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AGREEMENT FOR PURCHASE AND SALE OF POWER

0
{Zaro)

FTC INDIA LIMITED
AS APPLICABLE
PTC INDIA LIMITED

100
{One Hundrad anly)

This Power Purchase Apreement s made on the 21% day of July of 2017 at New Delhi.

DBetwesn

Green Infra Renewable Encrgy Ltd., a Company tncorporated under the Companics
Act 1956 or Companies Act 2013, having its registered office at 5th Floor, Tower-C,
Building No.-8, DLF Cyber city, Gurugram, Haryana-122002 (hercinatier referred to
az “Wind Power Developer or WPD", which expression shall, unless rgpugnant ip
the context or meaning thereol, be decemed te include its successors an
assigns) as a Party of the FIRST PART; N
And ' .
PTC India Limited, a Company incorporaled under the Companies Act 1906 or | ‘%:‘:-I
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BUYLER-WPLY PPA

Companics Act 2013, having its registered office at 2nd Floor, NBCC Tower, 15,
Bhikaji Cama Place, MNew Delhi-110066 (herein after referred to as “Buyer™ which
expression shall unless repugnant to the context or meaning thercof shall be deemed to
include successors and permitted assigns) of the SECOND PART;

The WPD and PTC India Limiled are individually referred to as *Parly” and collectively
referred to as 'Parties”.
Whereas:

A. The Buyer has been declared as a successful bidder against RIP issued by 8ECI vide
Bid No. SECHC&EPWmd/01/062016 dated 24.06.2016, for selection of Power
Trading Conspany for purchase and sale of Wind Power and has been issued Leiler of
Award (LOA No. SECHC&P/Wind-Trader/LOLPTC/9200 dated 26.08.2016) against
the same. Buyer's main function is, inter alia, to carry on the business of purchase of
all forms of clectrical power both conventional and non-conventional from
Independent Power Producers (IPPs}, Captive Power Plants {CPPs), other Generating
Companics, State Elcctricity Boards (SEBs), State Government’s Stalutory Bodics,
Licensees etc. for sale to SEBs, Power Ulilities, other organizations and bulk power
consumers etc,, in India and abroad, and also to supply, import and export or

odherwise deal in all forms of clectrical energy in all aspects;

B. Solar Encrgy Corporation of India Limited (SECI) has been designaied by the
Govemment of India as the nodal agency for implementation of MNRE Scheme for
Setting up of 1000 MW ISTS connecled Wind Power Projects for developing grid
connceted wind power capacity, vide Guidelings No. F. No, 33/1472016-WE issued on
22.10.2016.

C. The consortium of Green Infra Wind Energy Limiled as Lead Member has been
declared as a suceessfil bidder against RfP Mo,
SECI/C&P/WPDV/RIS/1000MW/102016 dated 28th October, 2016 issucd by SECI for
sclection of WPDs for development of cumulative capacily of 1000 MW In the windy
states and has  been  issued Letter of Award (1.OA  No,
SECIHC&INVWPD/LOA/GIWEL/12359 dated 05.04.2017) for developmeni of Wind

Power Projeci(s). gencration and sale of wind power under the above scheme.

. The WPD, incorporated by the aforesaid successful bidder as a special purpose vehicle,
is established in [Taryana with an objective, inter-alia, to develop and manage Wind

power plants in India.
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E. The WPD is engaged tn the business of generaiton of power and is desirous of seiling up

a 2499 MW (2499 MW) Wind power project located at Villages-Jambulingapuram,
Kilumudiman, Melarasadi, Meltattaparai, Ottapidaram, Panjalamkuruchi, Sillanatham,
Urnarikoltlai, Valasamudram, eic.: Taluka - OUapidaram & Tuticorin; Distt. - Tuticorin
in the state of Tamil Nadu {hereinafter referred to as the “Projeet”). ‘The Project is
cxpected to be commissioned on 01.04.2018 {hereinafter referred to as “Date of
Commissioning™) and commence its commercial operation by (1.04.2018 (hereinafter
referred to as “COD™).
The WPD has agreed to sign this Power Purchase Agreement with Buyer to sell
encrgy gencrated from Wind Power Projoct corresponding to 50 MW installed
capacity of Wind Power Project (200008% of generation) to Buyer for 25 years from ihe
0D of the Project as per the terms and conditions of this Agreement.

F Buyer has agreed (o purchaze Wind Power from W'D as an inlermediary Seller and
selt it to identified Discom as per the Buver-Discom Power Sale Agreement,
accordingly Buyer has signed Power Sale Agreement for 50 MW Contracted
Capacity with Jharkhand Bijli Vitran Nigam Limited (JBVNL), dated 23.06.2017
which is annexed as Shecdule-1 of this Agreement and is ihe basis of exceution of
this Agreement.

G. Pursuant 1o the aftresatd objective, ihe Parties are desirous of entering into a Power
Purchase Agreement (“PPA”) i.c. a definitive agreement, regarding purchase of power
from the Projecl. Pending execution of (he necessary agreements and other relevani
documents in relation to the transaction contesmplated herein, the Parties wish to
cxcclile this PPA sctling oul the respoctive obligations of the Partics and the steps
necessary to complete the transactions contemplated herein.

H. To establish the commilment of WTPD to sell and Buyer (o purchase power from (he
Project, the Partics have entercd into this Agreement.

I. The Parlies have accordingly agreed to enler into this PPA to rccord their
understanding and agreement with regard to the purchase of power to be generated
from the Project and in respect to the matters incidental or ancillary thereto, upon the
terms and conditions sct out herein below.

Now therefore, in consideration of the premises and mutual agreements, covenants
and condifions set forth herein, it is hereby agreed by and between the Parties as
follows:
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ARTICLE 1: DEFINITIONS AND INTERPRETATION

1.1  Definitions

The erms vsed in this Agreement, unless as detined below or repugnant to the context, shall

have the same meaning as assigned to them by the Elcctricity Act, 2003 and the rules or

regulations tramed there under, including those issusd / framed by the Appropriatc

Commission (as defined hereunder), as amended or re-enacied {rom time to time.

| “Act” or “Electricily
Act, 2003
“Agreement™ or

"Power Purchase
Agreement" or "PRA"

"Appropriale
Commission”

"Bill Dispute Motice"

“Business Day”

| “Capacity Utilisation
Factor” or “CUE™

GICHR{;J!

*“CTU” or “Central
Transmission Ltility™

“Change in Law”

“Commercial
{peration Date™

‘shall mean the Central Electricity Regulatory Commission

shall mean the Llectricity Act, 2003 and include any
modifications, amendments and substitulion from lime (o time; |
shall mean ihis Power Purchase Aprecment including its recitals
and Schedules, amended or modified from time to time in
accordance with the fenms hereol

referred to In sub- section (1) of section 76 or the Sfate
Electricity Regulaiory Commission referred to in section 82 or
the Joini Eleciricity Regulatory Commission referred to in
Section 83 of the Electricity Act 2003, as the case may be;

shall mean the notice issued by a Party raising a Dispute
regarding a Monthly Bill or & Supplamentary 13ill issued by the
tlher Tarly;

| shall mean with respect to WPID and Buyer, a day other (han

| shall have the meaning ascribed thereto in Article 12 of this

| shull mean the aclnal datc of commercial operation/

tenure will be counted from the COD irrespective of the date of

Sunday or a statutory holiday, on which the banks remain open
for business in Delhi;

| Shall have the same meaning as provided in CERC (Terms and

Conditions for Tariff determinaticn from Renewable Energy
Sources) Regulations, 2009 as amendad from lime Lo lime;

shall mean the Central Eleciricity Regulatory Commission of
India, constituted under sub — section (1) of Scetion 76 of (he
Electricity Act, 2003, or its successors;

shall mean the Government Company notificd by the Central
Government under Sub-Seciion (1) of Scction 38 of the
Electricity Act, 2003,

Agreement;

commissioning of the project as declared by the State Nodal
Agency  (SNAY  Commitiec/individual/any  other  entity
authorized by SECL COD will be declarcd only when the
project developer has commiissioned al least 50 MW capacity or
50% of the ailotted project capacity whichever is higher. PPA
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*Commissioning”

“Competent Court of
Law™

“Consents, Clearances
and Permits”

“Consultation Peripd”

“Contract Year™

"Contracted Capacily”

“Delivery Point”

commissioning of the balance capacity;

the Project will be considered as commissioned if all cquipment '

as per rated project capacily has becn insialled and encrgy has
flown into grid, in line with the Commissioning proccedurces
defined in the Guidelines/PPA

| shall mean any court or tribunal or any similar judicial or quasi-
judicial body in Indiz that has jurisdiction to adjudicate upon
issucs relating to this Agreement;

| shall mean all authorizations, licenses, approvals, registrations,
permits, waivers, privileges, acknowledgements, agreements, or

i conecessions required ta be obtained from or provided by any

| concerned authority for the puwpose of setting up of the

! gencration facilities and/ or supply of power;

| shall mean the period of ninety (50) days or such other longer

| periad as the Parties may agree, commencing from the date of
issuance of a WPD Preliminary Default Nolice or Buyer
Prcliminary Default Notice as provided in Article 13 of this
Apreement, for consultation between the Parties 1o miligale the
consequence of the relevant event having regard 1o all the
circumstances;

' Shall mean the period beginning from the Effective Date and |

ending on the immediately succeeding March 31 and thereafier

¢ach period of 12 months beginning on April land ending on

tlarch 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 Date and
a ncw Contract Year shall commence once again from the
Schedulcd Commissioning Date and end on the immediately
succocding March 31, and thereafter each period of twelve
{12) months commencing on April 1 and ending on March
i1, and

(ii) provided furlher thal the last Contract Year of this
Agreement shall end on the last day of the Term of this
Agreement

shall mean 50 MW contracted MHﬁzﬁor sulcm},f the

WPD to Buyer at the Delivery Poinl from the Wind Power

Project,

Shall mean a day, if not a Business Day, the immediately
succeeding Business Day.

| shall mean the point at 220 kY or above where ﬂeﬁwelﬁonﬂ

the wind power projcct{s) will be injected into the ISTS.
Metering shall be done at this interconnection point where the
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power will be injected into the TSTS i.e. the Delivery poinl. For
interconnecclion wilth grid and mefering, the developers shall
abide by the relevant CERC PBegulations, Grid Code, and |
Central Eleciricity Authority Repulations as amended from time

1o time,

“Discoms” | Shali mean the distribution utility or the distribution utilities

' who have signed the PSA (5) with Buyer for purchase of Wind
Power;

“Dispute” ' shall mean any dispuote or difference of any kind beiween Buyer

and the WPD, in conneclion with or aristng oul of this
Apreement including but not limited 1o any issue on the
interpretation and scope of the terms of this Agreement as
provided in Article 16 of this Agreement;

"Duoe Date” | Due Daie shall mean the thiny-third (33rd) day after a Monthly '
Bill or a Supplementary Bill is received and duly acknowledged
by the Buyer or, il such day is not a Busincss Day, the

|immediait:|y succeeding Business Day, by which date such

! Monthly Bill or a Supplementary 1311l is payable by the Buyer.

