slng11poro in the uppllctll1lt Flnnncin& Oocunu:n(S to which they 
Itt-: 1>artie.s ls valid und binding nnd not subJecl to revocatiOn, und nny 
judgment- obtained In Hngland or Singtapurc in rc:13tion to 11 f inancing 
Document, subjooc to the provisjons or Sections I J and .!14A of the 
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(lndlnn) Code of Civil Procedure, 1908. will be r<COi»l>cd ond 
l.'nforCed In ludio; 

(~) No D«fm;tJon or Withholding. The l)o.rrQw~r i:; not r\."<luircd under the 
laws. of Iodin. to make a.ny deduction or withholding, tOr or on account 
of any 'l'&"X for or on ace<H:~nt or"">' p~.ymcnt the Borrower may mak;t 
undc!r any Finnnctng Documom except 101' the ten pt1rccnt (10%) 
wilhholdlna true In conne<:iion with tho KF.IC Covered F•cllhy Lnnn 
Agreement; 

(dd) Foreign Exllh•ns• Contcols. Othor than as set forth In SciJ<dulc J. l (!rJ 
{.lft~thorluil/ons), no foreign e~cha.ngQ control approvals or other 
Authori·t.ations- arc required ro ensure the 11Vt~lf:.hility or Rup(:cs or 
Ooflars 10 enable th\! Ooriower, the Sponsor or the l'l'ojeet Sub~idiOr)' 
to perform ttll or Its obllgatlons under e;~oh Tmn:mction Documc-m to 
which It Is a (>BflY in aocordanQC wlch its l'f!S JM!tth'~ k l1l15, ond there llrc 
no restrictions or reqoht mC"ntt. ihl!t limit tho avnllabilhy or transfer or 
for:cign exchange fOr the pU'fJOse or the ~rfonnancc by the Borrower 
of iL~ bbligations under the Senior ~oan Agreemenl$ or any Qlh~r 
Tmnsaction Oocumenl ro which h is n pm1y, except to the cxl'em that 
the Ool muy, pursunnt to Section 40 of the l:o,·~ign ~:<change 
Mnnngomcnt Acr, 1999 ("PEMA") •W!pcnd lndclinitcly or for such 
pl.!riod as i.s nbtlfied under ltllor uny of lho provisions of FCMA, thus 
re-stricting the availability or transrer of IC>reig.n cx<:hcmgc, or- lhc R.UJ, 
in antkipatiou or ur- during u IOrcign exchange c:risis or i.n time.s of 
nmional emergency, may rempota.rily ~u..,~nd or re:strfct :;ales or 
foreigJ1 currency or sHhjcd oil trnnsnctior}S In foreign cw•rency U1 
liccnsina by the RBI or require surrender of nil rorc:ian currency 
obtolned by •ny l'ei'SOn lO tht A.BI or liS dc;lgnntc'<i by 1he Rill; 

(L-e) No f_t\rcs Majeure Evenl. No e.vetlt of fqn:c majeure as do Fined in OJ 
eotuelrtplnted by any Project Document bas ocourred :tnd is-«'ontinuing; 

(ft) RemoiqlnQ funds. The: Totnl Funding A \•:tlloblc w the B<11'R.lwcr is 
oufficlcnt•o a»Y ull Po·ojecl Costs; 

(gg) A~liGI9Y of lntOmullion. 

OCI . !b\U'· ''' 

'(i) All fac-tWll infommthm ~ppll-ed in writing by ol' at the direction 
of tho Borrower to fnsurtl'$ in eQnneetion with any im~urancc 
policies tmd contmcJS procured or to be procure:l by or for the 
~neAt of lhC Borrower. lls Updntcd rrom time ICl lime, Is 1n 1c 
ami ocournte In oll motcrlr~ l rcspccls ond lh~:re :1.re no foei.S \lt 
cir~umstances duu have 11\')l b(.'Crt disciCJscd to tho ln.sul·cr.s thnt 
eQuid rcasonabl) be: cxpcclcd1 if .so disclosed. to adversely 
affect the nature \)I' ~xtent of the c<wer LO bt: provided under 

72 

Case 1:15-cv-00612-JDB   Document 10-5   Filed 07/01/15   Page 104 of 106



such lnsumncc politiC$; 

(ii) A II fac:h.lial informntlon SUP{>IIod in writing by or at tf1e dii'CCtion 
of the Borrower t'o the ConsiJitnnts in conncctlctn wilh thc;lr 
inve·~igations .and repons with ~l'et:l Lo tht: lmnSB;t:tion!l 
contemplntcd by the Tmnsaction Documems, as updated from 
time to time!, Is rrue 11nd rtccunut in nil moteri11l respects, t'nd 
there ore no racts or clrcumsto.necs lhm hu,,e n~lt been disoi()SCd 
to those CollSUitlll\t_s tbnl would result in such intOrmatiou 
being untrue or misleading In auy resp~r: 

(Hi) The .lnforrnmion t-.•ft:morundum dated June: 2007 rd~ting to 1he 
Borrower and the Project, as at such date, was lrut nnd <~ucunue 
(other lh£ln lOr pr~jcction$ And other rorward·looking 
stntcrnenlS comoincd in ihrn lnform:~Uon Memorandum whlch 
th\! Oorrowcr belit\•ed we1'C n:<l~n.tbl~: ns at :,uth date) Md dicl 
not conudn any information that was misleading in any mnte.riaJ 
respect nor did il ·omil any information the omission of which 
m:,lCie the infornunion t~ntaintd in i1 miskading in any material 
rtspccl; 

(iv) Any ro~IUUI lu lbnliRIIM provided by lhc l)qrrowcr 10 (I) nny 
AuthOrity In conncc.tlon \vi1h any Authorizntloh or {il) tho 
Senior Lcnden: WU$ ttue llt)d nccurnte in all matccial rcst>eets as 
at the dutc it wa,s pro\•idcd, and nothing has ore.um..~ or been 
omitted from such factual information, und no l!lfQrmruion }lus 
been provided or withheld, thot would result in such 
lnfornunlfm be in~ untru<: ()r mi~ltnding in uny mntcriol n::sp~c•: 
nnd 

{v) None <•f th~ n:presentatlons and wurranlios in this Scc:;tion 3. I 
(RepJT!entatldn~ anti Warnthlits o[ the Borrower) omits any 
matter the omission of which makes 1ny of' such 
rcprn.'icnuulons and Wtlmultie$ ml$1~adlng In nny m(ltcrinl 
respect. 

3.2 Sulor Lender Rdlanec: 

The Borrower acknowledges that h makes the rcp~.sentat ions and 
wm;antics in Secdon 3. I (Repn:st.•t~latitm.r ami lfaagnlit·'' oftb~.lltmnwcr) with the 
inlention or inducing the: Senior Lender to emcr into the Senior Lonn i\greemclll Ofld 
thiU the Senior l .. cnder enters lmo tho s~nlor l~oan Agrtement (Ill tht lm!iiS ur. nnd In 
full reliance 0 11, cacJ1 such r~pr~.sontotion 11r1d wnrr:.nty. 

7) 
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J.l lhptllrlon or ReprtstiiiUIIOIIS 

111e rcpresenttUit>nS und Wllrruntics mudo by the Borrowet• In Secllon J. l 
(Reprcutltmlous anti Warranlie.\' r1f £lrt Bcraz.t;r~c) shall be deemed to be 
rc:pc:ated by t.hc; Borrower on each date upon which: 

(n) any request is mode fOr a Dlsbtlr$Ctn¢nt; 

(b) any Oi5burst:m<mt i!i IHildc um.lcr lh~: Senior I..<Nln Aar«rntnt: and 

(c) the Prujee-1 Fitl;mci~l C<tmplctiun Omc occurs; 

with rofc:rcncc to the racts and cit~umstances then exi$1.ing. exc~pl to the 
t)Ctent any ~uch n::pr\llk::nlfttlon lti expressly related to a specific date. In which 
case such rcprcscnuulon o.nd warron() will COtllinuc to r.:lott: tn 1o;u~h ~I?CClnc 
iltue. 

4. Conditions or Disbursement 

4.1 Conditions ortha Fir;t Dishursemenl 

The ublig(ltitln or the Senior Londor 10 nlnke the flrS1 OlsburSCnHH\1 or lht 
Senior l .. oon Is subject ro the rullilhn..:nt to the sotiift~et ion of the s~nior 
Lent.l cor ufthc follvwing ~<mditlons; 

(a) Initial Trans:t~lion Oocumcms.. (i) the Senior Loan Agreemtmts. in 
each case in fimn and t:ubstnnc:c ne<:eptnblc 10 the Senior Lender. shall 
hnve been executed nnd have be<lon1e fully effective In aC(!<Irdance 
with their respective terms, (II) 1hc lnirlal 'T'rnnsactlon Oocunlcnts. In 
form ond subSIMCC acecp10blc 10 the Senior l.cnder, ~1411 hove b«n 
executed and huv' bc:comc fully cticctivc in Mtordooce with their 
respective terms, {iii) all of the conditions .'luh~qut:nt set forth in 
Arllde 3.1 of the Power Purc:b1tse Agrccmcrn, other than (A) tl1e 
Mlhie\•emcnt ol''1Finnncial CIO!l.ure" (as dl!fint(f In the Pow~r Pun::hn~ 
Agreement), 11nd {A) Artlc:lc 3.1.2(1i) of the l)owcr l)urchase 
Agrecmonl, ond (C) /\Miele }.1.2A(I)(I) ar lho POWCI' Purchosc 
A~"cmcu1 shnll hove l>!:<n ful li lle~ an~ (lv) lht S.nlcr L<nd<r sh•ll 
huvc n:-Otivcd itJ1 originul of the Senior Loan AJ:tCelnetlt Md eacJ1 
lnlti.al Transaction Doc.umtf\l {(} Which h is a part)' and a copy, 
ccr1incd as 11 uuc and complete copy by tht BUrrower, of each lnhial 
Tmnsact.ion ~umcnt to which i1 is no111 p3rty; 

(b) .cdlultruotlon Sthodulo. Pion, fhidllllJ: DjsburscmcnL ~WliJR. 'I he 
Senior Lcuder slmll have tecdvcd the rollowlng documents Itt each 
case in fqrm .und substance ~ntisfActory co it: (i) the Con..~ruction 
Schedule, (H) the Con!.'trucLinn PI~. (iH) the Cc:mstnlctlon Budgel. 
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(lv) cnch payment schedule, ir uny, Ug_R.'Cd t.ctween 1hc OOntl\\'Ct ond 
110y Construcclon Contrttct(lr, (v) m1y noti<::Cl5 to IH'OCC<:d that h11vt b«n 
is.sucd under the Construction Contracts, (vi) t~c BQ(I'(I\\'Cr's 

construt tion organi 7..at ion~l ehan nnd (vii) the Oisburser:~ertt Schedule; 

(c) f.imlJl.cial Stateml:!:nL~. The Seniar Lc:ndcr shall hnvc received either: 
(l) auditc:d Fint1nciB1 Su.ncmoms fOr du~ f inancial Ytar ~:nding on 
M~rch J I, 2008 and tmnudilod Plnancilol Stnlcmcms 101' all contplc<cd 
Finonclol Qu~rters followinQ the end ur such oornplcied Flnnnciol 
Yenr, if lhe Borrow.:r requests 1hc tirs-t Disbursement oncr July 29, 
2008 (oc such e:trlier daJe on which 1hc lrorrowcr"s audiu~d F'jnnnciai 
Stut<:mc:nts fo.r Finnncjal Year ending on Mnrch 31, 2008 an: 
BVtlitoble); or (ii) lfthe B\IITQWCf re<IUCsts lho nrst Disbursement on Of 

beroro Jul~ 29. 2008, \lnolldhod Pinanci•l S<o<emonl~ fur all complcie~ 
Fhumchtl Quanei'S occw'rlu"- $lncc the llorro,vcr's 13St ~udllcd 
l:inanclal Statc:n1cnts; 

(d) Fin41nciat S\'Slcms and Control. ArrangementS reasona) ly sati·sfnctory 
to· the se,~ lar Lender shall hnvc bC<:'n made for the ~saaH;rt ion nnd 
oper~u-ion by the Oorrower of an accounting nnd O<.l~t control sy.5tcm 
ond u mnna.gcmcnt lnfonmation system thm truly nnd filirly rl!nect the 
Onnnoinl condition ol' the Oo,.-o,.,.'t:r 11nd the results of its opcmtions. 
lllld tho chid flnanciBI onic~r oftJn~ 130rl't>wer $h,111 hil\C confh•mccl in 
wri1inS thnt such sysu~ms huvc been put in place at least fi flecn 
( 15) days prior to lhe date of the first Disbu~ement, such confirmation 
co Include u brief dcsc;ription of the systems and rt.:ords in plate., all of 
which shall be ressonnbly satistacrory to 1he ~enior l.tnder~ 

(c) Audhors. 'l'he Borrower shall IIBY~ ftJJpolntcd the Audi.or1, nhull havo 
irrov6.cably nuthorlz!!d the AudiiQrS (In the form set fo11h in 
E~bjbiJ 4.1!s:l (form o{Leuer 10 AtJdltors)} to communi.tal~ dircc.Uy 
with the Seniilr Lentlet at any time rcg~Jding the Bori'D't'Ycr's accounts 
nnd opcnu-i(:ms and shall hav.: provided the Senio-r Lenier with a copy 
or thaL O.lnhorizatitm; ru:uncksJ. th1u such •nnhori7.ation to 1he 1\udirors 
shnll provide tlllll (I) th< Uorr\J\\'cr shall hn,'e the rlghl 10 re<civc OQI)ir.s 
of llny wrilu:n IH)mmunlcatlOns bc:lwccn lhc Scmior Lender and the 
Auditors and {ii) the llorrowc.r $holl h_avc: the rig_lll to nltc:nd nny 
meeling bc:twcc;n the Senior Lender an·d the Auditors with re .. ~e~l 10 
dle Borrower OJ1d/or the Pioject; 

(I) £!Wii1WUIR o( lDialmRm~~ DOd lllllbor.iu;, The Senior Lender l hull 
hr~vc I'CCcivcd (i) 1Wldence. subsmnLiully in the forrt sci fonh ln 
E~blhll i. HO IFurm Q[(}a!Jk<!Jr pCJoocumbtJ!fll. rwd A•••l.,riM. or 
I he: authority of ~:aCh I,_('I'SOn who has or wilL. on beh.J.tlf or each of lhc 
B01·rower. the Project Sub..llidiary Bnd '1he Sponsor. sign nny Financing 

75 (~ 

Case 1:15-cv-00612-JDB   Document 10-6   Filed 07/01/15   Page 2 of 106



(~) 

(h) 

(i) 

Document \)1' any request or Ccrliflcation pruvided ror i,.. the Senior 
Loau A~rel!ment or nny other f' lnuncin& Doc:unu:nc or tX(l\!Utc nny 
other dm;umcut required or permitted to be executed by the Ootrowcr, 
th~ ProJerct Subsidiary tlr the Sponsor under the Senior Loan 
Agrecmcnl or any other PiltnRcing Document and (ii) the nuthenlicatcd 
specin,el\ Sil;.nitlun: or CtlC·h Such flcrson: 

SooDB~c·s EIIYIIY· The Sponsor shall hove subscribed cc aud shall have 
1>aid (or nt lca~t t11\een 1~rcent ( IS%) of the muouut rcqulfcd h> be 
contributed by It ttS l!quily in aocol'daoce with tJ1e Flmu1.:ial Plun; 

Insurance. l11e Borrower shall have its assc1s. propc:rtits ond business, 
and the nsscts, propcn-ie.s and business of the Proj~ct Subsidiary. 
Insured in accordune-e \VIth Section ~~l <Lnwmnr-e> e.nd lixbl~ll ~.J 
Uu«urWJct &oufrpm,lltul and shall h(l.,,e pmvlded to lhe Senior 
Lender ~oples orullln~urunoc policies required IO be Obltl.incd pursu:uu 
tJJcrcto together whh a certiOc:ue of the insurers confirming that s;uch 
i~uran~ poUci<,:s are in fu ll force and effect. thot aU pr~miuans then 
due and payable. under those policies hav~ bl:c:n pllid md 1ho1 (i) the 
Security TruStee on behalf of I he Secured l'arrles hlls: been named a.'i 
primury loss p:~yee and (tdditioual lnsured under dt.:-h (Jfsuch ln!l\urun..::c 
policies (other th•n chlrd l"'rlY llnbllhy policies). and (II) che Scnio• 
Lender h8s been nnmed u udditional nmucd ln~urcd on illl Hoblllty 
policies. 1.1rtd the Senior Lc:ndcr shall ha\'C received~ satisfactory report 
from the Insurance Const1hant ooofirrning the sarqc; 

llnviro30'~CJ1AI and Sos;ji\J M~n<>ru<ID~!ll· ( i) The l:lonower shall have 
adop1c the Envlronme,tUll MMa~erneul PIM tud lht Suoinl 
Mamlf:r,1.1mc:n l f'lnnr t..~u:h In fOrm and subSULnc..: S4lbf3Ctory to the 
Senior Lender; (ii) the Oorrower stulll have employed :s suilabfy 
qualified indivldvnl whose primary respons\bili1y is to enS!Jtt- the 
Borrower's eornplianee wilh the Bnvironmemal and SQC!al 
Requirements. und shall have csU\blished other Stoff and procedural 
c.apnehy to implement ond ensure .;QmpliHnce with the Environmc:nl'ill 
Mt.mngcmcnt Plan 11nd Soc:ial Mnnagemcnl Plnn. in ench (!ao;t 111 n 
mcu1ncr acceptable co the Senior Leilder: (Lud (iii) che 3orrowc•· shall 
have rinall#'..cd Lhe Re~<:HJcmcnt Plan In I'Qrrn und 5:ubstancc pcccplublc 
to the Senior Lender and c:onsistcm wilh the Onvlrqnmentll and Social 
Requirements. 

ConsJ,iJmjonnJ Doct!ID!iO!i1 ~l'hc Borrower s-hall luwt lln1CIItletl il!. 
CouscicuciOI\al Documco1s co rrovlde chnl uny purchiLS<I'Of Shure:> (chul 
nrc not pl<dgcd by chc Spoosol') lro111 tho Sponsor shall no1 be groucud 
any: ( i) V(liO righ1~ in c:<ccss uf those nvailnblc ~'o any ordinary 
shareholder under the Companies Act 1956: or (ii) difrerential voting 
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rightS. TI1e Stnior Lender :,hull lmv(l received a. copy. tJcrtined as a tn1c 
and complete copy by on Authoriz.cd Jtcprcscnratlvc, of llic 
Consticutioual Documents or each or the Borrower. the Projct:l 
Subsidiary and the: Spqnsor. in fonn and substtmcc .sotlsfactory to the 
Senior Lender, and e,ach of lhe Borrower. the: rrOject Sub:;itliary and 
the Sponsor shull have ccrtined co the Scnfor Lender that no 
arnet\dment has been made lO il!l rc:;;pcctivc Constitution11l Document$ 
except ns moy be rcqui~ under the Flntmcln¥ O<lcu1nent$, since the 
dti!C or thi~ St:lllor L()M A~mcnl other than, in tltc CMC of the 
Borrower, the Required Minority Sh~trcho lder Amendment.. or, if any 
su..ch doc:umcnt has been amended, then !Such t~nleltdmr:nts !lhilll h3ve. 
been in rorm nnd Sub.O::tnnee ~llisfactory IQ the Senior Lc:~dcr. 

(k) fl.s.jQhUj!.Uili· llltch or ihc Oorrowor ond. In lhe case or (II) und 
(Iii) bolow, I he SJ>OnSOI' nnd lhC l'r\\iC<>I Suhsidlol')', sh•ll hnvc p~>sscd 
rc.solutlons (In (l)J'ITI umJ $ubst~tncc .st~thd'~tclory to the Senior Lenders) 
of its board of diredars, or' iU shareholder.~ (lr rc(Julred) ond !ihi'JII t\uVC 
done, ftJifi llc:d and performed aJI other aci.S, conditions and things 
rcqui~d 10 be done, fulfilled and pertCr:med in order 1£> authori.ze. as 
opplicoblc: 

(l) 1he cal'l')'lna ou1 ol' lho Projo:el und implcrncnhltlon of lhc 
Plnuncial fJ ian; 

(li) the d·ue execution :uht delivery of, und perf6nnilth:-c: or it;; 
obligaltt1ns un·d~.r. u.nd eKcrcisc Qf its rigbts under. all 
Trans.at1ion Documenl!i to which i1 is or will b~ a party and the 
t:xpre~ nuthorl7nlion ur spt:eiRc:cl rc11ttns to sign t!a.Ch $VCh 
TransncL1011 t>oc:unu:nt on hs behalf: nnd 

{iii) the remittanct! t<t tJu~ Senior Lemlc:r or ull mQnies payable in 
reopcc.l of 1be Obligotions (or. in the case of (x) lhe Sponsor, 
pursuam to the Sponsor Support Agrtement aod b) the Projecf 
Subslcliftry, the: Project Subsidiary Ouammce), in each c~se iu 
ac:cord;rncc wllh cho pnwi~ions of the Trun~ncc ion Ooc:urnenti; 

lind the: Senior l..c:ndcr hn..'i rtccivtd il ClUPY of ench such resolution or 
othc.r relevant doewnem~. cerlif.ied as a true nnd COlHplete copy by On 

A~tllori7..ed Rc:prcsc:nlative; 

(I) Cw!.tjoq ·of Initial Security, If the fir:;t Disbursement is requested 
wllhln siX~y (60) doys 11ncr lhe dnlo of lhls Senior I,Q>n AJ!rc<mcnl, 
lh< Sccnrhy IJ<Icumclll> wilh rtSpCCI 10 lh< lnhlnl ASICIS sllnll have 
been executed and lbe Security created thereunder :;hull have been 
pcri'Ccted and registered or ~cQrdcd 10 tho cxtcnl necc$S.1.ry to create. 
perfect and protect the Rupee Facilicy l:ender."l' and the ls~ojJlg Bantt•s 
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llri.'l prlqrlly und {Jflrl fl(l:f~\'11 .sceurh)' interest therein, wllh rcspocc II) the 
lnhlal Asset.'!. I r tht Orst Oisburs<mcm I• requcsted allct sixty 
(60) dny~ following tbc: date oJ' tl t.is Senior l.olln Agreement. the 
Securiry Oocumen~ ~hal l have been executed and the Securi1y ctcated 
thereunder shall hn,·c been perfected and registered or R:tordOO lo the 
cxtcnr necessilJ)' to create. ~rfcc( and pro•cc• the Senicr Le·nders' fir~ 
priority nnd pqtl pas.tu sccurhy intl:'rest 1hercin, with NSpt:Cl fo th~ 
tnltlo.l Ass.:ts: 

(m) tcopics of Aylhlli'J.~IJ!i.'l!Ji. (I} '11•• Borrower sh• ll ha•u delivered rut 
updated version of Su\1-.Schedul~ 3. 1 lql (Amhori:atifm,r), including 
informa1~0n relating 1o· the Projctt Subsidi:ll'Y, ''hich shall be 
sall.slbcl'ory to th~: Senior Lender. (ii) The Borrower shall have 
ubtnincd und provided to the Senior Lendt r COI>ics of 1111 
Authot·i7.otions listed In J!lm..A of Sub·Scbcdulo 3.1 !g\ !dWhurt:ollwl$) 
ond • II Authorilntions listed in .esw.J1 oi' Sub,Schcdulc }.l.(g} 
(duthqri;alicwd that arc required 10 be ol)tninM flrl ~)r tC the dtnc of the 
first Oi·sbursenlent. nnd all Such Authorizatio-ns shall be in full fOrce 
and ~ffc:ct and final, and there nte no le.aal proceeding) regarding the 
eJTtctiVtntSS Of Vlllidity oC :my of such AUthorizatiOn$ other I han any 
.suc'h procccdlng.s thOI ore, in the upinion of the Sc:nior Lender, 
frh•oloust 

(n) Qpjoions of Counsel. The, Senior Lender shall ho.ve n.-ceivt:d legal 
opinions:, In rorm and substrul ce s~uisfnc.tory to it, from; 

I)CI· 'IIIII\) I ~ 

(I) Senior Le-nders• l-ocal Counsel Md concurred in by counsel fof 
the Bocrower wilh rc~f>CCI to those m11uers descrlhc:d in 
!lxhlbj!4.1Cnl lMmr<rJ 10 be Cqwrcd In boru!{ CgutW:l',t J.rga/ 
Onif!ionl and any other maucrs l"d ating co tlc lransac:tlons 
eun1empla1.ed by the Senior Loan Agreemeot and the other 
l'ransaetiotl Ootumen.u~ to which the Borrower ii a pany as the 
Senior Lender may reason3bfy reqoes1; 

(li) Senior Lenders' lntcmotionol C!lunsol, with "'i"'d to lingli~h 
low nspC:(Its or lhC 1'ronsuction l)ocm)1¢niS ond 5-tJOh Other 
rnntltrs as I he: Senior Lender rnuy reMbnably rctJUC~t; 

(ill) J. Sngar Associates, counsel to the SponSQr; 

(jv) Singapore counsel (ace.cptable to the Senior l.cndor) to the 
Dot·l'()wcr •nd tho Project Subsidiary: 

(v} fndan~:slan counsel to the Senior Liwders; 

(vi) Cayman lslands CQu nsello the Senior Le-nders; 
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(vii) (;Ounsclro Ooosan ac~ptable 10 rhc Senior Lender. 11nd 

(viii) counsel to Toshiba ace<ptoble to the Senior Lendm 

(o) Transmission pj11n pmJ JoskJ;nniGqaLion Ag~me.nL The Senior 
Lender shall ha~e received (i) a cop) of the 'J'Iitn.smission Plan Md rhc 
Bulk l1owcr ·rransmlssion r\ grecmom, ond (ii) n t:opy uf rhe 
lndemnlncatiQn Aareemcnt cenilied by the Borrower os a ln1e ond 
complete copy; 

(p) Co•l S~JWJY. und Tmnsponation. The Senior Lender shall have 
rect-ived, in each c:ase in form and substance sutTsftlclury lO it.. (i) 11 

c:opy or the Cl,)al Sunpty and Tran.spomuioJ1 Plan. (ii) ccnitied copies 
of the 11rojccl Coal Snlcs Asrccmcnl ond the lnitln1 Coni lrnn-.sporr 
Aerccmcnts, nnd (Iii) cvlden..,, ~f (A) the riGhtS ol' lndocool to the c:o<tl 
be in~ sold under the l'rojcct Coul Snlcs A81«tncnt, (R) evitlonce ol' 
lndt>Coal•s ttbilily ro rnee1 itll Ormuaiol obligations under tho p·rojct~ 
Coal Supply Agreement. (whl>h may be in the fo!TI of the KPC 
Guamntcc) and (C) c:vidcnoc cunllnning when abe "Commen(:ernem 
O.;~te'' (as defmcd in the KPC Concession) occurred~ 

(q) '!'IUo ond Load Usc RIIII!Ll· 'rhc Senior Lemler shall hnw reoelved (i) o 
ccrlineation (rvm 110 AulhlWizcd Rep1-csenta1ive- of rh~ Uorrower. in 
l'l>rrn and substance ~lisfitctory lo the Senior Lcndc:r. design.ttllng ond 
nccurau~ly idenaify-ing the assetS to be included as Initial As~ts and the 
asSiets to be included as After Acquired Assets, lo~;elher With (A) a 
mop idt:nt i fYin~:;, the looation.'l of tho Aller Acquired Asseas, and 
(U) C'l''idcm:.o th 11~ lho liC<Illillltion or I he i\ ficr ACI,IUired ASSCIS after the 
dale ()f nrAI OiSbUI'SCment will 1101 dolny the Conscructlon S<'hcdul.:, 
such cc:rtific.lltion, deslgniUic)n uf a~St-1$, mn.p and evidence, In each 
case being In ronn and substance salisf-aclory to 1hc Senior t,cqdcr', 
(ii) evident:~, in fonn und subsrance satl!ithctory :o it. of lhe 
Borrower's ownership or uncncumber<:d Iitie, except for the r\ llcr 
Acquired Assets. of the land consthutjfiQ the P'roj flet Shl! as is 
noc~ll.lory for tho construction and operation of tho l'rojeot, {Iii) o title 
opinion from counsel occ:cplnblc lO the: Sccliur Lender, conOnnlug~ 
without lhnlll'ltiull, Uusl tht! llOrl'l)wt:r has fi'CC: cle::lf md morkcutblr: 
thle~ free from ull Liens, other thnn !Jc:rmincd l)en:;;, and thcu uH le\•ies. 
cesses, du1ics and ch3rgcs payable by lhe n.otrower il) respect: of dlc 
land constlluting the Project Site (oaher 1hnn the M\cr Acqui~ 
A.s.,'ict.s) h1ve been pllid, nnd (lv} evide-nce. In foml nnd subsrsncC 
$Bti.sthctory to h. or L..nnd Usc Rights Cl$ necessary ror ti!C ccm!.lructlou 
ond OpcraLiOn ord!C rrojcct: 

(r) Oose Case Financial r rojectlons. The Senior Lcnf.er .o;h<rll ht~vc 
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received rrom the Borrower lt hurd COl))' or. and eornpnct disk 
t:ontnlntng. the Bose Cose Finunc1ul J)rojec,tions fo1· the Projcca, 
together with the undt-rlying models and assurnptior1$.. in e:.ch e.ase 
contain.ing projections of rcvcnt•e c~pcnscs and cash noo.vs with res:pecl 
tv the r'rojcct O\'Cr a pedod ending no tarlier than the 1atc that is one 
year after the finAl mat11rity date of the. Senior Loans. \\hich Ba~ Cu,;.e: 
Finnnciol Projections~ and $upporting us~umpli (lnS nr.d cxplonntions 
therl.!tO, ~hall be In ronn nnd subsmnce $tUisfnctory to the Senior 
Lender and chc lnd~pendeut l!nglncer~ 

(sJ ApPOintment of Prooe:;·s Ags.DJ}. The Senior Lender _lihall have 
rec-elv~d evidence or each proc:c·ss al:ents• accepwnce or its 
appointnient b)' I he Oorrowcr. the Project Subsidinry or the Sponsor. as 
applicnblc~ until six rnonchs Biter 1he tlnnl scheduled nmturity dule or 
the Senior t.oons under each iransnctlon Docun\cnt pursuBnt to whi..:h 
~~ouch appointment 1$ l'(.aqulred, together with evltcncc of lhc 
prcpaynuml in fUll or the feos of each such agent: 

(C) Water Supplv. The Sc:niQr tender sh.ull hitvc 1\.'Qciy«< cvJdcncc, in 
fonn an-rl substance satisfactory to it and approved by f1e fndcpendenl 
Engineer~ ll1a1 the Burrower has m«de adcqunte BtrOI1,iCii1Cnts ibr tht~ 
supply af wflror r<qulrcd far rhe l'rojecr: 

(u) .ln.~saxmdont Eoginee1·'.s Reoorts. The Sen~or Lender shall htwc 
received One or mote repor!S, in form tmd Subst,mce satisfa-ctory to· tJH.' 
Senior Lender. from the Independent En~;.fnt-er, With re.o;p~ct tQ the 
reaslbility or the Projet~t. whith shall address such mtltters as 1he 
Senior Lender may rca!iOnobly reqo~:~t. Including (i) implementation 
omu1geml!nts in rcltulon to SIIJ)p ly nnd construcaion 0011trac1 pockta.Qt.$, 
the technical ftasibillty. the l.)j')eratibll und mninte:nancc pl1.ns including 
cost ~:~timates, 1hc: lransmission and imcrc,onnection plo.tJs, the coaJ 
sup-ply and tmnsportilt{on plons (including. the design for n:cciving coal 
from the pori), 1hc nppropriMencss of the technology/ccntlguration ror 
the l'rnjec1 takl1lg Into account the:, likely sou roc und queliry qf the coal 
being procured lor rhc l' rojoar 11nd rhe bnsic <JCJign nnd de~ign cl'ircrlo 
for the Prc~cct . (li) the deslku s:peoith::otions nud rnilesrones, the 
J>CdOrmance t..:~ts uml cumplction underttl.king.s and Lhe perrormance 
,guarantees for the Proj1.~t. ( iii) the teaS<Inabll!nc:..~~ of the tec;:hnical 
input~ reflecte.tf in lhe Bnsc Case f inancial Projections, lhe 
C911Slruct·ion Budget, the Constroc;tiop PIAn, the Construction 
S.hcdule, lhc OlsburS<mcm Schedul<. •hd <he Cod Supply rmd 
TrM.5J)Ott4tlon Plnn, l!:lt h 1\S In ciTc:ct 011 the dutc or the nr.s' 
Oi$bur!lenlcnl. {lv) lhc stn1us nnd adequacy of the AutboriU~t lons thnt 
have been Obt:;,ined by the Borrower and lhe Project Subsidinry and 
(v) tht status ond adequacy of lht Jlroject DocumentS. All lssu~ 
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rui~t..·d in I he lndcpcndcnl Cnt:in~r 1\!pcm(~) shctll hl1W bcc:n addressed 
by lhc Borrower co the.: sati$(oction of the Senbr Lender (ill 
consultation whh the: lndc:pcndcnt 6uginccrh 

(v) Anprovol for COM benefiiS. The Bori'Owor shall ha« initlat<:d the 
pto<;:.ess, tO lhc: satisfaction of lho Sen tor l ender, lO o·~ti\ln Bppn;)Vals 
fro1n 1h.c npproprlmc Aulhority f<)r tradi·ng in carbon credhs pursuant It) 
the completion of tho requisite study ond =alpt of rcp<>rt by lirnst & 
YounP,. or ttl\)' other rtpulcd llgcncy to the satisfilc1i()G or the Senior 
Lender as required under Applicqblc l.aw; 

(w) Competency nf tiontmQiors, Tho Borrower shaH have pruvid£:d 
c\·idencc satisfactory to the Scnittr l,,.endc:r whh regard t(l the 
compotettey oml capability of KOI'EC. Ooosan, OPI and Toshiba for 
h•ndlitlg their 1\!Spectiv~ responsibilities in connection with the 
COOSLruotiDII or lhe l>mjc:ct~ Mtl the SCOpe Of work .Spt..'Ciflc<J in thO 
KOPEC Agrecnwnt slmll b1.' 11de<tuate to the :c.atisffuniQn (If the Sen lor 
Lende.r ( in consultation with lhe Consulhmts)~ 

(X) Proitcc Mnongcmcnt Committee. ·rhe Borrower shu II hitVC ogrced thai 
it shall coos:tirute Bnd mninlltin nt all limes: i\ project managcrncnt 
commlueo, comprised of eppt'Oprlnle dirccrors nod oxccutlve• of rhc 
l)om,wcr Slnisfi~clory to lhc S<1nior Lender. lbr t•c purpose of 
supervising and monitoring tJ1c: pTQgrc:ss of implcmcnwlion (including 
b\lfh 1he construction and operatin~ phases) of lhe PrOjt:!Ct, The 
responsibilities of such commiu~:e !>hall be SAtisfactory 10 the S~li(Jr 
Lender Rnd shall include, without lirnitatic>r1, mruul,gemcnt of the 
t•rojecl durin& constnJction, civil..:n&incerfn&. placcmcm of ordcts ond 
oversight or Ot)Crlltlon and mointcnance of the Projca. The Sc:nior 
Lc:ndcr shall havo Lhc optio11 co uppoint n nominee who shall be a 
J>ernutnent invitee to lhe pmjecl mnnngcmc:nt tomminec; 

(y} Award or Qpntrn~· The Senior Lenders shall have received 
satisfac1ory evidence that the Borrower ha$ identiOcd ~c out$lnnding 
contract J')BCkn~es in n:latlonto the Jlrojoct ond has mkcn s:t-:ps to invitt 
bids11cndcrs or has Invited bldsltendt:rs in order to aw;ud c:ontfacts for 
the SQinc: 

(z) Counsel Repons. The Senior l ender ·shall hAve received repm1s, in 
rorm Bnd subsumce satisfac1ory to the Senior L~ndt:r-, from (he St'nior 
Lenders~ Loca1 Counselnnd the Senior Lenders, lntemmional Counsel. 
whh r<spccl 10 the lt(illl risk IIMiysis li>t' tho Projc<l, which '""" 
Include: (I) review of ~uch Tnsnsactloli l><K:umcnts as 1n'y be cxccuu;d 
be lbre the: d::tle of the first Disbursement. (ii) l'tvicw of the 
Authorizalion.s th~t haYe been obta.lJ1ed in relution b> the Pr:ojec1, 
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(ooJ 

(bb) 

(cc) 

(dd) 

(<:<:) 

(ff) 

OCI • ~llSJ If! 

(ill) rovlew of ~~• oppllonblo rcgulolory roalmc In rclo1ion to the 
d cctrlclty scc:tor of the cost>ectivc Jul'isdlclion, uf the t>rocurcrs~ All 
issues raised in these re.port(s) shall htwc. been addressed by the 
Borrower to du: satisfaction ofttae Senior l.endcr.!J~ the Sc:mor Lcndcrs' 
Local Counsel artd the Senior Lcndc:rs· lntcmalional Coun..o;el; 

A.li!lllw::LRsrum !W f2pyclopn)~!ll Q><Ul. The Senior l.ender shall 
hove received eilhcr (I) o r<poro. In form ond subslance •mlsf~etOry to 
h, fmm the Audilors with respect to prc .. openuing, rrelimlnt~ry and 
dovelopnn.ml costs llnd ex~nsc:s in~Jurrcd by the Bon'Ower prior to lJh! 

first Dh.;bursemcnt, o r (H) tJ1e audited Fitlanci~l St11t:mcn~ fbr du: 
Bonower fbt the Pinancinl Year ending on March 3 1.2008. together 
whh "certificate oflhechicfiinBnciul onicc:r orttw B·orrowcr. in form 
and subslonce sntJtdbclory to 1ho Stnior l.eudtr, certlf)• ins, with r&::r;;pecl 
to the prc•opcfOtin~. prtlimlnury tlnd development coSts and cX:punscs 
111Cut'l'etl by the: Bon'Owcr ft'Oill March 31, 2008 m11i11he dote of' ihc 
lirsl Olsburscm~nt; 

lnh!'rttediln[ 6~ The lmercredltor Agreement shall hnve been 
executed b)' each or the Senior t.endc111. and the: Senior L~nder shall be 
received on or·igim1l executed copy of the lnrercre'dito•· Agreem(rll; 

J;(c:dwhiQ Pli!rl. rhc Senior Lender Shull hn\•C 1CC"eiv00 the Hcdglng 
~lan: 

Monitoring Ag·remn~. ~ Scnitlr Landers shall ha~e e-ntered into 
the -lndcp('lldont Engineer's Monitoring Agreement and the Insurance 
Moniwrln~ Agrcc:mcn1; and 

!,)<bt Pn)'olr. ShnulttUl<tlUSiy -vhh lhc mnklng or th~ firSt 
Di.Sbur.oemc-nl of BOY or lho Senior Loaus (o<her thun 4 11f Oi.sbur:;cnnmt 
resulting from the issuance of a lt:.UI!f of credit under the Rupee Facilily 
l.,onn), the: Senior Lenders shall have received satlsfaqory evidence or 
the repayment in fUll of the Pcrmiltcd Indebtedness Identified in 
Section 5.2(d)(y) <Nuatlw ,~uwuwu.)' &rmUigd ludqhtcdng,rs> 
(whlth h has been ogre«< may be IICOOmpllsh<"<l whh proceeds ol' " 
disbursemcl\1 or the RuJlee Paellhy Loon). 

