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LOAN AGREEMENT

LOAN AGREEMENT, dated April 24, 2008 (this “Agreement”), between
COASTAL GUJARAT POWER LIMITED, a company organized and existing
under the laws of the Republic of Indin (the "Borrower™), and
INTERNATIONAL FINANCE CORPORATION, an international organization
established by Articles of Agreement among its member countries including India
(“IFC™).

RECITALS

The Borrower is undertuking the development, construction, ownership, operation
and mairtenance of the Project (as delined in Section | of the Commen Terms
Schedule);

The Bormower has requested TFC to provide the loans described in this Agreement
1o finance Project Costs (as defined in the Common Terms Schedule ), and

IFC is willing to provide those loans upon the terms and conditions sel forth in
this Agreement,

ARTICLE 1

Definitions and Interpretation

Section 101, Definitions.  Copitalized terms used herein have the
meanings sel Torth in the Common Terms Schedule. In addition, wherever used
in this Agreement, the following terms have the meanings opposite them:

“Amortization Schedule™  with respect to any Disbursement for any Tranche, a
schedule comesponding 1o the repayment schedule
of the respective Tranche as set out in Section 3,06
{Repayvment),

“CADT Compliance Advisor Ombudsman. the independent
accountability mechanism for [FC that impartially
responds 1o environmental and social coscerns of
affected communities and aims 0 enhance
Outeomes;

“CAD's Role™ (i) to respond to complaints by persons who
have been or are likely to be directly
affected by the social or environmental
impacts of 1FC projects; and

{liy to oversee sudits of IFC's social and
enyironmenial performance, particularly in
rélation to sensitive projects. and ‘o ensure

IRl =dnj4nl iR



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

compliance with IFC's  sccial  and
environmental policies, guidelines,
procedures and systems;

“Common Terms Schedule | 1o this Agreement, as the same may be

Schedule” or “CTS" updated or revised from time to time in the manner
expressly set forth therein;

“Country” India;

“Incrensed Costs” the amount certified in an Increased Costs

Certificate 1o be the net incremental costs of, or
reduction in retum lo, IFC in connection with the
making or maintaining of the Loan that result from:

(i)  any change in any applicablz law or
regulation or directive (whether or not
having the force of law) or in s
interpretation  or  application by any
Authority charged with its adminmstration; or

(i)  compliance with any request from, or
requirement of, any central bank or other
monetary or other Authority;

which, in either case, after the daw of this
Agregment:

{A) 1mposes, modifies or makes
applicable any reserve, special
deposit  or  similar  requirements
against assels held by, or deposits
with or for the account of, or loans
made by, [FC;

(B)  imposes a cost on IFC as a result of
IFC having made the Loan or
reduces the rate of retun on the
overall capital of IFC thet it would
have achieved, had IFC nct made the
Loan;

(C)  changes the basis of txation on
payments received by IFC in respect
of the Loan (otherwise than by a
chanpge in laxation of the overall net
income of IFC imposed by the

De] - e 4| od
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“Increased Costs
Certilicate”

"Interest Determunation
Date™

“Interest Payment Date”
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jurisdiction of its incorparation or in
any pelitical subdivision of any such
Junsdiction); or

(D) imposes on [FC any other condition
regirding the making or maimtnining
of the Loan;

a certificate provided from time to time by IFC
certifying:

(i) the circumstances giving nise o the
Increased Costs;

(it} that the costs of IFC have increased or its
rate of return has been reduced;

(i)  thet IFC has, in its opinion, exercised
reasonable efforts to minimize or eliminate
the relevant increase or reduction, as the
case may be; and

(iv)  the amount of Increased Costs;

except iy otherwise provided in Section 2.03 (d) (i)
(Inreresi), the second Senior Lender Business Day
before the beginning of each Interest Period,

Janwary 15 and July 15 in any year or, in the case of
any Interest Period of less than six (6) months,
pursuant o  Section 3,04  (Change in  Inrerest
Period), any duy that is the 15" day of the month in
which the relevant Interest Period ends;

each period of six (6)months or, in  the
circumstances referred 10 in Section 3,04 (Change
in fnierest Period), ench period of three (3) months
or one (1) month determined pursuant 1o that
Section, in each case commencing on an Interest
Payment Date {or, for the [irst perlod app.icable to a
Disbursement, the period commencing on the date
of that Disbursement) and ending on the day
immediately before the second Interest Payment
Date following such commencement date;

for any Interest Period, the rate at which interest is
payable on the Loan during that Interest Period,

3
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"LIBOR"

"

‘Loan

“Loan Currency”™

“Senior Lender Business
Day™

“Special LC

Disbursemenm”

“S[H‘E‘ﬂ:d“

L] s D dd ok

determined in accordance with Section 31.03
(fneerest) and, il applicable, Section 3.04 (Chenge
in Interast Period);

the British Bankers” Associalion (“BBA") interbank
offered rates for deposits in the Loan Currency
which appear on the relevant page of the Reuters
Service (currently page LIBOR 01) or, if not
available, on the relevant pages of any other service
{such as Bloomberg Financial Markets Service) that
displays such BBA rates; provided that if BBA for
any reason ceases (whether permmnently or
temporarily) to publish interbank offered rates for
deposits in the Loan Currency, “"LIBOR" shall mean
the rate determined pursuant to Section 3.03 (d)
( fmteresty;

the loan specified in Section 3,01 (a) (Fhe Loan;
Tranches) or, as the context requires, is principal
amount from time to time owstanding;

Dollars;

a day when banks are open for business in New
York, New York or, solely for the purpose of
determining the applicable Interest Rate other than
pursuant to Section 3.03 {d) (i)} (nteresn, London,
England;

A Dishursement of the Loan, in IFC’s pre rata share
ol filty milhon Dollars (550,000,000 (caleulated on
o pro rota basis with ADB and 1TFCL, based on the
original commitments under the ADB [oan
Agreement, the IIFCL Loan Agreement and this
Agreement);

(i) two percent (2.0%) per annum until the Project
Financial Completion Dute, (i) one and eighty-five
one-hundredths percent (1.85%) per annum from
the Project Financial Completion Date umtil the
fourth anniversary thereof, (3ii) two and five one-
hundredths percent (2.03%) per annum from the
fourth anniversary of the Project Financial
Completion Date until the eighth anniversary of the
Project Finaneinl Completion Date and (iv) two and
fifteen one-hundredihs percent (2.15%) per annum
ofter the eighth anniversary of the Projec! Financial

4
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Completion Date;

“Trangae”™ has the meaning given to such term in Section 3.01
() (The Loan; Tranches) hereof;

“Unit | Tranche™ his the meaning given to such term in Section 3.01
{a) (The Loan; Tranches) hereof;

“Unit 2 Tranche™ has the meaning given to such term in Section 3.01
{a) {The Loan; Tranches) hereof’

“Unil 3 Tranche has the menning given 1o such term in Section 3,01
{a) {The Loan, Tranches) hereolt

“Litint 4 Tranche™ has the meaning given to such term in Szction 3.01
(a) (The Loan; Tranches) hereol:

“Unit 5 Tranche” has the meaning given to such term in Section 3.01
(a) (Fhe Loan, Tranchies) hereof,

Section 1.02, fmferpretation.  In this Agreement, unless the context
otherwise requires;

(a)  headings are for convenience only and do not affect the
interpretstion of this Agreement;

(b} words importing the singular include the plural and vice versa;

() a reference 10 an Annex, Article, party, Schedule or Section is a
reference to that Article or Section of, or that Annex, party or Schedule 1o, this
Apgreement;

) o reference to o document includes an amendment or supplement
to, ot replacement or novation of, that document but disregarding any amendment,
supplement, replacement or novation made in breach of this Agreement;

e} a reference o a party to any document includes that party's
successors and permitted assigns; and

if) the rules of interpretation provided in Section 1.4 (Interpredarion)
of the Common Terms Schedule shall also apply to this Agreement.

Section 1.03, Buyimesy Day Adfustment. {(a) When an Interest Payment

Date is not a Senior Lender Business Day, then such Interest Payment Date: shall
be sutomaticnlly changed to the next Senior Lender Business Day in that calendar
month (if there is one) or the preceding Senior Lender Business Day (if there is
notl,

BT = BR14K1 0 lf
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(b}  When the day on or by which a payment (other than a payment of
principal or interest) is due to be made is not a Senior Lender Business Day, that
payment shall be made on or by the next Senior Lender Business Day in that
calendar month (if there is one) or the preceding Senior Lender Business Day (if
there is not).

Section 1.04, Common Terms Schedwle, The Common Terms Schedule
forms en integral part of this Agreement.

ARTICLE Il

The Project, Project Cost and Financial Plan

section 2,01, The Projeci. The Project 1o be linanced is described in
Section 2.1 {The Prafect) of the Common Terms Schedulz,

Section 2,02, Profect Cost and Financia! Plan, (a) The total estimated
eost of the Praject is set forth in Section 2.2 () {Profect Cast and Financlal Plan)
of the Common Terms Schedule.

(b}  The proposed sources of linancing for the Project are set forth in
Section 2.2 (B (Project Cosxt and Financial Plan) of the Common Terms
Schedule.

e} The use of proceeds of the Loan is set lorth in Section 2.3
(Purpoie af the Senfor Loans) of the Common Terms Schedule, The Borrower
agrees that it shall apply the proceeds of each Disbursement of each Tranche only
towards the Project Costs of the Unit to which such Tranche relates and 1o Project
Costs of Common Facilities,

ARTICLE I

The Loan

Sechon 3.01, The Loan; Tranches. (a) Subject to the provisions of this
Agreement, [FC agrees to lend, and the Borrower agrees to borrow, the Loan, in
the amount of four hundred fifty million Dollars ($450,000,000), of which,
subject to the provisions of this Agreement, (i) ninety million Dollars
(H90,000,000) shull be allocated to, and available for Disbursement for, the
paymerl of the Project Costs for Unit | and for Common Facilities, (the "Unit |
Tranche"} (i) an amount not less than seventy-five million Dollars {875,000 000)
and not o excesd ningty million Dollars ($90,000,000) shall be allocated to, and
availabe for Disbursement for, the payment of Project Costs for Unit 2 and for
Common Facilities (the *Lnit 2 Tranche™), (1ii) an amount not less then seventy-
five million Dollars ($75,000,000) and not w0 exceed ninety million Dollars
(590,000,000} shall be allocated 1o, and available for Dishursement for, the
paymert of Project Costs for Unit 3 and for Common Facilities (the “Unit 3
Tranche™). (iv) an amount not less than seventy-five million Dollars

fi
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($75.000,000) and not to exceed ninety million Dollars ($90,000,000) shall be
allocated to, and available for Disbursement for, the payment of Project Costs for
Unit 4 and for Common Facilities (the “Unit 4 Tranche"), and (v) ninety million
Dollars ($90,000,000), plus any unutilized amounts available for Disbursement
under the Unit 2 Tranche, the Unit 3 Tranche or the Unit 4 Tranche in aceordance
with Section 3.14 (Reallocation to Unit 5 Tranche), shall be allocated to, and
available for Disbursement for, the payment of Project Costs for Unit 5 and for
Commaen Facilities {each such allocation, a “Tranche™).

ik} Any portion of the Loan that is prepaid, repaid or cancelled may
ot be re-hormowed,

ie) Subject o Section 3.14 (Reallocation of Tranches), each Tranche
shall only be available for Disbursement to pay for Project Costs for the Unit o
which such Tranche relates plus Project Costs for Common Facilities.

Section 3.02, Disbursement Procedure. (a) The Borrower may request
Disbursements by delivering to 1FC a Disbursement Request, substantially in the
form of Schedule 2, in sccordance with Section 2.4 of the Common Terms
Schedule.

ih) Motwithstanding anything to the conmtrary in this Agreement
{including Section 4.2 of the Common Terms Schedule), the conditions in
Sections 4.2 (h) (i) (Conditions of Al Disbursemenis - Independent Engincer's
Certificare) and 4.2 (t) (Conditiens of Al Distwrsements — Release of Liens) ol
the Comman Terms Schedule shall not be required to be satisfied with respect Lo
the amount of the Special LC Disbursement as a condition to the Special LC
Disbursement.

() Each Disbursement (other than the Special LC Disbursement) shall
be made by 1FC into the Dollar Disbursement Account under the terms of the
Offshore Accounts Agreement, as specilied by the Borrower in the relevam
Disbursement Request.

(d)  The Special LC Disbursement shall be made by IFC into the
Project LC Reserve Account under the terms of the Offshore Accounts
Agreement, as specified by the Borrower in the Disbursement Request for the
initinl Disbursement of the Loan,

()  Each Disbursement (other than the Special LC Disbursement and
the last Disbursement) shall be made in an amount of not less than ten million
Dollars (S10,000,0000 and in integral multiples of one million Dollars
(51,000,000},

(f The Special LC Disbursement shall be in the amount specified in
the definition of Special LC Disbursement.  The amount of the Special LC
Disbursement shall be allocated pro rata across the Tranches for Units 2 through
5. If all or any part of the amount of the Special LC Disbursement shell not have

7

D1 =l ul) oA



Case 1:15-cv-00612-JDB Document 10-5 Filed 07/01/15 Page 16 of 106

been withdrawn from the Project LC Reserve Account at the time of the
Borrower's final Disbursement Request, the Borrower shall be required first 1o
apply the amount of the Special L.C Disbursement remaining in the Project LC
Reserve Account toward Project Costs before requesting a Disbursement in tha
amaouni.

(g) The Borrower may not request more than one Special LC
Disbursement. The Borrower shall submil only one Disbursement Request every
two calendar months and shall not request more than one Disbursement per
Tranchz in any Dhsbursement Reguest,

(h)  The Borrower shall deliver to IFC a receipt, substantially in the
form o Schedule 3, within five (5) Senior Lender Business Duys following each
Disbursement

(1} The Borrower may not request Disbursements of any Tranche after
the Commercial Operation Date for the Unit in respect of such Tranche has
oecurred,

Section 3.03, fureresi. Subject to the provisions of Section 3.05 (Default
Rate Imterest), the Borrower shall pay interest on the Loan in accordance with this
Section 3.03:

fa) During each Interest Period, the Loan (or, with respect to the first
Interest Period for each Disbursement, the amount of that Dishursement) shall
bear inferest al the applicable Interest Rate for that Interest Period.

(b}  Interest on the Loan shall acerue from day to day, be prorated on
the basis of a 360-day vear for the actual number of days in the relevant Interest
Period and be payable in arrears on each Interest Payment Dale; provided that
with respect (o any Disbursement made less than fifteen (15) days before an
Interest Payment Date, interest on that  Disbursement shall be payable
commencing on the second Interest Payment Date following the date of that
Disbursement.

ic) Subject 1o Section 3.04 (Change in Interesi Period), the Interest
Rate for any Interest Period shall be the rate which is the sum of:

(i) the Spread; and

(i) LIBOR on the Interest Determination Date Tor that Interest
Period for six (6) months (or, in the cose of the first Interest
Period for any Disbursement, [or one (1) month, two
(2) months, three (3) months or six (6) months, whichever
period is closest w0 the duration of the relevant Interest
Period (or, if two periods are equally close, the longer one))
rounded upward to the nearest three decimal places.

LM = Anfall e .I it g.
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(dy I, for any Interest Period, [FC cannot determine LIBOR by
reference 1o the Reuters Service or any other service that displays BBA rates, [FC
shall netify the Borrower and shall instead determine LIBOR:

(i on the second Senior Lender Business Doy before the
beginning of the relevant Interest Pertod by calculating the
arithmetic mean (rounded upward 1o the nearest three
decimal places) of the offered rates advised 1o IFC on or
around | 1;00 am., London time, for deposits in the Loan
Currency and otherwise in accordance with Sect.on 3,03 (€)
(i), by any lour (4) major banks active in the Loan
Currency in the London interbank market, selecied by 1FC,
provided that if’ less than four quotations are received, 1FC
miy rely on the gquatations so receéived if not less than two
(2); or

(i) If less than two (2) quotations are received from the banks
in London in sccordance with subsection (i) above, on the
first day of the relevant Interest Period, by calculating the
arithmetic mean {rounded upward to the nearest three
decimal places) of the offered rates advised to IFC on or
around 11:00 a.m., New York ume, for loans in the Loan
Currency and otherwise in sccordance with Section 3.03 (¢)
(i), by n major bank or banks in New York, New York
selected by IFC,

(e}  On each Interest Determination Date for any Interest Period, IFC
shall determine the Interest Rate applicable to that Intercst Period and promptly
notify the Borrower of those rates.

(fy  The determination by IFC, from time to time, of the applicable
Interest Rate shall be linal and conclusive and bind the Borrower (unless the
Borrower shows o IFC's satisfaction that the determination involves muanifest
grTor).

Secthion 3.04. Change in_fnterest Period. Withowt prejudice to the
provisions of Section 3.05 (Defawlt Rare Inrerest), if at any time the Borrower
fails v pay any amount of principal of, or interest on, the Loan when due
(whether a stated maturity or upon acceleration), and any part of that amount
remains unpaid on the third Senior Lender Business Day immediately preceding
any Interest Payment Date falling after that amount became due, then:

(a) IFC may elect that the duration of the Interest Period commencing
on that Interest Payment Date and, subject to Section 3.04 (¢}, any subsequent
Interest Period shall be either three (3) months or one (1) month and shall notify
the Borrower of that election in the notice referred to in Section 3.03 (¢}
{Inrerest),

D] - 261481 D8 1 4}'
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(b)  the Interest Rates applicable to any Interest Period which s three
{3) months or one (1) month shall be determined in accordance with Section 3.03
{Interesr) in all respects, except that any reference in Section 3.03 () (i) to six
{6) months shall be deemed 1o be a reference to three (3) months or, as the case
may be, one (1) month; and

fe}  unless an Event of Defaull or Potentisl Event of Default has
occurred and is continuing, IFC shall reinstate Interest Periods of six (6) months
as of the frst Interest Payment Date falling al least three (3) Senior Lender
Busingss Days afier the payvmeni default is remedied in full and shall inform the
Borrower of that reinstalement in the notice referred to in Section 3.03 (e)
(Inrerear),

Section 3.05. Default Rate Interesi. (a) Without limiting the remedies
available to |FC under this Agreement or otherwise (and to the maximum extent
permitied by applicable law), if the Bormower fuils (0 make any payment of
principal or interest (including interest payable pursuant to this Section) or any
other payment provided for in Section 3,08 (Fees) when due as specified in this
Agrecment (whether at stnted maturity or upon acceleration), the Borower shall
pay interest on the amount of that payment due and unpaid at the rate which shall
be the sum of one per cent (1.0%) per annum (or such higher rate being charged
by any other Senior Lender, but not exceeding two per cent 2.5% per ennum) and
the Interest Rate in effect from time to time,

(b}  Interest ot the rate referred 1o in Section 3.05 (a) shall scerue from
the date on which payment of the relevant overdue amount became due until the
date ol actual payment of that amount (as well after as before judgment), and shall
be payable on demand or, if not demanded, on each Interest Payment Date falling
after ary such overdue amount became due.

Section 3.06, Repaymernt. () Subject o Section 1.03 (Business Day
Adjustiment) and o the provisions of paragraph (¢) below, the Borrower shall
repay each Tranche on the Interest Payment Dates and in the amounts set forth in
Annex A (Repayment Schedules for Each Franche).

{b)  Upon each Disbursement of any Tranche, the amoun disbursed
shall be allocated for repayment on each of the respective Interest Payment Dates
for repayment of principal sel oul in the respective table in Annex A for that
Tranche in amounts equal to the percentage of such amount disbursed in respect
of such Tranche shown opposite those dates in that table (with IFC adjusting
those allocations as necessary 50 as to achieve whole numbers in each case),

Section 1,07, Prepgyment, Without prejudice 1o Article 7 (Texes) of the
Common Terms Schedule and Section 5.3 (a) (Irsurance) of the Common Terms
Schedule:

n
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{#)  The events and circumsiances in which the Bomower shall
mandatorily, and the conditions under which the Borrower may volumarily,
prepay the Loan are set forth in Section 2.5 of the Common Terms Schedule,
provided, that:

(1) the Borrower pays, simultaneously with any prepayment:

(A)  all accrued interest and Increased Costs (if any) on
the amount of the Loan 10 be prepaid, together with
all other amounts then due and payable under this
Agreement, Including the amount payable under
Section 3,12 (Unwinding Costs), if the prepayment
1% notl made on an Interest Payvment Date;

(B)  the prepaymemt premium specified in Section 3.07
{(k), if applicable; and

(C)  redeployment costs, if any.

(iiy  the Borrower delivers to IFC, prior to the dae of
prepayment, evidence satisfactory to IFC that all necessary
Authorizations with respect to the prepavment have been
obtained; and

(b} On the date of any voluntary prepayment of the Loan pursuani to
section 2.5 (a) of the Commaon Terms Schedule, or any mandatory prepayment of
the Loan pursuant to Section 2.5 (b) (iit) of the Common Terms Schedule, the
Borrower shall pay a prepayment premium equal to (i) one and one-hall’ of one
per cent (1.5%) of the amount ol the Loan to be prepaid for any such prepayment
occurring prior to December 31, 2017; (ii) one per cent (1%) for any such
prepayment ocourring between lanuary 1, 2018 and December 31, 2020; (iii) one
half of one per cent (0.5%) of any such prepayment oceurring between January 1,
2021 and December 31, 2023; and (iv) zero per cent (0%) for any such
prepayment occurring at any time thereafter. The determination by [FC of the
amount of the prepayment premium shall be final and conclusive and bind the
Borrower (unless the Borrower shows, to the satisfaction of [FC, that such
determination involved manifest error).

(€} Any prepayment shall be applied:

(i} first, to all costs, fees and other amounts due to IFC (other
than those specified in paragraphs (i) and (iii) below under
the Financing Documents in respect of the Loan)

(ii} second, to all acerued interest on the amount of the Loan o
be prepaid, together with any amount payable under
Section 3.12 (Unwinding Costs); and

I
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(i)  third, pro-rata 1o each Tranche of the Loan and then 1o the
remaining repayment installments of principal of each
Tranche of the Loan (except as provided otherwise in
Section 2.5 () ol the Common Terms Schedule) in inverse
order of maturity or;

(d) Upon delivery of a notice in accordance with Section 2.5 {a)
(Volumiary Prepayments) of the Common Temms Schedule, and satisfaction
{which shall be determined in IFC’s sole discretion) of the above conditions; the
Borrower shall make the prepayment in accordance with the terms of that notice
and such conditians,

{e) In the case of any partinl voluniary prepayment, the prepuyvment
must be in an amount nol less than twenty five million Dollars ($25,000,000),

(f} Any principal amount of the Loan prepaid under this Agreement
may not be re-borrowed.

Section .08, Fegs, (a) The Borrower shall pay to IFC u commitment
lee at the e of one-half of one per cent (1/2%) per annum on that part of the
Loan that from time o time has not been disbursed or canceled. The commitment
fee shall:

(i) begin 1o accrue on the date of this Agreement,

(1) be pro rated on the basis of n 360-day year for the actual
number of days elapsed; and

{itfi)  be payable guarterly, in arrears, on each Interest Payment
Date.

{b)  The Borrower shall also pay to IFC a front-end fee of one per cent
(1%6) on the Loan (i.e., four million five hundred thousand Dellars ($4,500,000)),
to be paid upon the earlier of (x) the date which is thirty (30) days afler the date of
this Agreement and (v) the date immediaiely preceding the date of the first
Disbursement of the Loan,

{e)  The Borrower shall also pay to IFC all nctual expenses incurred by
IFC in connection with portfolio supervision, in arrears, on the fist Interest
Payment Date following receipt of written notice from IFC to the Borrower of any

such expense.
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Section 3,09, Currency and Place of Paymenty. (a) The Bomower shall

make zll pavments of principal, interest, fees, and any other amount due o [FC
under this Agreement in the Loan Currency, in same day funds, 1o the account of
IFC at Chibank N.A., 111 Wall Street, New York, New York, U.5.A., ABA
02 10C008Y, for credit to IFC's account number 36085579, or at such other bank
or aeccunt in New York as [FC from time to time designates, Payments must be
receivad in TFC's designated account no later than 1:00 p.m, New York time.

{by  The tender or payment of any amount payvable under this
Agreement (whether or not by recovery under a judgment) in any ¢urency other
than the Loan Currency shall not novate, discharge or satisfy the obligation of the
Borrower to pay in the Loan Currency all amounts payable under this Agreement
excepl 1o the extent that (and as of the date when) IFC actually receives funds in
the Loen Currency in the account specified in, or pursuant to, Section 3.09 (a),

i) The Borrawer shall indemnify IFC against any losses resulting
Irom o payment being received or an order or judgment being given under this
Agreement in any currency other than the Loan Currency or any place other than
the account specified in, or pursuant to, Section 3.09 (a). The Borrower shall, as a
separatz obligation, pay such additional amount as 13 necessary 1o emble IFC
receive, after conversion to the L.oan currency at a market rate and trarsfer to that
aceounl, the full amount due to IFC under this Agreement in the Loay Currency
and in the account specified in, or pursuant to, Section 3.09 (a).

(d)  Notwithstanding the provisions of  Section 309 (a)and
Section 3,09 (b}, IFC may require the Borrower to pay (or reimburse [FC) for any
Taxes, tees, costs, expenses and other amounts payable under Article ¥ (Faxes)
and Section 8.4 (Expenses and Indemnity) of the Common Terms Schedule in the
currency in which they are pavable, if other than the Loan Currency.

Section 3.10, y ? s, Subject to Section 3.07
{Prepaymend), if at any time [FC receives less than the full amount then due and
payable 10 it under this Agreement, IFC may allocate and apply the amount
received in any way or manner and {or such purpose or purposes under this
Agreement as IFC In fts sole discretion determines, notwithstanding any
instruction that the Borrower may give 0 the contrary.

Section 3,11, [ngregsed Costs.  On each Interest Paymem Date, the
Borrower shall pay, in addition o interest, the amount which IFC from time 1o
time notifies to the Bommower in an Increased Costs Certificate as being the
aggregate Increased Costs of IFC accrued and unpaid prior to that Interest
Payment Date.

LRI = 6 e O |
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Section .12, Unwinding Costs. (a) If IFC incurs any cost, expense or
loss as a resull of the Bormower:

(i) failing w bomow in sccordance with request for
Disbursement made pursuant 1o Secion  3.02
{Dishuryement Procedure) (other than as a result of an
Unsatisfied CP Notice delivered by or 1o IFC no later than
ten (10) Financial Business Days before the Requested
Disbursement Date};

(i) fuiling to prepay in accordance with & notice of prepayment
delivered in accordance with Section 2.5 (a) (Volwwary
Prepaymenis) of the Common Terms Schedule;

(1) prepaying all or any portion of the Loan on a date other
than an Interest Payment Date; or

{iv)  alter accelermion of the Loan, paying all or a portion of the
Loan on a date other than an Interest Payment Dete,

then the Borrower sholl immediately pay to IFC the amount that IFC fram time to
time nctifies to the Borrower as being the amount of those costs, expenses and
losses ncumed,

b)  For the purposes ol this Section 3.12, “costs, expenses or losses™
include any premium, penalty or expense incurred to liquidate or ostain third
party deposits, borrowings, hedges or swaps in order to make, maintain or fund all
or any part of any Disbursement or prepayment of the Loan, or any pavment of all
or part ¢f the Loan upon acceleration.

Section 3,13, Swipenston or Cancellation by JFC. (a) IFC may, by
written notice to the Borrower, suspend the right of the Borrower to any

Disbursament or cancel, in whole or in part, the undisbursed portion of the Loan:

(i) if the first Disbursement of the Loan has not been made by
March 31, 2009;

(i) il any Event of Default is continuing (including, without
limitation, under Section 6. 1{u) (Marerial Adverse Effect)
of the Common Terms Schedule),

(i) if the Country shall have been suspended from membership
in or ceased to be a member of the World Bank ar IFC or
shall have delivered a notice 1o withdraw {rom the World
Bank or IFC; or

tiv) i the last Disbursement of the Loan has not been made on
or before March 11, 2013.

14
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(b)  Upon the giving of any such notice under Section 3.13 (a), the
right o the Bommower 1o any further Disbursement of the Loan, shall be suspended
or canceled, as the case may be.

(c)  The exercise by IFC of its right of suspension shall not preclude
IFC from exercising its right of cancellation, either for the same or any other
reason specified in this paragraph,

{d)  Upaon any cancellation, the Borrower shall, subject to paragraph (¢)
of this Section 3,13, pay to IFC all fees and other amounis nccrued (whether or
not then due and payable) under this Agreement up to the date of that
cancellation. A suspension shall not limit any other provision of this Agreement.

{(¢) In the case of partial cancellation of the Loan pursuani to
paragraph (a) of this Section 3.13, interest on the amount then outstanding of the
L.oan remains payable as provided in Section 3.03 (Interest),

Section 3,14, Reallecation to _Unit 5 Tranche. I the Commercial
Operation Date for a Unit has occurred and a portion of the relevam Tranche for
such Lnit {(other than the Unit 1 Tranche) remains undisbursed, then such
undisbursed portion shall be allocated 1o the Unit 5§ Tranche.

ARTICLE 1V
Representations and Warranties
section 4.01.  Representations and Warranties. The represenuations and

warranties of the Bormower are sel forth in Section 3 of the Common Terms
Schedule.

fection 4,02, [FC Relignge. The Borrower acknowledges that it makes
the representations and warranties in Section 3 of the Common Terms Schedule
with the intention of inducing IFC to enter into this Agreement and that 1FC
enters into this Agreement on the basis of, and in full reliance on, each of such
representations and warranties.

ARTICLE YV

Conditions of Dishursemeni

Section 5.01. Conditions of First Disbursement, The obligatior of IFC to
mike the first Disbursement of the Loan is subject 1o the fulfillmem (or waiver),
prior to or concurrently with the making of the first Disbursement, of the
conditions set forth in Section 4.1 of the Commaon Terms Schedule,

Section 5.02.  Conditions of ANl Disbursements. The obligation of IFC ta
make each Disbursement of the Loan (including the first Disbursement) shall be
subject o the fulfillment (or waiver), prior 1o or concurrently with the making of

15
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cach sech Disbursement, of the conditions set forth in Section 4.2 of the Common
Terms Schedule (other than, in the case of the Special LC Disbursement, the
salisfaction of the conditions in Sections 4.2 (h) (i) (Conditions aof All
Disbursements — Independent Engineer's Certificate) and 4.2 (1) (Conditions of
All Dishursements - Release of Liens) with respect only to the amount of the
Special LC Disbursement).

Section 5.03, Pro Rata Disbursements He

fween the JFC Logn, ADB
Tranche ! Loan and [IFCL Loan. Each Disbursemeni {including the Special 1L.C
Disbursement) of the IFC Loan, the Tranche | Loan (as defined in the ADB Loan

Agreement) and the IIFCL Loan shall be simultaneously disbursed on a pro mata
bants.

Section 5.04. Conditions for IFC Benefit.  The conditions for
Disbursement sel forth in Sections 4.1 and 4.2 of the Common Terms Schedule

are for the benefit of IFC and may be waived by IFC in its sole diseretion.
ARTICLE VI

Particular Covenants

Unless [FC otherwise agrees, the Borrower shall comply with the
covenants set forth in Sections 5.1 through 5.5 of the Common Terms Schedule.

ARTICLE vIu
Events of Default

Section 7,01, Events of Defundt. The Events of Default are set forth in
Section 6.1 of the Commuon Terms Schedule,

Section 7.02.  Righty Upon Default, Various of IFC's rights and remedies
upon the occurrence and during the continuance of an Event of Default and
Potential Event of Default are set forth in the Common Terms Schedule, including
Sections 6.2 through 6.4 thereof. The rights and remedics provided herein,
including in the Common Terms Schedule, are cumulative and additional 10, and
not exclasive of or in substitution for, any rights or remedies arising by operation
of law or otherwise.

ARTICLE vViIl

Section B.01. Mbcelfameous Provisions. All of the provisions set forth in
Sections 7 (Taxer) and 8 (Mivcellaneous) of the Common Terms Schedule shall
form a part of this Agreement.

16
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Section B.UL. dpplicable Law and Jurlsdiction.

(a)

FHET = 210 il

This Agreement is povermed by and shall be construed in
accordance with the laws of England.

(1)

(1)

(11}

(iv)

(v}

For the exclusive benefit of IFC, the Borrower irrevocably
agrees that any legal action, suit or proceeding arising out
of or relating to this Agreement may be brought in the High
Court of Justice of England, By the execution of this
Agreement, the Borrower irrevocably submits 1o the non-
exclusive junsdiction of the High Court of Justice of
England in any such action, suil or proceeding. Final
judgment against the Borrower in any such action, suit or
proceeding  shall, unless stayed pending appeal, be
conclusive and may be enforced in any other jurizdiction,
including the Country, by suit on the judgment, a certified
or exemplified copy of which shall be conclusive evidence
of the judgment, or in any other manner provided by
applicable law.

The Bomower hereby immevocably aprees to designate,
appoint and empower Law Debenture Corporate Services
Limited, Fifth Floor, 100 Wood Street, London EC2V 7EX
as 115 authonized agent solely to receive lor and on its
behalf service of the writ of summons or other legal process
i any action, suit of proceeding 1FC may bring in the High
Court of Justice of England.

Nothing in this Agreement shall affect the right of IFC w0
commence legal proceedings or otherwise sue the Borrower
in the Country or any other appropriate jurisdiction, or
concurrently in more than one jurisdiction, cr (0 serve
process, pleadings and other papers upon the Borrower in
any munner authorized by the laws of any such jurisdiction.

So long as this Agreement remaing in force, the Bommower
shall maintain a duly appointed agemt (sutisfactory to 1FC)
to receive on its beball the service of the writ of summons
or other legal process in any dction, suil or proceeding
brought by 1FC in the High Court of Justice of England
with respect 1o this Agreement, The Borrower shall keep
IFC advised of the identity and location of such agent.

The Borrower irrevocably waives:

(A}  any objection which il may have now or in the
future to the laying of the venue of any such action,

17
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(S T

{v1}

{vii)

{viii)

(ix)

suil or proceeding in any courl referred 1o in this
Bection 8.02; and

(B)  any claim that any such action, suil or proceeding
has been brought in an inconvenient forum,

Te the extent that the Borrower may be entilled in any
Jurisdiction to claim for itself or its assets immunity in
respect of its obligations under this Agreement from any
suil, execution, attachment (whether provisional or final, in
aid of execution, before judgment or otherwise) or other
legal process or to the extent that in any jurisciction such
immunity {(whether or not claimed) may be attributed (o i
or its assets, the Bormower irrevocably agrees notl to claim
and irrevocably waives such immunity to the fullest extent
permitted by the laws of such jurisdiction,

The Borrower also consents generally in respect of any
proceedings arising out of or in connection with this
Agreement to the giving of any relief or the issue of any
process In connection with such proceedings including,
without limitation, the making, enforcement or execution
against any property whatsoever (irrespective of its use or
intended use) of any order or judgment which may be made
or given in such proceedings.

To the extent that the Borrower may, in any suil, sction or
proceeding brought in the High Court of Justice of England
or & courl of the Country or elsewhere arising out of or in
connection with this Agreement, be entitled 1o the benefit
of any provision of law requiring 1FC in such suit, nction or
proceeding o post security for the costs of the Borrower
{cautio judicatum solvi), or to post a bond or to take similar
acticn, the Bomower hereby imevocably waives such
benefit, in each case to the fullest extent now or in the
future permitted under the laws of the Country or, as the
case may be, the jurisdiction in which such cour is located.

The Borrower also imevocably consents, if for any reason
the Borrower’s authorized agent for service of process of
summons, complaint and other legal process in any such
action, suit or proceeding Is not present in England, to
service of such papers being made out of those courts by
miiling copies ol the papers by registered air mul, postage
prepaid, to the Borrower at its address specified in
Section 8.2 (Notices) of the Commen Terms Schedule. In

,
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such a case, [FC shall also send by facsimile, cr have semt
by facsimile, a copy of the papers 10 the Barmower.

Section 8.03. Jermination of Agreement. This Agreement shall continue

in force until all monies payable under the Financing Documents have been fully
paid in accordance with their respective provisions,

19
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IN WITNESS WHEREOQF, the parties hereto, acting through their duly
authorizad represemtatives, have caused this Agreement 1o be signed in their
respective names as of the date first above written,

COASTAL GUIARAT POWER LIMITED

By: ’I'. =B "'_'“-
Name: O e rofe o1
Title:

INTERNA |IumAP| FINAN f
Eun m? ATTTON T
|l

E}' _r._.____ r _ R H A /
Mame; 4 |
Title: {h.anc

e
-
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SCHEDULE |

COMMON TERMS SCHEDULE
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L
L1

Definitions and Interpretation
General Definitions

Wherever used in this Schedule, capitalized terms not otherwise cefined in this
Schedule shall have the same meanings assigned to them in the Senior Loan
Agreement of which this Schedule forms a pant and, unless the context
otherwise requires, the following torms shall have the respect ve meanings
assigned 10 them:

“Acceptable DSR Guarantee Bank™ means (x)in the case of Rupee
amounts, any bank that is listed as a "Scheduled Bank” in accordance with the
Reserve Bank of India Act, 1934, that has a domestic long-term Jebt rating of
at beast "AAA" by CRISIL Limited or ICRA Limited or (y) in the case of
Dollar wmounts, an offshore commercial bank having o long-te'm unsecured
and unguaranteed debt rating of at least "A" by Standord & Poor's Rating
Services or of least "A2" by Moody's [nvestors Service Inc;

“Accounting Principles” means Indian GAAP;

“Accounts Security Assignment” means the agreement among the Borrower,
the Offshore Accounts Bank, and the Security Trustee, providing for an

asstgnment by way of security of the Dollar Disbursement Account, the Dollar
Debt Payment Accounl and the Dollar Debi Service Reserve Accoumt

cstablished under the Offshore Accounts Agreement.

