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Between

Green Infra Renewable Encrpy Lid.,, a Company incorporated under ihe Companies
: Act 1956 or Companies Act 2013, having its registered office al 5th Floor, Tower-C, ,
f‘?’*‘

m

o

)

Building No.-8, DLF Cyber city, Gurugram, Haryana-122002  (hercinafter referred to
a5 “Wind Power Developer or WPD”, which expression shall, unless, repugnant
the context or meaning thereof, be deemed to include its successors/and permit

assigns) as a Parly of the FIRST PART;
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PTC India Limited, a Company incorporated under the Companics Act
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Companies Act 2013, having its registered office al 2nd Floor, NBCC Tower, 15, Bhikaji
Cama Place, New Delhi-110066 (herein afler referred (o as “Buyer™ which expression
shall unless repugnant 1o the context or meaning thercof shall be deemed to include
successors and permilled assigng) of the SECOND PART:

The WPD and PTC India Limited are individually referred to as *Pary” and colleetively

refemed (o as *Parics’.

Whereas:

A. The Buyer has been declared as a successful bidder against RfP issued by SECI vide

Bid No. SECIC&P/Wind/01/062016 dated 24062016, {or sclection of Power
Trading Company for purchase and sale of Wind Power and has been issued Letter of
Award (LOA No. SECHYCER/Wind-Trader/LOLPTCA200 dated 26.08.2016) against
the same. Buyer's main function is, inter alia, to carry on the business of purchase of
all fonms of elecirical power both conventional and non-conventicnal from
Independent Power Producers {IPPs), Captive Power Plants (CPPs), other Generaling
Companies, State Flectricity Boards (SEBs), Stale Government's Statutory Bodies,
Licensees ete. {or sale 1o SEBs, Power Utilitics, other organizations and bulk power
consumers ete., in India and abroad, and also to supply, import and cxport or

otherwise deal in all forms of electrical energy in all aspecis;

. Solar Energy Corporation of India Limited (SECI) has becn designated by the

Government of India as the nodal agency for implementation of MNRE Scheme for
Setting up of 1000 MW 1578 connected Wind Power Projects for developing grid
connected wind power capacity, vide Guidelines No. F. Mo, 53/ 14/2016-WE tssusd on
22.10.2016.

C. The consortium of Green Infra Wind Encrgy Limited as Lead Member has been

declared as a successiul bidder against RiP No.
SECT/C&P/WPD/RIS/T000MW/102016 dated 28th October, 2016 issued by SLECI for
sclection of WPDs for development of cumulative capacity of 1000 MW in the windy
states and has  been  issued  letter of Award (LOA  No.
SECHCEP/WPILOA/GIWEL/12359 dated 05.04.2017) {or development of Wind

Power Project(s), generation and sale of wind power under the above scheme,

. The WPD, incorporated by the aforesaid successful bidder as a special purpose vehicle,

iz cstablished in Haryvana with an objective, inter-alia, to develop and manage Wind

power plants in India.
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E. The WPI) is engapged in the business of generation ol power and is desirous of setting up

a 249.9 MW (249.9 MW) Wind power project located al Villages-Tambulingapuram,
Kilumudiman, Mclarasadi, Mcltattaparai, Ottapidaram, Panjalamkuruchi, Sillanatham,
Umarikottal, Valasamuodram, elc. ; Taluka - Oitapidaram & Tuticoring Distt. - Tuticorin
in the state of Tamil Madu (hereinafter referred to as the “Project”). The Project is
expected fo be commissioned on 01.04.2018 (hercinafter referred to as “Date of
Commissioning’) and commence its commercial operation by $1.04.2018 (hereinafier
referred (o as “CODT™).
The WP has agreed to sign this Power Purchasc Agrecment with Buyer to sell
energy generated from Wind Powcer Project corresponding to 50 MW installed
capacity of Wind Power Project (20.008% of generation) to Buyer for 25 years from the
COD of the Project as por the terms and conditions of this Agreemen.

F Buyer has agreed to purchase Wind Power from WPD as an intermediary Seter and
sell it to identificd Discom as per the Buyer-Discom Power Sale Agrecment,
accordingly Buyer has signed Power Sale Agreement for 50 MW Contracted
Capacity with Nerth Bihar Power Distribution Company Limited (NBEPDICL) &
South Bihar Power Distribution Company Limited (SBPDCL), dated 27.06.2017
which is anncxed as Shecdule-1 of this Agreement and is the basis of exccution of
this Agreemenl.

G. Pursuant to the aforesaid objective, the Parties are desirous of enlering into a Power
Purchase Agreement (“PPA™) i.e. a definitive apreement, regarding purchase of power
from the Project. Pending execution of the necessary agreemenis and other relevant
documents in relation (o the transaction contemplated herein, the Parties wish to
exceute this PPA setting our the respective obligations of the Parties and the steps
necessary to complede the iransaclions coniemplated herein.

H. To establish the commitment of WPD to sell and Buyer to purchase power froin the
Project, the Parties have entered into this Agrecment.

I. The Partics have accordingly agreed to enter into this PPA 1o record iheir
understanding and agreement with regard to the purchasc of pewer to be generated
from the Project and in respect to the matters incidental or ancillary itherelo, upon (le
terms and conditions set out herein below.

Now therefore, in consideration of the premises and mutual agreements, covenants
and conditions set forth herein, it is hereby agreed by and between the Parties as
Tollgws:

N
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BUYER-WP PPA
ARTICLE 1: DEFINITIONS AND INTERPRETATION
1.1 Definitions

The terms used in this Agreement, unless as defined below or repugnant 10 1he context, shall

have the same meaning as assigned o themy by the Electricity Act, 2003 and the rules or

regulations framed there under, including those issued / framed by the Appropriatc

Commission {as defined hereunder), as amended or re-cnacted from time to time,

“Act” or “Electricity
Act, 2003"

“Agreemenl™ ot
"Power Purchase

Apreement” or "PPA" |

"Appropriate
Commission”

"Bill Dispute MNotice"

“Business Day”

“Capacity Utilisation
Factor™ ot “CLF”

“CERC”

*CTTF or “Central
Transmission Utility”

*Change in Law™

“Commercial
Operation Date”

| shall mecan the Central Eleetricity Regulatory Commission

| shall mean the Electricity Act, 2003 and include any

| modifications, amendments and substitution from time to time; |
| shall mean this Power Purchase Agreement including its recitals |
and Schedules, amended or modified from time to time in
accordance with the lerms hereot] |

referred o in sub- scction (1} of section 76 or the State
Electricity Regulalory Commission referred to in section 82 or
the Joinlt Elcclricity Regulatory Commission referred to in
Section 83 of (he E]c»ctrmlt}' Act 2003, as the case may be;
| shall mean the notice issued by a Party raising a Dispute
regarding a Monthly Bill or a Supplementary Bill issued by the
| other Parly:
| shall mean with respect to WPD and Buycr, a day other than |
| Sunday or a statutory holiday, on which the banks remain open
! for busincss in Delhi;
| Shall have the same meaning as provided in CERC (Terms and ;
Conditions for Tariff determination from Rencwable Encrey |
Sourcas] Regulations, 2009 as amended [rom time to time;
‘shall mean the Central Electricity Regulatory Commission ' of
India, constituted under sub — seciion (1) of Section 76 of the
Elactrlmty Act, 2003, or its successors;
| shall mean the Government Company notified by the Central
Govemment under Sub-Scction (13 of Section 38 of the
Electricity Act, 2003,
| shall have the meaning ascribed thereto In Article 12 of this
Agreement;
| chall mean the actual date of commercial operation/
| commissioning of the project as declared by the State Nodal
Agency (SNAY Committee/individual/any  other  entity
authorized by SECL COD will be declared only when the
project developer has commissioned at least 50 MW capacity or
50%% of the allotted project capacity whichever is higher. PPA
tenure will be counted from the COD irrespective if the date of |
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commissioning of the balance capacity;

“Commissioning” | the Project will be considered as commissioned if 211 equipment

“Competent Court of -
Lawﬁi

“Consents, Clearances
and Permits™

“{onsultation Period™ |

“Contract Year”

~ "Contracled Capacity”

HDa}p!

judicial body in India that has jurisdiction to adjudicatc upon

shall mean 50 MW contracted with Buyeraﬂ supply by the |

' Shall mean a day, if not a Business Day, the immediate_l}f
| succeeding Business Day.

as per rated project capacity has been installed and energy has
flown into grid, in line with the Commissioning procedures
defined in the Guidelines/PPA.;

shall mcan any court or tribunal or any similar judicial or quasi- '

issucs relating to this Agreement; l
shall mean all authorizations, licenses, approvals, registrations,
permits, waivers, privileges, acknowledgements, agreements, or
concessions required to be obfained from or provided by any
concerned authority for the purpose of sctting up of the |
peneration facilities and/ or supply of power;

shall mean the peried of ninely (90) days or such other longer

period as the Parties may agree, commencing from the date of

issvance of a WPD Preliminary Detault Notice or Buyer

Preliminary Default Notice as provided in Aricle 13 of this

Agreement, for censultation between the Partics to mitigate the

consequence of the relevant event having repard to all the

circumstances;

Shall mean the period beginning from the Cffective Nate and

ending on the immediately succecding March 31 and thereafter

each period of 12 months beginning on April land ending on

March 31 provided that:

(i) in the financial year in which the Scheduled Commissioning
Date would occur, the Contract Year shall end on the date
immediately before the Scheduled Commissioning Datc and
a new Contract Year shall commence once again from the
Scheduled Commissioning Date and end on the immediately
succceding March 31, and thereafter each period of twclve
(12) months commencing on April 1 and ending on March
31, and

(ii) provided funher that the last Contract Year of this
Agreement shall end on the last day of the Term of this |
Agreement

WPD to Buyer at the Delivery Point from the Wind Power
Project;

“Delivery Point™

L

shall mean the point at 220 kV or above where the power from |
the wind power project(s) will be injected inlo ihe ISTS.
Metering shall be done at this interconnection point where the
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power will be injected into the ISTS i.e. the Delivery point, Far
interconnection with grid and metering, the developers shall
abide by the relevant CERC Regulations, Grid Code, and
Central Electricity Authority Repuelations as amended [rom time

toy time.

