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This Power Purchase PPA s made on the I Day of NoVew\lod, of ZOl 8

) ) '! '~ ' 3 » :. o ,,. o
ot Between
Wednesday Solar’l Private  Limited, a Cc'mpany.’l_lmited ,L:abi’llty[Pa.tne sh “'D\ ‘r—ml S

'/PrOJect Company in any form submlmng the Bid g

lncorporated under the Approprlate Act ‘Jany other relevant laws as appllcable havmg its
registered office at A-57, DDA Sheds Okhla: lndustnal Area Phase -, New Delhl 110020 ancl’ ik
corporate office at 6 Floor, The Palm Square Golf Course Extn Rd Sector 66 Gurgaon 122102

HR (herelnafter referred to as

meanlng thereof be deemed to mclude its successors and permrtted assrgns) as a: :

context or
Party of the first part; -

§

And

g its reglstered ofﬂce at Harn Bhushan Nagar Nr Sanjay. "
remafter referred to as "Procurer” whlch expressron' :
thereof be deemed to lnclude its successors

Shyam Shah Medlcal College havrn
Gandhi Hospltal Rewa, Madhya Pradesh (he
shall, unless repugnant to the context or meanlng
and assigns) as a Party of the second. part. e ‘ |
The Power Producer and Procurer are mdlwdually referred to asv'Party’fand collectiye_ly r'efe'rr_ed" e
to as ‘Parties’. . - : ‘ o L

™

Whereas: .
A. .Nodal Agency has ldentlfl

PV Prolect
B. After meetlng the ellglbl|lty requrrement
| Agency for development of solar power F’l'OjeCt
C. The Power Producer has been notified by Nodal Agenc
| installation, erectlon testlng & Commrssronlng along with Com
Malntenance (O&M) of the Grld Connected Rooftop Solar Prolect fo o
for a period of 25 Operatlonal Years’ and has been awarded 1500 (3 X 500) kWp ofj-" S
pecn‘"rcatron & other detalls of the RFP no; |

ed thejPrc")cu‘rer fo‘r*‘procuring:the‘_ g'rl‘d_interactiVe"rGOftdp solar -

s the Power Producer has been selected j,y Nodal'}' S

generatlon and sale of solar energy

prehensrve Operatron andu :

capacity in as per technlcal ]
) ESCO.2017 18/1692 and this PPA

“‘Power Producer”, Wthh expressron shall unless repugnant to the = BUNE A

y for “Desrgn englneerlng, supply, :
r Sale of Solar Power‘~ s

VNIGCRT- <l
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D

Now therefore, in consrderatlon of the premtses and mutual agreements covenants and

Pursuant to the jssuance of Letter: lnvmng Consent for Agreement (LICA) by Nodal Agency
for srgnmg of PPA and other agreement if any, the Power Producer has agreed to set-up
solar PV Project based on Photo- voltalc technology of 1500 (3X500) KWp capacrty atthe

Premises of Procurer at _ <. g Me &&Lﬁg CJB\.LLQ? 5 ZUOO\

The Power. Producer lS engaged in the business of building é,nd operatlng power plants

. including grid mteractlve rooftop solar PV Project..

‘The Power Producer has agreed to sign thls PPA with Procurer to sell solar power from

the Prolect to Procurer as per the terms and condltlons of thls PPA read in conjunctlon»
with those of RFP. ' '

. Procurer has agreed to purchase such solar pow'e_r from Power Producer for ‘c‘onsurnption

wrthln Premlse

19

. Procurer agrees to procure entire power from the Power. Producer up tothe PPA Capacrty
~at Tarrff offered by Power Producer and ﬁnalrzed through the selection process as pert the e

terms of RFP. ‘ , _
The Partres hereby agree to execute this PPA settmg out the terms and conditions';"for :

the sale of power by Power Producer to Procurer.

condltlons set forth herein, |t is hereby agreed by and between the Partles as follows

U e
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ARTICLE 1: DEF_INITlONS AND .lN'_I'ERPRETATION _
1.1 Definitions R e I G |

' The terms used in this PPA, unless as defined below of reptignant to the context, shall have the
same meaning as assigned to them by the Electricity Act, 2003 and the rules or regulatlons :
framed there under, ‘including those |ssued / framed by the Appropnate Commission (as defrned

hereunder), as amended or re-enacted from time to trme .

“Act” or “Electrlcrty Act shall mean the Electncrty Act 2003 and include any amendments and
2003" SRR ~ substitution from time to time : _ :
“pgreement’ ~ shall mean ‘agreement exeaiited thereof between Power Producer and
k .Procurer for power purchase, and permrssron for use of whole Premrse :
or part thereof and other related documents, including the. schedules, :

amendments, modification and supplements made in writing by the

: parties from time to time; R
“Affected Party"' © """ “shali have meaning as per ARTICLE 10

"Appropriate shall mean the State Electricity Regulatory Commission referred to in
Commission"  section 82 of the Electricity Act 2003 (as amended from time to time); B
@i shall mean technical Bid dr/‘ahd'"F'i'nahcial Bid submitted by a Bidder, in
're'sponse to RFP, in accordahc’eWith the terms and conditions of the )
RFP; o | -
“Bid Documents” or _means the RFP No. MPUVN/GCRT RESCO 2017- 18/1692 dated 26"
“Bidding Documents” July 2017 along with all its attachments or/ and any amendments thereto
or clarlfrcatlons thereof -
"Bill 'oi"s'puté'Nétléé‘"“ o 'shall mean the notice |ssued by a Party ralsrng a Dlspute regardlng a =
o Monthly Bill or a Supplementary Bill issued by the other Party,»
“Business Day” o shall mean with respect to Power Producer and Procurer a Day other
than Sunday/ publlc holiday or a statutory holiday, on whrch the banks'
remarn open for business in Bhopal S
“Capacity Utilisation shall have the same meamng as provided in CERC (Terms and :
Factor” or “CUF” Condltlons for Tariff determlnatlon from Renewable Energy Sources)
| , Regulatlons 2017 as amended from time to time;
“CERC” - | shall mean the Central Electricity Regulatory Commrssron of India, -

constituted under sub — sectlon (1) of Sectlon 76 of the Electrlcrty Act

2003, or its. successors : Lo
“Category 1,Category 2 shall mean as categories notlfled under Madhya Pradesh Policy- for‘

Page.6%8s,,
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‘and Category 3
“Change in Law”

“Completion”
“Commissioning”

: “Commercial Operation
Date” or “COD’
“Competent Authority”

“Competent Court of

Law
“Consents, Clearances

and/ or Permits” or

“Consents”

“Consumer(s)’

“Construction Period”

“Consultation Period”

“shall have the meaning ascribed in ARTlCLE5 OfthlS‘ B
“shall mean the Day “when full PPA Capacnty of the Prolect is

Decentralized Renewable Energy System, '201"‘6 and its amendment and |

substitution from time to tlme

~shall have the meamng ascribed thereto in ARTlCLE 11: of thls PPA

As defmed in Artlcle 5 2.2 of this PPA

1

commissioned;

shall mean Managing Director of MPUVNL hlmself and/or a person or

group of persons nominated by him for the mentloned purpose hereln

shall mean any court or tribunal or any similar judicial or quasn-JudICIal o
body in India that has jurisdiction to adjudicate upon issues relating to .

this PPA,;

~ shall mean all authorizations, licenses, approvals, reglstratlons permits, -
waivers, privileges, acknowledgements agreements, or, concesswns-
required to be obtained from or provided by any concerned authority for -

 the purpose of setting up of the generation facilities and/ or supply of

power;

shall mean any person who is supplied electr|Clty=for his own use‘ by a ;
licensee or the Government or by any other person engaged in the -
busmess of supplying electricity to the public under the Act or any other.f
law for the time being in force and includes any person whose Premises =
are, for the time being, connected for the purpose of receiving electrlcuy .
with the works of a Distribution Licensee, the Government or such other ;
person, as the case may be. Users who have merely wheellng/ supply _

arrangements with the licensee are also covered as Consumers

shall mean the perlod between the Effective Date and CcoD of full PPA

Capacity;

shall mean the period of sixty (60) Days or such other Ionger/ shorter '

.»havmg regard to all the cnrcumstances S o

. period as the Parties may agree, commencing from the date of |ssuance | : S
of a Power Producer Preliminary Default Notice or Procurer Prellmlnary -
Default Notice as provided in ARTICLE 12: of this PPA, for consultatron’ R
between the Parties to m|t|gate the consequence “of the relevant event S




“Day(s)’

“Delivery Point(s)’ -

“Deemed Generation”

Account”

“Dispute”

“DREO"

"Due Date"
“Effective Date”
“Electricity Laws”

“Event of Default”

“Expiry Date”

“Designated Bank

“Discom” or “Discom(s)"

RESCO-I Power Purchase Agreement :

“shall mean a 24 (twenty four) hour penod beginning at 00:00 hours ‘l‘ndia‘nﬂ o
- Standard Time. and endlng at 23:59:59 hours Indian Standard Time; :

shall mean such pomts at such a location mutually agreed by the parties,
in line with apphcable pohcy/ regulation/: ruies, where solar power is
dellvered by the Power Producer from the PrOject to the Procurer, in such

a way as to enable measurement of gross energy generated by PrOJect

e Multlple Dehvery Points are possible even in case of a single Project;
L sha|l mean energy (in unrts or kWh) deemed to have been generated per

day average from the Project i inthe same month of previous Year or, if the

- penod of consideration is W|th|n the first twelve (12) Months of Operatlon

the deemed generatlon per day wrll be equal to multrphcatlon of PPA
Capacnty (kWp) and 3.6; where in if the affected period between 6 amto
6 pm, it could be prorated for on hour|y basis by considering 12 hours of
woperatlon S, ‘ ‘ :
‘Shallmean a ‘bank account opened as stated by the lender which will be':
~ used only for transactions related the assets funded by the lender. '
shall mean the local distribution” utrllty provrdtng electric distribution and

lnterconnectlon services to Procurer at the Premlses of Procurer;

'~ shall mean any dtspute or difference of any kind between Procurer and

the Power Producer, in connection with or ansrng out of this PPA_
including but not limited to any issue on the interpretation and scope of
the terms of this PPA or/ and relevant provisions of RFP; _

shall mean District Renewable  Energy Officer, an authorized

representatrve of Nodal Agency;

shall have the same meanrng ascribed thereto in Artlcle 8.3 of this PPA; " '_ o

'shall have the meaning ascribed thereto in Article 2.1 of this PPA;
shall mean the Electricity Act, 2003 and the rules and regulations made
there under from time to trme along wrth amendments . thereto and" .
replacements thereof and any other Law pertamrng to eIectncrty including
regulations framed_by the Appropriate Commission;
~shall mean the events as defined in ARTICLE 12: of this PPA
" shall mean the 25" anniversary of the Scheduled Commercral Operatron'
Date of the Project for full PPA Capacity, considering the extensions

granted if any, by lNodal Agency; ' : . . |

. Page 7 of 85
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“Financing Agreements”

“First Operational Year”

“Force Majeure” or
“Force Majeure Event’
“Functional / Technical

Speeifications"

“Grid Code" / "IEGC” or
“State Grid Code”

“Indian Governmental

|nstrum'enta|ity"

“Initial Part
Commissioning”

“Insurances”
“Invoice” or “Bill"

“Late Payment
Surcharge”

shall mean the agreements pursuant to which the Power Producer has
sought flnancmg for the Project including the loan agreements security
documents, notes, indentures, security agreements, letters of credit and :
other documents, as may be amended, modified, or replaced from time | .
to time, but without in anyway increasing the liabilities of Procurer; :
shall mean the period commencing from the Initial Part Commlssmning '
and expiring at the end of the Calendar Month in which Project completes
twelve (12) Months from the COD; . ;
shall have the meaning ascribed thereto in ARTICLE 10: of this ‘PPA;

means the technical requirements and parameters described in

SCHEDULE 1 of this PPA and as provided in Grid Code relating to the

operation, maintenance and dispatch of the Project;

shall mean the Grid Code specified by the CERC under Clause (h) of
Sub-section (1) of Section 79 of the Electricity Act, as amended from time
to time, and/or the State Grid Code as specified by the concerned State
Commission, referred under Clause (h) of Subsection (1) of Seetlon 86

“of the Electricity Act 2003 as applicable;

shall mean the Government of Indla Governments of state(s) of Madhya

Pradesh and any ministry, department board, authority, agency, . . |

corporation, commission under the direct or indirect control of"v
Government of India or any of the above state Government(s) or both,

any political sub-division of any of them including any court or -

Appropriate Commission(s) or tribunal or judlcral or quasi-judicial body in
‘India; o
shali mean the commissioning of first part capacrty of PPA Capacity by
Power Producer, and shall include COD if the entire project is
commrssnoned together;

“shall mean the insurance cover to be obtained and malntalned by the "

Power Producer in accordance with ARTICLE 9: of this PPA; "

shall mean either a Monthly Bill / Supplementary Bill or a Monthly Invonce/ o |




“quurdated Damages or
.LD"

1(‘Lawil

“Letter of Credit” or “L C”

“Metérs” or “Metering
System”

“Metering Date”

o 7

"

"Maintenance Outage”

"Lendefé“ U

RESCO-I Power Purchase Agreement .

“shail mean the penaity levied on fhe Power Producer due to delay in -
commencement of supply of solar power, from the SCOD or extended
SCOD in accordance with ARTICLE 4.14, to Procurer; ;'
shall mean in relation to this PPA, all laws including Electricity Laws in o
force in India and any statute, ordinance, regulation, notification or code, :
rule, or any mterpretahon of any of them by an Indian Governmental -
Instrumentality and having force of law and shall further include without
limitation all applicable rules, regulations, orders, notificatione by an
Indian Governmental lnstrumentality'pursuant to or under any of them
and shall include without Ilmltatlon all rules, regulatlons decisions and
orders of the Approprlate Commlsswns |
means the banks, other financial institutions, multilateral agencres, ‘
Reserve Bank of India registered non-banking financial companies,

mutual funds and agents or trustees of debenture / bond holders, -

including their successors and assignees, who have agreed as on or B

before COD of the grid interactive rooftop solar PV Project to provide the
Power Producer with the senior debt financing described in the Capital
Structure Schedule, and any successor banks or financial institutions to -
whom their interests under the Financing Agreements may be transferred
or aSSIgned

Provided: that, such assignment or transfer shall not reheve the Power

Producer of its obligations to Procurer under this PPA in any manner and

shall also does not lead to an increase in the ||ab|l|ty of any of Procurer; -
shall have the meaning ascribed thereto in Article 8.8 of this PPA;
means meter(s) and metering ‘dewces owned by the Power Producer and
installed at the Delivery Point(s) for measuring and recording the delivery |
and receipt of solar energy, as required by a Project as per RFP; v o
means the first Business Day of each calendar month, subsequent to the
month in which the solar power is generated by Project, on which the‘
Power Pr_oducertakes joint meter reading with the Procurer. The billable
units shall be equal to the difference between the meter reading on the
Metering Date and the meter reading on the previous month's Metering
Date;

shall have the meaning as ascribed to this term as per the provisions of

Page 9.0 85 -
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“Minimum CUF"

"Month(s)"
“Nodal Agency”
“Nodal Agency’s

“Normative Project Cost”

Designated Bank
Account”

“Operational Year(s)’

Part Commissioning

"Party" and "Parties"
“Payment Security
Mechanism”
“Construction

‘Performance Bank

‘Guarantee” or “C-PBG”

"Performance Test "
"Power Purchase

Agreement” or "PPA"

"‘PPA Capacity”

“Preliminary Default

shall have the meamng ascnbed thereto in ARTICLE 12 of thts PPA '

the Grid Code

“shall mean the 12% CUF to be malntalned by the Generator for each and

shall mean‘a calendar month as per rthe Gregorian calendar R

shall mean Madhya Pradesh Urja Vikas tham Limited;

Benchmark Capex for 2018-19 notified by MNRE + Lower of (SOR cost, -
Actual cost) for any additional work done. |

Shall mean a Bank Account as notified by MPUVNL which shall be used "

for transaction with parties under this RfP.

shall mean the First Operational Year and thereafter each period of 12 -

(twelve) Months till the Expiry Date of PPA;
shall mean the Commissioning of capacity lower than the PPA capacnty ‘

for the purpose of receiving the Commissioning certificate for part_ '

capacity;

bshall have the meaning ascribed thereto in the recital to this PPA;

shall have the meaning ascribed thereto in Article 8.8 of this PPA;

Means the irrevocable, unconditional bank guarantee, to be submitted by
the Power Producer to Nodal Agency in the form. as mentioned in RFP

and which shall mcIude any additional bank guarantee furnished by the -

Power Producer under this PPA, if any;

means the test carried out in accordance with RFP; _
shall. mean thIS Power Purchase Agreement including its recitals and_é
Schedules, amended or modified from time to tlme in accordance W|th_:%

the terms hereof;

shall mean the capacity of 1500 (3X500) kWp or the capacnty as

i

approved by the Nodal Agency as per Article 3. 2.3 for implementation of
grid connected roof top solar PV Pro;ects for sale of solar power to

| Procurer after undertakmg a technlcal analysis of the Ilkely capacnty
under the PPA, ‘which shall be wrthln 80% to 150% of the kWp as i

provided in the RFP;
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Notice” _

“premise(s)’  shall ”"r”r'i'éé’h’"é’h{/”té'n"&""'"BLi‘i'i"d‘i"'r'{"g"'c'i”r"é"tﬁi&d}é or part thereof or combination | .
thereof including any other vacant /non vacant area Whlch is part of the :

L ; - Procurer establlshment _ f ' o

“Power Purchase ~~ shall mean this Power- Purchase Agfeement including its recitals and -

Agreement” or “PPA” Schedules: amended or modlfled from time to time in accordance wrth

. ' the terms hereof; , _
"Procurer(e)”’ - shall mean the person or company or organrzatron procunng solar power '
from the Power Producer at competltrvely determined tariff for at least 25
. Operatlonal Years; e
“Project(s)’ means grid interactive rooftop solar PV project for which Power Producer .
' has been given responsibility to design, engineering, supply, erection,
testing, commissioning and ‘comprehensive operation and malntenance :
_and'sale of solar power for a period of 25 Operational Years having anyh
of the individual or combination of projects: a) grid connected net metered -
systems or b) grid connected systems for consumption within premises
~ with no export of power. '
“Project Documents” Mean
Power Purchase Agreement
Land Lease or Land Use Permission Agreement
Documents as required in RFP as well as RFP documents and
any other agreements designated in writing as such, from time to time,
by Procurer and the Power Producer; ;
“Prudent Utility " shall mean the practices, methods and standards that are generally
““““ accepted internationally from time to time by electric utilities for the
purpose of ensuring the safe, efficient and economic design, ™
constructlon commissioning, operation and maintenance of power
» generatlon equipment and which practices, methods and standards = - |
shall be adjusted as necessary, to take account of: . S
a) operation and maintenance guidelines recommended by the
manufacturers of the plant and equrpment to be rncorporated in the
Power station; ' :
b) the requirements of Indian Law;and - S o
c) the physrcal condltlons at the site of the PrOJect




“Rebate” ‘

“RESCO MODEL"

HRFPH )

“Rupees” or “Rs".

