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THIS AGREEMENT is made on this 27" day of November’18 (hereinafter called
the Effective Date) by and between TEHKHAND WASTE TO ELECTRICITY PROJECT
LIMITED registered under the Companies Act 2013 and having its registered office
at A-1, UPSIDC Industrial Area, Kosi Kalan, Mathura, UP 281403, hereinafter
called the "Seller", which expression shall, unless repugnant to the context or
meaning thereof, include its successors, administrators and assignees as Party of the

first part;
And

BSES Yamuna Power Limited (BYPL), Company registered under the
Company's Act 1956, having its Registered- Office at Shakti Kiran Building,
Karkardooma Delhi 110032, hereinafter called' "Procurer”, which expression shall,
‘unless repugnant to the context or meaning thereof, include its successors,
- administrators and assignees as Party of the second part; '

The Procurer and The Seller shall be individually referred to as “Party” and
collectively referred to as “Parties”.

Whereas:
(A)  South Delhi Municipal Corporation (hereinafter referred to as “SDMC”) is

desirous of augmenting its waste management capabilily and éxpahding its
. waste processing, management and disposal capabilitics and has decided to set
up a Muni¢ipal Solid Waste (herecinafter referred to as “MSW”) to Energy
Processing Facility at Tehkhland, Okhla, New Delhi as per Solid Waste
Management Rules, 2016 for 2000 TPD of MSW (hereinafter referred to as
“Proje.ct”); | |

@) SDMC had initiated a single stage, three envelope tariff based International
Competitive Bidding process for selecting the entity for undertaking the Project
through the Seller acting as the Concessionaire and supplying power there from

-~ tothe Procurers. | .
(€©)  Pursuant to the said bidding process and the evaluation of the bids recéived, thé
" SDMC have accepted the bid of JITF Urban Infrastructure Limited (“Successful
Bidder”) and issued it the Letter of Award (hereinafter referred to as “LOA”)

e l!CD-"‘MLQ:-
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- No, D/EE (Engg Store)/2017-18/370 dated 01.03.2018 and Corrigendum in

Letter of Award (Ref. No. D/EE (Engg Store)/2017-18/380) dated 08.03.2018.

JITF Urban Infrastructure Limited [Successful Bidder] has taken over the

Company incorporated by SDMC for the Project which shall undertake and

perform the obligatibns and exercise the rights of the Successful Bidder under

~ the LOA, and has signed the Concession Agreement with SDMC dated 10™ May

2018.

The Seller has undertaken to implement the Project by installing Plant and

Equipﬁlent having installed capacity of25MW situated at Tehkhand, Okhla

o based on Municipal Solid Waste (hereinafter referred to as the Plant) and

(G

has signed the Concession Agreement with SDMC for implementation and

~operation of the Project.

Procurer which is a distribution licensee operating in the State of Delhi, and

has license to supply power in the specified municipal area of Delhi agree to

" purchase power up to contracted capacity (as defined in clause 3.4.2) for its

consumption from the Plant at Tarifl discovered through the tr'a_nSparent

process of Competitive Bidding undertaken by SDMC, under the terms and

- conditions set forth herein as approved by DERC.

Accordingly, the Parties hereby agree to execute th’is Power  Purchase

Agreement setting out the terms and conditions for the sale of power by the

Seller to the Procurer:

W .




NOW THEREFORE, IN CONSIDERATION OF THE PREMISES AND MUTUAL
| _AGRkhMFN’IS COVENANTS AND CONDITIONS SET FORTH IIFRFIN IT IS
HEREBY AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS: .

| _ARTICLE_I: DEFINITIONS

1.1 Definitions
. The terms used in this Agreement, unless as defined below or repugnant to the context,

shall have the same meaning as assigned to them by the Electricity Act, 2003 and the
', rules or regulations framed there under, including those issued/framed by the

; Appropriate Commission (as defined hereunder), as amended or re-enacted from time to

~ time.

“Act” or Shall mean the Electricity Act, 2003 and include
| ,"‘Eléctl‘-i'city any modifications, amendments and substitution
-Act,2003” from time to time; 'l

“Agreement” or S.hall mean this Power Purchase Agreemeﬁ{' |

| “Power Purchase including its recitals and schedules, as amended or-
| Agreement” or modified from time to time in accordance with the

B “PPA* . | terms hereof;

In case of contradiction between Power Purchase
Agreement (PPA) and Concessionaire Agreement.

(CA), the terms of PPA shall prevail.

“Appropriafe Shall mean the Delhi Electricity Regulatory
' -Commissionf’ . Commiss;ién constitute;d by Government of NCT of

- | Delhi vide Notification No. F. 11(28)/98-EB/341 |
ldated 03.03.1999 under section 17 of the Electricity o
Regulatory Commission Act, 1998; |

| | “Bill Dispute Shall mean the notice issued by 4 Party raising a

}W“‘”




| _Notice”

Dispute regarding a Monthly bill or a|

Supplementary Bill issued by the other Party;

| “Business Day”

Shall mean with respect to the Seller and the

Procurer, a day other than Sunday or a statutory

holiday, on which the banks remain open for

business in the states.in which the Seller's or the

Procurer’s registered offices are located;

“Capacity

- | Utilisation

- Factor” or “CUF”
| or “PLF”(].-’l'a.nt

load factor)

Shall be equal to the normative CUF as provided in

| DERC Order dated 27.07.2016 as amended by

DERC from time to time;

[“cERC”

Shall mean the Central Electricity Regulatory
Commission of India, constituted under Sub-—
section (1) of Section 76 of the Electricity "Act,

2003, or its successors;

“Change in Law”

Shall have the meaning ascribed thereto in Article

11 of this Agreement;

| “Commercial
.Operation Date”
or “COD”

Shall mean the date of Commissioning of the

Power Project as certified by Delhi SLDC subject

‘to Article 4.1.2;

“Competent Court

Shall mean any court or tribunal or any similar

| of Law”™ Judicial or quasi-judicial body in Delhi that has
| jurisdiction to adjudicate upon issues relating to this

Agreement; |
.*“ConSents, f Shall mean any or all authorizations, licenseé’;

Clearances and

Permits’

approval, registrations, permits, waivers, privileges,

acknowledgements, agreements, or concessions

| required to be obtained for the Power Project

Ve




“Consultation

Period™

Shall mean the period of sixty (60} Days or such

‘| other longer period as the Parties may agrec,

commencing from the date of issuance of a Seller
Preliminary Default Notice or Proéurer Preliminary
Default Notice as provided in Article 12 of this
Agreement, for consultation between the Parties to

resolve the issues giving rise to the Preliminary

Default Notice or mitigate the consequence of the-

relevani  event having regard to all  the|

circumstances;

| “Contract Year”

i)  Shall mean the period beginning from the
Commercial Operation Date and ending
on the immediately succeeding 31° March
and thereafter each périod of twelve (12)

~ Months beginning on April 1*and ending
on 31**March provided that: |

ii)  Provided that the last Contract Year shall
end on the last Day of the Term of this

_ 'Agreement;
| “Contracted Shall mean the installed capacity in fhe ratio given
Capacity” in clause 3.4.2 or any other ratio allocated by
| DERC from time to time for supply by the Seller to
| the Procurer at the Delivery Point which has been
: generated frdm the Waste to Energy Project;
| “Day” Shall mean a Day, if it is not a Business Day, the | - -
o | immediately succeeding Business Day; |
_"“DEVR'C”V Shall mean the Delhi Electricity Regulatory
| B Commission. | o

“Delivery Point” /

Shall mean 66kV side of 440/220/66 kV.

e




“Interconnection

. | Point”

Tughlakabad Sub-station of DTL wherein the Seller
shall inject power. The metering for sale of power
shall be done at this point. All charges and losses
up to the Delivery Point shall be borne by the Seller
and after the Delivery Point by the Procurer; -

“_D_elivéi'y

- | Facilities”

- The cost for any construction and maintenance on

The cost for the building and maintenance of the
Delivery Facilities on the Seller side of _thé
Delivery Point, will lie with Seller.

T_he Delivery Faciliticé on the Seller side of the
Delivery Point in accordance with this Agreemeﬁf |
and which shall inclu_de, without limitation, any |
transmission lines to this point and associated

equipment, transformers, relay and switching

equipment. and encrgy generation protective | . .

devices, and. the metering system required for

sﬁpply of power as per the terms of this Agreement.

the Procurer’s side of the Delivery Point will lie

with the Procurer.

“Discoms”

Shall mean the distribution licensee/utility- or. the
distribution licensees/utilities who have signed the
PPA(s) with Seller in accordance with the
directions of DERC;

“Dispute”

Shall mean any and all dispute or difference of any.
k_ind between Procurer and Seller, in connection
with or arising out of this Agreement including but
not limited to any issue on the interpretation and

scope of the terms of this Agreement as provided in

Article 140f this Agreement;

Jo




| “Due Date”

Shall mean the sixtieth- (60") Day after a Monthly
Bill or a Supplementary Bill is received by the
Procurer, if such Da‘y is not a-Business Day, the
immediately succeeding Busliness Day, by which
date such Monthly Bill or a Supplementary Bill is
payable by the Procurer;

" [ “Effective Date”

Shall have the meaning ascribed thereto in Articlé

2.1 of' this Agreemént;‘

" | “Electricity Laws”

Shall mean the Electricity Act, 2003 and the rules
and regulations made there under from time {o time
along with amendments thereto and replacements

thercof and any other Law pertaining to ‘electrici,tyA

including regulations framed by the Appropriate.

