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THIS POWER PURCHASE AGREEMEN | Ithe Agreement lis madelfu}i M‘aa "
day of De%Sh  of L. 2NT . at Lucknow

£ . Between

¥s Shri Colonizers & Developers {P) Ltd. a company incorporated under the
Companies Act 1956, having i's -egistered affica at §-14, 2 Flaoar , Jaihind Commercia
€enfer Lalbagh , Lucknow U P. (herein after referred to as “Seller” or “Solar Power
Producer or SPP", which cxpression shall, unless repugnant to the context or mean rg
thereof, be deemed ta include its successurs and permited assigns) as a Party of the
FIRST PART;
i And

Bttar Pradesh Power Corporation Ltd., Lucknow a Company incorporated in India
and registered under the Campanies Ac:, 1853, having its registered office at Shakti
Bhawan: 14 — Azhok Marg, Lucknew -~ 226 001 (hereinafter referred to as “UPPCL". ar
“Procurer” which expressian shall, unless repugnant to the conlexl ¢r meaning thereof,
fie desmed to include its successors and permitled assigns) as a Party ot the SECOND
I;ART:

”
(A. P MISHRE)
i MD UPPCL ¢
¥
N




Seller or “Solar power producers” and Procurer are individually referred to as
‘Party’ and collectively referred to as 'Parties’.

WHEREAS:

"

a;

bl

d}

e}

fi

g

hy

Uttar Pradesh So ar Power Policy, 2013 has been issued by Governmant of Uttar
Pradesn for premoting the Selar Energy in Uttar Pradesh.

Uttar Pradesh Power Corporation Ltd. {UPPCL} nerainafter retered o as
'Procurer’, has been duly authorised to enler inla this Agreement on hehalf of
DISCOMS namely Pascnimaichal Vidyut Vitran Nigam Ltc, Poorvarchal Vidyut
Vitran Nigam Ltd, Madhyanchal Vidyut Vitran Nigam L:d, Dakshinarchal Vidyul
Vitran Nigam Ltd and will cirectly purchase cower generated from these se ected
200 MW Solar PV Projects for 12 years.

As per Uttar Pradesh Solar Power Policy 2013. UPNEDA had initiated a
compctitive  bidding process through issue of RfP (Request for Pigoasal)
Document for selecting SPP for setting up of Solar PV Project itotal aggregate
capacity of 200 MW} for supply of salar energy for 12 years to procurers.

M/s Shri Colonizers & Developers (P) Ltd, Lucknow (SPP} had registered itself
Wwith UPNEDA and after meeting the eligib lity requ rements and has got selectad
by UPNEDA for the construction, aperation & maintenance and supply of pawer
from the Solar PV praject of capacity 20 MW to the Pracurer in accordance with
the terme of this Agreement. The cetails of the plant are given in Schedu'e -3

M/s Shri Colonizers & Developers (P) Ltd, Lucknow has prov ded 1o UPNEDA,
Contract Performance Guarantae{s) as per format spacified in RiF.

The SPP has agreed to sign this Power Purchase Agreemen: with Procurar for
gale of Solar Photavoltaic Fower oy the SPP to the Procurer for 12 years as per
the terms and condticns of this Agreement.

Pracurer agree to procure Solar Photovoliaic Power ud to the Contracied Capacity
from the SPP as per the terms of this Agreement.

The Parties hereby agree to execute this Power Purchase Agresment setting out
the larms and conditions for the sala of power by SPP to Procurer.

All the othei RIP Project Documents will be executed by the Procurer and the
Seller simultaneously with the signing of t1.s Agreement.

Now thercfore, in consideration of the premises and mutual agreements,

Parties as follows:

covenants and conditions set fonth:ir;it Is hereby agreed by and betwesn the

N\ (5. P. MISHRE)
f/ ¥ " MD.UPPCL
E‘. £ .
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ARTICLE 1: DEFINITIONS AND INTERPRETATION

1.1. Definitions

In this Agreemant, the following words and expressions shall have the raspective

meanings set forth herein:

““Act or Electricity

Act 2003"
“Affected Party™

“Affiliate”

shall mean the Electricity Act, 2003 as amended from time to
time.

means the Procurar or Seller whese performance has been
affected by ar event of Force Majeure.

Company shall mzan a Company that, directly or indiracily,

i} contrals, ar

ii) i& conirolled ky. or

jiiyis under common control with, a Company ceveloping a
Project or a Member ir a Consortium developing the
Project and control means ownership by ong Company of
at least 26% {twenty six percent) of the voling rights of the
other Company;

“Agreement” ar
"Power Purchase
Agreement” or
"PPA"
"Appropriate
Commission”

shall mean this Power Purchase Agresmert including its
recitals and Schedues, amendec ar modified from time to
time In accordance wilh the terms hereof

shall mean Ihe CERC, cr the UPERC or the Jeint
Commission referred to in Section 83 of the Electricity Act
2003, as the case may be

“Approvals”™

“Average Poolad |
Purchased Cost

means tha permits, ¢learances, licenses and consents as are
listed in Schedule & hereto and any o:her statulcry approvals
required fof generation and sale of power

shall mean the weighted average price at which an alectricity
distribution company buys pawer from various sources.

(APPCY"
“"Bill Dispute shall mean the notice issued by a Paily raisng & Dispue
Notice" regarding @ Monthly Bill or a Supplamentary Bill 1ssuad by the

cther Party

"Billing Pariod" .

Shall be the calendar mantn ending with the Metering Dats
The first Billing Period shall commence from the Commercial

Operation Date and end with the Me:werdng Date

coresponding to the manth in which the Commercial

Oparation DCate occurs.

“Bllling Date”

shall be the first Business Day after the Metering Date of |

l each Billing Periad

Qu/‘

(A. P, MISERA}
WD, UPECL
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“Buslness Day”

shall mean with respect -0 Seller and Procure”, a day cther

than Sunday or a statutory haliday. on which the banks
remain open far business in Lucknow,

“Capaclty
Utilisation Factar"”
or "CUF”
"Commercial
Operation Date"

shall mean ‘9% availability of the Salar P Project at Lhe
tarminal Point of the solar plant on Contract Year basis;

Shall mean the date on which the Plant is available far|
commercial aperation and such dala as specified in a written
notice given at least ten days n acvance by the Seller ta
UPNEDA / Procurer{s).

“Change in Law™

“Compstent Court
of Law

“Consultation
Period”

shall have tha meaning asc1o24 therate in Aricie 12.1 of this
Agigament;

shall mean a7y court ar tribunal or any similar judicial or
guasi-judicial body in Lucknow that has jurisdiction to
adjudicate upon issues relating ta this Agreement;

"shall mean the period of sixty {80} days or such other langer

period as the Partizs may agree. commencing from the date
of issuance of a Seller Preliminary Default Notice ar Procurer
Preliminary Default Nolice as proviced in Article 13 of this
Agreement. for consultation between the Parties to mitigate
the consaguence of the relevant event having regard to all
the circumstances;

“Contract Year"

" ghall maan the period beginning from the Effective Date and

anding on the immediately succeeding March 31 and
{herzafter each period of 12 merths beginning on April 1and
ending an Marcn 31 provided that the last Conliact Year of ,
this

Agreement shall end on lhe last day of the Temn ‘of this
Agreemert:

“Contracted
Capacity"

shall_mean 20 MW (AC) of Solar PV power contracted
with Procurers) for sale of such powaer by the Saller
(20MVY AC capacty means 20 MWW AC output at the delivery |
point i.e. at the grid sub-station where the Project would be
connected 1.},

shall mean a day. if such a day is not a Business Day, the
immediazely succeeding Business Day:

“Dellvery Date™

shall mean tre date on which the Seller commenves supply
of the aggregate Contracted Capacity to the Procurers:

“Dispute™

snall mean any dispute ar difference of any kind between the

Seller and the Procurer in cannection with or ansing out of

this Agreement including but not limited o any issus on
the interpretation and scope of the terms of tis

Agrzement as provided in Article 16 of this Agreement:

N~

(A, P. MISHRA)
BSD L IPECL



“Due Date”

“Effective
Date"

“Electricity Laws”

shall mean the last day cf the month pravided the bill
is received and acknowledged oy the Procurer(si up to 4"
day of the month. Fer tha pils received and
acknowledged by the Procurer(s) after 47, it shall be 30"
day tram such date:

shall have the meaning ascribed chereto ir Artcle 2 ot

this Agreement:
shall mean the Electricity Act, 2003 and the rules and
regulations made there under frem time to time along
with amendments therate and replacements thereof and any
ather Law pertaining 1o electricity including regulations
framed by the Appropriate Commission:

“Energy Accounts”

shall mean the regional energy accountsistate cnergy
accounts as speciied in the Grid Code Issued by the
appropriate agency for each Month (as per their prescribed
methodolegy). ncluding the revisions and amsndments
theraof;

“Evant of Default”

shall mean the avents as defined in Aricle 13 f this
Agreement;

Shall mean the date cccuming twelve ¢ (12) years from the date
of commercial cperation of tha Solar PV Project:

“Farce Majeure
Event”

“Force Majeure” or

shall have the meaning asurived thereto in Article 11 of this
Agrecment

"“Grid Code" /
“|[EGC” or “State
Grid Codc”

I
shall mzan the Grid Code specified by the Central

Cemmission under Clause (h} of Sub-section (1) of Section
70 of the Electricity Act and/or the Siate Grd Code as
specified by the concerned State Commission, referrad under
Clause {h) of Sub-section (1) of Secticr 86 of the Elscuicity
Act 2003, =3 applicable;

“Incremental
Receivables™

shall mean tre amount of receivables, in exosss of the

amounts which have already been charged or agread to be
charged i1 favour of lhe parties by way of a legally binding

| agrecment, executed prior to the Effective Date;

“Indian
Governmental
Instrumentality” .

| “Invoice™ or "Bill”

shall mean the Gevernment of India, Gavernments of Stafe of
Uttar Pradesh and any Ministry, Cepartment, Board,
Authority, Agency. Corperation, Commission under the diract

| or indirect control of Government of India ar any of the abave

state Gevernment(s) or bath, any political sub-division cf any
of tham including any court or Appropriate Cammission(s} or
tribunal or udicial or quasi-judical kcdy in India;

shall mean either a Monthly Invoice. Monthly Bill or a

Supplamcnmry Invoice /Supplementary Bill by any cf the

A B MISHRAY
MDD URPPTH




“Injection Point”

“Interconnection
Facilitles™

“Injected Enorgy”

Is the point located at the substation of Transce / Discam, the
injection point shall alsc be the Delivery point or the metering ‘
poin: for estimation of energy generatian, shal also mean
“Point of Connectivity”

Shall mean the kilawatt hours of Electrcity actually fed and
measured by the energy meters at the Injecton Poin: in a
Bill ng Period and certified in the SLDC  STU/ CTU.

in respcct of the Seller ehall maan ali the facilities nstalled by
the Seller at the Salar PV Pcwer Plant to transmit the energy
to the grid.

“Interconnection
Point”

“Installed
Capaclty”
.t KV:!

shall mean the point where the power fram the transmiszion
| ne reaches ta the switchyard bus of Transca / Discom at the
Injection Peint, the interconnection point shall be located in
the periphery of Transca [ Discom substation.

means the capactty of the Preject at the generating
terminal(s) and shall be equal to 20 M.

means Kilovolts.

-l KwH ”
*Late Paymant
Surcharge”

means Kilowatt-haur. |
shall have the meaning ascibed thersto in Artcle 10.3.3 ot

this Agreement;

ul-awu

shall mean in relation to this Agreement, all laws including
Electricity Laws in force in India and any statute, ordinance,
regulation, notification ar code, rule, or any interpretation of
any of them by ar Indian Governmental Instrumertality and |
having ferce of law and shall further include without limitation
all applicable rules, regulations, orcers. notfications by an
Incian Governmantal Instrumentality pursuant ta or under any
of them and shall include without limitation al rules,
regulaions, dacisions and orders of tlhe Appropriate
Commission;

“Lotter of Credit”’
or "Uc”

shall have the meaning astiibed thereto in Article 10.4 of this
Agreement: ’

“Moetering Date”

far a Billing Pericd, means the midnicht of the last Day of the

for purposes of recarding of Injected Energy located at!

shall m=an a period of thirty (30} days from (and excluding)
:he date of the event, where applicable. else a calendar

calendar month.
““Netering Polnt"
Injection Point.
"Month"
month
| W means Megawa:ts.