“Discoms” | Shall mean the distribution utility or the distribution utilitics :
| who have signed the PSA (s) with Buyer for purchase of Wind |
| Power;

“Dispute”™ shall mean any dispute or difference of any kind between Buyer '

| and the WPD, in connection with or arising cut of this |
| Agreement including bul nol limiled to any issue on the
. interpretation and scope of the tenms of this Agreement asl
provided in Article 16 of this Agreement; |
"Due Date" | Due Date shall mean the thirty-third (33rd) day after a Monthly
| Bill or a Supplementary Bill is reccived and duly acknowledged
by the Buyer or, if such day is not a DBusiness Day, the
immediately succeeding Business Day, by which date such
| Monthly Bill or a Supplementary Bill is payable by the Buyer.
| shall have the meaning ascribed thereto in Article 2.1 ol this
' Agreement;

“Electricity Laws™ 'shall mcan the Electricity Act, 2003 and the rules and
regulations madc there under from time to time along with
amendments thereto and replacements thereof and any other
Law pertaining o clectrieity including regulations framed by
the Appropriate Commission;

* Energy Accounts” | shall mean the regional energy accounts/slate cnergy accounts
as specified in the Grid Code issued by the appropriate agency
for each Month {as per their prescribed methodology),

including the revisions and amendments thersof;

“Effective Date”

“Event ol Defaull” | shall mean thc cvents as defined in Aricle 13 of this
Agreoment;
“Expiry Datc” | Shall mean the date occurring twenty five (25) years from the
i Commercial Operation Date;
“Financial Closure” | shall mean the execution of all ihe Financing Agreements

| [
required for the Power Project and fulfilment of conditions

ptecedents and waiver, if any, of any of the conditions
| precedent for the initial draw down of funds there under;
“Financing shall mean the agreements pursuant to which the WPD has
Agreements” sought financing for the Power Projeci including the loan
agrcements, security documents, notes, indentures, security
apreements, letters of credit and other documents, as may be
amended, modified, or replaced from time (o time, but without
in anyway incrcasing the liabilitiss of Buyer;
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"Force Majeure" or shall have the meaning aseribed thereto in Article 11 of this
“Force Majeure Event” hgrccment;

“Guidelines: or | shall mean the Schemc for Sctting up of 1000 MW ISTS
“Becheme™ connected Wind Power Projeets issued by MNRE vide No. F.

No, 53/14/201 6-WE dated 14.06.2016 and 22.10.2016.

"Girid Code” / *[EGC” | shal! mean the Grid Code specified by the CERC under Clause '

or “State Grid Code™ | (h) of Sub-scction (1} of Section 79 of the Electricity Act, as

| amended from time to time, andfor the Statc Grid Code as

| specified by the concerned State Comimission, referred under

| Clause (h) of Sub- section (1) of Seclion 36 of the LClectricity |
| Act 2003, as applicable;

“Tndian Goyernmenlal | shall mean the Government of India, Governments of state(s) of |
| Instrumentality” Tamil Nadu, Dethi and Bihar and any ministry, department,
| board, authority, agency, corporation, commission under the
' d1rect or indircet control of Governmeni of India or any of the |
al:mvc statc Government(s} or both, any political sub-division of |
any of them including any court or Appropriatc Commmsmn(s)
or tribunal or judicial or quasi-judicial body in India;

“Installed Capacity” Shall mean the name plate capacily of all the units of the Power |
Project or the capacity of the Power Project {reckoned at the |
gencrator terminals),;

“Insurances™ shall mean the insurance cover to be obtained and maintained |
| by the WPD in accordance with Article 8 of this Agreement; |

"Interconnection shall mean the facilitics on WPD's side of the Delivery Point |

Facilities” for sending and metering the clectrical output in accordance

with this Agreement and which shall include, without
limitation, all other transmission lines and associated |
equipment, transformers, relay and switching equipment and
protective devices, safety equipmenl and, subject to Article 7,
the Metering System required for supply of power as per the
larms of this Apreement;

“Invoice™ or “Bill” shall mean either 1 Monihly Bill / Supplementary Bill or a
Monthly Invoice/ Supplementary Invoice raised by any of the |
Parties: |

“Latc Payment shall have the mes,min,n;,T ascribed thereto in Article 10,3.3 of this

Surcharge” Agpresment;

"Law" | shall mean in relation to this Agreement, all laws inclading

Electricity Laws in force in India and any statute, ordinance,
regulation, notification or code, rule, or any interprelation of
any of them by an Indian Governmental Instrumentality and
having force of law and shall further include without Jimitation
all applicable rules, regulations, orders, notifications by an

Indian Governmental Instrumentalily pursuant to or under any

Fage S.af50
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*Letter of Credil™ or
I-\'.-Llln'C 11

| "M'Dnth“
||1-_|a I."t}’" al.] d "Pﬂ!’ti es "

“Payment Security
Mechanism™

“Performance Bank
Guarantee™

“Pooling Substation/
Pooling Point™

“Pover Project”™ or
HPI.D:I ECt“

“Power Sale
Agpreement” or “PEA”

of them and shall include without limitation all rules, |
regulations,  decisions  and  orders ol the  Appropriate |
Commissions; |
| shall have the meaning ascribed thereto in Article 10.4 of this
Agresment;
shall mean a period of thirly (30) days from (and excluding) the -
daie of the event, where applicable, ¢lse a calendar monih;

| shall have the meaning ascribed thereto in the recital to this

Agreement;
' shall have the meaning ascribed thereto in Article 10.4 of this
Agresment;
| shall mean the imevocable unconditional bank FuATANLES,
submitted by the WPD to SECT; |
means a poinl where more than one wind power projects may
connect 1o a common {ransmission system. Mulliple projects
can be connectad 10 a2 pooling substation from wlere common |
iransmission system shall be constructed and maintained by the
developer(s) to get connected 1o the ISTS substalion. The
voltage level for such common line shall be 220 kV and above,
Further, the metering of the pooled power shall be done at the
injection point, i.e, the ISTS substation. However, the voltage
level of transmission system of individual projects up to the
peoling substation may be at 33 kV and above. Sub-meters
| shall be installed at the pooling substation for metering and
forecasting and scheduling of individual projects. The losses in
the common transmission system up to the injection point shall
be apportioned to the individual projects for the purpose of
| billing.
| shall mean the Wind power generation facility of Installed
Capacity of 249.9 MW, located at Villages- Jambulingapuram,
kilumudiman, Melarasadi, DMeltattaparai,  Ottapidaram,
Panjalamkuruchi, Sillanatham, Umarikottai, Valasamudram,
cte.; Taluka - Ottapidaram & Tuticorinin, Tuticorin District,
Tamil Nadu having scparate points of injection into the grid al
intcrconncetion/ metering point at ISTS substation or In casc of
sharing of fransmission lines, by separate injeclion al pooling
point, Fach project must also have a separate boundary, control

systems and metering,

Shall mean ihe power sale agreement entered between the
Discom and Buyer (Buver-Discom PSA) for sclling the wind
power as per the provisions ol Guidelines and anncxed hereto
as Scheduls 1 of this Agresment;

“Preliminary Default

| shall have the rﬁcan'mg ascribed therelo in Article 13 of this
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Motiea"

“Praject Capacity™

"Prudent Utility
FPractices"

I-'-RE I! 1
“Rebate™

"RLDC™

] E I:RPC5'|

"Rupms“_.. '|1RS.II5 § 1%

*Scheduled

Commissioning Date”

“SERC™

= usfncn

“SLDC Charges”

- “SECTY

Agreemont;
shall mean the maximum AC capacity of the Project at the point

| of injection on which the Power Purchase Agreement has been

' shall mean the praclices, methods and siandards that are

signed, .

generally accepted intemationally from time to lime by clecirie |
ulilitics for the pumpose of cnsuring the safe, efficient and

| economic design, construclion, commissioning, opcration and

maintenance of power generalion cquipment and which

praclices, methods and standards shall be adjusted as necessary,

to lake account oft

a) operation and maintenance guidelines recommended by ihe
manufacturers of the plant and equipmeni 10 be incorporated
in the Power Project;

b) the requirements of Indian Law; and the physical conditions
at the site of the Power Project

shall maan the Reserve Bank of India;

shall have the same meaning as ascribed thereto in Article

10.3.4 of this Agreement;

shall mean the relevant Regional Load Dispaich Centre

|es1’:ah1ished under Sub-section (1) of SBection 27 of the

| shall mean Indian mupees, the lawlul curreney of Tndia;

| shall mean the centre established under Sub-section {1y of

| shall mean 04.10.2018 [Insert Date that is eighteen {18) months

| Glectricity Act, 2003; |

shall mean the relevant Regional Power Commitlee established
by the Government of India for a specific region in accordance
with the Llectricity Act, 2003 for facilitating integrated
operation of the power system in that region;

from the date of LOA];

shall mean the Electricity Regulatory Commission of any State |
in India constituted under Section-82 of the Eleeiricily Act,
20003 or its sugcessors, and includes a Joint Commission
constituted under Sub-section (I} of Section 83 of the
Electricity Act 2003;

Section 31 of the Clectricity Act 2003, relevant for the State(s)
where the Delivery Point is located;

shall mean the charges levied by the SLDC of the state wherein
the Wind Power Project is located;

shall mean Solar Energy Corporation of India Limited; |

“State Transmissioi

Lltilily™ or *8TU"

A

shall mean the Board or the Government company notifted h:-,r_'
the respoctive State Government under Sub-section (1) of

Fage 11 al
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Section 39 of the Act;
"Tarifi" ' Shall have the same meaning as provided for in Article 9 of this -
Agreement; I
shall mean the paymenis to be made under Monthly Bills as '
referred to in Article 10 and the relevant Supplementary Bills;
“Termination Natice” | shall mean the notice given by cither Parties for termination of |
this Agrecment in accordance with Article 13 of this

“Tariff Payment"

Apgrecment;

"Term of Agreement” | shall have the meaning ascribed thereto in Article 2 of this
Agrezment;

"Weelt" | shall mean 1 calendar week commencing from 00:00 hours of

| Maonday, and ending at 24:00 hours of the following Sunday;
“Wind Power” Shall mean power generated from the Wind Power Projecis;
*Wind Power Project” | shall mean the project that uscs wind for conversion into
I electricity and that is being sct up by the WPD to provide Wind
Power to Buyer as per the tcrms and conditions of this
Apgrecmoent;
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1.2

Interpretation

Save where the conirary is indicated, any reference in this Agreenient io:

1.2.1

[.2,2

1,23

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

“Agreement” shall be construed as including a reference to ils Schedules and/or
Appendices and/or Annexures;

An "Article", a "Recital", a "Schedule” and a “paragraph / clause" shall be
construcd as a reference to an Article, a Recital, a Schedule and a paragraph/clause
respeclively of this Agreoment;

A “crore” means a reference 1o len miilion (10,000,000) and a “lakh™ mcans
a reference to one tenth of a million (1,00,000),

