‘CONTRACT NO. : SEPCO, CHINA/SK/1160201/255

ON-SHORE SERVICES CONTRACT

BETWEEN

WARDHA POWER COMPANY PRIVATE LIMITED

AND

SEPCO ELECTRIC POWER CONSTRUCTION CORPQRATION

REGARDING

3600 MW POWER PLANT AT NARIYARA, JANJGTR-CHAMPA, CHATTISGARM




include its successors and permitted assigns) as party of the second pant

The Qwner and the Contractor are referred to herein individually as a "Party” and
collectively as the “Parties”.

RECITALS
WHEREAS
A. The Qwner ig sefting up 3 3800 MW coal based power plant (herginafter

referred to as the "Project” / “the Power Plant”} on build, own and operate
{"BOO™) basis at Narivara, Janjgir — Champa Dist, Chattisgarh State, India
(hereinafter referred to as the “Site”) for the purpose of selling electrical energy
to the participating consumers or their successars and assigns.

The Contractor is engaged in the business of undertaking various onshore
services, supervising services, project management services and other allied
services for various kinds of power plants similar {o the one.proposed to be sei

up by the Owner.

The Owner is purchasing cone “Complete Plant” under different contracts for
installation at the Owner's Power Plant, proposed 1o be Iocated the Site.

The Owner wishes to engage the Contractor to provide such onshore,
supervisory, project management and allied services ("Services”) for the

Complete Plant at Site.

The Contractor has agreed to provide such Services on a fixed lumpsum price
hasis and in accordance with the terms and conditions set forth in the Cortract.

The Contractor has satisfied itself by careful examination as to the nature and
magnitude of the Contract and the availability of resources and has ohiained
necessary infarmation as to the matters in connection with the performance of

the Contract; and

Tha Contracter hereby confirms and warrants that it has the necessary expertise
and resources to perform their obligations under the Contract and has renderad

syuch similar Services for various coal based power plants.
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H. The Owneér has agreed to award to the Contractor ard the Contractor has
agreed {0 undertake the Services based on the understanding recorded i the
Letter of Award dated Feb 28,2008 and annexed herato as Annexure-1 {"LoA’}
and the Parties desire to document the terms and conditions under which the
Supplier will make the Services, being these presents.

I, The Owner and the Contractor wish to enter into the Confract to sét forth the
tems and conditions under which the Contractor shall render the agreed
Services.

NOW, THEREFORE, THE CONTRACT WITNESSETH as follows:

1. DEFINITIONS

1.1 Definitions

The following terms shali have the meanings specified in this Article and used in the
Contract (inciuding in the Recitals hereof), unless the context clearly requires otherwise:

"Acteptance Tests" shall mean Ttal Runs, Initial Operations, Reliability Run Tests
antt Performance Guarantes Tests, as described in Schedule specifications which
certify that Piant and Equipment has satisfied the defined criteria during the Acceptance
Tests.

“Affiliate” in relation to any Party, means a Person that controls, is contralfed by, or is
under common centrel with such Party. As used in this definition the term "control®
means, with respect to a FPerson thatl is a legal entity, the ownership, directly or
indiractly, of more than 50% of the voting securities of such Person or, with respact to a

Person that is not a legal entity, the powsr to direct the management or policies of such

Parson, whether by aperation of law, by contract, ar otherwise.

“Applicable Clearances” shall mean any consent, licence, approval, permit or other
authorisation of whatscever nature which is required to he granted by any Competent
Authotity, for such matters as may he necessary in connection with the Project or the .
performance of the Contractor’s and/or the Owner's ohligations Under the Contract.
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“Applicable Law” means the Constitution of India and any act, rule, regulations,
directive, notification, order or instruction having the force of law enacted or issued by
any Competent Authority.

“Articles” means the Articles or Sub-Aricles of the Contract.

“Bank Guarantee’ shall have the meaning as ascribed to it in Ardicle 8.7 of the

Contract.

“Business days" shall mean day on which banks are legally permitted to be open for
business in India for banking.

"Contract" shall mean this document, and attached Annexures/Schedules, including
any supplemeni(s) subsequently written and medification(s) thersto.

"Change" means any addition to, deletion from, or modification to the quality, function,
capability, capacity. composition, or intent of the Service as presently delineated in this
Agreement, so iong as the change requested iz reascnably related to the Sarvice
including any such addition, deletion, suspension or other modification that requires a
change in one or more of the Contract Price, the project schedule, or the Performance
Guaraniesd Values. Correction of errors or omissions by Contractor shall not be
deamed a Change and shall be performed at Contractor's sole cost and expense,

"Change Ordet/Variation'! means a written order to Contractor signed by Owner and
Corttractor during the execution and defivery of Scope of Work under the Contract
authorizing a Change and, if appropriate, an adjustment in one or more of the Contract
Price, the Project schedule, or the Ferformance Guaranieed Values or any other

amendment of the terms and conditions of the Contract.

“Change in Law" shall mean {a) any enactment or issuance of any new Applicable
Law, or (b) any amendment, alieration, modification or repeal of any existing Applicable
Law; or (c) any change in the application or interpretation of any Applicable Law by any
Competent Authority which s c:om'rary to the existing accepted application or
interpretation thereof, in each case with respect to a) , b} and ) ahove coming into
effect after the signing date of the Contract and which was not reasonably foreseeable
by the Contractor at the date of the Contract. Provided that, the statutory variations in

taxes and duties shall not constitute a Changs in Law,
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"Claim"” shall have the meaning set farth in Article 27,

“Competent Authority” means any local or State Government or Union Territory in
india or the Government of India or any department, instrumentality or agency thersof or
any corporation (to the extent acting in a legislative, Judicial or administrative capagcity
and not as a contracting party with the Owner or the Confractor} or commissign under
the direct or indirect contre! of such local or State Government or Union Territary ar the
Government of India or any pelitical subdivision thereef or any court, tribunal or judicial
or quasi§udicial body within India.

“Codes” shall mean the following, but not limited to the following, including all latest

Amendments, and / or replacements, if any:

(a} Indian Boiler Act and Rules and Regulations made thersunder including
those laid down by the Stats of Chhatﬂsga;h:

{b} The Electricity Act 2003 and rules and regulations made thereundsr:

{ch Indian Factory Act and rules and regldations made thereunder;

{d) Indian Explosives Act and rules and reguletions made thereunder:

(e Indian Petroleum Act and rules and regulations made thersunder:

53] AS.M.E. Test codes.

{3 ALEE. Test Codes

{h) American Society of materials testing codes (ASTM).

{0 {ndian Standards {13). '

{ MoEF, Centar and CECB, Chatlisgarh rules {Pallition Control Board)

{k}  Other internationally recognised standards andfor rules and regulations
touching the subject matter of the contract,

£} Applicable Environment Frotection Laws, Rules, Regulations and

Motifications thereto.

uComplete Plant or Plant” shall mean the equipment and materials capable to
generate electric power meeting the Performarice Guarantses, such as Boiler with
Auxiliaries. Turbine with Auxilaries, Generator with Auxiliaries, Transformers, complete
plant DCS system, Auxiliary/Start-up Boiler and Control and Instrumertation System for
these, Coal Handling System. Fuel Qil Handling System |, Pulverizers, Stacker—cum-
Reclaimar, Ash Handling System, Raw \Water Treatment System, Di Water System,
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Potable and Service Water System. Cooling Water System, Auxiliary Cooling Water
Systemn, Cooling Tawer, CW Treatment Plant, Fire Protaction System, Compressad Air
System, Air conditioning Syster. Ventilating System, EOT Crane, Hoists, Pipings,
Hangers, Supports, Valves, Fillings, Painting and Pretective Coatings, Effluent
Treatment Plant, Reverse Osmosis (RO} Plant System, Services related to Ash Divke
Evaporation Pond , Reservoir. [ab equipments, workshop equipments. Electrical
System including switchyard, control and instrumentation system and other systems /
equipments / tools & tackles cormplete as further defined in the Technical Specifications
except CNG Lathe Maching, training stimulator and CCTv,

"Commigsioning” shall mean, in relation to each Part, the first successful integrated
operation of all the Equipment and materials supplisd by the Contractar in atcordance
with this Agreement after all initial adjustment, trials, cleaning and re-assembly, if any,
requiréd on completion of installatian at the Site, have been completed énd the mlant /
equipment has baeén first synchronised with the Grid.

“Comfhissioning Certificate” shall mean the fully executed certificate issued by

Cwher to Contractor certifying the Commissioning Drate.

“Commissioning Date” shail mean the date on which the Commissioning has been
sompleted. The scheduled Commissicning Date for the purpose shall be the first

Synchronization Date for each Unit as per Project schedule

“Commercial Operations Date/Taking Over Date” shall mean the date on successful

completion of Reliability Run Test of each Unit,
“Conditions” shall mean the general terms and conditions of the Contract,

uConfldential Information” shall mean information now or hereafter owned by or
otherwise within the possession or control of a Party, including patented and unpatented
inventions, husiness and trade secrets. know-how, technigues, data, specifications, as-
built drawings, blue prints, manuals, flow sheets, dasigns, engineering information,
construction information, operation criteria and other intangible information related to the

Project.
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“Consequential Damages” shall mean indirect, punitive, special or incidental
damages, including but not limited to, the loss of profits or revenue, loss of use of the
Equipment or materials or any associated equipment, cost of capital andfor financing,
down time costs, loss of opportunity, loss of goodwill, and claims of customers for
damages of like nature,

“Consumables” shall mean all lubricants, lubrication and contral oils, additives,
greases, filters, deminersfising resins, water treatment chemicals and the like required
for operation of the Project.

“Contract Price” means the Contract Price as zet forth in Article 8,

“Contract Period” shall mean the time for completion of the Works as stated in the
Contract.

* Contractor's Reptresentative” shall mean the Perscn nominated by the Contractor
from time to time by notice in writing to the Owner to act as Contractor's representative
for the purposes of the Contract which may include from time to time a representative of
a Sub-Contractor,

“Contractor's Works” means the place of work used by the Contractor, its

manufacturars, contractors, collaborators or sub- Sontractars for the performance of the
Works.

“Date of contract signing” shall mean the date on which hoth the Parties have signed

the Contract..

“Day” shall mean Gregorian calendar day or days of twenty-four (24) hours each for

the Contract Period.

"Documentation/Documents” shall mean, design basis report (DBR)., Drawings,
designs, data sheets, calculations, computer data {insofar as stored in computer
diskettes/ Compact Disc), other than the proprietary information, samples, patterns,
models, type tests as applicable, quality plans, inspection reports, field quality plans,
test reportsiprotocols, Competert Authority cerificates in Cwner's name, “as-built’
drawings, method statement, erection drawings and instructiops, fabrication drawings,

e
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and other manuals and information of a similar nature, to be submitted by the
Contractor, '

“Drawifigs” shall mean the, drawings, diagrams, plans, specifications related to the
Site,. Complete Plant and its parameters, supporting fuel and power lines, pressure,
temperature ranges, foundatiocn support points for the units/moduyles, and other
information furnished by the Contractor or the Owner in connection with execution and
completion of engineering design and fabrication of the Complete Plant for the
Gomplete Plant. '

“Dispute” shall have the meaning as set forth in Article 27 of the Contract.
“Direéctive” shall mean any reguirement, instruction, direction, ordér, regulation, code,

standard or rule of any Competént Authority, which is legally binding and any
modification, exténsion or replacement thereof fram time to time, in foree.

“Effective DatefZero Date” shall have the meaning as set forth in Anticle 4.14.3 of the
Contract.

“Engineer” means the Officer appointed from time to time in atcordance with Article
4.3 by the Owner/Lender and notified in writing by the Owner to the Contracter to act
as Engineer for the purpose of the Contract. Unless any change is notified, the project

head of the Owner shall act as the Engineer.

“Enginesr’'s Representative” shall mean resident Engineer or project manager or an
assistant of the Engineer appginted from time to time by the Enginser to exercise

the powers, discretion, functions, and authorities vested in him.

“Field Quality Plan” shall mean as set out in Clauge 4.16.

“Final Acceptaﬁce” has the meaning as set forth in Article 22.10.

“Final Acceptance Certificate” means the certificate as specified l.'m Article 22.10.

“Financing Entity” shall msan any Person providing finance to the Owner in

connection with the Project under the Loan Cantract(s).
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“Force Majeure” has the meaning as sef forth in Article 25.

“Goed Industry Practice” msans the exercise of that degree of skil, diligence and
prudence which would reasonablj.r and ordinarily be expected from a skilled and
experienced Contractor, eguipment manufactursr or operator applying the standards
generally adopted by Indian andior international Gontractors, eguipment manufacturers
and operators in the construction or cperation of coal based power plant or the
manufacture of equipment therefor, except insofar as necessary to comply with any
Applicable Law. ' :

“Guaranteed Completion Date” shall be the dates specified in Adicle 4.14.

“IBR” shall mean requirements under Indian Boiler Azt and Rules and Regulations made
thereunder including those taid down by the State of Chhattisgarh

“Indemnified Party” shall have the meaning set forth in Article 19, '

“Inceme Tax Law” shall mean the laws, rules, regulations, and other provisions in force
under the income Tax Act, 1881 of the Government of India, as may be amended from

time ta time.

“Initial Operation” shali mean the first integral eperation of the complete Unit supplied

under the Contract with all incidental and auxiliary equipmeants or systems.

“Inspector” shall mean the Owner or any person / firm appointed by or duly authorised
by the Owner or appointed by the Contractor on approval of the owner from time to time
to inspect the Camplete Plant and/or the Warks in totality accerding to the terms and

conditions of the Contract.

“tern’ shall mean any service being a part of the Unit/s and/or the Complete Plant to
be provided by the Contractor in accordance with Schedule 2.

“Lender” shall include the services enatling or Institutions or Finacing entity providing
construction, interim or long-term financing {including any refinancing thereof) {i} for
KSK Energy Ventures Private Limited (sponsors) for the Services and / or (i} the Owimer

or spansor for the set-up, precurerent and construction of Power flant,
(-
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“lLoan Contract” shall mean the canfract or contracts to be entered into by the Qwner
for the provigion of finance in connection with the Project.

“KW" shall mean slectrical kilowatts.

“KWh" shall mean electrical kilowatt-hours,

"Kick-off Meeting” shall mean the very first meeting held between the Parties after the signing
of the Contract.

“Law’ shall mean any law, act, ordinance, code, rule, resolution, regulation, order,
specified standards or criteria contained in any applicable Permit, or other legislative.
administrative or judicial action or decision of any Governmental Autharity in forge and
effect during the term of the Contract.

“Latent Defact” shall mean, in respect of each Part, defects which are inherent or not
visible at the time of Taking Over of the said Parts of Project and which were undetected
at the expiry of the respective Warranty Period relating to the said Parts of Project.

“Lien{s)” shall mean any lien, claim, charge, encumbrance, cause of action, sacurity
interest, mortgage or othér possessory of Non-possessory interest in, on or against real,
tangible or intangible property as administered under Applicable Law arising out of, due
to, or otherwise as a resuli of the Corfractor's acts or omissions, including any lien
recorded or held by any Sub-Contractar or any other person entitled to a lien under

Applicable Law.

“Mechanical Completion” shall mean when alf the aquipment supplied with respect to
each Unil‘is instatled and tested / pre-commissioned in accordance with Enginesring
Dacuments / nstruction Manuals and documented through protocols, as set forth in the
Technical Specifications and confirmed by a Certificate of Qwner, date of which shall

happen before Commissioning Date.

"Miss Outs" shall mean the Scope of Service and related Technical Specifications
which are not detailed in the Technical Specifications But which are essentially required

to complete the Scope of Service, as per applicable standards. butghall nat include any

pis 10
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variations or additions outside the Miss Outs, which are instructed to be carried out by
ar on behalf &f the Owner.

“Month™ means any calendar month.
MW shall mean 1000 electrical kilowatts,

"O&M Contractor” shall mean the Perscn with which Owner has sntered into or will
enter into an Agreement to provide operation and maintanance services to the Power

Plant far the pericd immediately following its complation.

"Owner's Contractor” shall mean the other contractors/suppliers engaged by the
Owner for execution of specific Services, services and works with respect to the project,
which are outside the scope of work under the Contract.

“Ownier Event of Default” shall have the meaning set forth in Articte 28.2.

“Crwner Indemnified Party” shall have the meaning set forth in Article19.1-B,

"Owner's Representative” shall mean the Parsan nominated by the Owner from time
te time by notice in writing to the Contractor to act as Owner's representative for the

purposes of the: Contract.

“Party” meaans the Owner or the Contractor, as the case may be and " Parties” shall
mean bath of them.

“Payment Term"” ot “Terms of Payment” shall have the msaning given to it in Arficle

8.8.

“Parformance Guarantes Test Certificate” shall mean a certificate issued to the

Contractar certifying that the Complete Plant has successfully passed the Perfarmance

Guarantee Tests,

“Parformance Guarah‘lee Tests” means the tests to be conducted so as to establish

the Perfarmance Guarantee paramaters in the manner set forth in Article 22.8.

«performance Guaranteed Values” means the guaranteed levels offperformance of

P}f L
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the Complete Plant as set out in Article 22.9.

“Performance Liquidated Damages™ means the damages relating to the perfarmance
of the Camplete Plant set aut in Article 23.2,

“Person” shall mean any natural person, firm, corporation, company, veoluriary
association, partnership, foint venture, trust, incorporated organisation, unincorporated
organisation, Competent Authority or othar entity.

“Progress Reports” has the meaning as set forth in Article 4.15.

“Project or Power Plant” shall mean the 3600 MY/ coal biased power plant fo be set
up on bufld, own and operate ("BOO") basis at the Site.

“Project Schedule” means the schedule (bar chart/PERT Chart) of the entire Power
Plant as provlded in Schedule 2,

“Reliability Run Test” shall mean as dsfined in Article 22.8 and as defined Technical
Spacifications.

"Requiremerits” shall mean, under the Contract, Applicable Laws, Contractor Permits,
Good Industry Practices, Scope of Services, and Technical Specifications, patents,
licenses and all terms, conditions and other provisions,

“Services/Morks"” shall mean the all onshare Services for the Complete Plani including but

not limited to onshore services, Contracter's permits and clearances, inspection, Visa permits

Customs Clearance, Inland transpartation, Complete Insurance, project management services
and expediting, Site mobilisation, Storage, Security, supervising, trainmg, co-erdination,
Supervision of erection, testing and commissidning of the Complete Plant, start -up complete
graction, testing, commissioning of the Complete Plant at Site, Relaibility Run Test,

Performance Guarantes Tast at sile, to enable completion and hand over of Complete Plant as
defined in Technical Specifications and Schedules to the Contract and as specified i detail in

the Contract.

“Zeohedules™ Means the schedules 1 to 2 of the Contract including any amendments

o :
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“Scope of Work"” means and includes all the Works to he rendered for the Complete
Plant by the Contractor in accordance with Schedule 2 and Article 2.1 of the Contratt

“Slte* shall mean the site in Narivara, Janjgir — Champa Dist, Chatlisgarh State, India
where the Owner intends to locate the Power Plant,

“Sub-Contractor” means any Person {(other than the Contractor or the Ownen to
whom the Contractor has sub-contracted any part of his Scope of Services or with
whom the Contractor has entered inte any contract for the providing onshore Services,
in cornnection with the Scape of Work, including any such Person's legal successors in
title or permitted assigns and, unless ctherwise stated, all sub-gontractors and
contractors of any tier to such Person.

“Sub-Contracts” has the meaning given in Article 2.6.

“Supervisory Personnel” shall mean the supervisory personnel deputed by the
Contractor or any other manufacturer who has supplied the material either through or on
behalf of the Contractor or under whose supervision the Works pertaining to the contract

is carried out

“Synchrenisation f Syachrenised” means the event of the Unit(s} getting connected
with the external utility grid smoothly for long term operation in the grid by injecting
electrical energy into such grid, with the event being recognized by such grid.

“Taking Over” means the taking over of the care, custody and control of the Cemplete
Fiant andfor each Unit {whare applicable} by the Owner (Take Over shall have the same

meaning as Taking Over).

“Taking Over Certificates shall mean, a certificate issued to the Contractor by the

Owner cerifying that Taking Over has been accomplished,

uTaxes” shall maan all taxes, dutiss, and cess imposed by the Governmant of India or
any of its subdivisions, excise, storage and consumption taxes, service tax, license
fems sales andfor purchase taxes (including value added tax), works contract tax,
gcirol, entry tax, and labour cess applicable to any partion of the Services, or any other

tax, duty or fee of similar nature irrespective of the namenclature ed for the same. For

oLl
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the avoidance of doutt, it is agreed that all taxes on income, profit, other real and
personal property and franchise taxes, as well as personal incoms taxes of the
Contractor or any authorised persons acting on behalf of the Contractor, and all
applicable national, state and local payroll. social security, workers' compensation,
employment taxes and contributions imposed by Applicable Law with respect to or
measured by compensation (wage, salaries or ather) paid to employess of the
Contracter, including taxes, health and welfare funds, pensions and annuities, disability
insurance and all other similar social payments will net be considered as Taxes."

*“Tachnical Dispute” shall have the meaning as ascribed to it in Anicle 27 of the
Contract.

“Tachnical Expert” shzll have the meaning as ascribed to it in Article 27 of the

" Contract.

“Technical §pecifications”/Sperifications’ means the technical specifications set
out in Schedule 2, sstting out a description, quantity and signed on behalf of the Parties
as of tha date of the Confract and forming an integral part of the Contract,

“Trial Run" means the first operation of the Rem and or Unit forming part of the
Complate Plant,

"LFnit” means any of the six Units farming the entire Complete Plant propesed to be set

" up at the Site.

“Unit Price” shall be a sum of Rs 1,899,833,333/-being one-sixih of the Cantract Price.
“Warranty Period” has the meaning given in Article 12.

wYear" means a calendar year of 12 (twelve} consacutive calendar menths.

1.2 RLLES QF INTERPRETATICGN

1.2.1 Words importing persens shall include firms, Companies, corporations and
associated or body of individuals, whether incorporated or not.

1.2.2 Words importing singular onfy shall also include the plural and vice a versa where
the corntext so requires.
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1,2.3

1.2.4

1.2.5

128

127

1.2.6

2.

2.1

The headings and sub headings are inserted for convenience and are to .be
ignored for the purposes of construction of the Contract.

The Schedules to these Conditions form part of the Contract and will be’in full
foroe and effect as if they were expressly set out in the body of these Canditions.

When the words "Approved’ "Subject. to Approval, “Satisfactory', Equal to
‘Proper'’,  ‘Requested' “As directed, ‘when directed. Determined by',
‘Accepted”, “Permitted or words ang phrases of like import are used, the
appraval, judgement, direction ete. is understoad to be a function of the Owner.

Wherever provision is made for the giving of notice, approval or consent by any
Person, unless otherwise specified such notice, approval or consent shall be in
writing and the words “notify” and "approve” shall be construed accordingly.

The invalidity or unenforceability of any portion or provision of the Contract shall
not affect the validity or enforceability of any other portion or provision,  Any
invalid or unenfarceable portian or provision shall be deemed severad from the
Contract. The Parties agres in such circumstances to interpret and to negatiate
an equitable amendment to the provisions of the Contract to give effect to the
underying purposés of the Contract.

Contract Decuments

The term "Contract Dacuments" shall mean and include the following, which
shall be deemed to form an integral part of the contract:

1. Schedule 1 — Cash Flow
2. Schedule 2 — Technical Specifications

3, Annexure 1 — LoA — Letter of Award
4 Annexure 2 - Format of Advarnge Payment Bank Guarantee
5 Annexura 3 — Farmat of Performance Bank Guarantes

SCOPE OF WORK

Services

‘g}nﬁf l 15
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The Contractors obligations under the Contract shall include the detailed
Services to be provided, including project management services, inspection,
expediting, supervision of erection, testing and commissioning and such
Services as may be required from to time to time, for timely commisaioning of the
ervisaged Complete Plant and as set out in Schedule 2 of the Contract
{hereinafter "Scope of Wark®). The Contractor shall sequence s Services under
the Contract in accardance with the onshore Services Completion Schedule
matching the Project Schedule approved by the Owner to meet the reguirements
of erection at Site and to facilitate achigving successful Reliability Run Test of
the Units by the respective Guaranteed Compie;mn Cate as well as training of
Owner's Personnel, Supervision services at Site and Owner's Taking Over of the
Unitis from the date of Commercial Opgration Date and satisfactory completion

of Parformance Guarantee Tests thereon.

2.2. The obligations of the Contractor under the Contract shall include single poimt
responsibility for all necessary co-ordination in respect of the independent
Services to be performed to ensure that the Projecf is completed in every
respect as contemplated or as the change approved and signed by the Owner,
Thus the Confractor needs to ensure that the Scope of Work is completed in
accordance with the Guarantead Dates, the Specifications and the Performance
Guaranted Vaiues and the overall performance of the Services as agresd,

2.3 The Services rendered shall be complete in all respects and in accordance with
Gaod Industry Practices, including Miss-Outs, even if it is not specifically detailed
in the Technical Specifications. The Contractor shall not be ellgible for any extra
payment in respect of any additional services rendered & needed for safe and
reliable operation of the Plant or if required under applicable Codes though they

may not have heen included in the Contract.

24  Assignment and Sub-Cantracts

2.4.1 Assignment by the Contractor

The Contractor shali not without the prior written consertt of the Owner assign to

any Person any benefit of or obligation undet the Confract in whole or in part.

2,5 Assignment by the Owner

y’ IG
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26

281

262

263

The Owner shall not withaut the prior written consent of the Con{ractor, assign ta
any person any benefit of or obligation under the Contract in whale or in part
save that the Contractor hereby consents to the creation by the Owner of a
security assignment of the Contract in favour of any Lender {or a trustes acting
on behalf of one or more Lender) and hereby undertakes to execute upon the
request of the Owner such documents a3 may be reasonably and .customarily
required to give effect to any such assignment. Any stamp duty and all costs and
expenses payable in respect of such documents shall be for the account of the
Owner. Further, save and except to group companies or the current promoters
of the Owner {the “Promoters") where assignment shall be effective with prior
notice to the Cantractor, in all other cases the Owner shall not assign to any
Ferson any benefit of or obligation under the Contract in whaole ar in part without
prior written consent of the Contractor,

Sub-Confracting

The Contractar may, sqb-contract any part of the Contract, provided that the
Contractor ohtain written consent from the Owner for the list of Major Sub-
Cortractor. The Contractor shall have the right to have any of the Scope of Work
accomplished bsir Sub-Contractors pursuant to written sub-contracts between
Contractor and such Sub-Contractars {or in the case of Sub-Contractors who are
also Cﬁntractor's affiliates, pursuant to whatever method Contractor chogses).
However, the creation of any sub-contract relationship shall not relieve the

Contractor of any of its obligations under the Contract.

The Contractor shalt be salely responsible for the engagement, payment and
management of Sub-Contractors in the performance of the Scops of Wark for all
the Services performed by Sub-Contracters, and for all acts and omissions of
Sub-Contractors. No contractual relationship or privity of contract shall exist
betwesn Cwner and any Sub -Contractor with respect to the Services. No Sub-
Contractor is intended to be or shall be deemed a third-party beneficiary of the

" Contract,

Provided that the Contractor shali obtain the appraval of Qwner of the list of Sub
Contractors who shali provide Services or materials in excess of 20 Milkan Rs

fsuch Sub Contractor being a "Major Sub Contractor")
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264

2858

266

2.8.8

2867

The Qwner reservas the right to reject a Sub-Contractor if the financial and
technical performancs of such Sub-Contractor is found to have deteriorated
hefora the award of & Sub-Contract by the Contractor to the Sub-Contractor. In
the case of $ub Contractor{s) not already identified in the Contract, the
experience list of the Sub-Contractor(s) under consideration by the Contractor
shall be furnished to the Owner for approval prior to pracurement of all such
ltems of the Complete Fiant. The Owner shall provide their decision in this
regard within 7 {éeven) working days from the Confractor providing the Sub-
Contractor details

The Contractor shali ensure that afl sub-contracts with the Sub-Confractors are
made in'writing. It is understood and agreed between the Parties that if the
terms of the contracts with the Sub- Contractors, including those relating to
delivery date and performance for any Hem, shall be squivaient terms of the
Contract as signed with Owner,

The (un-priced) copies ¢f all the sub-contractswith the major Sub-Contractor/s
including the technical and functional specifications shall be submitted to the
Owner by the Contradtor within 2 manths from the date of order placement by
Contractor. The guality plans of the Sub-Contractor’s shall be as per the Quality

Assurance Plan under the Contract.

Under any Sub-Contract with the Sub-Contrastors the Contractar shall provide
that, pursuant to the terms in form and substance satisfactory to the Ownar,
the rights of the Centractor under such sub-contract are assignable to the
Owner successors and assigns and the Financing Entities upon the Owner's
written request following termination of the Cantract or after warranty period

sompletion.

In the event of fermination of the Contract, based an Owner's request, the
Contracter shall Use best efforts to pracure that a Sub-Contractor (other than in
relation to minor or immaterial sub-contracts) enter inta a direct Contract with the
Owher whersin the Sub-Contractor, upon setlement of all payments payable as
per Contract, to the Contractor under the Contract shall agree that all rights and
obligations of the Contractor under such Sub-Cantract are transferred to the

Owner,

£ s

Onshore Services Gontract




26.8

288

2810

31

Pravided however that; to the extent that the Contractor refies on any of its rights
under Sub-Contracis as the basis of a claim against a Sub-Contractor prior to
the termination of the Contract, the Contractor and the Qwner shall mutualiy
discuss and agree upon treatment of such rights.

No obligationfliabiliies of the Contractor arising out of any default or non-
compliance of the terms of Contract between such Sub-Contracter(s) and the
Cantractor shall be transferred to the Owner.

Any sub-contracting of the Contract fully. or any rights thereunder fully by the
Contractor without the prior written consent of the Owner shail ba nulf and void.
Such sub-contacting shall nat relieve the Contractor from any obligation, duty or
responsilylity under the Contract.

The Gontractor shall be responsible for the engagement, management and
compensation of Sub-Contractors, his agents, servants, representativas or
employees in the performance of the work, acts, defaults and neglects of any
sub-Contractors, the agents, servants, representatives, or employees of such
sub-Contractors as fully as if they were the acts defaults or neglects of the
Contractor the agents, servants, representatives or employees of the Contractor,
The Contracter shall assure that all Sub- Contractors comply with all pertingnt
provisions of the Contract in their performance of the work, The Contractor shall
remain fully and primarily responsible for the performance of all Soope of
Services delegated to Sub- Contractors, the agents, servants, representatives
or employeas, and shall be fully respensible for all acts, defauits, neglects,
omissions or faults of any Sub-Contractor as if they ware the acte, omissions or

Tauits of the Contractor.

