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This”Project Dev'elopmént'_Agi'éemégt (f‘@\'g?éeyj‘t_gﬁgf—’f_)‘}isgﬁxecyted at ‘Mumb,ai' thils', 12"_'-

day of July, 2010

Between;:

(1}

(2)

PADMASHR! DR. VITTHALRAG VIKHE PATIL SAHAKARI SAKHAR KARKHANA *’% .
LTD,  a co-operative sugar factory registered under the provisions of ,
Maharashtra Cooperative Societies Act, 1950 bearing reglstrition’ numbar
~ANGR/207(a)/64 and having its registered office and factory at Pravaranagar, -
Taluka Rahata, District Ahmednagar- 413 712 '(hereln'after reférred to as the
‘Karkhana’ which shall include its permitted assigns and successors); and

PRAVARA RENEWABLE ENERGY LIMITED, (being a -Special Purpose Vehicle
promoted by Gammon Infrastructure Projects Limited {“GIPL”) to undertake the
implementation of the Project), a company Incorporated under the provisions of
Indian Companies Act, 1956 having its registered office at Gammon House, Veer
Savarkar Marg, Prabhadevi, Mumbai - 400025 (herein after referred to as ‘PREL
which shall include its permitted assigns and successors).
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The Karkhana and PREL shall be indivi&dﬁijy_rgfg(rq

. 0as *‘;’i&,g:‘.i?grty” and coltectively
as “the Parties”. ‘ R

WHEREAS the Karkhana is the first coopéféti?éfﬁéa}:ﬁ&éw -iii.-ihdia;

%

AND WHEREAS the Xarkhana is in;e.—*e;téc{ i é@iﬁé;’{gﬂtrepujeneur setting up Co-

generation Facility (defined hereafte) forgeneratfqnof power in its complex at

Pravaranagar on Build, Own, Operate and Traiiéf_éf{_("-"é‘QQT”) basis;

AND WHEREAS GIPL, has agreed to set up suéh.&b,-gjéijéf_ati@n ,Facility for generation of
power at Pravaranagar on Build, Own Operate apﬂ'T@héfer (“’_BOQ‘I‘”) basis in terms of
Memorandum of Terms (“MoT") signed betweén the Karkhana and GIPL on 23 August
2007; S

AND WHEREAS to facilitate the implementation of the Project, GIPL has-incorporated

reference to the Project to PREL. . - .

PREL as a Special Purpose Vehicle andtrar;sferr‘edlts rights and obligations with -

IT IS AGREED as follows:

10 - DEFINMIONS

in this Agreement, terms which are capitalized shall unless otherwise specified
have the meaning as defined below.

1.1 "Appointed Date” or “AD” shall be deemed to occur on fulfillment of the
Conditions Precedent specified in Article 3 below or any such date
mutually agraed by the Parties in writing.

12 “Assets Transfer Date” or “ATD” shall be 30™ June after completion of 25
years of operation starting from COD. For example, if the COD is 28" Feb
2009, the ATD will be 30" june 2034. '

13  “Change in Law” means the occurrence of any of the following  after

the date of the signing of this Agreement:
{2)  the enactmentof any new Indlan law;
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14

- electric power generating fality 15

{b)  the repeal, m_d_di:ﬁ';-' ﬂg‘ri.gr.‘_;re;_e_qactrﬁ'-ent of éni; existing Indian
(¢} the commencement of any-ind anlaw which has not entered into
effect until the E{gfé'ﬁf.iiﬁhjﬁgfbf-:f!jié“Aéreement; or
{d}  achangein the in’terpretathnJrappllcation of any indian law by
- a judgement of a muﬂofrggord which has become final,
conclusive and bincjiihg: as compared to such interpretation or
application by a égunt of ‘record_prior to the signing of the
Agreement. I -
(e) any material ch_qngé in the rates of any of the indirect taxes that
- have a direct effect on ‘:t_h'e‘ Cogen Facility
For avoidance of doubt, the Changg in'Law does not 'invclude changes in
the rate of direct taxes or tntr_'oauétidn of any new direct tax or revision

- of Tariff.

‘Co-generation Facllity” or “Cogen Fac:mv" of “Project” means ‘the
by PREL ot s
rkhang d "8t Pravaranagar,

Vithalrag Vikhe Patil: Sahakarl Saf
District ‘Ahmednagar; ‘Maharasht
designed.as Bagasse fired Co-generation Faci

bio-gas made avallable by.the Karkhana; The sm;m.p;odﬁ;ed by_hurning

fuel will. produce “Blectric power in steam _'-_tiiPBme_-,.-'geﬁfe'rators;‘?’Eﬁ--
generation Facllity Inter alia includes area'_"_f'or"fh'é“bagal's's:e"%'tbf;&e” facility, .
water reservoir facility, ash disposal facility, staff colony and area for any.

allied purposes.

- “Commerecial Operation Date” or “COD” of the Co-generation Facility will

be deemed to occur on the date PREL delivers to Maharashtra State
Electricity Distribution Company Ltd (hereafter- called “MSEDCL”) or to

‘the Karkhana a certificate stating that the Co-generation Facility has

become operational by PREL.
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enaration -Facllity will be -
e lity suppleniented:by-tie-
gas, blomass; liguid fust or ‘any. ather fuel. The Cogeneration Facility
shall 'us_e-'baga_sse'_ generated or procired by the Karkhana ahd-additional
‘bagasse procured-by PREL as the main fuel to the extent-vatisble and
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16

W

18

"rlod of days, normally

“érus‘&iing Season” means
i _,ery \year, in which the

2002 for procuremerit,o_-,on (Wh. _"%P.ﬁwﬁt'-ffpmlbagas se base d co.
genreration pro;ects T e

“in lieu thereof of the

;ltt[es provided by the lenders

,_‘ers for ﬁnanang the total
ing: ' rking ‘capital facjhties requlred for the

Projeet under the ﬂnan_cing ‘docus ¥

ﬁnancing feif.'s anﬂ h

st ‘_lgnment priuilege or prion‘ty of
any kmd having the affeat'—of"sew:'m/, physical encumbrance {if any} and

any other such oblfgations and indudsng utllitlas

110

111

“Faiy Markei Vaiue” is tne value of an enﬂ*y by treating the entity as a
going concern which thereby recbgnizes & 'stream of future cash flows
upto the Assets Transfer Date, '

“Forced Outage” is the period of Interruption or reduction or shutdown
of the Cbgeneratlon Facility atiributed  to unforeseen
circumstances/conditions ather than planined or scheduled outages and
shall include stoppages due to Force Majeure events, non availability of
water and fuej including Bagasse and Bro-gas due to any unforeseen
circumstances/conditions.
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1.12

1.13

114

115

116"

117

1.18

1.19

- sultable and Icgb'a_‘_t‘i‘lé,_"
enerstion-Faciy, th tog
- staff colony and allied p Uirposes

livery connections as
e Karkhana for power,
densate as. mentioned in

"Hook -Up Points” dré-the

steam, bagasse, biogas
Schedule I- Part B hergof,

“ Current Tariff” meansTaﬂ f
after signing of th IsAgreemen thereafter time to time, during the
tenure of this Agreenféht:‘-ifiir:}jq‘;;igé@ké erit of one kWh of power from
bagasse based ca-genefatigh,pyﬁjé&g., AT

“Insurance Claim” 'mg‘a'lns';_the géig_gite'{g'ﬂaj:'g»?jﬁ'f the maximum sums insured
under the insurances taken:out by PREL pertaining to the Co- generation
Facility. B S P

' Building and-operating Co-
: ér redervoir, and for

-'“dff. Season” means thecontmucrusperjt:-dbetween two .ér'uéh'ltn,ﬂ B
""Seasohs. S .

“Prudent Utility Practlces” ':rrpéans? the a&%grdsé.-of that d‘é‘g;ee-‘_of_'sl;_ijl',
diligence, prudence, and foresight which would reasonably and ordinarily
be expected from a ‘skilled arid experienced operator engaged in the

b

inIndian dpie"és"-"as' préscribed by MERC

 “Leased Land” shall meanand lﬂcllldelandtobe !gé;éd by  Karkhana
to PREL for setting up'the Cogen Fid ity; free of all .- Encunibrances -

same type of undertaking under the same or similar circumstances or - -

" conditions,

“Tariff* means rate in Indian Rupees for purchase / sale of one unit of
electricity defined in kWh (Kilo watt. hour).