An "cncumbrance” shall be construed as a reference to a mortgage, charge,
pledge, lien or other encumbrance sccuring any cbligation of any person or any
other type of preferential arrangement (including, without timitation, lille
transfer and retention arrangements) having a similar effect;

“Indebicdness™ shall be construed so as to include any obligation (whether incorred
as principal or surety) for the payment or repayment of money, whether present
ar future, actual or contingent;

A "person” shall be construed as a reference o any person, firm,
company, cotporation, society, trust, povernment, state or agency of a statc or any
association or partnership (whether or not having separate legal personality) of
two or more of the above and a person shall be consirued as including a
reference to its successors, permitted transferees and permilted  assipns  in
accordance with their respective interesis;

"Rupee”, "Rupees™, “Rs” or new rupee symbol ‘& ™ shall denote Indian Rupees,
the lawlul currency of Tndia;

The "winding-up", "dissolution”, “insolvency”, or "reorganization” of a company
or corporation shall be construed so as to include any equivalent ar
analogous proceedings under the Law of the jurisdiction in which such
company or corporalion is incorporated or any jurisdiction in which such
company or corporation carries on business including the seeking of liquidation,
winding-up, reorganization, dissolution, arrangement, protection or relief of
debiors:

Words importing ihe singular shall inciude the plural and vice versa;

1.2.10 This Agreemeni itself or any other agreement or document shall be construcd 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;

1.2.11 A Law shall be construcd as a reference to such Law including iis amendments or

re- enactments from time to time,
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[.2.12

A lime of day shall, save as otherwise provided in any agreement or document
be consirued as a reference lo Indian Standard Time;

1.2.13 Different parls of this Agrcement are to be taken as mulnally cxplanatory

1.2.14

1215

and supplementary to each other and if there is any inconsistency between or
among the parts of this Agreement, they shall be interpreted in a harmonious
manner 50 as 1o pive cffcet to cach part;

The tables of conicnts and any headings or sub-headings 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 Apreement, shall accrue from
day to day and be calculated on the basis of a year of three hundred and sixty
five (363) days;

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

a referenee to this Apreement;

1.2.17 The terms “including” or *including without limitation™ shall mcan that any list

of examples following such term shall in no way restrict or limit the generalily
of the word or provision in respect of which such examples are provided;
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2.2

221

23

231

24

24.1

ARTICLE 2: TERM OF AGREEMENT
Effective Dare

This Agreement shall come into effect from 217 July, 2017 and such date shall be
referred to as the Lffective Date.

Term of Agreentent

This Agresment subject to Article 2.3 and 2.4 shall be valid for a term from
the Effective 12ate unti! the Expiry Date. This Agreement may be extended for a
further period on mutually agreed terms and conditions at least one hundred
eighty (180} days pricr to the Expiry Date,

Early Termination

This Agreement shall terminate before the Expiry Datc if cither Buyer or
WP terminates the Agreement, pursuant to Arlicle 13 of'this Apreement.

Survival

The expiry or termination of this Agrecment shall not affect any accrued
rights, obligations and liabilities of the Partics under this Agreement, including
the right to receive penalty as per the terms of this Apreemcnt, nor shall it affect
the survival of any continuing obligations for which this Agrecment provides,
either expressly or by necessary implication, which are to survive after the
Expiry Date or termination including those under Aricle 11 (Foree Majeurc),
Article 13 (Events of Default and Tenmination), Aricle 14 (Liability and
Indemnification), Article 16 (Governing Law and Dispute Resolution), Arlicle
17 (Miscellancous Provisions), and other Articles and Schedules of (his
Agrcament which expressly or by their nature survive the Term or termination of
this Agreement shall continue and survive any expiry or termination of this

Agreement,

I~
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3 ARTICLE 3: NOT USED
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4

4.1
4.1.1

4.2

4.2.1

4.3

43.1

ARTICLE 4: CONSTRUCTION & DEVELOPMENT OF THE FROJECT

WPD’s Obligations
The WPD undetiakes to be responsible, at WPD's own cost and risk, for;

a) obtaining all Consents, Clearances and Permits as required and maintaining
ail Consents, Clearances and Permits in full foree and effcet during the Term

of this Agreement; and

b} designing, constructing, crecling, comunissioning, complcting and testing
the Power Project in accordance with the applicable Law, the Grid Code,
the terms and conditions of this Agreement and Prudent Ulility Practices.

¢} centinuance of supply of Contracled Capacity from the Commercial Operation
Drate/Project Commissioning throughout the term of the Agreement; and

d) connecting the Power Project switchyard with the Interconnection Facilitics at
the Delivery Point; and

&) maintaining its controlling shareholding prevalent at the time of signing of
PPA up to a period of one (1) year afier Commercial Operation Date of the
Project; and

) ftulfilling atl obligations undertaken by the WPD under this Agreemenl.

g} obtaining Long Term Access (1.TA) and executing transmission agreement with

CTU/STU a3 the case may be, for evacuation of the Contracted Capacity and
maintaining it throughout the term of the Agreemeni.

h) providing quarterly progress report of the Project to Buyer within 15 days of the
end of each quartcr.

Information regarding Intercannection Facifities

The WPD shall be required to obtain all information with regard to the
Intercommeciion Facilitics as is reasonably necessary 1o enable it to design, install
and operate all inierconnection plant and apparatus on the WPDY's side of the
Delivery Point 1o enable delivery of electricity at the Delivery Point.

Purchase and sale af Contracted Capacily

Subjcct to the terms and conditions of this Agrecment, the WP underlakes 1o
sell 10 Buyer and Buyver undertakes to pay TarifT for all the energy supplied at the
Delivery Point corresponding to the Contracted Capacity, subject to Article 4.4.1 of
this Agreemenl.

t




BUYLR-WFD PPA

4.4
4.4.1

4.4.2

4.4.3

4.5

4.5.1

Right te Contracied Capacity & Energy

The 1developer will declare the CUF of the Project and will be allowed to revise
the same once within first year of COD. Buycr, in any Centract Year, shall not
be obliged to purchase any additional cncrgy from the WPI) beyond 171.346
Million kWh (MU) [Insert value of energy gencrated ecorresponding to CUF of
120% of the declared CUF of 32.60% for Wind Project. If for any Contract Year,
it is found that the WP has not been able lo gencrate minimum energy of
124.509 Million kWh (ML) [Insert value of energy gencrated corresponding to a
CUI of 90% of the declared CUF for Wind projeci], WPD shall be liable to pay
the compensation provided in the PSA as payable (o Discoms by Buyer to enable
Buyer to remit the amount to Discoms, This compensation shall be applied to
the amount of shortfall in  generation during the Contract Year. The
amount of compensation shall be equal to the compensation payable by the
Discoms towards non-meeting of their RPOs, WFD shall maintain generation so as
to achicve CUF not less than 90% of their declared CUF value and neot more than
120% of their deelared CUF value during PPA duration of 25 ycars. The lower
limit will, however be relaxable by Buyer to the extent of grid non availability for
evacuatien which is beyond the control of the developer. The CUF will be
calculated every vear om 1% April of the year to 31% March next year.

Notwilhstanding Anicle 4.4.1, the WPD is free to sell such power 10 any third
party prior io the Commercial Operation Diate and any capacity which is in exeess
of the quantum of power agreed as per Arlicle 4.4.1 of this Agreement from
Commercial Operation Date. However Buyer has first right and may agree to buy
any surplus power as a lrader if they find it viable outside the TPA al its sole
discretion.

The compensation as per Article 4.4.1 shall be applied to the amount of shortfall in
generalion during the year. Howeyer, this compensation shall not be applicable in
events of Force Majeure ideniified under Buyer-WPD PPA affecting supply of
wind power by WPD.

Extensions of Time

In the event thal the W'D is prevented from performing its obligalions under
Arlicle 4.1 by the Scheduled Commissivning Dale due o

a} any Buyer Event of Default; or
b) Force Majeure Events affecting Buyer/Discom, or
¢} Force Maujeure Events affecting the WPD,

the Scheduled Commissioning Datc and the Expiry Date shall be deferred,
subject to Article 4.5.6, for a reasonable period but not less than ‘day for day’
basis, to permit the WPD or Buyer/1discom through the use of due diligence, to
overcome the cficets of the Force Majeure LCvents affecting ithe WPD or
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4.5.2

4.53

4.5.4

4.5.5

4.5.6

4.6

4.4,

4.6.2

Buyer/Discom, or Lill such time such Event of Default is rectified by Buyer.
Void.

In case of extension due o reasons specified in Article 4.5.1(b) and (c), and if
such Force Majeure livent continues even afler a maximum period of nine (9)
months , any of the Parties may choose to terminate the Agreemcnt as per the
provisions of Article 13.5.

If the Parties have not agreed, wilhin thirty (30) days afier the affected
Party’s perfonmance has ceased to be affecied by the relevant circumstance,
on the time period by which the Scheduled Commissioning Date or the Expiry
Date should be deferred by, any Tarly may raisc the Dispute to be resolved
in accordance with Articlel 6.

As a result of such extension, the newly determined Scheduled Commissioning
Date and newly determined Lxpiry Date shall be deemed to be the Scheduled
Commissioning Date and the Expiry Date for the purposes of this Agresment,

Motwithstanding anything to the contrary contained in this Agreemenl, any
exiension of the Scheduled Commissioning Date arising due to any reason
envisaged in this Agreement shall not be allowed beyond 27 months from the
dale ol issuance of LOA by SECI to WPD.

Liguidated Damages for defay in commencentenf of supplyp of power to Buyer

‘e selected projects shall be commuissioned within 18 months trom date of issuance
of Letter of Award. A duly constituted Commiittes will physically inspect and certify
successful commissioning of the project. In case of failure to achieve this milestone,
SECI shall encash the Performance Bank Guarantes (PBG) in the following mannet:

Delay wpto six (6) months — Buyer will encash tolal Performance Bank
Guarantee on per day basis and proportionate to the balance Capacity not
commissioned.

In casc the commissioning of the project is delayed over Six (6) months, the tariff
discovered alter e-Reverse Auction shall be reduced at the rate of 0,50 paise/k'Wh
per day of delay for the delay in such remaining capacity which is not
commissioned. The maximum time period allowed for commissioning of the full
Project Capacity with encashment of Performance Bank Guarantee and reduction
in the fixed tariff shall be limited to 27 months from the date of LoA. In case, the
Commissioning of the Project is delayed beyond 27 months from the daic of LoA,
the PPA capacity shall stand reduced / amended to the Project Capacily
Commissioned, provided that thc commissioned capacity is not below 50 MW or
50% of the allocated Project Capacity, whichever is higher, and the PPA for the
balance Capacity will stand tcrminated and shall be reduced from the selected
Project Capacily.
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4.6.3

4.7

4.7.1

4.4
4.8.1

4.8.2

4.9

However, il as a consequence of delay in commissioning, the Applicable TaridT
changes, that part of the capacity of the Projeet for which the commissioning has
been delayed shall be paid at the tariff as per Article 9.2 of this Agreemeni.