“ADB” means the Asian Development Bank, an intermnational financial
institution organized and existing under the Agreement Establishing the Asian
Development Buank;

“ADB Loan" means the loans to be made by ADB 1o the Borrower for Project
Costs pursuant (o the ADB Loan Agreement;

“ADB Loan Agreement” means the loan agreement between ADB and the
Borrower providing for the ADB Loan;

“ADB Tranche 2 Loan" means the Tranche 2 Loan 1o be mace by ADB
the Borrower for Project Costs pursuant 1o the ADB Loan Agreement:

“ADB's Public Communications Policy”™ means the ADB Public
Communication Policy (2005), as amended, supplemented or replaced from
Time 1o time;

“AMlinte” means any Person directly or indirectly controlling, contralled by
or under common control with any other Person (for the pupose of this
definition “control” means the power o direct the management or policies of

EEC) = IR FXY I _:"}_;‘- %
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an entity, directly or indirectly, whether through the ownership of securities,
by contract or otherwise, provided that the direct or indirect ownership of
twenty-six per cent {(26%) or more of the outstanding ownership interests of a
Person is deemed to gonstitute control of that Person and “cortrolling”™ and
“controlled” have corresponding meanings); provided that no Senior Lender
shall be considered an “AMliate™ of any of the Sponsor, the Borrower or the
Project Subsidiary solely as a result of such Senior Lender makng its Senior
Loan or owning any Share Capital of the Borrower or the Project Subsidiary;

“After Acquired Assets™ means such part of the Project Sile comprising
forest land and private land identified in the certificate delivered by the

anmlnihﬂmh[ﬂrmmmww
! o be acquired by the Borrower after the date of the first

Disbursement of any Senior Loan;

“ASME PTC" meant the American Soclety of Mechanicnl Engineers
Performance Test Code, as may be amended Trom time to time;

“Annual Budget” means the most recent annual operating budget prepared by
the Borrower and delivered to, and approved by, the Senior Lendzr pursuant to
Section 3.5()1i0) (Anmwal Budgen);

“Annual Enviroament and Social Performance Report”™ mezans a repont
prepared by the Borrower, in form and substance satisfactory to the Senior
Lender, on Environmental and Social Matters ansing in relation to any of the
Borrower, the Project Subsidiary or the Project {(and such report shall be
subject 1o public disclosure by ADB pursuant to the policy set forth in ADB's
Public Communications Policy), incleding:

(a)  Information on compliance by the Borrower and the Project Subsidiary
with Environmental and Social Laws, including the status of any
Environmental Approvals or any other Authorizatioss related to
Environmental and Social Matters required for the Project, the results
of any Inspection carried out by any Authority, any violation of
Applicable Law or Environmenial and Social Requirements and any
remedial action or punitive actions relating 1o such violation;

{b)  mformation on implementation of the Environmental Management
Plan and the Social Management Plan, as applicable, ncluding any
proposed changes 10 actions, schedules or costs;

(€} o summary of any material potice, report and other communication on
Environmental and Social Matters submitted by the Borower or the
Project Subsidiary to any Authority;

(d) information on the health and safety record of the Project, including
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the rate of accidents and any initistives in relation 1o hea th and safety
matters which have been implemented or planned by the Borrower or
the Project Subsidlary;

{e) information on overall workplace and employvmenl conditions,
including any violation of Applicable Law relating 10 lebor, and any
remedial action or punitive action relating to such violation;

in information on any instances in which the Borrower or the Project
Subsidiary has added value 10 a project with respect to environmenial
or social risks and opportunities;

(g) & summary of any change in Environmental and Social Laws which
may have o material effect on the Project;

thy  coples of any material information on Environmental and Social
Matters periodically submitted by the Borrower 1o its shareholders and
sny information on Environmental and Social Matters periodicaily
submitied by the Borrower to the general public; and

(i}  copies of any Awthority certifications of compliance related o
Environmental and Social Laws, where appropriate;

“Applicable Law™ means any law (including any customary or constitutional
law), statute, regulation (including any rule, official directive or guideline),
resolution, rule, ordinance, order, decree, directive, requirement or restriction
and any interpretation of any of the foregoing by any Authority having the
force of law, now or at any time in effect in any applicable jurisd ction;

“Assignment of Subordinated Loan Agreement” means the Assignment of
Subordinated Loan Agreement among the Sponsor (or any other Person
making a Subordinated Loan, if permitted by the terms of the Sponsor Support
Agreement), the Borrower and the Security Trustee;

“Anditors™ means a chanered accounting firm of Internationally recognized
external accountants acceptable to the Senior Lender, which are presently
Deloitte Haskins & Sells and anv successor appointed in accordance with
Section S.Hd) (duditers} (the determination by the Senlor Lender as w
acceptability of any successor Auditors not to be unreasonably withheld or
delayed);

“Authority” means each of Gol, GoG, MoF, RRBI, CEA, CERC, SERC, any
state government and any other national, supranational, reglonal, local or
municipal government or governmental, administrative, regulatory, fiscal,
Judicial, legislative or government-owned body, department, political sub-
division, commission, authority. tribunal, agency, miristry, court,
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instrumentality, entity or ceniral bank {(or any Person, whather or not
government owned and howsoever constituted or called, that exercises the
functions of a central bank);

*“Authorizations" means all consents (including exchange control consents),
registrations, filings, agreements, undertakings, notarizations, certificates,
licenses, approvals, permits, suthorities or exemptions from, by or with any
Authority, whether given by express action or which are, under express terms
deemed given by failure to act within any specified time period, including the
Authorizations listed in  Sub-Schedule 3.1() (Awthorizations) and all
corporate, creditors’ and sharcholders’ approvals or consents;

“Authorized Representative” means any natural person who is duly
authorized by a Person to act on its behalf for the purposes specified in, and
whose name and a specimen of whose signature appear on, the certificate of
incumbency and authority most recently delivered by such Person 1o the
Senior Lender;

“Base Case Financial Projections” means the financial projections for the
Borrower delivered by the Borrower o the Senior Lender pursuant 10
Section 4.1(1) (Base Case Financial Profections) as the same may be updated
hnmmhtlmhyhhmwﬂhhmﬂlnrlluﬁminrlm

“Base Equity™ means the amount of cquity that the Sponsor is reguired
contribute 1o the Borrower pursuant 10 Section 4.2(/) (Conditions of All
Disburyementy -~ Spenser Equin);

“Borrower” means Coastal Cujarat Power Limlited, o company organized and
existing under the laws of Indin whose registered office 18 at /o Tata Services
Limited, Jeevan Mharati, Tower 1, 10" Floor, Connaught Placs, New Delhi
110001, India;

“Bullet Repayment™ means, with respect 1o each of the five tanches of the
Rupee Facility Loan, the final principal payment of each such tranche;

“Bulk Power Transmission Agreemenl” means the Bulk Power
Transmission Agreement, dated June 24, 1996, among PGCIL and Madhya
Pradesh Electricity Board, Gujrat Electricity Board, Mahirashira State
Electricity Board, Electricity Department, Government of Gon, Electricity
Department, Administration of Deman & Diu; Electricity Department,
Administeation of Dadra & Nogar Havell UT, and Wesiern Regional
Electrichy Board for the transmission infrastructure required for the Project;

“Buy-Down Amount” has the meaning given 1o such term in the Sponsor
Suppon Agreement;
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“CAQ" means Complionce Advisor Ombudsman, the independent
accountability mechunism [or IFC that impartially responds to environmental
and social concerns of affected communities and alms to enhance outcomes;

“CADs Role™ means

{(a) o respond to complaints by persons who have been or are likely to be
directly affected by the social or environmental impacts of IFC

projects; and

(b) 1o oversee audits of IFC's social and environmental performance,
particularly in relation to sensitive projects, and to ensurc compliance
with IFC's social and environmental policies, guidelines, procedures
and systems;

SCEA" means the Centeal Electricity Authority ol India;
“CERC" means the Central Electricity Regulatory Commission of India;

“Coal Suppliers” means each of the suppliers of conl under the Required Coal
Supply Agreements;

“Coal Supply and Transportation Agreements Completion Date”™ means
the date on which the Senior Lender gives written notice to the Jorrower that

the Senior Lender is satisfied that cach of the following conditons has been
fulfilled:

() the Senior Lender shall have received certified copies of the executed
Required Coal Supply Agreements;

(b)  the Senlor Lender shall have received cenified copies of the executed
Required Coal Transport Agreements;

{c}  the Senior Lender shall have received cenified copies, and the Security
Trustee shall have received originals, of the executed Coal Supply
Direct Agreements and the Coal Transport Direct Agreements;

(d)  the Semior Lender shall have received legal opinions, from counscl
acceptable 1o it and in form and substance satisfactory to it, with
respect 10 the enforceability, due authorization and valid execution of
the Required Coal Supply Agreements, the Required Coal Transpont
Agreements, the Coal Supply Direct Agreements and the Coal
Transport Direct Agreements; and

{e)  the Senior Lender shall have received a report, in furm and substance
satisfactory to it, from the Independent Engineer confirmng that (i) the
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technical requirements under the Required Coal Supply Agreements
and Required Coal Transport Agreements are consistent with the Coal
Supply and Transportation Plan and the operational parameters wnd
requirements of the Project, including quantity, quality and compliance
with the covenanis related to the Environmental and Social
Requirements and (ii) the price of coal and coal trarsportation is
consistent with the assumptions in the Base Case Financial Projections
or, If not consistent, identifying the deviations;

provided, however, that the Senioe Lender shall notify the Bomower within
sixty (60) days following receipt of all of the agreements and documents
specified in sub-sections (a) through (e) either (i) that the Coal Supply and
Transportation Agreements Completion Date has been achieved, in which case
the Coal Supply and Transportation Agreements Completion Date shall be the
date of the last such notice from the Senior Lenders, or (il) that such
ngreements and/or documents are incomplete or deficient, which notice shall
set forth the basis for its determination;

“Coal Supply and Transportation Plan" means a detniled plur, in form and
substance satisfaciory to the Senior Lender, prepared by the Borrower,
describing the Borrower’s plan and timetable for meeting all of the Project’s
coal supply and transportation requirements and including, without limitation,
pricing assumptions and coal specifications, quantities by source/location,
shipping arrangements (including vessels used, their size, whether they arc
owned or leased, and the terms of such shipping arrangements);

“Coal Supply Direct Agreemenis” means direct agreements, in form and
substance satisfactory to the Senior Lender, to be entered into by the Security
Trustee (on behall ol the Senlor Lenders) with ¢ach of the Coal Suppliers;

“Conl Transport Direct Agreements” means direct agreements, in form and
substance satisfactory 1o the Senior Lender, 10 be entered into by the Security
Trustee (on behalf of the Senior Lenders) with sach of the Coal Transporters;

“Coal Transporters™ means cach of the coal transporters under the Required
Coal Transport Agreements;

“Coercive Practice™ means impairing or harming, or threatening to impair or

harm, directly or indirectly, any party or its property, to influence improperly
the actions of a party;

“Collwternl Agenis” means the Securlty Trustee, the Onshore Avcounts Bank
and the Offshore Aceounts Bank,

“Collusive Practice” means an arrangement between two or more parties
designed 10 achieve an improper purpose, including influencing improperky
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the actions of another party,

“Commercial Operntion Date” has the meaning given to such term in the
Power Purchase Agreement;

“Common Facilities” means the Project facilities that will be shared among
the five Units;

“Common Facility Ageat™ means the common facility agent in respect of the
KEXIM Loan, the ADB Tranche 2 Loan and the KEIC Covered Facility Loan;

“Common Facility Agent Agreemesai™ means the agreement among KEXIM,
the KEIC Covered Facility Agent. ADB, the Bomower and ‘he Common

Facility Agent pursuant to which the Common Facility Agent is appointed;

“Constitutional Documents” means the memorandum and  articles ol
association or incorporation and bylaws or such other equivalent constitutive
documentation of any Person that evidences the incorporation and regulation
of that Person;

“Construction Budget” mcans the budget for the Project’s construction,
dﬂimrdhyﬂmﬂmuumlhumml:ndﬂwnmmwu
bylhlndq:mdml [‘.n;inn:r ulm:mhd Ih'.lmihmmlhitwiﬂ the approval
ﬂfﬂ#hiﬂmwmﬂmwﬂihﬁdiﬂmuﬂw—
g Budpet), reflecting the scope of work and contract prices and setting forth
the timing and amount of all projected cosis and expenses for the Project’s
construction,;

“Construction Contraets” menns all of the agreements entered into or to be
entered into by or on behall of the Borrower for the engineering, procurement,
design or construction of the Project, including, without fimitation, the
Material Construction Contracts;

“Construction Contractor” means any party 1o a Construction Contract other
than the Borrower;

“Construction Contracts Direct Agreemenis” means the following
documents:

ia) the Doosan Direct Agreement;
{b)  the Toshiba Direct Agreement;
{c}  the DPI Direct Agreement; and

{d) the direct agreement among each Major Construction Coatractor {other
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than Doosan, Toshiba and DPT), the Borrower and the Security Trustee
relating to each Material Construction Contract to which such Major
Construetion Contractor is a party;

“Construction Plan" means the detalled plan for the Project’s construction,
prepared by the Borrower and approved by the Independent Engineer, and in
form and substance satisfactory 1o the Senior Lender, specifving, without
limitation, the timetable, sequencing, critical path schedule ard milestones

thereto, the Borrower's organizational chart and stafTng plans and
a list of Major Construction Contractors and their schedules, labor plans and a
description of roles and responsibifitics, delivered by the Bomower to the
Senior Lenders pursuant to Section 4,1(b) (Comstruction Schecule, Plan,

“Construction Progress Report” means o construction progress repon,
prcpﬂmi monthly h;r 1hn Elm*nwar and d:lwmd in mmrdunm wnh

. ahd acinding, Wit limARtion, ﬂ an
exccutive summary and dh:unm of key Project work activities and critical

path items, (ii) the status of the Construction Budget and any change orders
that {A) are material or (B) would increase, on an aggregate basis, the payment
obligations of the Borrower under any single Construction Contract by more
than one million Dollars ($1,000,000) or by more than five percent (5%) of the
original contract price for such Construction Contract, whickever is less,
(iii) the status of procurement and construction contracts, (iv)an overall
integrated  Project  schedule including critical path method  analysis,
commissioning and  startup stutus  as  applicable, (v) progress of the
construction of off-site inlrastructure, including the port fagililes under the
Port Services Agreement (such reporting relating to the port facilities to begin
three {3) months after (he NTP (as defined in the Port Services Agreement) 1s
issued by the Borrower to the Port Operstor under the Port Services
Agreement) and the transmission facilities i accordance with the
Transmission Plan, and (vi) any factors that have or could scasonably be
expected 10 have a Malerial Adverse Effect;

“Construction Schedule™ means a construction schedule for the Project
preparcd and delivered by the Borrower and approved by the Independent
Engincer, including critical path method analysis and showing major
equipment suppliers and Construction Contractors, and otherwise in form end
substance satisfoctory to the Senior Lender, as revised from time to tme in

necordance with Segtion 3.5(h(1E) (Revised Conytrugtion Pl and Budges);

“Consultanis” means the Independent Engineer, the Senior Lenders’ Local
Counsel, the Senior Lenders® International Counsel, the Insurance Consultant,
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the Environmental and Social Consultani and any other advisor or consultant
of the Senior Lenders appointed or replaced from time 1o time pursuant 1o

Section 8,15 {Advisors):

“Contingency” means the line item designated “contingewy™ in the
Construction Budget;

“Conveyor Land Lease” means the agreement to be entered into by the
Borrower granting to the Borrower a lease of, or right 1o use, the land required
for the coal conveyor facility for the Project;

“Corrupt Practice” means the offering, giving, receiving, or soliciting,
directly or indirectly, anything of value o influence improperly the actions of
another party:

“Debt Service Reserve Accounts™ means, collectively, the Dollar Debt
Service Reserve Account and the Rupee Debt Service Reserve Account;

“Debt Service Reserve Guarantee™ means a bank guaraniee or guarantecs, or
a letter of credit or letiers of credil, covering all or any portios of the Debt
Service Reserve Requirement and meeting all of the Debt Service Reserve
Cuarantee Requirements;

“Debt Service Reserve Guarantee Requirements™ means an unconditional,
irrevocable, bank guaraniee or letter of credit In favor of the Onshore
Accounts Bank or the Offshore Accounts Bank, as the case may be (and in
each case for the benefit of the Senior Lenders), issued by a Acceptable DSR
Guarantee Bank and payable on demand In Dollars (if covering any part of the
Debt Service Reserve Requirement for a Senlor Loan repayable in Dallars) or
payable on demand in Rupees (if covering any part of the Debt Service
Reserve Requirement for a Senfor Loan repayable in Rupees) into the
spplicable Debt Service Reserve Account, meeting each of the following
requirements and otherwise in form and substance satisfactory 1o the Senior
Lender in its sole discretion:

(i)  the initial expiration date shall be at least 12 months beyond the
date of issuance, and shall be renewed upon its expiration
{which renewal period shall be for at least 12 months) unless, at
least 45 days prior W0 sny such expiration, the issuer shall
provide the Onshore Accounts Bank or the Offstore Accounts
Bank, as applicable, with a notice of non-renewal of such bank
guaraniee or letter of credit;

(i)  Upon any failure to renew such Debt Service Reserve
Guarantee at least 30 days prior to such expirtion date, or
immediately if the issuer of such Debt Service Reserve
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(i)

(iv)

Guarantee cepses to be a Acceptable DSR Guaraniee Bank, the
entire face amount thereof shall be drawable by the Onshore
Accounts Bank or the Offshore Accounts Bank, as applicable,
{unless the Onshore Accounts Bank or the Offshore Accounts
Bank, as spplicable, shall have received a replacement bank
guarantee or letter of credit meeting the conditions herein
imposed, or amounts shall have been deposited in the
applicable Debt Service Reserve Account such that the amount
on deposit therein, when aggregated with the face amount
available 1o be drawn under any applicable Debt Service
Reserve Guarantee then outstanding (other than such Debt
Service Reserve Guarantee that is not o be renewed) is equal to
the amount required to be on deposit in such Debt Service
Reserve Account),

the obligation o reimburse the issuer of such bank guaraniee or
better of eredit after any drawing under such bank guarantee or
fetter of credit shall be for the account of the Spansor, and the
issper shall have no recowrse to the Borrower for
reimbursement, fees or other amounts; and

there shall be no conditions to any drawing under the Debt
Service Reserve Guaraniee other than the submission of a
drawing request substantially in the form attached to such Debt
Service Reserve Guarantee;

“Debt Service Reserve Reguirement”™ means an amount equal 1o one
hundred percent (100%6) of the Peak Debt Service Requirement;

“Default Escrow Agreements” means, colloctively, each of the Delaul
Escrow Agreements referenced in Section 11.4.2 of the Power Purchase
Agreement entered into between a Procurer and the Borrower;

“Derivative Transaction” means pny swap agreement, cap agreement, collar
mgreement, futurcs contract, forward contract or similar arrangement with
respect 1o interest rates, currencies or commadity prices;

“Direct Agreements” means the following documents:

fa)  Coal Supply Direct Apgreements;

(b)  Coal Transport Direet Agreements;

(¢} Construction Contracts Direct Agréements;

() PPA Direct Agreement;
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(e} PSA Direct Agreement;
{n GG Direct Agreement;
(g}  TCE Direct Agreement;
(h}y  KOPEC Direct Agreement;
(i) KPC Direct Agreement; and

i any additional direct agreement entered nto  with any other
counterparty 1o any other Project Document;

“Dishursement” means any disbursement ol any of the Senior Loans;

“Dishursement Request” means o request for a Disbursement made by the
Borrower in accordance with the provisions of the Senior Loan Agreement;

“Disbursement Schedule” means the schedule, detailing the expected dates
and amounis of proposed Disbursements to fund Project Costs, prepared by
the Borrower and confirmed by the Independenmt Engineér, in form and
substance satisfactory 1o the Senlor Lender, delivered by the Bamower 1o the
Senlor Lender pursuant o Section 4 1(b)vii) (Construction h‘m‘{ﬁ&t . Plan,
Budget; Disbursement Schedule), as amended lrom lime to time in accordance

with Section § v 1 Exivtence; Use of Proceeds):

“Dollar Debt Prepayment Reserve Accounf” has the meaning given 1o such
term in the Trust and Retention Accounts Agreement;

“Dollar Debt Service Payment Account” has the meaning given to such term
in the Offshore Accounts Agreement,

“Dollar Debt Service Reserve Acconnt” has the meaning given to such term
in the Offshore Accounts Agreement;

“Dollar Disbursement Account™ has the meaning given to such term in the
CMfshore Accounts Agreement;

“Dollars” and the sign “$” means the lawful currency of the United States of
America;

“Doosan” means Doosan Heavy Industries & Construction Co. Lid,
company organized and existing under the laws of Korew;

“Doosan Construction Contracts” means (i) the Umbrella Agreement, dated
May 15, 2007, among Doosan, DPI and the Borower, (ii)the Offshore
Equipment Supply Contract, dated May 15, 2007, between Deosan and the
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Baorrower, (iii) the Onshore Equipment Supply Contract, dated May 15, 2007,
between DPI and the Borrower, (iv) the Onshore Services Contract, dated
May 15, 2007, between DPI and the Borrower, and (v) the Cnshore Civil
Works Contract, dated May 15, 2007, between DPI and the Borrower;

“Doosan Direct Agreemeni” means the [Direct Agreement among Doosan,
the Bomower, and the Security Trustee relating to the Doosan Construction
Contracts;

“Doosan Letter of Credit™ means the letter of credit {ssued by SBI {in its
capacity us lssuing Bank under the Rupee Facility Loan Agreement) in the
face amount of one hundred million Dollars ($100.000000) mn faver of
Diosan;

“DPI" means Doosan Projects India Private Limited (formerly INKOR
Engineering Private Lid.), n company organized and existing under the laws of
India;

“DPI Direct Agreemeni” mcans the Direct Agreement among DPI, the
Borrower and the Security Trustee relating 1o the Doosan Construction
Contracts;

“Drawstop Notice” has the meaning given © such term in
Section 2.4 @) (Disbursement Procedires);

“Engineering Consuliancy Services Agreement” means the Engineering
Consultancy Services Agreement, dated September |8, 2007, between the
Borrower and TCE;

"Environmental and Soclal Consultant” means any person [rom lime to

time appointed by the Senior Lender pursuant to Section 8,15 (ddvisors) to act
as the environmental health and safety advisor and social advisor in relation to

the Project;

“Environmental and Soclal Laws" means all Applicable Laws relating to
Environmental and Social Matters, Hazardous Substance, human health or
safety or laws relating to social issues, including minimum labor standards and
laws prohibiting forced labor or harmful child labor;

“Environmental and Social Matters™ means any of the following:

in) any emission, release, entry or introduction into the air of any
Hazardous Substance including the air within buildings and other
natural or man-made structures above or below ground;

(b)  any discharge, release, entry or introduction into water of any
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(<)

(d)

e}

(N
(g)

(h)
()

Hazardous Substance including into any river, watercourse, lake or
pond (whether natural or anificial, above or below ground) or
reservoir, or the surface of the riverbed or of other lard supporting
such waters, ground waters, sewer or the sea;

any deposit, release, keeping or disposal in land or on land, whether or
not covered by water, of any Hazardous Substance;

any deposit, disposal, keeping, treatment, [mportation, production or
carrying of any waste, including any substance which constitutes a
scrap material or an effluent or other unwanted surplus substance
arising from the epplication of any process or activity (including
making it re-usable or reclaiming substances from i) and any
substance or article which requires 1o be disposed of as being broken,
worn oul, contaminated or otherwise spoiled;

nuisance, noise, defective premises, health and safety at work,
preservation or protection of the natural environment or of man or any

living organisms supported by the environment;
impact of the Project on persons of resettlement or land acquisition;

impact of the Project on indigenous peoples and other vulnerable
Eroups,

public consultation and disclosure with respect to the Project; and

any matters that are the subject of or addressed in the Environmental
und  Social Requirements, Environmental  Impact  Assessmenl,
Summary  Environmental Impact  Assessment,  Environmental
Management Plan, or Annual Environment and Soclal Performance

Repart;

“Environmental and Social Requirements” means:

(a)
(b}

(c)
id)

(e

LA BN L

the ESPS;

all requirements and mitigating or monitoring measures specified in
the Summary Eavironmental Impact Assessment:

all Environmental and Social Laws;

any Environmental Approval issued by amy Authority or otherwise
under any Environmental and Social Law;

the Senior Lender Environmental and Social Requiremenis:



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

(f

()
{h)
(i)

G

ADB’s Environment Policy (2002);

ADB's Involuntary Resettlement Policy (1995);

ADR's Indigencus People’s Policy (1998);

the following World Bank and IFC environmental and social policies
and guidelines, copies of which have been delivered to, and receipt of
which has been acknowledged by, the Borrower by letter dated
November 27, 2007:

(i

(i)

(i)

(iv)
v)

IFC Performance Standards on Social and Eavironmental,
Sustainability {April 30, 2006);

IFC Environmental Health & Safety Guidelines: (A} IFC and
the World Bank Group Environmental, Health and Safety
General Guldelines dated April 30, 2007, (B) The World Bank
Group Thermal Power - Guidelines for New Plants dated
July 1998, and (C)IFC and the World Bank Group
Environmental, Health and Safety Guidelines for Electric
Power Transmission and Distribution dated April 10, 2007,

all requirements and miligation or moniloring measures
specified in (A) Environmental and Social Action Plan (ESAP)
prepared by CGPL and dated November 2007, (B)IFC
Environmental and Social Review Summary (ES25) approved
by CGPL and disclosed on November 27, 2007, and 1o be
amended from time to time, and (C) environmental and social
assessment documents prepared for the Project and listed in the
IFC ESRS;

Environmental Management Plan; and
Social Management Plan;

the Equator Principles:

“Environmental Approvals™ means any permits, certificates and other
Authorizations (including any conditions which attach to the foregoing)
required under Environmental and Social Laws;

“Eavironmenial Impact  Assessment” means the comprehensive
environmental Impact assessment dated August 2007, including the Rapid
Marine Environmental Impact Assessment, dated Janvary 2007, and the
Supplemental Environmental Impact Assessment, duted November 2007,
prepared by the Borrower in relation 1o the Project and all supplements,
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modifications and amendments (o it including bui not limited 1o the Modeling
Study for Intake and Outfall Channel and Dredge Soll Disposal Plan o be
completed by the Borrower, as the Sentor Lender may agree;

“Epvironmental Management Plan” means the plan or plans o be
developed by the Borrower covering the Project’s construction and operation
phases which may be amended or updated from time to time, and shall, at a
minimum, include:

(al

(h)

(c)

(d)

(e)

D00 - 5 FRAE kF

a detniled description of all necessary environmental mitigation
measures and monitoring activities, which are, al 8 minimum, those
measures and monitoring activities defined in each Authorization
issued by any  Authority, or otherwise, under any applicable
Environmental and Social Law;

o statement of the estimated cost, time schedule and ssignment of
responsibility  for  implementing  cach mitigation  measure  and
monitoring activity:

a description of the specific Project supervision methods o be
implemented 1o ensure that all measures and programs are completely
and properly implemented by all responsible parties.

a description of steps o be taken 1o ensure adequate information
disclosure and consultation with the local population affected by the
Project; and

any other mitigation, monitoring and management plans developed or
to be developed so us o comply with Environmentsl and Social
Requirements Including, but not limited o (i) Chapter  VIII
(Environmental  Management Plan) of the Comprehensive
Environmental Impact Assessment Study Report dated Angust 2007, 1o
be updated as appropriate, from time to time, and in line with the
timeline presented in the ESAP (#14), (i) Menagement Plan to be
developed based on the result and findings of the “Modeling Swdy for
Intake and Outfall Channel™ as per MoEF Environmental Clearance
Condition and as listed as #3 of the ESAP, (1il) Dredge Soil Disposal
Plan to be developed and as listed os #4 of the ESAP,
(iv) Environment, Occupational Health and Safety Monitoring,
Reporting and Internal and External Auwdit Programs for both
construction and operational phases, to be developed and as specified
as #9 and #10 ol the ESAP, (v) Emergency Preparedness and Response
Plan bath for offsite and onsite emergencies, to be developed and
specified as #11 of the ESAP, and (vi) Preparation and Disclosure of
CGPL's social, environmental, occupational health and safery
performance through annual Corporate Sustainability Report, as

15



Case 1:15-cv-00612-JDB Document 10-5 Filed 07/01/15 Page 48 of 106

specified as #13 of the ESAP;

“Environmental or Socinl Clalm™ means, with respect to the Borrower or the
Project Subsidinry, any sdministrative, regulatory or judicial ection or any
written notice, ¢laim, sult, Lien, judgment or demand by any Authority, which
alleges the Bommower's or the Project Subsidipry's liability for, or any
Judgment or order in favor of any Person for, costs of investigation, cleanup
cosls, consultants’ fees, governmental response costs, damage to natural
resources (including wetlands, wildlife, aquatic and terrestrial species and
vegetation) or other property. including costs of land acquisition, income
restoration, and resettlement components for Persons affected by the Project,
personal injuries, fines or penalties or any other damages in connection with:

(a)  the presence or release of any Hazardous Substance at any location,
whether or nod owned by such Persen; or

(k)  circumstances forming the basis of any violation, or alleged viclation,
of any Environmental and Social Law or any Authorlzation purseant to
any Environmental and Social Law,

“Equator Principles” means those principles so entitled and described in “A
financial indusiry benchmark for determining, asscssing and managing social
and environmental risk in project financing™ dated July 2006 and adopted by
various banks and financial institutions as st the date of this Senior Loan
Agreement;

“Equity Rights" means, in respect of a Person (other than a natural person),
any options, warranis, commitments, preemplive rights or agreements of any
kind {including any sharcholders’ or voting trust agreements) for the issuance,
sale, reglstration or voting of, or subscriptions for or securities convertible
into, any Share Capital of such Person;

“ESPS” means the environmental and soclal policy and standards
promulgaied and set oul in or referred 10 under:

{n) OECD Revised Council Recommendation on Common Approaches on
Environment and Officially Supported Credits (TADVECG (2007) 9)
dated 12 June 2007,

ity Environment Protection Act, 1986 {as amended from time to time);

{e)  Water (Prevention and Contral of Pollution) Act, 1974 {as amended
fram time 1o time); and

(d)  Air(Prevention and Control of Pollution) Act, 1981 (as smended from
time o time);
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provided that in the event of any ambiguity or conflict between any of the
foregoing standards, the most stringent requirement of such conflicting or

ambiguous standards shall apply;
“Event of Default” means any of those events specified in Section 6.1 (Evenis
of Defauley;

“Excess Cash Prepayments” meand prepayments of the Rupee Facility Loan,
in sccordance with the Rupee Facility Loan Agreement, from excess cash flow
liar any year when the Historical Debt Service Coverage Ratio exceeds 1.3;

“Facility Agent” means (i) with respect to the KEIC Covered Facility Loan,
the KEIC Covered Facility Agent, (ii) with respect to the Rupee Facility, the
Rupee Facility Agent, (iif) with respect 1o the IIFCL Loan, the IIFCL Loan
Facility Agent, and (iv) collectively with respect 1o the KEXIM Loan, the
KEIC Covered Facility Loan and the ADB Tranche 2 Loan, the Common

Facility Agent;

“Final ECB Approval™ means the final approval 1o be issued by the RBI w0
the Borrower, permitting the Bomower 1o bomow the IFC Loan, the ADB
Loan, the KEXTM Loan and the KEIC Covered Facility Loan, the IIFCL Loan
and other external commercial borrowings up o0 an amount of §1,800,000,000
{One Billion Eight Hundred Milllon Dollars) or such amount as may be
permitted by RBL, as such approval may be amended or modified from time 1o
time;

“Finnncial Business Day” means any day when banks are open for business
in Seoul, Manila, London, Singapore, New York, Mumbol, Paris and
Washington, D.C.;

“Financial Plan" means the proposed sources of financing for 13e Project set
out in Section 2.2(b) (Project Cost and Financial Plan);

“Financing Documents™ means;

{a)  the Senior Loan Agreements;
(b)  the Sponsor Suppon Agreement;
(¢) the Share Retention Agreement;
id)  the Security Trusiee Agreement;
{e) the Subordination Agreement;
in the Security Documents;
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(g)  the KEIC Insurance;

(hy  the Subordinated Loan Agreements;

{i) the Common Facility Agent Agreement;
(i) the IFCL Facility Agent Agreement;
(k) the Project Subsidiary Guarantee;

()  the Working Capital Loan Agreements;
(m)  the Hedging Agreements; and

any other agreement designated as a “Financing Document™ by the Senior
Lender alter the date of this Agreement;

“Financing of Terrorism”™ means the act of providing or collecting Tunds
with the intention that they be used, or in the knowledge that they are to be
used, in order to carry oul lerrorist acts;

“Forest Land Lease Agreement” means the agreement, if sny, executed
between GoG and the Borrower granting to the Borrower a lease of, or
permission to use, the forest land at the Project Site;

“Fraunduleat Practice”™ means an act or omission. including a
misrepresentation, that knowingly or recklessly misleads, or atiempis o
mislead, a party 10 obtain a financial or other benelit or to avoid an ebligation;

“GoG" means the government of the State of Gujarat;

“GoG Direct Agreement” means the letter of undertaking lssued by the GoG
in favor of the Security Trustee recognizing rights of the Senior Lenders with
respect o the forest land forming part of the Project Sie;

“zal” means the Government of India;

“Hazardous Substance™ means any harardous or loxic substance, material or
waste (whether in a solid of liguid form or in the form of a gas or vapor and
whether alone or in combination with any other substance) defined, listed,
classified or regulated as such in or under any applicable Environmental and
Social Laws or which is capable of causing harm to persons or ary other living
organism supported by the environment, of damaging the environment or
public health;

“Hedge Providers” means any counterparty to the Borrower under a Hedging
Agreement;
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“Hedging Agreemeni” means each Derivative Transaction entered into
between the Borrower and any other panty relaling to (i) the hedging of any
interest under any Senior Loan, or (ii) the hedging of any currency in which
any contractual payment is due under any Transaction Document;

“Hedging Plan™ means the plan prepared by the Borrower, in form and
substance satisfactory to the Senior Lender, specifying the Borower's plans
for hedging the Borrower's imterest rate and currency risks, including the
amounts (o be hedged and the tmetable for putting the hedges into place,
delivered by the Borrower to the Senior Lender pursuant to Section 4, 1(IT)
(Hedeing Plan);

“Hypothecation Agreemenis” means, collectively, each Agreement o
Hypothecate cum Deed of Hypothecation referenced in Section 11.4.2 of the
Power Purchase Agreement between a Procurer and the Borrower;

“IFC” means International Finance Corporation, an internationa’ organization
established by Articles of Agreement among its member countries. including
India;

“IFC Loan" means the loan 1o be made by IFC 10 the Borrower for Project
Costs pursuant to the IFC Loan Agreement;

“IFC Loan Agreement” means the agreement between IFC and the Bormower
providing for the IFC Loan;

“IFC Performance Standards” means 1FC's Performance Standards on
Social & Environmental Sustninability, dated April 30, 2006, copies of which
have been delivered to and recelpt of which has been acknow edged by the
Rorrower;

“IFCL" means India Infrastructure Finance Company (LK) Li., a company
organized and existing under the laws of England;

“ITFCL Facility Agreement™ means the agreement among 1IFCL, the 1IFCL
Facility Agent and the Borrower pursuant to which the HIFCL Facility Agent is

appointed:

“IIFCL Loan™ mcans the loan w0 be made in Dollars by IIFCL o the
Borrower for Project Costs pursuant to the IFCL Loan Agreement;

“IIFCL Loan Agreemeni” means the agreement between [IFCL and the
Borrower providing for the IIFCL Loan;

“IIFCL Loan Facility Ageat” means SBI, acting in its capacty as Facility
Agent for IIFCL;
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“Indemnification Agreement” means the agreement dated November 20,
2007 between PGCIL and Gujarat Urja Vikas Nigam Limited,

“Indenture of Mortguge"” imeans the indenture of mortgage 1o be executed by
the Borrower in favor of the Sccurity Trustee (on behalf of the Secured
Parties) and/or the documents of title to be delivered by the Borower 1o the
Security Trustee (on behall of the Secured Parties), together with all ancillary
documentation, all in form and substance satisfactory to the Senicr Lenders;

“Independent Engineer” means Black & Veatch Consulting Private Limited,
or any successor thereto selected by the Senior Lenders;

“Indépendent Engineer's Monitoring Agreement”™ mcans the agreement
between the Independent Engineer. the Borrower and the Senior Lenders
covering the Independent Engineer’s scope of work and responsibilities for the
ganstruction and operation phases ol the Project;

“India" means the Republic of India;

“Indian GAAP” means generally sccepled accounting princinles in India
applied on a consisten! basis;

“Indocoal” means Indocoal Resources (Cayman) Limbted, ¢ corporation
organized and existing under the laws of the Cayman Islands;

“Initial Assets™ mcans (a) all the present and future, tangible and intangible
movable property and assets of the Borrower and (b) the immovable property
and assets of the Borrower with respect 1o which the Borrower has acquired
clear and marketable title, free of encumbrances, as of the date of the firs
Disbursement under any Senior Loan, detalls of which are specified in the
certificate delivered by the Borrower to the Senior Lender pursuant to Seetion

4.14a)1) (Title and Land Use Rights):

“Initial Coal Transport Agrecments”™ means, logether, (a) the Maxpente
Time Charter and (b) the Continuous Voyage Chanter (CVC) setween Tata
NYK Shipping PTE. LTD, a corporation organized and existing under the
laws of Singapore and having its registered office a1 22 Tanjong Kling Rd,
Singapore 628048 and the Project Subsidiary, dated February 27, 2008, cach
relating to the shipment of coal to the Project and evidencing together, at a
minimuim, an ability to transport approximately 5.85 MMT per snnum of coal
from Indonesia to the Project;

“Initial Transaction Documents” means:

(a)  the Senior Loan Agrecments;

A
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(b}
{e)
(d}
Lel
(1}
(g
{hl
(i)
(i
k)
{h
(m)
(n}
(o)
(P
(q)
ir)
(s}
(1)
{u)
iv)
{w)
(%)
1¥)

(R A LA NS

the Sponsor Support Agreement;

the Share Retention Agreement;

the Security Trustee Agreement;

the Subordination Agréement;

the KEIC Insurance;

the Commaon Facility Agent Agreement;
the IIFCL Facility Agent Agreement;
the Project Subsidiary Cuarantee,

the Project Coal Sales Agreement;

the Initial Coal Transport Agreements;
the Doosan Construction Contracts;
the Toshiba Contract;

the Power Purchase Agreement;

the Default Escrow Agreements;

thee Hypothecation Agregments;

the Port Services Agreement;

the KPC Goarantee:

the Engineering Consultancy Services Agreement,
the KOPEC Agreement;

the Services Agreemant;

the Maxpente Guarantee;

the Doosan Direct Agreement;

the Toshibu Direct Agreement,

the DP1 Direct Agreement;
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(z)

(na)
(bh)

(ec)
(thel)y
(ee)
(1
(ze)
(hh)
(i)
(i)
(kk)
(1)
(rm)
nmn)

{on)

the direct agreement with Indocoal relating 1o the Project Coal Sales
Agreement;

the KPC Direct Agreement;

the Coal Transport Direct Agreements with the Coal Transporters party
to the Initial Coal Transpon Agreements;

the PPA Direct Agreement;

the PSA Direct Agreement;

the TCE Direct Agreement;

the KOPEC Direct Agreement;

the Trust and Retention Accounts Agreement;
the Offshore Accounts Agreement;

the Accounts Security Assignment;

the Indenture of Morigage (except with respect 1o the After Acquired
Asiets);

the Assignment of Subordinated Loan Agreement:
the Share Pledge Agreement,

the Powers of Aftormay;

the Project Subsidiary Pledge Agreement;

the Project Subsidiary Securlty Agreement;

“In-Principle ECB Approval” means the in-principle approval, dated
February 27, 2008, issued by RBI, permitting the Borrower to barrow up 1o an
amount of $1,800,000,000 (One Billion Eight Hundred Million Dollars);

“Insurance Consultant™ means Marsh India Private Limited or ny successor
thereto selecied by the Senior Lenders;

“Insurance Monitoring Agreement” means the agreement between the
Insurance Consultant, the Borrower and the Semior Lenders covering the
Insurance Consultant’s scope of work and responsibilities for the construction

and operation phases of the Project;
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“latake Outfull Land Lease Agreement” means the agreement to be entered
into for the lease of or right o use land for the water intake and outfall channel
between the Borrower, the Port Operator and Adani Power Limited;

“Intercreditor Agent™ means the Intercreditor Agent appointed pursuant o
the Intercreditor Agreement;

“Intercreditor Agreement” mcans the Intercreditor Agreement to be entered
into among the Senior Lenders, KEIC, the Facility Agents, the Working
Capital Lenders, the Security Trustee, the Intercreditor Agent and, if approved
in accordance with the Hedging Plan, the Hedge Providers;

“Interest Paymeni Date” means cach date for the payment of irnerest on the
Senior Lender's Senior Loan under this Senior Loan Agreement;

“Issuing Bank" means SBI, In its capacity as issuing bank with respect to the
Permitied Construction Letters of Credit under the Rupee Facility Loan
Agreement,

“Japanese Yen" means the lawful currency of Japan;

“KEIC" means the Korea Export Insurance Corporation, a statutory juridical
Export Credit Agency (ECA) established in the Republic of Korea under The
Export Insurance Act of 1968, as amended;

“KEIC Covered Facility Agent™ means BNP Paribas, a banking mstitution
organized and existing under the laws of France, acting in is capacity as
Facility Agent under the KEIC Covered Facility Loan Agreemen';

“KEIC Covered Faellity Loan Agreement” means the agreement among the
Borrower, the KEIC Covered Facility Agent and the KEIC Covered Facility
Lenders providing for the KEIC Covered Facility Loan;

“KEIC Covered Facility Lenders” means the lenders party 1o the KEIC
Covered Facility Loan Agreement;

“KEIC Covered Facility Loan™ means the loan 10 be made by the KEIC
Covered Focility Lenders 1o the Borrower for Project Costs pursuant to the
KEIC Covered Facility Loan Agreement;

“KEIC Insurance” means the KEIC Export Insurance Policy to be issued by
KEIC in fuvor of the KEIC Covered Facility Agent (scting on behalf of the
KEIC Covered Facility Lenders);

“KEXIM" means The Expori-lmpont Bank of Korea, a statutory juridical
entity established in the Republic of Korea under The Expornt-lnport Bank ol
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Korea Act of 1969, ss amended,

“KEXIM Loun” means the loan to be made by KEXIM to the Borrower for
Project Costs pursuant to the KEXIM Loan Agreement;

“KEXIM Loan Agreement” means the agreement between KEXIM and the
Borrower providing for the KEXIM Loan;

“KOPEC™ means the Korea Power Engineering Company, a company
organized and existing under the laws of Korea;

“KOPEC Agreement”™ means the Review Engineering Consuling Services
Agreement For Ulra Mega Power Plant (UMPP) Mundra, dated as of
October 1, 2007, between KOPEC and the Borrower;

“KOPEC Direct Agreement” means the Direct Agreement among KOPEC,
the Borrower and the Security Trustee reluting 1o the KOPEC Ageecment;

“KPC” means P.T. Kaltim Prima Coal, 8 company organized and existing
under the lews of the Republic of Indonesia;

“KPC Concesslon™ means the Agreement between Perusshasn Negam
Tambang Batubara and KPC, dated April 8 1982, with respect 1o rights to the
mine from which the coal to be supplied under the Project Coal Sales
Agreement is expected to be sourced;

“KPC Direct Agreement” means the Direct Agreement ameng KPC, the
Borrower and the Security Trustee relating 1o the KPC Guarantee;

“KPC Guaranteo” means the guarantee by KPC of Indoooal's obligations
under the Project Coal Sales Agreement;

“Land Use Rights” means all approvals, cerificaies, licerses, permits,
registrations, authorizations, orders, decrees or resolutions evidencing land use
rights required for the Project, including without limitation, all rights of way,
easements, wayleaves, usufructs and surface rights;

“Lien” means any mortgage, pledge, charge, assignment, kypothecation,
security interest, title retention, preferential right, trust arrangement, right of
set-off, counterclaim or bankers lien, privilege or priority of any kind or any
other arrangement having the effect of security, any designation of loss payees
or beneficiaries or any similar arrangement under or in respect of any
fnsurance o reinsurance policy or any preference of one creditor over another
arising by operation of law;

“Local Bosiness Duy” means a day on which commercial banks and foreign
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exchange markets settle payments and are open for general business (including
dealings In foreign exchange and foreign currency deposits) in Mumbal, India;

“Major Construction Contractors” means Doosan, DPI, Toshba, and each
Construction Contractor that is a party (o a Material Construction Contract;

“Major Project Documents” means the following documents:

(a)
(b
(€]
{d)
(e)
{f)
(g)
{h}
(h
(0
(k)

the Power Purchase Agreement;

the Default Escrow Agreements;

the Hypothecation Agreements;

the Port Services Agréement;

the Material Construction Contracis;

the Required Coal Supply Agreements;

the KPC Guaraniee;

the Required Coal Trnsport Agreements,

the Engineering Consultancy Services Agreement;
the KOPEC Agreement;

the Conveyor Land |ease;

and any other agreement designated as a “Major Project Document” by the
Sentor Lender in consultation with the Borrower after the date of this Senior
Loan Agreement;

“Material Adverse Effect™ means a materinl adverse effect on:

in
ihi
{e)

{d)

IHCH - X IREE 1Y

the Borrower or its assets or properties;
the finenecial condition or business prospects of the Borrower:

the implementation of the Project, the Financial Plan or the camrying on
of the Bormower's business or operations;

the obility of the Borrower, the Sponsor, or any Moterial Project
Participant to perform any of Hs respective material obligations undes
any of the Transaction Documents 1o which it is a pany;
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(e)  the validity or priority of the security Interest of any of the Secured
Parties under any of the Security Documents; or

(f) the rights or remedies of any of the Secured Parties under the
Financing Documents;

“Material Construction Contracts” means the Doosan Construction
Comtracts, the Toghiba Contract, and each Construction Contract under which
the aggregate payment obligations and liabilities of the Bormower exceed
Rupecs three hundred crores (Rs. 300,00,00,000) or the equivalent thereof, as
well as all letters of credit or bank guarantees issued by or for the account of
such contractors under any of such contracts;

“Material Project Participants” means the Borrower, the Projest Subsidiary,
the Sponsor, each of the Major Construction Contraclors, each of the
Procurers, each of the Coal Suppliers, each ol the Coal Transporters, the Port
Operator and ench other party to a Major Project Document, for so long as
such Person continues to have any obligations under any Transaction
Document to which such Person is a party;

“Maxpente Time Charter” means the Time Charter between Maxpenic
Shipping Corporation, Liberia, owners of good Cyprus flag hull sumber 1075,
to be buili o1 Jingsu Rongsheng Heavy Industrics Co Lid, China, TBN
“KANARIS”, and the Project Subsidiary, dated February 6, 2008,

“Maxpente Guarantee” means the Guarantee to be enfered into by the
Borrower in favor of Maxpente Shipping Corporation guamnteeing the
obligations of the Project Subsidiary under the Maxpente Time Crarter;

“Minimum Hedglng Strategy™ means the entry by the Borrower into one or
more Hedging Agreements for implementing the Hedging Plan:

“MoF" means the Ministry of Finance, Gol;
“Moncy Laundering” means:

(a)  the conversion or transfer of property, knowing it is derived from a
criminal offense, for the purpose of concealing or disguising its illegal
origin or of assisting any Person who is involved in the commission of
the crime to evade the legal consequences of its actions;

(b)  the comcenlment or disguise of the true nature, sowrce, location,
disposition, movement, rights with respect to, or ownership of,
property knowing that it is derived from a criminal offense; or

(e}  the acquisition, possession or use of property knowing at the time of its
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receipt that it is derlved from a eriminal ofTense;
“Obligations™ means:

{a) the enpaid principal of and interest on the Senior Leoans (including
interest accruing at the then applicable rates provided in the Senior
Loan Agreements after the maturity of the Senior Loans and interest
aceruing at the then applicable rates provided in the Senior Loan
Agreements after the filing of any petition in bankroptey, or the
commencement of any bankruplcy proceeding relating o the
Borrower, whether or not a claim for post-filing or post-petition
interest is aliowed in such proceeding); and

(b} all other obligations and liabilities of the Borrower to any of the
Secured Parties under any of the Senior Loan Agreements or any other
Financing Document, whether direet  or indirecl, absolile or
contingent, due or to become due, or now existing or hereafler
incurred, which may arise under, out of or in connection with any of
the Senior Lodan Agreements or the other Financing Documnents or any
other document made, delivered or given in connection herewith or
therewith, in each case whether on account of principal, interesl,
reimbursement obligations, fees, indemnitles, costs, changes, expenies
or otherwise (including, without limitation, all fees and expenses that
are required to be paid by the Borrower pursuant to the terms of any of
the Senior Loan Agreements or any other Financing Documenl, and
any costs, fees or expenses incurred in  connection with the
enforcement or preservation of any of the rights of any of the Secured
Parties under any Financing Document );

ineluding, with respect to each of (a) and {h) above:
{i} any refinancing or novation of any of those liabilities: and

(i) lahility of the Borrower to any Secured Party In connection with any
recovery by or on behalf of the Borrower of a payment or discharge on
grounds of preference or otherwise;

“Obstructive Practice” means (1) deliberately destroying. falsifying, altering
or concealing evidence material o an investigation, or making false slatements
to investigators, in order to materially impede an investigation by the Senior
Lender or any of its representatives into allegations of a Coercive Practice,
Collusive Practice, Corrupt Practice or Froudulent Practice; and threatening,
harassing or intimidating any party to prevent it from disclosing its knowledge
of matters relevant to an investigation or from pursuing an investigation, or
(i} acts intended 1o materially impede the exercise of the Senior Lender's
contractual rights or sccess w information agreed to be provided under the
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Financing Documents;

“Official” means any officer or member of a political party or candidate for
political office in India or any officer or employee (i) of any Authority or
{if} of a public international organization

“Offshore Accounts Agreement” means the Offshore Accounls Agreemenl
to be entered into among the Offshore Accounts Bank, the Bomower and the
Security Trustee providing, subject o RBI approval, for the establishment and
operation of and ¢rewtion of & security interest in, the Dollar Disbursement
Account, the Dallar Debt Payment Account, the Dollar Debt Service Reserve
Account, the Project LC Reserve Account and any other accounts or sub-
accounts identified therein;

“Offshore Accounts Bank” means a financial institution accepisble 1o the
Senlor Lenders with whom the Dollar Dishursement Account, the Dollar Debt
Payment Account, the Dollar Debt Service Reserve Account, snd any other
pecounts of sub-accounts identified in the Offshore Accounts Agreement are
maintained,