Doos.au Fundin~;~s. With n:spc~;t orlly to l>isbursenltnts uru.ler l11e 
K£JG Covered ~acility Loon Agrt<mcnt, the KEXIM Loan Agreement 
and the A Dr, Tnmohc 2 Loan, 1hc Common Fociliry Agent shall h1we 
received smlsfiicrory evidence orchc n11thorhy orthe pctSOns executing 
the Imported Cosl< Connnn:uion Certificates ond Ll>enl Cu•" 
Conflrmution Certificntes (c::och as dclintd In Lhe KEIC Covered 
Fncilhy Loan Agrocmcnt and lhe KF.XJM Loan Agreement) to execute 
such cenificateS: on bt!half ofDoo.~an and/or DP1, :JS apptic-able. 
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4.2 Condltloou of All llisbnl'llem•nt~ 

The obligation (lr 1hc Sc:nlcr Lender to ma~e any Di.sbursenu::nt uf the Seulvr 
Loan pu!S\141ll to lhc Senior L(luil Al'rc:c:mcnt. including the 11rs1 
Oisbursemcn"- .sbaJI be subject to the fu lfillm<mr to the r>:atisfilction of 1he 
Senlcr Lender QftJte following curuJirions; 

\A) 

(b) 

(c) 

(d) 

(e) 

{I) 

0Cl •!6.1SH. t ~ 

Dis.luu:Jl£01901 llqgucst pod Rcceio~ The Senior Lc•der ~""" h•vc 
receive~ • lllsbur.sumcnl Re<tu<si (In tho form specified In ~>C Scnlot 
Lo;m Agreement). and a receil't. substlltUiolly In the form :~pecificd in 
lhr: Senior Loan ,\grccmcnt, fo1· such Disburscu~ettt, anti Lhc Seniot 
Lender shall ·no' have issued Qr received an Unsatisfied Cl' Notice or 
Druwstop Notice whh rcspcc.t 10 the requeste'd Di~btmc:.mertt tlm1 hus 
not b~en withdrawn Or reVoked; 

No RdiWJl. No Bvcnl of Ocfnuh nnd liO J'Otcntiol Jlvem or Doroult 
shall have occurred and be com.iJluing; 

Perfomlimce of Ohligllli{)ns. The B·orrower, the Sponsor and the 
Projccr Subsidiary shall have perlbrmed all of their restx:cth·c 
obligatiou!i due to be f>c;rforlh"Cd under the f.'inttncing 0t)Comcn,, 10 
which they IUC. t>artiCS. dnd C:cich of the f1(trl ic~ \0 1ha ))ro,jccl 
Du..::umc:ms shall htwc performed in all mtucrial res-pe<::t$ oil of its 
obligations und~r eac~ J)rojet:.t Oocumcnl to which it li party dmt arc 
due tQ be pcrfom1e~ an or prior to the date of such Dlsbu:rsemc:nt.; 

Trust t\CS~ounts. All Trust Accl,lunts :duaJI have been c .. .-~roblishcd and 
llmded co the C)lttnt rtquirod under tho Trust ttnd Retention Acc<J'unl41 
Asroc::mcnl nnd oil occouncs shnll have bc:cn cswbliShcd 11nd l'ilndcd 10 

th1.1 CSh:nl n:ctulrccl. under the OflShorc AtcOUIII> AW'Cllll'l('nt: 

Spogsur Syppoij. Prior to the dau: o( such Oisburserncut, all SpO-nsor 
SuppOn Paym~nts and Subordinated Lo'ans, i r any, R'q11ired under the 
Sponsor Support Agreement shall have been made: 

Authorizations. l'hc Borrower sh(lll hnvc nbtaincd und provided 10 chc 
Senior Lemler coplc:s of all Authorizt-ttions Jbu:<l iu Sub· 
Ss:bcduJc 3. 1 (ql (Autlwri:ullmu) thnl haY!! bc;en obtained or thai arc 
required to he <Jbtain~ by the Bocrowcr or the Pro)cr Subsidiary 
bcCore the date of such Oisburstmcnt pursuRnt co Sub~Schcdulc 3.Hq1 
{,1utPrrl;atku!·U· nnd nlf such Authorlzfldons shnll be in full force nnd 
ci1Cct t1nd Oufll. und thert .shnll be no lcanl procc:ccHn&s res,nrdin~ the 
cff'cctlvcncss or validity of All)' of such Authol'izntlort.S' other th11n My 
$l1Ch proceedings thai l\rl!. In lhQ Oj)lnion or the Scnlur Lender, 
frivolous~ and the oorro,.,.cr or 1hc Prt'!j~c Subsidiary. as upplicable. 
Shall nQL be in deflmll under Or have breached any ·bf the Lerms or any 
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.such AulhOrit.nlions Where such brcnc:h or dcfbuh could rcosono:bly he 
expected to h•vc n Mlltt rlol Adverse lifll:ot: 

\ g) Construction Pmij«li.' R~pJill. The Senior Lender shall have received 
from the Borrower: 

(i) the most rcc.enl Con61ructlon Progrt.!iS Report rcqulrt"d tQ be 
provided pursunnl to Stet ion ,,S(el<ll CC:gmln*t'liuu Pro~rr,'-)'5 
&!1!?!1),1ndlcotlng thot: 

(A) 

(11) 

(C) 

COflSltOctl-on cr the Project is procccdinf; in accordance 
'vhh the Construction Sche-dule:., lhc Conslruttion Plan 
ond the ConslructiQn Budg~. or If construction is not 
proceeding In UCCQrtJUilcl!' with the Construction 
Schedule, the Consil·uctlon Plan nud tN: Ci}u,SIJ'u<:liOn 
Uudgct, theN the Constructlou r .. r .. 1grcss RcpCII'I Shull 
describe any variances nnd .suu.c wilh suprXJrtlng 
evidence 'hat lhc variances could not reasonnb1y be 
cxpected.to have a Material Adverse BffCct~ 

CQn.struction Qf lhc pon racllllies under the P<u1 Services 
Ag:rtcmenl Is J>l'<l«Cding in uceurduncc whh the 
lmpl~:mtJIIRtlun plnn nnd the moSI Jt.'(OJ!t stntus rcJ>o11. 
In t:loh case deiiYcred by tJle Port Opcrl'ilur to the 
Botrowc.r pl,lr$Uun1 to Clouse. ·~.4.4 of the Port .Services 
Agreement; 

construct lOll of the trBns1nission flu:: illl ic:$ iN procccdlns 
in CJceordnncc whh the #l'ransmJssion Jllmn: nnd 

(D) the Tow I Pundlng A vailuble l$ <Unit i,nt (() p:•y all 
remaining ProjC(;I Costs; and 

( ii) a ccnification from an Authorized Rc.'fll'¢'iCnllltivc of the 
Borrower ll$ or the dale of lht Oi$bursement that (A) the 
Cons1ructlon Pra~rc~ Ri!I)()M is t1·uc, accurate ond CQIHJllcte, 
and (0) notJ1iug has occ.utted since the dnt.c of such 
Construction l>rt>gn:.ss Rcpol1 lhot could pl\Wenl :Oil~tructlon uf 
the Project in accordance. with the Con-StructiOJI PIDn and the 
Construction Budget~ 
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(h) lmt~D!:Ildonl EnKhl"r'• Ccn!Ocille. Tllo S<nlor l.•nder sholl hove 
retclvcd n CCI'I inc:.rue from rhc ltulcpcndc:nl Engineer, ln fi)rm and 
substance satisfactory to it. certiryiug that 

( i) the most ~o~ Coosrruction PrQgreS~ Report required to be 
provided pursunn~ 10 Section 5 . .5(c)(i) (C'on.ffruo:tfon Prognss 
RW!JN) is. in lite opinlQn or tho Independent S.nglnccr. lrut, 
complete nnd c:orrcct ln olt rnnlcrbll respec.t~; 

(ii) prOgress h:ts been achieved «Cltording to lh.; Construction 
&:hcdulc or. if not, thnl the 9()rrower and tht C4)nstruction 
Conuactors h.ave developed a revised pJan sntidiscto-1)' to the 
lndtpcndc:nt Engineer. In .:ithcr cast in f,trde:r fnr lh~ Projeet 
Physical Comf>lctlon Date to occur as scheduled In accordlU1CC 
with 1hc Construe( ion Plnn: 

(iii) tho c:<pcndhurcs reflected in the Dbbursc:mcnt Request which 
are to be: pai(.t \Vith the proceeds or such DisbJrscmcnr have 
been properly incurred or will be properly lnetrr.:d under the 
Corunruction Conrroots a.nd are consistent with lhc: Cons:tructiou 
Budgec and the Oishursemenc Schcdul", ond the lndcpondcm 
l~nglnccr &hall hnvc rceeivod details whh rcspc:t to ony such 
cxptndhurcs in cxue.._'ls (on an lndlviduol basis) of Rupees forty 
crorcs (l~s 40,00.00.000): and 

(I\') lhe DisburseJnc.nt Schedule represcnrs a reasonn~le cstima1c of 
the timing and amounts or Disbursements requin:d in 
COnnet.I1Cin Wilh the C011SirUCCiOI1 and l1nn.nclng or the Project In 
accordn.ncc wilh the Constructi()n Plun and tht Con ... trul!tion 
Bud go~ 

(i) Disbursement Schedule. 11u~ amouJJJ of the: rcqucs~cd Di.sbun;emt:nl i$ 
consistent with the Oi$hur.semcnt Schedule.; 

(i) ~~~ J>IS$Cil lntlonl llJJLWomu!li'~· The reprc:$cnllllions 11nd warran1ies 
mnde nr dc:cmc:d to be l'eJ.l'CDied ar m~'ICie JHirSuMI 10 Scsnjon 3.3 
(Rcp .. ~til/on u!Rtwrcstmwtiou ... ,·) shall be: true: 11nd correct in :-lll ~peel$ 
on and as of lhe dilte of lhe Oisburse.mcnL Request and the d\tte o( the 
Disbur$Cmt:clt with the .11ume effect as though such reptl'Sc-nlations and 
warramics had been made on and os of such dares: 

(k) No YiC!lDJjop. The mokln~ of !luch Olsburscmcm sholl not cnulfe dl<: 
13orro,ver to be In vlolmion or Its Ctmstitutionul l:>ocun1enu or a~usc 
tht. Borrower CQ be in violntion or breuch Qf, or dcfon11t undt:r1 as 
o.pplicable. OJ1Y provision contnined in ony ngrccmcn\. inslJVmc:nt Of 

documcnl to whioh the Jlorn)wt:r is a pl'uty or by '''hich the Borrower 
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or hs prop~ny l.s bound, <tr ftl l )' AuthoritJUion or AppliC41blc: l.aw; 

(I) ~or t;gubx- The Senior l.cndcr shull h11vc r-Q~;civCil evide-nce ihat 
the Sponsor .shall tun·c sll~scrlbed to and sMIIllavc: pa[d for Bquity, tiS 
is $Ct fOrth in the f inancial Plan. on a basis- at least pro rata with Lhe 
Disburs~ment (pro\•idcd lhnt. with respcot to ihc firs1 Oisburscmcm, 
the Sh1,ucholdcrs? l:quity corurlhUIIon..s shall nm be lc~ ihan th\' 
amount d()Scrlbed in Ss;<!ion 4.H&)l.I:UU.U.g>(.x Eouf!.l!l), Md th•• such 
lll'nount has been ptlfd into tht ConstructiOn Account (as dcnnc:d in the 
Trust t1.11d Retention AllC(1unts Agreement); N9yjdcd, funhor. that if 
such Equily fUnding requirements ate ever Increased in ttocordaocc. 
with the SpOrtsor Support Agreement, it shall be a condition to each 
Oisbursemem thai such increased amountS have lx:-t:n puid intQ such 
Cons:tructitln Account: 

( 111) Q~b! Ill ~qylly «atiq; Llabl!itig• 10 Tangibl~ Net Wonb Ba!IQ. Aner 
taking Into aeo6unt the tum'H1nt of the requested Oisburscntcnt. any 
related l:!quity contribution and any other Senfl)r- J~nan Di:tbursem.:nt 
being made in accordance. with the Disburscmcm Sched:tle. the Debt to 
Equity Ratio would not e,cceed 3.0 (or nny o;u~,:h lower mllt> required 
pursunnt to the Sponsor Support J\l1fccmcnt) and the Liabllhle..o; to 
TAn~lblc Net Worth Rotio would not ex<<ed 3.S (or ony such lower 
rntio rc:q\tirc.<l purslltutt to tho Sponsor SUI)J>Orl Agreement); 

(n) fe&s and fixpenses. Each of the ConsultamS ilnd tht Sc:nior l,.t"ndc:r 
slinJI have i'ecel ... td rrQm the Borrower All fees and expenses, and nil 
reimbursed costs ond expenses. required to be paid or r.;imburscd to it 
botl>re the dntc of suuh Dlsl>urscmcnt pursuant to the f lnoneina 
06t:ti1Ut!ntS: 

(o} Na Mnterla.l Loss ot Uuhjljty. Since the dnle llf th~ bttest f inam::inl 
S1atcmtnts dc:Uvcrcd pursuant co Section 4, l(dl {Coi~t/itiU!U u[ Ute 
F'lr.rt Disbur.tfmft!f - f.('l9ll£ial ,tmtemenu:), the Bon'Owc:r has not 
rm:urn:d any maH:rial IO$S or liability C.'<cepl !.hose p!tmlned to be 
lucurred purSu(ulltO the! Tm.nsu(:.timl Dtlc:unH:nts: 

{p) No M11terjal Adverse CITe~:t. Nothing has uccu~d that ha~t had or 
could reasonably be expected lO have u Matednl Ath•erse Effect: 

{q) Environmenml and SociaJ Manets. The Senrot l.enJer shnll have 
received a ccrtilicntion from ench of the Uorrcwer and the 
Envlronmeutl.\1 ttnd SociCtl Cunsulllmt in respcot of (I) 'he comrlianec 
by th< Bonowcr, the J'r<\I<CI SubsidiMy ond their Olllf~Oyecs. ogcnts. 
contr.:tclors and subcontrrtctO•'S with the Bnvironmcnlol and Social 
Requirements and, once adopted pursuam (0 Soollon4. J(j)l 
lCoudltiunv u( the Fi&l Qi.tkur1ftmum{ h'm:{rgnmppq{ cmd Socinl 

86 

Case 1:15-cv-00612-JDB   Document 10-6   Filed 07/01/15   Page 13 of 106



diqu.ci/W!]IWJ), the Gnvii'Qnmcnlal Monng<mcnt Pion ond 1he Social 
MatU.g~:mctH Plan und (il) tit~ status of ttny l!nvironrt¥:nUal ur S()cial 
Clohtts ( if any), all ln rbtm und subSUlJlcc satls f'hctory to the Senior 
L<ndcr: 

(r) World BonkiAPil Member CI•YOIO'· The proce<ds of (i) that 
Disbursement of 1ho 11:-c Lo3n arc not in reltnbur:;c.m·•<·nt of, (>r lCI ~ 
u.:~OO f{lr, cxpemlitun:s in the tunitorlc:s nf nny c.outury thtu I$ not t1 
member of th~ World 13ank ond IFC or ror ltl)l)d.s produced 1n ur 
:;c-rv lc~s supplied from nny suth fi:ountry. and (ii) chat Ol.sbur:se.rnent ol' 
the ADB l .. ottn arc nQI in rt lmbuBtmcnl of., or tv be used for. 
e..xpcnditurcs in the territories ·of any country thot is not a member t)f 
the ADB or for goods produced in or services supplied fi·om any such 
C01111ll'y: 

(s) Taxes. 'ntc llorrowo:r has pold all slump. n:gl.<1ro1lon or slmllno· 1'oxes 
to be paid em or in rt:lntltm to the 'ffonsaction Documents <."Xt..~Uicd 
befbre lhe date of the Disburserne.nt or the lr.IUlsoctioru contc:mplatcd 
lhercby; 

(1) Rclcusc of Liens. In conneeliuu with any Oisburscmen 10 be! npr,Hcd 
tC'I lhc: pnymcnl or rcimburscmcm or J>rojc«:.l Cons under the 
Construction Contracts (Othor thon for Projocl Cos11 rc:presen1lng 
rnutcri.nls Or cquipmCJll in India), the rcfc.vant Constructiou Contractors 
vr sub-c.ontractQ~ shnll luJvt im:.vocably waived and retc:a.scd all 
Liens. sumnory or otherwise, that n.ny of' them 1nay hav~ or acquire ou 
the Project or the Security. Pnd the Senior Lender shall have rccclvcd 
cvidcnec ol'thc $amc: 

(u) Opinions pf Couno,;e.l. The Senior l ender shall have reodvc~ 
additional legal opinions. ir m ruc:stc:d by 1hc: Scnio1 Lander, whh 
rcspoct to ~;my m-atter relating to such Disbursernent in ror"' and 
subsmnce satisfaclory tO such Senior Lender. 

{v) No l)lshurscmcnt of an amoum grcatl!r 
1hnn thirty perctnl the Senior Ltu.der·~ Senior l.onn (ur, In 
tho c•sc of I he Rupoo Facility Loan. tHly pcrocnl (50%) >holl be mad• 
until $UCh Lime as the Cool Supply tmd 'rrunS'pOrluil(ln Agrcemcn~ 
Completion Date s~ll have been achieved; and 

(vi) Utilization or Pre\'ioys DisbupiCnJeR\.. Til~ Senior terder shall hll\'C 
received a conltkn~c l'rom 1hc lndcpcnaon• l!n~lnecr ccrtl(vln& 
utiii?Aition bf funds by tho Borrower under the prcviou.s Di.sburs.:mtnl. 
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5. Covenllnt.~t 

5.1 Arnrnuuh·c Covenant¥ 

Unless •he Senior Lender shall othcf\visc agree in writing-. umjl all Obligations 
to the Senior Lender are paid in full. the Borrowtr $haJI: 

(1) Corry Oul ibe Proj~1 nnd eonduct its business wilh due 
dilig!.'nce: and efJicieflcy. in aceordauee wiU' s()und enginet•riug. 
admini.smu-i\'c, finDncial and bus-iness practices and whh 
prude-nt industry practice; 

(II) Mulntoln Its cxistcnC<> as o compnny lhnit<d by shares duly 
incorporated nnd existing under lhc luws or lndin: 

(ill) Apply the proceeds of the tinanoing in the f' im:ncial f•ian and 
aJI rev~:nues c:Jec-lush•ely to the. Projec-t ~nd in ;,ccord~tncc with 
lhc 1"mn~ac.tion Documents, the Construclk'ul Plan ttnd the 
Construction Budget und, aRer the Scheduled COIJ ror the Arst 
Unit, 1he Aunuol Oudge1; and 

(iv) Request Disbursements in accordance with the Oisbursemeul 
Schedule; pn.wided, however, 1h ;~.t (A} lfom tim:- Ia lime prior 
to the Project f inancial Completiop Date the Bortower may. 
with the prior wriucn upprovul of the Senior Lender, re.vise the 
OJsbursemem Schedule to reflect MY chnrtgcs in lhe $C.hcdule 
or expected Disbur~cmcnas 11nd contlng.eno i~ Incurred nnd 
other chanses alToctlng the expc:cu::d usc" or lh: Scmior L1.>11n, 
ru1d (B) any revised Oisbu1·sement Schedule shall lirst be 
submitted l.o 1hc ScniQT Lender fur f"(ivic:w 11nd t!pproval by the 
SenJor Lender, in consultation with the Jnde-penderu Eng·inee.r. 
such tlpprovRI not to be unreasonably withhold or delayed: 

(h) aswunjog And f iJ){I!!Ciql Manngamcm. Maintain lfU.' a:counting. cost 
eoutrol aud mnn11gemenL lnrormorion syMc:ms referred co in 
s~~tion ·1. 1 (dl <ruurliJ1JllliWIL tltc E'ic51 Did!tttswent • flnoari"l 
,\'vxtem.f ana Cvn1roH and the books of account {Lnd other records So 
that they reOe<lt truly and farrty chc financial cvndition t~f thr: Aorrowor 
and the results or iiS operations in con·Jb,·rnity whh lhe Al1c:Ountihl(l. 
t>rinoiplc~i 

(e) Rt'iQtds. Rc1ain, unlil ot lcnsl one Y!i:M nficr the l'rojcct r:innndal 
Complelion Oate. all rect.ltds (including payroll rcccmJs, in"olcics, bills 
and receipts) c\ridcnc:lng mo,tcrial expenditure by or 0 11 beha,lf o r the 
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Borrower on o.ecou111 of lhe Proj.,ct; 

(d) Auditors, Maintain lmernatloJmiJy reputed ond lndcptndcot public 
neoounlants ncccptabk to the Senior Lender as its AudiU.lfS, 
irrevoCably authorize the Audit<)f'S in writing in the fcrm .set forth (n 
B!lihibil 4, l{c) (/t'orm of l.vucr to Auditors) to communicate directly 
\\'hh the Senior t...cndcr (II llny lime regruding I he aorruwor's flCCOURIS 
oud opc,·atlons, Ol the cost onJ expen$.e of the Oorntwer. prmhptly 
pr('tvldc I he Senior l.cndcr with n copy of duu wrillcl' nu1horiz01ion. 
and no Iuter th.an thiny (30) dny.s a t\c-r any change in Auditt>tS. t!lsoue o 
similar authori1.ntion to tho new Auditbrs and promptly pro.., ide o copy 
rhereof lo tbe Senior Lender; pnwid~d. thal such authorization shldl 
provldc that (I) the Borrower shall have. the r1g.ht to re:e1ve. copies of 
on)' written (:(JinmunicnliUII!I bccwccn lhc: Senior Lander lind the 
Audirors nud (li) thl) DOI'I'OWOr shnll have the ri&hl 10 Rll<1nd lUI)' 
meetina belwccn lhc Senior J.c•ttlcr nnd the Audhors whh rcspccl to 
lhc: Borrower and/o1· the ProjecL: 

(e) AtllhOri7.:Uion~; Land Us~Ri!thli!-

(i) Obtain all A uthoriz~1 ions in complinncc hcrewidt Md maintain 
In full force ond ciTeol (or where •ppropriotc, plllmplly rcnow) 
bll such Aulhorl7.alions and all malerial righiS, pri vileges ond 
frauchises necessMy for th-e: execution or ltr J:trojccl. l.hc 
carrying out of tht! Burrower's busineSs ond tlpl:rntioos o.r lhe 
C()mplianec by lhe Borrower with its obligations under the 
Transaction Oocumonts: 

(li) Without lhltiling the fOI'C!JOinQ, obloin lind lnlltnlttin all tnnd 
Usc !tights ncccssmy ror 1hc tonslruc;tlon and q>C"rolion ol' the 
P'rojcct provided that lhe Borrower shaH (A) o!>min lite Land 
Use Rtght~ in relation ro the Aller Acquired Asse,s. (B) pro\' ide 
10 the: Senior lender a title opinion from counStl acceptable lO 
the Senior Lender conlirming.. whtlom timllation. thai chc 
Borrower has free. clcor llnd morkt tohlc lith: to the laml 
COt1Stltuling the Aller A<:(luircd t\SSClS, rrec I''Onl nil Liens. 
other than Permlttrd Lft:ns. and th"t nil levies. cc;ssc;s. duties 
and charges payable by the Borrower in respect or such land 
have been paid. and (C) deliver tht: GOG l)ircc.t Agreement. in 
the case of eoch of claoses (A), (ll) nnd (C). within s ix (6) 
months of the lirst Disbursement: and 

(iii) Perform nnd ob~rvc 1111 the condhi<HIS :&11(1 restrictions 
tonlaJncd ln. or Imposed un the Borrower by. the 
Authorizations; 

89 

Case 1:15-cv-00612-JDB   Document 10-6   Filed 07/01/15   Page 16 of 106



(I) Amu. 

(i) DutlnH nvrmul bu.sinc:_ss hours and upon rccaJonablc .udva.ncc 
notice (except if 'u1y Event o( OctauJt (lr POtt'nliul Event or 
Dcfu1.1h is cOntinuing or if spcciaJ circumSatnccs: so require, in 
which ease at aU time~ wilh<.lutadvance no'lic:c to the Borrower) 
(A) permit dcSign:ued r~prcsenmtivc(s) of th~ Ser1iar LL'ndcr. 
I he CAO ond •n~ or1hc Cons1•hnn.,, 10 ( I) l'iSIIIIIly or lhc shes 
Clnd prom i s'-~ where the bushless oflha Borrower is condoct"d~ 
(2) inspec-t uny of the florrowcr·s shc:s~ facilities, plflniS und 
equipment, {3) have access (O lhe Bnrrow·cr's books of account 
llnd records. and ( 4) llave ac-ocss to those: cmpJoyccs, agents and 
Consuhnrns of the Bof'rOwer who have- Of may h'Jvt knowledge 
or mailers with respect to which the Senior Lender seeks 
Jnformtuion, and {0) tHCtke rcttsOnt•blo efTo1·t~ to allow ct1ch 
~uch ropn:scnwtivc, CAO und Consultant to h;wc access to its 
tJonlntcrors 1u1t.l subcl~ntrtic: tor$ who h[Wt or f11U)' hil\'c 
kno,vledgc ofmattCI'S with respect Lo which t.he Senior Lender 
seeks: infcmnntiOo; lllQVidcd thnt, in the cas.o of the CAO, such 
nccess !hnll be fur the, purp0.~e of l:tl rryln ~·. out the CA01s Roll:; 
ond 

(H) lhc llorrowcr slc'll pay (A) so long os no Pottnlinl llvonl ur 
[)efault or Event of OefauJt has occurred nnd iscontinujng,oJI 
reasonable expenses incurred by. and (B) after U1e occurrence 
and during the continunti()n of a Potential Event of Dcfaulc or· 
Event of Oefltuh. oil expenses Incurred by. und in each such 
cas~ >holl cousc Its employees 11nd ogeniS 1) pro"ldc fi•ll 
toopcnnlon {lnd asslsutnce to, each such desi"mucd 
represcnlhtiVc und C()nsulltlnl nnd CAO in connection wilh 
cx<:r.cising the rights specified in paragraph (i) oOOve: 

Cg} Applicable Low: Taxe~. Carry t')h it~ undenakiog: in accordance witll 
Appllcnblc Law. includins without limitation. the prontpt payment of 
all Taxes when due und pay~hlo by 1hc l'lC>JTQWcr nnd lhc Ollng or nil 
Tux Rctums whcm due~ 

(h) Ss;;urhy: f'unhcr ~uranccs. 

(I) Within Si)(ty (60) days. :.fter the. dlllt: or this St'ni(lr LQ.:tn 
Agre..:mcnt obtnin RBf npprovol {(lor (x) the <:rc"tion and 
pcriCetion of Securlt:y under the Indenture of Vlortgoge with 
rcsrJcct 10 lhc lnhlnl AJ;sou ~nd ()I) crcntlon oi plcdgu Ol'tr 
ShaJ'e capital of the Borrower under the Shun.\ Pk"dge. 
Agreement: 
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(ii) wilhln nlnely (90) ~ny• ancr lhC dBIC or lhis S~nior LO:IIl 
Ayr~mcnt. cause th~ Sccurhy o..,er the lnltlnl Asset$ c:wcated 
under the:: Indenture of Mortgt~gc to be p<:rfe<:te<: oud r"gistered 
or recQrded to thi: exrent nt:eeS$.ltr)l to cn:ate, perfect and pro(eel 
the-ScniQr Lenders· first priority pori ptJia'.\'tJ ranking securil)' 
int~st therein; 

(ill) wllhin six (6) mon1hs on~r 1hc do1c of the l1rs1 OlsburScmeul of 
any Scnl.or l.oon, c~ausc all A O¢r ACQ\IIn:<l As;cts to b«ontc 
subj~t to lhu lien cre:tled undl't the Indenture ofMong.age, and 
ca~se such Security to.bc pcdC.Cted :lhd reg.istered or recorlled 
to the exlent necessary 10 cn:ate. pc.:rfCct and protect tho Senior 
Lenders' first priority fNJrJ ptts:w runkhig securiLy intere.$1 
therein; 

{lv) from tint<: l.o time, execute, ltt:knowlcdgo and deliver or i.:t\Ulk 
to be: cxecutcd1 tJc:kno,VIcdged w1d delivered such fu.rthre;r 
in.strume.nts and document$ as may reasonabJy be r.;qucstcd by 
the Senior Lender for perfec:ling_ or maintaining In fUJI fotce 
ond cffe<t ond 11.1 firnl prlorlly lhc Sccul'ity, fer Including all 
propert)' subsequently oequired by the Ot>rrowcr wilhin the 
Scourlly Olld pe1fot1lng 1ho Senior Lender's pari II"·'·'" fo 1~1 
priority security i11tcrrS1 In ull such ufltNacquin;d propcriy. for 
rc~registering the SeCurity or otherwise, lbr enoblln& the 
Borrower to c:omply with its obligations under. and foe 
preserving anti protec.Ung the $1,\nior l .. ender's r~hts 1,1ndc:r, th~ 
·rransaction Documents: nnd 

(v) 11ny or c-ause to be puld a ll ~anmp duty, rcgi,..ration fCes or 
s imilar duties aud tax.es whieh moy be due on l.:r in relution i.O 
nny T~n.saction flocumcms or the transnctl9n.s tontomplatcd 
thereby; 

(i) l!nvironmcn~aland S«iill Compliance. 

{ i) 1'h«Jugh ILtt cmplo)'®!l, ogc:nl5', cont•·acto•:s nnd sulxontraat(lr:s. 
dcslgn. construct, operate, mnlntoJn ond monitor aU o( its sites. 
pl ttnt~ equipment bnd futli litles ln accordoocc whh the 
£m•ltynmentaJ and Soci.nl RequircmenlS; 

(ii) lJJKln the: re:r~somablc request of the Senior l.c-n\1cr, permit the 
Senior L.:ondcr, or the EuvironulCnHtl ~tnd Soc.linl Cun.suhant. nt 
the cxpe:r1se of the: Aol't()wer, 10 pcrlbrm nn lnllaJpcndc•U nut.fh 
with I'CSJX.'CI to Environmental nnd Soclal Mattcts in relntiO:tl (O 
the Ptojl!ct arid the Borrower tq: 
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(,1) 

(k) 

( I) 

(m) 

(A) confirm compli~ncc wilh lhc Fnvlrol,mcntnl 1\nd Soclnl 
Requirements nnd to hfcnll fY tillY odvctS: lmpac.Lli. risk.s 
or liabilities \Vith respect co BJwironn1cntal and Social 
Matters that have not been adequately miliH.iil~d ur 
compertSfited; and 

(B) if necessary, prcpnre a corrcc1lve actlou plan, In fo rm 
aud subS'IitnCI: soti~(aClt(try h> 1hc SC"nior LcndCI'. co 
correct 11ny idcniUied non-c::ornplhlnCc or deOciency. 
whereupon the Burrower shuJI implcmC"nt such 
C(U'Tt.'( t h'c attion plan~ 

(iii) Implement the Project nnd conduct nil its acrvhles required 
under lhc E.nvlronmcmal and Social Re<1uiremenls (inuludins 
1ho hnplemenHttiun of ndc:qumc onaoll)a lnlbrma1icm disclosure 
and public cons:ultruion nctlvi1ics with the h')cbl populnllon, 1md 
re<~uiremCnlll to meet My unrorcsccn events d:at may trigger 
the Envir.onn1ental and Soci-al Requirements) in a manner 
con.sistent whh nil Environmcn1al and Social Requiremenls; 
and 

(lv) Toke any oddl1ionnl cnvironmcniRI ns~cssn·ent neet·.ss.au•y 
arising fi'Om shc~SJ:JC<:i fic works (Uid ttcLl v-itles thnl were not 
Jin3U7.ed or were lUlforu,-sec.n til the time of preparation m1d 
submlsslcm of the Summary Envirorurental lmpitct 
AsscS:!Iment; 

UnyironmCn!Bl.JID.~IH Ml!OI\&COlSiDI lllan. Mnill'lt\ il1 ht rorc~ nnd 
diliQcndy Implement (i) 1he Euvlronm~ntol Mt1nl•&cmenl 1>1un sc1 out 
in the Su~nmo.ry 1!-nviromncntnl lmpaot Assessment and ( ii) the Soc:lal 
Mnn.ngcmcnt E'lu.n; 

Compli9-ncc w.ilb Tnuls;lctjon bocume-nt.s.. Comply with all hs 
obligalions under the Transaclion Documents und :omply In all 
mcw:.rhtl I'~SJ>Ci'l$ with the Oo•rower's obllg:uions under each 
t-ontroelu~J obllg01ion 10 which it l.s o part)' or by whitJ~ ~~~ propcny Is 
bouud: 

PhvSicaJ Assets. Kl!ep hs physical ~"cts in good repair and condition, 
ordintuy wcnr and tear excepted; 

Emo12vmcm. (I) At l e<~~t one yur bulhrc the Commctcial Otltrntlon 
Oillc: ru,· Unic 1, cnsu1>o chnl orrl11 1g~:mcnts o.rc In pl11cc. in~: ludlnS 
employment of suitably qualifiell tn1d expcrlcncc:d starr in adequate 
numbers. and (ii) obtain such tecbnic31, financial and Cl lh t:r ru.lvlce os 
l'i1ay be nec.e.«Dry rroln t.imo tO time. and in 1111 cases (x) to ensure the 
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cOlcicnt Optm:nh)n 11nd mniniCIHlllt ,c c.1f lhc Pr(IJ~r. and (y) inn manner 
satlsrnctory 10 the S<nior Lender (In eonsuhation witl• the Independent 
Engineer); 

(n) Filinn. Ensure thai the. TmnSCtCtion l)Qcumr:nts are filed. rte<>rdcd and 
not11rizod as may be necessary for the docurneni$ lO be ctiven full fOI'C.e 
and offcet; 

(o) TtuSI M%!\11\ll. El\Sure (l) lhat lh~ bliiM CC S1andlng 10 the credit or 
ench TruSt AcCCJUnt (rom time to time is in compli;:mcc whh tht. Trust 
and lletention Accounts Agreement anti ( ii} lhol the balance Sl:tinding 
to the credit of each aticount under the Offshore /\ccot.~tts Agre.emem 
i.s in compliance thc.rtwith; 

(;>l !:l!al ~upglx nnd TmPRCIDiiRQ· Cnuse 1hc Cool SuppiJ' nnd 
TransporuuJon AMrecmcniS Cct~nplctl<.m Omc to occur no Inter thnn one 
year I'Jt\er the d111.e nf the fl rs.1 Uisburscmcnt or any S~ior Loan. On 
achicvcmcm of the Coal Supply and Trtlfl!lpurtaticm Agreements 
CompleLi t.m Ou(c., a review Q( the Base Case Finan'cial Projections, as 
revised as necessary with the appr<wnl c>f the Senior Lenders tO reflect 
the uchml pricing obtained for coil I suppl)• nnd trnnsportlllion, wnuld be 
carried """ 1"he Senior Lenders shAll be emit led 10 hn».<C oddillonal 
conditions und tovCnMts lu the J' innncln1:1. Documents In consultation 
with the BoiTOwer a$ a resuh or such review: 

(q) Conmuction nnd Cog,l Plan.s. lmplcment1h.c <.:onstruclton l,lan and th-e 
Cool Supply andTronsportaliOn Plnn in uc<;urdancc wi1h their (cnn.,; 

(r) IIOOgjuu AffimjWmcnl$:. Mnimuin in efT'cct ot ollliiTIC3 the Mlnlmu111 
Hedging Strutogy; 

(s) fruce Majcut-e E\'ents, Jn the event of any force mujeurc e\•ent 
nfTecting th~ aurruwer. nofify the relevant M~tcrial Project 
l)tu1iclpants within the rime period require-d tlicrcl"hr urdet tlle Prr~cc.t 

Documents; 

(I} Oosrmim.t. nnd Mnlntcnnncc ll!an. Deliver the OJ>eraring and 
Majntcmllrtcc. Plan to lhc Senior Lender no later than six ((,)months 
before the COmm~rc!aJ Opetation Date ftll' Unit I. und mBinlain and 
implement it in accordance whh i1s tcnns a1 all times theroafter: 

(u) Noli£9 12 P[QC£Sd 10 J'ort Ocsro1or. i'lb lotor than thirty (301 days $ncr 
the firs1 Dlsbursemenl of the Senior l.<lnn, lfcllvcr 10 the Senior Lender 
11 eop~ of the notice to prococd n·om lhc Borrower to ihc Port Oputator 
under the Port Sei'Vil::~.s A~ment specifying 4 commh.sioning date: of 
nt) Jatc:r Lhan lhirl)'-thrtt (33) months roll<>wing lhe date of: SUCh notice 
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ID proceed~ 

('') Jolno l\Qvlew Ms;h•l'iiDl· Within six months dler oho for>~ 
Oisburs;c:mcnt. the Borrower shall huve provided rtu.: Senior LendL"r 
witl1 evidence .sati$f~ciOf)' to tile SC"Jlior Lender ttiat n j<'lint review 
mcx:tmnism be~we.en the Oujaral Urjn Vikas Nigan Limited/Procurers 
i'lnd the OOn'<Jv.'c:r hn.s been established II) N\•iuw I he- siRUIS of power 
CVllt\11\tlon arrangements for chc. Projc:ct nnd the review prO(:CS5: of such 
mechanism has bocn inhlrnod: 

(\V) Manuwc:mcnl. 

{I) From lime 10 time the Borrower shnlf r~on,sthute its bOard of 
directors to indue[ qualiJled and experienced porcs..'iionnls io 
the s:uisJi\ttion or the Senior Lenders. 