Acceptance/Performance Test

Prior to synchronization of the Power Project, the WPID shall be required to gt
the Project certitied for the requisite acceptance/performanee test as may be laid
down by Ceniral Electricity Authority or an agency identified by the central
government to carry out testing and cerlification for the Wind power projects.

Third Party Verification

The W'D shall be further required to provide eniry to the site of the Power Project
free of all encumbrances at all times during the Term of the Agreement to
Buyer and a third Party nominated by any Indian Governmental Instrumentality
for inspeclion and verification of the works being carricd out by the WPD at the
gite of the Power Droject.

The third party may verify the construction works/operation of the Power
Project being carried out by the WPD and if it is found that the conslruction
worksfoperation of the Power Project is not as per the Prudent Utility
Practices, it may seek clarifications from WPD or require thc works to be
stopped or to comply with the instructions of such third party.

Breach of Oblipations

49,1 The Parties hercin agree that during the subsistence of this Agreement, subject fo

Buyer being in compliance of its obligations & underiakings under this
Agreement, the WPD would have no righl to negotiate or enter into any dialogue
with any ihird party for the sale of Contracled Capacity of power which is the
subject matter of this Agreement. It is the specific undersianding between the
Parties that such bar will apply throughout the entire term of this Agreemont.
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5

3l

52,1

5.2.2

523

ARTICLE & SYNCHRONISATION, COMMISSIONING  AND
COMMERCIAL OFPERATION

Syachronization, Commissioning and Commerciaf Operation

The WPIY shall give the concerned RLDC/SLDC and Buyer al least sixty (60)
days advanced preliminary written nodice and at least thirty (30} days
advanced final written notice, of the dale on which it intends to synchrontee the
Power Project to the Grid System.

Subject to Article 5.1.1, the Power Project may be synchromized by the WPD
io the Grid System when it meets all the connection conditions preseribed in
applicable Grid Code then in effect and otherwise mcets all other Indian legal
requirements for synchronization to the Grid System.

The synchronization equipment and all nccessary arrangements / equipment
including RTU for scheduling of power generaled from the Project and
{ransmission of data to the concerned authority as per applicable regulation shall
be installed by the WPD at its generation facilily of the Power Praject at its own
cosl. The WPD shall synchronize its system with the Grid System conly after the
approval of synchronization scheme Is granted by the head of the concerned sub-
station/Grid Systemn and checking/verification is made by the concerned
nuthorities ol the Grid Systern.

The WD shall immediately atter each synchronization/tripping of generator,
inform the sub-station of the Grid System to which the Power Droject is
electrically connected in accordance with applicable Grid Code. In addition, the
WPD will inject in-firm power to grid time to time to carry oul opcrational/
functional test prior to commercial operation

The WP shall commission the Project within eighteen (18} Monihs from the date
of issuance of LOA by SEC) to WPD.

Performance Bank Guarantee

The Performance Bank Guarantee fumished by WPD {o SECI shall be for
guaranteeing the commencement of the supply of power up to the
Coniracted Capacity within the time specified in ihis Apreement.

If the WPD fails to commecncc supply of power from the Scheduled
Commissioning Date specified in this Agrcement, subject to conditions
mentioned in Article 4.5, SECI shall have the right to encash the
Performance Bank Guaranice without prejudice to the other rights of Buyer
under this Agreement.

This Agreement will be operationalized only after successful Commissioning of
the Project as certified/accepted by SECL
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6 ARTICLE 6: DISPATCH
6.)  Dispaich and Scheduling

6.1.1 The WP shall be required to Schedule its power as per the applicable regulations
{ requirements / guidelines of CERC / SERC /SL.DC / RLDC or any other
competent agency and same being recognized by the SLDC or any other
competent authorily / agency as per applicable regulation/ law / direction and
maintain compliance to the applicable Codes/ Grid Code requirements and
directions, if any, as specified by concerned SLDC/RILDC from time to time. Any
deviation from the Schedule will attract the provisions of applicable regulation /
guidelines / directions and any financial implication on account of this shall be on
the account of the WPD.

6.1.2 Each Party shall be responsible for deviations made by it from the dispatch

schedule and for any resultant liabilities o account of charges for deviation as per
applicable regulations.
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7

1.1

i

7.2.]

7.2.2

7.2.3

ARTICLE 7: METERING
Meters

For installation of Meters, Meler testing, Meter calibration and Meter rcading and
all matters incidental thereto, the WPD and Buyer shall follow and be bound
by the Central Electricity Authority (Installation and Operation of Meters)
Regulations, 2006, the Grid Code, as amended and revised from lime to time.

The WPD shall bear all cosls periaining to installation, tesling, calibration,
maintenance, renewal and repair of meters at WPD's side of Delivery Point.

In addition to ensuring compliance of the applicable codes, the WD shall install
Main & Check meters with common CT, PT and one standby meter with separale
CT, PT (ditferent from the CT, P1' for main and check meter but having identical
specification) at the Delivery Point, All the meiers must be ABRT compliant.

In case of pooling of multiple Projects, power from multiple Projects can be
pooled al a Pooling Substation prior to the Delivery point and the combined power
can be fed al Delivery point through a common transmission line from the Pooling
Substation. Tn such cases, ABT compliant sub-meters (two meters with common
CT, PT and one standby meter with separate CT, PT) are also to be set up at
pooling substation for individual projects in addition to ihe meters at Delivery
Pcint as described in clause 7.1.3.

Reporting af Metered Data and Parameters

‘The grid connecled Wind power plants will install necessary equipment for
regular monitoring of smbient air temperature, wind speed and other weather
paramelers and simultanecusly for moniloring of the electric power generated
from the plant,

Online arrengement would have to be made by the Wind power developer
for submission of above data regularly for the cntite period of this Power
Purchase Agreement to the concerned Ministry,

Reports on above parameters on monthly basis shall be submiited by the Wind
pawer developer to MNRE/ SECI through Buyer for entirc period of PPA.

¢
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8

5.1

8.2

§.2.1

§2.2

83
8.3.1

ARTICLE 8: INSURANCES
Insurance

The WPD shall effect and maintain or causc to be cftected and maintained, at ity
own cost and expense, throughout the Term of PPA, [nsurances against such risks,
with such deductibles and with such cndorscments and co-insured(s}, which the
Prudent Utility Practices would ordinarily meril maintenance of and as required
under the Financing Agreements,

Application of Insurance Proceeds

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 first applied to reinstatement, replacemnent or
renewal of such loss or damage.

Il a Force Majcure Event renders the Power Project no longer ceonomically
and technically viable and the insurers under the Insurances make payment on a
“lotal loss™ or equivalend basis, Buyer shall have no claim on such proceeds of such
Insurance.

Effect on fiability of Buyer

Notwithstanding any liability or obligation that may arise under this Agreament,
any loss, damage, liability, payment, obligation or expense which is insured or
not or for which the WP can claim compensation, under any Insurance shall not
be charped to or payable by Buyer,
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a2

9.3

ARTICLE 9: APPLICABLE TARIFF

The WPD shall be entitled to receive the Tariff of Rs. 3.46 per kWh for the
power sold by the Buyer to ithe Discom for the scheduled energy as reflected in the
REA with effect from the COD subjcct to the Article 4.6.3 of this Agreement.

Provided further that in case the commissioning of the project is delayed over Six
(6) months heyond the Scheduled Commissioning Date, subject to Article 4, the
tariff discovered after e-Reverse Auction shall be reduced at the rate of 0.50
paise’kWh per day of delay for the delay in such remaining capacity which is not
commissioned,

Further provided that in case of part commissioning, the final tariff of the entire
Project after commissioning of the balance capacily will be weighted average of
the tariff of the timely commissioned capacity of the Project discovered through
Reverse Auction and reduced tariff of the balanced capacity as per Article 4.6.2 of
this Agrcement.
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10 ARTICLE 10; BILLING AND PAYMENT

10,1 Lreneral
10.1.1 Mot Used,

19.1.2 Trom the commencement of supply of power, Buyer shall pay to the WPD (he
monthly TarifT Payments, on or before the Due Date, in accordance with
Article 9. All Tarifi Payments by Buyer shall be in Indian Rupees.

10.2  Delivery and Content of Monthly Bills/Supplementary Bills

10.2.1 The WPD shall issue to Buyer a signed Monthly Bill for the immediately
proceding Month after issuance of REA of the Applicable Month.

Each Manihly Bill shall include all charges as per this Agreement for the
energy supplied for the relevant Month bascd on Energy Accounts issued by RPC
or any other competent authority which shall be binding on both the
Parties. The Monthly Bill amount shall be the product of the enepy as per REA
and the applicable tariff.

1022 As per applicable regulation(s) of the Appropriate Commission(s}, all
charges pertzining to open access and scheduling for transmission of the power
from the Delivery Points to the receiving substation{s} of the Discom if any, shali
be reimbursed by Buyer on actuals on receipl of the same from the 1iscom,
Invoicing for all transmission related charges shall be done through Supplementary
Bills.

10,3 Paymens of Monthiy Bills

10.3.1 Buyer shall pay the amount payable under the Menthly Bill/Supplementary Bill
by the Due Date to such account of ihe WPD, as shall have been previously
notifted by the WPD in accordance with Article 10.3.2 1ii) below.

10.3.2 All payments required to be made under this Agreement shall also imclude
any deduction or set off for:

i) deductions required by the Law; and

ii} amounts claimed by Buyer, if any, from ihe WPD, through an invoice to
be payable by the WPD, and not disputed by the WPD within fifteen {13}
days of receipt of the said Invoice and such deduction or set-off shall be
made to the exient of the amounts not disputed, Tt is clarified that Buyer
shall be entitled lo claim any set off or deduction under this Article, after
expiry of the said fifteen (15) Days period.
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iil) The WPD shall open a bank account at Delhi NCR  (the "WPD's
Designaled Account") for all Tarill Payments {including Supplementary
Bills) to be made by Buyer to the WPD, and notify Buyer of'the details of
such account at least ninety (90% Days before the dispatch of the first
Monthly Bill. Buyer shall also designatc a bank account al New Delhi
{"Buyer’s Designated Account™) for payments to be made by the WPD to
Buyer, if any, and notify the WPD of the details of such account ninety
(901 Days before the Scheduled Commissicning Iate, Buyer and the WPD
shall instruct their respective bankers to meke all payments under this
Agreemcnt to the WPIY Designated Account or Buyer's Designated
Account, as the case may be, and shall notily cither Party of such instructions
on the same day.