CONTRACTOR TS INFORM HIMSELF FULLY

The OContractor is deemed to have carefully examined all Technical
Specifications mentioned in Schedule 2. to his entire satisfaction before signing
of the Contract. The Contractor is deemed to have made indépendent enguiries
and satisfied himself for all the required information, inputs, conditions,
circumstances and factors having effect on the Contract Price and on execution

of the Warks covered in the Contract.

[ 19
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3.2

33

54

35

4.1

4.2

The Contractar is also deemed to have familiarised himself with various atls and
laws prevailing in India and have cansidered them fully whilasigning the Contract

The Owner shall not permit any change in time schedule or any financial
adjustment arising due o lack of information on the part of the Contractor.  Any
information obtained by the Contractor frem the Owner, which is not in writing,
shall not in any way relieve the Contractor of his responsibility to fulfill his
obligation under the Contract.

Tha Contractor shall be deemed to have inspected the Site and its surroundings
and to have satisfied. itself as to all technical, commercial, geographical,
topological, social and general condition of and all circumstances affecting the
Site including the nature of the greund and sub-soil, the form and nature of the
Site, the extent and nature for rendering the Services for the Complete Plant at
Site,

The Contractor shall not, except as expressly provided in the Contract and save
to the exient of'any misrepresentation or misinformation giver to it by or on
hehalf of the Owner, be entitled to any extension of time for any of the items
listed in the Completion Schedule or to any adjustment of the Contract Price on
the grounds of misinterpretation or misinderstanding of any such matter. Any
information obtained by the Contractor from the Owner, which is not in writing,
shall not in any way relieve the Contractor of hig resp-onsibiﬁty to fulfill his

obligatton under the Contract.

CONTRACTOR'S OBLIGATIONS

Scope of Work

The Contractor shall provide the agreed Services covered under the Scope of
Work set out in the Contract and as further described in Technical Specifications

in Schedule 2.

Conformance fo Requiremienis

The Contractor shail provide the Services for the Complet Plant tn accordance
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4.3

4.4

4.4.1

with all Reguirements and Sood industry Practice, to the Owner in accordance

with the Contract. The Contractor shall perform at all times during the Term of
the Contract in a good and workmanlike manner. Liberal factors of safety shall

be used throughout and especially for all parts subject to alternating stresses or

shocks. The Coniractor shall carry out the Works as per Requirements

canforming to acceptable level of safety as per standard set out for such

Complete Plant dependability, efficiency and economy, in each case using’
gualified, competant and, where necessary, licensed personngl. The Contractor

shall provide and complete all nececessary servisces for start-up and

Cammissioning and Taking Over of the Power Plant.

Engineer

The Contrattor shall undertake co-ardination of the progress an the Project and
inform the Owner on the progress of the Works. The Owner f Lender shall
nominate a competent and qualified person (“Engineer”} who shall be a singie
paint contact between the Cwner and the Contractor in all matters relating to the
Contract. The name and contact detafls shall be furnished to theContractor
during Kick-cff Mesting.

Co-ordination, Co-operation and Compliance

Co-ordination with O & M Contractor

The Parties acknowledge that Owner shall reguire O&M Contractors' personnel
to be present on the Site at least 60 (sixty) days prior o the anticipated date of
the Mechanical Completion of first Unit,  The Contractor shall co-ordinate with
the Q&M Contractor to allow O&M Contracter to train its operators and other
personnel; provided that such training shail not unreasonably interfere with the
Works. The Owner shall require O&M Contractor to assist in operating the
Complete Plart under the direction and supervision of the Contractor, during the

Acceptance Tests as set forth in Technical Specifications.

Contractor shall provide support to Owner for regular operations and
Mairtenance of the Unit{s) handed over to Owner uniil the Performance

Guarantee Test of sixth Unit

4,42 Co-operation and interfacing with Other Contractors and Engineers
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4.5

4.6

451

462

The Contractor shall co-operate and interface with the Owner's other contractor
and Engineer and freely exchange with them such technical information, data
and detalls a5 is pecessary to abtain the most efficient and ecanomical design
and to avoid unnecessary duplication of efforts. The Engineer shall be provided
with the copies of all correspondence addressed by the Contractor to other
contractors.

Compliance with the Engineer's Decision

The Gontractor shall proceed with the Works in co-ordination with the Engineer
and during the course of activities, the decisions, instructions and orders given
by the Engineer subject to and in accordance with the Contract, including
provisions for Variations as set out in Clause 13 hereof. shall be binding and
complied with by the Contractor. In respect of all matters, which are left to the
decision of the Owner including the granting or withhelding of the certification,
the decision of the Engineer shall be final,

Training of Owner's Personnal

The Contraster shall provide operations & maintenance training as par Technical
Specifications only for the Complete Plant provided by Contractor at no
additional cost to.the Cwner, Howaver, for any ather additional training required,
over and above what is reguired as per the Technical Specifications, separate
negotiations shall be made, and the training thereof shall be charged. The
schedule of training shall be mutually discussed and agreed upon.

The Contractor shall also undertake to train the Owner s engineering persannel
(selectad and deputed by the Owner) at the Contractor's works. The period and
the nature of training for the individual personnel shall he agreed upon mutually
between the Contractor. and the Owner. The engineering personngl shall be
given special training in the shops, where the Equipment will be manufactured
and / or in their collaborator's works and wherever possible, in any other plants
where  Eguipment manufactured by the Contracter or the Contractor's
coliahorator is under installation, operation or testing to enable these perzonnel
to become familiar with the Equipmeant being furnished by the Contractor. The

details of the number of persons to be trained, period of training, nature of
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4.7

4.7.1

4.7.2

4.7.3

4.7.4

training &tc. shall be outiined in accompanying Technical Specifications as
detailed in Clzuse No. 15.03.00 of Section-Ill, Vol-II.

All the traveling and living expenses for the engineering parsonnsl to be trained
during the total period of training will be borme by the Owner. These engineering
personne! while undergeing trafning shall be responsible to the Contractor for
disgipline.

Contractor's Representative and Parsonnel

The Contractor shall provide all requisite supenintendence during the Services
envisaged under the Contract until proper campletion of the Cortractors
abfigation under the Contract. Such superintendence shall be  through
experienced and qualified personnel, with prior experience in similar plant setup
and adequate knowledge (including knewfedge of cperations to be carried out,
praventive steps and procedures on accidents) facilitating timely implementation
of the project. : ’

The Contractor shall provide supeﬂnténdence to comply with the Project
Schedule solely at its cost to complete the perfermance under the Contract,

The Contractor shall net recruit, or attempt to recruit, its staff and labour from
amongst the employees of the Owner. Likewise, Owner shall not recruit, or

attempt to recruit, its staff and labour from amongst persons in the service of

Contractor,

The Contractor shall comply with alt the relevant labour laws applying to its
employeas, including Laws relating to minimum  wages, contrast labour
{regulation & prohibition}, workmen's compensation and occupational health &
aafety. The Confractor shall.pmmptly pay and afford to its employees all their
rights under employment with the Contractor, The Contractor shall be required to
ensure that all such employees obey all Applicable Laws, including those
concerning safety. The Contractor undertakes to include in each of its sub
contracts a provision that the Sub-Cotfractor witl comply with the foregoing
labour Laws and worker's rights requirements with respect to its employees and
that of any sub-contractors. Nothing contained in any part of the Confract shall
be construed to create any privity of relationship between the Owmer and the
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47.5

476

477

47.8

Contractor or the Sub-Contrastors or t"he employeés, if any. deployed by the
Contractor or the Sub-Contractor for the purpose of performance of the Scope of
Ssarvices, including but not lmited to principal-agent, master-servant and
gmployer-amployee.

The Contractor shall endeavor to deputs / designate Engligh-speaking personnet
{(“Contractor Representative”} who shal! be responsible for the performance of
the Scope of Services by Contractor and shall be authorizad to execute
Varation/Change Orders and to act on behalf of Contractor, The Contractar shall
provide Chwner with the name, current address, telephaneg and facsinf;'lFe nlimbers

of such personnel.

Nc obligation of the Contractor pursuant ta this Clause shall be construed as
obligating Owner to inspect or review the Contractor's labour and employimgmt
practices. Inspection or review of the Services, procedures, methodelogies and
tha like or the Cantractor's faciliies by Owner or Owner's Representative shall
nat {a) constitute either () an approval, endorsement or confimnation of the
Contractor's or any Sub Contractar’s |labour or employment practices or (i} an
acknowledgment by any such Person that labour or employment practices
satisfies any of the Requirements; or (b) relieve the Contractor from any of its
obligations under this Clause or any Applicable Law, or (i} labkility or
responsibility under any of the Requiremants.

The Contracter shall employ in and about the execution of the Works only such

persons as are careful skilled and experienced in their several trades and
callings and the Engineer reserves the right to object to and require the

Contractor to remove from the Site any person employed by the Contractor in or

about the execution of the Works who in the opinion of the Engineer mis-

conducts himself or is incompetent or negligent in the proper performance of his

duties or whose activities directly or indirecily adversety effect the quality and/or

the progress of the Work and such persans shall not be re-employed upon the

VWarks without the permission of the Gwner's Engineer.

The Contractor shall submit to the Owner data on all personnel, if any, the
Confractor proposes to bring into India for the performance of the Works under
the Contract, at least 30 (thirty) days prior to the departure of such persannei to
india. Such data will include for each Ferson the name, his present address,

the assignment and respoensibifity of such Person in copnection with the Werks,
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47.9

and a short resums of ths gualification, years of experiencs, specialisaton and
the like in relation to the wark 1o be performed by the Contractor,

Na Person brought to India for the purposes of the Works shali be repatriatad
without the consent of the Owner in writing based on a written request from the
Contractor for such repatriation giving reasons for such an action to the
Engineer. The Owner may give permissian for such repatriation provided the
Owner Is satisfied that the progress of Works will not suffer due to such
repatriation.

4.:?.10 Thas Caontractor and the expatriate personnel shall respect all 'mdian acls, Laws

4.7.11

4.3

fules and regulations and shall not in anyway interfere with Indian nolitical,
religicus and soscial aifairs and shall conform to any other rules and regulations
the Competent Authority, the Owner and the Engineer may establish from time to
time, on them. The Contractor's expatriate personnel shall work and live in close
co-cperation anmd co-ordination with their co-workers and the community and
shall nat engage themselves in any other employment either part time or full time

nor shall they take part in any local politics,

Contractor shall be responsible for obtaining Visa Permits for Contractor
personel. Owner shall issue invitation letter in this regard.

Access

Upan reasonable notice, the Contractor shall provide or arrange far the Owner
access during normal business hours to the place of works of Contractor and all
Sub-Coniractors in order to view tests, to inspect and examine the Complete
Plant, and to monitor compliance by the Contractor with the terms hereof;
provided that such access shall not unreasonably interfere with the timely
completion of the scope under the Contract, Notwithstanding any terms of this
Sub-Clause ta the contrary, the Contractor {and, if applicable, any Sub-
Contractory may provide, and the Owner shall accept, an escort or any safaty
measuras that the Contractor (and, if applicable, any Sul Contractory, in its sole
discretion, deems necessary or advisable.  The Owner shall be solely
responsible for the ‘cost and expense of lodging, transportation, meais and any
and all other expenses incurred as a result of these inspectipn activities.
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4.2

4.8

4.8.1

4.9.2

493

4.10

4.%1

Compliance with Requirements, Codes and Standards of Cave
Compliance with Applicable Law

The Contracter shall in its performance of the Coniract ascartain and comply
with the Applicable Laws and the Contvadtor shall be responsible and fiable for
any wrang assumptions, misunderstandings of any Applicahle Laws and /or any
other rules. regulations and laws prevailing in India.

Al the Services shall be delivered by the Contractor in accordance wiih
Applicable Laws in effect from fime to time. I and to the extent that any Change
in Law gives rise to the requirement to make a modification to the Complate
plant, such Change in Law shall be treated as if it ware a Variation instructed by
the Owner, upen u-;rhich Article 13 of the Contract shall apgly.

Either Party shall indemnify the other Party against losses, claims and lfabilities,
including any governmentsl penaliies and sanctions paysble to & Competent
Authority, together with any legal sxpenses incurred in connaction therewith, to
the extent arising aut of any failure of the other pasty, to comply with this

assurance on compliance with the Applicable Laws.

Compliance with Requirements

{a) The Contractor shall comply with all Requirements as per Technical
Specificétions of the Contract,

(b} If any Change of Law occurs, a Change Order shal! be issued for such
purpase in accardance with the procedure set forth in Ciause 13 Eithar
Party shall immediately provide written notice to the other Party, in
accondance with Article 13, upon discovery of a Change of Law, and
shall submit detailed documentation t6 the other Party describing the

Change of Law.

Divergences from Statutory Requirements

If and to the extent that any Change in Law gives rise to the requirement to make
a modifieation to the warks, such Change in Law shall be mreated as if itwere a

I 2
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4.12

4121

4,122

Variation insiructed by the Owner upan which the Adicle 13 of the Contract shall
apply,

If sither Party discovers any discrenancy or incansistancy between the Contract
and any Requirement, Directive, such Party shall imimediately provide written
notice thereof 10 the ofner Party In accordance with the provisions in the
Contract.

If the Contractor or the Owner finds any divergence between the Applicable Law
and the Performance Guarantee parameters or the Technical Specifications
{other than resulting directly fram any Change in Law) it shall immediately give o
the othar Party written notice specifying the divergence. The Contractor shall
promptly upoR becoming aware of the same, inform the Owner in writing of its
progosed amendment for remowving the divergence, and with the Owner's
consent and subject to agreement on any variation in the Contract Price, the
Contractor shail deliver the Goods in accordance with such amendment. The
cost and expenses (if any) involved in the above divergence shall be mufually
discussed and agreed upon.

Codes

The Contractor shall at all times comply with the applicable Cades as relevant for
the exscution of the Contract and ensure that the Works are carried out in

accordance with such Codes.

If any new Codes are introduced subseguent to Feb 21, 2009, which are
recornmended or which would resuit in betier performance of the Project, the
Contractor shall comply with the same. However, if such compliance calls for any
modification of the design of the Complete Plant ar any ltem thereof with
financial implication, the same shall be discussed and mutually agreed to
between the Gontractor and Cwner,

412 3 The Cortractor shall at all times execute and complete the Works in 2 safe,

prudent and reliable manner in stnct accordance with the Contract and with
Good Industry Practices and shall exgrcise the same degree of care, skill and
diligence in execution of the Warks that is generally acceptsd internationally and
sommonly used in the imernational electric utility industry for the power station of
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4.13

4.14

4.14.

4.14,

the same size and characteristics similar to that of the Project. In case contractor
warks are affected due to non compliance with rarms ar arotocols in accordance
with the Contract, then such defay shall be atiributable to Contractor,

Program of Works/ Services

The Contractor shall so organize its resources and perform its obligations as to
meet the Guaranteed Completion Date as per the Project Scheduie of each Unit
of the Complete Plant to achieve the relevant completion of Rediability Run Test
applicable therets, and to permit successful completion of Performance
Guarantee Tests

Project Schedule

1 The Services, covered under the Contract are to be programmed ("Froject
Schedule”) in such a way that each Unit is commissioned and handed over to
the Owner within the time period spacified below.

¢ Successful completion of Reliability Run Test of sach Unit with relevant
auxiliaries duly commissioned and handing over of the Unit to the Purchaser
within the following period from Zero Date.

| { Reliability Run Test completion | Reliability Run Test completion

. Unit No. | {months) from Zero Date | {months} from Zere Date
{hest effort basis) | {Guaranteed Completion Date)

1Xeoomw | 3 | 38 T

i 2XE00NW | 40 42 7

| 3 X 600 Mw 44 . 45

- 4 X 800 MW 48 50

5 X 600 MW | sz T 54

| 6 X 600 MW | 56 58

4.14

.3 Zero Date or Effective Date shall mean the date of the LoA issued, subject to

following:

« Confractor shall submit ABG at the end of 8th month fror_n the date of LoA

issued for 10% of the Contract Price
«  Owner shalt pay any advance payment within 7 Pussiness days from receipt
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of swift message and a scanned image of the ABG to the bankers of Owner
to be notified by Owner, confirming that the ABG has been issued an behalf
of Contractor, Owner shall arrange for the confirmation of the ABG, if
required, for which the nacessary charges shall be 1o the account of owner,
In case, of deélay of payment of advance beyond 7 Bussiness days from
receipt of swit message and a scanned image of the ABG, Guararteed
Completion Date will be extended by corresponding period of such delay.
o For the first advance payment if such defay continued for 30 days
fram due date, then the Contract Price and Guaranteed Complation
Date shall be renegotiated.

o Al the area within the boundary wall shall be handed over to Contractor
within & monthe fram Zero Date with the forral confirmation latter from
Owner. Failing to do so by Owner, the Guaranteed Completion Date shall be
extended by the correspaneing pericd of such delay.

«  Owner will furnish the letter signed by their banker within 5 months from
‘Effective Date’ that debt finance has heen fied up. Failing to do so by
Owner, the Guaranteed Completion Date shal be extended by the same
period of the delay of such furnishing.

4.14.4 The micra detailed Project Schedule o as to mateh with the above completion of
the Works shail be submitted by the Contracior for the Owner's approvai, after

award of the Contract,

4.14.5 The Contracter shall for approval of the Owner, submit, within 4 (four} weeks of
Zaro date, a detailed programe on the basis of Project Schedule in the form of
PERT/BAR chart indicating the list of activities and activity duration to be

followed in respect of

{i Completion of Services at Site;

(i) Inland transportation to site

i Al fabrication, installation and erection work at Sité;

W} Testing, Commissicning and performance testing and handing
over of the Complete Plant to mest the Performance

Guaranteed Values.

Project progress shall be monitored based on the dstailed Project Schedule.
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4.14.6 This programme submitted to the Owner shall be reviewad by the Owner and on

4147

4.14.8

4.15

approval shall form part of the Contract and subject {0 updatation, without
changing the Guranteed Gompletion Date, hased on Owner approval, shall ba
strictly adhered to by the Contractor during the exscution of the Contract. The
Contractor shall also submit the schedule of inputs reguired from the Owner in
order to execute the Project as per the Project Schedule.

The Contractor shail arrange the Services sequentially as per agreed Project
Schedule,

Grounds for Extension of Guaranteed Completian Date

Without prejudice to any other clause of time extension, the Contractor shall be
entitied to an extension of time if, by the following reasons of:

{a) any Variation/Change Order issued in accordance with Article 13 hereof:
(b} events or circumstances of Farce Majeure as defined in Article 25 hereaf,
{c} other failure of the Owner to fulfi any of its obligatfons under the Contract;
{d) an instruction of the Owner to suspend the whoie or any part of the Works
for reasons not attributable to the Contractor;
{e) any stoppage in the Works caused by any Village Disturbance
» exceeding 10 days in the aggregate before completion of
Boundary wall .
« exceeding 30 days in the aggregate after completion of
Baundary wall
{for the purpose of this sub-clause, Village Disturbance shall mean any

disturbance to or interference with the performance of the Scope of Waork
caused focally at the Site due to concerted ristous act of people for the reasans
not attributable 1o acts of the Contractor or ite personnel).The effect of

disturbance on the critical path wili qualify for such delayed time.

Progress Reports

The Contractor shall constantly monitor the progress of all activities in
connection with, completion of the Services in accordance with the Completian
Schedule and thé‘ Project Scheduleand shall submit a detailed Progress Report,
in 6 (six) coples in print and one soft copy in CO fo the Owner every weak. The
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4.16

4.18.2

417

4171

4172

Progress Report shall contain such information, as the Parties shall mutually
agree. The Prograss Report shall detail the actual status of procurement of raw
materigis and sub-contracted equipment, manufacture, assembly, inépection.
testing and completion of the Complete Plant a5 against the Project Scheduls
and if any aclivities are behind the Completion Schedule andior Project
Scheduls, shall set out ine explanation therefore, conseguences thereof, and the
actian being taken to ramedy the dalay,

Figld Quality Plan

416 1 The Field Quality Plan shall be subwmitted by Contractar well in advance
of commencement of Warks for mutual discussions and agreement. The
Contracior shall ensure that the YWorks carrisd out under the Contract shall be of
such guality that it shaill be suitable for the ereciion, testing, commissioning of
the Complete Plant. The hist of all the inspections, tests to be carried out before
commencement of erection, testing, commissioning activittes of the Complete
Plani shall be mutually decided.  Subseguent to these tests, the Warks carried
out shall be tested as a whole. Al the inspections and tests to be carried during
thase stages shall be mutualy decided by the Parties.

The schedule of inspections, tests and acceptance criteria shall be called as
Field Guality Plan and the Contractor shall follow the same during various stages

of Erection, commissionirg.

Patent Rights, Royalties and License Fees

The Contractor shall hold the Owner midemnified and harmless from and against
all claims and proceedings far ar on account of infringement of any patent right,
design, trade mark or name or other protected rights in respect of any plant or
materials incorporated in the Works from and against alt claims, dermands,
proceedings, damages, costs, charges and expenses whatsoever in respect

thereof and in relation thereto.

Royalties and fees for patents covering materials. apparatus, devices, equipment
or process usad in the Works shall be destmed ta have been included in the
contract price.  The Cantractor shall satisfy all demands that may be made at
any time for such royalties or fees and he alone sha]l be liable for payments of
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4.17.3

4.17.4

418
419

the same.

In the event of any claim being made or action hrought against the Owner arising
out of the matters referred to in the Article, the Contractor shall be promptly
notified thereof and may at his own expenses conduct all negotiations for the
settlernent of the same and any litigatron that may arise therefrom. The Owner
shall not, unfess and until the Contractor shall have failed to take over the
conduct of the negotiations or litigatien, make any admission, which might be
prejudicial therste.  The conduct by the Contractor of such negotiations or
liigation shall be conditicnal upon the Contractor having first given to the Owner
such reasonable sécurity as shall from time to time be required by the Owner to
cover the amount ascertained or agreed or estimated as the case may he of any
compensation, damages, axpenses and costs for which the Gwner may be liable
in respect of such infringement as aforesaid. The Owner shall, at the request of
the Cantractor, afford all available assistance for the purpose of contesting any
sueoh claim or action and shall be repaid any expenses incurred in so doing.

Final payment to the Contractor by the Cwner shall not be made while any suit
or claim regarding infringemerit of patent, or any other intellectual right and
royalties remains unsettled.  In the event any apparatus, Plant or Equipment or
any part there-of furnished by the Contractor in such suit or praceadings is held
to constitute infringement and its use is not permitted, the Contradtor shall. at his
option, and at his own expenses, either procure for the Ownér the right to
continue use of said apparatus, Flant or Equipment or part thersof, repface with
non- infringing apparatus, Plant or Equipment or madify it so that it becomes

non-infringing

Intentianally deleted
Utilities

The Caontractor shalf be responsible as part of the Contract Price, pay for all
construction power and sewage and refuse/waste disposal services to perform
the Services at Site. The Contractar shall be entitied to use electricity generated
by the Complete Plant for operation of equipment and tools of normal
parasitic/auxiliary loads of the facility during testing of the Carnplete Plant. The
Contractor acknowledges that it has studisd and inspected all roads and access

areas providing transport to and ingress and egress fram the Site, including the
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main entrance from the national highway and such access ways are sufficient
and suitable to support the Contréctor’s_per‘fﬁrmance of Warks, without imitation,
the transpart of men, materials and ofher equipment required for such Waorks.

4.20 Financing Matters

4.20.1 The Cantractor hereby consents 1o assignment of the Contract to the Lenders of
the Praject for their security purposes.

4.20.2 The Cantractor shall cooperate with the Owner and the Lenders and shall execute,
deliver, and perform under such doctaments as may be reascenably required by the
Lehders.

4.20.3 It is agreed that tha Owner will furnish the letter signed by their Lender within 5
mainths from the 'Effective Date” that debt finance has been tied up. The
tompletion schedule shall be extended by the same period of the delay of such
furnishing.

4.24 Regulation of Local Authorities and Statutes

4.21.1 The Contractor shall comply with all the rules and regulations of local autharities
during the performance of the fleld activiies, He shall alse comply with the
Minimum YWages Act, 1948 and the payment of Wages Aet and the rules made
there under in respect of any employee or workman employed ¢r engagsd by
him or his sub contractor,

4.21.2 All registration and statutory inspection fees, if any, in respect of the Work,
pursuant to the Gontract shall be to the account of the Contractor.

4.22 Access to Site and Works on Site

4.22 1 Sultable access to and possession of the Site shail be afforded to the Contractor

by the Owner to enable him to exscute the site works.

4222 The YWorks so far as it is carriad out oh the Owner's prémises, shall be carried

out at such time as the Owner may approve.

Lk
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4.22.3 In the execution of the Warks, no persens other than the Contractor or the duly

4.23

4,231

4.23.2

4.24

4,241

4.25

4.25.1

appointed representative, sub-contractor and warkmen shall be allowed to do
Work on the Site, except by the special permission. in writing, of the Engineer or
the the Engineer's Representative.

Cantractor's Site Offfice

The Contractor upen signing of the Centract, nominate & responsible personnel
as a resident representative for the overall responsibility and co-ordination of the
Works to be performed at Site. Such person shail function from the Site offica to
he established by the Contractor,

Any written order or instruction of the Enginger or his duly authorized
representative  shall be communicated {o the said authorised resident
représentative of the Contractor and the same shall be deemed to have been

communicated 1o the Contractor,

Cocperation with other Contractors

Co-operation and Interfacing with Other Contractors and Engineers

The Cantractér shall co-opdrate and interface with the Owner's other contractor
and Engineer and fregly excharnige with them such technical information, data
and details as is necessary to obtain the most efficient and economical design
and to avold unnecessary duplication of efferts. The Engineer shall be provided
with the copies of all correspondence addressed by the Contractor to other

contractors,
Discipline of Workmen

The Contractor shall adhere to the disciplinary procedure sét by the Engineer in
respect of his employees and workmen at Site. The Engineer shall be at liberty
ta object to the presence of any representative or employee of the Contractor at
the Site if, in the opinion of the Engineat, such smployee has mis-conductad
himself or be incompetent or negligent or atherwise undesirable and mutually
agreed by parties, then the Contractor shall remove such a person objected {0

and provide in the place of such employee, a competgnt replacement.
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4.25.2 The Contractor shall at all time take all reasonable precautions to prevent any

4.26

4.26.1

4.26.2

4.27

unlawful, rictous or disorderly ¢onduct by or amongst his employess and for
preservation of peace and protection of persons and properly at and in tha
neighbourhood of the Works,

Contractor's Field Operation

The Contractar shall keep the Enginesr informad in advance regarding the field
activity plans and schedules the Contractor has for carrying out sach part of the

Waorks.  Any review of such plan or schedule ar method of work by the Enginesr

shall not relieve the Contractor of any of his responsibilities towards the field

activities, Such reviews shall also not be considered as an assumption of any
risk or liahility by the Engineer or the Owner or any of the representatives and no
claim of the Centractor shail be ementained because of the failure or inafficiency
of any such plan or schedule or methad of work reviewed. The Contractor shall
be solaly respon'sible for the safaty, adequacy and efficiency of plant and
eguipment and the instaflatioh and eraction metheds adopted by the Contractor
for the purpose of the Contract,

The Contractor shall have the complete respaonsibility for the conditions of the
Woarks at Site including the safety of ali persons employed by the Contracter or
the Sub-Contracters and all the properties under the custady of the Contractor
during the perfarmance of the ¥ork, This requirement shall apply continuously
till the completion of the Contract and shall not be limited to normal working
hours. The construction review by the Engineer is not intended to include review
of Contractor's safety measures in, or near the work site, and their adequacy or

otherwise.

Work to be apen for ingpection and Contractor to be present

All Works under or in sourse of execution or executed under the Contract shall at
all timee be opar to the inspection and supervision by Engineer. The Contractor
shall at all times during the working hours and at other fimes with notfice of
Engineer's visit ‘the Works shall have responsible representative available to
réceive instructions from the Enginssr, ordersiing ructions given to authorised

i
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4.28

4.29

4291

4.29.2

4.30

representative shall be considered as if they are given to the Cantractar himself.

MNotice hefore Work is covered up

The Contracter shall give adeguate nofice, of normally 7 {seven} days to the
Engineer in writing before covering up or otherwise placing bayond the reach of
inspection and measurement any work in order that the same may be measured
and correct dimension theraof recorded. - If the Coniractor covers such Works
without notice, in such event the Engineer reserves the right to get the same
uncovered at the risk and cost of the Contractor,

Manpower Report

The Contractor shall submit to the Engineer svery week {as a part of progress
repor). a man powsr schedule for the month, detailing the man power scheduled

for the month, skill-wise and areg-wise,

The Contracter shall alsa submit to the Enginser on the first day of every month,
a manpower repert of the previcus month delailing the numbsr of persons
scheduled 16 have been employed and actually employed, skill-wise and the

areas of employment of such labour.

Protection of Waork

The Contractor shafl have total responsibility for protecting the Centractor’s
Works tilf it is finally taken over by the Engineer. For any damage or ioss to the
Contractors Works, the Owner or thé Enginger shall not be bound to ertertain
any claim and the Contractar shall be responsible for the complete restoration of
the damaged Works to its original condition to comply with the specifications and
Drawings. Should any such damage to the Contractor's Works occur because of
any other party not under the supenvision or control of the Contracter, the
Contractor shall make a claim directly with that concerned party. If disagreement
or conflict or dispute develops between the Contracter and the other party or
partiss concerned regarding the responsibility for damage to the Contractor's
Waorks, the same shall be resolved as per the provision of the Article 27. The
Contractor shall not cause any delay in the repair of such damaged Works
because of any delay in the resolution of such dispytes.  The Contractor ghall
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4.31

4.31.1

4312

proceed to repair the work immediately and no cause thereof will be Bseigned
pending resolution of such dispule.

Sacurity -

The Contractor shall be responsibie for the proper fencing. guarding, lighting ard
security of all the Works on the Site and for the proper provision of temporary
roadways. footways, guards and fences on the Site as far as may be necessary
for the Works and =0 as not to endanger the awners and occupiers of adjacent
property, the public and others, all in accordance with Good ndusiry Practice.

The Contractor shall have total respansibility for the Complete Plant, other
equipments materials and Works at Site til Taking Over of the. Complete Piant
by the Owner. The Contractor shall make suilable security arrangements,
ermployment of security personnel fo ensure the protection of the Complete
Plant, equipments, materials and Works from theft, fire, pilferage and any other
damages and loss.  All temporary equipments, machines and materials of the
Contractor shall enter and leave the Site only with the written permission of the

" Engineer in the prescribed manner and are agreed to be taken out from the site.