(ii) To the :wtist8ctlon of the Scniot Lenders. appolnl ond/or 
thange lOp-lc.\•el technical. financial and execu ivl! personnel 
(including auditors andior mtiru:~gcmenl personnel) or proper 
qualification .. 1! nnd experience and ensure lhnL irs orgunizationnl 
set-up Is l\dcqurue euvu~h to ensure smooth inlplemcrumion 
nnd operation or the l'rojettl 

(iii) Con:itllutc and mainlain at all times 11 pf0jei.1 management 
comminee~ Comprised of appropdntC dim::tors of the Dorrower 
to t~e salisfi1.c;tion of the Se-nior Lenders, ~ well as, at the 
option of the Senior L..cndcr. lC) appoint 3 nominee t(l sut h 
Commhtce, 40r the purpose of supervising nnd monitoring the 
progres.• of oho l'rojc:co, The ro•ponsibllioles or $uCh connnlncc 
shnll be Slltisfac:tOI'}' to the Stniur tender u,nd may Include. 
without 11111itation. lllllntlgcmcnt or the Proj~t during 
<lOnstruction1 civil e1)gineering. plac:emenl of ordars and 
<:wcrsi.B-ht of operiilion and maintenance of lhc. Projtc[; 

(iv) Constitute Pnd m1unuain 01 nil (im<:ii 1t c:ornmluec ol dirr:ctOI'$ 
responsible f'Or uudlt llnd corpomlc eovc:moncc rl!l:ucd rntm~rs 
or the B()ff()wcr: ond 

(v) Ensure lhnl the ter.ms and condjtions For appoimmcnl Q.f the 
managins diree1or of lhe Borrower or MY other Person holding 
subs(nnlial powers or mnnager'l1ent .$f\ull be in uccordancc whh 
good indu.s1ry pmctlcos and In c:ompllonc:-e with 1hc pmVi$h)n" 
of I he Co111panios Aoo, 19S6: 

(x) Constitutional Documents. The Borrower shall omend its 
Consti~LjonsJ J>o<;;um-c.nts and such amendmenls sJ-1all be in form Wld 
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(t) 

(Z) 

(an) 

(bb) 

(cc) 

subsuam:e snth.fuctory to the Scnicar l~ondcr incl11dln" whh(lut 
lhniuulon for (I) ~nhanclng the authorb·.OO ooplta l an~ borrowing power 
of the BOI'rower n.': required under the 11inonclng Plnn, (li} providing 
Lhn1 any purchaser ofSbnres (that are not pledge<) by the Sponsur) from 
lhe Sponsor shall not be granted (A) voting rights other !han rights 
nYoilablo to any ordinary shareholder under the Companies Act, 1956 
t)r (13) diffcrcnt inl voting ri3l1t.s, and (i ii) ror providing fOr the Senior 
Lcndcr.'i' and the: S~urlty Tru$h::c: 's ri&h~ ln ens.e of l\n t:;o~cm o( Ocfoult 
to nucnd m~:.~l ings of lhe .shareholders and vote ut !Ciuch tncctings; 

Clos_Lu-e qr [i~cryw ~cguml!i. Promp11y notify the Senior l.t'nders in 
the event that any Procurer i 1ldiea1e~ Its inh:ntion tO close. the e'scrow 
acc:Quf1l$ un4~r the Defauh Escrow Agreemems. No suc;h escrow 
ACC.OUI\1!1 may be permlncd 10 be (!)C')SC:d whln.!,ll the rrlor wriUcn 
oon.sent ofthc: Senior Lender; 

Extension of KPC Coprn§iOn or Al!smntc Coal t\rrnng~.meuts. No 
later than one yenr prior 10 the expiralit'>n d~te of the KPC Co.ncession. 
d'her (i) provide evidence l'o the s~tisfilctlon oflhc Sen or l ende.r that 
the KJ'C Concession nnd the Project Coal S;alc.s Agreement shall have 
been extended through til ICOSl one ( I) year l~yOnd I he molurity of the 
Senior l.olans. or (li) cnlor into altemath•e coni SUj>piy conrrnc1ual 
OIT'.UlgenU!1\lS in rorrn ond :.ubSUIJ'Ice smi:sftlttory lO the Senior U:nderj 

Qog! Sloc.k Pjlc;. Maintain an ~de,q~Htte coaJ stock pile "' the Project 
Site and a~ the por.1 suflicil!nf to tovcr the PruJctfs Coa.! Supply needs 
fm· thirty (30) days while operating at the pku1iload facti»'S I'is~umell in 
the Bose Case f-inflnclltl l)mjectiou.si 

Material Co111raats. Enter lmo {i) the Matc:rtul Constnu;lion Contra,cts 
liMed at ~ of S~b-Sc:bcdulc J.l{d) {A1ott r fol Om.t'tructltm 
ContraCJs) by the dates set forth in that Sub-SChedu l!, Ond (ii) the 
Projt.ocr t»cumems listed :at ~ of· Sub·Schedulc ~- 1 (e) CPto/c>ct 
/)(}(!llitrflll~tl by rhe dates set fonh In thm Sub.Se:h~:c:tulc, in all ca:;cs in 
rom' und :r.ubsmntc 511t i ~rRctory to 1he Senior Lender; pro\•lded thtu 
(A) i f the •·aem!l'lll Conditions of C:ontroa.l'' of :my Matcrhll 
Construction Conll'tlct arc identical to the ''O{'neral Coudhlom: ( I f 

Contrnct" in either thc- Tmhibu Contract or the Doosan CoMtruction 
Conttacts. s.ueh .. Gene~al Conditiorts of COntraCt .. shall be deemed to 
be Stlf i$fi~ c;t;ory to the Senior Lender. and {B) thf! Sooior Lende1· will 
respond to the florm\vt r's request fi}r lappr()val or any suoh contntcl 
wilhin ten ( I 0) Senior Lender Busine.~s Ooys of tho Son loa· L~ndcr's 
•·c:~ccipt chcr<:of: 

Conditions Subscquenl Uuder PPA. Pu1fi ll the-cortditil:n~ $Ubst<1uent 
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sci forth in A~lclc 3,1.2(11) nnd A~itlc 3.1.2A(I)(I) of lh< Power 
f'ure:hosc .Agreement wllhln six (6) months nf\er the fi rst Oi~bursc:mc:nt 
of uny Senior l.A.an; 

(dd) Co..<tl Insurance. Procure lbi:JI all co:~l for the. Project Is. adequately 
insured from the time it passes over the vessel's railing at the loading 
pan; 

(co) ~ma ~uailnl W>•n I)Q!ll~. On or belore lhe d~te lhm Is 1wo 
(2) months prior io lho Scheduled COO lbr Unll I, enter into Workln~ 
Capitttl Loo.n AgrcomcniS in fonn Md s ubSWJltc satisfdttory to lhe 
Seni<w {..ender; and 

(ff) E~crow Cpruagjty. Wilhin ninety {90) days of the first Disbursement. 
(I) 1hc llorrowtr sholl hovo oppointo:d M odvtlor I can>uhunl which 
ndvilltlr I ettnsulllull $holl be oocepl•blc 10 lhe StniOI' L<r1dcrs 10 study 
the escrowable c,apacity of the Procurers and (li) ueh udvisor I 
OGI:u;ullant shull pro\· ide u repvrt t<,1 the Senior \.ender~ (Ydth whlch the 
Seilior L~nders aJ'e satisfiC'd} that demonstrates lhat lhe cscrowable 
cap~tciry of 1hc Procurers exceeds lh~ payrnc:fit fihlisath~ns of the 
Procurers under 1he r)P 1\ . 

(lUll Addl!iM•I A&rccmeuts. 1111hln thiny (30) doys of nny coiiSCnl 
grante4 by the Senior Lenders to the Borrower's entry into nn 
additiGnal agreement under ~n 5.2(~ . .!.Qtlter d iJn!emenL,'). 
( i} ensure. ttiat a direct agreement with lhe counterp·any 10 any such 
ngrccmclll 1h11t is ~ Mujor Project Pooumc.nl i,; entered into with the 
Borrower and the Sccurlly Tl11StCO (on b<hnlf or the SoniQr Len dar}. 
lllld (ii) deliver :Ul Of)inion Of C()\UI~I (oe<:c:J1tllble 10 $i1!niOr Lt.lndcr) 
with l'eSIJ'.~l to such addhir.mal agreement und direct agrccmcnr tg the 
SI:OiQ-1' l.endcr. omd cat:h such dirl!ct agreernenl nnd oplulon shail be in 
roml and substance satisfactory to the ScnioJ' Lender. 

{hh) B.uiMtd ConOgumtiDJI. No lt\ter tJutn the COIIlfiCncemcn1 or 
lnstBIIBtion of Unh 5 (but cxcludlna 1he rolnlcd Common Fncililies), 
the l~orruwer shnll provide evidence: smlsl'lletnry to lhe Scnl<tr Lender 
that the Borrower has obtAined all such rcvist.-d Authuri2'~• tlon' rc ludn~ 
to Envimnmentul and Sboial l.a\VS tiS 111ay be necessary tOr the Project 
conli,gured as a 5 X 830 MW gross ""pa~ity coal ba~d pi>wer pr<JjC'I;t; 

(ii) poo"'" Lcuor of Crcdil On or before September 3C, 2008 (or, if 
earlier, the dote a( expiry or the Ooo:;.un Lcncr ur Credh that is 
outsUmding on the d1nc of this Agr~cmt"nt), the Scnil')l l~cndtr sh111l 
hnve n:ccivcd sa1isfact<Jry evidence or the c:auccllatiou :>(the Ooosau 
Leiter of Credit (and lhal 1hc issuing bank has no forther llabilily 
thereunder) and lht1t the [)oo.qDJl Construction Contra~ts do n.ot require 
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I he i s,;;uun~ of iUl)' ndc.llllonol I\1UCr!t or cr'Cdh thercund<:r. 

Wl flJll S£Ixloss Awff<!Dfnl· On ~r before !he d <otc thu is three (3) 
nlllnths fo llowing dellvery•ol"noticc to proceed by the Borrower to the 
Pore Operator under 1he Po rt Services Agn:Cl'ntnt, tht: Bortow-er s-hall 
deli\'er to the Senior Lender duly completed copies of each of 
Schedule I (Detnlf.• vf Coal StfWk Ynrd) ond SehcdultJ (D<wlls qf 
"fqrmhu)/) to tho 1>or1 Services Aarccmcru. •oacthcr whh evidence 111111 
such comph:led Schc:dules hove been duty odopted by each or the 
Bor·rower and the l)ort Opcrmor. and Cl'th of which sh!JII bt: In rorm 
and substance satisfactory lo the Senior Lc:ndc:.r and 1he lndeperu.lent 
Engineer; 

(kk) Jncrrn.,c in ProiccL Costs. If the lndcpcndcnl Gnginecr's repor1 
delivered n~ (I C{mdhion of Lhl! nf'$t Disbursement IHII'SUlln1 tO~ 
4J(u) OndL'fJCtJtlt•nt EmUtft'ltt'J 8t!ltW'M') shows an increase In I(IUrl 
Project Co;itS. then the Senior l..cndt'r'li Senior Lmm shall be redut.ed 
by an amount necessary to testore the pl'ojected finanoial ratios to the 
levels ossumcd in the Base Case Financiill Projections; n1d 

(II) RuDec l.oon l'ocililv. l'ho usc of the Rupee Focilily L<Nuo will be 
limitc:tl tQ lht IUnount set rurth In the r:inui\OIIll Phw, unless Otherwise 
ogrccd by tho Senior L<ndcrs. 

S.l Ncgall\'C! Covrn.ants 

Unlcs5 Olh(:rwi~ agreed by the SilniQr Lendel', umil all Obligatkll1s to the 
Senior l.,.ender arc paid in full, the Borrower ~holl not: 

(a) Rc:Micttd Povrntnts. Mokc any ltcsttictC<.I Puymenl urrles~ (I) the 
Rc!)trictcd Payment 'is mnd.o oul of maincd enmings. ~tnd {il) the 
R<:Siric-lc:d Payment Ctmditit)nS h.:we 11een satisfied; pi'Oilided. tJl31 the 
Borrower shall not make any Restriclcd f'a)'Tlltnt during lhc period 
(A) C(nnmencing fi'ou1 tht date beginning two years prror lo the first 
bullet rc:puymcnl of lhc Rupee Faciliiy l .oun und .:nding on the dme 
when tJ10 Ia>< bullet rcp.1ynl•n1 of' the Rupeo l' uclllty l.oM h"' been 
1111\de, unleSs the Rupee FaciliC}' l..oau ha.~ been refinanced In 
accordance with Section 5.2(&) (Prepavmuut ol' Lottg•te"m Deh!J. und 
(B) oommc.neing On the da11: 1hat is two years prior to the expiration 
date of the KPC Concession and ending on 1hc date on which the 
l:loiTOwer satisfies the covemml al .s.wi£!n S. Hz> f.Esl.en.rion af KPC 
Cs;mcgJ',ti<w oc4/iunwtr Cqbl tlt•awgcm!liJ(.V)j 

!;l!lll!al ENtX:•i~· 
expenditures for· fixed 
cmt:rgency cxper1di1ure.~ 

Incur expenditure-s or commhmcnts ror 
or other non·currcnt as.sel-..~ Qtht:r dum 
a~ may be mutually ~'lgreed bclwe·cn the 
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13orrower ond the Senior Lender. or those tt<julr(ld for catrylna uut the 
Projc~l or ror n:rairs.. R:ijl lac<:mcrus ur mainiC'IHiiiCC or Sallsractory 
operating condition' thot are essential to the Bo•·rower's businC..'iS 01 

operations and rt:prescnlcd in the Annuol Budget or the Constrm.:ltion 
BudGet."" applicable; 

(c) ~~llll!w· During any f immclal Ycnr, mnkc or incur 
tmy uhlir,athm to mc&kc ony t"penditu~. uthcr thon emersenc.y 
cxpcuditures. ir oftcr giving cnC<:t thcrctb. the aggrcsnto: cxpcndhut>e5 
fUr sut:.h Finanolnl Year would exceed 105% ,, r che asgregute lln\OUfll 

of expenditures stated in the applicable Annual Budget; 

(d) Ptnnined lndl!btedness. tncur, iiSSume or permit to exi!i.l M)' Financial 
Dcbr except: 

(I) as i>IOvlded under rho Finnnclol Plnn; 

(i-1) tht! Working Capiro.! Loan~ not to exceed tlte ruroun1 pcovided 
for working Capital in the line item therefor in the Anmr:d 
Budget; 

(iii} Shon-term l)eb-t lncutrcd ln the ordinary course of busln~s tha~ 
when pggrc-gnu::d with contingent llobllhics urlsJng from the 
dl~oollluing of trade receivables, would not re!-.ult in the Current 
Rtnio fo.Uing below J. l n.nd, tn any case. not cxccedl!lg nn 
aggregate amount at any one time of Rupees five crqres 
{Rs. S,OO,OO,QOO); 

(iv) l.ong·lcrm 0<b1 or ShQrHcr·m Debt ob111ined "' n:J>IBce ony 
exiSling Long-term Debt or. as the CMC may be, any Shon-tcrm 
Ocbt componcn1 of then vutslnndinl5 Liabilities. but then only 
to the extent that such new Short-remt Debt or L>og-term Debt 
is an tcnn~ and c:onditit!ns (as to inu~n:st rntc. Qht r oost.'i and 
lerh)r) at ICMI as favorable 10 the Dorrower OS thi>Se or the 
Short·lcnn Debt or Lona·tcrm Dt-bl be in& rcplnc(d: 

(v) Finnuciol Debt pursuant to the. Subordimucd LCIOJ'--S! 

( iv} the Pcnnltted Charter Party Gu.arnntees; and 

{v) un1il the date of the lirs1 Dishur.scmc:nt or nny Qf the Senior 
Loons. o bridge lonn racilily. nol ro exceed Hupcc:s one 
th<>usond cmr<s (R<. 1,01)0,00,00,000). 

(c) PJ!llll!ulo;!<!i. l!llll Qtbc( Obli&• I!I!Ds. AS>umc any obliwuion <> I" any 
other Per.son ~or guarantee at• enter into :tny a~reement to ;lSsumc or 
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auoronteo or. In any woy or und•r ony eon dillon. beeon" obllaotcd for 
nil or il.ny t)Urt of nny Onnnelol or other obligolluu or nnothur Pcrsou 
cx~ept for the Pcm\htcd Charter P:u1y Guarantees: 

{t) Derivative TrnnsacticmS:. Enter into (1} any Derivative Tr3nsac1ion or 
a.~somc the ob1igations or IIR)' pany to nny Dcrivqtiv~ TnmSitdion, 
clt!cept for the Hedging Agreemenu: pursuam to the Mininuun IIC<Iging 
Stmtcgy. and ( ii) aoy I ledging AjVCCirnc:nt unlcs.111 such ngrccmcnl 
contains exp1'eSS provision that seulerncnt will be made 011 o nut 
ptlymc:nt bnsls; 

{g) Permitted Liens. Create or perrnit to exist any Lle1l on any propefly, 
r.;-\•enues or other assets or Shot'e Caplml, present or finurc, of the 
Borr~>wer, e.xcept Pem1ltt«< l,len:.; 

(h) Amt 's L~:nath jronsaRJign:i, Enter lnto Any trM$l\ction cxecpt In the 
ordinary course or business and on Lhc basis or rmns-lcngth 
;urnngcmcnlS (includmg any uansaclion whereby the I:JJrrowcr mighr 
pay more than the ordini\1')' COITIHICtcial ptlce fbt " ")' pun:.hase or 
migJu receive less than the (ull ox~works commercial price (subject 10 
nornUII tmde dlscounlS} ror good~ Md servlce.!'i) aud that are within the 
Con!llructlon Budget 011hc Annu•lllud•e•. 3S opplleoble: 

{i) Profit Shoring Arrangement~. Emcr imo My partn~rship, profit · 
sharing or royalty agreement or other similar ammg'cmcat whereby the 
Borrower's Ioconte or proli ts are, or might be. s hared 111ith any othi!r 
Person: or cmcr imo any managcmcm agreement~ managcmem 
C(.lntmct t)r slmllur nrrMgemen1 whcrt.hy ILS t,usi"t") or opcm:uions ~tr~ 
onnnnged b~ any other r•crson: 

U> Purchasing or Sales Ae.e:ncy.. Establish uny .sole and exclu!olve 
pun:::hasing or sales agency; 

(k) Am~odonemll Qf, Notjees un~2r und Tmnina!lon oC T[llni~ 
Documents. Other thOJI lO C01'1'e4;( minor or 1cchnic:al crr;)rs thtn do n.ot 
Clhnnge any Pcr$4.>n's rlghL<\ <:lr ubllgot·ions. Ol' whh the: rri<Jr wrhttn 
consent of the Sunior Lender~ 

(A) Oirecrly e,r indirec.tJy agree h) ~y nmendtnenl, 
modification, tennination. supplement, consent or 
wnivc:r, Of wHive nny right to <JOrlscml co 11ny 
amcndmcn1l 111odilkatlon, termlnat.ion, supplt:m<:n1 ur 
wolvcr or ""Y tlah• with "'spcci to, or assign ony of tho 
t'CS_J)e<:t l\'e duties Of' obligations under: 

(i) ony Project Ooc·umcnf, exc.Opl fo.r clwngc O.rders· 
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under Construction Contracts meeting the 
fo lio win¥ rtQulromcnts: (W) the •ggrcgnte price 
or 110)' Constnu;tlon Contrnct following Sllt:h 

change order docs not e,xceed ll(l% d'the base 
price for such Construction C<!nlrnc:t, (x) su:(:h 
chnngc <1rder, when nggregnrcd with oil previous 
ChOil&C orders, dOCS not (:tlUSO t ho osgrcgatQ 
prle< of nil Constn•cllon Contrncls 10 exceed 
I OS% of the base price 1<11 nil of the 
Constn1ction Contmc:ts, (y) there is no iidvcrsc· 
imp<lC-L On Lhe tumplinnce by tht Borrower or 
any of the: Constmction Contrat.tors with the 
Envircmmt::ntal und Social Requirement;;, aud 
(z) sueh chnncc ord<'l' docs not cho!lgc 1hc 
Construction Budg~:t or Construction Plcm 
(cx.ccpt ns explicitly permitted pursuant to 
s~!J~)Il s.s fb)(jj) ({?evi,red Comtr!IC:Iintl Plan 
and Budget) }, the Project speCi1ications-. delay 
any Scheduled (.'00 or lhc Pr·>jcCI Physicol 
Completion Dme, and does no~ have o Mntcrial 
Advc~c £fli:u1: Qtoylll£sj, 1hm 1hc ijorrowor 
:ihnll giv" the Scnlt)r L\luCcr and the 
Independent Enginc:cr prompt WJiHcn notice or 
~ucl1 cha.nt;.e Orders~ 

( ii) uny A~llhorh:ation, tho cffocl of whi(:h c<Juld 
hnva a M:ncrh1l Adver!iC Efll!ct, 

(iii) nuy Financing D<Jeumcn1; 11nd 

(iv) UflY CQnsiitutional Document oft~.c Bormwcr or 
the Project Subsldiruy; 

(0) t:ntcr imo any agn.-em¢nt (oUltr thcan 1 11)' Financing 
Oocumcnl) rcstrlcllna lis ubilhy 10 nrncnd or othcrwl~c 
modi(y tuty or the Trnnstu.::tion Doeumonts: or 

(C) compromise or sculc any m11ttrial C{tlilll 4grtinst nny 
CQUnt~rp.o·u1y to any Project Document. 

(I) Perrnirted Jnvcsnncnts. MtLke or peJ'IUi t 10 exist loans or advances to, 
or dcpq,hs (c.:~cepr COIWltcrolnl bnnk. deposits ond ordl1tnry trudc ~dil 
in the ordlntti'Y course or busine-ss) whh, other Persons or lnvc:stm~::nts 
in any l>crson or enterprise. other th.an OITs-hore Pcnnitltd lnvcslmtnts 
and Onshore Pel'mitted lnvestments; 
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(m) l:.ll!lli1l.\11tigo~J Doc!!!!lti)Js, Chonac los Con$11tutlonol l:>oc:umcnts In 
any 1narmer Lhl\t would be hlC<lnsistcnt with, or odveJsely oiTcc-t liS 
ability to pc:rtorm its obligations under, nny 'l'ransnctlon l)ocumc:nt; 

{n) Financial Year. Change its Financial Year unless required 10 do so 
under ApplicJablc: l.uw; 

(o) c\udi!oa. Chnnsc tho Auditors unlc:..<S rtplnetmont Auditors lro111 on 
ind~pCnChmt pubHc ur:counting Hr1n ocecptablc to !.he Scnlur Lender 
R~ nppoinll:d, pl'oviciecl lhnt the: B('Jrmwcl' ~hall deliver the 
nuthorh:ution destrib!!d in Se<:l'ion 5. 1 (d) {Aflirmullw! CoVC'IIIJnl$" • 
At~daor,tl to that tep1acemem Audhor and provide s copy or that 
authorizAtion to 1he Senior Lender in tlccqrdangc whh S:2~1j~1o 5.1{,2) 
(t(Qint!{llhiJ.' C'!J\'(Il!lUts - A udftiWt); tlCOv!ded. that suet ftuthori7~'ltion 
co che Auditors •holl provide I hot (i) 1hc aorrower >hnll have cho riah• 
t ('l f~c~lvc tloph:s or any wrilh:n commwlicutiou~ betwec:u the Scnlar 
Lender and the Audltol's and (ii) the 8onowcr slmll hnvc. th.: righl to 
attend ony meeting betweeo the: Senior: lender and lhc AudiiOTS with 
respect to lh!l: Borrower-and/or the Project; 

(r) Ah#ndonmens. Ab~•1d0n or modify 1hc nruure ~r scope of the ProJect 
or CArl')' on nny buslnosti activity other thon lhc f\rojcct und such 
nctivilics os art! directly rc lnt~d thereto: 

(q) Q!bu BusjnQ -;; Subsidiaries. { i) En.gage 1n Or csgree 16 engage in ony 
business olher than the Project. or (ii) create any Subsid.ary other lium 
tho l"rojcct Subsidiary or permit Qr cuuse lhe ProJect S•Jbsidiitr)' w 
cn~oge in AllY ac.tlvhles other thnn cho$0 K't fC<I1h on ~ 
Ss:hedulc J. ilvl !l'roJW Su/uldim1'4<'tMiiul: 

(r) Disposal of Assets. Sell, transfut. tense or othcnvisc dispose of i1s 
assets. ~wheiher fn ;t single trao$action or in • :;erie$ of tronsac:tlons, 
relat-ed or otherwise) unle.ss th!! dispo..~31 of such ;.lsscts docs not 
mattrinlly uffcct the Pwject bnd 1he mt•rket value thereof 1s not in 
excess ol' ltupccs ccn crorts {Its. I 0.()(1,00.000) lndividunlly •nd 
Ru1lCos filly ~rores (R>. 50.00,00,000) In !he o~gregnlu In ony 
t-'lnimcial Y<"ar; 

(s) Prepavmenl o( long.term Debt. 6xcep1 as ot11erwisc pro\' i~cd in 
Se<>tion 2.5 CPreiXfY"'tm! ofthe SenWr LQPn§). rrmkc any prtpaymenl 
(whether voh.uuarlly or involuntllrlly) of Long ... tcrm Dl.:bt (other than 
llt'ep~ymcncs or ony Soniot· Lo•n 0$ II rosull or lllcgnllly lliTC:Oi ing the 
reiC\'(1111 Sc11IOr Lcmdcr thO.l is conuniucd to 1113kc. or makes. ovaiiClblc 
such Senior Loon. and other tlmn B.xecss CllSh Prtp~•ymcrus or the 
Rujld Pocilhy Low~ an~ ocltortltan ony prepayment 10 ADil or II PCL 
or funds in the Prc.>ject tC Rt..\-crve 1\<.:.rount in nc<:ordance witJl the 
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Offshore Acooums Aircemcm), or ro1>ur<:hasc or any uma~erm l)obo. 
or make nn)' rcpt,yment of any ; uch Long-term Debt parl!ouant tc'J any 
provision or any agreenuml or note which provides direcdy or 
indirecdy fOr accclcrnlion ofrcpnymcnt in time or amour11, unle-ss; 

(I) (A) thao Long-oenn Debt is retinllJtCed ( I) using new Long•tenn 
Debt on tern's und conditions (as to in1crost r~ttc. other ctlsts 
und ten6r) Dt least (UI favorable •o thE) BOI'I'OWCf 1111 thOSO or the 
Long-tcmt Debt being rol\noncod, (II) with provider$ or such 
l.ons·teml Debt whl> 11r~ :.eceptab1c to the Seuior Lender 
(unless such Senior Lender is the provicier of t.hc debt that ili 
being refinanced) and, (B) if su<:h Long-te-rm Debt i-s proposed 
to be secured. the now lender shnll hnvc become bound hy the 
Seeurily Doeuments, ttnd shall hnvc ente1'Clf iru:,~ interercdi1or 
tlrrnngemems In each elise ln o monncr &'uisrftciOI')' to the 
Senior Lender; or 

(ii) the Borrower gives the Senior Lender 3l lcasl thirty (30) days· 
lldvuncc: no1icc o r its intention ~0 milk!! the proprQSed 
prepayrn~nl and, if the Senior lende-r so re.quirc.s, the Borrower 
conrcmpornneowdy prcpnys n proportion of iu Senior Loon 
equivl'tle"l 10 the proportion or the pRrl ot' the l.ong~tcnn Debt 
being pn:.p~tJd including a ny prcpnyment Pltmium, such 
prcp~tymtnt t.o be· inudc In nc.c()rthmc:e with the Senior l.oftn 
Agrcen'K:nt, e:x.oepl that tlwrc shall ·be no minimum 11mount or 
adv11nce notice p'eriod l'br lhm prc:pnymcn1; 

Notwl!hsul:niJing the lbt\IQ,Oing, th'-· OOI'I'UWCr m11y p i'C():ly M 
Subordhuucd Loon bul (Jnly w1th funds dull would otht:rwisc b4: 
available lOr distribution in ae<:ordance with the terms ofS£Stion S.2(g) 
i!:ksotl}:e Cowm(ml! ;. i?eJ'U'icl!!dfmrm¢.nJs}; 

(t) Leases. Enter imo :my agreement or arrangemem to tease any prorx~rty 
Ol' equipment of ony kind except (i) FinltncM t~case.~. ami then only It> 
the extent pcrniilh:d undt r the IH\WI$iOn$ of this Sec•t/on .S.J fNtgCUA'f 
C.'Y\'L'"(l'llll, (ii) Olhcrwl9t only to the cx_torn the aggl'cg«tc l)l'yrnerus 
undl'r nU 5U(lh agn:'eltlt'nl'li or ttm1ng~m~:nl$ . do not t::<c.eed Rupel'~ 
twenty cror.cs (lts. 20.00~00,000) in any J:inanc:ial Year, (iii) lhe: Forest 
t .. 1m.d Lease Agtet:met)t, (iv) tbe lntake Outfall Lea~ Agreet11e.nt.. 
(v) tho Con,•eyor Lnnd Lease Agrci:mcnl, end ("i) cmplo)'C:C huus:ing 
und otnc:e leases as pennluetl undel' the An nun I Budget~ 

(u) Mw•r. Con!iillidotipu. Eto. Undcru~kc or iX'I'IItll 10 lltko plooc (I) ony 
~unnlgalllalion, mtrgc:r or co"solldn\ic:m of lhc bus ineSS« BSSCI~ l'>rthe 
BOrtO\Vet with the bus.lness or assets- of any o.thcr Pci'50I1, (ii) the- sal~. 
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tr;ulsfcr. l e~tsc or other rllsPQsitlun ur nil (.lr u ~ub:aandal pllfl o( hs 
assets (whether In a siuglc IIBr\SUCiiOII or In a series or trfln~aetiQnS. 
related or otherwise), or (iii) JUl Y other fumhunentaJ change which has 
~ su~tunl.ially simi lor enect; 

(v) Jlrobjbhcd enrmcnt.s and l' rac«jyes. 

(i) Moke (or amhoritc ar pcrmh nny Affilhuc or cu1y other Person 
.tu:tlny, on Its ~hulfU') make.), with respect co the l'ro,lcc:• or i!ny 
ll'anstJotfon contcmphttc.d by tho Senior Lotm Agreen'ltl11 or any 
other 1·rru1saction Ooc;unu::.nt,. any Pmhibitcil Payrl.etll! or 

(il) Engagl! in (or authorize: or permit fl O}' 1\ ntliatc or any other 
11crson acting on its bchnlf to engage in) (A) ttny Sanctionabt~ 
PI'(ICticc in connection wilh the 1-'rojecl or nny traJtSIICiion 
oontcnllllatcd by the Trnn'loill1c)J1 Doournems.. iueludln-" tho 
procurement or the eXt.>tution of any oontraett lOr goods c r 
works rclaHng to tho Project, Cf') Money Laundering, or act In 
brc:!lch of nny Ap~1ic.able- l..aw relating to Money LaundC::rlng. 
or (C) tl1t Pinancing of Ttrrorism; and lhe Borrower shall 
lnslhuh:, mointnin o,nd comply with ln1crnnl proccdm'e!S ''nd 
CCIRU'CIIS Collowln.: lntcmatlon~t l best prncticc MMdnrds lOr the 
purpt).$C OJ" pfC\'~nting tlll)' aCtiOn in brC3Ch or lhC provisionS of 
lhi.s paragraph (v)(ii): 

provided lhal lf nny Senior Lender notifies the 13onowcr of Its 
concerns lhot there has been n violation or the: provisi,tm.s or this 
SC£IiQO ~¥vl IJ?.roJJifJjjad I'Q,JI!!It'/1/,y a111l C®tlc,.U or I hoi lho 
tC.J>r6StntmiOII and wo.rronty In Ss:sajqn 3.1Lx) tf;rahib:W( Btmmmt.t 
and l'ma.WW ls no1 true and correct in oil respects "''hen mudc- o•· 
deerned to be tepnted or mado. lllr: Borrower shull coopcJatc in gOOtJ 
failh with the SeniOr Lender and its representatives l11 dcrenninin~ 
whether $UCh a violAtion has. occurred, n.nd shall n::spor.d to any such 
nutie:e pr<lntptly ttnd In rt'4lSOnoblt dc1nil tu "II S~:oi<•r l..crJderl!.. amJ 
shnll furnish t.locurm:ntnry suppurt fi')r su-ch rl.!sponse Uplfl ltlly Senior 
Lender's request: 

(w) Bank ACSount~. Open or maintain any bank atcoum Jthcr than the 
Trusl Accounts, the Dollar Disburscmenr Act;t;:~unt., che [);)liar Oe.bt 
Payment Account and the Dollar Deb1 Servfcc Re!ierv~ Acoount and 
,om~;h other ACcounts as mny be permitted purrunnt to t.hc Trust Rnd 
Rt tcntlon Account:t Aarcc:mtm, the Offshore Accouni.S Ag.rt~mcnt., the 
~lypothecutlon Agtcemt lllli or the Oefuuh escrow A~rccmcnts~ 

(x) World J31!11l<L61)R Member Country. Use <he pro:eeds of any 
Disbursement or (i) the IFC Loan in the tcrrilories of any c.ountr}' that 
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is nol u ml!mb~:r (JI' tht1 World 6:\uk !lnd the I FC or for rcimbursemt:nt~ 
of c:xpcndilurcs in ' hose tcrrhorlt-'J fJt for gOO<ls produced in Or services 
supplied from ar1y $UCh <X1untry or (ii) the A013 Loan in the: t c:rritoric~ 
of any country that Is not a member of the: ADa or for rcimbun.l!mt'nts 
of c}lpeodihires in those tel'r'itorje$ or fur goods produced in or services 
supplfed from any such country: 

(y) Sluu:~. C!ipilnl. Chango Its uuthoril.e<l or Issued Shure Copllltl. 
includinQ by any hlCrtaSt or reduction in tho issued Shm'C Copi1111. 
C"xccpl as is con1c:mptou.-d In the Plmmciul Pli1n or pursuant to the 
SpOnsor Support Agree.Jneut; 

(z) Jmxjrg;Dm;oU!I nod Ss!f(jgl M11Ltcrs. Tuke M)' direct or hditt(:t action, 
or pern\il any 1\wson to take any dlrccl or Indirect net ion: 

(i) a!lSoci.atOO with Lh¢ Proj<..'<'t \Vhlch mAy tcsuk. directly or 
indirectly. In the resettlement Ot int:lcmnifieotion o( any J'erson 
or the lO$S or pn)duclive asseiS, includlns lane. 1noome u.nd 
livenhood (whether permanent or lcmporvry), unless: 

(A) 1ht llorrower hu$ !mbmiticd to the Scub r Lender 1h..: 
l~c:scnlelnCnt j)Jnn, In rorm tllld ~ubsumc~.sotisrl}(:tl.'lry to 
the Scnlvt· l..ender, which fu lly COIUJ~i~ with the 
Envlronmtnlal nnd Soclnl Rcquircmenls: •nd 

(B) nil)' .action 10 be mken by the Borrower i.JIIy: c;omptie.s 
whh the Bnvimnmcnrpl u.nd Socinl Requirtments, or 

(ii) which wauld a:mse n m11tcrlal change or modiOcaticm 10 (my 
plan prepared In at!cordom:e with the Environmcuual and Soelnl 
Rcquimncnts; or 

(iii) which would cause material chango. or modifrcation 10 tho 
Eovironmcntal Milnagcnwnt Plun whh\)Ul ihe consem of the 
Scuior Lcnd~t; 

(ua) f.'l.rlr.2Wl1Ji.OU'l Ml&llfti,U!IIIent Plon. Mnke ony mo.tcr Dl chu.ngc or 
n1odiftco.tion tO the 15.nvironmcnl.til Manugem.;nl Plan or the Sudal 
Management Pion withl)Ul the eonscnt oftlte Senior Lenc'-cr: 

(bb) }i!!US~ uruJcr fmvxr Pursbos• M!Sll.tQJ;nl. Wlt~OUlthe CQnsent or the 
Senior Lender. send nny notice 10 I he Procurer$ cS'fubl i:;~ina 1t Rc·\·iscd 
Schtdulctl COO under A~itlel.l .l(lv) or the Po·.ller l'utchnsc 
Agrecmrul~ 

{cc) Qa,hcr Agrt:t"!nents. Witho.ut the CQ11.SCnt ol~ the Senior Lenders, cmcr 

104 

CM'l·.l'. llSL I't 

Case 1:15-cv-00612-JDB   Document 10-6   Filed 07/01/15   Page 31 of 106



Into or become 1>a11y 10 any Bjlrccment, comrncl or commltmc:n1 othor 
Llu:m (i) tho Jnldal '1\nmsnction Documcru.;; find (ii) on) ConSII'UC.tion 
Contl'act under which the oggregotc pt~ymcnt obl1gtlllons and liability 
of t11e Borrower do not exceed Rupee$ three hundred CMJ'eS {Rs. 
~00,00.00,000) durin~ the tenn thereof. 

(dd) J!alc Ill' C.ouchx !" !!!>~. Without the consent of ohc Senior 
L~nd•rs. (I) soli nny copnehy from oho Prqje<t or (I~ s.ll MY en~rgy 
from the Project other tht1J1 in accordanl!e will\ lhe umns of the PI, A: 

(ee) CERC Flline. Make any lillng or n:gistrotioo with CBRC; 

(0) Csm5trutlun CosJ..'l. Amend. modi(y or supplement any of the 
pmvi!>hms of !Itt Construction Plan or Construction Buc\Jtt, n:ullo~ute 
or ptlrmit or Ci()llSenl to the reati(ICIUIQu or ti ll )I or the lii!C !toms In the 
CoiiStructi()n l,lan or the Con!iti\ICtian Budge1, cxc.cpt thul lhc 
Borrower mo.y apply cost-s~winw; from any .cotnp let~ line hem (which 
completit'ln h:JS beeu eoufirmcd by tJ1e lndepet)dent Enginoer) (0 one: or 
mort other line items; 

(gg) CpmlnQt'!lQV. Utll l1.c: the Con1ingenoy wilhoul the cunsent of the 
Scniur l..cnder~: 

{hh) 11'0/BCII. l'roe<'<'<l whh un lniti•l Public Offering or its Sh•re Copit•l 
or for availing of any extemnl commcrciaJ bonowing ·:xcept for the 
IFC Loan. the ADB Loan, ohc KEXIM Loan, the l<EIC Covered 
l' acility LoAn, the IIFCI.. I.Aan and tln)' re;linancing pcrminc:d in 
occordonce wloh Section 5.21s)(i) Cbx1.!f!l!Hl.!ti11JI!J-aug·«rm D<M: 

(Ill )W~IQPH UN•· U•c. >nolnULitt. opcrotu. ooeupy or gt..nt nny rl6hts In 
tespeCt ofthc usc. mnintcnnncc, opcrutlon ot occupanc:.y nf MY portion 
of the Project Site or ProJect for-any purpose which: 

( i) nmy be dan~~rous. unless safeguarded as ccquirc:d by 
Appllcoblo l.ow; 

(H) violates any lcgnl 1\.""<luircmc:nts In 11ny rcsp«l which moy 
cqnst:ituu: a public or- privDic: nuisnnce ur whi(!h «Juld b.: 
expected to ha\•eMaterlal Adverse Em~cr. 