“power Producer”

“Scheduled Commercial
Operation Date” or
“SCOD”
“Supplementary Bill" or
“Supplementary invoice”
“Tariff”

“Tariff Payment”

“Termination Notice”

“Term of PPA”
“Total Debt Amount”

'RESCO-! Power Purchase Agreement

's‘hallha'\}e' 'the same meaning as ascribed thereto in Article 8.6 of this | ;
PPA, | o
shall mean where the Power Producer intend to use a Premise ;'
owned/used by the Procurer and enters into the PPA with Procurer for
supply of Solar Power for 25 Operational’ Years at a tariff determmed
through mutual arrangement or competitive bidding;
shall mean Request For Proposal No. MPUVN/GCRT-RESCO 2017—:%
18/1692 dated 26" July 2017, with all its terms and conditions along with
all schedules, Annexure and RFP Project Documents attached thereto -
issued by Nodal Agency and shall include any modifications, -
amendments or alterations thereto. '

shall mean Indian rupees, the lawful currency of India;

shall mean the Bidder selected pursuant to the RFP to set up the Pro;ect |
and supply power therefrom to Procurer as per the terms of PPA or/ and :

" RFP;

shall mean date nine months from Effective Date under the PPA;

means a bill other than a Monthly Bill or Monthly Invoice raised by any of :
the Parties in accordance with Article 8.7, ‘ |

shall have the same meanrng as provided for in ARTICLE 8 of this PPA;

shall mean the payments to be.made under Monthly Bills as referred to o

in Article 8.1.1 and. the relevant Supplementary Bills in accordance with
the Article 8.10 o

" shall mean the hotice given by either Parties for termrnation“of 'th'i's”'PPA'

in accordance with ARTICLE 12: of this PPA,;

shall have the meaning ascribed thereto in ARTICLE 2: of this PPA,
means the sum of the following amounts, expressed in Rupees (wrth all
amounts. denomrnated in currencies other than Rupees being converted
to Rupees at the Reference Exchange Rate, the selling rate in Rupees .

for the Foreign Currency on the relevant Day, as notified by the State o

Bank of India as its TT Rate at 12:00 noon on the date of issuance of
Substitution Notice by the Lenders ' |
(a) the principal amount of the senior debt lncurred by the Power
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ool

“Year”

- Producer (as per the terms of the Financing agreements) to finance the

Project according to the Capltal Structure Schedule which remains |
outstandlng on the date of issuance of’ Substitution Notice by the Lender

- after taklng account of any senior debt repayments which could have :,

been made out of the Monthly Tariff Payments received by the Power 1
Producer on or before the date of issuance of Substitution Notice by the
Lender as per the terms provided in the Financing agreements ; and
(b) alt accrued interest and financing fees payable under the Flnancrng

agreements on the amounts referred to in (a) above from the date of o

supply of powertrll the date preceding the date of issuance of Substitution ‘
Notice by the Lender or, if supply of power has not yet begun, from the -
most recent date when interest and financing fees were capitalised, and
(c) if this PPA is terminated during the Construction Period, any amounts

owed to the construction contractor for work performed but not paid for'

~ under the construction contract (other than amounts falling due by reason '

of the Power Producer’s default);

" shall mean a calendar week commencing from 00:00 hours of Monday,

and ending at 24:00 hours of the following Sunday;

shall mean 365 days or 366 days in case of leap year when February is
of »29 days;
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1.2

!nterpretation

Save where the contrary is‘ indicated, any reference in this PPA to:

1.2.1."PPA" shall be construed as including a reference to its Schedules and/or |

1.2.2.

1.2.3.

1.2.4.

1.2.5.

1.2.6.

1.2.7.

1.2.8.

1.2.9.

Appendices and/or Annexure;: . S

An "Article", a "Recital”, a "Schedule” anda paragraph/ clause" shall be construed as
areference to an Article, a Recutal a Schedule and a paragraph/clause respectlvely of
this PPA; | | :
An “affiliate” of any party shall mean a company that either directly or indirectly controls
oris controlled by or is under common control of the same person which controls the
concerned party; and control means ownership by one company of at least twenty six '
percent (26%) of the voting rights of the other company,

A “Crore” means a reference to ten million (10,000,000) and a “Lakh” means a
reference to one tenth of a million (1,00 ,000); ‘ o '

An "encumbrance” shall be construed as a reference to a mortgage, charge, pledge,

_ lien or other encumbrance securing any obligation of any person or any other type of

preferential arrangement (including, without limitation, title transfer and retentlon
arrangements) having a similar effect;

“Indebtedness” shall be construed so as to include any obligation (whether incurred as
principal or surety) for the payment or repayment of money, whether present of future,
actual or contingent; ' ,

A "person” shall be construed as a reference to any person, firm, company,'
corporation, society, trust, government, state or agency of a state or any association
or partnership (whether or not having separate legal personality) of two or more of the '
above and a person shall be construed as including a reference to its successors,
permitted transferees and permitted assigns in accordance with their respective
interests; ; ‘ _
"Rupee" "Rupees" “INR” or “Rs" shall denote lndian‘Rupees, the lawful currency 'of“ :
|nd|a | ‘ e
The "wmdmg-up“ “dlsso|ut|on", "msolvency‘" or "reorganization” of a companyk or
corporatlon shall be construed so as to include any equwalent or analogo&s}..f’,

proceedmgs under the Law of the junsdlctlon in which such company or corporatlon is -

mcorporated or any Junsdlcuon in’ which such company or corporat|o !
busmess including the seeking of liquidation, winding-up, reorgamzaﬂo ,dlsso\ut|o
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arrangement, protectlon or relief of debtors;

1.2.10.Words |mport|ng the singular shall include the plural and vice versa;

1.2.11.This PPA itself or any other PPA or document shall be construed as a reference to this
or to such other PPA or document as it may have been, or may from time to time be :

amended, varied, novated, replaced or supplemented;

1.2.12.A Law shall be construed as a reference to such Law including its amendments orre-'.

enactments from time to time;
1.2.13.A time of Day shaII‘ save as otherwise provided in an
asa reference to Indian Standard Time; '
1.2. 14 Different: parts of this PPA. are to be taken as mutually explanatory and supplementary '
and if there i is any inconsistency between or among the parts of this PPA,

y PPA or.document be construed -

to each other
they shall be interpreted in a harmonious manner so as to give effect to each part;

1.2.15.The tables of contents and any headings or sub-headings in this PPA have been
lnserted for ease of reference only and shall not affect the interpretation of this PPA

1.2.16.All interest, if applicable and payable under this PPA, shall accrue from Day to Day
and be calculated on the basis of a year of three hundred and sixiy five (365) Days;

1.2.17.The words “hereof” or “herein’, if and when used in this PPA shall mean a reference

to this PPA'

1.2.18.The terms “lncludlng or “including without limitation
examples following such term shall in no way restrict or limit the generallty of the word

» shall mean that any list of

or provision in respect of which such examples are provided,
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ARTICLE 21  TERM OF PPA
2.1 Effective Date ' , RN : ‘
2.1.1 This PPA shall come into effect from the date of accomplishment of all the condthorIé‘
precedent ‘mentioned Article 3.1 and:3.2. ‘ '
292 Term of PPA : - s : S
2.21 Th|s PPA, subject to AmcIe 2 3 and 2.4, shall be valid for a term from the Effective Date
until the Expiry Date. '
2.3 Early Termination -
2.3.4 This PPA shall terminate before the Expury Date provided:
a) if either Procurer or Power Producer terminates the PPA, pursuant to ARTICLE 12: of this
PPA; or ‘
a) in such other circumstances as the Procurer may agree, in writing, in accordance with
Article 12.7 (Premature Termmat:on) ' : ‘ -
2.4 Survival :
2.4.1 Notwithstanding anything to the contrary hereln the eprry or termination of this PPA shall
not affect any accrued rights, obligations and liabilities of the Parties under this PPA
including the right to receive penalty as per the terms-of this PPA, nor shall it affect the
survival of any continuing obligations for which this PPA provides, either expressly or by
" necessary implication, which are to survive after the Expiry Date or termination including
those under Article 4.3.4, ARTICLE 9 (Insurance) Liquidated Damages for delay in
commencement of supply of power to Procurers. under Article 4.14, ARTICLE 10: (Force
Majeure), ARTICLE 12: (Events of Default. and Termination), ARTICLE 13: (LIabIIIty and
o indemnification), ARTICLE 16: (Governing Law and Dispute Resolution), ARTICLE 17:
(MiscelIaneoUs Provisions), and other Articles and ScheduIes of this PPA which are

indispensable for survival or amicable settiement of events and transactions pursuant to - |
this PPA. ‘
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ARTICLE 3: CONDITION PRECEDENT

3.1 Condition Precedent of the Procurer ’

3.1.1° Procurer shall allocate sufficient shadow free space in its Premlse wrthln fifteen (15) Days |

‘ of signing of PPA and provide last twelve (12) Months of electricity bills (at least of six (6)
Months), to the Power Producer. Durmg these fifteen (15) Days, Procurer shall allow Power
Producer to visit the Premise for assessment of required space and locating the proposed
project. Minimum space provided by Procurer shall be based on 110 square feet per KWp.

3.1.2 Procurer should inform Nodal Agency and Power Producer, in writing, about the space

provrded for Project implementation within fifteen (15) Days of signing of PPA. ‘
3.1.3 Wrthrn 10 days of approval by Nodal Agency consequent to Article no. 3.2.2, Procurer shall -
confirm the capacnty and send a confirmation copy to Nodal Agency and Power Producer

3.2 Condltlon Precedent of the Power Producer .

3.2.1  Within 30 days after signing of PPA, the Power Producer shall undertake Slte Survey,
assess free capacﬂy of the concerned DT, anatyse last twelve (12) Months of electricity
bills (at least six (6) Months) received from Procurer and submit a letter of request for

change in Capacrty (if any, with due analysrs) to MPUVN, copying Procurer. For project.
" groups where number of sites are more than one hundred (100), the Power Producer shall
be given sixty (60) days to undertake site survey.
3.2.2 Nodal Agency shall, wrthrn ten (10) Days of submission of letter of request for change in
capacity as per clause 3. 21 communicate to the Power Producer with a copy to the
- Procurer, change in capacity, if any, in accordance with clause no. 2.6.1.9 of the RiP.
3.2.3 The Nodal Agency shall release a letter: pursuant to clause 3.1. 3 to the Power Producer ' '

subsidy. This shall form anblntegral part of the PPA and shall be annexed as Annexure -l
of the PPA. . g '

3.24 ‘Consequent to Artrcle 3.2.2, if there is any change in capacity, revised C-PBG shall be

TEC T VOO VT T T

submitted within 15 days of conflrmatlon of the capacity by Nodal Agency.

\4\‘ ; F,i

""‘f"

f’lof 85
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3.3 Consequences of non-fulfllment of conditions precedent

3.31

3.3.2

3.3.3

Unless any delay from Procurer in allocating space for the project, if the Power Producer
fails to complete the conditions precedents mentioned in Article 3.2 of the PPA, Nodal
Agency may forfeit the C-PBG submitted by the Power Producer and the PPA may be
terminated. . "

Power Producer shall be entltled fora day to day extension for delay by Procurer pursuant
to Article 3.3.1. Any delay beyond thirty (30) Days in providing sufficient space to Power
Producer by the Procurer shall lead to termination of PPA and C-PBG for the project shall
be returned to the Power Producer. |
in case of termination of PPA pursuant to Article 3.3.2, both the parties shall be relieved -

from their responsibilities and no party shall be liable to make any payment to the other

party.

ARTICLE 4:. CONSTRUCTION AND INSTALLATION OF THE SYSTEM:

4.1 Condition Subsequent of the Procurer

411

Procurer shall set up the payment security mechamsm, in accordance with RFP, within

sixty (60) Days from the Effective Date;

4.2 Condition Subsequent of the Power Producer

421

422

4.2.3
424

Submit Project design and drawings to the Procurer within thirty (30) Days from ‘the‘

Effective Date; for pro;ect group with more than 100 sites additional thirty (30) Days shall

be provided.
Power Producer shall have sent a written notice, W|th|n thirty (30) Days from the Effectlve'_

Date, to Procurer: and Nodal Agency indicating the major Milestones to achieve the ScoD

(in the format provided in 0). Power Producer must mention the progress of Net- Meterl_ng

(appllcatlon without failing, in every monthly progress report; for project group with more.

than 100 sites the timeline shall be sixty (60) days from Effective Date.

Successful Completion of Project; _ -

Power Producer shall be accountable for submission of below mentioned details to
Procurer, copying. Nodal Agency, within sixty (60) Days from the Effective Date: ‘

Copy of Net- Metering application and acknowledgement of Discomon successfully receipt

of application; . : ;

Project layout/drawing; N : ' , / /

Bill of Material (BoM) along with requisite test reports and relevant certifications;
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4.3 Consequences of non-fulfllment of condltlons subsequent

4.3.1 In case of delay of the Power Producer to fulfil any one or more of the conditions SpeCIerd
in Article 4.1 due to any Force Majeure event the time period for fulfilment of the conditions
subsequent by Nodal Agency/Procurer as mentloned in Article4.1, shall be appropnately ,
extended. Accordingly, any delay in the fulfilment of Condltlons subsequent as mentloned
under Article 4.1 by Nodal Agency/Procurer shall also lead to appropriate extension in the
time period for fulfilment of the conditions subsequent by the Power Producer as mentioned
in Article 4.2, especnally the SCOD. In such cases, Power Producer must have sent a
written notlce to Procurer and Nodal Agency indicating the timelines to complete the
remaining major Milestones along with extended SCOD, once Power Producer gets the t,
appropriate extension in Schedule COD. '

432 Save for Article 4.3.1, 4.4.1 e) and 4.13, in case of a failure to meet the reqmrements

mentioned under Article 4.2, the Procurer shall have right to terminate this PPA by giving

b
il
h
b

fifteen (15) Days of breach from the timelines provided in Article 4.2. The termination of the
PPA shall take effect upon the expiry of the 15th Day of the above notice. Forthe avoidance
of doubt, it is clarified that this Article shall survive the termination of this PPA. Further, C-
PBG shall be forfeited, in accordance with Article 4.1 6, in case of delay by Power Producer '
in fulfilling any of the conditions mentioned in 4.2. |

4.4 Power Producer’s Obligations

441 The Power Producer undertakes to be responsuble at its own cost and risk, for: ‘

a) all approvals including Consents required under local regulations, building codes and

approvals required from Discom(s) etc. relating to mstallatlon and operatlon of the Prolect
and generation and supply of. solar power from the Pro;ect to Procurer and maintain the

-~ game in full force and effect durung the Term of this PPA and Indian Law, as required and
relevant. Power shall update SNA each month on the status of the approvals, In case the |
PowerProducer is facing any difficulties in obtaining any approval it can request SNA for
timeline extension for the same.

b) supply to Procurer promptly with copies of each application that it submits to relevant
authorities, and copylies of each Consent/ license which it obtains. For the avoidance of
doubt, it is clarified that the Power Producer shall be solely respons:ble for mamtammg/
renewing any Consents and for fulfilling all conditions specified therein during the Term of
the PPA.

¢) - design,

engineering, supply,

a notlce to.the Power Producer, with information to Nodal Agency, in writing only after
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h)

)

k)

‘o _'

Comprehensive Operation & Malntenance of the grld interactive rooftop solar PV Pro;ect' '
along with supply of power, with desired Ievel of performance, for a period of twenty five -
(25) Operational Years of Project in accordance with the applicable Law, the Grid Code
and the terms and condltlons of this PPA and those prescribed in RFP..

providing a timely basis relevant rnformatron on Project specifications which ‘may be
required for interconnecting Project with the Grid. However, any capital expenses mcurred _
towards grid connection of the Projects shall be borne by Procurer and shall be carried out
by Power Producer in accordance with techmcal requirement of relevant rules, regulations
and procedures. .

save for Force Majeure events, commencing the supply of power for the PPA Capacuty to
Procurer no later than the SCOD and contrnuance of the supply of power throughout the |
Term of PPA. 4 ; |
operate and maintain the Project throughdut the Term of PPA free and clear of
encumbrances, except those expressly permitted under ARTICLE 15:,

maintaining its controlhng shareholdmg prevalent at the time of signing of PPA up to a
period of one (1) Operatlonal Year after COD i in accordance with the RfP, '

fulfilling all obligations undertaken by the Rower Producer under this PPA, read in
conjunction with terms and conditions of RFP' upon Termination, it shall be the
responsibility of the Power Producer to transfer the rooftop to Procurer free of all
encumbrances and at zero cost. '
Upon Termination, it shall be the responsrbrllty of the Power Producerto restore the rooftop
and clear all the surfaces at power producers cost T
ensure operations of the solar power plant- |n a prudent utility basis wuth an objectrve of
regular power supply to Procurer. A ‘ . ‘

submission of Pro;ect Manager name to Procurer and Nodal Agency, who will actas a . i

3 single point of contact for future communlcatlon N
‘submit a monthly progress report during Construction Period (from Effective Date to COD)

~ to Nodal Agency, copying Procurer, within first seven (7) days of the subsequent month.

i
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4.6  Power Producer's Construction Responsibilities
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~-‘applicable law’ being the first: - ’ 1

Procurer’s Obligations

The Procurer shall be responsible to fulfil obligation undertaken by it, including those
required as facilitation for installation of Project at t

rhe Premises of Procurer, under this PPA
at its own cost and risk. - ‘ E '

Provide access to Power. Producer to the Pren'j)ises' for
operation and maintenance of the Project.

project COD ‘and for regular
Provide access to‘ProjeCt'L’ehders and Lenders éepreséhtatives during the tenor of the
loan facility. In cases, where the Procurer and Building Owner are different, then similar
undertaking for access to premises in favour of

Leniders has to be provided by the Building
Owner. . . . o . ) »

ifinanced by Banks like Solar modules,
sjets belong to the lenders financing the

Procurer should not have any lien over the assets
ihverters, etc. on the procurer's ro_oftop as those as
project. " : ‘ : : B LT
Regularly pay b.ills for power offtake as per the Monthly Bills submitted by the Power o
Producer. - .. o ‘ ‘

Pay the Termination Payment, if required, as per thé terms of PPA

The Power Producer shall be responsible for designi engineéring‘,
and Commissioning'along with Comprehensive Operation & Maintenance of the grid
interactive rooftop solar PV Project, with desired le\kel of perfor

mance, for a period of 25
Operational Years of the Project in accordance fwith the following, it being clearly

more of the following, the
ch they are placed, with

supply, erection, festing .

understood that in the event of inconsistency betwéen two or
order of priority as between them shall be the order in whi

: Applicable Law: -
. the Grid Code;

the terms and conditions of this PPA;

- the Functional Specifications as per RFP: and

Prudent Utility Practices.
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4.6.2 Notwithstanding anything to the contrary contarned in this PPA the Power Producer shall )

4.6.3

4.6.4

ensure that the techmcal parameters or equrpment limits of the Project shall always be
subject-to the requrrements as specified in pomts Article 4.6.1 () to (e) above and under

“no event shall over-ride or contradict the provrsrons of this PPA and shall not excuse the |

Power Producer from the performance of his obllgatlons under this PPA..

During construction of the Project, Power Producer shall be allowed to demand foradvance
subsidy, to Nodal Agency, at any point of tlme before SCOD, as mentioned.in RFP;
Construction, Installation, , Testing and Commrssuonmg of the Project

The Power Producer will be responsible for desrgn engineering, supply, erection, testmg
and Commissioning along with Comprehensnve Operation & Maintenance of the grid
interactive rooftop solar PV Project, with desrred level of performance, for a period of 25
Operational Years in accordance with this PPA/ RFP. The Power Producer shall provide to -

‘the Nodal Agericy, with a copy to Procurer, a bill of materials listing the major equipment
constituting the Project. Such bill of materials shall be provided within 30 Days of the COD. . -

The Power Producer shall have access to Premises, as reasonably permitted by the
Procurer, to perform the works related to Commxssronmg and O&M during the Term of PPA
at the Premises in a manner that minimizes inconvenience to and interference with the use

of the Premises to the extent commercially practrcal for the purpose of the Project. .

The Power Producer shall provide and lay the dedicated electrical cables for delivery of
solar power from the Project up to the Delivery Pomt(s) Distribution of solar power beyond
this point.will be responsibility of the Procurer i in accordance with this PPA.

