Draft Share Purchase Agreement

XXVII)” through tariff based competitive bidding process (hereinafter referred to as the
“Project”).

In accordance with the Bidding Guidelines, PFCCL had initiated a Bid Process through
issuance of RFP documents for selecting a Successful Bidder to build, own, operate and
transfer the Project in accordance with and on the terms and conditions mentioned in the
RFP Project Documents (as defined hereinafter).

PFCCL has incorporated the Company and PFCCL along with the Nominees hold One
hundred per cent (100 %) of total issued and paid up equity share capital of the Company.

PFCCL has initiated the development of the Project and has obtained survey report,
certain clearances, consents and permits as specified in the RFP regarding the Project.

Pursuant to the said Bid Process, [Insert Name of the Selected
Bidder] has been identified as the Selected Bidder vide Letter of Intent dated
[Insert Date of the Letter of Intent] issued by the PFCCL in favor of

the Selected Bidder.

As envisaged in the RFP, the Shares Seller (as defined hereinafter) has agreed to sell the
Sale Shares (as defined hereinafter) to the Selected Bidder and the Selected Bidder has
agreed to purchase the Sale Shares from the Shares Seller, subject to and on the terms
and conditions set forth in this Agreement.

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND AGREEMENTS SET
FORTH IN THIS AGREEMENT AND FOR OTHER GOOD AND VALUABLE CONSIDERATION, THE
PARTIES HEREBY AGREE AS FOLLOWS:

1.
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1.2

DEFINITIONS

Capitalised terms in this Agreement, unless defined in this Agreement shall, in so far as
the context admits, have the same meaning in this Agreement as has been ascribed to
them in the Transmission Service Agreement.

Additionally, the following terms shall have the meaning hereinafter respectively
assigned to them herein below:

(i) “Acquisition Price” shall mean INR (Rupees
only) [Insert the value of the Acquisition Price,
both in figures and in words respectively], which is the aggregate consideration
payable by the Selected Bidder towards purchase of the Sale Shares at par along
with assets and liabilities of the Company as on the Closing Date subject to
adjustment as per the audited accounts of the Company as on the Closing Date;

(ii) “Agreement” or “the Agreement” or “this Agreement” shall mean this Share
Purchase Agreement and shall include the recitals and/or annexures attached
hereto, and the contracts, certificates, disclosures and other documents to be
executed and delivered pursuant hereto, if any, and any amendments made to
this Agreement by Parties in writing;
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(i)

(iv)
(v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

“Bid Process” shall mean the competitive bidding process initiated by the
Company, by issuance of RFP Documents for selecting a Successful Bidder to
build, own, operate and transfer the Project in accordance with and on the terms
and conditions mentioned in the RFP Project Documents;

“Board” shall mean the board of directors of the Company

“Closing Date” shall mean a mutually agreed date between the Parties falling
within the period as mentioned in Clause 2.15.2 of RFP or on failure of such
mutual agreement between the Parties shall be the date falling on the last date
of such period;

“CTU” or “Central Transmission Utility of India Limited” shall have same
meaning as defined in the Electricity Act, 2003;

“Encumbrance” shall mean any mortgage, pledge, lien, charge, security
assignment, hypothecation, trust, encumbrance or any other agreement having
the effect of creating security interest;

“Letter of Intent” shall have the meaning ascribed thereto under the RFP;

“Nominees” shall mean the Persons, who are named in Annexure A, holding the
Sale Shares as nominees of PFCCL.

“Party” shall mean PFCCL, Company and the Selected Bidder, referred to
individually, and “Parties” shall mean PFCCL, Company and the Selected Bidder
collectively referred to, as relevant;

“Person” shall include an individual, an association, a corporation, a partnership,
a joint venture, a trust, an unincorporated organisation, a joint stock company or
other entity or organisation, including a government or political subdivision, or
an agency or instrumentality thereof, and/or any other legal entity;

“RfP Project Documents” shall mean the following documents, referred to
collectively:

a) Transmission Services Agreement;
b) this Agreement; and
c) Any other agreement(s) as may be required.

“Representations and Warranties” shall mean the representations and
warranties mentioned in Clause 4 hereto;

“Sale Shares” shall mean [Insert total number of shares of the
Company] Shares, representing 100 percent of the total issued, subscribed and
fully paid-up equity share capital of the Company held by the Shares Seller and
Nominees as more particularly described in Annexure A attached hereto;
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2.1

2.2

3.1

3.2

(xv)  “Shares” shall mean the fully paid-up equity shares of Company, of face value Rs.
10 each;

(xvi)  “Shares Seller” shall mean PFCCL;

(xvii) “Transmission Services Agreement” or “TSA” means the agreement titled
‘Transmission Services Agreement’ dated [Insert Date of the
TSA] entered into between Central Transmission Utility of India Limitedand the TSP
pursuant to which the TSP shall build, own, operate and transfer the Project and
make available the assets of the Project to Central Transmission Utility of India
Limitedon a commercial basis, as may be amended from time to time;

(xviii) Transmission Service Provider” or “TSP” shall mean SPV [which is under
incorporation] which has executed the Transmission Service Agreement and
which shall be acquired by the Selected Bidder.

Interpretation Clause

Unless the context otherwise requires, the provisions of the TSA relating to the
interpretation of the TSA shall apply to this Agreement as if they were set out in full in
this Agreement and to this end are incorporated herein by reference.

TRANSFER OF SHARES

Subject to the terms and conditions of this Agreement, the Shares Seller agrees to sell
and transfer to the Selected Bidder and the Selected Bidder hereby agrees to purchase
from the Shares Seller, the Sale Shares of the Company free from Encumbrances with
rights and benefits attached thereto in consideration of the Acquisition Price and the
covenants, undertakings and the agreements of the Selected Bidder contained in this
Agreement.

The Shares Seller hereby undertakes to cause the Nominees to transfer part of the Sale
Shares held by them as Nominees of the Shares Seller to the Selected Bidder and
execute any documents required to deliver good title to the Sale Shares to the Selected
Bidder.

CLOSING

Prior to the Closing Date, the Selected Bidder shall provide to the Shares Seller, valid
share transfer forms (“Share Transfer Forms”) duly stamped with requisite amount of
stamp duty payable on the transfer of Sale Shares.

On the Closing Date, the Shares Seller shall hand over to the Selected Bidder or its
authorised representative, the original share certificates representing the Sale Shares
(“Sale Share Certificates”) along with the Share Transfer Forms duly executed by the
Shares Seller and the Nominees in favour of the Selected Bidder, simultaneously against
the Selected Bidder handing over to the Shares Seller demand drafts drawn in favour of
the Shares Seller for the Acquisition Price payable to it.

Provided that prior to the handing over of the Sale Share Certificates to the Selected
Bidder as mentioned above, the Selected Bidder shall provide satisfactory evidence to
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