(iii) make void»blt or cnncelable, or increase 11\c premium or. nny 
insuranci:l thel'\ in fol'ce whh respc<a to ony pari of I he Projcc1 
Sho or Prqjc:c.t; or 

(iv) othe-r dmn fOr the intc:ndt.-d purpose th~reor in the construction, 
opc::t'.ttion :md 1uaintenance or the Project; 
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(U) k9mmiuiOO.· Pny nny tomrnisslon 10 1h• Spou,;or, dircc10rs. mnnnc«> 
or other Atnlintcs In connection whh uny such Jlcrson furnishlna any 
guarantee. countcr-gu1unutce or indemnity on behalf of the Borrower 
or ror any liabilily rc;:J:ttin~ to or lOr purposes ol' the rroject: 

(kk) Dispmcs. Agree, authorize or otherwise COn:Scnt 10 ony pr'Oposed 
settlement, resolutiM or compromise of any lhiga1fon, arbitmtion (If 

othCir dispute with MY l,c:~n ( includins nny dispute under uny l' rojcc:t 
Documtnt) If such proposetl senlorncn~ resolution or compromise 
could rcas.onably be cx.pcc.tcd tu C:(l fl ~t ltutc n M~h:rial Adverse EJlcctt 
Qf 

(I) l'uy MY r'crson:s exercising subSUUilhll pnwcr$ or rnonngemcnt 
(A) any Ct;>IIHtliS~Iou or (B) any compe.u.souion in the event of 
loss of their offices for any rc:oson w htllSQC:Vet 011 the 
O«lUrrcnc.c or II Potential Bvenl or Ot:fuull or Event 6t Def'auh 
or unlit such Lime that all amounts payilble to the Set\lred 
l.,anies hn\•O been ~tisfactorily pnid b)' the O.o•·•-ower as 
dett'rmined hy 1he Senior Lenders~ or 

(ii) Chnu.ge hs nccountlng policies without providinG notice of the 
srune to the Senior Lenders. 

5.3 lnsuran~o.-c 

(o) luJWrnn\lll...Jkgyja:mems and l,lQrl'9wcr'• Undcrtnkings, Unl<ss 1he 
Senior L~:•ndcr otherwise ngi\:C$ In writing. th~ 0(Jm>wcr ~hull: 

(i) ln<ure nnd keep Insured wilh finonciolly round and '':pul>ble 
huurcrs ac;c.cptablc: to the Senior Leuder, all of the Borrower's 
n:r;se~..; ond business against all insurable los~ to include the 
lns.urnnccs specified in E:olhibjc S.3 C[n.tureru,·~ }leguiremc·nt.t) 
nnd any ltddillonu.l in$uraucc rcquirtd by Applicable Low: 

(il) 1>unclually pny nny p1·cmium. Including toxts ami ony other 
lun0u11LS necessary (OJ' ell'ecling and maintaining in force tach 
of the aforcmcntio.ned insurance polic.ies; 

(iii) pi'Oinl>tly notiry cnch insurer t)f nny claim by the BOrl'nWer 
under ony policy wrilten by thin inSUI'(::r and diliger,tly pursue 
the: tlnim; 

(1v) c,amply wiih nJI w11rrnntie~ und~:r each of lh~ WONnttmLianl;'d 
insuranoe p()lities; 
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(\') not do or umit 10 d(l, or llel'lnit 10 be done or no1 done:. anything 
1hn1 migh1 prejudice: 1hc Borrower'$ or, \ ... 1\C:·rc: any Soourcd 
11arty is a loss payee or an nddilionnl 111Uncd in&ui'Cd, the: 
Sccur<XI Pa;rty's right to duim Gr recover under any of the 
afQrem-eruioned insurance tXtlicics: and 

(\'I) nQI v~ry. ~cind, lcrrninUtt. Cl\ni!el or onuse " materiBI chnnge 
to uny of the B!lrrower's Insurance policies or pom1h ony or the 
forcgolni~ 

pi'U\•ided always thlu. i( at any time and for any reason insunmC(' 
required lobe-maintained hereunder is ntH in full f<Jr<:c and eiTect, then 
1he Sc;nior l.euller sh:tll thereupon or at ~u1y lime while 1hc ~me il\ 
coni inuin~ huve the rigtll (bul no1 I he: oblii;.!l!'ion) on its O\Vn b~hnlf 10 
procure ~uch 1n$uronce nl the expense of tJ1e Borrowl'r and 10 1ako nil 
steps La rninhlllzc hazntd 11.!1 the Senior I .c:ncler mu.y crmsldcr necessary 
orllilvi.sabte: 

(b) e21Ha: Provjsi20='t f;:ach in.4lurance pOlicy rettuired l<t be obtained 
pu1'Stfan1 10 this Section shall be on terms and conditiom neccptnble 10 
tho Senior Lender lind Khtill contnin pr<'JYi~iun~ t(l the errcct thot: 

QCl • !'\ 1 ~))1,._ 

(i) the policy cannot cxph'\' nor e.u.n i1 be c:onccllc:d or $uSpc:ndoc.l 
by the Borrowcr Qr 1hc: insu~r for lln)' reason (indudiug, 13ilure 
to renew the policy or to pay 1he t>•oetnium Ol' any other amounl) 
unless (A) in th·c c;:usc of any su<'.h cancellution, Lhe Security 
Tru~tee ho.$ conser~ted ro such cancellation aJld (8) ln the case 
of cxpiffulnn or ln the CA!IC of cancd l(ltiOn or S\ l~ptnsion 1hot i$ 
lnitillh:d by lh~ ln;urcr. the. Oorrowcr ond the Sl'Curlly Trustee 
n=c.civc nl lcnsl forty~Ovc (45) •bys• nt.lvance written nod co (or 
such lesser 1Jerlod as I he Scourily Trustee may agree in respec-t 
of cnneellmion. ~uspension or termin:nion In lhe .. went of peril} 
prior to lho offcctive date of such cxpinlfinn, ltrntlnalion. 
eanoclhuio•l or suspension: 

(II) the Scnk•r Lender, the othor Si:nlor l.<II~Or>. the Sccullty 
,.,.~1stt.-e and tbl! Ctwstruction Coutractors (so long 0:5 such 
contractors arc working t~l lhc Project She) ... re named as 
addilion.ul n~;~med insureds on lhe CAR, Marlae Cargo and 
Third Pmty/Publle/Products Liability policies; 

(iii) where n:lcvmu. all Its provisll.>uS (csceJJt those rclatlna 10 lhnh$ 
of IIAbili(y) shnll operlllt' a~ lr they wen: n scptu1U.l~ IJOiicy 
covering ench insured patty: 

(iv) on every inwrance policy on thi: Borrower s ass:tts that ar~ the 
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••b)«l or the Security, rhc Sccurlry 'l't'IIS(CU (on b<htllr of the 
Scturtd PMty) i$ numed as loss potee ror uny c1t\lm. or sories 
of' claims arising with f\.'Spect to the s.MlC event; 

(v) ll:sc insurer waives any rights that it may have at acquire to be 
subrogated ro the rightS or any Secured l'.srty or Security 
·rrustee upon payment or any lnsumnco proceeds-; find 

(vi) tho policies oontoln rhc tbllowing oddhionol cla11!llS. 

• Non Vitiation Cl.ause; 

• \Vaiv.:r ofSubrofiatlon: 

• Mulliplc lnsu~·s clrtusc; 

• Non Contribution clause; and 

• Cancellation or changes in cover clause. 

(c) l\pnlit!lliUO oCPms:ccd$. 

OC.l-lli.S,, i¥ 

(i) Any lnsuliuu:e pruc:c:cd.s (other th11n busiue:t1 hllt:rruptiun 
lnsu.nUICC proceeds) rcoeivcd by or 011 behalf ofti'C Bm•rowcr in 
amounts less than or cqu11l t6 (A) lht: equivalent or Rupees t\\'0 
h~ndred .:rores (Rs. 200.00,00,000) orlslng from any one claim 
or ony series of claims rt lnl ing 10 the ~i!me occurrence til 3. 
single Unit or (B) the equivalent or Rupees tlvc tlUndrcd c.rorcs 
(Rs. 500,00,00.000) orlslng from uny ono cl11lnt ct nny •ones of 
cloims rclotlng tu the sarnc OCtJUmlJlCC ll fl'c.'<:t ing the J>rojcct os 
whole s:hull be pnid into lhc !Sppropriou: TruSI Account {as 
spc."Ciflcrl in the Tnl.\ll b.nd ReteuUon Accounts A~teemc_nt) and 
shail be applied by the Borro\\lcr 10 repair N replace the 
damngcd or lost <~s;«r(s). 

(il) Upon the occurrence or r.ny lOR$. event! durnug.: or other 
circumstance Qiving rise 10 rocclpt b)• or Qn bchalr of the 
Borrower of if!sunance proceeds In llnlt'lunts {A) g,'ei'UCI' th1m tht: 
equivalent of Rupee. rwo hundred crorcs (!\.;. 200,00.00,~1 
crores) arising from any ilrle claim or .any series Qf claims 
relat inJ) to· the same occummce ru " single: Unit or (B) g;reiU~r 
thon the oqulvolcnt of Rupee_< live hundred croros (lls, 
SOO.Oil.OO.OOO crorcs) arlslna from nny one clol~n or Any series 
of Cllnims rclt~llng to the ..s:1me occ.urTtucll {ltlectiug lhe I'I'Oj'--.;1 
us a wl1ole. tllC-11 tl1e Borrower shnlt wilhin tiflc-c11 (IS} d4iys gf 
s-uch. loss; event. damage Or O:thc.f cirCums-tan.:e. notitY the 
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Senior l.cndor In wrillng, (I) slvlng do1uils uf 1h• Moue. (II) 
stuting whothc:r, in tho Bonowc:r's r.:oson11~ le C~rini ()l1 , h wuuld 
be nbh: to make 111! payments under lhe St!nior Lender's Senior 
Loan Agn:cment. Plld under all other Senior l..oan Agrtol:me.nts. 
as odg·inally scheduled during. and foltowing the period of such 
rep·alr or restoration. (HI) providinK n bona fide ns~Sliment 
(from ll W lllf'ISC:I(Ir IICCepltlhlc (0 lhe JndcpendCtn f::ngincet) ar 
the o~timDted cost and tlrne n{'tdcd to restat·c <r r~:plncc: .such 
Unit or d1c J>rojcc" ''s the cnse muy ~~ to subM.~:wllully the 
S41.me v•tlue and general pe.rfhrmance capability as prio11 lO such 
loss or damage, (IV) providing satisHtctory evidence tluu such 
Insurance prooeeds Uf\! :iUfficic:nt to cov~r the t6st of the 
necessary Jt$U)rt11ions or repairs, (V) providinQ satisf.1crory 
tlV1dcnec llmt nellller th~ loss or dnmugc nor the ~llJlir or 
rt!tolomtion (including the INI:t'ltlg~ ol' 1ime rcsulttng from sueh 
repair or restoration) will rt:suh in the lerminotbn or ad\•crse 
modHlcalloJl or My Autbarizntions rrom any Authorit)' or any 
Major Project Ooo:umen~. nnd thaL uny additional 
Authorizations rt.tjui!'etl to be Obtained ln conne:tion with the 
repair or rcscomtion will be obtained wilhoul uny undul!' de1ay 
or e:otpcnsc, and (VI) It wrlncn contirnultlon ffotn the 
Independent E:nginccrt concurrina in the llorrowtl"s DnnlyNi~ or 
such repair or ttstOnltl \}!l, The Senior Lender shall detcrmmc. 
within teJl ( 10) doyb of receipt ,of such notice from the 
Borrower. whe.ther it agrees with the Boml\1/e.r's assesstnent 
und :;;hall consult wilh the other Senior Lenders fOr a funhcr 
period Q~cn (II)) dnys <m lho snmc, lr the Scnil\r Lender 
(x) l~gether wilh 1hc Olher !M:nlor l.<nd..,., ops whh 1hc 
O{)rrowcr"s Mscssmcnt, oil lnsuromte procted$ f.Gid In respect 
of suoh loss. event. dnm-:~gc or other cin,;umstanr;e $hall be 
upplled l<twards: n!pBir, replaceml!nl tmd reinslot'etncnt of lhe. 
damaged or Josl asscc(s); or (y) disagrees with du: BotTO\Ver'~ 
BSseiiSrnenl, tJ1e SC1llor Le!'t·der logethcr whh cht other Senior 
Lenders nnd 1h~ Borrower shnll con:mlt ror n period of lwenl)l 
(20) days. I r no a~r\lcrnenc is rcochci.J at the end ol' such cwcmy 
(20) dny pel'lod, the Senim· Lender mn,y roquirc 1h11.1 all 
insurance prOCeeds plaid in l't:SpeCl nf SUCh lOSS, C\ltMl, tJatnage 
or oa.her clreumsw.nee Should be applied towards i.lny amount 
payable to il undc.r itS Senior Loan Agreement. including 10 
r~pay or Jlrt'J)(IY all ot any part of its Senior Loan: prO\ddc:d that 
thc:n: sholl tu: no minimum pm.,'lunt Ol' nmicc period or 
prepayment pl't ntiunt ('or any such prcpaymcnl, 

(iii) Upon the OCCUI'I'ei'ICC or the [Otal loss of a single Unh Of the· 
Projec.:t as a whole that give.s riSt: t<) receipt by or on behalf of 
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1hc. Borrower of insuranc.e procct.o.c.J~. uti JM:h insuranct 
proceeds oholl be oppllcd towards A P'~P•>•mcnl of • prn •••• 
porcion of the: Senior I .. OM cqualtf.';l the Senior Le1der's pto raw. 
share {ba.$ed oo dte total principal ,amount outstanding of aJI 
Senlor Loans) Clf such insurnnce proceeds; providC'd 1hal there 
shll ll hi! no minimum llmount Ur no tict\- period or prepayment 
premium for lillY such prcpnymom. 

(d) Rc1Xu1ina Rs.'iluirttncm;~. Unless the Senior Lcmd~r otherwise a&~~tas 
In writing the Borrower shall provide 10 the Sonier l..cndcr the 
following: 

{i) us soon os po.:;sihle. uner It~ oc.currencc. notice of any C\'Cilt 1hnt 
entitles the: Borrower to olnlm for rm Bggregl;ltc mnount 
c~c:ecdlna tile o(Julvnlcnt of Rupc:cs llv¢ crorcs 
(R•. S.OO.OO,OOO) undor ony one or 1nore insuronlll! policle•: 

{ii) within thirty {30) days o.)lc:r !lOY insurance polity is issued IO 
the Borrower, t1 copy or that policy incorpor.:.ting any loss 
pnyee ond additional nomed insured pm..,isions rtquircd und~r 
Sl:etion S.Jfbl/11\ and (lv)IIM«rM<'C • Coller P!Q~I{Iglltl 
(unles. 1hn1 polley hns nlrendy been provided lo 1hc Senior 
Lcndilr purSuant to Section i.J (hl Un.\urrmce)); 

(ii i) not lt.SS than tell {10) days prior to the expiry dau: of any 
insurance policy (or, for insurance with 1mdiiple rcrn:.waJ dates~ 
nol J<::!$!i thnn h:n (10) dflyS prior 10 the. expiry ~{IB Qr the policy 
on the prinolp.11 ns~t). il c.cnilic:uc orrcncwul from lho insur~:r. 
IMuronCe broker or l~cnt conOrmln~ the r<:newnl orthBL policy 
and the renewal period. the premium, the amounts insured lOr 
each asset or hem ruu.l !ln)' ~1ungcs in terh1s or c<~ndilions from 
the policy's issue dnu: or last renewal. and confrrma.t ion from 
the insurer thai pro\'io;iC)nS naming th~t S~nior tender as loss 
p:ayee :tnd/or addirionfll named insured, a.s applicable, remain in 
cOCcc; unci 

(iv) nu 1mnu11l ccrlllkatc: (ram 1nsmcrs summprlzJng the ln.$u~nce 
in place, Btl annuill insurance repo11 prepored by the Insurance 
Consultant. llnd other rclcYani inform~tion front time C<) t·irne 
~1ue..<tcd by the: Senior l<.·ndet. 

5.4 flln•nc:lnl Covenanr3 

(a) The Borrower sJmll mtllnt.aln til all tlmL'S (i l.iill)ililh:s IC rnngible Net 
Worth Rt~lio or no 1t1ore Uw1 3.5; 
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(h) ,,. Bonowor Sholl Jllllinonin ., nil limes 0 Deb< I() R<lllhy Rollo or 110 
mqre 1h11n 3.0: 

(c) 111e Borrower shall maintain al all limes a Long-term Oehl ll) Equity 
Ratio of no more 1han J .0; 

(d) 11le Borrower shall m:~lntnln 111 all times 1he l~cquired Minimum 
Projr.c<ed DSCR; 

(e) 111c Borrowtr shall maint.nin nt all times the Rf:f!drcd Average 
Pwjcc«d DSCR. 

(I) From and flf\cr the Projear Physical Completion Date, 1he Borrower 
shall mainmin a1 nil times an liistorlcnl Debe Service Coyemgc R1ttin 
~rno lcss<hnn 1. 1; ond 

{g) 1.:ron1 the first n111 year of o~rotluns t:(lOlmCtlCiug rl'o.n Aj)ril20 13. WIY 
odvr:sSc devlatiou by mote than twemy percent (20%) from tlte: levels 
specified in respect of any two of the· JOllowing. ilc:ms (except item (iv)) 
shall resull in un ndditional fnte~5t Of(lt1c percent (I%) bein~:i levied on 
1he Oblign•lons for <he period of oon·odherence, os •&nins< <he levels 
ococptcd in tht Ba~ Cnsc Flnonclal Projeetlon$, su~jeot ton miuimum 
pctlo~ of uno Fiouneiol Qua1·<er. In co.sc of ilcm (v). pennky lnter<st Is 10 
be levied only for the petiod ofsuch default. 

(i) Curren< Rallo uf 1.33 

(ii) l.iobililksto Thngibl~ Ne< Wor<h Rn1io Of 3.0 

(Iii) Securlly Morgln (I·( loan oumandlnglne< fixed OS!CIS)) "'21% 

(iv} l~iS1orical Oebl Scrvi.&:c: CoverDge Ratio o( 1.1. but nol below 
1.06 

(Y) dc:foull ln paymentS Of nny principal Or interest !LillOUnt Of the: 
Senior Lo~n on <he rospccllvc due dn<cs. 

S.5 1\eporting Jtcquireme.ob 

(a) A11nual Financial !>"'1atcmcms and !i9oorts. As:soon as available but. fn 
11ny event, wilhin ninety (90} days aJler the end of each Financiul Year, 
1he Borrowcrrshall d~:livcr to the Senior l,.c:.ndcr! 

(i) IW<l (2) eoplcs or <he complelc nnd oudi<ed PlnUI\cioJ 
Sll'ltemcrns of tbe llOI'fOWer for SUi.':h l: innm:iol Y:ar (which 0~ 
in agreement whh itS books or account and prepared In 
a~ordance with chc- ACGounling Princlp1cs). logrthcr w·ilh the 
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Auditor's uudlt repon thereon, lncludin,& u ccr1ifit~llc .:~t.uting 
that bnscd on the l:humclul $Ull~lllcnts the Borrower is In 
compliance with th~ financial covenonts contnincd in Lhc Scnklf 
Loan Agreement, all in fqrm satistbotory to the Stnior l,.t'nder: 

(ii) a copy (lr the management lener of the Audl1ors und ;my 
corrcsponcicncc from the 1\udiiUr$ rmrnm~nting, with respect to 
thlll Plnam::lnl Year, on, tuuon~ od1er thinas~ the ftdcquncy or 
1hc 13on'Owc:t'$ Onnnclol control prOGedurC$. oocourlling 
systenL~ nnd m:tnagement information system: 

(Iii) a rcpon. in fbrm uod subswnce stUi~fa-crory iO the Senior 
Lc:ndcr, signed hy lht Oorrower's chief fin.aneial officer. 
conccn11n~ compliance (or, as the case mny be, detnllinQ any 
non-complioncc) with th.: nnunci(ll covemmtS In Section S.4 
(1'fna11rl!ll C:yi'IWwtt.,l oud S<(![On ~.2M (Rf,'!!'lrill!i 
Prwmcu(§) (-Jncludins u eleCLr description or the methodology 
used in Lbt rcs;pective caJcul-ations which_ shall be. subject 1<.1 

review by the Senior Lender) n:s uf lht! e.nd of such Financial 
Yenr; 

(iv) n rcp011 by the llOI'I'OWCr on Its opcmtlons durin&thnl Flnnncil•l 
Year. In the forn1 or. nnd oddrcsslug l11o topic.q listed ln. 
J;~l>ibil S.S(a)(jv} f/rtfi>rmauon /g b. Included in Allw•!!l 
h\lltJ•" ufOtN.>rlltioJt.t); and 

(v) u still tlrmmt hy the Onrr(lwer of nil rransacrlons during that 
Financial Yonr bctwcen the l)orrOWf..~ And c:Klh or itll Affilil.ues.. 
ir nny. ~tnd a ecrtific.a.tlon by the ll\)rri'Mtw'5 chief OnoJlCil11 
oftlcer that those tronsactions we-~ on the bosis of unn"$·length 
:.un•ngc:mcnl~ 

(b) Quam:rlv f-' ingneinl Slolcrocnt§JlQd B~DI.U.'~· As soon ru rw<tilable b\n 
in nny event wilhin f0rty 4 tive (45) d3y$ aRer the end or ~ch Financial 
Ouanc1', the fiorrower sh11ll deliver to th" Senior Leudcr: 

( i) O.Vprt9I.ly fJuuucjul Stolenu;nts. T'Wo (2) C:OI>ics of the 
ll.orrower's complete una~1d itcd f inanciaJ Statc:mcnt.s for *u~h 
Financial Quarter pn:p~re.d In acwrd.anee with tile Accounting 
Principles, c:ertlfied by the Borrowers chief finan;ial offictr~ 

(li) li~~Jml .C!lJlilru,lion Plnn 1md Ou~get. Uu111 1he l'rojccl 
llhysical Complctlou Date, a revised. updated Conslruceion 
l1hm, Construction Sc·helfulc 3nd Con.slJ'Uelion Budget 
(explain ins uny nmtcrial change in projected con~trvcdon co:oLS 
or sChedule, or contiogencic:~ incurred 6r expected .to be 
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inuum:d), in l!m.:h case npprvved by the Seni()r L.:ndcr In 
coruullrulon whh the l ndcpcnd~nt ~nQinccr (suCh nppttwul not 
10 be unrou>ou•bly wilhhcld); 

(iii) Quarterly Operations Rcpon. Aller tho Commcr.;ial Operation 
Completion On1c for Unil 1 has: occ\siTCd, <1. rtpOrl bt lhe 
Dorrowor in its opennlona during thnt l~nrmd.d QuHrtor, in 
fOI'f1l nnd substnn~c Slll i ~Jfnctory to the Senior l.crdcr, providlna 
U bt"cakd(JWil ofrt:YCnuc, C(ISUI tlnd IICI COSh flow (Or the period, 
aod addressing any foc tors thlll have or ~ould rcasonnbly be 
expec.tctf to have a Marcrial Adverse Errect; and 

(iv) CI'O's 0M•IltJ'lv R<;gon. II "'""" · in (Qll11 and substan<e 
:wli~fllCUJry co 'he SeniOr lender. signed hy the Bonowcr's 
chicr llnanclnl onic\'lr, concern ina compli:tnec (or, 11s the CII'IC: 
may be, dctuillnw uny notH:.t)mpllunce) with the limmcial 
covenants In Scctiou 5.4 (J.'/n,mcinl Ccn{!IIOlWfl ond 
Sc(;':tion S.2(a) <RestrU:tet/. Pavoumt.<t) (including a cle(tt 

description or the methodology u~cd In tltc respective: 
cftlculatinns, whioh shall be o;;ubjttl h>· rev·icw by tht Sfnior 
Lender) as of the end ofth.:• relevant Finonchtl Ou.11'ter: 

(1) 

(il) 

(iii) 

Monthlv Construction Pr2grcss Rcp~rt. Until the Projc:et 
Physical Completiosl Date. provide. lO the Senbr Lender the 
Borrower's mo1lthly ConStruction Progress Rcpon, promptly 
hut In "'" evtnt huer thnn th¢ tcmh ( I Oth) day aO-:r coch momh 
end: 

Annual Review. rrovldc to the Senior Lemle-r the Borrower·!'; 
annual conStruction and operations review as prepar~d for the 
Borrmver's ma.nagemc.nt promptly, bu1 in no c•oent Inter than 
1ne &ixtlclh (6\l) day. after ooeh Financial Ye•r<.'lld; 

Annt•il l llt• sl~£1. W!lhin si••Y (60) d<lys prior to the end or couh 
Flnuncinl Yc>r beginning ollcr d1e Sch«<ulod COD lor Unh I. 
delh•er to the Senior Lender an Annual Budget for lhc: 
immcdintc:ly S\IC<:eeding Plnanoiul Yt-<~r, in form J:tnd substance 
licceptable to the Senior Lender, which shall be deemed tQ be in 
fcmn nnd substllnoe acceprob1c to che Senior Leuder if the 
Senior lender do~ nat communicnh: ony objection to thl! 
O<Wr'C.HVCI wilhin thirty (30) doys or its rcc<:lpt or such Anmual 
Budget; 
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oa .mau ' ' 

within thlny (30) doys a nor the end or (I) Lhc ~oml Flnnncilll 
Qllurt~r ~I' eooh Plnanclnl Yeur. and (II) the f IIOnclol Ycor, 
provide to the: Senior Lcndc:r rc\•lsc:d Base Case Financial 
Projections, ppproved by the Senior Lender, in cQ.o..o;uhilti(m 
with the Independent Ens ine-er; 

(v) Eoyjumrn,nmland Sgcja! MuJ.Lilsldu~· A~ applicable: 

(A) lbr cneh wlu)lc or purtwl ~nlt~llllllr CJuurttr prlor to the 
Projec1 PhysiClll Comple!lon Date, provide 10 lhc Senior 
Lender, for its review .and recommendation, two copi~ 
of the Quarterly Environmental and Soc.~·tl Monitoring 
Rcpon in respect of that calc:ndar quarter ~r p;trlrhcrcof. 
in each ca.~c no !(Iter d1n11 thirty {30) dO)'$ after th~ cud 
or such J>CI'iod~ or 

(9) within siMt)• (60) doys ofler the end ar each Fintmcial 
Ye_ar. deliver to dte Senior Lender an .<\,nnuul 
£m'lronmcnlitl und SC'Idl'll Performance Rcpor1 ip the 
lbrm of Exhibit 5.5(e)Cv)(B) (Form of Amuwl 
QtwircuuMmaLcmd.S.IJQial Ee.rfaancwrclil' nqrt) 

and In cnch caso to lhc extent not previously reponed to lht' 
Senior ~uder pursuonJ co parograph (vi) below, e-ach such 
Quarterly B:m·ironmcnla·l and Social Monitoring Repari or 
Aonuiil Et'!Vironmental and Social Perfonnan·;c RepOrt 10 
Include detilils regarding: 

(w) nny material utJvcrse impact rcfo.ting to any 
cnvlro.nmcnLOI or social nUJ.IIcr~ lncludlns nny deluhs or 
5igni ficc'lnt injuries or accidentS. release of IIM..ardous 
Substances. explosions or fires. 

(x) any m-a~crial written communica~ion with any Alllhorlty 
rcluring t() any c:nvlronm.;ntol or social mutt<:r; or 

()') flny l!nvironmenw.l ur $(Ktlul Claim; 

nnd to include tJ rc~'lSOnab lc des<:ription of the even I dclailing 
the extent, mognitude, impacL Md cause or such t\•ent 1o-gether 
with con~clive or rcmedinl aclions ntken or proposed ro be 
tnkcn with rcSJ)C(:I su\lh event mul, "" neces:m.ry. a ca)rrccrive 
no1ion piiJn in lbrm and sUbSUUlCC salisfitclory 10 1hc Senior 
l .. c:ndcr. 

{\•i} Material Incidents. As soon as po~siblc but no late-r ihiln ihrec 
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tll"t • mw, til 

(J) dnys • Ocr lis occurrence. n01ll)' rhc Senior Lender of t~ny 
iucklclll or uc:cldent which hn..q hnd or could rtasonubly be 
cxpc::c:tcd to bpvc a.n adverse cfiCe:t on the cnvironmcnl, hcpht) 
or s.afety at the Project ttr of c•riployt:c.s or consultants working 
at the Project Site, including., withoul limimtion, release of a 
H~Z$lrdous Subs<t~.nee. explosions. spills or workplace accidcms 
which tcsult iu demit, $Crlo.u$ or molliplc injury or nu\jor 
pollurion. specifying. In cooh coso, rho no!Uio of the lncldom or 
tlCCidcnt, the OII•Sitc McJ orr•1)1tc: in1pXCl$ ttrislng Or likcJ)' h> 
orise tl1erct'rom and the measures the OOI'I'OWCr is tok1ng or 
plans to take to address lhosc impl'~;ts; and ka:.p the Senior 
Leud~t infOrmed o r d1c. o n-going implementi.lon of those 
measures: 

(vii) Material Cbnn•• ot !lycOJ. l' r•ompt!y nooll)> ohe Se11lor l.cndcr 
0 1" 00)' J>I'OpOsed ChBnge in the llilllm:, ,SC4.1pc <'IT :stlnmtcd ClUSI 
of 1ho t~jcxa or the business or operations of the Borrower nnd 
or any ~venl or C.OlldiliOn that ha..~ had ()r' could reasonably he 
expected to have • Material Adverse EITcct: 

( vm) Mah:finl Clnlm.i. As soon as il becom~s o:ware of tilly litlgaticm 
or admlnlstroolvc proceedings or ohreat ol' lltlgaolon or 
udminbitr~uivc pruteedlngs b,cfu~ t111y AulhOrhy or ~~rbhr1tl 
body which has httd or c<luld reasonably be exJ'M!Cted tO have a 
Mot~ri.aJ AdvefSe Effect. promptly notify the Scrior LcndC!r by 
faCsimile ofi.h.AI evttll specifying the nature or rh!!llitig:ation nr 
tho:iCI proceedingS ttnd the ~tcps lhc 13orrowcr is taking or 
Jli'OJ>OSC$ tO IOk.C with r<:.spCCI theretO! 

(ix) Ocr.-mtt Immediately upon becoming U\Y81'C or any Event or 
Dc:(hult or J>utcntittl F. vent of Ocfouh. notify the SeniOr Lender 
by faCsimile specifying lh~ nature of Lhat Eve-n! of Deraull or 
flotcnlial Evem of Dcfl\uh 11nd any steps !he 8-oiT.)wcr is t11king 
or considering taking to rnitlgnte or remedy it; 

(X) Audiii1Jll' Ce>mmuni~!'.illns· Prnmpoly rollcwlng recclpr 
thcn~or. de live•· 10 the Senior J..t nder a COJJY of nu:t •HBnttg~mcnt 
lener or ather eommunicatign sent by the AudittJrS (or any 
other acc.oumants retained by the Borrowe.t) to the Botrower or 
Its: m1magcmen1 in relation to 1he Borrqwcr's Ommc:inl, 
llccoumln¥ or orhcr ~Sii!1 ia, manftc,ement or aocolulls.. If nQI 
provided pursmull ro SJ.>Iiun S,Sil(l(.ijj) 1/1ci?1Jll/U!: 
&!J.ui.!muctfls • 4mwafFlu(UJCifll Sm<Mu•nh· itn<l {(f•Jif!NJ; 

(x.i) Summarv oJ'Shnreholders• and Directors· Meetings. Deliver to 
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(xll) 

(xiii) 

(xiv) 

(xvi) 

(xvii) 

the Senior l ... cndl:t a !HII1Hm1ry of (Ill)' m~thiN or ils 
•hnr<:holders or dlr<:ctors wllhln rort)4 11\•C (~j) dlly$ II Ocr suoh 
•UecthiG and, following auy requt"st rrom the Senior Lender. 
such additional information ns the Senior Lender requests in 
conne~do.n wjtJl such meeting and the m11nets nddres~d 111 suth 
mcciing; 

Insurance l'oliclcs. l'rovido to the Senior i,cntiJr In • timely 
manner copies or the: insurance. policl~:s omJ other in(annation 
referred to in Section $,3 (/n,\'llrtmt'tt.' l < 

IIJI!horiZ!!Iioru;; ~ion CoD!r;lil:i. Proonpdy provide to 
the S~•liQr tender n.~ they are obtnined (A) D O(lP)' of 1he 
;\uthoriutions listed in Syb·S!<hcdylc 3. !(~) (dutiiOrizmiom) 
und (ri) ~- COP)' or cnch Con$fi'UC.l lon Contrncl ItS II is cntcrod 
into. in cuch case ccr1i fh:d as o true • .,ompletu an~ correct copy 
t;.y t11o R<1rmwer, 

~. Prqmptly provide lo the Senior Lender upon its request 
:tny tertU'ic:ttes, staterncnts cr llthcr docuntenrs evidencing the 
pr1ymt:nt by the Borrower of uny Tl'IXC'I Qr the lilirl)! by the 
Borrow,"·ofnny T:l:< R<turns: 

l';'JilfCrial Repurt~ und Notices. Pr£ullptly upDn r!ccipt thereof, 
provide copies Clf all mrucrial notices or rcporu received by the 
Borrower under any Proje(:t DO<;ument (including any Port 
Services Progress Repo-11 and the lmplomefll(ltlon plan under 
Scutiun 4.M or the Port Services Asn:ement) ond notice or all 
mmerlr1l eventS, and 11ny lot.~ ofp!.!n1iit5; 

Draw ins under P[()t:ur.:r Lc:lt~t.[ of (rtdit. Pr6mptly nQLil'y the 
Senior Lender of any drawing under any Procurer Letter or 
Credit; 

J•robibiuaU!ro:mrotuod em~C£:i. Jlromptly tWlif)• lhc Senior 
Lender If h should at ""Y tlmo obtAin illlbnnBIIon In relnthlll to 
any \•lotatlou ~.,r potcntinl violation of the ~,rovisiuns oC 
Section 5.2(v) CProhlhltcd Pm.,Jctus·aud Pmctic€s); 

(xviii) Matetial Construction Evetlts. Promptly noti:Y dtc Senior 
Lender or ony event I hoi m•y deloy completion of the P".i""~ 
tnoteri ~t l work stoppagc!li or uuuarilll desiQu ..:hnr~g,e5 under the 
Co•t.struetlon Contmets or nn)' cvem thol pcrrnhs. or. with the 
passogt Qr tlme1 would J)ennir the llouower (lr ony other pany 
to claim relief' on account of force majeure: 
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(xix) forte Majeure 8\•s:!Jls.. PrunlptJy notif)1 the Se1iar l.endor or 
ony cvono of Ioree mb)Ctii'C nffctllng, or wh:ch chhcr the 
0\lrrowcr or nny other Mltteril11 Projf!Cl PllrLcipont doim.s 
would aiTect, the perrocma.nce by such Person or:ul)' obligation 
under any Transuction Doomncnt. togeChcr wilh "opics of all 
notices, calculations, data and otJt<.•r correspond~nce hctwcc.J1 
such MRtcrial l'rojccl l'DI'ticip:mt nnd the Borrower in rcspccc or 
any such event, clrt'.ulnstancc or condllion: 

(sx) C90]1J!~.!$.-'!Wl..Ai!Sim£U!li· Promptly a flcr entering in1o M)' 

coruroeL or ng.reemenl (or o..ny tunendment or wriuen 
modHicntion to a.ny ngrccmcnl), pro\·ide to ' he Senior l...cnder 
and the rndc.pcndcm Engineer a Lruc, correct and complete copy 
of cnc.h such contract, ngrcemc:nt, amendment or wriucn 
modifiCJI.tion oth~r Lhan (in lh"- CaM) of the Senior Lcnd\!r only) 
uoy Con!Jiructlon Contmcl'.S dun UI'C not Material Con.stn1c1ion 
Comraet.'~ 

(:\'Xi} Consttuc·tlon Invoices. fli'Omptly after receipt thereof. deliver 
to the: lndcpl!ndttnt l~nginecr , lrue, cmred und cumplett: copy 
of each Invoice received by the Borrower with respect to any 
<xpcndicur<:$, pnld or w be p;old whh lhc procceilis or ony 
Disbursement. iu cxcc.ss (un an individual basis) or forty ~:r<>rcs 
(Rs. 40.00,00.000); ond 

(xxii) r i led bLS<njor !.cp.!!lr. Promplly 
provide 10 1he Senior l:cndt"r upon ils requesc :my ndditional 
documcrus or in !'orm~n lvn which the Scniar l..cndt:r mny 
rca.sonobly request obout lhc B01'row~r and lis JSS~ts Md dh! 

f>rojcct 

6. Events of Default 

6.1 tnniJ or Odauh 

Eoch or the (ollowin~ events. untcss rc:mcditd wilhln tlu: relevant srliCC IJerioc:l 
(II' any) or wah•OO in \vrhlng by the Senior lender. sholl constitute an Event of 
Default (whether or not o.m.scd by any reason whutsOC·\'Cf oot;skJe I he control 
of the Borrow~r): 

(a) Failure to Pn>·. ll'tc OQr,·ower fails (Q pay on the due date lOr making 
pn)'mcno (or within five($) dn)'s lhcn:nficr): 

( i) any amount due in rc~pc:ct of ptindp11l or lntc:n:~t t lti the Seni()r 
l.oM; 
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(ii) th\! liom end f~ (.lr conun iuncnt f~t.:.S payublc In n:spcct of the 
Senior Lot'ln: or 

(iii) any.other nmounts fulling due under the Financing Dooutnents; 

(b) F3ilure. to Pe.rform Oblh:uujons under Flna.neing Docurnent. 