“0 & M Default”

“[shal mean any default on the part of the Saller for a

zontinuads period of ninety {90} days ta (i) operate andfa® (i)

(A, P MISHZA)
MD,UPPCL

maintain (in aostf with P-udent Utility Practices)
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““Party" and
"Partles™

shall have the m2aning ascribed therete in the recital to this
Agreement,

“Payment
Security
Mechanism"”
“Preliminary
Default Notice"

““Project”

shall have the meaning ascribed thereto in Article 10.4 of this
Agreament; -

shall have the meaning ascribed thersto in Article 13 of this
Agreement;
| Shall mean the Solar PV Project as detailed under schadule-l
of this Agreement

"Project Site"

"Prudent  Utility
Practices"

TRBI"

shall mean the Reserve Bank of India:

means any and all parcels of real proosrty. rights-of-way.
easements and access roads related Lo the Plant.

means those practces, methads. technigues anc standards.
tnat are generally accepled for use in electic utility industries
taking irto acccurt cenditions in India, and commenly used in
prudent electric utility engineering ars operations to design,
enginesar, construct, test, operate and maintain equipment |
lawfully. safely, efficiently and economizally as applicaze te
power stations of the size, service and type of the Project.
and that generally conform to the manufacturers' operation
and maintenance guidelines.

shall have the same meaning as ascibed thersto in
Article 1C.3.4 of this Agreament,

“RPC

shall mean the relevanl Regional Power Commitiee
established by the Govarnmant of India for a specific region
in accordanue with the Electricity Act, 2003 for facilitaiing
integrated operation of the pawer syster in that region:

"Rupees”, "Rs." Or

wen

shall mean Indian rupees, the lawful currency of India

“Scheduled
Commercial
' Operation Datg” or
“Scheduled COD"
“SERC" '

shall be a date, 13 manths fram the Checive Dale, when the
Solar PV Project is required to be commissioned as per lhe
terms and conditians of the PPA: : !

Tshall mean the Electioty Reguistory Cormission of amyi

State in India  constitured under Seclion 82 of the
Electricity Act, 2003 or its successors, and includes a
Joint Commission constituted under Sub-s2ction (1) of
Saction B3 of tha Electricity Act 2003; : .

“sLDC"

State Load Dispatch Center as Constituted under Segticr 31
of Electrzity Act 2003.

“SLDC Charges"”

shall mean the charges lsvied by any of the relevant SLDCs
on tha Procure-s;

“Solar

shall mean the salgr ao'.va_'r oroject that uses sunlght for!

(4. P. BATSHRA]
T MD,UPPCL i



| Photovoltaic®  or ' diract conversion intc electricity and that is being set up
“Solar P¥" by the Seller{s) fa provide Solar Pewer ic the Pracurer,
“Solar Power” shall mean power gererated from the Solar PV Project,
“State "Means State Tranamission Utility as notified by the
Transmisslon Government of the Stata far eleciricity transmission.
Utility" or
“STU™

T“Tariff Payments” | shall mean the payments to be made urder Ionthly Bills as

Shall have the same meaning as provided for in Article 9 of
this Agresment; As qucted by the Seller though comszatitive
hidding and as attached in Schedule 10 of this Agreement

refered to in Article 10, )

“Technical Limits” | means the limts and constraints described in Schedule €,
relaling to the operations, maintenance and dispatch ol the
Project.

“Torm of shall have the meaning ascribed thereto in Adlicle 2 of

Agreement” this Agreement;

“Termination shall mean the notice givan by either Paites for termination

Notice” of this Agreement in accordancs with Article 13 of this
Agreemert:

“Voltage of means the voltage at which the Electricity generated by the

Injection” Project is requred to be injected to the STU / CTU / Discom
and shall be -— KV {Te be decided in consultation with STU
CTU ! Discom)

"Woek" shal mean a calendar week commencing from 0020 hours of
Monday, and ending at 24:00 haurs of the following Sunday;

1.2. Interpretation

Sava where the contrary is indicated, any reference in this Agreerent to

1.2

122

1.23

124

*Agraement” shall be construed as includ rg a referance to its Schedules andfar
Appendices andicr Annexura{s};

An “Article", a "Recital", a "Schadule® and a ‘paragraph / clause" shall be
construed as a reference to an Article. a Recital. a Schodule and a
paragraphiclause ressectively ot this Agreement:

A “erore” mears a reference to ten million {10,000,000) and a “lakh® means a
reference to one tenth of @ million (100,000);

An "ancumorance” shall be consliued as a reference to a mortgege. charge,
pledge, lien ar other encumbrance securing any obligation of any person or any
otter typ= of preferential amngemwluding. withaut limitation, titla transfer

(8. P TEHRS)
!'«'iD,UPPC!— 12



1.2.7

1.28

1.2.9
1.2.10

1.2.11
1.2.12
1213

1.2.14

1.2.15

and ratention arrangements} having a similar effect:

*Indobtedness” shall be construed so as to include any obligation (whether
incurred as grincipal or surety) for the payment cr repayment of mancy, whether
prasant or future, actual or contingent;

A "person” shall be construed as a reference ta any person, firm, company,
corporation. society, trust, government, state or agency cf a silats or any
assaciation or partnership whether or nal having separate legal persanality) of
wo or more of the above and a person shall be constued as including a
eference to its successors, pemittsc transferees and perrnitted assigns in
azcordance with their respective interasts;

"Rupee”, "Rupees” "Rs” or “"“shall denote Indian Rupees, the lawful
currency af India;

The "winding up”, "dissclution”, "insolvency”, or "reorganization” of a campany
ar corporation shall be construed so as to include any equivalent or analagous
proceedings uncer the Law cf the. jurisd ction in which such company or
corporation is incorporated or any jurisdiction in which such company cr
corporation carfies on businass including the seeking of liquidation, winding-up,
recrganization, dissolution, arrangement. protaction ar relief of debtars;

Words imoorting the singular shall include the plural and vice varsa;

This Agreament itsef or any other agreement or dacument shall be construed
as a refererce to this or 1@ such other agreement or documeni as it may have
keen, or may fram time ic time be, amended, varied, novated, replaced or
supplementad only if agreed ta between the parties

A Law shal be construad as a reference 1a such Law including its amendments
or re-enactments from time to time:

A lima of day shall, save as otherwise provide¢ n any agreement or document
be construad as a refererce to Indian Standard Time;

Different parts o this Agreement are to be taken as mutually explanatory and
supplementay to gach other and if there is any inconsistency between or
among the parte of this Agreement, they shall be interp-eled in a harmon ous
manner so as to give effect to each part;

The tables of contants and any neadings or sub-headings in this Agreement
have been inserted “or esse of reference orly and shall rot affect the
interpretation of this Agreement;

All interest, if applicable and payable undsr this Agreement, shall accrue from
day to day and be calculated on thg gasis of a year of three hundred and sixty
five {365) days; q“/

(&, P MISHRA)
=
MD.UPPCL I3
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1.2.16

1217

1.218

The words “hereof' o1 'W if and when used in this Agreement shall mean
a referanca to this Agre :

ding without limitation® shall mean thet any list of
ghall in no way restrict or limit the generality of
yect of which such examples are provided:

In the event of an?* N tency between this Agreement and GoUP's Solar
Policy read with RfP docunient, the later shall prevail upon.

(A. P. MISHRA)
MD,LPPCL
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ARTICLE 2: TERM OF AGREEMENT

21. Effective Date

2.1.1 This Agreement shall be desmed to have ccme into force with effect from the
date of sgning of this agrasment and shall remain in full force from the date of
commissioning of last unit of the Sclar PV Plant from whick sclar powar is
committed ta be supplied under this Agreement and such date shall ba referred
to as Whe Effective Date.

2.2. Term of Agresmant

221 This Agreemert subject lo Artice 2.4 and 2.5 shall be valid for a term from the
Effactive Date until the Expiry Date. This Agreement may ke extended fur a
further petiod on mutually agreed terms and conditions at least one hundred
aighty (180} days priar to the Expiry Data.

2.3. Extension of PPA

23.1. 180 Days prior to expiry of this agreement, UPPCL will extend this agreemerl
with SFEP for a furlher perice of 13 years at the price of gleventh year APPC.
However the budgetary suppat farm UP State Govermment as incentive as per
provision in the solar pelicy will be ava lable only for initial 12 years of PPA and
will 1ot be avai able for the extended PPA of 12 years.

2.4, Early Termination
2.4.1 This Agreement shall teminate betore the Expiry Date:

i. if either Seller or all ine Procurers fjointly} ferminates this Agreement.
pursuant ta Article 13 (Events of Default and Teimiraticr], of this Agreement:
or

ii. in such other circumstances as the Seller or all the Procurers (jointy} may
agree, in writing;

2.5. Survival

25.1. The expiry or termination of this Agreement shall nol affect any accrued rights.
obligations and liabilities of the Parties under his Agreement, including the right
to receive liquidated damages as per the terms of ths Agreement nor shall i
affect the survival of any continuing obligatiens for which this Agreement
provides, either expressly or by necassary implication, which are to surviva after
the Expiry Date or terminatian including thase under, Article 11 {Farce Majeurs),
Aice 13 (Events of Default and Termination) Article 14 (Liability and
Indemnificatian); Atticle 16 {(Gaver(iiny Law and Dispute Resolutian), Article 17




{Miszellanecus Provisions). and ather Articles and Schedules of this Agreemant
which expressly or by their naturs survive the Temn or termination of this
Agreemant shall continue and surviveamy expiry or lemnation of this
Agreement. qc/

(AP MISHRA)Y
MD,UPPCL
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ARTICLE 3: CONDITICNS SUBSEQUENT TO BE SATISFIED BY THE

SELLER / PROCURERS

3.1. Satisfaction of conditions subsequent by the SPP /Seller

3.1.1 The SPP agrees and undertakes to duly perform and cormolete all of the

al

b}

d)

e)

g:

hj

following activilies at the SPP's awn cost and rigk within two hundred forty
{240) days from the Date of Signing of PPA, unless such complelicn is
affected by any Force Majeure event, er if any of ihe activities is specifically
waived r writing by UPNEDA:

The S2P/Seller shall ©ave acquired land and taken possession of the total
land (equired far the Solar PV Project ar will acquires total land requirsd for
within two hundred forty (240} days of signing of PPA

The SPP/Seller shall have obtainsd all Consents, Clearances and Permits
required for supply of pows’ to the Procureris) as pef tie temns of this
Agreement. In case a Project Company is inorporated and the Consents.
Clearances and Pemnits have been oktained in the name of a comgany ather
than the Project Company, all such Consents, Clearances and Paimits shall
1ave been transferrad in the nams of such Project Company:

The SPP shall have achieved Financial Closuse and has provided a
sertificate to UPNEDA from the lead banker to this effect;

The SPP shall have sent a wrilten natice to UPNEDA and Procurers
indicating the Installed Capacity for the Pewer Project exoressed in MWV;

The SPP shall nave signed 3 Transmission Agreement with UPPTCLS
DISCOM confiming the evacualion and connectivity of T-ansmisgion system
with their Power Projec: switchyard.

[Ta be included if the Seller opts fer substtution rights of the Lender(s)] The
Seller shall have provided an irrevacable letterso the Lenders duly accapting
and acknowledging the rights provided to the Lenders under the terms cf this
Agreement and all other RfP Doguments;

The SPP shall have fufilled the Quelifying requirements according to criteria
mentioned in RfP Clause 2 10for Selection of Devaloper{s) for Procurement
af 200 MW Power from Grid Connect Solar Power Projects through Tariff
Basad Competitive Bidding Precess and produce the documertary evceence
for same.

