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POWER PURCHASE AGREEMENT (PPA)
BETWEEN
. OPWR DEL SPV PRIVATE LIMTED '
AND
DELHI DEVELOPMENT AUTHORITY (DDA)

‘FOR

DESIGN, MANUFACTURE, SUPPLY, ERECTION, TESTING AND

v

COMMISSIONING INCLUDING WARRANTY,OPERATION& MAINTENANCE OF
'GRID CONNECTED ROOF-TOP SOLAR PHOTOVOLTAIC PLANTS OF
1600KW ON RESCO MODEL

AT

VACANT DDA LAND OPPOSITE MILLENNIUM PARK, NEW DELHI
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A

B.

C.

D

This Power PLlrchaqe Agreement (PPA) 15 exccutéd on 1780312023 at Delhi bet\\-een.libl_(i{),
ELD-13, DELHI DEVELOPMENT AUTHORITY (DDA), NEAR HASANPUR BUS
DEPOT, LP.EXTENTION , NEW DELHI-110092 (hereinafter referred to as "Purchaser”) AND
M/s OPWR DEL SPV PRIVATE LIMITED (Company CIN U40108UP2020PTC135247), 2

Private Limited Company incorporated under the Companies Act, 2013 having its registered office

~at 202-203 Udyog Kéndra Extn - I, Greater Noida, Gautam Buddha Nagar, U.P - 201306 IN |

(hereinafter referred to as "Power Producer” which expression shall, unless repugnant to the

meaning or context hereof, be deemed to include its successors and assigns). The Purchaser and

- Power Producer are each individually referred to as a "Party” and

v

collectively as the "Parties”.

WHEREAS:

The Power Producer has been notified as Project Company for successful bidder by Rajasthan

Electronics & Instruments Limited (hereinafter referred to as "REIL") for "Design, Manulacture,

Supply, Erection, Testing and Commisstoning including Warranty, Operation & Maintenance of

| Rooftop Solar PV System of 1600KW at a Vacant DDA Land opposite Millennium park , NEW

DELHI (Project) and as per 'cémpetitive bidding under REIL RFS No: REIL/BID/RTS(C)/2019-
20/001 DATED 04.10.2019. '
The Power Producer is engaged in the business of design, supply, erection, testing, commissioning,
operating and maintenance of power plants, including grid connected rooftop power projects.

The Power Producer has ag,reéd to install and operate a solar photoVo]taic power plant of capacily as
per Schedule I at the Premises after due inspection of the Prelmses as duﬁned hereinafter and
supply the entire Solar Power of the Project to Purchaser on the terms and condltlons contained in -
this Agreement.

The Purchaser has agreed to purchase the entire Solar Power of the Project on the terms and

& awer LS w
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{a)
(k)
(c}

(d)

{(e)
g
(h)

(i)

(k}

o
(m}

conditions contained in this Agreement NOW THEREFORE in vonsideration of the mutual
promises, conditions and covenants set torth herein, the Parties hereby agree as below:

Definitions and Interpretation |

Definitions _

In addition to other capitalized terms specifically defined elsewhere in the Agreement or unless the
context otherwise requires the following words and phrases shall be defined as follows: _ '
"Actual Monthly Production” means the amount of energy recorded by the Main Metering System
during each célendar month of the Tcrm,, pursuant fo Section 5.2;

"Affiliatc" means with respect to any specified Person, any other Person, directly or indirectly

~controlling, controlled by or under common control with such specified Person)

"Agreement" means this Power Purchase Agreement executed hereof, including the schedules,
amendments, modifications and supplements made in writ_ihg by the Parties from time to time,
"Applicable Law" means, with respect to any Person, any constitational provision, law, statute, rule,
regulation, ordinance, treaty, order, decree, judgment, decision, certificate, holding, injunction,
registration, license, franchise, permit, authorization, guideline, Governmental Approval, consent
or requirement or any Governmental Authority in India having jurisdiction over such Person or its,
propefty, enforceable by law or in equity, including the interpretation and administration thercof by
such Governmental Au'thority.'

"Assignment" has the meaning set [orth in Section 14,1

"Business Day" means any gay other than Sunday or any other day on which banks in New Delhi
are required or authorized by Applicable Law to be closed for business.

"Commercial Operation Date" has the meaning set forth in Section 4.3 (b)

“Consents, Clearances and Permits" shall mean all authorization, licenses, approvals, registrations,
permits, waivers, privileges, acknowledgements, agreements or concessions required to be obtained
from or provided by any concerned authority for the purpose of setting up of the }__,CHCI‘&UOH
facilities and / or supply of power.