“Termination” means early termination of this Agreément pursuant to
Termination notice or otherwise in accordance with the provisions of this
Agreement, but shall not, unless the context otherwise requires, include

‘the explry of this Agréemgnt due to efflux of time in the normal course.
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1.21

“Operating Procez_lu:{éé’_f is 'i“heSet p;/ procedures which defines
the operation of the_ci_’gé“nf'l::é_dijiiy_ SR

“slv'nercona'aectloi'a.Pp't’ut:éd,1,gi§'r-<;';s.’j is -ihe:' y__ét;‘_-"n".’)f steps / procedures which

defines the interconnection of the supplues / delivery from the Cogen
Facility. S

2.0 INTERPRETATIONS

21

2.2

2.3

24

25

_Referenﬁes to Clauses and Schedules are (unfess otherwise stated) to

clauses and schedules of this Agreement,

Reference to a statute, law, by-law, rle;g_il,‘il,étion, rule, directive, delegated

legislation or order is to the same a,s_gm'gnd_ed, modified or replaced from

time and to any by-law; regulation, rule; ._i_iiiréct_ive, delegated legislation or
order made there under, .~ . ¢ -

Wards importing the "s'ihﬁii'iaf'-éigi { he plural and vice versa, words
importing a fgéhfél,éf‘fi@lug > every other. jenderand references to persons
include bodies corporate or unincorparated, including partnerships and
their successors and assignees. ‘ |

The headiﬁg of the Clauses are for convenience only and have no legal
effect. '

All reference to agreements shall mean such agreements in writing as
from time to time resulting in this Agreement being amended or
madiﬁedo ’

CONDITIONS PRECEDENT

A & conditions precedent shall include inter alia the following:-

31

Execution of Land Lease Agreement mutually agreed by the Karkhana and
PREL.
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i}a" ht status), free from all
f, bemg used for setting up of ‘
lay Karkhana to PREL.

sed Land bv Karkhana to the

3.2

3.3  Establishing marketalile ‘title’ of
satisfaction of PREL. £ , :
34 Formal Plan of the modxﬁcations of the- sugar plant to be worked upon
and provided by the Karkhana R
3.5 Formal Plan of the integratlon of. the'Co«generatton Facrllty to be worked
' - out by the Karkhana and PREL together
3.6 Obtaining of all statutory clearancés for setting up of the Cogeneration
_ Facility includi ing but not limlted to the permlsslons for water drawl,
3.7 The outline plan of the: vaﬂous Hogk: Up, f connections and the laying of
the pipelines to be worked oiit by. the Karkhana and PREL.
3.8 The design for the Ash and Efﬂuents handllng system mutually agreed by
. bothKarkhana and. PREL )
39 . F‘nalization of. the Gperith‘lg Pi‘or:edureS' 'r\d-,lntetconnectlon Procedures
"bv the l(arkhana and PREL = : :

4.0

4 1 Subject to the fulﬂlh'nent of the aforesaid oonditlons precedent, then .in

_ ft“r“lﬁllment o? the responslbillties of GI#L under the Memorandum of Terms:

o odated 237 Aungust- 2007, PREL will set: up, “the’ Co-generation Facility_at

Pravaranagar using plant arrd equ:prnent and consistent with the techmcal_
spec:ficat:ons necessary to meet Its obligations Under this Agreement. .

- 4.2 The installed capacity of the Co-generatlon Facillty shall be decided by PREL in
consuitation with its tachnical consultants However, it shall be sufficient to =
meet the process steam and power requitement of the Karkhana during the
Crushlng Season and Off Season,

43 PREL shall be responsible for designing, development procurement _
installation, erection, commisslonmg and operation of the Cogeneration Facility
and for arranging finance for setting-up the Cogen Facility,
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n Facility in accordance with

4.4 PREL shall operate and main{ain'théjﬁq;ggnh
edures and Interconnection

the Prudent Utility Practices_,'r'Qﬁ.'é';afiﬁg
Procedures. O L

45 Subject to the supply of E,a_gag;g andeo 35 ‘as per the agreed minimum
assured quantity mentioned. hereln ‘below.and as per quality specified in
Schedule-l by Karkhana to PREL and ex_cépft_"f‘tiifjférced Qutage, PREL shall meet
entire process steam and power ;équiteﬁi:éitiif‘df"ihe Karkhana up to the extent
mentioned In Schedule - 1 during the Crushing Season and OFF Season, PREL
shall be free to sell surplus power and stéarh_aﬁer rmeeting the requirements of

the Karkhana to any third party.

48 PREL will operate the Co-gene}atlon_?aci!tty until the Assets Transfer Date in
accordance with the terms of this Agreement.

4.7 PREL shall Be entitled to bqrrow money for ;ég@ﬁng up of the Co- geﬁeratidn
facility by offering the ame Including the Leased Land as security.

4.8 PREL may. take -plaﬁ'_l;lie:ﬂ shutdown thsogen Facllity for peribﬂica!
maintenance on such oceasions and at’ 's:l.'z_"c:h“'fﬁ:t'ewéls, as maybe finalized in

” consultation with the Karkhana. Hbmvér, no such planned shutdown of Cogen

) ' Facility shall ba scheduled during the Crushing Season. Provided however, the
Cogen Facllity can do a planned outage as and when the Karkhana is having a

planned outage,

~ LAND FOR THE PROJECT

5.1  The Karkhana shall grant Leased Land to PREL fqr the purpose of_ setting
up and operating Co-genaration 'Facili‘ty._

5.2 The total area requirement is estimated at 50 acres or thereabout {not
exceeding 6G acres) of land excluding ash and effiuent disposal area, The
land may be in one or more piece and parcel as identified in the finat plot
plan. However, area measuring not less than 16 acres shall be adjacent to
the sugar plant of the Karkhana. Exact area and focation of land to be
given on lease shall be mentioned in the land Lease Agreement to be

G
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5.3

5!4

5.6

bl The sad Land Lese
ight of way'and other

executed between 4]
Agreemienit shall €onta
easement rights to bg givén

of:all encroachments and
g any bstruction for the
|Iity, the nullah shall be

The land to be fé&ée_d PREL
obstruttiuns Subjeet to.th
settlng-IUp and opgraﬁon

PREL

In addition; the Karkhana shal“:_: Isp pro:‘ de ghts of wav, easements and
| way leaves necessa"‘ 0

PREL shall pay annual Iease charges of Rs 60, 00 000 (Rupees erty I.akhs
oniy] for Leased Land eHmeasumg SO ac _,s.-to the Karkhana for.the
penad untll the Assets Transfer' .ate ]‘he annual Iease charges shall be
'proport:onately increased or reduced accordlng to the actual area given -
on lease ' -

All taxes which aré now paid bv the Karkhana, such as land revenue and
property tax shall continue to bie borne. and paid by the Karkhana but all
other taxes which may hereafter be levied by any authority as payable in
respect-of the land given on !ease or bui!ding thereon for the period of

the fease shall be borne and paldbv PREL.
(\2 }é .
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5.0

SUPPLY OF BAGASSE .
6.1
6.2 The bagasse suppiied by e Kaikiians “to PREL shall conform to
specifications meftionad. in‘Schiedul this Agreament. The Karkhana
will ensure’that the bagasse “supplied does not contain any ‘foreign
matetial, which may daniage the Coge
shall be free to conduct quality fest on haga
or all times in its-sole discretion; ‘In case i
bagasse from' the sta : dard -'.. ! entio
t0 +1%) or bagasse with foreign T
by PREL i
ot hagasee, Howevs vat o 0
rejection of bagasse by FREL ggragate period ‘of 1 hours
during ‘any one Crushing’ Sedson, 1193 'stretch “of maxifum
continuoys 1 hour at'one time. In case PREL Is not provided replacement
of the rejected Bagasse a3 requésted by PREL then' this may lead toa
Forced Outage by PREL IR '
6.3  The bagasse shall be transferred by the Karkhana to PREL at the Hool t}p

Point mentioned in Sthedule - I-8 on continuous basis as it is generated

and collected from the sugar plant during the Crushing Season. PREL shall

* provide and install at its own cost ‘continyous: belt weigher in suitable

position en the conveyor. PREL shall also provide and install at its own
cost, continuous moisture and foreign material sensor in suitable position
on the conveyor. The sensor shall be calibrated and serviced as per
manufacturer’s service schedule during which time representatives of the
Karkhana and PREL shall remain present. As-an alternative, bagasse
samples may be collected periodically and analyzed for moisture content
and foreign material in the. faboratory. PREL shall make its own
arrangements for transfer of bagasse from the Hook Up Point to the

Qobe
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6.4

6.5

6.6

6.7

material feeding point of |ts Co on ‘Faoi‘iity of to its bagasse

storage yard,

PREL shail pay price. for bagasse supp“ by the ‘Karkhana at the rate
mentioned in Scheduie N The pric_:e"shal[ e paid by PREL ori monthly
basis. The Karkhana shall - raise biii ‘of: REL for bagasse supplied by the
Karkhana to PREL during the: pre\zious th. PREL shall make payment
for such supply within 30 (thlrty) days

The Karkhana shail supply bagasse to PREL having quantity hot less than
216,000 MT during each Crushing Season and as per quality specified in

Schedule-l, The total _quantity ‘of: suppty of bagasse of 216,000 MT ina

Crushing Season is amved at consideﬂng 160 days in a Crushing Season
{tolerance level of maximum 4 days) ii‘the Crushing Season is longer than

160 days (tolerance !evel of maximum 4 daVs) a quantaty of 1100 MT/day .
si.lpplled by the Karkhana in -
der. such ctrcumstances, the

of bagasse at the contr.acted price:s

e supplied by the Karkhana

shalf stand incféasedtaccordlng[y he Karkhatia shall givi ail help to'PREL

in procuring sugarcana trash/biomass \-thie farmers for this Project.