4.31.3

4,32

4.32.1

4.32.2

The Contractor shall leave or completely clear Site of sueh temporary Works as

instructad by the Owner.

Gontractor's Personnel and Labour

The Contractor will be expected to employ on the Work anly the reguiar skilled
workmen/tabour employed with the Contradtor with experience of this particular
work. The Contractor shall ensure not to employ any female labour after sunset,
No persen below the age of eighteen years shall be employed for the Waorks,

The Contractor's personnel and labour shall wear identification badges while an

working at Site.
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4.32.3 In the event the Owner becomes liable to pay any wages unde.r any of the
pravisions of the Minimum Wages Act Workmen Compensation Act, Contract
Lakour Regulation Abolition Act ar any other law due to act ar omiésion of the
Contractor, the Owner may make such payments and shall be entitled o recover
the safrie from the Contractor from the amounts due.

4.32.4 The Contractor shall provide and raintain such temporary accommodation and
amenities as may be reasonably necessary for all #s and its Sub-Contracters'
staff and labour employed at the Site, including ail fencing, water supply (both for
drinking and other purposes), electricity supply, sanitation, fire prevention and
fire-fighting &quipment and other agreed requiremants in conpection with such
accommaodation or amenities. As far as possible the unskilled labour shall be

engaged from areas near the Site,

4,32.5 The Confractor 'shail in all dealings with its and its Sub-Contractors’ staff and
labour have due regard to all recognised festivals, days of rest and religious or
other customns,

4.32 8 The Contractor shall comply with all the provisions of ‘abour. civil. state & central
laws, statutory rules, regulations under the law. In case of his non- compliance
with any provisien, he will indemnify the owner from and against all liabilities,
damages, penaltiss, demand ete.

4.32.7 In the évent the Contragtor engages 20 {twenty) or more workmen at Site, the
Contractor shall obtain an independent licence under Coniract Lakour
{Regulstion and Abolition Act) from the concerned state labour authorities for

which necessary certificate (Form 2} shall be issued by an Engineer.

4.32.8 The Contractor shail at all times take all reasonable precautions to prevent any
unlzwful fotous or disorderly conduct by or amongst its or its Sub-Contractors’
staff and labour and for the preservation of peace and protéction of persons and
property in the neighbourheod of the Site against the zame.

4.33 First Aid

The Contractor shall provide necessary first aid facilities for all the personnel,
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4.34

4341

4.34.2

4.34.3

4.35

labour employees, representatives and workmen engaged at the Sife. The
Contractor shall enedvour o give compelte first aid traning to all the personnel,
labour employees, representatives and workmen,

Cleanliness

The Caontractor shall be responsible for keeping the entire area allotted to him
clean and free from rubbish, debris, etc, during the period of Cortract. The
Cortractor. shall employ sufficient number of special personnel to thoroughly
clean his work aréa at least once in a day. All sush rubbish and scrap materiat
shall be stacked or disposed in a place to be identified by the Erginesr, The
materials and stores shall be so arranged to permit easy cleaning of the area. in
areas wheré équipment might drip ol and cause damage to the floor surface, a
suitable protective cover of 4 flame resistant, oil proof sheet shall be providad to
protect the floor from such damage,

The offices and the residential aress of the Contractar's eémployees and
workmen shall be kept clean and neat to the entire satisfaction of the Engineer.
Proper sanitary arrangemants shall be provided by the Contractor in the work
areas, office and residential areas of the Contractor,

In the event Comtractor fails to keep the work area clean, the Engineer shall be
free to engage alternate labour. after serving written notice to that effect to the
Cantractor, to clean up the Contractor's work area and realise the amount spent
on this account from the Contractar after 14 days from serving written notice to
that effect to the Contractor,. .

Lines and Grades

All the Works shall be performed to the lines, grades and elevations indicated an
the Drawings. The Contractor shall be responsible to logate and layout the
Works., Basic horizontal and vertical control paints will be established and
marked by the Engineger &t Site at suitable points. Thase points shall be used as
daturn for the Works under the Contract. The Cantractor shalf inform the
Engineer well in advance of the times and places at which the Contractor wishas
to do work in the area alfotted so that suitable datum paints may be established
and checked by the Engineer to enable the Contractor to proceed with the
Warks. Any Works done without being properly locpted may be removed and/or
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4,36

4.36.1

4.36.2

dismantled by the Engineer at the Contractor's expense.

Fire Protectlon

The Woark procedurss that are to be used during the erection shall be those,
which minimise fire hazards to the extent practicable. Combustible materials,
combustible waste and rubbish shall be collected and remaved from the Site at
least once each day. Fusls, <ils and valatile or flammable materizls shall be
stared in safe éentainers away from the construction equipment and materials
storage areas. Untreated canvas paper, plastic or other flammable materials
shall not at all be used at site for any other purpose unless otherwise specified.
If any such materials are received with the Complete Plant at the Site, the same
shall be removed and replaced with acceptabla materials before moving into the

grection, commissioning area or storage,

Similarly, corrugated paper fabricated cartons, etc., will not be permitted in the
Erection, commissioning area either for storage or for handling of materials. All
such materials used shall be of waterproof and flame resist- ant type. All the
gther matenals such as working drawings, plans, ete. which are combustible but
ara assential for the Works to be executed shall be protecied against combustion
resulting from weiding, sparks, cutting flames, and other similar fire sources.

4.36.3 All the Contractor's supervisory persennel and sufficient number of workers shall

4364

4.27

be trained for fire fighting and shall he assigned specific fire protection duties.
Encugh of such trained personnel must be available at the Site durlng the entire
period of the Contract.

The Contractor shalt provide enough fire protection equiprment of different types
for the warehouses, temporary structures, iabour calony area etc. Acgess 10

such fires protection equipment, shall ke easy and kept open at all times.

Comtractor's Area Limits

The Engineer will mark out the boundary limits of access roads. parking spaces,
storage and erection, commissioning areas for the Contractor and the Contractar
shall not trespass the areas not marked out for the Contractor. The Contractor
shall be responsible to ensure that nong af the |abour, personnel,

representatives and workmen move out of the greas marked out only for the
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operations. In case of such a need for the Contractor's labour, personnal,
representatives and workmen to work out of the areas marked out for the
Contractor. the same shall be done only with prior written permission of the
Engineer.

4.38 Contractor's coopération with the Owner

The operations of any of the running Unit, after Taking Over by Qwner, shall nat
be sffected by the Warks carried out undar the Contract.

4.3% Triais and Operations

4.39.1 The trials and operations of the Complete Plant furnished and erected by the
Contractor shall be the responsibility of the Contractor. Such triais and
operations shall be co-ordinated with the Cwnher and shall be performed with
Crwner's explicit clearance,

4.39.2 The Contractor shalt arrange all calibrated fest instruments (with calibration
certificata), caiibrating devicas and the fike and the workmen required for the
succéssful performance of the same.

4.40 Materials Handling and Storage

4.40.1 The Plant and Equipment and other materials of the Cormpiete Plant that are
arriving at Site shall be promptly received, unloaded, transported and stored ir
the storage spaces by the Contractor,

4.40.2 The Contractor shall be responsible for sxamining &ll the deliveries and notify the
Engineer immediately of any dameage. shortage, discrepancy, ete. for the
purpose of Engineer's information only. The Contractor shall submit to the
Engineer every month a report detailing all the receipt during the month, The
Contractor shall fake prompt actions foi replenistments for any shortages or
darnage in transit, handiing and/or in storage and erection of the Complete Plant

at the Site.

4403 The Owner ré'aerve the right fdr verification of stock and cendition of storage

and preservation.
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4.40.4 The Complete Plant shalt be handled very carefuliy to prevent any damage or

4.40.5

4.40.8

4.40.7

loss. Mo bare wire ropes, siings, ete, shall be used for unloading andier handling
of the equipment without the specific written permission of the Enginear. The
Complete Plant stored shall be properly protected to prevent darmage either to
the Complete Plant or to the floor where they are stored. The Complete Plant
from the store shall be maved to the actual location at the appropriate time so as
10 avoid damage of the Complete Plant at Site.

All electrical parels. control géar, motor and heating shall be property dried by
such other devices before they are installed and energised. Motor bearings, slip
rings, commutators and other exposed pants shall be protected against moisture
ingress and corrosion during storage and periodically inspected. Heavy rotating
parts in assembled conditions shall be psriodizally Totated to prevent corrosion
due to prolonged starage.

All the electrical equipment such as motors, generaters, etg. shail be tested for
thsulation resistance at least onee in three months from the date of receipt Hll the
date of commissioning and a record of such measured insulation values
maintained by the Contractor. Such records shall be open for inspection by the

Enginesr.

The Confracter shall ensure that all the packing materials and pratedtion devices
used for the varous equipment during transit and storage are remeved before
the Compiete Plant is installed.

4 40 8 The consumables and other Sarvices likely to deteriorate due to storage must ba

thoroughly protected and stored in a suitable ranner to prevent damage or

deterioration in quality by storage.

4.40.9 All the materials stored in the open or dusty location must be covered with

suitable weather proof and flame proof covering material wherever applicable.

4.40.101f the materials belonging to the Contractor are stored in areas other than those

earmarked for him, the Engineer will have the right to get it movad to the area
sarmarked for the Cantracter at the Contractor's cost after 14 days from notice

regeived by the Contractor.,
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4.40.11The Contractor shall be responsible for making suitable indoor storage facilities

on the open land to be made available by the owner to store all squipment,
which require tndoor storage. Normally, all the electrical equipment such as
maotors, ¢ontrol gear, generators, exciters and consumabizs like electrodes,
lubricants, etc. shall be stered in the closed storagé space. The Engineer in
addition, may dfrect the Contractor to mave certain other materials, which in his
opinion will require indoor storage, to Indoor storage areas, which the Cantractor
shall strictly comply with. .

440 12Dismantling work shall be done with dug diligence so as not to damage the

4.41

4.41.1

4.41.2

Complete PLam. The dismantled materials and/or Items of the Complete Plant
shall be handed over to the Owner at the storage place and Site indicatéd by the
Owner,

Erection and Commissianing Management

The field activities of the Contractors working at Site shall be co-ordinated by the
Engineer and the mutually discussed and agreed decision shall be final in
resolving ary disputes or conflicts between the Contracior and other contractars
and tradesmen of the Owner regarding scheduling and co-ardination of the
Waorks.

The Engineer shali hold weekly mestings of all the Contractors working at Site,
at a time and 2 place lo be designated by the Engineer. The Contrastor shatl
attend such mestings and take notes of discussions during the meeting and the
decision of the Engineer and shall striclly adhere to those decisions in
performing the Works in accordance with Contract, In addition to the above
weekly meetings, the Enginesr may call for other meetings either with individual
contractors or with selected number of contragtors and in such a case the
Contractor, if calied, will 2130 attend such meetings.

4.41.3 The Contractor shall be résponsible for peﬁnrmance of the Works in accordance

with the specified Project schedule. If at any time, the Contractor is falling behind
the schedule, he shall take necessary action to make good such delays by
increasing his wark force or by working overtime or otherwise accelerate the
progress of the work to comply with the schedule and shall communicate such
actions in writing to the Engineer, satisfving that his pction will compensate for
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4.41.4

4.42

4.43

4.431

4432

the delay, The Contracter shall mot be allowed any exira tompensation fdr sich
actian,

The Engineer shali, however, not be responsible for provision of additional
fabour and/ar materials or supply or any other services to the Contractor except
for the co-ordination work hetwean various Contractors as set out earlier,

Field Office Records

The Contractor shall maintain at Site an office up to date copies of all drawings,
specifications and other Cantrac; Documents and any other supplementary data
complets with all the latest revisions thereta. The Contracior shail also maintain
drawings, specifications. supplementary data ete. effectad at the field and on
completion of his total assianment under the Cortract shali incorporate afl $uch
changes on the drawings and other engineering data to indicate as installed
conditions of the equipment furnished and erectad under the Cont.ra-:t. Such as-
buit drawings and engineering data shall be submitted to the Engineer in
required number of copies,

Contractor's materials at Site

The Contractor shall bring to Site all equipment, components, parts, materials,
tools and tacklss {"Goods™) excluding erection and commissioning equipment,
materizls for temporaty works, surplus material for the purpose of the Works
under intimation to the Engineer, All such Goads shall, from the time of being
krought vest in the Owner, but may be used for the purpose of the Works anly
and shall not on any account be removed or taken away by the Contractor
without the written permission of the Engineer. The Contractor shall neverthetess
be solely liable and responsible fér any loss or destruction thereof and damage

thereto.

The Owner shall have a lign on such Goods thraughaut the period of Contract for
any sum or sums which may at any time be dug or owing to the Cwner by the
Contractor, under, in respect of or by reasons of the Contract After giving 2
15 (fifteen) days notice in writing of such intentior to do so, the Owner shall be at
liberty to sell and dispose of any such Goods, in such manner as the Owner shall
think fit including public auction or private treaty and t¢ apply the proceeds in or
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towards the satisfaction of such sum or sums due as aforesaid.

4.43.3 After the completion of the Works, the Contractar shall remove from the Site

4.44

4.44.1

4.44.2

4.45

4.48

under the direction of the Engineer the Goods brought by the Contractor for
purpose of exgeution of the Woerks covered undar the Contract. If the Contractor
fails to remove such Goods, within 15 (fifteen) days of issue of a notice by the
Engineer to do s, then the Engineer shall have the liberty to dispose off the
Goods as detalled under Aricle above and credit the proceeds there fo the
account of the Contractor.

Protection of Property and Contractor's liability

The Contractor shall be responsible for any damage resulting from the
Contracter's Sub- Confractor's operations. The Contractor shall also be
respansible for protection of all persons including members of public and
employees of the Qwner and the employees of Sub-Contractors and all public
and private property including structures, building, other plants and equipmant
and utilities gither above or below the ground.

The Contractor will ensure provision of necessary safety equipment such as
barriers, sign boards, warning lights and alarms and the lke, to provide adequate
protection to persons and property. The Contractor shall be responsible to give
reasonable notice to the Engineer and the owners of public or private property
and uiilities when such property and ufilities are likely to get damaged or injured
during the performance of his Works and shall make all necessary arrangaments
with such owners, related to removal and/or replacement ¢r protection of such

property and utilities.

Painting Painting Waorks shall be complying with technical specification as per

schedule 2.

Unfavoeurable Working Comditions

The Contractor shall confine all the field operations {0 those Works which can be
performed without subjecting the Complete Plant and the Goods to adverse
effects during inclement weather conditions, tike manscon, storms etc and during
other unfavourable Erection, commissioning condiions. No field activities shall

jﬁi}, 45

Onshore Services Contract



4.47

4471

4.47.2

4,47 .3

be performed by the Contractor urider conditions, which might adversely affect
the guality and efficiency thereof, uniess the Contractor takes special
precautivns or measures in a proper and satisfactory manner in the performance
of such Works and with the concurrence of the Engineer. Such unfavourabie
construction conditions will in no way relieve the Contractor of his responsibility
to perform the Works as per the Project Schedule.

Work and Safety Regulations

The Contractor shall ensure safety of all the workmen, materials and aquiprment
sither belonging to the Contactor or to others working at Site,

The Contractor will notify the Engineer of the Contractor's intentign 10 bring on t&
Site any equipment or any container, with liquid ar gassous fuel or other
substance, which may create hazard, The Engineer shall have the right to
prescribe the conditions undar which such sguipment or cantainer may be
handied and used during the performance of the Warks and the Centractor shall
strictly adhare to such instructions. The Engineer shall have the right to inspect
any construction plant and to forbid its use if, in the opinion of the Engineer it is
unsafe. Mo claim due to such protikition shall be enterteined by the Owner,

Where it is necessary o pr'oﬁde andfor store petroizum products or petroleum
mixtures and explosives, the Contractor shali be responsible for carrying ouwt
such provision andfar storage in accordance with the rules and regulations laid
down in Petroleum Act, 1234, Explosive Act, 1948, and Petroleum and Carbide
of Calcium Manual published by the Chief Inspector of Explosives of india. All
such storage shall have the prior written consant of the Engineer. In case any
approvals are nécessar:.r from the Chief Inspector of explosives or any statutory

authorities, the Contractor shall be respansihile for obtaining the same.

447 .4 The Contractor shall be responsible for provision of all safety notices and safety

equipment required both by the relevant iegisiation of Competent Authority and

the Engineer, as required.

4.47.5 The Contractor shall be responsible for the safe storage of his and the Sub

Cortractor's radicactive sources, if any.
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4.47.8 The Centractor shalf follows adopt appropriate Occupational Health, Safaty and
Environmental {HSE) Management Systern and Occupational Health, Safety andt
Environmental (HSE} Clauses and Spacification for Contractor's Work Contract.
The requirement for the same has heen brought out as in Technical
specifications. .

4.48 Electrical Safety Regulations

4.48.1 In no circumstances will *he Contractor interfere with fuses and slectrical
equipment belonging to the Owner or other contractors.

4.43.2 Before ihe Comntractar connects anmy electrical - appliances to  any plug or
sacket beionging to the other Cointractor/Owner, hé shall;

a) Satisfy the Engineer that the appliance is in good working conditions.

o)) inform the Enginser of the maximurn currént rating, volfage'and

phases of the appliances.

&) Obtain permissgion of the Engineer detailing the sockets to which the

appliances may be conneécted.

4.48.3 The Engineer will not grant permission to connect until the Engineer is satisfied

that:
2)The appiiance is in good conditions and is fitted with a suitable plug.

b) The appliance is fitted with a suitable cable having two earth conductors, one
of which shalt be an earthed metal sheath surrounding the coras.

4.48.4 No electric cable in use by the Contractor/Owner will be disturbed vathout prior
permission. No weight of any description will be imposed on any such cahle and
no ladder or similar equipment will rest against er be attached to it.

4.48.5 No work shall be caried out on any live equipmenty The equipment must be
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4.48.6

4.4%

4.50

4.50.1

made safe by the Engineer and a permit 1o work issued before any work is
carried out.

The Contracter shall employ the necessary number of qualified, full time
glectricians to maintain all the electrical installations made. '

Foreign Personnrel

Any Person unsuitable and unacceptable by the Owner shall not be braught to
India. Any person brought to India. if found unsuitable or unacceptable by the
Ownen the Contracter shall within & reasonable time make alernate
amangement for providing a suitable replacement and repatriation of sugh
uhsuitable persannel.

Facility to be prnvideq by the Owner and arranged by the Cantractér

The following fadilities alone shall be provided by the Owner to the Cantractor for
execution of this Waorks,  Any other facility, whatseever reguired cormpleting the
Warks shall be arranged by thé Cantractor within the Contract Price.

Canstruction power

The Contractor shail submit to the Engtinesr within 30 (thirty) days from Zers
Date the electrical power requirement of the Contractor at Site to aliow the
planning of temporary electrical distribution by the Engineer.  The construction
power shall be supplied at 33 kV, 3-phase, 50 Hz. The Contractor shall be
provided with supply of sufficient electricity as per Contractor's requirement, at
one paint in the Project Site. The Contractor shall make his own further
distribution arrangements. The supply of efectricity shall be on chargeable basis
and the payment towards consumption of electricity shall be paid to the electric
company directly at actuals. The Qwner shall not be responsible for restoring of
electrivity due te non-payment by Contractor. Cwner is not rasponsible for the
Reliability of Construction power. Contractor shall make hizs own hack-up

arrangament as per his requirements. The cost of construction Fower is included

in Contract Price.
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4.51

4.53

4.53.1

4.53.2

48533

4532

4.54

4,54 1

4.54.2

Construction water

The Contrastor shall rmake his own arrangement as per Contractor's
requirement, for construction water. The distribution and storage arrangements
for water shall be made by the Contractor. The payment towards consumption of
water shall be paid to the competent authority diractly by Contracter. The cost of
construction Water is included in Contract Price. In case, it is needed to make
applidation to any Competent Authorities, same shall be done by the Owner at
the request of Contractor. However, the associated cost(s) shall be borne by the
Contractor.

Office Space, storage, labour colony

Reasonable open gpace, office space, storage, labor colony shall be
provided to the Contractor‘@ub-Contractor on a leave and licence basis free of
cost within the Site untit completion of Scope of Waorks.,

The Cantractor shall make proper arrangement for safe storage and protection of

the aquipment/materials during storage and erection till commissianing.

The Contractor should provide covered storage for the protection of sensiive
equipment such as électrical meters, panels, motors ete. and for fragile materiais

as well.

The Centractor shall arrange for telephone and communication facilities for the
Contractor himsslf, his personnel and staff at Site at the Contractor's own

cxpense.

Closing of Site Office

After completing the Works at Site, the Contractor shall remove alf temporary
works constructed for establishing the office, storage, stc. and hand aver to the
Owner the clear spate as was aliotted by the Owner while establishing the Site

establishment.

The Contractor shall remove all installation and erection equipment brought to
the Site for execution of the Contract as well as all feft out Goods belonging to

Onshore Services Contract




the Contractor with due permission of the Owner.

i

4.54.3 All the balance Goods feft over after completing the instalation and  erection

4.54.4

4.54.5

4,55

4.55.1

Works and belonging to the Owner shall be deposited and stacked in the stores
as instructed by the Ownier,

Unless all the tempeorary works are removed and clear space is handed over
back to the Owner or some of the temparary works retained by Owner, release
of the Parformance bank Guaranies shall not be considerad by the Owner,

On completion of the instaltion and erection activities, the Caontractar shall return
the labour licence to the labour commissioner and submit 2 proof of having

cancelled the labour licence to the Owner.

Making Good Loss or Damage to the Works

In the event that any Unit, any part of the YWorks relating thereto or any portion of
the Complete Flant intended for incorporation therein shall suffer loss or damage
whilst the Contractor has responsibility therefor, the same shall ke made good by

the Contractor at s own sxpense,

455 7 In case the Complete Plant, any Unit thereof or any portion of the Works suffer

4.56

4.58.1

loss or damage whilst the Contractor has responsibility for the care thereof dus
to any negligence, breach or default of the Contractor. the Contracter shall be

liable and responsible to make good and/or replace such:

{iy Compete Plant, any Unit, Works,
{ii) bear any cost suftered by the Owner arising from arny claim made by any
other Contractor and contractor of the Compiete Plart due to such

breach, negligence and failure of the Contractor;

Custom Clearance

The Contractor shall 1ake the entira responsibility in ¢learing the imported
consignment on behalf of the Owner from the port of customs and further

transportation to the Site.

4.56.2 All demurrage, wharfage and other expenses incurred due to delayed unloading
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¢or clearance of the equipment/materials andior attricutable to the Comtractor
shall be to the account of the Contractor. }

4.56.3 The Owner shall submit IFC Code and Mega Power Paolicy benefits cenlficate
issued by Competent Authority and other documents if any to be issusd by
Qwier, to Contfactor for clearance of imported consignment.

4.57 Drawings Documents of the Complete Piant

4.57.1 The Contractor shatl submit all the Drawings and the like for approval of the
Owner and general write up wherever ihvolved. All drawings shall be properly
coordinated with the electrical and mechanical drawings.

4 57 2 'While scrutinizing the Drawings,. the Owner shall indicate the carrections to be
made in these Drawings which the Contractor shall incorporate or justify its

correctness,

4 57.3 The Contractor then shall submit the revised drawings for approval of the Owner.
On approval ¢f the same, The Contractor shall furnish 8 {eight) hard coples and
soft copy on CO of these approved Drawings to the Owner as per the distribution
to he intfimated. As the Drawings shall be approved based on the basic
information furnished by the Contractor, approval by the Owner shall not absolve
the Contractor of his respansibilities towards correctness of design and
performance of the Compiete Plant

4.57.4 Any delay in approval of Brawings by the Owner, due to submission of incorrect
data, non-submission of data, non-updating the Drawings in line with the
corractions indicatéd shall be to the Contractor's account. Buring the currency of
the Contract, if any approved Drawings are raquired to be modified, such details
of the modifications required to be carried out shall be separatsly maintained,

4 57 5Within 1 (one) month from the successful completion of Reliability Run Test of
sach Unit, the Contractor shall incarporate all the changes necessitated in the
trawings for the systems completed for that Uinit and submit 2(two) sets of all the
"As Built" drawings along with data shests, computer data (insofar as stored in
computer digkettes/ Compact Disc) other than the proprietary information, type
tests as applicable, Eﬁspectfon reports, test reports, |BR approved third party
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commeanse prior to Owner's approval of such Dacuments, Before submission of
Drawings for Ownet's approval, Contractor shall obtain Owner's approval of the
relevant GA {General Arrangement) drawing. [n the event that the Contracter
commences such construction, it shali take into account Owner's comments at its
nisk and expense. The Contractor shall not depart fromm any approved
Documentation unfess the Contracter has first submitted to the Cwrer an
amended Documentation and cbtained the Cwner's approval thereof,

4.57.12The documents undér approval category, once approved by the Owner, shall ba

submitted to the Owner béfore start of construction activity, in 8 (3ix) copies and
one soft copy in CD for Owner's reference and records.

4.57 13Any errors, omissions, ambiguities, inconsistencies, inadequacies and other

defacts in the Documents shall be rectified by the Contractor at the Contractor's
cost and without any entittemeant to extension of time or any addition in the
Contract Price,

4.57 ‘14Any approval andfor consent issued by the Cwner in relation to_all the Drawings

5.1

52

and for the Documents shall not refieve the Contractor of its obligations under the
Contract. Any aapproval andior consent given by the Owner shall not be
considered representations cohcerning the propriety, fiiness or ussfulness of any
proposed action by the Contractor, and shall not affect Contractor's obligation to
strigtly comply with the terms of the Coniract.

OWNER’S OBLIGATIONS

The Owner's obligations under the Contract, in addition to those set forth in the

further provisions of the Contract, are as follows:
Make Payment

The Owner shall be liable o make Payments to the Contractor in the manner
as sat forth in Article 8 to the Contract.

Owner's Representative

g
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522

5.3

54

5.5

5.4.1

The Owner shall appoint an English-speaking employee or representati.u,é 3 act
on its behalf as its authorized representative {the “Owner's Representative"),
Owner's Representative may exercise the authar;'lt}f specified in or necessarily to
Be impligd from the Contract. The Owner's Representative shall be deputed at
Site who will act a5 an in-charge for all the Site Works. The Contractore’ rosident
engineer shall report to the Cwner's Represeniative for all the day-to-day works.

The Ownar shall provide to the Contractor written notice of the name, currant
address, telephone and facsimile numbers af the Cwner's Representative. The
Contractor shall comply with instructions giver by the Owner's Reprasentative
that are in accordance with the Contract,

Owner’s Staff / Representative not Personally Liable

Neither any membér of the Owner's stafi / Representative nor the Engineer ror
any of the staff of the Engineer. nor the Engineers Representative shall in any
way be personally liable for the acts or obligations under the Contract or
answerable for any defaull or omission on the part of the Owner in the
observarice or paformance of any of the acls, matters or things which are
goncerning the Confract.

Approvals / Consents

The Owrer shall obtain and maintain all statutory approvals f consents for timety
axecution of the Contract. The Owner shall be responsible for the approvals and
consent required'for irnplementing the Project and excludes those anpravals that

are to be maintained by the Contractor.

Document Review

The Contracter may send to the Owner for review any data, documentation, OF
specifications. The Owner's review will verify the accuracy of the infarmation
and data that the Contractor has supplied. Al Drawings/Doecurmentation
submitted by the Contractor to tive Owner for approval must be either approved
or rejected by the Owner with comments within 14 (fourtzen) days from the date
the DrawingsiDacumentation are deliverad to the Owner in accordance with
Articies 4.57.1 & 4.57.2, where after the Drawings shall be deemed appraved. In
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the event the data, decurmentation or specifications are rejected by the Owner,
the Contractar shali rasubmit the same, and the Owner shall comment within 10
days from the date the Drawings/Documentation are delivered to the Owner
whare after the Drawings/Documentation shall be deemed approved,

5.5.2 However, if the submission of documents is not as per the Document Submiission

5.6

5.6.1

Schedule résulting in Bunching Effect then the approval of documents within 14
{fourteen) days by the Owner shall not be applicable. b sush case the time
period for drawings approval shall be mutaally discussed and agreed.

Infarmation

The Owner shall use reasonable sfforis to provide to the Comtractor information
within its control and communicate so as to allow the Contracior to perform its
obligations hereunder.

58.2 Land shall be provided by the Owner for erection, commissioning abdtivities

B.1.

7.21

progressively meeting the Project Schedule reguirements. Hewaver jand shal! be
fully handed over to the Confractor within & months. In case of any delay In
providing any land requived for the performance of the Works, beyond the
scheduled date for land handing over, Guaranteed Compistion Date shall ke
extended by such delayed periods.

Effectiveness of Gontract

The term of the Contract skall commence and it shall be in full force and effect
fram the Date of Contract Stgning. The Term shall continue and the Contract wil
remain in full force and effect, subiect to sarly termination as provided herein,
until all of the obligations under the Contract have been fully perdformed.

PROGRESQIVE AND FINAL GERTIFICATES
The Contractor may, at the fimes and in the manner explainad heraunder,

apply to the Engineer for progressive and final certificates for the Wark
executed in tarms of the Gontract with complete supporting documentation.

il
e

L
[
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723

7.24

7.2.5

7286

727

7.2.8

The Contractor shall submit applications for pregressive certificate Liparn
completion of Milestone and each application shall be accompanied by such

evidence as the Enginesr may reasonably require.

The Engineer shall issue to the Contractor progressive cerifitate gerifying
completion of Works up to a said date, within 8 7 days after re¢ceiving of an
application, therefore, made in accordance with this Articla.

Every progressive certificale shall certify the Contract Frice of the Power Plant
and ar Works duly executed pursuant to the Contract, upto the date narmed in
the application for the certificate. i any construction activity complated doas not
somply with the Contract and for which & progressive certificate has baen issuad
earlier by the Enginesr, the value of such activity shall be subtracted fram the
néxt progressive cerificate.

No progressive certificate shail be relied on as conclusive evidence of any matter
stated therein, nor affect or prejudice any right of the Owner or the Cantractor
against each other. The Engineer may, in any cedificate, give effect to ahy
corrections or modifications that should properly be rade in respect of any
previous certificate.

Application for the final certificate may be made by the Contractor to the
Enginger at the end of the Guarantee Period, provided that the Contractér has
fulfilled its obligations under the Contract in totality.

The Engineer shall issue the Contractor a final certificate 15 days after receiving
an appfication thereof with complete documantation. The final certificate shall
certify the total or all amounts comprised in progressive certificates previously
issued in respact of the Works or the portian thereof to which the final cerificate
relates subjact o such additions thereof or reductions the refrom as may be

authorised in the Contract.