Unless otherwise agreed between the Parties, the Power Producer shall notdo (a) chlpplng
of rooftop; or (b) disturb water proofing of roof: (c) carry out any other modification of the
Premises without the written consent of the Procurer One time cost for strengthenlng of
Premise to the extent required for setting up Solar PV PrOJect during construction shall be |
borne by Power Producer. Any delay due to strengthemng of Premise shall not be
considered to extend the SCOD unless itis approved by Procurer in written. Cost of repair
or maintenance of Premise to the extent requrred for the Solar PV Project, during the

Comprehensive O &M of Project, shall be the responsrblhty of Power Producer, other than |

cost required for water proofing. The cost for water proofing WI|| be the responsublllty of .
Power Producer for a period of first three (3) Operatlonal Years.
The Power Producer shall maintain general cleanlmess of area around the Pro;ect durlng '

- construction and operation period, i.e,, Term of the PPA of the Project. In case any ,,f'h N

damages is caused to the equipment / facilities. owned by the Procurer duet the Power"', :
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Producer, the same shall be made good / rectified by the Power Producer at its risk and
cost, S I U , ; v

f) Subject to any punch-list items which shall be ag"reéd by the Procurer as niot being rhaterial.
to Completion of the Project, the Power Producer agrees that it shall achieve the COD of
the‘Project within nine (9) Months from execution of this agreement (“scob). -

g) Atthe time of Commissioning, Procurer shall ensur%e that sufficient load is aVaiiablé at the
Delivery Point(s) to ensure synchronization and drafwl of power from the Project.

h) If the Power Producer is unable to commence sUppjy of solar power to the Procurer by the
SCOD, other than for the reasons specified in AR%T‘ICLE 10: or Article 12.3 , the Power
Producer shall pay to Procurer Liquidated Damagesﬁ‘ for the delay in such commencement
of supply of solar power as per the RFP and/or PPA}. o

) Procurer, in coordination with Power Producer, sHall ensure that all arrangements and
infrastructure for transmission or/ and distribution soiar power beyond the Delivery Point(s)
are ready on or pribr to the COD and is maintainjed in such state in accordance with
applicable laws through the Term of PPA. - ’

4,7 System Acceptance Testing

471 The Power Producer shall, in the presence of desianated representatives of NOdél A‘gency

and Procurer, conduct testing of thekProject, as prespribed in RFP, to establish successful
v+ Commissioning of the Project. | |

If the results of such testing indicate that the Proje?:t is capable of generating electrical
energy and Power Producer shall submit Commissiéning certificate of the Project issued
by the concerned Discom and/or Nodal Agéncy as ﬁhe case may be, in accordance with
..the applicable rules/regulatioy‘n/policies, as prescribed in RFP, Power Producer shall send
a WHtten notice to Nodal Agency, with a copy to Prc:>curér, to that effect, and the date’k of .
ecessful conducting such tests and injection of solar power at Delivery Point(s) shall be

i

the "Commercial Operation Date” as certified as per RFP and/or PPA.

roJect Operation & Maintenance (O&M) ' ' _

Power Producer shall operate and maintain Project, with desired level of pe'ffOrm'ance,_.'

fing the Term of PPA, read with terms and conditions of RFP, at its sole cost and
nses, provided, that any repair or maintenance céjsts incurred by the Powler'Produce'r

& result of Procurer's negligence or breach of its obligations hereunder, as certified by

odal Agency, shall be reimbursed in full by Procuren%. The timelines for O&M would be 7

0 7 P.M. plus orie hour during non-generation hours as mutually décided between
)Qurer and the Power Producer. R ‘ =
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4.8.2

4.9 Project Disruptions

4.9.1
a)

d)

Procurer shall not undertake any O&M actiYity related to Project. Power Producer shall - .'
ensure that Project is adequately maintained and operated to serve the purpose envisaged
in PPA and RFP. o

Unavailability of Premtses o . N

If, for reasons other than the Power Producer ] breach of its obllgatlons under PPA/ RFP,
Power Producer is not provided with the access to the Premises as necessary to operate -
and maintain the Project, such time period shjall be excluded from the calculation of CUF.
If, for reasons other than the Power Producerj"s breach of its obligations under PPA/ RFP,

-energy generation from Projectis hampered sjignificantly or stopped, such time period shall

be excluded from the calculation of CUF.

Period during which the grid is unavailable due to power cut or grid is unstable during

generation hours and in tumn leading to lower generation, such hours shall be excluded for
the purpose of calculation of CUF., .

Procurer shall continue to make all payments for the solar power during such period of
Project disruption other than Clause 4.9.1 c) at same Tariff as applicable for the period of
Project disruption (“Disruption Period”). Fojr the purpose of calculating solar power
payments and lost revenue for such Disruotion Period, Deemed Generation shall be
considered for calculation of lost revenue or payment obligation of Procurer. Loss in |
revenue for the Disruption Period would be multiplication of Tariff of that Operational Year
and difference in Deemed Generation and Actual Generation over such period. Power _
Producer shall inform about the disruiption or outage in Project, for reasons attributable to

- Procurer in writing with date and time of such occurrence, and Procurer’s liability shall start

from the date of intimation of disruption or outage |n the rooftop system, on account of
Procurer. ‘

Roof repair and other Project disruptions _ . ;
In the event that (i) the Procurer repairs the Premises’ roof for any reason not dlrectly.
related to damage, lf any, caused by the PrOJect and such repair requires the partlal or
complete temporary disassembly or movement of Project, or (ii) any act or omission of '
Procurer or Procurer's employees, afflllates agents or subcontractors (collectlvely, :

“Procurer Act”) results in a disruption or outage in Pro;ect generation, and such events are _ -

attributable to Procurer except Force Majeure then, in either case, Procurer shall

by and between Power Producer.and Procurer for all work required by the ‘Po,“ ‘er,;“"

;f b?age 24 of B

Pay the Power Producer such amount of money as prudently determlned and agreed
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: S k :

Producer to disassemble or move or shifting the Project. The costing would be at
mutually decided rate or latest Schedule of Rates (SOR) published by conterned
distribution utility whichever is lower for similar works; and

ii.  Continue to make all payments for the solaf power during such period of Prejeet
’ disruption at same Tariff as applicable for the Beriod of Project disruption (“Disruption
. Period”). For the purpoée of calculating solaripower payments and lost revenue for
such Disruption 'Period, Deemed Generation sﬁall be considered for calculation of lost v
revenue or payment obligation of Procurer. Lo:jss in revenue for the Disruption Period -
- would be multiplication of Tariff of that Operajtional Year and difference in Deemed
Generation for nur>nber‘of days such event eccurs and Actual Generation. Power
Producer shall inform about the disruption or ouitage in Project, for reasons attributable_
to Procurer in writing with date and time of subh occurrence, and Procurer's Iiebility

il

shall start from the date of intimation of disrupt_ﬁon or outage in system production, on
- account of Procurer, - . ”

b) Inthe event that the Procurer fails to ensure adequafe space for solar equipment to ensure
that other structures do nof,partially or wholly shade any part ef the Project and if such
shading occurs, the Power Producer may apply fer Deemed Generation furnishing the
calculation for loss in revenue due to such shading eupported by the relevabnt data, which
shall be approved by Procurer within one month oﬁ submission, failing which the Power
Producer shall claim provisional Deemed Generation till the issue is finally settled. ‘
Calculation for loss in revenue for the period = (Deemed Generation X number o¥ days
such event occurs - Actual generation) X Tariff of thajt Operational Year.

c) The Power Producer is responsible for the waterproofing of the roof disturbed)/ piekced for
installation of Project for the Comprehensive 0 &M period of first 3 Operational Years. The

~~Power Producer should immedi_ately take necessary action to repair any damage to the
water proofing. However, ih such situations, Power Producer shall bear any loss or damage
to Project and rectify the same within reasonable timeframe but any generation loss Vljn such
eventualities shall not be passed on to Procurer. If Power Producer fails to do required. -
water'prOOfing within 7 days from the day of identificetion of issue, Procurer may get the
same done at prevailing market rate and Power Préducer shall reimburse the same to
Procurer. If the Power Producer'fails to reimburse the%expenses to the Procurer then such

expenses shall be adjusted by the Procurer from the ehergy bills of the next six (6) months.
4.10 Quality of Workmanship _ j o

A A A A B A e s = o

» built and completed in a
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good workman like manner using sound engmeermg construction practrces dnd usmg only
materials and equipment that are new and of international utility grade quality such ‘that,
the useful life of the Project will be till the Exprry Date.

4.10.2 The Power Producer shall ensure that desrgn constructron and testing of all equrpment
facilities, components and systems of the PrOJect shall be in- accordance with Indian

_Standards and Codes issued by Bureau of Indian Standards (BIS)/ International Electro
technical Commission (IEC). |

4.11 Construction Documents

4.11.1 The Power Producer shall retain at the Premises and make available for inspection to

Procurer at all reasonable times, coples of the’ results of all tests specrfled in0 hereof
4.12 Delivery of Solar Power

4.12.1 Purchase Requirement w

i.  Procurer agrees to purchase one hundred percent (100%) of the solar énergy generated by
the Project and made available by the Power Producer to Procurer at the Dehvery Pomt(s)
- during each relevant month of the Term of PPA
ii.  ltis possible that the Power Producer is not able to achreve optimum generation from the
installation due to the following reasons:-
a) It could be due to demand side variations i.e. ?consumer loads being reduced leading to
lower power flow; ‘ |
b) It could be due to supply side variation i.e. signifiQCant degradation of the panel, not sufficient
maintenance and operations and Power Producer not able to achieve Minimum CUF for
consecutive four (4) months.
c) The following clauses are applicable for generation under Category 3 supply only.
a. In cases where lower generation is due to demand side variation then:- -
a) Procurer to pay the Power Producer, for the Ioss in revenue due to lower demand of
Procurer. Loss in Revenue for the period would‘ be equal to the multiplication of (Deemed }
Generation X number of days such event occurs Actual Generation under Category 3)
with Tariff of that Operational Year. o
b. In cases where lower generation is due to supply side reasons:

a) Then generator to be penallzed for generation Iower than Minimum CUF. Penalty for the
~period would be equal to the multiplication of dlfference of (Deemed Generation X number‘
of days such event occurs - Actual Generation) wrth 20% of Tanff of that Operatlonal Year.

Penalty amount shall be adjusted in the subsequent bills; - ‘
b) While calculating Mmlmum CUF, period of unavallabrllty of Grid shall be excluded.

i
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4.12.2 Suspension of Delivery |

The Power Producer shall be entitled to suspend delivery of électricity from the 'Projéct' to the
Delivery Point(s) for the purpose of'-maintainin‘g and repai}ing the Project upon giving notice of at
least 3 days in advance to the Proctirer, except in the case

jof emergency repairs. Such suspensio,n
of service shall not constitute a breach of this PPA, pro'vi%d'ed that the Power Producer shﬂalllu'e",e -
commercially reasonablé'efforts'to minimize any interruptibn in service to the Procurer. However,
any preventive maintenance 'shall be done only durin |

g the}period when Project is not generating.
4.12.3 Title to the Project '

Throughout the duration of the PPA, the Power ProdUcer jshall be the Iegal and beneficial owner

not attach to or be deemed a part of, or fixture to, the Prjemises. The title to the projeét will bé'
transferred to the Procurer at Termination of the PPA at th

é end of the Term (i.e after completion .
of 25 Operational Years) within thirty (30) days. The title té) be transferred to Procurer free of all

encumbrances and at zero cost to the Procurer.,
4.13 Extensions of Time

4.13.1 In the event that the Power Producer is prevented
Article 4.4 by the SCOD due to:
a. any Procurer Event of Default; or
b. Force Majeure Events affecting Procurer; or
c. Force Majeure Events affectihg the Power Producér;i or
d. Power Producer, after successful Completion, shall n?ot be able t
on or before SCOD due to delay on account of receij ‘
from concerned Distribution Company. 3
) The SCOD shall be deferred, subject to the limit prescribed in A
period but not less than

ifro'm performing its obligations under

®

b

>

g

b of the Project at all times, and the Project shall remain a prbperty of the Power Producer and shall
p |

)

) 0 achieve Commissioning
ptof commissioning approval/certificate

rticle 4.13.2, for a reaspnable

‘Day for Day’ basis, to permit the PoWer Producer or Procurer through the

use of due diligence, to overcome the effects of the Force Majeure Events affecting the Power
Producér or Procurer, or till such time such Event of'Defaulf is rectified by Procurer.

4.13.2 Subject to Article 4.13.6 and 4:13.7, in case of extension occurrihg due fo reasons

specified in Article 4.13.1a and d, any of the dates ispecified therein can be extended,

subject to the condition that the SCOD would not be extended by more than one hundred
and fifty (150) Days. o | | _(
4.13.3 In case of extension due to reasons specified in Articlé 4.13.1band ¢, and if SUCQAF%I'%G ‘
Majeure Event continues even after a maximum period of sixty (60) Days, any of’th}e\ ﬁékﬁiég/;;i
may choose to ferminate the PPA as per the-provision$ of Article 12,6, - o

I
R
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4.13.4

4.13.5

4.13.6

4137

If the Partles have not agreed, within fnfteen (15). Days after the affected Partys-
performance has ceased to be affected by the relevant circumstance, on the time penod.-
by which the SCOD should be deferred by, any Party may raise the Dispute to be resolved
in accordance W|th ARTICLE 16.. ‘ - v
As a result of such extension, the SCOD newly determined shall be deemed to be the :'
SCOD for the purposes of thIS PPA. ‘
Notwithstanding anything to the contrary contaxned in this PPA, any extension of the SCOD ’
arising due to any reason envisaged in this PPA shall not be allowed beyond six (6) Months
or the Date determined pursuant to Articles 4 13.2 or/ and 4.13. 3, whichever is later.

For getting extension of time under Article 4 13.1 d), Power Producer shall notify Nodal v
Agency and Procurer, at least fifteen (15) days in advance of SCOD, and detailed out the |
probable reasons for delay. Any delay on account of non-compliance of Power Producet; )
in accordance with Policy and Regulation, in getting Commissioning approval/certificate,
Nodal Agency shall levy a one-time penalty of INR 500 /kWp for full PPA Capacnty

4.14 quuldated Damages for delay in commencement of supply of power to Procurer

4.14.1
a.
- b,

If the Power Producer is unable to commence supply of solar power to Procurer by the
SCOD (including. time extension approved by Nodal Agency and Procurer) for reasons
other than those specified in Article 4.13.1, the Power Producer shall pay to Nodal Agency, -
Liquidated Damages of a sum equivalent to 5% of C-PBG shall be levied per week of delay
or part thereof, If delay is beyond 20 weeks, Nodal Agency may

Allow Power Producer to continue the work wuth addmonal penalty at the said rate in Article
4.14.2; OR

Terminate the PPA and Power Producer is llable to pay quwdated Damaged to the Nodal ‘
Agency.

In case b) of above, Nodal Agency would recover Ioss of advance subsidy pald if any, from Power

Producer, it is exclusive of the Liquidated Damages
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4.14.2 In case, Nodal Agency alldws Power Producer to 3work with additional pehalty at the said
'rate, COD shall be done within 20 weeks from fhe SCOD. Further extension shall be
granted, ’only when Power Producer submits the Liéuidated Damages of sum equivalent to
50% of C-PBG value in the form of FDR or bank gjuarahtee as mentioned in RFP, b"ut not
~more than 10 weeks (in addition to earlier 20 wjeeks extension). If COD shall not be
achieved within second granted extension time pefriod, Nodal Agency may terminate the
PPA. . ; = ‘ :
4.15 Inspection/ Verification |

4.15.1 The Power Prdducer shall be further required to provide entry to the Premises of the Project
free of all encumbrances at all times during the Term of PPA to Procurer and Nodal Agency.
The Lenders and Lender's Representatives shall be provided access to the Premises of
the,project by the Procurer/Building Owner (as the case may be) so as to enable Lenders
to conduct regular site inspection. ‘ |
4.15.2 Nodal Agency shall be responsible for inspection and verification of the Project works being
carried out by the Power Produéer atthe Premises. If it is found that the construction works/
operation of the Project is not as per RFP/ PPA, |t may seek clarifications from lsower

“Producer or require the works to be stopped or to éomply with the instructions of Nodal
Agency. i

4.16 Liquidated Damages on ‘non-‘compliance during Cojnstruction Period ;

4.16.1 Liquidated Daméges shall be imposed on Power Pjroducer at the rate of 2% of C-PBG
value per week of delay or part thereof, in case of ifailure of adhering in submission of
details as mentioned in4.2.2 and 4.2.3. Procurer/Noaal Agency shall terminate PPA and
forfeit the C-PBG, in case of delay beyohd four (4) Weéks in submission of requisite details.

] 4.16.2 Power Producer shall-be responsible for completionj of all activities mentioned in COD

P ~“Schedule within the given time frame. Power Produber shall include the detail of COD
Schedule in monthly progress report. :

4.16.3 Progress in the implementation of the Project. shall be monitored by Nodal Agency for

g ‘ milestones mentioned in COD Schedule. ‘ |

4.16.4 Delay beyond ten (10) Days to échieve any milestbnej mentioned in COD Schedule shall
attract penalty of 0.5% of C-PBG per week of delay or part thereof except for final
milestone. _ '

4.16.5 Any of the penalty accumulated during Construction Period shall not be levied in case
Commissioning will be achieved on or before SCOD. |

AR R, I‘a N
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ARTICLE 5:  SYNCHRONISATION, COMMISSIONING AND COMMERCIAL
OPERATION

5.1 Synchronization

5.1.1  The Power Producer shall give the concerned Dlscom Nodal Agency and Procurer at least
Thirty (30) Days advanced preliminary wrltten notice and at least Flfteen (15) Days
advanced final written notice, of the date on Wthh it intends to synchronize the Project.

5.1.2 Subject to Article 5.1.1, the Project may be synchromzed by the Power Producer when it

- meets all the connection conditions prescrrbed in applicable Grid Code then in effect and _
otherwise meets all other Indian legal requrrements for eynchromzatron to the Grid. Prior to
synchromzatron of the Project, the Power Producer shall be required to get the Project
certrfred for the requisite acceptance/ performance test as may be lald down by Central
Electricity Authority or an agency identified by the central government / state govemment '
to carry out testing and certification for the solar rooftop projects. '

5.1.3 The synchronization equipment shall be lnstalled by the Power Producer at its generation
facility of the Project at its own cost. The Power Producer shall synchronize its system with
the utrllty system only after the approval of synchronlzatron scheme is granted by the
concerned Discom and checking/verification |s made by the concerned authorltles of the
Discom. ‘

5.2 Completlon Commissioning and Commermal Operation

5.21 When the Power Producer fulfils hrs oblrgatron under the PPA, it shall obtain completion
certrﬂcate from Nodal Agency. Nodal Agencyr shall issue separate Completron Certificate
for the capacity of Project under Category | and i

"75.2.2 For the purpose of obtaining Completron certrﬂcate following documents shall be requrred ’

5.2.2.1 Inspection Report of the Work(s) as per prescrlbed format provided by Nodal Agency.

5.2.2.2 CEIG Approval for the PPA Capacrty, if applicable; | L
(In compliance with section 162 of Electricity Act, 2003 installation of Grid-

~ Connected RE System up to 100 kW capacity is exempt from Chief Electrical e

Inspector to Government (CEIG) approval Further, Gnd Connected RE System
up to 500 kVA capacity as per MOP notification no 1204, May 2016 would be |
exempt from obtaining epproval frem Chief Electrical Inspector to Goverhment -‘
(CEIG) S e e
5 2.2.3 Project fulfrlment certificate from Procurer and DREO for the PPA Capacrty If PPA
Capacrty divided under Category | and i, Power Producer shall submit separate Part e
Capacity fulfilment certificate from Procurer and DREO for capacity under Catego/rS' b/
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and lll. From Initial Part CbmmisSioning to full PPA Capacity c'omkmissioning, Power
Producer shall be required to submit Part ‘Capacity/PPA Capacity Fulfilment’

- certificate (in accordance with 0 certified by DREO and Procurer both.
5.2.2.4 Document in support of performance of the Hroject and achievement of CUF of 15%

. subject to seasonality as per provisions of RFP, as certified by the Nodal Agency}.

Separate performance report for the capacity under Category | and lli shall be 1

submitted by Power Producer. |

523 Fuil PPA Capacity of the Project shall be commissibned by SCOD.
5.2.4 Part Commissioning: o :
i Pért Commissioning of the Project shall be allowed§

ii.  Power Producer shall need to comply with all thé compliances and. regulations to be

- required -and undertake the commissioning in -accordance with 'RFP for Part
Commissionihg as well; | _

5.2.5 The Power Producer shall undertake a commissioﬁing in accordance with RFP, as soon
as reasonably practicable [and in no event later thah two (2) weeks or such longer period
as mutually agreed between the Power Producer a'n:d Procurer after the point at which it is
no longer prevented from doing so by the effects o} Force Majeure Events or Procurer's
Event of Default (as appropriate and applicable)]iand if such Commissioning of PPA

Capacity is not duly completed on or before the SCQD, Power Producer shall be required

to pay Liquidated Damages tb Nodal Agency in accordance with Article 4.14.