_ The Parties agreé that a detaiied agreement for: this purpose shali be'

executed wrthin E months of signmg of thns Ageeernent.

The Karkhana shall intamate to FREL three months in advance the .-'

: tentative date of commencement of Crushing Season and provide a

finalized schedule of suppiv of bagasSe and blo-gas at-least one month
prior to the commencement of Crushing Season. I(arkhana shall adhere to
the sald Schedule. If during any Crushing Séason, the Karkhana is unable
to adhere to its given schedule, the. I(arkhana shall procure the quanttty

. equivalent to the shortfall from other Sources at its own cost. and supply

the same to PREL to adhere to the schedule, PREL shall pay to the
Karkhana at the contracted rate as mentioned in Schedule: If for such
supply of bagasse.

if the Karkhana fails to supply the minimum assured. quantity of bagasse
as mentloned above, PREL shall be entitled to recover and the Karkhana
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7.0

69

bagasse, biomass of aty other alt
- be required to rn the Cogenerat

ase price differential of the
curred by PREL. PREL shall
inarket u o fo:the Juantity of
seand transfer of the bagasse
the contracted rate mentioned
ﬁ:a;'-Thé"Kérkh-ahé shali make
‘before the énd of the month.

shall pay to PREL ‘the foss due t6 th
bagasse over and above the ¢o
be free to purchase bagassé fre
shortfall. Cost incurred 'Ill'_)_y: REL
up to Hook Up Pint oi'siich sh
in Schedule - 1l shall be borre’
payment to PREL for. éucii'k_igé_' éi@gry'm'

if PREL remains in. defauit in _mﬁk’ihﬁ ‘éy{ﬁéﬁt-fi}r. the bagasse to the
Karkhana for more than 3 monith, vilthout prior. written consent of the
Karkhana, the Karkhana shall be fre ts bagasse to any other patty.
In such situation, any short féélizﬁf@@q:qﬁ'g_’a@l&' of bagasse In.comparison to
the contracted rate mentioned inSchedule- I, shall be borne and paid by
PREL to the Karkhéha}. e

ﬁ;pprt and bring in additional
fusl from other soutces that may
for maximum duration.

PREL shall be free to cgl_le(;ft{ "-pyftli:asié

71

72

7.3

SUPPLY OF BIO-GAS

The Karkhana shall supply ehti'r'-el' b'*gaSEEherated from the bio-gas plant

during thé period baginning from COD and till the Assets Transfer Date,

The bio-gas supplied by the 'Kafi*khéﬁ'a "ta' PREL shail conform io
specifications mentioned in Scheduje - i to this Agreement.

The bio-gas shall be transferrad by the'Karkhana to PREL at the Hook Up
Point mentioned in Scheduie - I-B on continuous basls as it is generated
and collected. PREL shall provide and install at a suitable position and at
its own cost meters to measure flow of bio-gas on continuous basis. The
meters shall be calibrated and serviced as per manufacturer’s service
schedule during which time representatives of the Karkhans and PREL
shall remain present. The Karkhana shall provide pumping or
pressurization required to maintain the supply pressure of bio-gas. PREL

Page 12 of 50
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7.4

7.5

7.6

7.7

* basis. The Karkhana shall raise billj

:'shortfail from other source's, ,t s bwn ‘¢

'_'E':_f‘bie-gas from the Hook Up
acility.

shall make its own arrangements Far
Point to the feedlng pomt of ItS-C-O‘ ener

PREL shall pay price. fer the bxo-gas supplied _bv the Karkhana at the rate
mentioned in Schedule ~H. The pH I;;be paid by PREL on monthly
n:PREL for bio-gas supplied by the
Karkhana to PREL durmg the prevlous- moz{th PREL shall make payment
for such, su pply within 30 days thereof

The Karkhana shall supply, in eVery opel‘ating year starting from COD, bio-
gas to PREL not Iess than eqmvalent of 48 720 MT of bagasse If during

" any operating year, the supply of bro-gas to PREL hy the Karkhana falls
‘below this assured sqppiy Tevel, the Kar‘khaha shall supply to make good
this shortfall in the form of bagasse or car;e trash of the equivalent net

106

calorific value, Provided-that the maxr_ 'um_ guantity of cane trash to be .

: supplied towards such shortfa!l uf Biogas ha]l nat be more than 15000

operatmg year. The Karkhana
uantlty equlyalerit to the
_‘d supplv the same to PREL
PREL shall pay to the karkhana at the gontracted rate as méntioned in
Schedule i for such supply of bagasse/cane trash in lieu of hlo-gas '

'- If the Karkhana fails to supply assured quantlty of bio—gas or equivalent

bagasse as mentioned. above, then 111 that event clause 6 above shall
mutatis mutandls apply T

If PREL is unable for any reason to accept delivery of bio-gas from the

Karkhana or remains in default in making payment for the huo-gas to the

Karkhana for more than 3 months without prior written ‘consent-of the '

Karkhana, the Karkhana shall be free to divert and use its bio-gas in any

other plant of the Karkhana In case the Biogas is not used in'any other

plant of Karkhana, such non-supply of bio-gas to the Cogen Facility shall

be deemed to bé in satisfaction of mihimum assured quantity mentioned
in Schedule -1, however PREL will not be liable to pay for such non-supply

of blo-gas
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8.0

8.1

P;I
i N

8.3

8.7

| ;upeivle#.'eewea;e é_fenm

_. (ﬁ&v} I-!ertz

4 The steam supplted"'ﬂ y

:'[a's -'her"'the quantity and

Except for momentary kick Ioads : ;.tart ‘of machmery of the
Karkhana, the eiectrical load i’m kw%« shall ot exeeed the lirsit mantioned
in Schedule - In cas.e, the Karkhana unable to !m‘ut the electrlcal Ioad

: wrthin these. lirnits, PREL shali be en!,;;tied to tempararlly discontmue the

electrical suppiy to the Karkhana (after giwng intnmation to the Karkhana).
The' rate ‘of steam consumptron shall. not exceed the maximum
permissible rate (in MT per hour). as spemﬂed n Schedule - 1. In case the

Karkhana is unable to fimit the rate of stearn consumptlon within these

limits, PREL shalf be entitled to regulate the supply of steam to the

' Karkhana by reducing the flow rate, temperature and pressure of steam,

as necessarv to bnng the rate of stearn censumption within llrnits
The quantlty of electrlcxty suppl' ed to thé Karkhana shafl be measured by
means of meters installed at PREL’s 11 kV pane! at Hook Up Point. The
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3.8

-89

SR

meters will. migt
Electrical and""EIé‘ct ni
metered at 11 kil
kilowatt hour (“kilvh”
supply, pressure an {empe
points. The metets ehall
cost and shall he calilirated and
during which tlme the Kafk
Consumption of electriclty and st
the end of everq,r month '

reaczt:Ve (“k\!Ar”) and
r' should be 0 90) The steam
] easured at'the Hodk-Up

mtained by PREI. 3t its own
er manufacturers schedule,
sentative may ‘be present.
m-bythe Karkhana will be recorded at

;{ffc:q_r'-ls not less than 0.9 Lag. If °
kinh supplied will be adjusted

The Karkhana shall ensure t,hat lits- pawer
power factor is cther than 0. §,Lag, 4
in the ratio of 0 9/ actual power factor,

Celsids return. condensafe sl‘rall :be reje ed by Pl’tEL a.nd will ot be

counted towards the net of retum conclenSate Ne retum eandemate

' _:shall be supplted ageinst low pressur ’s‘te‘am gsven to by- product and ‘
' 'other units of the I(arkhana ‘Alsp; no¢ fetum ‘condensate shall be sypplied

‘against medtum pressure steamn given tn xhe Karkhana PREL shall install
meters with suitable’ standby arrangernent for measuring ﬂow and
temperature of return condensate.. - " - :