"Deemed Generation" has the meaning set forth in Section 5.3 (¢). _
"Delivery Point" shalt be the single point or multiple points, at the location(s) mutually agreed by
the Parties, in line with applicable regulation/ rules where Solar Power is delivercd by the Power
Producer from the bystem to the Purchaser.

"Dispute" has the meaning set forth in Section 17.7'(b);

"Disruption Period" has the meaning set forth in Section 5.3 (¢)

"Distribution Utility" or “DISCOM” means the local electric distribution owner and operator |

prowdm g electric dtstrlbutlon and interconnection services to Purchaser at the Premiscs;

Page 3
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(0)
(p}

()

ir}

(s)

{t)

(w)

"Due Date" has the meaning set torth in Section 7.4;

"Effective Date" has the meaning set forth in Section 2;

"Estimated Remaining Payments" means as of any date, the estimated remaining Solar Power
Payments to be made through the end of the applicable Term, as reasonably determined by the
Power Producer in accordance with Section 7.1;

"Expiration Date" means the date on which the A greefnent terminates by reason bf expiration of the

Term.

"Force Majeure Event” has the meaning set forth in Section 11.1 -

"Governmental Approval" means any approval, consent, franchise, permit, certificate, resolution,
concession, license or authorization issued by or on behalf of any applicable Govémmental
Authority for the purpose of setting up of the Project and/or for sale and pﬁrchase of Solar Power of
the Project pursuant to the Agreement. |
"Governmental Authority" means any central, state, regional, district, town, city or municipal
government, whether dbmestic or foreign, or any department, agency, bureau, or other
administrative, the regulatory or judicial body of any such government.

“Indemnified Persops" means the Purchaser .Indemniﬂed Parties or the Power Producer-

L

indemnified Parties, as the context requires.

~ "Insolvency Event" means with respect to a Party, that either

Such party has (A) applied for or consented to the appointment of or the taking of possession by a
receiver, custodian, trustee,a administrator, liquidator on the likes of itself or of all or a substantial
part of its assets or business; () been unable to pay.its debts as such debts become due, (C) made
a general assignment for the benelit of its creditors, (D) commenced a v_olun.tary' proceeding under
any insolvency or bankruptcy law; (E) filed 2 petition seeking to take advantage of any other law
relating to the bankruptcy, insolvency, reorganization, winding up or composition or readjustment of
debts; or (F) taken any corporate or other action for the purpose of éffccting any of the foregoing;
or _

It is claritied that a dissolution or liquidation will not be an Tnsolvency Event if such dissolution or
liquidatibn is for the purpose of a merger, consolidation or reorganization, and the resulting
company retains creditworthiness similar to the dissolved or liquidated entity and expressly
assumes all obligations of the dissolved and liquidated entity under this Agreement and is in a
position to perform them.

"Installation Work" means the construction and installation of the Syslein and the Startup. testing

and acceptance (but not the operation and maintenance) thereof; all performed by or for the Power

Producer at the Premises.
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(x) "[nvoice Date has thé meaning set forth in Section 7.2,

{y) "Losses" means all ioéses, Habilities, claims, demands, suits, causes of action, judgments, awards,
damages, cleanup and remedial obligations, interest, fines, fees, penalties, costs and expenses

(including Iall attorneys' fees and other costs and expenses incurred in defending any such claims or

other matters of in asserting or enforcing and indemnity' obligation)

(z) "Main Metering System" means all metcr(.s) and metering devices owned by the Power Producer
and installed at the Delivery Point for measuring and recording the delivery and recei_pt'of energy.

(aa} "Metering Date" means the first Business day of cach calendar month subseguent to the month in
which the Solar Power is gencraied by the Power Producer. The billable units shall be equal to the
difference between the meter reading on the Metering Date and the meter reading on the previous
month's Metering Date. |

(bby "Party” or Parties" has the meanmg set ‘[orth in the preamble to this Agrecment

(ce) "Performance Ratio" (PR) means the ratio of plant output versus installed plant capacny al any

instance with respect to the radiation measured. PR=(Measured output in kW / Instalied plant

capacity in kW* 1000 W/m? /Meéasured radiation intensity in W;’mz)

(dd) "Person"” means an individual, partnership, corporation, Limited Liability Company, business trust,

| Joint Stock Company. trust, unincorporated association, joint venture, firm, or other entity, or a

Governmental Authority. ' | |

(ee) "Power Producer Default" has the meaning set forth in Section 12.} {a).

(ff  "Power Producer Indemnified Partics™ has the meaning set forth in Section 16.2. _

{gg) "Prémises" means the premises described in Schedule | to this Agreement. For the avoidance of
“doubt, the Premises include, the entirely of any and underlying real property located at the address
described in Schedule | to this Agreement. |

{bhy "Purchase Date" means the date on which title to the System transfers to the Purchaser pursuant 1o
the Purchaser exerciéin_g its pufchase option under Section 3.2.