5.2.6 Power Producer shall be required to get the Project certified for the desired performance
for Commissioning as laid down in RFP. Project shall be commissioned on the Day after
the date when Procurer receives 4 final Commissioning certificate from the Nodal Agency
in accordance with prevalent policy and regulation a]ong with relevant clauses mentioned

in RFP. Power Producer starts injecting power from the Project to the De!'ivery Point(s) -

——~from the day of Initial Part Commissioning but only}limited to Commissioned part of the
PPA Capacity. ' 1

5.2.7 The Power Producer expressly agrees that all costs incurred by it in synchrohising, ; |
connecting, Commissioning and/ or Testing a Project shall be solely and completely to its

account and Procurer's liability shall not exceed the amount of the Tariff payable for such
power output or as per relevant Law applicable at the time.

5.2.8 The Parties shall comply with the provisions of the applicable Law including, in particular, -

Grid Code as amended form time to time regarding operation and maintenance of the

' Project and all matters incidental thereto. 1
5.2.9 For clarification, Power Producer shall submit the commissioning certificate certified by
Discom and Nodal Agency for the capacity Commissioned under Category | and Category

Hli respectively. :
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ARTICLE 6: DISPATCH
6.1 Dispatch ‘ ' , _
6.1.1 The ‘Project shall be required to maintain bompliance to the applicable Grid . Code

requirements and directions, if any, as speéifiéd by concemed SLDC/ RLDC from time to

time.
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ARTICLE7: METERING AND BILLING
7.1 Metering - '

7.1.1  Metering and grid connectivity, if required, of Project would be the*fespdn'sibiiity of the
onwervProducer in accordance with the prevailing‘guidelinés of the concerned DISCOM
and / or CEA and Policy for Decentralized Renewable Energy System, Madhya Pradesh/
MPERC (Grid Connected Net Metéring) Regulétions, 2015 and their ‘amendments/
substitutions. Nodal Agency/ Procurer could facilitéte in the process; however the entire
responsibili-ty towards such arrangements lies with l?owér Producer only. ’

712 in ‘caée of Category | and Categdry Il systems, %vthbe_‘Power Producer shall install ‘the
Generation Meter separately near the output of lnvqner of both the Category systems and
Net-Meter shall be located in place of present disconjrn’s metering system. o

q
i
v!z('
i
¥
i

The accuracy class, current rating and certifications bf the net meter and generation meter »
shall confirm with the standards for net meter and standards for generation meter as |
provided Madhya Pradesh Policy for Decentralized Renewable Energy System, 2016 and
~ any subsequent amendment. , ‘ , '
7.1.3 The Metering System shall have such inbuilt provisibns that it senses grid availability and -
when grid is not available: j '
a. lIsolates Project, operating on net metered basis from the grid;
7.1.4  The meter will be read by the Power Producer's persdnnel onthe Metéring Date on r'no'ntﬁly
basis. The authorized representative of the Procuref can be present at the time of meter

reading. Both the Parties shall sign a joint meter reading report. However, in case the joint

meter readi‘ng report is not signed in the first three Blesiness Days of Metering Date of any

month due to non-availability of the Procurer's authorized representative, the report signed

; by the Power Producer shall be considered as joint meter reading report, the Parties agree

~"that such joint meter reading report shall be final and ;binding on the Parties. ;

7.1.5 Meters and metering equipm.ent'shall be tested as pér provision of MPERC an@ as per IS
14697 at CPRI or at any NABL accredited lab before ~iﬁstallation at site on the cost of power
producer and should be properly sealed in the presence of designated authority from
MPUVNL at the time of installation. o '

7.1.6 The Metering System at the Delivery Point(s) and jany additional meters required by

Applicable Law shall be tested, maintained and owned by the Power Producer. p ’*f(n,
7.1.7  The Procurer may, at its own discretion, install a check meter, at its cost, to vgﬁg&ﬁ-tﬁ'é”

. . i i
measurements of the Metering System. | il

ssq_ wthe
.‘\\\}.\.’?‘ ~ "‘”3{‘& .

The risk and title to the solar power supplied by the Power Producer shall pa

sy
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Procurer at the Delivery Pomt(s)
7.1.9 The energy metering of Projects, in kWh separately, shall be on monthly basus as follows:
a) equal to gross energy generated for a net metered Project; .
b) equal to gross energy generation for Project mstalled for consumption within Premlses with
no export of power. |
7.2 Billing

7.2.1 The energy billable to Procurer, by Power Producer, shall be computed on monthly basis

by multiplying the Tariff of that particular Operational Year with the summation of:
a) gross energy generated for a net metered Projject; ' ‘
OR/AND . : S
b) gross energy generation for Project installed for consumption within Premises with no
export of power; , “ '
7.2.2 Import and export of energy from Project operating on net metered basis shall be settled
as per MPERC (Grid Connected Net Metering)i'Regulations, 2015 / Policy for Decentralized
Renewable Energy System, Madhya Pradesh, 2016 and their amendments/ substitutions.

7.2.3 Settlement of Projects operating for consumption within Premises with no export of power
shall be done as described under ARTICLE 8

e s
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ARTICLE 8: TARIFF AND PAYMENT

8.1

8.1.1

Consideration

Procurer shall pay to the Power Producer monthlil payment towards energy consumed .
from the Project as per the Metering and Billing as descnbed in ARTICLE 7: above for each
calendar month during the period from the Commrssuonlng of Part Capacity to Expiry Date
at a Tariff corresponding to the Operatlonal Year upon pursuant to RFP.

All the payment to Power Producer from Procurer shall be routed through the Lenders
deS|gnated Bank Account.

8. 1 .2 Tariff as per Annexure Il for First Operatlonal Year shall be applicable for the period from,

8.2
8.2.1

8.2.2

8.2.3

b)

Initial Part Commissioning till the end of 13t Operatlonal year.

Invoice

The Power Producer shall invoice Procurer on third Busmess Day of each month (“Metermg
Date")in respect of energy generated the lmmedlately preceding month. However the last

monthly invoice pursuant to this PPA shall include energy generated only till the Expiration |
Date of this PPA.

The Procurer shall be billed for Category - 3 in the following m'a‘nner:-
The Procurer consuming energy under Category - 3 shall be billed for actual consumption
for a month, if it is more than the Deemed Genefation for the month. In case, actual

consumption is less than the Deemed Generatlon Power Producer shaH charge in
accordance with the article 4.12.

The Invoice to the Procurer shall include: S
Depending on the mode of Project Commissioning, Gross energy generated for a net

metered Project or Gross energy generation for Pro;ect installed for consumption within
Premises with no export of power :

Supporting data, documents and calculations in accojrdance with this PPA,;
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8.3 Due Date

8.3.1 If there is no dispute on an Invoice, Procurerlshatl pay all amounts due under the Invoice .

within fifteen (15) Business Days after the date of the receipt of the invoice in Procurers
office (“Due Date”) through e-mail or/ and FAX

8.4 Method of Payment ! _ ,

8.4.1  Procurer shall make all payments under the PPA by cheque or electronlc funds transfer of
immediately available funds to the desrgnated bank account. All payments made hereunder

shall be non-refundable, subject to the apphcable tax deduction at source and be made'
free and clear of any other tax, levy, assessment duties or other charges and not subject o
to reduction, set-off, or adjustment of any kmd If the Procurer deducts any tax at source, .

the Procurer will issue a tax credit certificate as per law.
8.5 Late Payment | o
8.5.1 Save for provisions in for disputed bills, in case payment agalnst any Invoice is delayed by

the Procurer beyond its Due Date, a Late Payment Surcharge shall be payable by Procurer

to the Power Producer at the rate of 15% per month (“Late Payment Surcharge”)
calculated on the amount of outstandrng payment calculated on a Day to Day basis for
each Day of the delay beyond the Due Date, compounded on monthly basis. Late Payment
Surcharge shall be claimed by the Power Producer through its subsequent Invorce

8.6 Rebate 3 ,

8.6.1 Save for any dispute, Procurer shall be eligible for rebate of 1% on the amount of
outstanding payment for payment of any Bill wtthin first seven (7) Business Days from the
Metering Date, calculated on a Day to Day basts for each Day of the. .

8.6.2 Incase of any disputed bill, the rebate shall be allowed on only that payment which is made

o within first seven (7) days of Metering Date, lrrespectlve of the outcome of final settlement
of the dispute. o _
8.6.3 No Rebate shall be payable on the Bills raised on account of Change in Law relating to

N,
N

taxes, duties and cess etc.
8.7 Disputed Bill | o , \
8.7.1 If the Procurer does not dispute a Monthly BrII or a Supplementary BI" raised by Power
Producer by the Due Date, such Bill shall be taken as conclusive.

8.7.2 If the Procurer disputes the amount payable under a Monthly Brll or a Supplementary BI"/ N ‘
as the case may be, it shall within seven 7) Days of receipt of such Bill, issue a notlce'l(the S

"Bill Dispute Notice") to the Power Producer settrng out:
a) the details of the disputed amount |
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b)

c)

8.7.3

- 8.7.4

oy

b)
c)
8.7.5

its estimate of what the correct amount should be; and
all written material in support of its claim.

If the Power Producer agrees to the claim raised m the Bill Dispute Notice issuied pursuant

to Article 8.7.2, the Power Producer shall revise such Bill and present along with the next
Monthly Bill. - ‘ _ o ’ o
If the Power Producer does 'nof agree to the clairnj raised in the Bill Dispute Notiee'iéeued
pursuant to Article 8.7.2, it shall, within seven (7) Days of receiving the Bill Dispute Notice, -

o furnlsh a reply to Bill Dispute Notice to the Procurer providing:

its reasons against dispute;
its estimate of what the correct amount should be; ‘and

all written material in support of its counter-clalm _ ,
Upon receipt of the reply to Bill Dispute Notice from Power Producer by Procurer, under
Artlcle 8.7.4, authorized representatlve(s) ora dlrector of the board of directors/ m‘bmber ‘
of board of the Procurer and Power Producer shall meet and make best endeavours to

- amicably resolve such dispute within seven (7) Days of receipt of the reply to the BI“

8.7.6

8.7.7

Dispute Notice. ‘ ‘

If the Parties do not amicably resolve the Dispute Within seven (7) Days of receipt of reply
to the Bill Dispute Notice pursuani to Article 8.7.4, the matter shall be referred to Dispute
resolutlon In accordance with ARTICLE 16:,

For the avoidance of doubt, it is clarified that desplte a Dispute regardmg an Invoice,
Procurer shall, without prejudice to its right to Dlspute be under an obligation to make
payment of 100% of the undlsputed amount of the concerned Monthly Bill, and 90% of

disputed amount under protest within fifteen (15) Busmess Days after the date of the recelpt o

of the invoice. Once the dlspute is settied, the correctlon amount shall be adjusted wlth the
~“monthly interest rate of 1. 50% computed on daily baS|s
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8.8 Payment Security Mechanism

8.8.1

s . e
Procurer shall provide to the Power Producer in respect of payment of its Monthly Bills
and/or Supplementary Bills, a monthly uncondltlonal revolving and irrevocable letter of

- credit (“Letter of Credit”), opened and malntamed which may be drawn upon by the Power

8.8.2

8.8.3

8.8.5

8.8.6

8.8.7

8.8.8

8.8.9

,I{Business Days prior to its expiry.

Producer in accordance with this Article. |

Not later than one (1) Menth before the SCOD, including the extension granted, if any,
Procurer through a scheduled bank at Bhopal bpe’n a Letter of Credit in favour of the Power
Producer, to be made operative from a date prlor to the Due Date of its first Monthly Bill

under this PPA. ‘
The Letter of Credit shall have a term of twelve (12) Months and shall be renewed annually,

" for an amount:

For Government entities |

for the first Operational Year, equal to one hundred twenty percent (120%) of the estrmated
average monthly billing;

for each subsequent Operational Year, equal to one hundred and twenty percent (120%)
of the average of the monthly billing of the prev1ous Operational Year. '
For Private entities ‘

for the first Operational Year, equal to four hundred percent (400%) of the estimated
average monthly billing;

for each subsequent Operational Year, equal to four hundred percent (400%) of the_
average of the monthly billing of the prewous ‘Operational Year.

Provided that the Power Producer S'Fall not draw upon such Letter of Credit prior to the end
of 30" Day from the Due Date of the relevant Monthly Bill and/or Supplementary Bill, and ‘
shall not make more than one wrthjrawal in a Month. :

Provided further that if at any time,|such Letter of Credit amount falls short of the amount '

specified in Article 8.8.2 due to any reason whatsoever, Procurer shall restore such shortfall

within seven (7) Business Days.
If the Power Producer draws from the Letter of Credit, the amount correspondmg to the
drawn amount shall be deposited in the deSIQnated bank account.

Procurer shall cause the scheduled bank issuing the Letter of Credit to intimate the Power -

4
i

Producer, in wntlng regarding estabiishing of such irrevocable Letter of Credlt - /
Procurer shall ensure that the Letter of Credlt shall be renewed not later than thlrty ‘(3 )

All costs relating to opening, mainte
f ]
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8.8.10 Where necessary, the Létter of:Credit may also bé substituted by an

8.8.10.1 unconditional and irrevocable bank guaréntee;
'8.8.10.2 Fixed Deposit Receipt with Nodal Agenc&; '
8.8.10.3 Cash receipt with Nodal Agency;

8.8.10.4 Guarantee/Assurance of the concerned bépartment.

8.8.11 If Procurer fails to pay a Monthly Bill or Supplerjnentary Bill or part thereof within and
including the 30th day from the Due Date, then, subj‘ect to Article 8.8.7, the Power Producer
may draw upon the Letter of Credit, and accordjingly the bank shall pay without any
reference or instructions from Procurer, an amounjt equal to the shortfall of the payment

.. made towards such Monthly Bill or Supplementati'y Bill or part thereof, if'applicab‘le,' in
accordance with Article 8.5 above, by presenting td the scheduled bank issui'ng the Letter
* of Credit, the following documents: j

a) a copy of the Monthly Bill or Supplementary Bill Which has remained unpaid to Power
Producer and;

b) abcertiﬁ'cate from the Power Producer to the effect that the bill at item a) above, or specified
partthereof, is in accordance with the PPA and has rjemained unpaid beyond the Due Date;