A final cerfificate shall, save in the case of fraud or dishonesty relating or
affecting any matter dealt with in the certificate, be conclusive evidence as to the

sufficiency of the Works and of the value thereof,

o
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8.1

B.1.1

8.2

The Owner shall not be lisble to the Contrattor for any matier ar thing arising oui
of or in éonnection with the performance of Scope of Works under the Contract
unless the Contractor shall have made a claim in writing in respect theraof within’
90 {ninety) days fram the cause thereof,

CONTRACT PRICE AND PAYMENT
Contract Price

The Owrrer agrees to pay to the Gontractor in the manner set forth in the Cantract
and the Contractor shall accept as full and complete compensation for Scope of
Works under the Contract. the lump-sum, (the "Contract Price”) INR {Indian
Rupees) 11,398,000,000~ {say Indian Rupses eleven billion three hundred and
ninety nine million anly} inclusive of all apolicabie taxes and duties as on Feb 21,
2009 except entry taxiactrol duties and custom duties,

The Coniract Price shall be subject 1o the following variations effective after Fab
21, 2009:

(8) Any varation on acsount of changes inrates/input credit regulation of Taxes
& Duties Included in the Contract Prics;

{b) Statutory variation in taxes/duties/levies and any new faxes / duties / levies
imposed later to Feb 21, 2008 dus to enactment of Applicable Law after Feb
21, 2008, but not included in the Contract Price.

The above siated variations are on account of the Cwner. In the event the
yariation results in increase of Contract Price, the Owner shall pay the same to
the Cantractor. In the event the variation resulls in decreass of Contract Prica,
the Owner shall deduct the same from the balance payrnent to the Contractor or
in the event the decrease is more than the balance payment to the Contractor,
shall recover the same from the Coniractor. The Contracter shall provide all
documentation to establish such variations to account for the increase |

decrease in the Contract Price.

Payments
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g2.1

822

8.3

8.4

The Owner, as per guidelines and conditions specified herein, shail arrange the
paymsnt to the Contractor otily for the performance of the Works under the
Contract. All paymenis during the currency of the Contract shall be "on account”
paymenis only. The payments for the Works shall be mads in INR,

It shall be the responsibility of the Contractor to effect payments to the
Contractors  collaborator/associate,  principal, Sub-Contractor, etc. The
Centractar shall hold the Cwner harmless and indemnified from and against all
such claims.

Due Dates for Payment

The Owner shall make progressive payment as and when the payment is due as
per the terms of payment set forth. Payment shall became due and payable by
the Owner within 21 days from the date of receipt of the Contractors
hillfinvoice/debit note by the Owner provided the documents submitted are clear
and complete in all respects.

On receipt of complete set of required documents, Owner shall process the
documents within 7 days. Any delay in approval / comments from Owner within 7
days. same shall be treated as approval for payment. On approval from Qwner,
Ownar shall release the payment within 14 days.

The Owner shall make timély payments to the Contracter of ali amounts due to
the Confractor under the Contract in accordance with the terms and prcwsmns of
the Confract. Any undisputed ameount owed to either Party hereunder that is not
paid by the owing Party after the date such amount is due under the Contract
shall accrue interest eaéh day such amount is not paid at an interest rate of 7%

(eeven parcent) per annum. Such interest will be paid in INR.
Payment Schedule {Billing Break-Up)

The Contractor shall prepara and submit te the Engineer, for_ approval, a break
down of the Contract Price (Billing Break Up). Any payment under the Contract
except initial advance payment, if any, shall be rmade only sfter the Contractor's

Billing Break Up is approved by the Owner.

ry
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4.5

851

852

8.6

8.8.1

Application for Payménts

Each such application shall state the amount claimed, in the order of the
payment schadule, particulars of the Works completed upto the date menticned
in the application and for the peried covered since the last preceding application,
if ary.

Mo sum shall be included in any payment application in respect of the Works
that, according to the decision of the Engineer does not comply with the
Contract, or has been performed, at the date of cerlificate, prematurely.

Terms of Payment

The Owner shall make progressive payment as and when they are due as perthe
agreed payment schedule. Subisct to any deductionsfadjustments from the
Contract Price as per the Contract, the Contractor shall be entitled to recefve the
Coniract Price from the Qwner in the following manner.

The payment for erection, commissioning Works shall be released as follows.

8.5.1.1 10% advance payment of the Contract Price at site against submission aof
Advance Payment Bark Guarantes {ABG) of equal amount at the end of
minth manth from the Zero Dats.

8.6.1.2 10% of the Contract Price an completion of the first layer of boiler structure
lifting (prorated for each Unit)

86.1.3 10% of the Contract Price on bofler drurn [ifting (prorated for each Lnit)

86.1.4 10% of the Contract Price an placement of generator stator {prorated for
each Unit)

8.6.1.5 10% of the Cantract Price on twrbine box up (prorated for each Unit)
5.6.1.8 10% of the Contract Price on boiler hydro test (prorated for each Unit)
2 6.1.7 15% of the Contract Prica on Baller light up {prorated for each Unit)

8.6.1.8 10% of the Contract Price on back charging of Station Transformer and

11KV, 415Y awitchgear
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8.6.3

(a)

Onshore Servicas Contract”

8.6.1.8 5% of the Cortract Price against first Synchronization (prorated for each
Unit)

B.6.1,10 5% of the Contract Price against successful completion of Rehability Run
Test (prorated for each Unit)

88.1.11 5% of the Contract Price against successful completion of PG test
{prorated for each Unit)

QOwner shall release any advarce payment against ABGs within 7 business days
from receipt of ABGs by Owner. All the other payment under the Contract will be
relessed on milestone basis against submission of invoices and certification of
progress with protocols duly certified by Qwner or its representative by telegraphic
transfer fany other slectronic mode within 21 (fwenty-one) days of the payment
becoming due, the charges for such remittances 1o be borne by Cwner in India.

The payment under the Contract will be released on the above milestone basis
against submission of invoices and certification of progress duly cerified by the
Cwner or Owners Representative by telegraphic transfer or other electranic
mode within 21 {twenty) days of the payment becoming due and receipt of
complete and correct documents from the Contractor.

Documentation list for prorated milestone payments

Sighed commercial invoices (Two original + three coples) [invoice format need to
be mutually discussed & approved by Ownerl. Signed Commercial invoice shail
among other things contain the following:

. Works cartied out are as per Erection, commissioning Contract’ -—---- —and

. Total value of the invoices shall be in INRemmmmrn—

. Mode of paymant giving details of the beneficiary bank;

. nvoice number and date;

. Reference of the confract

. Terms of payment - % of the Contract Price to be payable as per the
gontract; _

. Quality Certificate issued by Engineer as per GAF and FOIP;

. Reference to the insurance policy number covering the EAR risks,

. Certificates in the name of Qwner by the relavant fompetent Authority as
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applicable for respective milestone as per Technical Specifications.
. Signed jointly (Representatives of Owner & Gontractor at the site} for

completion of said ergction, commissioning works

8.8.4 The cumulative payment of cash flow based an Cantract Price in any month shall
not exceed such cumulative percentage based on Contract Price upto that month -
as set forth Schedule 1. Cash Flow Schedule under the Contract. In case
Contractor wish {o carry out the constructien activittes in advance compared to
the project schedule then Contractor shall be permitted to do so but the payment
shall be [imited to cumulative percentage for that month as per the agreed cash
flow statement.

8.7 Bank Guarantess

3.¥.1 The Contractor shall furnish Advarice Payment Bank Guarameess (ABGCs) and
Performance Bank Guarantees (PRGs). All Bank Guarantess furnished by the
Contractor shall be on demand, uncenditionai, irrevocable and from a bank of
international repute and in & form acceptable to the Owner's banker,

8.7.2 all Bank Guarantees shall have a claim period of 80 (sixty} days fram the
scheduled expiry date.

B.7.32 If any extension of the validity of the Bank Guarantees is reguired as a result of a
delay in the Reliability Test (expiry date for ABG), or as a result of an extension
in the Warranty Period of the Project’ | for reason of the Contractor, the
Contractor shall, within 7 days prior to their expiry, arrange such extension. If the
Contracter fails to arrange such extension or fails to arrange substitute the Bank
Guarantees (in form and substance satisfactory to the Owner). the Cwner shall
be entitled to call the entire amount available under the Bank Guarantess. In
case such extension is due to reasons that have noihing to do with the
Contractor, the Contractor shall nat have any obligation for extension of the

validity of the Bank Guarantees.

8.7.4 Advance Payment Bank Guarantes ("ABG"} shall be furnished by the Contractar

to the Owner in a form as set forth in Annexure 2 as security towards:

fa) the initial advance payment
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{(b) due performance of the Contract until the Reliabiiity Run Test

8.7.5 The ABGs shall be furnished at the end of nineth month from the Zero Dats for

878

10% of the Cantract Price,

The ABGs shall be valid upto the completion of Reliability Run Test of the last
tnit. The amount of the Guarantee shall be progressively réduced on Quarterly
basis in proportion to the value of progress payments received,

Performance Bank Guarantees ("PBG™) shall be fumished by the Contractor to
the Owner, in a form as set forth in Annexure 3. as security tawards:

{a} Successful completion of the Performance Guarantee Tests: and

(k) Due performance of the Contracter's Warranty Peried obligations.

(ch Recover any Taxes applicable and pavble by the Contractar which is
paid by the Qwner,

8.7.7 The Contractor shail furnish first PBG equivalent to 8% of Cantraet Price 30 days

B7.8

before Scheduled Date of completion of Reliability Run Test of first Unit, valid
upto Warranty period completion of the third Unit. The amount of this
Performance Bank Guarantee shall be reduced prorated Unit wise on eompletion
of the respective Unit warranty period, Na further payments under the Contrast
shafl be released to Contractor if the Perfformance Bank Guarantee iz not
submitted 30 days before the scheduled date of completion of Reliability Run
Test of first Unit. E

The Contractor shall furnish second PBG equivalent to 4% of Contract Price 30
days before completion of Reliability Run Test of fourth Unit, valid upto Warranty
period completion of the sixth Unit. The amount of this Performance Bank
Guarantee shall be reducsd prorata Unit wise on Scheduied Date of completion
of the raspective Unit warranty period.  No further paymenis under the Cantract
shall be released to Confractor if the Performance Bank Guarantes is not
submitted 30 days before the schedulad date of completion of Reliability Run
Test of fourth Unit

‘The Bank Guarantess shall be submitted by the tested swift message in favour of

an Indian bank nominated by the Cwner. if the Bank Gugrantee confirmation is

"
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8.8

8.4

8.1

9.2

required, it shali be arranged by the Owner. &)l bank confirmation cﬁarges
appiicable in this regard shall be to the Owner's account.

Payment for Octroi Duty/Entry Tax (i Any)

Qctroi duty/Entry Tax, if any, is excluded in the Contract Price and the Owner
shall give the Contractor an exemption certificate ‘ssued by Competent Authority.
In case such certificate is ot given to the Contractor, Octroi Duty/Entry Tax
shall be reimbursed at actua! to the Contractor against documentary proof of
payment by the Cantractor.

Payment not to affect the Right of the Qwner-

Motwithstanding any other Article, any or all sums paid on account of ihe
Contract by the Owner shail not affect or prejudice the rights of the Owner
against the Contractor, or relieve the Contractor, under its obligations for the due
performance of the Contract or be interpreted as approval of the Works
rerdered. No certificate by the Owner shall create liability on the Owner to pay
for alteration, amendments, variations, or additional work, not ardered in writing
by the Qwner or discharge the liability of the Contractor for payment of
Damages, whether due, ascartained or certified or not,

TAXES AND DUTIES

The Contractor shall be fizble o pay all Indfan taxes, duties levies lawfully
assessed against the Contractor in pursuance of the Contract {except entry tax/
Qotrol Duties and Customs Dulies).  In addition, the Contractor shall be
respansible far payment of all Indian duties, levies and taxes lawfully assessed
against the Contractor regarding its personal income and property as well as any
corporate taxes including the personnél income tax of its supervisory personnel
atc. In this connection attention of the Contractor is invited to the provisions of
Indian Income Tax Act and the Cirgulars issued by the Central Board of Direct

Taxes, Government of india, from tirne to time.

The Contract Price includes: all taxes and dutfes (including variations thereof)
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8.4

2.5

9.5.1

applicable to the transactions between the Contractor and its Sub-contractors?

- sub-Contractors for the purpose of consumption of services for raw rmaterials,

components, sssemblies “inished products etc. e bought out items/
componentsf Equipment of the Contractor for this project and there shall be no
liability to the Owner an this account, '

The Contractor should note that statutory deduction towards works contract tax
{(WCT) and withholding tax as applicable, shall be made and necessary
withholding tax certificate as required under the applicable law shall be issued
by the Owner. If any other withhoiding tax is brought ints effect by a Competent
Authority during the parad or for the period of the Contract then the same shall
he deducted at source as per the prevaiting ruleg and recessary certificate/s to
that effect shall be issted, under the applicable law, by the Owrier. Mowever, no
tax or lower rate tax wil' be deducted at source if a tax exemption cerificate or
lower rate tax certificate from the competent tax authoritizs is provided to the
Qwner By the Contractor before’ deduction of tax.

If Owner may be required to withhold or deduct or pay any taxes under Applicable
Law under the Contract on Contractor's behalf such taxes and other sums, if
any then Owner shall forthwith inform the Contractor about same. Upon receipt
of slich notice from the OQwner, the Contractor shall prompfly within the due date
indicated in such notoe inform in writing to Owner, tha Contractars intentidn to
zither seek fegal remedy or its agreement t¢ pay the tax or other sums. In case
any guch tax is determinsc to be payable by Owner after due legal process,
Qwrer raserves the righs to deduct the same from Performance Bank guarantee
available with Ownar. Cansequent to the above action Contractor shall restore

the Bank Guarantee to the required valuz.
Statutory Variation for Taxes and Duties

If any statutory varatior in taxes/dutiesflevies and any new taxesfduties/|evies
are introduced by a Corr petant Autharity applicable for the Work with effect from
tha next day to Fen 21, 2009 and onwards and if the Contractor is required to
pay any amount Yewards this tax or duty then the Owner shall reimburse the
Contractor such payments against dogumentary proof. This provision will be
applicable only to the direct transactions between the Contractor and the Owner,

Kl 4 "
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852 Any variation in thé rates/input credit regulation of applicable taxes and Huties
with effect from the naxt day to Feb 21, 2008, shall aiso be settled between the
Contractor and the Owner at actuals against documentary evidence as per

953

10.

statutes,

No claim for any increase towards the statutory variation shall be entertained by

the Owner during the extended period of the Contract, if any, providad the

extension of the Contract is required by causes attributable to the Contractor.,

REPRESENTATIONS AND WARRANTIES

On and as of the date of the Contract, the Contractor represants and warrants to

the Owner that;

{a)

{c}

Crganization and Standing: The Contractor is a corporation duly
organized, validly existing and in good standing under the laws of India,
and has the reguisite corporate power and authority to carry on its
business as now conducted and as proposad to be conducted, td own or
held under lease its properties and to enter into and perform its
dbligations under the  Contract, The Contractor is dufy gqualified or
licemsed to do business and is in good standing in each jurisdiction where
the faflure to be so gualified or licensed would have a raterial adverse
effact on the Contractor.

Authorizatien: The Contractor has all reguisite legal and ﬁorporate
power to enter into the Contract and to carry out and perform all of its
chligations hereunder. All corporate action on the part of the Contractor
and its officers, directars and shareholders that is necessary for the
authorization; execution and completion of the Contract and for the
performance of the Contractor's abligations hereunder has been taken.

Compliance with Other Instruments: The execution, completion and
performance by the Contractor of the Contract and the consummation of
the transacticons comer‘riplated hereunder will not result in any viofation,
be in conflict with or constitute, with or without the passage of time or the
giving of natice, & default under, or require any,consant or waiver under,

s
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any provigion of the Contractor's Articles of incorporation, charter
documents or bylaws, any material instrument, morgage, deed of trust,
loan, Contract, ¢onwnitment or obligation to which the Contractor is a
party or by _which the Contractor or a2ny of its properties or assets are
bound.

f{s ) Binding Obligation: The Contract constitutes a legal, valid and binding
obligation . of the Contractor enforceable against the Contractor in
accordance with the terms hereof, except as limited by bankruptey,
insolvency, reorganization, arrangement, moratorfum and similar laws
relating to and affecting the rights of creditors generally and by general
principles of aquity.

(e} The Contractor represeénts that it has inspected the Site and has reviewed
weather data, marine data and all other data provided by the Owner and
as required for the Contractor to enter into the Contract. The Contractor
represants that the Site is an accaptable place to perform that portion of
the Works required to be performed at the Site and has sufficient lay
divwn areas and access.

tf} . The Contractor represents that it has satisfied itself with respect to all
Conditions and circumstances affecting the Works, including the génaral
and [ocal conditions and techni¢al information; access and egress;
disposal, handiing, and storage of materials; availability and conditions of
roads and rights-o®way: availability of labour and housing; climatic
conditions and seasons and equipment and facilties needed for
performance of the Waorks.

(@)  The Contractor represents that it is satisiied with the proximity of the
existing road to adjzcent facilities and structures as proposed mentionad
in the Site and in the Contract.

(h The Contractor represents that it has made a complete examination of the
condition of the waterfront and road, railroad and waterways that may be
required to transpor: the Equipment and materials to the Site, including
the conditions affecting transpertation, access, disposal, handling, and
storage of materials thereto and the local weather conditions hased upon
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previous weather data.

fi} The Contractor represents that it has made a compilete examination of an
other matters that might affsct erection, transportation, startup, testing
and Commissioning of the Project or the Contractor's performance of the
Works.

{» The Contractor's failure to acquaint itself with any applicable condition,
will neither relieve it from the respensibility for successfully performing the
Contrast, nor entitle the Contractor to a variation order adjusting the
Contract Price or the time for performance,

(ky  Without limiting the generality of the foregoing, before the Contractor
perforins any applicable Works the Contractor shall check all Tecknizal
Spedifications and be responsible for the correctness of the Works under
the Contract. No extra charge or compensation will be allowed for
duplication of Works because of an unverified difference between an
actual dimension and the measurement indicated in the Technical
Specifications. Any discrepancy shall be submitied i writing to the Owner
for consideration before proceeding with the Warks.

11.  CO-ORDINATION MEETINGS

11.1.1 Co-ordination meetings betweeh the Engineer a.nd the Contractor shall be held
at frequent intervals (at least once a week) to keep  a close watch on the
progress of Waork, removal of any bottlenecks in the implementation, programme
for inspection of the Equipment and materials brought on Site and witnessing of

tests at Site.

11.1..2The Contractor will aiso be called upon to attend to design co-ordination
mestings with the Engineer, other contractors and consultants of the Owner. The
Contractor shall attend such meetings at its own cost as and when required and

fully co-operate with the Owner and  other agencies involved.

11.1.3 In the event any of the Work or activity is not likely to be complated within the
Project Schedule and for completion of such Wark/ ctivity, the Cwner and the
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Contractor may arrive at new date which may he beyond the Profect
Schedule, this Contract shall not be construed to be extension in time limit
approved by the Owner but shall be agreed without sny prejudice  to other
terms and Conditions of the Cantract.

WARRANTY PERIOD

12.1.1The Contractor warrants that the Erection, commissioning Works shall be in

accordance with the Contract Documents and be free from defects in design,
material and workmanship for a perod of 12 (twelve) calendar manthe
commencing immediately upon succsssiul completion of the Reliability Run Test,
If any Erection, commissioning activity is undertakan by the Contractor after the
completion of Reliability Run Test for the &M Unit, Contractor shall offer 2 12
manth Warranty Period from the date of suceessful handing aver of such activity,

(&} New Erectfon, commissioning. The Contractor warrants the "New
Erection, commissioning Warranty") that ali Erection, commissioning
works and other materials and components of the Power Plant provided
in connection with the Erection, commissioning Works shall be new
when first installed in the Power Plant, shall conform to  ail
Requirements.

(k)  Materials and Workmanship. The Contractor warrants (the "Materials
ard Workmanship Warranty'y that the Erection, commissioning YWarks
shall be performed in accordance with all Requirgrments, and () the
Erection, commissioning Warks shall be free from defedts in Erection,
commissioning  activity, workmanship, an_d matertals; and (i) the
remainder of the Erection, commissioning Works shafl be free from
defects in  systems enginesring,  Erection, con‘imissianing‘
workmanship, and materials. For purposes of this Article 12.1.1(b} an
item shall be considered defective if it () does not conform to the
standards set forth in the Technical Specifications or the Reguirements,
incfuding thé,se under this The Contract relating to performance, or (i) is
not suitable for itz intended use under the climatic and range of
operating conditions 2s specified in Technical Specifications.

This wairanty will cover Erection, commissioning Werks orly for claims for such
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defects made during the Warranty Period.

12.1.2 Limitation on Warranty.

This warranty shall not apply to or incude and Contractor shall ot be
responsible for

i Failure to operate the equipment as per the operating manual provided
by the Contractar;

(i failures resulting from abuse, neglect, andfor improper repair outside of
Prudent Enginesring Practice:

tiiy  failures resulting from unautharized repair or adiusiments;

{v) damage to parts, fitures, housings, attachments, and accessory items
which are not part of the Works under the Gontract.

12.1.3 Owner's Responsibilities under Warranty,

Under this Warranty the Owner is respansible for:

(i) Giving timely notice of a warrantable failure and pramptly raking the
praduct available for repair;

(i) Perfarmance of the required maintenance and use of proper fuel, i,
lubricants, and coolant;

fitAllow Contractor access to all electronic data stored in the elestronic

control module at site 1o its personnel,

. (Ww)Assist Contractor to obtain any possible exemption fram taxes, levies,
fees, or other charges under the laws of India.

{v) Provide Contractor with reasonable access to the Power Plant o perform
its obligations in connection with any Eguipment Warranties, subject to
Owner fulfiling the requirements of the consumerg of power from the
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Power Plant.

12.2  Compliance with Laws, Codes and Standards.

12.3

12.4

Contractor warrants that the Plant will conform ta all those International,
Government, National, State or Local Laws, Ordinances, Regulations, Codes
and Standards, as applicatde under Technical Specifications.

Latent Defacts,

The Cwner and Contracter hereby agree to mitigate and remedy the defects in
the Works, if any, arising after the Warranty Period, in mutualiy agreed terms.
Contractor dzknowledges that such |aten! defects, to the exient not covered
under insurance, would cause significant financial loss to the Quwner and
undetiakes to cooperate with the Owner / © & M Contractor to the extent
possible for remedy of such latent defects. This commitment of the Contractor
shall be valid till completion of two years from the expiry of Warranty Period. In
casé of any delay in ramedying such latent defects, the procedure as prescribed
under Arliclg 12.4, hereinkelow shall be followsad.

Remedy.

Except as pravided in Articles 12.1.2, if any Erection, commissioning works
Warranty is bréathed dunng the Warranty Period, Owner's sole remedy and
Contracior's sole Hability (subject to Article 12) shall be as set forth in this Article:

{al Pravide, at site, new, or reconstructed facility to correct the defect. The iterns
repiaced under this warranty become the property of Owner,

(k) Provide reasonable or customary [abor (including overime labor} and
technical direction needed to correct the defect, including labor to carry out
Erection, commissioning works, if required. In the svent that Cantractor
desires to utilize the Owner's site maintenance persannet / O & M Contractar
to effect a repair, at Owner's request Contractor shall reimburse: the Owner /
O & M Contractor for the hourdy rate of Owner's personnel f O & M
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Contractor. In this case Contractor shall provide necessary technical
supervision of Owner's personnel / O & M Contractor,

{z) Provide reasonable travel expenses for authorized Ereclion. commissioning

personnel, inciuding meals, mileage, and lodging, when Contractor chooses
to make the repair on-site.

(d} Pravide far ransportation of the materials to the project Site, including cost of
shipment, insurance, other taxes,

(e} Provide special tools for the removal, replacement, reconnection, mounting
and calibration of the defective componerts. Special tools, as necessary,
may he barrowed fram the Owner's stock on site. Heavy lifting tools, except
for those normally kept by Owner on Site, shall be provided by the

Contractor,

Any repaired or replaced Erection, commigsioning waork under this warranty shall
carry warranties on the sarme terms as set forth above, except that the warranty
period shall be for a period of twelve (12) months from the date of such repair or
replacemerft or the remainder of the ariginal Warranty Period, whichever is
jonger{“Extendad Warranty Perfod”). In any event the warranty period and
Cantractor's responsibilities set farth herein for such re-performed service or
repaired or replacement part shall terminate one (1) year after the end of the
Wairarty Period applicable to the item of Equipment in which such repaired ar
replacemant part was installed of in which such Services was re-performed.

Contractar acknowledges that failure to make repairs on a timely basis after
Owner's notification of a warranty claim may cause significant financial loss to
the Owner. Thereforg, Contractor shall make repairs in an expeditious manner,
if, after notification of a hreach of Erection, commissioning Warranty, Contracter
shall unreasonably delay in diligently commencing, continuing or completing the
remnedy required by this Aricle 12.4, then Owner may complete said remedial
action, and Contractor shalt be liable for all reasonable'and necessary costs,
charges. and expenses incuired by Cwner in 9onnection with such remedial
action, and shall pay such costs, charges, and expsenses within fifteen {13) Days

after receipt of verifiable invoices certified by Cwner,
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131

13.2

13.3

13.4

135

13.6

VARIATION/CHANGE ORDERS

The Contractor realizes and acknowledges the nature, magnitude of the Praject
and the possibility of Variation that may arise from time to time and agrees and
ensures that it shall accept all the possible reasanable Variations as may be
riecessary for the Project to function as a whole,

f any changes required far compl-etion of the Scope of Work as per
specifications, the Contractor shall not be entitled to any addition in the Contract
Price orto an extension of time.

No alterations, amendments, omissions, suspansions, or varfations of the Warks
(“Change™} under the Contract as detailed in the Contrast Documents, shall be
made by the Contractor except as dirscted in wriling by the Engineer.

The Engineer shall have ful powers, subject to the provisions hereinafter
contained, from time o fime during the execution of the Contract, by notice or
order (“Yariation 1 Change order’™) in writing, to instruct the Contractor to make
such Yariations, alterations without prejudice to the Contract. Any deviations in
the Works executed shall be rectified by the Contractor without any axtra costs.

If any suggested Variation / Change would, in the opinion of the Contractor, if
carried out, prevent it from fulfiling any of its obligations or guarantees under the
Cantract, or that the same is beyond the scope of the Contract, or involves a
claim for additiorial payment, it shall notify the Engineer thereof in writing and
shall mark & copy to the Owner and the Enginger in concurrence with the Owner
shall decide whether or not the same shail be carried out and if the Enginear
confirms its instructions, the Contractor's obligations and guarantees shall be

maodified to such an extent as may be mutually agreed.

If any Varigtion / Change in Works as per Article 13.4 andfer 13.5 results in
increase or reduction of Contract Price, the Paries zhall agree, to the exent of
any change in the Contract Prive. Any agreed difference in cost c_:ccastonéd by
any such Variation / Change shall be added to or deducted fram the Contract

Price as the case may be.
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13.8

(R

13.10

Aill Change Orders shall be in writtng and sxecuted by an authorizad
representatve of each af Owner and Cantractor. Except az otherwise provided in
Article 13.8 & 13.8, no Changes shail be made except in accordance with a duly
issued and fully executed Change Order. Change in inffation or indexation,
exchange rates etc will not eenstrue a reason for change order.

Cwner may submit a written request to Contractor to make a Change. Within
fifteen (15) Days following receipt of such request, or such other pericd as shall
be agreed upon by the Parties, Contractor and Owner shall agree upon
adjustment to the Scope of Works, Guaranteed Values, Project Schedule,
Contract Price, or other terms of the Contract, if any necessitated by the
proposed Change and Owner shall issue a Thange Order. The Contractor shall
prageed and exscute the Change Order.  If Owrner elects not to issue any
Change Order, Cantractar shall not be campensated any costs and the Cantract
Price stands unalterad.

Contractor shall provide Owner with written notice of any condition or event that
Contractor becoines awars of that Cantractor reasanably belisves will require a

Change. . Such notice must ba issued within five {5) Business Oays following

actual knowledge of such condition by an officer of Confractor or by

management personng! of Contractor responsible for the performance of the
Scops of Works and such notice shall describe such condition or event in
reasonable detail, Within fifteen (15) Business Days following dalivery of such
notice, Owner and the Contractor shall decide on “he notified Changs. If Owner
elacts to proceed, Cwner shall issug a Change Order and Contractor shall
proceed with the Change Order and the Cc;mractor shall not be compensated for
any additional cost incurred if ény, s0 long as the =hange is within the scope of
Works, W the Dwner elects not to proceed with the Change, the OQwner shall
perform the okfigations under the Contract as per the Scope of Works specified
in the Contract. The foregoing natwithstanding, Centractar ghall not propose or
carry &ny Change Order which keeps the Guner indifferent / nautral an financiatl
terms and causes any financial [o2s to the Owner due o changes in this order
résulﬁng in defaults in other Coniractual obligations of the QOwnar.

In the event and io the extent that a Force Majeure affects Contractor's ability to
meet the Project Schedule, an adjustmént in Project Schedule shall be made by
agreement of Owner and Cantractor based on the number of days on which the
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work is effected. Contractor shall not be compensated for any additional cost or
experse incurred due 1o the Force Majeure, except to the extent Qwner receives
insurance procesds based on such costs incurred by Comtractor, in which event
Contractar shall te reimbursed to the extent of éuch ralated proceeds. Any
dispute relating to a Force Majeurs-causad Changs Order may be submitted to
dispute resoiution pursuani to Arlicle 27.

1311 All claims by Contractor for adjustments to ane or more of the Contract Price,
Project Schadule, and the Guarantzed Values as a resulf of Changes uider this
Article 13 shall be supperted by such dacumentation as is sufficient for Owiner to
determing the sccuracy thereof,

14. INSURANCE

141 The Works carried out pursuant to this Contract shall be properly and fully
insured by the Contractor against theft, loss or damage etc incidentat to storage
and handling af site, construction and erection, tasting and Comrmissioning and
upto Taking Overin the manner spacified in the Cantract. Contractor shall
ensure that Owner and Lendérs and their respective assignees & subsidiaries
shall be the beneficiary parties as per following pelicies. The Insurance Policies
shall include but not limited 1o the foliowing:

14.11 Contractor's "All Risks" insurance

w

An ‘Erection” All Risks” ["EAR") insurance policy for the Power Plant
covering all work at the Site i connection with the services and all plant,
materials, and equipment at the Site intended for incorporation in the
Power Plant (including temporary buildings, site huts and offices used for
the purpose of the construction of ihe Powsr Flant and material handed
aver by Owner for testing at the battery limits of Contractor) against the
risk of physical loee or damage from all insurable causes including
terrorism. The EAR insurance shall be on a 'replacement value' basis
finciuding additional customs duties) insuring the total cost of the Power
Plant and would also provide. fiter alia, surrounding property coverage

and automatic increase in caverage for price escalation.

b. Statutory Insurance Benefits
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14.1.2.