10.3.3 Late Payment Surcharge

In the event of delay in payment of a Monthly Bill/Supplementary Bill by Buyer
within thirty (30} days beyond its Due Date, a late Payment Surcharge shall be
payable to the WPD al the rate of 1. 5% per monih on the outstanding amount
calculated on a day to day basis subject to such late payment is duly received by
Buyer under the PSA, The Late Payment Surcharge shall be claimed by the WPD
through the Supplementary Bill.

10.3.4 Rebate

10.4

1}.4.1

N ) Page 27.4f;

For payment of any Bill on or before Due Date, the following Rebatc shall be paid
by the WPD (o Buyer in the following manner.

a) A Rebate of 2% shall be payable to the Buyer for the payments made
within five (5) days of the receipt of the Monthly Rill by Buycr.

b) Any payments made after five (5) days of the receipt of the Monthly Bill upto
the e Dale shall be allowed a rebate of 1%.

¢) No Rebate shall be payable on the Bills raised on account of Change in
Law rclating to taxes, duties, cess elc. and on Supplementary Bill.

Payment Securily Mechanism
Letter af Credit (LC):

Buyer shall provide to the WPD, in respect of payment of its Monthly Bills
and/or Supplementary Bills, a monthly unconditional, revelving and irrevocable
letter of credit (“Tetter of Credit™), opened ard maintained which may be drawn
upon by the WPD in accordance wilh this Article.

Not later than one (1) Month before the start of supply, Buyer through a
scheduled bank at New Delhi open a Letler of Credit in favour of the WPD, te be



BUYER-WPL: PPA

10.4.3

10.4.4

10.4.5

10.4.6

10.4.7

10.4.8

15

10.5.1

10.5.2

made operative from a date prior to the Due Date of its first Monthly Bill under
this Agreement. The Letter of Credit dull have a term of twelve (12) Months
and shall be renewed annually, for an amount equal to:

i} for the first Coniract Ycar, equal to the estimated average monthly billing;
iiy for cach subsequent Contract Year, equal to the average of thc monthly
billing of the previous Contract Year.

Provided that the WPD shall not draw upon such Letter of Credit prior to (he Due
Date of the relevani Monihly Bill and/or Supplemeniary Bill, and shall not make
more than one drawal in a Month.

Provided {uriher that if at any time, such Letler of Credit amount falls short of
the amount specified in Article 10.4.2 due to any reason whatsoever, Buyer shall
restore such shortfall within seven (7) days.

Buyer shall cause the scheduled bank issuing the Letter of Credit to intimate the
WPD, in writing regarding cstablishing of such irrevocable Letter of Credit.

Buyer shall ensure that the Letler of Credit shall be renewed not later than thirty
{300 days prior to its expiry.

All cosis relating to opening, maintenance of the Letter of Credit shall be boinc
by Buyver.

I Buyer fails to pay a Monthly Bill or pari thercof within and including the Duc
Datc, then, subject to Article 10.4.3 & 10.5.2, the WPI2 may draw upon the
Leiter of Credit, and accordingly the bank shall pay without any reference
or insiructions from Buyer, an amouni equal to such Monthly Bill or part
thereof, by presenting to the scheduled bank issuing the Letter of Credil,
the following documents:

i} a copy of the Monthly Bill or Supplementary Bill which has remained
unpaid to WP and;

i) a certificate from the W'D to the effect that the bill at item (i) above,
or specified part thereof, is in accordance with the Apreement and has
remaitied unpaid beyond the Due Date;

Disputed Bill

If the Buyer does not dispute a Monthly Bill or a Supplemcntary Bill raised by
the WPD within fifieen (15) days ol rcceiving such Bill shall be taken as
conclusive.

If the Buver disputes the amount payable under a Monthly Bill or a
Supplementary Bill, as the case may be, it shall pay 95% ol the disputed amount
and it shall within fifteen {15) days of receiving such Bill, issue a notice (the
"Bill Dispute Notice") to the invoicing Party setting out:
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i} the details of the disputed amount;
i} its estimate of what the correct amount should be; and
ii1} all written material in support of its claim.

10,53 If the WID agrces to the claim raised in the Bill Dispute Notice issued pursuant
to Article 10.5.2, the WPD shall revise such Bill and present along with the next
Monthly Bill. In such a case excess amount shall be refunded along with
interest at the samc rate as Late Payment Surcharge, which shall be applied from
the date on which such excess paymeni 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 refund.

10.54 If the WPD does not agree to the claim raised in the Bill Dispute Notice
issued pursuant 1o Article 10.5.2, it shall, within fifteen (15) days of receiving
the Bill Jispute Notice, furnish a notice (Bill Disagreement Nolice) to the Buyer
providing:

i} reasons foriis disagreement;
i) its estimate of what the correct amount should be; and
iil} all written material in support of s counter-claim.

10.5.5 Upon receipt of the Bill Disagreement Nolice by the Buyer under Article
10.5.4, authorized representalive(s) or a director of the board of directors/
member of board of the Buyer and WPD shall meet and make best endeavours to
amicably resolve such dispute within fifteen (15) days of receipt of the Bill
Disagrecment Notice.

10.5.6 Tf the Parlies do not amicably resolve the Dispute within fifteen (15) days of
receipl of Bill Disagreement Notice pursuant to Article 10.5.4, the matter shall be

referred Lo Disputc resolution in accordance with Article 16.

10.5.7 For the avoidance of doubt, it is clarified that despite a Disputc regarding an
Invoice, Buyer shall, without prejudice to iis right to Dispute, be under an
obligation to make payment of 95% of the Disputed Amount in the Monthly Bill.

10.6  Quarterly and Annual Reconciliation

10.6.1 The Parlies acknowledge that ull payments made against Monthly Bills
and Supplementary Bills shall be subject lo quarterly reconciliation within 30
days of the end of the quarter at the beginning of the following quarter of each
Contract Year and annval reconciliation at the end of each Contract Year within
30 days to take into account the Energy Accounts, Tariff adjustment
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10.6.2

10,7

10,7.1

10.7.2

paymenis, Tariff Rebate, Late Payment Surcharge, or any other reasonable
circumslance provided under this Agreement.

The Parties, therefore, agree that as soon as all such data in respect of any quarter
of a Conlract Ycar or a full Contract Year as the case may be has been finally
verified and adjusted, the WPD and Buyer shall jointly sign such reconciliation
stalement, Within fifteen (15) days of signing of a reconciliation statement,
the WPD shall make appropriate adjusimenis in the next Maonthly Bill. Late
Payment Surcharge/ interest shall be payable in such a case from the date on
which such payment had been made to the invoicing Party or the date on which
any paymcnt was originally due, as may be applicable. Any Dispute with regard to
ihe above reconciliation shall be dealt with in accordance with the provisions of
Article 16.

Payment of Supplementary Bill

WP may raise a ("Supplementary Bill") for payment on account of:

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

i) Change in Law as provided in Article 12, or

iii) pertaining Lo open access and scheduling refated charges for transmission of the
power

and such Supplementary Bill shall be paid by the other Party.

Buyer shall remil all amounts due under a Swvpplementary Bill raised by the
WPD to the WI'D's Designated Account by the Due Dale. For Supplementary
Bill on account of adjustment required by energy account, Rebate as applicable to
Monthly Bills pursuant o Arlicle 10.3.4 shall equally apply.

10.7.3 In the event of delay in payment of a Supplementary Bill by either Party beyond

its Due Date, 8 l.ate Payment Surcharge shall be payable at the same terms
applicable to the Monthly Bill in Article 10.3.3.

10.8 Third Party Sales by WPD

10.8.1

Noiwilhsianding anything te the contrary contained in this Agreement, WPD
shall be entitled to but not obliped to regulate power supply of Wind Power of

th
the Buyer in case of default in making payment by the 15 day of the Due Date
b the Buyer,
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10.8.2 WPD shall issuc the Notice for Regulation of Power Supply on the date above

i
and shall give a notice of 15 days to start the regulation on the 16 day.

10.8.3 Regulaiion of Power Supply would be on pro rata basis ic., in the ratio of
athount due and unpaid to total amount due against the relevant Monthly Bill,

10.8.4 In order to avoid any doubts, il is illustrated that:

In the event of a bill amounting to Rs. 25 Crore is unpaid (o the cxtent of Rs.
10 Crare, WPD would have a right to regulate and sell Buyer’s allocation of
the power to third parties to the cxtent of 404 (i.e. 10/25x10Q).

170.8.5 WPD shall have (he right to divert the Wind Power or parl thereef and sell it to
any third party namely;
i) Any consumer, subject to applicable Law; or
iy Any licensee under the Act;

WPD shell request the concerncd SLDC/RLDC to divert such power (o third
party as it may consider appropriaie.

10.8.6 Provided that such sale of power to third party shall not absolve the Buyer from
its obligation to pay in full to WPD for the wind power as per this Apreement
and any other oulsianding payment liability of the Buyer as per this
Agreement.

10.8.7 The amount realized from the diversion and sale of power to third party shall
be first adjusted against the pending liability of the Buyer including open
aceess/RLDC/SLDC charges etc. & any other cosis and the deficit if any shall be
rade good by the Buyer.

10.8.8 Sales e any third party shall cease and regular supply of electricity to the
Buyer shall commence and be restored within seven (7) days trom the date of
clearing all oulstanding ducs payable to WPD for the Wind Power under this
Agreement.

10.8.9 Further, the liability of the Buyer lo malke the Tariff Payments to WPD as per
Etergy Accounts shall start from the day of such rcstoration of supply of power
and shall continue for such periods wherein such power was made avaitable by
WEPD for nsagc by the Discom.

Q?
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Il
11.1
11.1.1
11.2

11.2.1

11.3

11.3.1

11.4

11.4.1

ARTICLE 11: FORCE MAJEURE

Definitions
In this Article, the following terms shall have the following meanings:

Affected Party

An affected Party means Buyer or the WPD whose performance has been affected
by an event of FForce Majeure.