(i) The Oorrower foillti(H)bscrvc or perfonn any of itS obligntions 
under ' "Y Flnondng D~cumcm (olhor lhOII My obliuallon or 
the· type rcft:.rrcd to i11 ~ariigruph ((I) ul)(we) lmil, untcs~ .~Uch 
failure has had or could re.asonably be expec:.ed to have a 
Material Adverse Effccl, such failure conlinues fqr a period of 
lhlrty (lO) duy> ttfl<r ille dole of1hnl lililure; or 

(II) Any p11rty to nny Pinnnc:in" l>oeumc:nt (Oiher tlmn n Senior 
Lender, the Colls:u~ru1 Agent!! or the Uorrowcr) liil11 10 observe 
or perlbrm any of its obligations thercundw and either; 
(A) sm:h liJihorc has had or could rcason~bly be <'p«iwd I~ 
have a Material Adverse E.ffecl or (B) such farlure dooS not 
have u_nd ~:ould not rensonnbly be exp~ted tO ho\'C iln 
lmmedl31o. ond irl..,verslblc M1uerl•l Advcl5e Elfcc1 ond 
conllnuc-<l fur . rcrioo or I hilt)' (30) d•y• ullcr I he dole or such 
failure; 

(c) f ailure to Pt:-rfOnn ObligatiorLot under Prt>jL'CI J)ocumcnt. 

(i) 1"hc Borrowtr or the:. Proji:ot Subsidiary fail:;: tO a~rvc or 
pcrfonn any or itS 1natc-rial obligations under :my Project 
Oocumcm; or 

(t..i) Any pt,ny to any Project Document (other Uw.n tJ:e Bot·rowcr o1· 
the Pfl'Jject Subsidinry) faif~ 10 observe nr pert(,nn tlllY of its 
obligations thereunder and sucb 13Hu.re- could reasonably be 
c~p«t~d to have u MnteriaJ Advcf'Se 11ffect; 

and in coch case, 'u"h fa11urc comlnucs unrcmedicd bc:yond any 
nppi1CBble cure period lhereln; 

(d) Mi&.¢£!f1!$Cntaticm. Any represcntatiQu <;>r worranty made . by the 
Borrower ot any othct• Mmerial Projcel l)articipaJlt under any 
Trun$1lclkm Oocum~.nl 10 which it is 11 party shull he f\)lm d to hnve 
been incorrect or mislc~din~ in on)' mrut rlnl rc$pcct when made or 
deemed mode ond in the cnse (I( uny Mnter,nl l>rojcct Pm1ldpunt CHile!' 
than lhc Borrow.:r. l.hc Spon501' or the l' rojcct Suhsidlnry, 11ut h 
miS"CprestnLalion c.Quld reaSQtnLbly be e:<pccted to hove a Material 
Adverse Effcc~ 
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(e) JiK!l!'(!!lriA!Ion Qr Na!lonDII!gtlon. Any 1\tuhorily shall noolo118ll>.e or 
otherwise: c:xproprlatc Rll ur nny p11rt of the property t..'lr :>thcr OlJSCts of 
the Bonower or the Project Subsidiary. or tJ1e Borr;,wer' s OJ' the 
l' rojccl Subsidiary's Shore Caphal; 

<0 Seizure or Othe.r ActidnS. Any r\ uthorhy shnll con'*mn, sei~.e. or 
ntmch all or 1111)' mntcrinl P<lrl or the property or olhcr mm~:rlr~ l a$SCIS or 
the n\.,TOwcr l,)f the Projc..:-1 Subsidhtry. Of the I)Qrr.JWC:r 's or the 
J'rQiC<:t Subsidiol)''s Shcu>e C(lpilol, or $httll 4assume custody or conuol 
or ~ue.h property Or Otht r OSSe~ Ot 01' lh(! busi11eSS or Operations or lhll 
Borrower or tho ProjC(;t Subsidiary, or oft he Uorrowe(s or the Projec:t 
Subsitliary's Share Capita~ or-shall m.ke any a~tiofi tOr the liquidoujon. 
dissolution or disestabllshmcm of lhc BorrO\vcr q· the Project 
Subsldillry Or 1111)' otht;;J' BCtlbn thllt would prl.!vt:nl the Etmower or the 
l1ro.j1!..;t Subsidiary or its respccdve officers from cony lu' ou all cw part 
of its rcspac.Hvc buslncs..o; or upcr~t luns; 

(g) Action iu Respect of Sponsor. Any AUthority shall ha1o.e? pt·ior to the 
Projec·t FiiUlncial Completion Date, tt~kc:n 1my of 1he actions specified 
in the j()regoins p:lrng.r{lphs (e) or (f) with respect t() the Sponscr or oil 
or ll mntorilll pan or its pmpcrly, assetS, business Ol' opc::rari<ms 1md 
~Such nctiQn could prevent the S1X1nsur from performing its Hblit;ationii 
under ony•ortltc 111nMeiug Documents to whic.h it l.s o pm1y: 

(h) Volunuuy tnsol wull-y, The Botrowet or auy ·other Material Project 
P..trtieipant: 

(i) tnkes ony tih:p {Including petition, J:Jivins n~tic:u cu COIIVc::ne or 
convening a mC\!tlng) fOr lhC. J) lll1posc of muklng. or proposes o 1· 

cmers int(,), o.ny arrunt;cmcnt.. assignment ()r compOSillvn with 
or for the benefit of its <:reditors or for rcsah~duling of any of 
ilS debt., cxc;tpt rcscheduliog in ~eorda.ncc: W'ith the lc:rms or n 
Subordin~ted Loan Agreement:; 

(ll) ceos"s or threatens to ccn..~e to cnrry on hs bt.sincss or nny 
SubAI3nllnl part thon:Of (Or S"IY (60) cOnllnuOui dny.: Qr 

{iii) l'ttlUC.tt$ $U$penSion Or SUSpt.:J ldS payments 01" its. debt Ur is 
unable to pay its debts as lhey full due or admits in wri1ing Its 
i11abilhy h) pay its debts as they fall due or otherwise becomero 
insoh·cnt or "' morotorium is dcdQrcd in rc$pccl or :my of its 
dcho: 

i provided. however. thnt such event shall not be au r~-.ent or Dcli.hJit 
fo r tl period .or thiny (30) days lr such uvCfll nrtects a l'rocun:r or 
Procurers C:.<llfec·ti'lcly rrocuring {ba..o;ed On their C:Clmlllitrnt!ni'S undt:r 
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tht P(lWur PUr'Chn~c AgrcemCIII) in lh~ o,s~g~U~ less d1~1l 150 MW of 
eh."Ctrlcicy~ nroyitJs:d fll.nb.~. hrtwey~. thill such event ~lull be o.n F.Ntnt 
of Default unless, ot the end or soid thirty (30) day petiod (aud each 
thirty (30) day period thereafter), the BOITQ\VCr demon.stratc,~ to the. 
Senior Lender'S sarisfuction that lhe Borrower has sold the electricity 
thnt otherwise would hfl .. •c been sold 10 the Dffectl.!d Pr<Jc:urt:r(~li) 10 
Qther Pn)CUt(.'t'($) or h') a third pa11y Dr ponies in accordance whh ihe 
Power Purohnsc A&rccmcm nnd r('(.Oiv«i 111 lca.st itS m11~h n:.vcnuc "~ 
assumed to be received rmnt ~uClh uffcalt.ell Procur~•{*) In the Base 
atse Financla.l Proje.cdons; 

(i) AtnNiDII!!$:Dt or L.iguj\lnLor; Aunchment. Any encumbr.tnctr lawfully 
takes possession or a llquldmor, judicial custodian, receiver. 
udministnlllvc receiver or trustct or nny llll&f<'lgous: omc;er is ltpfx)l••tcd, 
of the whole or ony matcl'lal r>arl of 1he undonakin& o· llSS<lts or the 
Btwrowcr ur uny Molcri"l J)r<Jject Pu.rticlpuru or an nuncluncn4 
seque-strarion. distress or execution (or analogous procc:ss) is levied or 
enfortcd upon t.lf lSslled uguins-t nny ur the assets or p-{)perly of the 
Borrower or any Material Project Participam which h;wc a.n aggrtg!1lQ 
value in c.xcess or Rup<"<> rtRy lukh (Rs. 50,00,000) nr"l 1hc same Is 
1101 •elei)._"Wd. diS<Iharged, withdrawn or discouttnoed wllhln fot1y .. nvc 
(4S) d<IY' of 1hc d<Hc of possession. •ppolnuncm or levy •hcrcor;; 
fl!ltl:i!!J<ll, ~~ thol suCh cvcnt $hal1 11ot be an E!v~nt orDelhuiL for 
a period oCthirty (30) days iCs.uch event afJ'ccts a l:.rocurer or Procurtf\'; 
coJic:..::tlvely procurin!:l. (based on rheir commihnent1:: under the Power 
Purohnse Agrcement) in The aggregate less Than 15.0 MW of electricity; 
lllllli\!£11 Jll.rlbs!, b9'!~Yll!, dml such cvcnl •hull be''" "''"'or DelilUII 
1111ler.s, 01 1he end of snid 1hlny (30) dny period (nrd cooh 1hirly 
{lO) dny period ther.:t•Rcr). the lll)rrower demonstrl\ICS 10 tho Stu lor 
lo.~Cndtr'5 Mli.Sfa,tion that lhc Borrower ho~ ~old 1he dcctricity lh::d 
O-therwise would lmve been sold to the affected Procu;er(s) to Olhcr 
.Procurc:r(s) or to u third party or parties in ac<:ordunce with the Powe-r 
Putchilst Agreenuml an'd received at least ns much rc,•cnuc as aSS\Imed 
10 be received from such anl:clcd Procurt:r(l)) in tht Onsc CaSe 
rinuneial Projections: 

(J') lnyolynlacy Prmrs;c;djoo. An urdcr i!i mod<: or un crr~>ivc resolution 
passed or llJKllogous ptoceedlngs toke-n for Lhe wlodlng t:p, bankrup1cy 
or dissolution or the Borrower or any Malcrint Project P:n1icipmH, or a 
pctitlt)n is pre~o;ented or analogous proocedlng lilken l<lr the winding up 
or disS<>Iution of aho Uorrowcr or 11ny Mntc:rinl Projcc• Panicipmll nnd 
ony •uuh t><tillon 0< <umlogou< prooccdlug II) is 1101, in lh< opinion or 
the Senior Lender$", frivolo~JS, (ii) is boi.n.g cont.csted In 500d J'ai1h n.nd 
(iii) is not discJ1ar£_ed, S-layed. withdrawn or dismissed (A} within thirty 
(30) days of1ht d.Hte ofinillulicm thereof in 1he cnse of the Borrower or 
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tho SJtQnW or (B) wilhin l'orty·flvc (•IS) doys of the dme of lnlllatlon 
thcr~of In the case ofnny other Motcriol J>rt\i<ct i>artlcip:ont:: ru)J¥idcd. 
illnYUq. thut such event shall uot be au 1::\•em or Odhuh tbr a periOO 
of thirry (JO) day~ if such event ntTects o Pnxurcr or l.,rocut«:rs 
collectively procuring {based on their commiunenL~ u~er the Po~·er 
Purc:hase Agreement) in the aggregate less than ISO MW of electricity: 
provjdcd [unhei'. tt9W£Vt(f, thBt such t.:·VCnt ~hnll be lUI t\'Wtnl ofOefouh 
unles$. ut the end of said lhlrty (30) day period (out! each thirty 
(30) doy period thcrwllcr), the l)ono"cr dcmtJI\Strntcs to the S<:nior 
l.endc.r'.s S.:ltisl'ltction that the Borrower hn.s sold the dectricity tha~ 
otherwise WO-Uld. hav~ been sold IO lh~ ancetcd Procurer(s) I() tllhc:r 
Pltlturtr(s) bl' t(-, n 1hird pnrty or parries in n«ordaJle<: with the Power 
l,urchase Agreement mt<l received at lca~t 11$ muth rewnuc a.'l assumed 
10 b~ received from sucll nffc:cucd Procul'('.r(s) In lhc Osse Case: 
l'lnnncloll'rojectlons: 

(k} t\nolot>llll• Ev~Ob' Jo Bno~. Any other ovoilt ""curs which 
would under any Applicable Law have a substantially similar e!fec.t tft 
any of lhc events (bur subject to the stated c~xccption$) listed in sui>­
<C£tions (h). (I) ~r (j}. ohovc; 

(I) ~· 'I he Borrower lltlls tO poy My of its debs in cxcc~s of 
On< million Dollnrs ($1,000.000) (or the «tUIVolcnt thcrcol) on '"' 
aggregate basis at nny poim In time (other than pursu:utt to the 
F'in~ncing Documents) when due or to. pctforrn any (,)[ its oblig:ttion~ 
under imy ag:rccrne-nl rursun.nt to which lhcre is omsutnding debt ln 
cxces..l! of such amoum, and any such fhilure continues for more than 
Any OJlplicahle period 01' ertu;~ Or ally t1111.1h debt l'>c.cmne!l premamrcly 
due ond poynblo or Is plnocd on dcmnnd: 

{m) Te-fmiru:uion. f.Lt .. Clf~~.:urlt>:: f.>uc;umtlQlt. Any Security Oc.lcumc::nl or 
any provision of any Security Document (i) is ri!Voked, tl!m'limltcd or 
ceases to be in full fofCc-and effect or ceases or fails 10 p.~o,• idc the first 
priority securhy hnended to be created thereby. ' "'hhout, ln each ease, 
the: prior wrhten eonst:nt '"r tht.: s~nior t ~c:ndcr&, (II) bcc<~mcs unlnwful 
or I• dcclnr.:d to be void or (iii) 1$ r<pudiott~ or lis vnli~lty or 
enrorccnbillty at llfly time ~~ chollcnged by uny pc:-r:son; 

(n) IsmJinati$)11. Et¢ .. Qf Qlb~r T~•Jl§ll'l.tion f)Qc;l!monts. Any Traosaaion 
Document (other I him tl Security Documet\t) ot any lt1iUt'riol prqvis:iun 
thereof ( i) i5 lnv~t lidmcd, rc:pudlntcd, revoked, tcrminauxl or cCMcs to 
be In lUll l(u-ee and efTe<:t or b<.'OOmes unenf()rccublc: without, in each 
cusc, the prior writtc:n consent or the Sonlol' Lenders, or (II) bcoomcs 
unlawful OJ' is declnred to be voia; 
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(o) l'oilure 12 Ohu!lo pr Mllinlnln Awlbgd~IIIWJ.! (I) Any Au1horl>~lllon 
llt:CI!S~Iiry (or the l)Ori'OwCr CO pcr(Onn Olld ub~rvo IS Obllg_aliOnS 
under (lilY 'J'ran.Sllction I)OC:·lllllCnl Qr 10 implement the r)I'OjCCI iS I~Ot 
obtained wh~ti requinxl or il rescinded or umninated or lapses or 
otherwise teases tn be in full fi:, rec and effet;t, l')r hs tc.mns un: no 
lon~er respected either by the Author ity th:U issued th~ AuthoriZ3tion 
or l)y any other relevant Authorhy, And such ciccumstoncc hns or eQuid 
<ea><!nn~ly b< ••p<eltd 10 hove • Mllltriol Adverso Bflo<1 or (il) 1111)' 
Auttlorizntic>n neccssory in rtSpe<:l or the rcmlnanut to the Senior 
Lender or its assignees. in Dollars or Rupees~ of any arr.ounts payable 
under any Pirnmcing Doc:ument Is n(H obtnlned when required or b 
re.s.:::inded or terminated or lapses or otherwise ceases to be in fu tl force 
and efTetlt. or hs terms 1uc no hmgc:r respr:ctcd either by th~ ;\uth<'lrity 
1.1 1111 issued the Authorizmion nr by t~Jl)' other releVAnt Au,hority; 

(Jl) Eoilurs to Mhlov~ Scheduled COQ. 11te OO!'rowcr foils 10 achieve tl1c 
Commcrcinl Oporatlon Date f9r any Unit wlthl11 Onr:. ( I) ycnr a ncr Cht: 
fo llowing dales: (I) lor Unil I. March I I. 201 I, ( ii) for Uni12. July 1. 
2011, (iii) for Unit 3, Novcmbor I. 201 I. (iv) fi>r llni1 4, March I, 
20 ! 2, or (v) lor l)nlt 5, )uly I, 20 I 2; 

(q) l'pillfCC IQ Aebltvc Com~n DA1c1. The Bo•·•'Owcr foils 10 nchi<v< 
1he Projc<lL Physlc•l C<lmpleliou Date by July I, 20 ll or !he P<oj<:<l 
Financit~ l Completion Date fajls to occur within two (2} )'ears after the 
Projc:cl Physical Completion Dol<; 

(r) Sus-p<ension or Construction. l,)rior t.o the r...-ojcct (Jhysic:~~l Completion 
1) 11(0 , '"'"'lruc1iOn of 1111, Proj<C1 ~hll ll be •• , ,,ndcd (I) for 1.1 poriod or 
ninety (90) 01' more consccu11VC days, Or (II) for ft porlod Uf 1hrcc 
hundred six.ty·live (165) l) t mot-e days iu the. agg.reg(nc: 

(s) Qc~satinn or Opcrution~. Eilher (i) afte.r the CommereiaJ Operation 
Date for Unit 1. tho Project· censcs to be operated Cor a pc:riud in c}lctm 
or ninety (90) eonsccutivc drt)'" or Bny period in the ngg.n~gntc: In 
1.\XCCS$ Of OllO hundred twenty ( 120) dnys durin& uny IWOIVC 
( 12} consecutive months. or (ii) the OotTOwer shnll cease to hnvc lhc 
right to posscs5 And usc thc Project Site for the: pu11~c of owning. 
llQnslrU.::tlng, mnintoinin,g I.Utd operiltlng the Pr~ject b the manner 
comernplated by the Tro.nsaction Documents. or the Borrower sells or 
othcrwis.; disposes ofils interest in the: Projc.<;r Site or the Projc~;t~ 

(t) CRol Suooly end T!!l!l<p!>tlllliwl..Al\r.llSfi!OIIIS CO>!mkJion Dqlo. 1'ho 
Bul'rowcf filii' lo ~achic:vc the Cc~o~l Sul'lply oud rran~oporto tjon 
Agteements Completion Dote whhin one year of the d1.1te or the first 
Disburse:meut of any Seni<!t Loan: 
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(U) 

(v) 

(w) 

(X) 

(y) 

(Z) 

Mntcriol t\dycrsc Eff«t. Any evcm or <:lrcumsmm;: exists or is 
occurring that, in tho reasonable oplnlon uftlae Senior Ltndc1, has had 
or could reasonably be c.xpcotcd to h:t\'C a Material Advcrst E(fcc:t~ 

Judgment Against Borr,~WI![. Any judgment, Mder or ll\\•'ard is 
rendered again~ the Borrower and such judgment. order or uwW'd is 
not vafj:ntcd, dlschnrgcd or sUtyed or covered by the ,~cuing a$ide of 
odequme r(:.«rves pcudlug oppeol for • porloo of ohh1y (JO) 
ClOri~Utivc dU)"5 ond tho 0!JMfC8liiC 11nl011111 O( oiJ ~!.Wh judgmctuSt 
OJ'tlers and U\Vard.s outstanding til ~my lime a,g.ainsL the BorrowcJ• 
excccdsohe Rupee cqulralcnl of one miliinn Dollao; tUS$1 ,()00.000); 

Share Retention. At any time the Sponsor owns less than fi fiy.-one 
pcrccnl ($1%) Mohc Shon: Caplllol ol'lhe 01)rrQWcr; 

envlronnttJllal Jllld Sochtl l:abrltJ. 'l'he 13orrower sctiOU$1)' and 
rcpcnicdly breaches ilS undt rli\king in Section 5.1 ( j) u:.nvirQnt!Wntul 
and Social Complfonc.c) and the Borrow-er bas not remedied such non· 
compliance or brt-a<:h within thirty (30) dilys of n:<:ci·;in~ nOLiee in 
writing 1i"om the Senior Lender 10 do so: 

~Uf.ll.l! · If, within <ix (6) monohs nOcr ohc fl r111 Oisbu"coneno ol'•uy 
SeniOI' LOI\n, all 0 1' any portion or the S(.'<:Urily i$ 110 { pcrfcCic<l anti 
rcgis:tc:n:d ur rctlOrth:d to the extent ncl:essnry to CT('aU.•, J'el'fect nud 
protect the Senior Lenders' first priority Security Jntcres1 therein; 

pcm1incd CoostruL'I{ion Lener.s ofCti:dit 

(i) Ira dn1w has been mndc by 111u ben.:nciuJ')' undc1·any Pc•·mlnetl 
Construtlloo Lutter Of Credh lW. pl'lor to h·s c:mccllnlion 111ldcr 
Scctjon S. l (jj) !Dw,vu'l kWa: efCmliil, the DcJOson l,.cller <>f 
Crcdh, unless. withlll teo ( 10) days following SliC!a draw, one or 
the following has O(,<lurrcd: (A) the Issuing. Hank under such 
P~rmined Construc(ion l..ener of Credil or l:>oosan Letter of 
Credit has been rc:im~ursed in run for lhc: amoun. or .such drAw 
wlih ll111ds I><OVIdcd by iho Sponoor (oohor llonn Uose l)quil)• 
ruud$) M (0} U1C· llt)ti'C,'lwcr has suspended all IUrther work ol' 
the bendkinry under the ProJt'ICt Oocunwnt pursuant to which 
~'11Ch Penni ned Cqnslruction Letter- of Credit. or Doosan Le-tter 
of Credit was required lo be i'ssucd and in nccordancc with the 
ICml$ of $UCh Project OQcumCI\( (which, in the case or :l dmV•' 
under oil< Toshib" Lou or or Crcdll, •hnll be: lho IJI'I!Vi<ions of 
Secoion 23 af oloc Speeiol Condillnn$ of ohc 1'osblba ContniCI) 
and in any such case. any such .suspension ccnlinues to lx: 
e ffective uniJI the later to occur of {::<) the dish! wh!!n each 
Unsatisfied Cfl Notice or Draw Stop Notice that was cffl:cti ve 
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Un I hi! date ur I he dmw on such Pcnnhted Con~rtiC i ion l.ciiC1' 
of Crcdh or Doosnn lc::uer of Credh hils bern revoked ur 
wilhdrawn and (y) there is no ~1otential c,·etU of Odbull or 
Event of iXfauh that has occurred and is continumg; 

(if) If a draw has been made by the beneficiary under ony Permitted 
Constnu.::tion Letter of Credit or, prior tCI lis c:~ncclhulon unticr 
Scctjon S.J(ij) l QtUM'ffll Ht@r o(C'rodff), the ~)llllll l..c:ll¢1' or 
Cr<dil, ond such drow h<l.l been rully 1>ald by 1hc Issuing l3ank 
unlc~ (A) withfn Ane>C'n ( IS) duys fbllowing s.tch dmw, thr: 
issuing Bitnk under Sudt Pe..nnined Con.S'tl'uctlon Letter ~r 
Credit o-r Doo.san Lct1cr of Credit has been reimbursed in fu ll 
for the unHmnl of :;uch druw wilh funds pro\•idcd I>}' the 
Sponsor (a< her 1hnn Bose llquity funds) or (B) withiu ; lxly (60) 
doys IOIIowing t~uth draw, 1hc norrowcr hns successfully 
(trnmgcd for odditiom1l indebtedness . .snlisl8ctory to the Se.nlbr 
Leuder. (In ll'trn~ tJ1a 1. o~ the .surne as., or 1110~ fa\'Orubh: IO the 
Borrower than, the tcnns of the Rupee f acility U,an. to fill any 
gap in the availability of the SC11ior Lo:~ns under the Financial 
l,lon ~ulting from such letter of credit drow: ant 

(an) foilure ID Comply wilh C<lu&uUOn!a" Ohsq~. "rho OurN;~wcr ti1ll.s 
to tttkc r"Clasonnblc stops lo comply with obsc:rvatlous or~u: C:Onsullnntn 
\oJilhin 90 days ()f notice tht:rc<)f. 

6.2 Bankruptcy 

I( I he Borrower becomes \'oluniarll)• or lnvnluntttrlly ~t.lilOsolved or llt1uid11h::d. 
or is declorcd bankrupt (however such bankruplcy mny bo ovidcnced). or 
winding up 0 1' any other analogous procool.llngs (U:C initiated asoins.t It (and In 
the C'LSe or any involuntn.ry Jli"C',!Ccedlng, such involunltll)' proceeding Is not 
~leased, Ydthdr4lwn or dismissed within fo·rty~tive (45) days ,j" the date of 
initiation thoroof) or any other evenl iu SeQJjcm 6.1 <bl CVqlwtr..!l!..l.u:ial~~lfill), 
(I) t.dPl«ti.'J/"lfmt 0/Liltiiidqwr:.· dmwtwuwtl, (j) (Jmvlummy hut.·t·erlin~sl. or 
(k) (d,wfMtt)U/ E~·wtt-Y tq &mkrwncvl in respect ofth~ Aormwr:r, lhC principul 
or. lind 4tll occrucd intc:rc-:u on. the Scnlor Lonn (together wilh ouy omounts 
accrtwd or payable under the !=ie:niul' l#oan ANfCt:mc:nt) shall ther:upon become 
immediately due and payable (notwithstanding anything. in the Senior l oau 
Agreemc:ol I() the contrnry) wi1hou1 ""Y prescntmenl. dcnand. proleS1. 
dcdarndon or notice or any kind, nil of which are hereby (!.xpre~ly waived by 
lhc Bomwtcr .. 

6,J A•'t•l<r11tion aftrr l)tfoull 

If an Event of l>cfault occurs und is continuing (whether it i$ voluntary or 
lnvohunar:y, or re:sulo; from lhe operation or any luw or purS.U!i,nl 10 or a!> a 
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fi!SUit of uny Act or rollurc to oct by ony A111hor1ty or otherwl!<l), the Senior 
IA!ru:ler moy, by nmlee to the: Oorrower. tnkc any or all or the t<JIIowlng 
actions: 

(a) 

(b) 

(e) 

(d) 

(e) 

(I) 

Acceleration. Declare the Senior Loon or any part lhe . .reof to be, and 
the same slt;.lll lhcrcupon bac:omo. im111edhucly due ""d payable. 
whereupon the BDI'rowcr shall forthwith re1,ay the same tOG,Nhc.r with 
Rll Interest ncc:mcd thereon ond nil other l'tlnol•nl.s pny•blc under the 
J:Ofnnncing Oocuu•entS without aoy further notice und without nny 
prc~ntmc:nt. denmnd or protest or any kind. all of 'wh:ch 3rt: hcrc:by 
waived by the Borrower; 

bxroom on Dtmpnd. Dcclnrc the Senior Loan or alLy pan of the 
IOre~oing lc) he due !m,f payohle On JcmtuuJ, whc:reupC"•n thi.: S4!ni()r 
Lol'ln or Bny p11rt of the IOI'egolng and all hucrost Oc(;rued thereon Md 
Mil other omounts pllyobh: under the Pit1(lndng Documents stu111 lit nil 
times af\er suc:h declaration be due and payable fonhwith on demand: 

Tcunjnuu; Dj~~· Canc.cl Senior l .. uans or c:tlmmitmeniS 10 

pt'O\•ide Seniot Loans -and temllnoue the obligatior' of the Senior Lender 
to nmkc Disbur,iemt:nts of the Senior I.A>Ito whereupon :such obJig,rtion 
sholl lnlrnudiatcly terrnhiiUC: 

Enrorce Se<:urity. Entor'(.e or require th{! Security Tru~tee to ~nfo~ 
all or any part ~f the Security or tcil.:c: any other action under any 
Transac1ion Document: 

t\ceeJerAte Snunsor EqY.Iu:. Call t}u rhe undmwn Bnd unsub.ti<:rlbed 
ll(lnlon of the l!<wlty under the Sponsor Suppon AKrccmom: and 

further Terms. Impose iltlY a~ldit ionaltci'UIS ami conditions upon the 
Borrower as the Senior Lenders may deent fi t and shoJI ba~·e the right 
to appoint up lO two ndditicmal di~tors on the board of directors of 
the IMrrower, upon &iving a notice of thh1y (30) days after th" 
occurren-ce Q(lhc: Evcnl ofDcfnuh: 

7.1 No S.t-<>ff or Withbolding 

All p:tymcn{s 10 be mttdo by the: Borrowc:r under the Senior Lo~m ABJ'Cemenl. 
Including (l(pri,~eipnl , irnerl!5t nnd fees~ s:hall be made: 

(i) without sct·offorcountcrcluim; Md 

(il) free ttnd Cleill o-f and without deduction or wJttuolding for or 
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an ncClount ofTa:(es, unlcs~ th~ llo1·rowc:r i ~ c~mpclled by lt~w 
to make payment $Ubjt.:cl to $uch deduction or wi~hholding, 

7.2 Paymtnt ofTasC.oi 

The B<1rrow~r sholl pay ur cause to be ·paid all raxcs (other tha11 utxe·~. if nuy, 
~yable an the overall irK:Ome of the Senior l.cnder) On q r in connection with 
the payment or any and nil (11110Unts due urtdcr the Senior Loan Ag.rccmcnt tho1 
nrc now or lu lh~ 1\uurc levied or imposed by any AUihorlty of Indio. 

7.3 Evidence. of t'ayo1e11t ofTu 

If Section 7.2 CPa~·numt of Tqxc.\') nppli.:s. lhe Borrower shall deliver to the 
Senior Lender official Tax rec-elpis evidencing, payment ((n ccnificd (Opits or 
lhtlll) Wllhin lhirty (JO) duy• or lho dnlc orlhftl payiTICnl, 

The Borrower shall Pl'Y all raxcs {Including suunp taxes) Or other t'b.arge~ 
pay;d'lle on or in connection with the: execution. issue, dc:livory. registnnion or 
nulari7 . .1Uion of any 'l'mns:.lction Document llnd 11ny other documents rei!Jtcd 
lhCrclO ond sh~ll. upon nolicc from lhc Senior Lcndt.•r, rcl111burse the Senior 
Lender fur nny such Tuxes br othcr.:hnrge.~ IMid by ttu: S<:nlor Lcndcr. 

8. 1\tlJ.s.edlaneoux 

8.1 Saving nf Rights: Rf.'.mL'tlie<J and WaiH:rs 

co) !iQ F!Shl~i,<· The righiS ond remedies or1hc Senior l.endcr in r<luliQn 
to OJI)' miltrt::pl'b!ttflllltlon or breach or W{ll'tltnl)' on the l~lft or lhc 
Borrower 5hnll not bo prejudiced by any invesdgotion I»· or un bchul r 
of(he Senior Leudet itiiO the affclir$ o r the Borrower. by the CX(.'(::Ution 
or lhe. perfurm"nc<:: or the Plna.ndng Documems or by o.ny mht:r act or 
thing which rnay be J,o11f' by or on bchal r of the S1:t1ior L~o-ndcr In 
connection with the Financing Documents nnd which mi&ht, l'lfHirt frtlm 
this SeC!tion. prejudice such righ~s or n:mcdic.s. 

(b) No lml)!linnsau. No course of dc"ling or waiver by th"' Se-nior Le-nder 
in connection with auy e<uu.IILi<m of Oisl;>ur~ment under the Sc:nlor 
IA<m Agreement shall impair any right. power or remed)' oflhc Senior 
Lender with respect 10 any other conditiQo or Disburscmc:nl or be 
~<mstn1c:d to be o waiver thcrcql; nar shall rhe actfon ol' lhe Senior 
Lender with N!';llCCt lO 1my Oi~burscm.:f!l nflC:cl or lmpuir nny right. 
pt,lw~r or remedy of 1he Senior l .. c:nder vthh rcspcc1 tO auy other 
ui.sburscmtnt. 
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(c) Blah! IP....&2!iulrc Csmu>llancc. Unles• oche,wlse " "ltied co chu 
Uorrowcr by the Senior (~ruler ond wilhout pl'c:judice 10 the gentmlhy 
of Sc:<:tion 8.1 (bl (N(I lm()ulrmenll. the right or lhc Senior Lender tO 
require c,ompllan-ce with 11ny <:ondhlan under the Senior Loan 
Agreement, which condition tna:y be wai'ved by Lhe Senit)r Lcndc:r \Vith 
respect to nny Disbursement, is expressly preserved for lhe purposes of 
any $'lrbscquem DlsbursemertL. 

(d) l:lo Waiver. No course of dealing und no fllllurc or deloy by I he Senior 
Lender In e~crtcising. in whole or in pan, tr.ny power'. NHtu:dy. 
discretion. author'iry or t'.llhcr rl~htS under the Senior l .. can Agreement 
or any other agreement shall waive or impair, or be construed to be a 
\\'11ivtr or ur on acquic.sccm:e in, such or :my other p.1wcr, remedy, 
discf'etl(ln, su1horhy or dQIH under the Senior Loon Agreement (lr in 
:any monner preclude hs nddttlonnl or future excrcl.sc; nor sh!!ll thl!> 
nccion of the senior Lender witJl rospccl to ;my Jeruoll. or nny 
J.cqui~;s.;~:nco. by It thcroinf uffec1 or irnpair any right., power or remedy 
or the Senibr Lender or nn)' other Stnicr Lt•ndcr with respect to any 
other default 

{e) B.l~!S on a llcnu;sli!;• Cuwulnli~Q. Tho righcs and rcmtdics providctl 
ror herein ore cumuhuive BAd Q.ddilional to ond n()l exclu~ive Qr or in 
subslltutiQn for ;:u'iy rlw.hl$ or renu.'dic.S nrising by opcrnthm of llnv. 

8.1 Notices 

(a) Method u( 1}1;1iv,r_y. r\ ny notice., demand. rcqPcst or other 
communicntion 10 be flVCil or made 111\dcr any FimuH.'Ihlg Ooc•J•nent 
shu II b< In wrhing. Subjccc co chc provisions of Sec) on S,41(j)!xilil 
CH.t111011bt~ Rettulrl!rmml:t • Ql/wr &'Jlgr,tlu¥ Be~~ Iaud the 
provisions of 1he Senior Loan Agreement. .onu:.h nttlce. demand, 
reque.~t (Jr othi!r Communication ~h.all br: deemed to have b«o duly 
given or made when it shall be delivered by hand, p•Cp3id ainnail, 
e~1ublished couric:r- .service or f,_,csimHc trnnsmission (ond, in the c.use 
of fucsitnl la uonsmissl011. when rl.!ceived i11 legible thrn1 (with u copy 
by olnuoil to lo llow. I'C<ltlpt oi' which sh11ll not be rcqoir«J co cfl'cct 
notice)) 10 the party to which il I~ required Ul' p(WilHtted to be g1ven or 
made at sueh patty'S address or facsimile numbc:r Spocifi~d below Qr at 
such other nddrc.'Ss or f~similc number as such party shall ba\'e 
designated by written notict:1 (·complying with the:. provl$ion!;; of 1 hi~ 
Sg,tign 8.'2 1/:LQ.lkal) to the l)ltrty givin¥ or mak Jng such IH)-Iicc, 
dcmiuld, request or Oilier communic.ation. 
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CoMml Gujurot Power Un:lited 
Tau,- Powc:r BnClkbay Rccch•lng Smtion 
148, Lt Gen J Bhonsle Mars. N~rlman J>oint 
Mumbai - 400 021 
lnllin 
facsimile: •912266100863 
Attention: Mr. H;uncsh Subru.manyMl 
Email: r.uneshsUbtiun:ulytun@tpc.e:o.in 

For APE!: 

A$inn Oe,•d opmcnt· Uank 
6 ADO Avenue 
Mundoluyou~ Clly I $50 
Metr-o Mnnila 
Philippino:s 
Foc..<inoile: ~63-2436-2.148 
Attention: Director 

&lr II'C: 

lnrmstruc;n1rc Finnnce Division I 
Prlvftle Sector Opemolqns O.p11nmcn1 

lnt.c:-rnational FinPntc Corporation 
2 121 PeunsylvMia Avenu~ N.W. 
Wushinston, D.C. 20<133 
Unllcd Sootes of JlmcriCil 
P11cslmllc: + 1-202-97•1-4309 
Amauion: Director. lnl'i'astructure Deportment 

with a c.opy (in the Cilse of el)mmunicaticm:o; rcluling to paymenls) to~ 

Fncslmilc: + 1-202-974-43?1 
J\UCntlon: Dif\)(lt(lr. Det)llttmc.nt or r.lntii1Cinl Opr:rnt inn~ 

and, without in any wuy prejudicing, nffaoting or modU}ting the above, 
a copy of any notice givetl or mad¢ to IFC purlltHJ.nl th rhe foregoing 
prvvi!iions sl)nll ~lso be scnr by c;ouricr and facsimile to: 
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(b) 

ln11.1rmuiorull Finunce Corpomtl<m 
South Asin Dt~rtmcnl 
(JO<e No. 3, Niti M"f!!· 50-M, Shantipoth. Chanokyopud 
New Delhi - II 0021 
India 
Fac.sirnile: (9 1-11) 4111 -100 1. 41 11 - 1002. 2611 1281 

for K!l!C: 

Korell Bxporl ln.sumncc C<JrporutiQn 
Plant U11derwriting Oi\•isiOlt Team2 
136, Scorin·dong, Jongno·gu 
St."<'IUI, KL'Itt!O 
F• c.slmilc; +82·2·399·6577 
Auention: Dlrc."Cu:.r ofTeom 2 In llloJll Underwriting Divisi011 

For KHXIM: 

The Expon-lmpott Bonk of Korea 
16· 1. Yeouido-dong 
V .:ongdcungpo·gu 
Seoul. I 50·996 
Republic M Ko1·eo 
facsimile: +H2·2·37?~-6747 
Altenti0.11: Dir«:tor ofPFTeom2, Projccl fin.llncing OepartmeJl1 

l'rojce< Hnonoo SUU 
3rd l' ltlor 
Corpornto Centre 
Stale l)ank Bhavan, 
1\•tad"n' Cama Road 
Mumb11i - 400 021 
India 
l'liC$ilnilo: <-91·22·2288·1021 
AUcntidn: Deputy Gcncrtd Mo.ongcr, llrojcCI' F'inunce 

Recei!H. A notice. demand. request or other communication received 
on a day other than u Senior Lender Business Da}·, in lht: crsse of 
communications delivered to the SenlQt Lender, or a Local a·uslnc$5 
l)a)'· In lha cl'lsc or comnmnicntions; delivered 10 the Bor·Dw..:r, or ~tiler 
bosit1Css hout'$. iu I he place of n.:ceiJ)t =ilul ll be deemed 10 be t;Jvcn on 
the next fb llowlng business d1_1y in suc;h pf:;~_cc . 
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AU documcfltS to be nunrsbed or eonuuuuicmion:-. to be ~ivt:tl or mndo undl't 
the f inancing IJocumcnts shall be in the Hnglish language or. Lr in nny alhcr 
Ja.ng.uage, shall be actornp~nied by a Lrunslation ihU) English certitietl b)• a 
reprt.osenttuive of' the Person furnishing such document, (i) in lle case of any 
TrnnsucliQn Document, ony communication rr.om tm)' Alllhority or uny 
A•llhot·ir.,lion, • e<rtlfied, ol'llciol f:nsllsh trou.'llutor th.r<:<of prepared by (A) • 
translotor ldcntiOc:d us nn opprovcd translntor for the high COUI't of nny Stole or 
In din or {9) :my othe.r Lranshuur r~onnbly uccerutblc: t.o the: Seni('lr Ltmler 
and (ii) in the case of any other docutueru, an English ttami!ation Lhereol: 
cc:rtilled by rm Authoriz.cd Reprcsenttuive or the Person furnishing such 
documc.nt ilS complete and acc~ratc in oil reSJleCL~, whjch English lranslotiofr 
~hull be the aovcmins Vcrsibn (except In the CIISC of an english trnnslntion of 
an Authorizaliou in whlc:h cast such cnu1slation Sh!tll hl! the gowl·ulng version 
only to the extent JX:rmittc:d by Applicable l..aw). 