Commission;

| “Event of Default”

Shall mean the events‘ as defined iﬁ Article 12 of

this Agreemeht;

§ “Expiry Date”

'| Agreement;

Shall mean the date occurring twenty five (25)
years from the Commercial Operation Date of the
Project unless otherwise specified herein extended

by the Parties in accordance with the terms of this

“Financing

Agreements”

‘Shall mean the agreements pursuant to which the

Seller has obtained financing for the Power Project
including the loan agreements, security documents, |

notes, indentures, security agreements, letters of

.| credit and other documents, as may be afnended, :

modified, or replaced from time to time, but

without in any way increasing the liabilities of




Procurer;

“Force Majeure”
or “Force Majeure

Event” :

Shall have the méaning ascribed thereto in Article |

10 of this Agreement;

| "Grid Code"/

| “IEGC” '
Or “State Grid |
Code” -

‘Shall mean the Grid Code specified by the CERC
under Clause(h) of Sub-section (1) of Section 79 of
the Electricity Act 2003, as afnended from time to
time, and/or the State Grid Code Regulations, 2,008
as specified by the Delhi Electricity Regulatory
Commission, referred under Clause (h) ka Sub-
section (1) of Section 86 of the Electricity Act

2003, as amended from time (o time, as applicable;.

“Indian
Governmental

Insti‘umentalily”

Shall mean the Government of India, Governments |

of the National Capital Territory of Delhi, where

.| the Power Project, Procurer and the Seller are

located and any Ministry, Department, Board,
Authority, Agency, Corporation, Commission
under the direct or ind-irect‘control of Government
of India or the State Government or both, any

political sub- division of any of them; .

| “Insurances”

Shall mean the insurance cover to be obtained and

maintained by the Seller in accordance with Article |

7 of this Agreement;

1 “Invoice” or “Bill”

Shall mean either a Monthly Bill/Suppleﬁlentary
Bill or a Monthly‘ Invoice/Supplementary Invoice

raised by any of the Parties based on energy

| account issued by SLDC;

“Late Payment

. j Surcharge”

Shall have the meaning ascribed thereto in Article

9.8.1 of this Agreement;

10




’ “Law_”

Shall mean in relation to this Agreement, all Indian
laws including Electricity Laws in force in India
and any statute, ordinance, circular, rcgulation,
notification or code, rule, or any interﬁretation of
any. of them by an Indian Governmental

Instrumentality of any authority and having force of

law and shall further include without limitation all

applicable rules, regulations, orders, notifications
by .an Indian Governmental Instrumentality

pursuant to or under any of them and shall include

without limitation all rules, regulations, decisions

and orders of the Appropriate Commission;

‘fLe_ttér of

Shall have the meaning ascribed thereto in Article

" | “Procurer”

Credit” or “L/C” | 9.4 of this-Agreement;
“Metering point” | Meterihg is to be conducted at the Delivery Point
o where the power, provided by the Seller for
_ purchase by the Procurer; |
' "Mon.th” " Shall mean a calendar month;
Shall; have the meaning ascribed thereto in the

recital to this Agreement;

“Party” and

‘ “Pal’ties”

Shall have the meaning ascribed thereto in the

recital to this Agreement;

| “Payment Security

Mechanism”

Shall have the meaning ascribed thereto in Article

9.4 of this Agreement;

“Power Project”

or “Project” or
“Generating

| Facility”

Shall mean the Waste to Energy poWer generation
facility of installed capacity of minimum25 MW,
located at Tehkhand, Okhla in New Delhi.

This includes all equipment of the Waste-to-Energy

facility along with auxiliaries such as water supply,

(e

el
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-] trandmission line up to the Delivery Point and all

the power generation facility; whether completed or

treatment or storage facilities; Dbay/s for

transmission system in the switchyard, dedicated

the other assets, buildings/structures, equipment,

plant and machinery, facilities and related assets |

required for the efficient and economic operation of

at any stage of development and construction or
intended to be developed and constructed for the

purpose of supply of power as per this Agreement;

“Power Purchase

Agreement” or

the Procurer for the purchase of the power

This Agreement. executed between the Seller and

“PPA” generated by the Project and purchased from the
Seller by the Procurer as approved by DERC. |
“Preliminary Shall have the meaning ascribed thereto in Article
Default Notice” 12.3.1 and 12.4.1 of this Agreement;
“Prudent Utility Shall mean the practices, methods and standards |
| Practices” | that-' are generallyﬂ accepteci internafionally from

time to time by electric utilities for the purpose of

ensuring the safe, efficient and economic design,

construction, commissioning, . operation and

maintenance of power generation equipment and

which practices, methods and standards shall be
adjusted as necessary, to take account of: | |
a) operation - and maintenance guidelinéé
recommended by the manufacturers of the plant and
equipment to be incorporated in the Power Project;

b) the requirements of Indian Law; and the physical

conditions at the site of the Power Project;

12




[ Scheduled COD

Shall be the date which shall be no later than
twenty seven months from the date on which
SDMC provide the Certificate of Change of Landl'
usage to the seller i.e. 19" June 2018 -
“Seller” Shall have the rheaning ascribed thereto in the
| 7 recital to this Agreement;
‘.‘Rupees”,“Rs.”, Shall mean Indian rupees, the lawful currency of .
| g 7 India; | |
‘fStdte - Shall mean the Delhi Transcé Limited (DTL) which
_ Trél.li‘.sm'issipn, has been accorded the status of State Transmission
| o VUti‘lit)-f” or “STU” | Utility or STU under Sub-section (2) of Section 39
| | of the Act; o ' |
“Tariff” Shall have the samé meaning as provided for in|
| Atticle 8 of this Agreement and applicable for thé
| entire Term of the Agreement; -
- “Tariff Payment” Shall mean the payments to be made uﬁder
| Monthly Bills as referred to in Article 9 and the
relevant Suppleinentéry Bills; B
“_Ter_mihation. Shall mean the notice given by either Parties for
| Notice” termination of this Agreement in accordance with
| Article 12 of this Agreement;
1 “Term of Shall have the meaning ascribéd thereto in Article 2
Agreement” of this Agreement; ' |

| “Waste to Energy
Facility” or

| “Waste to Energy -

“-| Power Project”

Means the processing facility constructed at the

project site and operated by TEHKHAND WASTE.

TO ELECTRICITY PROJECT LIMITED, for the

purpdse of generating clectricity from Mﬁnicipal

Solid Waste.

“week” ,

shall mean a calendar week commencing from

13
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00:00 hours of Monday, and ending at 24:00 hours
of the following Sunday;




1.2 Interpretatlon .
- Save where the contrary 1s mdxcated any reference in this Agreement to: “Agreement”

~shall be construed as including a reference to its Schedules and/or Appendices and/or

'121

o Annex_ures; ’

An "Arllc[e" a "Recital", a "Schedule” and a “paragraph/clause" shall be

- construed as a reference to an Atticle, a Rec1tal a Schedule and a

o paragraph/clause respectively of this Agreement

1.2.2

1.2,3

~1.2.4

A “crore” means a reference to ten million (10,000,000) and a “lakh” means a

reference to one tenth of a million(1,00,000);

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

_ pledge lien or other charge securing any obligation of any person or any other

type of preferential arrangement (including, without limitation, title transfer and
retention arrangements) having a similar effect; *

“Indebtedness” shall be construed so as to include any obligation (whether

incurred as principal or surety) for the payment or repayment of -money,

| - whether present or future, actual or contingent;

1.2.5

12,6

127

- 1.2.8

A "person" shall be construed as a reference to any person, firm, company,

'cofporatiori, ,s'ociety, trust, government, state or agency of a state or any

association or partnership (whether or not having separate legal personality) of

_two or more of the above and a person shall be construed as 'iﬁcluding a
reference to its successors, permitted transfereces and permitted assigns in

~accordance with their respective interests;

"Rupee”, "Rupees”, “Rs” or rupee Symbol “¥” shall denote Indian Rupees,_ the

lawful currency of Trdia;
Words importing the singular shall include the plural and vice versa;

This Agreement itself and/or any other related agreement or document shall be

15 -




- 1.2.9

1.2.10

construed as a reference to this or to such other agreement or document as it

may have been, or may from time to time be, amended, varied, novated, .

replaced or supplemented;

A Law shall be construed as a reference to such Law including its amendments

or re- enactments from time to time;

A time of D.ay shall, save as otherwise provided in any agreement or document '

be construed as a reference to Indian Standard Time;

1.2.11°

Different parts of this Agreement are to be taken as mutually explanatory and

“supplementary to each other and if there is any inconsistency between or among

1212

1.2.13

the parts of this Agreement, they shall be interpreted in a harmonious manner so

as to give effect to each part;

The tables of contents and any headings or sub-héadings in this Agreement

have .been inserted for ease of reference only and shall not affect the

interpretation of this Agreement;

All interest, if applicable and payable under this Agreement, shall accrue Trom

- day to day and be calculated on the basis of a year of three hundred and sixty

five (365) Days;

1.2.14

The words “hereof” or “herein”, if and when used in this Agreement shall mean

a reference to this Agreement;

1.2.15

The terms “including” or “including without limitation” shall mean that any list

of examples following such term shall in no way restrict or limit the generality

" of the word or provision in respect of which such examplés are provided;

- 16




. ARTICLE 2: TERM OF AGREEMENT

Effective Date

2.1.1 This Agreement shall come into effect from the date of its execution by the

2.2

‘Parties and such date_shall be referred to as the Effective Date as approved by

 DERC.