“Offshore Permitted Investments” has the meaning given to suzh term in the
Offshore Accounts Agreement;

“Onshore Accounts Bank™ means a financial institution acceptable 1o the
Sentor Lenders with whom the Trust Accounts are maintained;

“Onshore Permitted Investments” shall have the meaning given to such term
in the Trust and Retention Accounts Agreement;

“Operating and Maintenance Plan” means the plan for the Project’s
operation and maintenance, prepared by the Borrower and approved by the
Independent Engineer, including staffing plans, plan for ssh management,
management of coal supply and transportation contracts, plans for major
maintenance and spares, and plans for sourcing other commodities needed for
pperation (such as fuel oil and chemicals), and otherwise In form and
substance satisfactory to the Senior Lenders;

“Peak Debt Service Requirement” means, as of any date ol caleulation, the
highest aggregale amounl, in any two consecutive Financial Quarters during
the term of any of the Senior Loans afier the date of such calculation, of all
scheduled payments falling due on sccount of Long-term Debt and interest
and other charges on all Financial Debt, but shell exclude, until the date that is
two vears before the first Bullet Repayment is scheduled to be made, the
Bullet Repayments;

“Permitted Charter Party Guarantees™ means (a) the Maxpeate Guarantee
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and (b) any other gusrantee entered into by the Borrower pursaant o which
the Borrower guarantees the Project Subsidinry's performance under any other
Coal Transport Agreement (other than a Coal Transport Agrecment with an
Affiliate of the Borrower), provided that such guarantee is substantially in the
form of the Maxpente Guarantee or otherwise In form and substance
satisfactory to the Senior Lender,

“Permitted Construction Letters of Credit” means, colleciively, (a)the
Toshiba Letter of Credit and (b) any additional letters of credit issued by SBI
(in s capacity as Issuing Bank under the Rupee Fucility Loan Agreement)
pursuant to the terms of a Project Document thst has been approved by the
Senior Lenders (which it Is understaod shall include a Borrower suspension
right substantislly identical 1o the Borrower suspension right provided for
under Section 23 of the Specinl Conditions of the Toshiba Contract or
otherwise satlsfactory to the Senior Lender), provided that the sggregate total
face amount of all such outstanding letters of credit under this clause (b} shall
not exceed, at any one time, three hundred eleven million Dollars
{$311,000,000) (or the equivalent thereof in any other currency);

“Permitted Indebtedness” means Financlal Debr identified in Section 5.2{d)
{Permitted Indebiedniss),

“Permitted Liens™ means:
(a) any Lien created pursuant 1o the Security Documents;

{b)  wny Lien arising from any tax, asscssment or other governmental
charge or other Lien orising by operation of law (including, without
limitation, carriers’, vendors', warehousemen's and mechanics’ Liens),
If the obligation underlying any such Lien is not yet due or, if due, is
being contested in good faith by appropriste proceedings so long as:

i) those proceedings do not involve in the reasonable opinicn of
the Senior Lendér any substantial danger of the sale, forfeiture
or loss of any part of the Project, title thereto or any interest
thereln, nor interfere in any material respect wih the use or
disposition thereof or the implementation ol the Project or the
carrying on of the business of the Borrower; and

{iiy  the Borrower has set aside ndequute reserves sufficient to
promptly pay in full any amounts that the Borrower may be
ordered to pay on final determination of any such proceedings,

(e} the numing of the Secured Parties as loss payce/beneficiary/ndditional
insured under the Borrower's insurance policies; and
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(d)  the naming of Persons as additions] insureds under the Borrower's
insurance policies in the ordinary course of business;

“Person” means any natural person, corporation, company, partnership
{whether or not having separate legal personality), firm, volunlary association,
Joint venture, trust, unincorporated organization, Authority or any other entity
whether acting in an individual, fiduciary or other capacity;

“PGCIL" means Power Grid Corporation of Indin Limited, a public lmited
company organized and existing under the laws of India;

“Port Operator” means Mundra Port and Special Economic Zone Lid, a
company organized and existing under the laws of India;

“Port Services Agreement” means the Port Services Agreement, dated
April 22, 2007, between the Borrower and the Port Operator;

“Port Services Progress Report” means monthly progress reports to be
provided to the Borrawer by the Port Operator pursuant to Clause 4. 4.4 of the
Port Services Agreement;

“Potentinl Event of Default” mesns any evenl or circumstance that would,
with notice, lapse of tme, the making of & determination or any combination
thereof, become an Event of Default;

“Powers of Attorney” means, collectively, the powers of attorney granted by
the Sponsor in favor of the Security Trustee with respect to the Shares pledped
under the Share Pledge Agreement;

“Power Purchase Agreement” or “PPA™ means the Power Purchase
Agreement, dated April 22, 2007, between the Procurers and the Bormower, as
Seller;

“PPA Direct Agreement” means the Direct Agreament among the Procurers,
the Borrower and the Security Trustee relating to the Power Purchuse

Agreement;

“Procurer Letter of Credit” means any letter of credit posted by a Procurer
to secure its obligations under the Power Purchase Agreement:

“Procurers” means, collectively, the Persons set forth in Schadule 1 1o the
Power Purchose Agreement;

“Prohibited Payments" means any offer, gift, payment, promise to pay or

suthorization of the payment of any money or anything of value, directly or
indirectly, to or for the use or benefit of any Official (including to or for the

Lt}
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use or benefit of any other Person if the Borrower or any Shareholder knows,
aor has reasonable grounds for belleving, that the other Person would usé such
offer, gift, payment, promise o authorization of payment for the senefit of any
such Official), for the purpose of influencing any act or decision or omission
of any Official in order to obtain, retain or direct business to, or to secure any
improper benefit or advantage for, the Borrower, its Affilistes or any other
Person; provided that any such offer, gift, payment, promise or authorization
of payment shall not be considered & Prohibited Payrment i1 it is lawful under
Applicable Law and regulations;

“Project” means the project deseribed in Section 2.1 {(The Project);

“Project Coal Sales Agreement” means the Coal Sales Agreement, (o be
entered Into berween the Borrower, as buyer, and Indocoal, as supplier,
providing lor the supply of 5,85 MMT (plus or minus 20%) of coal per annum
1o the Borrower;

“Project Costs” means the costs associated with the design, engineering,
construction and start-up of the Project as set forth in the Construgtion Budget,
and includes without duplication:

1] costs and expenses incurred in respect of the acquisition and
preservation of Land Use Rights or real property constituting the
Project Site;

(b}  liabilitics, costs and expenses incurred under the Construction
Contracts and other costs incurred by the Borower, directly and
indirectly, relating to the design, engineering, construction and start-up
of the Project;

{e)  fees and expenses incurred by or on behalf of the Bormower in
connection with the development of the Project and the consummation
of the wransactions contempiated by the Trapsaction Documents.
including financial, sccounting, legal, surveving and consulting fees;
and

(dy  interest payvable under the Financing Documents with respect to any
Unit prior to the Commercial Operation Date for such Unit;

“Project Documents” means all contracts necessary for or material 1o the
construction and operation of the Project, including the following documents:

i) the Major Project Documents:

ik the Construction Contracts;

1 il g
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(e)
(d)
(e
in
(g)

the Services Agreement;

the Maxpente Guaraniee;

the Forest Land Lease Agreement;

the Intake Outfall Land Lease Agreement; and

any other agreement designated as a “Project Document™ by thie Senior
Lender in consultation with the Borrower, after the date of this Senior
Loan Agreement;

“Project Financial Completion Date” means the last day of the month in
which the following requirements have each been satisfied:

{a)

(b

ich

(d)

{e)

[ e[ LA AL

no Evenl of Default or Potential Event of Default has oceurred und is
continuing;

the last Unit of the Project has been operating for  six
{6} consecutive months;

the Borrower has billed the Procurers for all charges under the Pawer
Purchase Agreement In the manner, in amounts and otherwise in
accordance with the Power Purchase Agreement and has been paid in
full by the Procurers for al least ninely percent (90%4) of all such
charges within seven (7) days of the time allowed for payment of such
bills under the Power Purchase Agreement; and

at lenst one (1) semi-annual repayment of principal with respect 1o
each tranche under each Senior Loan Agreement that prescribes o
semi-annual repayment schedule, and at least two (2) quarterly
repayments of principal with respect to each tranche under each Senior
lL.oan Agreement that prescribes a quarterly repayment schedule. shall
have been made after the Project Physical Completion Diate; and

the Borrower has delivered to the Senlor Lender ungualified, audited
Financial Statements prepared in sccordance with the Accounting
Principles for the most recent four (4) consecutive Financial Cuarters
following the Project Physical Completion Date, confirming that.

(i} the Historical Debt Serviee Coverage Ratio was equal o or
greater than 1.1;

(i) the Debt 1o Equity Ratio as ot the last day of such period was
equal to or Jess than 3.0,

{iii)  the Long-term Deht 1o Equity Ratio as al the las day of such
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(n

(g

{h)

(i)

AL LR

period was equal 1o or loss than 1.0; and

{iv)  the Current Ratio as at the lasi day of such period was equal 1o
or greater than 1.1;

the Annual Budget most recently approved by the Senior Lender as of
the relevant date of caleulation or, it an Annual Budget for the relevant
period or part thereol has not been approved by the Senior Lender as of
such date, projections approved by the Senior Lender, In either case
confirms that the Projected DSCR as of the propased Project Financial
Completion Date for the four (4) Financial Quarters immediately
succeeding the proposed Project Financial Completion Date is egual 1o
or greater than 1.1;

the amount on deposit in the Debt Service Reserve Accounts, when
aggregated with the face amount of all Debt Service Reserve
Guarantees issued and outstanding, is at least equal (in the required
currencies) 1o the greater of (x) seventy-five percent (75%) of the Debt
Service Reserve Reguirement and (V) in the event thal any amounts
have heen transferred or withdrawn from any Debt Service Reserve
Account on or before the Project Financial Completion Date, the
amount that would have been on deposit in the Debt Service Reserve
Accounts as of the Project Financial Completion Date if such transfers
or withdrawals had not been made (such amount not W0 exceed the
Debt Service Reserve Requirement);

no fines or penalties are outstanding against the Borrower under the
Power Purchase Agreement (other than lines or penalties thal are being
gontested in good faith and with respect to which the Borrower has
made adequate reserves),

the Senior Lender has received:

{(iy  areport from the Auditors in form and substance satisfactory o
the Senior Lender 1o the effect that the requirements set forth in
paragraphs (c), (¢) and (g) sbove have been satisfied; and

{if) a cenificate of an Authorized Representative of the Bomrower
ceriifying that, as of the date of the Financial Statements
delivered under paragraph (¢) above, the Borrower was not in
breach of any of s obligations under the Power Purchase
Agreement and no fines or penalties were outstanding against
the Borrower under the Power Purchase Agreement (other than
fines or penalties that are being contested in good faith and
with respect o which the Borrower has made adequate
reserves);

v ®
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il

)

(h

the Borrower has paid all Obligations then due and payable, and all
other obligations then due and payable under the Transaction
[ocuments;

the Security has been duly created and perfected as a first-priority Lien
over all of the property and asseis of the Borrower and the Project
Subsidiary pursuant to the Security Documents; and

the Borrower shall have delivered (o the Senior Lender a rotice, signed
by an Authorized Representative, certifying thal the requircments set
forth in paragraphs (a) through (k) above have been fulfilled or
satisfied, and the Senior Lender has notified the Borrower that it has
accepted the certifications in such notice;

“Project LC Reserve Account™ has the meaning provided in the Offshore
Accounts Agreement;

“Project Physical Completion Date” means the last day of the month in
which the following requirements have been fully satisfied:

(1)

(k)

{c)

()

()

[ = - A L1 ]

no Event of Default or Potential Event of Default has occurred and is
continuing;

the plants, facilitics and equipment included in the Project have been
consirucied and completed in accordance with the Construction
Contracts and have been accepled by the Borrower,

there are no outstanding claims by any contractor or supp ler in respect
of the plants, facilities and equipment included in the Project (other
than claims being contested in good faith and with respect to which the
Borrower has made adequate reserves),

all Authorizations required for the normal operation of the Project and
the performance by the Bomower of its obligations under the
Transaction Documents have been obtained and remain in full force
and effect and are final, there are no legal proceedings regarding the
effectiveness or validity of any of the Authorizations that have been
obtained for the Project other than any such proceedings that are, in the
opinion of the Senior Lender, frivolous, and evidence to that effect in
form and substance satisfactory to the Senior Lender shall have been
delivered 1o the Senior Lender;

gach Linit comprising the Project hus successfully completed the
Commissioning Test (us defined in the Power Purchuse Agreement)
and the Performance Test (as dellned in the Power Purchase
Agreement), and a Final Test Centificate (as defined in the Power
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(h

(g

(h)

(1)

il

(k)

DS - 21N W

Purchase Agreement) has been issued by the Independent Engineer in
respect of each such Unit;

the Project has successfully completed the performance tests under the
Doosan  Construction Contracts and  has  achieved Provisional
Acceplance (as defined in the Doosan Construction Contrects);

the Project has successfully completed the performance tests under the
Toshiba Contract, including the Purchaser’s Acceplance Test and the
Initial Operation and Trial Operation Tests (in each case as defined in
the Toshiba Contract), and has achieved Provisional Acceptance (as
defined in the Toshiba Contract);

simultaneously with or afier fullllling the conditions in paragraphs
(1) and (g) above, the Praject has successfully completed a plant level
performance test In accordance with Article B.1.9 of the Power
Purchpse Agreement and ASME PTC-46 to ensure that the Project
meets the minimum performance criterin for capacity, heat rate,
suxiliary consumption and other assumptions in the Base Case
Financial Projections, or, if such tests demonstrate performance crileria
below the mssumptions in the Base Case Financlal Projections, the
Sponsor has paid any required Buy-Down Amount in accordance with
the Sponsor Support Agreement;

simultaneously with or after fulfilling the conditions in paragraphs
() and (g) above, the Project has successfully completed tests, with all
Units operating simultancously, demonstrating nolse and emissions
levels that wre in complionce with the Environmental and Social
Requirements and Applicable Law in all respects;

the Independent Engineer has cenified that (i) the port fucilities have
been constructed and completed in accordance with the Port Services
Agreement, (il) the transmission facilitics are in place ard the Project
is gble 10 evacuale power in accordance with the Transmission Plan
and the Bulk Power Transmission Agreement, (iii) the desalination
plant, coal conveyor facility, ash disposal facility, and other systems
required for long-term sustained operation of the Project have been
construcied and completed: and (iv) the Borrower has satisficd the
requirements contemplated in paragraphs (b), (c), (e), (I, (g}, (h) and
(1) above;

the Senior Lender has received from the Environmental and Social
Consultant the Tollowing, each in form and substance satisfactory to
the Senior Lender:

(1) & report that states whether in relation to the Project and the

15
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th

{m)

{n)

(o)

(p)

Borrower there are any (1) past or existing adverse risks or
impacts relating to the Environmental and Soclal Requirements
that have not been adequately mitigated or compensated,
(2) known or threstened Environmental or Social Claims, or
(3)past or existing material complaimts relating to the
Environmental and Social Regquirements;

{ii} = certificate stating that (A)the Project was constructed in
compliance with all Environmental and Social Requirements
and Applicable Law in all respects; and (1) the Project and the
Borrower are in compliance with all Environmental and Social
Requirements;

the Senior Lender has received from the Environmentsl and Social
Consultant a certificate that implementation of the Social Management
Plan has been completed in full;

the Borrower is current on submission of the Quarterly Environment
and Social Monitoring Report and Annual Environmental and Social
Performance Report, which have been prepared to the satisfaction of
the Senior Lender;

the Senior Lender has received, in form and substance satisfactory o
the Senior Lender. the relevant Environmental Management Plan for
the Project’s operational phase and the relevant Social Management
Plan for the Praject’s operational phase;

the Conl Supply and Transportation Agreements Completion Date shall
have been achieved,

the Borrower has delivered 1o the Senior Lender a notice, signed by an
Authorized Representative, certifying that the requiremeits sct out in
paragraphs (a) through (m) above have been fulfilled or satisfied, and
the Senior Lenders have notified the Borrower that they have accepied

such notice;

“Project Site” means the land on which the Project is 1o be built:

“Project Subsidiary” mecans Energy Eastern Ple. Ltd, a limited private
company organized and existing under the laws of Singapore whose registered
office is at § Shenton Way, #14-09, VIC Building, Singapore (063808,

“Project Subsidiary Guarantee” means the Guarantee, in form and substance
satisfnctory 1o the Senior Lender, to be made by the Project Subsidiary in
favor of the Senlor Lenders,
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“Project Subsidiary Pledge Agreement” means the Share Pledge Agreement
to be entered into between the Borrower and the Security Trustes, with respect
tix the Share Capital of the Praject Subsidiary, to secure the Obligations:

“Project Subsidiary Security Agreement” means the Security Agreement 1o
be entered into between the Project Subsidiary and the Security Trustee, with
respect 1o the assets of the Project Subsidiary, to secere the Obligations;

“PSA Direct Agreement” means the Direct Agreement among the Por
Operator, the Borrower and the Security Trustee relating to the Porl Services
Agreement;

“Quarterly Environmental and Sockal Monitoring Report” means a repon
prepared by the Borrower incorporating:

{a) & brief overview of the Project including the progress against schedule;

(h}  details of any alignment, routing or design changes o the Project
adopted during the reporting period and their reasons;

gy  details of any environmental and social issues arising during the
reporting period;

(dy  details of any rehabilitation and resettlement;

ie) details of any crop or land compensation claimed and paid 1o affécred
PErsons;

{f) detalls of any unresolved social and environmental issues; and

(g} details of compliance with Environmental and Social Requirements
and details of any instances of non-compliance;

"RBI™ means the Reserve Bank of India;

“Requested Disbursement Date” has the meaning given to such term in

Section 2.4{a) (Pisbatrsement Procedires):

“Required Coal Supply Agreements” means the Project Coal Sales
Agreement and such other agreements, in form and substance satisfactory to
the Senior Lenders (the terms of which shall include, for the avoidance of
doubt, a fixed price escalation methodology that can be caleulated for the fudl
contragt pericd on an up-front basis or pricing based on the same market index
a% that assumed under the Power Purchase Agreemuent), collectively meating
all of the Project’s coal supply requirements;

“Required Coal Transport Agreements” means the Initial Coal Transpon

3

I - RIS IE



Case 1:15-cv-00612-JDB Document 10-5 Filed 07/01/15 Page 70 of 106

Agreements and such other agreements, in form and substance satisfactory o
the Senlor Lenders, collectively meeting all of the Project’s requirements for
the transportation of coal for the Project;

“Required Minority Sharcholder Amendment” means an amendment 1o the
Borrower's Constitutional Documents to provide that any purchaser of Shares
{other than as a result of exercise of remedies by the Secured Porties under the
Share Pledge Agreement) from the Sponsor shall not be granted any: (1) veto
rights in excess of those available o any ordinary sharcholfer under the
Companies Act, 1956; or (ii) differential voting rights;

“Resettlement Plan™ means an action plan, incorporating o budget and time-
based milestones, setting out the resettlement strategy, objectives, resettlement
steps to be taken, responsibilities for the resertlement plan, all in accordance
with ADB's Involuntary Resettlement Policy (1995), and in form and
substance sulisfnctory to ADB,

“Restricted Payment™ means (a) all distributions (whether in cash, propery
ar obligations) on, other payments on sceount of, the setting spart of money
for a sinking or other fund for, the purchase, redemption, retirement or other
acquisition of any portion of, the Borrower's Share Capital or any Equity
Rights in respect of the Borrower; (b) any payment on, purchase, retirement or
other scguisition of, any Subordinated Loans, and (¢} any other payment to an
Affiliate of the Borrower, other than a payment made pursuant 1o the terms of
i Project Document that has been approved by the Senior Lender;

“Restricted Payment Account™ has the meaning given to such term in the
Trust and Retention Accounts Agreement;

“Restricied Payment Conditions™ means, collectively, the  following
conditions;

() the Project Financial Completion Date has occwrred;

(b)  such Restricted Payment or Restricted Payments are made not more
than onece per Financinl Year, on o date that is within fifieen (15) days
following July 15th of cach Financial Year (provided, however, that If
July 15th is not a Financial Business Day, then the next Financial
Business Day), only from amounts on deposit in or standing 1o the
credit of the Restricted Payment Account and in compliance with the
Trust und Retention Accounts Agreement and Applicable Law;

(g) before and after giving effect 1o each such Restricted Payment, no
Event of Default or Potential Event of Defiuli shall have occurred and
be continuing:
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()

()

(1)

(g}

(h}
(1)

()

(k)

(h

hefore and alter giving effecl W each such Restricted Payment, the
Historical Debt Service Coverage Ratio, and the Projeded DSCR for
the one year period beginning on the day after the most recent
Financial Quarter for which Financial Statements are then availahle,
are at least 1.2 and | .2, réspectively;

before and after giving effect to each such Restricted Payment, the
Linbilities to Tangible Net Worth Ratio is less than or equal to 3.5 and
the Debi 1o Equity Ratio is less than or equal to 3.0;

before and after giving effect to each such Hestricted Payment, the
Leng-term Debt to Equity Ratio is less than or equal 1o 3.0;

the Current Ratic (after giving effect 1o each such Restrizted Payment)
I greater than or equal to 1.1;

the Prospective Debt Service Coverage Ratio is not less than 1.2;

each of the Debt Service Reserve Accounts or the Debt Service
Reserve Guarantees in lieu thereof and the Debt Service Payment
Accounts have been established and fully funded, and, hefore and afier
giving effect 1o ench such Resiricied Payment, the cash balance in each
of the Debt Service Reserve Accounts, when aggregated with the face
amount of all Debt Service Reserve Guarantees issued and outstanding
and to the credit of the respective Debt Service Reserve Accounts,
shall eqeal or exceed the then required Debt Service Reserve
Requirement required 1o be on deposit in each such Debt Service
Reserve Account,

the retained earnings out of which any Resiricled Paymenl Is made
does not include any amount resulting from the revaluation of any of
the Borrower’s assets;

no drawing has occurred under any Procurer Letter of Credit that has
not been reinstated in full by the amount of such deswing and

the Borrower, no earlier than sixty (60) days nor latzr than seven
{7} days prior to making the proposed Restricted Payment; provides the
Senior Lender with o certificate regarding the above requirements in
form and substance aceeptable to the Senior Lender;

provided, however, that if a drawing has occurred under a Procurer Letter of
Credit less thon seven (V) days prior 1o the last day on which a Restricted
Pavment would be able fo be made pursuant 1o clavse (b) immediately above
and all of the Restricted Pavment Conditions other than clause (k) are
satishied, then 1 (A) all Restricted Payment Conditions other than clauss (k)
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have been sitislied as of the last such day on which a Restricted Payment
would be able to be made, (B) cach such Procurer Leiter of Credit is reinstated
in full by the amount of such drawing within thirty (30) days after the last such
day on which a Restricted Payment would be able to be made, (C) no other
Procurer Letter of Credit has subsequently been drawn, and (D) no Potential
Event of Default or Event of Default has oceurred and is continuing, then the
Borrower may, within two (2) Local Business Days following the
reinstatement of each such Procurer Letter of Credit, make a Restricied
Puyment;

“Rupees” or “Rs" means the lawful currency of India;

“Rupee Debt Service Payment Account™ has the meaning given to such term
in the Trust and Retention Accounts Agreement;

“Rupee Debt Service Reserve Account™ has the meaning giver to such term
in the Trust and Retention Accounts Agreement;

“Rupee Facility Agent™ means SBI, acting in its capacity as Fagility Agent
under the Rupee Facility Loan Agreement,

*Rupee Facility Lenders” means the lenders party to the Rupee Facility Loan
Agreement;

“Rupee Facility Loan" means the loan to be made by the Rupee Facility
Lenders to the Borrower for Project Costs pursuant to the terms and conditions
of the Rupee Facility Loan Agreement;

“Rupee Facility Loan Agreemeni” means the loan agreemenl among the
Borrower, the Rupee Facility Agent and the Rupee Facility Lenders providing
for the Rupee Facility Loan;

“Satisfied CP Notice™ has the meaning given to such term in Section 2.4{h)
(Dishursement Procedures):

“Sanctlonable Practice” means any Corrupt Practice, Fraudalont Practice,
Coercive Practice, Collusive Practice or Obstructive Practice, &s those terms
are defined herein and interpreted in accordance with Exhibit 3. 1(x} (dnri-

ErL fedel e st

“SBI" means the State Bank of India, a banking corporation constituted under
the State Bank of Indin Act 1955, of India;

“Seheduled COD™ has the meaning given to such term in the Power Purchase
Agrecment; provided, however, that if the Scheduled COD L preponed in
accordance with Article 3.1.2{iv) of the Power Purchase Agreement, then the
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term “Scheduled COD™ shall have the meaning glven to the term “Revised
Scheduled COD" in the Power Purchase Agreement

“Secured Parties” means the Senior Lenders, KEIC, the Fatilily Agents, the
Collateral Agents, the Working Capital Lenders, the Issuing Bank. and, if
approved in accordance with the Hedging Plan, the Hedge Providers;

“Security”™ means the security created by or porsuant to the Security
Documents to secure the Obligations:

“Security Documents” means the following documents:
{a) the Trust and Retention Accounts Agreemant]
(b} the Offshore Accounts Agreement;

(e) the Accounts Security Assignment;

(dy  each Indenture of Mortgage;

() the Assignment of Subordinated Loan Agreement;
i the Share Pledge Agreement.

(g the Powers of Attorney:

(h)  the Direct Apreements;

{1y the Project Subsidiary Pledge Agreement;

{1 the Project Subsidiary Security Agreement:

(k) any other dovuments creating a Lien in respect of the abligations of the
Borrower or the Sponsor onder or pursuant to the Financing
Documents; and

)] any other document designated by the Security Trustee as a “Security
Document”™ afler the date of this A greement;

“Security Trostee" means the security trustee appointed by the Semior
Lenders under the Security Trustee Agreement, or any successor therelo
selected by the Senior Lenders;

“Securlty ‘Trustee Agreement” means the Securily Trustee Agreement
between the Borrower, the Senior Lenders and the Security Trusliee;

“Senior Lender” means the Senior Lender under the Senior Loan Agreement
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o which this Schedule is attached,

“Senior Lender Business Day™ has the meaning glven to such term In the
Senior Loun Agreement;

“Senior Lender Environmental and Social Requirements™ has the meaning
given 1o such term (ifany) in the Senior Loan Agreement;

“Semlor Lenders” means, ADB, [FC, KEXIM, the KEIC Covered Facility
Lenders, IIFCL and the Rupee Facility Lenders;

“Senior Lenders® Internationnl Counsel” means Chadbowrne & Parke LLP,
or any spccessor thereto selecled by the Senior Lenders;

“Senior Lenders’ Local Counsel” means Amarchand Mangaldas & Suresh A
ShrofT & Co, or any successor thereto solected by the Sentor Lenders;

“Sealor Loan Agreements” means the ADB Loan Agreemenl, the KEXIM
Loan Agreement, the IFC Loan Agreement, the Rupee Facility Loan
Agreement, the IIFCL Loan Agreement and the KEIC Covered Facility Loan

Apgreement,

“Semior Loans” means the ADB Loan, the KEXIM Loan, the IFC Loan, the
Rupee Facility Loan, the IFCL Loan and the KEIC Covered Facility Loan;

“SERC™ refers to the respective state electricity regulatory commissions of
cach of the Procurers' states;

“Services Agreement” means the Services Agreement, between the Sponsor
and the Borrawer, which shall be in [orm and substance satisfactory 1o the
Senior Lender;

“Share Capital” means, with respect to any Person, any of the shares of
capital stock of {or other ownership or profit interests in) such Person, all of
the warranis, options or other rights for the purchase or acquistion lrom such
Person of shares of capital stock of {or other ownership or profit intenests inj
such Person, all of the securities convertible into or exchangeable for shares of
capital stock of (or other ownership or profit interests in) such Person or
warrants, rights or options for the purchase or acquisition from such Person of
such shares (or such other interests), and all of the other ownership or profit
interests in such Person (including partnership, member or trust inferests
therein), whether voting or nonvoting, and whether or not such shares,
warrants, options, rights or other interests are oulstanding on any dote of
determination, in each such case including all voting rights and econvmic
rights related thereto;
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“Sharcholders” means Tots Power and any Person 1o whom shares of stock of
the Borrower have been issued or transferred;

“Share Pledge Agreement”™ means the Share Pledge Agreement to be entered
into between the Sponsor, the Borrower and the Security Tristes to secure the
Obligations;

“Share Retention Agreement” means the Share Relention Agreement o be
entered into among the Borrower, the Sponsor and the Security Trustee for the
benefit of the Secured Parfies;

“Shares" means ordinary shares of par value ten Rupees (Rs. 10) each in the
Share Capital of the Borrower,

“Social Management Plan" means the plan or plans 1o be developed by the
Borrower covering the Project’s construction and operation phases, which plan
or plans shall inelude:

(a) & detailed description of all necessary mitigation measures and
monitoring activities, which are, at @ minimum, those measures and
monitoring activities defined in each Authorization with respect (o any
health and safety or social issues issued by any Authority, or
otherwise, under any applicable Environmental and Social Low;

(b}  a statement of the estimated cost. time schedule snd assignment of
respongibility  for  implementing  esch  mitigation measure  and
maonitoring activity:

{e} & description of the specific Project supervision methods o be
implemented 1o ensure that all measures and programs are completely
and properly implemented by all responsible parties;

{d) a description of steps to be taken to énsure adequate information
disclosure and consultation with the local population affected by the
Project; and

(e} any other mitigation, monitoring and management plans developed or
w be developed so os 1o comply with Environmental and Social
Requirements including, but not limited to, (i) Section 9 - Actions
Committed to by CGPL in “Report on Baseline Social Impact
Assessment” prepared by SAVE for CGPL and dated November 2007,
(il) Stakeholder Engagement Framework, prepared by CGPL ond
attached (o IFC  ESRS in  Janvary 2008, (iil) Compensation
Management Framework, prepared by CGPL and attached to IFC
ESRS in January 2008, (iv) Livelihood Restoration Plan, w0 be
developed and as specified as 72 of the ESAP, (v) Community
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Development Plan to be developed and as specified as #2 of the ESAP,
(vi) Security Personnel Procedure 1o be developed and ns specified as
#5 of the ESAP, (vii) Labor Influx Management Plan to be developed
and as specified as #6 ol the ESAP and (vif) Local Hiring and
Procuremient Plan dated April 2008;

“Sponsor” means Tata Power;

“Sponsor Support Agreement” means the Sponsor Support Agreement 1o be
entered into between the Borrower, the Sponsor and the Security Trustee in
relation to the Senior Loans;

“Sponsor Support Payvment” has the meaning given (o such term in the
Sponsor Support Agreemenl;

“Subordinated Loan Agreement” means each Subordinated Loan
Agreement between the Borrower and the Sponsor or any other entity
providing for Subordinated Loans subject 1o the Subordination Agreement and
otherwise on terms and conditions satisfactory o the Senior Lender;

“Subordinated Loans" means the lonns 1o be provided by the Sponsor (or any
other Person | permitted under the Sponsor Support Agreement) to the
Borrower from time to time, if permitied by the Senior Lender, sursuant to the
Sponsor Support Agreement and the Subordinated Loan Agreements;

“Subordination Agreement” has the mesning given to such term in the
Spensor Support Agresment;

“Subsidinry” means, with respect to any Person, any éntity:

()  over filty percent (50%) of whose Share Capital 1s owned, directly or
indirectly, by that Person; or

(b}  for which that Person may pominate orf appoint @ majority of the
members of the board of directors or such other body performing
similar functions; or

(¢} which is otherwise effectively controlled by that Person;

“Semmary Environmental Impact Assessment”™ means the ssmmary of the
Environmental Impact Assessment (EIA)} prepared by the Borrower and
submitted to the Sepior Lender in fullillment of the requirements under ADR
Environment Policy (2002);

“Tata Power” means The Tata Power Company Limited, a public limited
company organized and existing under the faws of India whose registered
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office is ot Bombay House, 24, Homi Mody Street, Mumbal = 400001 ;

“Taxes” means all present and future taxes, levies, rates, imposts, duties,
deductions, fees, charges and withholdings whatsoever imposed by any
Authority having power to tax and all penaltics, fines, surcharges, interest or
other payments on or in respect thereol and “Tax™ and “Taxation™ shall be
construed accordingly;

“Tax Returas” means all returns, declarations, reports, estimates, information
returns, statements and other documents of, relating to or required to be filed
with, any Authority in respect of Taxes;

“TCE" means TCE Consulting Engineers Limited, a company organized and
existing under the luws of India;

“TCE Direet Agreement” means the direct agreement among TCE, the
Borrower, and the Security Trustee, relating to the Engineering Consultancy
Services Apgreement:

*Toshiba™ means Toshiba Corporation, a corporation organized and existing
under the laws of Japan;

“Toshibn Contract” means the Offshore Equipment Supply Contract
Agreement, dated August 10, 2007, between Toshiba and the Borower,;

“Toshiba Direct Agreement” means the direct agreement among Toshiba, the
Borrower and the Securlty Trustee relating to the Toshiba Contract,

“Toshiba Letter of Credit”™ means the letter of credit issved by SBI (in s
capacity 45 lssuing Bank under the Rupee Fucility Loan Agrezment) in the
face amount of thirty one billion two hundred eighteen million seven hundred
fifty thousand Japanese Yen (Japancse Yen 31,218,750,000) in favor of
Toshiba,

“Total Funding Available” mecans the aggregate of all commined and
avatlable but undrawn funds under the Senior Loan Agreements and all
unused Base Equity commitments under the Sponsor Suppon A greement;

“Transaction Documents” means, collectively:
{a) the Financing Documents; and
(b)  the Project Douments;

“Transmission Plan” means a plan, in form and substance satisfactory to the
Senior Lender, describing the plan and timetable for the necessary
trunsmission srrangements for the Project;
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1.2

“Trust Accounis” has the meaning given to such term in the Trust and
Retention Accounts Agreement,

“Trust and Retentlon Accounts Agreement” means the Trust and Relention
Accounts Agreement to be entered inte among the Onshore Accounts Bank,
the Borrower and the Security Trustee in relation to the Senior Loans;

“Unit" has the meaning given to such term in Sgction 2.1 (The frodect):
“Unit 1" means the Lnit whose Scheduled COD is first in time;

“Unit 2" means the Unit whose Scheduled COD is second in time;
“Unit 3" means the Unit whose Scheduled COD is third in time,

“Unit 4" means the Linit whose Scheduled COL s fourth in time;
“Unit 5" means the Unit whose Scheduled COD is fifth in time;

“Unsatisfied CP Notice” has the meaning given 1o such term in Section 2.4(b)
{Disbursument Procedures);

“Working Capltal Lenders" means the lenders party 1o the Working Capltal
Loan Agreements;

“Working Capital Loans” means the loans to be made by the Working
Capital Lenders to the Borrower for its working capital requirements for the
Project pursuant to the Working Capital Loan Agreements;

“Working Capltal Loan Agreements” means the agreemonts, in form and
substance satisfactory to the Senior Lender, between the Borrower and any
bank(s) or other financial institution{s) providing for the Working Capital
Loans: and

“World Bank™ means the Imernational Bank for Reconstruction and
Development, established by Articles of Agreement amongst its member
countries.

Financial Definitions

In pddition, unless the context otherwise requires, the [ollowing financial
terms have the respective meanings assigned to them:

“Current Assels” means the aggregate of the Borrower's cash, Inventories,
nvestments classified as “held for trading”, Invesiments classified as
“available for sale™, trade and other receivables realizable within one year, and
prepaid expenses which are to be charged to income within one year;
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“Current Liablitles” means the aggregate of all labilites of the Borrower
falling due on demand or within one vear (including the portion of Long-term
Debt fulling due within one year):

“Current Ratin” means the result obtained by dividing Cumrent Assets (less
prepaid expenses) by Current Lizbilities;

“Debt to Equity Ratio” means, as of any calculation date, the rutio obtained
by dividing (i) all outstanding Financial Debt of the Borrower, other than
Bubordinated Lowans, by (if) the sum of Equity plus the outstanding principal
amount of Subordinated Loans;

“Equity” means the aggregate (as of the date for ealculation) of

() the amouni subscribed for and paid in as Share Capital of the Borrower
by the Shareholders; and

(b} the amount credited 1o the reserves of the Borrower {including without
limitation, any share premium account, capital redemption reserve
funds and any credit balsnce on the Borrower's profit and loss
secountl;

bess the following:

(i) any amounts set aside by the Borrower for the payment of
dividends or taxes (including deferred taxes or amounts
attributable 1o capitalized items, such os goodw |1, trademarks,
deferred charges, licenses, patents or other intangible assets);

()  any debit balance on the profit and loss aecount or any
impairment of the issued Share Capital of the Berrower (except
o the extent that deduction in respect of such debit balance or
impairment has already been made); and

(i)  any amounts created as a result of o revaluation of the
Borrower's assels;

“Financial Debt” means any indebtedness of the Borrower for or in respect
of:

{a} borrowed money;

{h)  the outstanding principal amount ol any bonds, debentuces, notes, loan
stock, commercial paper, acceptance credits, bills or promissory notes
drawn, sccepled, endorsed or ssued by the Borrower;

(c) the deferred purchase price of nssets or services (except lrade accounts
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meurred and payable in the ordinary course of business 1o (rade
ereditors within 90 (or, for coal supply letters of credit, 180) days of
the date they are incurred and which are not overdue);

{d) non-contingent obligations of the Borrower to reimburse any other
person for amounts paid by that person under a letter of credit or
similar instrument {excluding any letter of credit or similar instrument
issued for the nccount of the Borrower with respect 1o trade accounts
incurred and payable in the ordinary course of business to trade
ereditors within 90 (or, for coal supply letters of credit, 180) days of
the date they are incurred and which are not overdue),

(e) the amount of any obligation in respect of any Financial |.ease;

() amounts raised under any other transaction having the financial effect
of a borrowing and which would be classified as a borrowing (and not
as an aff-balance sheet financing) under the Accounting Principles:

{g) the amount of the Borrower's obligations under  Derivative
Transactions entered into in connection with the protection against or
benefit from Muetuation in any rate or price (but only the net amoun
owing by the Borrower afler marking the relevent Derivative
Transactions to market);

{h} any premium payvable on 8 mandatory redemption or replacement of
any of the foregoing items; and

(i) without double counting, the amount of any obligation in respect of
any guarantee or indemnity for any of the foregoing items incurred by
any other person;

“Financial Lease™ means any lease or hire purchase contract which would,
under the Accounting Principles, be treated as a Rnonce or capital lease:

“Financial Quarter” means each of the following periods of three months in
the Financlal Year: {a) April | theough June 30; (b) July | through
September 3; {¢) October | through December 31 and (d) January | theough
March 31,

“Finantinl Statements™ meians, as of the relevant date and for the relevant
period, the Borrower's balance sheet, profit and loss account, income
statement, cash fow statement and satement showing changes in equity and
any related exhibits and notes, all prepared on a consolidated hasis w include
the Praject Subsidiary and in sceordance with the Accounting Principles and,
in the case of Financial Statements prepared in respect of a Financial Year,
andited by the Auditors;
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“Financinl Year” menns the pecounting vear of the Borrower commencing
ench year on April 1 and ending on the succeeding March 31;

“Historical Debt Service Coverage Ratio™ means, for any caloulution peried,
the ratio obtained by dividing () the aggregate of (A) Net Income for such
calculation period, (B) Mop-Cash Items and (C) the amount of all payments
made during such coleulation period on account of interest and other charges
on Financial Debt (to the extent deducted from Net Income) by (i) the
aggregate of (A) all payments of principal on Long-term Debt mnd interest and
other charges on all Financial Debt made during such calculation period and
(B) without double counting any pavment already counted in the preceding
sub-clause (A), any payment made (o any debt service account during such
caloulation peried under the werms of any agreement providing for Financial
Debt, The Historical Debt Service Coverage Ratio shall cover the 12 month
period ending on the last day of the most recent Financial Quarter for which
Financinl Statements are then available;

“Liabilities” means the aggregate of all obligations (actual or contingent) of
the Borrower to pay or répay money, including, without limitation:

{a}  Finanginl Debt;

{h the amount of all labilities of the Borrower under any conditional sale
or o transfer with recourse or obligation to repurchase, including,
without limitation, by way of discount or factoring of book debts or
receivables;

(e} raxes {included deferred taxes),

() trade accounts incurred and pavable in the ordinary course of business
o trade creditors within 90 (or, for coal supply letters of credit,
180) davs of the date thev are incurred and which are not overdue
{including letters of credil or similar instriments 1ssued for the account
of the Borrower with respect to such trade accounts),

e} wecrued expenses, including wages and other amounts due 1o
employvees and other services providers;

(1) the amount of all labilities of the Borrower howsocver arising Lo
redeem any of its shares; and

(g) o the extent (if any) not included in the definition of Financial Debt,
the amount of all liabilities of any persin (o the extent the Borrower
guarantees them or otherwise obligates itself to pay them:

“Liabilities to Tangible Net Worth Ratio™ means the resilt obtained by
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dividing Linbilitles {other than Subordinmed Loans) by Tangible Net Worth
plus the outstanding principal amount of Subordinated Loans;

“Long-term Debt” means Financial [xebt {other than Subordinated Loans)
whose final maturity falls due more than one vear after the date it is incurred
(including the current maturities thercof);

“Long-term Debt to Fquity Ratio” means, as of any calculation date, the
ratie of (i) Long-term Debt 1o (1i) Equity plus the amount of principal
putstanding under the Subordinated Loans,

“Net Income™ means, for any calculation period. the excess (if any) ol gross
income over total expenses {provided that income taxes shall be treated as pan
ol tote] expenses) appearing in (1) for backward-looking calculations, the most
recent Financlal Statements or (i) for forward-looking caleulmions, the then-
current Base Case Financial Projections, in each case for such caloulation
period;

“Non-Cash Items™” means, for any caleolation period, the nel aggregate
amount {which may be a positive or negative number) ol all non-cash
“income™ {as a negative item) and non-cash “expense” (as a positive item)
items which (under accrual accounting) were added or subtrocted in
determining Net Income.  “Non-Cash ltems" include equity earnings in
subsidiaries, asset revaluations, depreciation, amortization, deferred taxes, and
provisions for severance pay of stafl and workers,

“Projected DSCR" means, for any relevant calculstion period {and in each
case caloulated for only those Units whose Scheduled COD has oecurred as of
the last day of such caleulation period), the ratio obtained by dividing (i) the
agpregate ol (A) projected Net Income for such caleulation period,
{B) projected Non-Cash ltems and (C) the projected amount of all payments
that are scheduled o become due during such calculation period on account of
interest and other charges on Financial Debt (1o the extent deducted from Net
Income) by (ii) the aggregaie of {A) all principal payments on Long-term Debi
and interest and other charges on all Financial Debt {other than Subordinated
Loans) scheduled 1o be made during such caleulation period and (B) withoul
double counting any payment already counted in the preceding sub-clause (A),
any payment required to be made to any debt sérvice sceount during such
caloulation period under the terms of any agreement providing for Financial
Debt {ather than Subordinsted Loans);

“Prospective Debt Service Coverage Ratio” means the ratio (caleulated only
for those Units whose Commercial Operation Date has occurred during or
before the Financial Year most recently ended) obtained by dividing

(i) the aggregate, for the Financial Year most recently ended prior
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1o the relevant date of caleulation for which audited Financial
Statements are available, of (A) Nét [ncome [or that Financial
Year, (B) Mon-Cash Items and (C) the amount of all payments
that were due during that Financial Year on account of interest
and other charges on Financial Debt {(other than Subordinated
Loans) (1o the extent deducted from Net Income);

by

(i) the aggregate of (A) all scheduled payments {including balloon
pavments, i any) that fall due during the Fimancial Year in
which the relevant date of calculation falls on sccount of
pringipal of Long-term Debt and interest und other charges on
all Fimancial Debt (other than Subordinsted Loans) and
(1) without double counting any paviment already counted in
the preceding sub-clause (A), any payment made or required to
be made to any debt service account under the terms of any
agreement providing for Financial Debt sut  excluding
voluntary prepayments;

where, or the purposes of clause (i) above:

(%)  subject to sub-clause (v) below, for the computation of interest
payable durlng any period for which the applicable rate is not
vel determined, thal interest shall be computec at the rate in
effect at the time of the relevant date of calculation; and

(v}  Interest on Short-term Debt payable in the Financial Year in
which the relevant date of calculation falls shall be computed
by reference 1o the aggregate amount of interest thereon paid
during that financial year up to the end of the perod covered by
the latest quarterly Financial Statements prepared by the
Burrawer multiplied by a factor of 4, 2 or 4/3 depending on
whether the computation is made by reference ta the Financial
Statements for the first quarter, the first two quarters or the first
three quarters, respectively;

“Required Average Projected DSCR" means a Projected DSCR of not less
than 1.15 over all Financial Years. commencing with the Financial Year in
which such caloulation is made through the final Financial Yeéer of the Senior
Loan with the longest tenor at any point in time. Each such Projected DSCR
calculation shall be based on the then-efféctive Base Case Financlal
Projections;

“Required Minimum Projected DSCR™ means a Projected DSCR ol not less
than 1.1 for each Financial Year commencing with the Financial Year in
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which such caleulation 1s made through the linal Financial Yedr of the Senior
Loan with the longest tenor at any point in time. Each such Projected DSCR
caleulation shall

Projections;

be based on the then-efTective DBase Case Financial

“Short-term Debt” means all Financial Debt other than Long-tarm Debt and

“Tangible Net Worth™ means the aggregate of’

and

(r

(ii]

(A)

(B}

the amount paid up or credited as paid up on the Share
Capital of the Borrower; and

the amount standing to the credit of the reserves of the
Borrower (excluding osset revaluation reserves and
neluding, without limitation, any swre  premium
account, capital redemption reserve funds and any credit
balance on the accumulated profit and loss sceount);

after deducting from the amounts in (A) and (B):

(¥)

(z)

any debit balance on the profit and loss socount or
impairment of the issued share capital of the Borrower
{excepl 1o the extent that deduction with respect Lo tha
debil balance or impairment has already been made);
and

amounts attributable to capitalized ilems sech as
goodwill, trademarks, deferred  chmges, deferred
tnation assels, licenses, patents and other intangible
nssels;

il applicable, that pant of the net resulis of opemtions and the
net dssets of any subsidiary of the Borrower attributable 1o
interests that are not owned, directly or indrectly, by the
Borrower.