8.4 Expenses and lademnicy 

(a) Fee!: nr1d Exps:nsc-s. 

(I) 111c l~orr<m·cr shnll pny 111 the Senior Lender or ns ll1e SeniQr 
l..euder rnoy direct the fees ond Cl<J)ellSC$ of the Senior l..c11der" s 
lnt.:m~tionol Counsel, KEXlM's spcx:ial c:Cluns~ J and Senior 
Lt.nder·~ Local Counsel. Incurred in w nnectinn ~ ... ith; 

( I} the: prep.1tation, execution ilnd. whcl'f approprituc. 
rcstsmuian or the Senior Loan Asrcem~nt, ttny other 
Tran.$Ottion Ooc:umcni or nny other document rchucd 
thereto including, ony ~ttuup duty, rmnsucclon or 
documentary rox: 

(2} the giving of any legul upini c)n~ required under the 
1"ransnction J)ocunu:nts: 

CJ) the prcparmh:m and/or tt.:vicw or the Trai\S:Jction 
D<K:urnc:rus; und 

(4) tJ\~ registratiOn (whete appropt iate} and the dcfiYCt)' or 
evidence of indcblcdness rch•ring to 1hc Senior Loan 
and it:: ~~$~Ur$cm~nl. 
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{ii) The Borrower shnll pay 10 rhc S<!lliOI' Ltnder Of ns the Senior 
Lcntlcr may direct, till costs and cxpcn)..:s (lnclud inQ, 
Consulm•1ts~ fees.a.ud oxp~nses) ru·i.siug ou1 ol' Ol' in conncctiou 
"ith: 

(I) any amendment oro' modification to, or waiver undl:"l .. 
nny of t he Trttnsucti<m DOcl.lmcncsi 

(2) U•o occumllcc of an Event ol' l:>c!Oult or l'olcntlnl ~vent 
of Ocfauh: 

(3) any pa,ymem of principal in res.pcct of a Senior Lo:•n 
being receiv~d other than on the h1st day af the rtlevant 
Interest J}eriod ror rhal Senior Lottn oro Olsburscmcnt 
not bc:lns mode afli!r rhc Aom1wcr hars dclivc:«.'tl n 
OisburSCihCnt RC«:JUUS-1\ other tluan as the sole nnd di1'ccc 
resull of gross ncgligenc:e and/or willful mis<:onducl of 
the Senior letlder; 

(4) ihe enforuement, prts.trvuti\m or pr<•lectiora or auempted 
enfott;:emcnt, preservurion or ruou,ocrlon of Its rl!fhts or 
pc•·formu.ncc of, and ony tran:;nctlon conh:mrlut"d 
under. the Seuior Loon Agreement Ol' any other 
1"ransattion f)<)Cumcnt; and 

(5) any failure by tht ~<Qjocl or tht Borrower to comply 
wilh tltl)' Envlrc)flment.al and Soc:.lol Requirement£, 

(iii) Tho Borrower slloll ol~o p11y to !he Senior l,crdtr, or os the 
Senior LA!ndt:r may direct the rces tuuJ expenses ~r the Agcn&s, 
the Consuhants and any othc::r agent or consult.urt appointed In 
accordance \\rith Section 8.15 (Arlvi.rer.\'}, 

(iv) If any IUll<lUnt payable under uny Financing D«:~uucnl is 
collc:ctcd through nny proc,·ss of l8w o•· is pfnccd in f ht: hnnd$ 
of cmorn~ys JQr collection. the OorrowOr .:.hnll pt.y (in flddilion 
10 all tU()nics tht n due In rcspcol l,r lhe S<,:nlor Loan ()r 
otherwise payable under lhe Se.nio•· Loan Agreement) 
nuomcy:;' and other feeS nnd txpc.n$1!S incurred by the S~nior 
Lender in respect of such collectiot1. 

(v) If the Stnior J.cndc:r reoc:ivcs nn ntnount In n:Sp11ct or the 
lloJTOwcr's llnblllty u11der the Flnancl113 Documcnll or If thnt 
lil\bllity Is convcrlt:d lnlo H claim. rruor. Judgmcflt or order ln a 
currency other than the currency rn which the 0.111ount is due. or 
is c..xprcsscd to be payable under lh-c relevant Finnncing 
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Oocurneut (the "Coutructual Currtncy'1) 1 them: 

(l) the llorrower shnll inllemni l)· the Scnlc.u Lender as an 
independent obligation llgainst any loss or lhtbility 
arising out of or as a result uftht: CQn\•c:rs:ion; 

(2) 1r ihc: ornount received by the Senior L-l:ndor, when 
cou,,•ertcd into the Controctuol Curl\lnc:.y ~11 n mo•·kct rnto 
In the usual course or lls business is lOllS thnn lh< 
amount owed In the Contmcluol Cum::ncy. the B<1rrowe1' 
shBII li)rthwlth on de•uand P"Y co the Scaior Lender an 
amount in the ConuactuaJ Currency equa to the deficit.; 
and 

(3) the Oorrowcr sh<~ll fonhwllh on dcmond P#Y 10 1hc 
S.:nlot Lender ony excJtnng,e t.ur;LS 11mi iAto:f:S p4)'ablc In 
c:onn®tion with r:my Suth conversion. 

The Borrower waives any rlgbt it may have in uy jurisdiction 
tO pay ony nmount under the Financing Doc:ulllcnSs in a 
currency otht rlht•n that in whith it is expressed 10 ho payable. 

(b) lndemniGeaJIO!! hy lht Iloat•l~r. The 9orn>wer sh111l (I) indemnify 
and hold harmless the Senior Lender. its gO\'C I'IHU'~~ direclo~ 
empl<J)'CCS, ogents. ad\'i.Sors, Consuhsnt.s nnd Jcg1tl counsel (c~h. for 
purpos~ or this Stclion 8.4.(hl, an .. ln.demnlfled P~rson"} against any 
IOl>.ll. claim, dam11go or liability, including, wilhoot limlmlion, 
compcnsarion. dnmoges nnd punili\'e claims and ~nollh:s (fQr 
11Urp0SCS or lhls SslilkUL Mlb). "J.os-•") 10 which '"ell lndenlnin«l 
ll~.:rson may bcconn: .subject 10 in connec-tion with or u.r-islng l'h.1m nny 
lndemuilled Person'S activities as contemp1atcd under dlO Senior Lo.1n 
(\grcemcmt or l~e other Trans:sction Oocumcnts. includmg M a resu1r 
of the occum:uee of an f.vfnt of Oefnull or PoteOiial Bvc:nt of DefAult 
()r the exerci~ing or any of the Senior L.c:ndet's rights or remedies or 
pcrtCmniug lin')' of Scninr Lender's obllsmions t~ercundcr, ln 
connection with the IJrC'Ij~t or ony tnlMal!aton conc\!mplued by rtny of 
the roregolna aucl (il) rclnibursc ~~outh lndcmnilicd fer.son ror llll 
expenses. indu.dlng any legal expense-s (on a full ind~·muity basis), 
inc.u.rred by su(:h lntltlmoified P~rSQn in connection theJCwilh or with 
the invC".stlg.ation or def"ense thereof; JM'(IVided, however. that the 
llnrrowtr shnll 1101 be lh•blc: in respect of tin)' Loss to the cxtcnl tho I 
.such Loss resulted f•·om such lndomnllicd Person's ,g.ro~s nogll~ence 01· 
wil ll"ul miM:onduct. 

(a) l!i~tbls In ().I!Jli!i2n. The righ!S gro)ll<d under 1his Sc<1ion 8.4 aro In 
addition toJbe rights granted under o.ny other provision of the Senit1r 
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Loan 1\Qrecmi:IILS, und\.'f (my ocher Flnnncing I)Ocuml!nl or Olherwisc. 

(d) ~rvlvul. This S~tiQIJ 8.~ ami on imltmnincatlon pr<:WllliU11S sel rorlh 
in lhe olhor ·rran$acllon Documcnl$ shaJI survive rcpaymont of 1hc 
Obligations., 10 the mi'lxhm.lm extent pennis~ible by law. 

(c) M11~im11m Pcnnil!m. To the e>~ent thi~ Ss.oaiwl.&.:! m•y bo 
uncnro,·ccablo bccllusc il violates any ApJ)IIcoblr Low. the Borrower 
shall contribute the maximum portion thut it Is !'K'rmiucd tO pny an~ 
s:alisi'Y unc.lcr Applicable Law and hcJ-euruJer. 

(Q fll'!lSll.\. The Borrower •h•ll poy om6un1s payable 10 ony Indemnified 
P~I'&On UJlder this Secth)tt 8.4 within JO days after receipt by the 
Borrower from such Indemnified l)erson ofnn invoice therefor. 

8.S Sun>lvat !If Obllg•tlon< 

The oblig;llic,m$ of the Borrowef' under this ~!.lrul..8 . .!!h(lll survive the 
rep:tymeru of (he Senior l oan and the payment of all a th-er sums payable 
under the Pinnnoing Documents. co •he maximum e."'tent pcrmisl!ilbJe by 
Arrlioable tow. 

it6 Obd cu;ure ur tnftlrnuathm 

(n) By Senior L!.!.ndc.r. The Senior lender sha.ll keep t.:.Jufide-ntial 1111 
Projccc Documcrns and all iniOmmtion fiJmishcd to it hf or Q,rt behalf 
of the llorrowe.r or any Amliates of the Borrower or the S1X1nsor 
pursunnt to or In connection with rhc tt:lnsactlons comcmpl~tcd by the 
Flnnncins Documcl11$ thl.\1 is proprlctnry in muurc nnd 1h1U is elcorly 
11111rked or label '-'<~ or oth!!rwise id\!ntinotl wheu received ns bciug 
contidcn1il11 information or the Borrower or SU<\h Aniliptc; provjdc;d, 
lh!lt lhe Se:niO:r l,cmdcr may disclose such inft)rmation (t.} ns n.'tJUf:St ec.l 
by any Authority or any insurer or guaramor of d:e Borrower's 
Qhligation,.:; in relation to uny .Senior Luo.n. (b) t<~ iLS unorr.eys. audit\)tS., 
mting n~encics, lns\trnnct and rcinsurnncc brokers, in~urers Jtnd 
rclnSuJ'CI'S, flnonclnl htgtlu.ulolu.i. institu1h:mols. SJ>tCiol purpose 
sccurltlza(lo·n Y.:.:hiclcs and thd r mannge1mmt$ Md alllnvel)tors. ogetus. 
arrangers. dealers who :u·c or migln bt- Involved in scwrhlzation 
~ohe.me..o;, (o} ilny other Person as the Sehior- Le.nder may deen1 
appropriate in connec1ion with any proposed sale, transfer. nssignmcnt 
or other dis~hic.'n or the Sc:.nior Lcmlc.:r':. rlg.ht.5 under the Senior 
Loan Agr,·emeut o•· nn)' othct ·rrons:ncticm J)o(;u1ncnl or risk 
pnni¢ipution or Stlb .. ponic:ipmion rc:loting w the some 6r othcr".visc fOr 
l11e pur1>9se ol' c.~crc lsing ftll) ' power. remedy. right authority, or 
disCKlion rclcvnnl to the Sonlor Loan r-\grc .. ' mcnt or any other 
Tran.Sactian Doc.ument, so long os such Pe-rSon covehanB in writing to 
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uphold rhis conlid.:ntinllty rrovislun, (d) t\1 uny Person 10 whom 
dl;closun: Is rtqulr«< by noy i\ppllcoblc l.ow, (c) to noy btutklng Qr 
other regulatory or cxwniuing aulhorities (whether govcmmemal or 
otherwise) pursunnl ro and in nccordonce: with whose instructit.ms h or 
other multihueraJs or banks e.ustcanhdly oomply. (I) to subsidiaries., 
bmnches m1d repl'e.SCillative offices or AffilllltC!I of the Senior Lender. 
or 10 nny olhcr Sccurt:d P('rty or 1Hiilin1e thcrcor. trC~yid£.4, with 
r<:specl 10 such AITIIIutc 1hat it hu• " b()uu fido need for such 
lnfomHHlon ond pro"ldcd 1tun suc:h Pcrsor• t:ovcmu11s In writing 10 
uphold this ·confitlcntiulhy provision, (g) thttt wns In the pUblic domajn 
·at the time or the Senior Lender's di~losure. {11) chat subscqucnlly 
comes into the public d<1muin through no lilUI! or tfle Senior L~!ndct, 
( i) that is diSClosed to the Senior Lender b)' a third Person who is not, 
co the Senior l.cnder'.5 knowlt:dl:JC', under nny obligation ltJ nny other 
i>crson to ~ce~ such lnfo11Mtlon confldcntlttl, (I) In connection with 
Any subpoena or other lcgni JlrtJcc~s. or the dr.rensc or any litigation ot 
transactions couteu1plated by the FinanciJl& Docume.ms to the extent 
nccessmy: pro\•idcd that. to l.hc cxtenl pr~lie:ablc under lhe 
circumstances. the Senior Lcndl!r notifie.); the Rorrowc.r In ad~tance of 
such discloslll-e, and (k.) in connection with rhc enforcement or lhc 
rig.ln~ nncl ~medics uf lhc Senior l..cndc::r umlcr my Plnnncins 
Documents to t110 uXl~lt necessary. 

(h) Borrower Ad:.nuw!eJgmeilt:.. 111e llOrrl'lwer ncknowlctlgcs and o_gh.•.es 
tbnt 

OCI·.,i·~ Ill 

( i) nol,Vhhstonding the terms of uny other O,Q:rcc:mcnt l>elwccn I he 
Oormwcr nnd lhc Senior Lender, u discl~ure orini'OI'IlltUion by 
the Sc.nlor Lender lu lh¢ clrcumsuuu:c.s contcmpllllcd by 
Ss<l!ls!O MC•Ldt><S nt)l violate nny duly owed tu the Aort'<ll< e< 
under the Senior Loan Ag1·eemcnt or under any such olher 
!'grcc::mcnl; nnd 

(il) llOJWilhstanding nny Cllher provi!iion or lhis Agrrcmcnl or pny 
conlldcntildity undC:rlllkins c>t:t1.1utcd b.:tw~.:tn the Oonowtr and 
the Senior Lcndl!r. the ~ofl'Owcr uc;k.nuwfcdj;c!l rhtu the: Scni<.'lr 
Lender may disclo.se w any pttSOn providing n gu.arontc-e lCJ the 
Senior Lender in respect of the B{trrow~~s obl!gations undl:r 
the Financing l) (>eumCnt$ llnd h) Uny tompctenl mttionol or 
inremational authority any information obcaincd by 1hc Senior 
l.ender In l'cll:uron h> nny violation of uny Cll' tho provis:lt,•ts or 
Sw!lf'l!l 5.2(yl (froblhjwd !JclWmwu auc/Prr«:th•W. 
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8.7 Suc<e"'o" ond Allslgu 

(ll) ,6$S[j&nutcn\. The Senior Loan AJ>rtement sluall bind and inure co the 
beneOt or the respective successors and assigns of th~ panics hcretu. 
e:<i:t:pt that the Born)Wet ntay not assig•t. deleghte ()f <>therwtse transfer 
all or · any pan of its rights or oblig3tions under the: Sc:niQr l.L,un 
Agreement withuut the prlfJr \\1rluc:n ronst.•ut or the Sen lot· Lender, nnd 
nny pu•·r~rted assianmcn1 mode In \'iOI8tion of the prQ\•isionll (>( che 
Senior I.Qan Aijt~rnl!nt shall be void. 

(b) Transfer by Senior Lender. If the: Senior Lender wishes It> transfe-r all 
or ~ny or ilS riGhtS and/or obligations hereunder and und:er the other 
f inancing Doc.umcnts. then such trnnsfcr may be dfc:ttcd by t• duly 
comptc:tcd trrmsfCr ccrtlfie3tc {in the fOrm set llut In Exhibit 8.7(b) 
U:il!.at (lf'l'rrrm/f;r CgrtfOM I'•>> executed by th~ ~nior tender and the 
NltWtllll U'lli\Sn:rcct wilh notice 10 the BOI'rtJWC.'J , rn whicl! event. (In lhc 
lrnnsfcr dat~ Specified in such tronster certifictue! 

(i) to tlu: cxu:nt that In SUt:·h lnmsfc:r certifif;(ltt 1he Senior l..cndtr 
seek.!t h> transfer by ml \'iUion its rights. benefits and obliga(ions 
ht i'Cundtr and under the other Pinuncing Doourncnts, the 
OONnwer and the S\!nior l..cmJI!r .shall be r!!lenscd trom l'ul'lhcr 
obllgalions tovJ~~rd.s one nnoth¢1' hcreuudcr 11nd under the other 
Financing Documents. ~Uld their r!!spectivc righ;s ogainsl pne 
another shall be tancd led (Such rights •md ~.,bl!g.otions being 
re.ferred to rn this section 8. 7 as "discharged rig.bts lind 
obUJt4tiOIIS"): r~nd 

(II) the. ~lorrowcr lind the transrcree party Lherl!tO shall u.ssumc 
obligations towards one nnothcr andfor acquire: right$ nwahl.$1 
one nnothc:r which diner rrvnt such (lischitrgcd ri¥hts and 
obligations only insofar as such transferee has 33SI.lmcd tmd/or 
aQquired the same in place of the Senior Lender; tnd 

(Iii) such 1nmsrcre:c shall become u porty hen:to as a '1Stnlor 
Under". 

8.8 l'orlialln,·nlidity 

(a) Sc;\•crabiJity, Any provision in the Senior L.oan A.greemenr that is or 
may become prohibited orr uncnforconble In any jurisdiction shplly ItS to 
~IIUC:h jurisdioiiOil, be lnt:fY'tclh•e to the OMC:Ill O( SuCh prohibitiOn Of 
unculQrc(:ubillty without invRIIdtulng the rcmo.lnina provisions ~)r the 
Senior Lonn t\grcemc::nt or 1a0~cth•& the validity or cn'brccublllly or 
such provisian in auy other jurisdiction. 
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(b) Wnjyer. Where pr<wi~ IM!i qf uny 1\pt>li~lbl~ L.aw rc.sulllng in such 
prohibhion or ~mcn iOn:cubilhy may be waived, they nrc wah·cd by the 
pordi!S to the full extent pcnnined by law so that lhe Senior Loan 
Agreements shall be deemed valid. binding agreements. enfort'c~ble in 
aceord:ilotc: with I heir terms. 

8.9 Am~ndmt•nl ~nd Wfl1\'tNj 

Auy ~ntcndrnenl 10 C!r WBi\'er or Or COn.$Cnt ~lven under ony prl)vision of tJ1IS 
Scnlor LOan Agreement shnlf bo In \\'riling and sign~d by nil of lhc: parlic$ 
he: ret() . 

8.10 l 'binl Pa rty Rigbt> 

A l'tr.on who b not n I)Orty 10 the Sonior L.oon Agroamcnl nos no rights. 
inc:ludiog under the Contract (Ril].hts of Third Portics) Acl 19i)9 under finQi ish 
Law, to enforee any term of the Senior Loan Agreement, 

8.11 Counterparts 

l11e St:nior Lonn Agrccmcm mRy be cxcculcd in several counterp~1r1s. each of 
whloh sholl be deemed a.n original. bul all <1f which roae1her snnll consthu1e 
one and the same OgJ\.'"Cmem. 

8.12 Pa}·rutt~t Obll~adon Absolute 

l11e obligation of Lhe Oorrower to l):ty punctually all ntoneys fi'on1 time to time 
falling due by il In accordMcc with 1hc pr<.wisions of lhe Senior l.qan 
Agreemc.JII a.re ubsohnc and shl\11 ba in uo way lm1XIlrc:d or atreetcd by reason 
or any f'U IIurl! or delay on the ron o(Uu: Senior Lender to {l,'i:Jtrl or enforce ony 
or ii.S rights ur by reaSON of f'niture of the IJUrpose. or the Senior Loon 
Agreemtnt or of impttssibiHLY kl carry out the Projec.t l!tr ttn)' pltrt t11ereof or 
for any other reason. 

8.13 Set-Orr 

In ndditlou to nny other rl¥ht! ond remedies or the ScniOI' Leader lll'l>\•idtd 
hereunder ur by Applkublc Ltiw, the Senior Lerultr shull h.we the right, 
\Vithout prior pre$entment, demand, prote~t or notice to l11e Borrower, any 
t~uch pttSCnl.nc:nt., demand, p-r<tteS1 ur notice bd n& c.\':preSSiy w" i\'ed hy the 
Borrower to the cxtcn1 permitted by Applicable Law, upon tny obligation 
under the Senior Lonn A{;rN•me•u beccunfn~ due and pnyable b)• the llotrowc.r 
(whc:thc:r '" the !lllllc:d m111urity, by nc:cclc:rn~lon or othcf'\visc) 10 IICH)ff t~nd 
appropriate B.nd upply against such amount any ttnd all dcpos.ks (gcncml or 
jjpecial, tirne o r dcniam.f, pn.)visiOnpJ Qr IJnal}. in any currelicy. til'ld aJ)Y 0U1et 
credits, indcb1cdncss or cl:tims In any currency, in each Clasc: whether dim::L or 
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Indirect, rtbsolute 0 1· co1111ngem. motured or unnuuurcd, 01 am)' 1lmc held or 
owing by •hr Senior Lender It) 01' Car ttll" ctedil or tht: flOJTO\Vtr. The Seuiar 
LendC1' shall promptly notify the Borrowe•· ofi~r it makes uny such sos~rr aud 
tapplication; provided that fitilurc to give suc:h notice shall no1 affccl th..: 
valldicy of such s~t-off and application~ 

8.1-t Evtdcn1.-e and C11ltuh11fons 

(a) Msouo!s Prime Faslc Eyldrn£S. Accounos moln!Jtined by lh< Scni~r 
l.,ender in connectiC>•' with the FinancinG Documenl$ are prima facie: 
evidence of the matters co which they rclnlc in the abse0o:c of manife.sl 
em.Jr, 

{b) Calcuhuions, An)' ccnifictnion or d'ncrrninmion by the Senior l.endcr 
oro mu: or umouu1 unde•· the J:juauclng Docun\C'nl.s l.s. in 1hc i'bscncc 
or maniff:.st Ctr(lr, COnClusive cvldcllC:C Q( the mnlt<:l'$ tO Which it 
relutes. 

8.15 Advilers 

Following eon.sullatlcm with the Aoom~t·er, the Senior Lende.- mny: 

(I) l\f1J')Oint c:onsultontj t.'Jr mlvisc:r.s to uct ~>n beh1.1lf uf the C)cni(lf 
Lender in relatlon to the J,•~lcCit 

(ii) if the relevant eonsultallt o~ advisor resigr.s on or its 
»ppointmcnt olherwisc:. ceases or is t ~;nninatcd, appoint a new 
o.dviser or COn$\lh!,lnt to perfom• .such role. 

The tenns or ony .such t11'PQinlmc:nt (lucluJing the soope orwo1·k nnd the terms 
tOr payment) shl\11 be sel out In an cngagr:mcm h::ncr apj)lvvc<l by the 
B<1rrower (tlcting rt'rulonubly) unle$S the appoint.Jncnt is made ''hen nn Ev.,nt 
of Default or Potential E. vent of OeJault is conlinuing (in which C'JSC: no such 
ttpprtwal is required und the terms shall be, ~uch re-asonable tetrns as the, Senior 
l-ender sees fit). 

8. !6 Uouenclnl To'''"' 

If the tams and c.Ondittc.ms slipula(c::d by uny Senior Lender in 1~ Senior Loan 
Agreement is more favorable than the te:r.ms and condhions sdPuhucd by the 
other Senior Lender. except rate or Interest, upfronc rec, coounitmenl fee. 
prcpnymcnt f~e. cnnceliGtion chnr:e. tcdcploymcnt coS1 and ro~oymcm 1crms 
i llp,,lt,lcd by any R'fcign currency lc:ndcr, !luch litvor~tb lc lcnll 'l uld c~mllitlon~ 
shall npj)ly mulOtis~mutondls 10 all the. Senior Lcndc1'S under all of the Senior 
l..oun Agreements. 
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t:XECl!I'IOI'i VERSION 

SUD-SCIIEDUlf.. J ,l(d) 

Mttferlul Con:ttrutlicm Cnntr.cM 

Part A- Mat~rial Con!Jtrodion Conin1ds Already tntered Into 

I . Doosun Construction Conl1;tCt5 

2:. TOShibil C6ntntet 

Pari 8 .. M;uerinl Construrtion Contra(IS Yet to~ Enlen.'d Into 

Sr . .'~o Ag•·eehJe-nl Estimated Date-of 
Esee:uclon 

I Agreement ror High Pressure Plpmg 1 .. 01 Issued, COIItrilCIIO be 
»i~n~:d \\1hhin t'II,IO (2) 
months afhw th~ dahl o f the 
Senior Loan Agreement 

l. Ccmrraq l'or lO !Jnd smdcm H~uldlng ch•il LOI lss:ucc;l, conlll!Cl to be 
work!i' nnd Piling nnd Foundnlinn works fof 
the entire plant. (whh Simplex lnf'rll51tUClUI'V 

• il!l'c~ whhin lhr« ()) 
momhs liR<w dtc dntc oft he 

Lid.) Sen tor Lon,n A~rocmcm 

J. Suj)ply Ercdion and Commissioning ~om:ra~t LOI' ISSijed, COIIII'a C! I io be 
tOr Cclnd~n:ser, HP-LP Hoarcnr:md De~ signed within t bre~ (3) 
Aerator mon1hs after che: dtue oflhc 

Senior lon1\ At reer'flelll 

•• Boiler Feed Jlumps, CondCil$.Aie Sxtmc.tk>n Wllhin six (6) r1onths oftcr 
Pumps. \'lnd Cooling Water Purnp.s the dOle orthe Senior Loon 

Ag~1ne-n t 

s. 400 KV Switch Yard nnd lmnl>formers Within six {6) rnonths t11'1c:r 
the dal~ or the Senior I..OfUI 

Agri;!( IU~Il l 

; , rmurn.uf and Exte~nol Coal llondliug, Sy~t~n1s Wllhln sis (6) 1'1on1hH oilct 
Lhc: dutc of the. Senior Loan 
Agreement 

llfl •ofll~'t 
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SlJil-SCH£DUL£ J . l(o) 

Pt•l)jtlt'l Document& (olhet tlum Cunslf\ltthm Contncas) 

Part A - Project Uorumcntt Aln.-ady Enltrtd Into 

Sr. Ko Agrecmut Dtuc of Execution 

I. l>owcw Purohsse Aureumonl 22·(~1-2007 

!. Default Escrow' Ag.rccmonts 22-04-2007 

J. Hypoth~tiQn Agrt'cments 22-04-2007 

I ron Ser.•icc:$ Agrecmt:nl 22-04-2007 

s. E.ngineel'ing C<mlluhJI!l\ly ~crviaci IB-IW-2007 
Ag.rcomont 

•• KOPEC Agr<cmcnt 01-10-2007 

1. Conlinuou.,o; Vo)'"ge Ctuu1cr A~omerit wilh 
Tufa NYK Shipping r~to Lid CXC'CUI~d with 

27·0M008 6n<Jgy Ell$1crn Pte l, td 

i. M~tX J>entc. T1mc Charter 06·02·2008 

Pt~rt 8 - ProjeciUCK'tmu:ntJ Vtt to 0 t": Entt:•·~ Into 

S.No Agreemttnl Date of Exec111icm 

~- Project Coal Sitles Agreement Prior to tt!t" datt o f tho first 
Oisburscmenl 

10. Ctlnl tmnspOI'I ugrecmcnl whh f'rojcc:t r•rtor to I he ~l cut <•rth., fhst 
Sub$1dlury l)i 'lbU~Cil iCR I 

I I. Moxpenlc OuttrMlec Prlar Ia the dole or the Jirst 
Oi..-o;bursermml 

12. Se"' iccs 1\gn:cmcnt P~lor 10 the d3tt ofrhc firsr· 
Dl$1>ursemcru 
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13 Forest L•nd ...... A 8'"""""' Wlllnn ol• (6) mlllh• aftu 
lht dille or ttl¢ fltWl 
Ohihur¥<:111enl 

111. lntnke Oulfi1IILond Lense A.greemc::nt Wlthin•i• (6) montl~ ofler 
lhc dme orrhe fifil 
OisburllcJncnl 

15. Cocwo)Or Land l.ca!e --Within •~> (6) 110ncho aft<r 
die d••• oflho r ... 
O..burxmcm 

16. R<qa.-.d Coal Supply AgreemeniS (ather 'Withi:n one (I) ~rafter 
lhan lho Projccl Coal Sales Ag,eeme.n) thod11ooflhef<S~ 

DdburJcmc:n1 

17 Rcquifcd Co•l l ronspon Awoomonl (olt~tr Wlthlu one (I) )tlrtT f1Rcr 
r.hnn the hl hhU Coni Trtmll(torl Agn:cmcut~) rhe dille of the rrst 

Dbburs.;mefll 

.. , ....... 
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SUB-SCH EDIJLf:J. I(kl 

Conttlttd Tl\tt 

No..._ 
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SUU-SCIIEDULE J.l(q) 

Aulhorll.ttllon,_ 

Pan A • Atlfhortvuions Alre:ady Obtained 

t. ApprovaV NO-Objection Certificat~ tbr Mega Po,~er Project Status. 

2. Struc: Support l.cucr rrom the Oovcrnm~nc ofO~n.mt. 

J. linvlronmcntnl CIQI.lfltntc(s) l'rc)rn tha Mini!ary uf l~nvll'fJomcnl llnd l1o11ats. 
Government orJndia ror the setting up :md opcratiort oft he l'rojccl ( in~luding 
iuuske ehllrtu~l). 

4, Clc:~mnce in C<~nne:ct ion with the hcighr of1hc chimney(s) rrom rhe Airrorl$ 
.\uthoriry of lndin, 

5. Minilill)l or Dcftnt:t Clearance. 

6. toto Objection CcrtiAcate rrum Arr TraJlic St:n1k-es, liu.Ji.an Air Pon~e. 

7 Coastal Rogul~tion l'.c:tno Permission/ Confirmation ofWalvcr from tht< 
Gow:mme:nt of Gujarat fOf the l,rojoct. 

8. r'crrnisslonf l lnkog~ required rur u:.eorw.Jt~r li'am Sea wat~r: t'lnd c<mrotmi'ltlon of 
walcr d11u·acs (rom CiujUtUl Marllime Ooard. 

~. Lung Tcml O,mn r\cccss Ag~menr whh Power Grid CorporUtJon orJudin 
Lim ired. 

10. Pt:r'tnlsll'lon \lndcr Section 281 oCthc I11C:onu: Til~ t\ Cl li)r S!KUUCir for ctcatlcm or 
pledMC undc:lr tin: Short: l' led .Q.I.! AJ,Jr~I!I'UCtll . 

I I. ln·Principle ECB AJ,provill. 

fl . RcgislnUion !Tom the Pro\•ide-nt Fund Commissioner. 

l3. Re-&iSirllliQn under Scctton 7 or the ContrtJ'(il lnbour (Regul1uion und Abolition) 
,\ ol, 1970. 

14. lmpo-11 llc.enses rl'()l ll the Dlrec1or Oenero.l ol' Fotllign Trade ror autom~l ic 
<leuruncc f~r ihe lmpqrl ofcapitul goocb bnd rnw nU11eriab. 

15, Sales Tu Retisuarion, Gqvernmcnl ofOujar~u. 
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r1u'1 0 • Authortz"tion$ Yet tq be Obtaln\-"lf 

t. ,\uthorl;c.aUons 10 be obhllned prlor 10 Onll Olsbunemtnt 

I. Vinlll i!CR Apprvval. 

2. rermission under Section 281 oflhe lncome Tax Acl for Bl)Nower forcreat ion of 
and chmge under th< lndemure of Motl!;ltgO for IniTial Assets. 

J. 1•e1·mls:~ lon from I1Xnluuthoritlc:.i.lr11ny rtttuircd, for the: m~mgagc to b.:.crcoted 
''id~ the Indent me uf Mortgll,ijC lOr lnltll•l A~sttl. 

4. 1~10 LQ~m lt~gi.;tmtkm ~umber in rclntinn to lhc: Senior lQan Agreements (other 
flan the Rupee Facility Loan Agtcemcnt), 

11. Authorb::afions to be obtained within sixty (60) dPy~ ancor the dnte ofthi l· 
Stnlor l.oan Agreemtnt 

5. P~rmi!t.Slon CJOI'I'I RCSCI'Y¢ lllilik of lndfa for crealiou ur pledge by Spun\.Ur ~·\'('I' 
~hrues held fn the Jl(u'rOwcr-. for the bcnefil<l.lf the: ECB Facility Lenders, 

6. Pennission rrom Reserve Bank of India ron.:.rcBiiQn ofmongttge O\•e-1' immovnble 
propon~. 

Ill. AulhOrb.JIIiont: IU be obtihlt'd wllllln !I IX (6) nuhllbt »Jter tlar dote of the nn:1 
Dl!~bui"Stlncnl 

1. Permission under Sec:tion :28l of the lncume. Tax Aol for Borrower l'orcrealmn or 
n10I1g1Jg:e mld char'g.e under lh1: 1ndenmreof MoTity~gc: for After Ac.quhed A!ls:c:tij. 

8. Ptrmi11:non from lncftl nuthorhlc!l, lrnny rcqull'f(l, for 1hc mortg.ogc to bo c~~11cd 
vide lhc lndcnlurc or Mt.>l'lgJlgo for Allct Aeq\lired ;\SStiS·. 

IV. AutbotlLsulunt to bt obhlincd tOr conilrudhJu urdurin~&lhe t:unJII'Udluu 

ptriod oflbc l)rujtct and, in l!DY rvt>nl: no taler than the Project P~y!!;CliJ 
Compldion D'litr 

9. .,S\Irltnco policy under lhc Puhllc LiRbility lnsurtiAO\l A''· 1991. 

I 0. Appll<:allle town pllltming/ 10e111 r~utho tity apf' tO\<UI 'Or conscnN:'llon, lfret1uired. 

I I. llig,ltLS of W:ty for projtc-t roads. acces;~rroods, wnter intake/bulle.! and lhe conl 
conveyor bell from the- concerned privalc p.'UtiC:-K 

12. Appravnl of the Lt~bour Cnmmil\;liioner unrlcr the l~mploye<:s St.olc lnsurQnce Act, 
1\>48, if.uppli<:nble. 
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13. Pollution Control llonrd Approv:ll5 wi1h respect to nir nnd water r<>llution fOr 
CQmrnc:nocmuf\1 Of COn\ltruetion find fQr nrcrruion, 

14. Cons\.!111 orChiefConuull~r I)( ExplosiVes, NU#PUI' ,mid l·lome 0c(,mi1111CI11. 

Govenuncnt of Oujarn:t/Dlstrlct Magtstrale tOr the storage. J)O!.session a.ml use or 
explosives, Md also for fuel and flantmablt gas if required. 

15. Approw11 for t(lmmunic.lll iOil$ fu-t-ilities (wirolc&<>) from the Ocpnnm(:OI of 
1'c1ccommunlcntions. Ministry ofC(InununlcAtion 11nd lnformrulon T~hnology. 
Oovcrnmc:nt of IndiA, If rC<Iuircd. 

16 . .1\ulhorizatiOn to ~ollect. U\'at, stote turd dispose of wttstc (Including lly ash). 

17, :tcrmission'i from the appToprintc fire authorities, ltapplk ilblc. 

18. All •lccessury rt<lltl~he B~provul's under f'llC.IUri6 Ac1, 1948 uud frum Chief 
uspector or Fnctories includina in fCIGt ion to 0J(l n¥htlug. 

11) •• t\pprovGIS from the mcetrkallns.pecturalt: or Olhtr relcvBIIlllUthoritk~ In (C.!ipL"Cl 

of equipment, 

20. Approval for diversion of' fores-t land nnd right to use for the Project fr(lm Min1stry 
of En\'ironment nod l'oreMs nller nrst Disbttr'i\!ment (lo be obtitlned withln .s l~ 
lltOnths oRvr ctto flrsr Olsbu•~•nenr) . 