8.9 Quarterly and Annual Reconciliation ]
8.9.1 The Parties acknowledge that all payments made agéinst Monthly Bills and Supplemehtary‘ |
Bills shall be subject to quarterly reconciliation withih 30 Days of the end of the quarter of
- each Operational Year and annual reconciliation at tﬁe end of each Operational Year within
thirty (30) Days of the end of .the Operational Yéar to take into account the Energy
Accounts, payment adjustments, Tariff rebate, Latje Payment Surcharge, or any. other
reasonable circumstance provided under this PPA. | ‘
8.9.2 The Parties, therefore, agree that as soon as all such data in respect of any quarter of an
~~~Qperational Year or a full Operational Year, as the case may be, has been finally verified
and adjusted, the Power Producer and Procurer éhall jointly sign such reconciliation
statement. Within fifteen (15) Days of signing of a ireconciliation statement, the Power
Producer shall make appropriate adjustments in tﬁe next Monthly Bill. Late Payment
Surcharge/ interest shall be payable in such a case frbm the date on which such payment
héd been made to the Power Producer or the date dn which any payment was originally
due, as may be applicabie. Any Dispute with regard to the above reconciliation shall be
dealt with in accordance with the provisions of ARTICLE 16:

w.x\\? .ff
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8.8.10 Where necessary, the Letter of Credit may also bé substituted by an

8.8.10.1 unconditional and irrevocable bank guarantee;
'8.8.10.2 Fixed Deposit Receipt with Nodal Agencﬂ/; .

8.8.10.3 Cash receipt with Nodal Agency;

8.8.10.4 Guarantee/Assurance of the concerned bépanment. R

8.8.11 If Procurer fails to pay a Monthly Bill or Supplementary Bill or part thereof ‘Wit'hin and

including the 30th day from the Due Date, then, subfect to Article 8.8.7, the Power Producer _
may draw upon the Letter of Credit, and acc_ord;ingly the bank shall pay without any
reference or instructions from Procurer, an amount equal to the shortfall of the payment

., made towards such Monthly ‘Bill or Supplementaﬁy Bill or part thereof, if applicable, in

a)

b

8.9 Quarterly and Annual Reconciliation
8.9.1

aécord_ance with Article 8.5 above, by presenting to? the scheduled bank issuing the Letter

 of Credit, the following documents:

a copy of the Monthly Bill or Supplementary Bill \}vhich has remained unpaid to Power
Producer and:; | ' ‘

a certificate from the Power Producer to the effect th?t the bill at item a) above, or specified

partthereof, is in accordance with the PPA and has rémained unpaid beyond the Due Date;

The Parties acknowledge that all payments made agéinst Monthly Bills and Supplemehtary
Bills shall be subject to quaderly reconciliation withir}r 30 Days of the end of the quarter.of

- each Operational Year and annual reconciliation at tHe end of each Operational Year within

thirty (30) Days of the end of .the Operational Yéar to take into account the Energy

'Accounts, payment adjustments, Tariff rebate, Laté Payment Surcharge, or any:other

reasonable circumstance prévided under this PPA.

8.9.2 The Parties, therefore, agree that as soon as all sucﬁ data in respect of any quarter of an

~~Operational Year or a full Operational Year, as the case may be, has been finally verified

and adjusted, the Power Producer and Procurer shall jointly sign such reconciliation
statement. Within fifteen (15) Days of signing of a reconciliation statement, the Power
Producer shall make appropriate adjustments in the next Monthly Bill. Late Payment

Surcharge/ interest shall be payable in such a case from the date on which such payment

had been made to the Power Producer or the date oh which any payment was originally
due, as may be applicabie. Any Dispute with regard to the above reconciliation shall be

dealt with in accordance with the provisions of ARTICLE 16;
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8.10 Payment of Supplementary BI" _ ‘ 4 o
8.10.1 Procurer/ Power Producer may ralse a ("Supplementary Bill") for payment on account of
a) Adjustments required by the Energy Accounts (if aoplicable); or
b) Change in Law as provided in ARTICLE 11: o o _
8. 10 2 Procurer shall remit all amounts due under a Supplementary Bill raised by the Power
Producer to the Power Produoers DeSIgnated Account by Due Date Similarly, the Powerb
- Producer shall pay all amounts due under a Supplementary Bill raised by Procurer by the
Due Date to Procurer's designated bank account and nolify such Procurer of such payment
on the same Day. ' | '

-8.10.3 In the event of delay in payment of a Supplementary Bill by the Power Producer beyond its
Due Date or by Procurer beyond the end of 30th Day from the Due Date, as the case may
be, a Late Payment Surcharge shall be payable at the same terms applicable to the - |
Monthly Bill in Article88.5. '
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ARTICLE 9: INSURANCES .
9.1 Insurance

The Power Producer shall maintain at its own costs, throughout the Term of PPA and any
extensions thereof all mandatory msurance coverage for adequate amount including but'
not restricted to, theft, damages, comprehensive general liability insurance coverlng the
Project and accidental losses, bodily harm, injury, death of. all" ‘individuals

employed/assigned by the Power Producer to perform the services required under this
PPA. '

9.2 Applicétion:of Insurance Proceeds . -

Save as expressly provided in this PPA or respective Insurances, the proceeds of any‘
insurance claim made due to loss or damage to the Project or any part of the Project shall

be first applled to reinstatement, replacement or renewal or making good of such loss or ’
damage of the Project,

If a Force Majeure Event renders the Project no longer economically and technically viable
and the insurers under the respective Insurances make payment on a ‘“total loss” or
equnvalent basis, Procurer shall have no claim on such proceeds of such Insurance.

9.3 - Effect on liability of Procurer

9.3.1

NotW|thstand|ng any liability or obligation that may arise under this PPA, any loss, damage,
liability, payment, obligation or expense which is insured or not or for which the Power

Producer can claim compensation, under any Insurance shall not be charged to or payable
by Procurer. -
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ARTICLE 10: FORCE MAJEURE
~10.1 Definitions
10.1.1 In this Article, the following terms shall have the following meanings:
Affected Party ‘ :
10.1.2 An affected Party means Procurer or the Power Producer whose performance has been

affected by an event of Force Majeure.

10.1.3 An event of Force Majeure affecting the Discom, which has affected the interconnection

facilities, shall be deemed to be an event of Force Majeure affecting the Power Producer. .

10.1.4 Any event of Force Majeure affecting the performance of the Power Producer’s contractors,

Force Majeure

. .shall be deemed to be an event of Force Majéure affecting Power Producer only if the |
- Force Majeure event is affecting and resulting in: '

a) late delivery of plant, machinery, equnpment materials, spare parts, fuel water or
consumables for the Project; or ‘ :

b) adelayinthe perfoirmance of any of the Power Producer’s contractors for other works
associated with Project.

¥

10.1.5 A ‘Force Majeure’ means any event or circumstance or combination of events those stated

below that wholly or partly prevents or unavoidably delays an Affected Party in the

performance of its obligations under this PPA, but only if and to the extent that such events

or circumstances are not within the reasonable control, directly or indirectly, of the Affected

Party and could not have been avoided if the Affected Party had taken reasonable care:

a) Act of God, including, but not limited to lightning, drought, fire and exblosion (to the
extent originating from a source external to the site), earthquake, volcanic eruption,
landslide, flood, cyclone, typhoon ok tornado, or exceptionally adverse wéather ,
conditions which are in excess of historical statistical measures, act of war, terrorist
attack, public disorders, civil disturbances, riots, insurrection, sabotage, rebellion, .
blockade, embargo ; | ‘ ' '

b) A Force Majeure Event shall not be based on the Economic hardship of either Party. In
case of any damage because of force majeure event, the Project shall be repaired / ‘
commissioned at its own cost by the Power Producer. ;

c) the unlawful, unreasonable or discriminatory revocation of, or refusal-to renew, any

Consent required by the Power Producer or any of the Power Producer’s contractors /

to perform their obligations under the Project documents or any un|awful unre’q‘S@nablé SR
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operation of the Project Provided that an appropriate court of law declares the
revocatlon or refusal to be unlawful, unreasonable and dlscnmmatory and strikes the
same down. - _
d) radioactive contamination or ionising radlatlon originating from a source in India or
‘resulting from another Force Majeure Event mentioned above excluding crrcumstances
where the source or cause of contamination or radiation is brought or has been brought
- into or near the PrOJect by the Affected Party or those employed or engaged by the
Affected Party, - - :
-e) Industry wide stnkes”and Iabour disturbances having a nationwide impact in India.
10.2 Force Majeure Exclusions ‘
10.2.1 Force Majeure shall not include (i) any event or circumstance which is with.in'the reasjonable'
~ control of the Parties and (i) the following condltlons except to the extent that they are
consequences of an event of Force Majeure:

a) Inability to obtain permission from discom (for Category-I projects) -
b b} Inabilvity to obtain comm‘issioning certificate from discom v
: ' '¢) Unavailability, late delivery, or changes in cost of the plant, machyinery, equipment;
materials, Spare parts, fuel or consumables for the Project;
d) Delay in the performance of any contractor, sub-contractor or their agents excluding
' - the conditions as mentioned in Article 10.1.5;
, ‘ e) Non-performance resultlng from normal wear and tear typically expenenced in power
generation materials and equipment;
f) Strikes at the facilities of the Affected Party; .
g) lnsuffucrency of finances or funds or the PPA becoming onerous to perform ‘and
h) Non- performance caused by, or connected with, the Affected Party’s:
—= 1. Negligent or intentional acts, errors or omissions; . ‘
ii.  Failure to comply with an Indian Law; or iii. Breach of, or default under this PPA;
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10.3 Notification of Force Majeure Event

10.3.1

10.3.2

10.3.3

The Affected Party shall give notice to the other Party of any event of Force Majeure as .

soon as reasonably practicable, but not later than seven (7) Days after the date on which
stich Party knew or should reasonably have known of the commencement of the event of
Force Majeure. If an event of Force Majeure resuits in a breakdown of communications

“rendering it unreasonable'to,give notice within the applicable time limit specified herein,

then the Party claiming Force Majeure shall give such notice as soon as reaeonably
practicable after reinstatement of communications, but not later than three (3) Days after
such reinstatement.

Provided that such notice of Force Majeure shall be a pre-condmon to the Affected Party S
entitlement to claim relief under this PPA. Such notice shall include full particulars of the
evertt of Force Majeure, its effects on the Party claiming relief and the remedial measures
proposed. The Affected Party shall give the other Party regular (weekly or monthly basis,
as communicated and agreed upon between the Parties in writing) reports on the eXistence
Force Majeure and/ or progress of those remedial measures and such other mformatlon as
the other Party may reasonably request about the Force Majeure Event. |
The Affected Party shall give notice to the other Party of (i) the cessation of the relevant
event of Force Majeure; and (ii) the cessation of the effects of such event of Force' Majeure.

~on the performance of its rights or obligations under this PPA, as soon as practicable, but

10.3.4

o tmms

not later than seven (7) Days after becoming aware of each of these cessations.
In case of delay in Payment due to Force Majeure, Affected Party shall have inform the

other Party- and make payment as soon as effect of Force Majeure shall be ended on

Affected Party payment obligation.

10.4 Duty to Perform and Duty to Mitigate

10.4.1

To the extent not prevented by a Force Majeure Event pursuant to Article 10 3, the Affected
Party shall continue to perform its obligations pursuant to this PPA. The Affected Party
shall use its reasonable efforts to mitigate the effect of any Force Majeure Event as socn

as practicable.

10.5 Available Relief for a Force Majeure Event

10.5.1

Subiject to this ARTICLE 10:
a) no Party shall be in breach of its obligations pursuant to this PPA except to the extent -
that the performance of its obligations was prevented, hindered or delayed due to a_,,--"ffk

Force Majeure Event;

~b) every Party shall be entltled to claim relief in relation to a Force Majeure Ev nt in regard

Rﬁg-e.ﬂt.pf”@ﬁf? ~
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toits obligations, including but not limited to those specified under Article 4.13:
¢) For avoidance of doubt, none of either Party's obligation to make payments of money ,
“due and payable prior to occurrence of Force Majeu're events under this PPA shall be
" suspended or excused due to the' occurrence of a Force Majeure Event in respect of
such Party. - -
d) Provided that no payments shall be made by either Party affected by a Force Majeure

Event for the period of such event on account of its inability to perfdrm its obligations
due to such Force Majeure Event.
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ARTICLE 11: CHANGE IN LAW

11.1 Definitions

In thls article, the foHowmg terms shall have the following meanlngs

11.1.1 "Change in Law" means the occurrence of any of the followmg events after the Bid

d)

Submission Date resulting into-any additional recurnng/ non-recurring expendlture by the
Power Producer or any income to the Power Producer:

the enactment, coming into effect, adoptlon promulgatlon amendment modlflcatlon or
repeal (without re-enactment or consolidation) in India, of any Law, lncludmg rules and
regulations framed pursuant to such Law; '
change in the interpretation or application of any Law by any Indian Governmental
Instrumentality having the legal power to interpret or apply such Law, or any Competent
Court of Law;

the imposition of a requirement for obtaining any Consents, Clearances and Permits WhICh
was not required earlier; '
change in any Consents, approvals or licenses available or obtamed for the Pro;ect

otherwise than for default of the Power Producer, which resuits in any change in any cost '

of or revenue from the business of selling electricity by the Power Producer to Procurer

.under the terms of this PPA;

a change in the terms and conditions prescribed for obtaining any Consents or the inclusion

of any new terms or conditions for obtaining such Consents; except due to any default of '

the Power Producer;

any change in taxes, duties and cess or introduction of any taxes, duties and cess made

applicable for generation and sale/ supply of power by Power‘Producer as per the terms of

this PPA but shall not include: (i) any change in any withholding tax on income or dividends .

 distributed to the shareholders of the Power Producer, or (if) any change on account of

regulatory measures by the Appropriate Commission or (jii) change in the rates of existing

taxes applicable to the Power Producer or (iv) Change in income taxes applicable fbr the .

Power Producer
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11.2 Notlflcatlon of Change in Law
11 .2.1 If the Power Producer is affected by a Change in Law in accordance with this ARTICLE 11:
and wishes to invoke a Change in Law provision, it shall give notice to Procurer of such
Change in Law as soon as reasonably practicable after becoming aware of the same or
should reasonably have known of the Change in Law. - _
11 .2.2 Notwithstanding Article 11.2.1, the Power Producer shall be obliged to serve a notice to
- Procurer if it is beneficially affected by a Change in Law. Without prejudice to the factor of
;materrallty or other. provisions contained in this PPA, the obligation to inform Procurer
contained herein shall be material. However, in case the Power Producer has not provided
such notice, Procurer shall have the right to issue such notice to the Power Producer.

11.2.3 Any notice served pursuant to Change in Law shall provide, amongst other thmgs pre0|se R
details of:.

a) the Change in Law and o
b) the effects on the Power Producer of the matters relevant for Constructron Period and the
operation period for the Project. - ’

11.3 Relief for Change in Law , .

11.3.1 Procurer shall not be liable to pay any compensation or relief to Power Producer under
Change in Law and Procurer’s rights under this PPA shall not be affected by Change in |
Law | : , : ;.

11.3.2 The aggrieved Party shall be required to approach the State Nodal Agency for seeking
appropriate relief under Change in Law.

11.3.3 The decision of the State Nodal Agency to acknowledge a Change in Law and the date
from which it will become effective and relief provided for the same shall be final and ,
binding on both the Parties, Principle that the purpose of compensatmg the Party affected

= by such Change in Law, is to restore through monthly bill payment, to the extent -
contemplated in this Article 11, the affected Party to the same economic position as if such
Change in Law has not occurred.

%
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ARTICLE 12: EVENTS OF DEFAULT AND TERMINATION

12

A

12.2 Power Producer’s Event of Default

12.2.1. The occurrence and continuation of any of the following events, unless any such event

occurs as aresultof a Force Majeure Event or a breach by Procurer of its obligations under - -

this PPA, shall constitute a Power Producer Event of Default

a) the failure to achieve COD for the PPA Capacity, within the definite time penod as defrned

under RFP and PPA, or any extension granted by Nodal Agency and/or Procurer;

b) if

, obllgatrons of the Power Producer under this PPA and is in a position to, erform them '

the Power Producer assigns, mortgages or charges or purports-to éssign, mortgage or
charge any of its assets or rights related to the Projectin contravention of the provisions
of this PPA; or . |
the Power Producer transfers or novates any of its rights and/ or obligations under this
PPA, in a manner contrary to the provisions of this PPA; except where such transfer.
is in pursuance of a Law; and does not affect the ability of the transferee to perform,
and such transferee has the financial capability to perform, its obligations under this ‘
PPA or | ‘ o
is to a transferee who assumes such obligations under this PPA and the PPA remains
effective with respect to the transferee; or ‘

the Power Producer becomes voluntarily or involuntarily the subject of any bankruptcy
or msolvency or winding up proceedings and such proceedmgs remain uncontested for -
a period of thirty (30) Days, or '

any winding up or bankruptcy or insolvency order is passed against the Power
Producer, or

the Power Producer goes into liquidation or d‘issolution or has a receiver or any similar’ .
officer appointed over all or substantially all of its assets or official liquidator i is appornted '
to manage its affairs, pursuant to Law; or '

Provided that a dissolution or Irqurdatron of the Power Producer will not be a Power; N
Producer Event of Default if such dissolution or liquidation is for the purpose of_a

merger, consolidation or reorganization and where the resulting cdmp’any* retains '

creditworthiness similar or more than the Power Producer and expressly assu mes all

or,‘
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V. the Power Pfo"ducerfails to make any payment (i) of an amount exceeding Rupees Five
(5) Lakh required to be made to Procurer under this PPA, within three (3) Months after
the Due Date of an undlsputed nwo:ce /demand raised by Procurer on the Power

~ Producer; or - ’ |

vi.  any of the representations and warranties made by the Power Producer in PPA being

found to be untrue or inaccurate. Further, in addition to the above, any of

representations made or the undertakings submitted by the Power Producer at the time
.of subrhissionf of the Bid béin‘g found to be breached or inaccurate, including but not
limited to und.ertakings from its’parent company/ affiliates related to the minimum equity
obligation; Provided however, prior to considering any event specmed under this sub-
article to be an Event of Default, Procurer shall give a notice to the Power Producer i in
writing of at least thirty (30) Days; or .
vii. - the Power Producer repudiates this PPA 'and does not rectify such breach within a
period of thirty (30) Days frowﬁ a notice from Procurer in this regard; or
viii.  except where due to Proc'u‘rer’s failure to comply with its material obligations, the Power
~Producer is in breach of any of its material obligations pursuant to this PPA, and such
material breach is not rectified by the Power Producer within thirty (30) Days of recelpt
of first notice in this regard given by Procurer. ’

ix. the Power Producer fails to complete/ fulfil the activities/conditions 'épedified in

Article4.2, beyond a period of twenty (20) weeks from the period SCOD and Article -

~ 4.14.the right of termination under this PPA can be invoked by Procurer; or
X.  The Power Producer fails to maintain the C-PBG in accordance with PPA and RFP; or
xi.  change in controlling shareholding before the specified time frame as mentioned in
Article 4.4.1 of this PPA; or .. :
Xil”  occurrence of any other event which is not specified in this PPA to be a material breach/
default of the Power Producer;
Xiiil. - Power Producer generates solar power lower than 10% CUF on a monthly basxs
continuously for 6 months.
12.3 Procurer’s Event of Default
12.3.1 The occurrence and the continuation of any of the following events, unless any such event
occurs as a result of a Force Majeure E\)ent or a breach by the Power Producer of its
obligations under thIS PPA, shall constitute the Event of Default on the part of defaultmg
Procurer: - \ ‘
. a) Procurer fails to set up a Payment Security Mechanism in accordance with Articvle 8.8.2 at
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b)

e)

iv.

f)

9)

least one (1) Month before the SCOD or the newly determined SCOD based on extéhsion'
granted by Nodal Agency/Procurer; or ' '

Procurer fails to pay (with respect to a Monthly Bill or a Supplementary Bill), as per

ARTICLE 8:, for a period of ninety (90) Days after the Due Date and the Power Producer
is unable to recover the amount outstanding to the Power Producer through the Payment

Security Mechanism; or

Procurer repudlates this PPA and does not rectify such breach even within a period of thlrty )

(30) Days from a notice from the Power Producer in this regard; or _
except where due to the Power Producer’s failure to comply with its obligations under PPA
and RFP, Procurer is in material breach of any of its obligations pursuant to this PPA and

RFP, and such material breach is not rectified by Procurer within thirty (30) Days of receipt _
-of notice in this regard from the Power Producer; or SR

If
Procurer becomes voluntarily or involuntarily the subject of any bankruptcy or
insolvency or winding up proceedings and such proceedings remain uncontested for a
period of thirty (30) Days, or

ii. « any winding up or bankruptcy or insolvency order is passed against Procurer, or

Procurer goes into liquidation or dissolution or.a receiver or any similar officer is
appointed over all or substantially all of its assets or ‘okfficial liquidator is appointed to ‘
manage its affairs, pursuant to Law, '
Procurer vacates the premises of the Project :
Provided that it shall not constitute a Procurer Event of Default, where such dissolution or