The Karkhana shall pay price for electricity ancl steam supplied by PREL at
the rates mentioned ‘in Schedule - I, The paymient for steam. shall be
based on the quantity of steam supplied net of return condensate. The -

. price shall be paid by the Karkhana on monthly basis. PREL shall raise bill

on the Karkhana for elettricuty and steam supplied (net of return
condensate) by PREL to the Karkhana durlng the previous .month. The
Karkhana shall make payment for such supply within 30 days thereof.
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8211

8.12

813

Including” purchase of

; _
It is expressly prb\;i“cl:éd_'l-".ti_i""
power and steam -:b_\k_'i ‘PRE}
requirements mentioned i ‘Sék
based on fulfiliment of mutial
make best endeavors o ensiré
power and steam to the Karkhana,

nd -th,nterruptgd supply of
khana in -'ét;cbrdance with
i ‘é$$énce. of this Agreement
gations by the Parties. PREL should
é'f_énd."u-hinterithecl sunply of
icularly. during the Crushing

- would, make best efforts to
provide powei up t the iimita specme __._;i:n'Schedule - | to the Karkhana
through MSEDCL, or anya!ternatwesource at the sole costs of Karkhana,
PREL shall make best endeavors .-tb_z."}‘ria—;}fi_;éiiﬁ supply of steam by keeping
its boiler operational and §pp§lyiﬁgflfﬁf§ii§h,Pressure Reducing and De-

Superheating Station (“PRDS"). .

Season. In case of Forced outage,

Without prejudice to above, in case of-failure on the part of PREL to
supply assured i:ii.,lIa',;rit_‘i,tyfpf;é@gt_ur‘iéﬁ?'&ﬁ" team as mentioned in Schedule
- I, the Karkhana shall be frée to t; Steps as it thinks appropriate
1 -ahy. other ‘party o

generation thereofin captive facilities; . Aty différeénce bétwéen the
actual price paid or 'éc?tuléi Cost, i'n_t:___urrgd._la';# the Karkhana for purchase/
generation of electricity/ $team ard the ‘contracted rate mentioried in
Schedule - il skl be borne by PREL. The Karkhana shall deduct such
amount from any sums payable by it to PREL. '

The Karkhana shall submit to PREL by 1% {first) day of every month for the
requirement of the follewing month, a monthly schedule of its estimated
power and steam requirement for the néxt month.

8.14 ; The Karkhana undertakes not to supply electricity to any third party, other

than those mentioned in Schedule I, with or without consideration,

DDITIONAL COMPENSATION

In case of Current Tariff being higher than the Base Tariff, PREL shall pay
to the Karkhana additional Compensation being 25% share in the
enhanced sales realization {net of all expenses related to sale of power)

s/ o)
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i e

for: surplus powe ge he- Karkhana

However reven ue sha

AC= {(BSXCSCF)-PS}xlCT* ™

Where-

BF= O,uantrty in MT of bagass_
by the Karkhana to Cnvgen Fag

'CSCF Crushing Season Conversian .,Fal;to shal! for the ﬂrst three years

from €oD be equivalent to the actual uﬁifs genérated per MT of bagasse_
during the crushing ¢ season of the ﬁrst year uf operations. Thereafter, the
CSCF shall be mutually revised on the third anniversary of the. COD and
every subsequent three years thereafter based on actual operatien and’
generation data during the crushing season For e.g. CSCF fer g™ year to
e year from COD shall be decided on 3 anniversary of the COD and sha!l
be based on the actual operating data beginning from the COD tili oneé
day prior to 3™ anniversarv of COD. -

OSCF Off Season Conversuon Factor shall for the first three years from
COD be equlvalent to the actual units generated’ per MT of bagasse

during the off season of the first year of operattons Thereafter, the QSCF

Page 17 of 50




9.2

10.0 SUPPLY OF WATER

10.1

ii'ei"s'éry of the COD and every
d on actual operatlor; and
;g.i OSCF for 4™ year to &"
in ersary of the COD and shall be
gin ng from the COD till one day

shalt be.mutually revised on'the
subsequent three. year -
generation data durmg t
year from COD shali: be decid
based on the acttw[ aper_ ng
prior to 3" anniversary ﬂf COD T

" PREL shall also pay to the Karkhana ﬂddl

nal compensation being 25% of
the net cash inflow from the sale of Carbon Credits {under the United
Nations Framework Conventuon “on _Clnmate Change (UNFCC) Clean
Development Mechamsm) (“C%)M aeneﬁts*’) generated by the Co-Gen
Facility from the bagasse/biogas suppl;ed by the Karkhana. Met cash
inflow from sale of Carbon' Credlts shall be calculated after meeting ail
related expenses induding wnsultant fees&_valldator fees and other out of
pocket expenses. However revenue “shall ‘be shared with the Karkhana
under this clause subject to Karkhan " "plying fninimum quantity of
bagasse and blogas as agreedto in‘this Agr ment. :

PREL shall make its own arrangémeht %6fﬁrbcu_rement, piping and storage

of water for the Co-generation Facility,” It shall apply and obtain
permission for drawal of required water from the government sources.
The Karkhana shall proactively help PREL In obtaining approval for water
supplv from Government sources. The I.avout Plan of the water suppiy
system shall be finalized in consultation with the Karkhana.

Keeping in view regular supply of steam to Karkhana by PREL, the
Karkhana shall supply surplus water available with the Karkhana to PREL,

Water réquirement of PREL during construction period of the Co-
generation Facility and for hydraulic testing and chemical cleaning of
boiler shall be met by the Karkhana.

For water supplied by the Karkhana to PREL, PREL shall pay price at actual
cost to the Karkhana,
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shiall be norimal canal water.

e

protectlon measures requil'ed
the Co-generation Faciljty

,.\ .

otridl _Board (“MPCB”) nomls and
:.-the aforementioned treated ‘efflugnt- shall "be gwen to Karkhana for

‘The prices of Bagasse and Bio-gas entioned in Schedule Al are. _
adit of dutaes and taxes

inclusive of ail taxes and dutie i
: availed by PREI. relating to pur‘chase 0 ._.Begasse ‘ahd - Biogas shall be
-refunded to Karkhane ' o -

- IBtamp duty for the execution adjudication and registration of thls
agreement shall be borne by both the Partlesequaliy

in order to lmpl'OVE its ﬂnanc:al wabnllty, the l(arkhana shall have ‘ption
at all time durmg the termof thas agreement and PRELIs agreea ble.to the
same; to get part of its bagasse and biogas processed and converted lnto
steam and power by PREL and returned to the Karkhana on conirersion
charges bas:s Conversion charges in su¢h sntuahon ‘shall be calcufated in
such manner- that only the beneﬂt of savings in taxes, if. any, shall be’ to




133

‘shall keep PREL mformed on’ regula'

The Karkhana shall keep c!ose
of this: madiﬂcatlon plan and
haszs_of the | progress: made PREL
At i’échmcal cbnsultants and avail

co-ordmation with PREL in im'

shali be éntitled. to appoint mdep
their services for this werk ’

Even after comp!etion of the sugar p!ant modlficatlons, the Karkhana shall
not discard or dispose off its steam ahd’ pewer generatmg facilﬁ:!es and
keep them as standby units. for the duration of two ensuing Crushing
Seasons,

Completion of sugar . plant modnf‘ cations and commissioning of the

Cogeneration Facility, in tandem, is easantlal part of this Agreement Both
Parties shall keep close coordinat:an, keep- each other mformed in writlng
and make all endeavors to avoid any mlsrnatch in trmlng of complet:on of
the two activities. It is a_dvisab!e that thé.two activities are completed
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135

136

137

ahead of CrUshlhg Séai'ison
of product!on actlwty in
However, if it hgcomes na
be commlssmned m the

»Season starts off, then in that
Fait ihe :produntzon actwity in its sugar

Before lntegration of Cogen Faculity wlth Karkhana s ‘operations during the

_ Crushing Season, PREL shall lnstal! } eréct / complete / commlssion 132kV _

. purcl}ase and supply of | power frgarn MSEBCL tothe Karkhana i

The Karkhana shall be free to make such otherchanges in its sugar plant
or other plants, now or in future, as it thinks fit. However, in case such

changes result in higher mnsumptlon of power or steam drawn fiom-

Coggnerat_ion Facility, the Karkhana shal!_ have prior consultation with
PREL and shall carry out such changes after taking prior written consent of
PREL. Such consent wilf not be unreasonably withheld by PREL.