Term of Agreement

2. 2 1 This Agreement subject to Article 2.3 and 2.4 shall be valid for a term from the

Effeetwe Date until the Expiry Date. This Agreement may be extended for a

further period on mutually agreed terms and 'co‘nditions at least one hundred

. eighty (180) Days prior to the Expiry Date, subject to dpproval by the

: Appropnate Commission.

23

Early Termination

' 2.3.1 This Agreement shall not terminate before the Expiry Date unless Procurer or

2.4

24.1

. Seller terminates the Agreement, pursuant to Article 12 of this Agreement.

Survival
The expiry or termination of this Agreement shall not affect any accrued rights,

obligations and liabilities of the Parties under this Agreement, including the right

* to receive damages as per the terms of this Agreement nor shall it affect the

survival of any continuing obligations - for which this Agreement prov1des either

expressly or by necessary implication, which are to survive after the expiry date .

. or termination including those under Article 12 (Events of Default and

Termrn'ation), Article 13 (Liability and Indemnification), Article 14 (Governing

Law and Dispute Resolution), Article 15 (Miscellaneous Provisions), and other

. Articles and Schedules of this’ Agreement which expressly or by thelr nature

survive the Term or termination of this Agreement shall continue and survive any

~expiry or termination of this Agreement.

* For avoidance of doubt it is clarified that notwithstanding the termination or expiry of
this Agreement in-a proceeding initiated after expiry either Party shall be entltled to all
: defenses/remed1es available under the PPA on the date of alleged default. : '

17
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- ARTICLE 3: CONSTRUCTION & DEVELOPMENT OF THE PROJECT

- 3.1 Seller’s Obllgatlons

(a)

(b)

RCE

()

()

() Seh
sl

(9)

Seller undertakes to be solely responsible to bu11d own and operate Waste

to Energy Project in accordance with Prudent Utility Practices, obtaining -

all Consents, Clearances and Permits and maintaining all Consents,

1 Clearances and Permits in full force and effect during the Term of this

Agreement including the adoption of the Tariff .and the approval of the
PPA by the DERC; o |

Financing, designing, censtructing, erecting, commissioning, completing

‘and testing the Power Project in accordance with the applicable Law, the

Grid Code, the terms and conditions of this Agreement and Prudent Utility

Practices;

The commencement of supply of power up to the Contracted Capacity to
Procurer and continuance of the supply of power throughout the term of

the Agreement;

Connecting the Power Project at the Delivery Point and constructing and |
commissioning the Delivery Point Facilities required on the Seller side of

the Delivery Point.

' F‘ulrﬁll‘ing all obligations undertaken by the Seller under this Agréerﬁent or

required in terms of applicable law.

Schedule and dispatch of electric energy in accordance with the Article

“The respons1b111ty of getting connectivity and open access with the |
transmission system owned by the STU or any other transm15510n ut111ty,f

as may be required, will lie with the Seller.

18




. 3.2 Information regarding Interconnection Facilities
3, 2.1 The Seller shall be required to obtain all information with regard to the requ1red

- Delivery Facilities as is reasonably necessary to enable it to design, install and

operate all plant and apparatus on the Seller’s side of the Delivery Point.

3. 3 Obllgatlon of Procurer
'3.3.1 The Proeurer is obligated to off-take the entire power generated by the Seller, in

proportion to its share of power, as per this Agreement at the Tariff given at

" Schedule 3.

- 3.3.2 The Procurer shall be necessarily obligated to pay the Seller Tariff for- the

quantum of power supplied in terms of the present Agreement.

.3.3.3 All'charges, taxes, duties, cess in relation‘to distribution of electricity and losses

applicable beyond the delivery point shall be borne by the Procurer.

3.4 Purchase and sale of Contracted Capacity
~ 3.4.1 Subject to the terms and conditions of this Agreement, Seller undertakes to sell to.

Procurer and Procurer undertakes to pay Seller Tariff as approved by DERC for
the energy su_pphed at the Dellvery Point corresponding to - the Contracted _
Capacity. The energy supplied shall be as per the Energy Account to be issued by |
Delhi SLDC. ' ' '

3.4.2 ‘The Procurer acknowledges that it is bound to procure 100% power produced
. from seller and seller acknowledges that it is bound to sell 100% power
-produced in the ratio as determined by DERC from time to time at the tariff
decided by Hon'ble DERC vide order dated 02.11.2018 in petition no 56/2617. _

- The present allocation from the plant to the procurers is as under:-.

‘19
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Procurement Ratio from Waste to Energy Plant

" {As approved by DERC vide order dated 02.11.2018 in petition no 56/2017)

| DISCOMs Percentage of Contracted -
Capacity

'BRPL 41.72% S
| _
i BYPL 23.33%

TPDDL 30.09%

NDMC 4.86%

Total 100.00%

20




ARTICLE 4: SYNCHRONISATION, COMMISSIONING AND
'COMMERCIAL OPERATION |

4 Synchronization, Commissioning and Commercial Operation

. The seller shall give Procurer(s) at least sixty (60) days'_ad\fahced' '
preliminary written notice and. at least thirty (30) days advanced final
- written notice of the date on which it intends to synchronize the power

project to the grid system

*+4.1.1 Seller shall immediately after each synchronization/tripping of generator, .
- inform the sub-station of the Grid System to which the Power Project is
clectrically ‘connected and all other concerned authorities including

procurer and SLDC in accordance with applicable Grid Code.

4.1.2 Commercial Operation: Date_of commercial operation shall mean
 the date declared by the generating company after demonstrating
the maximum continuous rating (MCR) or the installed capacity
(IC) through a successful trial 'operafion for a continuous period of
Twenty four (24) hours at or above 90% of Contracted Capacity after
advance notice of 7 days to the Procurer and Delhi SL.DC, if any, and
in case of the generating station as a whole,  the d;?_th of
' commercial- operation of the last generating unit or block of the

gencrating station:
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ARTICLE 5: SCHEDULING and DISPATCH

5.1 - Scheduling and Dispatch

5.1.1 The Power PI‘OJGCt shall comply with all the applicable Laws mcludmg,.
 but not limited to the Grid Code. |

Further, Hon’ble Commission vide order dated 02/11/18in petition no 56/2017,

~ in the matter of: “Petition under Section 86 (1)(b) and other provisions of the

- Electricity Act, 2003 for- approval of bidding process, adoption of tariff of

‘Municipal Waste based plant and approval of draft PPA”, directed as under:-

“For a period of maximum 2(two) year from the date of the commissioning of
_the project, there shall be'no commercial/financial implication in the case of
“deviation from the scheduled power and the actual generation shaIl be treated as

scheduled generauon
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ARTICLE 6: METERING

6.1
6.1.1

- 6.1.2

6.1.3

Meters ,
For installation of Meters, Meter testing, Meter calibration and Meter

reading and all matters incidental there to Seller and Procurer shall follow

~and_be bound by the Central Electricity Authority (Installation and

Operation of Meters) Regulations, 2006, the Grid Code and ABT, as

amended and revised from time to time..

A meter shall be installed on the Seller’s side of the Delivery Point that
shall be used as the main meter for the purpose of invoicing between the

Parties. Meter reading shall be the responsibility of Delhi STU.

Seller shall bear all costs pertaining to installation, testing, calibration,

-maintenance, rencwal and repair of the main meter.

6 1 4Tnergy Accounts issued by SLDC/competent authority shall be blndmg on

' both the Parties for billing and payment purposes.

615

In dddmon the Seller shall also allow and facilitate STU/Dlstrlbutlon |

~Licensee in mstallatlon of one special energy meters (check meter) for

~ accurate recording of energy supplied by Seller. For this meter, the Seller-

shall provide the required connection from current transformers/ bushing

 CTs/ -voltage transformers/ CVTs on HV side of all generator:

- transformers, station transformers and outgoing lines, of meter accuracy of

0.2 class or better.

6.1.6 In the event of mismatch between main and check meter >+/-0.4%,.the

~ will be made by the Procurer according to the energy account issued after . .

same shall be verified by DTL for making the Energy'Account; Payment

verification.
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6.2 Reporting of Metered Data and Pa_rameters

- 6.2.1 Seller will install necessary equipment for regular monitoring of the

electric power generated from the Waste to Energy Plant. -

6.2.2 Monthly reports on the above parameters shall be submitted by the Seller
to the Procurer during the entire period of PPA. - |

-6.2.3 Whilst not mandatory, should Seller wish to use an online reporting
mechanism, any costs in developing or maintaining this infrastructure

R ‘would be at the cost of the Seller.

6.3 RLDC/SLDC Charges

6.3.1 All scheduling and RLDC / SLDC charges applicable beyond
~ Interconnection” Point shall be borne by the Procurer in ratio of its

contracted capacity.




