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POWERACREEMENT

This Power Agrcement is made snd entered into on this 2!d day ofApril2004.

AMONG

sEsA axMBLA com c()MPANY LnInED, a company registered under the Co pameb
Act, 1966, having its registered ofrice at Sesa Ghor,20, EDC Complex, Patto, Panaji,
Goa' 403 001, India (her€inafter r€ferreil to as "S€sa Coke', which expressiou 6hal1,
unless $pugnant to the context o! the meaning thereol, include its successors and
assign6) aB Party otthe Filst Part;

SESA INDUSTRIES UMImD, a company registercd under the Companies Act, 1966,
havjng its registered offfce at Sesa Ghor, 20, EDC Complex, Patto, Panaii, Goa- 403
001, India (her€irafte! rcfefied to as "SII]', which expression shall, unleos repuBnant
to th€ context or the Eeaning thercot include its suc{es€oF and assigN) as Party o{
tLe Second Parti

OoA ENEMIV PRIVATA LIMITID, a compaiy registpr€d under the Companies Act of
195G and having it5 registered offrce at 1601Msker Chambers V, 16ti Floo!, Narimsn
Point, Mumbai - 400021 6{ahaxashtm), India, (hereinefter referrod to as the Tmjeot
CoEpsd' which expreBsion shall, unless repugnani io tbe context or the meaning
ther€oi include its succes€ors and permitted assigm) as Palty ofth€ Third Part;

AND

YIDEoCoN INTERNATIoNAI LnIIIED, a company registered under the Compsdes
Act of 1956 and hsviDg it€ r6€i.ts{e* offlce at 1601 Maker Chambers V, 16tr Floor,
Nadmen Point, Mumbai - 400021 (Maharaehtrd, India, (hereinafter referred to as
the "Guslentol', which expreeeion shall, unless rdpuglant to the cont€xt or meaning
ihe&ofinclude it6 successors ard lerddtted assigns) a6 Party of the Fourth Part;
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,WIIER,EAS:.

A. Sesa CoLe is owning ancl op€rating the Coke Oven F'acitity -Gs- hercina{ter'" 
;;f;"d;t At"ont filkg", bi"holi- Tuluk"' Goa of an installed capacitv of

;d6; ;r ;;; ;;";;o'pftdxce meialluryical coke and sll- ig.ownins and

"o"irtnglf'J pig I""" Faciitv (as hereinaftei ddfined cf an ioetalled tapacitv

of 180,000 MT Per atrnum;

B. Sesa Coke and SIL (collectively referred to as'Seea) hsd appro-ached the

Gusrantor anil ent€red into a Memolandum of Undefttanding (Motl") on

i#;; d;toot;ith the Guatantor ror th€ setrins.up^of-a pow:r:P.nt or1

;;;;;"";-rJ f;t the supp\v of waste sas' nam€Iv CoFG-and BI-G ha

;;";ft.t detnerl)by Sesa and the converi'on of the Gases (aB hereinefte!

defivrerl) to uaeful etectricdl etrergy, with part ofit b€ing Bupplied to Seea Group

G"'ft.*i""t* a"lt"O and thJ remaimng useful electrical ejle,rsy,colld be

"ifato iftita p"*v Consumele Ge hereinafter defined Sesa coke desu€s to

;;;; c'oFG?;; the Coke oven Facilitv and sIL desires to sup-plv BrG f(om

tii'Pig Iron facility for recovery of ener6/ through the Prciect Gs hersinafter

defined;

C, Accordingly this Agreement is being entered lnto between Sesa and th€ Project
' 

i"-pr"v Ita the Guarantor to p-rovide the COFG and BFC to the.Proiect

;;;;; ; be set up bv the Proiect Companv on a BOO basis and ihat the

i-iJi"-o"* "ttitl rneet the electricai demands of sesa Gmup and sesa

rlo,ita p"v "i""Jt"io" charges as are mutuallv agr€ed between,the Pafiies for

tbe Guarall,eed Sesa Conversio[ EDergy (as he!€rnatter debneo/

D. Sesa woulcl aleo Burply the Guaranteed Gas Supply to the Project for

convereion into electrical etrelgy for Eale to thi_rd party con6umers The PFject

6.ptw *"Ja ft"* " right oi firet refusal over these Gases supplied bv Sesa'

and ihe-Prolect comPAnv woulil pav seEa, Ga€ thTce! iql 
Rigbt of Firct

R€fusa! Chsrees for the Gases supplied by sesa to the tYolecl' uompanv'