1.3 Finnnecial Calculations

(a)

DT | -5 Ea3s n

All financisl caleulations to be made under, or for the purposes ol the
Senior Loan Agreement ond any other Financing Docament shall be

determined in nceordance with the Accounting Principles and, excepl

as otherwise required to conform to any provision of the Sentor Loan
Agreemnent, shall be calculated from the then most ecently issued

quarterly Financial Statements that the Borrower is obligated (o furnish
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th)

(e

(d)

under Seetion §.5(h) (Chuarterly Financial Statements and Reporis).

Where guarterly Finoncial Statements are used for the purpose of
making certain financial calculations and those statements are with
respect o the last Financial Quarter of o Financial Year then, al the
Senior Lender's option, those calculations may instead be made from
the sudited Financial Statements for the relevant Finanvial Year.

I any materinl adverse change in the financial condition of the
Borrower has occurred after the end of the period covered by the
Financial Stalements used to make the relevan! financial calculations,
that material adverse change shall also be taken into account in
caleulating the refevam figures.

Without prejudice to Sgetion |, 3(a), for purposes of converting Dollary
o Rupees in calculating financial ratios, Dollars in respect ol which
the Borrower has entered into a Hedging Agreement shall be converted
al the applicable rate under such Hedging Agreement, and Dollars in
respect of which the Borrower has not eplered into any Hedging
Agreement shall be converted al the State Bank of India buying or
selling T.T. raie in effect on the date of such caleulation,

I.4  Interpretation

In this Schedule, unless the context otherwise requires:

{a)

{b)
ie)

{d)

{e)

I3 - IKERYS 14

headings are for convenience only and do not affect the mterpretation
of this Schedule;

words importing the singular include the plural and vice versa

a reference to this Schedule includes all Sub-Schedules and Exhibits
hereto;

a reference to a Section, party, Sub-Schedule or Exhibi: is a reference
o that Section of, or that party, Sub-Schedule or Exhibit to, this
Schedule;

a reference 1o the Senior Loan Agreement, the Senior Lender or Senior
Loan in this Schedule is a relerence 1o the Senior Loan Agreement (o
which this Schedule forms -a part and the Senior Lender and Senior
Loan described therein, provided, however, that, with respect 1o any
Senior Loan Agreement as 1o which a Facility Agent Is a party, any
reference 1o o Senior Lender is a reference to such Focllity Agent (on
behalf of such Senior Lender);

T
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(N

gl

{hi

(i)

]

(k]

(h

{m}

(n)

(o)

a reference to a document includes any amendment or supplement 1o,
or replacement or novatlon of, that document but disregarding any
amendment, supplement, replacement or novation made in breach of
the Senior Loan Agreement;

a reference to a party o any document mcludes that pany's successors
and permitted assigns;

a relerence o uny provision of Applicable Law 18 a reference 1o that
provision as it may be amended or reenacied;

a reference (o “indebtedness” includes any obligation (whether
incurred as prineipal or as surety) for the payment or repayment of
money, whether present or future, actual or contingent;

the terms “tncluding,” “Include” or “includes” shall be deemed o be
followed hy the phrase “but net lmited 10"

the terms “heresf.” “hereunder” and “hereto” refer to this Schedule in
its entirely;

any consent, approval, determination, waiver or finding 1o be given or
made by uny of the Secured Parties or the Facility Agen: shall be made
or given by such Secured Party or the Facility Agent in their sole
discretion,

any consent required to be provided by the Secured Parties or the
Facility Agent shall mean the prior writien consent of cach of the
Secured Parties or the Facility Agent;

any determination of occurrence or lkelihood of occurrence of a
Material Adverse EMect or of the materiality of any event shall be
made by the Senior Lender in its sole discretion; and

a “grore™ means a reference to ten million (10,000,000) and a “lakh™
means @ reference o one tenth of a million (1,000,004},

& The Project, Project Cost, Financial Plan, Disbursement Procedures and
Prepayment

2.1 The Project

The project to be financed consists of the development, construction,
ownership, operation and maintenance of an ultra mega imponed-coal-based
thermal power project with an anticipated nominal capacity of four thousand
megawatts {4,000 MW), comprised of five (5) units each with an anticipated

1IC0 - IRARESE 1M
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nominal capacity of eight hundred megawatts (BO0 MW {each, o *Unit™),
ench incorporating supereritieal technology and ineluding all ancillary assets
e propeety, o be implemented in Mundra In the state of Gujaral in India (the

“Project™).
2.2 Project Cost nnd Finnneial Plan
[} Theestimeted gmount of Project Cosls ias follows:

(Reference rute: | LISS = Rs. 40)

Eroject Cust Ra. 5 Percent
(Crores) [Million)

Land and Sie Development 52 13 0.3 %
Boiler & Auxilinries 5136 | 284 01T
Turine & Auxiliaries 13492 348 B18%
Tuibing - Balance of Plan 1720 410 10, 10%
Mechanlcal Systems 1232 08 7. 24%,
Electrical & other systems 100K 250 5B
Civil Works (Except for Boiler) 1276 310 7504,
Chutride Plam Facilities T84 196 4.60%
Capital Costs | 12592 1,148 FLOTY

'i Cophal Spares 476 119 2.80%
Preopecative Expenses 536 134 3,15%
Conlingencies 1364 34| E.01%
Escaation 400 | O 235%
Financing Charges & WC Murgin 404 101 2.37%
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[Reference rate: | L= Rs, 4l0)

Projest Cost B.  USS  Percen
(Crores) (Million]

Tmerest During Constraction 1252 X3 T.35%

Jolal Project Cout 17034 4256 100%%

(b} The proposed sources of finuncing for the Project are as follbws:

(Reference rate: 1 USY = Rs. 40)

Financia) Play Ru  USH  Poreont|
(Crores)  (Million)

Eaquity:

Tats Powies 4256 1,064 25.00%
Tl Eipuity 42156 I e 25, 00

Debt

IFC 14(K) 450 10.57%

ADB Tranche | oo 250 5.87%

ADB Tranche 2 LILY 200 4.70%

KEIC Covered Facllity Loan 1 30,64 326.66 7.68%

KEXIM 2004 00 11.75%

IFCL Loan 400 (4 2.35%

5SB! and other Rupee Fucility L.enders F461.36 |, 365,34 32.0E%
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{Referance rue: | LISE = Rs. 40

e — —.

?’,F"m“m, Plag Rs Hﬂh_ _I:mnui
(Crores)  (Million)

Turkerl Detis FZ768 3.782 e A

| Toial Flnuncieg 17024 435600 LM%

23 Purposcof the Senior Lonns

The proceeds of any Disbursement are intended 10 be and shall be utilized

for the financing of Project Costs, and the Borrower shall ensure that such proceeds
are applled as specified herein and in the Senior Loan Agreement, but no Senlor
Lerder is under any obligation to monitor the use of proceeds of uny Disbusement,

14  Disbursement Procedures

(@) The Borrower may request 4 Disbursement of any Senior Loan by
delivering a Disbursement Request (in the form attached 10 such Senior
Loan Agreement) approprintely completed o the Senior Lerder and, in
the case of nny request for a Disbursement of the KEXIM Loan, 1he
KEIC Covered Facility Loan and the ADB Tranche 2 Lean, to the
Common Fagility Apent, no darlser than bwenty-Five (25 Financisl
Business Days prior to the dale of the réquested Dishursement (the
“Requested Disbursemem Date™) and no later than twenty (20)
Financial Business Days prior 1o the Reguested Dishursement Dale.
Each Disbursement Request shall be asccompanled by all of the
certificates and documentation required os conditions precedsnt to such
Drisbursement, including a signed undated Dishursement receipt for
such Dishursement (together with the Borrower's asthorizaton to date
the Dishursement receipt the date of the Dishursement), The Borrower
shall, at the time of delivery of a Disbursement Request to any Seniar
Lender requesting a Disbursement of such Senior Lende's Seniar
Lown, deliver a copy of such Disbursement Request 1o exch of 1he
other Senior Lenders and to the Offshore Accounis Band and the

Oinghore Accounts Benk

ihl  Each Disbursement Request shall specifyv

(i the amount of the Disbursement requested under the Semior
Loan Agreement, which shall be in the minimum amount and
incramens requined under the Senior Loan Agreemen and
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{ily  the Requested Disbursement Date,

Promptly after receipt of a Disbursement Request relating 1o the
KEXIM Loan, the KEIC Covered Facility Loan, and the ADB Tranche
2 Loan, the Common Facility Agent shall review such [lisbursement
Request, together with all certifications and documentation submitied
together with such Disbursement Reguest, (o determine whether all
certificates and documentation required as conditions precedent 1o such
requested Disbursement under the relevant Senior Losn Agreements
have been delivered 1o i, At such time as the Common Facility Agenl
shall have determined that it has received all such certificates and
documentation, it shall promptly so notify KEXIM, the KEIC Covered
Facility Agent, ADB and the Borrower,

With the exception of Disbursement Requests for the KEXIM Loan,
the KEIC Covered Facility Loan und the ADB Tranche 2 Loan being
administered by the Common Facility Agent, promptly after receipt of
a Disborsement Request, each Senior Lender from  which a
Disbursement is requested shall review the Disbursement Request,
ingether with all centificates and documentation submined together
with such Disbursement Request, to determine whether all certificates
and documentation regquired as conditions precedent 1o such requested
Disbursement under its Senior Loan Agreement have been delivered to
it.

At such time as each Senior Lender from which a Disbursement is
requested has determined that all cemificates and documentation
required as conditions precedent to such Dishursement under its Senior
Loan Agreement hive been provided (or thal such requirement has
been waived), but in any event no later than ten|10) Financial
Business Days prior to the Requested Dishursement Date, it (or in the
ense of the KEXIM Loan, the KEIC Covered Facility Lean or the ADB
Tranche 2 Loan, the Common Facility Agent acting on its behalf and
on Its Instruction) shall promptly deliver a notice, in the form atinched
hereto ay Exhibit 2.4(c) (Form_of Satisfied CF Motice). 10 the
Borrower, the Offshore Accounts Bank, the Onshare Accounts Bank,
the Common Factlity Agent und the other Senior Lenders indicating
that the conditions precedent to the requested Disbursement of its
Sepior Loan have been satisfied or waived (any such notice, B
“Satisfied CP Notice™).

Il any Senior Lender from which a Disbursement s requested helieves
that any required certificate or document has not been provided or that
any condition precedent 1o the requested Disbursement has not been
satisfied or waived, such Sentor Lender {or the Common Facility

54 { "
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Agent acting on behall of and ot the instruction of KEXIM, the KEIC
Covered Facility Agent, or ADB, as the case may be), shall promptly,
but in any event no later than ten {10) Financial Business Days prior 1o
the Requested Disbursement Date. deliver a notice, in the form
attached hereto as Exhibit 2300 (Form of Unvatisfied CPF Notice), 1o
the Borrower, the Offshore Accounts Bank, the Onshore Accounts
Bank, and the other Senior Lenders indicating that such Senior Lender
has determined that a condition o Disbursement under such Senior
Lender's Senlor Loan Agreement has not been satisfied or no longer
remains satistied {any such notice, an “Unsatisfied CP Notice™). 1 all
such unsatisfied conditions applicable to the Senior Lender delivering
an Unsatisfied CP Notice are nl satislied by the Bormmower to such
Senior Lender’s satisfaction or waived by such Senior Lender at least
five (5) Finuncial Business Days prior to the Requested Disbursement
[ate, in either case evidenced by a notice from such Senior Lender 1o
the Borrower, the Offshore Accounts Bank, the Onshore Accounts
Bank, the Common Facility Agent and the other Senio: Lenders, then
none of the Senior Lenders shall have any obligation to make any
Disbursement on the Requested Dishursement Date. N Senior Lender
shall have any liability to the Borrower, the Cffshore Accounts Bank,
the Onshore Accounts Bank, the Common Facility Agert or any Senior
Lender for any Satisfied CP Notice or Unsatisfied CP Notlee issued

under this Section 2.4.

In sddition to the ability 10 issue an Unsatisfied CP Nofice pursuant to
Section 2 4(F), any Senior Lender {or the Common Facllity Apent on
behall’ of und at the instruction of KEXIM, the KEIT Covered Facility
Agent, or ADB, as the case may be) may at any time when a
Disbursement Request is outstanding, on the oceurrence of an Event of
Delault or & Potential Event of Default, issue a notice to the Borrower
with o copy to each of the other Senior Lenders, the Offshore Accounts
Bank, the Common Facility Agent and the Onshore Accounts Bank,
notifying the Bormower that no Disbursement shall be made under its
Disbursement Request (a “Drawstop Notice™). A Duwstop Notice
issued purswant (o this Section 2.4(g) shall remain in full force and
elfect until;

(i} the Potential Event of Default or Event of Default which led to
the issuance of such Drawstop Notice has been remedied by the
Barrmower 1o the satisfaction of the Senior Lender that issued the
Drawstop Notice or wiived by such Senior Lender (or, in the
case of a Drawstop Notice issued by the Common Facility
Agent, the Common Facility Agent, acting at instruction of
KEXIM;, the KEIC Covered Facility Agent and ADB); or

59
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(i) the Senior Lender (or, in the case of o Drawstop Notice |ssued
by the Common Facility Agent, the Common Facility Agen,
acting at instruction of KEXIM, the KEIC Covered Facility
Agent and ADB) that issued such Drawstop Notice revokes
such Drawstop Notice by sending notice of such revocation (o
the Borrower, each ol the other Senior Lenders, the Offshore
Accounts Bonk, the Common Facility Agent and the Onshore
Accounts Bank (which notlee shall specify In reasonable detail
the basis for such revocation and shall have altached thereto
coples of relevant documentation supperting such revocation),

Lipon the occurrence of any of the foregoing, such Drawstop Notice
shall be deemed to be revoked and the Senior Lender (o, In the case of
a Drawstop MNotice issued by the Common Facilily Agent, the
Common Facllity Agent, acting at instruction of KEXIM, the KEIC
Covered Facility Agent and ADB) shall promptly notify the Borrower,
gach of the other Senior Lenders, the Offshore Accoants Bank, the
Common Facility Agent and the Onshore Accounts Bank thercof,
whereupon the applicable Senior Lenders shall, if such Drawstop
Matice is deemed revoked in sccordance with Section 2 4(pii) or
(i) prior (o the Requested Disbursement Date, make the reguested
Disbursement as soon as practicable therealter (and In any event no
later than five (5) Financial Business Days thereafler), unless more
than fifteen (15) Financial Business Days have elapsed, or there has
been a malerial change in circumstances, since the defivery of the
Dishursement Request for such requested Disbursement, in which case
a new Disbursement Request must be submitted,

The Borrower is aware (hat the schedule for Disbursements under the
Senior Loan Agreements (other than the Rupee Facility Loan
Agreement) 15 required to match the schedule for payments by the
Borrower under the Construction Contracts for the import of capital
goods.

2.5  Prepayment of the Senlor Loans

()

0] - pi ]l aw

Voluntary Prepayments. Excepl for any prepayment permitted in
accordance with Section S.2(8)(1) (Prepavment of Long-ierm Debt), the

Borrower may not voluntarily prepay the Senior Loan prior to the
Project Physical Completion Date.  Subject to any provisions in the
Senior Loan Agreement on unwinding costs, prepaymen! premiums, if
any, and Sections 5 wpment aof Lang-term Dabi) and 5.3(c)
(frsnranee - Application _of Proceeds), afler the Project Physical
Completion [ate, the Borrower may prepay, on any Inlerest Paymeni
Date. all or any part of the Senior Loan then outstandiag, on not less
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than thirty (30) diys’ prior written notice to the Senior Lender, and in
amounts not less than the minimum amounts as set forh in the Senior
Loan Agreement. Any voluntary prepayment of the Senior Loan is
required to be offered to all other Senior Lenders es o mandstory
prepayment in accordance with Section 2.5{bWiil). Any amounis
prepaid pursuant to this Section 2.5(a) shall be applied 10 the
applicable Senior Loan(s) in accordance with the applicable Senior
Loan Agreemeni(s).

Maondatory Prepayments. Upon the ocourrence of any of the following

events, the Borcower shall, subject to statutory approvals, prepay (if
the relevant statutory approvals have been obtained) or pay into the
Diollar Debt Prepayment Reserve Account (if such statutory approvals
have not been obtained), in sccordance with the Trust and Retention
Accounts Agreement, a portion of the Senior Loan equal 1o such
Senior Lender's pro ratn share (based on the total principal amount
outstanding of all Senior Loans) of the amount of the proceeds
received from any such event. If such event involves the receipt of
proceeds, or, in the case of paragraph (iii) below, a porticn of (he
Senior Loan equivalent on o pro rats basis to the amount of such other
Long-term Debt being prepaid or repurchased;

(1 the receipt by or on behalf of the Borrower of any liquidated
damages puid under any of the Project Documerts to the extent
{A) not applied to pay penalties payable by the Borrower under
any Project Dooument or to pay for the complétion of the work
comempiated by such Project Document that was no
completed because of the circemstances giving rise 10 such
puyment of liquidated damages or (B3)in the ciuse of delay
liquidated damages under the Construction Contracts, not
spplied to puy interest on the Senior Loans, or delay liguidated
damages 1o the Procurers under the Power Purchase
Agreement;

(ii)  the receipt by or on behalf of the Borrower of proceeds in
connection with a breach of warranty or guarantee under any
Project Document o the extent not applied to repair or replace
the defective component or deficient service that is the subject
of such warranty or guaraniee;

(i) the prepayment  (whether voluntary or  mandstory)  or
repurchase by the Borrower of any other Long-lerm Debit other
than (A) in connectlon with any refinancing permitted pursuant
e Section 5. 2430 (Prepayment  of  Long-term  Defi),
(B) Excess Cash Prepayments of the Rupee Facility Loan, and

v
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(iv)

v

(il

{vii)

(viii)

(C) prepayments ol a Senior Lender's Senior Loan as a result
of illegality alfecting such Senior Lender's abilliy w make such
Senior Loan and (I3} any prepayvment 0 ADB or IFCL of
funds in the Project LC Reserve Account in accordince with
the Offshore Accounts Agreement; provided that the Senior
Lender may, at its discretion, choose not to be prepaid pursuani
to thas paragraph (i)

the receipt by any Person of insurance proceecs described in,
and i accordance with, Section 3.3{ei(il) (fnsurance

Application of Proceeds);

the receipt by or on behalf of the Borrower of proceeds
resulting from the explristion, termination or revocation of any
Authoerization or any Project Document;

the receipt by or on behall of the Borrower of any proceeds
from the expropriation or other taking by any Authority of
assets or Share Capital of the Borrower;

the receipt by or on behalf of the Bormrower of proceeds
resulting from an arblteal or judicial award in connection with
any of the Praject Documents; and

as and when required pursuant to the Sponsor Suppori
Agroement

Any amounts prepaid under Sgetion 2.5(b) above shall be applied
(1} pro rata amongst the Senior Loans then outstanding. and (i) to the
remaining installments of principal in inverse order of maturity;

provided, however, that any prepayment under Section 2.5(b)(iii) shall

be applied by ench Senior Lender in accordance with its Seniar Loan
Agreocment.

Cancellation of Senior Loan. The Borrower may not concel all or any
part of the Senior Loan, unless:

(1

(1§

the Senior Loan is being replaced by Long-term Debt meeting
all of the requirements of Section 3.2(s)i) (Prepayment af
Hg-ler i

the Senior Lenders, in consultation with the Independent
Engineer, shall be satisfied that (A) no event has ocourred or is
reasonably expected 1o occur to cause the Construction
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Schedule ar Construction Plan to be delayed (unless the costs
associaled with such delay can be met notwithstanding the
cancellation), (B) the proposed cancellation will nil cause an
Event of Default or Potential Evemt of Default, and (C) after
taking into sccount the proposed cancellation, the Total
Funding Available equals or exceeds the amount of Project
Costs projected to be incurred through the Project Financlal
Completion Date; or

(i) 0 s required to do so pursuant to the Sponsor Support
Agreement,

3 Representations and Warranties

Y1 Representutions and Warranties of the Borrower

The Borrower represents and warranis 1o the Senior Lender that:

(al

ib)

()

[E gL L L]

Organization and Authority. It is 8 company limited by shares duly
incorporated and validly existing under the laws of India and has the
corporate power, capacily and authority 1o own its asssts, conduet fts
business as presently conducted and 1o entér into, deliver, observe and
perform iy obligations and exercise lis rights under the Transaction
Documents to which 1t is or will be a party;

Validity, Each Transaction Document to which it is a sarty has been,
of with respect (o each Transaction Document 1o which it will be a
party, will be, duly authorized and exccuted by the Bormwer, and each
such Transaction Document constitutes, or will, when executed,
constitute, valid snd legally binding obligations of the Borrower,
enforceable in accordance with lts terms {subject to the provisions of
applicable insclvency and debt recovery laws and to the discretionary
nature of equitable remedics);

No Conflict.  Neither the Borrower's execution or delivery of any
Transaction Document to which it is or will be a party nor its
complisnce with the terms of any Transaction Documert, including its
exercise of any rights under any such Transaction Documents, will
conlict with or result in a breach of any of the terms, conditions or
provisions of, or constitute a default or require any consent under, or
resultl in the ereation or Tmposition of any Lien (except any Permitted
lien) as @ result of, any agreement or other instrument o which it is o
party or by which it or its propenty 18 bound, or violate any of the terms
of provisions of any Authorization or its Constitutional Documents or
any Applicable Law;

63 &
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Material_Construstion Contragts.  Part A of Sub-Schedule 3, 1(d)
(Materia! Construction Contracis) hereto sets forth all of the Material
Construction Contracts 1o which the Borrower is o party as of the date
of this Senior Loan Agreement, and Part B of Sub-Schedule 3. 1{d}
(Material Congtruction Contracis} hereto set forth all of the additional
Material Construction Contracts to be entered into in connection with
the Project and the date by which gach such contract is expected to be
entered into;

Project  Documents.  Patt A of Sub-Schedule 3.1{e)}  (Frofeet
Documents (other than Construction Cortiracisl} bereto sets forth all of
the Project Documents o which the Borrower andior the Project

Subsidiary s a party as of the date of this Senior Loan Agreement
{other than the Construction Contracts), and Pann B of
Sub-Schedule 3 (e} (Profect Decumenty {(other than Consiruction
Clamiracts)) hereto set forth all of the additional Project Documents
expected 1o be entered into in connection with the Project and the date
by which each such contract is expected to be entered inwo,

No Amendments 1o Project Documents. Except for the termination of

any Project Document upon the expiration of its term all Project
Documents that the Borrower has entered Into prior o making this
representation are in full force and effect. Exeept for nmendments and
waivers approved by the Senior Lender or otherwise permitted under
this Senior Loan Agreement, there has been no amendmentl or
termination of any of the Project Documents that the Borrower has
entered Into prior to making this representation, and there has been no
walver of any provision of any such Praject Document;

No Amendinents to Constitutional Doguments. Subject to Section 4.1
() (Constttutiongl  Docwments), the Bormower's Constitutional

Documents have nol been amended since August 7. 2007, other than
the Reguired Minority Shareholder Amendment and the Borrower has
provided a complete and current copy of its Constitutional Documents
to the Senior Lender,

No Immunity. Neither the Borrower nor any Material Project
Participant enjoys any right of immunity (sovereign or atherwise) from
suit, execution, aftschment or other legal process in respect of its assets
or its obligations under any Transaction Document or ffom the
Jurisdiction of any court;

. {1) Except for the Afler Acquired

Assels the Borrower has obtained all Initial Assets and all Land Use
Rights in respect thereof which includes all moveable and immoveable

6 13
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property and assels, in each case thot the Borrower uses in s business
of that are necessary for the Project; (il there is no outstanding Lien on
any of the Initial Assets and the Land Use Rights in respect thereof, or
on the Borrower's Share Capital, other than Permitted Liens; (iii) no
contracts or amangements, conditional or unconditional, exist for the
creation of any Lien on any of the Initial Assets or the Land Use Rights
in respect thereol, or on the Bormrower's Share Capital other than as
permitted hereunder;

Security Documents, Each Security Document confers, or will confier
when executed and, il required, filed or recorded, & wvalid and

enforceable first priority Lien or other first priority interest or right of
the kind it purports to create over all of the property o which such
Security Document relates or purports to relate, and the products and
proceeds thereol, and the Bormower has not received any notice of any
adverse clalm by any Person in respect ol its (or the Sponsor’s or the
Project Subsidiary's, as the case may be) ownership of, or other right
to wse, the property subject to the Security;

Faxes. All Tax Returns of the Borrower required by Applicable Law
to be filed have been duly and timely filed, and all Taxes upon the
Borrower or its properties, income or assets that are due and payable or
to be withheld, as applicable, have been paid (except for those Tuxes
contested in good faith and for which adequate reserves have been
made in accordance with the Accounting Principles, which are listed in
Sub-Schedule 3.1{k) (Comtested Taxes), as updated from time to time
by written notice to the Senior Lender) or withheld, as applicable,
other than those presently payable without penalty or interest; the
Borrower has not received notice of any pending audits, examinations,
investigations, proceedings or claims with respect to any Taxes nor are
any such actions threatened, and the Borrower has nod ~eceived notice
of any Lien with respect to Taxes that has been filed against any of the
Borrower's property or assets or Share Capital nor has any such Lien
been threatened;

Litigation,

(i) The Borrower is not engaged in, nor is Il threatened by, any
litigation, arbitration, mediation or other form of dispute
resolution proceeding or any adminisirative proeeding (A) for
an amounl in the aggregaie exceeding (1) Rupees three croves
(R, 3,00,00,000), or its equivalent in any othe: currency, for
any single claim {or series of related claims) or (2) Rupees ten
crores (Rs. 10,00,00,000), or its equivalent in any other
currency. for all such claims at any ane time outstanding or

| (
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(A)the oucome (If adversely determined) of  which,
individually or In the aggregate, has had or could reasonably be
expected to have a Material Adverse Effect; and

(ii} ~ Meither the Borrower nor the Project Subsidiary nor the
Sponsor, nor, 0 the best of the Borrower's knowledge, any
Matorial Project Participant (excluding the Borrower, the
Project Subsidiary and the Sponsor), is engaged In or iy
threatened with any litigation, arbitration, mediation or other
form of dispute resolution proceeding or any administrative
proceeding that has had or could reasonably pe expecied to
have a Material Adverse Effect;

Compliance with Law, (i) Neither the Borrower nor any aspect of the
Praject is in violation of any Appllcable Law and (i) no judgment,
decree or order hay been issued ngainst the Borrower or its property
that has had or could reasonably expected to have a Material Adverse
Effect:

Financial _Statements.  The Bowrower’s maost recent  Financial
Statements delivered pursuant 1o Section 4, 1(d) (Finareial Staremenis)
or Sectlon 5.8 (Reporting Requirgmenis), as applicable, (i) have been
prepared in accordance with the Accounting Principles from the books
and records of the Borrower, (1) give a true and fair view of the
financial position and results of operations of the Borower os al the
dales and for the periods in respect of which they were prepared and
(iil) disclose all liabilities (contingent or otherwise) of the Borrower,
and the reserves, if any, for such llabilities; and since the date af such
Financial Statements, the Borrower (A) has not sulfered any material
ndverse change in its business prospects, operations or assets or any
other Material Adverse Effect, (B) has not incurred any substantial loss
or any substantial or unusual liability except for the liabilities incurred
under, or as permitied by, the Transaction Documents and (C) has not
undertaken or agreed to undertake any substantial obligation other than
the obligations undertaken pursuant to the Transaction Documents;

Intellectual Property.  The Borrower has the rign (o use all

concessions, trade names, trade marks, patents, franchises, formulas,
licenses and other intellectual property that it currently ases or that are
necessary for the Project:

Mo Defoults. No Event of Defoult or Potentinl Event of Defaull has
occurred and 18 continuing;
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Authorizations.

(1)

{ii)

(i)

The Authorizations set  forth  in  Sub-Schedule 3.1(q}
(Authorizations) (as the same shall be updated prior to the first
Disbursement to include information regarding the Project
Subsidiary} are all of the Authorizations necessery or advisable
for or in connection with: (A)the Senior Loans and the
financing by the Senior Lenders under the Senior Loan
Agreements; (B)the business of each of the Borrower and
(from and after the date of the initial Disbursement Request
under any Senior Loan Agreement) the Project Subsidiary as il
is presently carried on and as it is contemplated 10 be carried
on; () the execution of the Project and implementation ol the
Financial Plun; (D) the due execution and delivery of, validity
and enforceability of, and performance by each of the
Borrower, the Sponsor and the Project Subsidiory ol s
obligations, and exercise of its righty, under the Transaction
Documents to which it Is 8 party andfor eny documents
necessary or advisable for the implemeniation of the
Transaction Documents, and 1o ensure the sdmissibility into
evidence in India and other approprinte |urisd ctions of each
Transaction Document; (E) the perfection and first-priority of
the Liens grunted or purported to be granted pursuant 1o the
Security Documents; and (F) the remittance 1o the Senior
Lenders in Dallars or Rupees, as the case may be, of all monies
payable in respect of the Senior Loans and the Transaction
Documents;

each of the Authorizations |dentified on Parl_A of Sub-

sehedule 3. 1(a)  (Awthorizations), and ewh of  the
Authorizations identiffed in Part B of Sub-S:hedule 3.1(q)
(Authorizations) that are required to be obtained prior 1o the
date this representation is being made, has been obtained and is
in full force and effect and final, and there are no legal
proceedings regarding the effectivencss or validity of any such
Authorization other than any such proceedings that, in the
opinien of the Senior Lender, are frivolous;

the Borrower or the Project Subsidiary, as appliceble, has
applied for (or will make arrangements to apply for) all
Authorizations set forth in Part B of Sub-S¢hedule 3.1(q)
(Authorizations) that are required to be obtained after the date
this representation is being made, and the Borrower has no
reason 1o believe that it will not obtain those Authorizations
prior o the date specified for each such Authorization in Sub-

7
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(iv)
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Schedule 310 (duthorization:);
no  Authortzation set  forth  in  Sub-Schedule 3, 1{q)
{Autherizations) 15 subject 1o any administrative action or

proceeding, appeal or judicial or other review by any Authority;
and

the Borrower has no reason to believe that any of the
Autharlzations specilied in Sub-Schedule 3, 1(q)
{Autherizations) that requires renewal will nol se repewed as
and when required under Applicable Law  without the
imposition of any additional restrictions or conditions (other
than those that are non-discriminsory or are  generally
applicable) or that any of the Authorizations specified in
Sub-Schedule 3.1(q) (duthorizatiomy) hos beer or will be
withdruwn, suspended, cancelled, varied, surrendered or
revoked;

Share Capital. As of the date of this Senior Loan Agresment:

(1)

(i)

(iii)

the amount subseribed for and paid in as Share Capital of the
Borrower wias Rupees four hundred crores (R, 400,00,00,000),
represented by forty crores (40,00,00,000) Shares;

all of the Shares referred to in paragraph (i) above are legally
and bencficially owned by the Sponsor in the following
proportions, and each such Share (A) entitles its Sharehalder 1o
one vole with respect o mallers requiring o vole by
Shareholders under Applicable Law or under the Bomower's
Constitutional Documents and (B) has been duly mithorized,
vitlidly issued and is fully paid for:

Mo, of Shares Percentage

[ata Power A0,00,00,000 | Gt)%s

cxcept for the transactions contemplated by the Finoncing
Dicuments, there are no agreements or arrangenents in force
that provide for the present or future issoe, allotment or transfer
of, or grant 10 any Person of, the right (whether conditional or
otherwise) to call for the issue, allotment or tansfer of any
Share Capital and no Person has any Equity Rights in respect of
the Borrower;

o o &
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Environmental and Sogial Mutiers,

(1)

(i)

{ifi)

(1)

{v)

The Borrower and its agents, contractors and subcontractors
and the Project are currently in compliance with, and. in the
case of the Borrower and the Project, have not in the past
breached {other than any such breach for which the Senior
Lender has provided a waiver), the Environmental and Social
Requirements, and, once it has been adopled pursuant to
Siection 4,100 (Comdittons_of the et Digbursenent -
Environmental and Social Management), each of them is and

will be in compliance with the Environmentel Management
Plan and the Social Management Plan;

no Hazardous Substances have at any time been generated,
used, treated, recycled, stored on, transported 1o or from or
released at, on, under or from the Project other than in
compliance with the Environmental and Social Laws, and there
15 no evidence of soil or groundwater contamination associated
with any part of the Project;

the Boreower has not received, nor is it aware of, any past,
pending or threatened Environmental or Social Claims or
material complaints relating W Environmental and  Social
Matters with respect to the Borrower’s conpliance with
Environmental and Social Laws, Including alr emissions,
discharge 1o surface water or ground water, noeise emissions,
solid or liquid waste disposal, or the use, gencration, storage,
transportation or disposal of Hazardous Substances;

there are no facts, circumstances, conditions or pccurrences
regarding the Project that could ressonably bz expected 1o
{A)cause the Project to be subject to any restrictions on
ownership, occupancy, use or tansfermbility wnder any
Environmental and  Social Law; or (B)reguire any
Authorization or  disclosure  of  documents  under  any
Environmental and Social Law, except those Aithorizations or
disclosures thit have already been made, or these that are not
yet required to be made. in  complisnce with such
Envirenmental and Social Law; and

the Summary Environmental Impact Assessment was true,
complete and accurate in all materinl respects ot the time of
submission, and did not omit any information the omission of
which would have made the Summary Enviconmental lmpact
Assessment misleading in any material respect;
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Mo Other Busingss. The Borrower is not currently engaged In, nor has
It agreed Lo engage in, any business other than the Projest;

No Proceedings. The Borrower has not tuken any corparste sction nor
have any other legal steps been taken or legal proceedings been
commenced or, to the best of the Borrower’s knowledge, threatened
againsl the Borrower secking a  reorganization,  morstorium,
arrangement, adjustment or composition of the Borrewer or for the
appointment of a receiver, official liquidator, assignee, sequestrator (or
similar official) in relation to the Borrower or any part of its property,
or for the winding up, dissolution or re-organization of the Borrower or
of any or all of the Borrower's property or Share Capital;

Subsidiaries. The Borrower has no Subsidiaries ather than the Project
Subsidiary. The Project Subsidiary is not engaged in any activities
other than those set forth in Sub-Schedule 3. | (v} (Projeet Subsidiary
Activities). The Project Subsidiary has no Subsidiaries.

Reasonableness of Assumptions.,

i the Construction Budget and the Annual Budger (if any) most
recently delivered to the Senlor Lender pursuant hereto, and the
Coal Supply and Transportation Plan, Transmission Plan,
Envirenmental Management Plan, Financial Plan, Construction
Plan and Base Case Financial Projections, have been prepared
by the Bormower in good faith and on reasonable assumplions,
and the Borrower has no reason to believe those assumptions
are incorrect or misleading in any material respeet;

(i} the Construction Plan and the Construction Budget specily in
summary form the work that the Construction Contraciors
propose to do through the Project Physical Comgletion Date;

(i} the Construction Plan and the Construction Budget represent
the Horrower's good faith estimate of all costs and expenses
amicipated by the Borrower 1o be incurred w0 construct the
Project in the manner contemplated by the Transaction
[Jocuments;

Prohibited Payments and Practices: Neither the Borrower nor its
Affilintes, nor any Person acting on the behall of any of the foregoing,
(1) has made or proposes o make, with respect to the Project or any
transaction contemplated by the Transaction Documents, any
Prohibited Payments, or {ii) has commitied or been engaged in (A) any
Sanctionable Practice in connection with the Profect or any transaction
contemploted by the Transaction Documents, (B)any Money
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Lovndering or acted in breach of any Applicable Law relating 1o
Money Laundering, or (C) the Financing of Temorism;

Project Documents, The services to be performed, the materials 1o be
supplied and the rights to be granted to the Borrower and the Project
Subsidiary pursuant to the Project Documents, topether with the real
property owned or leased by the Borrower that forms pan of the
Project Site, comprise all of the services, materials, propery,
casements, wayleaves and other rights and interests necessary or
advisable for or in connection with the Project, in each case free from
Liens (other than Permitted Liens) and free from any restrictions or
covenants that could reasonably be expecied to have a Material
Adverse Effect, and provide the Borrower with adeguete acgess (o all
resources required for any reasonable purpose in connection with the
Project;

Priority. The obligations of the Borrower under the Senior Loan
Agreement rank and will rank at least pard passu in priodty of payment
and in all other respects with all other obligations o” the Borrower
outstanding ot any time (including under the other Senior Loan
Agreements), except for those obligations that are mandatorily
preferred by law applying to companies generally;

Transaction Documents. The Transaction Documents are, or when
duly executed and delivered will be, in proper legal form under the
laws of India for enforcement under such lews and admissible into
evidence in the courts of India; all formalities required in India for the
validity and enforceability of the Financing Documents (including any
necessary payment of stamp duty, reglstration, recording or fling with
any eourt or other Authority in India) have bem or will be
accomplished prior (o the date of the first Disbursement, and, except
with respeet to the Powers of Attormey, no notarization Is required for
their validity and enforceabifity;

Choice of Law. The choice of English law as the governing law of the
Financing Documents that are governed by English law is valid,
hinding and will be recognized and be given effiect to in India. The
choice of Singapore law os the governing law of the Financing
Docoments that are governed by Singapore law is valid, binding and
will be recognized and be given effect to in India. The consent of the
Borrower and the Sponsor o the jurisdiction of the courts of England
and Singapore in the applicable Financing Documents 1o which they
are parties is valid and binding and not subject o revocation, and any
Judgment obtained in England or Singapore in relation to 8 Financing
Drocument, subject to the provisions of Sections 13 and 44A of the
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(Indian) Code of Civil Procedure, 1908, will be recognized and
enforced in Inding

No Deduction or Withholding. The Borrower is not recuired under the

laws of India o make any deduction or withholding for or on account
of any Tax for or on account of any payment the Borrower may make
under any Financing Document except for the ten percent {10%)
withholding tax in connection with the KEIC Covered Facility Loon
Agroement;

Foreign Exchange Controls. Other than as set forth in Schedule 3.1(g)
{Authorizarions), no foreign exchange control approvals or other

Authorizations are required 1o ensure the availability of Rupees or
Dollars o eénable the Borrower, the Sponsor or the Project Subsidiary
o perform all of its obligations under each Transaction Document o
which it is i party in accordance with its respective terms, and there are
no restrictions or requirements thit limit the availability or transter of
foreign exchange for the purpose of the performance by the Borrower
of its obligations under the Senior Loan Agreements or sny other
Transaction Document 1o which it is a party, except to the extent that
the Gol may, pursuant to Section 40 of the Foreign Exchange
Management Act, 1999 (“FEMA") suspend indefinitely or lor such
period as is notified under all or any of the provisions of FEMA, thus
restricting the availability or transfer of foreign exchange, or the RBI,
in anticipation of or during & forcign exchange crisis or in times of
national emergency, may temporarily suspend or restrict sales of
foreign currency or subject all transactions in foreign currency 1o
licensing by the RBI or require surrender of all foreign currency
obtalned by any Person to the RBI or as designated by the RBI;

Mo Force Majeure Event. No event of force majewre as defined in or

contemplated by any Project Document has ocourred and is continuing;

Remaining Funds. The Tolal Funding Available 1o the Borrower is
sufficient to pay all Project Costs;

Aceurpcy of Information.