(i) "Purchase Price” means the fee payable by Power Purchaser to the Power Producer under the
circumstances described in Section 3.2

(i) “Purchaser Default” has the meaning set forth in Section 12.2 (a).

{(kk} "Purchaser Indemniﬁ'éd Parties” has the meaning set forth in Section 16.1

i "Represent'ative" has the meaning forth in Section 13.1. |

{mm) "Scheduled Complete Date” has the meaning set forth inSection 4.1(g)

(nn} "Selectee” means, a new company (i) proposed by the Lenders read with Schedule VII hereof and
approved by the Purchaser (ii) or proposed by the Purchaser in accordance with Schedule VI

hergof and approved by- the L-en_dcrs, for substituting the Power Producer for the residual perod ot
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{vg)

{pp)
(qq)
irr}
(83)
(tt)

{uu)

(a)

(b)

-

the Agreement by amendment of the Agreement or by execution of a fresh power purchase
agreemeﬁt in accordance with the terms and conditions contained in the said Schedule.

"Solar Power" means the supply of electrical energy output from the System.

"Solar Power Payment" has the meaning set forth in Section 7.1.

"System” includes the in.teg;rated_asscmbly of photovbltaic panels, mounting, assemblies, inverters,
converters, metering, lighting fixtures, transformers, ballasts, disconnects, combiners, switches,
wiring devices and wiring, and all other material comprising the Installation Work.

"Systent Operations" means the Power Producer's operation; maintenance and rf_.:pail'. of the System
performed in accordance with the requirement herein.

"Tariff" means the price per kWh set forth in Schedule 11 hereto,

"Term" has the meaning set forth in Section 3.1

Interpretation

Unless otherwise stated, all references made, in this Agreement to "Sections". "Clauses” and
"Schedules” shall refer respectively to Sections, clauses and Schedules of this Agreement., The
Schedules to this Agreement form an integral part of this Agreement and shall have effect as though '
they were expressly set out in the body of this Agreement, N

In the Agreement, unless the context otherwise requires (i} words imparting éingular connotation
shail include pturat aﬁd .vicc versa: (ii) the words “include”, "includes”, and "including" mean

include, includes and including "without limitation” and (iii) the words "hereof", "hereto”, "herein”

~and "hereunder" and words of similar import refer to the Agreement as a whole and not to any

particular provision of the Agreement,
Effective Date -

This Agreement slmll be effective on the da} that falls one Business Day after thc date of 51gn1ng of

 this Agreement,

‘Terms and Termination

Term
The term of the Agreement shall commence on the Effectwe Date and shall continue for twcntv-
ﬁve (23) years from the start of the financial year starting 1mmed1dtdv after Commercial Operation

Date (the "Term"), unless and uatil termmated earlier pursuant to the provisions of the Agreement.

- (Le. if Commercial Operation Date is any date between 01.04.2022 and 31.03.2023, then the 25'_-

year term shall continue till 31.03.2048. Afier the term, the Power prdducer shall vacate the site
and hand over the same to purchaser. Payment of the last three months’ invoices/bills of the power

producer shall be releascd only after handing over the vacant sitc 1o DDA. Safe disposal of the

) {z:\ _ |
Bl : VB DEL SPY PYT 17
1 #a-13, DDA s VL.LID,
i, Tt
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12

{a)

(b)

4.

d)

Power plant syétem shall be lhé responsibility of the pOWer producer. Solar power project
construction time shall not be part of commercial operation, PPA is valid of 25 years of commercial
operation. '

Conditions of the Agreement prior to installation

In the event that any of the following events or circumstances occur prior to the Commercial

“ Operation Date, the Power Producer may terminate the Agreement, in which case neither Party

shall have any liability to the other except for any such labilities that may have accrued prior to
such termination. _ |

There has been a material advérsc change in the rights of Purchaser to occﬁpy the Premiscs or the
Power Producer to install the System at the Premises.