liquidation of Procurer or Procurer is for the purpose of a merger, consolidation or
reorganization or the Procurer vacatihg the premises to a new entity and where the
resultving entity has the financial standing to perform its obligations under this PPA and has
creditworthiness similar or more than the Procurer and expressly assumes all obhgatlons
of Procurer and is in a position to perform them; or;
occurrence of any other event which is not specnfied in this PPA kbUt Ieadlng‘ toa mat_erlal

breach or default by Procurer.

12.4 Procedure for cases of Power Producer Event of Default

12.4.1

Upon the occurrence and contmuatlon of any Power Producer Event of Default under ‘
Article12.3 Procurer shall have the right to deliver to the Power Producer, with a copy to
the lenders 6f the Power Producer with whom the Power Producer has executed the Jo
Financing__;agreejm_ent, with a copy to the Nodal 'Agency, a notice stéting'its intention tcy ,
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terminate this - PPA (“Procurer Preliminaty Default Notice”), which shall specify in
+ reasonable detail, the circumstances giving rise to the issue of such notice. -

12.4.2 Following the issue of a Procurer Preliminary Default Notice, the Consultation Period of
sixty (60) Days or such longer period as the Parties may agree, shall apply and it shall be
the responsibility of the Parties to discuss as to what steps shall be taken with a view.to
mitigate the consequences of the relevant Event of Default havmg regard to all the
circumstances.

1243 Durlng the Consultation Penod the Partles shall continue to perform their respectwe""

obligations under this PPA & RFP., : '
12.4.4 Within a period of seven (7) Days following the expiry of the Consultation Period Un'te:s's the -
Parties shall have otherwise agreed to the contrary or the Power Producer Event of Default -
giving riee to the Consultation -Period shall have ceased to exist or shall have been
remedied, the Lenders shall have the right to seek the substitution of the Power Producer
" bya Selectee for the residual period of this PPA for the purpose of performing obligations
' of‘-the Power Producer. Such substitution of the Power Producer by a Selectee shallbe as
per the procedure prescribed in this PPA and with prior approval of Procurer, provided
Selectee as aforesaid shall have the required qualification and experience as prescribed
- under the RFP ‘
12.4.5 In the event the Lenders total debt obligations have been completely satisfied at the time
 ofi issue of Procurer’s Preliminary Default Notice and upon the occurrence and contmuatton
of Power Producer Default and the failure by the Power Producer to rectify such default
within the applicable Consuitation Period specified in this ARTICLE 12: Procurer will have 3
the option of owing the Prbject at the fees determined as per below formula and later -
Procurer may terminate this PPA by serving a fifteen (15) Days notice to the’ Power
=™ Producer (“Procurer Termination Notice”). '
After COD . S
Terminati‘on‘pa\‘y.ment= Net Asset Value X 50% [After COD] :
Net Asset Value = Normative Project Cost X (1 -~ (4% X No of Operational Years)) =
The handover of full assets shall be without any encumbrance/liability along wnth warrantles and
insurances in force.. ' .
In such case the termination payment shall be deposited on Nodal Agency’s designated bank
account. Nodal Agency shall keep the share of termination payment in the ratio of subsidy pa:d to
total Normatlve Project Cost. The rest will be deposited in the designated bank account.
There will be no Termination Payment to Power Producer if the termination happens because‘of
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the reasons mentloned below

a)
b)

Termination before the Project COD or, »
event of default occurs due to cause mentioned in 12.2.1 ... .

12.4.6 The Power Producer is obligated to perform all duties mentioned in PPA and pay the-

Termination Payment, in case of Power Producer Event of Default, on or before. the last
Day of Procurer Termination Notice. ’

In sﬂuatuons where there is no transfer of asset based on the above clauses then the Power

Producer should return the rooftop/project premises in the original condition existing before the

start of this Project. This has to be undertaken at Power Producers cost without any luablllty to

Procurer.

12.5 Procedure for cases of Procurer Event of Default .

12.5.1

12.5.2

12.5.3

1254 A

Upon the occurrence and continuation of any Procurer Event of Default specified in Article
12.3 the Power Producer shall have the right to deliver to Procurer, a Power Producer

Prellmlnary Default Notice, which notice shall specify |n reasonable detail the ‘

circumstances giving rise to its issue.

Following the issue of a Power Producer Preliminary Default Notice, the Consultatlon '

Period of sixty (60) Days or such longer period as the Parties may agree, shall apply and

it shall be the responsibility of the Parties to discuss as to what steps shall be taken with a

yview to mitigate the consequences of the relevant Event of Default having regard to all the
circumstances. |
During the Consultation Period, the Parties shall continue to perform their respective
obligations under thrs PPA. ' ’ ;

After a period of seven (7) Days following the expiry of the Consultatlon Period and unless
the Parties shall have otherwise agreed to the contrary or Procurer Event of Default giving

_ rise to the Consultation Perlod shall have ceased to exist or shall have been remedied. g

Termination payment = Net Asset Value
Net Asset Value = Normatwe Project Cost X (1 = (4% X No of Operatlonal Years))
In such case the termlnatron payment shall be deposﬁed on Nodal Agency’s de5|gnated bank

Upon the occurrence and continuation of Power Producer Default and the failure by the |

Procurer to rectify such default within the appllcable Consultatron Period specified in this
ARTICLE 12:. the Power Producer shall take the termlnatlon payment to be paid by

Procurer at the end of PPA termination, calculated as per below formula, and later Power )

Producer may terminate this PPA by serving a fifteen (15) Day’s notice to the Procurer

(“Power Producer Termination Notice”).

A

/).
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account..Nodal Agencyvshall keep the share of termination payfnent in the ratio of subsidy paid to
total Normative Pfoject Cost. The rest will be deposited in the designated bank account,
If the Power Producer exercises his rlght to remove the assets from the premises, then the'
termination payment would be as below:- ° _
Termination payment = 10% of Net Assets Value (as deflned above). In such cases Power'
Producer will be responsible to pay the Nodal Agency the subS|dy amount as below: :
Subsidy payment o Nodal Agency [Subsidy received / Normative Project Co'st] X N‘et' Asset»_
Value ' A ' ' )
12.5.5 Procurer Obligatéd to pérform all duties mentioned in PPA and pay the termination feés in
case of Procurer Event of Default on or before the last Day of Power Producer Termmatlon ’
} Notice. ' . ' ' '
12.5.6 In situations wheré there is no transfer of asset based on the above clauses then the Power
* Producer should return the rooftop/project premises in the original condition existing before
the start of this Project. This has to be undertaken at Power Producers cost without any
liability to Procurer. | -
12.6 Termination due to Force Majeure ' - ,
If the Force Majeure Event or its effects continue to be present beyond the period as specified in |
Article 4.13.3, either Party shall have the right to cause termination of the PPA In such an event,
this PPA shall terminate on the date of such Termination Notice.
12.7 Termination on request of the Procurer ,
12.7.1 Procurer may, on giving at Ieast 6 months written notice to the Project Developer W|th a
copy marked to the Lenders, termmate the PPA only after the completion of 5 Operational
Years. Following the issue of a “Default Notice”, a Conciliation Period of sixty (60) days |
or such longer period as the parties may agree, shall apply and it shall be the ‘
~—~ responsibility of the parties fo discuss as to what steps shall be taken with a view to - -
mitigate the consequences of the relevant solar power developer / Procurer Event of

Default having regard to all the circumstances. N
However after the expiry of the default notice if both parties can't reach to an amicable

solution, In such case the Procurer shall pay to Power Producer a sum as per formula
given hereunder:

Termination payment = Net Asset Value

Net Asset Value = Normative Project Cost X (1- (2% X No of Operat/ona/ Years)) for first
15 Operatlonal Years;

OR

Net Asset Value = Normative Project Cost ( 1- (4% X No of Operat/onal Years)) after 15

Operational Years
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In such case the termination paymént shall be debosited on Nodal Agency's dééignatéd bank
accouh‘t. Nodal Agency shall keep the share of terminatibn payment in the réti,o of subsidy paid to
total Normative Project Cost. The rest will be deposited in the designated bank account.
The Parties shall promptly execute all documénts necessary to cause title to the Project to
pass to Procurer on the date of termination free and clear of all liens and assign all vendor
warranties for thé Project to the Procurer. Upon execution of the documents and payment of
the applicable purchase price in each case as described in the preceding sentence, the
agreement shall stand terminated and the Procurer shall become the owner of the. Project.
The transfer of Project will be without any encumbrances, no assignments. , k
Upon such termination, the Power Producer may offer’ its operations and maintenance
("O&M") services to the Purchaser-and the Parties may enter into an O&M agreement in this
regard. The terms and. conditions of the O&M agreement will be negotlated in good faith
between the Parties.
“12.7.2 Notwithstanding Terminations, both Power Producer and Procurer shall .ensure full and
final settlement of respective rights and obligations pursuant to terms and conditions of this
RFP and Agreement/ PPA, so that neither would have to carry and bear the burden of the
other's rights and obligations. Towards fulfilment of this provision, an affidavit on a non-
judicial stamp paper shall have to be furnished by both Power Producer and Procurer to
each other at the time of termination. ' | |
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ARTICLE 13: LIABILITY AND INDEMNIFICATION
13.1 Indemnity _ : .
13.1.1 The Power Producer shall indemnify, defevnd and hold Procurer harmless 'ag‘ainst: |
as any and all third’party claims against Procurer for any loss of or damage to property of such
third party, or death or injury to such third party, arising out of a breach by the Power
Producer of any of its obligations under this PPA; and _

b. ‘any and all losses, damages, costs and expenses including legal costs, fines, penalties
and interest actually suffered or incurred by Procurer from third party claims arising by
reason of a breach by the Power Producer of any of |ts obligations under this PPA or any
of the representations or warranties of the Power Producer under this PPA bemg found to
be inaccurate or untrue.

c. Notwithstanding any liability or obligation that may arise under this PPA, any Iose, damage,
liability, payment, obligation or expense which is insured or not or for which the Procurer
can claim compensation under any insurance policy, shall not be charged to or payable by
the Procurer. o : _

d. However, this ARTICLE 13: shall not apply to such breaches by the Power Producer, for

~~ which specific remedies have been provided for under thls PPA)
13.2 Procedure for claiming Indemnity
13.2.1 Third party claims .

a. Where the indemnified Parfy is entitled to indemn'ifi‘cation from the indemnifying Party
pursuant to Article 13.1.1a, the indemnified Party shall promptly notify the indemnifying
Party of such claim referred to.in to Article 13.1.1a in respect of which it is entitied to be
indemnified. Such notice shall be given as soon as reasonably practicable after the '
indemnified Party becomes aware of such claim. The indemnifying Party shall be liable to -

" settle the indemnification clalm within thirty (30) Days of receipt of the above notice.
However if: : ‘

i. the Parties choose to ‘refer’the dispute before the Arbitrator in accordance with -
Article16.3; and :
ii.  the claim amount is not required to be paid/ deposited to such thtrd party pendmg
the resolution of the Dispute;
b. the indemnifying Party shall become liable to pay the claim amount to the indemhified Party
or to the third party, as the case may be, promptly following the resolution of the Dispute,
if sich Dispute is not settled in favour of the indemnifying Party.

c. An indemnifying Party may, at its own expense, assume control of the defence of any .
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proceedings brought against it by the indemnified Party.

13.3 Indemnifiable Losses

13.3.1

Where an indemnified Party is entitled to mdemmﬂable Iosses from the mdemmfymg Party
pursuant to Article 13.1.1b, the indemnified Party shall promptly notify the Indemmfylng
Party of the mdemmﬂable losses actually incurred by the indemnified Party. The
indemnifiable losses shall be reimbursed by the mdemmfylng Party within thirty (30) Days :
of receipt of the notice seeking indemnifiable Iosses by the indemnified Party. In case of :
non-payment of such losses after a valid notice under this Article, such event shall
constitute a payment default under ARTICLE 12:. '

13.4 Limitation on Llablllty

13.4.1

13.4.2

Except as expressly provided in this PPA nelther the Power Producer nor its/ thelr
fespective officers, directors, agents, employees or affiliates (or their officers, dlrectors
agents or employees), shall be liable or responsible to the other Party or:its affi Ilates
officers, directors, agents, employees, successors or permitted assigns or their respective |
insurers for incidental, indirect or consequential damages, connected with or resulting from
performance or non-performance of this PPA, or anything done in connection herewith,
including claims in the nature of lost revenues, income or profits (other than payments
expressly required and properly due under this PPA), any increased expense of, reduction
in or loss of power generation or equipment used therefore, irrespective of whether such
claims are based upon breach of warranty, tort (including negligence, the Power Producer
or others), strict liability, contract, breach of statutory duty, opefation of law or otherwise.
Procurer shall have no recourse agaihst any officer, director or shareholder of the Power
Producer or any affiliate of the Power Producer or any of its officers, directors or

‘ ,shareholders for such claims excluded under this Artlcle The Power Producer shall have "

13.4.3

no recourse against any officer, director or shareholder of Procurer, or any affiliate of
Procurer or any of its officers, directors or shareholders for such claims excluded under .
this Article. ' o
Notwithstanding anything to the contrary contained elsewhere in thls PPA, the provusmns ‘
of this ARTICLE 13: shall apply mutatis mutandis to any claim against Procurer under
ARTICLE 13:

13.5 Duty to Mitigate
13.5.1

The Partles shall endeavour to take all reasonable steps $O as mmgate any Ioss or damage
which has occurred under this ARTICLE 13:
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ARTICLE 14: GENERAL COVENANTS
14.1 Power Producer’s Covenants -
14.1.1 The Power Producer covenants and agrees to the followmg v

a) Notice of Damage or Emergency: The Power Producer shall (a) promptly notlfy Procurer
if it be_cor_nes aware of any ‘damage to or loss of the use of the Project or that could
reasonably be“expe'c'ted to 'éd'versely'affeCt the Project, (b) immediately notify Procurer
once it becomes aware of any event or circumstance that poses an imminent risk to ‘human
health, the environment, the PrOJect or the Premises. ‘

b) Project Condition: The Power Producer shall take all actions reasonably necessary to
ensure that the Project is capable of generation and delivery of solar energy at agreed rate
as per PPA & RFP. Subject to there being no Procurer Default, the Power Producer shall®
prov1de 24X7 onsite / offsite monitoring and maintenance of the Pro;ect throughout the
period of this PPA at no additional cost. ,

c) Consents and Approvals: While providing the installation work, solar’power and eystem
operations, the Power Producer shall obtain and maintain and secure all Consents and
Approvals required to be obtained and maintained and secured by the Power Producer and
to enable the Power Producer to perform such obligations as required under PPA and RFP.

d) lnterconnectlon with Discom: The interconnection of the Project with the network. of the
dlstrrbutlon licensee shall be made as per the technical standards for connectivity of
distributed generated resources regulations as may be notified by the competent authority.

‘The interconnection of the Project shall be as per the contracted Load and/or respective
voltage level applicable to the Procurer as per the provisions of the guidelines issued by
the competent aUth’ority. ‘

e) Health and Safety: The Power Producer shall take all necessary and reasoneble‘safety

T precautions with respect to providing the installation work, solar energy, and- system
Operatiohs that shall comply' with all Applicable Laws pertaining to'the health and safety of
persons and real and personal property.




RESCO-I Power Purchase .Agr_eemen.t

14.2 Power Producer’s Representatives . e
14.2.1 During the subsistence of this PPA, the Power Producer undertakes to respond to all
questions, concerns and complaints of the Procurer regarding the Project in a prompt and
efficient manner. The Power -Producer designates the following individual as its.
representative pertaining to_ performance of this PPA for the period from Effective date till
the COD: | |
Name: Shantanu Mishra
Telephone: +919820893919
_E-mail: shantanu.mishra@amplussolar.com _
14.2.2 The Power Producer designates the following individual as its representative and primary "
point of contact pertaining to performance of this PPA following the COD till Expiry Date:

Name: Nitin Kumar Garg— Project Manager
Telephone: +918875173734 '
E-mail: nitin.garg@amplussolar.corru
14.3 Procurer’s Covenants , _
14.3.1 Procurer covenants and agrees to the following:
a) Notice of Damage or Emergency: Procurer shall (a) promptly notify the Power Producer
if it becomes aware of any damage to or loss of the use of the Project or that could .
reasonably be expected to adversely affect the Project; (b) immediately notify the Power
Producer once it becomes aware of any event or circumstance that poses an imminent risk
'to human health, the environment, the Project or the Premises.
b) Consents: The »Proourer shall cooperate with the Power Producer to obtain such.
- approvals, permits, rebates or other financial incentives including those required for
installation of Project at the Premises and to draw/ consume/ sell solar energy. However,
it would be sole responsibility of Power Producer to obtain such approvals, permifs, rebates
or other financial incentives including those required for installation of Project at the -
Premises and to draw/ consume/ sell solar energy. ‘
The Procurer should grant similar access/grants/licenses to the Lenders and, Lenders
Representative to enable them smooth access to the site for site inspection.
c) In cases. where the Procurer and Building Owner are different, then similar undertaking for
access to premises in favor of Lenders has to be provided by the Building Owner. :
d) Access to Premlses, Grant of Licenses: Procurer hereby grants to the Power Producer _
4 license co-terminus with the Term of PPA, containing all the rlghts necessary for the |
- Power Producer to use and occupy portions of the Premises for the installation, o_p_er?trorl -
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- and maintenance of the Project pursuant to the terms of this PPA, including ingress and
egress rights to the Premises for the Power Producer and its employees, agents,
contractors ‘and subcontractors and access to electrical panels and conduits to
interconnect or disconnect the Project with the Premises’ electrical wiring with the consent
and approval of the Procurer’s authorized representative identified by the Procurer. '
Security: Procurer shall be responsible for maintaining the physical security of the
Premises. Procurer will not conduct activities on, in or about the Premises that have a
reasonable hkehhood of causmg damage, impairment or otherwise adversely affectlng the
Project,

[
hd

f) Regardless of whether Procurer is owner of the Premises or leases the Premises from a
building owner, Procurer hereby covenants that (a) the Power Producer shall have access -
to the Premises and Project during the Term of this PPA and for so long as needed after
termination to remove the Project pursuant to the applicable provisions herein, and (b)
neither Procurer nor Procurer's owner will interfere or handle any of the Power Producer’s
equipment or the Project without written authorization from the Power Producer.

g) Temporary storage space during installation or removal: Procurer shall provnde
sufficient space at the Premises for the temporary storage and staging of tools, materials
and -equipment and for the parking of construction crew vehicles and temporéry
construction trailers and facilities reasonably necessary during the installation work, Project
operations or Project removal, and access for rigging and material handling.

h) Storage space durmg O &M period: Procurer shall provide some space, if required, for

| keeping minimum tools and tackles compulsory for O &M actlvmes from the Initial Part
Commlssmnlng to Expiry Date. Also, if required, mrmmum necessary equipments shall be
kept at or near the Premises, with due permission from Procurer. ‘v
ir—Sunlight Easements: Procurer will take all reasonable actions as necessary to prevent
other burldmgs structures or flora from overshadowing or otherwise blocking access of -
' sunllght to the Project, mcludlng but not limited to such actions as may be reasonably
necessary to obtain a solar access easement for such purpose.

i. In the event that the Procurer fails to ensure adequate space for solar equipment

to ensure that other structures within hrs premlses do not partlally or whoily shade
any part of the Project and if stch shadmg occurs 'the' bower Producer may apply
for Deemed Generation furnishing the calculation for loss in revenue due to such
- shading supported by the relevant data, which shall be approved by Procurer within

one month of submission failing which the Power Producer shall claim provisional
‘ i

. /».‘., }l\ /!1 " i
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et

i

Deemed'Generation till the issL:e is finally settled. In case, Procurer requested to
shift the Project within the Premises to reduce/minimize the impact of shading then
complete cost of shifting shall be borné by the Procurer. The c'o‘sting would be as
per latest Standard of Rates (SOR) published by ‘concerned distribution utilify for

i

similar works; - , o BT S
ii. In the event that the Procurer fails to ensure adequate space for solar equip‘rhent-
to ensure that other structures outsidé his premises do not partially or wholly shade
any. part of the Project and if such shading occurs, the Power Producer may apply
for 80% of Deemed Generation furnishing the calculation for loss in revenue due to
such shading supported by the relevant data, which shall be approvéd by Procurer
within one month of submission failing which the Power Producer shall claim
provisional Deemed Generation till the issue is finally settled. In case, Procurer -~
requested to shift the Project within the Premises to reduce/minimize the impact of -
shading then 80% of cost of shifting shall be borne by the Procurer and remaining
will be borne by Power Producer. The costing would be as per latest Standard 6f
: Rates (SOR) published by concerned distribution utility for similar works |
j) Evacuation: Procurer shall offtake 100% of the solar energy generated, as per PPA