() Adl factua] information supplied in writing by or at the direction
of the Borrower to Insurers in connection with any insurance
policies and contracts procured or to be procured by or for the
benefit of the Borrower, as updated from time 10 time, s true
and accurnte in all material respects and there are no facis or
circumstances that have not been disclosed to the insurers that
could reasonably be expected, if so disclosed to adversely
affect the nature or extent of the cover 1o be provided under
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such Insurance palicies;

(i) All factual information supplied in writing by orat the direction
of the Borrower to the Consultants in connection with their
investigations and reports with respect to the lransactions
contemplated by the Transaction Documents, as updated from
time to time, is true and accurnte in all materisl respects, and
there are no facts or circumstances that have not been disclosed
o those Consultants that would result in such information
being untrue or misleading in any respect;

(iti)  The Information Memorandum dated June 2007 relating fo the
Borrower and the Project, as at such date, was true and sccurale
fother than for  projections and  other  forward-looking
stmtements contained in that Information Memorandum which
thie Borrower believed were reasonable ax m such dnte) and did
not contain any information that was misleading in any material
respect nor did 11 omit any information the omission of which
made the information contained In it misleading in any material
respect;

(iv)  Any factusl information provided by the Borrower to (1) any
Authority In connection with any Authorization or (i) the
Senior Lenders was true and accurate in all material respects as
at the date it was provided, and nothing has occurred or been
omitted from such factual information, and no information has
been provided or withheld, that wouold result in such
information being untrue or misleading in any material respecy;
and

(v}  MNone of the representations and warrantios in this Section 3.1
(Representations and Warranties of the Borrover) omils any
matter the omission of which makes any of such
representations and warranties misleading in sny  material
respeet,

31  Sealor Lender Rellance

The Borrower acknowledges that it makes the representations and

warranties in Section 3.1 {Represendationy and Warraniies of the Borrpwer) with the

intention of inducing the Senior Lender to enter into the Senior Loan Agreement and
thit the Senior Lender enters into the Senior Loan Agreement on the basis of, and in
full relinnee on, each such representation and warranty.
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4.1

Repetition of Represeniations

The representations and warranties made by the Borrower in Section 3.1

(Representations amd Warranties of the Borrower) shall be deemed 1o be
repeated by the Borrower on each date upon which:

(@)  any request is made for a Disbursement;
(b}  any Disbursement is made under the Senior Loan Agreement; and
fe)  the Projeet Financial Completion Date oceurs;

with reference to the facts and circumstances then existing, except 1o the
extent any such representation is expressly related (o a specific date, in which
case such representation and warranty will continue 1o relate o such specific
date,

Conditions of DMshursement
Conditions of the First Disbursement

The obligation of the Senior Lender to make the first Disbursement of the
Sentor Loan is subject to the fulfillment o the satisfaction of the Senior
Lender of the follewing conditions:

ial Initial Transaction Documents.. (i) the Senmior Loan Agreements, in

each case in form and sub.ﬂ.un:n: acceptable to the Senicr Lender, shall
have been execuled and have become fully effective in sccordance
with their respective terms, (i) the Initlal Transaction Documents, in
form and substance acceptable to the Senior Lender, shall have been
executed and have become fully effective in accordance with their
respective terms, (iiijall of the conditions subsequent sel forth in
Article 3.1 of the Power Purchase Agreement, other than (A) the
achievement of “Financial Closure™ (as defined n the Power Purchase
Agreement), wnd (B) Anicle 3.0.2(ii) of the Power Purchase
Agreement, and (C) Article 3.0.2A(00 of the Power Purchase
Agreement shall have been fulfilled and (iv) the Senicr Lender shall
have received un original of the Senior Loan Agreement and each
Initial Transaction Document to which it is a party and a copy,
cerlified as a true and complete copy by the Borrower, of esch Initial
Transactiom Document 1o which it is not a party;

(b)  Construction.Schedule, Plan, Budger, Dishursement Schedule.  The

Senior Lender shall have recelved the following documents In ench
case in form and substance satisfactory o it (i) the Construction
Schedule, (ii)the Construction Plan, (iii) the Construction Budget,

i w _
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(iv) each payment schedule, if any, agreed between the Borrower and
any Construction Contractor, (v) any notices o proceed that have been
issued under the Construction Contracts, (vi)the Borrower's
construction organizational chart and (vii) the Disburserient Schedule:

Financial Statements. The Senior Lender shall have received cither:
(1) audited Financial Statements for the Financial Year ending on
Murch 31, 2008 and unaudited Financial Statements for all completed
Financial Quanters following the end of such completed Financial
Year, il the Borrower requests the first Disbursement after July 29,
2008 (or such earlier date on which the Borrower’s audited Financial
Statements for Financial Year ending on March3l, 2008 arc
available); or (17) 1f the Borrower requests the first Disbursement on or
belore July 29, 2008, unaudited Financial Statements for all completed
Financinl Quarters occurring since the Borrower's st audited
Financinl Statements;

Financial Systems and Contral, Arrangements reasonasly satisfactory

te the Senlor Lender shall have been made for the nstallation and
operation by the Borrower of an accounting and cost contral system
and o management information system that truly and fairly reflect the
financial condition of the Borrower and the results of its operations,
and the chiel financial officer of the Borrower shall have confirmed in
writing that such systems have been put in place at least fifleen
{15} days prior to the date of the first Disbursement, such confirmation
te include u brief description of the systems and records in place, all of
which shall be reasonably satisfactory 1o the Senior Lender;

Auditors, The Borrower shall have appointed the Audiors, shall have
irrevocably authorized the Auditors (in the form set forth in
Exhibit 4, 1{e) (Form of Leiter tr Awditors)) to communicate directly
with the Senior Lender at sny time regarding the Borrower's accounts
and operations and shall have provided the Senior Lencer with a copy
of that suthorization; provided, that such suthorization to the Auditors
shall provide that (1) the Borraower shall have the right to receive copies
of any written communications between the Senior Lender and the
Auditors and (ii) the Borrower shall have the right to attend any
meeting between the Senior Lender and the Auditors with respect o
the Borrower and/or the Project;

Certificate of Ingumbency and Authority. The Senior Lender shall

have received (i) evidence, substantially in the form set forth in

Exhibit 4.1(0) (Form of Certificate of [neumbency and Aahority], of
the authorlty of each Person who has or will, on behalf of each of the
Borrower. the Project Subsidiary and the Sponsor, sign any Financing
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Document or any request or certifieation provided for in the Senior
Loan Agreement or any other Financing Document or execute any
other document required or permitted to be executed by the Borrower,
the Project Subsidiary or the Sponsor under the Senior Loan
Agreement or any other Financing Document and (i) the authenticated
specimen sighature of each such Person;

Sponsor's Equity. The Spoensor shall have subscribed 1c and shall have
puld for at least fifteen percent (15%) of the amount required to be
contributed by it as Equity in accordance with the Financial Plan;

Insurance. The Borrower shall have its assets, properties and business,
and the pssels, properties and business of the Project Subsidiary,
insured in accordance with Section 5.3 (fnsurance) end Exhibit 5.3
(fnsurance feguirgments) and shall have provided to the Senior
Lender copies of ull insurance policies required 1o be obiained pursuan
thereto together with a certificate of the insurers confimming that such
Insurance policies are in full force and effect, that all premiums then
due and payable under those policies hiave been paid and that () the
Security Trustee on behalf of the Secured Parties has been named as
primary loss payee and additional insured under each ofsuch insurance
policies (other than third party liability policies). and (i) the Senior
Lender has been named as additional named insured on all liability
policies, and the Senior Lender shall have received a satisfactory report
from the Insurance Consultant confirming the same;

Environmental and Social Management. (1) The Borrower shall have
sdopted the Environmental Manasgement Plan und  the  Social
Management Plan, each in form and substance satisfactory 1o the
senior Lender; (i) the Borrower shall have employed a suitably
qualified individual whose primary responsibility is to ensure the
Borrower's complisnce with the Environmenial and Social
Requirements, and shall have established other stalf and procedural
capacity to implement and ensure complisnce with the Environmental
Munagement Plan and Social Management Flan, in each case in a
manner acceplable to the Senior Lender; and (iif) the 3orrower shall
have fnalized the Resettlement Plan In form and substance acceptable
1o the Senior Lender and consistent with the Environmental and Social
Requirements.

Constitutional_Docyments, The Borrower shall have amended its
Constitutional Documents 1o provide that any purchaser of Shares (that
are not pledged by the Sponsor) from the Sponsor shall not be granted
any: (i) vete rights In excess of those available to any ordinnry
sharcholder under the Companies Act. 1956; or (5i) differential voting
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rights, The Senior Lender shall have received a copy, certified as a irue
and complete copy by an Authorized Represenative, of the
Constitutional  Documents of each of the Borrower, the Projeci
Subsidiary and the Sponsor, In form and substance satisfactory 1o the
Senior Lender, and each of the Borrower, the Project Subsidiary and
the Sponsor shall have certified to the Senior Lender that no
amendment has been made 1o its respective Constitutional Documents
except ns may be required under the Financing Documents, since the
date of this Senior Loan Agreement other than, In the case of the
Borrower, the Required Minority Shareholder Amendment, or, if any
such document has been amended, then such amendments shall have
been in form and substance satisfactory to the Senior Leader;

(k) Resolutiops. Each of the Borrower and, in the case of (il) and
(iii) below, the Sponsor and the Project Subsidiary, shall have passed
resolutions {in form and substance satisfactory 1o the Senlor Lenders)
of its board of directors, or its shureholders (iF required) and shall have
done, fulfilled and performed all other acts, conditiens and things
required to be done, fulfilled and performed In order o authorize, as
applicable:

i the carrying out ol the Project and implementistion of the
Financial Plan:

(i} the due execution snd delivery of, and performance of its
obligations under, and exercisc of its rights under, all
Transaction Documents to which it is or will be o party and the
express authorkzation of specified persons to sign each such
Transaction Document on its behall; and

{iti)  the remittance o the Senior Lender of all monies payable in
respect of the Obligations (or, in the case of (x) the Sponsor,
pursuant 1o the Sponsor Support Agreement and (v) the Project
Subsidiary, the Project Subsidiary Guarantee), in each case in
accordance with the provisions of the Transaction Documents;

and the Senlor Lender has received a copy of each such resolution or
other relevant documents, certified as a tree and complete copy by an

Authorized Representative;

i Creation _of Initial Sccurity, I the first Disbursement is requested

within sixty (60} days afier the date of this Senior Loan Agreement,
the Security Documents with respect 1o the Initial Assets shall have
been executed and the Security created thereunder shall have been
perfected and registered or recorded to the extent necessary to create,
perfect and protect the Rupee Facility Lenders” and the [ssuing Bank's

2 i
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first priority and pard passw security interest therein, with respect 1o the
Initial Assets, If the first Disbursement is requesied after sixty
(60} days following the date of this Senior Loan Agreement, the
Security Documents shall have been executed and the Security created
thereunder shall have been perfected and registered or recorded 1o the
extent necessary to create, perfect and protect the Senicr Lenders” first
priovity and pari passw scourity interest therein, with respect o the
Initinl Assets:

Copies of Authorizations. (1) The Borrower shall hare delivered an
updated version of Sub-Schedule 3.1{qg) (dwrhorizationy), including
information relating 1o the Project Subsidiary, which shall be

satisfaclory 1o the Senior Lender. (ii) The Borrower shall have
obtained and provided to the Senior Lender copies of all
Authorizations listed in Part A of Sub-Schedule 3. 1{q) (duthorizations)
and all Authorizations listed in PartB of Sub-Schedule 3.1(q)
(Authprizations) thet arc required to be obtained prior t the date of the
first Disbursement, and all such Authorizations shall be in full force
and effect and final, and there are no legal proceedings regarding the
elfectiveness or validity of any of such Authorizations other than any
such proceedings that are, in the opinion of the Senior Lender,
frivalous;

‘The Senior Lender shall have received legal
opinions, in form and substance satisfactory to it, from:

(1 Senior Lenders' Local Counsel and concurred in by counsel for
the Bomower with respect 1o those matiers deseribed in

Exhibit 4. 1(n) (Matters o be Covered in Logul Courrel s Legal

Chpimion) and any other matters relating 1o the transactions
contemplated by the Senior Loan Agreement and the other
Transaction Documents to which the Borrower is a party as the
Senior Lender may reasonably request;

(ii)  Senior Lenders” Intermational Counsel, with regard to English
law aspects of the Tronsaction Documents and such other
matters as the Senior Lender may reasonably reqaest;

(i) 1, Sagar Associates, counsel to the Sponsor;

(iv)  Singapore counsel (acceptable to the Senior Lender) to the
Borrawer and the Project Subsidiary;

[v} Indonesian counsel 1o the Senlor Lenders:

{(vi) Cayman Islands counsel to the Senior Lenders:

78
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{vil)  counsel to Doosan acceptable 1o the Senior Lender; and

(viil) counsel to Toshiba scceptable to the Senlor Lender;

Transmission Plan_and _Indemnification Agreement.  The Senior
Lender shall have received (1) a copy of the Transmissian Plan and the
Bulk Power Transmission Agreement, and (ii)a copy ol the
Indemnification Agreement cerlified by the Borrower as a true and

complete copy;
Coal Supply snd Transportstion. The Senior Lender shall have

received, in each case in form and substance satisfactory o it (i} o
copy of the Coal Supply and Transponation Plan, (i) centified copies
of the Project Coal Sales Agreement and the Initial Coal Transport
Agreements, and (1ii) evidence, of (A) the rights of Indocoal 1o the coal

being sold under the Project Coal Sales Agreement, (B) evidence ol

Indicoal's ability to meet its linancial obligations under the Project
Coal Supply Agreement, (which may be in the form of the KPC
CGruarantee) and () evidence confirming when the “Commencement
Diate™ (45 defined in the KPC Concession) occurned,

ights. The Senior Lender shall have received (i) a
certification from an Authorized Representative of the Borrower, in
form and substance satisfactory to the Senior Lender, designating and
accurately identifying the assets to be included as Initial Assets and the
assets to be included as After Acguired Assets, together with (A) a
map identifving the locations of the After Acquired Assets, and
(B) evidence that the acquisition of the Afler Acyuired Assets afier the
date of first Disbursement will not delay the Construction Schedule,
such certification, designation of assels, map and evidence, in each
case being in form and substance satisfactory 1o the Senior Lender,
(i) evidence, in form and substance satisfactory o i, of the
Borrower's ownership of unencumbered ftitle, except for the Alter
Acquired Assets, of the lond constiting the Praject Site as s
necessary for the construction and operation of the Project, (iit) o title
opinion from counsel acceptable 1o the Senior Lender, conlirming,
without limitation, that the Borfower has free, clear and marketable
title, free from all Liens, other than Permitied Liens, and that all levies,
cesses, duties and charges payable by the Borrower in respect of the
land constituting the Project Site (other than the After Acguired
Assets) have been paid, and (iv) evidence, in form and substance
satistactory to it, of Land Use Rights ns necessary for the construction
and operation of the Project;

Base Case Financial Projections. The Senior Lender shall have

74
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received [rom the Borrower a hard copy of, and compact disk
containing, the Base Case Financial Projections for the Praject,
logether with the underlying models and assumptions, in ench case
containing projections of revenue expenses and cash flows with respect
te the Project over a period ending no earlier than the date that is one
vear after the final maturity date of the Senior Loans, which Base Case
Financial Projections, and supporting assumptions ard explanations
thereto, shall be in form and substance satisfactory o the Senior
Lender and the Independent Engineer;

Appointment of Process Agenls. The Senior Lender shall have

received evidence of each process agents” acceptance of its
appaintment by the Borrower, the Project Subsidiary or the Sponsor, as
applicable, until six months atter the final scheduled muturity date of
the Senior Loans under each Transaction Document pursuant to which
such appointment 8 required, together with evidence of the
prepayment in full of the fees of each such ugent;

Water Supply. The Senior Lender shall have received evidence, in
form and substance satisfactory to it and approved by (e Independent
Engineer, that the Borrower has made adequate arrangements lor the
supply of water required for the Project;

Independent Engineer's Reports.  The Semior Lender shall have

received one ot more reports, in form and substance satisfactory to the
Senior Lender, from the Independent Engineer, with respect to the
feasibility of the Project, which shall address such matiers as the
Senior Lender muy reasonably request, including (i) implementation
arrangements in relation to supply and construction contract packages,
the technical feasibility, the operation and maintenance alans including
cost estimales, the transmission and interconnection plans, the coal
supply and transportation plans (including the design for receiving coal
frem the port), the appropriateness of the technology/cenfliguration for
the Project taking into account the likely source and gquelity of the coal
being procured for the Projeot and the basic design and design criteria
for the Project, (i) the design specifications and milestones, the
performance tests and completion undertakings and the performance
guarantees for the Project, (iii) the reasonableness of the technical
inputs reflected in Ihe Base Case Financial Projections, the
Construction Budget, the Construction Plan, the Construction
Schedule, the Disbursement Schedule, and the Coel Supply and
Transportation Plan, each as in effect on the date of the first
[isbursement, (iv) the status and adequacy of the Authorizations that
have been oblained by the Borrower and the Project Subsidiary and
(v) the status and sdequacy of the Project Documents.  All issues

Bl
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raised in the Independent Engineer repori(s) shall have been addressed
by the Borrower to the satisfoction of the Seniar Lender (in
consultation with the Independent Engineer),

Approval for CDM benefits. The Borrower shall have initiated the
progess, o the satisfaction of the Senior Lender, to odain approvals
from the appropriate Authority for trading in carbon credits pursuant o
the completion of the requisite study and receipt of report by Ermst &
Young or any other reputed agency o the satisfaction of the Senior
Lender as required under Applicable Law;

Competency o Contractors.  The Borrower shall have provided

evidence satisfactory to the Senjor Lender with regard w the
competency and capability of KOPEC, Doosan, DPI and Toshiba for
handling their respective responsibilities in connection with the
construction of the Project; and the scope of work specified in the
KOPEC Agreement shall be adequate to the satisfaction of the Senior
Lender (in consultation with the Consultants);

Project Management Commitiee. The Borrower shall have agreed that

it shall constitute and maintain at all times a project management
commitiee, comprised of appropriste directors and executives of the
Borrower satisfactory 1o the Senior Lender, for the purpose of
supervising and monitoring the progress of implementation (including
both the construction and operating phases) of the Project, The
responsibilities of such committee shall be satisfactory to the Senior
Lender and shall include, without limitation, management of the
Project during construction, civil engineering, placement of orders and
oversight of operation and maintenance of the Project. The Senior
Lender shall have the option to appoint n nominee who shall be o
permanent invitee to the praject management commitiee,

Awnrd of Contracts.  The Senior Lenders shall have received
satisfactory evidence that the Borrower has identified the outstanding
contract packages in relation to the Project and hos taken stops 1w invite
bids'tenders or has invited bids'tenders in order to award coniracts for
the same;

Counsel Reports: The Senior Lender shall have received reports, in
lierm and substance satisfaciory to the Senjor Lender, from the Senior
Lenders' Local Counsel and the Senior Lenders’ International Counsel,
with respect to the legal risk analysis for the Project, which shall
include: (1) review of such Transaction Documents as may be exceuted
before the date of the first Disbursement, (if) review of the
Authorizations that have been obtained in relation v the Project,

i )‘%
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{iil) review of the applicable regulatory regime in relation to the
electriclty sector of the respective jurisdictions of the Procurers, All
issues raised in these réport{s) shall have been addressed by the
Borrower to the satisfaction of the Senlor Lenders, the Senior Lenders®
Local Counsel and the Senior Lenders’ International Counsel;

Auditors” Report on Development Costs.  The Senior Lender shall

have received either (i) a report, in form and substance satisfactory 1o
it, from the Auditors with respect to pre-operating, preliminary and
development costs und expenses incurred by the Borrower prior 1o the
first Disbursement, or (ii) the audited Fimancial Statements for the
Borrower for the Financial Year ending on March 31, 2008, wogether
with a certificate of the chief financial officer of the Borrower, in form
and substance satisfactory to the Senior Lender, certifying with respect
o the pre-operating, preliminary and development costs and expenses
incurred by the Borrower from March 31, 2008 umil the date of the
lirst Disbursement;

Intercreditor Agreement. The Intercreditor Agréement shall have been
executed by each of the Senior Lenders, and the Senior Lender shall be

received an original executed copy of the Intercreditor Agreement;

Hedging Plan. The Senior Lender shall have received the Hedging
Plan:

Monitoring Agreements. The Senior Lenders shall have entered into
the Independent Engineer’s Monitoring Agreement and the Inserance
Maonitaring Agreement; and

bt Payall.  Simultaneously with the making of the first
Dishursement of any of the Senior Loans {other than any Disbursement
resulting from the issuance of & letter of credit under the Rupee Facility
Loan), the Senior Lenders shall have received satisfactory evidence of
the repayment in full of the Permitted Indebledness identified in

1 (Negotive _Covenants -~ _Permitied Indebiednesy)
{which it has been agreed may be accomplished with proceeds of a
disbursement of the Rupee Fagility Loan).

Doosan Fundings. With respect only 10 Disbursements under the
KEIC Covered Facility Loan Agreement, the KEXIM Loan Agreement
and the ADB Tranche 2 Loan, the Commaon Facility Agent shall have
recelved satisfactory evidence of the muthority ol the persons executing
the Imported Costs Confirmation Certificates and Locnl Costs
Confirmation Certificates (each os defined in the KEIC Covered
Facility Loan Agreement and the KEXIM Loan Agreement) to execute
such certificates on behalf of Doosan and/or DPL, as applicable,

B2 . 'fj/
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4.2 Conditions of All Disharsemenis

The oblightion of the Senior Lender to make any Disbursement of the Senior
Loan pursuant 1o the Senior Loan Agreement, including the first
Disbursement, shall be subject to the fulfillment to the satisfaction of the
Senior Lender of the following conditions:

{a)  Disbursement Request and Receipt. The Senior Lender shall have

received a Dishursement Request (in the form specified in the Senlor
Loan Agreement). and a receipt, substantially in the form specified In
the Senior Loan Agreement, for such Disbursement, and the Senior
Lender shall not have issued or received an Unsatisfied CP Notice or
Drawstop Notice with respect 1o the requested Disbursement that has
not been withdrawn or revoked;

(b} Mo Default. No Event of Default and no Potential Evemt ol Default
shall have occurred and be continuing;

(c)  Performance of Obligations. The Borrower, the Sponsor and the
Project  Subsidiary shall have performed all of their respective

obligations due to be performed under the Financing Documents o
which they are parties, snd each of the parties w0 the Project
Documents shall have performed in all material respects all of its
obligations under each Project Document to which it Is party that are
duse to be performed on or prior to the date of such Disbersement;

(d)  Trust Accounts, All Trust Accounts shall have been established and
tunded to the extent required under the Trust and Retention Accounts
Agreement and all accounts shall have been established and funded to
the extent required under the Offshore Accounts Agreement;

(e Sponsor Support. Prior to the date of such Disbursement, all Sponsor
Support Payments and Subordinated Loans, i any, required under the
Sponsor Support Agreement shall have been made:

in Authorizations. The Borrower shall have obtained and provided 1o the
Senior Lender coples of all Authorizations  listed in  Sub-
Schedule 3.1(q) (Authorizations) that have been obtsined or that are
required to be obtained by the Borrower or the Progct Subsidiary
before the date of such Disbursement pursoant to Sub-Schedule 3.1(q)
(duthorizations), and all such Authorizations shall be in full force and
effect and final, and there shall be no legal proceedings regarding the
effectiveness or validity of any of such Authorlzations other than any
such proceedings that are, in the opinion of the Senfor Lender,
frivolous, and the Borrower or the Project Subsidiary, as applicable,
shall not be in default under or have breached any of the terms of any

i | X
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such Authorizations where such brench or default could reasonably he
expected 1o have a Material Adverse Ellect;

Construction Progress Report.  The Senior Lender shall have received

from the Borrower:

(i)

i)

the most recent Construction Progress Repont required o be
provided pursuant to Cpndirue
Meport). indicating that:

(A)  construction of the Project is proceeding in accordance
with the Construction Schedule, the Coastruction Plan
and the Construction Budget, or il construction is not
proceeding in  accordance with the Construction
Schedule, the Construction Plan and the Construction
Hudget, then the Construction Progress Report shall
describe any wvariances and stale with supporting
evidence that the variances could mot reasonably be
expected to have o Material Adverse Effect;

(B)  construction of the port facillties under the Port Services
Agreement 18 proceeding in sccordance  with  the
implementation plan and the most recent status repont,
In each case delivered by the Port Operator 1o the
Borrower pursuant (o Clause 4.4.4 of the Port Services
Agreement;

(C)  construction of the transmission facilities is procecding
in accordance with the Transmission Plan; and

(B3} the Total Funding Available is sulliciznt to pay all
remaining Project Costs; and

a certification from an Authorized Representstive of the
Borrower as of the dote of the Disbursement that (A) the
Construction Progress Report is true, accurate and complete,
and (B) nothing has occurred since the date of such
Construction Progress Report that could prevent construction of
the Project in accordance with the Construction Plan and the
Construction Budget;
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Independent Engineer's Certificate. The Senior Lender shall haye
received o certificate from the Independent Engineer, in form and
substance satisfactory to it certifying that

(i) the most recent Construction Progress Report required 1o be
provided pursuant 1o Section 3.5(cii) (Construction Mrogress
Report) is, in the opinion of the Independent Engineer, trug,
complete and correct in all malerial respects,

(i)  progress has been achieved according to the Construction
Schedule or, if not, that the Borrower and the Construction
Contractors have developed a revised plan satisfactory to the
Independent Engineer, in either case in order for the Project
Physical Completion Date to occur as scheduled in accordance
with the Construction Plan;

{iii)  the expenditures refleeted in the Disbursement Request which
are 1o be paid with the proceeds of sech Disbirsement have
been properly incurred or will be properly incurred under the
Construction Contracts and are consistent with the Consiruction
Budget and the Disbursement Schedule, and the Independent
Engineer shall have received details with respest 1o any such
expenditures in excess (on an individual basis) of Rupees forty
crores (s 40,00,00,000); and

{iv}  the Disbursement Schedule represents a reasorasle estimate of
the ftiming and amounts of Disbursements required in
connection with the construction and financing of the Project in
nccordance with the Construction Plan and the Construction
Budger;

Disbursement Schedule. The amount of the requested Lisbursement is

consistent with the Disbursement Schedule;

Representations pnd Warranties. The representations and warranties
made or deemed o be repeated or made purswant 1o Segtion 33

{Repetition of Representations) shall be true and correct in all respects
on and as of the date of the Disbursement Request and the date of the
Disbursement with the same effect as though such representations and
warranties had been made on and as of such dates;

No Vielatign. The making of such Dishursement shall not cpuse the
Rorrower o be in violation of is Constitutional Documents or cause
the Borrower to be in violation or breach of, or default under, as
applicable. any provision contained in any agreement, instrument or
document to which the Borrower is a party or by which the Borrower

85 ) -
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or its property 18 bound, or any Authorization or Applicsble Law;

Sponsor Equity. The Senior Lender shall have received evidence that
the Sponsor shall hiave subscribed 1o and shall have paid for Bquity, as
is set forth in the Financial Plan, on a basis at least pro rata with the
Disbursement {provided that, with respect to the first Disbursement,
the Shareholders” Equity contributions shall not be less than ihe
amount described in Seetion 4. 10g) (Spemser s Eguind). and that such
amount has been paid into the Construction Account (as defined in the
Trust and Retention Accounts Agreement); provided further. that if
such Equity funding reguirements are ever increased in sccordance
with the Sponsor Support Agreement, it shall be a condition 1o each
Disbursement that such increased amowonts have been paid into such
Construction Acoount;

Debt 1o Equity Rutio: Liabilities to Tangible Net Worth Rati. After

taking into account the amount of the requested Disbursement, any
related Equity contribution and any other Senior Loar Dishursement
being made in accordance with the Disbursement Schedale, the Debt 1o
Equity Ratio would not exceed 3.0 (or any such lower mtio required
pursuant to the Sponsor Support Agreement) and the Liabilities to
Tangible Net Worth Ratip would not exceed 3.5 (or sny such lower
ratio required pursuant o the Sponsor Support Agreement);

Fees and Expenses. Each of the Consultants and the Senior Lender
shall have received From the Borrower all fees and expenses, and all
reimbursed costs and expenses, required to be paid or reimbursed (o it
belore the date of such Dishursement pursuant to the Financing
Ddecuments;

No Material Loss or Liohility. Since the date of the latest Financial
Statements delivered pursuant to0 Section 4. 1{d) (Condirions of the
Firsi Dishursement - al St ), the Bomower has not
neurred amy material loss or liability except those permitted 1o be
inourred pursuant 1o the Transaction Documents;

No Material Adverse Effect. Nothing has oceurred that has had or

could reasonably be expected 1o have a Material Adverse Effect:

Environmental and Social Matters, The Senior Lender shall hove
received o certification from each of the Borrower and the
Environmental und Social Consultant in respect of (i) the compliance
by the Borrower, the Praject Subsidiary and their emplovees, agents,
contractors and subcontractors with the Environmenal and Social
Heguirements and, once adopted pursuant to  Section d.1(j)

(Conditlons of the First Disbursement — Emvironmen'al_and Social

Hh é _
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Marmagement), the Environmental Management Plan and the Social
Management Plan and (ii) the status of any Environmental or Social
Claims (if any), all in form ond substance satisfactory 1o the Senior
Lender;

World Bank/ADB Member Couptry.  The proceeds of (i} that
Disbursement of the [FC Loan are not in reimbursement of, or o be
used for, expenditures in the territories of any country that is not a
member of the World Bank and IFC or for goods produced in or
services supplied from any such country, and (ii) that Disbursement of
the ADB Loan are nol in reimbursement of, or t¢ be wsed for,
expenditures in the territories of any country that is not & member of
the ADB or for goods produced in or services supplied from any such
country,

Tuxes, The Borrower has paid all stamp, registration or similar Taxes
i be puid on or in relation to the Transaction Documenis executed
before the date of the Dishursement or the transactions contemplated
thereby:

Relense of Liens. In connection with any Disbursemert 1o be applied
o the pavment or reimbursement of Project Costs under the
Construction Contracts (other than for Praject Costs representing
materials or equipment in Indial, the relevant Construction Contractors
or sub-contractors shall have irevocably waived and released all
Liens, statutory or otherwise, that any of them may hava or acquire on
the Project or the Secarity, and the Senior Lender shall have received
evidence of the same;

Opinlons of Counsel. The Senior Lender shall have received
additional legal opinions, il requested by the Senior Lender, with
respect to any matter relating to such Disbursement, in form and
substance satisfactory to such Senjor Lender;

Conl Transport and Supply. No Dishursement of an amount greater
than thinty percent (30%) of the Senior Lender's Senior Loan (or, in
the case of the Rupee Facllity Loan, fifly percent (50%4) shall be made
until such time as the Coal Supply and Transportation Agreements
Completion Date shall have been achieved; and

Utilization of Previous Disbursement. The Semior Lerder shall have
received a certificate from the Independent Engineer certifving
utilization of funds by the Borrower under the previous Disbursement.

87 t}'
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AlMirmative Covenants

Unless the Senior Lender shall otherwise agree in writing, until all Ohligations
to the Senior Lender are paid in full, the Borrower shall:

()

(b)

(e)

IE7] - da sl gu

Conduct; Bxistence; Use of Proceeds.

i Carry oul the Project and conduct its business with due
diligence and efficiency. in accordance with sound engineering,
administrative, financial and business practices amd  with
prudent industry practice;

(i)  Maintain its existence as o company limited by shares duly
incorpornted and existing under the lows of India;

(it} Apply the proceeds of the financing in the Fingncial Plan and
ull revenues exclusively to the Project and in accordance with
the Transaction Documents, the Construction Plan and the
Construction Budget and, after the Scheduled COD for the first
Unit, the Annual Budget; and

{iv)  Request Disbursements in accordance with the Disbursement
Schedule; provided, however, that {A) from time 1o time prior
to the Project Financial Completion Date the Borrower may,
with the prior written approval of the Senior Leader, revise the
Disbursement Schedule to reflect any changes in the schedule
of expected Disbursements and contingencies Incurred and
other changes affecting the expecied uses of the Senior Loan,
and (B)any revised Disbursement Schedule shall lirst he
submitted (o the Senier Lender for review and epproval by the
Senior Lender, in consultation with the Independent Engineer,
such approval not to be unreasonably withheld or delayed;

Agcounting and Financial Mansgement. Maintain the szcounting, cost

conteol  and management  information  systems  referred o in

Section 4.1(d} (Conditions_af the First Disbursement - Financial

Svatems and Contral) and the books of gecount and other records so

that they reflect truly and fairly the finencial condition of the Borrower
and the results of its operations in conformity with the Accounting
Prineiples;

Records. Retain, untll al leasi one year after the Project Financial

Completion Date, all records (including payroll records, invoices, bills
and receipts) evidencing material expenditure by or on behall of the

- -‘;-
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Borrower on account of the Project;

Auditors,  Maintain imernationally reputed and Independent public
accountants acceptable to the Senior Lender as its  Auwditors,
irrevocably authorize the Auditors In writing in the form set forth in
Exhibit 4 1{e} (Form of Letter o Auditors) to communicate directly
with the Senior Lender ot any time regarding the Borrower's accounis
and operations, at the cost and expense of the Borrower, prompily
pravide the Senior Lender with a copy of that writter authorization,
and no later than thirty (30) days after any chunge in Auditors, issue a
simitar authorization 1o the new Auditors and promptly provide a copy
thereof to the Senior Lender; provided, that such authorization shall
provide that (i) the Borrower shall have the right to receive copies of
any written communications between (the Senior Lander and the
Auditors and (1) the Borrower shall have the right to attend any
meeting between the Senior Lender and the Auditors with respeet w
the Borrower and/or the Project;

Authorizations; Land Use Righis.

() Obeain all Authorizations in compliance herewith and maintain
in full force and effect (or where appropriste, promptly renew)
all such Authorizations and all material rights, privileges and
franchises necessary for the execution of the Project, the
carrying out of the Borrower's business and operations or the
compliance by the Borrower with its obligations under the
Transaction Documents;

(i) Without limiting the foregoing, oblain and maniain all Land
Use Rights necessary for the construgtion and operation of the
Project provided that the Borrower shall (A) obtain the Land
Lise Rights in relation to the After Acquired Assets, (B) provide
to the Senior Lender a title opinion from counsel acceptable to
the Senior Lender confirming, without limitation, thal the
Barrower has Tree, clear and marketable title w0 the land
constituting the Alter Acquired Assets, free om all Liens,
other thun Permitted Liens, and that all levies, cesses, duties
and charges pavable by the Borrower in respect of such land
have been paid, and (C) deliver the GOG Direct Agreement, in
the case of each of clauses (A), (B) and (C), within six (6)
months of the first Disbursement; and

(ilf)  Perform and observe all the conditions and restrictions

contained In. or imposed on the Boreower by,  the
Authorizations;

89 b jl
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(i) During normal business hours and upon reasonable sdvance
notice {except if any Event of Default or Polential Evenl of
Default is continuing or if special circumstances so reguire, in
which case at all times without advance notice to the Borrower)
(A) permit designated represemtative(s) of the Senior Lender,
the CAQ and any of the Consultants, to (1) visit any of the sites
and promises where the business of the Borrower (8 conducted,
{2) inspect any of the Borrower's sites, facilitles, plants and
equipment, {3} have access to the Borrower's books of account
and records, and (4) have acoess 1o those employees, agents and
Consuliants of the Borrower who have or may have knowledge
of matters with respeet to which the Senior Lender seeks
information, and (B) make reasonable efforts o allow each
siich representative, CAQ and Consuliant to have access o its
contrictors  and  subcontraclors who  have or may  have
knowledge of matters with respect to which the Senior Lender
secks information; provided that, in the case of the CAQ, such
mccess shall be for the purpose of carrying out the CAQ's Role;
and

ity the Borrower shall pay (A) so long as no Potential Event of
Default or Event of Default has occurred and is continuing, all
reasonable expenses ingurred by, and (B) after the occurrence
and during the continuation of 8 Potential Event of Default or
Event of Default, all expenses incurred by, and in each such
case shall cause its employees and agents 1o provide full
cooperation  and  assistance (o, each  such  designated
representative and Consultant and CACQ in connection with
exercising the rights specified in paragraph (i) above:

Applicable Law; Taxes, Carey on its endertaking in accordance with
Applicable Law, including without limitation, the prompt payment of
all Taxes when due and payable by the Borrower and the [[ling of all
Tox Retums when due;

Secourity; Further Assurances,

(i} Within sixty (60) days after the date of this Senior Loan
Agreement obtain RBI approval for (x) the creation and
perfection of Security under the Indenture of Mortgage with
respect o the Initlal Assets and (v) creation of pledge over
Share Caopital of the Borrower under the Share Pledge
Agrecment;

o1 o,
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(i)

(it

(iv)

(v}

within ninety (%) davs afer the date of this Senior Loan
Agreement, cause the Security over the Initial Assels crented
under the Indenture of Mortgage 1o be perfiectec and registered
of recorded 1o the extent necessary 1o create, perfeet and proteci
the Senior Lenders’ first priority pari passy ranking security
interest therein;

within six (6) months after the date of the lirst Disbursement of
any Senior Loan, cause all Aler Acguired Asiets to become
subject o the lién created under the Indenture of Morgage, and
cause such Security to be perfected and registered or recorded
to the extent necessary 1o create, perfect and protect the Senior
Lenders” first priority pari passe ranking security interest
therein;

from time o time, execute, hcknowledge and deliver or cause
to be execuled, acknowledged and delivered such further
instruments and documents as may reasonably be requested by
the Senior Lender for perfecting or maintaining in full force
and effect and as first priority the Security, for including all
property subsequently acquired by the Borrower within the
Security and perfocting the Senior Lender's pari poxsn first
priority security interest in all such afier-acquired property, for
re-registering the Securlty or otherwise, for enabling the
Borrower 1o comply with its obligations under, and for
preserving and protecting the Senior Leénder's rights under, the
Transaction Documents; and

Pay or cause to be paid all stomp duty, regisration fees or
similar duties and taxes which may be due on o in relation o
any Transaction Documents or the transactions contemplated
therchy;

Environmenial and Social Compliance.

{i)

{ii}

Through ity employees, agents, contructors and subconiractors,
design. construct, operate, maintaln and monitor all of its sites,
plants, equipment and facilities in accordsce with the
Envirenmental and Sccial Reguirements;

Upon the reasonable request of the Senior Lender, permit the
Senfor Lender, or the Envifonmental and Social Consultant, at
the expense of the Borrower, to perform an independent muadh
with respect to Environmental and Socinl Matters in relation o
the Project and the Borrower to:
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(A)  conflirm complinnce with the Environmental and Social
Requirements and to identify any adverse impacts, risks
ot liabilities with respect (0 Environmental and Social
Matters that have not been adequately mitigated or
compensated; and

(B) i necessary, prepare a corrective actlon plan, in form
and substance satisfuctory 1o the Senior Lender, to
cofrect any identified non-complisnce or deficiency,
whereupon  the  Borrower  shall  implement  such
commective action plang

(iity  Implement the Project and conduct all its act vities required
under the Environmental and Social Requirements (including
the implementation of adequate ongoing information disclosure
and public consultation sctivities with the local population, and
requirements Lo mmeet any unforeseen events that may trigger
the Environmental and Social Reguirements) in & manner
consistent with all Environmenizl and Social Reguirements:
and

{iv} Take any additional environmental assessment necessiry
arlsing from site-specific works and activities that were no
finalized or were unforeseen at the time of preparation and
submission of the Summary Environmental Impact
Assesament;

L and Secipl Mansgement Plan.  Maintain in foree and

dlllﬂcnll}' implement (i) the Environmental Management Plan set out
in the Summary Environmental Impact Assessment and (ii) the Social
Management Plan;

c i I r jon Documents, Comply with all s
obligations under the Transaction Documents and zomply in all
material respects  with the Borrower's obligations under each
contractual obligation o which it is a party or by which its property is
bound;

Physical Assets. Keep its physical assets in good repair and condition,
ordinary wear and tear excepted;

Emplovment. (1) AL least one year before the Commercial Operation
Date for Unit 1, ensure that arangements are in place, including
emplovment of suitably qualified and experienced staff in adequate
numbers, and (it) obtain such technical, financial and other advice as
may be necessary rom time to time, and in all cases (%) to ensure the
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@fficient operation and maintenance of the Praject, and [y} in n manner
satisfactory 1o the Senior Lender (in consultation with the Independent
Engineer);

Filing. Ensure that the Transaction Documents are filed, recorded and
notarized as may be necessary for the documents to be given full force
and efTect;

Lrust Accounts. Ensure (i) that the balance standing 1o the credit of
ench Trust Account from Hme (o time is in compliance with the Trust
and Retention Accounts Agreement and (ii) that the balance standing
to the credit of each account under the Offshore Accounts Agreement
i in compliance therewith;

Conl_Supply _apd Transporfation. Cause the Coal Supply and

Transportation Agreements Completion Date to oceur no later than one
year after the dale of the first [sbursement of any Sealor Loan, On
achievement of the Coal Supply and Transportation Agreements
Completion Date, a review of the Base Case Financial Projections, as
revised as necessary with the approval of the Senior Lenders to reflect
the actual pricing obtained for coal supply and transportation, would be
carried out. The Senior Lenders shall be entitled to impose sdditional
conditions and covenants In the Financing Documents in consuliation
with the Borrower as a result of such review,

Construction and Coal Plaps. Implement the Construction Plan and the
Coal Supply and Transportation Plan in sccordance with their terms;

- ents. Maintain in effect at all times the Minimum
Hedging Strutegy;

Force Majeure Events. In the event of any force majeure event
affecting the Borrower, nofify the relevant Material Project
Participants within the time period required therefor under the Project
Documents;

Operating_and _Maintenance  Plan.  Deliver the Operating and

Maintenance Plan to the Senior Lender no later than six (6) months
before the Commercial Operation Date for Unit |, and maintain and
implement it in sccordance with its terms at all times thereafier.

Notige to Proceed to Port Operator. No later than thirty {30) days after

the first Disbursement of the Senior Loan, deliver o the Senior Lender
n copy of the notice to proceed from the Borrower to the Port Operator
under the Port Services Agreement specilying a commissioning date of
ro later than thirty-three (33} months following the date of such notice

F
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I proceed;

Joint Review Mechanism,  Within six months after the  first

Disbursement, the Borrower shall have provided the Senior Lender
with evidence satisfuctory to the Senior Lender that & joint review
mechanism between the Gujaral Urja Vikas Nigan Limited/Procurers
and the Borrower has been established to review the staus of power
evacuntion arrangements for the Project and the review process of such
mechanism has been initiated;

Management.

(i) From time to time the Borrower shall reconstitute its board of
directors to induct qualified and experienced professionals 1o
the satisfaction af the Senior Lenders.

(ii)  Ta the satisfaction of the Senior Lenders, appoint and/or
change top-level technical, financial and execctive personnel
(including auditors and/or mahagement personnel) of proper
qualifications and experience and ensure that its organizational
set=up s adeguate enough to ensure smooth implementation
and operation af the Project;

(i} Constitute and maintain at all times o project management
committee, comprised of appropriate directors of the Borrower
to the satisfaction of the Senior Lenders, as well as, at the
option of the Senjor Lender, fo appoint @ nominee to such
Committee, for the purpose of supervising ond monitoring the
progress of the Project. The responsibilities of such commitiee
shall be sutisfactory w the Senior Lender and may include,
without limitation, management of the Project during
construction, civil engineering, placement of orders and
oversight of operation and maintenance of the Project;

{iv)  Constitute and maintain at all times & commitiee of directors
regponsible for audit snd corporate governance related matters
of the Borrower; and

{v)  Ensure that the terms and conditions for appointment of the
managing director of the Borrower or any other Person holding
substantial powers of management shall be in accordance with
goodl industry practices and in compliance with the provisions
of the Companies Act, 1936,

Constitutional  Documents. The Borrower shall amend its

Constitutional Documents and such amendments shall be in form and

94
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substonce  satisfactory 1o the Semior Lender including without
limitation for (i) enhancing the authorized capital and borrowing power
of the Borrower as required under the Financing Plan, (i) providing
that any purchaser of Shares {that are not pledged by the Sponsor) from
the Sponsor shall not be granted (A) voting rights other than rights
available to any ordinary shareholder under the Companies Act, 1956
or (1) differentinl voting rights, and (§ii) for providing for the Senjor
Lenders' and the Security Trustee's right in ease of an Event of Defauli
to attend megtings of the shareholders and vole al such meetings:

Closure of BEscrow Acoounts. Promptly notify the Senior Lenders in
the event that any Procurer indicates its intention o close the escrow
accounts under the Default Escrow Agreements. No such escrow
accounts may be permitted to be closed without the prior written
consent of the Senior Lender;

Extension of KPC Concession or Alternate Coal Arrangements. No

later than one year prior to the expiration date of the KPC Concession,
egither (i) provide evidence to the satisfaction of the Sen or Lender that
the KPC Cancession and the Project Coal Sales Agreement shall have
been extended through at least one (1) year bevond the maturity of the
Senior Loans, or (i) enter into alternative coal supply contractual
arrungements in form and substance satisfactory to the Senior Lender;

Coal Stock Pile. Maintein an adequate coal stock pile at the Project
Site and at the port sufficient 1o cover the Project’s Coal Supply needs
fior thirty (30) davs while operating at the plant load factors assumed in
the Base Case Financial Prajections:

Maoterial Contracts. Enter imte (i) the Material Construction Contracts
listed at PatB of Sub-Schedule 3.1(d) (Mareriol Consiruction
Contracis) by the dates set forth in that Sub-Scheduke, and (fi) the
Project Documents listed at Part B of Sub-Schedule 5.1(e) (Prafect
Bocwments) by the dates set forth in that Sub-Schedule, in all cases in
form and substance satisfactory 1o the Senior Lender; provided tha
(AYir the “General Conditions of Contract™ of any Material
Construction Contract are identical o the “General Conditions of
Contract™ in either the Toshiba Contract or the Doosan Construction
Contracts, such “General Conditions of Contract™ shall be deemed 1o
be satisfactory (o the Senior Lender, and (B) the Senior Lender will
respond to the Borrower's request for approval of any such contract
within ten (10) Senior Lender Business Days of the Senlor Lender's
recelpt thereof,

Conditions Subsequent Under PPA. Fulfill the conditicns subsequent

a5
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set forth in Article 3.1.20i1) and Anticle 3.L.2A(0() of the Power
Purchase Agreement within six (6) months afier the first Disbursement
of any Senlor Loan;

Coal Insurance. Procure that all coal for the Project is adeguately

fnsured from the time It passes over the vessel's railing at the loading
por;

Working Capital Loan Agreements. On or belore the dite that Is two
{2) months prior to the Scheduled COD for Unit 1, enter into Working
Capital Loan Agreements in form and substance satisfactory to the
Senior Lender; and

Esgrow Capagity, Within ninety (90) days of the first Disbursement,
(i) the Borrower shall have appointed an advisor / consultant which
advisor / consultanl shall be accepiable 1o the Senior Lenders 1o study
the escrowable capacity of the Procurers and (i) sich advisor /
consultant shall provide a report 1o the Senior Lenders (with which the
Senior Lenders are satisfied) that demonstrates that the cscrowable
capacity of the Procurers exceeds the payment obligations of the
Procurers under the PPA,

Additional  Agreements.  Within thirty (30) days of any consent

granted by the Senior Lenders to the Borrower's entry into an
additional agreement under Section 5.2(ce) (Chher Agresments).
{i} ensure thal a direct agresment with the counterparty to any such
agreement that is a Major Project Document is entered into with the
Borrower and the Security Trustee {on behali of the Senior Lender),
and (1) deliver an opinion of counsel (acceptable to Senior Lender)
with respect to such additional agreement and direct agreement o the
Senior Lender, and each such direct agreement and opinion shall be in
form and substance satisfactory to the Senior Lender;

mtipn,  No later than the commencement of
installation of Unit 5 (but excluding the related Common Facilities),
the Borrower shall provide evidence satisluctory 1o the Senior Lender
that the Borrower has obtained all such revised Authorizations relating
to Environmental and Social Laws as may be necessary for the Project
configured as a § X 830 MW gross capacity coal based power praject;

Doosan Letter of Credit.  On or before September 30, 2008 {or, iI'
eirlizr, the date of expiry of the Doosan Letter of Credit that is
outstanding on the dme of this Agreement), the Senior Lender shall
have received satisfactory evidence of the cancellation af the Doosan
Letter of Credit (and that the issuing bank has no further Hability
thereunder) and that the Doogan Construction Contracts do not reguire
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the lssuance of any additional lemers of credit thereunder.

vices Agreement. On or before the date that is three (1)
months following delivery ol notice to proceed by the Bormower to the
Port Operator under the Port Services Agreement, the Borrower shall
deliver to the Senior Lender duly completed copies of each of
Schedule | (Detaily of Coal Staek Yard) and Schedule 3 (Detalls of
Terminal) 1o the Pont Services Agreement, together with evidence that
such completed Schedules have been duly odopted by ench ol the
Borrower and the Port Operator, and each of which shall be in form
and substance satisfactory 1o the Senior Lender and the Independent
Engineer;

I in_Pro 5, If the Independemt Engineer's reporl
delivered ns a n:nﬂdlimn of the first Disbursement pursuant 1o Seglion
4.0} (ndependert Engliecr s Reports) shows an increase n total
Project Costs, then the Senior Lender's Senlor Loan shull be reduced
by an amount necessary 1o restore the projected financial ratios to the
levels assumed in the Base Case Financial Projections; asd

i 7 ‘neility. The use of the Rupee Fucility Loan will be
limited w the smount sl foh in the Finanelal Plan, unless otherwise
agreed by the Senler Lenders.