" ARTICLE 7: INSURANCES

74

7.1.1

7.2
7.2.1

7.2.2

Insurance

Seller shall effect and maintain or cause to be effected and maintained, at

its own cost and expense, throughout the term of PPA, Tnsurances against

~such risks, with such deductibles and with ‘such endors_ements and co-.

insured(s), which the Prudent Utility Practices would ordinarily merit

maintenance of and as required under applicable laws,

Application of Insurance Pmceeds |
Save as expressly provided in this Agreement or the Insurances the‘

proceeds of any insurance claim made due to loss or damage to the Power

Project or any part of the Power Project shall be applied to reinstatement,

replacement or renewal of such loss or damage.

If a Force Majeure Event renders the Power Project no longer

economically or technically viable and the insurers under the Insurances

- make payment on a “total loss” or equivalent basis, Procurer shall have

no claim on such proceeds of such Insurance.

Effect on liability of Procurer

7.3.1 Notwithstanding any liablility or obligation that may arise under this

. Agreement, any loss, damage, liability, payment, obligation or expense

~ which is insured or not or for which the Seller can claim compensation,

- under any Insurance, shall not be charged to or payable by the Procurer. .




ARTICLE 8: APPLICABLE TARIFF

8.1.

8.1.1

\;82'

821

8.3

8.3.1

' Tariff

Upon the Power Station being Commissioned, the Seller shall be entitled
to demand and collect the Tariff in Rs/kWh for the supply of electricity
“to the Procurer in accordance with this Article 8 read with Schedule 2 as

approved by DERC (“Tariff”).

Menthly Charges Payment

Monthly Charges shall be payable to the Seller for the Scheduled Energy
at the GI‘ld Substation (Tughlakabad sub-station) as certified in the

'monthly Energy Account by the SLDC in each month of the Contract

Year in accordance with the provisions of Schedule 2.

Taies and Duties

The Tariff snd the Incentives (if any) payable by the Procurer in terms of - .

~ this Agreement shall be inclusive of all Taxes save and including the

- Service Tax, Value Added Tax or General Sales Tax, or any replacement

- thereof (such as Goods and Service Tax), and any such Tax, if applieable

) “which shall be pald by the Seller and reimbursed by the Procurer, upon

“submission of necessary partlculars by the Seller if applicable, only after - -

'DERC approval.

832

Any payments, reimbursements to be made by the Procurer shall be

subJect to any tax deduction at source, if requlred to be made by the

Procurer as per Appllcable Laws




ARTICLE 9: BILLING AND PAYMENT

- General

9.1

From the commencement of supply of power, Procurer shall pay to the

 Seller the monthly tariff payments, in accordance with Article 8 and

Article 9. All Tariff payments by Procurer shall be in Indian Rupees.

The Seller shall draw startup power from Grid/ STU at Tughlakabad Sub-
station of DTL for startup of the power plant from time to time during the

tenure of fhis'Agreement Settlement of account of such power shall be

governed as per DERC Regulations/ Delhi Grid Code/ any other relevant

- Regulations i in force

92

C 921

Deli\lery and Content of Monthly Bills/Su‘p‘plement_ary Bills

Secller shall issue to Procurer a signed Monthly Bill/Supplementary Bill
for the immediate preceding Month. The Monthly Bill amount shall be

 the product of the energy as per the Energy Account issued by

9.3

9.3.1

SLDC/competent authority and the applicable Tariff of the PPA.

Payment of Monthly Bllls
The Procurer -shall pay the amount payable under the Monthly

 Bill/Supplementary Bill by the due date to such account of the Seller, as -

- shall have been previously notified by the Seller in accordance with

932

Article 9.3.3 below.
All payments made by Procurer shall be appropriated by the Seller in the

followmg order of prlorlty

- (i) Towards the earlier unpaid Monthly Bills, if any, and

B [(if) Towards the then current Monthly Bill

(ili) Towards Late Payment Surcharge, il any.
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033

Seller shall open a bank account ("Seller’s Designated Account") for all

" Tariff payments (including Supplementary Bills) to be made by Procurer

to the Seller, and notify Procurer of the details of such account at least

ninety (90) days before the dispatch of the first Monthly Bill. The
Procurer shall also designate a bank account ("Procurer’s Designated

Accdunt") for payments to be made by the Seller to Procurer, if any, and -

- notify Seller of the details of such account ninety (90) days before the

scheduled commissioning date. Procurer and Seller shall instruct their

| respective bankers to make all payments under this Agreement to Seller’s

Designated Account or Procurer’s Designated Account, as the case may

- be, and shall notify either Party of such instructions on the same 'Day';

Provided however that no Late Payment Surcharge shall be payable for

any disputed bills or bills which are not raised as per the proviéions of -

- this Agreement.

94 .

94.1

Payment Security Mechanism - Letter of Credit (L/C)

Procurer shall provide to.the Seller, in respect of payment of its Monthly

:&Bills and/or Supplementary Bil‘ls, a Monthly unconditional, revolving and

irrevocable Letter of Credit, opened and maintained which mayrbé,ldrawn ‘

~ upon by the Seller in accordance with this Article.

9.4.2

The Procurer, shall through a scheduled bank at Delhi open Letter of

" 'Credit in favor of the Séller, to be made operative from a date which is 7

.days prior to the due date of its first Monthly Bill under this Agreement.

© The Letter of Credit shall have a term of twelve (12) Months and shall be

" renewed annually, for an amount equal to:

28
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. (1) For the first Contract Year, equal to 1.05 times the estimated

average monthly billing;

(i)  For each subsequent Contract Year equal to 1.05 times the average

of the monthly billing of the prev10us Contract Year,

" Provided that the Seller shall not draw upon such Letter of Credit prior to

9.4.3

the Due Date of the relevant Monthly Bill and/or Supplementary Bill,

Procurer shall cause the scheduled bank issuing the Letter of Credit to |

. intimate the Selier, in writing regarding establishing of such irrevocable

944

| Letter of Credit.

Procurer shall ensure that the Letter of ,Credit shall be renewed not 1ater_ :

* than thirty (30) Days prior to its expiry.

945

All costs relating to opening and maintenance of the Letter of Credit shall

- be equally borne by the Procurer and Seller.

946

If a Pfocurer.fails to pay a Monthly Bill-or Supplementary Bill or part

thereof Withiﬁ and including the Due Date, then, Seller may ‘d'ra'vlv‘ upon

" the Letter of Credit with a written notice to Procurer, and accofdihgly the

bank shall pay without any reference or instructions from Procurer, an

amount equal to.such Monthly Bill or Supplementary B111 or part thereof |

if apphcable in accordance with this Agreecment, by presenting to the

scheduled bank issuing the Letter of Credit, the following documents:- -

(i) A copy of the Monthly Bill or Supplementary Bill which has

remained unpaid to the Sellerj

- (ii) Copy of Default notice served to the procurer; andr _
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95
951

9.5.2

(iii) A certificate from the Seller to the cffect that the bill at item above,
or specified part thereof, is in accordance with the Agreement, has
not been disputed by the Procurer and has remained unpaid beyond

the Due Date,

Disputed Bill
If a Party does not dispute a Monthly Bill or a Supplcmentary Bill ralsed |

by the other Party by the Due Date, such Bill shall be taken as conclusive,

If the Procurer disputes the amount payable under a Monthly Bill or a

Supplementary Bill, as the case may be, it shall pay 90% of the disputed

| bill-and it shall prior to the Due Date of such Bill, issue a notice (the "Bill
-Dispute Notic"e")' to the invoicing Party setting out: ' |

(i) The details of the disputed amount;

953

(i) Its estimate of what the correct amount should be; and

(m)All written material in support of its claim.

If the Seller agrees to the claim raised in the Bill Dispute Notice issued

pursuant to Article 9.5.2, the Seller shall revise such Bill and present

. along with the next Monthly Bill. In such a case excess amount, if any

“shall be refunded along with interest at the same rate as Late Payment

Surcharge, which shall be applied from the date on which such excess

payment was made by the disputing Party to the invoicing Party and up to

. and_including the date on which such payment has been received as

o refund.

954

If the Seller does not agree to the claim raised in the Bill Dispute Notice

~issucd pursuant to Article 9.5.2,-it shall, within fifieen (15) Days of

receiving the Bill Dispute Notice, furnish a notice (Bill Dispute

. Disagreement Notice) to the Procurer providing:




(i) Reasons for its disagreement;

(i) Its estimate of what the correct amount should be; and

- (ili) All written material in support of its counter-claim.

955

Upon receipt of the Bill Dispute Disagreement Notice by the Procurer

- under Article 9.5.4, authorized representative(s) or a director of the board

- of directors/member of board of the Procurer and' the Seller shall meet

and make best endeavors to amicably resolve such dispute within fifteen.

- (15) days of receipt of the bill dispute disagreement Notice or such longer

956
- of receipt of Bill Dispute Disagreement Notice or such longer-.pefi‘od~' that -

period that the parties may mutually agree.

-1f the Parties fail to amicably resolve the Dispute within fifteen (15) Days

- the parties may mutually agree pufsuant to Article 9.5.4, the matter shall

 be referred to Dispute resolution in accordance with Article 14.