The SPP shall have submitted to UPNEDA the relevant cocuments as etatac
above, complying with the oondigrj subsaquant, within two burdred fory

XA, P, MISHPA)
5\ MO, UPPCL

17



3.2. Conscquences of non-fulflimant of conditions subseguent

321 In case of failure ta submit the documants to UPNEDA within tireframe the
provisian of RfP as mentionea belew shall apply:

A

a.

b.

Upto 10 MW Solar PV Projects

Delay up to Ona {1] month:

In case tha commissiening of project is delayed ar the ceveloper is not able
lo meet the timelines as mentioned above then the Project Daveloper shall
pay to UPNEDA the Liquidated Damages (LD) al the rate of Rs. 50,000/~
per MW per day of delay. LD shall be payable on weekly basis an¢ in
advance befora cammencement of the week starting on Maonday and hall be
paid in the fanm of DD/Pay order payable to UPNEDA at Lucknow

On non-submission of the above mentiened amount UPNEDA shall have the
right to ‘rvake the Bank Guarantees submitted by the developer.

Delay above Qne (1] month:

For not achieving Commissioning / Schedule Delivery Date or not achieving
the timelires mentioned abavae UPNEDA | Pracurar(s) shall encash the Bank
Grarantee {BG) in tha following manner:

Delay up to two (2) manths - 20% of the total Perfoimance bank guarantas.

. Dalay of more than \wo (2} months and up ta threa {3) months - 40% of the
total Performance Bank Guarartee in addition to BG in clause-i akcve.

Delay of more than three (3) months and up to four (4} months - the
remaining Performance Bank Guarartees in addition to BG in clause-i and
i abhove. ’

Delay in the timelines for over and above four (4) months form respective task
will lead to create the necessary grounds far UPNEDA / UPPCL fa” termination of

Lol
B.

a.

/1 PPA
Above 10 MW Solar PV Projects

Delay up to Three (3) months:

In case the commissioning of project is celayed or the deve oper is not able
ta meat the timelines as mantioned above then the Project Developer shall
gay o UPNEDA the Liquidated Damages (LD} at the rate of Rs. 50.000/-
per MW per day of delay. LD shall be payable on weekly basis and in
advance before commencement of the week starting on Monday and shal be
paid in the form of DD/Pay order pgy§ble to UPNEDA at Luckncwvs.




322

323

324

325

On non-submiss on of the akeve mertionec amount UPNEDA shall bave the
right to invo4e the Bank Guarantees submitted by the developer.

b. Delay ahove Three (3) months:

Far nat achieving Commissioning / Schedule Delivary Date or not achicving
the timelines mantioned above UPNEDA { ProcLrer{g) shall encash the Bank
Guaranlesa (BG) in the following manner:

i. Delay ug to four (4) montha - 20% of the total Performance bank guarantee

ii. Delay of more t1an four (4) menths and up to five (5) menths - 40% of the
tatal Performance Bank Guarantee in addition to BG in c'zuse- above.

iii. Delay of more than five {5) months and up to six (§) months - the remaining
Performance Bank Guaranlees in addition te BG in clause-i and ii abave.

Delay in the timalines far over and above six (8) months fom respechve task will
lead to create the necessary grounds for UPNEDA { UPPCL for tamiration of this
PPA.

For -he avoidanca of doubt, it is clarified that this Article shall survive the
termination of this Agreement.

In case of inability of the SPP to fulfill any ona er mera of the conditions specified
in Article 3.1 dua to any Force Majeure event, the time period for “uffilment of the
Conditions Suosequent as mentioned in Article 3.1. shall be exisrcad for the
pariod of such Forge Majeure event.

Provced that due to the provisions of this Article 3.2, any increase n the time
periad for campletion of cenditions subsequent mentionad under Article 3.1. shall
also lead to an equal extension in the Scheduled Commissioning Date.

If Schedule Delivery Date is delayed due to constuction of transmission line by
Govemment of Uttar Pradesh then no penatty shall be imposed on the developer.

4.1, Performance Bank Guarantee

3.31

3.32

The Performance Bank Guarantec has se2n submitted by SPP within 14 days of
issue cf Lol fer guararteeing the commencement and continuity of the supply of
power up ta the Contracted Capacity wthin the time specified in this Agrermant

If the SPP fails to commenca supply of powe- from the Schaduled Commissioning
Date specified in this Agreement, subject to conditions mentoned in Article 4.7,
UPNEDA shall have the right ¢ encash the Performance Bank Guarantee without
prejudice ta the other ﬁ?,'l?ﬁ cf UPNEDA r this Agreement.

A ﬁ}
&
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> M retumn / release the Perfermance Bank
V__,‘nﬁerthe Commissioning Date.

Pm'ormanoe Bank Guarantes shall be without
Ay this Agreemant.
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4.1

ARTICLE 4: CONSTRUCTICON & DEVELOPMENT OF THE PROJECT

SPP’s Ohligations

4." 1 The SPP underiakes to be responsible, at SPP's own cost and risk. fur.

&) Obtaining all Consents. Clearances and Permits other than thase ootained
under Article 3.1.1 and main:aining sll Cansents. Clearances and Pammits in
full ferce and affect during the Tem of t1is Agreement; and

by Designing, consiructing, erecting, commissioning completing and lesting 1
Power Projact in accordance with the applicable Law, the State Grid Code. the
terms and conditions of this Agreement and Prudent ULility Practices

¢) The commencement of supply of power up to the Contracted Capacity to
Procurens) later than the Scheduled Commissioning Date; and continuancs of
supply of Power throughou: the term of agreement, and.

d) Connectirg the Power Sraject switchyard with the STUf DISCOM
Transmission Lines a: the outgoing Termnal Bay of the Power Praject
switchyard (Delivery Pcint): and

e} Owning tha Power Praject throughout the Term of Agreement free and clear of
encumbrances. excapt those expressly permitted under Adicle 15;

f) Maintaining its controlling shareholding provalent at the time of signing of PPA
up ta a period of one {1} year afier Comrnecial operational Date; and

g) Fulifilling all obligations undertaken by the SPF under this Agrasment.

4.2 Minimum CUF Limits

471 The Projacts developed on convetional solar PV technology should have a

minimum CUF of 15% ir any given coniract year. In case the develapers fail fc
supply energy pa<taining to minmum CUF in a contract year than the developer
shal pay a penaty equal to 10% of the project :anff to the Procurer, for suck
shortfall in units.

4.3 Grid Connactivity

431 The grid connectivity and associated evacuation tacilities from the solar pawer

plant substatiorvswitchyard to cistribution/transmission system *feed in substation®
will ba previded in accardance with UPERC {Grant of Cernectivity to Inbia-State
Transmission System) Regulations 2010 as amended from :ime ‘a time.

4.3.2 The responsibilily of getling connectivity qume transmission system owned by
23R 0

the Discom/STU will-Ha" the Praject loper. The cost of the transmission

(A, P, RISHRA
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4.4.3

434

435

4.386.

437.

438

4.4

4.41

line up -0 the ‘feed in substation® viz the point of interconnacticn where the
metering is done shall be bame by the Solar Project Developer. This transmissian
line shall be consfructec by the STU or Discom. whoever owns the feed in
substation. However the entire cosi of transmission ncluding cost of construction
of lina, wheeling charges, losses etc. as per applicable Regulations of the
commission will be borne by the Project Developer and will nct be met by the
STL/Discom.

Howevaer. for the projects ¢oming up in Non-Bundelkhand regiun “he seller shall
have the option to construct the transmssian lina on their own in ce-ardination
with STU/DISCOMS as the gase may be and in accordance with the provisions
o Electricty Act 2003 and applicable Regulations of the Commission.

Selleris) shall be responsible fer the Operation and maintenanse of dedicated
transmission line up to the ooint of connectlivity. Such arrangement shall be as
per the regulations specified by the Appropnate Commission. as amended fram
lirne a time.

Construction and vperation/maintenance of evacuaton system associsted with
plants shall 52 tha rasponsibiily of generatrg company.

The Intercennectior IMeiering Peini shall be located at the substation of Transco
! Discom, and generating company shall bear the cost for constructon of
interconnactian ! metering facilties up to the point of connectivity

For the projects coming in Bundelkhand region of the state of Uttar Pradesh,
expenditure on the construction ¢f transmission line and substation at the
Transco ¢ Discom 2nd will be borme by Government of Utiar Pradesh as
mentioned in the Solar Palicy of Ultar Pradesh 2012.

The Solar PV Preject shall be connected to the nearest substation at the
apprepriate voltage level.

Information regarding Interconnection Facilities

The SPP shall be required to obtain all information with regard to the
Intercannection Facilities as is reasonably necessary to enable it to design, install
and operate all interconnection plant and apparatus on both sides ie.
transmission side (Discam ! Transco side ) and SPM's side (power plan side) of
the injection Point to enable delivary of electricity to injection puint !
interconnection point.

4.4 Purchase and sale of Contracted Capacity

4.5.1

Subject to the terms and conditions of this Agreemant, the SPIP undartakes to sell
ta Procurer and Procurer undetakss to pay Tarfl far all the energy
suppliec at *he Delivery correspercing ta C(it:a/cmd Capacity.

‘ ooy IR ol S T
b Lo (AP NISHERA)
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4.5 Right to Contractad Capacity & Energy

48.1

Pracurer. ot any time during @ Contract Year. shall not be obiiged to purchase any
additional energy from the SPP beyond the contractad capacity with & maximum
CUF of 21%. If during any caniract year, it ig found that SPF has not been able la
generate minimum energy 26.280 Million KWh {MU) on accourt of solely
attributable to SFP, the non-compliance by SPP shall pay such compensation to
procurers.

48 Extensions of Time

471

In the evant that tha SPP is preverted from performing its obligations under Article
1. by the Scheduled Commissioning Date fue ta:

a) any STU/Procurars Cvent of Default; or
bj Force Majoure Events affecting STU/Procurers. or
¢y Force Majeure Events affecting the SPP,

the Scheduled Commissioning Dale and the Expiry Date shal be defered,

_ subject to the limit prescribec ir Aricls 4.7.2, for a reascnable period but not less

473

474

than ‘day for day' basis, to permit the SPP or STU/Procurers through the use of
due diligence, to overcome the affects of the Force Majeure Events affecting the
SPP or Procurers, or till such time such Evant of Default is rectified by
STU/Procuners.

Subject to Aricle 4.7.8. in case of extension occurring due to reasons specified in
Aticle 4.7.1(a). any of the dates specified therein can be extendad, subject to the
condition that the Scheduled Commissioning Date would not be extended by more
tnan six {6) Months.

In case of extension due to reasons specified in Article 4 7.1(2) and {c). and if
suct Force Majeure Event continues even after a maximum periad af three [3}
monthe any of the Parties may chonse ta leminate the Agreément as per the
provisions of Article 13.5.

If the Parlies have not agreed, within thirly [30) days after the affected Party s
pexformance has ceased to be affectad by the relevant cirsumstance, on the time
period by which the Scheculed Commissioning Date or the Expiry Date should be
deferred by. any Party may raise the Dispule Lo ke resolved in accordance with
Article 16.

As a result of such extension. the Scheduled Commissioning Date and the Expiry
Date newly detemmined shall be deemed lo be the Scheduled Cammissioning
Date and the Expiry Date for tha purposes of this Agreement.

Notwithstanding anything tc the w%onmined in this Agreement, any
C G (AL POMISHRA
D, UPPCL -



extension of the Scheduled Commissoning Date adlsing due to ary reason
envisaged in this Agreement snall not be allowed beyond 6 mcnths gr data
datermined pursuant to Article 4.7 1 whichever is later.

4.7 Liguidated Damages for delay in commencement of supply of power to
Procurers

481 ¥ the SPP is unable to commence supply of pewer to Procurars by the
Scheduled Cecmmissioning Date other than for the reasons specified in Article
4.7.1, the SPP shall pay to UPNEDA, Liquidated Damages for the delay in such
commencemant of supply of power and making the Contracted Capacity available
for dispaten by the Schaduled Commissioning Date as per fallow ng:

A. Upto 10 MW Solar PV Projects

3. Delay uu lo One (1] month:

In case tne commissicning of project is delayed or the developer is net able f¢
meet the limelines as mentioned above then the Project Develaper shal pay to
IUPNEDA the Liguldated Damages (LD} at tnz rate of Rs.50,000/- per MW
per day of delay. LD shall be payab'e on waekly basis and in advance befare
commencement of the week starting an Monday and shall be paid in tha fem
of DD/Pay order payable to UPNEDA at Lucknow.