The Power Producer has determined that there are casements, Capacity Cost Recovery (CCRs) or
other liens or encumbrances that would materially impair or prévenl the installation, operat_ion,
maintenance or removal of the System. If any dispute arises before commercial operation.datc, the
same shal! be resolved under the clause, 17.7 {¢) o |
Construction, Installation, Testing and Commissioning of the System

Installation Work | \
The Power Producer will cause the Project to be designed, manufactured, supplied, engineered,
erected, tested and commissioned, operated & maintained and constructed substantially in
accordance with REIL.RFS No REIL/BID/RTS(C)/2019-20/001 DATED 04.10.201_9 and the
sanction letter tssued by RElL'subjectéd to the terms & conditions of PPA. The Power Producer
shall provide.to the Purchaser a bill of materials listing the major equipment constituting tﬁc
System. Such a bill of materials shall be proi/idcd within 30 days of the Commercial Operation
Date. _ |

The Power Producer shall have access as reasonably permitted by the Purchaser to perform the
Installation Work at the Premises in a manner that minimizes inconvenience to and .interference
with the use of the Premises to the extent commercially practical. The Purchase shall have to ensure
safe and permanent access/ ladder/stairs of rooftop for installation and O&M of project till PPA
term, ' ‘

It is agreed between the Parties that the Power Pfoducer shall commission the System with a
capacity as per schedule I Power Producer may construct a System of smaller size if it receives
only part approval of government ;mb'sidies or for any other material commercial reason, as
mutually agreed between the Parties in writing,

The Power Producer shall prov1de and iay the dedicated electrical cables for transmission of Solar

‘Power from the System up to the Dcllvcry Point. Transmission or dlstnbutlon of Solar Power

—"C fdo wo
s Ho.-13, DDA

s epot, Deth
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e)

g}

- )

beyond this point will be the'responsibility of the Purchaser. The Delivery Point shall be where the
Main Metering System is located. | | "

Unless otherwme agreed between the Parties, the Power Producer shall not do (a) Chipping of the
rooftop; or (b) waterproofing of reof to be disturbed :(c) Carry out any other modification of the
Premises without the written consent of the Purchaser. In case of Tm shed type rouvftop, any
damage/water leakage under shed area due to Self-life, existing state of shed/ old shed sheetss
skylights/vents/shed joints/drainage .pip'e etc. shall not be claimed to solar developer. Consumer
shall fix the roofsf sheets / structure at his own cost throughout the PPA tenure

The Power Producer shall maintain gencral cleanliness of area around the Project during
construction and operation period of the Project: In case any damages are caused to the
equipmehtffacilities ownéd-by_the Purchaser due to the Power Produi:ér, the same shall be made
good rectified by the Power Producer at their cost. However Purchase shall ensure and pfovide the

proper rooftop water drainage arrangement for Q&M purpose.

The Power Producer shall, within fifteen (13) working days of the Effective Date, submit to.the

Purchaser shop drawings of the Project for approval ("Shop Drawings"). The drawings will have Iy
be approved from the Power Purchaser w ithin 3 working days from the submission of the drawings.

If the Purchaser has any objection/ ‘recommendation inthe Shop Drawings, he shall commupicate’
the same to Power Producer within a period of ten (10) working days of the date of submission of

the Shop Drawings. Any delay will extend the Effective Date and such approval shall not be.

‘unreasonably withheld. Subject to any punch-list items which shall be agreed by the Purchaser as

not being material to compietron of the Project. The Power Produccr agrees that it shall achieve the

completion of the Project/ Commissioning of the Project within the scheduled completion pbl‘lod

from the Effective Date ("Scheduled Completion Date"). Purchaser shall ensure that sufticient load
is. avaliable at the Delivery Point to ensure synchromzdtnon and drawl of power from System.

If the Power Producer is unable to commence supply of Solar Power to the Purchaser by the
Scheduled Completion Date, other than for the reasons specified in Article 11 and 1222 (Foree
Majeure or Purchaser Detault), the Power Producer or its contractor shall pay RELL genuine pre-
estimated 11qu1datcd damages for the de]ay in such commencement of supply of Solar Power as per

the clause of the REIL RFS REILKBID/RTS(C)/ZOW -20/001 DATED 04.10.2019 appended as

‘Schedule VI format as per respectwe RFS document to this Agreement.

The Purchaser shall ensure thai all arrangements and infrastructure for receiving Solar Power
beyond the Delivery Point are ready on or prior to the Commercial Operation Date and is
maintained in such state in accordance with applicable laws through the Term of the Agreement.

Power Producer shall Tulfil all obligations undertaken by it under this Agreement.