14.1.2,

14.4.4

Al statutory insurance benefis and oiher insurance required by
applicable !aws, in cannection with performance of the Contractor's
obligations under the Contract.

Marine Cargo insurance (Warehouse ta Site)

For ail materials, equipment, machinery, spares and octher items for
incorporation in the Power Plant against ail risks of physical koss or
damage while in transit by sea, air or the tand portion of the journey from
country of origin anywhere in the world, including India, to the Site in
India, or vice versa, fiom the time of the insured items lzaving warehouse
or factory for shipment to the Site in India ncluding during loading,
unloading and temporary storage.

The palicy shall be at full replacement value (including cost of freight.
insurance, custom dulies and provision for additionad customs duty

imposition and price escalation).
The Contractor's of Rented Equipment

Ali the Constructional Plant shall be krought to and kept at the Site at the
sole cost. risk and expense of the Contractor, and the Owner shall not be
liable for loss or demage thersto, and the Contractor, at its awn cost,
shall maintain or cause the Subcomré.cmrs to maintain  adequate,
appropriate and prudent insurance with respect thersta. The Cantractor
shall obtain, either itseff or through the Subcontractors, adaquate
insurance to cover all equipment, togls and the Caonstructional Plant
rented ot leased from third parties. The Contractor shall obtain or cause
the Subcontractors to obtaln insurance for all equipments whether at Site

as aforementioned or whether in transit or in sterage awaiting shipment

to the Site.

Third Party Llability Insurance

The Gontractor shall insure for an amouht nat being less than Rupees
fifty crores only (Rs.50,00.00,000/+) against tahitity for damage ar death
or personal injury or iiness accurring before Hand Qver of the Powsr
Plant io any person ar to any praperty (ather than prpperty forming pant of
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14.2

14.1.5.

14.1.8.

14.1.7.

the Power Plant) due to or arising out of the performarrce of hon-
perforrance of the services by the Contractor or any Subcantracior or
any tier of subcontractor of such Subcontractor or any performance or
non-performance by the Other gontractors under the OtHer Contracts,
such insurance shall bs endorsed or amended as 1o be considered
primary, and any other insurance maintained by the Owner shall be
excass and not cdntributory with this insurance.

Automobile Liability Insurance

Automobile Nabkility insurancs covering all leased, cwned, non-owned and
hired automobites, trucks and other vahicles used by the Contractor or its
Subcantractors or any tier of subcontractor of such Subcantractor or any
of the Other Contractors in connaction with the services or performance
under the Other Contracts. The cover in respect of death or injury shall
te unlimifed and maximum permissible limits would be obtained under
the Motor Tariff for praperty damage.

insurance against Accident, etc., to Workmen; Gther tnsurance

Insurance as required by Indian and all other applicable laws for all
actfons, suits, claims, demands, costs, charges and expenses arising in
connection with the death of ar injury to any person employed by the
Contractor or its Subsontrastars or any tier of subcontractor of such
Subcontractor for the purpose of the performance of the Works.

Prafessional Indemnity Insurance

covering Contractars for Liability arising out of emors and omission or
negligence in professionall design/ services randerad by Contractors with

appropriate limits.

In case the Refiability Run Test is extended due to reason aitributable to the
Contractor then the insurance policy shall be extended by the Contractor til
successful completion of Refiability Run Test / Taking Quer of each Unit and
the actual premium charges alang with applicable service tax and education
cess towards sUch extension of insurance policy, shall be to the Contractor

acaaunt
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14.3

145

14.5

15.

15.1

The Contractor shall take out necessary insurance policy J po!icies' 50 as to
provide adeguate insurance cover for execution of the awarded contract work
for total contract price & Contract Peried compulsority from ihe any Insurance
Company subjéct to approval of the Owner,

It shall be the responsibility of the Contragtor to notify the insurer of any change
in nature and extent of the works and to ensure the adeguacy and currency of

the inswrancs cover at all times in accordance with provisions of the contract.

The Contractor shall, except in the manner and so far as the contract provide
otherwise, indemnify Cwner against all lnsses/damages and ¢laims in respect of
injuries or danmage to any pargon or equipmeant or material or physicat damage to
any property whatsogver which may anse oot of oI m consequence &f the
supply, execution and operation of the equipment and works against ail claims,
procéedings, damages, costs, charges and expenses whatsosver i respect of
orin relation thereto,

The Contrastor shall be responsible for making geod at his own cost any
damage to the works howsosver caused, except to the extent that it arises from
the negligence of the Owner, his agents, servants or other cantractors not being
employed by the Contracter. The damaged material/plant/equipment should be
set right by repairs with the knowledge and to the satisfaction of the Owner or
replaced immaediately by the Centractor free of cost without waiting for settiement

of insurance ciaims.

ACCIDENT OR INJURY TO WORKMEN

The Owner shall not be liabls for or in respect of any damage or compensation
payabls at law in respect or in consequence of any accident or injury to any
workman or other person in the employment of the Cortractor or any of its Sub-
Contractors, save and except an accident or injury resuling fram any act or

willfui default of the Cwner.

s
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15.2

15.3

i5.4

186.

16.1

16.2

The Contracter shall indemnify and keep indemnified the Cwner against all such
damages and compensations, save and extept as aforesaid and against all
claims, proceedings, costs charges and expenses whatsoever in respect theraof,
of in relation thereto. The Coniractor shall insure against acciderﬁ etc. to
waorkmen provided ahways that, in respect of a person employed by any of its
Sub-Contractors, the Contractors cbligations to insure as aforesaid under this
Article shall be satisfied if the Sub-Contractor shall have insured against the
liability in respect of such persons in such mannrer that the Owner is indemnified
under the policy, but the Contractor shall reguire such Sub-Contractor to produce
to the Owner through the Contractor, when required. such policy or policies of
insurance and the receipt for the payment of the current premium.

If the Contractor, in any or all cases covered under the Article 14 insurance as
also its Sub-Contracter shall fail fo effect and keep in-force the insurance heraof,
or any other insurance which may be reguired to effect under the terms of the
Contract, then and in any such case the Owner may effect and keep in force any
such insurance and pay such premium as may be necessary for that purpose
and from time to time deduct the amount so paid as aforesald from any money
due or which may become due to the Coniractor. or recover the same as a

deibt due from the Confractor.

The Cortractor should obiain such saivices through Indian  Insurance
Companies approvad and acceptable to the Owner,

EXTRAORDINARY TRAFFIT

Damage to Highways

The Contracior shall use all reasonable endeavours to prevent damage to any of
the highways or bridges on the routes 1o the Site by any traffic of the Contractor
or its Sub-Contractors. If and 1o the extent that any such damage is caused to
any highway or bridges by the Contractor or its Sub-Gontractors, the Contractor
shall immediatety arrange to remedy such damage at ifs own expense.

Special Loads

Should the Contractor consider that the mowing of one or mare lpads of
Contractor's Goods is likely to damage any highway or bridge uniess speacial
protaction or strengthening is carried out, then the Contractor shall before moving

i
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the load submit to the relavant Competent Authority ils proposals as to the
maving of the load, including details of the weight and other particutars of the
load to be moved and its proposal for protecting or strengthening the highway or
bridge.

16.3 Extraordinary Traffic Claims

16.4

17,

18.

If the Owner shall receive any claim in respect of damage or injury to highways or
bridges arising out of the execution of the Works, it shall immediately report the
claim to the Contractor. The CoRtractor shall then negotiate the sattiement of 2nd
pay all sums due in respec! of such clafim and shall reimburse to the Qwner all
costs, charges and expenses reasonably incurred by the Owner in relation
thereto,

Nan-interference with Local Traffic

The Contractor shall take all such measures as may be reasonably necessary to
ensure that its arrangements and those of its Sub-Contractors with respect to the
fransport of goods, malerial and labour to the Site do not interfere with local
traffic in the vicinity of the Site and where such interference is unavoidable shall
make such special arrangements and obtain such permissions; from the relevant
Competent Authorities as may be reasonably required to minimise the effect of
such inferference. '

LIABILITY FOR LOSSES AND DAMAGES

Under the Contract, the Cartractor shall be respensible for a2ny loss or damage
to the Complete Plant from the time the Services are rendered until the
Complete Plant is taken over by the Owner: in accordance with the Contract.
The Contractor shall be responsible for making good the damrage or loss by way
of repairs and or replacement of the partion of the Works damaged or lost. The

transfer of title shall not in any way relieve the Contractor of the above
responsibilities.
LIMITATION QF LIABILITY
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18.1

18.2

18.3

Mo Conseguential Damages.

Except for Liquidated Damages, the proceeds of insurance, any interest paid on
defayed payments, disputed amounts under Aricle 27 and ali liabilities and
arnounts as provided in the Contract, in no event, whether as a result of breach
of Contract. tort lability {inctuding negligence or strict liabiiity), strict iiability,
warranty, indemnity, or otherwise, and whether arising before or after completion
of the Scope of Works, shall either (a) Contractor or the Sub Contractors be
liable to Qwner o Lender or (b) Owner or Lender be lfable to Contractor ar Sub
Contractors, for special, indirect, or consequential damages of any nature
whatsnever, including losses or damages caused by reason of unavailability of
the Power Plant, shutdowns or service interruptions, loss of use, foss of profits
or revenue, 10ss due to variation in currency exchange rales, inventory or use
charges, cost of purchased or replacement power, interest charges or cost of
capital or claims of Qwner's or Owner's customers.

Limitatioh on Ligquidated Damages.

The total liability of Contractor for the payment of Liguidated Damages shall be
pursuant to Article 23 of the Contract. '

This Article 18.2 shall not be construed to limit Contractor’s other liabilities and
obligations arising under or i connection with the Contract (including without
{imitation (i) achieve minimum performance standards, i) the plant to meet the
emission standards, i) indemnification to the Owne_r under Article 18,

This Article 18.2 shall survive the termination of the Contract.
Maximum Liability,

Notwithstanding any other provisions contained in the Confract, the aggregate
liability of Contractor to the Owner with respect to any and ali claims arising out
of the performance or non-performance of abligations in connection with the,
transportation, storage. or use of the Works {fncluding the Eguipment and the
remaining portions of the Power Plant) or the rendition of other sarvices in
connection therewith, whether based on Contract warranty, tert (including

negligence), strict liability or otherwise. fiability to fhird foarties for property

_’f,\ﬂ;'/ 80
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(a}

b}

18,

damage to property other than the Equipment and Hability for personal injury,
shall not exceed thé total Contract Price

This Article shall asurvive the ter_mination of the Contract.
Releases Valid in All Events.

Any releases, disclaimers and limitaticns on liability expressed herein shall apply
everi in the event of the negligence, strigt liability, fault or breach of Agresment
{including other legal bases of responsibility such as fundamental breach) of the
Party whosa liability is reieased, disclaimed or limited

Except in the case of criminal neglest or willful misconduct;

The Contractar shall not be liable to the Owner, whether in contract. fort, or
otherwise, for any indirect or- consequertial loss or damage, provided that
this exclusion shall not apply to any obligation of the Contracter to pay
Ferfarmance Liquidated Damages to the Owner, and

The aggregate liability of the Contractor to the Owner under the Contract shall
not exceed the Total Contract Price, provided that this limitatian shall not apply
te any obligation of the Contractor to repair or replace defective srection or to
indemnify the Ownear with respect ta patent infringemeant,

INDEMMIFICATION

19.1-A. Contractor's Indemnity

The Contractor shall protect. defend. indemnify and hold harmless Qwner,
Lenders and the © & M Contractor each of their respective Affiliates, and the
agents, officers, directors. shareholders, employees, perfnitted successers and
permitted assigns feach, a "Cantractor Indemnified Party"}, from and against
any and all losses, costs, damages. injuries, liabilities, claims, demands,
penalties, interest and causes of action, including reascnable attorneys’ fees
and court costs (collectively, the "Damages”), directly or indirectly arising out of,
resulting from or related to claims for personal injury or death, or for damage to

or loss of tangible property of persons other than the Cwner pr the Confractor

P
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resulting from, or in connection with, performance or non-performance of the
Warks by the Contractor, its Sub-Contractors or Contractors, including claims
regarding negligence, whether caused in whole or in part by the Contractor, its
Sub-Contractors or Comtractors; provided, that the Contrastor shall not be lable
for, and shall not be obligated to indemnify any Gontractor Indemnified Party
against, any such claims to the extent such claims result from {a) the negligence
or wiliful miscenduet of any Contractor Indemnified Party or (b} any failure of the
Qwner to perform under the Contract,

19.1-B. Owner's Indemnity

19.2

Owner shall protect, defend, indemnify and hold harmless Contractor, each of is
Affiliates and the agents, officers, directors, shareholders, employees, permitied
successors, and permitted assigns {(each, an "Qwner fndémnified Party") from
and agaimst Damages, directly or indirectly arising out of, resulting from, or
related te claims for personal injury or death. or for damage to or loss of tangible
property of persons other than Owner or Cantractor resulting from, or in
connection with, performance or non-performancs by Owner of its obligations
under the Contract or its engineering of erection of and commissioning of the
Power Plant, including such claims regarding negiigence, whether caused in
whole or in part by Owner or any other Cantractor Indemnified Party; provided,
that Ownar shall not e liable for, and shall nat be obligated to indemnify any
Owner Indemnified Party against, any such claims to the extent such claims
result from {a) the negligence or willful misconduct of any Owner Indemnified
Party or (b} any failure of Contractor to perform hereunder.

Patent and Copyright indemnification

The Contractor shall protect, defend, indemnify, and hold harmless the
Contractar Indemnified Parties from and against any and all damages that the
Contractor Indemnified Parties may hereafter incur or pay by raason of any
claims or suits artsing out of claims of infringement of any domestic or foreign
patent rights, copyrights or other intellectual property, proprietary or confidential
rights with respect to materials and information used by the Contractor or any

Sub-Contractor in performing the Works.

s
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18.3

19.4

19.5

Notice and Legal Defense

n the event a Person indemnified pursuant to Aricles 19.1 above (an
"Indemnified Party"} receives notice of any claim or notice of the commencement
of any action, administrative or legal proceeding, or investigation as te which the
indemnity under which # is indemnified may apply, the rhdemniﬁed Party shall
promptly notify the Indemnifying Party” in writing of such fact. The Indemnifying
Party shall assume on behaif of the Indemnified Party and conduct with due
diligence and in good faith the defense thereof, provided, however, that the
Indemnified Party shall have the right te be represented therein by advisory
counsel of its own selaction and at its own expense; and provided further, that if
the defendants in any such action include both the Indemnifying Party and the
Indemnified Party and the Parties have reasonably conclided that there may be
legal defenses available to the Indemnified Party that are different from or
additional to, or inconsistent with, those available to the Indemnifying Party, the
indernnifying Party shall sslect separate counsel reasonably satisfactory to the
Indemnified Party to participats in the defense of such action on the Indemnified
Party's behalf and at the Indemnifying Party's expanse.

Failure to Defend Action

If any claim, action, proseeding or investigation arises to which any indemnity
provided for in apply, and the Indemnifying Party fails to assume the defense of
such claim, action, progeeding or investigation, then the Indemnified Party may,
at the Indemnifying Party's expense, and without affecting the {ndemnifying

Party’s abligation to Indemnify tinder contest such claim.
Survival

The provisions of this Article 18 shall survive the full performance or termination
of the Contract, as applicable, until the later of (i} the date 4 (four} years afteri.e.
successful completion of Performance Guarantes Test or (i the date 4 {four}
years after the date the Contract is terminated.
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20.  SECRECY ANC CONFIDENTIALITY

20.1 Confidential Information

20.1.1 The Owner and the Cortractor shali treat the details of the Contract and any
information made available in relation thereto as private and confidential and
neither of thern shall publish or disclosa the same ar any particulars thereof (save
insofar as may be necessary for the purposes of the Contract including the
appointment and use of Sub-Contracters), without the previous writtér consent of
the other Party. provided that nothing In this Article 20.1.1 shali prevent the
publica-titm or disslosure of any infdrmation that has come within the public
domain otherwisa than by breach of this Article.

20.1.2 The technieal information, drawings, specifications and other related documents
forming part of the Contract are and shall always remain the property of the
Owner and shall not be used by the Contractor or the Sub-Contractor or any
other the employees, agents, Contracior, labours of the Contractor or the Sub-
Contractor for any other purpose, except far execution of the Warks under the
Contract. All rights, inclading righis In the event of grant of a patent and
registration of designs are reserved. The technical information, drawings,
specifications, records and &ther documents shall not be copied, transarfbed,
traced or reproduced in any other form or otherwiss in whole andfor duplicated,
modified, divulged and/or disclosed to a third party nor used in any other form
whatscever, without the Owner's previous consent in writing, except to the extent
required for the execution of the Contract. All the technical infarmation, drawings,
specifications and other related documents shall be returnad to the Owner with ab
approved copies and duplicatés, if any, immediately afier they have been ysed

for the agreed purpose.
20.1.3'n the event of any breach of this provision, the Contractor shall indemnify the

Owner from any loss, cost or damage or any other claims whatsoevar from any

parties ciaiming from or through them in respect of such breach.

20.2 Disclosure of Confidential Information

Vg
- L_::"' _________ —
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Either Party shall be entitled to disclosa the terms and Conditions of the Contract

and any data or information acquired by it under or pursuant to the Comtract

without the prior written consent of the other Party,

{a}

(e}

fel)

(e}

(g}

to any Affilate of such Party or, in the case of the Owner, fo any
Cempetent Authorities having jurisdiction aver the implementation of the
Project;

to any outsice consultants, Contractors, Contractors or advisers angaged
by or an behalf of such Party in connection with the Scope of Work or the
implementation of the Project and acting in that cabacit}f;

to any Perscns or Sub-Centractors fram whom the Contractor intends to
invite tenders in respect of the sub-confracting of any element of the
Scope of Work;

to amy secu-ity trustee, any bark or other financial institution and is
advisers from which such Party is seeking or obtaining finance;

to the extent required by the Applicable Law or pursuant to an order of
any court of competent jurisdiction, provided that the ariginal disclosing
Party is given notice and adeguate time to seek a protective order
applicable to the information befare it is disclosed, _

to any insurer under a palicy of insurance required to be taken out by
either Party under the Centract; or

to the directors, empioyees and officers of such Party,

provided that:

&

(if}

the disclosing Party determines in good faith that the recipient has a
legitimate need to see such data or information;
the recipient has been made aware of and has agreed to be bound by

the requiremerits of this Article.

21. PROPRIETARY INFORMATION

211 Contractor's Proprigtary Information at the time of furhishing confidential ar

proprietary information, Contractor will expressly designate by label, stamp. ar
other written communication that the information or document tion furnighed is

canfidantial.

_(’f}’“:_:——’ 33

Onshore Services Contract



() Owner agraes (i) to treat such information as confidentfal, (i) to restrict the

use of such information to matters relating to Contractor’s performarce of
the Coentract, and (it} to réstrict access fo such informaticn to employess of
Owner and its agents whose access is necessary in the implementation of
the Contract. Confidential information will not be reproduced without
Contractor's prior written consent, and all coptes of written information will
be returned to Contractor upon regquest except to the extent that such
infarmation is to be retained by Owner pursuant 1o the Contract.

{h) The foregoing restrictions do not apply to iinformation which: (i} is contained

in a printed publication which was released to the public by Contractar prior
te the date of the Contract; (if) s, or becomes, publicly known othenvise
than through & wrongﬁ:l act of Owner, #s employees, or agents; (i) i3 in
possession of Owner, its employees, or agents prier to receipt from
Contractor, provided that the persan or persons providing the same have
not had access to the information from Contractor, (iv) is furiished to
others by Confracter without restrictions similar to those herein on the right
of the receiving party to use or discfose,

21.2 Software License Owner is granted a limited license for any Software delivered

by Contractor, whether as part of any equipment or separately, Owner is not

granted a license for any ather Software. This license allows Owner to:

(a)

{t)

(c)

Use the Software only on the equipment on which it is installed at the time of
delivery or, if Softwaré is supplied separately, in cohnection with equipment
supplied by Contractor. Owner must obtain a supplementary license from
Contractor before using the Softwars in connection with any other equipment

or for any other purpose.

Make one copy of the Sofiwars in machine-readable form solely for backup
purposes. Owner must reproduce on each copy the copytight notice and any

other propristary legends that were on the original copy.

Transfer the Software and élt rights under this license to another party as

part of the sale of the equipment with which it is used.

g
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22.0

22.1

222

22.3

224

() Owner may not distribute copies of the Software to others of electronically
transfer the Software from one computer to anather over a netwark. The
Software contains frade secrets. In order to protect them Owner may not
decompile, reverss engineér, disassemble, or otherwise reduce the Software
to & human-perceivabia form. Owner may not madify, adapt, transiate, rent,
lease, loan, resell for profit, distribute, network, or create derivative works

based upon the sofivare or any part therecf,

{e} Al Software iz protected by the copyright laws of the [ndia. No nghts under
copyrights are transferrad to Owner, except as specifically provided above,

i ‘“Softwars”™ means a c:ohnputer program supplied with the eguipment for
performance of the sguipment, including data recording, sterage andg

retrieval.

COMMISSIONING, ACCEPTANCE TESTS .

The entire cormmissioning and taking over of the Power Plant is dependent on
the guality and effectiveness of the Works that are undertaken by the Contractar,
The Contractor shall ensura that the Waorks done shall be of such guality that it
meets the Performance Guarantee Tesis as have been indicated herein betow.

The Liguidated Damages for not meeting the Performance Guaranteed Valuas
during the Perfarmance Guarantee Test shall be assassed and recovered from
the Contractor. Such liquidated damages shall be levied, in accordance with
stipulations made in Article 23 and shali be without prejudice to all the other

conditions of the Contract.

If the Rejection Criteria specified befow are not achieved due to reasons
atiributable to Contractor, within 120 days after successful completion of
Reliability Run Test, the Cwner at their diseretion may reject the Unit/s or accept

it after levying and recovering Liquidated Damages.

Any recoveries by the Owner from the Contractor due to shortfall in guaranteed

performanie shall be independent of provisions of Article 23 herein below.

.
£ .
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225

226

22.7

228

The Acceptance Tests for the successful Commissioning and Taking Over of the
Power Plant shall comprize of the following:

Trial Run

On completion of the instailation and erection of the compiate Unit eash ltem of
the Complete Unit shal be thoroughly cleaned and inspacted jointly for
correctness and completeness of installation and acceptability for the Trial Run
of the Completa Unit. The list of tests to be performed prior to the Tria! Run shall
be determined and decidsd between by the Owner and the Contractor mutually
and shall be based on the Manuals furnished by the Contractor of the Complate
Unit. The purpose of this Trial Run is to ensure intagrity of each individual ltem

for its oparation in the system for Initial Operation.

Initial Operation

After successful Trial Run of afl the individual tam/s all the temis tegether shall
be operated together as 2 Unit. Based on the observations made during Initial
Operation, necassary corrections shall be effected in the liems to ensure proper
integrated operaiion of the Unit andfar the Caomplete Flant as the case may be.
After satisfactory completion of Initiat Operation for each ltem, the Unit, the
Complete Unit shall ba considered ready for Reliability Run Test. During Initial
Operation, any adjustmenis/calibrations to the instruments fitted in the Unit/
Complete Plant shall be done in the presance of tasting staff of the Owner o as
to enable them to familiarize themselves with its adjustments and maintenance
except that the t2sting stafs of the Owner are not timely present after the notice
of the Contractcr.

Reliabiiity Run Test

After satisfactory Initial Operation, the Plant and Equipment shall be put on
Reliability Run Tes: (RRT) as mentioned below ‘and as per Technical

Specifications:

{a) RRT of first Unit shal start not later than 37.5 months from Zero Date. RRT
of subsequent Units shall start at 4 maonths gap {like 41.5 m for second
Unit, 45.5 m for third Unit, ete.}.

[ 83
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fb} Each Unit RRT shall be conducted within 14 days of operation. Each RRT
shafl consist &f 72 hours of continuous operation at full load tor any other
load at Owner's distretion} and further demonstrate operation at various
other loads like 80%, 80%, 40% or any other load mutually agreed. Any
minor fallure of auxiliary equipment fwhich shalf be set right immediately),
which does riot force the Unit shut down, will not be. freated as failure of
RRT.

(¢) Each RRT may have maximum two shut downs of Unit with total hours of
interruption not exceeding 8 hours.

{d) In case total number of hours of interruption of eperation exceed 8 hours,
suék RRT shall ba freated as unsuccassful.

(&) If RRT of any Unit is not successful based on above criteria, the Contractor
shall repeat the RRT. In case the Contractor could not conduct RRT
successfully within 28 months, the Coniractor shall be Fable for Liquidated
Damages {1.D) on accéunt of delay. '

{fi However, in case the Contractor could not conduct RRT suciessfully within
38 months, the Owner would permit one additional RRT without lewying LD,
Ih casé of major shut down due to 'Boiler tube leakage' in any Unif, the
repeat RRT shall start immadimely- after repair but not later than 36 hours
from the time of Unit shut down, '

{g)  In the svent such repeat RRT is also not successful, the Owner may permit
ohe more addiional RRT without levying LD. In case of major shut down
due to 'Boiler tube leakage’ in any Unit, provided the repeat RRT starts
immediately after repa-ir but not later tharn 36 hours from the time of Unit
shut down, But, in any Unit not more then two additional RRTs are

permitted.

_(h)  Inany case, all the additional RRTs for the total six Units shall not exceed
8 tests. The cost of consurnables in such additional tests shall be borne by

the Owner,

J\jﬁ’;”’ 8%
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229 F'erfu_rr‘nance Guarantee Test

22 9.1 The Contractor shall cany out Performance Guarantee Tests as per Annexurs A
Ciause No. 6.00.00 of the Techincal Specification/specifications

Thé Contractor shall ensure the following Performance Guaramesd Values for
the Power Plant:

“8r,

No.

Parameter description

Performance guarantsed
values

1

Unit GROSS MEAT RATE.-

Unit gross heat rgte in kecal /| KWh st rated
steam parameters & 01 ata as exhaust
pressure, with zero percent make up, at TMCR
candition and at reference ambient parameters

as per Technical specifications

223977

Total auxiliary power consumption of all
auxiliaries at TMCR condition (%)

7.017

SPM = mg/Nm® (with one field In each gas path
aut of service)

50

Gross electrical power outhbut at Generator
terminals (MVY)

500

!Boiler' steaming capacity at BMCR condition

{tph)

2068 |

Unburnt Carbon in fly ash by weight (%) (Max)

The Contractor guaranteed Turbine cyclé Heat Rate as 1950 kcallkWh. The

Contractor agreed to guarantee Unit Gross Heat Rate as 2239.77 kealfkiwh,
cansidering (minimum) 29.5% piping efficiency. However improved piping
efficiency shall be censidered later based on the actual Main steam parameters
measured during PG Test. Formula to be used for calculating piping efficiency
shall be { {1 = {ig-itVfig }x 100 }, where s, Irare values of enthalpy of main sieam

at Boiler outlet & Turbine inlet respectively, Contractor indicated that piping loss

is not considered an BE caleulation. The_'Unit gross haat rate shall be calculated
by the formula, UHR=THR/BE/PE. '

}lgftiaf’

o)’
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22.9.2 After satisfactory completion of the Reliability Run Test, the Performance
Suaranies Test shall be conducted on the Plant and Equipment. The duration of
the Performance Guarantes Test of the Plant and Equipment at the rated
capacity shall be decided by the Owner on the basis of the Manuals provided by
the Centragtor. However, a stability period of 2 ftwo) hours hefore
cofmmencement of Performance Guarantee Test and 2 (twe) hours test period
followed by anbther 2 (two) hours stable peried shall be maintained, Performance
Guaranted Test shall be conducted within 30 {thity} days of intimation from the
Contractor about the readiness for conducting Performance Guarantee Test and
within 90 {ninety} days of siccessful completion of Reliability Run Test,

22 .9.3AH the tests shall be bhinding an both the Owner and the Contractar 1o detartmine
the Plant and Equipment with the Ferformante Guaranteed Vaiues.

22,9,4The tests shall be conducied at the specified load conditions or as near the
specified conditions as practicable. The suitable correction curves mutually
agreed by the Owner and the Contractor shall be used.

22 9.6 Any special equipment, teols and tackles required for the successful completion
of the Perférmance Guaraniee Tests shall be provided by the Contractor free of

cost.

22.9.6 Should the results of these tests show any decrease from guaranteed valyes, the
Cwner shall intimate the Contractor and the Contractor shall replace oF repair
such ltem of the Plant and Equip'ment a3 required 1o bring it to meet the
guarantess. In such cases, the Performance Guarantee Tests shall be repeated
within 1 (one} month from the date on which the Unit's is made ready again for

tosts.

2297 The provision's outned in the ASME petformance test codes or other
International and Indian approved equivalents shall generally be used as a guide

for ali the above test procedures unless specified otherwise in the Technical

Specification.

22 981n the event sach of the Unit is capable of conducting 1he_ Reliabllity Run or
Performance Guarantee Test, but the Contractor is unable to perform the test
due to the reasons not attributable to the Contipctor, the portion of the Contract

b
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Price due upon Reliability Run or Performance Guarantee Test of the Unit shall
be paid to the Contractor not iater than 2 (twe) months after the date upan which
it was otherwise available for a Relizhility Run or a Performance Guarantee Test,

221G Final Acceptance

22.10.10n successful completion of the Acceptance Tesis as specified in Article 22
herein abave the Owner shall give the Contractor a Final Acceﬁtanca Cerlificate
indicating the date from which the Plant and Equiprnent or Unit's thereof has
been successfully Commissioned,

22.10.20n conducting the Performance Guarantee Test, if it is established by the Owner
as per coniract guarantees {hat each itemn, Unit and the Complete Plant is
performing as specified in the Technical Specifications, the Owner shall issue to
the Coniractor & Final Acceplance Certificate

22.10.3 Such a Fina! Acceptance Certificate shall be given within 30 (thinty) days after
satisfactary completion of the Pedormance Guarantee Test and shall not be
unreasonably withheld nor will the Cwner delay the issuance thermof on account
of minor omissians or defects which do not affect the safe and reliable ocperatiam
éndfcr gause any risk to the Plant and Equipment. The Final Acceptance
Certificate shali, however, not relisve the Contracter of any of his obligations

which otherwise survive by the terms and cenditions of the Coniract,

23.0 LIQUIDATED DAMAGLES
231 Liguidated Damages for Delay/ {Delay Liquidated Damages}

25.1.1 All the Works shall be started and completed In accordance with the Project
Schedule as per Ariicls 4.14

23.1.2 Subject to Article 4,14, no necessity for an extension of tima is anticipated, but if
untoward or extraordinary circumstances arise beyend the control of the
Contractor, Owner should entite the Contracter to a reasonable gxtension of
time, such extension may be granted but shall not operate to relieve the
Contractor of a-ny of the Gontractor's obligationg under the Contract,
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2313

. 23.1.4

"231.5

The Contractor shall promptly notify the Owner any eévent of conditions which
might defay the compietion of Works in accordance with the Preject Schedule
and the steps being taken to remedy such situation.