On non-subrricsion of the abave mentioned amount UPNEDA shall have the
right ta invake the Bank Guarantees submitted by the developer.

b Delay above One (1} month:

For not achieving Commissioning / Schedule Delivery Date ar net achieving the
timelines mentioned above UPNEDA ! Procureris) shall encash the Bank
Guarantee (BG) in the following manner

i. Delay up to two {2) months - 20% of the total Performance banx guarartee.

i Delay of more lhan twe {2} manths and up to threa (3) monlhé - 40% of the
tolal Perfermance Bank Guarantee in addition to BG in clause-i above.

ii. Delay of more than three (3; months and up to four (4) months - the
remain'ng Perormance Bank Guarantees in addition to BG in clause-i and
ii above.

Delay in the timelines for over and abave four (4) menths form respective lask will
lead to create the necessary grounds for UPNEDA for temination af this PPA

B. Above 10 MWV Salar PV Projects Q/

a. Delay up to Toree (S1months , » 5 pyapRAY
S =%\ MD,UPPCL.
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483

454

In casa tha commissioring of project is delayed or the developsr is not able
ta meet the timelinas as mertioned abova ther the Project Daveloper shall
pay to UPNEDA the Liquidated Damages (LD) al (he rate of Rs. 50,000/-
per MW per day of delay. LD shall ba payable on weekly basis arc in
advance before commencement of the week starting on Mancay and shall be
paid in the form of DD/Pay order payabla to UPNEDA al Lucknaw.

On non-submission of the above mentioned amount UPNEDA shall have the
right @ invoke the Bank Guarantees submitted by the developer.

h Delay ahove Three {3) months:

For not achiev ng Commissioning / Schedule Delivery Date or not achieving
the timelinas mentioned above UPNEDA ! Procurer(s) shall encash the Bank
Guarantee (BG) in the following manner.

i. Delay up to four (4) morths - 20% of the total Performance bank guarantee.

ii. Delay of more than four i4) mcnths and up to five (5) monthe - 40% of the
total Performance Bank Guarantee in addition to BG i1 clause- above.

iii. Deiay of more than five (51 months and up to six (6) months - the remaining
Performance Bank Guarantees in addition to BG in clause-i and ii abeve.

Dclay in the tmalines for over and above six () manths form respetiive task will
lead to create the necassary grounds far UPNEDA ! UPPCL for temnination of Lol
! PPA.

If Schedule Delivery Date s delayed due to constraction of trans mission line by
Government ¢f Uttar Pradesh then nc penalty shall be imposed on the develaper.

The maxirum time period allowad for commissionng of the Project without
payment of Liqudated Damages and encashment of Perfanmance Bank
Guarantee shall be limited to 13monthsfor the project sacacity upto 25 M/ and
18 months tor the project capacity abave 25 MW from the date’of scning of this
agresment it shall be considered as an SPP Event of Detault and provislan af
article chall apply and PPA will be lermirated and the Project shall be removed
from the list of selcected projects.

If the SPP fails to pay the amount af liquidated damagss within the period o° ten
0y days as specified in Article 4.8.1, UPNEDA shall be entitied to recover the
said amount of the liquidated damages by invoking the Performance Bank
GGuarantee. If existing Performanca Bank Guarantee is for an amaunt which is
logs than the ameunt of the liquidated damages payable by the SPP 1o UPNEDA
under this Aricle 4.8, then the SPP shall be liable to farthwith pay the balance
amount with n ten {10) days of the invggation of the Performance Bank Guarantce
by UPNEDA. ﬁ/

AP iSkRA
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4.9 Acceptance/Performance Test

49.1 Prior to synchronizaton of the Power Project, the SPP shall be required to get the
Projact certified for the requisite acceptanca/performance test as may bes aid
down by an agency identified by the UPPCL to carry out testing and certification

for the salar power projests.

P RISHRA)
MD,UPPCL
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ARTICLE 5: SYNCHRONISATION, COMMISSIONING AND COMMERCIAL

OPERATION

5.1 Synchronisation, Commissioning and Commercial Operation

511

5.1.2

513

514

3.1.8

The SPP shall give the cancerned UPLOC / SLOC and Procurer and UPNEDA at
least sixty (60) days advanced preliminary written notice and at feast thirty {30}
days advanced final written notice, of the date on which t intends to synshronise
the Pawer Praject to the Grid System.

Subject to Articla 5.1.1, the Power Prcject may be synchronized by the SPP to the
Grid System when it meets all the connection conditions prescribed i1 Uttar
Pradesh Grid Code then in effect and otherwise meets all vlher rdian/State legal
requirements for sync-onization to the Grid System

The synchronization squipment shall be installed by the SPP at ite generation
facility of the Power Project at its own cost. The SPP shell synchronize its system
with the Grid System only after the appraval of synchronization scheme is granted
by the head of the concerned sub-station'Grid System of Transee ! Discom and
checkingfverifization is made by the concerned Transco and Discoms Autharities
of tha Grid System.

The SPP shall immediately after cach synchronization /npping cf generator,
inform the sub-station of the Grid System to which the Power Project is electrically
connected in accordance with State Grd Code. 3

The SPP shall commissicn the pmjo:it wiwm for 20 MW power plant.

(AL RISHEAY
MD,UPPCL
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ARTICLE &: DISPATCH

6.1 Dispatch

3.1.1 The Power Project shall be requirad to maintain compliance to the applicable Grid
Code requirements and direclions, if any. as specified by conueined

SLDCIUPLDC from time to ime. k{ i

ENA. 2. MISHRA)
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ARTICLE 7: METERING

7.1 Motors

711

713

714

7.1.8

7.1.6

As psr state metering code. for measuremen: of solar energy supplied by Solar
generating statong within the State. meter shal be provided ¢n each ou:going
foader at the power station designated as main meier for billing purpose. Check
meter shall be provided along with main meter on each outgoing feeder. Meters
shall aisc be provided on lhe other erd of the 33kV /132 KV feeder to safve as
secondary back-up mster. Meters on each generator and each auxiliary
\ransformer shall work as backuo meters. The consumption recorcec by main
meter shall be compared with the consumption racardad by secondary backaz
meter on 33k\Vi132 KV feeder to work ouf trarsmission losses as well as to
monitor the correct funsti oning of bath meters

As per state metering code. the metering systam shall comprise of main, check,
backup and secondary backup meters. In the event of main meter or more than
one meter becoming defective the order of precedence for billing shall be (a)
main (b} check {c) backup (d) secondary bac<up

For installation of Meters, Meter testing, Meter calibration and Meter reading and
all matters incidental thereto. the Sellar are the Pracurer(s) shall “allow arc be
baund by the Central Electricity Authority (Installation and Operation of Metars)
Regulations, 2008, (he State Grid Code and ABT as amended and revised from
fime to lime.

All maters {a) main {b} check {c) backup metzrs at Transea ! Discom Substation
shall be provided by saller at the cost of seller The secondary oackup maters at
Solar PY Power Plant Generating Substation shall be providee and instalied by
galler at the cost of seller.

The SPP shall bear all cost pertaining to installation. testing. calibration
maintenance. ranawal, and repair of all the meters refered at 7.1.4 above.

Energy Accounts shall be binding on t%)anies fer billing and paymeni
purposes.

C N>
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ARTICLE 8: INSURANCES

8.1 Insurance

8.1.1 The SPP shall effect and maintain or cause to be effected anc inaintained, at its
own cost and expense, throughout the Term of PPA. Insurances against such
risks, with such deductbles and with such endorsements and co-insurad{s}, which
tne Prucent Ulility Practicas would ordinarily merit maintenance of and as required
under the Financing Agreements.

8.2 Application of Insuranca Proceeds

8.2.1 Sava a@e axpreesly provided in this Agreement or the Insurances, the procsads of
any insurance claim made due to loss or damage to the Power Project ar any part
of the Power Project shall be first applied to reinstatement, replacement or
renewal of such less or damage.

8.2.2 If a Force Majeure Event renders the Power Project no longer economically and

technically viable and the insurers under the Insurances make payment on a “fetal

- loss™ or equivalent basis. Precurers shall have no claim on such proceeds of such
Insurance.

8.3 Effect an liabllity of Procurers

8.31 Nawithstanding any liabilily or obligation that may arise under this Agreement,
any loss, damage, liability, payment, obligation or exgerse which is insurad or nat
ar “or which the SPP can claim compansation, undar any Insurance shall not be

charged ta or payable by Procurars . QA/

(A. P MISHRL)
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9.11

912

ARTICLE 9: APPLICABLE TARIFF

The SPP shall be entitled to receive a Tanff of Re 8.01/KWh [Insert as spplicable]
for the enargy supplied at the Metaring Point during a Contract Yaar pertainng ‘o
the Contracted Capacity.

Pracurer will be liabla to pay the project devalaper the (ariff as signed in the PPA.
Qut of the total per unit tarff the tariff which has been arrived fram the Lalest
Finalized Case — | bidding for convantional pawer project as c¢onducted by
UPPCL will be paid from the LIPPCL kitty and the balance amaunt will be rooted
through UPNEDA te UPPCL and will be paid to the developer on manthly basis
for the entire duration of the PPA,

Quoted Single tariff = (tarff amived from Case | bidding for conventional powar
project + balanca amount paid by UPNEDA).

9.1.3 UPPCL and SPP shall agrae for extension of this agreement for further 13 years.

And with the tariff fo the sale of power to UPPCL fo- the extended periad shall be
the price of sleventh year Average Pooled Purchase Cost {APPC). However fhe

" budgetary suppcrt form UP State Governmenl! as incentive as per provigion in the

solar policy will be available only for initial 12 years of PPA and will not be

a (JL\ .D P\"I'SPRJ‘E}-
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ARTICLE 10: BILLING AND PAYMENT

10.1 Gencral

10.1.1 From the commencement of supply of power 2y the Seller, tha Pracurars shall
pay tno the Seller the monthly Tariff Payments. on or before the Due Date. in
accordance with Tarif as specified in this Article 9 and Schedule 12. All Tarifl
Payments by lhe Procurers stall be in Indian Rup=es.

1D.2 Dellvery and Content of Monthly Bills

1621 The Seller shall issue to each Procurer a signed Monthly Bill for the
immediately preceding Menth not later than ten (1) days of the next Month. In
case the Monthly Bil for the immediately preceding Month issued after ten {10}
days of tha next Month, the Due Date for payment of such Merthly Bl shall be
exienced by thirty {30} days.

Provided that.

a. if the date of commercament of supply of powar falls during the period
between the first {1st) day and up to and including the fifteanth {15th) day
of a Month, the first Monthly Bill shall ke issued fer the period urtil the last
day of such Manth, or

b. i the date of commencement of supply of power ‘alls after the fiflesnth
{15lh} day of a Month, the first Monthly Bill shall be issued for the period
commencing from the Delivery Data until the last day of he immediately
following Month.

Providad further that f a Manthly Bill is received an cr before the second (2nd)
day of a Mcrth it shall 52 deemed 1c have been received on the gecond (2nd)
Business Day of such Month. :

10.22 The Monthly Bill preparad as detaited in Schedule 5 of the PPA. shall inc'uce
the fallowng;

it Pravisional Bill For Salar PV power supplied in the immediately preceding
Month:

{@) Adjustments against the P-ovisional Bills) based on Energy Accounts
for the Solar PV power supplied in the Month{s) precading to the
previous month{s):

{b) Any other adjustments to cover charges in open access related
charges and any other prqxen}d adjustrents:

(AP MISHRA;
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iy Late Payment Surcharge, if any: and

iiil Texes. Duties, Levies &tc as applicable

10.3 Payment of Monthly Bills

*0.3.1

10.3.2

10.3.3

1034

The Pracurers shall pay the amourt payable under. the Monthly Bill on the Due
Date -a such acoourt of the Seller, as shal have been previous y netified to the
ProcLrers in acsordance with Article 10.3 2 below.