Farce Majeare

A ‘Force Majeure’ means any eveat or circumstance or combination of events
those stated below that whotly or parily prevents or unavoidably delays an
Aflecied Party in the performance of its obligations vnder this Agrecment, but
only if and to the cxtent that such evenls or circumstances are nol within the
reasonable control, directly or indirectly, of the Affected Party and could not have
been avoided if the Affected Party had taken rcasonable care or complied with
Prudent Utilily Practices:

a} Act of God, including, but not limited to lightning, drought, fire and explosion
(to the extent originating from a source external to the site), earthquake,
yolcanic eruption, landslide, flood, cyclone, typhoon or tornado;

) any act of war (whether declared or undeclared), invasien, armed conflict or act
of foreigcn encmy, blockade, embargo, revalution, riot, insurreclion,
terrorist or mililary action; or

¢) radic active conlamination or ionising radiation originating from a source in
India or resulling from another Force Majeure Event mentioned above
excluding circumstances where the source or cause of contamination or
radiation is brought or has been brought into or near the Power Project by the
Affected Party or those employed or engaged by the A{Tecied Party.

d) An event of Force Majeurc identified under Buyer-Discom PSA,
therchy affecting delivery of power from WPD to Discom,

Force Majeure Exclusions

Force Majeure shall not include (i) any event or circumstance which is within
the reasonable control of the Parties and (ii) the following conditions, except 1o the
extent that they are consequences of an event of Force Majeure:

a, Unavailability, late delivery, or chanpes in cost of the plant,
machinery, cquipment, materials, spare parts or consumables for the Power
Project;
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11.5

11.5.1

11.5.2

h. elay in the performance of any contragtor, sub-contractor or their agents ;

¢. Non-performance resulting from normal wear and 1car typically experienced
in power gencration materials and equipment;

d. Strikes at the facilities ol the Affected Party;

e. Insufficiency of finatces or funds or the agresment becoming onerous to
perform;

and
f. Non-perfonnance caused by, or connected with, the AfTecled Party’s:
i. Negligent or intentional acts, errors or omissions;
ii. Failure to comply with an Indian Law; or
ifi. Breach of, or default under this Agreement.

Notification of Force Majeure Event

The Affected Party shall give notice to the other Party of any event of Force
Majeure as soon as reasanably practicable, but not later than seven (7) days after
the date on which such Parly knew or should reasonably have known eof the
commencement of the event of Force Majeure. If an event of Force Majeure
results in & breakdown of communications rendering it unreasonable to give
notice within the applicable time limit specified hercin, then the Party claiming
Force Majeure shall give such notice as soon as reasonably practicable afler
reinstalement of communications, but not later than one (1) day afier such
reinstaletnent.

Provided that such notice shall be a pre-condition fo the Affected Party's
entitlement to claim relief under this Agreement. Such notice shall include full
particulars of the event of Foree Majeure, its effects on the Party claiming
relief and the remedial mcasures proposed. The Affected Parly shall give the
other Party regular {and nol lcss than monthly) reports on the progress of thosc
remedial measures and such other information as the other Parly may reasenably
request about the Force Majeure Evenl.

The Affected Party shall give notice 1o the other Party of (i) the cessatiom of
the relevant event of Force Majeure; and (ii) the ccssation of the effects of such
evenl of Force Majeure on the performance of its righls or obligations under this
Apreement, as soon as practicable afier becoming aware of each of these
cessations.
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11.6  Duty to Perform and Duty fo Mitigate

11.6.1 To the cxtent not prevented by a Force Majeurc Event pursuant to Article 11.3,
the Affccted Party shall continue to perform its obligations pursuant to this
Agreement. The Affected Party shall use its reasonable efforls to mitigate the
effect of any Force Majeure Event as soon as praclicable,

11.7  Available Relief for @ Force Majenre Event

11.7.} Subject to this Article 11:

{a)

(b)

(c)

()

no Party shall be in breach of its obligations pursuant to this Agreement
except to the extent that the performance of jts obligations was prevented,
hindered or delayed due to a Foree Majeure Bvent;

every Parly shall be entitled to claim relief in relation to a Force
Majeurs Event in regard to ils obligations, including but not limited to
those specified under Article 4.5;

For avoidance of doubt, neither Party*s obligation 1o make paymenis of
money dus and payable prior to occurrence of Force Majeure events
under this Aprecment shall be suspended or excused due to the
occurrence of 2 Force Majeure Event in respect of such Party.

Provided that no payments shall be made by either Parly affected by a

Force Majeurs Event for the period of such event on account of its
inability to perform its obligations due to such Force Majeure Event.
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12, ARTICLE 12: CHANGE IN LAW

12.1 Definitions

In this Arlicle 12, the following terms shall have the following meanings:

12.1.] "Change in Law" means the occurrence of any of the following events aficr
the date, which is the Bid Submission Date resulting into any additional recurring/
non-recurring expenditure by the WPIY or any income to the WP:

the enactment, coming into  effect, adoption, promulgation,
amendment, modification or repcal (without re-enactment or consolidation}
in India, of any law, including rules and regulations framed pursuant to
such Law;

a change in the inlerpretation or application of any law by any
Indian Govermmental Instrumentality having the legal power to interprel
or apply such Law, or any Competent Court of Law;

the imposition of a requirement for obtaining any Consents, Clearances
and Permits which was not required carlier;

a change in ihe terms and conditions prescribed for obaming any
Consents, Clearances and Permits or the inclusion of any rew lorms or
conditions for obtaining such Consents, Clcarances and Permils; excopi
due to any defaull of the WPD;

any change in tax or introduction of any lax made applicable for supply
of power by the WPL as per the terms of this Agreement.

but shall not inelude (i} any change in any withholding tax on income or
dividends distributed to the shareholders of the WP, or (ii} any change on
account of regulatory measures by the Appropriatc Commission.

12.2  Relief for Change in Law

12.2.1 The

aggrieved Parly shall be required to approach the Appropriate

Commission for seeking approval of Change in Law.

12.2.2 The decision of the Appropriate Commission to acknowledge a Change in Law
and the date from which it will become eflective, provide reliel [or the same,
shall be {inal and governing on both the Parlies.
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13
13.1

15.1.1

(i)

it

(i)

(ifi)

ARTICLE 13: EVENTS OF DEFAULT AND TERMINATION

WPD Event of Defuult

The occurrence and continuation of any of the following events, unless any such
event occurs as a result of a Force Majeurc Event or a breach by Buyer or
Discoms of its obligations under this Agrecment, shall constitute a WP Event of’
Default:

the failure to commence supply of power 1o Buyer up to the Contracted Capacity,
by the end of the period specified in Arlicle 4, or failure to continue supply of
Contracted Capacily to Buyer after Commercial Operation Date throughout the
term of this Agreement.

a) thc WPD assigns, mortgages or charges or purports to assign, morigage or
charge any of its assets or rights related to the Power Project In
comtravention of the provisions of this Agreement; or

b) the WPD transfers or novates any of its righis and/ or obligations unader
this agreement, in 2 manner contrary to the provisions of this Agreement;
except where such transfer

+ i in pursuance of a Law; and does not affect the ability of the transferee
to perform, and such transferee has the financial capabilily to perform, its
obligations under this Agrcement or

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

if {a) the WPD becomes voluntarily or involuntarily ihc subject of any
bankruptcy or insolvency or winding up proceedings and such proceedings remain
uncontested for a period of ihirty (30} days, ot {b) any winding up or bankruptey
or insolvency order is passed against the WPD, or (¢) the WPD goes into
liguidation or dissolution or has a receiver or 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 liguidation of the WFD will not be a WI'D
Event of Defaull if such dissolution or liquidation iz for the purpose of a merger,
consolidation or reorganization and where the resulling company retaing
creditwarthiness similar to the WPD and expressly assumes all obligations of the
WPD under this Agreement and is in & position to perform them; or

the WPD repudiates this Agrccment and does net rectify such breach within a
period of thirty (30} days from a notice from Buyer in this regard; or
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(iv)

(v)

(vD)

13.2

13.2.1

cxeopt where due to any Buyer’s failure to comply with its material obligations,
the WPD is in breach of any ol its material obligations pursiant to this
Agreement, and such material breach is not rectified by (he WPD within thirty
{30} days of receipt of first nodice in this regard given by Buycr.

change in controlling shareholding before the specified time frame as mentioned
in Article 4.1.1 of this Agreement; or

cccurrence of any other cvent which is specified in this Agreement to he a
material breach/ defaull of the WPD.

Buyer Event of Defanlf

The occurrence and the continuation of any of the following events, unless any
such event occurs as aresult of a Force Majeure Event or a breach by the WPD
of its obligations under this Agreement, shall constitute the Lvent of Defaull on
the pari of defaulting Buyer:

(i) Buyer fails to pay (with respect to a Monihly Bill or a Supplementary
Bill}, subject o Article 10.5, for a period of ninety {30) days afier the Due
Date and the WPD is unable to recover the amount outstanding to the
WP ihrough the Letter of Credit,

{ii}  Buyer repudiates this Agrcement and does not rectify such breach even
within a period of thirly (30) days from a notice from the WPD in this
regard; or

{iii)  except where due 1o any WPD’s failure to comply with its obligations,
Buyer is in material breach of any of its obligations pursuant to this
Agreement, and such malerial breach is not rectified by Buyer within
thirty (30) days of receipi of notice in this regard from the WPD te Buyer;
ity

{iv) if
« Buyer becomes voluntarily or involmntarily the subject of any

bankruplcy or insolvency or winding up proceedings  and such
procesdings rematn uncontested for a period of thirly (30) days, or

= any winding up or bankruptcy or insolvency order is passed
ageinst Buyer, or

* DBuyer gees into liguidation or dissclution or a receiver or any
similar officer is appointed over all or substantially all of its asscts
or official liquidator is appointed to manage its aflairs, pursuant to
Law,
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Provided that it shall not constitute a Buycr Event of Defaulr,
where such disselution or liguidation of Buyer or Buyer is for the
purpose of & merger, consolidation or reorganization and where the
resulting entity has the financial sianding to perform its obligations
under this Agreement and has ercditworthiness similar to Buyer
and expressly assumes all obligalions of Buyer and is in a position
to perform them; or;

(v)  occurrence of any other event which is specificd in this Agreement to be
a material breach or default of Buyer.

13.3  Procedure for cases of WPD Event of Defuuit

13.3.1 Upen the occurrence and continuation of any WD Event of Default under Article
13.1, Buyer shall have the right to deliver to the WPD a notice stating its
intention to terminate this Agreement {Buyer Preliminary Default Notice), which
shall specify in reasonable detail, the circumstances giving risc to the issue of such
notice.