“Effective Date™ shall have the meaning ascribed therclo in Article 2.1 of this
| Aprectienl;
“Electricity Laws” shall mean the Clectricity Act, 2003 and the rules and

regulations made there under from time to time along with
amcndments thercto and replacoments thereot and any olher
Law pertaining to clectricity including eegulations framed by
the Appropriale Commission;

" Energy Accounts” shall mean the regional energy accounts/state energy accounts
as specified in the Grid Code issued by the appropriate agency
for each Month (as per their prescribed methedology),
| Including the revisions and amendments thereof:

“Bvenl of Default” 'shall mean the events as defined in Aricle 13 of this |
Agresment;

“Expiry Date” | Shall mean the date occurring twenty five (25) years from the |
: Commercial Operation Date; |

“Financial Closure” shall meun the execution of all the Financing Agreements

required for the Power Project and fulfilment of conditions
precedents 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 WPI) has
Agreements” sought financing for the Power Project including the loan
agreements, security documents, notes, indenturss, securit;-.-"
agreements, letters of credit and other documents, as may be
amended, modified, or replaced from time to time, but without

in anyway increasing the liabilities of Buyer;
=
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"Force Majeure” or shall have the meantng ascribed thereto in Article 11 of this
“Foree Majeure Event™ | Agrcement;

| “Guidelines: or ' shall mean the Scheme for Setting up of 1000 MW ISTS |
“Scheme™ connected Wind Power Projects issued by MNRE vide No. F_ |

Mo, 53/142016-WE dated 14.06.2016 and 22.10.2016.
"Grid Code” / “IEGC™ | shall mean the Grid Code specified by the CERC under Clause i
or “State Grid Code™ | (h) of Sub-seclion (1) of Scetion 79 of the Electricity Act, as |
amended from time (o time, andfor the State Grid Code as |
specified by the concemed State Commission, referred under
| Clause {h} of Sub- section (1) of Section 86 of the Llectricity
| Act 2003, as applicable;
“Indian Governmental | shall mean the Government of lndia, Governments of state(s) c-i |
Instrumentality™ Tamil Nadu, Dclhi and Jharkhand and any ministry,
department, board, authority, agency, corporation, commission
under ihe direci or indirect conlrol of Government of India or
any of the above state Government{s) or both, any political sub-
division of any of them including any court or Approprialc
Commission(s) or tribunal or judicial or quasi-judicial body in
Tndia; _
“Installed Capacity” | Shall mcan (he name plate capacity of all the units of the Power |
i Projoct or the capacity of the Power Project (reckoned at the |
| gcncramr terminals),; |

*Insurances™ shall mcan the insurance cover to be obtained and maintained
| by the WPD in accordance with Article § of this Agreement;
“Interconnection | shall mean the facilities on WPD's side af the Delivery Point
| Facilities™ | for sending and metering the electrical 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

proteetive devices, salety cquipment and, subject to Anrticle 7, |
ﬂm Metering Syslem required for supply of power as per the

| terms of lhlS ﬁxgrecment

“Tnyoice™ or “Bill” | shall mean cither a Monthly Bilt / Supplementary Hill or a !
Meonthly Invoice/ Supplementary Invoice raised by any of the
Partics;

“Late Payment shall have the meaning ascribed thereto in Article 10,33 of this
| Surcharge™ Apreement;
"Law" " | shall mean in relation to this Agreement, all laws including'
Llectricity Laws in force in India and any statute, ordinance,
| regulation, notification or code, rule, or any interpretation of
any of them by an Indian Governmental Instrumentality and
having force of law and shall further include without limitation
all applicable rules, regulations, orders, notifications by an

|
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| Indian Governmental Instramentality pursvwant to or under any
of them and shall include without limitation all rules,
regulations, decisions and orders of the Appropriate
Commissions;
“Letrer of Credit™ or | shall have the meaning ascribed thereto in Adicle 10.4 of this
“LACT A greement;
"“onth” | shall mean a period of thiny (30) days from (and excluding) the '
date of the event, where applicable, clse a calendar month; |
shall have the meaning ascribed thereto in the recital to this ‘
|
[

"Party™ and "Parties"
Agreement;

*Paymenl Security shall have the meaning ascribed thereto in Article 10.4 of this

Mechanism™ Agreement; ,
“Performance Bank | shall mean the irrevocable uncondilional bank guarantees, ;
Guaranice” submitted by the W'D (o SECI;

' “Poaling Substation/ ' meats a poinl where more than one wind power projects may
Pooling Poinl” connect to a common lransmission system. Multiple projocis |

cant be conneeted 1o & pooling substation from where common
transmission systam shall be constriucted and maintained by the
developer{s) lo gel connecled 1o the ISTS substation. The
voltage level for such common line shall be 220 kV and above.
Furiher, the metering of the pooled power shall be done at the
i injection point, i.e, the ISTS substation. However, the voltage
level of transmission system of individual projects up 1o the
pooling 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 commen transmission system up to the injection point shall
be apportioned to the individual projects for the purpose of

billing.
“Power Project” or | shall mean the Wind power generation facilily of Installed
“Project” Capacity of 249.9 MW, located at Villages- Jambulingapuram,

Kilumudiman, Melarasadi, Meltattaparai, Ottapidaram,
Panjalamkuruchi, Sillanatham, Umarikottai, VYalasamudram,
gtc.; Taluka - Ottapidaram & Tuticorinin, Tuticorin District,
Tamil Nadu having separate points of injection into the grid at
interconnection/ melering point al ISTS substation or in casc of
sharing of transmission lines, by separate injection at pooling
point. Each projeci must also have a separate boundary, conirol
systems and metering;

“Power Sale | Shall mcan the power sale agrecment entered bebween the |
Agreement” or “PSA™ | Diseom and Buyer (Buyer-Discom PSA) for selling the wind

power as per the provisions of Guidelines and annexed herelo

as Schedule T of this Agrecmeni;
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“Preliminary Defaalt
Notice™

"Project Capacity™

"Prudent Utility
Practices”

i-&.RBI! 1
“Rebate™

"RLDC™

-'.I:RPC$'|

I1Rupees11$ fl RS . 1 \ i‘f'- 1

“Scheduled
Commissioning Date™

“SERC”

- USLDCT

HSLDC Charges™

 “SECT”
“State Transmission

.

| shall mean the practices, methods and standards that ate |

| Electricity Act, 2003;

shall have the meaning ascribed thereto in Aniicle 13 of this
Agreement;

' shall mean the maximum AC capacity of the Praject at the point '

of injection on which the Power Purchase Agreement has heen
signed.

generally accepted internationally from time to lime by clectric
utilities for the purpose of ensuring the safc, cfficient and
cconomic design, construction, commissioning, opcration and
maintenance of power generation equipment and which
practices, methods and standards shall be adjusted as necessary, |
lo take account of? .
a) operation and taintenance guidelines recommended by the '
manufacturcrs of the plant and equipment to be incorporated
in lhe Power Projeet;
b} the requiremnents of Indian Law; and the physical conditions
al the sile of the Power Projoct

| shall mcan ihe 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 Dispatch Centre
established under Sub-scction (1) of Section 27 of the

shall mean the relevant Repional Power Committee established |
by the Government of India for a specific region in accordance
wilh the Elcctricity Act, 2003 for facilitating integrated
operation of the power system in that region;

shall mean Indian rupees, the lawful currency of Indin;

shall mean 04.10.2018 [Insert Date that is cighteen {18) months
from the date of LOA];

shall mean the Electricity Regulatory Commission of any State
in India constituled uader Scction-8§2 of the Clectricity Act,

2003 or its successors, and includes a Joint Commission
constituted under Sub-section (1) of Scction 83 of the
Electricity Act 2003;

| shall mean the centre established under Sub-section {15 of |

Section 31 of the Eleciricity 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 localed;

shall mean Solar Encrgy Corporation of India ).imited;

shall mean the Board or the Government company notified by
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Utility” or “STU"
"Tariff"
"Tarifl Payment”

;]

“Termination Notice'

"Term of Agreement”
"Week"

“Wind Power”
“Wind Power Project”

Agreement;

the respective State (Government under Sub-scctien (1) of
Section 39 of the Act;

| Shali have the same moaning as provided for in Article 9 of this -

Apreement;

' shall mean the payments to be made under Monthly Bills as '

referred 1o in Article 10 and the relevant Supplementary Biils; |

' shall mean the notice given by either Parties for termination of |

this Agreement jn accordance with Article 13 of this
Agrezment;

| shall have the meaning ascribed thercto in Article 2 of this '
Agreoment; |

i shall mean a calendar week commencing from 00:00 hours of |

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

| Shall mean power generated from the Wind Power Projects;

' shall mean the project that vses wind for conversion into _
electricity and that is being sel up by the WPD to provide Wind
Power to Buyer as per (he ierms and conditions of this
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1.2