4
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essary ehanges requrred to be

Crores)

The I(arkhana acknowledg_

14.2 th
Elght Croras ity Lakias. ol

.':evaporators of 32 ' d two nos Evaporators of 2000
5q. m HAS -
143 The balance amOunt of Modemizatlon Funding sha!l be provided by PREL
- to the Karkhiana upon. recel;:-s_t;‘-q $pecific request from the Karkhana and
shall ba in pro;:omon to progress of modemuzation

144 At the request of the Karkhana, PREI. shall release the amounts to the
nominated contractor whe wﬂl be carrymg out the modernization of the
Karkhana's Sugar Plant at Pravaranagar ‘Any request for release of the
aforasaid advance’ amount shall be- attached with a copy of the bill
received fram the uommated contractor Stich direct payment by PREL to
the nominated contractor, as the request of Karkhana, shall be considered
towards PREL meeting its qb_l,lgatiqn of qu‘emizatlon Funding,

145 The Karkhana shall be monltormg the progress and quairty of the
modernization works on a day—ta-day basis and shall be responsible for
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14.6

14.7

the suffi ciency and tey e-eqmpments des:gned
supplied erected “and or ““th
modermzat:on{Upgra-_ 10
whatsoever towards ‘an rzation, except for releasmg

Modernizattpn Eurl_c!!hg.

Karkhana agrees that the Modemization Fundlng shall be adjusted in the
followmg manner: - - R P

a Out of the totaLa" it

to PREL free 'of anyedd[tlohal' coSts 'charges etc., three months
priorto COD of - the Cp,G ﬁ"F&Ci[lt\] as notified by PREL ta the
_'Karkhana PREL shall not be requ:red to pay. anv addltional _
amount for purchase i:if su&h 80000 MT of bagaSse ' "

b, Further, out. of the total amount of Modernization Fundlng, the.

balance surn shall be adjusted against the price of supply of
Bagasse & Blo-gas to be provided by the Karkhana to PREL.’.
starting from the COD, -@ Rs.135/- (Rupees One hundred twenty
five only) per MT, until the full amount of Modernlzatlon Fund‘ ing '
is adjusted ' |

Karkhana shall supply to PREL the speciﬁed quantity of bagasse as per.

Clause 14.7 (a) above wuthin the specified time period. If the Karkhana
fails to deliver such specified quantity of Bagasse or de!ivers to PREL only

part of the said quantity then the Karkhana shall procure the same from

the open market and make avalfable the outstanding quantity of Bagasse
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16.2

payable 1o he =i<arkhana by

the date ofslgmng -of this |

he Assets Transfr Date

b,jECt.tO the provisnons of
on " Fac:lity 10, the Karkhaa.a. ln

- ,ohéic;leréfion of Rs, '1,69;5305!4

; trarisfer of the Co-generation Facility tothe
Karkhana Anv duty and taxes il _,"luding-stamp duty o assets transfer
shall be bome and paid bv the Karkﬁana Lol

It is obhgatory on the part of PREL to :;naintam Co-generatlon Facility in
normal, w0rking condition at the time of transfer to the. Karkhana PREL
shall be réquired to demonstrate *and establlsh this hy runmng ‘the Co-
generation Facility for a conttn‘uous period ﬁf 7 days anv tlme during last

‘month of omratron befgre - Assets Transfer Date The Cogeneration

Facility shall be said to.be. in normal working conditrun If it is able to
operate st more than 60% of its rated power generation capadtv and its
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16.4-

16.5

16.6

) fuel cqnsumpt:on is:n

) |f PREL fagls to demons
“in normal workih

COnsumption '

ohstratlon per:od o

Wlth reference to'actu

‘eneratlon Fam!;ty is -
i inuous period Of 7
days’ and: achieve y 'ecl above, then
PREL shall repair-an i

conditlon at the cost

.......

15;7 )

retlrement beneﬁts) of rgticln 3% tirii ng employées and other
llablllties having Ilen an the cc-generation Facilﬂ:v It whl be the obligatmn
of PREL to pay and dlscharge all such llabiﬂtiéé. A!temativslv, PREL shalt
transfer suchient reaitzahle current asse’ts and ‘bank balances to the:
Karkhana for payment and dl,scharge uf such liabilities by the Kar'khana at-
alaterdate IR P -

The transfer of the Co—generation Fac:lrty shall include the transfer of the
emplovees of the Co-géneration Faalrty to the Karkhana on terms and
conditions. as prevalent -on the Assets Transfer Date. However, the
Karkhana shall be free to transfer such employees to any department or
office of the Karkhana at any Iocation | : %




WA

169 In.the event, 180 days

Py

16.10

,weeh the Partres or either
her or agy amount payahle

nder the he\admg
- Kay ay retain amount up to Rs.
1 00 00 000/ (Rupees Gne Crore) to wards prowsmn for refurbashment of
the cOgen Faculity to bring the ‘Cogen Facility to -2 ‘normal workmg
condition - as menttoned in dause 16 3 ahove Any dues above Rs.
1, 00 00 000/ (Rupees One Crore) payabie hy the Karkhana to PREL shall
ke paid before a;tuai trars‘cr of the Corgineration Facility.

Parties shall be free to amend any provision of this Agreement by mutual
consent. All amendments to the provisions of this Agreement shall be in
writing, signed by the Authorized Representatives on behaif of each of the

parties. _ %
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. _not pard on or

“un paid dues fio [ wluch pavment is actually

rece;ved at the

21 0 ACCESS FOR REPRESENT ATIVES
———-_______,______

211

22.1

Both Partles shall perm;t representatives ef each other to visit. or be

present at each other’s, plants ol reasonable prior notice provided that

- such- representatwes shall cOnform with ;the Party’s safety requirements
and shall not i in any way: interfere with the operatlons or personnel of the

plants,

22,0 NSURANCES

The Parties hereto will at ai! times during the term of this Agreement'
‘obtain and rnalnta:n such poiicies of insurance as the they may from time
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onply with applicable

2ement “{including
inSurance, " third - party
oth Parties shall ensure
% dly i, gac
Lol a&sa*saad their
they - become available,
.the other Party. Insurance

that risks arking out ¢
Party. shall bear the &
own obligations. ‘Each
provide copies of such

vali “preverit the ‘other Party from

222
ante coverage. In'no event
Pparty-damages be taken as
tthe other Party may sirffer
223 /.85 500N 35 it becomes

taim under any.of
=1:Farty. Bach Party shall provide to
‘information. as it ‘may reasonably

ake o process claims under the

Each of the Parties répresénts and warrants to the other that:

a. it is a company/‘ Cooperative Society duly organized, validly
existing and Is cuirent on all _payﬁ*aents’ to maintain such existence
under the laws of India; -

b. it has all necessary i;i‘ower and authority to carry on its business as
presently conducted, to own or hold under lease its properties
and to enter into and perform its obligstions under the
agreements to which it is or is to be a party;

G it Is qualified and licensed to do business in India and waives any
right of immunity which it or its assets, property or revenues now
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antl this Agreement constgtutes Its iegal valld and binding
qhﬂgatlon enf_o ce

posSessed of sufﬁcient workingcap |
_ under thas Agre;ement RN -
h : there is, na action,' suit or proceeding, at Iaw or- in equlty, of
afficual investigatlon befre or. by any government authoritv,
arb:tration tnbunal or qther body pending of, to the best bf its
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24.0

hall imean ‘thefoflowing

24,1
, Or thelr consequences,

nd air-crash-at or in'the

 lightning, whifiwing, very
immediate vicinit

ctof terotism, or

{d) The expropriation or campuisory acdulition or seizure af the assets
of. PREL or the karkhanaor a,-.\‘, reise oF 3 Sovereign oo oo
prerogative by theﬁd‘lem“‘e"t of ‘India "or the Government. of
Mabarsshtra or any Compatent A rity thereof, provided that this
“’! sub-clause shall not' apiply ‘where ‘such act constitutes a remedy or

sanction lawfully .exerdsléd::as‘é r,es“’i.-af"ﬁ”il'_reath'_'bv. the Parties hereto
of any law or governmént directive. -~ .

No failure, delay of afnissibn by éither_,Pa'r"_ty o :ful_fil'l,_ wholly or in part, .
any. of its obligations bi.:‘f_sua"nt ',iq -'t}i!$.'hggéemeﬁt' {other than the
obligation to make bqyingi‘iﬁ':'@h,en'-duie.),‘sﬁal_if"gl,\}é'ri;é"tu. any claim
against such Party, or be deemed to be breach of this Agreement, if and

Yy
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24.3

244

24.6

to the extent that such failure, delay, or omission arises from Force
Majeure.

Such Party’s obligations shail be suspended, as Iong as and to the extent
that its obligations are affected by such Force Majeure.