The tirme stipulated i the Project Schedule for the completion of the Reliability
Run Test shall be deemed o be the essence of the Contract. [n the event, the
Contractor fails to complete the Reliability Run Test of the Unit andfor the Plant
and Equipment, as the case may be, within the time period specified in it, it shall
be viewed seriously and the Contractor shali be bound to  pay the Owner
Liguidated Damages as stated hersin. The Owner tay, without prejudice to any
method of recovery, daduct the amount for such damages from afy amounts
due or which may betome due to the Confractor. In the event any extension of
time is granted by the Owner, in writing, for the Reliability Run Test according to
the provision of 22.8 above, the Liquidated Damages shall be applicable for any
further delay beyond such extended period.

If the Caniractor fails to achieve Reliability Run Test of the Unit/s within the time
perfod 'speciﬁed within Guaranteed Completion Dats due to reasons attributable
to the Contractor, the Owner shall levy Liguidated Damages and not as a
penalty. equivalent to 0.5% (Zero point five percent) of Unit Price {excluding
taxes and duties) per week (7 days) of delay or part thereof of each Unit subject
to the rmaximum 10% of the Unit Price {excluding taxes and duties) .

23.1.8 The provision of Liguidated Damages as stipuisted above orwherever stipulated

is to be viewed in strict sense as any delay in executing the Warks as stipulated
will result in considerable cast averrun for the Owner, and as such these Articles
will be a deterrent to the Cantractor from delays being caused. Accordingly, the

. Liguidated Bamages wotld be levied by the Owner and become applicable once

231.7

the delay on the part of Contractor has peen established.

The payment or deduction of any surms under the pravisions of this Article shall
nat relieve the Contrastor from the nbligatidns to complete the Works or from
the other obligations the Contractor has to complete the Works or from the other
obligations the Gontractor has under the Contract of providing supervision during

erection, testing and commissioning.

_,.E'E:ES./ _ 93
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23.1.8 For the purpose of deciding the amount of the Liguidated Damages on the

23.2

Contract, the Conifract Price shall be conzidered. Further, Liguidated Damages
for @ach Unit shail be levied separately.

Liquidated Damages for Poor Performance/Performance Liquidated
Damages

23.2.1 The Contractor shall furnish Performance Guaranteed Values in accordante with

Sub-Article 23.2.2. These guarantess shall be met by the Contracter

23.2.2 The Liguidated Damages for not meeting the Performance Guaranted Values

during the Peéformance Guarantee Tests shall be assessed and recoverad from

the Contrastor as uader,

Liquidated damages towards shortfall in Performance Parameters:

l Sr Variation Factor | Liquidated Damages for shortfall in
i Mo, performance
7. | Unit GROSS HEAT RATE- | Unit Gross Heal rale = INR
| | Uniit gross heéat rate in keal /| 1683388.74 per keal / kwh or part
i kWh at  rated stearn | thereof of incréase in heat rate from
parameters & (.1 ata as | guaranteed value,
| exheéust pressure, with zero |
parcent make up, at TMCR
| conditon and  at  reference
| ambient parameters as per
: Tachrical Spesifications
2. | Total  auxiliary power ] INR 8767 .64 per KW (or part thereof)
consumption of all auxiliaries | of increase in guaranteed value. )
1 at TMCR condition (%} | 1
3 Unit Gross electrical power | INR 8767.84 for every KW or part|
foutput at Senerator terminals | thereof by which output determined |
1| {MWY) duting the tests fals short of
| | guaranteed rated output
4, | Each Boiler steaming capacity * INR 252508.04 for each cne tonne/hr.

at BMCR conditicn (tph) or part thersof decrease in steam
‘ generaa@ng capacity.

e A
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=T ' Liguidated Dama i
\fariation Factor g ges for shortfaii in

No. | performance
v 8. Unburnt Carbon in fly ash by | INR1753527 B9 for every 1% { or pant
weight (%) - thereof} increase of unburnt Carbaon in

[ fly ash beyond the guarantsed value.

For Ex. Guaranteed valus is 1.5%,
Actual value is 1.9%,

LD value shali be = {1.8-1.5) X INR
175352788 =INR 70141116

The Petformance Guarantee test shall be conducted separately for each Unit
and aiso for the first three Units together and the subsequent three Units
togsther for measuring the Gross Guaranteed electrical power outpul at
Generator terminals for the respective three Units {MW} and corresponding
guarantged auxifizry power consumption.

43.2.3 The aggregate liability under performance liquidated damages shall not exceed
10% of the Contract Price (excluding taxes & duties).

23.2.4 The PG tests shall be witnessed & the results shall be approved by Owner's
enginesrs,

23.2.5 Noise Level Guaranteaes
The Contractor shall guarantee the noise level of any squipment in the Power

Plant not to exceed the limits specified below, unless otherwise indicated
elsewhere in the tender specifications.

Criterion Guaranteed Value

Moise Pressure | Average 85 dB(A} at 1 distance measured at 1.5m above ground

Level in a free field condition

Mo Liquidated damages/Rejection shall be applied on the increase in the Noise
level beyand guarenteed values. Contractor shall take necessary measures and

to attenuate the noise levels within the 'imits specifigd.
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23.2.6 The Liquidated Damages indicated above are in addition to the Liguidated

Damages as stipulated in Aricle 23.1. The Liguidated Damages indicated above
shalf be levied for each Unit separately. -

The overall cap for performance liquidated damages shall be 10% of basic
contract price (excluding taxes and duties)

The overall aggregate liability under the Contract for delay in completion and
parformance liquidated damages shall not exceed 17.5% of the Contract Price
iexcluding taxes and duties).

23.2.7. If the perfarmance shorifall is such that the shortfall exceeds Rejaction Criteria

23.3

24.

24.1

below in Artick 24.2, then the Owner wili be entitied at the Owner's own discration
¢ reject the itern, Unit and/or the entire Plant and Equipment as the case may be,
terminate the Contract and recover from the Contractar any loss the Owner has
suffered.

Set-off; Payment of Liquidated Damages

Owner, whether original or assignee, shall at Gwner's discretion, {a) subject to set-
off against any undisputad amount that is duz and owing by Owner to Contracior,
theugh running bills andfor (b} liquidate the Performance Bank Guarantes. The
Contractor shall replace the Performance Bank Gusrantee for the Fequired
quantum under Article 87 for maintaining the Bank Guarantee during the
Warranty pertod.

REJECTIONK OF $ERVIGES

If Contractor fails to demonstrate to the Owner, the Perfornﬁance Guarantesd
Values, subject fo the tolerance(s)limits agreed herginbelow, and as is recorded
during the first PG test carried out as per Annexure A Clause No, 8.00.00 of the
Technical Specificationfspecifications, the Contractor shall be given a further
period of 30 days subseguent ta the first PG test to make corrections and conduct
any retest. In the event of fallure of the Contracter to demonstrate the performance
pararnsters even during such re-tests, the particular Services under the Scope of
Vork will stand rejected. In such case, the said Services could not be rectified,
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within the reasonable time, the Cenfracctor shall re-do the such Services at no
extra cost basis ta the Ownar.

24.2 Rejection Criteria of On-shore Services of the Power Plant:

The Owner may reject complete or any part of the on-shore Servicas uncer any of

the following circurnstances;

a) Qutput: Shortfall in excess of 5% in guarantsed output (of all major
equipments and complete Power Plant)

b} Auxiliary power Consumption: In excess of 5% over the guarantead

auxiliary powsr consumption valua,

¢} Unit Gross Heat Rate: In excess of 5% over the guaranteed value.,

d} Emission Level In excess of guaranteed Emission leval value.

e} Unburnt Carbon in fly ash % by weight: in excess of 2%

24,3 Payment after Rejection

If the Owner exercises the aption to reject the Services on the basis of the rejection
criteria as stated above then the Owner shall be entitled to all the payments made
by Owner to Contracior in reference to the Contract and other allied payments

related to the Contract.

25. FORCE MAJEURE

28,1 Definition of "Force Majeure”

{A)"'Force Majeure" shall mean any event or circumstance or combination of evenis
or gircumstances beyond the reasonable control of Contractor and Owner which,
or the effects of which, materially and adversely affects the performance by that

Farty of its obligations under or pursuant to the Contract.
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(vi}  air crash or ship wreck.

(ClNotwithstanding the foregoing, Force Majeure shall expressfly not include

252

{2)

conditions caused by the negligence or wrangfu! acts of the Party claiming Force
Majeure. Force Mgjeure shall also expressly not include the following conditions,

except and to the extent that the following conditions result directly from Force
Majeure: '

() late delivery to Owner of Services for machinery, Equiprnent, materials,
spare parts or consumables;

{ii} a delay in the performance of Contractar to comply with, and complete,
the obligations specified it the Contract in a timely manner:

(i nermal wear and tear or random flaws in materials and Equipment or
breakdowns in Equipment; and

(v} the ability of 2 Party to pay any monies due pursuant to the Contract,

Procedure for Force Majeure

If by reascn of Force Majeure a Party is wholly or partially unable to carry out its
obligations under the Confract, the affected Party shall {a} give the other Party
hotice of such Force Majeure as soon as reasonably practicabie, and (b) give the
other Party a second nofice, describing the Force Majeurs in reasonable detall
and. o the extent that can be réasonably determined at the time of the secand

notice, providing an evaluation of the obligaticns affected (including the

anticipated effect on critical activities (if the Force Majeure is ongoing) or actual
effect {if the Force Majeure has ended)), a preliminary estimate of the period of
time that the affected Party will be unable to perform the obligations, and other
relevant matlers ag soon as praclicable, but-in any event, not later than the later
of (iy seven {7) Business Days after the initial notice of the occurrence of the
Force Majeure is given by the affected Party, or (i} twenty-four {24) hours after
the resumpticn of any means of providing such notice between the Contractor
and the Owner. When appropriate or when reasonably requested to do so by
the other Party, the affected Party shall provide further notices to the other Party
more fully describing the Force Majeure and its] cause(s) and providing or

e -
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25.3

25.4

u_pdating information refating to the efforts of the affected Party to auoid andfor to
mitigate the effect(s) thereof and estimate, to the extent practicabte, the time that
the affected Party reasonably expects it will be unakle to carty out any of its
affected obligations due to the Force Mafeure. The affected Parly shall aiso
provide notice 1o the cther Party of (A} the cessation of the Force Majeure and
(B) the affected Party’s ability to recommence performance of its abligations
under the Contract by reason of the cessation of the Force Majeulre as 500 &3
possible, but in no event later than seven {7) Business Days after the accurrence
of gach of (A} and (B) above,

The affacted Party shall use ali commercially reasonable efforts to mitigate the
effects of Foree Majeure, including {A) minimizing Project Schedule delays, (2}
fimiting/reducing property damage to the Power Plant, and (C) minimizing tha
Parties’ cost of compliance with the terms and conditions set forth in the
Contract.

Failure to Pravide Natice

Failure by the affected Party to give writlen notice of a Force Majeure to the
other Party within the period reguired by Arlicle Z5.2 shall not prevent the
affected Party from giving such notice at a later time; provided, however, that in

such case the affected Party shall not be excused pursuant to Article 25.4 for

any failure or delay in complying with its abligations under or pursuant to the
Contract unt such notice has been given. N said notice is given within the
pericd required by Article 25.2(a), the affected Party shall be excused for such
failure or delay pursuant to Article 25.4 from the date of commencement of the

relevant Force Majeure,

Excused Perforinance

So Ibng as the affected Party has at all times since the ocourrence of Force
Majeure complied with the obligations of Article 25.2(b) ang continues to so
comply, then the affected Party shall not be liable for any failure or delay in
performing its obligations under or pursuant to the Contract, and any
performance deadline that the affectad Party is obiigated to meet under the
Contract, ingluding the Guaranteed Compigtion Date shall be extended, one {1}
day for a disrupti.on { delay of one (1) day; provided th '
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(a)

The period of non-performance or Guaranteed Completion Date extension shali
be of no greater scope and of no longer duration than is required due to the
Force Majeure, including time for demobitization, remaebilization.

Unless otherwise agreed to by Owner in writing, in cases where Contractoer is the
affected Party, Contracior shall continue to perform the Works in good faith and
with due diligence and use all reasonable efforts to (i) limit and remedy its
inability to perform during and after the Force Majeure, and (i) to complete the
Scope of Works in accordance with the Project Schedule, as revised.

It is the duty of the claiming Party to demonstrate through reasonabie



26

26.1

{2)

{b)

EVENTS OF DEFAULT, TERMINATION; SUSPENSION

Contractor Event of Defaul

A "Contractor Event of Defaull" under the Contract shall be deemed to exist
upan the occurrence of any one or more of the following events:

Failure by Contractor to {i) make payment of any undisputed amounts dug to
Owner under the Confract, or {ii} timely submission of a Advance Bank
Guarantes as reguired for Performance Security under the Cantract:

Contractor is in breach of any material provision of the Contract other than a
breach constititing 2 Contractor Event of Default under subsection (a)
immediately above, including any violation of any Requirement, if (i} such
breach confinues for_a period of thirty {30} Days after notice of such breach or
(i) if Contractor shall cornmence within such thity (30) Days and shall
thereafter procead with all due diligence to cure such breach, such breach is
not cured within such longer period as shall be necessary for Contractor to
cure the same with afl due diligence, such longer period not to exceed forty
five (45) Days after notice;

Contractor files, or consent to the filing against it cf, a petition for relief or
reorganization or arrangement or any other petition in bankruptey, for
liquidation or to take advantage of any bankrupley or insolvency law of any
jurisdiction; or Contractor makes an assignment for the benefit of its creditors'
or Contractor consents o the appointment of 3 custodian, receiver, trustee, or
other officer with similar powers, for substantially all its property, or be
adjudicated insolvent; or an arder for relief shall be entered against Contractor
in any case or proceeding for liquidation or reorganization or otherwise to take
advantage of any bankruptcy or insclvency law of any jurisdiction, or ordering
the dissclution, winding up or liguidation of all or any part of Contractor's
property; or any petition for any such relief is filed against Contractor, or any
reeraction or amalgamation whare by the resultant entity does not assume the

obligations under the Contract,

A8
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{d) Failure.to achieve the dates for completion of successful Reliabiiity Run Test
ahd Performance Guarantee Tasts and guarantée parameters within 150 days
from respective stipulated completion date;

(g} Confractor abandons the Contract and such abandonment an an aggregate
basis exceeds sixty (803 Days.

26.2 Owner Event of Default

A "Owner Event of Default” under the Contract shall be deemed to exist upan the

occurrence of any one or more of the following events;

{a} Failure by Owner tc (i) make payment of any undisputed amounts due to
Contractor under the Contract, or failure continues for a perfod of thirty (30)
Days aftef written notice of such nonpayment from Cantractar to Owner
provided, any amaunt disputed by Owner must be disputed in good faith;

{} Owner is in breach of any material provision of the Contract, other than &
breach constituting an Qwner Event of Default under subsection {a)
immediately above, (i) if such breach continues for a period of thirty {30)
Days after notice of such breach to Owner and Lender or (i} if Owner, or
Lender shall commence within such thirfy (30) Days and shall thereafter
procaed with all due diligence to cure such breach, such breach is not
cured within such longer perlod as shall be necsssary for such Person to
cure the same with all dué diligence, such longer period not to exceed forty

five (45) Days after notice; or

{c) Qwner files, or consents to the filing against it of, a petition for relief or
reorganization or arrangsment or any othar petition in bankruptey, for
fTquidation or to take advantage of any barkrupicy or insolvency law of any
jurisdiction; or Cwner consents to the appoiniment of a custadian. receiver,
trustee, ar other officer with similar powers, for substantially all its property,
or be adjudicated insoivent; or an order for relief shall be entered against

Owner in any case or proceeding for liquidation or rearganization or-

otherwise to take advantage of any bankruptcy or insolvency law of any
jurisdiction, or ordering the dissolution, winding up of liquidation of all or
any part of Cwner's property; o any petitign for any such relief is filed
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against Owner or any reersction or amalgamation where by the resuitant
entity does not assume the obiigations under the Coniract.

26.3 - Remedies for Breach

{al

&)

)

Subject to Articles 26.1, upon the occurrence and during the continuation
of any Contractor Event of Default, Owner may give written notice fo
Coentractor specifying such Contractor Event of Default; and Owner shall
have the tight, at Owner's election, to terminate the Contrac angior,
subject to Arficie 27, sue Contractor for damages and/or injunctive or ather
equitable relisf artsing in connection with such Contractor Event of Defauit
ar pursue any other remedy to which i is entitled under either faw or equity.

Upon the ocourénce and during the continuation of any Owner Event of
Defzult, Contractor may give written nofice to Owner, specifving such
Cwner Event of Default, and thereafter Contractor shall have the right, at
Contractor's glaction, to tarminate the Contract andfor, subject to Article 27,
sue Owner for damages and/or injunctive or cther equitable relief arising in
connection with such Owner Event of Default or pursue any other remedy
to which it is entitled under either law or eguity. NOtwiihstancling the
foregoing, Contractor shall pursue no remedy against Owner without first (i}
giving Lender a second notice {in addition to that set forth in Articls 26.2}
specifying the nature of the Owner Event of Default, and (i} aliowing
Lender sixty {80) Cays afier the receipt of said second notice in which to
either cure the Owner Event of Default or assume Owner's abligations
under the Cantract. If Lender assumes the Contract, Gontractor shall treat
the assumption as if i were 2 fresh notice to Cwner under Article 26.2,
shall give the assuming party all of Owner's rights te cure under slch
Article 26.2 and shail perform all obligations hetein for the benefit of the
gesuming party as if for Owner.  Without the prejudice to Article 26.4,
despite the existence of a Qwner Event of Default, Contractor shall
expeditiously continug with its performance of the Scoﬁe of Works until
such time as it is allowed to exercise Eis remedies undat this paragraph.

If Owner elects to terminate the Contradt pursuant to a Contragtor Event of
Default, Contractér shall provide Owner and Lender, at Contractor's
expense, with the right to continue to use gny and all patented and/for
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{d)

{e}

proprietary information {subject to reasonable proprietary restrictions,
including, without limitations, confidentiality agreements and agresments
which limit the use of the infarmation to the completion of the Power Plant)
reasonably necessary to complete and/or operate the Power Plant;
provided that such information (i} shall be used only for purposes of
cbmpleting and/or operating the Power Flant and not for any othet
purpose, and (i) shall not be distributed to any Persong other than those
who need to know such information in order to complete anfor operate the
Fower Plant. Owner shall be reguired to mitigate reasonably the cost for
completian of such Waorks but may make such expenditures as in Owners
reasonable judgment will best accompiish the timely completion of the
Power Plant; provided, Owner shall nat be required or expected to mitigate
any such costs by breaching, terminating, repudiating or renegotiating any
agreement entered into between Contractor and any Sub Contractor
fincluding, without limitation, any Sub Contractor that is an Affiliate of
Owner). Contractor shall be entitled to receive any further payments under
the Contract only as brovided in Article 26 3¢}

If Owner elects to terminate the Contract pursuant to a Confractor Event of
Default, the Owner shali, without prejudize to any other right he may have
under the Contract, shall be free to use the eduipment of the Contractor for
the purpose of completion of Work (without being responsible for any wear
and tear to the squipment), which the Contractor shall allow without any
hindrance and (i} if the termination be due to reason(s} mentioned in
Article 26.1(d), be entitied to have the RRT andfor PGT performed by any
relisble third party of its choice, recover the costs thereof from the
Contractor, bind the Contractor by the results achieved thersby and
consider the same for the purpose of levy of Delay Liquidated Damages
and Performance Liguidated Damages, a3 applicable, pursuant to Aricle

23.2.

If Owner slects to terminate the Contract upen a Contractor Event of
Default, Contractor shall, at Cwner's request and at Contractor's expanse,
perform the following services, in addition to those required under Article

28.2(c) and {d). refating to the Works so affected:
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{f)

(i} deliver to Owner all information as may be requested by Owner
that fs reasonably necessary for the completion- of the YWarks
andfor, to the extent such information was to be provided as part
of the Works, reasnnabry' necessary to the operation of the FPower
Plant, and

(fiy supply any proprietary components requested by Owner and
reasonably necessary for the completion and operation of the
Power Piant.

{ii} compensate the Owner for all financial fosses suffered , other than
consequential damages, limited to vatue of the contract, Subject to
Article 26.3(g), if Owner terminates the Contract pursuant to a
Contractor Event of Default, Qwner shall pay to Contractor a§ a
"Termination Payment under Contractor Default™

{iv} final payment of an amount equal to the value of that portion of
the Services rendered at Site prior to termination to the extent not
already paid for by Owner,

The amounts payable to the Contractor on the above Services shall be
upon Contractor providing adequate proof of documentation relating to
delivery of the said items at the Site. In any casé of disagreement on the
specific price and amount of completion / Fithess of use of such defivered
items, the certification by Lenders Enginesr shall be takeh as conclusive
subject to and in accordiance with the contract. Such payment shall be the
sole and exclusive liability of Owner, and Contractor's scle remaining
compengation and reimbursement under the Cantract. The Owner shall be
entitled fo retain payments to the Contractor and apply the balance which
may otherwise be dug to the Gontractér for completion of the Works. The
Owner shall be entitled 16 recover any excess amount expended, over and
above the balance amount, on the execution of Works, Such excess
amount shall be over and above the Liquidated Damages as per terms of
the Contract, The Contractor shall make all the payments dueg to the
Ownar within thirty {30} days after Owner gives Contr_actc-r notice of the

amounts due from the Contractor.
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{gy K Owner terminates the Contract pursuant to a Contractor Event of Gefault,
then as soocn as practicable after Owner has received all substituted
equipment and materials that were intended to be delivered under the
Cantract as part of the YWorks, Owner shall determing the total reasonable
and necessary expense incurrsd and accrued in completing the Warks,
including afll amounts charged by any substitute provider of eguipment
and/far material to finish the Works and additionaf reascnable and necessary
overhead incurred and accrued by Owner to effect such takeover and to
complete the Scope of Works. I the tofal reasonable and necessary
expenses incurred by Owner in complating the Works exceeds the balance
of the Cantract Price unpaid at the tme of the Cortractor Event of Default,
then Contractor shall be liable for and shall pay to Owner the ameount of
such exgess wit1in thirty (30) Days following recaipt of Owrer's demand for
such payment, provided, thal Contractor's liability shall be subject to (and
limited by) Article 18.3,

(hy If Contractor terminates the Cantract pursuarnt t¢ a Owner Event of Default,
Qwner ghall pay fo Contractor as a finél payment an amount equal to the
sum of {i) amount payable for any Work finished with price specified in the
Cantract and (i) expenses incurred in relation to the Services ordered for
the Project, rendered to the Cwrer, (ili) cost for the Contractor to demahilize
from the site the temporary facilities and send them back home; fiv) cost for
demobilization of personnel employed solely for the Project at the date of
termination, provided however, that the title of the Services will be passed
oA to the Owner. The Contractor shall raise a substantiated invaice {subject
to satisfaction of the Qwner, who may chodse to have the same certified by
the Landers Engineer and whose certification subject to and in accordance
with the cantract shall be final of any such Eguipment, as “Termination

Payment under Qwner's Default”.

(i} With respect to any Owner Event of Default or Gaontractor Event of Default
arising out of a late paymert, besidas the dus amount, the remedy for such
Evant of Default shall be the interest on the overdue amount aceruing at the
stipulated Rate from and after the day the paynent became cverdue until

the day it is paid.
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26.4 Termination by Contractor under Special Circumstances

(a)

(b}

Rights. I, and only if,. Owner abandons or suspends the Contract for a
periad more than 20 days as per Article 26.7, Confractor may terminate the
Contract in whole or in part at any time by writter: notice thereof to Owner.
Upon such natice, the Contractor shall, unless the nctice mentions
otherwise: (i} immediately discontinue the Waorks on the date and to the
extent speciied in such notice; (i) place no further orders or subcantracts
for Works, (i) promptly make every reasonable effort to procure
cancellation upon terms reasonably safisfactory to Qwner of all orders,
subcontracts and réntal agreements to the extent they refate to the
performance of the Scope of Warks that is discontinued; and {iv} thereafter
execute only that portion of the Scope of Works as may be necessary to
preserve a@nd protect Scope of Works already in progress and to protect
Equipmert at the Site or in transit therets.

Payments for such termination under this Article 26.5 shall be made to
Contractor within Forty Five {45) Days after Owner's receip of a
substartisted invoice {subject to satisfaction of the Cwner, who may chogse
to have the same certffied by the Leénders Engineer and-whose certification
subject ta and in accordance with the cortract shall be final of any such
Equipment, as "Termination Payment undar Spectal Circumnstances’. The
substantiated nvoice will be for an amount equal to the sum of (i) amount
payable for any Work finished with price specified in the Contract and {ii)
expenses inourred in relation to the Services ordered for the Froject,
rendered to the Owner; (i) cost for the Contractor to demabize from the site
the temporary faciities and send them back home; . (v} cost for
demobilization of personnel employed solely for the Project at the date of
termination, provided however, that the title of the equipment and Services

will be passed on to the Owner.

26.5 Termination for Owner's Convenience

{a)

The Owner may for #s own convenignce terminate the Contract, it full or part
any tie upon S0 days notice 1o the Contractor spegifying the details of such
termination and effective date of terminatian. Upon such notice, Sontractor
ghall, unless the notice mentions otherwise: i) immeHiately discontinue such
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part of Works on the date and ta the extent specified in such notice; (i) place
no further orders or subcentracts for part of Works; (fiii} promptly make every
reasonable effort to procure cancellation upoh terms reasonably satisfactory
to Owner of such ordars, subcontracts and rental agreements o the extsnt
they relate to the performance of such Scope of Works that is terminated;
and (iv) thereafter execute only that pertion of the Scope of Works that is not
terminated. '

(b} Fayments for such termination under this Article 26.4 shall be made i
Contractor within Forty Five {45) Days after Owner's raceipt of 2 substantiated
irvoice {subject to satisfaction of the Owner, who shall choose the Lendars
Engineer for dugz certification) of any such Equipment, as *Termination
Payment upcn Cwner Cohveniencs”. The substantiated inveice will be for an
amount equal to the sum of (i} amount payable for any Wark finished with
price specified in the Contract and (i} expenses inclurred in relation ta the
Services ordered for the Project, renderad to the Owner; (i) cost for the
Contractor to demobifize from the site the temporary faciliies and send them
back hame; (Iv) cost for demobilization of personnel employed salely for the
Project at the date of termination,. provided however, that the fitle of the
Services will be passed on to the Owner,

26.6 Termination upon Prolonged Force Majeure

{a) M, and only if, the Contract is terminated as per provisions of Article 28.5
Contractor shall ke entitted as a final payment {';Termination Fayment under
Force Majeure”) an amount equal to the sum of (i) amount payable for any
Wark finfshed with prics specifisd in the Contract and (i} expenses incurred in
relation {o the Services ordered for the Project, rendered to the Owner; (iiiy cost
for the Contractor 0 demobize from the site the temporary facilities and send
them back home; (i) cost for demabilization of personnel employed solely for
the Project at the date of termination, provided however, that the fitle of the
work will be passed on to the Cwner. The Contractor shall rsise a
substantiated invoice subject to safisfaction of the Owner, who may choose to
have the same cerified by the Lenders Engineer and whose certification
subject to and in accordance with the contract shall be final of any such work,
as "Termination Payment under Force Majeure”.
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{b)  Upon such termination. the Contractor shall cease and carcel all activities
related to the scope,

26.7 Suspension of the Work

{a) General. Own'er tray at any time or from firme to 'ta'me, and for any reason,
suspend the Works or any portion thersof by giving tenr (10) Business Days
prior notice to Cantractor (a "Suspension Motice™. Such suspension shall
cantinue for the period {the "Suspension Period") specified in the Suspension
Netice: provided, however, the aggregate duration of all Suspension Pariods
shall nat exceed 90 Days. At any time after the effective date of the
suspension, Owner may require the Contractor te resume the Works,

(=) Extension of Tima. in the case of any suspension under this Article 267,
Guaranteed Completion Date for performance by Contractor shall be
extended by one Day for each Day of the Suspension Period the Parties
acknowledge that the time required for subsequent completion of the Warks
may excead the number of days of suspension or delay due to Contractor's
scheduling constraints and the time required for demebilization and
remobilization of the Works effart.

{c} Compensation to the Contractor. In the event that suspension is solely
attributable to the Owner, any necessary and demonsirable costs incurred by
the Contractor as a result of such suspension of the Warks shall be paid by
the Owher, provided the costs are sustained to the satiéfaction of the OQwner

Engineer subject to and in accordance with the contract.

fd; Suspension arising out of Contractar / Other Contractor defaults. The Qwner
shall not be liable and responsible for any suspension or delay arising out of
default due to the. Contracter, its Sub Contractors and other Contractors. Na
compensation shall be paid to the Contractor due to Suspension under this

Article,

(&) Suspension arising out of Owner defaults. If the Qwrner fails to pay 1o the
Contractor any undisputed payment and such failure continues for 60 (sixty)

days after written notice thereaf has been given to the Owner by the
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27.

271

27.2

Contractor, then the Contractor may suspend any Works or part thereof, After
the payment is made, the Contractor shall resume the Works,

Special Suspension Provisions. If a suspension ts more than ninety (S0) Days
in duration, Owner will pay Confractor pro rata for the partion of the Wﬁrks
compieted when the susbension was notified. In the avent that produdtion /
fabrication has procesded to the point that Contractor and Owner deems it
cannot reasonzably reschedule completion or the request for duspension is
received less than ninety (80) Days prior to the date by which Sarvices are
renderad, the Worke shall be completed, invoiced and.the equinment, or the
portions thereof completed, placed in storage at Owner's expensg. In the
avent Contractor is otherwise unable o deliver the éguipment when ready due
to the action or inaction of Owner, Cantractar shall so natify Owner and such
inahility to déliver shail also be subject to the above provisions,

Termination. If the suspension continues for an aggrégate period excéeding
120 Days, due o reasons solely attributable to Owner, the Contract shall be
terminated. Any termination under this Agdicle 287 shall be handied in
accordance with the procedures set forth in Article 26.4 for a terminatisn of the
Contradt. -

DISPUTE RESOLUTION

General Provisions

E\.rer;f dispute of any kind or nature between the Farties arising out of or in
cannection with the Contract {sach a "Disputé™) shall be respived in accordance
with this Article, to the extent permiited by the laws governing the interpretation
and enforcement of the Contract. All dispute resolution proceedings provided
hereunder shall be conducted in the English language.