Capacity as agreed under this PPA, from the Delivery Point(s), and pay all invoices raised S
by the Power Producer under this PPA by the Due Date and pay interest on delayed .

RO~ Y S N

-

L

_ payments, if any, as per this PPA. v
k) Water: Power ‘Producer shall arrange water, as per the requirements of the Power
Producer, for periodic cleaning of the solar panels. The raw water connection point may be
provided by Procurer at site but water bill or charges against such connection .shall be | i
borne by Power Producer and to be mutually agreed between the Parties. '
14.4 Procurer’s Representatives ' S
14.4.1 During the subsistence of this PPA, the Procurer undertakes to ‘réspond to all questions,
concerns and complaints of the Power Producer regarding the Project in a prompt arjd
" efficient manner. The Procurer designates the following individual és-its representative _
pertaining to performance of this PPA during the Term of PPA: '
Name: P C ] D \de\’\/&d)\\ L‘)QOW\)
Telephone: +91 (7662) 241655
| E-mail: ssmc-rewa@mp.gov.in
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ARTICLE 15:- ASSIGNMENTS AND CHARGES -

15.1 AsS|gnments |

15.1.1 This PPA shall be bmdmg upon, and inure to the beneflt of the Partles and their respectlve
successor and permitted assngn This PPA shall not be assigned by any Party other than .
" by mutual consent between the Partles to be provided and evidenced in writing. _

15.1.2 Provided that, respectlve successor or permitted assign shall meet eligibility criteria as per
RFP and shall not be inferior, in any respect, to the concerned Party.

15.1.3 Provided that, Procurer shall permit assignment of any of Power Producer's rights and
obligations under this PPA in favour of lenders of the Power Producer, if required under
the Financing agreement.

15.1.4 Provided that, such consent shall not be withheld if Procurer seeks to transfer to any'
transferee all of its rights and obligations under this PPA.

15.1.5 Provided further that any ‘successor or permitted assign ldentlfled after mutual PPA
between the Parties’ may be required to execute a new PPA on the same terms and
conditions as are included in this PPA.

15.2 Permitted Charges ‘

15.2.1 Power Producer shall not create or permit to subsist any encumbrance over all or any of
its rights and benefits under this PPA, other than as set forth in ARTICLE 15:,
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ARTICLE 16: GOVERNING LAW AND DISPUTE RESOLUTION
16 1 Governing Law ‘ _ , S
16.1.1 This PPA shall be governed by and construed in accordance with the Laws of Indla Any_ ‘
legal proceedings in respect of any matters, claims or disputes under this PPA shall be
under the Jurlsdlctlon of approprlate courts in Bhopal/. Jaba'pur/ Indore.
16.2 Amicable Settlement ‘ ' : .
16.2.1 Either Party is entitled to raise any claim, dlspute or difference of whatever. nature ansmg .
under, out of or in connection with PPA or REP (“Dlspute") by giving a written notice
(Dispute Notice) to the other Party, which shall contain:
a) a description of the Dispute;
b) the grounds for such Dispute; and
c) all written material in support of its claim.
16.2.2 The other Party shall, within thirty (30) Days of issue of Dlspute Notice issued under Artlcle v
16.2.1, furnish: !
a) counter-claim and defences, if any, regarding the Dispute; and
b) all written material in support of its defences and counter-claim.-
16.2.3 Within thirty (30) Days of issue of Dispute Notice by any Party pursuant to Article 16.2.1 if
‘the other Party does not furnish any counter claim or defence under Article 16.2.2 or thlrty _
(30) Days from the date of furnishing counter claims or defence by the other Party, both
the Parties to the Dispute shall meet amicably to settle such Dispute. If the Parties fail to
| resolve the Dispute amicably within thirty (30) Days from the later of the dates mentioned
in this Article 16.2.3, the Dlspute shall be referred for dispute resolution in accordance with o
— Article 16.3.
16.3 Dispute Resolution ' S EE .
16.3.1 In case of dispute with Discom related to Net- Meter, ‘Power Producer ‘shall ?eek ]
Appropriate Commission help and other parties- WI” extend thelr full support in gettmg
favourable decision; : .
16 3. 2 In case of Disputed Bills, it shall be open to the aggrieved Party to approach the' Nodal
Agency or Court for dispute resolution in accordance with settled Law arid also for mterlm
orders protecting its mterest and the Parties shall be bound by the deqlsjon of the Nodal
Agency. o 7
Dispute Resolution by the Nodal Agency : v
16.3.3 Nodal Agency can be approached by either Party for settlement ofa dispute: o »
~ a) Where any Dispute {i) arises from a claim made by any Party for any matter related to »l
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Tariff or claims made by any Party which partly or wholly relate to any change in the
Tariff or determination of any of such claims could result in change in the Tariff, or (u)
relates to any matter agreed to be referred to the Nodal Agency, such Dispute shall be

. submltted to the Nodal Agency.
Disput_e Resolution through Arbitration

Dispute shall be resolved by arbitration under the provisions of the “Madhyé Pradesh
Madhyastham Adhikaran Adhiniyam, 1983”, as amended, as under, provided not settled
amicably as per this ARTICLE 16:. In such events, any party to such Dispute may refer
the matter to registrar under the Rules of the Indian Council of Arbitration:

a) The Arbitration Tribunal shall consist of three (3) Arbitrators. Each party shall appoint |

one Arbitrator within 30 Days of the receipt of request for settlement of dispute by
Arbitration. The two appomted Arbitrators shall within 30 Days of their appointment,
appoint a third Arbitrator who shall act as presiding Arbitrator. In case the party fails to -
appoint an Arbitrator within 30 Days from the date of receipt of request or the two
appomted Arbitrator fails to agree on third Arbitrator within 30 Days of thelr
appointment, the appointment of Arbitrator, as the case may be, shall be made in
accordance with the Indian Arbitration and Conciliation Act, 1996.

The place of arbitration shall be Bhopal/ Jabalpur/ Indore. The Ianguage of the

arbitration shall be Enghsh

- The Arbitration Tribunal's award shall be substantiated in writing. The Arbitration

Tribunal shall also decide on the costs of the arbitration proceedings and the allocation
thereof. ‘ | ; _‘
The provisions of this Article shall survive the termination of this PPA for any reason
whatsoever.

The award shall be of majority decision. If there is no majority, the award will be given
by the presiding Arbitrator. , : R A
‘Procurer shall be entitléd to co-opt Discom(s) as a supporting party in such arbitration
proceedings.

16.4 Parties to Perform Obligations _
16.4.1. Notwithstanding the existence of any Dispute and difference referred to the Arbitration

' Tribunal as provided in Article 16.3 and save as the Arbitration Tribunal may otherwise

, : direct by a final or interim order, the Parties hereto shall continue to perform their respective

ob

ligations (which are not in dispute) under this PPA or RFP.
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ARTICLE 17: SUBSTITUTION RIGHTS OF LENDERS

17.1 Substitution of the Power Producer

17.1.1 Subject to the terms of the PPA upon occurrence of an Power Producer Event of Default |
under the PPA, the Lenders shall, have the right to seek substitution of the Power Producer
by a Selectee, meeting or exceeding eligibility criteria as per PPA ot/ and RFP, for the
residual period of the PPA, for the purposes of securing the payments of the Total Debt
Amount from the Power Producer and performing the obligations of the Power Producer |

. in accordance with the provisions of this Article. ' ‘

17.1.2 ;The Lenders may seek to exercise right of substitution by an amendment or novation of
the PPA and other Project Documents executed between Procurer and the Power
Producer in favour of the Selectee, Procurer and the Power Producer shall cooperate with
the Lenders to carry out such substitution.

17.2 Procurer Preliminary Default Notice

17.2.1 Procurer shall, simultaneously to delivering a Procurer Preliminary Default Notlce to the
Power Producer, also issue a copy of it to the Lenders. '

17.3 Substltutlon Notice ‘

17.3.1 In the event of failure of the Power Producer to rectify the Event of Default giving"‘rise to
Procurer Preliminary Default Notice, the lenders, upon receipt of a written advice from
Procurer confirming such failure, either on their own or through its representative (“the
Lenders’ Representative) shall be entitled to notify Procurer and the Power Producer of the
intention of the Lenders to substitute the Power Producer by the Selectee, meeting or
exceeding eligibility criteria as per PPA or/ and RFP, for the residual period of the PPA (the'
“Substitution Notice”). i

17.4 Interim operation of Project , :

17.4.1 On receipt of a Substitution Notice, no further action shall be taken by"any Pa'rty to
terminate the PPA, except under and in_accordance with the terms of this_ Article of this
PPA. - '
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17.4.2 On issue of a Substitution Notice, the Lenders shall have the right to request Procurer to
enter upon and takeover the Pro;ect for the interim and till the substitution of the Selectee _
is complete and to otherwise take all such steps as are necessary for the continued -
operation and maintenance of the Project, including levy, collection and appropriation of
payments thereunder, subject to, the servicing of monies owed in respect of the Total Debt
Amount as per the Financing agreements and the Power Producer shall completely
cooperate in any such takeover of the Project by Procurer. If Procurer, at its sole and
exclusive discretion agrees to enter upon and takeover the Project, till substitution of the
Selectee in accordance with this PPA, Procurer shall be compensated for renderrng such

‘services in accordance with Article 17.8 herein. A :

17.4.3 If Procurer refuses to take over the Project on request by the Lenders in accordance with

Article 17.4.2 above the Power Producer shall have the duty and obligation to continue to
- Operate the Project in accordance with the PPA till such time as the Selectee is finally
. substituted under Article 17.6.10 hereof. -

17.4.4 The Lenders and Procurer shall, simultaneously have the right to commence the process
of substitution of the Power Producer by the Selectee in accordance with these terms and
the Power Producer hereby irrevocably consents to the same.

17.5 Process of Substitution of Power Producer

17.5.1 .The Lenders" Representative may, on delivery of a Substitution Notice notify Procurer and
the Power Producer on behalf of all the Lenders about the Lenders’ decision to invite and
negotiate, at the cost of the Lenders, offers from third parties to act as Selectee, either.
through private negotratrons or public auction and / or a tender process, for the residual
period of the PPA., Subject to and upon approval of, such Selectee shall be entitled to
receive all the rights of the Power Producer and shall undertake all the obligations of the

e Power Producer under the PPA and other Project Documents executed between the Power
Producer and Procurer, in accordance with these terms of substitution. ’

17.5.2 The Lenders and the Power Producer shall ensure that, upon Procurer approVihg the
Selectee the Power Producer shall transfer absolutely and irrevocably, the ownership of
the Project to such Selectee simultaneously with the amendment or novation of the PPA
and other Pl’OjeCt Documents executed between the Power Producer and Procurer in
favour of the Selectee as mentioned in Article 17.1.2.

17.6 Modality for Substltutlon

Criteria for selection of the Selectee:
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17.6.1

d)

The Lenders and / ot the I‘_end‘ers"Represen‘tative shall in addition to any other cfiteria that
they may deem fit and necessary, apply the following criteria in the selection of the
Selectee: . . ‘ . S

if the Power Producer is proposed to be substituted during the Construction Period, the
Selectee shall possess the financial capability used to pre-qualify bidders in the RFQ stage

(including the methodology prescribed therein) to perform and discharge all the residual -

duties, obligations and liabilities of the under the PPA. If the Power Producer is proposéd
to be substituted during the Operation Period, this criteria shall not be applicable. .

the Selectee shall have the capabilify and shall unconditionally consent to assume the
liability for the payment and discharge of dues, if any, of the Power Producer to Procurer
under and in accordance with the PPA and also payment of the Total Debt Amount to the
Lenders upon terms and conditions as agreed to between the Selectee and the Lenders;.
the Selectee shall have not been in breach of any PPA between the Selectee and any Bank
or any Lender or between the Selectee and Procurer, involving sums greater than Rupees’
fifty (50) lakhs at any time in the last two (2) Operational Years as on the date of the

substitution of the Power Producer.

any other appropriate criteria, whereby continuity in the performance of the Selectee’s. -
obligations under the PPA is maintaihed and the security in favour of the Lenders under

the Financing agreements is preserved.

Modalities:

The following moda‘lities shall be applicable to any substitution of the Power Producer by the

Selectee pursuant to this PPA:

~17.6.2 The Lenders’ Representative shall on behalf of ihe Lenders propose toProcurér (ihe

b)

“Proposal”) pursuant to Article 17.6.3 below, the name of the Selectee for acceptance,

seeking:

grant of all the rights and obligations under the PPA and the other Project Documents
executed between Procurer and the Power Producer, to the Selectee (as substitute for the " .

Power Producer);

amendment of the PPA and the other Project Documents executed between Procurer and o

the Power Producer, to the effect that the aforementioned grant to the Selectee, shall be
such that the rights and obligations assumed by the Selectee are on the same terms and
conditions for the residual period of the PPA as existed in respect of the Power Producer

under the original PPA and the other Project Documents executed between Procurer and;

the Power Producer; and ' ‘ , A




RESCO-I Power Purchase Agreemenf '
c) the executlon of new PPAs as necessary, by the proposed Selectee for the residual penod
. of the PPA on the same terms and conditions as are included in this PPA;

17.6. 3 The Proposal shall contam the particulars and mformatlon in respect of the Selectee the'
-data and information as any of Procurer may reasonably require. Procurer may mt;mate‘
any addltlonal requirement within thirty (30) Days of the date of receipt of the Proposal.

 17.6.4 The Proposal shall be accompanied by an uncondmonal undertaking by the Selectee that
it shall, upon approval by Procurer of the Proposal: | I
a) observe, comply, perform ard fulfnl the terms, condltlon's and covenants of the PPA and all
PrOJect Documents executed between Power Producer ‘and Procurer or'a new power -
purchase PPA or respectlve Project Document (in the case of the novation thereof), which
accordlng to the terms therein are required to be observed, complied with, performed and
fuifilled by the Power Producer, as if such Selectee was the Power Producer onglnally
named under the PPA; or the respective Project Document and - ' ' '
b). be llable for and . shall assume, discharge and pay the Total Debt Amount or then
outstanding dues to the Lenders under and in accordance with the Financing agreements
‘orin any other manner agreed to by the Lenders and Procurer as if such Selectee was the
Power Producer onglnally named under such Fmancmg agreements.,

17.6.5 At any time prior to taking a decision in respect of the Proposal received under Article 17. 6,
Procurer may require the Lender / Lenders’ Representatlve to satisfy it as to the eligibility
of the Selectee The decision of ‘Procurer as to acceptance or rejection of the Selectee,
shall be made reasonably and when made shall be final, conclusive and bmdlng on the

, Parties. . ‘
17.6.6 Procurer shall convey its approval or disapproval of such Proposal to the Lender / Lender's
Representative. Such decision shall be made by Procurer at their reasonably exermsed
*Wdlscretlon within twenty one (21) Days of: ' :
a) the date of recelpt of the Proposal by the Procurers: cr _ .
b) the date when the last of further and other lnformatlon and clarifications ln respect of any
data, particulars or information included in the Proposal requested by any of Procurer under
Article 17.6 above is received; whichever is later. S
If there is no decision is made within twenty one (21) Days, it shall be consndered as
‘deemed approval. - :
17.6.7 Notwithstanding anything to the contrary mentloned in this PPA, the approval of the
Procurer for the Selectee shall not be withheld in case the Selectee meets the criteria
mentloned in Article 17.6.
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17.6.8 Upon approval of the Proposal and the Selectee§ by Procurer, the Selectee: me'ntionv_ed in

-the Proposal shall become the Selectee hereunder

17.6.9 Following the rejection of a Proposal, the Lenders and/or the Lenders’ Representative shall

have the right to submit a fresh Proposal, proposrng another Selectee (|f the rejectlon was
on the grounds of an inappropriate third party proposed as Selectee) within sixty.(60) Days
of receipt of communication regarding rejection of the Selectee previously proposed The

. provisions of this Article shall apply mutatis mutandrs to such fresh Proposal

17.6. 10 The substitution of the Power Producer by the Selectee shall be deemed to be complete

upon the Selectee executing all necessary documents and writings with or in favour of the
Power Producer, Procurer and the Lenders sojas to give full effect to the terms and
conditions of the substitution, subject to which 'rhe Selectee has been accepted by the
Lenders and Procurer and upon transfer of ownersh_ip and complete possession of the

- Project by Procurer or the Power Producer, as the case may be, to the Selectee. Procurer

shall novate all the Project Documents, which they had entered in to- with-the Power
Producer in order to make the substitution of the Power Producer by the Selectee effective.
The quantum and manner of payment of the consrderatlon payable by the Selectee to the
Power Producer towards purchase of the PrOJect and assumptlon of all the rights and
obligations of the Power Producer under the PPA.and the Project Documents as mentioned
in this PPA shall be entirely between the Power rProducer, Selectee and the Lenders and
Procurer shall in no way be responsible to bear the same

17.6.11 Upon the substitution becoming effective pursuant to Article 17.6.10 above, all the nghts

of the Power Producer under the PPA shall cease to exist:
Provided that, nothing contained in this Article shall prejudice any pendlng I subsnstlng
claims of the Power Producer against a Procurer or any claim of Procurer against the
erstwhile Power Producer or the Selectee. |

17.6.12 The Selectee shall, subject to the terms and condrtlons of the substitution, have a period

: of ninety (90) Days to rectify any breach and / or default of the Power Producer subsisting

on the date of substitution and required to be rectified and shall incur the liability or

consequence on account of any previous breach.and / or default of the Power Producer.
17.6. 13 The decision of the Lenders and Procurer in the selection of the Selectee shall be final and
- binding on the Power Producer and shall be deemed to have been made with the
~ concurrence of the Power Producer. The Power Producer expressly waives all rights to

object or to challenge such selection and apporntment of the Selectee on any ground
.,/

whatsoever.
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17.6.14 The Lenders shall be solely and exclbusively‘ responsible for obtaining any and all ‘

- consents/approvals or cooperation, which may be required to be obtained from the Power
Producer under this PPA and Procurer shall not be Ilable for the same.

17 6.15 All actions of the Lenders’ Representative hereunder shall be deemed to be on behalf of
the Lenders and shall be binding upon them. The Lenders’ Representatlve shall be
authorised to receive payment of compensation and any other payments, including the

: consuderatuon for transfer if any, in accordance wuth the Proposal and the Financing

_ agreements and shall be bound to give valid dlscharge on behalf of all the Lenders.

17.7 Power Producer’s Waiver , | ;

+ 17.7.1 The Power Producer irrevocably agrees and consents (to the extent to which applicable
law ma'y require such consent) to any actions of the Lenders the Lender's Representative
and Procurer or exercise of therr rights under and in accordance with these terms.

17.7.2 The Power Producer rrrevocably agrees and consents (to the extent.to which applicable

| ~ law may require such consents) that from the date specmed in Article 17.6, it shall cease
to have any rights under the PPA or the Financing agreements other than those expressly
stated therein. - ' - - e

17.7.3 The Power Producer warrants and covenants that any PPA entered into by it, in reiatlon o
the Project, shall include a Iegally enforceable clause providing for automatic novation of
such PPA in favour of the Selectee at the option of the Lenders or Procurer. The Power
Producer further warrants and covenants that in respect of any PPAs which have already
been executed in relation to the Project and which lack a legally enforceable clause

providing for automatic novation of such PPA, the Power Producer shall procure an

amendment in the concluded PPA to incorporate such clause.

17.8 Interim Protection of Service and Preservation of Serurity

Appointment of a‘Receiver ‘ ' ‘ _

17.8.1 In every case of the Lenders issuing a Substitution Notice and Procdrerrefusing to take
over the Project and the Power Producer failing to operate the Project in accordance with

Articie 17.4 above and Procurer not electing to act as Receiver as per Article 17.8 below '

the Lenders may institute protectlve legal proceedlngs for appointment of a receiver (the

“Recelver ) to maintain, preserve and protect the assets held as security by the Lenders if

such right is granted under the terms of the Financing agreements. -
17.8.2 Prowded that in event of Procurer refusing to take. over the Project and the Power Producer
failmg to operate the Project in accordance with Artlcle 17.4 above, and if the assets of the
Project are, in the opmion of Procurer, necessary and required for the operation and

‘ u' ‘f.’ -
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maintenance of the Project, Procurer shall be errtitled to elect to act a_s the Receiver for the

purposes of this Article and be entitled to maintain, preserve and protect the said assets - =

by engaging an operator/servrce provider to act on their behalf and the Lenders and Power
Producer hereby consent and agree to the same Upon Procurer so rntlmatrng the Power \
Producer and the Lender's representative therr desire to act as Recelver the Power
Producer and the Lender's representative shall co-operate with Procurer,to facilitate the
same. - ‘

17.8.3 Upon appointment of the Court appointed Receiver or Procurer acting as Receiver, all the
Receivables received by such Receiver shall be deposited by the Receiver in the bank
account jointly designated by PROCURER and the Lenders. The Receiver shall be
responsrble for protecting the assets in recervershrp and shall render a true and proper
account of the receivership to the lenders in accordance with the terms of its appomtment.

17.8.4 When acting as a Receiver or operator in aCcordance with this Article 17.8 or Article 17.4,

' Procurer shall be entitled to be remunerated for such services as may be determined by
Central Electricity Regulatory Commission. Furthermore, when acting as a Receiver,
Procurer shall not be liable to the Lenders, the Lenders’ Representative, Power Producer
or any third party for any default under the PPA, damage or loss to the Power Statlon or