Imterpretation

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

1.2.1

1,22

1.2.3

1.24

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9
1.2.10

1.2.11

1.2.12

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

An "Article", a “Recital", a "Schedule”™ and a “paragraph / clausc" shall be
consiried as a reference to an Article, a Recital, a Schedule and a paragraph/clause
respectively ol this Agreetnent;

A “crore” means 2 reference to ten million (10,000,000% and a “lakh” means
a reference to one tenth of & million {1,00,000);

An “cncumbrance" shall be construed as a reference to a mortgage, charge,
pledge, lien or other encumbrance securing any obligation of any person or any
other type of preferential arrangement (including, without limitation, title
iransfor and reiention arrangements) having a similar effect;

“Indebiedness™ shall be consirued so as to include any obligation (whether incurred
as principal or surety) for the payment or repayment of moncy, whether prescnt
ar future, actual or contingent;

A "person™ shall be construcd as a reference fo any person,  firm,
company, corporation, society, trust, govemment, slatc or agency of a state or any
association or partnership {whether or not having separate legal personalily) of
two or more of the above and a person shall be construed as including a
reference to its successors, permilled transferces and permitted assigns in
accordance with their respective interests,

"Rupee”, "Rupees”, “Rs™ or new rupee symbol “&. ” shall denote Indian Rupees,
the lawful currency of Indiz;

The “winding-up®, "dissolution", "insolvency", or "reorganization” of a company
or corporation shall be construed so as to include any equivalent er analogous
proceedings under the Law of the jurisdiction in which such company or
corporation 1s incorporated or any jurisdiction in which such company or
corporation carries on business including the seeking of liquidation, winding-up,
reorganization, dissclution, arrangement, protection or relief of debtors;

Words importing the singular shall inclnde the plural and vice versa;

This Agrecment itsclf or any other agreement or document shall be construed as
a reference to this or to such other agreement or document as it may have been, or
may from time to time be, amended, varied, novated, replaced or supplemented;

A Law shall be consirued as a reforence to such Law including its amendments or
Te- enactments from time to time;

A time of day shall, save as otherwise provided in any agreement or document
he construed as a reference o Indian Standard Time:
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1.2.13

1.2.14

12,15

1.2.16

1.2.17

Different parts of this Agreement are o be taken as mutvally explanatory
and supplementary to each other and if there is any inconsistency between or
among (he parts of this Agreement, they shall be interpreted in a harmonious
manner so as to give effect to each part;

The tables of contents and any headings or sub-headings in this Agreement have
been inserted for ease of reference only and shall nol affect the interpretation
of (his Agreement;

All interest, if applicable and payable under this Agreement, shall accrue from
day to day and be calculated on the basis of a year of three hundred and sixty
five (365) days;

The words “hercof™ or “herein”, if and when used in this Agreement shall mean
a reference to this Agreement;

The terms “including” or “including without limitation™ shall mean that any list
of examples following such term shall in no way restrict or limit the generality
of the word or provision in respect of which such examples are provided;
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2

2.1

2.1.1

22

2.2.1

23

231

24

24.1

ARTICLE 2: TERM OF AGREEMENT
Effective Date

This Agrcement shall come into effect from 21 July, 2017 and such date shall be
referred to as the Effcctive Date,

Term of Agreement

This Agreement subject to Article 2.3 and 2.4 shall be valid for a term from
the Cffective Date until the Expiry Dale. This Agreement may be extended for a
further period on mutually agreed ms and condilions at least one hundred
cighty (180) days prior to the Expiry Date,

Early Termination

This Apreement shall terminate before the Expiry Date if either Buyer or
WPD terminates the Agreement, pursuant to Article 13 of this Agreement,

Survival

The expiry or termination of this Agreement shall not affect any accrued
rights, obligations and liabilities of the Parties under this Agreement, including
the right to receive penalty as per the lerms of this Agreement, nor shall it affect
the survival of any continuing obligations for which this Agreement provides,
cither expressly or by necessary implication, which are lo survive after the
Expiry Datc or termination including those under Article 11 (Force Majeure),
Article 13 (Events of Default and Tenmination), Article 14 (Liability and
Indemnification), Article 16 (Governing Law and Dispute Resolution}, Article
17 (Miscellancous Provisions), and other Articles and Schedules of this
Agreement which expressly or by their nature survive the T'erm or terminalion of
this Agresment shall conlinue and survive any expiry or termination of this
Agreement,
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4

4.1

4.2

4.2.1

4.3

43.1

ARTICLE 4: CONSTRUCTION & DEVELOPMENT OF THE PROJECT

W ED's Obligations

‘The WPI> undertakes to be responsible, at WPD's own cost and risk, for;

a) obtaining all Consents, Clearances and Permils as required and maintaining
all Consents, Clearances and Permits in full force and cffect during the Term

of this Agreement; and

b}y designing, constructing, erecting, commissioning, completing and testing
the Power Project in accordance with the applicable Law, the Grid Code,
the terms and conditions of this Agreement and Prudent Utility Practices.

¢} conlinuance of supply of Contracted Capacity from the Commercial Operation
Date/Project Commissioning throughout the term of the Agresmeni; and

d) connecting the Power Project switchyard with the Interconnection Facilities af
ihe Delivery Point; and

g) maintaining ils conirolling sharcholding prevalent at the time of signing of
PPA up lo a period of onc (1) year after Commercial Operation Dale of the
Project; and

) fulfilling all obligations undertaken by the WPD under this Agresment.

g} obtaining Long Term Access (LTA) and executing transmissien agreement with
CTU/STU as the case may be, [or evacuation of the Contracted Capacity and
maintaining it throughout the term of ithe Agreement.

hy providing quarterly progress report of the Project to Buyer within 13 days of the
end of each quarter,

Information reparding Interconnection Facilities

The WPD shall be required {o oblain all information with regard to the
Interconnection acilities as is reasonably necessary to enable it to desigu, instalf
and operate all interconnection plant and apparatus on the WPD’s side of the
Delivery Point to enable delivery of electricity al the Delivery Point.

Purchase and sale of Contracted Capacity

Subject to the terms and conditions of this Agreement, the WPD underiakes to
sell to Buyer and Buyer underiakes lo pay Tariff for all the energy supplied at the
Delivery Point corresponding to the Contracled Capacity, subject to Article 4.4.1 of
this Agreement.
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44  Right to Contracted Capacity & Energy

4.4.1 The Developer will declare the CUF of (he Project and will be allowed fo revise
the same once wilhin first year of COD. Boyer, in any Contract Year, shall not
be obliged 1o purchase any additional encrgy from the WED bevond 171.346
Million kWh (MU) [Insed value of energy gencrated cocrcsponding to CUF of
120% of the declared CUF of 32.60% for Wind Project. If for any Contract Year,
it is Tound that the W'D has not been able (o generale minimum energy of
123.509 Million kKWh (M1I) [Insert value of energy generaled corresponding lo a
CUF of 90% of the declared CUF for Wind project], WPD shall be liable to pay
the compensation provided in the PSA as payable io Discoms by Buyer to cnable
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. WP shall maintain generation so as
to achieve CUF not less than 90% of their declared CUF value and not more than
120% of their declared CUF value during PPA duration of 25 years. The lower
limit will, however be relaxable by Buver to the extent of grid non availability for
evacuation which is beyond the control of the developer. The CUF will be
calculated cvery year trom 1% April of the year to 31% March next year.

4.4.2 HNotwithstanding Article 4.4.1, the WPD is frec to sell such power to any third
party prior to the Commercial Operation Date and any capacity which is in excess
of the quantum of power agreed as per Article 4.4.1 of this Agreement (rom
Commercial Operation Date. However Buyer has first right and may agree to buy
any surplus power as a trader if they find it viable outside the PPA at its sole
discretion.

4.4.3 The compensation as per Article 4.4.1 shall be appliad to the amount of shortfall in
peneration during the year. However, this compensation shall nat be applicable in
cvents of Force Majeure ideniified under Buyes-WPD PPA affccting supply of
wind power by WPT},

4.5  Extensions of Time

451 In the event that the WPD is prevented trom performing its obligations under
Article 4,1 by the Scheduled Commissioning Date due to:

a) any Buyer Gvent of Defanlt; or
b) Force Majeure Events afTecling Buyer/Discom, or
¢) Force Majeure Events affecting the WPD,

the Scheduled Commissioning Date 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/Discom through the use of due diligence, to
overcome the effocts of the Force Majeure Ewvents affecting the WPD or
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452

4.5.3

4.5.4

4.5.5

4.5.6

4.0

4.6.1

4.0.2

Buyer/Discom, or till such time such Fvent of Delault is rectified by Buyer
Yoid.

In casc of cxtension due to reasons specified in Article 4.5.1{b) and (¢}, and if
such Force Majeure Even! continues cven after a maximum period ol nine (9}
months , any of the Parties may choose to terminate the Agreement as per the
provisions of Article 13.5.

If the Tariics have not agreed, within thirty (30) days after the affected
Parly’s performance has ccased to be affected by the relevani circumstance,
on the time period by which the Scheduled Commissioning Dale or the Expiry
Date should be deferred by, any Party may raise the Dispule lo be resolved
in accordance with Aniclelé.

As g result of such extension, the newly determined Scheduled Commissioning
[Date and newly determined Expiry Date shall be deemed to be the Scheduled
Commissioning 1ate and the Expiry Date for the purposes of this Agreament.

Motwithstanding anything to the contrary contained in this Agreement, any
extension of the Scheduled Commissioning Date arising due to any reason
chvisaged in this Agreement shall not be allowed beyond 27 months from the
date of issuance of LOA by SECI to WP,

Liquidated Damages for defay in commencement of supply of power to Buyer

The selecied projects shall be commissioned within 18 months from date of issuance
of Letter of Award. A duly constiluted Committee will physically inspect and cortify
successiul commissioning of the project. In case of failure to achieve (his milcstone,
SECI shall encash the Performance Bank Guarantee (PBG) in the following manner:

Delay upto six {6) months — Buycr will encash total Performance Bank
Guaranice on per day basis and proportionate o ithe balance Capaeity not
colnmissionad.