52  Negative Covenants

Unless otherwise agreed by the Senior Lender, until all Obligations to the
Senlor Lender are paid in full, the Borrower shall not:

(a)

(b}

[T -MINIE L9

Resiricted Payments. Make any Restricted Payment unless (1) the

Restricted Payment is made out of retained earnings, and (i) the
Restricted Payment Conditions have been satisfled: provided, that the
Borrower shall not make any Restricied Pavment during the period
{A) commencing from the date beginning two vears prior to the first
bullet repayment of the Rupee Facility Loan snd ending on the date
when the last bullet repayment of the Rupee Facility Loan has been
made, unless the Rupee Facility Loan has been refinanced in
accordance with Section 5.2(s) (Prepavment of Long-term Debi), and
(B) commencing on the date that is two years prior to the expiration
date of the KPC Concession and ending on the date on which the
Borrower satisfies the covenant al Section 3. 1{z) (Extension of KPC
Conepssion or Afiernafe Coal Arrgngementy);

Capital _Expenditures.  Incur expenditures or commitments [or

expenditures for fixed or other non-current assels, olther than
emergency expenditures as may be mutually sgreed between the

" (}L-
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Borrower and the Senjor Lender, or those required for carrying oul the
Project or for repairs, replacements or maintenance of satisfactory
operating conditions that are essential to the Borrower's business or
operations and represented in the Annual Budget or the Construction
Budget, a8 applicable;

Agpregale Expenditures. During any Financinl Year, make or incur

any obligation to make any expenditure, other than emergency
expenditures, il after giving effect thereto, the aggregats expenditures
lor such Financlal Year would exceed 105% of the aggregate amount
of expenditures stated in the applicable Annual Budget;

Permitted Indebtedness. Incur, assume or permit to exist any Financial
Debt except:

(1 as provided under the Financtal Plan;

(i) the Working Capital Losns not 1o exceed the amount provided
for working capital in the line fem therefor in the Annual
Budget;

(11i}  Short-term Deb incurred in the ordinary course of business that
when aggregated with contingent labilities ‘arising from the
discounting of trade receivahles, would not result in the Current
fatio falling below |.] and, in any case, not exceeding sn
aggregate amount al any one time of Rupees five crones
{Rs. 5,000, 00,000,

(iv)  Long-term Debt or Shori-term Debt obtained o replace any
existing Long-term Debt or, o5 the case may be, any Short-term
Debt component of then cutstanding Liabilities, but ther only
to the extent that such new Short-term Debt or Long-term Debt
is on terms and condifions (8s o imerest mate, other costs and
tenor) at least as favorable to the Borrower as those of the
Short-term Debt or Long-term Debt being replaced;

(v}  Financial Debt pursuant to the Subordinated Loars:
{iv)  the Permitted Charter Party Guarantess; and
{v) until the date of the first Disbursement of any of the Senior

Loans, n bridge loan facility, not to exceed Rupees one
thousand crores (Ra, |, O00,00,00,000).

Cuprantees and Other Obligations.  Assume any obligation ol any

other Person of gusraniee oF enfter ino dfy [i.glEE‘T't'I.EI'II 1o assume or

Ll
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guarantee or, In any way or under any condition, becoms obligated for
all or any part of any financial or other obligation of another Person
except for the Permitted Charler Party Guarantees;

Derivative Transactions. Enter into (1) any Derivative Transaction or
assume the obligations of any party to any Derivative Transaction,
except for the Hedging Agreements pursuant (o the Minimum Hedging
Strategy, and (i) any Hedging Agreement unless such agreement
containg express provision that settlement will be made on a net
payment basis;

Permitied Liens. Create or permit to exist any Lien on any propery,
revenues or other assets or Share Capital, present or future, of the
Borrower, except Permitted Liens;

Arm's Length Transactions. Enter ino any iransaction except in the

ordinary course of business and on the basis of ams-length
arrangements (including any transaction wherchy the Borrower might
pay more than the ordinary commercial price for any purchase or
might receive less than the full ex-works commercial price (subject 10
normal trade discounts) for goods and services) and that are within the
Construction Budget or the Annual Budget, as applicable;

Profit. Sharing Arrangements. Enter into any partnzeship, profit-
sharing or royalty agreement or other similar armrangemest wherebhy the
Borrower's Income or profits are, or might be, shared with any other
Person; or enter into any managemeni agreement, management
contrvct or similar arrangement wherehy jts business or operations sre
monaged by any other Person;

Purchasing or Sales Apency. Establish any sole and exclusive
purchasing or sales ngency;

Amendments _of, Notices under _and Termination of Transaction
Documents, Other than to correct minor or technical erraes that do not
change any Person's rights or obligations, or with the prior writlen

consent of the Semior Lender:

(A) Directly or indicectly agree (0 any amendinenl,
modification, termination, supplement, consent or
waiver, or waive any right t© ocorsent W any
amendment, modification, termination, supplement or
walver of any right with respect 1o, or ossign any of the
respective duties or obligations under:

(i) any Project Document, except for change orders

94 11
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(B)

)

{ii)

(1)
{iv)

under Construction Contracts  meeting  the
fullowing requirements: (w) the sggregate price
of any Construction Contract following such
change order does not exceed | 10% of the base
price for such Construction Contmact, (x) such
change order, when aggregated with all previous
change orders, does not couse the aggregate
price of all Construction Contracts 10 exceed
105% of the base price for all of the
Construction Contracts, (v) there is no adverse
impact on the compliance by the Borrower or
any of the Construction Contractors with the
Environmental and Soclal Requirements, and
(zisuch change order does not change the
Construction  Budget or  Condruction  Plan
tmu:cp{ as capiichtly pt:rmiucd pursuanl (o
Conatruction Mlan
and Bud g i1, the Frc:uacl specifications, delas
any Scheduled COD or the Praject Physical
Completion Date, and does not have a Material
Adverse Effect; provided, that the Borower
shall give the Senior Lencer ond the
Independent Engineer prompt written notice of
such change orders;

any Authorization, the effect of which could
have a Material Adverse Effect;

any Financing Document; and

any Constituticnal Document of the Borrower or
the Project Subsidiary;

enter into any agreement (other than any Financing
Document) restricting its ability to amend or otherwise
madify any of the Transaction Documents; or

compromise or settle any material claim against any
counterparty to any Project Document.

Permitted Ilnvestments. Make or permit o exist loans or advances o,

or deposits {except commercial bank deposits and ordinery trade eredil
in the ordinary course of business) with, other Persons or Investmenis
in any Person or enterprise, other than Offshore Permitted Tnvestments
and Onshore Permitted Investments;

100 \ &
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Congtitutional_Documents, Change s Constitutional Documents in

any manner that would be inconsistent with, or adversely aflect s
ability to perform its obligations under, any Transaction Document;

Financial Year. Change its Financial Year unless reguired 1o do so
under Applicable Law;

Auditors. Change the Auditors unless replacement Auditors from an
independent public accounting firm acceptable (o the Senior Lender
are appointed, provided that the Borrower shall deliver the
authorization described In Section S.1{d) {dffirmarive Covenants -
Auditors) to that replacement Auditor and provide a copy of that
authorization 1o the Senjor Lender in accordanoe with Section 5.1(d)

v “ovengnty — Auditorsy, provided, that such suthorization
1o the Auditors shall provide that (i) the Borrower shall have the right
to recelve coples of any writlen communications beétween the Senlor
Lender and the Auditors and (i) the Borrower shall have the right to
attend any meeting between the Senior Lender and the Auditors with
respect 1o the Borrower and/or the Praject;

Abandonment. Abandon or modify the nature or scope of the Project
or garry on any business activity other than the Project and such
activities ns are directly reluted thereto;

Other Business; Subsidiaries. (i) Engage in or sgree 10 engage in any
business other than the Project, or (ii) create any Subsidiary other than
the Project Subsidiary or permit or cause the Project Subsidiary w

engage In any activitles other than those set forth on Sub-
Sehedule 3, 1(v) (Profect Subyidiary detivities);

Disposal of Assets, Sell, transfer, lease or otherwise dispose of its
assels (whether m a single transaction or in & series of transsotions;
related or otherwise) unless the disposal of such assets does nol
materially affect the Project and the muarket value thereof is not in
excess of Rupees ten crores (Rs. 10,00,00,000) individually and
Rupees (ifty crores (Rs. 50,00,00,000) in the aggregate in  any
Financial Year;

Prepavment of Long-term Debl.  Except as otherwise provided in
Section 2.5 (Prepayment of the Sentor Loans), meke any prepayment
{whether voluntarily or involuntarily) of Long-term Dbt (other than
prepayments of any Senior Loan as a result of illegality affecting the
relevant Senlor Lender that is committed 1o make, or makes, available
such Senior Loan, and other than Excess Cash Prepayments of the
Rupes Facillty Loan, bnd other than any prepayment to ADB or [IFCL
of funds in the Project LC Reserve Account in accordance with the

B



Case 1:15-cv-00612-JDB Document 10-6 Filed 07/01/15 Page 29 of 106

()

(i}

EHCH = Dh1RdS |9

Offshore Accounts Agreement), or repurchase of any Long-erm Deb,
or make any repayment of any such Long-term Debt pursuant o any
provision of any agreement or note which provides directly or
indirectly for acceleration of repayment in time or amourl, unless:

(il (A) that Long-term Debt is refinanced (i) using new Long-term
Debt on terms aind conditions (a5 (o interest rafe, other costs
and tenor) at least as favorable 10 the Bormower as those of the
Long-term Debt being relimanced, (i) with providers of such
Long-term Deébt who are acceplable to the Senior Lender
(imless such Senior Lender is the provider of the debt that is
being refinanced) and, (B) if such Long-term Debt is proposed
to be secured, the new lender shall have become bound by the
Security Documents, and shall have entered into intercreditor
arrangements in each case In a manner satisfctory to the
Senior Lender; or

(ii}  the Borrower gives the Senior Lender at least thirty (30) days’
advance notice of s intention fo make the proposed
prepayment and, if the Senior Lender so requires, the Borrower
contemporaneously prepays a proportion of s Senior Loan
equivalent to the proportion of the part of the Long-term Debt
being prepaid including any prepayment premium, such
prepayment (o be made in accordance with the Senior Loan
Agreement, except that there shall be no minimom amount or
advance notice period for that prepayment;

Notwithstanding the forégoing. the Borrower may prepay o
Subordinated Loan but only with funds that would otherwise be
availahle for distribution in accordance with the terms of Section 5.2(a)

(Negative Covenanty - Restricted Payinenis)

Leases. Enter into any agreement or arrangement to lease any property
or equipment of any kind excepl (i) Financial Leases, and then only 1o
the extent permitled under the provisions of this Segtion 5 2 (Negalive
Covepanist, (1) otherwise only 1o the extent the aggregate payments
under all such agreements or arangements do notl exceed Rupees
twenty crores (Rs, 20,00,00,000) in any Financial Year, (iii) the Forest
Land Lease Agreement, (iv)the Intake Outfall Lease Agreement,
{v) the Conveyvor Land Lease Agreement, and (vi) employee housing
and office leases as permitted under the Annual Budget;

: idation, Elg. Undertake or permit o take place (i) any
amalgamation, merger or consolldation of the business or assets ol the
Borrower with the business or assets of any other Person, (i) the sale,

102
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transfer, lease or other disposition of all or & substantial part of ns
assets (whether in o single transaction or tn a series ol transactions,
related or otherwise), or (1) any other fundamental change which has
o substentially similar effect:

Prohibited P | Practices.

(i Make {or authorize or permit any AfTiliste or any other Person
acting on its behalfl 1w make), with respect to the Project or any
transpction contemplated by the Senior Loan Agreement ar any
other Transaction Document, any Prohibited Payient; or

(il}  Engage in (or authorize or permit any Afliliate or any other
Person acling on its behall 1o engage in) (A) any Sanctionable
Practice in connection with the Project or any transaction
contemplated by the Transaction Documents, including the
procurement or the execution of any contract for goods or
works relating to the Project, (B} Money Laundering, or act In
breach of any Applicable Law refating to Money Laundering,
or (C)the Financing of Terrorism; and the Borrower shall
institute, maintain and comply with internal procedures and
controls following International hesi practice standards [or the
purpose of preventing any action in breach of the provisions of

this paragraph (v){ii)

provided that il sny Senior Lender notifies the Borrower of s
concerns that there has been a violation of the provisions of this
Section 8.2(v) (Prohibited Pavments  and FPraciices) or that the
representation and warranty In Section 3. L(x) fProfibibed Paments
and Practices) 15 nol true and correct in all respects when made or
deemed 1o be repeated or made, the Borrower shall coopetate in good
faith with the Senior Lender and its representatives in determining
whether such a violation has ocourred, and shall respord to any such
notice promptly and in reasonable detail 10 all Senior Lenders, und
shall furnish documentary support for such response upon any Senior
Lender's request;

Bank Accounts. Open or maintain any bank account sther than the
Trusi Accounts, the Dollar Disbursement Account, the Dallar Debt

Payrent Account and the Dollar Debt Service Reserve Account and
such other accounts as may be permitted pursuant to the Trust and
Retention Accounts Agreement, the Offshore Accounts Agreement, the
Hypothecation Agreements or the Default Escrow Agreements:

World Bapk/ADB_ Member Country.  Use the prozeeds of any
Disbursement of (1) the IFC Loan in the territories of any country that

103 / L,
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is not o member of the World Bank and the [FC or for reimbursements
of expenditures in those territories or for goods produced in or services
supplied from any such country or (i) the ADB Loan in the territories
of any country that is not a member of the ADB or for reimbiirsements
of expenditires in those territories or for goeds prodeced in or services
supplied from any such country;

Shars_ Capital. Change its authorized or fssued Share Capital,
including by any incresse or reduction in the issued Share Capital,
except as is contemplated in the Financial Plan or pursusnt o the
aponsor Support Agreement:

Environmental and Social Matters. Take any direct or iadirect action,

or permit any Person to wke any direct or indirect action:

i axsocinted with the Project which may result, directly or
indircctly, in the resettlement or indemnification of any Person
or the loss of productive assets, including lang, income and
livelihood (whether permanent or temparary ), unless:

(A}  the Borrower has submitted 1o the Senior Lender the
Resettlement Plan, in form and substance satisfactory 1o
the Senior Lender, ‘which fully complies with the
Environmental and Scelal Requirements; and

(B} any action to be taken by the Borrower ully complics
with the Environmental snd Social Requirsments, or

(iy  which would cause o material change or modilication 1o any
plan prepared in accordance with the Environmental and Social
Requirements; or

(iliy  which would cause material change or modification to the
Environmental Management Plan without the consent of the
Senior Lender;

Environmental Management Plan.  Make any materal chinge or

modification o the Environmentasl Management Plan or the Social
Management Plan without the consent of the Senior Lencer:

Notize under Power Purchase Agreement. Without the consent of the
Senior Lender, send any notice to the Procurers establishing o Revised
Scheduled COD  under Article 3.1.2(1v) of the Power Purchase

Agreement;

Other Agreements.  Without the consent of the Senior Lenders, enter

104 , hL
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into or become party 1o any agreement, contract or commitment other
than (1) the Initlal Transaction Documents and (ii) any Construction
Contract under which the aggregate pavinent obligations and liability
of the Borrower do not exceed Rupees three hundred crores (Rs.
304, 00,00,008) during the term thereot;

(dd) Saple of Capucity or Energy.  Without the consemt of the Senior
Lenders, (1) sell any capacity from the Project or (if) sell any energy
from the Project other than in accordance with the terms of the PPA;

(ee} CERC Filing. Make any filing or registration with CERC;

()  Construglion Costs.  Amend, modify or supplemen: any of the
provisions of the Construction Plan or Construction Budget, reallocate

or permit or consent to the reallocation of any of the lie items in the
Construction Plan or the Construction Budget, except that the
Borrower may apply cost-savings from any completed line item {(which
completion has been confirmed by the Independent Engineer) to one or
more ather line ilems;

{gg) Contingeney, Utilize the Contingency withoul the consent of the
Senior Lenders;

{(hh) IPOYECB. Proceed with an Initial Public Offering of its Share Capital
or for availing of any external commercial borrowing sxcept for the
IFC Loan, the ADB Loan, the KEXIM Loan, the KEIC Covered
Facility Loan, the NFCL Loan and any refinancing permvitted in

accordance with Section 5.2(s)(1) (Frepavment of Long-term Debi),

(i) Improper Use. Use, maintain, operate, otcupy or granl any rights in
respect of the use, maintenance, operation or occupancy of any portion

of the Project Site or Project for any purpose which:

i may be dangerowns, unless safeguarded as reguired by
Applicable Law;

(i) wiolates any legal requirements in any respect which may
constitute a public or privale nuisance or which could be
expected to have Material Adverse Effect;

(i)  make voidable or cancelable, or increase the premium of, any
insurance then in force with respect 1o any part of the Project
Site or Project; or

{iv}  other than for the intended purpose thereof in the constrection,
operation and mainténance of the Project;

108 CL
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Commission. Pay any commission to the Sponsor, direciors, managers
or other Affiliates in conhection with any such Person furnishing any
guarintee, counter-guarantee or indemnity on behall’ of the Borrower
or for any liability relating to or for purposes of the Project;

Disputes. Agree, suthorize or otherwise consent fo any proposed
settlement, resolution or compromise of any litigntion, arbitration or
ather dispute with any Person {including any dispule under any Project
Document) I such proposed semtlement, resolution or compromise
could reasonably be expected to constiiute a Material Adverse Elfect;
ar

Miscellancous.

{h Pay any Persons exercising substantial powers of management
(A)any commission or (B) any compensation in the event of
loss of their offices for any reason whatseever on the
oceurrence of a Potential Event of Default or Event of Default
or untll such time that afl amounts payable to the Secured
Parties have been satisfactorily paid by the Borrower as
determined by the Senior Lenders; or

(i) Change its accounting policies without providing notice of the
sime 10 the Senior Lenders.

8.3 Insurance

(a)

TR L AL

Insuranse Requirements and Borrower’s Undertakings,  Unless the

Senior Lender otherwise agrees in writing, the Borrower shall;

(i) insure and keep insured with financially sound and reputable
insurers acceptable 1o the Senior Lender, all of the Borrower’s
assets and business against all insurable losses to include the
insurances specified in Exhibit 5.3 (Jnsurgnee Sequiremenis)
and any additional insurance required by Applicable Low;

(i} punctually pay any premium, including taxes and any other
amounts necessary for effecting and maintaining in force each
of the aforementioned insurance policies:

(iif)  promptly notify each insurer of any claim by the Borrower
under any policy written by that insurer and diligently pursee
the claim;

fiv) comply with all warranties under each of the alorementioned
nsurance policies;

| D
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(vi ot do or omit to do, or permit 1o be done or not done, anything
that might prejudice the Borrower's or, where any Secured
Party is a loss payee or an additional named msured, the
Secured Party’s right to claim or recover under any of the
aforementioned insurance policies: and

{vi)  nol vary, rescind, terminite, cancel or cause a material change
o any of the Borrower's Insurance policies or pemit any of the
foregoing:

provided always that if al any time and for any reason insurance
required to be maintained hereunder is not in full free and effect. then
the Senior Lender shall thereupon or at any time whike the same is
continuing have the right (but not the obligation) on its own behall 1o
procure such insurance at the expense of the Borrower and 1o take nl|
sleps to minimize hazard as the Senlor Lender may consider necessary
or advisable,

(b}  Policy Provisions. FEach insurance policy required to be obtained
pursiant te this Section shall be on terms and conditions acceplable 1o

the Senior Lender und shall contain provisions o the effect that:

(i) the policy cannot expire nor can it be cancelled or suspended
by the Barrower or the insurer for any reason (including failure
1o renew the policy or to pay the premium or any other amount)
unless {A) in the case of any such cancellution, the Security
Trustee has consented to such cancellation and (B} in the case
of expiration or in the case of capcellation or suspension thal is
Initinted by the insurer, the Borrower and the Security Trustee
receive ot beast forty-five (43) days” advance writen notice (or
such lesser period as the Security 'T'rustee may agree In respecl
ol cancellation, suspension or termination in the event of peril)
prior to the effective date of such expiration, lermination,
cancellation or suspension;

(i) the Senior Lender, the other Semior Lenders. the Security
Trustee and the Construction Contractors (so long ns such
contractors are working at the Project Site) are nsmed as
additional named insureds on the CAR, Marise Carge and
Third Party/Public/Products Liability policies;

(i) where relevant, all its provisions (except those relating 1o limibs
of liability) shall operate as i they were a separite policy
covering each insured party:

{iv}  on every insurance policy on the Borrower’s assets that are the
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(e}

T 1

(v}

(vi)

subject of the Security, the Security Trustee {on behall” of the
Secured Party) is named as loss pavee Tor any claim, or series
of claims arising with respect to the same cvent;

the insurer waives any rights that it may have or acquire to be
subrogated 1o the rights of any Secured Party or Security
Trustee upon payment ol any insurance proceeds; and

the policies contain the following additional clauses:
= Mon Vitiation Clawse;

= Waiver of Subrogation;

#  Multiple Insured’s clause;

= Non Contribution clause; and

» Cancellation or changes in cover clause.

Application of Procceds.

(i

il

Any insurance proceeds (other than business intermuption
insurance proceeds) received by or on behalf of the Borrower in
amounts less than or equal to (A) the equivalent of Rupees two
hundred crores (Rs. 200,00,00.004)) arising from sny on¢ claim
or any series of claims relating to the sameé occurrence al a
single Uinit or (B) the equivalent of Rupees five hundred crores
(R, SOC,00,00,0040) arising lrom any one claim of any series of
claims relating (o the same occurrence affecting the Project as
whole shall be paid into the sppropriate Trust Account {as
specified in the Trust and Retention Accounts Azreement) and
shall be applied by the Borrower to repair or replace the
domaged or lost asset(s).

Upon the occurrence of any loss, event, damage or other
circumstance giving rise to receipt by or on behall of the
Bortower of insurince proceeds in amounts (A) greater than the
equivalent of Rupecs two hundred crores (Rs. 200,00,00,0dK)
crores) arising from any one claim or any series of claims
relating to the same occurrence ot a single Linit or (B) greater
than the equivalent of Rupees five hundred crores (Rs,
S00,00.00,000 crores) arlsing from any one claim or any series
of claims relating to the same pecurrence affecting the Project
ng 4 whole, then the Borrower shall within fificen (15) days of
such loss; cvent, damage or other circumstance, notify the
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(1ii)

Senior Lender in writing, (1) giving details of the same, (1)
stating whether, in the Borrower’s reasonable opinlon, it would
be able to make all payments under the Senior Lender's Senior
Loan Agreement, and under all other Senior Loan Agreements,
s originally scheduled during and following the period of such
repalr or restoration, (11} providing a bona fide assessment
(from o contractor aceeplable o the Independen Engineer) of
the estimated cost and tme needed 1o restore o replace such
Unit or the Project, as the case may be, lo substantinlly the
same vitlue and general performance capability as prior to such
loss or damage, (1V) providing satisfactory evidence that such
insurance proceeds are sulfcient to cover the cost of the
necessary restorations or repairs, (V) providing satisfactory
evidence that neither the loss or damage nor the repair or
restorstion (including the passage ol tme resultng from such
repalr or restoration) will result in the termination or adverse
modification of any Authorizations from any Authority or any
Major Project  Document, and that any additional
Authorizations required to be oblained in connection with the
repair or restoration will be obtained without any undue delay
of expense, and (V1) a written confirmation from  the
Independent Engineer concurring in the Borrower’s analysis of
such repalr or restoration. The Senior Lender shall determine,
within ten (10) days of receipt of such notice from the
Borrower, whether it agrees with the Borrower's assessment
and shall consuft with the other Senior Lenders for a forther
period often (1)) days on the same, If the Senior Lender
(%) together with the other Senior Lenders, agrees with the
Borrower's assessment, all Insurance proceeds paid In respect
of such loss, event, damage or other circumstance shall be
applied towards repair, replacement and reinstatement of the.
damaged or lost asset(s); or () disagrees with the Bormmower's
pssessment, the Senior Lender together with the other Senior
Lenders and the Borrower shall consult for a period of twenty
(20 days. 1T no agreement is reached at the end of such twenty
(20) day period, the Senior Lender may require that all
insurance proceeds poid in respect of such loss, evenl, damage
or other circumstance should be applied towards any amount
payable to it under its Senior Loan Agreement, including to
repay or prepay all or any part of its Senior Loan; provided (hat
there shall be no minimum amount o npotice: period or
prepayment premium for any such prepayment.

Upon the occurrence of the total loss of a single Unit or the
Project as a whole that gives rise to receipt by or on behalf of
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(d)

the Borrower ol insurunce proceeds, all such insurance
proceceds shall be applied towards a prepayment of a pro rata
portion of the Senior Loan equal to the Senior Leader’s pro rata
share (based on the total principal amount outstanding of all
Senior Loans) of such insurance proceeds; provided that there
shall be no minimum amount or notice period or prepayment
premium for any such prepayment.

Reporting Requirements. Unless the Senlor Lender otherwise agrees

in writing the Borrower shall provide o the Senicr Lender the
following:

(i)

(i)

(i)

(iv)

as soon as possible siter its occurrence, notice of any event that
entitles the Borrower w claim for an aggrsgate amount
exceeding  the equivalemt of Rupees live crores
(R, 5,00,00,000) under any one or more insurance policies,

within thirty {30) days after any nsurance policy is issued 1o
the Borrower, a copy of that policy in:urpﬂﬁ_ting any loss
payee and additional named insored provisions required under

and (iv) ({nsurance - Policy  Provisiony)
{unh:u: thmt policy has already been provided 1o the Senior
Lender pursuant to Section 4,1 (h) (fesurancel):

not fess than ten (10) days prior to the expiry date of any
insurance policy (or, for insurance with multiple renewal dates,
not less than ten (10 days prior 1o the expiry datz of the policy
on the principal asset), a certificate of renewal from the insurer,
insuranee broker or agent confirming the renewal ol that policy
and the renewal period, the premium, the smounts insured for
eich asset or ilem and by changes in terms or cenditions from
the policy's issue date or last renewal, and confirmation from
the msurer that provisions naming the Senior Lender as loss
payee and/or additional named insured, as applicable, remain in
effect; ond

an annual certificate from Insurers summarizing the insurance
in place, an annugl insurance report prepared by the Insurance
Consultant, and other relevant information from time to time
reduested by the Senior Lender.

54  Financial Covenants

(a)

DOl =TS8 1Y

The Borrower shall maintain al all times a Liabilities ¢ Tangible Net
Worth Ratio of no more thian 3.5;

110 _ |
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(b}

{c})

{d)

(e)

{n

(g)

The Borrower shall maintain at all vimes a Debt 10 Equity Ratio of no
more than 3.0;

The Borrower shall maintain &t all times a Long-term Debt to Equity
Ratio of no more than 3.0;

The Borrower shall maintain at all times the Required Minimum
Projected DSCR;

The Borrower shall maintain ot all times the Required Average
Projected DSCR.

From and after the Project Physical Completion Date, the Borrower
shall maintain at all times an Historical Debt Service Coverage Ratio
af no less than 1. 1; and

From the first full year of operatbons commencing from April 2013, uny
adverse deviation by more than twenty percent (20%) from the levels
specified in respect of any two of the following items (except item (iv))
shall result in an additional interest ol one percent (1%4) being levied on
the Obligations for the period of non-adherence, as against the levels
accepted in the Base Case Financial Projections, subject to a minimum
period of one Financial Quarter, In case of item (v), penally interest is 1o
be levied only for the period of such defauli.

(i) Current Ratio of 1.33
(it} Liabilities to Tangible Net Worth Ratio of 3.0
(i) Security Margin (1-(loan outstanding/net fixed assets)) =21%

{iv)  Historical Debt Service Coverage Ratio of 1.1, but not below
|06

{v)  default in payments of any principal or interest amount of the
Senior Loan on the respective due dates.

55  Reporting Requirements

(&)

IR - e IRSa.1S

Annoal Financial Statements and Repors. As soon as avallable but, in
any event, within ninety (90) days after the end of each Financial Year,
the Borrower shill deliver to the Senior Lender:

(i) twip (2)eoples of the complele and audied Flnancial
Statements of the Borrower for such Financial Yzar (which are
in agreement with its books of account and prepared In
accordance with the Accounting Principles), logether with the

i
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(b}

ECT -5 1RTA LW

(i}

(iii)

{iv)

{v)

Auditor's audit report thereon, including a cerfificate siating
that based on the Financial Statements the Borrower is in
compliance with the financial covenants contained in the Senior
Loan Agreement, all in form satisfactory to the Senior Lender,

a copy of the management letier of the Auditors and any
correspondence from the Auditors commenting, with respect o
that Financinl Year, on, among other things, the adequacy of
the Borrower's [financial control  procedures,  accounting
systems and management information system;

a report, in form end substance satisfactory o the Senior
Lender, signed by the Borower's chief financial officer,
concerning compliance (or, as the case may be, detailing any
nen-compliange) with the fnancial covenants in Segtion 5.4

S X y)  amd  Sectlon S.2(s)  (Restricied
Pavments) Uincluding a clear description of the methodology
used in the respective calculations which shall be subject 1o
review by the Senior Lender) as of the end of such Financial
Year;

i report by the Borrower on its operations during that Financial
Year, in the form of, and addressing the mpil.q lsted in,

Exhibit 5.5(a)iv) (Information to be Included in  Annual
Reviow of Operations); and

u staternent by the Borrower of all transactions during that
Financial Year between the Borrower and each of ils AfTiliates,
if ony, and a certification by the Borrower's chiel financial
officer that those transactions were on the basis of arms<length
arrangements;

Quarterly Financial Statements and Reports. As soon as available but
in any event within forty-five (45) days after the end of cach Financial

Quarter, the Borrower shall deliver to the Senior Lender!

i)

(1)

Quarterly  Finoncial Stalements.  Two (2) coples of the
Borrower’s complete unaudited Financial Statements for such
Financial Quarter prepared in accordance with the Accounting
Principles, certified by the Borrower’s chiel financial officer;

Revised Construction Plan_and Budget.  Undl the Project
Physical Completion Date, a revised, wpdated Construction
Plan, Construction Schedule oand  Construction Budget
(explaining any material change in projected construction costs
or schedule, or contingencies incurred or expected to be

112 J
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{c)

TR - AR

(iii)

(iv)

incurred), in each case approved by the Senior Lender in
consultation with the Independent Engineer (such approval not
lo be unreasonably withheld);

Cuarterly Operations Report.  After the Commer:ial Operation
Completion Date for Unit 1 has oceurred, a report by the
Borrower in s operations during that Financial Quarter, in
form and substance satisfactory to the Senior Lender, providing
u breakdown of revenise, costs and net cash Now for the period,
and addressing any factors that have or could reasonably be
expecied 1o have a Material Adverse EfTect; and

CrO’s Quarierly Reporl. A report, in form and substance

sitisfactory 1o the Senior Lender, signed by the Borrower's
chief Ninancial officer, concerning compliance (or, as the case
may be, dewiling any non-compliance) with the financial
covenants  in Section 5.4 (Finaneinl  Cowenangy)  and
Section 5.2(a)  (Restricted  Pavmenis) (including 2  clear
description of the methodology wsed in the respective
calculations, which shall be subject (o review by the Senior
Lender) as of the end of the relevant Financial Cuarter;

Mher Reporting Requirements. The Borrower shall:

(i)

(it}

(4ii)

(v}

Monthly Constructi 5 _Report.  Until the Project
Physical Completion Date, provide to the Senior Lender the
Borrower’s monthly Construction Progress Report, prompily
But in o event later than the tenth (10th) day after each month
end,

Annual Review, Provide 1o the Senior Lender the Borrower's
apnual construction and operations review as prepared for the
Borrower's management promptly, but in no event later than
the sixtieth (60 day, after each Financial Year end;

Annual Budgel, Within sixty (60) days prior to the end of each
Financial Year beginning after the Scheduled COD Tor Unit |,
deliver to the Senior Lender an Annual Budget for the
immediately succeeding Financial Year, in form ind substance
acceptable to the Senior Lender, which shall be deemed to be in
form and substence acceptable to the Senior Lender if the
Senior Lender does not communicate any objection (o the
Borrower within thirty (30) doys of its receipt of such Annual
Budget;

Revised Base Casc Finsncial Projections.  Semi-annually,

(R
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(v)

{vi)

within thirty {30) days after the end of (i) the sevond Financial
Quarler of ench Financial Year, and (ii) the Fnancial Year,
provide to the Senior Lender revised Base Case Financial
Projections, approved by the Senior Lender, in consultation
with the Independent Engineer;

Environmental and Social Mopitoring. As applicable:

(A)  for esch whole or partial calendar quarter prior to the
Project Physical Completion Date, provide to the Senior
Lender, for its review and recommendation, two copies
af the Quarterly Environmental and Social Monitoring
Report in respect of that calendar quarter or part thereaf,
in each case no later than thirty (307 days afier the end
of such period; or

(B)  within sixty (60) days after the end of each Financial
Year. deliver to the Senior Lender an Annual
Environmental snd Social Performance Report in the
form of Exhibit S.5(c)viB)  (Form  of  Annid
Envirgnmental and Social Performance Report)

and In each case to the extent not previously reported 1o the
Senior Lender pursuant to paragraph (vi) below, each such
Quarterly Environmental and Social Monitorihng Report or
Annual Environmental snd Social Performanze Report (o

inelude detsils regarding:

(w) any material oadvers¢ impact relating 0 any
environmental or social matter, Including any deaths or
significant injuries or accidents, release of Hazardous
Substances, explosions or fires,

{x}  amy material written communication with any Authority
relating to any environmental or social matter; or

{y)  any Environmental or Social Claim:

and to include a reasonahle description of the event detailing
the extent, magnitude, impact and cause of such zvent together
with corrective or remedial actions taken or proposed o be
tiken with respect such event and, as necessary, a corrective
action plan in lorm and substance satisfactory 1o the Senior
Lender;

Material Incidents. As soon as possible but no lster than three

4
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JipRay,

{wii)

{wiliE)

(ix)

(x)

(xl)

(3) days alter its occurrence, nodify the Senior Lender of any
incident or nceident which has had or could reasonably be
expecied 1o have an adverse effect on the envirenment, healih
or safety at the Project or of employees or consultants working
at the Project Site, including, without limitation, release of a
Hazardous Substance, explosions, spills or workplace sceidents
which result in death, serlous or multiple injury or major
pollution, specifying, In ench cose, the nature of the incident or
accident, the on-site and off-site Impacts arising or likely to
arise therefrom and the measures the Borrower is taking or
plans 1o take 1o address those impacts; and keep the Senior
Lender informed of the on-going implementation of those
measures;

Material Change or Event. Promptly notify the Senior Lender
of any proposed change in the nature, scope or 2stimaled cost

of the Project or the business or operations of the Borrower and
of any event or condition that has had or could reasonably be
expeoted to have a Material Adverse Effect;

Material Claims. As soon as il becomes aware of any Hitigation
or administeative proceedings or threat of litigation or
administrative proceedings before any Authority or arbitral
body which has had or could reasonably be expected to have a
Material Adverse Effect, promptly notify the Serior Lender by
facsimile of that event specifying the nature of that litigation or
those proceedings and the steps the Borrower is taking or
proposecs 1o tnke with respect thereto;

ault. Immediately upon becoming aware of any Event of
Default or Potential Event of Defult, notify the Senior Lender
by facsimile specifving the nature of that Event of Default or
Potential Event of Default and any steps the Borrower is taking
or considering reking to mitigate or remedy it;

Auditors’  Communigations. Prompily following  receipt

thereot, deliver (o the Senior Lender  copy of any management
letter or other communication sent by the Auditors (or any
other accouniants retained by the Borrower) 1o the Borrower or
ils management in relation to the Borrower's  financial,
accounting or other syslems, management or accounts, I not

provided  pursuant 1o Section S.S0000I)  (Reporting
Requirgments - Annwal Finanelal Statementy and Repord);

Summary of Shareholders” and Directors’ Meetings. Deliver to

ﬁ 1
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{xhi)

{xii)

{xiv)

{xv)

[Hvi]

{xvii)

i xviii)

the Senior Lender a summary of any meeting of s
sharcholders or directars within forty<flve (45) days after such
meeting and, following any request from the Senior Lender,
such additional informaticn as the Senior Lender reguests in
connection with such meeting and the matters nddressed at such
meeting:

Insurance Policles, Provide to the Senior Lender in o timely
manner copies of the insurance policies and other information

referred to n Sectlon 3.3 (Mswranoe]:

Authorizations; Construction Contracts.  Promptly provide o
the Senior Lender as they are obtained (A)o copy of the
Authorizations listed in Sub-Schedule 3. 1{q) (Authorizations)
and (B) a copy of each Construgtion Contract s 11 is entered
inte, in each case certified as a true, complete and correct ¢opy
by the Borrawer,

Taxes, Promptly provide to the Senior Lender upon its request
any certificates, statements or other documents evidencing the
payment by the Borrower ol any Taxes or the filing by the
Borrower of any Tax Returns;

Material Repons and Notices. Promptly upon receipt thereod,

provide copies of all materizl notices or reports received by the
Borrower under any Project Document (including any Port
Services Progress Report and the implementation plan under
Section 4.4.4 of the Port Services Agreement) and notice of all
material events, and any loss af peniits;

Drawing under Procurer Letter of Credit. Promatly nolily the
Senior Lender of any drawing under any Procarer Letter of

Credit;

Prohibited Payments and Practices. Promptly nolify the Senior
Lender if it should at any time obtain information in relation 1o
any violation or potential violation of the provisions ol
Section 5.2(v) (Profubited Payments and Practices);

Material Construction Events. Promptly noti’y the Senior
Lender of any event that may delay completion of the Project,
material work stoppages or material design charges under the
Construction Contracts or any event that permits, or, with the
passage of time, would permit the Borrower or any other party

Lo claim relief on account of force majeure;
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ixix)  Forge Majeure Events. Promptly notify the Sesior Lender of
any event of force majeure affecting, or which elther the
Borrower or any other Material Project Partcipant claims
would affect, the performance by such Person of any obligation
under any Transaction [Document, together wilh copies of all
notices, calculations, data and other cormeéspondence between
such Material Project Participant and the Borrower in respect of
any such event, circumstance or condition;

(xx) Contracts und Agreements. Promptly afler entering inta any
contract or agreement (or any amendmenl of writlen

modification 1o any agreement), provide to the Senior Lender
and the Independent Engineer a true, correct and complete copy
of each such contragt, agreement, amendment or writlen
modification other than (in the case of the Senior Lender only)
any Construction Contracts that are not Material Construetion
Contracts;

(xxi} Construction Invoices. Prompily after receipt thereof, deliver
o the Independent Engineer & true, correct and complete copy
of each invoice received by the Borrower with respect o any
expenditures, paid or to be paid with the proceeds of any
Disbursement, in excess (on an individual basis) of forty erores
(Rs. 40,00,00,000); and

(wxii) Other_Information Requested by Senior_Lender.  Promptly
provide to the Senior Lender upon its request any additional
documents or information which the Senior Lender may
reasonably request about the Boreower and its assets and the
Project,

6. Events of Default
0.1 Events of Default

Each of the following events, unless remedied within the relevant grace period
(i any) or waived in writing by the Senior Lender, shall constitute an Event of
Befault {whether or not caused by any reason whatsoever outside the contraol
of the Borfower):

(2}  Failure to Pay, The Borrower fails to pay on the due date for making
payment (or within five (5) days therealler):

(i) any amount due in respect of principal or interest on the Senior
Loan;

17 i %
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{h)

ic)

(d)

FHCR -l |

(1)  the front end fee of commitment fees payable in respect of the
Senior Loan; or

(iiiy  any other amounts falling due under the Financing Documents;

Failure o Perform Obligations under Financing Document,

i) The Borrower fails 1o observe or perform any of its obligations
under any Financing Document (other than any obligation of
the type referred o In paragraph (a) above) and, unless such
failure has had or could reasonably be expecied to have a
Material Adverse Effect, such failure continues for a period of
thirty (30} days after the date of that (wilure; or

(i) Any party to any Financing Document {(other than a Senior
Lender, the Collateral Agents or the Borrower) [ails 1o observe
or perform any of its obligations thereunder and either:
(A) such failure has had or could reasonably be expected (o
have a Material Adverse Effect or (B)such falure does not
have and could not reasonably be eéxpected to have an
immediate ond Irreversible Material Adverse Effect and
continues for a period of thirty (30) days alter the date of such
failure;

i i Heations under Project Lt

(1) The Borrower or the Project Subsidiary fails to observe or
perform any of its material obligations wnder any Project
Document; or

(i)  Any party 1o any Project Document (other than the Borrower or
the Project Subsidiary) fails 10 observe or perform any of its
obligations thereunder and such failure could reasonably be
expected o have a Material Adverse Effect;

and in each case, such failure continues unremedied beyond any
applicable cure period therein;

Misrepresentation.  Any representation or warranty made by the
Borrower or any other Material Project Participant under any
Transaction Document to which It is o party shall be found 1o have
been incorrect or misleading in any material respect when made or
deemed made and in the case of any Material Project Participant other
than the Borrower, the Sponsor or the Project Subsidiary, such
misrepreséntation could reasonably be expecled to have a Material
Adverse Etfeet;
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(e)

in

(g

(h)

THOT - e

Expropriation or Nationalization. Any Authority shall nationallze or
otherwise expropriate all or any part of the property or aother assets of
the Borrower or the Project Subsidiary, or the Boreower's or the

Project Subsidiary's Share Capital:
Seizure or Other Actions. Any Authority shall condemn, seize or

aitach all or any material part of the propenty or other material assets of
the BDorrower or the Project Subsidiary, or the Borrower’s or the
Project Subsidiary's Share Capltal, or shall assume custody or control
ol such property or other assets or of the business or operations of the
Borrower or the Project Subsidiary, or of the Borrower’s or the Project
Subsidiary’s Share Capital, or shall take any action for the liquidation,
dissolution or disestablishment of the Bomower o the Project
Subsidinry or any other action that would prevent the Barrower or the
Projict Subsidiary or its respective officers from carrying on all or part
of its respective business or operations;