Cra fBn 1o
‘M-’a ~13 DDA
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4.2 Approvals and Permits _
Bach of the Parties shail assist the other Party in obtaining all neceésary Government Approvals,
third-party approvals and permits including but not limited to those listed in Schedule V hereto and
any waivers, approvals or releases required pursuant to- any applicable CCR.
43 System Acceptance Testing
{a) Thé Power P_rodUCer shall give 10 days™ advance notice to conduct the testing of the Project and .
shall conduct testing of the Project in the presence of Purchaser's designated representative.
by If the results of such testing 1nd1cate that the System is capable of gener atmg electric energy (at full
rated KWp) for 5 continuous hours using such instruments and meters as havmg becn installed for
such purposes, then the Power Producer shall send' a written notice to Purchaser to that effect, and
the date of successtul condhcting suéh tests and injection of Power at Delivery Point shall be the
"Commercial Operation Date™ '
5 System Operations '
5.1 The Power Producer as Owner and Op._erator
- The System will be fegally and beneficially owned by the Power Producer and will be operated and
maintained and, as necessary, repaired by the Power Producer at its sole cost and expense,
Replacement of spare parts if any shall be the responsibility of Power Producer for the complete
period of Agreement. If any repair or maintenance costs incurred by the Power Producer as a result
of Purchaser's negligence and purchaser’s obhgatxom shall be reimbursed in full by Purchaser.
Power Producer shall not be responsible for any work done by others on' any part of the
System/Project authorized by the Purchaser and not authorized in advance by the Power Producer
in writing, Power Producer shall not. be responsible for any ioss,.damage, CoSt OF expense ansing
out of or resulting from the improper operation or 'maintenance of the System by Purchaser or
~anyone instructed to do such work by Purchaser. [n the event of a problem with the System, as a.
result of the Purchaser actions for which Power Producer is.not responsible as provided in this
Agreement, Purchaser may choose and pay Power Producer for diagnosing and é-orreciirlg_ the
problem at Power Producer or Power Producer's contractors” standard rates.
52  Metering |
@ = The Power Producer shall install the Main Metering System with due certification for the
measurement of electrical energy produced by the System. But the billing of the Power Producer
shall be done based on the readings of the meter connected by the concerned DISCOM.
by The meier will be read by Power Producer’s personnel on the Metering date. The authorized
| representative of the Purchaser shall be present at the time of meter reading. Both the Parties shall

sign a joint mcter reading report. Howevr, in case the Joint meter reading report is not signed in the

Power Purchuser
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ic)

id)

(e)

) -

(g}

5.3

{a)

(c)

first five business days of any month due to non-availability of the Purchaser's authorized
representative, the report signed by the Power Producer shall be considered as Joint Meter Reading
Report. The Parties agree that such Joint meter reading Report shall be final and binding on the
Parties. | ' _

The Main Metering System at the Deliv.ery Point and any additional meters required by Applicable
Law shall be tested, maintained and owned by the Power Producer. | _

The Power Producer shall connect the Solar ou‘tput to the existing system of the Purchaser as per the
requirements and guidelines of the statc_DlSCOM

The Purchaser may, at its own discretion, install a check mcter, at its cost, to venfy the
measurements of the Main Metering System, |

The title to the Solar Power supplied by the Power Producer shall pass to the Purchaser at the
Delivery Point.

Power Producer shall be responsible for transformer etc. "if required” & metering as per respective
clause of RFS.

System Disrupti(ms_

Availability of premises: Purchaser will provide full access of the site to Power Producer fog
installation, operation and maintcnance of solar pdwer plant duﬁng the period of Agreement. Power
Purchaser will also provide restricted access of the Premises to Power Producer for operatior: and
maintenance of solar power plant. _ | |
Purchaser will not provide/gonstruct any structure within its Premises or around its premiscs which
shades the sblar panels affecting the generation of the encrgy during the Agreement period.

Roof/ Ground/ground Repair and other System Disruptions In the event that (a) the Purchaser
repairs the Premises’ Roof/ Ground for any reason not directly related to damage, if any, caused by
the System, and such repair required'the partial or complete temporary disassembly or movement
of the System, or (b) any act or omission of Purchaser or Purchaser's employees, Affiliates, agents
or subcontractors (collectively, a "Purchaser Act” ) result in a disruptidn_ or power outage {No
Load, Low Load, DG operation, Grid failure / Internal system breakdown. of cIieht {/ similar) in
System production, and .such events attributable to Purchaser (except Force majeure, then, 1n either
case) Purchaser shall (i} pay the Power Producer for all work require.d by the Power Producer to
disassemble or mdve the System and re-assemble the system after completion of the repaii work
and (ii) continue to make all payments for the Solar Power during such period of System
disruption (the "Disruption Period"). For the purpose of calculating Solar Power Payments and lost
revenue for such Disruption Period, Solar Power shall be deemed to have been produced at the