In case the commissioning of the project is delayed over Six (6) months, 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, The maximum time period allowed for commissioning of the (Ll
Project Capacity with encashment of Performance Bank Guaraniee and reduction
in the fixed tariff shall be limited 1o 27 months from the date of LoA. In case, the
Commissioning of the Project is delayed beyond 27 months from the date of LoA,
the PPA capacity shall stand reduced / amended to the Project Capacity
Commissioned, provided that the 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 terminated and shall be reduced from the selected
Projeet Capacity.
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4.6.3 However, il as a consequence of delay in commissioning, the Applicable Tarift
changes, thal pan of the capacily of the Project for which the commissioning has
been delayed shall be paid at the lariff as per Article 9.2 of this Agreement.

4.7  Acceptance/Performance Test

4.7.1 Prior to synchronization of the Power Project, the WPD shall be required to get
the Project certified for the requisite acceplance/performance test as may be laid
down by Central Electricity Authority or an agency idenlified by the central
government to carry out testing and certification for the Wind power projects.

4.8  Third Party Verification

4.8.1 The WPD shall be further required 1o provide entry 1o the sitc of the Power Project
free of all encumbrances at all times during the Term of (he Agreement to
Buyer and a third Party nominated by any Indian Governmental nstrumentality
for inspection and verification of the works being carried out by the WPD at the
site of the Power Project.

4.8.2 The third paty may verify the construction works/operation of the Power
Project being cunrled vul by the WPD and il it is lound that the construction
worksfoperation of the Power Project is not as per the Prudent Utility
Practices, it may seek clarifications from WPD or require the works lo be
stopped or to comply with the insiructions of such third party.

4.9  Breach of Oblipaiions

491 The Parties herein agree that during the subsisience of this Agrecment, subjeet to
Buyer being in compliance of its obligations & undertakings under this
Agreemeni, the WPD would have no right to negotiate or enter into any dialogue
with any third party for the sale of Coniracted Capacily of power which is the
subject matter of this Apresment. It is the specific understanding between the
Pariies that such bar will apply (throughout the entire term of this Agresment.
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5

5.1

52

52.1

522

323

ARTICLE & SYNCHRONISATION, COMMISSIONING  AND
COMMERCIAL OPERATION

Syachronization, Commissioning and Commercial Operation

The WPD shall give the concerned RLDC/SLDC and Buyer at least sixty (60)
days advanced preliminary written notice and al least thirty (30} days
advanced final written notice, of the date on which il intends to synchronize the
Power Project to the Grid System,

Subject to Article 5.1.1, the Power Project may be synchronized by the WPD
to ihe Grid Sysiern when it meets all the connection conditions prescribed in
applicable Grid Code then in effect and otherwise meets all other Indian legal
requirements for synehronization to the Grid System.

The synchronization cquipment and all necessary arrangements / egquipment
including RTU for scheduling of power generated from the Project and
transmission of data 1o the concerned authority as per applicable regulation shall
be installed by the WFD at its generation facility of the Power Project at its own
cost, The WPD shall synchronize its system with the Grid System only after the
approval of synchronization scheme is granted by the head of the concerned sub-
station/Grid System and checking/verification is made by ihe concerned
authorities of the Grid System.

The WPD shall immediately afler cach synchronization/tripping of gencrator,
inform the sub-station of the Grid Sysiem to which the Power Project is
clectrically connected in accordance with applicable Grid Code, In addition, the
WPD will inject in-finm power to grid lime to limc to carry out operational/
funciional test prior to commercial operation

The WED shall commission the Project within eighteen (18} Months from the date
ol issuance of LOA by SECIL to WPD.

Performance Bank Guarantes

The Performance Bank Guarantee furnished by WPD to SECT shall be for
guaranteeing the commencement of the supply of power up to the
Contracted Capacity within the time specified in this Agreement.

If the WPD fails to commence supply of power from the Scheduled
Commissioning Date specified in this Agresmeni, subject to conditions
mentioned in Article 4.5, SECT shall have the right to cncash the
Performance Bank Guarantee withoul prejudice to the other rights of Buyer
under this Agrecment.

This Agreement will be operationalized only afier suceessful Commissioning ol
the Project as certifiedfaccepted by SECL
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0 ARTICLE 6: DISPATCH

6.1  Dispatch and Scheduling

6.1.1 The WPD shall be required to Schedule its power as per the applicable regulations
/ requirements / guidelines of CERC / SERC /SLDC / RLDC or any cther
competent agency and same being recognized by the SLDC or any other
competent authority / agency as per spplicable regulation/ law / direction and
maintain compliance to the applicable Codes/ Grid Code requirements and
directions, if any, as specified by concerned SLDC/RLDC 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 responsihle for deviations made by it from the dispatch

schedule and for any rcsultant liabilities on account of charges for deviation as per
applicable regulations.
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7
7.1

7.1.1

7.1.2

7.1.4

72

1.2.1

7.2.2

7.2.3

ARTICLE 7: METERING
Meters

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

The WPD shall bear all costs pertaining to installation, tesiing, calibration,
maintenance, rencwal and repair of meters at WPD's side of Delivery Point.

In addition to cnsuring compliance of the applicable codes, the WPD shall insiall
Main & Check meaters wilth common CT, PT and one standby meter with separate
CT, T {different from the CT, PT for main and check meter but having identical
specification) at ihe Delivery Point. All the meters must be ABT compliant,

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

Reporting af Metered Dafa and Paramelers

The grid connected Wind power plants will install necessary cquipment for
regular monitoring of ambicnt air temperature, wind spesd and cther weather
parameters and simultaneously for monitoring of the electric power generated
from the plant.

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

Reporis on above paramcters on monthly basis shall be submitted by the Wind
power developer to MNREY SECT through Buyer {or entire period of PPA.
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8
8.]
8.1.1

8.2
8.2.1

2.2

8.3
8.3.1

ARTICLE 8: INSURANCES
msuranee

The WPD shall effect and maintain or cause to be effected and maintained, at its
own cost and expense, throughont the Term of PPA, Insurances against such risks,
with such deductibles and with such endorsements and co-insured{s), which the
Prudent Utility Practices would ordinarily merit maintenance of and as required
under the Financing Agreetents.

Application of Insurance Proceeds

Save as expressly provided in this Agrecment 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 reinstalemcnt, replacement or
renewal of such loss or damage.

If a Force Majeure Event renders the Power Project no longer economically
and technically vigble and the insurers under (he Insurances make payment on a
“loial loss™ or cquivalent basis, Buyer shall have no claim on such proceeds of such
Tnsurance.

Effect on fiability of Buper

Notwithstanding any liability or obligation that may arise under this Agreement,
any loss, damage, liability, payment, obligation or expense which is insured or
not or for which the WPD can claim compensation, under any Insurance shall not
be charged to or payable by Buyer,
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9
2.1

9.z

4.3

ARTICLE %: APPLICABLE TARIFF

The WPD shall be entitled to reccive the Tariff of Rs. 3.46 per kWh for the
power sold by the Buyer to the Discom for the scheduled energy as reflected in the
REA with effect from the COD subject to the Article 4,6.3 of this Agrecment.

Provided further that in case the commissioning of the project is delayed over Six
(6) months beyond the Scheduled Commissioning [Jate, subject to Ariicle 4, the
tariff discovered alter e-Reversc Auvction shall be reduced at the rate of 0.50
paise/lkWh 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 enlire
Project after commissioning of the balance eapacity 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 Agreement.
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10 ARTICLE 10: BILLING AND PAYMENT

10,1  General
10.1.1 Not Used.

10.1.2 Trom the commencement of supply of power, Buyer shall pay to the WPID the
moenthly Tariff Pawments, on or before the Due Date, in accordance with
Article 9. All TariiT Payments by Buyecr shall be in Indian Rupees.

10.2  Belivery and Confent of Monthiy Bills/Supplementary Bills

10.2.1 The WPD shall issuc to Buyer a signed Monthly Bill for the immediately
preceding Month afier issuance of REA of the Applicable Month.

Each Monthly Bill shall include all charges as per this Agresmeni for the
energy supplied for the relevant Month based on Encrgy Accounts issued by RPC
or any other competent authority which shall be binding on both the
Parties. The Monthly Bill amount shalt be ihe product of the gy as per REA
and the applicable taritf.

1022 As per applicable regulation(s) of the Appropriatc Commission(s), all
charges pertaining to open access and scheduling for transmission of the power
from the Delivery Points to the receiving substation{s) of the Discom if any, shall
be reimbursed by Buyer on actuals on receipt of the same from the Discom.
Inveicing for all transmission related charges shall be done through Supplementary
Bills.

103 Payment of Monthly Bills

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

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

i} deductions required by the Law; and

ii) amounts claimed by Buycer, if any, from the WPD, through an invoice to
be payable by the WPD, and not disputed by the WPID within fifieen {15}
days of receipt of the said Invoiec and such deduction or set-off shall be
made to the extent of the amounts not disputed. It is clarified that Buyer
shall be entitled to claim any set off or deduction under this Article, after
expiry of the said fifteen (13) Days period.

Page 26 of 50



BUYER-WPD PPA

iii} The WPD shall open a bank account at Delhi NCR (the "WpPI)'s
Designaled Accouni") for all Tariff Payments (including  Supplementary
Bills) to be made by Buyer to the WPD, and notify Buyer of the details of
such account at lcast nincty (90) Days before the dispatch of the first
Wonihly Bill. Buyer shall also designate a bhank account at New Delhi
("Buyer’s Desipnated Account™) for payments to be made by the WPD to
Buyer, if any, and notify the WPD of the details of such account ninety
{80) Days before the Scheduled Commissioning Date, Buyer and the WP
shall instruct their respective bankers to make all payments under this
Agresment 1o the WPD® Designated Account or Buyer's Designated
Accouni, as the case may be, and shall notify cither Party of such instructions
on lhe samc day.