21. CKt olc:.rancc tor intake.diSC'harg.t: ond ~ing (lfp•pellnc.s rrom Cuvmune•~t of 
Gujomt IO bo prnvldod by th< ron Opcm!or. 
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SUIJ.SCtiEOU LE 3.1(v) 

PI'Oj('CI SuLs:fdlll l")" ActlvltltS 

11\e Pro;ccc S\l~idiary is pArty co ahc Initial Coal Tcansport Ag~mcms and ma)' 
cnt~ into othor shipping lrlln$portath:m arrnngcmcntJ. in form Rnd subsll:ll);;t 
snthfactosy to the· Senior l...cndcrs, to meet the ProJecl's co~tii\Rd coal n'llnspono1ion 
rcq~,rrcmonti, and mn.y engage In an)' orhcr oorivily with lho prior 'vri11cn consent of 
th(l Senior lt•ldOIII. 
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t:XHIIIIT Z.4(e) 

Form ufSo:flsOed CP Nolftt 

To: Coas.tal Gujaral Powe-: L1mtted 

!Offshore t\ccounL"j: UrankJ 

I Onshore Accoum Bank) 

(olher Senior Lende.rs) 

Satlsned CP Noli<<· 

Lod~es <ind Oontlcm"n: 

1lti• nCllitc i5 l.i15UC:d put!luanl I() Section ) A (c) (DI~·I,,rlcmulll p,•octdlll'lt~) or 
Sd\(dule (• J (t'cmunon 7'i!mu Sc.ltedulc) 10 tho lh1twl1 npmo. of relevant S(nior Loan 
Agrrcmentl dated (the "Lo•n Agl'('fn1NII"), in camectinn 
with the Dis;bur.:;cmcnt Request ofttl.e Borrower dated 20_. 

We 'u:rcby suue 1hat BS ol' the d31e heteof, nil of the eouditions to Disbur.>l:rnc:nt have 
beef sntisOcd or waived. 

For ru1d on behalf of r ). as Se-nior Lender-

I'!AfTIC! 

Oc.sigmttlon: 
r>atc: 
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EXJ-11811' 2.4(1) 

Purm nr URIUilbncd Cl• Nollce 

T:o: Coosul.l Gujo•nn Powet• Limhed 

rortShon! A<:C(IUOI.S Bnnkl 

ttlnshoro Ar<oum Unnkl 

[olhor Senior Lenders) 

Un$atistit'd CP Notice 

LMie.~ Bod Oemlemen: 

Thb no1icc li i!l~u(d p\tNJuuntto Section 2.4 (I) (Di.1hw•,ttmttmt Pnx:tu.lurt·.t) or 
Schrdulc f• J (Ct?mmQtJ 'r.rml$ Rcluulule) lo the [in.5ort n11me ol' rcliw1ml Smiar l oan 
1\grecmcntJ d11ted {ihc "l .. onn A.gr~menl'"), In Ci'Qnncotlqn 
witfl the Disbursement Request of t he. Borrower dnted 20_. 

We ''crt by state thltl as of th.:• date hel'tol:the fO llowing cond itlon(s) 10 Oiibmscmetn 
!'\!nl~io(s) un~tltfi"d/ or no IonGO• rcmnin(S) Sl\fls fied (Not,.. Plras.: dttNJ.\'t' 11tf 
r~IU 'Ilutt U(JIIbnf; 

(•J 

(h) 

(C) 

f (lf )Ud on beball"o([ j, us Seoior L~nd~r 

Nnrnc 
IJct'il}:llntlont 
l);ue: 
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EXIJIDIT l.l(x) 

Anti·Corruplhm Culd,•llntt 

1l lC purpose of1hcser guidelines is to clntlfy the me.aning oHhc icnn~ "C..o1rup1 
Pl'a( tioes ... "Fraudul eor Practices", "Coercive J>;act icc~". "Collusive Pra.c.tke.'i" and 
•o&an.ctivc Prttetlcts", 

I. CORRl tlt'f PM;\C'NC~~ 

I N'I liJtFitt"f.\'IIUN 

A. 

D. 

c. 

1). 

C'.orrupr Practices lire underslood as kickbacks an(J bribe-ry. 1ltt! 
c-onduct in question must invOlve tf~ use of improper m~ant tsuch as 
bribery} ro \' iOittte or deroJtate a duty o\vcd by the r«ipie:nt in order 
fc•t lite pltyor to obiRin 1111 undut udv~uuugc or to "void wn \lblig.•lli{ln, 
t\ ullrrust. S\.-curlllC$ aud Other violations ur law I hAl nrc: not ol' this 
nCtture ore t:<cluded from the definition of l.l()rruj)t pru1.llil.le!C, 

II is ac.k:tlO\VIcdge.d that rorc:ign invesuucnl ilgJCCmonts. COrKesston.s 
und other t)•pt:ro or contrilcts ~;orilmonl)' require invcshH5 to m11kc 
cqntribuiions for hon11. lido sociol dcvc1o~l111Cnt purposes or 10 
provide f\mdins lbr fnfmstructur~ tlnrolat~d to the projeCt, Shrull\rly. 
ln\lotSIOr!i a~ oncm rtqultcd or ~:xp.;:ct~d 10 mAke coulrlbutions to 
bo•1n fide loc:•al dutritics. 11\e,_ JJrtlCiic.es 3rc not \•iewefJ ll$ Corrupt 
l'rfl~th:.os for pUrJJOStS uf these dl.llillitlons, SO l()r)g_ as they ll.rt 

permitted vn<l~r local law o.nd fu lly disclosed in the payor's books 
and fe(:OJds, Similarly, an in\'estor will not be held Habit for corruJ}t 
or fmudulem practices: commined by L'nti~I C"s th1U :.dm!nbter bl'llltl 
tld~ SllCial de\li:IOJ)ment fimds or <lhArilnble oorul'ibutiMs. 

In ~~~ context o'f ..:ouduut betwttcn privutu ponk-.~. the ontuing., 
gh•ing, receiving, or soliclling or co .. porute hospitaJity und g1fls thllt 
are custom;:U')' by lntemruionitJiy.occepted Industry stlutdilrd.~ .shllfl 
1101 c.onstinue corrup1 practi¢es unlc:st th.e i!ction violattJ oppllcnhle 
lim. 

1'3)'mcnt b) prlva1c scc1or persons or the r~l\sontlblo lfMCI nnd 
enle11nlnmern c~pcr~os of' J)ublic otnclals tiiUI ott: I!Oil5iStt:lll with 
existing pmcHcc unde-r rcle\'rmt law aOO iruornotional ·:onvemions 
will not be viewed :JS Conupt Practices. 

11ld Str1ior L~nders do nut C'ondone- f'a<:il ilation puyment5., for the: 
puq,os.es of hnpl e~ rn~ntnti.Qn, the intcrprd•uion or "Com1pt Pr11cticcs'' 
rclntlng 10 f'ttci lilutiOn puymcnt5 \\i ll tuk~ Into 11ccount r<: levont l"w 
l•nd internntionol ~onv¢nl lons plilrUalnir•s tu cor•·u~l lon. 
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2. FKAUI>l!l.ltl'(l' PMACTIC£S 

A. An aCtion, omission. or misrcprcscntnlion will be regarded u.s made 
recklessly I( il Is mnde whh reckless lndiiTerenee as to wh~:1hcr h ls 
uuo or false, Mere inaccur&ey in su~h inrotmntion, commin~tl 

1hrough ~imple negligence:. is no1 enough 10 oonslilutc a "'Froudul~nt 
P•o<: ti te" tQ, ~nupose!l of this A,recmcm. 

S. llnmdulenl Prnctiecs ,, c 1ntcndc<l to UU\•er at:tluns tlr Ut11lssions tlmt 
uro d in:cttd to or again~l uny country that iS o mcmtbrr tlf the World 
Bnnk,IFC or- ADB. I I olso oove~ Fraudule~11 PrUCtiC!cs-dirtcted to or 
agiUR51 an)• C<liJf\'lry lhW i.s a member o r die World Jl mk. I"FC (lr 
A DB In connection whb the owBrd or impfomcn!ation or a 
govctnmcnt COiltrnct or concession in ll projcer OntltlCOd by the 
Wt•l hJ llauk, lfC 01' ADO. FrawJs on l)thcr third prmit·~ IU'( uot 
coud,nlcd but art 1101 speclnctlll)' sanctioned In IFC OJl'-'rntlon5. 
Similarly, other llh:J>Ul belu&\•ll)J is nut coru.louctl. but \\'ill not be 
considered as a Fruudulenl Pructkc for purpOSes oh bis Ji.grecmtrll. 

J. COERC'IV£ f RACflCF,S 

IN rt:ut' ttt ;l 'A'IION 

A. Cot:roivc l•l'nOlltcs tt.rc notion.! undcr'laken for the purpos.: (If bid 
rigging or In oonJlectlon with public. procurcutCill or government 
COnlrtiCling OJ in funheranee ol' a Cortupt f'cacfice or t fraudolem 
Pruc:(iet• 

1). Coutilivc Pmutlccs tile 1hrc&1uned or nctunl lllcgl\1 ncl i~>ns .11111::h ~~' 
p<'J'$0MI hljury 1)1' nbduotion, dnrnl.'lgc to protx:rty. or lnjllly to le-sally 
rccognlz.ablc inlcrcsts, in order 10 o~nin 1m unduo adV~ntl)gc: or to 
A\'Oid an c hligotion. II is not inten(lcd 10 1.1ovcr hard bargaining. I he 
e.-.:ercise of legnJ 0[ contractual Jemedies or liligation_ 

INT~RI'ttti'A 1'10~ 

C(lllusive JJractices arc IK'tions unclcriaJ:cn for the purpose of bid rigging or in 
connection wilh public procurcmem o r government contracLing (lr in 
(unheranu (I f A Corru111 Pmctioc or " fraudulenl Prncticc. 
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5. OtlSfHtlCHVE 1114-t\CTICf.S 

I N'Ib:nl•tu ; I A'I'ION 

Auy acdon legally t'lr mhcnvi~e properly 1 11~cn by a p<t11y to maintain or 
prcStrve il$ re.~;ulatO-ry, legulur «111li1itutior411 rights such as t~e art>mc)'4 clicm 
privilege. regardless of whelhcr such nction hnd the cftCct of impeding flll 

inve."liguti(ln, doc$ not QOI1Sth~nc: flO Obsmtclivc Pmctice. 

C6r"'f.k AL '"''t!MI11H-;'I ;\ 1'10,'1 

A ·perSon .should not be lluble for uc:don.s taken by unrclot<:d third partie.~ u1lc.n the 
firSt part}' purt!cipotcd in lhe pcqhibited act in question. 
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I AtklressJ 

[U.,eJ 

L__ Audito,.] 

[Address] 

Oear Sin: 

£XllllllT 4.1(e) 

florn1 of Letter 10 Audhur'3 

ILElTF.RHE AJ) OF THE COMI'ANYI 

We hon~by lllllh uri:t.c I.IJ1d rtliUCSI )ICJU to aive tu Jntln!O of Senior LcndorJ or 
thCI1 aulh~ri.Letl rcprc.scntoll\'cS (lhc "St>nior Lltndu"'), nil such !nrorm:uion ;ts th<oy 
muy rc:asonnblt rtqutsl with regard lo lhe business, op.:mtiorl:;, :sssots, ptOSPKtS and 
On!lncilll eond ilion and the fina:nciel stalemcnts of the Borrower. bmh audited and 
unaudited, which we ~ave Bgrccd 10 supply ••ndcr 1hc 1erms or the Loall Agn."'tfllCilt 
bot\•ccn lhc: unclcffiignc:d B<lrtowur nnd lhe Senior U nder (!he •;Str~lor Loan 
Agnemtnf'), ~Of your informnliOn, wo Cl!ti!)SC a ¢0py ol' the Senior Loan 
Agucmeru. C:aphalhed lt:t'lll5 ntn (lth\ttwise dcl1ned hcrtin .$h311 htwe lh~ snmc 
meaning aS defined In the S<:nior Loan Agr~rnenl. 

We authorize you to Send the ti'Udited fM!COunts of the Borrower to the- Se-nior 
l .. cnde•· to enable us to SA1i-sf) our obligation to the Senior Lc.Jlder ~mder Section il,l(e) 
(AIIt,l!Qr,v) or Sth .. 'dule r•J (Common 1'cnnli Schedule) lo the s~nidr l..oan 
Aarce111en1: wheu S\thtnhtinQthe $auue to the Seninr l..ender you ni'Q nlso requested to 
Sl!nd 10 d.e Senior lender, at the ilame time, ll copy or your (ull nudltors• 1cpor1 IO the 
00fiO\'oCI' on the budilc-d ttc.cuunll, In a fOrm ltcccptablu lo I he Sanior Lond:r, 

Plca5e note that under Section 5.5 otScht!dule [•] (Comrnon T~ml$ Sthedule) 
to the Senior t oan Agrtemcm. \\ie hnvo \lllderraken to IHOvlde the SCnior Lender 
with. inter Dlln, (i) A ~Pf'h by the 1\udltofs c:ei1it}'ing thnl, bosed Oli 1~e Filirmc.ial 
Stat~:mCt'IIJ, the Hnn-ow~:r w·as In ~ompiiBnce wllh the fl Jlttnciti l CO\'\IMnl$ c()nWh\.;od ln 
the. Senior Lotm Ag~eomem n1 ol~thc ct1d or tht J'eUwtiiU FiMnci~l Yet~.~· or. as a he cnst 
m:.y be, dt!ttllling. llny Jlnn-corripliance, l(il) a Cop)' of the mM~gcmoul iCUef or the 
fiuditors (i.e., any' correspondence cont3ining: n $1,unmtu}" 3SSCSSm.e nt of the avditors• 
finitiugs in reiBtion to the B<>rrower's financi!ll contro l pr«edures, accounting and 
other sys-tems, rnamLgcmenlnnd infoJ111;Uion systems), (iii) 1' ••no cleftmlr .. certitiod1e 
from the: nudi t.OJ'..~ tonlirming complianc-e whh 1he fiuancial covcn;.,nts conrnincd in the 
Stnior t.onn Aerc-amcm: (iv) n ccnlflcntl! suulna: thot th~ borrowin& or ttvailin~ or the 
r-'IM!ilhy under tho SoniC~r L()Bn Aw~cmunt would 1101 et•USt nny borrowiuj! lhnl1 
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binding un I he Borrower 10 be cxceetled; nnd (V) nny such Qlher infom~liQn ns the 
Senior 1..-t:nd~r muy re1~ouu1Jiy rtqu~;Jlt. You 111.: 1.ecordingly htrd)y 11lso requt'Siod to 
subn1i1 liUCh Idler. C(lmmunicallons. rcpo1111ntJ lnrornloli(lll 10 I he Senior l.eudcr whh 
theuudit\!d acoounl:,, 

For Qur reco•'ds., Jll~e ensure th81 you send 10 liS a copy or -e.very lener which 
you receive from lhe Senior Lend~r immediately llflOft ~eip4 and IS copy af each 
rep I~ made by you immt'diotely upoil the issue lhttr('l)J: 

1\uthol'i~cd Rcpr«cniiUivc 

c:c: JNnmo of Senior Lender) 

[OnCopyJ· 

We, li\udilol"$j, scknowlodgo our ~CCCpllUlCO of lh.c autho•i7 .. :uion nnd 
lnstnn:llon ~onanlnc.d in 1he lcuer of which I hi' ls a copy l!n.d t\JI'Ihcr nckM\\1lcdr,c 1h111 
suet! {ltwpc:ulce is ltrcvocabl~ until 1he ~ru-l ler of: (a) the dnle on which we are 
noli lied by 1he Senior Lender lfuu the obligati1ms of lhe Bo-ttower under the Seniot 
LDit'l Agreernenl ha\'e been termin.ntedt and (b) lhe dat~ on whicl1 we shnl! cease 10 be 
the audilots or the B6rrower. 

(Audlto,..( 

IA'I <IIIWo\HI 

Case 1:15-cv-00612-JDB   Document 10-6   Filed 07/01/15   Page 79 of 106



•:XIIIUI1' 4.1 (1) 

Funn or CertiOcMIC or lncurnMnc:y and Authority 

JLElTEIUIEAD OI'TU£ COMI'ANY] 

[Name of Senior Lender] 

]A~dr<,.l 

]dOl,] 

Oem Sir.;: 

Certifit«Ce oflncumbenty ud Autborily 

Whh rcf~rcnoe lO the Loou 1\liV(l<:mom s1Qu00 bc1weeu us dAh'ld .. _ • (o:r. 
ltrncndedj (the ••s~:nlur LUtur Altftt'UU!I:H''), I th" uudi.!tSil:l.ncd )Ciuairmlrr.J (Dlrcctarl 
or -- (lhe ··uorrower") with the ilULhorlty or my Boutd or DlreCIOr1. hcrebt 
ceniiY tfta.t th~ l'i>llowing ate rhe n.ames, titles and true ~pec.iruen signatures of !.he 
pcr<J~ns t ae:h <•f wMm will. and sh:tll continue ro be (unril you retciV( authorized 
writ eu rlOlice rrom the lklrrower dust thc.y, or uny o f them, no hmser corlinue robe) 
outiYirit.ed: 

(u) IC) srgn on bchnlf ol' the Banower !he l)i~bur~mol\l Request proo~ idcd for in 
the Senior t.oon Ag~cmcnr~ 

(b) to sign 1he certificate ptO\•ided for in che Senior Lonn Agreemeru cr othtr\\"i.sc 
in refo:tl ion co lhe S(!nlbr Loan Agteeui.ent: and 

(0) t(') fl iJU' lind CXC::CUIC IHI)' 1:1nnnoing, r>rJC:umCnttl: tmd 

(d) to tllkl:: nny otJwr oc11on required ot pcrmincd tO be laktu. done, signt.!IJ or 
execUied und-er the Se1l ior Loon Agreetne1U. 

Name: 

om,.: 
Spccimc11 Sigll l'l lllfl): 

Yours fai lhful ly. 

II~ 

f ll I .)ll~t 

/f'l k 
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JC1u11m••lll>l'«1or) 

............ -. 
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EXH IIliT 4.1(11) 

The: legal opinion o r Sc:nitlr Lendt:r.!i' lclttll Counsel should COV('f the fo llowing 
m<~llers : 

{n) the orgnniz.ation, oxistcncc: und opc-nuions of t~e Borrower, its IUithorit)l and 
its nu~horlr.ed Md $'tb$cril:)cd Shnrc CnrltMI; 

{b) Lht U!UttCI!I h:(crrcd 10 In IUlhW\ili(IJl~ (A)Jlaltiullixli'Ull\'liurr Dt;trwu:uts), W 
tR~solwfcm.rl and lD <Cr¢tlliQII ()(h lllftll S"uudty} of SeCtion 4. I <Cunditioru 
tJ(Ihe First tJisbtll'Jement) and sub--sections {tt) (Organt:(llion am! Authoritt•}, 
( h) {No Jmmurrih•}, (q)(i) (Autlmrizalimd ); {r) (Share Capital}. ( :,} (Priorjl\7) 

nnd (bb) ICh,ice o(f..aw) of Scs;.linn :3.1 CRMrt.remmjon.t gnd WciTamlesl of 
the Conunon rc:nns Sllhedule; 

(c) the due oulhorllntlon, exccurlon, dcllvcry1 v«lldhy ond enforcenbllh)' of the 
StniOf LOtUI Agr«mtml. cucb ortht Otht:r-lrllllitl l ,rliJ1:>Uctil')n {)t)cunnmLS 11nd 
M Y other dCII!UilltiHS necessat_y I.Jr dcsirabte to the hnplcmenttltion or nny or 
those agreements or d<k:.uments (other thun thu.se- Authonzatiuns. \\hich are nut 
n:quired 10 be: ohtainc:d prior to the rirsl Di.!lbul'$emcnt}: 

(d) the Jl riorilic~ nr pl'ivllc:gc:s, if 111\)'. thnl creditOr.~ or the Oorrawcr, Other lh(ln 
Sc:nim Lender, lni&.)' have by N!.ason otlaw: 

(c) •ho Senior Lendet·'s repJtriation rights in respect of the Senior l.r) au and •he 
S~urhy; and 

(f) s-uc:h other manC"rS rclotln~ to the ti'IUlSt\Otlons conternplau.•<l by the Sc1\iOr 
l~t>Ju1 /\"rccmem aj the Se•lior Lt!nder l'eiiSOIIObly rt-qul:ill, 
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F.Xtll HIT 5.J 

l11e Security Trustee to be-nanlW as (I) a Jo·ss rx•yoc on policies insuring a'scts 
rorrning part of the Securicy nnd on business in1erTUption policies and (ii) nn 
addliorud named instJted Cln liablliry pol id es. 

CONSTRUCTION INSIII~ANCE 

PRJNCU'AI.'S INSURANCE DURING THE CONS'IRLICTION 
PERIOD 

I. M11rlne Canm lnsunmce eovenng hnpom (nnd rctums 1f appiK:abk) of plam, 
equrpmc:rll. machinery Md mntc:rh1h 1Q I he ProJect SitC'~ 

Covtc' lJ UJ be on the b11.1l1 of lmtitute COfiO Cllh1~ (A) pi!D: W!'r, plus Sl1ilcc. Riot 
~tcMJ <.:iylt C(lflun011on IIJid should Include: 11 mlntmum ot' 60 d.l)'J of u\lcrnu•dilltc itmogc: 
COYcJ, 

Smtfftr.mretf 

: 

(}emtr«l 

No :m \hlln dJ.C \•alue of 311 pll'll!l, eqt~lpl'net~ l 3Pd s·upplies.. 
phi$ insurnntC" and Ffel&ln (CIF), 

NtJ~ to I.'.'<C~cd s·.u.ooo CIIC'h IQS.$ 

The aocrowc:f, rotllnKIOt'S, subeanlliit.IOfS 0ncl dk St:ClUIIY 
Trustee (on bchaJfoftho.Scnlot l..tnd~l'!l), 

CQver to inc hide SO/SO C~use. t\es• of u~rms to be. agreed. 
Lc:nder.~ cl tsu~e,\: to be lneludcd 

2. M11rinc DelAy In Srart-Up f .. MDS U"t 

lndtJMity Pulod 

Stllliding_ chqQ Jbllowlng delay In 5tarl of commetcial 
Openttion of et~ch Unit. as 11 din:~ n:sult of phystc"l )(IS:s or. 
d;uno.ge covered ttttdcr tt,e Murlnc CWlJ:O II!St.ir.:lflet ($0e 
tabOvll'). 

(Jru;ll ~tfnuttcd proOts or llt'll1mWnl Ill lt't~llt cqu1.1l to the 
cstimaltd dcbl llctvlcc ilnd liXcd expcnsct during lite­
Indemnity Period. 

12 months from lhr 11ndcipau'd Commerci:d 0t)l!fll1i~m 
l>atc: for each Unlc. 
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1'1~ lklrlowcr. lhe Sen.or l..~ttldtrs Md lht> Seetrrhy 
1'1U~tetl 

J. Ctl.utrudloD ••AU Ri:sks" C:CAR") 

/II$Ufflf 

'Oie wnlmct wOrk..~ rx.ecukd Md in l.he course of 
o.xt..;uli()n, mfU~rinb 11nd tcmpomry worU, wtlile on rile 
Pnljet'l Silc in lndil~. •u-l.,sl "I ll rl~k ... or rl~sitn l l<r.JJ or 
d~rnago, 

An nmoonl ~ulll<al:nl to pay dnuns on a n:-rn,stotcrncm 
biLSU :rod not less lhM the esdmated comtllCI value mim~s 
UJI OfiC p(f "'XP~ItSC:S. 

In respe-ct or IIR) one occ~rrrenco, orisin~ duthr& me 
construct Kin nnd tc:atlna ptrkld. 

• $·500,000 each ;md tV(')' ()((;t,m'C.TM;O of O~mro~~:~ 
' " ""'() b)' B•nJ•qu:tko"re<tlng & 
Comm iss.ion ln&fl)efeo1ive 0 -=sign/M;Lint\'num:c-

• S 100,000 c:-JI\l.h and t'IICI')' Occumnce ol D:rm&&t 
~~u~d by •II ather· qcth·hb (!r peril• 

J.'I'Ofn the first notkc tu procCl'd under 1111)" ConStru~cinn 
Contr'lt(t and during lhe design, cngiocerins~ procl.lrcmcnl, 
'he prepllfati<ln, w nstruction. tr;stjng al)d ccinmisl>ioning 
nnd s~.1tl•up aM unlil the ProJ'-"Ct l'fnW'!;Cial Completion 
Dat~. pl\li 24 ltiOllllto; wl1rmnty ~riod of the Con!truc:tlon 
Conll'actor, 

' l'ht: Oorrowtt, ~ontnltiOfS, llubclonrl'\lotou, tho Scc.unl)' 
l'ru,tee und the Soolor Lt'ndcrs. 

Cover to incllk1e a third pany li~bificy ~:.i ion with $i 
minimum limll or $6,000,0()(); a !i0/$0 Cltuit: iCSI of 
1\'0rdings 10 be nsrttd. lt'ttdtfS clnuscs 10 be included. 

~1 . AdYAQ!.'t I10U o( Pro011 (''ALOP'') 

Stundin¥ charges fOllowing delay lt1 \illlr1 of eonum•rc-1~1 
opc"'lion of ruch U!l il ~ a direct 4~~1 1 of~y.~i<:ltl loss or 
dttinilge OO\'C'ftd under lho Marine Cargo insurance (sec 
ubove). 
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ln,fll!ed 

C~11trol 

S MJst.glh!nsu!!J! 

Oruss csllm111ed profit¥ or u.r\ r~mouru 11! lras, eqmll 10 LIM: 
t:$!unl)led debt 5crvict nnd fixed rxpen-cJ d\ln'n; llw 
ht<tcmnlty Period 

12 monlhs from the anttdpaLrd Commercial Opcrndoo 
Date For c.ach UniL 

1lle DUI'r()wer And the Socurily Trustee (on b<lhulf of 1he 
ScnJoi' l.~nd"'r11). 

Cover to include dcllllt1 or IM:C.:e5<1, cu:tam~~· and 
wpplicl'$' extens-ions fl $ ~ppli~le. Lt n<k:N tl{l~ to be 
inc haded, 

Othet ltt~\lttl n('e It$ b: ~ustotnOJy. i.ks!-mbl'e l)r m:ell'&MI')' 11.'1 compl) with loc41 01 olltd ' 
rcqulrernc111s. 4;uelt 35 C()lllr.l<:ht~l ln!IU'Ing t"elr.on~tblli ly, Workn"' • Compmsalton and 
E111ptoym'l.iablllty lm:umnee In rel11tlon tu all \\·ur+:mcn t.:mployed In lht construt1ion 
or ~~ 11r'Oj~. Juld motor ve'hlclt· llnbility t"sur.tnce. tOr all vehicles cwncd. hired, 
lea~ed. USed \W botro~~'ed (,'lf\4~ in htdill in tcmnecdOI) with the Projec-1. 

~:sJJiUCJ]ON CONTRACTORS' INSURANC!l DURJIIQ Tl1!l 
Cili'ISTRJJCTION PERIOD 

Without limiling 1he CCifl~rut:,iClll C011lmc1M ' abllgn4Jons. re:lpo1Uibllldcs and 
linbilrties uOOe-r lhr Consr"ect«m Con1ml3. Cfl<lh Coi\Stl\t~lkm Ctmtr!KICt !$1lall t:IY'ccl 
nnd tnnlnmht Cit il' awn ~pen~ for tho bon"fll of 11nd In 11\c jolm 101m6 or dld 

noeTOw~··· the Cool-lru..:tion Ct>nl.rlKIOf' wu.t s:ub·OOilU'IICU.H' ond .such Olhtr ~ersont M lhc 
Ourrowc::r mo}' t:lce1. the IOllowlns an!lurn.ncc' (a!i dclincd in tho COil!•ltUt llon 
ConiJ~'-!1). 

CoMtructkrn Equipment 

h\litJNinC:e flg!IIBf>1 fill lOllS ()f damnge lrom "'hutsot~~r enuse nrisinc. in reJpttt of 
con~u\ltllon t ll\l lJM•lclll bfou8)'t1 1\n!O Qt du!lt lnL-d fur the Pr(,tjrtl Silt- f« UH: in lhc 
¢XC'CUIIOn Of IJ\C WMI/.110 ttw fill ' ntpii.'ICOtn«il VII hi~ of Stldl 1.'QUip1nt:tll 

lg•urnnst~ egajn•t Atsidynts to Workmen 

1M: Constnu;tion Contractor shnll msurc tts linb.ility as specified tn ihe C~tr!Kd(ltl 
Contmel!l dunng lht whole time lh~t any persons are employed by it on 1he Pr~l Silt 
in COmlectiOtt wilh ll.e wurks, 

J. Molorend Marlnt lft!NC8"S('$ 
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The C.oruttuc-ltOft Contme!Of sh"ll Bl 811 mntcrlf!l lunt:J ke<-p In (I.'Jrtt d1e fOIIO"''IIlg 
llddhloonllntltnltlc:~ .1111111 fut "~ they nW)I be o,Jpll<:t,blt' 

n) fJct!icll"S of motor insurnncc In ropct1 or all mcchrutloalty propdlcd vehicl-es 
u5C'd on pubho highway' or in any d rtumstarn:cs .such b$ lo be lll•bk: lOr 
t'Ompulsory motor insurnnt'e in accordance with the law1 or IUdla 

b) Matlnc P<>llcfts in rcsp~t of all noming c-tnfl und plant or marne plottbnns 
¢0\•CfiOQ I()S.S or Qf h) s~ch hems ancl 1tnbihly llri~ln& OUI ofthdr uw:. to inch.tde 
001 Oltl)' the hltll Y'l\1\tC tht rQOf but ul ~<l th~ oost of removmg lhc same in tho 
0\'Cll t Of s\nkln&, whtthf:f or Ml the li~MC k decl~~ttd Q t<Mai !OSS, and lncludln11 
PfOt«:tl(m and indomnrty Bnd third party li ,_bllity cover to an am,unl cqui31 to 
the lmll ''all~ 1111d c_stimatcd cost or rtmQval in tho C\lcnt cf slnktng or 
$5,000.000 whichever bt! the grciter:. 

4, Conlnttto(sOIIIer Jnsur•ntX~ 

In 1Ktd1ti()n tu tJ ~<t~ intul'l1t~t<:11 ftfCflcd co abovo tho Construtlion COittltOic>l' 1hnll 
mlltbllai.Jl p<>llclet or inturoncc IC) the -Slllltf'acdetn or and In the fotmld nprro'-'ed by the 
Burrower 10 be maintained n,r suc-h periods nll the Borrower may rcqu1re, to indtmnlf)' 
che Con~rucnon Coo.tr.aciQr a$llmsl loss or damage to tht ''(0~ and co the wor'ks in 
cbut'li'c of manufacture off-sf:c, and eriCe1s therefrom n=:sulting from cHe(:(S in c:he 
\leilg;A o(thC! Construction Contmctor 

5. lndcmnltl' to &rrnn'sr 

All Wulil'J\C(ll rcrcrnd IO In l'hb 1!1 .. 11 ~~ as lJaltt. ~tpl In fon:e by thtl Constructlun 
Controdor shall be cmlur.sed ,..., dte t:fTectthatthc llorro\~C'I', wld such otl~r pcBmls ru; 

the Uo;ro~r may SrJetifY il\ wt•itins ljhall be inclu~d _w; .nnmcd Insureds thcrcvn -b.ntl 
fUlly ind<'mnlfy him in respec• of <lnin\~ Lh!li may be made og.-uin£1 him .ui~ing oot of 
the elt'-"ution of Ilk! works (If in tOOMC1ioo wilh I he Construction Cottlnll'L 

In tl:llpc!C-1 of \\11)' ) llb·C-'01\Il&etor (If In ICS:(JCCt or the usc by ll aub-.:otllttiCtOt of 
conMn•Cikm eql•iprnem, the Cc:inS-Iruction qOutrauor·s obligation to inSutc ll$l;!lf :~hall 
b.: .SH1i,fied 1)y the sub-cornrac.tor .hnving effected such: ln.'Suruntes <ndoot:J ns requi~, 
by fhe Coowuction ConlrnciS btu tbc CunstructiOtl Coolm:t(lr shall reqlire such tub~ 
comnmor to provide to thC' BotTuwer or I he llorrowcr1s n:pes'llt111Uiv0 \l'hett ttquircd 
eU IUCh policies W\d n:edp(!l for p:t)'mCnl or 1110 f'Nill iunl Or SnlitfuCIOI)' e'Vido:ncc nf 
lrtJUtllfl(C QO\'Cf, 
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OPERATION A!.JNSU RANCE 

Fron tht~ C<tmmcrdn1 OpcmliOtl Dale: l'ot C:liC.ll \lnll but nO lnttr 1h:m Ill.; t)(piJ)' of tho 
ton.$ll"'CUon poll£)!: 

L .. All RUk~"ln~nnapce 

Cowr 

Dtillu:tlbla 

2. llp.~I!U':c) l nlctn!Dfl911 

Ctn<t:r 

Sum lnsurt!d 

lmlt mniO•I'·trlod 

lmured 

G'rm!rul 

All as~C1J nr every kfnd t'll)d dtscnpliou, mtliading but 1101 
hmilcd co blaild!ns,.f and lheh· OOniCnlS, mac.:~bt<ry, $UI<:k, 
lh,IURS. Otting;$ M<l ull otln'f pti"$0J\III property. apln)"l "1!1 
risk•· Ofpfl)'$icnl ltns or domogc, lntludin». llrc.llg.lunlng. 
~X f>loslol), nruurnl hn1 .. 1nH (flood. ~·arthquuke, etc.), 
tenol'ism & ~3bo1ag~. strike. riot & civil commotion, and 
machinery bte~~kdo~A·n . 

Rtln:niMt-T11t'Jl l vnhJoC', of the: prope~· ln$ured o· ll$% Qf lhc 
Moxirnum Ptob:l-ble 1.0$$ (MPL) nmount UJ dctrrmlncd by 
ian MPI .. ¥huJy l'!'fP\tl'ed CV(f)' lhrec )'tm (or more 
(rcquontly as ScniOI' l.em.ltrS dc<:m nttenary) by 
J»OfC!I!Ii()l)a l rbk Ctllllruf COI)Stih.ln ts of mtcmlltionlllf 
surnttns 11tcoptable to Senior Lcndcr.s. 

To be tigrt:cd with the Senior l..endcrs. 

Tho Barrow<:r and tho Seouri~_Y Trustee (On b~:Jwlt of tht 
Smla. l.<nck")· 

To bel agrtt>d. To fnd\Uk 111 'wtf'>'l:r of wbrog~~lion in ravor 
of each pall)' insured !K-reundcl' from the ints:m:n. and l}lt:. 
re-insurers. Lro<kl'i clauses: to be li\Ch1dcd 

LO!>~ 0 1' f'e\ 'CfUJt A$ fl diJCCI COUtl'qUtt\CC Cf kist Of (If 

dnmage t·o the Projoo (lr ooy Unh ln~urcd under Clause I 
abovo. 

0100s profi1 Wrresponding to the Indemnity Period. 

HI n10n\h¥, 

No more 1h11n 4~ duys ~n~h aud ewry lou . 

The 6oiTOWer Md lht Sccunty Trustee (on Oebai( or the 
Sen lor l.<Jndel$), 

'fo In( tude" \~!liver uf subrocuti~m In lhvor ef each pllrt)' 
Insured hc~und~r· from lh~ lnS4nc" and I he ~insurvll 
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Supplier and customt'r cxlcn~ion~. a:; IIPPf9Prlllc. 

3. Tblnl l'onr/Puh!!<ll'rosbtcl!l.laldll!x 

Legal lloblll!r or ,,,. '"'"''d ponl"' (O< "'")' "' bodily 
injury to 11llrd panles <>r loss or damate to l1clr pmpcny 
arising l)ul Qfl~c c;wrntt;Ship, opcrallO!l, use Of maintC~U~noc 
of the Pr~jcu or ony Unil. 

Limit tif lflilcmmll)! To be 8g•etd wilh thll l~e1'1<Jct1 l.l\11 M I& tllllll 
S 1(),000,000 ~:nch occurttr'u:«! (In tJ~ ~~gJ~t in •c~.:l 
or ProdUCI11' Llabllicy l&j'ld Pollution Rls.l:.s) • . 1\d\'qUUC)' of 
llmh 10 bt ftVI~wl!d ~IMUBJI)'. 

To beagl't'cd with lhc Senior Lenden. 

lnuued The fl.orrowc1. the St.;uti(y Tn1$1c~ and che Senior 
l.l:lndon. 

l'o 1n¢1udt 

• ·* ,.,.~lvcr or svbrog~lon In f~·or or:e3C1t 'art)' msured 
tu:n•l(f1db' frun11he in~\lrtl111nd lht.' rtlnSIIIff$: 

• o emu ll >'!btll1)' clrmse; 

• v,.orklwiJu Jurlidlctton CIII-USC!, 

• ~uddcn lt1ld aec-idcnucl SttpSg.e, pcllution and 
rontnmina1ion, and lhc. oo;;:cs incurr~d of c~aning up 

·r~rrllarllrl l.lmfl 

Olfler insurance which, 

b) 

<) 

l!i cU!IlOmiiJ)' or ni."(;C'.s'Silry lCI c;QrnpJy whh loc"l or olhl!r rC4Ull't11'CnU., Mlt k •11 
<:(I!UrliiC.Cual Insuring rtapOt'iJ:lbllil)', WOtkm' Compen~cioo IIJ\d F.mplo~cl'll' 
l,llllbill1y lu ~utmH:e:i In tVhuion lu 1111 Wllt'kmc:n Cl•llplo.ycd In clM" Projecc (lr in 
connecdon whtl Ju opcrm)on, mo1or v~,.·fllcrc. llabllif)' l n•unu~oec for all vchicler 
ownl:'d. hln:d. lciUied. Ulil'd ur borrv\\•t~d for ulle In lnd l~ ln wnnCU10n whh 1he 
ProjNt 

is ror.si<Jered b)' 1he 8orrowm' Ia be desir:lbk or prudent, or rccuircd by tho 
Senior Le11dci'J.. such as 0ii'('C.1od :tOO omc\'15' in~Utllllce: or 
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()tN~R<\b 

a), 'Ole 00ITOWt.'T thnll p!'C\'\11~ lhl)t UtiCb poiiC')' C!frt<:ttd puf$UIWI tO this 5Khlblt t.hllll 
provid<: 

i) Notice of assiWtmtnt o( the pahd es to lhe Se"-unty Trustee (on bt'half o( the 
Senior Lc: 11dets)~ 

Ill cot·through ci~M•sesloS$lQflmom ofreln~urnncc proceech: 

Ill) 1h11t polle~ ~tl'e "''( Ill be cAnctled, '"',~'·d. 8U~p<"nd~o"d (tr 'h~ni~l.l fn :ul)' 
m!lttrl ;~l rtJP<:1.'1 whh0\11 prior wriuc:n uohce {Ill l~!l~l >IS dii)'S) It> SW~Ior 
Lc:ndm llnd thdr ugrtcluent obl4incd. ot !lueh 'C$$er ~rlud liS f!lO'I)' be 
spednet.t (rom time 10 dme ln respec:::~ofwar aud "lndte<l pcrih~ 

i\') th:u 1hc proteetion w inch is grunted to Smior Lcndersun<kr lhc ~ol!cle·s ts- nl'lt 
to bi: uwalldnt~'Cl by '"'Y ~KI or fillhm' lo IKt Qn th~ p.'u1ur tr1o floiTOWC.I or iu 
Comtru<:tlon COIII'fti.CIOI'J ttl' ~ubwn1Til<:I011. IQ the \!XIt-111 thai such pt"'itC110fl1$ 
ag1't'<d by the ln$urtmt.: Cuusuluuu t., bdn~ rcaS('Inllbi,Y ~valli.1ble ; 

v) that Srnior l.~ndeq arc not responsible to tbc insurer.\ or reins 1rcn (Of the 
pai)•menl of insurantt premiUms Of any other obUga:tKms or the 801'1"0\\'tr.. 

vii) Olhcr ~nfor l.c.ndcrf tiDuJIOJ, 

b) 'll'lt: Uo.rrowcr s!itlll p!OCU" p;I(J provid~ IQ StnlOf l,cl)de'f't, lc11CI'S orundrno.klng from 
thelt ifiS,IWr(s) nnd brokct, in a fonn and su~lllncc: slliisfactCN)' to Seiiot Ltnders-, 
Which pddrC$-W!ii, imcr oiLl, nodfic{dfon to 1he Senior Lenders in th~ ~vmt that tht­
ill$urtrli nnd broker.; become" awatC'· of any f:wt which mny ttllb:t the co•ocr~go under th¢ 
PQIIey, pt"('ffllum paymC"nt confirmBIIon, ftlld any chnnge1 In lllC' c~Wt't. plf«:tlmtnl or 
on.,itrs. 