The Seller shall apen a bank account at Lucknaw. Uttar Pradesh [*Seller's
Designatad Account”) far all Tariff Payments be made by lhe Pracurers to the
Seller, and notfy the Procurers of tha details of such accoun: at least ninety
(90 Days before the dispatch of the first Monthly Bill. The Procurers shall also
designate a bank account at Lucknow (the "Procurer's Designated Accaunt™)
for payments le be made by the Seller to tha Pracurers, if any, and notify the
Seller o° the details of such account ninety (90) days before the dispatch of the
first Monthly Bill. The Seller and fhe Pracurers shall instruct their raspective
bankers to ma<e all payments under this Agreement to the Procurars’
Des gnatad Account or the Seller's Dasignated Account, as the case may be,
and shall notify either Party of such instructions on the same day.

Late Payment Surcharge

In the event of dalay in payment of a Monthly Bill by the Procurers sixty {60}
days keyond its due date, a Late Payment Surcharge shall ba payable by th2
Procurers to the Seller at the rate of 1.25% per month on the outstanding
amount caleu ated on a day ta day basis. The Late Payment Surcnarga shall
be claimed by the Szller through the next Monthly Bill.

Rebhate

For paymant of any Bill within due date, the following Rebate shall be paid by
the Seller to the Procurars in the following manner .

a) A Rebate of 2% shall be payablz to the Pracurers for the payments made in
full within one Buziness Day of receint of the Rill by the Frauurar.

b) For paymert of Bill subsaquently but up ic the Due Date, a rehate of 1%
shall be allowed for the payments made i ful.

¢} Na Rebate shall be payable on fhe Bills raised on account of taxes, duties
and cess ete.

10.4 Payment Security Mechanism

Letter of Credit {LC):

10.4 1 The Procurers shall provide to the Seller, in respect of payment of it Monta y
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1042

10.4.3

10.4.4

10.4.E

10.4.6
1047

10.4.8

Bille, an unconditional, revalving ard irrevocable Istter of credit (‘Letier of
Credit™), opened and maintained by the Procurers, which may be drawn upon by
the Seller in accordance with this Article The Procurers shall crovide tc the
Saller draft of the Letter of Credit proposad to he prowided to the Se ler two (2)
manths hefore the Scheduled Commissioning Date.

Nat later than one {1 month before the start of supply. the Procurers saall
thraugh a scheduled bank at Lucknow open a Letter of Credit in favour of the
Seller, ta be mada operative at least 15 days prior to the Due Date of its first
Montkly Bill under this Agresment. The Letter of Credit shall have a term of
twelve (12) monits and shall be reviewed every year. ir tha month of January
and revisad w.e.f. April for an amount equal to®

i for the first Conract Year, equal ta the estimated average monthly
hilling,

iy far each subsequent Contract Yaar, equal to the one paint ane {1.1}
timas the average of tna monthly Tariff Payments of the previous
Contract Year.

Provided that the Seller shall not draw upen such Letter of Credit prior to the
Due Dats of tha relevant Monthly Bil, and shall not make more han one drawal
11 a Month.

Provided further that if at any time, such Letter of Credit amount falls short of the
amount specified in Article 10.4.2 due to any reason whatscever the Pracureys
shal restore such shortfall within seven (7) days.

The Procurers shall cause the scheduled bank issuing the Lefter of Credt to
intimata tha Seller, in writing regarding establishing of such imevocable Letter of
Credit.

The Procurars shall ensure that the Letter of Credi ghall be renewed net later
than thirty (30) days prior to its expiry :

All costs relating te apering, main:enance of the Letter of Cradit shall be bome
by the Procurers.

If, the Pracurers fails to pay a Monthly Bill or part thereof within and including the
Due Date, then, subject to Article 10.4.6, the Seller may draw upon the Leiter of
Ciedil, and accordingly the bank stall pay without any refererce o instructions
from the Procurers, an amount qual ta such Monthly Bill or part thereof, by
presenting to the scheduled bank issuing the Letter of Credit, the following
documents:

iy a copy o the Monthly Rill ‘which has remained unpad by the Procurers;

ii) a cartificate from the Seller to the e@:tha/ttw bill at itzin i) above, or

(8. P MISHRA
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specified part thereof is in accordance with the Agreement and has
remained unpaid beyond the Due Cate;

10.4.9 Collateral Arrangement

As a further support for the Procurers’ obligations. on or prior to the Effective
Date, the Procurare and the Seller shall execute Default Escrow Agreement
{referied as *Default Escrow Agreement”) for the estab ishment and operatian af
the Default Escrow Account in favour of the Seller, thraugh which the revenues of
the Procurers shall be routed and used as per the terms of tha Default Escrow
Agreement. The Procurars and the Seller shall coniemporaneously with the
execution of the Default Escrow Agresment enter into the Agreement to
Hypothecate Cum Deed of Hypothecation, whereky the Procurers shall agree to
hypothecate, Incramental Receivables te the extent as required for the Letter of
Credil as per Article 10.4.2. The Default Escrow Agreement and the Agreement to
Hypothecate Cum Deed of Hypothecation are rallectively referred to as lhe
‘Collatzral Arangement”.

Pravided that the Procurers shall ensure that the Seller shall have frst ranking
charge on the Receivables in accardance with the terms of the Agreement to
. Hypothecata Cum Deed of Hypathecation.

10.4.1C The Defaull Essrow viould come into opsration if,

i) The Letter of Credit is not recouped by the Procurers o its required
value by the 26"day cf its operation;

i)y The Seller is unable to draw on the Letter of Credit on the Due Date, if
the Procurers fail to pay by the Due Date.

10.5 Third Party Sales by the Seller

10.5.1 Notwithstanding anything t6 tre conlrary cantained in this Agreement, upon ine
necurranse of any of the follewing event{s), the Seller shall he entitied t¢
ragulate power supply of Salar P\ power, 3 :

i) Default in making payment by the 30"day from the Due Date,
iy Non-recoupment of LC by the 30"day of its operation.

iii) Non-availability of LC for operation and far its raquired value by the 30™cay of
the Due Data.

1052 The Seller srall issue the Notice fo- Regulation of Power Supply on the date
above and snall give a notice of 7 days ta start the regu'aticr on tie £ day.

10.5.3 Regulation of Power Supply would be an pro-rala basis i.e.. i1 the raliv of
amount due and unpaid to tetal amount :lq:ga/i'nst the relevant Monthly Bill. In
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case of sherfall in amount of LC available, the nght to regulate shall be in tha
ratic of shortfall in LC maintainad favailable to the tatal amount of LC required,

10.5.4 In order to avoid any doubts, 1t is illustrated that:

i' Inthe event of a bill amounting t2 Rs. 235 Crgre is unpaid to the extent of Rs.
10 Crore, The Seller would have a rght o regulate and sell Procurer's
allocatian of the power to third parties to the exten: of 40% (i.a. 10/25x1CT)

ii) If LC required to be opened! maintained by Procurers is to the extsrt of Re.
25 Crore and LC opened/maintainedfavailable is to the exten: of Rs. 1€ Crore
only i.e. LC available is short by Rs. 10 Crore, The Seller would have a right
ta regulate and sell Procurers’ allocation of power to third parties to the extent
of ¢0% {i.e.. 10/25x10C).

10.5.5 The Seller shall have the right to divert the Salar PV power or part thereof and
sell it ta any third party namely:

il Any consumer, subject to applicable Law; or
i) Any licenses under the Act;

The Seller shall reguest the concemad SLRC/UPLDC to divert such power 0
third party, as it may cansider appropriate.

10.56 Pravidad that in case of sale to third pary, the procurer shall  pay for the
energy so sold te third party kut the saller shal pay tha full amcunt received
from 1he third party sale ta the procurer.

1057 Sales ta any third party shall cease and regular supply of eleclicity to the
Pracurars shall commence ard be restored within twa {02) days from the dawe
of clzaring all the oulstanding dues payable to the Se ler for the Solar PV power
under this Agreement.

10.5.8 Further, that the |ability of the Procurers to make the Tariff Paymerts to the
Seller as per Energy Accaunts shall stadl from the day of such resteration of
supply of power and shall continue far such periods wherein such power was
made available to the Pracurers.

10.6 Disputed Bill

10.8.1 If the Procurers does not dispute a Merthly Bill raised by the other Party within
fiteen (15) days of racaiving such Bill shall be taken as conclusive.

10.8.2 If the Procurers disputes the amount payable under a Monthly Bill it shall pay
95% of the disputed amount and it shall witn'n fifteen {15 days of receiving
such Bill, issue 3 natice {the "Bill Disputg-Notice") to the invoicing Party sealting
out: q\/
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energy so sold te third party kut the saller shal pay tha full amcunt received
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Pracurars shall commence ard be restored within twa {02) days from the dawe
of clzaring all the oulstanding dues payable to the Se ler for the Solar PV power
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10.5.8 Further, that the |ability of the Procurers to make the Tariff Paymerts to the
Seller as per Energy Accaunts shall stadl from the day of such resteration of
supply of power and shall continue far such periods wherein such power was
made available to the Pracurers.

10.6 Disputed Bill

10.8.1 If the Procurers does not dispute a Merthly Bill raised by the other Party within
fiteen (15) days of racaiving such Bill shall be taken as conclusive.

10.8.2 If the Procurers disputes the amount payable under a Monthly Bill it shall pay
95% of the disputed amount and it shall witn'n fifteen {15 days of receiving
such Bill, issue 3 natice {the "Bill Disputg-Notice") to the invoicing Party sealting
out: q\/
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it the details of tha disputed amount;
i) its estimata of what the correct amount should be: and
iiiy all written material in support of its claim.

10.6.3 If the Seller agrees to the claim raised in the Bill Dispute Notica issuec sursuant
to Aticle 10.6.2, the Seller shall make appropriaie adjusmment in the next
Monthly Bill. In such a case excess amount shall be retunded along with
interest at the same rate as Lale Payment Su-charge, which shall be applied
from the date on whick such excess payment was made by the Procurers and
ug to and including the date on which such payment has been recsivad as
refund.

10.6.4 If the Seller does not agree to the claim raised in the Bill Dispute Notice issued
pursuant to Article 10.6.2, it shall, within fifteen (15) days of receiving tha Bl
Dispute Notice, turush a notice (Rill Disagreement Notce) to (he dsputing
Party providing:

i) reasans for its disagraement:
il its estimate of what the correct amount shoulc be: and
iy 2l written material in support of its counter-claim.

10.8.5 Upon receipl of the Bill Disagreement Nolica by the Procurers under Artice
10.6.2, authorized representative(s) of the Procurers and the Seller shall meet
and make best endeavors to amicably resolve such dispute within fifeen (15}
days of receipt of the Bill Disagreement Netice.

10.6.6 If the Parties do nat amicably resolve the Dispute within fifteen (15) days af
recaipt of Bill Disagreement Notice pursuant to Article 10.6.4, the matter shall
be refered to Dispute resolution in accordance with Article 16.

10.6.7 For the avaidance of doubl. it is clariiied that despte a Dispute regarding an
Invaice, the Procurers shall, without prejudica to its vight to Dispute, be under
an cbligation to make payment, of 95% of the Dispulec Amaunt in the Monthly
Bill,

10.7 Quarterly and Annual Reconciliation

10.7.1 The Parties acknowledge that all payments made against Monthly Bills shall be
subject ta quartery reconciliation within 30 days of the end of the quarer of
each Gontract Year and annual recanciliation at thre end of each Contract Year
within 30 days thereaf to take into accouni tha Energy Accounts. Tariff
adjustment payments, Tariff Rebate, Lale Paymen: Surcharge. or any other

reasanable circumstance pravided underq;:igm}ent.
< ¢ WA
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10.7.2 Ihe Parties, therefora, agree that as soon as all such data ir respect of any
guarter of a Contract Year ar a full Contract Year as tha case may b2 has basn
finally verified and adjusted. the Procurers and the Seller shall joinlly sign such
recanciliation statement. After signing of a reconciliation statement within 15
days. the Seller shall make appropriate adjustments in the following Monthly
Bill, with Surchargaiinteres:, as applicable. Late Payment Surcharge/ interest
shall be payable in such a case fram the date on which such payment had
been made to the invaicing Party or the date on which any payment was
originally due, as may be applicable. Any Disputa with regard to the above
recongciliation shall be dealt with in accordance with the provisions of Article” 6.