13.3.2 Following the issuc of a Buyer Preliminary Default Notice, the Consultation
Period of ninety (90) days or such longer period as the Parties may agree, shall
apply and il shall be the responsibility of the Parties to discuss as lo what steps
shall be taken wilh a view lo miligatc the consequences of the relevanl Event of
Default having regard to all the circumstances.

13.3.3 During the Consultation Period, the Parties shall continue to perform their
respective obligations under this Agreemeni.

13.3.4 Within a period of seven (7} days following the cxpiry of the Consultation
Period unless the Parties shall have otherwise agreed io the contrary or the WPD
Event of Default giving rise to the Consultation Period shall have ceased to exist
or shall have been  remedied, Buyer may terminute ihis  Agreement by
giving a wrilten Termination Notice of sixty (60) days to the WI'D.

13.4  Procedure for cases of Buyer Event of Default

13.4.1 Upon the occurrence and continuation of any Buyer Bvent of Defaull specified
in Article 13.2 the WPD shall have the right to deliver to Buyer, a WPD
Preliminary Default Notice, which notice shall specify in reasonable detail the
circumstances giving rise to its issue.
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1342

1343

13.4.4

135

13.51

15.6

Following the issue of a WPI> Preliminary Default Notice, the Consultation
Pecriod of ninety (90) days or such longer period as the Parties may agree, shall
apply and it shall be the responsibilily of the Parties to discuss as lo what steps
shall be taken with a view to mitigale the consequences of the relevanl Event of
Default having regard to all the circumstances.

During the Consultation Period, the Parties shall continue to perform their
respective obligations under this Agreement.

After & period of seven (7) days following the cxpiry of the Consultation Period
and unless the Partiss shall have otherwisc agrced to the contrary or Buyer
Event of Default giving rise to the Consultalion Peried shall have ceased 1o exist
ot shall have been remedied, the WPD shall be frec to scll the Contracted Capacity
io any ihird panty of the WPD’s choice.

Provided further that at the end of sixty (60) days period from the period
mentioned in this Article 13.4.4, this Agreement may be terminated by the WPD.

Termination due to Force Majeure

If the Force Majeure Event or ils elfects continue to be present beyond a period of
twelve (12) months, either Party shall have the right to cause termination of ithe
Agreement. In such an event this Agreemeni shall terminate on the date of such
Termination Notice without any further liability to either Party from the date of such
termination.

Deleted,

13.7 Specific Performuance af the Agreement

13.7.1

1372

13,7.3

The Partics acknowledge that a breach of the obligalions contained herein would
result in injuries. The partics hereby also agree that this PPA is specifically
enforceable at the instance of either Party.

Subject to Applicable Law and as granted by the court of appropriatc furisdiction,
Partics acknowledge that either party shall be eniiiled to seek specific performance
of this Apreement in the event of & breach of the obligations or the terms and
conditions contained herein.

Furiher, Pariies hereby agree that nothing mentioned herein under this Agreement
shail be taken to mean or construe {hat any penalty or damages shall be adecuate
compensation for the breach of the obligations or the terms & conditions contained
herein,

, - fi I.' -‘,-'
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14

14.1

14.1.1

14.1.2

14.2

14.2.1

ARTICLE 14: LIABILITY AND INDEMNIFICATION

Indemnity
The WPI? shall indemnify, detend and hold Buyer harmless against:

a) any and all third parly claims against Buyer for any loss of or damage to
property of such third party, or death or injury to such third party, arising out of
a breach by the WPD of any of its obligations under this Agreement; and

by any and all losses, damages, costs and expenscs including legal costs,
fines, penalties and  interest actlually suffered or incurred by Buyer from
third parly claims arising by reason of a breach by the WPI) of any of its
obligations under this Agreemenl, {provided that (his Article 14 shali nol
apply to such breaches by the WPD, for which specific remedies have
been provided for under this Agrecment).

Buver shall cause ihe Discoms to indemnity, defend and hold the WPL
harmless againsi:

a) any and all third party claims against the WPD, for any loss of or damage
to property of such third party, or death or Injury te such third party, arising
out of a breach by Discoms of any of their oblipations under ihis Agreement;
and

by any and all losses, damages, costs and expenscs including lcgal costs,
fines, penalties and interesi {‘Indemnifiable Losses™) actually suffered or
incurred by the WPI2 from third party claims arising by reason of a breach
by Discoms of any of its obligations. Buyer shall incorporate sppropriale
covenants in the PSA for the above obligations of Discoms. In so [ar as
indemnity 10 WPD is concemed, Discoms shall be the indemnifying party and
not Buyer.

Procedure for claiming Indemnity

Third party claims

Where the Indemnificd Party is entitled to indemmification frem the
Indemnifying Party pursuant to Arlicle 14.[.1(a) or 14.1.2(a), the Indemnified
Party shall promptly notify the Indemuifying Party of such claim referred to
in Anicle 14.1.1(a) or 14.1.2{a) in respect of which it is entitled to be
indemnified. Such notice shall be given as soon as reasonably practicable afier
ihe Indemnified Party becomes aware of such claim. The Indemnilying Party shall
be liable 1o settle the indemnification claim within thirty (30) days of rcceipt of
the above notice, Provided however that, if:
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14.3

14.3.1

14.4

14.4.1

i1 the Parties choose to refor the dispute before the Arbilralor in accordance
with Article 16.3.2; and

i) the claim amount is not required to be paid/ deposited to such third
party pending the resolution of the Dispute,

the Indemnifying Party shall become liable to pay the c¢latim ameunt to
the Indemnificd Party or to the third party, as the case may be, promptly
fllowing the resolution of the 1Xspute, if such Dispute is net settled in {favour
ol the Indemnificd Party.

The Indemmified Party may contest the claim by referring to the Arbitrator for
which it is entilled to bc Indemnified under Article 14.1.1{a) or 14.1.2{(a}
and  the Indemnifying Party shall reimburse to the Indemnificd Party all
reasonable costs and expenses incurred by the Indemnified party. Howcver, such
Indemnified Party shall not scttle or compromise such claim without first
getting the consent of (he Indemnifying Party, which consent shall not be
unreasonably withheld or delayed.

An Indemnifying Party may, at its own cxpense, assume control of ihe defence of
any proceedings brought against the Indemnified Party if it acknowledpes its
obligation to indemnify such Indemnified Parly, gives such [ndemnified Parly
prompt notiee of its intention to assume control of the defence, and employs an
independent legal counsel at its own cost thal is reasonably satisfactory to the
Indemnificd Party.

Indemnifiable Losyey

Where an Indemmified Party is entitled to Indemniliable Losses from
the TIndemnifying Parly pursuant to Aricle 14.1.1(b} or 14.1.2(b), the
Indemnified Party shall promptly notify the Tndemmifiing Party of the
Indemnifiable Losses actually incurred by the Indemnified Party. The
Indemnifiable Losses shall be reimbursed by the Indemnifying TParty within
thirty (30) days of receipt of the notice sccking Indemnifiable Losses by the
Indemnificd Party. In case of non-payment of such losses after a valid notice
under this Article 14.3, such event shall conslilutc a payment default under
Article 13.

Limitation on Liability

Excepl as expressly provided in this Agreement, neither the WPD nor Buyer nor
its/ their respeclive officers, directors, agents, employecs or affiliates (or their
officers, direclors, apgents or employees), shall be liable or responsible to the
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14.4.2

14.5

other Party or its affillates, officcrs, directars, agents, employecs, SUCCessors or
permitted assigns or their respective insurers for incidental, indirect or
consequential damages, connected with or resulling from  performance or
non-performance of (his Apreement, or anything dong in connection herewith,
including claims in the naturc of lost revenues, income or profits (other than
paymenls expressly required and properly due under this Agreement), any
increased expense of, rcduction in or loss of power gencration or equipment
used therefore, irrespective of whether such claims arc based wpon breach of
warranty, fort {including ncgligence, whether of Discoms, the WPI) or others),
strict liability, contract, breach of statutory duty, operation ol law or otherwise.

Buyer shall have no recoursc apainst any officer, director or sharcholder of the
WPI? or any Affiliate of the WPD or any of its officcrs, directors or
shareholders for such claims excluded under this Article, The WPD shall have
no recourse against any officer, dircctor or shareholder of Buyer or Discoms, or
any affiliate of Buyer or any of its officers, directors or shareholders for such
claims excluded under this Article.

Duty 1o Mitigate

14.5.1 The Partics shall endevour to take all reasonable steps so as mitigate any loss

or damage which has occurred under this Article 14,

.
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15

15.1

15.2

15.2.1

ARTICLE 15: ASSIGNMENTS AND CHARGES
Assignments

This Agreement shall be binding upon, and inurc 1o the benefit of the Parties and
their respective successors and permitled assigns. This Agreement shall not be
assigned by any Party, except to the Project Lenders or Lender’s Representative
as security for their debt under the Financing Agrecements, other than by mutual
consent between the Parties to be evidenced in writing.

Provided that, such consent shall not be withheld il Buyer sceks to transfer to
any transteree all of its rights and obligations under ihis Aprcement.

Provided further that any successor{s) or permilled assipnis) tdentified after
muival agreement betweon the Parties may be required 1o execute a new
agreemen! on lhe same terms and conditions as are included in this Agrcement.

Permitied Charges

WPD shall not create or permit to subsist any encurnbrance over all or any of its
rights and benefits under this Agreement, However, the WPD may create any
eticumbrance over all or part of the receivahbles, payment mechanism, or the RI'P
Documenis in favour of the Project Lenders or Lender’s Representative on their
behalf, ay security for their debt under the Financing Agresments.
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16 ARTICLE 16: GOVERNING LAW AND DISPUTE RESOLUTION

161 Governing Law

16.1.1 This Agreement shall be governed by and construed in accordance with the Laws
of India. Any legal procccdings in respect of any matiers, claims or disputes
under this Agreement shall be under the jurisdiction ol appropriate courts n Delhi.

16.2  Amicable Settlement and Dispute Resolution
16.2.1 Amicabie Settiement

I Either Party is entitled to raise any claim, disputc or difference of whatever
nature arising under, out of or in connection with this Agreement (“Dispute™)
by giving a wrilten notice (Dispute Notice) to the other Party, which shall
cantain:

{(a) a description of the Disputc;
()  the grounds for such Dispute; and
(c) all written material in support of its claim,

ii The other Party shall, within thirty (30) days of issue ol Dispute Notice issued
under Article 16.2.1(i), furnish:

(a)  counter-claim and defences, i any, regarding the 1Xspuie;
and
{b)  all written material in support of its defences and counter-claim.

fi. Within thirty (30) days of issue of Disputc Notice by any Parly pursuant to
Article 16
(i) if the other Party does not furnish any counter claim or defence under

Article 16
{(ii) or thirty (30) days from the date of furnishing counter claims or defence by

the other Parly, boih the Parties to the Disputc shall meet to settle
such [)ispute amicably. I the Parties fail to resolve the Dispute amicably
within thirty (30} days from the later of the dates mentioned in this Article
16.2.1 (iii), the Dispute shall be rcferred for dispute resolution in accordance
with Article 16.3.