9.5.7

For the avoidance of doubt, it is clarified that despite a Dispute regarding

an Invoice, Procurer shall, without prejudice to its right to Dispute, be

. under an obligation to make payment of 90% of the Disputed Amount in

96
9611

the Monthly Bill.

Quarterly and Annual Reconciliation

The Parties acknowledge that all payments made against Monthly Bills

- and Supplementary Bills shall be subject to quarterly reconciliation

within thirty (30) Days of the end of the quarter at the Beginning of the

: following quarter of each contract year and annual reconciliation at the

end of each contracl year within thlrty (30) Days to take into account the

Energy Accounts, Tariff adjustment payments Tariff Rebate Late

- Payment Surcharge, or any other reasonable circumstance provided under

" this Agreement.
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9.6.2 The Partics, therefore, agree that as soon as data in respeet of any quarter

of a Contract Year or a full Contract Year as the case may be has been

- finally verified and adjusted, the Seller and Procurer shall jointly sign

such reconciliation statement. Within fifteen (15) Days of signing of a

reconciliation statement, the Seller shall make appropriate adjustments in

) the next Monthly Bill. Any Dispute with regard to the above

9.7

9.7.1

reconciliation shall be dealt in accordance with the provisions of

Articlel 4.

- Payment of Supplementary Bill

Seller may raise a "Supplemeﬁtary Bill" for payment on account of: -

(i) Adjustments required in the Energy Accounts (if applicable); or

(i) Change in Law as provided in-Article 11, subject to the approval of

DERC.

Provided any such amount due to the Procurer/ from the Procurer in terms

of any adjustment or Change in Law shall be adjusted in the next Monthly

“Bill or raised by way of a Supplementary Bill

9.7.2

973

Procurer shall remit all amounts due under a Supplementary Bill ra1sed by_

the Seller to the Seller's Demgnated Account by the Due Date.

In the event of delay in payment of a.Supplementary Bill by 'eitherPartyv
‘beyond its Duc Date, a Late Payment Surcharge shall be payable at the

. same terms as applicable to the Monthly Bill in Article 9.8.

9.8
9.8.1

Late Payment Sﬁrchar_‘ge

In the event of delay in payment of a Monthly Bill to the Seller beyond its

‘_Due Date, a Late Payment Surcharge shall be payable to the Selier by the




9.9

991
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9.9.3

Procurer at the rate of 12.5% per year (Simple Interest) on the outstanding

amount calculated on a day to day basis. The Late Payment Surcharge

shall be claimed by the Seller through the next Monlhly Blll

" Rebate

For payment of any Bill before Due Dat'e,' the following Rebate shall be

allowed by the Seller to the Procurer in the following manner.

| (i) For paj'fmcnt of bills within a period of 2 days of presentation of bills

by the Seller, a rebate of 2% shall be allowed,

(i) Where payments are made on any day after 2 days and within a period
of 30 days of presentation of bills by Sellet, a rebate of 1% shall be

allowed. .

(iii) Any other rebate as mutually decided between the parties® .

The above Rebate will be allowed to the Procurer for any payment

pertalnlng to monthly bill credlted to the account of Seller aparl from the

payments made as per clause 9. 9 3.

No Rebate shall be payable on the Bills raised on account of Changc in .

 Law relating to taxes, duties, cess, open access charges, SLDC/RL.DC

9.10

charges and Long Term transmission charges;

Renewable purchase obligation -

9. 10 11t is acknowledged by the Seller that the Procurer may identify the ehergy-

- procured under this Agreement to meet its renewable purchase

, obhgauons (as mandated by the Appropriate Commission). The Seller

- shall provide such certificatc (as mandated by the Appropriate Authority)

‘identifying the quantum of energy supplied by the Seller for each

~ Contract Year within thirty (30} days after the end of such Contraci Year.
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911 CDM Benefits _
9.11.1The proceeds of Seller’'s share of carbon credit from the Project

~ (Contracted Capacity) shall be shared between the Seller and the

Procurers in the following manner:

(@) 100% of the gross proceeds on account of Seller’s share of CDM
" benefit to be retained by the Seller in the first year after the
acceptance of respective part commissioning of the project/ station

as a whole;

(b) From the subsequent year, out of the Seller’s share of CDM
beneﬁt‘, the share of the Procurers shall be 10%, which shall be '
progressively increased by 10% every year till it reaches 50%,
where after the proceeds shall be Share_d in equal proporti"on, by the .
Seller and the Procurers. The CDM benefit shall be shared amongst
the Procurers in the ratio of the Contracted Capacity as per clause

3.4.2.
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ARTICLE 10: FORCE MAJEURE

10.1 Definitions
10.1.11n this Article, the following terms shall have the following meanings:

- 10.2  Affected Party |
10.2.1An affected Party means Procurer or the Seller whose performance has

been affected by an event of Force Majeure.

103 Force Majeure

. 10.3.1A ‘Force Majeure’ means any event or circumstance or combination of

events, including but not limited to those stated below .that wholly or

| pertly. prevents or unavoidably delays an Affected . Party' ‘in the
| performance of its obligations under this Agreement, but only if and to |
- the extent that such events or eireumstances are not within the reasonable
B control, directly -or indirectly, of the Affected Party and could not have
been avoided if the Affected Party had taken reasonable care or complied

- with Prudent Utility Practices: .

(i)  Act of God, including, but not limited to lightning, drought, fire
and explos.ion, earthquake, volcanic eruption, landslide, ﬂood,l. ‘,

cyclone, typhoon or tornado;

( ii)- Any act of war (whether declared or undeclared), invasibn, armed
~ contlict or act of foreign enemy, blockade, embargo, revolution,

riot, insurrection, terrorist or military action; or

(iii) Radioactive contamination or ionising radiation originating from a
source in India or resulting from another Force Majeure Event
mentioned above excluding circumstances where the source or

cause of contamination or radiation is brought or has been brought -

5
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into or near the Power Project by the Affected Party or those

employed or engaged by the Affected Party.

) L(:iv) _Grid‘failurelor non-availability, not attributable to the Procurer.

10.4 Force Majeure Exclusions

10.4.1Force Majeure shall not include

(i) ~ Any event or circumstance which is within the reasonable control

of the Parties; and

(i The followmg conditions, except to the extent that they are

consequences of an event of Force Majeure:

(a)

(b)

(c)

(d)

- (e)

(f)

Unavailability, late delivery, or changes in cost of the plant,

machinery, equipment, materials, spare parts or consumables

for the Power Project;

Delay in the performance of any contractor, sub- contractor

or their agents;

Non-performance resulting from normal wear and tear
typically experienced in power generation materials and

equipment;
Strikes at the facilities of the A ffected Party;

Insufficiency of finances or funds or the agreement

becoming onerous to perform; and

Non—performancc caused by, or, connected with the Affected
Party’s:

e . Negligent or intentional acts, errors or omissions;
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. Failure to comply with an Indian Law; or

o Breach of, or default under this Agreement.

10 5 Notification of Force Majeure Event
10 5. lThe Affected Party shall give notice to the other Party of any cvent of
: Force Majeure as soon as reasonably practicable, but not later than seven
~ (7) Days after the date on which such Party knew or should reasonably‘
have 1§n0v§n of the commeﬁcément of the event of Force Majeure. If an |
" event of Force Majeure results in a breakdown of communicétions
* rendering it unreasonable to give notice within the applicable time limit

specified herein, then the Party claiming Force Majeure shall give such

notice as soon as reasonably practicable after reinstatement of

communications, but not later than one (1) Day after such reinstatement.

- Prbvided that such notice shall be a pre-condition to the Affected Party’s
‘entitlement to clalm relief under thls Agrcement Such notice shall
include: full partlculars of the event of Force Majeure, its effects on the

~ Party claiming relief and the remedial measures proposed. The Affected

.‘ Party shalll give the other Parfy regﬁlar (and not less than monthly) reports -
~ on the progress of those remedial measures and such other information as

" the other Party may reasonably request about the Force Majeure Event.

10.5.2The Affected Party shall give notice to the other Party of (i) the céséation
of the relevant event of Force Majeure; and (ii) the cessation of fhe —effe_cté
. of such event of Force Majeure on the performance of its fights or
B “obligations under this Agreement; as soon as practicable after becoming

- aware of each of these cessations.
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10.6 Duty to Perform and Duty to Mitigate
- 10.6.1To the extent not prevented by a Force Majeure Event pursuant to Article

10.3, the Affected Party shall continue to perform its obligations pursuant

to this Agreement. The Affected Party shall use its reasonable efforts to

mitigate the effect of any Force Majeure Event as soon as practicable.