E. Sesa Coke and Si L have snl,ered/ would enter i-oto aninter_se agreem'nt on the
- 

a"t" t "oot to "llocate intet alia bEtq'€en thesselvee (d the supplv of CoFG bv

S"ua Coke ana Bf'c bv SIL to the Project Companv at iheDiver6ion PoiDts and

G) the allocation of the power genersted by the Project^Companv suppli€'l at

ite Interconnection Poini between members ofthe Sestr Group' (c) peynente to

i"--tJ" u"a recsived bv Slt' and Sesa Coke dnder thi6 Agree ent and (il)

oavment received from otrher membetB of the Sesa Group hy SeBa Coke and/or

iil"ii.;;;"d;; the Proj€cr companv on unpriced copv of the^ inter'6e

aeRement will be provided hefore the Comme'cial Operation l-late by seit'

F. Pu$uant to the MoU, the psrties h€reto wish to enter i$to a definitive
" 

;';;;; a;iir," itt"i" t"ep""tiu" tishts aud oblisstions with r€spect to the

Project.

Now, thereior€, in vi6w oI the aforesaid premieeo aDd ir coDsideration of the

arrtt-t "o.,oo"ota "oa .gt""t""tt h"*i"aftlr sot ffih' Sesa C-ok€'- SIL' ths

il;; a;;0"; atul ;he Gua$trtor (ench a Partv and coUectivelv t'h6
'?arties") helobY agr€e as frUows:
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"Bl,ast Frmace Gar" or "BFd' means the btast fu.rnace ga6 supplied bv SIL to
the Proiect C,ompany punuant to this Agreement, having compo8ition'
"hur.cteri*tics ani in quantitv ae specified ir Appendix C heteto being one of
the fueb fo! operatinB the Ptoj€c't.

'tsurinees Da/' ahall mean any dqy of th€ y€at on 'rvhich banks in Goa are open
for normal buEibess trancactions.

'Brry-Out'' A purchase by Seea of the Prcject site (including Project Land)

Dursuabt to the issue o{a Buy-Out notice

'3w'out Pno€" means tle pdce for the Buy'Out of the Projert e€ detorritn€d

as per Schedule 3.

3ss€ FiDarcirl Model' |a6anr 6 Financisl Model of the Project preqqed bv the

[oj""i bornpu"v "na appraised and acceptable by the l'e-nder5 6f the Ploiect

Company while sanctio;ing ihe long"tsle debt-fnance to the Project

"Catbod Credit Faciliq/' meals the deiLt mechani6m available to approved
p-.i."t" "o-pfv-c *iti the emieeion reduction norme for Greenhouee Gqses
i-"-ri"a "tliJt ihe Kvoto Protocol or anv other applicable national or

international law, which may be applicqble to the Proje't

"Cbrnge i! Lac' meam tle occu$ence of any of the following after the date of

this Agr€emsnti'

(d the enactment of any new l,aw ot Drlectil'e afrecting any of the

obliSatio[s of tbe Project Company or Seda und€r this Agreement;

(b) the repeal in whole or in patt (unlers re'enact'€d with the sarne effect' ' 
ana wittr esect fm ssme dflt€ ofrepeaD, or modiication ofany existing

I-aw or Directive aftecting any ofthe obligatlons ofth€ Project Company
or SeBa under thi€ Agrs€m€nti

(c) tbe comm€ncedent of any Law or Diectiv€, wHch ha6 not y€t enteled

idto effect, but on commencement aff€cts any of the obligations of the

Project Company or Sesa und€r thi6 Agreement;

(d) a change in application ofany Law or Directive affecting anv of the

oblisatione of the Ptoiect CoEpany or Sesa under tbi€ Agreem€nt;