A Party claiming Force Majeure relief shail:

(a) give immediate Notice to the other Party of the event said to
constitute Force Majeure, and the obiigatlons whose performance could
be delayed, reduced, or prevented thereby,-and as soon as practicable
information about the circumstances of such event, in as much detall as
is then reasonably avajlable, and the steps and time believed necessary
o mitigate and remedy the Force Maj jeure situation;

{b) supplement and update the above Natices on a daily basis during
such claimed Force: Majeure pEl'lOd

‘(c) give or procure access, at the request expense and risk of the other' '

Party and at reasonable times for. a reasonabie number of the other
Party’s representatives, to examine the scene of the event which gave
rise to the Fol:ce Majeure ciaim, and R

ar proceed with diligence and its own expense to take such steps as -

- would reasonabiy and ordinarily be expected from 2 skitled andl
experienced party engaged in the same type of undertaklng and under _

the same or simllar circumstances, to rnltigate and remedy the failure as
soon as possible, '

Prior to resumption of normal performance, the Parties shali contrnue to
perform their obligations pursuant to this agreement to the extent not

© prevented by such Force Majeure event,

In the event of Force Majeure the Assets transfer Date shall be extended

by period of time during which the Cogen Facihty was shut down g
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247 if any event of Force Majeure cdnt_iri@-jjéé ¢ a period in excess of 120 days
in a continuous period of 365 'déys_‘-‘éﬁd_f_i_n?{'i}iew of the Parties such event
of Force Majeure cannot be m,itiigfa:t‘édfirﬁ;i?emediecﬁ the Agreement shall
be terminated. ST

25.0  EVENTS OF DEFAULT AND TERMINATION
251 Events of Default

Event of Default means either Karkhana Event of Default or PREL Event of
Defauit or both as the context may admit of require,

@ - Karkhana Event of Defauit ‘

Any events that are solely attributable to the Karkhana shall constitute
an event of default by the .Kafkhana-'(“iggtkhana Event of Default”) unless
caused by PREL Event of Défault ‘or .any Force Majeure event. The

Karkhana Event of Defaultshallmean nclude as under:-
.- Karkhana fails to Tulfill i obligations under this. Agreement
thereby making the averal] ‘performance of the Agreement and

the opeération of the Co-generation Facility unworkable and such

failure is not reversed or set right within the notice period

mentioned above. .

. As part of a scheme of arrangement or composition with its
creditors, Karkhana makes any assignment for the benefit of its
craditors ganarally and which is not reversed within 90 days of 3
written notice from the terminating Party.

M. A recelver or similar officer is appointed or court proceedings are
issued for such an appeintment in respect of all or any material
part of the Karkhana’s assets.

V. An effective order is made or an effective resolution is passed for
the liquidation, windirig-up or dissolution of the Karkhana.

S ?é V. If an attachment, restraint, execution or distress has been levied
on whole or part of the Leased Land or proceedings have been

taken or commenced. ) E _
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Vi

Vil

Vil

)

b.

In case Karkhana fails to fulf“ Ii its obllgatlons of supplymg bagasse
and biogas as.per the provisuons contained in this Agreement for
two continuous Crushing Seasons _

If the Karkhana fails to. mamtam the operational parameters of

. its sugar factory as laid down. in Clause 13.1 {a) and Clause 13.1

{b) of this Agreement for a contjnuous_ period of 120 days. -

Any regulatory order or intervention by the Sugar Commissioner/ -

or such regulatory authontv which has an adverse effect on the

Project or is likely to have an adverse effect on the PREL,

Any paymenits which_ have become due and payable by' the

- Karkhana to PREL as per this Agreement and the same have not
" been pald for a period of 180 days.

Any default has occurred in the performance or observance of
any other covenant or condition or agreement under this
Agreement and such default has continued for a period of 30

{thirty) days from the date of such default.

Any representation or }varranty of the Karkhana herein contained

- which-1s, found to. be: materfaily false or the Karkhana is at any

time hereafter found to be in breach thereof.”

PREL Event of Default

Any’ events that are solely attributable to-PREL.shall constitute an event

- ~ of default by PREL (“PREL Event of Defauit” ), unless caused by l(arkhana |

~ Event of Default or a’Force Majeure Event. The PREL Event of Default
'shall mean to include as under s

PREL falls to fulfill its obligations under this Agreement thereby -

making ‘the overall performance of the Agreement and the
operation of the Co-generation Facility unworkable and such
fatlure is not reversed or set right within the notice period
mentioned above. - _

As part of-a scheme of arrangement or composition with its
creditors, PREL makes any assignment for the benefit of its
creditors generally and;which is not reversed within 90 days of a
written notice from the terminating Party.
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v,

v,

Vi

Vil

VIR,

. {thirty) days from'the d

fl.

; d or g:?qri proceedings are
espect of all-or any material

A receiver or simil:
issued for such an s
part of the.PRE_i,’S'i-égsg;
An effective Qrde';{"i n:
the liquidation, windi
In case PREL fails#

tan ffectwe resolution is passed for
dissolution of the PREL,

. ‘ ligations of supplyiig power ang
steam as per the provision ontained in' this A_gréement for a
continuous period _‘b_‘f_:';tz,-O-"ﬁl‘Ei\‘(‘S- ina Crushing Season.

Any payments whichhavebecome dire and payable by PREL to
the Karkhana as.per this Agreeriient and the same have not been
paidfor a périod of180day$ o '

Any default has ocutred-in the performance or observance of
any other covenant .or condition or agreement under this
Agreerient and. sij Ijh}'@gf_@i@li_"lﬁf_‘:s__3'§i:gntiriued' for a perlod of 30

: Tenpjnatibn Procedure

In case of an Event of Default, the Affected Party may serve a

notice 1o the Heféuiting barty stating that an Event of Default
under this Agreement "has occurred and the same should be

‘remedied within 60 days. In case the defaulting party fils to.

remedy such Event of Default within the notice period, the
Affacted Party shall have a right to terminate this Agreement by
serving a termination natice.

Upon termination of this Agreement, all Parties shall, subject to
the terms of this Agreement, pay to the other Parties, within 30
days of the date of termination of the Agreement, any
consideration ‘or amounts payable in respect of goods and
services provided up to and including such date of tarmination

Teb
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but remaining. uﬁp‘ei
termmauon of thl'

-The: pr,ovis:on:; of this clause shalf Survive
ent.a H‘Shall be without prejudlce to
the rights of either Part 0 _‘:am{' damages as a result of any
breach by the other Pe 3 ts: atlon under this Agreement,
whether prior to or arislng Qtit of the termmation of this
Agreement ’ :

Rights and ohligations in case of Termination due to Events of
Def'ault ar Force. Majeure

Terrnlna__t!on for K.ark'hana‘Eveht o_f Default:-

PREL shall have the nght (at its own discretion} to enforce either
of the following rlghts

1} Continue to. ogerate its C&generat]on Facmty srtuated on the

I.eased I.and and ln wh "h cas! &t he l(arkhana shall contmue to’

supply quantit of nd biogas required . for the
operation of the Co-generation’ Facility as ‘abovementioned in
clauses 6 and? with (;he quehty as mentloned in Scheduleito
PREL; and

" PREL will generate poWer and steam thereln up to the Assets"'

= Transfer | Date and sell such power and steam to the Karkhana,
MSEDCL or other custorners / consumers, or ; -

2) 'Reqmre the Karkhana to buy the Co-generation Fatlllty at the
‘Fair Market Value, Such Fair Market Value .shall be

"determmed by the mdependent Categorv ! Merchant Banker _

to be appointed ](_Ji_ntlyF by Karkhana and PREL or failing which

3. Transfer the Co-generation Faclity to any third party to
- Fecover its cost,

And in any of the above rights being enforced the Karkhana
hereby agrees, undertakes and covenants not to, in any manner,




e

obstruct the working or the cpﬂration of the Co-generation
Facility and not to commit any acts or deeds which will have
adverse effect on the operation “and functioning of the Co-
generation Facelity and o extend fuil co-operation in
enforcement of the rights by BRE_!,.,_

Il Termination for PREL Event of Defauli

The Karkhana shall have the right to buy the Co-generation
Facility at a 90% of the Fair Market Value, The Fair Market Value
shall be determined by the independent Category | Merchant
Banker to be appointed jointly by the Karkhana and PREL.

- . Termination due to Force Majeure

In case of termination due to Force Majeure, Karkhana may take
over the Cogen Facility by p payment of all Debt Due less Insurance
Paymaents, if anv B

26,0 _GRANTS AND SUBSIDIES

26.1

The Karkhana shall be entitled to the foliewmg grants/subStdies, to be

received from the Central & State Govt.:- e

a. "Exemption from Sugarcane Purchase Tax or any replacement or
substitution thereof grantad or to be granted to the Sugar fills.

b. Any other grant or subsidy, present and future, which [2
specifically granted for the benefit of the Karkhana.