10.3.3 Late Payment Surcharge

In the event of delay in payment of a Monthly BillfSupplementary Bill by Buyer
within thirty (30) days beyond its Due Date, a Late Tayment Surcharge shall be
payable to the WPI> at the rate of 1.5% per month on the outstanding amound
calculated on a day to day basis subject to such late payment is duly reccived by
Bner under the PSA. The Late Payment Surcharge shall be claimed by the WPD
through the Supplementary Bill.

10.3.4 Rebate

10.4

For payment of any Bill on or before Due Date, the following Rebate shall be paid
by the WPD to Buyer in the following manncr,

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

by Any payments made after five (5) days of the receipt of the Monthly Bill upto
the Pue Date shall be allowed a rebale of 1%.

¢) No Rebate shall be payable on the Bills raised on accounl of Change in
Law rclaling 1o taxcs, dutics, cess ete. and on Supplementary Bill,

Payment Security Mechanism

Letter of Crediit (LC).

10.4.1 Buyer shall provide to the WPD, in respect of paymenl of ils Monthly Bills

and/or Supplementary Bills, a monthly unconditional, revolving and irrevocable
letter of credit {“Letter of Credit”), opened and maintained which may be drawn
upon by the WPD in accordance with this Article.

10.4.2 Not later than one (1) Month before the start of supply, Buyer through a

scheduled bank at New Dclhi open a Letter of Credit in favour of the WPD, to be
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10.4.3

1044

10.4.5

10.4.6

made operative from a date prior to the Due J3ate of its firsi Monthly Bill under
this Agreement. The Leiter of Credit shall have a term of twelve (12) Months
and shall be renewed annually, for an amount equal to:

i) for the first Contract Year, equal to the estimated average monthly billing;
i} for each subsequeni Contract Year, equal to the average of the monthly
billing of the previcus Contract Ycar.

Provided that the WPIY shall not draw upon such Letter of Credil prior to the Duc
Daie of ihe relevant Monthly 13ill and/or Supplementary Bill, and shall not make
more 1han one drawal in a Month.

Provided further that if at any time, such Letter of Credit amount falls short of
ile amonnt speeified in Article 10.4.2 due to any reason whatsoever, Buyer shall
restore such shortfall within seven {7) days.

Buyer shall causc the scheduled bank issuing the Letter of Credit to intimate the
WPD, in writing regarding establishing ol such irrevocable Letter ol Credit.

Buyer shall ensnre that the Letter of Credit shali be rencwed not later than thirty
{30) days prior to its expiry.

10.4.7 All costs relating to opening, maintenance of the Letter of Credil shall be borne

10.4.8

s

19.5.1

10.5.2

by Buyer.

If Buyer fails to pay a Monthly Bill or part thereof within and including the Due
Date, then, subject to Aricle 10.4.3 & 10,52, the WPD may draw upon the
Letter of Credit, and accordingly the bank shall pay withoul any reference
or instructions from Buyer, an amount equal to such Monthly Bill er part
thereof, by presenting to the scheduled bank isswing the Letler of Credit,
the following documents:

iy a copy of the Monthly Bill or Supplementary Bill which has remained
unpaid io WPLr and;

ii) u certificatc from the WPD to the effect thal the bill at item {j) above,
or specified part thereof, is in accordance with the Agreement and has
remained unpaid beyond the Due Datc;

Disputed Bifl

If the Buyer does not dispute a Monthly Bill or a Supplementary Bill raised by
the WPD within fifteen (15) days of receiving such Bill shall be taken as
conclusive.

If the Buyer disputes thc amount paysble under a Monthly Bill or a
Supplementary Bill, as (he casc may be, it shall pay 95% of the disputed amount
and it shall within fifleen (15) days of receiving such Bill. issue a notice {the
“Rill Dispute Notice™) 1o the inveicing Party setting out:
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10.5.3

10.5.4

10.5.5

H)L5.0

10.5.7

16
10.6.1

i} the details of the disputed amount;
i) its estimate of what the correct amount should be; and
iii} all written material in support of ils claim

[f the WD agrees 1o the claim raised in the Bill Dispute Notice issued pursuant
to Article 10.5.2, the WPD shall revisc such Bill and present along with the next
Monthly Bill. Tn such a case excess amount shall be refunded along with
interest at the same rate as Late Maymeni Surcharpge, which shall be applied from
the date on which such excess payment was made by the disputing Party to the
invoicing Party and up to and including the date on which such payment has been

received as refund.

If the WP does not agree to the claim raised in the Bill Dispute MNotice
issued pursuant to Article 10.5.2, it shall, wilhin fificen (15) days of receiving
the Bill Dispute Notice, furnish a notice (Bill Disagreement Notice) to the Buyer
providing:

i) reasons forits disagresment;
i}y its cstimate of what the correct amount should be; and
ili) all writicn matcrial in support of its counter-claim.

Upon reccipt of the Bill Disagreement Notice by the Buyer under Article
10.5.4, authorized representative(s) or a director of the board of dircctors/
member of board of the Buyer and WPD shall meet and make best endcavours 1o
amicably resolve such dispute within fifteen (15) days of receipt of the Bill
Disagreemeni Notice.

If the Parties do not amicably resolve the Dispute within fifteen (15} days of
receipt of Bill Disagreement Nolice pursvant to Article 10.5.4, the matier shall be
referred to Dispute resolution in accordance with Article 16.

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

Cuarterly and Annnal Reconcilintion

The Parties acknowledge that all payments made against Monthly Bills
and Supplementary Bills shall be subject 1o quartcrly reconciliation within 30
days of the end of the quarter at the beginning of the following quarter of each
Contract Year and annuval reconciliation at the end of cach Contract Year within
30 days to take into account the Hnergy Accounts, Tariff adjustment
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10.6.2

10.7

10.7.1

10.7.2

10.7.3

payments, Tarifi’ Rebate, Late Payment Surcharge. or any other reasonable
circumstance provided under this Agrcement.

The Parties, thercfore, agree that as soon as all such data in respeel of any quarict
of a Contract Year or a full Contract Year as the case may be has been {inally
verified and adjusied, the WPD and Buyer shall jointly sign such reconciliation
statement. Within fifleen (15) days of signing of a reconcilialion statemeni,
the WPD shall make appropriate adjustments in the next Monthly Bill. Late
Payment Surcharge! inlercst 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 payment was originally due, as may be applicable. Any ispute wilh regard 1o
the above reconciliation shall be dealt with in accerdance with the provisions of
Article 16,

Payment of Supplementary Bifl

WPD may raise a {"Supplementary Bill") for payment on account of:

1) Adjustments required by the Encrgy Accounts (if appiicable); or

ii} Change in Law as provided in Article 12, or

iii) pertaining to open access and scheduling related charges for transmission of the
power

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

Buyer shall remit all amounts due under 2 Supplementary Bill raised by the
WPD to the WPD’s Designated Account by the Due Date. For Supplementary
Bill on account of adjusiment required by energy accouni, Rebate as applicable fo
Monthly Bills pursuani lo Article 10.3 .4 shall equally apply.

In the event of delay in payment of a Supplementary Bill by either Party beyond
its Due Dale, a Late Payment Surcharge shall be payable al the samc terms
applicable to the Monthly Bill in Article 10.3.3.

108 Third Party Salex by WPD

10.8.1 Noiwithstanding anything to the contrary contained in this Agreement, WPD

shall be entitled to but not obliged 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 Dale
by the Buyer,
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10.8.2 WPI) shall issue the Notice fur Regulation of Power Supply on the date above

th
and shall give a notice of 15 days to slanl the regulation on the 16 day.

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

10.8.4 In order to avoid any doubts, it is illustrated that

In the event of a bill amounting to Rs. 25 Crore is unpaid to the extent of Rs.
10 Crore, WPD would have a right to regulate and scll Buyer’'s allocation of
the power to third parties to the extent of 40% (i.e. 10/25x100).

10.8.5 WPD shall have the right to divert the Wind Power or part thereof and sell it to
any third party namely;
1} Any consumcr, subject to applicable .aw; or
iy Aoy licensee under the Act;

WPD shall request the concerned SLDC/RLIIC to divert such power to third
parly as il may consider appropriate.

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

19.8.7 The gmount realized from the diversion and sale of power to third parly shall
be first adjusted against the pending liability of the Buyer including open
access/RLDC/SLDC charges etec, & any other costs and the deficit if any shall be
made good by the Buyer,

10.8.8 Sales to any third party shall cease and regular supply of electricity 1o the
Buyer shall commence and be restored within seven (7) days from the date of
cleating all cutstanding dues payable to WPD for the Wind Power under this
Apresment.

10.8.% Further, the liabilily ol the Buyce to make the Tariff Payments io WPD as per
linergy Accounts shall start from the day of such restoration of supply of power
and shall continue for such periods wherein such power was made available by
WPD for usage by the Discorm,
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11
11.1
11.1.1
11.2

11.2.1

11.3

11.3.1

11.4
i1.4.1

ARTICLE 11: FORCE MAJEURE

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

Affected Party

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

Farce Majenre

A ‘Torce Majeure’ means any evenl or circumstance or combination of events
those stated below that wholly or partly prevents or unavoidably delays an
Aftected Party in the performance of its obligalions under this Agreement, but
only if and to the extent that such events or circumstances are not within the
rcasohable control, directly or indirectly, of the Aflected Party and could not have
been avoided if the Affected Party had taken reasonable carc or complied with
Prudent Ulilily Practices:

a) Act of' God, including, but not limited to lightning, drought, fire and explosion
fto the cxtent originating from a source external to the site), earthquake,
voleanic eruption, landslide, flood, cyclone, typhoon or lornado;

by any aet of war (whether declared or undeclared), invasion, armed contlict or act
of foreign cnemy, blockade, embargo, revoluiion, riof, insurrection,
terrorist or rnililary action; or

¢} radio active conlamination or ionising radiation originating from a source in
India or resuliing from another Force Majeure Event meniioncd above
excluding circumstances where the source or cause of conlamination 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 Affected Party.

d) An event of Force Majeure idenlified under DBuyer-Discom PSA,
thereby aftecting delivery of power from W'D io Discom.