Action in Respect of Sponsor.  Any Authority shall have, prior to the
Project Finencial Completion Date, taken ony of the actions specified
in the foregoing paragraphs () or (1) with respect 1o the Sponsor or all
or & material pan of its property, assets, business or operations and
sugh netion gould prevent the Sponsor from performing its obligations
under any of the Financing Documents to which it 15 a parly;

Voluntory Insolvency. The Borrower of any othér Material Project
Participant;

() takes any step {including petition, giving notice to copvene or
convening a meeting) for the purpose of making, or proposes or
enters Intp, any arrangement, assignment or composition with
or for the benefit of its creditors or for rescheduling of any of
ils debl, except rescheduling in sccordance with the terms of a
Subordinated Loan Agreement;

{il)  ceases or threatens to cease to carry on its business or any
substantial part thereol for sixty (60) continuous days; or

(iil)  requests suspension or suspends payments of its debt or 15
unable to pay its debts as they fall due or admits in writing its
inability to pay its debts as they fall due or otherwise becomes
insolvent or o moratorium 15 declared in respect of any of its
debt;

; provided, however, that such event shall not be an Event of Default

for o period of thirty (30) days If such event affects a Procurer or
Procurers collectively procuring (based on their commitments under

e
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the Power Purchase Agreement) in the aggregate less than 150 MW of
elecirlcity; provided further, however, thiat such event shall be an Event
of Default unless, at the end of said thirty (30) day peniod (and cach
thirty (30) day period thereafter), the Borrower demonstrates to the
Senior Lender's satisfaction that the Borrower has sold the electricity
that otherwise would have been sold to the affected Procurer(s) o
other Procurer(s) or to a third party or parties in sccordance with the
Power Purchase Agreement and received ol least as much revenue as
assumed to be recelved (roam such affected Procurer(s) in the Base
Case Financial Prajections;

Appointment of Liguidator; Attachment, Any encumbrancer lawfully

takes possession or o liguidator, judicial custodian, recejver,
sdministrative receiver or trustee or any analogous officer is appointed,
of the whole or any materinl part of the undenaking o assets of the
Borrower or any Material Project Participant or an  attachment,
sequestration, distress or execution (or analogous process) is levied or
enforced upon or issued against any of the assets or peoperty of the
Borrower or any Material Project Participant which have an aggregate
value in excess of Rupees [ifty lakh (Rs. 50,00,000) ard the same s
not released, discharged, withdeswn or discontinued within forty-five
{#5) days of the datc of possession, appointment or levy thereof;;
provided, however, that such event shall not be an Event of Default for
a period of thirty (30) days it such event affects a Procurer or Procurers
collectively procuring (based on thelr commitments under the Power
Purchase Agreement) in the ageregate less than 130 MW of electricity;
provided further, however, that such event shall be an Event of Default
unless, ot the end of said thirty (30) day period (and cach thirty
{30} day perfod thereafter), the Borrower demonstrates 1o the Senior
Lender's satisfaction that the Borrower has sold the electricity that
otherwise would have been sold to the affected Procurer(s) to other
Procurer(s) or to.a third party or parties in accordance with the Power
Purchase Agreement and received at least as much revenue as assumed
to be received from such affected Procurer(s) in the Base Coase
Financial Projections;

Involuntary Proceedings. An order is made or an effecive resolution
passed or analogous proceedings taken for the winding up, bankrupicy

or dissalution of the Borrower or any Material Project Participant, or a
petition is presented or anslogous proceeding taken for the winding up
or dissolution of the Borrower or any Material Project Farticipant and
any such petition or analogous proceeding (i) is not, in the opinion of
the Sentor Lenders, frivolous, (1) s being contested in good [aith and
(iii) s not discharged, stayved, withdrawn or dismissed (A) within thirty
{30} davs of the date of initiation thereof in the case of the Borrower or
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the Sponsor or (B) within forty-five (45) days of the dae of initlation
thereol in the case of any other Material Project Participant;; provided,
however, that such event shall not be an Event of Default for a period
of thirty (30) days il such event affects a Procurer or Procurers
collectively procuring (based on their commitments under the Power
Purchase Agreement) in the aggregate less than 150 MW of electricity;
provided further, however, that such event shall be an Event of Defauli
unless, al the end of said thirty (30) day period (and each thirty
(30} day period therealler), the Borrower demonsirates (o the Senior
Lender's satisfaction that the Borrower has sold the electricity that
otherwise would have been sold o the affected Procurer(s) 1o other
Procurer(s) or (o a third party or paries in accordance with the Power
Purchase Agreement and received at least as much revenue as assumed
o be received from such affected Procurer(s) in the Base Case
Financial Projections,

Analogous Events to Bankruptey.  Any other event occurs which

would under any Applicable Law have a substantially similar effect 1o
any of the events (but subject to the stated exceptions) listed in sub-

sectiting (h), (i) or ([}, ahove;

Cross-Defaglt. The Borrower fails to pay any of its debis in excess of
one millien Dollars ($1.000,000) (or the equivalent thereol) on an
aggregate basis at any point In time {other than pursuant to the
Financing Documents) when due or to perform any of its obligations
under any agreement pursuant to which there is outstanding debt in
excess of such amount, and any such lailure continses for more than
any applicable period of grace or any such debt becomes prematurely
due and payable or is placed on demand;

Terminution, e, of Security Documents. Any Securily Document or

any provision of any Security Document (i) is revoked, terminated or

ceases o be in full force and effect or ceases or fals to provide the first
priority security intended 1o be created thereby, without, in each case,
the price written consent of the Senior Lenders, (i) becomes unlawiul
or is declared to be vold or (i) is repudiated or Us validity or
enforceability at any time is challenged by any person;

Termination, Ete,, of Other Transaction Documents. Any Transaction
Document (other than a Security Document) or any material provision
thereol (i} is invalidated, repudiated, revoked, terminated or ceases w
be in full force and effect or becomes unenforceable without, in each
cuse, the prior written consent of the Senior Lenders, or (il) becomes
unlewful or is declared to be void;
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Eailure to Obtain_or Maintain_Authorizations. (1) Any Authorization

necessiry for the Borrower to perform and observe 18 obligations
under any Transaction Document or to implement the Project is not
obtained when required or is rescinded or lerminated or lapses or
otherwise ceases to be in full force and effect, or fis terms are no
longer respected either by the Authority that issued the Authorization
or by any other relevant Authority, and such circumstance has or could
reasonably be expected to have a Materinl Adverse Effect or (il) any
Authorization necessary in respect of the remittance (o the Senior
Lender or its assignees, in Dollars or Rupees, of any amounts payable
under any Financing Document is not obtained when required or s
rescinded or terminated or lapses or otherwise ceases to be in full force
and effect, or its terms are no longer respected either by the Authority
that issued the Authorization or by any other relevant Awhority;

Foilupe to Achigve Scheduled COD. The Borrower [nils to achieve the
Commercial Operation Date for any Lnit within one (1) vesr after the
following dates: (1) for Unit 1, March [1. 2011, {ii) for Unit 2, July 1,
2001, (iii) for Unit 3, November [, 20011, (iv) for LUnit4, March I,
2012, or (v) for Unit 5, July. 1, 2012;

ve Completion Dates. The Borrower falls to achieye
ﬂﬂ: Frujr:ct Physical Completion Dute by July 1, 2013 or the Praject

Financial Completion Date fails to occur within two (2) years alter the
Project Physical Completion Date;

Suspension of Construction, Prior 1o the Project Physical Completion
[uite, construction of the Project shall be suspended (1) for o poriod of

ninety (%0) or more consecutive days, or (Ii) for a perlod of three
hundred sixty-live (365) or more days in the aggregate:

Cessation of Operations. Either (1) after the Commercial Operation
Date for Unit 1, the Project ceases to be operated for a period in excess
of ninety (90) consecutive days or any period in the aggregate in
excess of one hundred twenty (1200 days during any [welve
(12} consecutive months, or (i) the Borrower shall cease o have the
right to possess and use the Project Site for the purpose of owning,
constructing, maintaining and operating the Project I the manner
contemplated by the Transaction Documents, or the Borower sells or
otherwise disposes of its interest in the Project Site or the Project;

Conl Supply and Transporiation Agreements Completion Date. The
Borrower falls o achieve the Coal Supply and Transportation
Agreements Completion Date within one vear of the date of the first
Disbursement of any Senior Loan;
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Material Adverse Effect. Any event or circumstancs exisis or is

occurring that, in the reasonable opinion of the Senior Lender, has had
or could reasonably be expected to have a Material Adverse Effect:

Judgment ainst Borrower.  Any judgmenl, ordér or award is
rendered against the Borrewer and susch judgment, order or award is
not vacaled, discharged or stuved or covered by the setling aside of
sdequate  reserves pending oppeal for a period of thirty (30)
consecutive days and the aggregate amount of all such judgments,
orders and awards outstanding at any time againgt the Bormower
exceeds the Rupee equivalent of one million Dollars (US $1,000,000);

Share Retention. At any time the Sponsor owns less than fifty-one
pereent (5 1%) of the Share Capital of the Bomower,;

v ' abrie.  The Borrower seriously amnd
repeatedly breaches ils undertaking in Section 5.1(1) (Environmenta
arted Seclal Complianee) and the Borrower has not remedied such non-
compliance or breach within thirty (30) davs of receiving notice in
writing from the Senior Lender 1o do so;

Security. I, within six (6) months alfter the first Disbusement of any
Senior Loan, all or any portion of the Security is not perfected and
registered or recorded 1o the extent necessary 1o creaty, perfect and
prodect the Senior Lenders” first priority Security Interest therein;

Permitted Construction Letters of Credit.

(i} 1 draw hus been made by the benelicinry under any Perminted
Construction Letter of Credit or. prior to its cancellation under
Section 5.1(ii) {Doosan Letter of Credit). the Doosan Letter of
Credit, unless, within ten (10} days following such draw, ong of
the following has ocourred: (A) the Issuing Bank under such
Permitted Construction Letter of Credit or Dossan Letter of
Credit has been reimbursed in full [or the amoun: of such draw
with funds provided by the Sponsor (other than Base Eguity
funds) or (B) the Borrower has suspended all further work ol
the beneficiary under the Project Document pursuant to which
such Permitted Construction Lenter of Credit or Doosan Letter
of Credit was required lo be issied and in accordance with the
terms of such Project Document (which, in the case of a draw
under the Toshiba Letier of Credit, shall be the provisions of
Section 23 of the Special Conditions ol the Tashiba Contract)
and in any such case, any such suspension ccntinues to be
effective until the luter 1o oceur of (x) the date when each
Unsatisfied CP Notice or Draw Stop Notice that was effective
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on the date of the draow on such Permitted Construction | etier
of Credit or Doosan Letter of Credit has been revoked or
withdrown and (v) there is no Potential Event of Default or
Event of Default that has occurred and is continumg;

(i} If a draw has been made by the heneﬁuiﬂy under any Permitted
Construction Letter of Credit or, prior to its cancellation under
segtion 3. 1060 (Doovgn Legter of Creeit), the Doosan Letter of
Credit, and such draw has been fully paid by the lssuing Bank
unless (A) within Rfteen (15) days following such draw, the
Issuing Bank under such Permitted Construcion Letter of
Credit or Doosan Letter of Credit has been reimbursed in full
for the amount of such draw with funds provided by the
Sponsor (other than Base Equity funds) or (B) within sixty (6()
days following such draw, the Borrower has suocessfully
arranged for additional indebtedness, satislaciory 10 the Senior
Lender, on terms that are the same a8, or more favorable (o the
Borrower than, the terms of the Rupee Facility Laan, to fill any
gap in the availability of the Senior Loans under the Financial
Plan resulting from such letier of credit draw, anc

(ea)  Eailuee 1o Comply with Consultants” Observativns. The Borrower Tuils
o take rensonable steps (o comply with observations of the Consultants
within 90 days of notice thereol

Bankruptcy

If the Borrower becomes voluntarily or involuntarily dissolved or lguidated,
or is declared bankrupt (however such bankrupicy may be evidenced), or
winding up or any other analogous proceedings are initiated against It {and in
the case of any involuntary proceeding, such nvoluntary procecding Is nol
released, withdrawn or dismissed within forty-five (45) days of the date of
initiation thereof) or any other event in Section 6. 1(h) ( Felumiary Insalvency),
() (Appointment of Liguidaor, Attachment), () (mvoluntary Proceedings), or
(k) (Anglogous Events to Bankrupicy) in respect of the Borrowe, the principal

af, and all accrued interest on, the Senior Loan (together with any amounts
acerised or payable under the Senior Loan Agréement) shall thersupon hecome
immediately due and payable (notwithstanding anything in the Senior Loan
Agreement 1o the contrary) withowt any presentment, demand, protes,
declaration or notice of any Kind, all of which are hereby expressly waived by
the Homrower.

Acceleration after Defauli

If an Event of Default occurs and is continuing (whether it & voluntary or
involuntary, or results from the operation of any law or purswint 1o or a5 a
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result of any net or fallure to act by any Authority or otherwise), the Senlor
Lender may, by notice 1o the Borrower, take any or all of the following
actions:

{a}

(b)

i)

(d)

(e

(n

" Taxes

Acceleration. Declare the Seénior Loan or any part thereof to be, and
the same shall thercupon become, immedistely due and pavable,
whereupon the Borrower shall forthwith repay the same together with
all interest acerved thereon and all other amounts payable under the
Financing Documents without any further notice snd without any
presentment, demund or protest of any kind, all of which are herchy
waived by the Borrower;

Payment on _Demand. Declare the Senior Loan or any par of the
loregoing to be due and payable on demand, whereupon the Senior
Loan or any part of the loregoing and all interest acerued thereon and
ull other amounts payable under the Financing Documents shall at all
times after such declaration be due and pavable forthwith on demand,;

Terminute Dishursements. Canceél Senior Loans or commitments 1o
provide Senior Loans and terminate the obligation of the Senior Lender

l make Dishursements of the Senior Loan whereupon such obligation
shall immediately terminate;

Enforce Security. Enforce or require the Security Trustee to enforce
all or any part of the Security or take any other action under any
Transaction Document;

] iguity,  Call on the wndrawn and unsubscribed
partion of the Equity under the Sponsor Support Agreement; and

Further Terms. Impose any additional terms and conditions upon the
Borrower as the Senior Lenders may deem fit and shall have the right
o appoint up o two additional directors on the board of directors of
the Borrower, upon giving a notice of thiny (30) days after the
oeeurrence ol the Event of Default;

7.1  No Set-off or Withholding

All paymenis to be made by the Borrower under the Senior Loan Agreement,
including of principal, interest and fees, shall be made:

D] - B LR35 Y

i without set-off or coumerelaim; and

(it}  free and clear of and without deduction or withiolding for or
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on aecount of Taxes, unless the Borrower is conpelled by law
o make payment subject to such deduction or wihholding,

7.2 Paymenl of Taxes

The Barrower shall pay or cause o be paid all Taxes {other than taxes, if any,
pavable on the overall income of the Senior Lender) on or in connestion with
the payment of any and all amounts due under the Senior Loan Agregment thi
are now ar in the luture levied or imposed by any Authority of India.

7.3  Evidence of Payment of Tax

If Section 7.2 (Payment of Taxes) opplies, the Borrower shall deliver to the

Senior Lender official Tax receipts evidencing payment {or cerfified copies of
them) within thirty (30) dayvs of the date of thm payment,

7.4 Document Taxes

The Borrower shall pay all Taxes (including stamp taxes) or other charges
payable on o in connection with the execution, issue, delivery, registration or
notarization of any Transaction Document and any other documents related
thereto and shall, upon notice from the Senior Lender, reimburse the Senior
Lender for any such Taxes or other chargey paid by the Senior Lender.

8 Miscelluncous
8.1  Saving of Rights; Remedies and Waivers

{n)  NoPreludice. The rights and remedies of the Senfor Lerder in relation
o any misrepresentation or breach of warranty on the part of the
Borrower shall not be prejudiced by any investigation by or on behall
of the Senior Lender into the affaics of the Borrower. by the execution
or the performance of the Financing Documents or by any other act pr
thing which may be done by or on behall of the Senior Lender in
connection with the Financing Documents and which might, apart from
this Section, prejudice such rights or remedies.

(b} Mo lmpairment. No course of dealing or waiver by the Senior Lender
In connection with any condiion of Disbursement under the Senlor
Loan Agreement shall impair any right, power or remedy of the Senlor
Lender with respect to any other condition of Disbusement or be
construed 1o be a8 walver thereof; nor shall the action of the Senior
Lender with respect o any Disbursement affect or impair any right,
power or remedy of the Senior Lender with respect to any other
Disbursement.
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(c)

(d)

(e)

Right 1o Require Compliance. Unless otherwise notified w the

Borrower by the Senior Lender and withoul prejudice 1o the generality
of Section ¥.1(b) (Mo lmpairment). the right of the Senior Lender to
require complance with any condition under the Semior Loan
Agreement, which condition may be waived by the Senior Lender with
respect to any Disbursement, is expressly preserved for the purposes of
any subsequent Disbursement.

Mo Waiver. No course of dealing and no fallure or delay by the Senior
Lender In excreising, in whole or in part, any power. remedy,
discretion, authority or other rights under the Senior Lean Agresment
or any other agreement shall waive or impair, or be construed 1o be a
waiver of or an scguiescence in, such or any other power, remedy,
diseretion, authority or right under the Senior Loan Agreement or in
any manner preclude its additional or future exercise; nor shall the
action of the Sénfor Lender with respect to any delault, or any
acquiescence by it therein, affect or impair any right, power or remedy
of the Senior Lender or any other Senior Lender with respect to any
other default,

Rights snd Remedies Cumulative. The rights and remedies provided
for herein are cumulative and pdditional o and not exclusive of or in
substitution for any rights or remedies arising by operation of law,

8.2  MNolices

{a)

] - BIRXS 4

Method of Delivery,  Anmy notice, demand, request or other
communication to be given or made under any Financlng Document
shall be in writing. Subject 1o the provisions of Secton 5 A()(vili)
(Reporthug Reguivements - Other Reporiing Regutrements) and the
provisions of the Senior Lean Agreement, such notice. demand,
request or other communication shall be deemed to have been duly
given or made when it shall be delivered by hand, prepaid airmmil,
estoblished courier service or facsimile ransmission (and, in the case
of facsimile transmission, when received in legible form (with o copy
by airmail to [ollow, receipt of which shall not be required to effect
notice]) to the party to which it is required or permitted o be given or
made at such party's address or facsimile number specified below or at
such other address or facsimile number as such party shall have
designated by written notice {(complying with the provistons of this
Section 8.2 (Netices)) 1o the party giving or making such niice,
demand, request or other communication,
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For the Borrower:

Coastal Gujarnt Power Limited

Tala Power Backbay Receiving Station

148, Lt Gen ] Bhonsle Marg, Mariman Point
Mumbai — 400 021

Inlin

Facsimile: +%1 22 6610 DR63

Attention: Mr, Ramesh Subramanyam
Email: rameshsubramanyamdipe.co.in

"

Asian Development Bank

6 ADB Avenue

Mandaluyong Clty 1550

Metra Manila

Philippines

Facsimile:  +63-2-636-2348

Attention: Director
Infrastructure Finance Division |
Private Sector Operations Depurtment

1-.'_gt | Ii‘! ::

International Finance Corporation

2121 Pennsylvanin Avenue, N.W.
Washington, D.C. 20433

United States of America

Facsimile: +1-202-974-4309

Attention: Director, Infrastructure Department

with a copy (in the case of communications relating 1o paymenis) Lo

Facsimile: +1-202-974-437|
Attentlon: Director, Department of Financial Operations

and, without in any way prejudicing, affecting or modifying the aboye,

a copy of any notice given or made 1o 1FC pursuant 1o the foregoing
provisions shall also be sent by courier and facsimile to;
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(k)
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International Finange Comoration

south Asin Department

Gate Mo, 3, Niti Marg, 50-M, Shantipath, Chanakyapuri
New Delhi - 11002]

India

Facsimilé: (91=-11%4111-1001, 411 1-1002, 2611 1281

For KEIC:

Korea Export Insurance Corporation

Plant Underwriting Division, Team2

1 36, Seorin-dong, Jongno-gu

Seoul, Korea

Facsimile: +82-2-399-6577

Attention: Director of Team 2 in Plant Underwriting Division

For KEXIM:

The Export-Import Bank of Koréa

16-1, Yeouido-dong

Yeongdeungpo-gu

Seoul, 150-996

Republic af Korea

Facsimile: +82-2-3779-6747

Attention: Director of PIF Team 2, Project Financing Department

For State Bank of India;

Project Finance SBL

3rd Floor

Corporate Centre

State Bank Bhavan,

Madzm Cama Road

Mumbai — 400 02 |

India

Facsimile: +91-22-2288-1021

Attention: Deputy General Manager, Project Finance

Receipl, A notice, demand, request of other communication received
on a day other than a Sepior Lender Business Day, in the case of
communications delivered to the Senior Lender, or 8 Local Business
[y, in the ease of communications delivered to the Borrpwer, or after
business hours, in the place of receipt shall be deemed 1o be glven on

the next following business day in such place,
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8.4

English Language

All documents to be furnished or communications o be given or made under
the Financing Documents shall be in the English language or, i in anv ather
language, shall be accompanied by a translation intd English certified by a
representative of the Person fumishing such document, (i) in the case of any
Transaction Document, any communication from any Authority or any
Authorization, a certified, official English translator thereof prepared by (A) a
translator identified as an approved translator for the high court of any State of
India or (B) any other translator reasonably seceptable 1o the Senior Lender
and (if) in the case of any other document, an English translation thereol,
cerlified by an Authorized Representative of the Person fumishing such
document as complete and accurate in oll respects, which English translation
shall be the governing version {except in the ease of an English translation of
an Authorization in which case such tranglation shall be the governing version
only ta the extent permitted by Applicable Law),

Expenses and Indemnity

(&} Fees and Expenses.

(] The Borrower shall pay to the Senior Lender or s the Senior
Lender may direct the fees and expenses of the Senior Lender’s
International Counsel, KEXIM's special counsal and Senior
Lender's |ocal Counsel, incurred in connection with:

(1) the preparstion, exccution and, where appropriate,
registration of the Senior Loan Agreement, any other
Transaction Document or any other document related
thereto  including any  stamp  duty, transpetion  or
documentary tnx;

(2)  the giving of any legal opinions required under he
Transaction Documents;

(3}  the preparation andfor review of the Transaction
Documents; and

(4}  the registration {where appropriate) and the delivery ol

evidence of indebtedness relating to the Senior Loan
and its dishursement
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{iy  The Borrower shall pay o the Senior Lender or as the Senior
Lender may direct, all costs and expenses (including
Consultants’ fees.and expenses) arising out of or in conpection
with;

(1) any amendment of or modification to, or waiver under,
any of the Transaction Documents;

(2] the aceurrence of an Event ol Default or Polential Event
of Default;

(3}  any payment of principal in respect of a Senior Loan
being received other than on the last day of the relevant
Interest Period for that Senior Loan or a Disbursement
nat being made after the Bomower his delivered o
Disbursement Request, other than as the sole and direct
result of gross negligence and/or willful misconduct of
the Senior Lender;

i4)  the enforcement, preservation or protection or altempled
enforcement, preservation or protection ol its rights or
performance of, and any transaction contemplated
under, the Senior Loan Agreement or any other
Transaction Document; and

{3}  any failure by the Project or the Borrower to comply
with any Environmental and Social Requirements,

(iiiy  The Borrower shall also pay o the Senior Lender, or as the
Senior Lender may direct the fees and expenses of the Agents,
the Consultants and any other agent or consultant appointed in
accordance with Section 8.15 [Advisery).

fiv) I any amount pavible under any Finoncing Document is
enllected through any process of law or is placed in the hands
of atormeys for collection, the Borrower shall pey (in addition
lo all monies then due in respect of the Sentor Loan or
otherwise payable under the Senior Loan Agreement)
attomeys” and other fees and expenses incurred by the Senbor
Lender in respect of such collection.

{v) If the Senior Lender receives an amount in respect of the
Borrower's NHabllity under the Financing Documents or il that
linbility Is converted Into a claim, proof, judgment or order in a
currency other than the currency in which the amount is due or
15 expressed to be pavable under the relevemt Financing
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Document (the "Contructual Currency™), then:

(1) the Borrower shall indemnily the Senfor Lender as an
independent obligation against any loss or lability
arising out of or as a result of the conversion;

{2) il the amount received by the Senior Lender, when
converted into the Contractunl Currency al o markel rate
in the usual course of its business |4 less than the
amount owed in the Contractisal Currency, the Borrower
shall forthwith on demand pay to the Senior Lender an
amount in the Contractual Currency equa to the defieit;
and

(3)  the Borrower shall forthwith on demand pay 1o the
Senlor Lender any exchange cogls and taxes payable in
connection with any such conversion,

The Borrower waives any right it may have in aw jurisdiction
o pay any amoun! under the Financing Documents in a
currency other than that in which it is expressed (o be puyable,

% . The Borrower shall (1) indemnify
and hold harmless the Senior Lender, its governors, directors,
employees, agents, advisors, Consultants and legal counsel (cach, for
purpeses of this Section 8.4(b}, an “Indemnified Person”) against any
losd, claim, damage or lisbility, including, without limitation,
compensation, damages and punitive claims and senalties (for
purposes of this Section 84(h), “Loss™) to which sueh Indemnilied
Person may become subject o in connection with or ariing [rom any
Indemnified Person's activities as contemplated under the Senior Loan
Agreement or the other Transaction Documents, including as & result
of the occurrence of an Event of Default or Potential Event of Defauit
or the exercising of any of the Senior Lender’s rights or remedies or
performing any of Senior Lender's obligntions  thereunder, in
eonnection with the Projeet or any transaction contemplated by any of
the loregoing and (i) reimburse such Indemnified Ferson for all
expenses, incloding any legal expenses {on a full indemnity basis).
incurred by such Indemnified Person in connection therewith or with
the investigation or defense thereofl provided, however, that the
Borrower shall not be ligble in respect of any Loss to the extent thal
such Loss resulied from such Indemnified Person's gross negligence or
willlul misconduel.

Rights in Additicn. The rights granted under this Seciion 8.4 are n
addition to the rights granted under any other pravision of the Senior
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Loan Agreements, under any other Financing Document or otherw|se,

i) Survival, This Section 8.4 and all indemnification provisions set [orth
in the other Transaction Documents shall survive repayment of the
Oibligations, to the maximum extent permissible by law.

(e)  Maximum_ Pemmitted. To the extent this Sectign 8.4 may be
unenforceable because it violates any Applicable Law, the Borrower
shall contribute the maximum portion that it is permitied to pay and
satisly under Applicable Law and hereunder.

if) Payment. The Borrower shall pay amounts pavable (o any Indemnified
Person under this Section 8.4 within 30 days after receipt by the
Borrower from such Indemnified Person of an invoice therefor,

8.5  Swrvival of Obligations

The obligations of the Borrower under this Section 8 shall survive the
repayment of the Senior Loan and the payment of all other sums payable
under the Financing Documents, to the maximum extent permissible by
Applicable law,

H.6 Disclosure of Information

in) By Senior Lender. The Senior Lender shall keep confidential all
Project Documents and all information fumished to it by or on behalf
of the Borrower or any Affiliates of the Bormower or the Sponsor
pursuant 1o or in connection with the transactions contemplated by the
Financing Documents thal is proprietary in nature and thit is clearly
marked or lebeled or otherwise identilied when recelved as being
confidential information of the Bormower or such AfMiliate; provided,
that the Senior Lender may disclose such information (2) as requested
by any Authority or any insurer or guarantor of the Borrower's
ohligations in relation to any Senior Loan, (b) 1o its attorseys, auditors,
mting agencies, Insurance and reinsuranee brokers, insurers and
reinsurers, financial institatlons, institutionals, special  purpose
securitization vehicles and their managements and all investors, agents,
arrangers, dealers who are or might be |nvolved in seccuritization
schemes, {cjany other Person as the Senior Lender may deem
appropriate in connection with any proposed sale, transfer, assignment
or other disposition of the Senior Lender's rights under the Senior
Loan Agreement or any other Transaction Document or  risk
participation or sub-participation relating to the same or otherwise for
the purpose ol exercising any power, remedy, right authority, or
discretton relevant to the Senior Loan Agreement or any other
Transaction Document, so long as such Person covenants in writing to

|33 |
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(h)

|31 - S Bas v

uphold this conlidentinlity provision, (d}to any Pérson 0 whom
disclosure is required by any Applicable Law, (e} io any banking or
other regulatory or examining authorities (whether govermmental or
otherwise) pursuant 1o and in accordance with whose instructions it or
other multilaterals or banks customarily comply, (f) to subsidiaries,
branches and representative offices or Affillates of the Semior Lender,
or o any other Secured Party or AfMiliste thereof, provided, with
respect 1o such AlMiliste that it hos o bons fide need for such
information and provided that such Person covenants in writing 1o
uphold this confidentiality provision, {g) that was in the public domain
at the time of the Senior Lender’s disclosure, (h) that subseguently
comes into the public domain through no Faull of the Senior Lender,
{i}that is disclosed to the Senior Lender by a third Person who is not,
to the Senior Lender's knowledge, under any obligation o any other
Person 1o keep such information confidentinl, (j) in connection with
any subpoena or other legal process, or the defense of any litigation or
transactions contemplated by the Financing Documents to the extent
necessary, provided that, to the extemt practicable under the
gircumstances, the Senior Lénder notifies the Borrower in advance of
such disclosure, and (k) in connection with the enforcement of the
rights and remedies of the Senior Lender under any Financing
Documents 1o the extent necessary,

Borrower Acknowledpments, The Borrower acknowledpes and agrees
that:

i notwithstanding the terms of any other agreement between the
Borrower and the Senior Lender, a disclosure of information by
the Senlor Lender In the clreumstances comemplaled by
Section 8.6(4) does not viokste any duty owed 1o the Borrower
under the Semior Loan Agréeement or under amy such other
pgreement; and

(i}  notwithstanding any other provision of this Agreement or any
confidentiality undertuking executed between the Borrower and
the Senior Lender, the Borrower acknowledges that the Senior
Lender may disclose to any person providing a guarantee to the
Seniof Lender in respect of the Borrower’s obligations under
the Financing Documents and 1o any compelent national or
international awthority any information obtained by the Senior
Lender In relation 1o any violstion of any ol the provisions of

Seetion $.20v) (Prodbied Pavments and Prociices).
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8.7  Successors and Assigns

()

(b

Assignment. The Senior Loan Agreement shall bind and inure to the
benefit of the respective successors and assigns of the parfies hereto,
excepl that the Borrower may not assign, delegate or otherwise transfer
all or any part of its nghts or obligations under the Senior Loan
Agreement without the prior writlen consent of the Senlor Lender, and
any purported sssignment made In vielation of the provisions of the
Senior Loan Agreement shall be void.

Transfi i . 1T the Senior Lender wishes to transfer all
or any of its rights and/or obligations hereunder and under the other
Financing Documents, then such transfer may be effected by & duly
completed transfer certificate (in the form set out in Exhibat B 7(b)
(Form of Transfer Certificate)) exceuted by the Senior Lender and the
relevant transferee, with notice to the Borrower, in which event, on the
transler date specified In such transfer certificate!

{i) to the extent that in such mansfer certificate the senior Lender
seeks Lo transfer by novation its rights, benefits and obligations
hergunder and under the other Financing Documents, the
Borrower and the Senior Lender shall be released from further
obligations towards one ancther hereunder and under the other
Financing Documents, and their respective righ's against one
another shall be cancelled (such rights and oblgations. being
referred 1o in this Seciion 8.7 as “discharged rights and
obligations™); and

(i) the Borrower and the transferee party thereto shall assume
obligations towards one another and/or acquire rights aguinst
one another which differ from such discharged rights and
obligations only insofar as such transferee has assumed snd/or
acquired the same in place of the Senior Lender; end

(il}y  such transferee shall become o parly herelo ps a “Senlor
Lender™,

8.8  Partial Invalidity

(a)

DO - 381N

Severability. Any provision in the Senior Loan Agreement that is or
may become prohibited or unenforceable in any jurisdiction shall, as o
such Jurisdiction, be ineffeclive lo the extent of such prohibition or
unenforceability without invalldating the remaining provisions of the
Senior Losn Agreement or affecting the validity or en‘oreeability of
such provision in any other jurisdiction,
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BY

§.10

.11

812

813

{h) Wialver. Where provisions of any Applicable Law resalting in such
prohibition or unenforceability may be waived, they are waived by the
parties to the full extent permitted by law so that the Senior Loan
Agreements shall be deemed valid, binding agreements; enforceable in
accordance with their lerms.,

Amendment and Wailvers

Any amendment to or waiver of or consent given undeér any provision of this
Senior Loan Agreement shall be In writing and signed by all of the parties
hereto.

Third Party Rights

A Person who is not a party 1o the Senior Loan Agreement has no rights,
including under the Contract (Rights of Third Parties) Act 1999 under English
Law, to enforce any term of the Senior Loan Agreement,

Connterparts

The Senior Loan Agreement may be execuled in several counterparts, cach of
which shall be deemed an original, but all of which together shall constitute
one and the same agreement.

Payment Obligation Absolute

The obligation of the Borrower to pay punctually all moneys from time to time
falling due by it in sccordance with the provisions of the Senior Lown
Agreement are absolute and shall be in no way Impaired or affeoed by reason
of any Tallure or deluy on the part of the Senior Lender o assert or enforce any
of its rights or by reason ol failure of the purpose of the Senior Loan
Agreement or ol impossibility 1o carry out the Praject or any part thereol or
for any other reasen.

Set-Oif

In addition to any other rights and remedies of the Senlor Leader provided
hereunder or by Applicable Law, the Senior Lender shall have the right,
without prior presentment. demand, protest or notice to the Borrower, any
such presentment, demand, protest or notice being expressly walved by the
Borrower to the extent permitted by Applicable Law, upon eny obligation
under the Senior Loan Agreement becoming due and payable by the Borrower
{whether ot the stated muaturity, by acceleration or otherwise) o sel-olf and
appropriste and apply against such amount any and all deposits (general or
special, time or demand, provisional or final), in any currency. and any other
credits, indebtedness or claims in any currency, in each case whether direct or

|36
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.14

8.15

H.16
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indirect, absolute or comtingent, matured or unmatured, at any time held or
owing by the Senlor Lender to or for the credit of the Bormower. The Senior
Lender shall promptly notify the Barrower after it makes any such set-of1 and
application; provided that failure to give such notice shall not affect the
validity of such set-off and application.

Evidence and Caleulations

() Accounts Prima Facle Lvidence. Accounts maintnined by the Senior

Lender in connection with the Financing Documents are prima facie
evidence of the matters to which they relate in the absenze of manifest
eI,

(b}  Caleulations, Any centification or determination by the Senior Lender
af a mie or amount under the Financing Documents is, in the absence
of manifest error, conclusive evidence of the matters to which i
relaies.

Advisers
Following consultation with the Borrawer, the Senior Lender may;

(i} appoint consuliants or advisers 1o act on behall of the Senior
Lender in relation 1o the Project;

{ii}y if the relevant consultant or advisor resigrs on or jts
appointment otherwise ceases or is lerminated, appoint a new
adviser or consultant 1o perform such role.

The terms of any such appointment (including the scope of work and the terms
for payment) shall be set ouwt in an engagement letter approved by the
Borrower (acting reasonably) unless the appointment is made when an Event
of Default or Potential Event of Default is continuing (in which case no such
approval is required snd the terms shall be such reasonable terms as the Sénior
Lender sees fit).

Beneficial Terms

IT the terms and conditions stipulated by any Senior Lender in its Senior Loan
Agreement is more faverable than the terms and conditions stipufated by the
other Senior Lender, except rate of interest, upfront [ee, commitment fee,
prepayiment fee, cancellation charge, redeployment cost and repayment terms
stipulted by any foreign currency lender, such favorable terms and comditions
shall apply mutatissmutandis 1o abl the Senior Lenders under all of the Senior
Loan Agreements.
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SUB-SCHEDULE 3.1{d)

EXECUTION VERSION

Muterinl Construction Contracis

Part A - Material Constroction Contracts Already Entered Into

I
1

Doosan Construction Conlracts

Toshibi Contract

Part H - Materinl Constroction Contracts Yet to he Entered Into

5. Mo Agreement Estimatied Dateof
Exceution
Agreement [or High Pressure Piping LOT Tssued, contract 1o be
signed within two (2)
maonths after the date of the
Senior Loan Agreement
o Contract tor TG and station Building civil 1O 1ssued, contract 1o be
works and Piling and Foundation works for | signed within three (3)
the gntire plant, {(with Simplex Infrastructure | months after the date of the
Ltd.) Senior Loan Agroement
| 8 Supply Erection and Commissioning contract | LOI Issued, contract 1o be
for Condenser, HP-LP Hesters and De- signed within three (3)
Aoraior months after the date of the
Senior Loan Agreement
i Boiler Feed Pumps, Condensate Extraction Within six (6) months after
Pumps and Cooling Water Pumps the diite of the Senior Loan
Agreement
% 400 KV Swiich ¥ ord and transformers Within six (&) months after
the date of the Senior Loan
Apreemeil
i Internal and External Coal Handling Systems | Within six {6) nonths after
the date of the Semor Loan
Apgreement
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SUB-SCHEDULE X.1{¢)

Project Documents (other than Construction Contracts)

Part A - Project Documents Already Entered Into

5r.No | Agreement Date of Execation
I Power Purchase Agreament 22420007
- ! Defaull Escrow Agreements 22-04-2007
b Hypothecation Agreements 22.04-2007
4 Port Services Agreement 22-04-2007
% Enginurrrnﬂ Consultancy Services 18-09-2007
Agreement
6. | KOPEC Agreement 01-10-2007
1. Continuows Voyage Charter Agreement with
T MYK Shipping Ple Lid executed with
Energy Eastern Pre Lid 27-02-2008
[ % | Maxpente Time Charter 06-02- 2008

Parl B - Project Documents Yet to Be Entered lnto

B.No | Agreement Date of Execntion
. Project Coal Siles Agreement Prior to the date of the first
Disbursement
I | Coal transport agreement with Project Prior to the date of the first
Subsidiary [Hisbursemeni
11, | Maxpente Guarantee Prior i the date of the lirst
Dnsbursemenl
12, | Services Agreement Prior 1o the date of the first
Disbursement
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Within six (6) months after |

13 I Forest Land Lease A greement
the date of the firs
Dishursement
1. | Intake Cuttall Land Lease Agreement Within six (6) months afier
the date of the first
Dishursement
15. | Conveyor Land Lease Within six (6) months after
the date of the first
Drisbursement
16. | Required Coal Supply Agreements {ather | Within one (1) sear after
than the Project Coal Sales Agresment) the date of the first
Dishursement
17 | Required Coal Transport Agresment (other | Within one (1) year after
than the Inltinl Coal Transport Agreements) | the date of the firest
Disbursement
1K 1. itk g
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SUB-SCHEDULE 3. 01{k)

Contested Taves
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SUB-SCHEDULE 3.1{g)

Authorizutions

Part A - Authorizations Already Obtained

| 3% ]

Lo,

Il.

I3,

14,

§ &

. Approval! No-Objection Certificate for Mega Power Project Status.

State Support Letter from the Government of Gujarat,

Environmental Clearance(s) from the Ministry of Environment and Forests,
Government of India for the setting up and operation of the Project {including
intike channel),

Clearanoe in connection with the height of the chimney(s) from the Aimports
Authority of India,

Ministry of Defence Clearange.
Mo Chjection Cerlificate from Alr Traffic Services, Indian Alr Force.

Coastal Rogulation £one Permission/ Confirmation of Waiver from the
Government of Gujarat for the Project.

Permission’ Hnkage required for use of water from Sen water; and conformation of
witter charges from Gujarat Maritime Board,

Long Term Open Access Agreement with Power Grid Corporstion of ndia
Limited.

Permission under Section 281 of the Income Tax Act Tor Spansor for crention of
pledge under the Share Mledge Agreement,

In-Principle ECB Appraval.

. Registration from the Provident Fund Commissioner.

Registration undeér Section 7 of the Contract Labour ( Regulation and Abolition)
Act, 1970,

lmport [keenses from the Director General of Foreign Trade for automatie
¢learnnce for the imporl of capital goods and raw materials.

Snles Tax Registrarion, Government of Gujaral,

Tl { |
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Part B - Authorizations Yet to be Obiained

B

Authorizations (o be obinined prior to first Disbursement
Firal ECB Approval.

Permission under Section 281 of the Income Tax Act for Berrower for creation of
and charge under the Indenture of Morzsge for Initial Assels,

Permission from local suthorities, il any required, for the morgage to be created
vide the Indenture of Morgage for Initial Assets.

I'he Loan Registration Mumber in relation 10 the Senior Loan Agreements {other
than the Rupee Facility Loan Agreement),

Avthorizations to be obiained within sixty (60) doys after the dabe of this
Senjor Loan Agreement

Permission from Reserve Bank of India for crention of pledgs by Sponsor over
shares held in the Borrower, for the benefitof the ECB Facillty Lenders,

Permission from Reserve Bank of India for creation of mongage over immovahle
praperty.

I Authorieations (o be obtalned withio six (6) months afler the dote of the st

V.

1,
1

Dis bursement

Permission ender Section 280 of the Income Tax Act (or Borrower lor creation of
morfgage and charge undeér the Indenture of Morgage for After Acquired Assets.

Permission from local authorities, iF any required, for the morigage o be created
vide the Indenture of Morigage for Afler Acquired Assels.

Authortzations to be obtained for construetion or during the construction
perivd of the Project and, in any event, no later than the Project Physical
Completion Date

nsurpnce policy under the Public Liability Insurance Act, 1991,
Applicable town planning/ local authority spproval for construction, (frequired,

Righls of Way for projéct roads, hccess roads, wiler intinke/outlet and the coal
wonvéyor bell from the concerned private parties.

. Approval of the Labour Commissioner under the Employees State Insurance Act,

1948, if applicable.

Il ey bW
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20,

ils

] -

. Pollution Control Board approvals with respect to air and water pollution for

commencemet of construction and for operation.

cconsent of Chief Controller of Explosives, Nagpur and Home Department,

Government of Gujarat/District Magistrate for the storage, possession and use of
explosives, and also for fuel and flammable gas if required.

- Approval for communications facilities (wircless) from the Department of

Telecommunientions, Ministry of Communication and Information Tezhnology,
Government of Indin, if reguired.

. Authorization 1o collect, treat, store and dispose of waste (including My ash).
. *ermissions from the spproprinte fire authoritics, i applicable.

. Al necessary requisite approval’s undér Factories Act, 1948 and from Chiefl

napector of Factories including in relation (o fire fghting,

. Approvals from the Electrical Inspectorate or other relevant authorities in respect

of equipment.

Approval for diversion of forest land and right 1o use for the Project frem Minisiry
of Environment and Forests after first Disborsement (1o be obtained within six
manths after the first Disbursement).

URZ clearance for intake, discharge and laying of pipelines from Government of
(hujarat to be provided by the Porl Gperator.
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SUB-SCHEDULE 3.1(v)

Project Subsidinry Activities

The Froject Subsidiary is party to the Initial Coal Transport Agreements and may
gntor into nther shipping transportation arrangements, in form and substance
satizfactory fo the Senior Lenders, to meet the Project’s coal and coal transportation
requirements, and may engage In any other activity with the prior written consent of’
ihe Senior Lenders,
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EXHIBIT 2.4(¢)

Form of Satlzfed CF Notice

To:  Coastal Gujarat Power Limited
[Offshore Accounts Bank|
[Cimshore Acoount Bank)
[other Senior Lenders)
Satksfied CP* MNotice
Ladigs and Genllemen:

This notice 18 issued pursuant to Section 2.4 (¢) (Disbursdment Procedures) of
Schedule [®] (Common Terms Schedule) to the [insert name of relevant Senior Loan
Agreement | dated (the “Loan Agreement™), in connection
with the Disbursement Request of the Borrower dated ;- :

We nereby state thar as of the date hereof, all of the conditions to Disbursement have
beer satisfled or waived.