average rate, Over the preceding 12 (Twelve) months, or, if the disruption occurs within the first 12
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months of operation, the average over such period of operation (deemed generation). Power
Producer shall inform about the 'disruption or outage in System production, for reasons attributable
to Purchaser in ‘writing with date and time of such occurrences, and Purcha_ser’s..liabilit)-' shall stai
from the .date of intimation for above of disruptio'n or outage in system production, on account of
Purchaser. '
6  Delivery of Solar Power
6.1 Purchaser Requirement: _ _
Purchaser agrees to purchasc one hundred per cent (100%) of the Solar Power generated by the
"System and made availablc by the Power Producer to Purchaser at the Delivery Point during cach
relevant month of the Term. In the eyént that the Purchaser is unabie to off take 100% of the
clectricity generated when it is generated, then Deemed Generation will apply only in case of the
following conditions: | '
(a) | In the event Power Producer is generating power more than the available load, and the Purchaser 1s
- not able to export or record the excess units generated due to faults in the equipment’s of the
Purchaser e.g., Net meter Cables, Equipment’s etc., which may stop the feedingfrecord of the Solar
Power generated. '
(o) In the event that the Purchaser fails to ensure adequate space for solar equipment to ensure Lhal\
| other structures (Including Trees ) locuted at the purchaser’s premises do not partially or wholly shade
any part of the Solar Power Plant and if such shading occurs, the Power Producer may apply for
Deemed Generation furnishing the calculation for loss in generation due to such shading supported
by the relevant data, which s.hall be approved by Purchaser within one month of submission failing
which the Power Producer shal! claim provisioﬁal deemed generation till the issuc is finally settled.
Tree cutting and trimming required tilf PPA term shall be in the scope of purchaser.
6.2 - Estimated Annual Production
The annual estimate of Solar Power with respcct to the System for any glven ycar as determined
pursuant to this Se_:v.,tlon shall be the "Estimated Annual Production". The l"stlmdtt.d Annual
Production for each year of the Initial Term is set forth in Schedule TV hereof.,
6.3 Sﬁspension of Delivery’
Power Producer shall be entitled to suspend delivery of electricity from the System to the Delivery
Point for the purpose of maintaining and repairing the System upon giving one week's advance
written notice tb the Purchaser except in the case "of emergency repairs. Such suspension of Service

shall not constitute a breach of this Agreemcnt provided that the Power Producer shall use

commercially reasonable efforts to minimize any 'interruption in service to the Purchaser, Such

Power Burdiase .
Bl



7.1

72

73

(a)
(b}
7.4

7.5

maintenance shafl be done only during the period when plant is not generating.

Tariff and Payments |

Consideration Purchéser shall pay to. the Power Producer a monthly payment (the "Solar Power
Payment") for the Solar Power generated by the System as per the Metering clause 5.2 (b) above
during each calendar month of the Term equal to the actual Monthly Production as recerded in
Joint Meter Reading Report for the System for the relevant month mulliplied by the Tariff -
irrespective of (i) whether any or all units of Sotar Power has been drawn, consumed or utilized by
Purchascr and / or (ii) whether any Solar Power has been injected, whether inadvertently or
otherwise, into the gri'd of the Di.stribution Utility. .The Powcr Producer will bill the Purchaser tor
each KWh metered as above at the Delivery Point, at the Tariff prevailing at that point of time as
dotailed in Schedule - 1], the Tarill will be cqﬁlal 10 Rs. 4.42 /kWh levelized tariff as per REIL
allocations. The 'year' considered shall be the financial year which April Ist to 31st March of every
year as per REIL. Schedule 1I provides a detailed year on year tariff schedule. - |

Invoice ' | _

The Power Producer shall invoice Purchaser on the first day of each month (each, an "Invoice
Date") commencing on the first Invoice Date to occur after the Commercial Operation Date, for the
Solar Power Payment in respe.ct of the immediately preceding month. The last invoice shall a
include production only through the Expirati@m Date of this Agreement. |

The invoice to the purchaser shall include.

The Solar Power caiculation§ for the relevant billing period.

Supporting data, documents, and calclulations in accordance with this Agreement.

Time of payment | '

Purchaser shall pay all amounts due hereunder within 30 days after the date of the receipt of the
invoice via email or post ("Due Date"). |

Method of Payment _

Purchaser shall make all payments under the Agrcemént by cheque/demand draft’ c¢lectronic funds
transfer oﬁly in immcdiatély ava;ilable fﬁnds to rhe‘.accoum designated by the Power Producer from
time to time. All payments made hereunder shatl be non- refundable, subject to the applicable tax
deduction at source, and be made free and clear of any other tax, levy, assessment; duties or uther
charges and not subject to reduction, set-off, or adjustment of any kind. Further, if any taxes and
duties are leviable currently or in future, such taxes and duties and other chalrges, shall be pa.d by
the Purchaser over and above the solar electricity taritf mentioned in this agreeme_m. Such taxes,
charges and duties. could include, but not restricted to Electricity Duty, Tax on Sale of Electricity

TOSE). If the Purchaser deducts any tax at source, the Purchaser will issue a tax credit certificatcs

S . o For 0
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76

7.7

7.8

(a)

()

(i)

as per law.