10.8 Payment of Supplemantary Bill

10.8.1 Either Party may raise a bill on the other Party {"Supplernentary Bi "} for payment
on account of:

i) Adjusiments required by the Regicral Energy Account (if applicable}: or
i) Change in Law as providad in Asticle 12,
and such Supplamentary Bill sha'l be paid by the ulher Party.

1C.B.%2 Procurers shall remit all amounts dua under a Supplementary Bil raisad by the
SPP to the SPP's Designated Account by the Due Date. Similarly, the SPP shall
pay all amaunts due under a8 Supplementary Bill raised by Prccurers, if any, by
the Due Date to concerned Procurers designated bank account. For such
paymenis by Procurers, Rebate as applicable ta Monthly Bills pursuant to Article
1€.3.4 shall equally apply

10.8.3 In the event of delay in payment of a Supplementary Bill by either Party beyond
its Due Datz, a Late Payment Surcharg all be gayable al the same fems
applicable to the Monthly Billin Articla 1¢.3.
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ARTICLE 11: FORCE MAJEURE

11.1 Definltdons
11.1.1 In this Article, the follawing teyms shall have the following meanirgs:
11.2 Affected Party

11.2.1 An affected Party means the Seller or the Procurers whnse parformancs has
Luen adversely affected by an event of Force Majeure.

11.3 Force Majoura

1131 A 'Forca Majeure’ means any event of clrcumstance or combination of events
and circumnstances as stated below tat wholly or partly prevents or unavoidably
delays an Affected Party in the performance of its obligations uncer this
Agreement, sut only if and to the extent that such avents or croumstances are
not within the reasonable contral. directly or indirectly, of tha Affecced Party and
could not have been avaided if the Affected Party had taken reascrabla care in

. performing its obligations:

aj Act of God, including, but nct imited to lightning. drought, tire and
explosion. earthquake, volzanic sruption, lancslida, fiood, cyclone typhaaon,
tomaco. or

h) Explosion, accident or breakage of transmission facilities to deliver power
from the Delivery Points to the receiving subslalion(s); or

cl any act of war (whether declared or undeciared), irvasion, armed conflict
or act of foreign enemy, blockade, embargo, revolutian, ret. insurrection,
terrorist or military action making the parformance of obligations as specfied
hearair as impossible; or

d) Radioactive contamination or onising radiation originating tram a source
in India or resulting frcm anolher Force Majeure Evert mentioned above
excluding circumstancas where the sourcs or cause of contamination or
radiation is braught or has been brought into or near the Powsr Project by the
Affacted Party or those employed or engaged by the Affected Party.

c} An event of farce majeure aftecting the concemed STU, as the case may
be. thereby affecting the evacuation cf pawer from the Delivery Poirts by the
Procurers;

11.4 Force Majeure Exclusions

11.4.1 Force Majeure shall not include (i) any yumstance which is within the
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raasonahle control of tha Parties and (i) the fallowing conditione, except to the
extent that they are cansequences of an event of Force Majeure:

a. Non-performance resulling fiom narmal wear and tear typically experenced in
powar ganeration materials and equipment,

b. Strikes at the facilities of the Affectad Party;

¢. Insufficiency of finances or funds or the agreement becoming onerous te
perform; anc

d. Non-performance caused by, or connactad with, the Affected Party's:
1. Negligant ar intentional acts, erors or omissions;
ii. Failure o comply with an Indian Law; or
ii. Breach of, or default unda- this Agreamant.
11.5 Notification of Force Majeure Event

11.5.1 The Affected Party snall give astice to tha other Party of any event of Force
- Majeure as soon as reasenably practicable, but not later than seven (7} days after
the date on which such Party knew ar should reasonakly have known of the
commencement of the event of Force Majeure. If an event of Force Majeure
results in a breakdown of communications rendering it unreasonakle to give
notice within tie applicable tima limit specified hamain, then the Party claiming
Ferce Majeure shall give such notice as soon as reasonably praclicable ater
reinstatement of communications, but not later thar ane {1) day after such
reinstatement.

Provced that such notice shall be a pre-condition to the Affectad Party's
entitlement to claim relief -under this Agreament. Such notice shall include full
particulars of the event of Force Majeure, its effects on the Party claiming relief
and the remadial measures proposed. The Affected Party shall give the otner
Party regular (and not less than monthly} reports on the progress of those
remedial measuras and such other information as the cther Parly may reasanakly
request abou: the Force Majeure Event.

11.5.2 The Affected Party shall g ve aotice to the other Party of {i) the cessation of the
relavant avent of Force Majeure; and {ii) the cessation ot the effects of such event
of Foce Majeure on tie performance of its rigats or obligations under this
Agreement, as soon as practicable ater becoming aware o each of these
cessatians

11.6 Duty to Perform and Duty to Mitigate

11.8.1 Tu Lhe exlenl not prevented by a Force Majeure Event pursuant to Article 11.3,
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the Affectsd Party shall cortinue ta parform its obligations pursuan: to this
Agreement. The Affectad Party shall use its reasonable effarts to mitigate tne
effect of any Forca Majeure Event as soon as practicable

11.7 Available Relief for a Force Majeure Event

11.7.1 Subject to this Article 11

{&) No Party shall be in breach of its obligations pursuant to this Agreement except
ta the extent that the perfarmance of its ohligations was prevented. hindered or
delayed dus ta a Force Majeure Event;

{b} Every Party shall be entitled to claim relief in relation to a Force Majeure Fvent
in regard to its obligations as specified under this Agreement;

(¢) For avaicance of doubt. neither Party’s obligation to make payments of money
due and payable prior to occurrence of Force Majeure events under this
Agreemant shall be suspended or excused due to the occurrenca of a Force
Majsure Event in respect of such Parly.

{d) Provided that no payments shall be mada by either Pary affected by a Force
Majeure Event for the period of such event on account of its inability to parform

its obligations due to such Force Ma%t;eiv-e;
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ARTICLE 12: CHANGE IN LAW

12.1 Definitions

In this Article 17 he following terms shall 1ave the following meanings:

12.1.1 "Change in Law" means the occurrance of any of the following events after the
Effective Date resulting into any additional recurting/ non-racurring expenditure ky
the SPP or any Income to the SPF:

the enactment. coming into effect, adeption, pramulgation, amendment,
madification or repeal (without ra-enactment or consolidalion] in India, of ary
Law. including rules and ragulations f-amed pursuant to such Law,

a change in the interpretation or application of any |aw by any Indian
Governmental Instrumentality having the legal power to interpret or apply such
Law, or any Compelent Court of Law;

the imposition of a raquirement for obtaining any Consents, Clearances anc
Permits which was not required earlier,

a change in the terms and conditions pressribed for abtaining any Consents
Clearances and Permits or the inclusion of any new terms o conditions for
ahraining such Consenls, Clearances and Permits: except due to any default
of the SPP:

any change in tax or intraduction of any tax made applicable “or supply of
power by the SPP as per the terms of this Agresmant.

but shall net include {i) ary change in any withhalding tax on income or dividends
distributed to the sharshalders of the SPP, or (i} any change on account of
regulatory measures by the Appropriate Commission including calculation of
Availability :

12.2 Rellef for Change in Law

12.2.1 The aggrieved Party shall be required -0 approach the State Comm ssion tor
seeking approval of Change in Law.

12.2.2 The decision af the Appropriate (State) Commisslon to acknowledge a Change in
Law and provide relief for the same shall be final and governing on both the

Partias.
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ARTICLE 13: EVENTS OF DEFAULT AND TERMINATION

13.1 SPP Event of Default

13.1.1 The oscureence and continuation of any of the following events. unless any suc
evant cceurs as a result of a Force Majsure Event, shall constitute a SPP Event of
Defauilt:

m

al

5}

the failure to commence supply of power to Procunars up to the Centracted
Capacity, ralevant to tre Scheduled Commiss oning Date, by the end of 13
manths; or

If:
Expsc: to bank the SPP assighs, mortgagas or charges or purports to
assign, mortgage or charge any of its assets or rights related to the Power
Project in contravantion of the previsians of tnis Agreemert: or

tha SPP transfers or novates any of its rights and! ¢r abligations under this
agreement, in & manner contrary to the provisians cf this Agreemant; except
where such transfer

iz in pursuance of a Law: and does not affact the ability of the transferee to
perfarm. and such transfeige has the financial capabilty to perform, its
obligations under this Agreement or

is to a transferee who assumes such obligations under this Agreement and
the Agreement remains effective with respect to the transferee;

it if (a) the SPP becomes voluntarlly or involuntarily the subject of any

bankruotey or insolvency or winding up proceedings and such procsecings
ramain uncontested far a period of thirty (30) days, o (b) any wirding up or
hankruptey or insolvency order is passed against the SPP, or [c) tre SPP
goes Into liquidation or disselution or has a receive: or any similar afficar
appainted over all or substantially all of its assets or official lquidato” is
appointed to manage its affairs. pursuant to Law,

Pravided that a dissolution or liquidation of the SPP will not be 8 SFP Event
of Default if such dissolution or liquidation is for the purpose cf a merger,
consvlidation or reorganization and where thz resulting company ratains
creditverhiness similar to the SPP and expressly assumes all vbligations of
the SPP under this Agreement and is in a position to parfarm them: or

i) lha SPP repudiates this Agreement and does not rectify such braach within

a period of thirty (30} days from a natice from Procurers in this regard; ar

{iv) except whare due to any Pmcumr@ilum—. ta comply with ils material
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obligations, the SPP is in breach of any of ts material obligations pursuant te
lhis Agreement, and such material breach is not rectified by the SPP within
trirty {30) days of recaipt of first notice in this regard given by Procurers.

iv) Falure to replace the Performanca Bank Guarantee. as per the tenms cf this
Agreement: or

iviy Occumrence of any other event which is spacified in this Agreameont to be a
mate‘ial braach! default of the SPF.

13.2 Pracurers Event of Default

13.2.1 The occurrence and the continuation of ary of the following events, unless any
such evant pccurs as a resull of a Foroz Majeure Event or a breach by the SPP of
its obligations under this Agreement, shall constitute the Event of Rafault on the
part of defaulling Procurers:

{iy Procuress fails to pay (with respect to a Monthly Bill or a Supplementary Billl an
amount exceading fifteen (15%) of the und sputed part of the most recent
Monthly! Supplementary Bill for a period of ninety {90} days after the Due Date
and the SPP i1 unab'e to recover the amount outstanding tu the SPP through
the Letter of Credit / Default Escrow Account for the applicable Month -

iy Precurers repudiates this Agreemen: and does aat rectify such breach even
within a peried of thirty (30) days from a notice from he SPP in this regard; or

{iii) except wnere due ‘o any SPP's failure to comply with ts abligations, Progurers
is in materia breach of any of ita obligations pursuant ta this Agreemant, and
such material breach is not rectified by Procurers within thirly (30) days of
recaipt of notice in this regard from the SPP to Progurers © ar

[iv) if

« Pracurers tecomes voluntarily or invelun:arily the subject of any bankruptey
or insolvency or wnding up preceedings and such praceedings remain
uncontested for a periad of thirty (30) days, cr '

» any winding up or bankrupley or insolvency crdsr is passed against
Procurers , or

» Procurers gees into liquidation or dissolution or a recsiver ar any similar
offcer is appointed over all or substantially all of ils assets or cfficil
liquidator is appeinted to manage its affairs, pursuant to Law

s Pyovided that it shall not constitute a Precurers Evant of Default, whera
such dissolution or liguidation of Pracurers or Procurers is for the purpose
of a merger, conselidation cr reorgaq’xa‘tion and whara the resulting entity
nas the financial staading to perform iMalions under this Agreemant

(A, P MISHRS)
MO UPPECL m



and has creditworthiness similar to Procurers and exprassly assumas all
obligations of Procurers and is in a posit on to ceform them: o~

iv) Occurrence of any ather event which is specified in this Agreement to be a
matenial breach or defaull of Procurers.