Referral to Senior Management

Upon the occurrence of a Dispute, gither Party may deliver a written notice to the
other Party requesting that the Dispute he referred to the senjor management of
the Parties. Any such notice shall include the names of the senior management
of the Party nominated to attempt to resolve the Dispute, and a schadule of their
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27.3

(@)

(k)

availability during the twenty (20) Day period following ths date of the notice.
Any such notice-shall be delivered within a reasonable fime after the Dispute
arises, but in no event shall it be delivered later than thirty (30) Days. Within
seven {7) Business Days after receipt of a written notice pursuant to this Article
27.2, the other Party shall provide a written notica to the requesting Party
indicating the names of the senior management of the Party nominated to
attempt to resolve the Dispute, and a schedule of their avalability during the
remainder of the twenty (20) Days pericd following the dats of the notice, During
the remainder of the twenty (20) Days period following delivery of the notice, the
rnominated members of the senior management of ths F’arlieéshail meet as
frequently as necessary, and shall atiempt in good faith to resolve the Disputa,

‘Technical Disputes

In the event of a Dispute between the Parties that both Parties mutually agree
in writtng is a dispute of a technical nature (& "Technical Disputa"), then the
Parties shall appoint a technical expert (the "Technical Expert™), 1o resolve the
Technical Dispute. if the Parlies are unable to agree to the appointment of the
Technical Expert, then each Party shall choose an expert and the two {2)
experts shall choose the Technical Expert jointly. Once appeinfed the
Technical Expert shall {i} render his de;isibn in writing with full reasons within
thirty (30) Days after the date of his appeintment, (ii} promptly fix a reasonable
time and place for receiving representations, submissions, or information from
the Parties, and (it} issue directions to the Parties for the proper conduct of his

determination and any hearing.

The Parties shall provide the Technical Expert with all evidence and
information within their respective possession or control (i) that the Technical
Expert may consider necessary for datermining the Technical Dispute or (i)
that is relevant to and bears upen the matter to be determined, regardiess of
whether the Technical Expert or the other Party is aware of such relevant

svidence or information.

Each Party may appoint such lawyers, cofsultants, and advisers as it feels
apptopriate to assist the Technicat Expert in his getermination and to present
their respactive cases, provided that the Parties shall cooperate and seek to
narrow and limit the issuss to he determined. Hiwithin thirty {30) Days of his
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(c)

274

{a)

appointment the Tachnical Expertlshall not have rendered a decision in
actordance with his appointment, a new Technical Expart may (at the request
of githér Paity) e appointed and thé appointment of the existing Technical
Expert shall cease for the purpose of determining the Technical Disputs,
provided, that if the existing Technical Expart renders his decision in writing
with full reasons prior to the appointment of a new Techrical Expert, then the
degision shall have effect and the proposed appointment of the new Technical
Expert shall be without effect. The determination of the Techﬁicai Expert shall,
except in the event of fraud br material mistake or misreading of justice, he
final and hinding upon the Parties. The procedurs for conduct of the
proceedings by the Technical Expert/Panel shail in the same manner as
prescribed in case of Arbitration in Article 27.4 below. Judgment upbn such
determination may be entered on behalf of the prevailing Party in any court
having juriediction thereof, and application may be made by such Party to any
such court for judicial acceptance of such determination and an order of
énforcement.

Each Party shall hear the costs and expenses of all lawyers, consuttants,
advisers, and witnssses retgined by it in any Technical Dispute referred to a
Technical Expert. and the coste and expenses of the Technical Expert shall e

shared equally by the Parties.

Arbltration

Any Dispute that has not been resalvad withir twenty {20) Days of ithe delivery

of a notice in accordance with Article 27,2, or that is not subject 1o resolution
pursuant to Article 27.3 shal be resolved by final @nd binding arbitration in
Singapore in accordance with UNICITRAL (United Nations Commission an
International Trade law} model law on International commercial arbitration in
1985 and the UMICITRAL conciliation rules in 1980, There shall be three
arlitrators, each of whom shall be neutral, independent and impartial. Either
Party may make demand for arbitratton in writing to the other Party, setting
forth the nature of the Dispute, the amount involved, if any. the remedies
sought, and the name of the arbitrator appeinted by the Party demanding
arhitration. The demand for arbitration shall be made within a reasonable time
after the expiration of the twenty (20) Day period set forth in Article 27 2, and in
no event shall it be made after forty five (45) days after the expiration of the

;ﬁ{"g—/ L3
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(b}

e}

{e)

twenty {20} Day period set forth in Article 27.2. Within twenty (20) Days after
any demand for arbitration under this Article 27.4, the other Party shall namea
its arbitrator, or in default ihereof,'such arbitrator shall be named pursuant to
the Arbitration Rules. The two (2) arbitrators s6 selected shall name a third
arbitrator within seven {7} days after selection of the second arbitrator, ar, in
the absence of agresment on a third arbitrator by the two (2} arbitrators so
appointed, a third arbitrator shall be appointed pursuant to the Arbitration
Rules. The arbitration hearing shall commence not later thar saventy five (75)
days after the date of the original demand under this Article 274, The
lariguage of the arbitration shall be English.

The award of the arbitrators shalf be made not later than thirty (30} days after
the date of closing of the hearing, or if oral hearings have been waived, after
the date of transmiting the final statements and proof to the arbitrators:
provided, howaver, that in no event shall any award be made later than one
hundred and twenty (120) Days after the date of the original demand for
arbitration under this Aricle 27 .4, In the event the arbitrators find a breach of
the terms and conditions of the Contract to have occurred and be continuing,
the arbitrators shall have express autherity to order the payment of damages in
atcordante with the provisions of the Contract, ' '

Any payment &f damages ordered by the arbitrators shall bear interest at the
Stipulated Rate, which interest shall accrue daily, from the date as of which
such damages are calculated to the date on which the Party entitled thereto
receives payment thareof in full. The award of the arbitrators shall be final,

except as otherwise provided by Applicable Law.

Judgrment upon such award may be entered on behalf of the prevailing Party in
any cout having jurisdiction thersof, and applicatiocn may be made by such
Party to any such cowt for judicial acceptance of such award and an order of
enforcement. The expenses of the arbitration, including attorney's fees, shall
be borne by the unsuccessful Party unless the arbitrators by their award shail

otherwise provide.

Contractor and Owner aach hereby cansents to the submission of any dispute

for seftlemant by final and binding arbitration in accprdance with this Article.
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27.5

Continuance of Work

Notwithstanding any action, arbitration, Dispute, claim or other controversy (a
"Claim") between Contractor and Owner or between Contractor and any Sub
Contractor, Condractor and Cwner shall each continue to perform their respective
obfigations under the Contract in the manner provided herein and shall have ng
right to suspend or delay performance thereof an account of such Claim.

27.6 Survival of Provisions / Limitation on Actions

28.

28.1

The provisions of this Article shall survive the termination or expiration of the
Contract. Mo Party shall institute any ackion or arbitration under this Article,
unless filed within two (2} years after the event giving rise to the action or
arbitration.

GENERAL PROVISIONS
Waiver

The failure of either Patty to insist in any one or more instances upon sfrict
perfarmance of any provisions of the Contract or the waiver with respect to any
default or any other matter hereunder, shall not be construed as a walver with
respect to any subsequent parformancs, default or matter. No waiver of any of
the terms or conditions hereof shall he valid or binding unless made in wilting
and duly executed by bath the parties.

28.2 Independent Contracior

The Parties are. independent. The Contractor shall perform and execule the
provisions of the Contract as an independent Contractor to Owner and shall not
be an agent, representative or employes of Owner. Subject to the terms of the
Contract, the Contractor shall be solely responsible for all methods, techniques,
sequences, quality procedures, and safety programs applicabte to the

performance of the Scope of Works,

re
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28.3

28.4

Further, the Ceontract shall not be interpreted or construed to creaté an
association, joint véniure, or partnership between the Parties or to impose any
partnarship obligation or liability upon either Party. Neither Party shall have any
right, or autherity {o enter into any agreement or undertaking for, or &¢t on behalf
of, ar to acét as of be an agent o represantative of, or to otherwise bind, the other
Farty, unlass expressly agreed otherwise.

Survival

All provisions of the Contract that are to come into &r continue in force and effect
after the expiration or other termination of the Contract and the consummation of
the transactions contemplated hereby, shall remain in effect and be anforceable
following such expiration, fermination or consummation. Al statemenis as to
factual matters contained in any certification, Exhilit or instrument delivered by
or on bghalf of a Party hereto or in connection with the transactions
contemplated hershy shall be deemed to be a statement of such Party as of the
date of such certificate, Exhibit, or instrument.

Language

All notices, demands, requests, statements, instruments, certificatas, drawings,
documents or other communications given, deliverad or made by, or on behalf
of. eittier Parfy to the other under or in connection with the Contract shall be in
English. The Contractor shall be responsible for the accuracy of the translation
of any document submitted by it to the Owner.

28.5 Severability

28.6

Any provision hereof which is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdicti'on. be ineffective 1o the extant of such prohibition or
urenforceability without invalidating the remaining provisions hereof and without
affecting the validity or enforseability of any provision in afry other jurisdiction.

Entire Contract

Entire Contract shall-mean the Contract, now exist and may be ‘hereafter

modified by mutual written consent of the Parties.

’ﬂfD"' i
(3

finshare Services Contract



28.7

Amendments

No amendments, supplements or modifications of the Contract shall be valid
unless (a} evidenced in writing and signed by duly authorized representatives of
both Parties or (b} when by way of a Variation Order by the Cwner in terms of
Article 13. ' '

288 Third Parties
Except as exprassly provided, the Contract and sach and every provision heregf
is for the exclusive benefit of the Owner, permitted assigns and the Contractor as
applicable. and. not for the benefit of any third party {inchuding any sub-
Contractors)

23.9 Headings
Alf the headings or captions are merely for convenience and are not part of the
Contract and shall not in any way modify or affect the provisions of thé Contract.

28.10 Site

All the ltems of the Scope of Work shall be rendered at;

WPCPL

Nariyara Villags
Janjgir-Champa District
Chhattisgarh State, India

28.11 Governing Law & Jurisdiction

The Contract shall be governed by and construad in accordance with, the Laws
of India. Subject to the provisions of Articles 27, the Owner and the Contractor
each hereby submits to the jurisdiction of the relevant courtsin India as per Law
and for the purposes of all legal procesdings arising out of or relating 10 the
Contract or the transactions contemplated hereby. Pwner and Contractor each

J*’\IL (e
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28.12

28.13

2814

2815

2816

hereby irevocably waives, to the fullest sxtent permitted by the laws governing
the interpretation and enforcement of the Cantract, any objection which it may
now ar hereafter have to the laytng of the venue of any such proceeding brought
in such a court and any claim that such proceeding brought in such a court has
been brought ih an inconvenient forum. The Owner and the Contractor each
hereby irrevocably consents to the service of any and all process in any such
action or proceeding by a mailing of coples of such process to it at its address
specified in the Contract.

Counterparts

The Parties hereto may sign the Contract in any number of counterparts, all of
which taken together shall constitute one and the same instrument.

Attorneys' Fees

If the Parties resort 1o arbitration, or legal action for the enforcement or
interpratation of the Contract or for damages on account of a breach hereof, the
succeeding Party in any such arbitration or action shall be entitled to recover ail
costs and attormneys' fees incurred therein from the losing Party.

Binding Effect

The Contract shail be binding upon and inure to the benefit of the Parties hersto

and their respective permitted successors and permitted assigns.

Specific Performance
Without first hawving to proceed to dispute resalution pursuant to Article 28 each
Farty shall not be entitled to seek a decree competling specific performance with
respect to any actual or threatened breach of any materal covenant or

obligation of the other Party under the Contract.

Notices

{a} Unless explicilly stated to the contrary elsewhere herein, notices, demands,

approvals, disapprovals or requests required or which may be given hereunder

VI 1g
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to the respsctive Parties shall be in wWriting in the Eﬁglish language and either ()
delivered personally, (i) sent by facsimile or telex with confirmed answerback,
{fii} sent by registered or certified mat. return receipt requested, or (iv) sent by
recognized avernight courier; addressed as follows:

Owner Contact Persons:

Company: Wardha Power Company Private Limited
Name: 5. P.Raa

Fosition: Project Head

Fhone: 0031 40 23558922

Fax. 0091 40 23559930

Mobile: 0091 9959911038

- E-mall: gprao@ksk.co.in

Contractor Contaét Person:

Company: SEPCO Electric Powar Construction Corporation
MName: Mr. Peng Lianyong

Pasiticn: Project Manager

Fhong: 086 531 886823175

Fax: 0056 531 88609677

Mobile: 0036 13964146717

E-mail: wpeple-doc@sapco . net

(b} Motices shall be deemed delivered when actually received by the Party to whom

2817

they are addressed. Each Party shail have the right to change the place to
which notice shall be sent or delivered by notice to the other party in campliance
with this Article. :

Rights f Ownership on the accruing Intellectual Property Right

The whole right titte and interest in and to any designs, copyrights, patents,
trademaiks, technology, khow-how and ather intellectual property developed by
the Owner post receipt of the Services from the Contractor shall remain with the
Cwner only and the Contractor has ne right to claim any interest/share therein,

A .
19

Onshore Services Contract




28.18 Convenience of Public

All operations necessary for the exécution of the Works and for the construction
of any temporary Works shall so far as compliance with the reguirements ¢f the
Contract permits be carried on so as not 1o interfere unnecessarily ar improperly
with the public tonvenience or the access to use and accupation of public or
private roads and foot paths or to properties whether in the possession of the
Owner or of any other person and the Cortractor shali save harmless and
indemnify the Qwner in respect of all claims, demands, proceedings, Damages,
costs, charges and expenses whatsoever grising out of or in relation to any such
matter.

28.19 The Contractor shall provide all necessary fencing and fighis required to  protect

28.20

the public from accident and shall also be bound to bear the expenses of defence
of every suit, aclion or other [egal proceedings at law that ray be brought by any
persen for injury sustained owing to neglect of the above precautions and to pay
Damages and costs which may be awarded in any such suit. action ar

' proceedings to any such persons or which may with the consent of the contract

be paid in compromising any claim by any such person,

The Contractor shall hear the axpenses of defending any action or other legal
proceedings that may be brought by any persen for injury sustained by lm owing
to negled of precautions {o prevent the spread of fire and it shall also pay any
Damages and ¢ost that may be awarded by the court in CONSequences.

28.21 Right to Delete and/or Relax Specification Articles

The Owner's Engineer can délete andfor relax any of the Aricles of the
Technical Specifications andfor gther contract document and the cost tendered
shall be sutably reduced by the Engineer with the mutual discussion and
agreement based on the actual financial implications due to such deletions
andior relaxations. Such deletion / relaxation shall be finalised before the

commencemant of the activity,

28.22 Temporary Works
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The Contractor at its own cost and inclusive of ail matarials, labour, supervisicn.
and other facilties, shall provide ail necessary temporary works requirsd for
proper execution of the Works, The layout and detail of such temporary works
shall have the prior approval of the Engineer, but the Comtractor shall be
responsitle for proper sirength and safety of the same. All temporary works shail

be so construcied as nal to interfere with any permanent wark of other agencies,

N re
{L

121

Onshore Sarnvices Cantract

_———— i ——————



IN WITNESS WHEREOF, the undersigned have each caused the Gontract to be duly
executed and delivered as of the date signed beiow;

WARDMA POWER COMPANY PRIVATE

SEPCO ELECTRIC POWER CONSTRUGCT

LIMITED CORPORATION
g} . r *._ .--l'f- !
}/). ;o ﬂ 2
4 ] | o i
'\_} - B ."’r “L LJZ{;’ ., i
5. Kishore | AWang 1’| T — o
v President

Directar

duly authorised representative for and
on behalf of WARDHA POWER
COMPANY PRIVATE LIMITED

duly authorised representative for and
on behalf of SEPCO ELECTRIC POWER
COMNSTRUCTION CORPORATION

Withess: Witness: ;
1} . i}

._‘:/ N-“m—a e
G.P Rao Hou Zuaxin

Project Head

]

Chairman (SEPCO I}

%’{’H

Ani KuW/Kutt%
Director

P
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¥in Shu

Dvy. Ge ral Manager
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SGHEDULE 1
Cash Flow
(Total 2 pages)

MONTH  Cumulative Percentages of the Contract Price

0 0.00%
1 0.00%
2 0.00%
3 0.00%
4 0.00%
5 0.00%
8 0.00%
7 0.00%
8 0.00%
g 10.00%
10 10.00%
11 10.00%
12 10.00%
13 10.00%
14 10.00%
14 10.00%
18 11.67%
17 11.67%
18 11.67%
19 11.67%
20 13.323%
21 13.33%
22 13.33%
23 15.00%
24 16.67%
25 16.87%
26 16.67%
27 20.00%
28 21.687%
29 21.87%
30 . 21.687%

S
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MONTH  Cumulative Percentages of the Contract Price

31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59

Oinshare Sarvices Contract

28.23%
31.67%
31.67%
31.67%
40.83%
45.00%
45.00%
45.83%
556.83%
58.33%
58.33%
59.17%
69.17%
71.67%
71.67%
72.50%
80.83%
83.33%
83.33%
84.17%
90.83%
93.33%
93.33%
94.17%
97.50%
98.33%
98.33%
99.17%
100.00%
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Technical Specification
{Total .......Pages)
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Letter of Award
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Powerifram

A,

Rel. No. : SEPCO,CHINAIGPRAOM160201/159

Wardha Power Company Private Limited

" VWorks Ragistered Dffice
4 Mear tariyara Villkaga B-a-2r.
: ! . -2-PYLMAZAA BTN,
S K . Akall'téra Tehsi. Rogd No. 22, fubiles Hils,
knowiodge ) Janjgir - Champa tigiric, Hyderabad - 500033
Chhatbsgarh Tz +84-40-2355002 205

Far: +U1-40-23550930

{ etter of Award for Onshore Services

THIS Letter of Award (the "LOA") is made and entered into on the 26™ February 2009
by and between -

WARDHA FOWER COMPANY PRIVATE LIMITED, =3 company
incorporated amd existing under the laws of India with its business
address at 8-2-253/82/4/431/A, Road No.27, Jubilee Hills, Hyderabad-
500033 India (hereinafter known as "WPCPL"} on one par;

and

SERPCO ELECTRIC POWER CONSTRUCTION CORPORATICN a
company incorporated and existing under the laws of China with its
business address at No.150, Jinger Road, Jinan, Shandong 250001,
China (hereinafter known as “SEPCO"} on the other part.

RECITALS

WHEREAS WPCPL is setting up a 3600 MW Coal based Power Plant (“Power
Flant™) on build, own and operate basis at Naryara, Janjgir ~ Champa Dist,
Chattizgarh State, India { “Site”) for the purpose of generating electrical enargy.

AND WHEREAS SEPCO is a reputed business house engaged in, erection and
commissioning of various kinds of plant and equipments for large power plants.

AND WHEREAS WPCPL has proppsed to and SEPCO has agreed to render
onshore services such as customs clearance, inland transportation unloading,
unpacking, erection, commissioning, trial ron, reliability run test, performance
guarantee test and complete insurance till plant handover {*On-shore Services™}
for and in relation to the setting up of the complete Power Plant in accardance

with agreed Technical Specificationg;

AND WHEREAS, pending finalisation and execulion of a detailed Contract tor the
aforesaid services, Parties desire to enter into this Letter of Award to confirm the

said agreement for On-shore Services;

NOW THE PARTIES HEREBY AGREE AS FOLLOWS:

1. SCOPE OF THIS AWARD :

This award covers the On-shore Services, based on and read with the te_nder )
specitications, mails exchanged and the resolutions reached through various meetings
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hel;l il date ending with the meeting hald upto and including 26.02.2009 in China and in
India as cited in the references enclosad herewith.

2, CONTRACT PRICE

The Price of On-shore Services (“Contract Price”) shall be INR 11,389,000,000 inclusive
of all taxes, cesses, duties as applicable in India excepl entry tax/Octroi outies and
custom duty,

\ d TER

Subject to any deductions/adjustment from the Contract Consideration as per the
Contljact proposed to be executed, SEPCO shal be entited to receive the Contract
Consideration, progressively, in the following mannear:

3.1 10% Advance at site against submission of Advance Bank  Guaranice
(ABG) of equal amount at the end of ninth month from the Zero Date.

3.2 10% on campletion of the first tayer of boiler structure lifting (prorated for
cach Unit)

33 10% on boiler drum lifting (prorated for each Unit)

3.4 10% on placement of generator stator (prorated for each Unit)

3.5 10% on turhine box up (prorated for each Unit)

3.6 10% on boiler hydro test (prorated for each Unit)

7 15% on Boiler light up (prerated for each Unit)

3.8 10% on back charging of Station Transformer and & 6KV switchyard

3.9 5% against first synehronization (prorated far each Unit)

3.10 5% against successful completion of Reliability Run Test {prorated for sach
Unit)
311 5% against successful completion of PG test (prorated for each Unit)

WPCPL shall release any advance payment against ABGs within 7 working days from
receipt of ABGs by WRPCPL. All the other payment under the Coniract will be released on
milestone basts against submission of invoices and certification of progress with protocols
duly certified by WPCPL or its representative by telegraphic transfer fany other electronic
mode within 21 (tweanty-one) days of the payment bacoming due, the charges for such
reémittances shall be borne by WRCPL in India.

'SEPCO shall fumish first PBG equivalent to 6% of contract value 30 days before
compiation of Reliability Run Test of first unit, valid upto Warranty period completion of the
third unit, The amount of this performance guarantse shall be reduced prorata unit wise on
completion of the respeciive warranty period. No further payments under this contract shall
be released to SEPCO if the Performancs Bank Guaraniee is not submitted 30 days
before the scheduled date of complefion of Reliability Run Test of first unit

SEPCO shall furnish second PBG equivale'nt to 4% of confract value 30 days before
complation of Reliabifity Run Test of fourth unit, valid upto Warranty pympleﬁon of

Page 2 of 10
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the: sixth unit. The amount of this performance guarantee shall be reduced prorata unit

wise on

completian of the respective warranty period.  No further payments under this

contract shall be released to SEPCO if the Performance Bank Guarantee is not submitted
30 days before the scheduled date of completion of Retiability Run Test of fourth unil

The ABGs & PBG shall be submitted from any of the following banks.

1. Industrial & Commercial Bank of China
2. Bank of China

3. Agricuitural Bank of China

4. Construction Bank of China

Tha payments for anshore senvices shall be made in INR

SEPCO

shall provide complete support on documentation with respect to WPCPL

Usanace / Buyers Credit facility with its bankers

4, SCHEDULE OF ON-SHORE SERVICES

The On-shore Services shall be scheduled in such 8 manner as to ensure that the
Powsar Plant shall be completed within the time schedule (“Project Schedule™ as
mentioned below,

Wnn No, Reliability Run ~ Test | Reliability Run Test ]
cempletion  {months) | completion  (manths)
from NTP/Zero date fram NTP/Zerd dats
{best effort basis) {Guaranteed)
|1 X600 MW 36 38
2 X 600 MW 40 . 42 N
3 X 600 MW 44 45

4 X 600 MW 48 50
5 X 500 MW 82 b4

6 X 600 MW 56 58

Motice To Proceed (NTP) or Zere Date or Effeciive date shall mean the date of this LoA,

{)v’lq _

T ——— e

subject to foliowing:

SEPCQ shall submit ABG at the end of the ninth month from the date of LoA.

WPCPL shall pay the advance within 7 working days from receipt of swift
message and a scanned image of the ABG to the bankers of WPCPL to be

notifisd by WPCPL, corfirming that the ABG has been issued on bahalf of
SEPCO. WPCPL sha!l arrange for the confirmafion of the ABG, if required,
for which the necessary charges shall be fo the account of WPCFL. In case,
of delay of payment of advance beyond 7 working days from receipt of swift
message and a scannad image of the ABG, project schedule will be extendad
by carresponding pericd of such delay. _

For Isl advance payment i such defay continued for 30 days, then the
Contract Price and Complefion Schedule shall be renegotiated.

For afl other payments if such delay continued for 80 days, then the Confract
Price and Completion Schedule shall be renegotiated

All the area within the boundary wall shall be handed over to SERCO within £

Page 30f 10
N
% 3



mths from Zero Date with the formal confirmation lstter from WPCPL.
Failing to do so by WPCPL, the Completion Schedule for the project shall be
extended by the sorrespoending perfod of such delay.

» WPCPL wilt furnish the letter signed by their banker within 5 menths from

'Effective date’ that debt finance has been tied up. The completion schedule
shall be extended by the same period of the delay of such furnishing.

5. POWER PLANT PERFORMANCE GUARANTEES

SEPCO shall ensure that the On-shore Services under this LOA and or the Contract
shall he capable of the delivering the following performance guaranteas for the Power
Flant: :

Sr. | Paramster description = Performance guarantee
No. '
1 | Unit GROSS HEAT RATE- T

Unit gross heat rate in keal / 2239.77

kwwh at rated sleam
parameters & 0.1 ata as
exhaust pressure, with zerq
percent maks up, at TMCR
condition and at reference
amblent parameters as per
tender specifications

2. | Total atxiliary power 7.017
consumption of ail auxiliariss
at TMCR condition {%) |

3. | SPM — mg/Nm” {with one field 50
in each gas path out of
service)

4. | Gross electrical power output (14]¢]
at Generator terminals {MW)

5. Boiter steaming capacity at 20868
BMCR condition {iph}

8. | Unburnt Carbon in fly ash by 1

weight (%) (Max)

SEPCO guaranteed Turbine cycle Heat Rate as 1950 keallkvwh. SEPCO agreed to
guarantee Unit Gross Heat Rate as 2239.77 kealkWh, considering {mindmumn} 98.5%
piping efficiency. However improved piping efficiercy shall be cansldered later based on
the actual Main steam parameters measured during PG Test. Formula to be used for
calculating piping efficiency shall be { (1 = (ig-fr¥is Jx 100 }, where 5, ir are values of
enthalpy of main steam at Boiler outlet & Turbing inlet respectively. SEPCO indicated
that piping loss is not considered on BE calculation. The unit gross heat rate shall be

palcuiated by the formuwla, UHR=THR/BE/FE.

Vi - R
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6, LIQUIDATED DAMAGES

Liquiﬁiated Damages shall be applicable as under:

Delay in successful completion of Reliability Run Test

_Inthe event of a delay in successful completion of Religbility Run Test ("RRT") bevond
the Guarantesd completion Dates of such test, as per Schedule mentioned in clause 4,
SEPCO shall pay as liquidated damages ("Liguidated Damages™ and nol as a penal’ry,'
a sum equal to 0.5 % (Zeroe point five percent) of the Unit Contract Price, for each week
[7 days| of delay in completion of Relfability Run Test or part thereof of sach unit, subject
o an aggregate of ten percent {10%) of the Contract value.

Performance Liquidated Damages

The Liguidated Damages payable in relation t& the parfermance of the Powsr Plant shall
he réckonsd as follows:

£ ‘, =D
' No.

| Variation Factor

TLiquidated Damages for shortfall in
- performance

1.

Unit GROSS HEAT RATE-
Unit gross heat rate in keal /

kit at rated steam
parameters & 0.1 ata as
exhaust pressure, with zero

percent make up, at TMCR
condition and at reference

Unit Gross Heat rate - INR
1683386.74 per keal / kWh or part
thereaf of increase in hest rate from
guaranteed value.

INR 8767 64 per KW [of part thereof)
of increase in guaranteed value.

ambient paramsters as per
tender specs,

Total auxiliary power
consumption of afl auxiliaries
at TMCR conditinn (%)

Unit Gross elactrical powsr

output at Generator terminals
(MW}

INR 8767.64 for every kW or part
thereof by which output determined |
during the tests falls shorf of
guarantesd rated output

Each Boiler stéaming capacity
at BMCR condifion {tph)

INR 262508.01 for each one tonnefr.
or part thersof decrease in steam
generating capacity.

Unburnt Carbon in fly ash by
welght (%6}

INR1753527.8% for avery 1% ( or part
thereof) increase of unbumt Carbon in
fly ash beyond the guaranteed value.

For Ex. Guaranteed value is 1.5%.
Actual value s 1.9%.

LD value shall ke = {1.9-1.5) X INR
1763527.89 = INR 701411 16
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The Performance Guarantee fest shall be conducted separalely for sach unit and also
for the first three units together and the subsequent threa units together for measuring
the: Gross Guaranteed electtical power output at Gensrator terminals for the respective
three units {MW) and corresponding guaranteed auxiliary power consurmption.

The aggregate liability under performance liquidated damages shall not exceed 10% of
the Contract vafua .

The PG tests shall be witnessed & the results shall be approved by WPCPL's Engineers.
All On-shore Services shall carry a warranty period of 12 months from successful RRT

for defects and deficiency, during which period SEPCO shall redo or rewark afresh the
defectiveldeficient On-shore Services, as may be desired by WPCPL, free of all costs,

Qverall Aggregate liability

The overall aggregate liability under contract for delay in guaranteed schedule and
shortfall in guaranteed performance shall nat excesd 17.5% of the Contract value.

7. NOISE LEVEL GUARANTEES:

SERCQO shall guarantes lhe noise level of any equipment in the Power Plant not lo
excesd the imits specified baelovw, unless othenwisa indicated elsewhers in the tender

specificalions.

Criterion Guaranteed Value
MNoise Pressura | Average 85 dB(A) af 1m distance measured at 1.5m above ground
Level in a free field condition :

No Liguidatad damages/Rejection shall be applied on the increase in the Noise level
beyend guaranteed values. SEPCQ to take necessary measures and to attenuate the
nolss lavels within the limits specified.

8. REJECTION OF ON-SHORE SERVICES

in the svant of SEPCO fails to demonstrate to the satisfaction of WPCPL, the performance
guarantess, subject to the tolerance(s} agreed harein helow and as is recorded during the
first PG test, then, SEPCQ shall be given a furthar period of 30 days to make necessary
corrections and conduct any retast. In the event of failure to demonstrate the performance
parameters aven during such re-test, the On-shore Services will stand rejected and
SEPCO shall render the requisite Onshore Services for enabling replacement of the
squipment within reasonable time at no extra cost basis to WPCPL.