16.3  Dispute Resolution
16.3.1 Dispute Resolution by the Apprepriate Conunission

i)  Where any Dispule (a) ariscs trom a claim made by any Party for any change
in or determination of the Tariff or any matier relatcd to Tariff or claims made
by any Party which parlly or wholly relate to any change in the Tarff or
determination of any of such ¢laims could result in change in the Tariff, or (b}

relates to any matter agreed to be referred to the Appropriate Commission,
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such  Dispute  shall be subinitted to adjudicalion by the Appropriate
Commission. Appeal against the decisiens of the Appropriate Commission shall be
madc only as per the provisions of the Electricity Act, 2003, as amended from time
1o time,

li} Buyer shall be entitled to co-opt the Discoms as a supporling parly in
such procecdings betore the Appropriate Commission.

16.3.2 Dispute Resolution throagh Arbifration

Jf the dispute arising as per Article 16.2.1 is not amicably resolved &
such dispute is not covered in Article 16.3.1{1), such Dispute shall be resolved
by arbitration under the Indian Arbitration and Conciliation Act, 1996 as
provided below:

i} The Arbilration Tribunal shall consist of three (3} Arbitrators. Each party
shall appoint one Arbitrator within 30 days of the receipt of request for
setilement of dispuic by Arbitration. The two appoinled Arbitrators shall
within 30 days of their appointment, appoint 2 third Arbitrator who
shall act as presiding Arbitrator. In case the party fails lo appoint an
Arbitrator within 30 days from the date of receipt of request or the two
appointed Arbitrator fails 1o agree on third Arbitrator within 30 days of
their appointment, the appointment of Asbitrator, as the case may be, shall
be made in accordance with the Indian Arbitration and Concilialion Aci,
1995

ii) The place of arbitration shall be Delhi. The language of the arbitration shall
b English.

iil} The Arbitration Tribunal’s award shall be substantiated in writing. The
Arbitration 1ribunal shall alse decide on the costs of the arbilration
proccedings and the allocation thersof.

iv) The provisions of this Article shall survive the termination of this PPA for
any reason whatsocver.

v) The award shall be of majority decision. If there is no majority, the award
will be given by the presiding Arbitrator.

vi} Buyer shall be entitled 1o co-opt Discoms as a supporling party in such
arbitration proceedings.

16.4  Particy to Perform Obiigations

i6.4.1 Notwilthstanding the cxistence of any Dispute and difference referred to
the Appropriale Comemission or the Arbitration Tribunal as provided in Article
16.3 and save as the Appropriate Commission or the Arbiiration Tribunal may
otherwise direct by a linal or interim order, the Parties hercto shall continue to
perform their respeclive obligations (which are nol in dispute} under this
Agreement,

ZoWy Pageas of 50

(.




BUYER-WPD PPA
17 ARTICLE 17: MISCELLANEOUS PROVISIONS
171  Amendment

17.1.1 This Agreemcnt may only be amended or supplemented by a writien
apreement between the Parties.

17.2  Third Party Beneficiaries

17.2.1 This Aprccment is solely for the benefit of the Parties and their respective
successors and permirted assigns and shall nat be construed as crealing any duty,
standard of care or any liability to, any person not a parly o this Agreement.

17.3  Walver

17.3.1 No waiver by ejther Party of any defauli or breach by the other Party im
the performance of any of the provisions of this Agreement shall be effective
unless in writing duly cxceuted by an authorised representative of such Parly:

17.3.2 Neither the failure by cither Party to insist on any occasion upon the performance
of the lerms, conditions and provisions of this Agreement nor time or other
indulgence granted by one Party to the other Parlics shall act as a waiver of
such breach or acceplance of any varialion or the relinquishment of any such
right or any other right under this Agreement, which shall remain in full force and
effect.

17.4  Confidentinlify

17.4.1 The Parties undertake 1o hold in confidence this Agreement and not to disclose
the terms and conditions of the transaction contemplated hereby to third parties,
except:

a) to their professional advisors;

b} to their officers, contractors, cmployees, agents or represenlatives, financiers,
who need to have access to such information for the proper performance
of their activities; or

¢} disclosures required under Law.
without the prior written consent ol the other Party.

17.5  Severabifity

17.5.1 The invalidity or unenforceability, for any reason, of any part of this Agreement
shall not prejudicc or affect the validity or enforccability of the rcmainder
of this Agreement, unless the part held invalid or unenforceable is
fundamental to this Agreement.

17.6 Notices
17.6.1 All notices or other communications which arc required to be given under

this Agreement shall be in writing and in the english language.
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17.6.2 I 10 the WPD, all notices or other communications which are required must
be delivered personally or by registered post or facsimile or any other mcethod
duly acknowledged to the addresses below:

Address : M/s Green Infra Renewabie Energy Lid.,
5th Floor, Tower-C, Building No.-8, DLF Cyber city,
Gurugram, Haryana-122002

Attcntion : Mr. Sanjay Chaturvedi, COCQ (Primary)/ Mr. Sankalp Kant,
Deputy General Manager (Secondary)

Email : sanjay.chalurvedif@sembeorp.com/
sankalp kant@sembcorp.com

Fax. No. : {(+91)-124-3896973

Telephone No. ((+91)-124-38967 10

17.6.3 If to Buyer, all notices or communications must be delivered persenally or
by registered post or facsimile or any other mode duly acknowledged to the
address(es) below:

(i) Address : PTC India Limited,

2nd Floor, NBCC Tower, 15, Bhikaji Cama Place,
New Delhi-110066

Aftention : Mr. Harish Saran, Hxecutive Director
Email : harishsarani@ptcindia.com

Fax. No. (01E-41639142

Telephone No. (011-41659500/41659151

17.64 All notices or communications given by facsimile shall be confirmed by sending
a copy of the same via post office in an envelope properly addressed o the
appropriatc Party for delivery by registered mail. All notices shall be deemed
validly delivered upon receipt evideneed by an acknowledgement of the recipient,
nnless the Party delivering the notice can prove in case of delivery through the
registered post that the recipicnt refused to acknowledge the receipt of the notice
despite efforts of the postal authorilies.

17.6.5 Any Party may by notice of at least fifieen {15) days o the other Party change
the address and/or addresses to which such nolices and communications to it are

to be delivered or mailed.

17.7 Lanpuage

17.7.1 All aprcements, correspondence and communications between the Parlies
relating to this Agreement and all other documentation to be prepared and
supplied under the Agreement shall be written in English, and the Agreement
shall be construcd and interpreted in accordance with Bnglish language.

17.7.2 If 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 interpredation.
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17.8  Reastriction of Shareholders / Owners® Lighifity

17.8.]1 Parties expressly agree and acknowledge that none of the shareholders of the
Parties hereto shall be lable to ihe other Parties for any of the contractual
obligations of the concerned Parly under this Agreement. Further, the financial
liabilities of the sharsholder/s of cach Party to this Agreement, shall be
restricted to the extent provided in the Indian Companics Act, 1956/2013.

17.%  Taxes gnd Dutics

17.%.1 The WPI> shall bear and promptly pay all statulory taxes, duties, levies and
cess, assessed/ levied on the WPD, contractors or iheic employees that are
required to be paid by the WPD as per the Law in relation to the execution of the
Agreement and for supplying power as per the terms of this Agreement,

17.9.2 Buyer shall be indemnified and held harmless by the WP'D against any claims
that may be made against Buyer in rclation to the matters sel out in Article 17.9.1.

17.5.3 Buyer shall not be liable for any payment of, taxes, dulies, levics, cess
whatsoever for discharging any obligation of the WP by Buyer on behalf of
WI'D.

17.10 Independent Entiiy

17.10.1 The WPD shall be an independent entily performing its obligations pursuant to
the Agreement.

17.10.2 Subject to the provisions of the Agreement, the WPD shall be solely
responsible for the manner in which its ebligations under this Agrccment are to
be performed. All employees and representatives of the WPD or contractors
engaged by the WPD in connection with the performance of the Agreement
shall be under the complete control of the WPD and shall not be deemed
to be employces, representatives, contraclors of Buyer and nothing conlained
in the Agreement or in any agrcement or contract awarded by the WPD shall be
construed to create any contractual relationship between any such employees,
representatives or conlraciors and Buyer.

17.11 Compliance with Law

Despite anything contained in this Agrccment but withoul prejudice to this
Article, il any provision of this Agreement shall be in  devialion or
inconsistent with or repugnant to the provisions contained in the Elccireity
Act, 2003, or any rules and regulations made therc under, such provision 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 1o time.
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1712 No Consequential or Indirect Losses

The liability of the WPD and Buyer shall be limited to that cxplicitly provided

in this Agreement.

Provided that notwithstanding anything contained in this Agrecment, under no
evenl shall Buyer or the WPD claim from onc another any indirect or

consequential losses or damages.

17.13 Order of priority in application

In case of inconsistencies between the agreemeni(s) cxccuted between the
Partics, applicable Law incloding rules and regulations framed thereunder,
the order of priorily as between them shall be the order in which they are

placed below:

i. applicable Law, rules and regulations framed thereunder;

il. the Grid Code; and

iti, ihe terms and conditions of this Agreement;

IN WITNESS WHEREOF the Parties have caused the Agreement to be executed
through their duly authorized representatives as of the date and place set forth above,

For and on behalf of
PTC India Limited

RAJIB K MISHRA
Director {Markating & BD)
PTC India Limited
Znd Floor, NECC Towar
15, Bhikall Cams Place, New Delhl- 110066

Signalure with seal

Witness:
I —i - =

@Rﬁﬂ Emmum_)
2 DT Ak L
() iagd )
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For and on behalf of
Green Infra Renewable Encrgy Litd.

(Head- Business Developmen
Commercial)

Signature with seal
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SCHEIDLE 1: POWER SALE AGREEMENT (PSA)

Power Sale Agreement dated 27.06.2017 executed belween PTC India Limited and North
Bihar Power Distribulion Company Limited (NBPDCL) & South Bihar Power
Distribution Company Limited (SBPDCL) for 50 MW wind power from the Project is
annexed.
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