G) th€ impositioD of a teqtirFrnent lot Cleatance not requrrcdl a6 at the

date of this Agreemetrt;

(0 after the Erant of any Clearance, a chang€ in th€ tems and conditions

attachinslo such Clealaffe o! ths attachment of aly new terms or

conilitiom;

'Chief E*ecutive" means, with xebrence to any ParE tbe Chiel Executive

o-m*].- ftt""*E;"r Diecror, or Chgirman & Managing Dileclor or ite-

equivaient ofsuch Party as may be designated by such Party fot the purpGe ol

this Agre€rnent.
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'Kyoto Protocol' means the prctocol to the United Natione Flamev.|ork

Convention on Climate Change (,UNFCC) adopt€d at the third sesston of ihe
parties to the UNFC,C in Kyoto, Japan, on December 11, f99? and any other
amendments or modificatioDs mad€ therEto.

"I,and Leae Agreemoaf, meane the deed of sub-Iease ent€red into ot to be €ntered
ini,o. between S€ea Coke/SIL and the prcject Company 

-for 
the lub.tea"e of tt " Si"e

ro tn6 rroJect Uompany tu accordance with the tprms hereof and tbereof. as such
agre€m€nt may be amended, supplgm€nted or modfied ftom time to time in
accordance with the term6 thereof.

'l,ad' means th€ substantive laws of the ceDtre or any state, local or municiDal
legislatue in India, or of any other Covemment Aie"cy, incl"ding alL iaie.
statutes. rules. regulations, ordinancee, ordere. decreee, judgementa, i-qunctione,
Llearanc€a, agl€ements. decisionB and notifications of any codlp€tenl authority or
other Governmenr Agercy or court o! tribunal haviog juriediction ou", tf," -"ir",
in question a6 such may be in effect on the date hereof, or ar amended, mocliliecl,
enacted or revised from time to time heresfter.

"I3trdsrs" means tle lender€ that ale a parly t! the Finah.ing Documelts and
olher lersons who, ftom h$e to !ime, make olher credit t""iUti"s te*irari,
subordinated debt from rhe Guarentor ancuor irs Af6liate6 or fmm anv othei
shareholder in the Prcjefl Company and/or it6 Affitiate!) "u"if"Uf" t" tfr"'p"o;-".i
Lompany- (Lncluding jssuers of and persons indirccrly or seconderily li6bl€ under
lettere ot crectrtl, Log€ther, in each case, with their respective aucce€sor€ and
assigns,

'tetter of Credit'' or "LC' has the medning set forth io Section 14.6
'l,iquidated DamageB AdultDetrf, means the difference befiveen the louidat€cl
damages pard by Sesa for the shorrfall of Gasos purs"""i ," th, At;;;;;;;;;
the-dat€ of Defsult Notice to date o{ the Buy.Oui notice and the dttr";;;il;t;
DCFV value ftom the date ofDefault Notice to the dat€ ofBuy.Out notice.

i.e LDA= L - IDCFV (d . DCIV G)l

LDA = th€ Liquidated Damsges AdusLment,
L = the Liquidared lamageE paid by Se6a for the shortfall of Gases pusuant to
the Agreeme[t from the date ofDefault Notic€ to date ofthe Buy.Out notice
DCFv(d) = the DCFVvelue on the date of the Default Notice
DCFV(b) = the DCFV value on the d6te ofthe Buy,Out norice
In the event LDA is a negative number then LDA=0

'MIJ" means Million Ls/h.

'rMWn means Megawatts.

'Moath* trleans a calendar month running fr6m OO.0O|O hows of the fr6t Day t
24100:00 hours on the last Day ofthat calendar month.

\-/
Pase 16 of 133



ryrrry
try
fil
[$11
nr
il
#
! -,r

"Project B€tr€frts-', means any carbon emiBsion reductions and credits ther€of,

licenses, permit", ofreets, rights or any other interestd as may decided by the-

Oo.,"io*uot Ae"n.v or anv othor authorised agencv, on the implementation of

th€ Project.

?rcjsct ComI'atry AdirstBor* El'glxt€" haB the meaninEaE set forth in Section

6.9 (a).