10.7 Available Relief for a Force Majeure Event.
10.7.1Subject to this Article10: ‘

()

(i)

No Party shall be in breach of its obligations pursuant to this

Agreement except to the extent that the performance of its

- obligations’ was prevented, hindered or delayed due to a Force

Majeure Event;

Each. Party shall be entitled to claim relief in relation to a Force

Majeure Event in regard to its obligations, including but not limited

- to those specified under Arti¢l¢10‘.3 ;

(i) |

For avoidance of doubt, neither Party’s obligation to make

payments of money due and payable prior to occurrence of Force

,-Majeure events under this Agreement " shall ‘be suspended or -

~ excused due to the occurrence of a Force Majeure Event in respect

N (Viv)_

of such Pafty; ,

Provided that no payments shail be made by either Party affected =

by a Force Majeure Event for the period of such event on account

of its inability to perform its obligations due to such Force Majeure

' Events.
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ARTICLE 11: CHANGE IN LAW

111 Definitions

In this Article 1 I, the following terms shall have the following meanings:

11.1.1"Change in Law" means the occurrence of émy of the following events

after the Effective Date resulting into any additional recurring/ non-

recurring expenditure by the Seller for the purposes of sﬁpply of power or

any income to the Seller:

(a)

(b)

(c)

(d)

_ '(e)_-

The enactment, coming into effect, adoption, promulgation,

amendment, modification or repeal (without re-enactment or

consdlidation) in India, of any Law, including rules and regulations .

framed pursuant to such Law;

A change in the interpretation or application of any Law by any
Indian Governmental Instrumehtality having the legal power to

interpret or apply such Law, or any Competent Court of Law;

The imposition of a requirement for -obtaining any Conscnts,

Clearances and Permits which was not required earlier;

A change in the terms and conditions prescribed for obtaining any

-~ Consents, Clearances and Permits or the inclusion of any new =

terms or conditions for obtaining such Consents, Clearances and

Permits; except due to any default Qf the Seller;

Anyrchangc in tax or introduction of any tax made applicable for
supply of power by the Seller as per the terms of this Agreement.
But shall not include | “ |
. Any change in any withholding tax on income or dividends

~ distributed to the sharcholders of the Seller; or
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. Any change on account of regulatory measures by the -

Appropriate Commission.

11.2° Relief for Change in Law . ,
11.2.1 The aggrieved Party shall be required to approach DERC for seekmg

approval of Change in Law.

'11.2.2 The decision of the DERC to acknowledge a Change in Law and the date
 from which it will become effective, provide relief for the same, shall be -

final and governing on both the Parties.

11 23 The Supplementary bill shall be raised only after approval of DERC to

Change in Law events and consequent allowance of deblt/credlt to

Procurer as ‘the case may be.
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ARTICLE 12: EVENTS OF DEFAULT AND TERMINATION

~ 12.1 Seller’s Event of Default 4
' - 12.1.1 The failure to commence supply of power to the Procurer in terms of this

Agreement, or if;

(a)

(b)

| bankruptcy or insolvency or winding up proceedings and such

()

(o)

Seller assigns, mortgages or charges or purports to assign, mortgage
or charge any of its assets or rights related to the Power Project in

contravention of the provisions of this Agreement; or |

Seller becomes voluntarily or involuntarily the subject .of any

proceedings remain uncontested for a period of thirty (30) Days; or

Any winding up or bankruptcy or insolvency order is passed against

- the Seller; or

The Seller goes into liquidationr or dissolution or has a receiver dr .
any similar officer appointed over all or substantially all of its assets
or official liquidator is appointed to manage its affairs, pursuant to
Law, provided that a dissolution or liquidation of the Séllér will not .
be a Seller’s Event of Default if such dissolution or liguidation -is-
for the purpose of a merger, consolidation dr feofganization and
where the resulting company retains creditworthiness similar to the

Seller and eﬁipressly assumes all obligations of the Seller under this

Agreement and is in a position to perform them; or

The Seller repudiates this Agreement and does not fectify such

" breach within a period of thirty (30) Days from a notice from

Procurer in this regard; or
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(f)  Sale of power to third party without prior written consent from the

Procurer.

- (g) The Seller fails te make any payment (a) of an amount exceeding
Rupees One (1) crore in aggregate required to be made to the Procurer
under this Agreement, within three (3) Months after the due date of
undisputed invoice(s)/demand raised by the Procurer on the Seller, or
(b) of an amount up to Rupees One (1) crore required to be made to the
Procurer under this Agreement within six (6) Months after the due date

of an undlsputed 1nv01ce(s)/ demand or

(h) Any of the representations and warranties made by the Seller in
Schedule I of this Agreement; beihg found to be untrue or
‘inaccurate. Provided however, prior to considering -eny event 4
specified under this sub-article to be an Event of Default, the

Procurer shall give a notice to the Seller in writing of at least thirty

' (30) days; or

(i)  Failure to extend Concession Agreement for a period of 25 years -

corresponding to project life; or

(j) Any direct or indirect change in the shareholding of the Seller in

contravention of the terms of this Agreement; or

(k) Oecurrehce of any other event which is specified in this Agreement

_ to be a material breaehf default of the Seller.

12 2 ‘Procurer Event of Default
: 12 2.1 The occurrence and the continuation of any of the followmg events,

7. unless any such event occurs as a result of a Force Majeure Event or a-

breach by the Seller of its obligations under this Agreement, shall
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(i)

(if)

(i)

‘constitute the Event of Default on the part of Procurer:

‘A Procurer fails to pay (with respect to a Monthly Bill or a

Supplementary Bill), subject to Article 10.5, for a period of sixty
(60) Days after the Due Date and the Seller is unable to recover the
amount outstanding to the Seller through the Letter of Credit,

A Procurer repudiates this Agreement and does not rect1fy such_

breach even within a period of thirty (30) Days from a notice from

- Seller in this regard; or

EXCept' where duc to any Seller’s failure to comply with its
0b11gat10ns a Procurer is in material breach of any of its
obligations pursuant to this Agreement, and such materlal breach is

not rectified by the Procurer within thirty (30) Days of receipt of

‘notice in this regard from the Seller to Procurer; or if; - -

Procurer becomes voluntarily or involuntarily the subjéct of any
bankruptcy or insolvency or winding up proceedings and such
proceedings remain uncontested for a périod of thirty (30) Days;
or | |

 Any winding up or bankruptcy or insolvency order is passed '
_agalnst a Procurer; or |
Procurer goes into hqu1dat10n or dissolution or a receiver or any'
similar officer is appointed over all or substantially all of its
assets or official liquidator is appointed to manage its affairs,
pursuant to Law, Provided that. it shall not constitute a Procurer
Event of Default, where suﬁ;h dissolution or liquidation of the
Procurer is for. the purpose of a merger, cons‘olida‘tihn or

- reorganization and where the resulting éntity has the financial .

‘standing to perform its 'obligétions under this Agreement and
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has creditworthiness similar to the Procurer and exprflessly*
assumes all obligations of the Procurer and is in a position to
perform them. ‘
~ (iv) Occurrence of any other event Which 1S speciﬁcd in this Agreement
to be a material breach or default of the Procurer |

12.3 Procedure for cases of Seller’s Event of Default |
123.1 Upon the occurrence and continuation of any Seller’s Event of Default
 under Article 12.1, Procurer shall have the right to deliver to the Seller a
notice stating its intention to terminate this Agreement (Procurer
Prehmmary Default Notice), which shall specify in reasonable detall the

. circumstances giving rise to the issue of such notice.

12 3.2 Within a perlod of thirty (30) Days following the expiry of the
' Consultatlon Period unless the Parties shall have otherwise agreed to the
contrary or Seller’s Event of Default giving rise to the Consultation

~ Period shall have ceased to exist or shall ‘haVe been remedied, Pfodurér
rﬁay terminate this Agreement by giving a written Termination Notice of

thirty (30) Daj}s to the Seller.

12, 3.3 Subject to the terms of this Agreement upon occurrence of a Seller’s

Event of Default under this Agreement, the lenders of the Seller in .

" consultation with Procurer may exercise their rights, if any, under
- Financing Agreements, to seek substitution of the Seller.

12.4 Procedure for cases of Procurer Event of Default
7'12 4.1 Upon the occurrence and contmuatlon of any Procurer Event of Default

- specified in Article 12.2 the Seller shall have the right to deliver to such |
.Progurer, a Seller’s Preliminary Default Notice, which notice shall_

specify in reasonable detail the circumstances giving rise to its issue.
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1242 Following the issue of a Seller’s Preliminary Default Notice, the .
Consultation Period of sixty (60) Days or such longer period as the
" Parties may agree, shall apply and it shall be the responsibility of the
Parties to discuss as to what steps shall be taken with a view to mitigate
. the consequences of the relevant Event of Default having regard to all the -

~circumstances.

© 12.4.3 During the Consultation Period, the Parties shall continue to perform -

their respective obligations under this Agreement.

12.4.4 After a period of thirty (30) Days following the expiry of the
| Consultanon Period and unless the Parties shall have otherwise agreed to
the contrary or Procurer Event of Default giving rise to the Consulta‘uon
Per10d shall have ceased to exist or shall have been remedied, Seller shall

. be free to sell the Contracted Capacn;y to any third party of Seller S
_choice after giving notice to the Procurer with copy to DERC of at least

10 days in advance.

12, 4 5 Provided further that at the end of three (3) Months period from the
- pertod mentloned in  this Article 12.4.4, this Agreement may be

* terminated by the Seller.

" 12.5 ‘Termination due to Force Majeure

125 111 the Force Majeure Event or its effects continue to be present beyond a
o ~ period of 9 (nine) months, either Party shall have the‘right"td cause
- . termination of the ‘Agreement. In such an event, this Agreement shall

terminate on the date of receipt of such Termination Notice,
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ARTICLE 13: LIABILITY AND INDEMNIFICATION

~13.1 Indemnity .
. 13.1.1The Seller s'_hall indemnify, defend and hold Procurer harmless against:

- (@)

(b)

Any and all third-party claims against the Procurer, for any loss of
or damage to property of such third party, or death or injury to such
third party, arising out of a breach by ‘Seller of any of its

-obligations under this Agreement; and | |
Any and all losses, damageé, costs and expenses inclu"d'in'g.legal

costs, fines, penalties and interest actually suffered or incurred by .