~:>) Eath pohcy elfcclcd pirrsuuntlu dlls t,'(hlbh; 

i) shall be maintained with such ~putable insurcfS.ani! ...:.insurers M may be: 
Bp))I\'IV.:d by Seni(lr Lol'tl.1etJ'; 

II) 11hall be In lut:h (umt oud l~l.l6tfitl\,t ~~is I:'Cln3istem with the obllgutian~ of the 
UorTOW<Ir under thl; Aruwx. as mny be flPI>rovtd hy .Senk>• I.Mdcn:t a••d 

Iii) ~hall not inchldc any pH1VlSIOn ror scll'·m~urance, or nny sd f-msunmec 
retention l\'< t l'pt to the extent ol' the deductibles as specified ;n th1sAnm:K A. 

d) The 0()fro"'~ s.hn ~l ptovlde tO Senior l.t"n<k~ such i:nronnntion {including wilhout 
llmh!'lioo arlain~l ('lPiiC) documrms nnd cvldcnre of premium paymrnt) as may be 
romtn:'lbl)• •equlrod. 
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~) If~~ !o\ll)' time 1111d lOt• llflY reason 1111y in:iUfllnCQ required ro l,l~: m!untnincd under thts 
F..\:hibit Is not in rull fmce and t lf«t, then, wnlw:lm prejudice to tl~ ri$1\ls of Scnlor 
l.t:l'ld~'fl. tho Stnlar Lf:l'ldc:rs aJ.ail b~o~ t ntltlcd th~·ruUI)On, or 111 MY timo wt il&1thc t.nmc 
Is C:Olttlnulna, to procu1c such lmuronC'e o.t the cx.pcnsc oftfto Borrower 

(f lbe Sen_ior I.Al:nder1 rel_tsOfl;sbJy consider lhflt. r.s a rewJt of a nll\lerial t-h:mg.e In the 
~milled risk c:xnosutt. lltl)' of the tcnn$, c:Qnditiona, amountS and ck:d\•C'Iibles of 
in.sumocQi ptocurtd pu&uant li~ this Exhibi' n·l't' inadcqunlo (if" inappi'Qf•liato, Senior 
Lendttl RUJ)' ttqulre: that the Borrower procwe ~h amcndfd and/or nddhion11l 
in_sumrKCJ 88 m11y be ~aonnbty required 10 eovor 11ucll mlltc:rliil chJt.nl(e. 
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EXHIBIT S.S(n)(lv) 

lnforn111tlon to be I ndudt'-' In Ancau11l Rc:vlew ofOJ,Ot'Atlocu 

(I) ~poQ~SU' god Sba,choldln&J, lnrormullon on .$lgnifivanl chnngcs in Shnn: 
ownership of th~ Borrower. the reasons tbr such ehange.s, and the: idemity of new 
shnnholdets. 

(2) Cottp!ry Coodl!jQO$ nnd Gpv~ounenl PpliQl. R¢pllrl on lillY mnt..:rlol chnngeS 
In lccnl ClOndltions, inc.ludlns governrnent pol fey ehnngoJ m1d rosullthl l')' ~:honges, thor 
dh'euly ttfl'i:et the I)QJTOWCI' (e.g. c.hnnge5 In go\'cmnu:ml lnlll$1'11i$.don policy. 
tax:a!lQn, fhreign exchange availability and other areas of regu1ations). 

(l) MM:Httn•cnt ~uld_ Coroorate S!mt"AA}:'. Information on ~ignirwant changes in 
lhe [J()rrower's senior ma11agemem or organilational structure Md dcs-ct'iption ol' any 
chiii'C('~ IUih¢ J)UlU)\\'~t'$1.l01p01';tle ttl' OJJeHIIiOIIt'l f'lrllteg)l. 

(4) Qcctuthw. Pcr(tlrltliUJC(, Olscu~slou or majur !'actor¥ alrrctlng lh~ ycat•s 
Jin.nnd:tl n:slihs (sales by vuluc ilnd volume. optoraling Mt.f financial costs. uu·ltr 
detail:;, billing Bnd collection delnils. pmlit margin~ capacity utili:tJLtiOn, rel.iability 
facu.1~~ capital ex-pcndiruros. etc,), 

(5) f lnooclgl CoruHtjoo. Key Onnncinl rtHio.~ lbr pr\.'vlous Fin:ucial Ycm, 
OOillJ'Iti..Cd with those for tho 11restnt f.lruu1Ciill Yew. 

J 

~ 
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EXHIBIT S,!(c)(v)(O) 

ANNUAL ENVIRONMENTAL AND SOCIAL I'ERFORMANCE 
RF.l'ORT 

(ESPR) 

&swnlnal':rklll (r11cnthl)-tar) lhruuaJ> (momlli)<•r) 
JlSI'B.CQWPisuon D;tW (rnonlhld4y/)oW') 

Case 1:15-cv-00612-JDB   Document 10-6   Filed 07/01/15   Page 92 of 106



I. INTROOliCTION 

1. Dcscl'lp1ion of l'r<>J'-'Cl 

2. The purpose o rthe fiSPR i~ lO reporl un lht Borruwer•s comphance w1th the 
Envlmnmc:litl,ll nnd Sooi.al RcquiremcniS (inclu~ing implemc:nlllt1on ofthe Enviromncntnl 
Manag~mcnt Plan and the $Qcinl Managemon1 Plan) and, if required, any corr«li\ 'e tw; tlon~ 
trnplemc:meJ/prc.pO$cd in the cvc:nt 1h1u compllnncc has nol been ;.chicvcd. The: amunl RSt1R 
en~ornpaSS4."'!t irnplememtuiou ~y (Mme oft3Qif(W•'Cr) (If all phnJCS or the PtOjl'CI II includos: 

' Contttcl lnfo•mutkm for re!IJJCHlsiblc lmlh•iduuls 
• CompUnnce by (Bon'O"'er) wilh l::lt\'i•'tlnmenULIBnd social requiten:e•\ts for the 

Proje:ct 
• Envh'Onmenull nod social aspects of the: Projec1 )Jnder implcmemotion 
• Oct.Juputionn.l hcnlth :.nd s;,fcry pcrformtmco Bnd signifit.nnl incidoru 
• Su!l iDin~•bh~ dovclor•mcnt lnitlnilvc~ and community rcltlllons. 

U. ENVIRONMENTAL AND SOCIAL MANAGEMENT 

1-\ , ESPR Prcpt~re.r 

Rcpon p<cpared by: 
·retophono: 
SlgnniUfi: ' 

(nome nnd thle) 
E-mt~il : 
Rcporl 01uo: 

8 . Enviro11mrutt.l and Social Rttpuns:ibiiJcy' 

3. 1llc indi" ldu"l{$) below hold responsibility for cmrlf'()nmcntallsoc:lnl an~ ~fe1y 
periQrmBnce In 1he organi7,n11Clllftl slrm::tur.., of (BmTowcr) ~~nd Bl lht Project She: 

Senior Mnnn~er(s) wilh re&pOnslbilicy COr cnvlrumne•ll tlnd socinl ml;Ulers 
(ntunc and tillc) 
BnvirqnmenlnliSafety Milnng:er(!i) (m1mC' nnd thle) 

' An Orgauizationo.l Churl tudicaling lhe SooiaJ. En\'iromuenlal, Occuj~'l lionnll-lelilh. and 
Safety (SEJI~) Organization m:Jy be:. Pf'0\1ided in lhe first ESPR and any ch:inget~ in the 
SEHS orgauizo:tion may be hjghtigJne<l ln subsequenl ESPRs. 
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C. En\'lrolln1enc~l Mnnn&emeot Pltn c•:Mt•) I Sod11t t.bna~temc:nl l,!an (SMP) 
lnt JJii:n~e ·n iu fInn 

4, IConnrm lh~ conlinuoui nsslgnrmml of a s1ntably quo lined lndivldunl ($) '~husc sui.: 
responsibill·y is to lmplcmcnl lh(: f!MP 11nd SMPl 

5. rDescribe the c:urrenl assignmenl and depioymcm ofst~tO"and proccdund c~paoity 10 
hnplernlltll 'the BMP and SMP and to ensure Project eompllnnco with the Environmcmal and 
Social RequlrtmentSJ 

Ill. COII'IYJ.IANCt IJY (IIORIIOWf:l\) Wl'rH Til f. ENVIIIONMI;I'I'rl\l. AND 
SOCIAL IIEQUIRIIMENTS 

A. Compli:tnc:e with Country RequinmcnlJI 

6. 11'Jc:~crlbc how 11Hljcct OI)Crtrtions me In cmnplinnc:<: wilh upplicl!ble nntiond uud h)c:nl 
orwfr0f1rncnl:tl, $OCiAI, fnbur. occupllllnMI hctthh 1urd rLnfcty laws ftnt:l rcguiB\lonsl~l.l1udlng 
the condhioos Included in the rc:ltWiml permit I clcnroncc documci1L'I Issued by Ministry of 
Envlronnwrt and Forcscs, Gujp_ml Pollulion Control BoRnl, and dny othe:r Aulhority de~rting 
wilh Envirolmltnt.BI and.Social Mn«e:rs.J 

7. 1 Ot-!t:rlbe ""Y instance of i ,,Sp~ctiQn or revic\.,. or (Borrow~r) IHI,<in;tnmenul and 
it1fety compliance pJOvlslon$ fa• the Project. 1uu1 oceaJ:ions of non-c:omplinncc in which 
slgninc~rnt lint's hav< b..:c:n impOsed, ~peNit it~n• c:-IOStld down, or Other' :tttions rvlutcd 10 
l'mjtct perfornllu!tcl 

$. I Highlight nny nc\\ e;Jf emerging environmental issues, such as pending rt.gulutions·. 
that could affect the em·ironmenlal, soc.iol or safety p~rf<)rm1mc.e. of Project openuionsl 

6. Contplllllll.'t' wllb s.re~nardiJ Rt•aulrern~IIUI lntludln(: tht fi•vlroornl!n ln1 
M~rar.gcme11t Phm 11.nd I be &tJlll Mua.u.ttntnl PIIUI 

~. 1 Dc.scribc how Prujct't is c.utrc.nll.y In OD(flpli.aul!e whh ( i) cnvironme1Ui.1l 3t!d social 
policies. and guidelines required by Str)i<lr Lenders .and listed lu the defi'uirion o f1le 
l!nvironmerl.ol nnd Social Ryqul•cmt~nlS, (ii) Ellvironmental Mruut.gomem Jlfoo and (iii) 
Soch,l Maruaement PIM. Ke)' pctiOrmfu\ce lndieawrs should include, but no1 limllcd to. (A) 
F.nerllY effi<loucy (I II IV•ClrO$$, W1V•Nv1, L.IW·Gross, LIW•Ncl), (b) F.lcclriclly 
Ol.!•)etotiun (0f05) tr.ud N\!1). (c) Cotll con~wnption (ton per year, ltv~rtlgc Ct11onlic vnhu: -
LIIV And Ill IV. heal hii!Ul - Ll IV hn<l 11i·IV}, (d) C02 EmisSions lnltn;hy (gCO~I<Wh ­
Gross, and .~;CQ,tk\Vh - Net), (e.) S~ emlssioos (average ond maximum .sulfur· contem of 
c(>al, ton SOJ .:mi~lnn.!i per day (daily maximum, 95* peroeht1fe,of dally :.vcrage), (() NOJC 
~nd PM emissions (mg/Nm) n~l 6%01-hourly mft:dmum, dnily rnu:<imum, 9S'" p¢!'Celltile of 
twurly :wcrngc), (g) t·le•vy motqls emissions nnd umhicnl rnonitol'in~ r.:sull.s, (h) Contlnuou$ 
nmblum tril'ltUnlity monharlng IOJHII'ii (SO;:. NO~. I)M r ~) compared with l'(h:VIIMI nmblcnl nlr 
quolil)• $t:.mclurds. (I) l~rnp loymcnl <:r<:Jtlon -~1Mli1Jcllon ph~se 11nd ope•·ational pltase 

f,('l • :tli1 .. 4 Hi 
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including uunlber or members Clf nffeeted communitles benefit in~ f{om ~mploymcm 
Ollf)Or1unlti\'S, U) SllliUS 0 1' (miJICummtUIICul tmll OUICt>fllC of CDI'IljlCRStllion nnd IIV\ll!hood 
n:storution me:t.iu•csllllpleniC-IUed M J)Or th~ Rosenlomcnl llllln/Compimsntlon MUJUIJJ<:nlOIIl 

Frurnc\\'Ork lncludi••l! other in•pact miti~tion programs agl\.~ wllh c.ormnunltles dependent 
on ll,•cstcx:.k erazing and oth..:r livelihOOd sourtes: (k) stilt~ of the implettienb.uloniUid 
outco1nl! oflhe focal hiring and pUrt:ha:se/pro<:UJemi!'nl pbto; (I) ~tatus of the imple.\eJUation 
and outcomes or!ll\tkchold~r engage:ment framework; and (in) status of lmplcnlt'nttticm ami 
outcome orimplementAtion of 311)' other mitigatiOn measurd: de\•t ltJp~d based on .he flndln~ 
oflhe liCIIliol impl\c:t nssc:tsrncnt. l,)crail• ttnd II I'ICOitic: l'brmnt ol'lhc lnfom111tion to be provided 
should be Al!ftCd by Sc.nlor L.cndcr$ prior tc) dfshursc:m~nt orlho 1()1111 :tnd updl,UCd 1\S 
opproprhue stn lsru~U.H'Y 10 Sonior Lt:ndcrsl 

Ill. •:NVIR01'iM£NT;\L AND SOCIAL PROGRESS OF PROJECT UNil£RWAV 

10. (Pro·,. ide B !IUfllrnnry of lhC' proJJrt:!IS o( imptemC'nlllllon or I he Proj«lt. inth1dln~,; 
dt>Scrlption. S'll11u3, 1\nd complt tiDir limctu~h: for cnvlronmc:nt, hc11hh uud 1111rc::ty. «nll S4JCI1tl· 
rthucd lt1.1ms. Ocs-c;rlbc I he stuws of permits 1md C~pprow• l rJ. Summar; infonnni lon should 
include: 

• Overview ofrht Pr'Ojee:t including progress agalrlSt schedull! 
• Oes~n ciHtt'tf;CS to the Project t~dopted durin& 1he tePQrlh~g period tttld retl$ons for 

those chttn¥e~ 
• Euvlronmcncnl nnd S(>tilll isSut:S Misin.Q dul'ina the I'CJJOrtlnQ period 
• lnfornuulon on ~1ny unantldlX.Ited environmomal or social imp;•ots, :u:d rcmcdh1l 

actlcns that h:.\'1.! been takt-n 
• Upchle on ony land 1\tquisilion ~nd rcscnlemc-nl issues, as srplicuble 
• Any unr<.''!:Oive.d sociul nnd l!'nvlronmcntal iss-ues 
• Sltl lll ~ or (ll>tnplirtnc.: \\'llh ErwltOIIIItelllnl tmd Soci31 I~Cl1Uili:111C)\IS ur iutonccs ur 

uon·CU1i1J>IIt~noo lut h1dlna mcnsures bcl!l~ httl)lcmonuJd andtor propos<.'d to be 
iiii iJ IW~Cnt(•d so as to conwl_r wllh cnvlronnu:nTBI ond soeiof 1\-'(JIJlrcmcnts, 

IV. SUMMARY OF SAFE'I'V PERFORMANCE AND ANY CORRECTIVE 
ACTIONS 

I I' I Pro'lide a .summmy for lhO overall Proj i.X.T or the fo llowmg: 

• Wor<er II eDith find Oc<:Uplitiomll Snt'CIY • Ocscribo $latus of wo~kcr honlth and saJoty 
pro~nmt- Md trolning, any work .. rell\tCd accidl!nts l\tlhu l'rt>ject Sit!:, aclion~ tt\ke(l h> 
redu,;e aooJde.ntL 

• Acci:tems. Pires. and Other E;nergeucles • Provide a summa!')' of any ..5ignine.enl 
l~idems., fires, 01 \:XPIQsioM. or major accidental rele3s:cs to tht OIVirQnmc:nl, 
tnoludo rusponso measures mkon and an)' improvcmoma mt~dc to c<l~lpmc:n l or 
llfl)rltduros tiS '' l'i.'1uhl 
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IV, SUbTAINAOLF. DEVELOPMENT INITIATIVES AND COMMUNITY 
IU: I..ATIONS. 

12. 1 t:)c$onbc 1my initillll\'c8 undel'l.uken 10 improve (Oorrowtt•'s) t:!n\lironmcntnl nnd 
socia' pc:rformnncc. tlescribc (Borrower's) pro~!! in Ji:lrmull\dng and hnplomentlng o. 
C(lmmunil)' dco\<el-o.pmcnl plltn (COP), {ilntus o r implcm~nt.utiou or ~he COP, Ot hCI sustainable 
dcvolopmcflt initituive:s in its opertllitmlt. 0<.-scribe any oulrt<'teh or cooperarive pJ"Cgmms with 
lh~ community. NGO~. e-tc·, in thd Proj~cl areal 

)r; 
--l)-

~ 
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F.XI IIBIT 8.7(b) 

To· (Security Tn•stccJ os S«urhy 1'rustcc 

From: I F.xisting Senior Lender} and (New senior Lender] 

Da~o: I I 

T Olruf£r Certtnufe 

We rcf.;r to lfle Scfllor Loan Agr~ement signed between l· Inter ulla, I 
(Bx.iuing Senior Lender] and the 8orrowcf dated-~ (a." am:end~:d) (:h~ ''StnWr 
l ~oaB Agreement"), CnpilBhscd tc:rms n (ll defined in this Transfer CcrliOcate belli' 

lh<: meanings gh•cn to them Jn tho Scnktr l.orm A~emtnt. 

I. w~ I ) (tiiU "[•I~Hng Stmlur I :endtl' .. ) nnd I J (the ''N\IW s~,t_Q~Ur 
Lt!ndtr") agtcC 10 the E.dsting. St:nior Lender Md the New ~nior Lc:11dt<r 
nov:uiug such of the EJ(Isting Senior Lender's rights {lnd oblig.uions as ili 
spocified in the Sthedule ~low in accordance with .Section 8J r~ycc£}~2Ci 
and Assip~ of Schedule 1 IComman Tr.rm$ .Sdted«lill 10 the Senior J.o;1n 
Agreement. 

2. TI\C llli!ISfcr d:t\C fOIIht i)UIJ>O<OS or lisl<IIOII8.7Ci!) of Soh¢<h~· I "'diG Sonior 
Loan Agreemen1 is lht: d\Jtc ("Etlecth·r Dattn on which this Trans iCr 
Certlfjcate has been execut~d by both the ~isting Scrnor Lender and the New 
Se11ior Lender. 

l . Th~ ttddress, teJ~x number (if any) nnd ~ftcshnlle numbllr of the New Senior 
U nder for che t>Urpo$C$ or ~{ion 8.2 (Notiey:s) of !klu:dulc ! <CantmQII 
Termt .SI;h«dui!J,) tO lhC s~nlor Lou.n Aarcemom AN': I J 

4 , ·n\c New Senior Lemler agree!! th~l with ciTecl rrofn th!! Entttlvo Date, il 
shall be bound a$ a Senior Lender by the lt'rtn!j or the Financ1ng, D sxu mCR(S 

relaling 10 1hc rlghtii and abllgatlon·s novated pur.ouan1 1.0 this Trans fer 
ConlficiltCI, os if II had been nn origin>1l purty to those l'l q.«"~rnentJ, 

s. nle New S.onior L.l:ln<lor conOrms to tho Hxls1lng Senior l .. cnda nnd th-e other 
parties to lhl! Phwncin& Ootlunculs thot it; 

( I) hru. receh•ed t1 copy .or all 1he reh:.vnnt Financing. Oocuml!nls and all 
()ther relevan1 infotmalion and tn:u it bas n01 no1i<:d atd will rtal 
hrrto(•n~r rdy un th¢ Exls1ine Sonior Lender ro chuc){ or cttq1•in: on its 
l.l<-.htllr hno tho legfllll)!. \•tllldll)', ollOctivcncss, tldcquney, nccum~y or 
complotcncss of any such do..:ument.s or infommllnn and l'unhcr ngrco!l" 
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1hn1 il hos fKl l relied And will no1 roly on the U:\isting Senior l ~cndcr 10 
<tSSesJ or kter} mulcr fovicw on ils behalF 1hc nnAnci1'l oondhfon. 
c:rcdi1wonhir.ess. eonditlon. otTo irs. stn.lu.s or nntur'C ar onr pllfly \~·ho 
has m1y obliMflllons under tho ~in;uu; ing Oo,umenls (t:uch an 
"Obligor"): 

(ii) has made iiS- own indept<nden~ lnvestigation rmd IL<ise!ismcnl of the 
nmmcial condithm nnd nffnirs 6f each Obligor nnd irs: rchltd en lilies 
(wh..:re "PPiiCIIblc) 111 t:onnection wilh hs partioipntlon in the rclt\'Rnl 
Pinnnclng Documents 11nd 1\11~ no1 relied ~xclusivcly on uny 
lnibnnntion provided to II by I he l~isung Senior J, cnd('.r in tl)nncction 
with MY 1-'mancing IJ.oC\IIllt n1: 

(iii) if nul al~.ady a Sc:nior leudcr, ap~loinl$ c-!!Ch agcnl to utl ali it$ agent llS 
prUvi~ed in the $enior l..olm Ag,rtcmcnt, the Pimulcing Oot-umcntll nnd 
lho Security l)ooumcnts 1md asrce' to bo bound by such Senior Loan 
Ag~t~cmcnt thc:or..,ta; and 

(iv) will continue 10 make its own indeiJCndcot r•pprahal of the 
creditworllliness of ench ObHgor and its relnted entiii.es (wher'e 
apl>licable) while- My amoom is atHstanding w)der the Fhuutcing 
00CIUIIl \' 11tS ur arl)' c:onunilml!nt uutl~r Flnunoing Documtl)ts by nny 
Son lor l..\lndor Is in tOrco, 

6. l'h~· E-xisting Sculor l..cnller 111nkc$ no re~u<:seuhation or wamuuy uml tL~~Uinc!l 
ll() r<.-spons-lbllit)' with respecl to lhe le&ality. vra1idl1y, effectiveness. ndc:quftcy 
Or enfurccJtbllity of the Pinancin& Oocul11<mts und fiS.,'iUrpq no nspon.o;ibilhy 
fhr lhe liriandt~l cond iti-on of nny ()bli.gor or (Qr 1ho performance and 
Oblit.IVIUW:C by Oblig.Qr or Sf\)' or its obligt~tions under tile F inr..nt\1'& 
Ooc:umcnt!l ttnd :my Bll such conditions ttnd Wl,frllrlllcs, whod1cr cxr>rcS! or 
Implied by llh\' or othcrwl!lc, 1m: hereby excluded. 

7. 11)e Existing Scmior ltndot heteb~ oonfi11US Md ocluu;wledges to the New 
Seoior Lender thfll the.Ncw Seaio•' Lender shaJI J)Ot be requl~ toassucne: any 
greruer liability limn was provided fo-r under lhb relcvaut Finandng 
Oocutnems by reason of the novntiou consliuued b)' rhis l 'ransfe• Certilicatc 
thnn WO\thl h1we bccn cho t l.lSt hRd no :iUCh nov arion tttlr:en pln~c. 

8. l1'1e New S(uior l.Cndt.!r hereby confirhls to the l!xistlng Sculor Le• u.t~:~r that 
IJ1e Existing_ Senior l..end~:t l1as 110 oblig.ati~;m under rhl~ ' l'ronsfer Grtmcote or 
otherwise, to (i) a(;(;<.-pt u re·transftr from the New· Senior Ltf•tlcr cr the whole 
Ol' Dn)' part of its rights orobllgallons assigned or- novutM undt<r thili Transfer 
Certificate~ or (li).support 1my lmtses d ireotly or indirectly incurred by the N'ew 
S<:niflr t .. endcr for IU\)' rcnson. 
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9. r\ny pAn)' 10 nn)' Finurn:mg lfflCIIIll<:'111 (nnd nny third pllrty why 1$ c-xpr~ssly 
stn l~ chercln 10 bcnctll from an~ •pcolt'lc rro,· isfon~ herc.undcrJ m~ty rtly c.m 
1hls TrflnsfCr Ccr(IOct•lt nnd enforce Its torms by \•lrh•o or the ConlfltcliS 
tRighlS orllllrd Po~lc;) A•• 1')!/'). 

I 0. This Trall.'jfc:r Cert:ificau: is go\'cmed b_y and sho.ll be eo•:•strued in accordance 
wish [lndinntr-.ngl is:hll~tw. I'Nute.: tu be govc-mt:d by lht $()\'t:ming.ln'"'' of Lhe 
Senior t.o1m Agtt:omcnlundor which il ltt ii..'it)Cd,l 
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TI-lE SCJ-160ULil 

llnJcrt noh.•yant details of I he rd('\-'inl Financing OotumcnUI 

Slg11utories: 

(NI)W St:nior Lcmh:r} 

lly: Dy: 

ritlo: 

Dn11:: 

J,r 
• 

t 
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SCHBDIJLE2 

FORM .OF REQUE!iT FOR DJSBURSicMKNT 

1 Borrower's LtltterhrudJ 

lmomational finance Corporation 
2121 Pennsylvania A\'enue, N.W. 
WushinJIOn, D.C. 20433 
United Stole$ of America 

Attcotiw: Dlrc<:tor. lnfrastructurc Dcp£trtmcnt 

Ladies atld Gentlemen: 

l Date] 

Investment NQ. 
&QY!liL msburscm!liiiNil. I I] ' 

l. Please. refer to the Loan Agreement (the "Loan Agreemeat") dated 
April 24, 2008. bcrwe.:n CO<Istal Oujurat Po"'cr Limited (01e 
;j(&rruwer''), and lntcmationul Finance Corporation ("lFC'). Tcnns 
defined in 1he Lo1ln Agreement hnve Lheir derincd tne.anings whenever 
used in this re<)uest. 

2. The BoJTOwer Irrevocably requests a disbtu•sement of lhe Loan (the 
•l)i~burstnltnf') in accorda.rtee with the provisions or Section 3.02 
{Dlslwr,veme.nt P~:Ql:e~lure} of the Loan Agreement in the followi1\g 
amo~nts:} 

, 

to) Dollars($ os the Speciul l C l)isburscment; 

tb) Dollars($ w1dcr the Unlt 1 Traru:hc of the 
Loan; 

(c) Dollnrs ($ under the Unit 2 Troru:he of lhe 
Lcu:m: 

(d) 
l oan; 

Dollar• ($ under the Unit 3 rruncho of the 

'l'o bot m•n•bc:n:d ln 5cttcs. 
uon.v.·e:r to lugfucle utdy lhC' llnt!l be!IUW thbi lil'c al)ptitJiblt to the PbiJurStflle!lll bclng. 
reQu<ste:d. 
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{c) :----,.- Dollars (S. ___ J under the Unit 4 1'ranche of the 
Loan; and 

(l) ,---- Dollars (S, _ __ J under the Unit 5 Trnnohe of the 
Loan. 

You arc requested to pay such amount to the Oollar Oisbursc:tncnt 
Accoun1 under th~ OffShore Accounts Agreement. At:count No. 
____ at [N~me and Address of Bank] in Singapore. 

~. Por the purpose or Section >.02 (a) of the l.oan Agr.'<!tnO II~ I he BDITOWCr 
w~lflcs ns follows: 

ia} no Event or Default and no Potential Event of Default has oocurrcd 
and ls continuing;. 

(b) the Borrower, the Sponsor ond the Project Subsidiary have 
pcrfonncd 1111 of their respective obligations due tO be perfonncd 
under ~~• l'lnanclng Uocumenl.lto which they urc purtic1 and each 
of ~1e purtles to the Project Documents have puJfomed In oil 
material respects all of their respec:thte obUgmlons under lh~: 
Project Doctuncnts to which the}' are paniC.$t jn c:a.c-b Case: due to be 
pcrformed by them on or before •he date of the Disbursement; 

(c) nil Truot AccouniJ have been established anll funded to the extent 
required under the Trui't and Retcnliou Accounts Agreement nnd 
all accounts hl<vc been established and funded to the extent 
~quJrcd under the. Offshore·Aecoul'lts Agrt->e(Jl¢ot; 

(d) on or prior to the date of tho Disbursement, all Sponsor Support 
payment ond Subordlnoted Loan$, if any, required u11dcr the 
Sponsor Support Asrcerncnt hnvc b.:cn made: 

(e) all of the Au~wrizalions required to be obtaiued on or prior to the 
Disbursement ha\•e been obtained and l)rc in I\1U force and effect 
nnd final, and there are no lcgial proceedings regil'ding the 
cfT'cetiveness: or validity of any of such Aulhori:zations l)ther than 
any such p•'OCeedlngs thot arc liivolous, and the 13orrow<r is not in 
doJbull theroundor and has not breached any of the tom1s of any 
sucb Aulhorizntion where such br~.:aC:b or default could reas01mbly 
be expected to have a Miltcrial Adverse Effec~ 

((} as of the date of <he Disburi;cmen~ the most recem Construction 
Pl'ogress Report required to be p1'0vidcd pur>uant to Section S.S (c) 
(I) (Conslru•liOII Progre.r.t II£'JX>rr) of the Commcn Terms 
Scbcdu.lc is tmo, accurme and C()mplc:h.'l, 1md includes the 
information required under S<:otion 4.2(g){i) of the Common 
Tcnns Schedule~ nl"ld nothing has occurred since dte dale of s._.ch 

2 
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Construction l'rog.ress R,~f>')rt thal tould pt't\1ent constructiou of 
the Projtct ih llt<:orduncc: with th~ ConslrulltiOfi Plan and the 
Construction Budget! 

(g) uthlehed hereto is the ccrtiiicme of the ln'dcpcndcm t!nginccr 
required under Section 4.2(h) ol"thc Con1mon Terms Schedule; 

(h) the umount of the requested Oi,bun;emcnt is consisrc<t with the 
Disbursement Schcdulci 

(i) the representations und warranties mtJdC:: or deemed co tc made or 
rcpeorcU by the lloorowcr In ohc Loan Agrccnocm are cruo and 
eooTI:Ct on and os ol' the dare or this tc<tucstand will be true on and 
as of tbc date of Disbursement with the same cffCct as if Stich 

representations and wauanties .had been made on and as of each 
such dnte; 

ij) the mukina of the Disbursement will not cRtoso the BooTower to be 
In vlolotlon of its Constitutional Documents or cause the Borrower 
to be In violation or breoeh of, or default under, as applicable, :.ny 
prOvision IJ.Onlaincd in tmY agreement. instrument or tlccum<:nt t.o 
v.tbioh the Borrower is a parry or by which the Borrower or ·its· 
property is bound, or any Authori?..ation or Applicable. L.aw; 

(k) oller Inking into account the amount or the Dlsburscmc1n, any po'O 
rota Equit~ disbursement lUld 11ny OtiK!r Senior Loan dittursc:mcnt 
bc:in,& mnde in accordflnCc: with tho Disbur.sement Schedule:. the 
Debt to Equity Ratio will not exceed 3.0 and the Liobilities to 
Tangiblll .Net Worth Ratio will not exceed 3.5; 

tl) ns ol' the dote of the Qisbull!cment. coch of the Conscltanls ond 
JJ1C hove received from l.he Borrower oil fees ond cxpcu;cs, and all 
reimbursed cosl~ and expepsc.s, required tO be paid or rei.mbuned 
ro it before the date of tbe Disbursement pullluant tO UJe Financing 
Documents; 

(m) since the dote of the IOI!ffit Fini,nciill Stntoments delivere1 pur.;uont 
to Section 4.1 (d) (FYnanc/lll Stnr•mcnr.r) or the Coonmon Tcm1s 
Sc:heduk , the Borrowe1· has not incurred any matorbJ Joss or 
liabUhy except tho.e permilte<i to be lncllm!d pursu•nt to the 
Transaction Documents; 

(n) nothing has Qccurred which has or could reasonably be expected ro 
have • Material Adverse effect; 

(O) the: Borrower u,nd its cmployc:-~:s, ugcmts. conln•~lor~ und 
subcontractors ace ln compliance with lhc Environrr.cntal and 
Social Requirements and, once adopted pursuant to SectionA.l (i) 
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of the Co~nmon Terms Schedule, the Environmental Mannge:mem 
Plan and 1he Social Munagcmcnl Plan. imd Iller; arc no 
Bnvironmontal or Social CJaims; 

(p) I he proceeds ol' I he Disburscmcnl are not in rcimburscmonl of. or 
10 be used for, cxp¢ndluuoes In the tcrrilori~s or ru1y coun1ry 1h01 Is 
nota member of the Wodd llank and I r•c or for goods produced in 
or scrvices supplied from any such coumcy; 

(q) the Borrower hns paid aJl stamp, rcgisuation or similar ll.lxes 10 be 
paid Ol' in rela1ion 10 1he Tronsaclion DocumeniS cxccUied before 
the date ol' tho DisburS<:mcnt or the tran•nctions co1ucmplarcd 
~toreby; 

(r) lcacb of the Construction Contractors and sub-contraaor.s to be 
paid or reimburse<! for Project Costs (other than Project Cosls 
rtpi'I!Scnling mmcrittb or equipment in India) with the pi'OCeeds of 
this Dlsbursemcm hnvc Irrevocably waived and reletc;cd nil Litns. 
stntulory M otherwise, thnt any oJ'thom lllliY have or acquire on the 
Project or (he Security, tmd attached hereto is evidence of tbe 
some;] [Note: to be indud«< only if the Dlsburseme11t is to be 
appJied ro tbt: p~yment or n~imbursement of Project Costs 
undtr the Conxtruction Contracts (other thnn for J•ro;ect Co~ns 
representing n1aftrh1h or cquiiHUCnlln lndia).l 

(s} the (li'OCCcds of lh~ Oisbul1;omont will be applied only towards lhe 
Project Costs of the Unll to which the r ranehe being disbun;cd 
relates and to Project Costs of Comrno.n Facifi(ic's. 

(I} lthe amount or the re<1ucsted Disbur.;emeni hereunder. when 
•wegated with all til<! previous l)isbursernenls under til<! Loan, 
does not oxeeod lhlny 1"'"""111 (30:Yo) of the Loan; I [Note: to be 
Included only for Di.olbursemeots prior to the Coal Supply and 
Trnosportatioo Agreements COmpletion Date.) 

(u) nllached hereto is o cenlt1oote of 1ho Independent Engineer 
certifying the utlll?.ntiijn or funds under the lasl Disbur~ement of 
the Loon; 

(\') in connection with the Disbursement being requested bereundel', 
1he Borrower has roquested pro rota disbursements of tho ADB 
rranche I Loan (tiS 'defined in the ADB Loun Agreement) and the 
UFCLLoan; •nd 

(w) all requirements for the fJishurs.:menl provided in the La:w 
A!>l~ement and ln the Common Terms Schedule (including, 
without limitations. Se>etions 4.1 and 4.2 thereof) ha,·e been and 
remain fully satisfied. 

4 
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The above ccrtificlltions arc effective: OS or the: dah: or this ~quest for 
Oisburs.tme.nr and sb.all oontinue to be effective as of the date of the 
Disb\II'Sement. If any or these cenitications is no longer vaJid as of -or prior to the 
date or the requested Disbursement, the Dorrower undercakes: w irnmcdiore1y 
noti ly II' C. 

Yours itUiy, 

Coastal Gujarnt Power Limited 

I~Y-:-:--.--:--:-::----.--:----­
I.Aulhol'i?.cd Rcpresenlnlive] 

Copy to. Manager, Fillancial Operations Unit 
lntemationaJ finance-Corporation 

5 
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FORM OF LOAN DISBURSilMF.NT R!)CI.:II' T 

[BotTOwcr's Lcuct·hcnd l 

lntcm:1ti·:mal Finance: Corponuion 
2121 Pelll1S)'lvania Avenue, N.W. 
Washington, D.C. 20433 
United States of AmcriCll 

Auention: DirectOr. lnt'rostructurc Dcporuncm 

Lodies o.•d Gentlemen: 

tnvcstmcnt No. 
Reccint for Disbursement Request No. [ )' 

SCHEDULE3 

We, ConStol Otynl'4t Power Limited (the "llurrnwcr"), hereby 
acknowl:dge rC<elpt on the date hereof or Uw sum or _ Dolh>ts ($ __) 
disburs<:d to us by International Finon.:e Corporation C'IFC") under the Lonn 
provided for in the U>an Agrocment dated ( J, 201!8, betwtcn the 
Borro"'er llnd li'C. 

Yours truly, 

Coastal Oujarat Power Limited 

By----~~------~------1 Authorized Representative 1 

Copy to: Manager, FinOJicinl Oporntions Unit 
lntenuulonal f inance Corporation 

'To cxne:spc.md with th~ number of the Disburstn1~nt rcque$\, 

IX'I , :MM&IIlll 
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