All' applicable grants and subsidies for cogeneration power projects 13
available, shall be utilized by PREL. These include:

VAT/CST Exemption

Excise/Customs Exemption

MNRE Grant

Capital subsidy for installation of evacuation infrastructure

Any other grant or suhsidy avaifable to the cogeneration power

project. . ‘ QSQ&

Pee oy




27.0  NO LIABILITIES

27.4 Till the Asset Transfer Date,ﬂofm*a ‘or fegal matters pertaining to
the Cogen Facility shall ‘devolve, ipon ' the’ Karkhana, however the

Karkhana shall with its bgst endeavors 3ssist PREL in case of any financial
or legal issues affecting iﬁe-ﬁfdjgctf‘ R :

272 On the Assets Transfer Date, PREL._,:';_hallfe;j,Sure that there are no finandial.
encumbrances over the projectfproject adsets,

28.0 NO OBSTRUCTION -

281 The Karkhana shall not create any kind of obstruction or interference in
- the wark of PREL till the subsisténce of this Agreement.

25.0 .CHANGE IN LAW

291 Both Parties agree that i s of any Change In Law which benefits one
C Y Pany and similtaneously hganad\(erseunpact on the other Party, the

.. benefiting Party shall compensate the affecting Party to the extent of
such losses suffered by the affected Party but in any case not more than’
. the benefit received by thebenefiting Party.

29.2 In_case of any Change in Law which cannot be mitigated by ‘sharing the - -

~ benefits of the benéfiting Party as mentioned above and has material
effect on the financial viability of the Sugar plant or the Co-gen Project,

 the affected Party, being Karkhana or PREL, as the case may be, shall
have the option to buy or sell respectively the: Co-generation Facility at
90% of the Fair' market value. Such Fair Market Value shall be
det_ermined, as if the Change in Law had: not occurred, by a Category-|
Merchant Banker jointly appointed by the Parties.
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300 NON-COMPETE

30.1 The Karkhana shali neither through itself nor through any of its affiliates
in which it has interest - ‘cons‘tmct,'-'p‘rgcure any such parallel Co-
generation Facility during subsistence of this Agresment,

310 REP_ILESE_NTATIVE_S

311 Each of the Company and the Karkhana shall nominate in writing a
representative/designees who shalf have authority to act for that party
under each and all of the project agreements. These represer_ltativés shall
be known respectively as “Compén\(s Representative” and “Karkhana's
Representative”,

312 Subject to any limitations in writing to the other and subject to the

limitation that either the Company’s repres_gntatii:e and of the Karkhana’s
representative shall have authority to amend or modify the terms of
Project Agreement, each party shall be entitled to presume that the other
party’s representative or its desighéeg has the full authority of that party.

320 NOTICES

32.1 Any notice or other communication required to be given pursuant to a

g

project agreement shall be In writing and may be given by delivery of the -

saime by hand at, or by sending the same by prepaid registered mail or
courier or by facsimile to, the relevant address set out below or such
other address as either the company or the Karkhana may notify to the
other party from time to time. Any such notice given as aforesaid shall be
deemed to have been given or received at the time of delivery (if
delivered by hand), 3 days after the date of dispatch if sent by courier, or
on the first working day following the day of transmission (if sent by
facsimile),

A. To the Karkhana:
The Managing Director,
Padmashri Dr Vithalrao Vikhe Patil Sahakari Sakhar Karkhana




] [td,
Post Pravaranagar Tai Rahata -
Dist. Ahmednagar- 413 712
Phone: (02422) 25230104 "
Fax: (02422) 253397 SRR

The Dlrector R
Pravara Renewable Energy le:ted
Gammon House, Veer Savarkar Marg, ‘
Prabhadevi, s
Mumbai- 400 §25.

Phone: (022) 61114133

Fax: (022} 6111 4025

330 EREVIOUS AéﬂEEME’ﬁT

33.1

The Karkh ana shalt accept any reasonable modiﬁcation to this agreement _

as may be réquired by PREL either by reason of requurement of lender‘ser .

to give effect ' this ~agreement - for smooth - design, engineenng,

development procurement construotlon, _ installat;on, \ ereotion
: _'commissioning and operatlon of Cofgeneraﬂon facillty '

340 NO PARTNERSHIP

34.1 Neither this Agreement nor the performiance by ‘the Parties of their
5 3 respective obligations hereunder shall constitute a partnersh:p between
Y i the Parties hereto,

" 35.0 ASSIGNMENT AND NOVATION

35.1 This Agreement may be assigned by either Party with the prior written
consent of the other Parties and such consent shall not be unreasonably




withheld. Provided however; no ‘such’ prior written consent will ‘be
required for assignment of this agreemantiin case of substitution by the
lenders of PREL in case of def,a'igl_t."ghggr';héffinancing documents.

36.0 - SUCCESSORS AND ASSIGNS

361  This agreement shall be bindiﬁg."u_p-{:m:','.farid insure to the benefit of, the
Parties hereto and their respective successors and permitted assigns.

32,0 EXCLUSION OF IMPLIED w_ARRANT!ES, ETC.

321 This Agreement expressly excludes any warranty, condition or other
undertaking implied at law or ‘bv._'c'u_stbm or otherwise arising out of any
other agreement between the."l?at“_tj';gs.: or any representation by either
Party not coqi"a'ined in this AgreementEach of the Party acknowledges
and confirms that it,does'.‘Iriqf“pn:i-:éi"'}i'n}tq_"t[his Agreement in reliance on
any warranty, condition, underta greeient or represéntation so
exciuded. | o hasies Bt

33.0 DISPUTE RESOLUTION

33.1 AMICABLE RESOLUTION

{8)  Save where expressiy stated to the contrary In this Agreement, any

- dispute, difference or coniroversy of whatever nature between the

Parties, howsoever arising under, out of or in relation to this Agreement

including disputes, if any, with regard to any acts, decision and so

notified in writing by either Party to the other (the "Dispute”) shail in

the first instance be attempted to be rasolved in accordance with the
procedure set fqrth in sub-article (b) below.

(b)  Either Party may require such Dispute to be referred to the
‘Sugar Commissioner, Maharashtra State, Pune and upon such reference,
the Sugar Commissioner shall attempt to resolve the Dispute and passits
decision thereon. The language for communication of such decision shall
be English, if the Dispute is not settled by the Sugar Commissioner within

\ 3%



33.2

{a)

reasonable time or if elther Part\,r are not agreeable to the decision made
by the Sugar Commissionet, “either - Parh,r may refer the Dispute to
arbitration in accordance with the prqv};jg_r,ns of Clause 33.2 below.

RESOLUTION
Procedure

Subject to the provisions of clause 33. 1, any Di,spute which is not
resolved shall be finally settled by blndmg arbitration under the
Arbitration and. Conculiation Act, 1996 or any modiﬂcation, amendment
or’ re-enactment or the__ap_piicable law of arbitration in India (“The
Arbitration Act”). The arbitration shall bé by a panel of three arbitrators,
one to be appointed by each Partv and the third to be appomted by the

two arbitrators appointed by the Parties, The Party requiring arbitration
shall appoint an arbltrator in writing, inform the gther Party about: such.

appolntment and ca!l upon fthe other Partv to appoinit its arbitrator, If

w:thin 15 days' of recetpt “of, such intiniaﬁowe cher Party’ fillsto
appoint its arbltrator, Ehe Party seeklng appo!ntment of arbitrator may -

take further steps in accordance with The Arbrtratlcm Act,
. lOCE °fmmt’°"

The place of arbitration shall be Murmbal.

English Language

The request for arbitration, the answer to the request the terms of
reference, any written submissions, any orders and awards shall be in
English and, if oral hearings take place, English shall be the language to
be used in the hearings.

Enforcement of Award
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{e)

The Parties agree tha,t_f,t_ﬁi'e"'- icisio ward ;é:;git}ng from arbitration
shall be final and bindifg upor:th Par

accordance with the Provision of the Arhi

tration Act.’
Performance during Arbitration R

Pending the submissiori-_@f :_an"d/,_'c}:r :dgclgign on.a Dispute and until the
arbitral award _Is'pub_!ishgd,'-the '_Par_t_le_s _'sh_ail continue to perform their
respective obligations u_néléi" this-ai_g_r.eéfﬁ_ént without prejudice to a final

adjustment in accordance with such award, )

340 CONFIDENTIALITY

34.1

34.2

" 343

The Parties hereto shall fumish to each other all data and information as
Is necessary or r'equirec{ by th_é otherPartyfor the purposes of performing
their respective obligations under this Agreement. The other Party shall
hold such flata and.information confideritial and shall not divulga itin any
way to any ‘third party; withoit~ tten approval of the Party
providing such information. . SO |

The provisions of above shb:claiqse shall not extend to the data and
inforrﬁatidn which the other Péﬁy tah show (é} was at the time of receipt
In the public domain or which 's'ubs.eqygnﬂv became part of the public
domain other than_by any breach of covenant heraunder; or (b} was
lawfilly acquired from the third parties who had fuii rights to disclose it.