13.3 Procedure for cases of SPP Event of Default

13.2.1 Upon the occurrence and continuatior of any SPP Event of Defauilt under Articlz
13.1, Procurers shall hava the right to deliver to the SPP a notice stating its
intertion ta terminate this Agresment (Prccurers Preliminary Default Notice).
which shall specify in reasonable detail, the circumsiances giving rise to the issue
of such notice

13.4.2 Following fhe issue of Procurars Preliminary Default Notica, the Corsultation
Period of sixty (80 cays or such longer period as the Paties may agrae, shall
apply and it shall be the respansibility of the Parties to discuss as to what steps
shall aave to be taken with a view to mitigate the consequences of the relevant
Event of Default having regard to all the circumstances

12.3.3 During tha Consultation Pened, the Parties shall, save as othenwise provided in
this Agreement, continue to perform their respeciive obligations under this
Agreement.

13.3 4 Within a period of seven (7) days following the expiry of the Consul:aton Period
unless the Parties shall have otherwise agreed ta the contrary or the SPP Event
ot Default giving rise o the Cansultation Period shall 1ave ceased to exist or shall
have been remedied. Procurers may terminate this Agreamert by giving & written
Teminaticn Notlca of thirty {30} days la the SPP.

12.4 Procedurs for cases of Pro.f.urers Event of Default

13.4.1 Upon the occurrence and continuatier aof any Procurers Event of Default
sgecified in Article 13.2 the SPP shall have the right to deliver "o Procurers, a
SPP Preliminary Default Notice, which notice shall specily in reasonable detail
the circumsiarces giving Tise to its issue.

‘3.4 2 Fol owing the issue of a SPP Praliminary Default Notice, the Cansultation Periad
of sixty (6C) days or sush longer peried as the Parties may agree. shall apply and
it shall he the resporsibility of the Parties to ciscuss as to what steps shall be
taken with a view to mitigale the consequances of the ralevant Evert of Dafault
having regard to all the circumstancas.

12.4.3 Dunng the Consultation Period, the Parties shall continue to perform their
respective obligations under this Agre{n rt.

(2. B MISH A
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13.4.4 After a period of seven {7} days following the expiry of the Consultation Period
and unless the Parties shall have othenwizse agreed to the contrary or Precurers
Event of Default giving risa to the Consuttation Period shall hava ceased to exist
ar shall have been remedied, the SPP shall be free to sell the Contracted
Capacity to any third party of the SPP's choice. .

Provided further that at the end of three (3} months peried from the period
mentianad in this Article 13.4.4. this Agreermnent may be terminatad by the SPF.

13.5 Termination due to Force Majeure

13 5.1 If the Force Majeure Event or its effacts continue to be present beyand the period
as specified in Article 4.7.3, either Party shall have the right to cause terminalioen
of the Agresment. In such an event, this Wnt shall terminate on the date of
such Temmination Noticz,

(A, P. MISHRA)
MD,UPPCL
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ARTICLE 14: LIABILITY AND INDEMNIFICATION

14.1 Indemnity
14.1.1 The SPP shall indemnify, defend and hold Procurers harmless against:

a) any and all third party claims againsl Procurers for any loss of or damege to
property of such third party, or death or injury to such third party, arising cut of
a kreach by the SPP of any of its obligations under this Agreement; and

b} any and all Insses, damages. wosts and expenses incuding legal costs, fines,
penalties and interest actualy suffered or incurmred by Procurers frem third
party claims arising by reason of:

« brzach by the SPP af any of ts abligations under this Agreement, {provided
that this Article 14 shall not apply to such breaches oy the SPP. for which
spetific remedies have been provided for under this Agreement). ar

» any of the represenations or warranties of the SPP, if any made under this
Agreemen:, being found te be inaccurate or untrus.

14.1.2 Procuiars shall indemnify, defend and hold the SPP harmless aga:nst:

a) any and al third party claims against the SPP, for any loss of or damage to
proparty of such third party, or death or injury to such third party, arising cut of
a breach hy Procurers of any of its abligat one under this Agresmant; and

b} any and all losses. damages, cosls and expenses ircluding legal costs, fines,
penalties and interest {‘Indemnifiable Losses’) actually suffered o1 incurred by
the SPP from third party claims arising by reason of.

« a hreach by Procurers of any of its obligations under this Agrecment
{Providad that thie Article 14 shall not apply ‘0 such breaches by
Procurers , far which specific remedies have been provided for under
this Agresment.) ar

« any of the representatione or warranties of Procurers . if any mada
uncer this Agreemenl beirg found to be inascurate or untrue

14.2 Procedure for claiming Indemnity
1£.2.1 Third party claims

a. Where tha Indemrified Party is entitled to indamnification from the Indemnifying
Party pursuant to Atice 14.1.1(a) or 14.1.2{a}, the Indemnified Party shall
promptly rcmf; the hdemnnfylng Party (‘Tuch clair refered to in Artcle 14.1.1¢a)
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therefore, imespactive of whether such claims ara based upon breach of wamanty,
tort (including negligence, whether of Procurers , the SPP or athers), shrict liability,
contract. breach of statutary duty, operation of law or otharwise.

14.4.2 Procurers shall have rio récaurse against any officer, dirgcter or shareholder of
the SPP or any Affillate of the SPP or any of #s officars, directors or shareholders
for such claims excluded under this Article. The SPP shall have no recourse
against any officer, dire¢tor or shareholder of Procurers, or any Affiliate of
Procurers ar any of Its officers. directors or sharahalders for such claims excluded
under this Article. :

14.5 Duty to Mitigate 1

14.5.1 The Parties shall endeavor to take all reaspnable steps so a6 mifigate any loss or

damage which has oceurred under thw.

A. P MISHRA)
MD UPPCL
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ARTICLE 15: ASSIGNMENTS AND CHARGES

15.1 Assignments

This Agreement shall be binding upon, and inure to the beneft of the Parties and

their respective successors and pemnitted assigns. This Agreement shall not be

assigned by any Pany other than by mutual cunsent between the Parties to be

evidencad in writing:

« Provided that, such consent shall not be withheid if the Seller seeks to
transfar ta any affiliate all of its rghts and obligalions under th s Agreement.

« Provided further that any successor(s) or permitied aesign(s) identified afier
mulval agreement between the Parties may be required to execute a naw
agreement on the same erms and condticns as are included in this
Agreemant.

« Provided thal, [Procurer] shall parmit assignment of any of SPPs -ights and
obligations under this Agreement in favour of the lenders to the SPPs, if
required under tha Financing Agreemants.

15.2 Permitted Charges

15 1.1 Neitaer Party shall create or permit to subsist any encumbrance over all or ary

of its rights and benefits under thid@gw\v.
O

AP MISHRA




ARTICLE 16: GOVERNING LAW AND DISPUTE RESOLUTION

16.1 Governing Law

16.1.1This Agreement shall he goverred by and construed in accordance with the
Laws of India, Any legal proosedings in respect o° any mattars, claims or
disputes arlsing out of or in connection with this Agreemant shall be Jnder the
juriediction of court in Lucknow.

16.2 Amicable Ssttiement and Dispute Resclution
16.2.1 Amicable Settlement

Either Party is entitled to raise any claim, dispuic or difference of whatever najure
arising undar, aut of or in connection with this Agreement (*Dispute’) by giving a
writlen notice {Dispute Natice) to the other Pa‘ty, which shall contain:

3. adescription of the Dispute:
b. the grounds for such Dispute; and
c. all written material in supper: of ts ¢laim.

i The other Party shall, within thirty (30) days of issue of Dispute Notice issued
under Artic e 5.6.2, furnish:

a. counter-claim and defenses. if any. regarding the Disputs; and
b. all written material in support of its defenses and countar-claim.

jii. Wilhin thirty (30) days of issue of Dispute Natica by any Party pursuant to Article
5.6.2 if the other Party dées not fumish any courter claim or defence under
Artizle 6.6.4 ar thity (20) days from the date of fumishing counter claims ar
defenca by the other Party, bath the Parlies Lo the Dispute shall meet to settle
such Dispute amicably. If the Partias fail to resolve te Dispute amicahly within
thirty (30) days from the laler of the dates mentignad in this Articla 5.6 4, the
DispuJie shall be referrad for dispute resolution in accordance with Aricle 11.3.

16.2 Dispute Resolution
16.3.1 Dispute Resolution by the Appropriate Commission

16.3.1.1 Where any Dispute {i} arises from a c'aim made by any Party for any change
in or determination of the Tariff or ary matter relaled to Tariff or claims made
by any Party which partly or wholly relate to any change in the Tarlf cr
determination af any of such claims cou/d result in change in the Tariff, or {i)
relates 1c any matter agreed to be rg[‘errad ic the Appropriate Commission,

AL T MISHRAY
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such Dispute shall be submitted to adjudication by the Appropriata
Commission. Appeal against the dec sions of the Appropriate Commission
shall ba made only as per the provisions of the Flectricity Act. 2003, as
amended from time to time.

16.2.1.2 The obligatians of the Procurers under this Agreement tewards The Saller
shall nat ba affected in any manner by reason of inter-se disputes amongst
the Pracurers.

16.3.2 Dispute Resclution through Arbitration

163721 If the Dispue arises aut of or in connection with any claims not covered in
Article 15.3.1, such Dispute shall be resolved oy arbitration urcer the Indian
Artalratian and Conciliation Act. 1998 as under:

) Tme Arbitration Tribunal shall consist of three (3) arbitratars. Each parly
shall appaint one Arbilratar within 30 days of the receipt of request for
saltlement of dispute by Arsitration. The two appointed Arbitrators shall
within 30 days of their appaintment, appoint a third Arbitrater who shall act
as presiding Arbitrator. In case the party fails to appoint an Arbitrator within
30 days from tha date o receipl of request or the two appointed Arbitrator
fails to agree on third Arbitrator within 30 days of their appoiniment, the
appointment of Arbitrator, as the case may be. shall be made ir
accordance with the Indian Arbitration and Congiliation Act, 1996.

il The place of arbitration shall be Lucknow. The language of tha aratration
snall be Englisn.

il The Arbitration Tribunal's award shall be substartiated in writing. The
Arctratian Triounal shall also cecide on the costs of the arbit-ation.
praceedings and the allocation thereof.

iv) The pravisions of this Arlicle shall survive the tarminaton of this PPA for
any reasan whalsoevar. g

v} The award shall be of majority decision. If there s no majority. the award
wi | ke glvan by the presiding Arbitrator.

16.4 Parties to Perform Obligations

16.4.1 Nohnithsta'ndmg the existence of any Dispute and differance referred to the
Appropriate Commisg on or the Arbitration Trisunal as provided n Article 163
and save as the Appropriste Commissian or fhe Arbitration Tribunal may
otherwise diract by a final or interim order. the Parties hereto shall cantinue to
perfarm their respeclive obliga'jon([ hich are not in dispute} under this

Agresment, "

(A, . MISHRA
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ARTICLE 17: MISCELLANEOUS PROVISIONS

17.1 Amendment

17.1.1 This Agreement may only be amended or supplemented by a written egrecmrent
between the Partes.

17.2 Third Party Beneficiaries

17 2.1 This Agreement is solely for the benefit of the Parties and their respective
successors and parmitted assigns and shall not be construed as creating any
duty, standard of care of any liabilty to, any person not a pary to this
Agreement.

17.3 Waiver

17.3.1 No waiver by either Party of any defaull or breach by the other Party in the
performance of any of the pravisions of this Agreement shall be effective unlass
in writing duly executed by ar. authorised represantative of such Party:

17.3.2 Neither the failure by either Party to insist on any cccasion upon the pe-formance
of the terms, conditions and provisions ot this Agreement 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 right under th:s Agreement, which shall remain in full farce and
ef'ect.