For and on behalf of | ], a8 Senior Lender

Marme;
Designation:
Dute:

FHYL - Siqnis
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EXHIBIT 2.4

Form of Unsatisfied CPF Notice

To:  Coastal Gujarat Power Limited

[OMshore Accounts Bank]

[Cinshiore Aceounl Bank|

[other Senior Lenders]

Unsatisfied CI' Notice

Lades and Gemleman:
This notice is issued pursuant 1o Section 2.4 () (Disbwrxenent Procedures) of
Schedule | o] (Commron Terms Schedule) to the [insert name of relevant Semior Loan

Agreemont| dated {the “Loan Agreement™), in connection
with the Disbursoment Request of the Borrower dated , 20

W hereby state that s of the date hereof, the following condition(s) to Disburseiment
remain(s) unsatisfied’ or no longer remainds) satisfied [Node: Please choose T
redoamt opiion);

fal H

&

For md on behall of' [ |, a3 Senior Lender

Mame:
Designation:
Dhafe:

EHT1 - G



Case 1:15-cv-00612-JDB Document 10-6 Filed 07/01/15 Page 75 of 106

EXHIBIT 3.1(x)

Antl=Corruption Guidelines

The purpose of these guidelines is to clarify the meaning of the terms “Comupt
Fractices", "Fraudulent Practices”, "Coercive Practices”, "Collusive Pructives” and
"Dtamictive Practices”,

1. CORRUFT PRACTICES

INTERPRETATION

A,

B - e

Corrupt Practices ure understood as kickbacks and bribery. The
conduct in question must involve the use of improper means (such as
bribery } to violate or derogate a duty owed by the recipient in order
for the payor 1o obtain an undue sdvantige or to avoid wn obligation,
Antitrust, securities and other violatlons of lsw thal ore not of this
nature aee excluded from the delinition of corrupt practices,

It is scknowledged that foreign investment agreements, concessions
and ether types of contracts commonly require investors to make
contributions for bona fide social development purposes or fo
provide funding for infrastructure unrelated o the project, Similarly,
Investors are oflen. required or expected 10 make confributions to
bona fide local chorities, These practices are not viewed as Corrupl
Proctices for purposes of these definitions, so long as they e
permitted under local law and fully disclosed in the povor's books
andl records, Similarly, an investor will not be heid liable for corrupt
or fravdulent practices committed by entities thol administer bonn
fide social development funds or charitable contributions.

In the context of conduct belween privale parties, the offering,
giving, receiving or soliciting of comporate hospitality and gifts thm
are customary by Internationilly-accepted industry standards shall
not constitote corrupt practices unless the sction violates applicable
lw.

Payment by private sector persons of the reasonable travel and
entertainment exponses of public officials that wre consistent with
existing practice under relevant law and international conventions
will not be viewed as Corrupl Practices.

The Senior Lenders do motl condone facilitation payments, For the
purposes of implementation, the interpretation of “"Commupl Proctices™
ralating 1o facilitation paymenis will toke into sccount relevant law
and international conventions periaining 0 corraption,
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2. FratpuresT PRACTICES

INTERPRETATION

A

An action, omission, or misrepresentation will be regarded as made
recklessly if it is made with reckless indifference as to whether it is
true or false, Mere inaccuracy in such information, committed
through simple negligence, is nol enough 10 constitute & “Fraudulem
Progtice” for purposes of this Agreement.

Froudulent Practioes are ntended to cover actions or omissions that
are directed (o or sgainst any ¢ountry that is a member of the World
Bank, IFC or ADB. 11 also govers Fruudulent Practices directed 1o or
agninst any country that is & member of the World Bank, IFC or
ADB in commection with the award or implemeniation of a
governmeni coniract or concession i & project Tinanced by the
World Bank, IFC or ADB, Frouds on other third pamies are not
condoned but are not specifically sanctioned In IFC operations.
Similurly, other illegal behavior is nol condoned, but will not be
considersd as a Fravdulent Pructice for purposes of this Agresment.

3. COERCIVE PRACTICES

INTERFRETATION

A

1.

Coercive Praclices are sctions undertaken for the purpose of bid
rigging O i ooniection with public procurement oF governingii
conracting or in furtherance of a Corrupt Practice or ¢ Fraudulent
Practice

Coercive Practices are threatened or actual llegal actions swch s
personal fnjury or abduction, damage to property, or Injury to legally
recognizable interests, in order 10 obain an undue adventage or to
avoid an obligation. It is not intended 1o cover hard bangaining, the
exercise of legal or contractual remedies or litigation.

4, COLLUSIVE PRACTICES

INTERPRETATION

Codlusive Practices are actions undertaken for the purpose of bid ngging or in
connection with public procurement or government contracting or in
furtherance of a Corrupt Practice or a Fraudulen Practice.

LU UL R
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5. DRSTRUCTIVE PRACTICES
INTERFRETATION

Any sction legally or otherwise properly taken by a party 10 maintain or
preserve its regulatory, legal or constitutional rights such as the attorney-client
privilege, regardless of whether such action had the effect of impeding an
mvestigation, does not constitule an Obsirective Practice.

GENERAL INTERPRETATION

A person should not be Huble for sctions taken by unrelated third partics uless the
Mirst party participated in the prohibited act in question,

(Sl R L]
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EXHIBIT 4.1{¢)

Form ol Letter to Auditors

|[LETTERHEAD OF THE COMPANY|
[ Address]

[ Dot

| Auditors)
[Address]
Dewr Sirs!

We hereby authorize and request you to give to [name of Senior Lender| or
thelr authorized representatives (the “Sentor Lender™), oll such information as they
may reasonably request with regard (o the business, operations, assets, prospects and
financial condition and the financial statements of the Borrower, both sudited and
unaudited, which we have agreed to supply under the terms of the Loan Agreement
between the undersigned Borower and the Senior Lender (the “Semnlor Loan
Agreement™), For yvour information, we enclose a copy of the Senior Loan
Agreement, Caplalised terms not otherwise delined berein Shall have (he same
meaning as defined in the Senior Loan Agreement.

We aythoriza vou 1o send the audited accounts of the Bormower to the Senior
Lender to enable us 1o satisfy our obligation to the Senior Lender under Section 4, 1{e)
(Auditors) of Schidule [eo] (Common Terms Schedule) to the Senior Loan
Agreement, when submitting the same to the Senior Lender you are also requested o
send to the Senior Lender, at the sume time, a copy of your full auditors” report to the
Borower on the audited secounts, in a form sceeplable to the Senbor Lendar,

Please note thal under Section 3.5 of Schedule [o] (Common Terms Schedule)
lo the Senior Loan Agreement, we have undertaken 1o provide the Senior Lender
with, inter alin, (i) a report by the Auditors cenifying that, based on iFe Financial
Statements, the Bormower was in complinnee with the Nnangial covenants sontained in
the Senior Loan Agreement ns ol the end of the relevant Financial Year or, ns the case
miy be, d:lnlting any tion-compliance, (1) o copy of the management letter of the
audilors {Le., any cormespondence containing a summarny assessment of the auditors®
findings in relation 1o the Borrower’s financial control procedures, accounting and
other systems, management and information systems), (iii) & “no default” certificme
from the auditors confirming compliance with the financial covenants contained in the
Senior Loon Agreement; (iv} s certificate stating that the borrowing or availing of the
Facility under the Senior Loan Agreement would nol couse any borrowing it

(LRt R ]
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binding on the Borrower 1o be exceeded; and (v} any such other information as the
Senior Lender may ressonably request, You are scoordingly hereby ilso requested to
submil such letter, communications, report and Information 1o the Semor Lender with
the sudited pecounts,

For our records, please ensure that you send 1o us a copy of every letter which
you receive from the Senior Lender immediately upon receipt and a copy of each
reply made by you immediately upon the issue thereol.

Yours Mmithlully,

By
Autiorized Representutive

cet |Mame of Senfor Londer|

[On Copyl:

We, |Awditors), scknowledge our scceplance of the suthorzation and
instruction contalned in the letter of which (his is & copy uwnd farther acknowledge tha
such acceptance is lrrevocable until the earlier of: {a) the date on which we are
notified by the Senior Lender that the obligations of the Borrower under the Senior
Loa Agreement have been terminnted: and (b) the date on which we shall cease to be
the auditors of the Barrower,

|Auditors|

[ESR R L
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EXHIBIT 4.1(n)
Form of Certificate of Incumbency and Anthority
|ILETTERHEAD OF THE COMPANY)
[Mame of Senior Lender]
[Address)
[tlate]
Dgar Sirs;

Certificute of Incombency and Authority

With reference 1o the Loan Agreement signed between us dated |, [0
amended] (the “Senlor Loan Agreement”), | the undersigned [Chaiemar | | Director|
ol (the “Borrower”) with the suthority of my Board of Directors, hereby

centify that the following are the names, tiiles and true specimen signalures of the
persons ench of whom will, and shall continue to be (until you receive authorized
writen notice from the Borrower thot they, or any of them, no longer corlinue to be)
authorized:

{m)  to sign on behalf of the Borrower the Disbursement Request provided for in
the Senior Loan Agreemaont,

(B} tosign the cartificaie provided for in the Senior Lopn Agreement or otherwise
in refation to the Senior Loan Agreement: and

(€  tosign and execute any Financing Documents; and

(d) 1o take any other action required or permitted to be taken, done, signed or
executed under the Senior Loan Agreement,

MName:
Offiee:
Specimen Signature;

Yours faithfully,

By

[N I LS T
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|Chairman| [ Earector |
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EXHIBIT 4.1(n)

Matters (o be Covired in Local Counsel’s Legal Opinion

The legal opinion of Senior Lenders' Local Counsel should cover the fullpwing
mallers:

{a) the organization, existence and operations of the Borrower, its puthority and
its authorized and subseribed Share Caplial;

(b} the matters reforred o in gub-sections (a) Umitial Dramsection Qoguments), (k)
(Resoluttons) and () {Creation of Jnitial Security) of Section 4.1 (Conditions

of the First Disbursement} and sub-sections (o) (Oreamization ams Authority),

{h) (Mo Smammperiny), [g]j i [dluhﬁga{:mu] (r) (Share Capitall), (2} (Priority)

and (bb) (Choice of Law) of Section 3.1 (Representations gnd Werranties) of

the Common Terms Schedule;

(o) the due suthorization, execution, dellvery, validity and enforceability of the
Senior Loan Agreement, each of the other Initial Transaction Documents snd
any other documents necessary or desirable 1o the implementation of any of
those agreements or documents {other than those Authonzations which are not
required 1o be obtained prior to the first Disbursement ),

(d)  the priorities or privileges, il any, that ereditors of the Borrower, other than
Senior Lender, may have by reason of law;

(oh the S¢nior Lender's repatriation rights in respect of the Senior Laan and the
Security; and

in such other mamers relating 1o the transactions contemplated by the Senior
Loan Agreoment is the Senior Lendér reisonably requests,

140+ e ey
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EXHIBIT 5.3

Insurance Requiremonts

The Security Trustea to bé named as (i) a loss payvee on policies insuring assets
forming part of the Security and on business imterruption policies and (i) on
addEionsl pamed insured on liability policies,

CONSTRUCTION INSURANCE

NCIPAL'S
PERIOD

= | THE CONSTRUCTION

1. Marine Cargo Insurange covering imports (and retirns of applicable) of plant,

equipmen|, machinery wnd materials 1o the Project Site;

Cover is to be on the bosis of Instiiute Corgo Cluuses (A plus War, plus Sirike, Riof
anid Civil Commotion and should include o menimum of 60 days of intermedinte stornge

COYET,

S Fosnired

Dhafiscribdey

Trispred

Crenerial

[ 24

Cover

N Feered

Indemnity Period

Dedieriles

(A T

Mo ess than the value of all plant, equipment and supplies.
plus insurance and freight (CIF),

Mot o exeoed 525,000 gheh |oas

The Bormower, contmetors, subcontracions and the Securily
Trustee {on behall of the Senios Lendeors);

Cover foinclipde 3050 Clause, Restof terms to. be agreed
Lenders clauses o be included

5] L&)

Standing charpes following deloy in star of commércial
operation of each Linil, asa direct result of physical loss or
damage covered under the Marine Cargo msurance (se¢
whowe)

Ciross estimated profits or an amount ot least equal to the
estimated debl service and fined expenses during the
Indemnity Perlod

12 months from the anticipated Commercial Opertion
Date for each Linir,

Mo moee than &5 dises eoch and evory Toss,
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Insured

The Boreower, the Semigr Lenders and the Security
Trustes

3 Constroclion “All Risks" (“CAR")

Cuver

S Dvsnired

Bedwctibley

Perlod nf Covirr

fnsured

reneral

Cover

[La R L]

Ihe confract works exccuted and i the coorse of
exgcution, malgrinls and temporary works, while on the
Project Site in Inclin, agabnst “all riska™ of physical loss or
dumage.

An amounl suflicient b pay cloms on o reinstatement
bazis and nol less than the estimated contract valoe minus
il one off expenses.

In respect of any oné opocurrence, arising during  1he
gonsiruction ond Lesting period;

- $500,000 gach and every Occurrence of Damage
cuused by Enrihguake Testing &
ConmissioningDefeciive Destan/Mainfenance

« 8 100,06 each and every Occurmence of Damage
il by all other activives or perils

Frowm ihe first potkce o procetd under mny Consiruction
Contisct and during the design, engineering. procurement,
sile preparalion, construction, iesting and commissioning
wngd start-up and until the Project Finsnowl Completion
Diate, plus 24 mionths warrnty. period of the Construction
Cantrsctor,

The Borrower, contraciors, subcontraciors, the Socurity
Trustee ond the Senlor Lendeors,

Cover o inclede & third party liahility sedtion with a
minimum limit of 56,000,000, & S0/50 Cleuse; rest of
wordings o be ngreed, Lenders elouses 1o be inchsded

Standing charges following delay In start of commercial
opcration of éach unit a5 a direct result of physicnl loss or
damage oovered under the Marine Cargo insurance (see
above),
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Sum fosured - Giroxs estimated profits or on amount ot leas: equal to the
estimied  debt service and fixed cxpenses during the
Indermity Period

findeninity Perlod 12 months from the anticipated Commercial Operation
Diate for each Lnit.

Trsnired I The Barvower and the Security Tristes {on bahell of the
Senbor Lenders).

Dol - Mo more thi 45 duys,

Cremernl I Cover o include denlal of sivess; cusomern' ond
suppliers’ extensions as applicable. Lenders clauses 1o be
incheded,

5 Miscellunguus

Otlver {nmirance s i customary, desimble or necessary to comply with local or other
regurerments, such as confrmeiugl insiring responsibility, Workers” Compensation and
Employers® Liability insurance i relation 1o all workmen emploved in the construction
of the Project, and motor vehicle linkility, insurance for el vehicles cwned. hired,
leased, wsed or borrowed for wie in Indin in connection with the Project.

[CONSTRUCTION CONTRACTORS' [NSURANCE DURING THE
CONSTRUCTION PERIOD

Withowt limiting the Construction Coniractors’ obligations, responsibllivies  ond
liabilvties under the Constriction Contracts, each Construction Conmactor shall efTect
and muintmin ot its own expense for the bonefit of and in the joim rames of the
Borrower, the Construction Contrsctor and sub-contractor and such other persons ms the
Borrower miny elect, the (ollowing inwurances (ns defined in the Construction
Contragts)

Construction Equipment

Insurance againgt all loss or damage lrom whitsoever couse arising m respect of
aonatruction equipment brought énto or destined Tor the Project Site for use in the
axecution f the works 1o (he full replocement value of such equipment

Insurance spainst Accidents to Workmen

The Construction Contractor shall msure is lishilicy as specified in the Construction
Contracts dunng the whaole time that any persons are emploved by it on the Project Site
in connection with the works,

3. Motor and Marine [nsurances

r..l

[CR R LT 1.1
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The Construction Contractor shall o1 all mmterinl times keep i foree the following
ncddditional Insurmnces in as G as they may be applisible:

i) Pedligles of motor insurange in respect of all mechanically propelled vehloles
used on public highways or in any circumsionces such as (o be liable for
compulsory modor insurance in accordance with the laws of Indm

b Marine Policies in respeat of all floating crafi and plant or marne plotforms
covering hoss of or 1o such Hems and lisbility arlsing out of thelr use, 1o include
nat only the hull value thereal but wlio the cost of removing the sume i the
avint of sinking, whether or not the seme bs declired o 1wial [oss, nd Including
protection and ndemnity end third party liability cover Io an amount equal to
the haill value and estimated cost of removal in the event of sinking ar
55,000,000 whichever be the greater.

Contractor’s Other Insurance

In sddition w e nsurances referred o above the Construction Costractor shall
miaimtain policies of insurance 1o the satisfaction of and in the format approved by the
Borrower o bé maintained for such perkods s the Borrower migy reguire, (o indemnify
the Construction Contractor against loss or domage to the works, and to the works in
course of manufacture off-sie, and effects therefrom resultimg from deéfeets in the
design of the Construction Contragtor

Indemuity 1o Borrower

All insurances referred 10 in this clause & being kept 0 force by the Construttion
Contractor shall be endorsed to the effect that the Borrower, and such other persons as
the Borrower miy specify in writing shall be included o5 nomed insureds thereon and
fully indemnify him in respect of claims that may be made ageinst him asing oo of
ihe exegition of ihe works o in connection with the Constroction Coniraet

Sub-Contrictors luranee

In respect of any sib-contractor or in respect of the use by o sub-lotitractor of
constructhon eguipment, the Construction Contractor’s obligation to insure Hself shall
be satisfied by the sub-contractor having effected such insurmnces endorsed as required,
by the Construction Contracts bat the Construction Contractor shall require such sub-
contractor o provide to the Borrower or the Borower's represantative when required

all such policies and receipds for payment of the prémiam or setisfactory evidence af
insurinee cover,

THIL - T e o
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From the Commercial Operntion

OPERATIONAL INSURANCE

consrction poligy:

I

“All Risks" Insurance

L over

Seawnt Trnnnired

Dednciifles
Trswredd

)

Cover

Suirn Frsurred

Tndermmity Peviod
Deduciibles

Imsrered

Gerrgral

EH' 1 = T i iy

Date for each Unit but no Inter than the expiry of the

All assets of every kind and descrption, meliding but net
limiee fo buildings and their conténts, machinery, siock,
lxuired, Mnings and all other personal property, agatnst "all
risks™ of physical loas or damage, Including fire, lighining,
explosion, nafuml  hagards  (Nood,  carhguake, etc),
terrorism & sabotage, sthke, fol & owil commotion, and
machinery breakdown,

Reinstatement value of the property msured o 125% of the
Maximum Probible Loss (MPL) amouni ns determimed by
an MPL study prepared every three yeas (or mare
frequently as Senior Lenders deem  necessary) by
professional risk  contrel consuMants of international
standing accoptable (o Senlor Lenders,

To b agreed with the Senior Lenders,

The Borrower and the Security Trustes (o behalf of the
Senlor Lenders),

To be agreed. To include & walver of subrogation i fivvor

of cach party insured heseunder from the insarers and the
reinsurers. Lenders clauses o be includad

Loss of revenue as 0 direel consequence of bous of or
darnage to the Project or any Unht insured under Clause |
above,

Ciross profi commesponding to the Indemnity Period.

18 months,

Mo more than 45 doys each and every loss,

The Borrower aind the Secunty Trustee {on behalf of the
Senior Lenders ),

To include o waiver of subrogation in favor of ench party
insured hereunder from the insurers and the reinsuners.

S,
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(1.8

Supplier and customer extensions, as appeopriate.

Third Party Public/Products Linbility

Cover : Legal linbility of the Insured parties for death or bodily
injury 10 third parvies of Josa or damage to Delr propory
ariging out of the ownership, operation, use or maintenance
o the Project or any Unit

Lirdt aof Indeeninnlty To be agreed with the Lenders bur no less  than
§10,000,000 ench ocowrence (in the aggregaie in rexpect
of Products Lishility and Pollution Risks), Adequocy of
Thrmit b b rvbesied annually,

Deductibles ; T be apgreed with the Senior Lenders.

Tesnrind The Borrower, the Security Trustee and the Senior
Iemtlers,

Gmeral To e lude:

s wakver of subregation 6 fevor of each samy insured
hiretmmder from the insurers and the relnsarers;

# o cross Habiliny claese;
o worldwide jurisdiction clnuse;

= sudden and accidentsl secpage, pellution  and
contarninstion, and the costs incurred of cleaning up

Farritoriad Livili - Anvwhere in Indis,

Miscellangoys

Crther insurance which,

aj 5 customisy or necessiry 1o comphy with bocal or othér réquivements, such a8

contrsciual Insuring responsibility, Workers”™ Compensation and Employers'
[labiliny inuurinees in relation to all workmen employed in the Project or in
connection with s operation; motor vehicle lability insurinee for all vehicles
ownigd, hired, leussd, used or borrowed for use in India i connedion with the
Prasject;

h) ia- considered by the Borrower to be desiable or prudent, or recoired by the
Senior Lenders, such gz Directoes’ md Oficers insummee; or

£l mre requived by logsl begislntion

LAEEDTL ]
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GENERAL

(] The Bormower shall progare thi each policy effected pursunnt to this Exhibit shall

provide:

i

il

il

)

¥)

i)

wil)

Maotice of assignment of the policies to the Seourity Trustee (on behalf of the
Sentpr Lenders);

cut=through clpses/pssignment of reinsurnnee procecds;

that policwes wre not 1o be canceled, lased, suspended or chonged In any
malerial respect without prior woitben nobice (60 ledst 43 doss) 0 Senlor
Lenders and thelr dgresment obtamed, or such lesser perled as may be
specified from time 1o time in respect of war and Kindred perils:

that the protection which is granted to Senior Lenders under the pelicies is not
b b vl idated by oy acl or failiore 1o 6el on the pant of the Borrower oF s
Conatrugtion Contragtars or subcontractor, 10 the extint that such protection is
agreed by the Insurance Consultant ds being reasonably available;

that Senior Lenders are not responsibie to the insurers or reinmrers for the
paymen! of insurance premiums or any other obligations of the Bomower:

Loss piryes clawsa in favor of the Security Trusiee; and

Cnher Sendor Lenders' ¢lauses,

b) The Botrower ahall procure and provide to Senior Lenders, letiers of underoking from
thhelr insureris) ond beoker, ina form and substance satisfaciony o Seaior Lenders,
which nddresses, inter alia, notification to the Senior Lenders in the ewent that the
insurers snd brokers become oware of any et which may affect the coverage under the

palicy, premium payment confirmation, and any chinges (n the cover, pliscement or
CHITIETS,

ch Each policy effected pursuant to this Exhibit:

1}

il

i

shall be maimiaimed with such reputable insurers and resnsurers as may be
approved by Senior Lenders;

shill be in-such form and substance os ks consistent with the obligmions of the
Borrower under this Annes, as may be approved by Senbor Lendems, and

shall not inchede any provision for sell<insurance, or any sell-insumnce
retention except to the extent of the deductibles as specified i this Annex A

d} The Borrower shall provide w Senior Lenders such mformation (including without
Hmitsion original policy docements and evidence of premlum paymen) as muy be
reasonably required,

LL U LT ]
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e} IT & any time ond (or any reason any insurnee required o be maimmined under this
Eshibit is not in full force and effect, then, without prejudice o the righis of Senior
Venders, the Senfor Lenders shall be entitled thereopon, or ol any ime shilst the same
[s continuing, 1o procure such insurance ot the cxpense of the Borower.

fl If the Senior Lenders ressonably consider that, as a result of 8 material change in the
identified risk exposure, any of the terms, cenditions, amounts and deductibles of
insurances procured purssant B this Exhibi ore inadequate or inapproprisie, Senior
Lenders may requine that the Borrower procure such amended and/or additional
insurnnces @y miay be reasonably required o cover such material change.

EHCI - Bhdag o
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EXHIBIT 5.5(a)(iv)

Information to be Included in Annual Review of Operations

(17 Sponsgr_and Sharcholdings. Information on significant changes in share
owmership of the Bomrower, the reasona for such changes, and the identity of new
sharzhizlders,

(2} Country Conditions and Govemnment Policy, Report on any material changes

In loenl conditions, including government policy changes and regulstory changes, thit
directly affect the Borrower (e.g. chinges in government transmission policy,
taxation, foreign exchange availability and other areas of regulations).

(3 Manpgement and Corporpte Strateey. Information on significant changes in

the Borrower's senior management or organizational structure and description of any
oharges to the Borrower's corporite or operational stestegy

(4)  Cpemting Performance, Discussion of major faclors affecting the year's
linaical results (sales by value and volume, operating and financial costs, tariif
details, billing and collection details, profit margins, capecity utilization, reliability
factors, capitil expenditures, etc.).

(5)  Finanginl Condition. Key [nancial ritios for previows Financial Year,
compared with those for the present Financial Year,

L e TLETT
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EXHIBIT S.5chv) )

|Form of Annual Esvironmental and Soclal Performance Report]

ANNUAL ENVIRONMENTAL AND SOCIAL PERFORMANCE
REFORT

(ESPR)

Reporing Patod: ( month/vear) through (month/'year)
ESER Completion Date: (month/day/year)

LRI L T
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I INTRODLICTION
1 Description of Project

i The purpose of the ESPR is 1o report on the Borrower's compliance with the
Environmental and Social Requirements (mcluding implementation of the Envirormental
Management Plan and the Social Management Flan) and, if required, any corrective actions
implemented/propesed in the event that compliance has not been achieved, The amual ESPR
encompasses implementation by (name of Borrgwer) of all phases of the Praject. Il includes:

«  Contact Information for responsible individuals

« Complance by {Borrower) with environmental and social requirements for the
Project

¢ Environmenial and social aspects of the Praject under implementation

«  Oceupational health and safety performance and significant incidents

«  Sustalnable development initintives and community relations.

1L ENVIRONMENTAL AND SOCIAL MANAGEMENT
A, ESPR Preparer

Report prepared by:  (nwme and tiile)
Felephone: E-mail:
Signature: Ropon Date:

B. Environmental and Social Responsibility”

3. The individualis) below hald responsibility for environmental/social and sefety
performance in the organizational structure of (Borvower ) and at the Project Site:

Sentor Manager(s) with responsibility for environment and social matters
{name and ttle)
Environmental/Safety Muanager(s) (name and title)

' An Organizational Chart indicating the Social, Enviromnental, Occupational Health and
Safery (SEHS) Organization may be provided in the firsl ESPR and any chianges in the
SEHS orpanization may be highlighted in subsequent ESPRs.

FRE0 - B | ey 10
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C. Environmental Management Plan (EMP) / Social Management Plan (SMP)
Inplementntion

4, |Confirm the continious assignment ol o sustably qualified individual (s} whose sole
responsibilly is to implement the EMP and SMP|

3. [Dreseribe the current assignment and deployment of staff and procedural eapacity 1o
implement the EMP and SMP and fo ensure Project compliance with the Environmental and
Social Requirements)

. COMPLIANCE BY (RORROWER) WITH THE ENVIRONMENTAL AND
SOCIAL REQUIREMENTS

A, Complianee with Comntry Heguiremenis

i, |Peseribe how Project operations are in complinnce with applicable nationsd and local
environmenial, socinl, lnbor, occupatbonal henlth wnd safety laws and regulations including
the conditions included in the relevant permit | clearance documents issued by Ministry of
Environmert and Forests, Gujaral Pollution Control Board, and any other Authonty desling
with Environmental and Social Matters, |

1. | Drescribe any instance of insgpection or review of {(Borrower) environmentsl and
safety complinnge provisions for the Project, and occasions of non-compliance in which
significunt fines have been imposed, operations ¢losed down, or other actions reluted 1o
Project perlormance |

i, |Highlight any new or emerging environmental issues, such as pending regulations,
that could afect the environmental, social or safety performance of Project operations|

B, Compliance with Sofeguards Requirements  including  the Esvironmental
Munagement Plan and the Social Management Plan

9. | Describe how Profect is currently In complinnee with (1) environmental and social
policies and guidelines required by Senior Lenders and listed in the definition of the
Environmertal and Social Requirements, (i) Environmental Management Flan and (iif)
Soclal Management Plan. Key performance indicators should include, but not limited 1o, ()
Energy efficiency (HHV -Gross, HHV-Net, LHV-Gross, LHY-Net), (b) Electricity
Cleneration (Gross and Net), (c) Cowl consumption (ton per vear, iverage calorilic value -
LHV and HIY, heat input = LHY and HHY), (d) COy Emissions Intensity (gC0skWh -
Gross, and pCO2KWh ~ Net), (g) 80, emissions {awer&ge and maximum sulfur content of
coal, (on SCh emissions per day (daily maximum, g5= percentile of daily .w;ragr:} () MOx
and PM emissions (mg/Nm’” at 690 ~ hourly maximum, daily maximum, 95" percentile of
hourly average), (g) Heavy metals emissions and smbient monitoring results, (h) Continuous
amblent alr guality monitoring resulis {50y, NOq, PM o) compared with relevant ambient air
guality standards, (1) Emplayment ereation - construction phase and operational phase

R0 - Inj
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ncluding number of members of affected communities benefTling from employment
opportunities, (J) stotus of implementation and oulcome of compensation and livalihood
restoration measures implemented as per the Rosettlement Mlan/Compensation Management
Framework including other impact mitigation programs agreed with communities dependent
on lvestock grazing and other livelibood sources; (k) status of the implementation and
outeome of the local hiring and purchase/procurement plan; (1) status of the implementation
and outcomes of stakeholder engagement framework; and (m) status of implementation and
outcome of implementation of any other mitigation measures developed based on he findings
of the social impaet nasessment, Detnils and specific format ol the infarmation 1o be provided
should be agreed by Sentor Lenders prior to dishursement of the loun and updated as
pppropriate satisfactory 1o Senior Lenders|

HL  ENVIRONMENTAL AND SOCIAL PROGRESS OF PROJECT UNDERWAY

10, [Provide a summary of the progress of implementastion of the Project, meluding
deseription, status, snd completion timetable for enyironment, henlth and satety, and social-
related items. Describe the ststus of permits and approvals. Summary information should
include:

s Overview of the Project including progress against schedule
Design changes 1o the Project adopted during the reporting period and reasons for
those changes

¢  Environmental and social isues arsing during the reporting period

¢ Information on any unanticipated environmental or social impacts, ard remedial
pcticns that have been taken

s LUpdite on any land acquisition and reseitlement issues, as applicable
Any onresolved social and eoviropmental 1ssues

o St of complinnce with Environmental and Social Requirements or instances of
non-complionce  in¢luding measures being implomented andfor propesed 1o be
implemented Yo ai 1o comply with environmental and social requirements.

Iv., SUMMARY OF SAFETY PERFORMANCE AND ANY CORRECTIVE
ACTIONS

I, |[Provide s summary for the overall Project of the following:

o Worder Health and Oecupational Safety « Describe status of worker health and safory
programs and training, any work-related aceidents ot the Project Site, actions taken
reduce sooidenls.

=  Accidents, Fires, and Other Emergencies - Provide a summary of any significant
iccidents, fires, or explosions, or major accidental releases to the esvirommenl,
Include response measures wken and any improvements made 1o equipment or
procrdures as p result)

B - Enl ke 04
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IV. SUSTAINABLE DEVELOPMENT INITIATIVES AND COMMUNITY
RELATIONS.

12, |Deseribe wny inftintives undertisken to improve {Borrower's) environmental and

social performance. Describe {Bommower's) progress in formulating and implementing a
community development plan (CDP)Y, status of implementation of the CDP, other sustainzble
development initiatives in ils operations. Describe any outreach or cooperative pregrams with

the community, NGOs, ete, in the Project arca)

E| - it e
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Ta:

EXHIBIT 8.7y}
Form of Transfer Certificate

|Security Trustee] as Security Trustee

From: |Existing Senior Lender] and [New Senior Lender]

Dnte: [ ]

Tramafor Certilicate

We refer o the Senior Loan Agreement signed between [, inter alia, |

|Existing Senior Lender] and the Borrower dated . [as amended] (he “Senior
Loan Agreement”™), Capitalised terms not defined in this Transfer Cerlificate beur
the meanings glven to them in the Senior Loan Agreement.

|

il

We | | (the "Existing Senbor Lender”) and | | (the “New Seabor
Leader”) agree to the Existing Senior Lender and the New Sentor Lender
novating such of the Existing Senior Lender's righis and obligitions as is

specified in the Schedule below in accordance with Section 8.7 [Successors
and Assigns) of Schedule | (Common Terms Schedule) to the Senior Loan
A greement.

The transfer date for the purposes of Section 8.7(b] of Schedule | to the Senior
Loan Agreement is the date (“EMective Date”) on which this Transfer
Certificate has been executed by both the Existing Senior Lender and the Mew
Senior Lender,

The sddress, telex number (if any) and facsimile number of the New Senior

Lender for the purposes of Section 8.2 (Notices) of Sghedule | (Commen
Terma Sehechile) 1o the Senior Loan Agreement are; | |

The New Senior Lender agrees that with effect from the Effective Date, it
shail be bound as a Senior Lender by the terms of the Finanting Documents
relating to the rights and obligations novated pursuant to this Transfer
Cortificate, as if it had been an original party o those agreements.

e New Senior Lender confirms 1o the Existing Senior Lender and the other
parties to the Financing Documents that it:

{1l hiw received a copy of all the relevant Financing Documents and all
other relevant information and that it has not relied and will not
hereafler rely on the Existing Senior Lender to check or enquire on ity
behalf lmo the legality, validity, effectivenoss, adequacy, sceuracy or
completeness of any such documents or information and Turther agrees
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that it has not relied and will not rely on the Existing Senior Lender to
ussesy or keep under review on it behall the financial condition,
croditworthiness, conditlon, affairs, status or nature of any parly who
has any obligations under the Financing Documents (each an
“Obligor™,

(i)  has made ity own indepeéndent investigation and assessment of the
financial condition and affairs of eich Obligor and its relsted entities
{where applicable) in connection with i1s perticipstion in lhe relevant
Financing Documents and has not relied exclusively on any
information provided to it by the Existing Senior Lender in connection
with any Financing Document;

(iii)  if not already o Senior Lender, sppoints each agent o oot s its agent as
provided in the Senior Loan Agreement, the Finsncing Documents and
the Security Documents and agrees o be bound by such Senior Loan
Agreement thereto; and

(vl will continue 10 make it own independent approsal of the
creditworthiness of each Obligor and its related entiies (where
applicable} while any amount is owtstanding under the Financing
Documents or any commitment under Financing Documents by any
Semior Lender bs in force

b, Fhe Existing Senlor Lender makes no representation or warennly and assumes
fo responsibility with respect o the legality, validity, effectiveness, adeguacy
or enforceability of the Finanoing Documents and assumes no responsibility
for the financinl condition of any Obligor or for the perfornance and
observance by Cbligor of amy of s obligations under the Financing
Documents and any all such vonditions and warrnnties, whether express or
tmplbed by law or otherwise, are hereby execluded.

1. The Existing Senior Lender hereby confirms and acknowledges 1o the New
Senior Lender that the New Senior Lender shall not be required to assume any
grepier  lability tham was provided for wndér the relevant Financing
Drocuments by reason of the novation constitited by this Transfer Certificate
than would have been the case had no such novation (aken plage.

£ The Mew Senior Lender hereby confirins o the Existing Sentor Lender that
the Existing Seniot Lender has no obligation under this Transfer Certificate or
otherwise, to (i} accept o re-transfer from the New Semior Lender of the whale
or any part of its rights or obligations assigned or novated under this Transfer
Certificate; or (£} supporl any losses directly or indirectly incurred by the New
Senior Lender for any reason.
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9

Any party 10 any Financing Dogument (and pny third party who is expressly
stated therein 1o bepefil from any specific provisions hereunder) may rely on
this Transfer Certificate and enforce its terms by virtue of the Conlraeis
{Rights of Third Parties) Act 159949,

This Transfer Certificate is governed by and shall be construed in accordance
with [Indian/English] law. [Mote: to be governed by the goveming law of the
Senior Loan Agreement under which it is issued,

HARTLTL ]
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THE SCHEDILE

Rights and obligations 10 be novated

|Insert relevant details of the relevant Financing Documenis)

Slgnutories:

[Existing Senior Lender] [Mew Senlor Lender]
By: By

Title: Fitle:

Dinte; e
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SCHEDULE 2
sSBURSEMENT
|Borrower’s Letterhead|
| Date]

International Finance Corporation
2121 Pennsylvania Avenue, N, W,
Washington, .C, 20433
Linited States of America

Attenticn: Director, Infrastructure Department
Ladies and Gentlemen:

Investment Nao.
Request, Dishursement No, [1]'
¥ Please refer to the Loan Agreement (the "Loan Agreemeat”) dated
April 24, 2008, between Coastal Gujarat Power Limited (the
“Borrower™), and Intemational Finance Corporation (“IFC"), Terms

defined in the Loan Agreement have their defined meanings whenever
used m this reguest,

P The Borrower irrevocably requests a disbursement of the Loan (the
“Disbursement™) in accordance with the provisions of Seetion 3.02
|Disbursement Procedure) of the Loan Agreement in the following

emounis’

{n) Dollars (& ) as the Special LC Dishursement;

{b) Dollars ($ } under the Unit | Tranche of the
Loan;

(e} —— Dollars ($§ ) under the Unit 2 Tranche of the
J£an;

(e} - Dollars (% ) under the Unit 3 Tranche of the
0an;

" To be numbered in serbes

* Borrower to include only the lines below that are applicable 1o the Disbursement being
Pegiested,
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le) _____ Dollars (% ) under the Unit 4 Tranche of the
Loan; and

i = Dollars ($ b under the Unit 3 Tranche of the
Loan.

You are requested to pay such amount to the Dollar Disbursement
Account under the Offshore Accounts Agreement, Account No.
al [Name and Address of Bank] in Singapore.

4, “or the purpose of Section 3.02 (a) of the Loan Agreement, the Borrower
certifies as follows:

i) no Event of Default and no Potential Event of Default has oceurred
and is continuing;

(b}  the Borrower, the Sponsor and the Project Subsidiary have
performed all of their respective obligations due to be performed
under the Financing Documents 1o which they are parties and each
of the parties o the Project Documents have performed in all
material respects all of their respective obligations under (he
Project Documents to which they are parties, in cach case due to be
performed by them on or before the date of the Disbursement;

¢} all Trust Accounts have been established and funded 1o the extent
required under the Trust and Retention Accounts Agreement and
all accounts have been established and funded to the extent
required under the Offshore Accounts Agreement;

{d)  on or prier to the date of the Disbursement, all Sponsor Support
poyment and Subordinated Loans, il any, required under the
Sponsor Support Agreement have been made;

e} all of the Authorizations required te be obtained on or prior to the
Disbursement have been obtained and are in full force and effect
and final, and there ar¢ no legal proceedings regarding the
effectiveness or validity of any of such Authorizations other than
any such proceedings that are frivolous, and the Borrower is not in
default thereunder and has not breached any of the terms of any
such Authorization where such breach or default could reasonably
be expected to have a Material Adverse Effect;

(F} as of the date of the Disbursement, the most recent Construction
Progress Repont required to be provided pursuant (o Section 5.5 (¢)
(1) (Construction Progress Reporr) of the Commen Terms
Sthedule 15 true, accurate and complete, and includes the
information required under Section 4.2{(gHi) of the Common
Terms Schedule, and nothing has occurred since the dae of such

b }
-

Y - A6 10 DN
4



Case 1:15-cv-00612-JDB Document 10-6 Filed 07/01/15 Page 103 of 106

Construction Progress Report that could prevent construction of
the Projeet in sccordance with the Construction Plan and the
Construction Budget:

ig)  attached hereto is the certificate of the Independent Engineer
required under Section 4.20h) of the Common Terms Schedule;

th)  the amount of the requesied Disbursement is consistent with the
Dhisbursement Schedule;

in the representations and warranties made or deemed o ke made or
repeated by the Borrower in the Loan Agreement are true and
correct on and as ol the date of this request and will be true on and
as of the date of Disbursement with the same effect as if such
representations and warranties had been made on and as of each
such date;

1] the making of the Disbursement will not cause the Borrower 1o be
in violation of its Constitutional Documents or cause the Borrower
1o be in violation or breach of, or default under, as applicable, any
provigion contained in any agreement, instrument or decument fo
which the Borrower is a party or by which the Borrower or its
property is bound, or any Authorization or Applicable Law;

k) after laking into account the amount of the Disbursement, any pro
rata Equity disbursement and any other Senior Loan disbursement
being made in accordance with the Disbursement Schedule, the
Debt to Equity Ratio will not exceed 3.0 and the Lisbilities to
Tangible Net Worth Ratio will not exceed 3.5;

i as of the dwe of the Disbursement, each of the Consuliants and
IFC have received from the Borrower all fees and expenses, and all
reimbursed costs and expenses, required to be paid or reimbursed
to it before the date of the Disbursement pursuant (o the Financing
Diocuments;

im)  since the date of the latest Financial Statements delivered pursuant
to Section 4.1 (d) (Fimancial Statements) of the Common Terms
Schedule, the Borrower has not incurred any material loss or
liability except those permitted to be incurred pursuant to the
Transaction Documents;

in}  nothing has occurred which has or could reasenably be expected to
have o Material Adverse Effect;

(o) the Borrower and s employees, agenls, contraclors  and
subcontractors are in compliance with the Environmental and
Social Reguirements and, once adopted pursuant to Section 4.1(i}

3
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of the Common Terms Schedule, the Environmental Managerment
Plan and the Social Management Plan, and thers are no
Environmental or Social Claims;

ipl the proceeds of the Disbursement are not in reimbursement of, or
to be used for, expenditures in the territories of any country that is
not & member of the World Bank and 1FC or for goods produced in
or services supplied from any such country;

{g)  the Borrower has paid all stamp, registration or similar taxes 1w be
paid or in relation to the Transaction Documents execuled belore
the date of the Disbursement or the transactions contemplated
thereby:

it} |each of the Construction Contractors and sub-contraciors o be
paid or reimbursed for Project Costs (other than Project Costs
representing materials or equipment in India} with the proceeds of
this Disbursement have irrevocably waived and released all Liens,
statutory or otherwise, that any of them may have or acquire on the
Project or the Security, and attached hereto 1s evidence of the
same;] [MNote: to be included only if the Disbursement is to be
applied to the payment or reimbursement of Project Costs
under the Construction Contracts (other than for Project Costs
representing materials or equipment in India).|

(s)  the proceeds of the Disbursement will be applied only towards the
Project Costs of the Unit to which the Tranche being disbursed
relates and to Project Costs of Common Facilities.

(t) fthe amount of the requested Disbursement hereunder, when
ageregated with all the previous Disbursements under the Loan,
does not exceed thirty percent (30%) of the Loan;] [Note: to be
included only for Disbursements prior to the Coal Supply and
Transportation Agreements Completion Date.|

(u)  atached hereto is a certificate of the Independent Engineer
certifying the utilization of funds under the last Disbursement of
the Loan;

(v}  m connection with the Disbursement being requested hereunder,
the Borrower has requested pro rata disbursements of the ADB
Tranche | Loan (as defined in the ADB Loan Agreement) and the
NFCL Loan; and

(w) ol requirements for the Disbursement provided in the Loan
Agreement and in the Common Terms Schedule (including,
without limitations, Sections 4.1 and 4.2 thereof) have been and
remain fully satisfied.
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The above certifications are effective as of the date of this réquest tof
Disbursement and shall continue to be effective as of the daie of the
Disbursement. If any of these centifications is no longer valid as of or prior to the
date of the requested Disbursement, the Borrower undertakes to immediately

notify IFC.
Yours truly,

Coastal Gujarat Power Limited

By __
| Authorized Representative)

Copy to. Manager, Financial Operations Linit
International Finance Corporation

(3]« 6 N1 IR %
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SCHEDULE 3

FORM OF LOAN DISBURSEMENT RECEIPT
[Borrower's Letterhead]

Internatianal Finance Corporation
2121 Pemnsylvania Avenue, N.W,
Washington, D.C. 20433
United States of America

Attention: Director, Infrastructure Department
Ladies aad Gentlemen:

Investment Mo,
Receipt for Disbursement Reguest No. [

We, Coastal Gujarst Power Limited (the “Borrower”), hereby
ncknowladge receipt on the date hereof of the sum of  Dollars ($ )
disbursed 10 us by Intemational Finance Corporation (“IFC”) under the Loan
provided for in the Loan Agreement dated | . 2008, between the
Borrower and [FC.

Yours truly,
Coastal Gujarat Power Limited

By

| Authorized Representative]

Copy 10: Manager, Financial Operations Linit
Intermational Finance Corporation

To cormespond with the number of the Disbursement request,
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