Force Majeure Exclusions

Force Majeure shall not include (i} any event or circumstance which is within
the reasonable conirol of ihe Partics and {ii) the following condilions, except to the
extent that they are consequences of an event of Force Majeure:

a. Unavailability, late delivery, or changes in cost of the plant,
machinery, cquipment, materials, spare parts or consunables for the Power
Projeci;
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11.5

11.5.1

11.52

b. Delay in the performance of any conlractor, sub-contractor or their agents ;

¢. Non-performance resulting from normal wear and tear typically cxpericnced
in power generation malerials and cquiptment;

d. Strikes at the facilities of the AfTected Parly;

e, Insufficiency of finances or {unds or the agreement becoming oncrous 10
pertortm;

and
£ Non-performance caused by, or connected with, the Aftected Party’s:
i, Negligent or intentional acts, crrors or omissions;
ii, Failure to comply with an Indian Law; ot
iii. Breach of, or default under this Apresment.

Notification af Force Majeare Event

The Affected Party shall give notice to the other Party of any event of lorce
Majcure as soon as reasenably practicable, but nod later than seven {7) days after
the date on which such Party knew or should rcasonably have known of the
commeneement of the event of Force Majeure. If an event of Force Majeure
resulls in a breakdown of communications rendering it unrcasonable to give
natice wilhin the applicable time limit specified herein, then the Party claiming
Force Majeure shall give such notice as soon as reasonably practicable atter
reinstatement of communications, bul not later than ong {1} day afier such
reinstatement,

Provided that such nolice shall bc a pre-condition to the Affecied Pany’s
entitlement to claim reliel under this Agreement. Such natice shall include {ull
particulars of the event of Force Majeure, its cffects on the Party claiming
relief and the remedial measures proposed. The Affected Party shall give the
other Party regular (and not less than monthly) reports on the pregress of those
remedial measures and such other information as the other Party may reasonably
request about the Force Majeure Event.

The AlTeclted Parly shall pive notice to the other Party of (i} the cessation of
the relevant eveni ol Force Majeure; and (ii) the cessation of the elfects of such
event of Farce Majeure on the performance of its rights or obligations under this
Agreement, as soon as praclicable afier becoming aware of each of these
cessations.
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11.6  Duty to Perform and Dty fo Mitigate

11.6.) Te the extent not prevented by a Force Majeure Event pursuant to Article 11.3,
the Affected Party shall continue to perfomm ils obligations pursvant to this
Agreement. The Affected Party shall use its reasonable cfforts to mitigate the
effect of any Force Majeure Event as soon as practicable.

11.7  Availuble Refief for a Force Majeure Event

11.7.1 Subject to this Article 11:

{a)

(b}

(c)

(d)

no Party shall be in breach of its obligations pursuant to this Agreement
except to the exteni that the performance of its abligations was prevented,
hindered or delayed due 1o a Force Majeure Event;

every Parly shall be eniitled to claim relief in relation to a Force
Majeure Even! in regard to its obligations, including but not limited to
those specified under Article 4.5:

For avoidance of doubt, neither Party’s obligation to make payments of
money due and payable prior to occurrence of Force Majeure events
under this Agreement shall be suspended or excused due to the
oceurrence of a iforce Majeure Event in respect of such Party.

Provided that no payments shall be made by either Parly affected by a
Force Majeure Lvent for the period of such event on account of its
inability to perform its oblipations due to such Force Majeure Event.
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12. ARTICLE 12: CHANGE IN LAW
1.1 Definitiony

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

12.1.1 "Change in Law" means the cccurrence of any of the following events after
the date, which is the Bid Submission Date resulting into any additional recurring/
non-recurting expenditure by the WPID or any incotne to the WPD:

« the enactment, coming into  effect, adoption, promulgation,
amendment, modification or repeal (without re-enactiment or consolidation)
in India, of any Law, including rules and regulations framed pursuani to
such Law;

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

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

« a change in the terms and conditions prescribed for obtaining any
Conscnts, Clearances and Permits or the inclusion of any new temms or
conditions for obtaining such Consents, Clearances and Permits; except
due 1o any detault of the WPD,

= any change in tax or introduction of any tax madc applicable for supply
of power by the WPD as per the terms of this Agreement.

but shall not include (i) any change in any withholding tax on income or
dividends distributed to the shareholders of the WPD, ar (i) any change on
account of regulatory measures by the Appropriatc Commission.

12.2  Relief for Change in Law

12.2,1 The aggrieved Party shall be required to approach thc 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 wifl become effective, provide relief for the same,
shall be final and governing on both the Parties.
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LK,
13.1

13.1.1

(i)

(i1}

(iif)

ARTICLE 13: EYENTS OF DEFAULT AND TERMINATION
HWED Event af Defult

The occurrence and continuation of any of the following events, unless any such
gvent occurs as a result of a Toree Majeure Event or a breach by Buyer or
Discoms of its obligations under this Agreement, shall constitute a WPD Event of
Default:

the failure to commence supply of power to Buyer up to the Contracted Capacity,
by the end of the period specified in Article 4, or failure to continue supply of
Contracted Capacity to Buyer after Commercial Operation Date throughoul the
term of this Apreement.

a) 1the WD assigns, mortgages or chargcs or purports to assign, morgage or
charge any ol its  assets or righis rclated to the Power Project in
contravention of the provisions ol ihis Agreement; or

b} the WPD transiers or novales any of ils rghls and/ or obligations under
this agreement, in a manner contrary to the provisions ol this Agrecment:
except where such transfer

* is in pursuance of a2 Law; and does not affect the ability of the transferee
to perform, and such transtoree has the financial capability to perfonm, its
obligations under this Agrecment or

= ig to a transforce who assumes such oblipations under this Agreement and
the Agreement remains effective wilh respect io the transferce;

if {a) the WPD becomes voluntarily or involuntarily the subject of any
bankruptcy or insolvency or winding up proceedings and such procesdings remain
uncontested for a period of thirty (30) days, or (b) any winding up or bankruptcy
or insolvency order {s passed against the WPD, or (c) the WPD goes into
liguidation or dissolulion or has a receiver or any similar officer appointed over
all or substaniially all of its assets or official liquidator is appointed to managpe its
affairs, pursuant to Law,

Provided that a dissolution or liquidation of the WPD will not bec a WPD
Lvent of Defavlt if such dissclution or [iquidation is for the purpose of a merger,
consolidation or reorganization and where the resulting company refains
creditworthiness similar to the WPD and expressly assumes all obligations of the
WPD under this Agreement and is in a position to perform them; or

the WED repudiates this Agreement and does not rectify such breach within a
period of thiny (30} days from a notice from Buyer in this regard, ot

Page 36 of-50



BUYER-WT'D FPA

{iv)

(v}

(vi)

13.2

1321

excepl where due Lo any Buyer’s failore to comply with its material obligations,
the WPD is in breach of any of its inaterial cobligations pursuani o this
Aprcement, and such material breach is not rectified by the WPD within thirty
{30} days of rceeipt of first notice in this regard given by Buyer.

change in conlrolling sharcholding before the specified time frame as mentioned
in Article 4.1.1 of this Apreement; or

occurrence of any other event which is specified in this Agreement to be a
material breach/ default of the WP,

Buyer Event of Defualt

‘The occurrence and the continuation of any of the following events, unless any
such event occurs as aresull of a Foree Majeure Event or a breach by the WPD
of its obligations under this Agreemenl, shall constitute the Event of 12efault on
the part of defaulting Ruyer:

(i) Buyer fails to pay (with respect o a Monihly Bill or a Supplementary
Bill), subject to Atticle 10,5, for a period ol ninety (S0) days after the Due
Date and the WP is unable to recover the amount outstanding to the

WPL through the Letter of Credit,

(i}  Buyer rcpudiates this Agreement and does not rectily such breach cven
within a period of thirty (30) days from a notice from ithc WPD in this
regard; or

(iify  cxcept where due to any WPIYs failure to comply with its oblipations,
Buyer is in matcrial breach of any of its obligations pursmant to this
Agrzement, and such material breach is not rectified by Buyer wiihin
thirty {30 days of receipt of notice in this regard from the WFD 1o Buyer;
or

(iv) if

= DBuyer becomes voluntarily or involuntarily the subject of any

bankruptcy or insolvency or winding up proceedings  and such
procecdings remain uncontested for a period of thirly (30) days, or

« any winding up or bankruptcy or insolvency order is passcd
agrainst Buyer, or

= Buyer goes into liquidation or dissolution or a receiver or any
similar officer is appointcd over all or substantially all of its assets
or official liquidalor is appointed to manage its affairs, pursuamt to
Law,
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13.3

Provided that it shall nol constilute a Buyer Event of Default,
where such dissolution or liquidation of Buyer or Buyer is for the
purpose of 8 merger, consoltdation or reorganization and where the
resulting entity has the financial standing to perform its obligations
under this Agreement and has creditworthiness similar to Buyer
and expressly assumes all obligations 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 defauit of Buyer.

Procedure for cases of WPD Event of Defuult

13.3.1 Upon the ocourrence and continuation of any WPD Event of Default under Article

13.3.2

1333

13.3.4

13.4

13.4.1

[3.1. Buyer shall have the right to deliver 1o the WPD a notice stating its
intcation to terminate this Agreement {Buyer Preliminary Default Notice), which
shall specify in reasonable detail, the circumsiances giving risc to the issue of such
notice.

Following the issuc of 2 Buyer Preliminary Defauh Notice, the Consultalion
Period of nincty (90) days or such longer period as the Parties may agree, shall
apply and it shall be the responsibility of the Parties to discuss as 10 what sleps
shall be taken with a view to mitigate the consequences of the relevanl Event of
Default having regard (o all the circumstances.

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

Within a period of seven (7} days following ihe cxpiry of the Consultation
Pecriod unless the Parties shall have otherwise agreed 1o ihe contrary or the WPD
Evcnt of Default giving rise to the Consultation Period shall have ceascd to cxist
ot shall have been  remedicd, DBuyer may terminate  this  Agreement by
giving a wrilten Termination Notice of sixty (60) days to the WPD.