Late Payment Surcharge/ Early Payment Discount

In case payment of any'invoice is delayed by the Purchaser beyond its Due Date (30 days.from the.
receipt of solar bill )exceeding, 4 late payment surcharge shall be payable by Purchaser to the
Power Producer at the rate of 1.25% per month ("Late Payment Surcharge") calculated on the
amount of outstanding payment, calculated on a day to day basis for each day of the delay,
compounded on monthly rates. Late Payment Surcharge shail be claimed by the Power Producer.
through its sﬁbsequent invoice.

Disputcd Payments

In the event that the Purchaser disputes an invoice, it shall give notice of such a dispute within 15
days of receiving the invoice setting out details of the disputed amount. The Purchaser shall pay by

the Due Date 100% of any undisputed amount and in casc the invoice is disputed, the Purchaser

‘shall pay an amount based on average consumption of last three consecutive undisputed invoices.

The amount so recovered shall be subject to final adjustment on the resolution of the dispute.

Thereafter, the Parties shall discuss and try to resolve the disputed amount within a week of receipt

of such notice of dispute. If the Partics'resolve't_hc dispute, an appropriate adjustment shall be made

L

in the next invoice. If the dispute has not been resolved by the date of the next invoice the disputc

shail be referred to a committee ol one member from each of Purchaser and Power Producer, If the

'disputc is still not resolved by the next following invoice it shall be 'referred to Arbitration as

provided in the present Agrgement.

Change in Law; | '

For the Purpose of this section 7.8, the term "C‘hange in Law" shall mean the occurrence of any of
the following events after the deadline for Bid Submission (i.e. 28/07/2018), resulting into any
additional recurringa’non-récurringfcapital cost increase/ expenditure by the Power Producer or any
income to the Power Producer. The enactment, coming into effect, adoption, proinulgation,
amendment, modiﬁcation or repeal (without fe-enactment or consolidation) in India, of any Law, -
including rules and regulations framed pursuant to such Law: or |
A change in the interpretation of any Law by any Governmental Authority havm;_) the legal power
to interpret or apply such Law, or any competent court; or

The imposition ofa requirerment, for obtaining any Government Approvals which was not required

garlier; or

(i) A change in the terms and conditions prescribed for obtaining any Government Approvals cr the

inclusion of any new terms or conditions for obtaining such Government Approvals; or

(iv) Any introduction of any tax made applicdiﬁe for the supply of power by the Power Produccr as per

v (f'a“-?g;ﬂ)
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(b}

(i)

(1)

8

the terms of this Agreement,” Any benefit and additional cost due to a'change in tax on the sale of
solar energy shall be passed on 1o Purchaser, .

Any benefit arisihg due to change in above para (i) to (iv) shall be passed on to the Purchaser. But
not include any change in any withholding tax on income or dividends distributed to the
shareholders of the Power Producer. ' |
Application and Principles .for computing impact of Change in Law: While determining the
consequéncé of Change in Law under this Article 7:8, the Parties shall have due regard to the
principle that the purpose of compensating the Party affected by such change in Law, is to restore
through monthly bill paymeﬁl, to the extent contemplated in this Article 7.8, the affected Party to
the same economic position as if such Change in Law has not occurred and such impact shall be
mutually decided in writing. ”

Solar Power Payment Adjustment Payment on account ot Change in Law Subject to provisions
mentioned above, the adjustment in Solar Power Payment shall be effective trom: |
The date of adoption, promulgation, élnendrlﬁent, re-gnactment or repeal of the Law or Change in
Law; or ' |

The date of order/ judgment of the competent court; of tribunal or Governmental Authority, if the
Chan'ge iﬁ law is on account of'a change in interpretation of Law.

General Covenants

8.1 Power Producer's Covenants

(a)

(b)

(c

P@-‘ﬂr--‘-}’urchase_r:- :

The Power Producer covenants and agrees to the following:

Notice of Damage or Emergency: The Power Producer shall (a) promptly notify Purchaser if it
becomes aware of any damage 1o or loss of the usc of the System or that could rcasonably be
expécted to adversely affect the System, (b) immediately notify Purchaser once it becomes awure of
any event or circumstance that poses an imminent risk to human health, the environment, the System
or the Premises. _

System Condition: The Power Producer shall take all actions reasonably necessary to ensure that the
System is capabie of providing Solar Power at a commercially reasonable continuous rate: Subject
to fhere béing no Purchaser Default, the Power Producer 'shall provide 24 x 7 onsitefoftsite
monitoring and méintenance of the System throughout the period of this agreement at no additional
cost. Power-producer shall share the user-id émd password of the online monitoi‘ing sv\;stcm
instalied at the site with the power purchaser '

The System shali meet minimum guaranteed generation with Performance Ratio (PR} at the time of

commissioning and related Capacity Utilization Factor (CUF) as per the daily normalized irradiance

el onal, Deld : Page 14
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(d)

(€)

ingpection for mmal Project acceptance.