"Pmiect ComPary Event ofDefault'' hae the oeaning 6et forth in Section 19 4'

"P&ject Corop.qy lldelodfied Pattied' hae the meaning set lorth in S6ciron

25.2

'Pr3iect Compa[y Wil]fuI Dv€nt ofDelauly means a Project CompaDy Event of

neliutt '"rt"L ;he P?oiect company gererates the Electrical Energf, and

*iU"lfv ""a de[berately does noi supply the Electrical Elergy as per Sesah

t qr;""-"nt in accordance with lhis Agr€em€ni during.th€ TeIm of tbe

Agieement, or where the Project Company witfulty and deliberalely doe€ not

pa_y Sesa an amount due€ in excess ofrupees 20 lakhs for period not Ie66 than 3

months.

'?roiect Docum€trt!" means collectively, the EPC Contract(a), the O&M,

Coniract-, Sesa Documents rhe Financing Documcots, Clearancee in reBpecl 01

rhe P roj ect, requied for the operedon and maiDLenance of tle Project a ny la nd

lease agreement and site use agreement' the Prciect Company s memorandum

unJ r"ilct", of ,."o"irtion, inciuding atl schedules and e'(hibit€ to any of the

i"i"g"i"g ao""*"otu, as any of such documents may be amended

"uoo_t"ro-"ntua. testated or fiodified from timg to lime iD accordance 1i/ith the

t".*" h".eof and lher€of, all a6 r€lated Lo the Proiect and enLered ini'o by the

Project Company.

'?roject Lard' has the meaning set fortb in Section 6 6(d)'

'?roject Tise Schedule" dlean6 the time scheduls for constructiol of the

imject eet forth in Appendix B, se am€ncled ftom time to tirEe in accordance

with the terms her€of.

'Bat€d Cqpdciqy'' means
pursnatrt to Section 8.3.

the capecrty of the Proioct in MW aF determined

'Rebuitrling Coet" means the total cost of rebu ding ofthe Project, as ass€ssed

lvG. ipp'i"i""t io"tudins du applicable tax€s, Ieviea, duties' cess, consultants

iees, .tc io return the Project to a similar working condition as it wa5 juBt prior

to occuxEnce oI the Event of Force Majeure affecting tbe Project

'Right of Fi$t R€fusal Cbarips" means the nght offirst refusal charg€ paid by

itreTroje"t Compuov to Sesi for the erclueive supplv of COFG and/or BFG bv

Sesa to the Project ComPanY.

unuDeeu or uRs" means the lawful clrr€ncy of India.

I
K

Pag€ 18 of 133



6t

ARTICLE 268

CARBON CRJDIT

""'l.i'fdil.t$*n1li#.ffitr+*iFl!ij"*i*"'t#iil$
aeFement(s) to whrcb the uover

iii"t"*.* "t "tt t""r€ connecied thereto'

The Projecl Company sball take all Dec€ssarv steps ancl use b65t efforts for

t#tmfth*"*fry"":T::'"',fi ,.Tiloi";"';"";u'.l;'T;Y'l":
tsquiefi€ nta'

Provided tbar the etpens€s rncurred in conrection with ibe valxlalion of the

hlt*ff 'F11$$^35ffi r',";T'{'il}HqT"{i:''::l:
aocument€tion' the cosb ot trans

costs shall be wholly mel bY sesa'

2bB.z rhe partres herebv a're€ tbat a\Y rat:H"'L:Y":1;:,$JT"ffl*:tS*:lE
to uae beet effona in takme enecuve "*r'" 

iil 
"i.l."i;i'i't 

leeislation as

H:[':li;*fl ;"T "#i ;:i::',::;J;:'];;*1";11'J"Lii "il"oilJt* o'
i:#;;;;i '";P'"Y "'d€r tlis Aseer'ent'""'t"*+#**n$ffiu#$s*:xffi 

trt,r.lffi
credlt Facilil'y r! favour ot uesn'

""1"t,i:;'*;triiil:f+i\:'*lxJi"tr{il["H]{'d"*$;1i};rfr :l*
this Agrcemert'
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