Procedure for cases of Buyer Eveny of Defauldt

Upon the oceurrence and continuation of any Buyer Event of Defaull specified
in Article 13.2 ihe WPD shall have the right to deliver to Buyer, 2 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

13.5

13.5.1

IFollowing the issue of a WPID Preliminary Deflaull Notice, the Consultation
Period of ninety (90) days or such longer period as the Partics may agree, shall
apply and it shall be the responsibility of the Parties to discuss as to what steps
shall be taken with a view lo miligate the conscquences of the relevant FHvent of
Default having regard to all the circumstances,

During the Consullalion Period, the Partics shall continve o perfonn their
respective obligations under this Agreemen.

After a period of seven (7) days following the expiry of the Consultation Period
and unless the Parties shall have otherwise agreed to the contrary or Buyer
Hvent of Default giving rise to the Consullation Period shall have ceased to exist
or shall have been remedied, the WP1) shall be free o sell the Contracted Capacity
to any third party of the WPD"s choice.

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

Termination due to Force Majeure

If the Force Majeure Event or its effecis continue to be present beyond a period of
twelve (12) months, either Party shall have the righi lo cause termination of the
Agreement. In such an event this Agreemeni shall terminatc on the date of such
Termination Notice without any further liability to cither Party from the date of such

tennination.

13.6 Deleted,

13.7 Specific Performance of the Agreement

13.7.1

13.7.2

13.7.3

The Parties acknowledge ihat a breach of the obligations contained herein would
result in injuries. The partics hersby also agree that this PPA iz specifically
cnforceable at the instanec of cither Party.

Subject to Applicable Law and as granted by the court of appropriaic jurisdiction,
Parties acknowledge thatl either party shall be cntitled to seek specific performance
of this Agreement in the event of a breach of the obligations or the terms and
conditions contained herein.

Further, Parties hereby agree that noihing meniioned hercin under this Agreement
shall be taken to mean or construe that any penalty or damages shall be adequaie
compensation Tor the breach of the obligations or the terms & conditions contained
herein,
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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 WPD shall indemnify, defend and hold Buyer harmless against:

a} any and all third parly claims against Buyer for any loss of or damagc e
property of such third party, or deaih or injury to such third party, arising out of
a breach by the WPD of any of ils obligations under this Agreement; and

by any and all losses, damapes, costs and cxpenses including legal costs,
fines, penalties and interest actwally suffcred or incurred by Buyer from
third party claims arising by reason ol a breach by the WPD of any of its
obligations under this Agreement, (provided that this Article 14 shall not
apply to such breaches by the WPD, for which specific remedies have
been provided tfor under this Agresment)

Buyer shall cause the Discoms to indemnify, defend and hold the WPD
harmlecss against:

a) any and all third party claims against the WP, for any loss of or damagc
to property of such third party, or death or injury to such third party, arising
out of a breach by Discoms of any of their obligations under this Agreement;
and

b} any and all losses, damages, cosls and cxpenscs including legal costs,
fines, penalties and interest (‘Indemnifiable Losses™) actually suffered or
incurred by the WPD from third parly claims arising by reason of a breach
by Discoms of any of its obligations. Buyer shall incorporate appropriate
covenants in the PSA for the above obligations of Discoms. In so far as
indemnity to WPD is concerned, Discoms shall be ihe indemnifying party and
oot Buyer.

Lrocedure for claiming Indemnity

Third pariy claims

Where the Indemnified Party is entitled to indemnification from the
Indemnifying Parly pursuani lo Article 14.1.1{a) or 14.1.2(a), the Indemnnified
Party shall promptly notify the Indemnifying Party of such claim referred to
in Aricle 14.3.1{a) or 14.1.2(a) in respect of which it is entitled to be
indemnified. Such notice shall be given as soon as rcasonably practicable after
the Indemnified Party becomes aware ol such claim. The Indemnifying Party shall
be liable to settle the indemnification claim within thirty (30) days of receipt of
the above notice. Provided however that, it
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14.3

14.3.1

14.4

14.4.1

i) the Parties choose to refer the dispute belore the Arbiltator in accordance
with Aricle 16.3.2; and

i1} the claim amount is not required 1o be paid/ deposited to such third
party pending the resolulion of the Dispute,

the Indcinmnilving Parly shall bocome liable to pay the claim amount to
the Indemnified Pary or 10 the third party, as the case may be, promptly
following the resolution of the Dispute, it such Dispute is not settled in favour
of the Indemnified Party.

The Indemnified Party may contest the claim by referring 1o the Arbitrator for
which it iz entitled to be Indemnified under Arlicle 14.1.1{a} or 14.1.2{a)
and the Indemnifying Party shall reimburse to the Indemmnificd Parly all
reasonable costs and expenses incurred by the Indemnified party. However, such
Indemnified Party shall not settle or compromise such claim withoul Tirst
getting the consent of the Indemnifying Party, which consent shall not be
unreasonably withheld or delayed.

An Indemnifying Party may, at its own expense, assume control of the defence of
any proceedings broupht against the Indemnified Party if it acknowledges its
obligation 1o indemnily such Indemnified Party, pives such Indemnified Party
prompl notice of ils intention 10 assume conteol of the defence, and employs an
independent legal counsel at ils own cost thal is rcasonably satisfactory to the
Indemnified Parly.

Indemnifiable Losses

Where an Indemnified Party is entitled to Indemnifiable Losses [rom
the Indemnifying Party pursuant to Article 14.1.1{b) or 14.1.2(b), the
Indemnified Party shall promptly netify the Indemnifying TParly of the
Indemnifiable Losses actually incurred by the Indemnified Party, The
Indemnifiable Losses shall be reimbursed by the Indemnifying Party within
thiny (30) days ol receipt of the notice secking Indemnifiable Losses by the
Indemnified Party. In case of non-paymeni of such losses after a valid notice
under this Article 14,3, such event shall consiilute a payment default under
Article 13.

Limiration on Liability

Except as expressly provided in this Agreement, neilher the WPD nor Buyer nor
its/ their respective officers, directors, agents, employees or affiliates (or their
officers, directors, agents or employees), shall be liable or responsible to the
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other Party or its affiliates, officers, directors, agents, employees, suceessors or
permitted assigns or their respective imsurcrs for incidental, indirect or
consequential damages, connected with or resulting from performance or
non-performance of this Agreement, or anything done in connection herewith,
including claims in the nature of lost revenucs, income or profits (other than
payments expressiy required and properly duc vunder this Agreement), any
increased expense of, reduction in or loss of power generation or equipment
used therefore, irespective of whether such claims are based uwpon breach of
warranty, tort (including negligence, whether of Discoms, the WPI) or others),
strict liability, contract, breach of statutory duly, operation of law or otherwise.

14.4,2 Buyer shall have no recourse against any oflicer, dircetor or sharehalder of the
WPD or any Affiliate of the WPD or any of its officers, directors or
sharcholders for such claims excluded under this Article. The WPD shall have
no recourse against any officer, director or shareholder of Buyer or Discoms, or
any affiliaic of Buyer or any of its officers, directors or sharcholders for such
claims excluded under this Article.

14.5  Duty fo Mitigate

14.5.1 The Parlies shall endevour 1o lake all reasonable steps so as mitigate any loss
or damage which has oceurred under this Artiele 14.
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13

15.1

15.2

15.2.1

ARTICLE 15: ASSIGNMENTS AND CUHARGES
Assignments

This Agrecment shall be binding upon, and inure to the benefit of the Parties and
ihcir respective successors and permitted assigns. This Agresment shall not be
assipgned by any Party, except to the Project Lenders or Lender’s Representative
as sceurity tor their debt under the Financing Agreements, other than by mutual
consent belween the Parties to be evidenced in wriling.

Provided thal, such consent shall not be withheld if Buyer sceks to transfer to
any transferee all of its rights and obligations under this Agreement.

Provided furlher thal any successor(s} or permitted assign{s) identified after
mutual agreement betwecn the Parties may be reguired to cxecute a new
ggreement on the same terms and conditions as are included in this Agrecment.

Permiited Charges

WPD shall nod ercale or permit to subsist any encumbranee over all or any of its
rights and benefits nnder this Apreement. llowever, the WPD may create any
encumbrance over all or part of the receivables, paymeni mechanism, or the REFP
Documents in favour of the Project Lenders or Lender's Represcntative on their
behzlf, as security for their debi under the Financing Agreemenis.

\.
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16 ARTICLE 16: GOVERNING LAW AND DISPUTE RESOLUTION

161 Governing Law

16.1.1 This Apreemeni shall be govemned by and construed in accordance with the Laws
of India. Any lepal proceedings in respoct of any matters, claims or disputes
under this Agreement shall be under the jurisdiction of appropriate courts in Delhi.

16.2  Amicable Settlement and Dispute Resolution

16.2.1 Amicable Settfement

1. Either Parly is cntitled (o raisc any claim, dispute or differsnce of whatever
nalure aristng under, out of or in connection wilh this Agreement (“Dispute™)
by giving a wrilten notice (Dispute Notice) to the other Party. which shall
comtain:

(a) a description of the Dispute;
(b} 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 {ssucd
under Article 16.2.1(i), furnish:

{a)  counter-claim and defences, if any, regarding the ispute;
and
(b}  all written material in support of its defences and counter-claim.

iti Within thirty (307 days of issue of Dispute Natice by any Party pursuant 1o
Article 16
(i) if the other Party does not furnish any counter claim or defence under
Article 16
(i1} or thiry (30) days from the date ol furnishing counter claims or defence by

the other Parly, both the Parties 1o the Dispute shall meet to settle
such Dispute amicably. If the Parties fail to resolve the Dispute amicably
within thirty (30) days from the later of the dates mentioned in this Article
16.2.1 (iii}, the Dispute shall be referred for dispute resolution in accordance
with Article 16.3.