~ The Parties hereto shall remain bound by the provisions of this

confidentiality clause even after termination or expiry of this Agreement
for a period of 5 {five) years thereafter.

Waiver by either Party of -any defauvit by the other Party in the
performance of any provisions of this Agreement (a) shall not operate or
be construed as a walver of any other or further default; and {b) shall not

fes and shall be enforceabie in

28



35.2

be effective unless it is'in wrltmg 'and executed by a duly authorized
representative of the Party

Neither the failure by either Party to lnsrst on any occasion upon the-
performance of the terms, conditrons and provisions of this Agreement
nor time or other induigence granted bv one Party to the other shall act

as a waiver of such breach or acceptance of any variation or the
relinqurshment of any such right or any other right hereunder, which
shall remain in full force and effect.

36,0 SURVIVAL

36.1

e 3T TSR RABILIFY ..

3701

Cancellation, expiration, or earlier termination of this Agreement shall

not relieve the Parties of the obiagations that by their nature should
survive such canceliation, expiration or terminatlon inclyding warranties,
remedies, promises of indemnity andl_conﬂdentialitv '

tf any provision contained in this Agreernent is or becomes ineffective or

invalid or is held to be ineffective or invalld by a competent authority or
Court. having ﬁnaL Jurisdiction thereon, all. other provisions of . thrs
Agreement shall ‘remain in. full force and effect and there shall be

substltuted for the said provision such vailcl and. effectwe provisrons as -

__have econornic effect as simrlar agpossible to the Said provision

EURTH ER ACTS AND ASSURANCE

Each of 'the- Parties agrees to ‘execute and deliver all ‘such: further

instruments, an'cl to do and perform all such further acts and things, as
shall be necessary or convenient to cam,r out the provisions of this
Agreement,

39.0 GOVERNING LANGUAGE

(oY
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'of-fhis'Agreement Is the
English Ianguage PJI nottces ‘requir given hy one party to the
other party and alf other mimgn d'd_ocumentafwn which are
in any way relev?anij-to 'g ”_-._wliich are relevant to the
execution, implementation ancl terminatlon of this Agreement, shall be
in the English !auguage o AR

39.1 The language wh:ch go- g

40.0  GOVERNING LAW

40.1 This Agreement shall be governed bv, and constructed in accordance
with the laws of the Re_public of indsa

40.2  Subject to Clause 32, the courts in Mumbai shall have exclusive
jurisdiction. :

IN. WITNESS WHEREOF, the Parties hereto '-have executed thls Agreement on the date
and at tbe place ﬁrst mentioned here abov: i

 SIGNED "AND DELIVERED = by

. for and on behalf of M
Fadmashr! Dr Vithairao Vikhe Patil Sahakarl Sakhar /

Karkhana Ltd in the presence of:

Withess:

AND DELIVERED by | w‘
for and on behalf of M@%—

~ “Wravara Renewable Energy Limited in the presence of:

' Witness:




(1) Steam & Power supply to the Karkhana

SCHEDULE - 1

(Number of days mentioned’ hereun is, tentatwe
and indicative. The actual number of day n‘-é:_ '

* “Crushing Season may vary depending ujon: thé :

sugarcane availability/ crushmg schedu!e)

Power to the Karkhana: SR
{Indicative Gross Crushing Season Days=17)

Net Crushing Days= 160 days .

Routine Maintenance/ General Cleaning or Pan
Boiling Days {10 days) '

Proces§ Liquidation (3 days}

Indicative Non- crushing Season { =157days)
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_By-product 1025KW
_Colony 250 KW)

6565KW
(Sugar Factory =

5290KwW -
e :-By-product=1025l<w_
" Colony = 250|<w1

" 3075KW

(S_uggr_.Factory:-lSOO

3075 kKw _
{Sugar Factory= 1800

By-product = 1025Kkw

Colony = 250 kW)

1525 KW

(Sugar Factory = 250
KW _

By -product = 1025 KW

\28



Colony = 250 KW)

Remaining 35 days : 650 KW
(Sugar Factory =250
Kw
By-product =15uKw
Colany =250 KW)

{b)
LP Steam to the Karkhana
{{indicative Gross Crushing Season Days=170)

During Season Actual Crishing ( 160 days) - 109.5TPH@ 2.5 ata
(92 TPH - Sugar
17.5 TPH -By Product)

Boiling Days {10 days) U (SOTPH-Sugar
' - 17.5 TPH -By Product)

Routine Mainténancé_/ General Cleaning or F,a_n 675TPH @ 2.5 ata

Uquidatiﬁg bavs {3 days) 67.5 TPH @ 2.5 ata
' {50 TPH - Sugar
17.5 TPH -By Product)

indicative Non- crushing Season { =157days) 178TPH @ 2.5ata
{For By Product)

(¢} MP Steam to the Karkhana

All Days =330 Days ' 25TPH @ 8.5 ata

LP Steam - Low Pressure Steam @ Karkhana's " 2.5ata
Hookup Point

MP Steam -> Medium Pressure Steam @ 8.5 ata
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. Karkhana's Hookup Point
(2)  Availability of Biogas

(a) Calorific value | Szbo Kcai?cu m
(b) Quantity (ensﬁr;ed minimum) - 3 | 3000 m*/hr
: " (Equivalent of 48720
.. MT of Bagasse at 3000
m3/hr = 7 MT of
Bagasse/Hr)
(3) Availa bility of Bagasse
( | (a) . Calorific valye _ ) - 2270 Keal/kg
T ; . . {Aprice change to be
. negotlated onthe '
' ‘increase/decrease in -
' the GCV of the
Bagasse)
’ . (4) Condensate Return {During crushing season) to PREL
) (a) Temperature at Hook—l.lp pomt " '%0degC |
{b) . Quantity of condensate returned
During Season Actual Crushing { 160 days) 90% of 92 TPH
: supplied to Sugar
Factory (at min 90 deg

Q)

Routine Maintenance/ General Cleaning orPan  90% of 50 TPH
Bou!ing Days {10 days) ' supplied to Sugar
Factory (at min 90 deg
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Liquidating Days (3 days) p 90% of 50 TPH
supplied to Sugar
Factory (at min 90 deg
0}

" Off Season {Balance 157 days) NIL

At every monitoring point, monitoring & measuring equipment shall be instailed, as per
requirement. -
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Lacation of hook-up points shall ba asundé

ELP steani o At existin exhaust steam header in sugar
{ For MPsteam _ o | At existingsj;earn ﬁeéder in suéar mill
For power at.11 kv | - | Atex:stingﬂhrjser .

For power at 415y

| 'Fb’f-éidé?#. : S | AtBlower outlet in the Biogas plant

Condensate A the re’tum con'd'éh'sj_éfe pump outlet

Effluent " ' At Colle_ci:iqn Pit

“The Connection beyond the Hook Up Points on .the_l(arls}\ana side to be provided /
iMaintained and operated by the Karkhiana (Al cost beyond ttie Hook Up Points.on the
’ | Karkhana'side be borne by the Karkhana) and the connection/s beyond the Hook Up
Points on the PREL side to be provided / maintained and operated by PREL (Al costs
beyond the Hook Up Points on PREL side to be borne by PREL),

: Page 49 of 30 /
+ —, ’




; SCHEDULE -1}
Commercia) Detils
Sr. No. ( ftem Unit Price/Unit :
1. | Bagasse(GCV 2270 HSF PREL Rs/MT | 650
Kecal/Kg) |- : 4
2, Escalation on I | % NiL :
bagasse price | .
3. | Bio-Gas equivalent HSF PREL | Rs./MT 650 {
{of bagasse GCV ' ' :
2270 Kcal/Kg) | ‘
4. Escalation on biogas | - _ % NIL
_price C f
5. " LP Steam PREL HSE- | Re/TPH | 175 i
6. _ MPSgeam . . | "PREL | RSP | Rs/TPH 200 ;
7. Escalation on Steam | T Nil
‘ Price i

-8 i Eeey PREL HSF Rs./KWH '3.05

9 Escalation on PREL HSF . | % - NIL

Electricity [
4 10 50 acre Land Lease HSF PREL Rs/Year | Rs.60Lakhsa :
7 - {Rental Cost to be |  year for 50 ;
Calculated on pro- acres (actual i
rata basis) : - rent to be pro-

fata to area of
land utilized
by the Praject
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