for any other reason whatsoever, except for wrlful default of Procurer.

17.9 Substitution Consideration ‘

17.9.1 The Lenders and Procurer shall be entitled to appropr.ate any consrderatron recelved for ‘
the substitution of the Power Producer as heremabove provided, from the Selectee towards
the payment of Lenders’ and Procurer’s respectlve dues to the exclusion of the Power
~Producer. ' e

"17.9.2 The Power Producer shall be deemed to have nomrnated constituted and appomts the
Lenders’ Representative as its constituted attorney for doing all acts, deeds and things as
may be required to be done for the substrtutlon of the Power Producer by the Selectee
pursuant to these terms. L ‘

17.10 Change in Lenders

17. 10 1 The Parties hereto acknowledge that during the. subsrstence of the PPA, lt is possrble that
any Lender may cease to remain as a Lender by reason of repayment of the debt or.
otherwise. Further it may possible that any Lender may be substituted or a new Lender may
be added. In the event of any Lender ceasing to be a party to the PPA or Financing
agreement respectively, the term and conditions:as prescribed in this Article shall cease to’
automatically apply to such Lender as the case may be. Further, upon any entity being
added as a Lender and in the event such entity is given the right to substitute the Power

Producer under the Fmancrng agreement and then the contents of this Artlcle shaII be

applrcable to the exercise of such right by the sard new entlty :
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ARTICLE 18: REPRESENTATIONS & WARRANTIES

18.1 Representations and Warranties of Procurer ‘ ,

18.1.1 Procurer hereby represents and warrants to'and agrees with the Power Producer as follows
and acknowledges and confirms that the Power Producer is relying on such
‘representations and warranties i in' connection with the transactions described in this PPA:

18.1.2 Procurer has all requnsute powers authorlsmg and has been duly authorised to execute and |

consummate this PPA;

v18 1.3 This PPA is enforceable against Procurer in acCOrdance with its terms; .

18.1.4 The consummation of the transactions contemplated by this PPA on the part of Procurer
will not violate any provision of nor constltute a default under, nor give rise to a power to
“cancel any charter, mortgage, deed of trust or lien, lease PPA, license, permit, evidence ,

- of indebtedness; restriction, or other contract to Wthh Procurer is a party or to which
Procurer is bound, which vrolatlon default or power has not been waived;

18.1.5 Procurer is not insolvent and no  insolvency proceedlngs have been |nst|tuted nor
threatened or pending by or against Procurer: _ 1 ,

18.1.6 There are no actions, suits, claims, proceedings or :investig'ation's pending or, to the best
of . Procurer's knowledge, threatened in writing agamst Procurer at law, in equity, or
otherW|se and whether civil or criminal in nature, before or by, any court, commission,
arbitrator or governmental agency or authority, and there are no outstanding judgements

_decrees or orders of any such courts, commission, arbrtrator or governmental agenues or
autnontles which materially adversely affect its ablllty to comply with its obllgatlons under
this PPA. ' .

18.1.7 Procurer makes all the representations and warrantles above to be valid as on the date of
this PPA.

18. 2—-"‘epresentations and Warranties of the Power Producer

18.2.1 The Power Producer hereby represents and warrants to and agrees with Procurer as
- follows and acknowledges and confirms that Procurer is relying on such representations
and warrantles in connection with the transactions descrlbed in this PPA. ’

18.2. 2 The Power Producer has all requisite power authonsmg and has been duly authorised to
execute and consummate this PPA; S ‘ ’

18.2.3 This PPA is enforceable agalnst the Power Producer in accordance with its terms
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18.2.4 The consummation of the transactions contemplated by this PPA on the part of the Power

Producer wiII not violate any provision of nor cdnstitute a default under, nor give rise to a
power to cancel any charter, mortgage, deed of trust or lien, lease, PPA, license, permlt
evidence of indebtedness, restriction, or other contract to WhICh the Power Producer isa

party or to which the Power Producer is bound WhICh violation, default or power has not‘ ;

been waived;

18 2.5 The Power Producer is not insolvent and no msolvency proceedmgs have been mstltuted

or not threatened or pending by or against the Power Producer;

18 2.6 There are no actlons suits, claims, proceedmgs or investigations pendmg or, to the best

of Power Producer’s knowledge, threatened in writing against the Power Producer at law,
in equity, or otherwise, and whether civil or crijminal in nature, before or by, any court,
commission, arbitrator or governmental agency jo'r authority, and there are no outstanding
judgements, decrees or orders of any such courgs, commission, arbitrator or governmental

- agencies or‘authorities, which materially adversely affect its ability to execute the Project

or to comply with its obligations under this PPA.

18.2.7 The Power Producer makes all the representatiofns andkwarranties above to be valid as on

it

_ the date of this PPA.
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ARTICLE 19: MISCELLANEOUS PROVISIONS

19.1 Amendment R : _ :

19.1.1 This PPA may only be amended or SUpplemented by a written PPA between the Parties or

- their successor and permitted assign and after duly -obtaining the approval of the

appropriate: authonty, if necessary and relevant. '

19.2 Third Party Beneficiaries - ‘ 4

19.2.1 This PPA is solely for the benefit of the Parties and their respective successors and
permitted assigns and shall not be construed as creatmg any duty, standard of care or any
liability to, any person not a party o this PPA. ‘

19.3 Industry Standard 4 -

19.3.1Except as otherwise set forth herem for the purpose of the PPA the normal standards of
performance within the solar photovoltalc power generatlon industry in thé relevant market
shall be the measure of whether a Party’s performance is reasonably and timely. Unless
expressly defined herein, words having well- known technical or trade meaning or under

popular market practice at the time of execution of PPA or meaning under Law shall be s0
construed.

19.4 Waiver

19.4.1 'No waiver by either Party of any default or breach by the other Party in the performance of

“any, of the provisions of this PPA shall be effectlve unless in writing duly executed by an
authorlsed representative of such Party.

19.4.2 Neither the failure by either Party to insist on any occasion upon the performance of the
terms, conditions and provisions of this PPA nor time or other indulgence granted by one
Party to the other Parties shall act as a waiver of such breach or acceptance of any variation
- or the relinquishment of any such right or any other nght under this PPA, wh|ch shall remain

~=~in full force and effect.

19.5 Entlrety ‘ ,

19.5.1 This PPA and the Schedules/ Arinexures are intended. by the Parties as the final expressron
of their PPA and are intended also as a complete and exclus:ve statement of the terms of




RESCO- Power Purchase Agreement

their PPA. ' ! : : :
19.5.2 Except as provided in this PPA, all prior wrrtten or oral understandings, offers or other

communications of every kind pertaining to this PPA or the sale or purchase of solar energy

under this PPA to Procurer by the Power Producer shall stand superseded and abrogated. -
19.6 Confidentiality ! o ,
19.6.1 The Partles undertake to hold in confidence thls PPA and not to dlsclose the terms and
conditions of the transaction contemplated hereby to third partles exeept

a)
b)

c)
d)

to their professmnal advisors;

to thelr officers, contractors, employees agents or representatives, financiers, who

need to have access to such information for the proper performance of their activities;
or i |

disclosures required under Law.

without the prior written consent of the other Party.

19.6.2 Provided that the Power Producer agrees and acknowledges that Procurer may at any

time, disclose the terms and conditions of the PPA and the Prdject Documents to any

oerson, to the extent stipulated under the Law.
19.7 Affirmation
19.7.1 The Power Producer and Procurer, each affirm that:

a)

b)

neither it nor its respective directors, employees, or agents has paid or undertaken to
pay or-shall in the future pay any unlawful commission, bribe, pay-off or kick-back; and
it has not in any other manner paid any sums, whether in Indian currency or foreign

" -currency and whether in India or abroad to the other Party to procure this PPA, and the

Power Producer and Procurer hereby undertake riot to engage in any similar acts
during the Term of PPA., '

19.8 Severability
19. 8 1 The invalidity or unenforceability, for any reason of any part of thls PPA shall not prejudlce

or affect the validity or enforceability of the remamder of this PPA, unless the part held

“iAvalid or unenforceable is fundamental to this PPA or remainder of this PPA.
19.9 No Partnership : o _
19.9.1 None of the provisions of this PPA shall constitute a partnership or agency or any such

similar relationship between the Power Producer and Procurer
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19.10 Notices : . S

19.10.1 Al notlces or other communications WhICh are requ1red to be given under this PPA shall
- be in'writing and in the English language. | ,

19.10.2 If to the Power Producer, all notices or other corrjmunications which are re'qu‘ired must

- be delivered personally or by registered post or facsimile or any other method ddly
“acknowledged to the address(es) below:

vAddress - . - 6 Floor, The Palm Square, Golf Course Extn Rd, Sector 66, Gurgaon 122102 HR
_ Attention : Shantanu Mishra

Email : shantanu.mlshra@amplussolar.COm

Fax. No 1 +91

Telephone No. : +919820893¢19 o o
19.10.3 Ifto Procurer, all notices or communications must be delivered personally or by registered
post or facsimile or any other mode duly acknowledged to the address (es) below:

Address : Hari Bhushan Nagar, Nr. Sanjay Gandhi Hospltal Rewa, Madhya Pradesh
Attenton  : P.C. D uiveds ( Dé.a'vg 2
Email . ssmc-rewa@mp.gov.in

Fax. No. : +91 (7662) 251167

Telephone’'No. : +91 (7662) 241655 S :

19.10.4  All notices or communications given by e-mail or facsmle shall be conf:rmed by sending

' a copy of the same via post office in an envelope properly addressed to the appropriate
Party for delivery by registered mail. All notices shall be deemed validly delivered upon
recbeipt evidenced by an acknowledgement of the i'ecipient unless the Party delivering
the notice can prove in case of delivery through the registered post that the recipient
refused to acknowledge the receipt of the notice desplte efforts of the postal authorities.

19.18:6 Any Party may by notice of at least fifteen (15) Days to the other Party change the
address and/or addresses to which such notices and communications to |t are to be
delivered or malled ‘
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19.11 Language ‘ L
19.11.1 All correspondence and communications between the Parties relating to this PPA and all
_ other documentation to be prepared and sdpplied under the PPA shall be written in
English, and the PPA shall be construed ahd interpreted .in accordance with English

language convention and practice. . _

19.11.2 If any of the correspondence, communicatione or documents is prep‘ar:ed in any language
other than English, the English translation of gsuch correspondence, communications or
documents shall prevail in matters of interpreﬁation.

19.12 'Breach of Obligations | , ’ S
19.12.1 The Parties acknowledge that a breach of any of the obligations contained herein would
. result in injuries as per Law. The Parties further acknowledge that the amount of the

Liquidated Damages or the method of calculeting the Liquidated Damages specified in -

this PPA is a genuine and reasonable ]pre-estlmate q)f the damages thatimay be suffered
by the non-defaulting party in each case specnfued under this PPA.

19.13 Nomination Restriction | .

19.13.1 Notwithstanding anything contained to the contrary in this PPA, wherever a reference is
made to the right of a Procurer to nominate a third Party to receive benefits under this
PPA, such third party shall have a financial standing comparable to that of Procurer.

19.14 Commercial Acts | ‘
19.14.1 Procurer and Power Producer unconditionally? and irrevocably agree that the execution;
delivery and performance by each of them oﬁ this PPA to which it is a Party constitute
o private and commercial acts rather than public or governmental acts. | o

19.15 Restnctlon of Shareholders / Owners’ Llablllty | .

19.156.1 Parties expressly agree and acknowledge that none of the shareholders of the Partles
hereto shall be liable to the other Parties for any of the contractual obllgatlons of the
concerned Party under this PPA. Further, the‘3 financial liabilities of the shareholder/s of

- each Party to this PPA, in such Party, shall be restricted to the extent provided in Sectien _
426 of the indian Companies Act, 1956 as amended or replaced.
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19. 15 2 The provisions of this Artlcle 19 15 shall supersede any other prior PPA or understandlng,

-whether oral or written, that may be existing between Procurer, Power Producer,
shareholders/ owners of the Power Producer or shareholders/ owners of Procurer before
the date of this PPA regarding the subject matter of this PPA.

19.16 No Consequential or Indirect Losses

19.16.1.

The liability of the Power Producer and Procurer shall be llmlted to that explrcrtly prowded '
in this PPA, Provrded that notwithstanding anythmg contained in this PPA, under no event

~ shall Procurer or. the Power Producer claim from one another any indirect or

‘consequentlal losses or damages

19.17 Independent Entity .

19171

19.17.2

The Power Producer shall be an mdependent entlty performlng lts obllgatlons pursuant

" to the PPA or/ and RFP.

Subject to the provisions of the PPA or/ and RFP the Power Producer shall be solely

‘ responsrble for the'manner in which its obligations under this PPA or/ and RFP are to be

_performed. All employees and representatives of the Power Producer or contractors

- engaged by the Power Producer in connection wrth the performance of the PPA or/ and

: RFP shall be under the complete control of the Power Producer and shall not be deemed

to be employees, representatlves contractors of Procurer and nothmg contalned ln the
PPA or/ and RFP or in any PPA or contract awarded by the Power Producer shall be
'construed to create any contractual relatlonshlp between any such employees,

- representatlves or contractors and Procurer.
19.18 Taxes and Duties

19.18.1

19.18.2

19.18.3

The Power Producer shall bear and promptly pay all statutory taxes duties, levres and
cess, assessed/ levned on the Power Producer, contractors or their- employees, WhICh are
required to be paid by the Power Producer as per the Law in relation to the executlon of
the PPA or/ and RFP and for generation/ supply/ sale of solar energy as per the terms of
thls PPA or/ and RFP , . _
Procurer shall be mdemnlfled and held harmless by the Power Producer agarnst any
claims that may be made against Procurer in relation to the matters set out in Article .
19.18.1. Procurer shall not be liable for any payment of, taxes, duties, levies, cess -
whatsoever for dlscharglng any obligation of the Power Producer by Procurer on behalf
of Power Producer

The tarlff specrfled in this PPA is mclusrve of all taxes and dutles etc., if any Power

Producer shail be entlrely responsible for all taxes duties, license fees, etc. All taxes




RESCO-| Power Purchase Agreement

payable shall be payable by the Power Producer. However, if anynew chenge in tax/duty
and cess ie effected in the period after the Financial Bid Submission Deadiine, and any . |
time during the period of Agreement, the same will be passed on by the Power.ProdUCer
to the Procurer as determined by the Competent Authority. To evaluate impact of any
change of laws in future, the rates applicable for each component shall be consrdered in
the ratio of:- | ' : .
¢ Material Component in the Capital Coet- 80% of the Benchmark capital ccst as
notified by MNRE vide notification no. 31 8/38/2018-GCRT dated June 15, 2018.
This will include the cost of Solar Cells : as 26% of the above referred benchmark
capital cost ] _
e ' Erection, Installation and Commussuonmg (1&C) component- 20% of the
Benchmark Capital Cost and _ o
» - Yearly operational cost will be consrdered as 3% of the Benchmark Caprtal cost
The Quoted Tariff would be adjusted as below based on the variations in the capital
cost and operational cost on account of change in taxes. Adjustment shall be allowed
only if the extent of variation in taxes is beyond the deviations specified in table below:

Variation Proportionate Effective Timeline

due  to | adjustments to '

change in | the tariff

taxes : g
Capital Cost + X% +0.8 X% If the relevant change is
(Adjustments will be ‘ notified after Financial Bid

‘considered only if

Submission Deadline till 3

the change is more months  prior to the
than 2.5%) Scheduled Completion
Date as per the terms of
i ; ' : PPA
Operational  Cost [+ Y% +01Y% If the relevant change is

(Adjustments will be
made only if change
is more than 5%)

notified after Financial Bid
Submission Deadline,
adjustment in tariff shall be
provided till the time such
change is in force.

19 19 Compliance with Law

19.19:1 Despite anything contained in thns PPA but without prejudlce to this Artlcle rf any"
provision of this PPA shall be in deviation cr inconsistent with or repugnant to the
provisions contained in the Electricity Act, 2003 -or any rules and regulations made there

. under, such provision of this PPA shall be deemed to be amended to the extent requrred ' S
to bring it into comphance with the aforesard relevant provnsnons as amended from tlme i

to time. " SR A
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IN WITNESS WHEREOF the Parties have caused the PPA to be executed through their duly
authorized representatives as of the date and place set forth above.

For and on behalf of . For and bn behalf of o
Shyam Shah Medical College ' s Wednesday Solar Private Limited

’ Name: Shantanu Mishra
Name P C D b.)i v ED| DeS|gnat|on Manager - BD
De.5|gnatlon. bDeEAN Address: 6 Floor, The Palm Square, Golf :

Address: Hari Bhushan Nagar, Nr. Sanjay = Course EXt“ Rd, Sector 66, Gurgaon
Gandhi Hospital, Rewa, Madhya Pradesh 122102, HR |

| @@m\/\/
‘S‘i nﬁtu/@/fmﬂﬁ'seal

Medicu . Leg . ‘
Wltneﬁ%ﬁiw P y ~ \ Witness:

zvnﬂwws) Sub € 2.

GJVO”D @fm mMesli

Signature with seal

et pﬁ@ G’\M .
/
4 ‘n} .
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TECHNICAL SPECIFICATIONS | | :
S. No. | Description Unit : Particulars

Grid Conditions at Interconnection Point
i) . Voltage: Nominal Hz
Variation %
ii) Frequency: Nominal Hz
Variation %
iii) Combined Voltage and Frequency | %
variation for. PPA Capacity : TR L1
iv) Power Factor: Nominal ; L\ag,: ! :
l Variation L ' v T To
Lag/lead
v) Baswf Input Level (Peak) kV |
“Fault Levels// ;‘M P,g L
) 3 I;Bé/se Maxifum ] | kA
i)y | Cle ‘ance time,é a:Mammum/{ T Ms A
Ramp Rates - ' -
All Projects shall be capable of increasing or decreasing their output (generation Ievel) by not
less than one percent (2%)' per mmute Such capability shall be demonstrated during the PrOJect i
load of more than 50%. ' T L

! Such ramp rate can be modified in view of the Govemmg System and Excitation Sy L Wdepl
proposed Solar Thermal Plant. - & B

s ) ‘ ‘:. “5‘\

%
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FULFILLMENT CERTIFICATE

This is to certrfy that Power Producer has lnstalled a

kWp Part Capacity/ PPA Capacrty

of Project on the Premise of the Procurer in accordance wrth RFP No. MPUVN/GCRT-RESCO
2017 181 692 and executed PPA dated ‘
Capacrty/ PPA Capacity is as follows:

The key features of the Part

S.No | Parameter Deecription j
1. | System Size Instalied 1 KWp
2. E:Xpected‘Anhuai Energy Generation
|73 Module Type | No. of Moduls instalied: .
R L Module'Supplier Name: ' ;
R | Capacity (kWp): | |
4. |nverter Type & Rating No. of Inverter: p
P Sudplier Name: '
_ Caoacity (KW or kVA) ;
5. Com‘t:)‘ihe_r Box Number: g
R o Supplier:
6. Electrical Parameter for interconnection |
7. Mounting type
8. Surface Azimuth Angle )
9. Tilt Angle
10. | Wind Resistance
11. Remote"Monitoring System
12." | Net Metering, if required for that part of ]
| capacity ' N
13. | Sign Board
14, 'i Danger Board
5 e Wit i se pomtsrfrequrred S S
16. Any additional work done please spemfy

The Power Producer shall provide a Remote Monltorrng System (RMS) to Nodal Agency/ Procurer
as prescribed in RFP and/or PPA.
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COD SCHEDULE o o
COD Schedule from the Date of Signing of PPA

S. No. | Milestone (Activity to be Pérforhied) T Day |

PPA Signing T -
T+ [1 Month]
T+ [2 Month]
T + [3 Month]
T + [4 Month]
T+ [5 Month]
T+ [6 Month)]
T + {7 Month]
T+ [8 Month]
coD_ | T+ [9 Month]
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RESCO-| Power Purchase Agreement

ANNEXURE I TARIFF SCHEDULE -

Fmanclal B|d for PrOJect (INR/kWh)

Operational Year

1. [T1=Rs. 1.739 per kWh (Quoted Tariff) -

. ,Quoted Tarrff must be appllcable for sale of Solar Power 1o Procurer from Initial Part

' Commlssmnlng to the end of flrst Operational Year. Bldderto provide the Quoted Tariff up to
4 decrmal places.

. Quoted Tariff shall be escalated by 3% at the start of each Operatlonal Year (second

Operatlonal Year onward) till the Expiry Date;

. Al measurement and calculatlon of tariff after escalatron for each Operatronal Year shall be ;
done up to four (4) decimal places with the fifth digit- of five (5) or above bemg rounded up .

and below five (5) being rounded down;

. The above Quoted Tariff is inclusive of any appllcable taxes. However, |f any new change in
tax/duty is effected in the period after the Bid Deadline and any time during the period of

Agreement, the same will be passed on by the Power Producer to the Procurer.

. Further, for clarification, PPA shall be signed for mdrvrdual Projects under Project Group but

Quoted Tariff shall remain the same for all Projects under Project Group However, rt shall
be applicable in accordance with respective COD dates,

The Tariff Schedule applicable for 25 Operational Years from the date of COD of the Project

is given in below table. .

. Tarxff Schedule- III Tanff Schedule- .
T for Project " "1V for Project TaIr;ff Slghedutle-
p Completlon after |~ Completion after C;f; {:é?)?l
- : 29th Oct:2019 and 29th Apr-2020 f P th Oct-
e on/before 2gth and on/before a er22092 o ¢
L ' ‘5:'_Apr-2020 -29th Oct-2020 (Rs./kWh)
: - (Rs: /kWh) (Rs./kWh) )
i 1.7396 1.8301 1.8120 17939 1.7396 .
2 17918 _1.8850 1.8663 1.8477 1.7918
3 | 1.8455 1.9415 1.9223 1.9031 1.8455
4 1.9009 1.9998 1.9800 1.0602 1.9009
5 1.9579 2.0507 2.0394 2.0190 1.9579
6 2.0167 2.1215 2.1006 2.0796 2.0167
7 2.0772 ::2.1852 2.1636 2.1420 2.0772
8 2.1395 2.2507 2.2285 2.2062 2.1395
9 2.2037 - 2.3183 2.2953 2.2724 22037,
10 2,2608 2.3878 2.3642 2.3406 2.2698 / .
1 2.3379 2.4594 2.4351 2.4108 23379/ /] -/
2.5332 2.5082 2.4831 ]
2.6002 2.5834 2.5576
2.6875 2.6609 2:6344
2.7681 2.7408 2.7134
%\J \ Page %‘xgws%_,_...
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RESCO-I Power Purchase Agréement

Tariff

Operational Schedule-1 |~ (f:or Prlcgtg
Year Quoted Tariff | . -Ompr l(ﬁl .
(Rs./KWh). (_)n/bgf__orevzgt,. ct
7| - 2019 (Rs./kWh

16 2.7102 2.8512 2.8230 12,7948
17 2.7915 2.9367 2.9077 . 2.8786
18 2.8753 3.0248 2.0949 - 2.9650
19 2.9616 3.1156 3.0848 3.0540
20 3.0504 3.2090 3.1773 3.1456
21 3.1419 3.3053 3.2726 ' 3.2399
22 3.2362 3.4044 3.3708 3.3371
23 3:3333 3:5066 3.4719 __3:4373
24 3:4333 3.6118 3.5761 .3.5404
25 3.5362 3.7201 3.6834 3.6466
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_RESCO-I Power Purchaée'Agre_ément o

: “ANNEXURE II: COPY OF LETTER RECEIVED FROM NODAL AGENCY CONFIRMING

PPA CAPACITY AND SUBSIDY
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