10,3  Dispute Resolition

16.3.1 Dispate Resolution by the Appropriate Commission
i}  Where any Dispute (a) arises from a claim made by any Pany for any change
in or determination of the Tarifl' or any matter rclated to Tariff or claims made
by any Party which parlly or wholly relale to any change in the Tariff ar
delermination of any ol such claims could resuli in change in the Tariff, or (b)
relates 1o any maiter agreed to be referred o the Appropriate Commission,
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if)

such  Disputc  shall  be submitted to adjudication by the Appropriale
Commission. Appeal against the decisions of the Appropriate Commission shall be
made only as per the provisions of the Electricity Act, 2003, as amended from time
to time,

Buyer shall be entitled to co-opt the Discoms as a supporting party in
such proceedings before the Appropriate Commission.

16.3.2 Dispuie Resolution through Arbiiration

If the Dispule ariging as per Article 16.2.1 is not amicably resolved &
such dispute is not covercd in Anicle 16.3.1(i), such Dispute shall be resoived
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 Arbilrator within 30 days of the receipt of request for
sctilement of disputc by Asbitration. The two appointed Arbitrators shall
within 30 days of their appoinimenl, appoint a third Arbitrator who
shall act as presiding Arbitrator. In casc the party fails te appoint an
Arbitrator within 30 days from the date of receipt of request or the two
appointed Arbitrator fails to agree on third Arbitrator within 30 days of
their appointment, the appointment of Arbitrator, as the case may be, shall
be made in accordance with the Tndian Arbitration and Conciliation Act,
1996

ii} The place of arbitration shall be Delhi, The [anguage of the arbitration shall
be English.

iii) The Arbitration Tribunal’s award shall be subslaniiated in writing. The
Arbitration Tribunal shall also decide on the costs of the arbitration
proceedings and the allocation thereof.

iv) The provisiens of this Article shall survive the termination of this PPA for
any rcason whatsocver.

v) The award shall be of majocity decision. 1f there is no majority, the award
will be given by the presiding Arbitrator.

vi) Buyer shall he entitled 1o co-opi Discoms as a supporting party in such
arbitration proceedings,

16.4 Purties to Perfors Obligations

16.4.1 Notwithstanding the existence of any Dispute and difference relerred o

—
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the Appropriatc Commission or the Arbitration Tribunal as provided in Article
16.3 and save as the Appropriatc Commission or the Arbitration Tribunal may
otherwise dircct by a final or intcrim order, the Parties hersto shall continue to
perform  their rcspective obligations (which are not in dispute) under this
Agresment.
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17 ARTICLE 17: MISCELLANEOUS PROVISIONS

17.1  Amendmeny

17.1.1 This Agreement may only be amended or supplemented by a writien
apreoment between the Parties.

17.2  Third Party Beneficiaries

17.2.1 This Apgresment is solcly for the benefit of the Parties and their respective
successors and permilted assigns and shail not be construed as creating any duty,
standard of care or any liability to, any person not a party to this Agreement.

17.3  Waiver

1731 No waiver by cither Party of any default or breach by the other Party in
the performance of any of the provisions of this Agreement shall be effective
unless in writing duly executed by an authorised represeniative of such Party:

17.3.2 Neither the failure by either Party to insist on any occasion upon the performance
of the terms, conditions and provisions of this Agreement nor lime or oiher
indulgence granted by one Parly io the othcr Partics shall act as a waiver of
such breach or acceptance of any variation or the relinquishment of any such
right or any other right under this Apreement, which shall remain in full foree and
effect.

17.4  Confidenftiality

17.41 The Pantics undertake to hold in confidence this Agreement and net to disclosc
the tenns and conditions of the iransaction contemplated hereby to third parties,
except:

a) 1o their professional advisors;

by to their officers, conlraciors, employees, agents or representatives, inanciers,
who need to have access to such information for the proper perfonmance
of 1heir activities; or

c) disclosures required under Law.
without the prior written consent of the other Party.

17.5 Severability

17.5.1 ‘The invalidity or unenforceability, for any reason, of any part of this Agresment
shall not prejudice or affect the wvalidily or enforccability of the remainder
of ihis Aprcement, unless the part held invalid or uncnforccable s
fundamental to this Agreement.

17.6 Nefices
17.6.1 All notices or olher communicalions which are required to be given under

this Agreement shall be in wriling and in the cnglish language.

(
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17.6.2

17.6.3

17.6.4

17.6.5

1.7

17.7.1

17.7.2

I to the WPLY, all notices ar ather communications which are required must
be delivered personally or by registered post or facsimile or any other method
duly acknowledped to the addresscs below:

Address : Mfs Green Tnfra Rencwable Encrey Litd.,
5th Floor, Tower-C, Building No.-§, DLF Cyber city,
Gurugram, Haryana-122002

Attention : Mr. Sanjay Chaturvedi, COC (Primary)/ Mr. Sankalp Kanl,
Deputy General Manager (Secondary)

Email : sanjay.chaturvedi@sembeorp.com/
sankalp.kant{@sembcarp.com

Fax. No. C{H01)-124-38965973

Telephone No. (H91)-124-38%6710

It to Buwer, all notices or communtcations must be delivered personally or
by registered post or facsimile or any other mode duly acknowledged to the
address{es) below:

iy Addrcss : PTC India Limited,
Znd Floor, NBCC Tower, 135, Bhikaji Cama Place,
New Delhi-1 10066

Attention + Mr. Harish Saran, Execwtive Director
Email : harishsaran{@picindia.com

Fax. Mo, (01141659142

Telephone No. : 01 1-41659500/41655151

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 to the
appropriatc Parly for delivery by registered mail. All noticcs shall be deemed
validly delivered upon receipt evidenced by an acknowledgemeni of the recipient,
unless ihe Party delivering the notice can prove in case of delivery through the
registered post thal the recipient refused to acknowledge the receipt of the nolice
despite efforts of the postal authorities.

Any Party may by notice of at least fifteen (15) days to the other Party change
the address andfor addresses to which such notices and communications to it are
10 be delivercd or mailed.

Language

All agreements, correspondence and cominunicalions between the Parties
relating to this Agreement and all other documentation to be prepared and
supplied under the Agreement shall be written in English, and the Apgreement
shall be construed and interpreted in accordance with English language.

If any of the agreements, correspondence, communications or documents
are prepared in any languagc other than English, the English translation of
such agresmenis, comespondence, communications or documenis shall prevail in
maiters of interpretation.

\
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17.8

17.8.1

17.9

17.2.1

17.9.2

17.9.3

Restriction of Shareholders / Owners™ Liahifity

Parties expressly agree and acknowledge that nonc of the sharcholders of the
Parties hereto shall be liable to the other Parties for any of the contractual
obligations of the concerned Party under this Agrcement. Further, the financial
liabilities of the shargholder/s of each Party to this Agreement, shall be
restricied to the extent provided in the Indian Companies Act, 1956/2013.

Faxes and Duties

The WPD shall bear and promptly pay all statutory taxes, duties, levics and
cess, assessed/ levied on the WPD, contractors or their cmployecs that are
required o be paid by the WPD as per the Law o relation to the cxceulion of the
Apgreement and for supplying power as per the terms of this Agrecment.

Buyer shall be indemnified and held harmless by the W'D against any claims
that may be made against Buyer in relation to the maiters set oul in Article 17.9.1,

Buyer shall not be lisble for any payment of, taxes, duoties, levies, cess
whatsoever for discharging any obligation of the WPD by Buyer on behalf of
WPI2,

17.1¢ Independent Entity

17.10.1 The WPD shall be an independent entity performing its obligations pursuant to

the Agrecmen.

17.10.2 Subject to the provisions of the Aprcement, the WPD shall be solely

responsible for the manner in which its obligations under this Agreement are to
be perforined. All emplovees and representatives of the WP or contractors
engaged by thc WPD in connection with the performance of the Agreement
shall be under the complete control of the WPID and shall net be deemed
to be employccs, representatives, contractors of Buyer and nothing contained
in the Apreement or in any agreement or contract awarded by the WPD shall be
construed io creale any contractual relationship between any such employees,
tepresentatives or contractors and Buyer.

17.11 Compliance with Law

f’. Page 4B ol 56~
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Despite anything contained in this Agreement but without prejudice to this
Artiele, if any provision of this Agreement shall be in deviation or
inconsistent with or repugnant to the provisions contained in the Clectricity
Act, 2003, or any rules and regulations made there under, such provision of this
Aprcement shall be deemed to be amended to the extent required to being il inlo
compliance with the aforesaid relevant provisions as amended trom time to lime.
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1712 No Consegquential or Indirect Losses

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

in this Agreement.

Provided that notwithstanding anything contained in this Agresment, under no
event shall Buyer or the WPD claim from one another any indirect or

conscquential losses or damages.

1713  Ovrder of priovity in application

In case of inconsistencies between the agreement(s) executed between the
Parties, applicable Law including rules and regulations ffamed thercunder,
the order of priotity as between them shall be the order in which  they are

placed below:

i. applicable Law, rules and regulations framed thereunder;

ii. the Grid Code: and

iii. the terms and conditions of this Agreement;

IN WITNESS WHEREOQOF the Parties have caused the Apreement 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

RAJIE K MISHRA,
Director {Marketing & BD}
PTC India Limitad
2rd Floor, NBCC Towar
15, Bhikaji Cama Place, New Delhl-110086

Signaturs with seal

Wilness:
(Kaa 2uamcpn)
2. PT < oaadl Al
"[ Irl' HE.-
JSEWH ;
. | .
o7c Ao W

For and on behalf of
Gregen Infra Rencwable Energy Lid.

\ - /SN
"\ (5 (o) J
Sanjay Nagrare ll\“‘ A
{Head- Business Development and =+ 22
Commercial) —
Signature wilh seal 4. =
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Wilness:

L il Kasolie
Seusbeonp fr J%h
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Qakesh Falhove ) on. Crpnaration LM
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SCHEDULE 1: FPOWER SALE AGREEMENT (PSA)

Power Sale Agreement dated 23.06.2017 cxccuted betwsen PTC India limited and
Jharkhand Bijli Vitran Nigam Limied (TBVNL) for 50 MW wind power from the Project
is anmexed.
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