Rejection Criteria of On-shore Services of the Power Plant :

WPCPL may rgject the any part of the On-shore Services under the following
circumstances:

f‘)(k\ g;‘" g /;—?)/ 'age 6 of 10
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1) _Output: Shertfall in excess of 5% in guarantesd output (of al major
equipments and complete Power Plant)

2.} Auxiliary power Consumption; in excess of 5% ovar the guaranteed auxiliary
power cansumption value.

3.) Unit Gross Heat Rate : In excess of 5% over the guaranteed value,
4} Emission Level : |n excess of guarantesed Emission level value.

3) Unburnt Carbon in {ly ash % by weight : in excess of 2%

9, NON-ASSIGNMENT

No Party shall assign the benefits of this LoA without the first party intending to assign,
obtaining a written consent of the other Party except thal WPCPL is permitted to assign
the LoA to its Lender{s}

10. IME

Time is the essence of this LoA

11. LEGAL COMPLIANCES

SEPCO shall be fully and absoiutely respensible for complying with all applicable laws,
ruies, regutations and guidelines and obtaining all permits and clearances in relation to
the On-shore Services and their performance upte and including the Performance
Guarantee Test of Power Plant except for those deviations already agreed

12. GOVERNING LAW, JURISDICTION & DISPUTES:

The Contract will be gevemed by relevant and applicable laws of India and subject fo the
exclusive jurisdiction of Courts in India,

All disputes whatsoever in relation to the Contract will be settled by arbitration under
UNICITRAL (United Nations Commission on International Trade Law) Rules of
Arbitration, through & arbitral parel of two arbifrators {cne to be appointed by either
Party} and an umpire to be nominated by the two arbitrators. The venue of arbitration

shall be Singapoore.

13. CONFIDENTIALITY

No party shall disclose this LoA/Contract or any part thereof, without the written consent
of the other party, except that such consent is not required whan such disclosure have to
be made io a lender, Statutory Authority or in pursuance of any directive from a

Ragulatory Authority.

-,
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14. NON-DISCLOSURE

SEPCO shall not disclose the existence or the contents of this LoA/Contract or any part
thereof, for 8 months from Zero date, withou! the written consent of WPCPL

15 EXECUTION OF CONTRACT:

Parties agree and understand that this I.oA is only a broad statement of intent of Parties
on matters covered harein and that the Parties shall finalise and execute the Cantract an
or befare 20.3.2009, capturing all the relevant terms and condilions agreed to between
the Parties, based on the Bid Documents, Offer submitted by SEPCO, Minutes of the
Meetings held on various dates betwsen the Parties and the decisions agreed to
thereunder as per enciosed references (copies of these are available with both parties).
The Contract on execution, shall be read with the documents referred 1o in the
Feference List

IN WITNESS WHEREQF, the Parties heraby have caused this LoA to be executed by
their duly auvthorized signatories on the date set forth above.

WARDHA POWER COMPANY PRIVATE LIMITED

J-_Ij Ll-]",/’" I
Aulhorfs':ed Signatory in the presence of
Name: S. Kishore Name:G.P.Rao
Cesignation: Director Designation: Project Head
Date: 26.02.200% Date: 26.02.2009

.........................................................

Authorised Signatory

Name: Yin Shiji Name: Sun Lianming
Designation: DGM - SEPCO Designation: CEQ - SEPCG |
Date: 26.02.2008 Date:26.02.2009

Enclosed - Reference |list

L

-__‘,..—-—-"'"
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¥WARDHA POWER COMPANY PRIVATE LIMITED

6 x 600 MW THERMAL POWER PROJECT AT NARIYARA, CHHATTISGARH

th

2)
3

8
5)
6}
7)
8)
5)
10)
11)
12}
£3)
14)
15)

18)

LIST OF BOCUMENTS AND COMMUNICATIONS TO FORM PART OF
LOA / CONTRACT DOCUMENT WITH SEPCC

. Bid Specification for 3600 M Coal based power project dated 27" March 2008

released via NIT in all major newspapers.
Bid specification sent on 28" March 2008 to SEPCO
Minutes of pre bid meeting dated 15.05.08 held at Novatel Hotel, Hyderabad.

DCPL E-mail No. K712INRM-1/VT7I7Z2 dated 18.06.08 on Amendment-1 to
Techrical specification,

DCPL E-mail No. K712MINRM-1AT/101 dated 27.06.08 on extension of Bid
submission date to 30" July 2008

DCPL E-mail No. K712/NRM-1/V7/128 dated 03.07.08 on Amendment-2 to
Technicai specification to the offer.

DCPL E-mail! No. K712/NRM-1/V7/152 dated 17.07.08 regarding Change in
design water analysis,

SEPCQ offer for 6 x 600 MW Sub-critical coal based power praject submitted
on dated 21.67.08.

DOPL E-mail dated 28.07.08 on extension of Bid submission date to 30" August

2008,

DCPL E-rail No. K712/NRM-1/A/7/192 dated 28.08.08 on extension of Bid
submission date to 08" Sept 2008.

DCPL E-mail Na. K712/WNRM-1//7/192 dated 30.08.08 on contract documents and
Notes on iaxes.

Cammenticlarification issued vide DCPL-K7V1ZINRM-1/v7/187 dated 09.09.08
Tachrnical offer.

WPCPL E-mail Mo, SEPCO,CHINA/GPRAM160201/358 dated 10.08.08 on
Tendering process. ’

Minutes of meeting held between SEPCO, WPCPL and DCPL between
25 09.08 to 28.09.08 at DCPL, Vashi

DCPL E-mail No. K712/NRM-1A/7/211 dated 29.08.08 on amendment in contract
documents.

DCPL E-mail No. K712/NRM-1A/7/216 dated 08.10.08 on degassed cation
conductivity analyser,
™ Page 9of 10
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18)

18}

20)

21)

22)

23)

24)

25}
26}

27}

28)
29)
30}
31)

3z}

33)

34)

OCPL E-mail No. K712INRM-1A/7/223 dated 11.10.08 cn Specification for CNG
Lathe and Euteclic Metal Spray,

SEPCQO E-mail dated 10.10.08 and 15.10.08 on clarificationfreply to pending
points of MOM dated 25-09-08 to 28-09-08.

SEPCO reply dated 17.70.08 to DCPL E-mail dated 16.10.08 on pending
points of MOM dated 25-0%-08 to 28-09-08.

WPCPL mai' dated 28" December 2008 on Pending Points and an compliance
with CEA guidelines "Standard Technical Specification for Main Plant Package of
Sub-Critical Thermal Power Project, 2 x {500 MWW and above)"

SEPCO Clarification on Pending Points vide e-mail dated 31%' Decernber 2008 °

WPCPL mall en 3™ January 2009 to SEPCO including comments o 31% December
2008 SEPCO clarification.

WPCPL mail on 5™ January 2009 to SEPCO containing WPCPL standard Quality
plan for Turbine, Generator, Boiter, Electrical and auxifiaries,

MOM of meeting at SEPCO, Jinan office on 08™ January 2008, complied
documents sent on 10™ January 2009 by WPCPL.

Twe mails sent on 13" January 2008 by SEPCO on commercial clarification.

SEPCO sent a mail having a clarification an their experience on 13" January 2009

Minutes of Meeting hald at SEPCEQ, Jinan office on 21 and 22™ January
2009.

SEPCO clarifications vide e-mail dated 4" February 2009,

Minutes of Meeting held at WPGPL, Hyderabad on 4™ to 8™ February 2009,
GQuality Control Plans on BOPs forwarded to SEPCO by WPCPL

SEPCO reply to pending points of 6 February 2008 MOM on 11" February 2008

Comments on HMBDs forwarded to SEPCO vide WPCPL mail dated 12" February
2009 and clarficatinns furnished by SEPCO vide e-mail dated 14" February 2009

Minutes of Meeting held at SEPCO, Jinan office on 16™ to 21* February 2009.

Minutes of Meeting held at WPCPL, Hyderabad on 28" February 2009.

ﬂ/
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Annexure 2
Format of Advance Payment Bank Guarantee
{Total 3 Pages)

Date:
Guarantae No..;

Dear Sir,

To:

Wardha Power Company Private Limited
8-2-293/82/AMA31A,

Road Mo .22, Jubilee Hills,

Hyderabad — 500 033, India

WHEREAS, in consideration of wyour agreeing to pay to M/s. SEPCC Electiic Power
Construction Cerporation(SEPCQ), a company ingorporated under the iaws of People's
Republic of China and having its registered / principal office at No.150,Jinger Road, .finan,
Shandong, P. R. China, {hereinafter referred to as “Party” (which expressions shall include its |
successors and assigns permitted by us} a sum of US Dollar Asay US Dollars
only) as and by way of Advance Payment in terms of your LOA reference No.
dated_ and the Contract Agreemant NO. with the Party (SEPCO)
dated {herginafter referred as the "Contract”) for the fulfillment of

obligations such as supply to be carried out by the Party under the said Contract on fumishing &
Bank Guarantee of equivalent value in the manner hereinafler contained, we, ,

oo hereby covenant and agree with you as follows:;

1. We hereby undertake and bind ourselves irrevocably and unconditionally to pay to you the
sum in aggregate not exceeding US Dollar (Say US Dollars) .
representing the Advance Payment made by you to the "Party” as aforesaid, without delay
or demur, merely on the first written demand signed by your duly Autherised Signatory
stating that the amount claimed is due by way of loss or damage Caused to or would be
caused to vou by reason of default or defaults ‘on tha part of the “Party” in discharging any
of its obligation under the said “Contract”. Your written demand shall be accompanied by a
certificate issued by the project consultant as appointed by vou {Beneficiary, i.e. Wardha
Power Company Private Limited) to prove that the Parly is in breach of his obligatian(s)
under the contract and stating the respect in which the Party is in breach. Any such dgmand

v
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made on Us shall be conclusive as regards the amount due and payabie to you by us under
this guarantee.

2. Notwithstanding anything to the contrary, your decision as to whether the ‘Party" has made
any such default or defaults u?der the aforesaid Contract and the amount or amounts o
which you are entitled by reason thereof, will be binding on us and we shalt not be entitled to
ask you ta establish your claim or claims under this guarantee but will pay you the sum

brompﬂy on first written demand mads by you without any protest or demur forthwith.

3. This guaraniee shall come into force simultaneously with receipt of the comresponding
advance payment by “Party” and shall remain in full force and effect up to and including
(herein called the expiry Date) at the counters of , - Should it be

necessary to extend the validity of this guarantee beyond the said date, we undertake to
extend the period of the guarantee on your request till such time as may be mutually agreed
between you and the “Party”. '

4, The amount of this guarantee shall be upon the receipt of your approval on the Party's
application, progressivaly reduced on quarterly basis in proportion to the value of progress
payment received by the Party.

5. All Banking Charges occurred in India are to the account of Wardha Power Company

Private Limited.

8. We further agree that you shall have the fullest liberty without our consent and without
affacting in any manner our obligations hereunder to vary any of the terms and conditions of
the said "Contract” andfor 1o extend the time for performance by the “Party” from time to

fime,

7. We, . . also undertake not to revoke this guarantee during its currency

and untif the discharge Certificats is issued by you in writing threugh your Bark.

8. Notwithstanding anything  contained hereinabove, our liability under this guarantee is
restricted to US Dollar {say U3 Dollar only} This guarantee shall remain
valid up to at the counters of , . Unless a claim in writing s
lodged with us within a period of 50 days (sixty days) from the date of expiry of the
guarantee i.e. up to dnd including {Date) at the counters of _
all your rights under this guarantee shall stand fodeited and we shall be releaseg and

A

Onshore Services Contract




discharged from all liabilities under this guarantee whether or not this document shall have

been returned o us.

THIS GURANTEE SHALL BE SUBJECT TO THE UNIFORM RULES FOR DEMAND
GURANTEES, ICC PUBLICATIONS NO.458,

SIGNED AND DELIVERED this - -~ -----

For and on behalf of

Bank:

Address;: . No.

{(AUTHORISED SIGNATORY GF BANK)

fuk
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Annexure 3

Format of Performance Bank Guarantee
(Total 3 Pages)

Date:
Guarantes No.;

Te: Wardha Power Company Private Limited
8-2-203182AM431/A

iRoad No. 22, Jubilee Hills

HYDERABAD - 600 033, India

Déar Sirs,

WHEREAS, M/, SEPCO Elsctric Power Construstion Corporation a company incorporatad
under the laws of People's Republic of China, having its registered office at No. 150, Jinger
Road, Jinan, Shandong, China (hersinafter referred to as the "Party” which expressions shall
include its successors and psrmitted assigns) has in terms of Contract No.. ...
entered between you and the said Party, confracted to perform the Works and services as
stated in the Contract,

AND WHEREAS, as per provision of the said Contract, the Party is required to furnish to you a
Bank Guaramtee for USD.................... (Say US Dollar ... ... ..., only) towards due
and faithful performance of the Party's obligations under the Contract.

Now, we ... e (ame of the bank) hereby irrevocably agree

and undertake as follows:

1. We hereby irrevocably guarantee to pay to you the sum in aggregate not exceeding USD
e ABay US Dollar L only), merely on the first

written demand signed by vour duly authorised representative stating that the amount
claimed is due by reasons of breach by the said Party of any of the terms or conditions
contained in the said Contract or by regsons of the Party's failure in performance of the
Contract. Your written demand shall be accompanied by a certificate issued by the project
consultant as appointed by you (Beneficiary, i.e. Wardha Fower Company Private Limited)

to prove that the Party is in breach of his obligation(s) under the contract and stating the
regpect in which the Farty is in breach. Any such demand made on us shall conclusive

as regards the amount due and payable to you by us under this guarantee.

Vi
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This guarantee shall come into force from date on the successful completion of Reliability
Run Test of the Unit and shall remain in full force and effect up to and
including {Date) at the counters of , Branch or the earlier date

upan which we have received a written natice from you and the Party jointly stating that the
Contract has been terminated and no claim against the Party is outstanding. Shouid it be
necessary to extend the validity of this guaranige beyond the said date, we undertake to
extend the period of the guarantee till such time as may be mutually agreed between you
and the Party.

All banking charges occurred in India are to the account of Wardha Power Company

FPrivate Limited.

Notwithstanding anything contained hereinabove our Hability under this guarantee is
restricted to USD................. (Say US Dollar ......................___onhly). This
guarantee shall remain valid up to......_._........, (Date) at the counters of | Branch..
Unless a claim in writing is lodged with us within a pericd of 80(sixty} days from the date of
expiry of the guarantee i.e up to and including................. . (Date} at the counters of

Branch, all your rights under this guarantee shall stand forfeited and we shall be
released and discharged from all liahilities under this guarantee whether or not this

“document shall have been returned to us.

The amount of Performance Bank Guarantee shall be redused prorated Unk wise on
completion of the Wamanty Period of the respective Lnit, upon receipt of the certificate to

that extent fram you.

We further agree that you shall have the fullest liberty without our consent and without

affecting in any manner our oblinations hersunder to vary any of the terms and conditians of

the said contract with the Party.

This Guarantee shall not be affected by any change in your constitution / management [ or
of Party / or the Bank by absorption with any other body, corporation or otherwise and this
Guaraniee will be available far enforcement by such body or carporation.

We, ] Branch, also undertake not to revoke this guarantee during its currency and

until the discharge Certificate is issued by yau in writing through your Bank.

ViC
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THIS GURANTEE SHALL BE SUBJECT TG THE UNIFCRM RULES FOR DEMAND
GURANTEES.ICC PUBLICATIONS NQ.458.

(AUTHORISED BIGNATORY OF BANK)

ﬁ ¢
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Unique Doc. Reference
Purchased by
Description of Document
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INDIA NON JUDICIAL
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available on the website renders it invalid,

2. The onus of checking the legitimacy is on the users of the certificate.
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DATED THE 30"™ DAY OF MARCH 2016

FIRST AMENDMENT TO THE
ON SHORE SERVICES CONTRACT

Between
KSK MAHANADI POWER COMPANY LIMITED

And

SEPCO ELECTRIC POWER CONSTRUCTION
CORPORATION




This  FIRST AMENDMENT TO THE ONSHORE SERVICE
CONTRACT (“Amendment Agreement”) is made as of this 30" day of
March, 2016 by and between:

l. KSK MAHANADI POWER COMPANY LIMITED, a company
incorporated under the Indian Companies Act, 1956 having its
registered office at 8-2-293/82/A/431/A, Road No. 22, Jubilee Hills,
Hyderabad - 500 033 (hereinafter referred to as “KMPCL?” or “Owner”,
which expression shall, unless repugnant to the context or meaning
thereof, be deemed to include its successors-in-business and permitted
assigns);

And

2. SEPCO ELECTRIC POWER CONSTRUCTION CORPORATION,
a company duly incorporated and existing under and by virtue of the
laws of China and having its registered office at No.10567, Jingshi
Road, Jinan, Shandong, China (hereinafter referred to as “SEPCO” or
“Contractor”, which expression shall unless repugnant to the context
otherwise, include its successors-in-business and permitted assigns);

KMPCL and SEPCO are referred to herein individually as a “Party” and
collectively as the “Parties”.




WHEREAS:

(A) SEPCO and Wardha Power Company Limited (WPCL) had executed a
Onshore Services Contract (“OSC”) on April 1, 2009 for providing
such works for the latter’s 6x600 MW coal-based power plant being
established in Nariyara village, Chhattisgarh State, (“Project”);

(B) And pursuant to a Scheme of Arrangement, approved by the Hon’ble
High Court of Andhra Pradesh, India, in Company Petitions No. 4 and
No.5 of 2010 vide orders dated 26.2.2010 made effective on 31.3.2010,
the Project including, inter alia, all assets, liabilities and all rights,
entitlements, registrations and benefits of all contracts and agreements
of every kind and description, has been demerged from WPCL on a
going concern basis and transferred to and vested in KMPCL and
accordingly the OSC vested in KMPCL vide Tripartite Amendment to
Onshore service Contract dated 14.5.2010 (hereafter referred
‘Tripartite Amendment Agreement) and being honoured and
implemented by both Parties;

(C) Parties have subsequently held discussions in relation to required
payment and have mutually agreed to amend Contract with regards to
payment schedule as hereinafter set out, while the basic contract would
remain;

(D)  Accordingly, in order to reflect this understanding between the Parties,
the Parties have agreed to amend the OSC, as more particularly set out
hereunder.

IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES AS
UNDER:

. The Parties hereby agree that the following amendments to the OSC
shall be effective immediately on and from the date of execution of this
Amendment Agreement with respect to clause as modified under this
Amendment Agreement (“First Amendment”).

1.1 Article 8.6.1 of the OSC shall stand amended to the extent of
balance payments as provided under Annexure 1

The Owner commits to release monthly payment as set forth in
Annexure 1 before the 20th day of each month regardless of the amount
of invoices submitted in that same month. Quarterly reconciled
statement of account with invoices shall be duly signed by both parties
within 30 days of the closure of quarter.
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1.2 The existing clause 4.14.2 of OSC is hereby deleted and substituted with
the following revised dates:

Units First Commissioning
Third Unit (Unit # 2) 31% December 2016
Fourth Unit (Unit # 5) 30M April 2017
Fifth Unit (Unit # 1) 31% October 2017
Sixth Unit (Unit # 6) 31% December 2017

As regards application of Liquidated Damages against delays beyond
the respective RRT dates, the Purchaser agrees to consider a grace
period for each of the RRT dates in favour of the supplier with respect
to application of LD clause for delay, after due deliberation (“LD
Application Dates™). The Purchaser can schedule and supply power
after such First Commissioning.

1.3 The existing clause 23.1.5 of OSC is hereby deleted and substituted with
the following:

If the Contractor fails to achieve RRT (according to the conditions of RRT of
Contract only)of the Unit#2, #5, #1 and #6 within the RRT dates above due to
reasons attributable to the Contractor, The Owner shall levy Liquidated
Damages and not as a penalty, equivalent to 0.5% (Zero point five percent) of
Total Unit Value (excluding taxes and duties) per week (7 days) of delay or
part thereof of each Unit from LD Application Dates subject to the maximum
10% of Total Unit Value (excluding taxes and duties)

1.4 The Parties hereby agree and confirm that the quantum and timeline for
furnishing Performance Bank Guarantee provided for at 8,7.7 of OSC shall
stand amended to the following:

eFor EPC Unit #2 & #5 - USD 3,957,986 per unit before expiry of 18 days
from the completion date of Reliability Run Test of respective unit valid up
to warranty period completion of the respective unit

eFor EPC Unit #1 & #6 - USD 3,957,986 per unit before expiry of 18 days
from the completion date of Reliability Run Test of respective unit valid up
to warranty period completion of the respective unit

%ﬁﬁ@



1.5 The existing clause 8.7.5 is hereby as amended by the First Amendment
deleted and substituted with the following:

The Owner shall retain Contractor furnished ABGs for an aggregate
value of USD [14,117,538]. The balance ABGs shall be released by the

Owner to the Contractor in mutually agreed time frame.

The ABGs so furnished by the Contractor shall be valid upto the
completion of Reliability Run Test of the fourth Unit, The amount of the
Guarantee shall be progressively reduced on quarterly basis in proportion
to the value of services rendered made hereinafter and progress payments
received thereto.

2. Miscellaneous
Save and to the extent amended by this Amendment Agreement, the OSC,
as executed and amended earlier, shall continue to remain in full force and
effect in accordance with its terms.

The Parties agree that all of the provisions of the OSC, as amended earlier,
shall apply mutatis mutandis to this Amendment Agreement, as if set out
specifically herein and incorporated into this Amendment Agreement:

IN WITNESS HEREOF THE PARTIES HAVE EXECUTED THIS
AMENDMENT AGREEMENT ON THE DAY AND YEAR FIRST
HEREINABOVE WRITTEN

For KSK MAHANADI POWER | For SEPCO ELECTRIC POWER |

COMPANY LIMITED CONSTRUCTION CORPORATION
i

Mr. ¢ _S QR INIV k> Mr. u o{/\ucmmm’\

duly authorized representative for | duly authorized representative for and

and On behalf of KSK On behalf of SEPCO ELECTRIC

MAHANADI POWER POWER CONSTRUCTION

COMPANY LIMITED CORPORATION

: -
Vitness —(//Cgl:{nésujq




Annexure — 1

| For Commissioning | For Commissioning Total
upto 4 Units last 2 units (INR, Cr.)
(INR, Cr.) (INR, Cr.) s
Mar-16 11.00 11.0
Apr-16 27.00 27.0
May-16 40.00 40.0
Jun-16 40.00 40.0
Jul-16 40.00 40.0
Aug-16 40.00 40.0
Sep-16 40.00 40.0
Oct-16 40.00 40.0
Nov-16 40.00 40.0
Dec-16 2.00 23.00 25.0
Jan-17 0.00 25.00 25.0
Feb-17 0.00 25.00 25.0
Mar-17 0.00 25.00 25.0
Apr-17 0.00 25.00 25.0
May-17 0.00 25.00 25.0
Jun-17 0.00 25.00 25.0
Jul-17 0.00 25.00 25.0
Aug-17 0.00 25.00 25.0
Sep-17 0.00 25.00 25.0
Oct-17 0.00 25.00 25.0
Nov-17 0.00 25.00 25.0
Dec-17 0.00 25.00 25.0
320.00 323.00 643.00
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DATED THE 30"™ DAY OF MARCH 2016

FIRST AMENDMENT TO THE
ON SHORE SERVICES CONTRACT

Between
KSK MAHANADI POWER COMPANY LIMITED

And

SEPCO ELECTRIC POWER CONSTRUCTION
CORPORATION




This  FIRST AMENDMENT TO THE ONSHORE SERVICE
CONTRACT (“Amendment Agreement”) is made as of this 30" day of
March, 2016 by and between:

l. KSK MAHANADI POWER COMPANY LIMITED, a company
incorporated under the Indian Companies Act, 1956 having its
registered office at 8-2-293/82/A/431/A, Road No. 22, Jubilee Hills,
Hyderabad - 500 033 (hereinafter referred to as “KMPCL?” or “Owner”,
which expression shall, unless repugnant to the context or meaning
thereof, be deemed to include its successors-in-business and permitted
assigns);

And

2. SEPCO ELECTRIC POWER CONSTRUCTION CORPORATION,
a company duly incorporated and existing under and by virtue of the
laws of China and having its registered office at No.10567, Jingshi
Road, Jinan, Shandong, China (hereinafter referred to as “SEPCO” or
“Contractor”, which expression shall unless repugnant to the context
otherwise, include its successors-in-business and permitted assigns);

KMPCL and SEPCO are referred to herein individually as a “Party” and
collectively as the “Parties”.




WHEREAS:

(A) SEPCO and Wardha Power Company Limited (WPCL) had executed a
Onshore Services Contract (“OSC”) on April 1, 2009 for providing
such works for the latter’s 6x600 MW coal-based power plant being
established in Nariyara village, Chhattisgarh State, (“Project”);

(B) And pursuant to a Scheme of Arrangement, approved by the Hon’ble
High Court of Andhra Pradesh, India, in Company Petitions No. 4 and
No.5 of 2010 vide orders dated 26.2.2010 made effective on 31.3.2010,
the Project including, inter alia, all assets, liabilities and all rights,
entitlements, registrations and benefits of all contracts and agreements
of every kind and description, has been demerged from WPCL on a
going concern basis and transferred to and vested in KMPCL and
accordingly the OSC vested in KMPCL vide Tripartite Amendment to
Onshore service Contract dated 14.5.2010 (hereafter referred
‘Tripartite Amendment Agreement) and being honoured and
implemented by both Parties;

(C) Parties have subsequently held discussions in relation to required
payment and have mutually agreed to amend Contract with regards to
payment schedule as hereinafter set out, while the basic contract would
remain;

(D)  Accordingly, in order to reflect this understanding between the Parties,
the Parties have agreed to amend the OSC, as more particularly set out
hereunder.

IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES AS
UNDER:

. The Parties hereby agree that the following amendments to the OSC
shall be effective immediately on and from the date of execution of this
Amendment Agreement with respect to clause as modified under this
Amendment Agreement (“First Amendment”).

1.1 Article 8.6.1 of the OSC shall stand amended to the extent of
balance payments as provided under Annexure 1

The Owner commits to release monthly payment as set forth in
Annexure 1 before the 20th day of each month regardless of the amount
of invoices submitted in that same month. Quarterly reconciled
statement of account with invoices shall be duly signed by both parties
within 30 days of the closure of quarter.
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1.2 The existing clause 4.14.2 of OSC is hereby deleted and substituted with
the following revised dates:

Units First Commissioning
Third Unit (Unit # 2) 31% December 2016
Fourth Unit (Unit # 5) 30M April 2017
Fifth Unit (Unit # 1) 31% October 2017
Sixth Unit (Unit # 6) 31% December 2017

As regards application of Liquidated Damages against delays beyond
the respective RRT dates, the Purchaser agrees to consider a grace
period for each of the RRT dates in favour of the supplier with respect
to application of LD clause for delay, after due deliberation (“LD
Application Dates™). The Purchaser can schedule and supply power
after such First Commissioning.

1.3 The existing clause 23.1.5 of OSC is hereby deleted and substituted with
the following:

If the Contractor fails to achieve RRT (according to the conditions of RRT of
Contract only)of the Unit#2, #5, #1 and #6 within the RRT dates above due to
reasons attributable to the Contractor, The Owner shall levy Liquidated
Damages and not as a penalty, equivalent to 0.5% (Zero point five percent) of
Total Unit Value (excluding taxes and duties) per week (7 days) of delay or
part thereof of each Unit from LD Application Dates subject to the maximum
10% of Total Unit Value (excluding taxes and duties)

1.4 The Parties hereby agree and confirm that the quantum and timeline for
furnishing Performance Bank Guarantee provided for at 8,7.7 of OSC shall
stand amended to the following:

eFor EPC Unit #2 & #5 - USD 3,957,986 per unit before expiry of 18 days
from the completion date of Reliability Run Test of respective unit valid up
to warranty period completion of the respective unit

eFor EPC Unit #1 & #6 - USD 3,957,986 per unit before expiry of 18 days
from the completion date of Reliability Run Test of respective unit valid up
to warranty period completion of the respective unit
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1.5 The existing clause 8.7.5 is hereby as amended by the First Amendment
deleted and substituted with the following:

The Owner shall retain Contractor furnished ABGs for an aggregate
value of USD [14,117,538]. The balance ABGs shall be released by the

Owner to the Contractor in mutually agreed time frame.

The ABGs so furnished by the Contractor shall be valid upto the
completion of Reliability Run Test of the fourth Unit, The amount of the
Guarantee shall be progressively reduced on quarterly basis in proportion
to the value of services rendered made hereinafter and progress payments
received thereto.

2. Miscellaneous
Save and to the extent amended by this Amendment Agreement, the OSC,
as executed and amended earlier, shall continue to remain in full force and
effect in accordance with its terms.

The Parties agree that all of the provisions of the OSC, as amended earlier,
shall apply mutatis mutandis to this Amendment Agreement, as if set out
specifically herein and incorporated into this Amendment Agreement:

IN WITNESS HEREOF THE PARTIES HAVE EXECUTED THIS
AMENDMENT AGREEMENT ON THE DAY AND YEAR FIRST
HEREINABOVE WRITTEN

For KSK MAHANADI POWER | For SEPCO ELECTRIC POWER |

COMPANY LIMITED CONSTRUCTION CORPORATION
i

Mr. ¢ _S QR INIV k> Mr. u o{/\ucmmm’\

duly authorized representative for | duly authorized representative for and

and On behalf of KSK On behalf of SEPCO ELECTRIC

MAHANADI POWER POWER CONSTRUCTION

COMPANY LIMITED CORPORATION

: -
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Annexure — 1

| For Commissioning | For Commissioning Total
upto 4 Units last 2 units (INR, Cr.)
(INR, Cr.) (INR, Cr.) s
Mar-16 11.00 11.0
Apr-16 27.00 27.0
May-16 40.00 40.0
Jun-16 40.00 40.0
Jul-16 40.00 40.0
Aug-16 40.00 40.0
Sep-16 40.00 40.0
Oct-16 40.00 40.0
Nov-16 40.00 40.0
Dec-16 2.00 23.00 25.0
Jan-17 0.00 25.00 25.0
Feb-17 0.00 25.00 25.0
Mar-17 0.00 25.00 25.0
Apr-17 0.00 25.00 25.0
May-17 0.00 25.00 25.0
Jun-17 0.00 25.00 25.0
Jul-17 0.00 25.00 25.0
Aug-17 0.00 25.00 25.0
Sep-17 0.00 25.00 25.0
Oct-17 0.00 25.00 25.0
Nov-17 0.00 25.00 25.0
Dec-17 0.00 25.00 25.0
320.00 323.00 643.00