Procurer from third party claims arising by reason of a breach by
the Seller of any of its obligations under this Agreement, (pr’ovided-
that this Article 13 shall not apply to such breaches by the Seller,

for which specific remedies have been provided for under this

Agreement)

13.1.2 Procurer shall indemnify, defend and hold the Scllér harmless against:

(o)

(d)

Any and all third-party claims against the Sel‘ler, for any loss of or
damagé to property of such third party, or death or injury to such
third party, arising out of a breach by Procurer of any of its

obligations under this Agreement; and

Any and all losses, damages, costs and expenses including legal
costs, fines, penalties and interest actually suffered or incurred by'
the Seller from third party claims arising by reason of a breach by

Procurer of any of its obligations under this Agreement, (provided

“that this ‘Article 13 ‘shall not apply to such ‘breaches by the |

Procurer, for which specific remedies have been provided for under

this A greement)
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132 Proceduré for claiming Indemnity
13:2.1 Third party claims |

@

(b)

Where the Indemnified Party is entitled to indemnification froni fhe
Indemnifying Party pursuant to‘ Article 13.1.1the Indemnified Party
shall pfnmptly notify the Indemnifying Party of such claim referred
to in Article 13.1.lin respect of which it is entitled to be

~indemnified. Such notice shall be given as soon as reaéonably

practicable after the Indemnified Party becomes aware of such

claim. The Indemnifying Party shall be liable to settle the

indemnification claim within thirty (30) Days of receipt of the

~ above notice. Provided however that, if’

(i)  The parties choose to refer the dispute before the DERC i_n: ‘
accordance with Article 14.3.1;and | S

(i)  The claim amount is not required to be paid/ deposited to
. such third pafty pending the. resolution of the Dispute,‘ the

) Indemnifying Party shall become liable to pay the claim

~ amount to the Indemnified Party or to the third party, as fhe :
case may be, promptly following the resolution of the

- Dispute, if such Dispute is not settled in favor of the

“Indemnified Party:.

The Indemnified Party may contest the claim by referring to the

Arbitrator for which it is entitled to be Indemnified under Article
13.1.1and the Indemnifying Party shall reimburse to the
Indemnified Party all reasonable costs and expenses incurred by
the Indemnified party However, such Indemnified Party shall not - |
settle or compromise such élaim without first getting the consent of.
the Indemnifying Party, which consent shall not be unféésonabl_y

withheld or delayed.

47




13.2.2 An Indemnifying Party may, at.its own expense, assume eonrror of the‘ |
| ~ defense of any proceedings brought against the Indemnified Party if it
. acknowledges its obligation to indemnify such Indemnified Party, gives
such Indemnified Party prompt notice of its intention to assume control of
the defense, and employs an-independent legail counsel at its own cost that

s reasenably satisfactory to the Indemnified Party. |

. 13.3 Indemnifiable Losses
- 13.3.1 Where an Indemnified Party is entitled to Indemnifiable Losses from the

. -Indemnifying Party pursnant to Article 13.1.1 or 13.1.2, the Indemnified
Party shall prornptly notify the Indemnifying Party of the Indemnifiable .
Losses actually incurred by the Indemnified Party. The Indemniﬁable'
Losses shall be reimbursed by the Indemnifying Party within thirty (30)
Days of receipt of the notice seeking Indemnifiable T.osses by the
Indemniﬁe_d Party. In case of non-payment of such losses afier a valid
notice under this Articlel3, such event shall constitute a payment-default 7_

: under Articlel2. In no event the Indemnifiable Losses shall exe'eedan

‘amount of Rs 2 crores.

134 Limitation on Liability |
13.4.1 Procurer shall have no recourse against any officer, 'directc_)r or
| sharcholder of ‘the Seller or any.. Affiliate of the Seller or-any of i.ts'
) officers, directors or shareholders for such claims excluded under this
Article The Seller shall have no recourse against any officer, director 'or'
shareholders of Procurer, ot any affiliate of Procurer or any of its ofﬁcers '

dlreetors or shareholders for such claims excluded under this Artlcle

13 5 Duty to Mltlgate
13 5.1 The Parties shall endeavor to take all reasonable steps so as to mltrgate

-any ]oss or damage whleh has oecurred under this Articlel3.

M=
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o ARTiCLE 14: GOVERNING LAW AND DISPUTE RESOLUTION

14.1 Governing Law
- 14.1.1 This Agreement shall be governed by and construed in accordance'with .

the Laws of India. Any legal proceedings in respect of any matters, claims

- or disputes under this Agreement shall be under the jurisdiction of

appropriate courts in Delhi. -

14.2 Amicable Settlement and Dispute Resolutlon

- (b)

(c)

L 14 2.1 Amicable Settlement
- (a)

Either Party is entitled to raise any cla1m dispute or dlfference of.

‘whatéver nature arising under, out of or in connection with. this

Agreement (“Dispute”) by giving a written notice (Dlspute Notice)
to the other Party, which shall contain: ' '

(i) - A description of the Dispute;
(i),  The grounds for such Dispute; and

(iii)  All written material in support of its claim. -

Within‘ thirty (30) Days of issue of Dispute Notice by any Paf-i:y"or '

‘such longer terms as may be agreed subsequently pursuant to

Article 14.2.1(a) both Parties shall endeavor and make all efforts to_‘

‘amlcably settle the Dispute.’

If the Parties fail to resolve the Dispute amicably within thirt:y‘(320) '
Days from the later of the dates mentioned in this Article 14.2.1 (b)
or such longer terms as may be agreed subsequently the Dispute

shall be referred for dispute resolution in accordance with

Article14.3.
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- 14.3 Dispute Resolution -
14.3.1 Dispute Resolution by the Appropriate Commission |

~ Where any Dispute arises out of or in in relation to this Agrecment the
~ same shall be adjudicated by DERC itself or referred to arbitration by
DERC in terms of Section 86(1) (f) of the Act.

14.4" Parties to Perform Obligations
14.4.1 Notwithstanding the existence of any Dispute and difference referred to

the Appropriate Commission as provided in Article 14.3 and save as the
State Commission (DERC)may otherwise direct by a final or 'interim‘
~ order, the Parties hereto shall continue to perform their ‘re“spectiive

obligations (which are not in dispufe) under this Agreement.

"ARTICLE 15: MISCELLANEOUS PROVISIONS

| 715.1‘ Amendment , _ -
15:1.1 This Agreement may only be amended or supplemented by a written

, agréement between the Parties.

: 15.2 Third Party Beneficiaries

15.2.1This Agreement is solely for the benefit of the Partigs and their respective

| S'uccéssors and permitted assigns and shall not be construed as creating
any duty; standard of care or any liability to, any petson not a party to this

. Agreement.
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15. 3 Waiver
_ 15 3. INo wa1ver by either Party of any default or breach by the other Party in

the performance of any of the provisions of this Agreement shall be
~-effective unless such waiver is in writing duly executed by an authorized

~ representative of such Party:

‘ ‘15 3.2Neither the fallure by either Party to insist on any occasion upon the

| performance of the terms, conditions and provisions of 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 rrght or any other right under this Agreement

which shall remain in full force and effect.

154 Confldentlallty
15. 4 IThe Parties undertake to hold i 1n confidence this Agleemcnt and not to

disclose the terms and conditions of the transaction contemplated hereby

to third parties, except:
" () | To its prdfess‘ional advisors for the proper performance of their

| 'activities; |
. (bj To their officers, contractors, employees, agents or representatives,
ﬁnarrciers,' who need to have access to such information for the
_ proper performance of their activities; or |

(@ Disclosures required under Law without the prior written.cortsent
of the other Party. | |

~ 155 Severability

a '15:5.1The 1nva11d1ty or unenforceabrhty, for any reason, of any part of thlS
Agreement shall not prejudice or affect the vahdlty or enforceablhty of B
' the remainder of - this Agreement, unless the part held 1nval1d or

unenforceable is fundamental to this Agreement
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15.6 Notices
15.6.1 All notices or other communications which are required to be given under

~ this Agreement shall be in writing and in the English language.

15.6.21f to the Seller, all notices or other communications which are required
‘must be delivered personally or by registered post, email or facsimile or

any other method duly acknowledged to the addresses below:

Address . Attention : Chief Executive Officer — JUIL, Jlindal ITF
Centre, 28, Shivaji Marg, Moti Nagar, New Delhi - 110015

‘Email :info@)jindalccopolis.com
Fax. No.: 011-66463982
Telephone No.: 011-66463983

15.6.3 If to Procurers, all notices or communications must be delivered
personally or by registered post, email or facsimilc or any other mode
duly acknowledged to the address(es)below:

- - Address: Attention: HOD Power Management Group. BSES Yamuna
Power Ltd, Shakti Kiran Building, Karkardooma Delhi 110032
Email: Sunil. Kakkar@relianceada.com
Fa)i. No. : 01 1—39992076 .
" Telephone No. : 011-39992002, 9312147042

 15.64Al1 notices or communications given by facsimile shall be confirmed by
sending a copy of the same via post ofﬁée in an envelope properly
addressed to the appropriate Party for delivery by registered mail. All
' notices shall be deemed validly delivered upon receipt evideﬁced By an

acknowledgement of the recipient, unless the Party delivering the notice




* can prove in case of delivery through the registered post that the recipient

refused to acknowledge the receipt of the notice despite efforts of the

'postal authorities.