17.4 Confidentiallty

17.4.1 The Partics uncertake to hoid in contfidence ths Agreement and not to disclose
the terms and conditions of the transaction contemplated hersby to third partias,
except:

a) to their professional advisors;

b) to thei- officers, contractors. employees, agents or representatives, financiers
wha naed to have acuess to such information fer the proper performance of
“heir activities: or

c) disclosures recuired under Law.
withaut the prior written cansent of the other Parties.
17.5 Severability

17.5.1 The invalidity ar unenforceabiiity, for ary reason, of any part of this Agresment
shall not prejudice or affect the valldity or enforceability of the remainder of this
Agreement, unless the part held invalg,or forceabls is fundamental to this

53




Agreement

17.6 Notices

17.6.1

17.6.2

17.6.3

176.5

All natices or other communicatons which are required to be given under this
Agreement shall be in writing and in the English language.

f to the Procurers. all nolices or other communications which are required must
be delivcred personally or by registered post ar facsimile or ary other metiod
duly acknowledged to the addresses belaw:

Address . Uttar Pradesh Power Corpo-ation Ltd. Shakti
Bhawan, 14 — Ashox Marg, Lucknow — 225 00°

If to the Seller. all noticas or communications must be delivered personally or by
registered post or facsimile or any other mcce duly acknowledged io the
address(es) belcw:

Address - M!s Shri Co'onizers & Developers (P) Ltd.
§-14, 2 Floor Jaihind Commercial Center, Lalbagh,
Lucknow .U.P.
all nolizes or communications given by facsimile shall ke confirmed by sending
a copy of the same via post cffice in an envelope properly addressed to the
appropriate Party for delivery by registered mail. Al natices shall 22 deemed
validly deliverss upon receipl evidenced by an acknowledgement of the
recipien:, unless the Party delivering the notice can prove in case ol delivery
through the registered post that the recipient refused to acknowledge ‘he
rceeipt of the natice despite effarts of the postal authorities.

Any Party may by notice of at east ffteen (15) days to tha other Party change
the add-ess and/or addresses to which such notices and communicazions to it
are to be deliverad or ma!led.

17.7 Language

17.7.1

&l agreements, cemespondenca and communications betwaen the Parlias
relating to this Agreemenl and all other decumentation ta be preparad and
supplied under the Agreement shall be written in Fnglish, and the Agreement
shall be construed and interprated in accordance with English language.

If any of the agreemenls, corespondence, communications or documants are
prepared in any language other than English. the English translation of such
agreements, comespondence, communigations or documents shall prevail in

matters of intepreta QJI//
(A, P MISHEA)

" MDUPPCL




17.8 Restriction of Shareholders / Owners' Liability

17 8.1 Parties expressly agree and acknowledge that none of the shareholders of the

Parties hereto shal be liable to the other Parties for any of the contractual
obligations of the concerned Party under this Agreement. Further, the financial
liasilties of the shareholder/s of sach Party to this Agreement shall be restricted
to the extent provided in the Indian Companies Act. 1956.

17.9 Taxes and Duties

17 9.1 The Procurers shall bear and promptly pay all statutery taxes, duties, levies and

17.8.2

17.93

cess, assessed! levied on the Pracurers, contractars ar thei- employees that are

raqurad to be paid by the Procurers as per the Law in relalion to the exesution

cf the Agreement.

The Seller shall be indemnified and held hammless by the Procurers agaiist any
claims thal may be made against the Seller in relation to ha matters set oLt in
Article 17.8.1.

The Seller shall not be liable for any payment of, taxes, duties, levies, cess
whalsoever for discharging any aoligation of the Pracurers by The Seller on
behal® of Procurers or its personnel.

17.10 No Consequential or Indirect Losscs

17.10.1 The liability of the Procurers and Tnz Seller shall be limited to that explicitiy

gravidad in this Agreament.

Provided that notwithstanding ahything contained in this Agresment. under no
event shall the Seller or the Procurers claim from one another any indirect or
cansaquertial losses or damages.

17.11 Order of priority in application

I case of incansislencies between the agreement(s) executed between ihe
Parties, applicable Law including rules and regu'ations framed there under, the
order of priority as belween them shall be te arder in ‘which they are placsc
below.

applicable Law, rules and ragulations framed thsre under:
ii. the state Grid Code; and

m. the terms and conditions of this Agreameant;

17.12 Independent Entity

17121 The Procurers shall be an indepandent entity performing its obligations
pursuant to the Agreement.

wil A



17.12 2 Subject to the provisions of the Agreement. the Procurers shall be =olely
responsible for lhe manner in which its obligations under this Agreement are fc
be perfomed. All employees and representatives of the Procurers in connection
with the performance of the Agreement shall be under the complete contral of
the Procurere and shall not be deemed to be employess, representatives, of the
Seller and nothing cantained in the Agreemant or in any agreament or contract
awarded by the Procurers shall ke construed to create any contractual
relationship belween any such employees, represantatives or contractors and
Tha Seller.

1713 Compliance with Law

17.13.1 Despite anything contained in this Agreement but without prejudice to this
Article, if any provision of this Agreement shal be in deviation or reansistent
with or repugnant to the pravisions contained in the Clectricity Act, 2003, or any
rulas anc regulations made there under, such provision of this Agreement shall
be deemed to be amended to the extent required ta bring it into compliance with
{he aforesaid relevant provisions as amended from tima to time.

IN WITNESS WHEREQF the Parties have caused the Agreement to ke executed
through treir duly authorized reprasentatives as of the date and place sat forth above.

Saller: Procurer:

Mia Shri Colenizers & Developers [P} Ltd.  Uttar Pradesh Payer Camparation Ltd.

«/
Signature: — Signature: R )
~— >
Name: Syed Anas Name: A FAidhrd ISHEA)
MO UPPCL
Designation: Project Divector ; Designation: Managirg Direglor
Seal: Seal:
Witness: Withess:

Winees. . O

1. Nama: A{lh} Kumah BM 1. Namz: 0};‘3,P-P AN DY

Designation:g’f' (Y)Y -m" >) Designalian: CBfPEh)
Signaturs:

Signature: L L Fon

2 Name: oholkay Dube 2 Name:
Desighation MQA_C\)R#" Designation: _
¥

! B B0 LnL*J

Signature: (m }9/ Signature: (
TOPA ey
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Schadule 1: Particulars of ths Project

| Sr.No. ] Item , [ Description
1 Project Capacity N 20 MWV
2. Solar PV Module Make Ta be provided latar
3 Solar PV Module Maodel No. -de- -
4. Maodule Rating In KW <o
5. | Tachnology used -do-
8. | Key accessories -do-
._Z'_- ol = -do-
8. ) -do-
9. -do-
0. 2 -da-
11. ACDCIAC System (YasiNa) _ -da-
12. Ratad voltage {V) -da |
13. oo
14. ) -do-
15. ' -Go-
16, Units to be generated per annum (kWh) at 33.288 MU
projected CUF |
Auxiliary Consumption {KWh) To be previded later
Roeactlve Power requirement -da-
Type of Utilisation -do-
Schedulaed Month Year of Commissioning 13 months |
| Capacily Utilizatlon Factor { CUF) % 19% ]
Typse Test Certificata To be provided later
Any Other Documents l To be provided later |
Seal of Company Name of Seller: Mis Snri Colonizers & Developers (P)
Ltd, Lucknow i
Date: " Signature: 7,_/

A P MISHRA)
AD UPPCL
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Schedule 2: Location of Plant

To be filled & duly signed by Seller

| 8r. No. | Particulars Details to ba filled up by
' the Seller
1. Land purchase dats To be provided
crsciicle Separatsly
| 2. Total area of the land In pogsession ~do-
2, Name of (a) village (b} Tehsll {c) District | Village
Location/Installation Tehsil - Banda
District-Banda
i State-U.P. .
4, | Survey No. To be provided
- ' : Separately s
(5 Whethar counter-survey of tha land is . -do-
carried out {copy anclosad) _
6. Power Evacuation.system used for 132 KV $/S Banda
transmitting the power generated from
the plant to the Delivery Point ]

Saal of Company Nama of Seller: Ms Shri Colonizere & Davelopers (P} Ltd.

Lucknow 1./

- (A. P. MISHRA)
NNy D, UPPCH

Date: Signature:

K




Schedule 3: Plant Layout
Attach Appropriata Drawings/Documants

(1o be provided later)

Q-

\ (4. F. MISH &)
®\ D, UPPCL
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Schedula 4: Site Drawing

Attach Appropriate Drawings/Documents

{ Un ke provided later)

Y-

tA, P. RUSHE#)
MDD UPPCL




Schedule §: Format for Monthly Power Bill

To be prepared as per requiramentis

) (AL P MISHRA)
MD,UPPCL

&1



Schedule 6: Parametsrs and Technical Limits of Supply

1.  Electrical characteristics
» Three phase altemating current
» Nominal declarec fraguency - §0.9 Hz
» Final Voltage at Delivery Point: 132/33 kV
{Pooling stations)

Short circuit rating:

As a part of the detailee design process the Saller shall calculate the short
circuit rating (minimum and maximum), and supply this informatiun te the
Pracurer(s).

Note: The tolerances & Electrical characteristics variations will be as per
STU / CTV performanne Standards. The electrcal clearances will oe as per
relevant standard.

» Basic insulation level o 132KV 33 KV
« Transformer(s} 550 kVp
» Bushing(s} 650 kVp
« Equipment 650 kVp

2. Quality of Service
The Seller shall be responsible for the delivery of energy sen‘amming
Performance Standards for Transmissicr and Bulk Supply as approved by
Procurer(s}/ STU ¢ CTU,

The maximum curent and voltage waveiam distertion shall ba in accordance
with respectiva STU ¢ CTU. Ergineering Recommendations, System Design
and Development Committee, Limils for Hammonics in the Indian Elactricity
Supply System

Phase veltage unbalance will be limited to one percent (1940

3.  Power Factor
The Generalcr shall maintain the Power Factor as per the gravailing SERC /
CERC regulations and as may he stipulated / specifed by DISCOM { STU ¢
CTU frem time to time. The Seller shall provide suitable protection devices, s¢
trat the Electric Generators could be isolated automatically when gre supply
fails. '

Connactivity criteria 'ike short circutt level (for switchgear), neutral Grounding, fault
clearance time, current unbalance {including negative and zero secugnce currents), limit
of harmoenics ets. shall be as per Grid Code.

sil BandaQ:t-tB}d'a State U.P. of India.

(4. P. MiSI2RA!
MO, UPPCL

The Projact Site is locatad at Tah
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1. The nominal steadg ml characleristics of the syslem are as follows:
a. three phase altemating current &t 50 Hertz pius or minus 0.5 Hertz.

b. nominal voltage of ... owith +__ %10 — ............% variation.

2. The Project shait'be’aoéidried-and capable of being synchronized and aperated
within a frequency range of 47.5to 61.5 Heriz and voltage of............ KV

3. Operation of the Pm}ectom:de the nominal vottage and frequency specified
above will result in reduction of power outout consistent with generator
capability curvas. ' .

(To be provided in consultation with STU/DISCOM}

L
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1. Consent from the ST‘U 7Ll the evacuation schems for evacuation of the
power generated by the 20 MWW Power Projects. :

2. Approval of the 'E.lo,é&;_i;é?a'_l»lnspectorate, Govemment of respective State for
commissioning of the transmission line and the Solar P.V. Power Plant at the

Project Site. S
3. Cerlificate of Commissioning of Solar P.V. Pawer Project issued by Concemned
SLDC. ;
4 Permission from all’ather statutory and non-statulory bodies required for the
Project.
5. Clearance from the Airport Autharity of India, if required.
5. Clearance from the Department of Forest Ecolagy and Environmenl, if |
required. $ ; |

Remark: (To be provided separately)




Sc le 9: Testing Procedures

Saller and Procurer(s) shall evolve suitabe testing procedures thres {3} months before
the Commercial Dperation Date of the Project considering relevant standards.
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Schedula 10: C of the Tariff Quoted by the Seller

[Copy EncloQi}/
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