15.6.5Any Party may by notice of at least fifteen (15) Days to the other Party "

change the address and/or addresses to which such notices and . -

- communications to it are to be delivered or mailed.

15. 7 ‘Language o
15. 7.1All agreements, correspondence and communications between the Part1es

relating to this Agreement and all other documentation to be propar_ed and .
supplied under the Agreement shall be written in English, and the

Agreement shall be construed and interpreted in accordance with English

| language.

15.7. 21f any of the agreements, correspondence communications or documents_
are prepared in any language other than English, the English translation of
“ such agreements, correspondence, communications or documents shall

prevail in matters of interpretation.

15. 8 Restriction of Shareholders/Owners’ Llablllty ‘
15.8. 1 Parties expressly agree and acknowledge that none of the sharcholders of

‘the Parties hereto shall be liable to the other Parties for any of the

contractual obligations of the concerned Party under this Agreement.

15. 82The Seller acknowledges. that it shall at all times comply with the ,

© minimum shareholdmg requ1rements under the Concession Agreement
'15.8.3 The Seller sha_ll ensure that it shall not, except with the prior written -
approval of the SDMC, either directly or indirectly transfer their Equity -
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or issue further Equity that causes the Equity holding of the Successful
Bidder in the total Equity of the Concessionaire to decline, below 51%
(fifty one per cent) till the 5 (five) years from the COD and that of other
Members whose credentials was evaluated to decline below 10% till the

5 (five) years from the COD}.

159 Taxes and Duties _ | ‘
~ 15.9.1The ‘Seller shall bear and promptly pay all statutory taxes, duties, levies

and cess, assessed/levied on Seller, contractors or their employees that are
~ required to be paid by the Seller as per the Law in relation ‘to the
: '.execution of the Agreement and for supplying power as per the terms. of

this Agreement.

15.9.2Procurers shall bé indemnified and held harmless by the Seller. against
- any claims that may be made against Procurer in relation to fhc_ matters

set out in Articlel5.9.1.The Seller authbrizes the Procurer to adjust any

such liability against the Tariff Payments due to the Seller. Procurer shall

provide documentary evidence of any such payment being made.

' 1593 Procurer shall not be liable for any payment of; taxes, duties, levies, cess
- whatsoever for discharging any obligation of the Seller by Procurer on

B Behalf of the Seller.

15.10 Independent Entity

~ 15.10.1The Seller is an independent entity performing its obligatiohs pursuant
| to the Agreement. -
| 15.10.2 Subject to the ..provisions- of the Agreement, the Seller shall be solely

responsible for the manner in which its obligations under this

Agreement are to be performed. All employees and repl'esé'r_ltatiyes.;of T




the Seller or contractors engaged by the Seller in connection with the
performance of the Agreement shall be under the complete control of the -
‘Seller and under no circumstance shall be treated to be employees
represcntallves contractors of Procurer and nothing contained in the
_ Agreement or in any agreement or contract awarded by the Seller shall
be construed to create any contractual relationship between any such

employees, representatives or contractors and Procurer.

. 15.11 Compliance with Law

-I'S'.ILIDespite anything contained in this Agreement but without prejudice to
~ this Article, if any provision of this Agreement shall be in deviation or
inconsistent with or repugnant to the provisions contained in the
Electrlclty Act, 2003, or any rules and regulations made there: under, X

~. such pr0v1310n of this Agreement shall be deemed to be amended to the
extent required to bring it into compliance with the aforesaid relevant

provisions as amended from time to time.

15.12 Penalty

| ~ Notwithstanding with any clause in the PPA, if a Procurer is penalized
financially by DERC by way of an Order, which Order specifically
" records that such default is attributable to the Seller, the same would be

-recovered from the monthly payment to be made to the Seller.

~* 15.13 Successors and Assigns

In case the functions/role of the Seller or the Procurer are

. restructured/reorganized for any reason whatsoever and/or this PPA is

assigned to any other organization/entity partly or wholly, then in-that

event this Agreement shall remain alive, valid and binding mutatis
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- mutandis upon the successor organization(s)/entities and shall continue
to remain alive, valid and binding with respect to the obligations of the

successor organization(s)/entities.

- IN WITNESS WHEREOF  the Parfies have caused the Agreement to be
executed through their duly authorized representatives subject to DERC

.- approval as of the date and place set forth above.

=

For and 6n behalf of

For and on behalf of
BSES .Yamuna Power Ltd.

Tehkhand Waste-to"

Sunil Kurmar Kakkar
Additional.Vice President
Powear Managemeni
BSES Yamuna Power Ltd
and Eloor, Shakil Kiran Bldg.
1. Karkardooma,New Delhi-110092

' VGTASPAL Sww) |
' @&H»:‘ML}

Witness
Witness

T

56




SCHEDULE I
REPRESENTATION AND WARRANTIES

Representations and Warranties by the Procurer

Each Procurer hereby represent and warrant to and agree with the Seller
as follows and acknowledges and confirms that the Seller is relying on
" such representations and warranties.in connection with the transactions -
described in this Agreement:

1.1;
1.2.

1.3.

1.4.

The Procurer has all requisite powers authorizing and has been
duly authorized to execute and consnmmate this Agreement;

- This Agreement is enforceable against the Procurer in accordance

with its terms;

The consummation of the transactions contemplated by this
Agreement on the part of the Procurer will not violate any

-provision of nor constitute a default under, nor give rise to a power

fo cancel any charter, mortgage, deed of trust or lien, lease,

~ agreement, license, permit, evidence of indebtedness, restriction, or

other contract to which the said Procurer is a party or to which said
Procurer is bound, which violation, default or power has not been
wawed

"The Procurer is not insolvent and no insolvency proceedings have’
been instituted, nor threatened or pending by or agamst the said

Procurer;

- The Procurer makes all the representations and warranties above to be valid
as on the date of this Agreement. ' :

Representation and Warranties of the Seller

The Seller hereby represents and warrants to and agrees with the Procurer as
follows and acknowledges and confirms that the Procurer is relying on such
~ representations and warranties in connection with the transactions described
- in this Agreement | ' ' '

21

. The Seller has all requisite power authorizing and has been duly
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2.2

2.3

24

authorized to execute and consummate this Agreement;

This Agreement is enforceable against the Seller in accordance
with its terms; '

The consummation of the transactions contemplated by. this
Agreement on the part of the Seller will not violate any provision
of nor constitute a default under, nor give rise to a power to cancel
any charter, mortgage, deed of trust or lien, lease, agreement,
license, permit, evidence of indebtedness, restriction, or other
contract to which the Seller is a party or to which the Seller is
bound which violation, default or power has not been waived;

The Seller is not insolvent and no insolvency proceedings have
been instituted, or not threatened or pending by or against the
Seller; ‘
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1.1

12

SCHEDULE2
Tariff

General

~i. The method of determination of Tariff payments for any Contract |

Year during the Term of Agreement shall be in accordance with this

~ Schedule read with Article 8

ii. For the purpose of payment, (a) the Tariff will be the Quoted Tariff
for the applicable Contract Year .

Monthly Tariff Payment

"~ 1.2.1 Monthly Tariff Payment

Y

The monthly Tariff payment for supply during any month ‘f_n in a

Coritract’ Year ‘n’ shall be calculate‘d as below:

FCm= FCyn *$Em
where:

FCm isthe Tariff payment for the month m (in Rupees)

" FCyn is the Quoted Tariff as per Schedule 3 in the Contract Year ‘n’ (m

Rs per kWh) in which the month ‘m” occurs.
In case the COD takes place later than 30th September, then the quoted .

Tariff for the first year shall be applicable Tariff for payment till the end
of the 2nd financial year. Further, in case the COD takes place. earlier
* than 30th September then the applicable Tariff for payment in the last
| year of the concession shall be the quoted tariff for the 25th year. |

- SEm  is the Scheduled Energy during the Month m (in kWh)
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SCHEDULE 3
Quoted Tariff

~ 8. No. Contract Year from CoD of the Power Station Quoted Tariff
(Rs./ kwh)
1. COD of the Power Station 4.30
Year |

2. Year2 4.75
| 3. Year 3 525
4. Year 4 5.25
5. Year5 5.50
6 | Year6 5.50

7 Year 7 582
8. Year 8 6.00
9. Year 9 6.00
10. Year 10 6.00‘
1. Year 11 6.00
12. Year 12 5.]0
3. | Year 13 5.00
4. Year 14 4.50
15 | Yearls 4,50
16. Y;aar 16 4.5-0'.
17. Year 17 450
18, [Year 18 450
19, Year 19 4,50
20. | Year20 450
21. Year21 4.50
| 22 Year 22 4.50
23, | Year23 450

24, Year 24 450

25. Year 25 4.50 -

G
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