Governmental Approvals: While providing the Installation work, solar Power and Systun

Operations, the Power Producer shall obtain and maintain and secure all Governmental Approval

required to be obtained and maintained and secured by the Power Producer and to enable the Power
Producer to perform such obligations. '

The interconnection of the Roof/ Ground top solar system with the network of the distribution.
licensee shall be made as per the technical standards for connectivity of distributed generated
resources regulations as may be notified by the competent ‘authority. The m‘t_erconnect;on of the
Roof! Ground top solar system shall be as per the contracted load and/or respective voltage level

applicable to the Purchaser as per the provisions of the guidelines issued by the competent

“authority.

®

8.3

tu)

Health and Saiety The Power Producer shall take all necessary and rcasonable satety precautions
with respect to providing the installation Work, Solar Power, and System Operations that shall
comply with al[_ Applicable Law pertaining-to the health and satety of persons and real and
personal property. |
Power Producer's Representatives
During the subsistence of this Agreement, the Power Producer undertakes to respond to all
questions, concerns and complaints of the Purchaser regarding the Sy_stem in a prompt and efficient
mannet. The Power Producer designates the following individual as its repres_entative pertaining to
the performance of this Agreement till the Commercial Operatiori Date:
NAME: Parveen Kumar
TELEPHONE: 9717465556

EMAIL: parveen Jangra(jorlanapower com
The Power Producer designates the following 1nd1v1duals as its representative and primary point of
contact pertaining to the performance of this Agreement following the Commercial Operation Date
till termination: ' i
NAME: Parveen Kumar
TELEPHONE: 9717465556

EMAIL: parveen.jangra@orianapower.com

Purchaser’s Covenants

Purchaser covenants and agrees to the following:

Notice of Damage or Emergency: Purchascr shall (i) promptly notify the Power Producer 1f it
becomes aware of any damage (o or loss of the use of the System or that could reasonably be

expected to adversely affect the Sybtcm (i) immediately notify the- Power Producer once it
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‘becomes aware of any event or circumstance that poses an imminent risk to human health, the
environment, the System or the Premises.

by  Liens: Purchaser shall not directly or indirectly cause, create, incur, assume or suffer to exist any
Liens on or with respect to the System or any inter_est therein. If Purchaser breaches its obligations
under this Clause, it shall immediately notify the Power Producer in writing, and shall promptly
cause such Lien to be discharged and released of record without any cost to the Power Produccer,
and shall indemnify the Power Producer against all costs and expenses (including reasonable
attorney’s fees and court costs) incurred in discharging and releasing such Lien.

() Consents and Approvals: Purchaser shall cnsure that any authorizations required of Purchaser
under this Agreement, including those required for installation of System at the Premises and 1o
drawl 6onSumc Solar Power arc provided in a timely manncr. The Purchaser shail cooperate with
the Power Producer to obtain such approvals, perrﬁits, rebates or other 'financial .incentives.

(d) Access to Premises Grant of License: Purchaser hereby grants to the Power Producer a license ¢o-

- terminus with the Term, containing éil the rights heccssary for the Power Producer to use portions
of the Premises for the installation, operation and maintenance of the System pursuant to the tenms
of this Agreement, including ingress and egress rights to the Premises for the Power Producer and»
its employees and authorized representatives and access to electrical panels and conduits to
interconnect or disconnect the System with the Premises electrical wiring with the consent and

~ approval of the Purchaser's authorized representative ideﬁtiﬁed by the Purchaser. Photo 1Ds will be
~ provided by the Power Prodﬁcer Pdwer Purchaser will assist in availing permissions to the sitc.

ey Sccurily: Although the pdl'l( in which solar plant bhdll be instailed has 24*7 security provided by

 the purchaser yet the ownership and overall security of . the mstaﬂed plunt & the park area
earmarked for the purpose shall vest with the power producer for the term of the agreement.
Inspite of these measures, if any damages to the System takes place due to thett or vandalism then
the same shall be claimed or reimbursed through insurances by Power prod'ucer,.;. Power Producer
shal} be entitled to any insurance procceds recerved fdf damages ,vandalism & theft of the system .
The power purchaser will provide the reguired documentary help for any claim or any other related
activity. | _

¢  Purchaser will not conduct activities on, in or about the Premises that have a reasonable
likelihood of causin g damage, impairment or otherwise adversely affecting the System. If System
is damaged due to any such activity or through any other agency confracted by the Purchaser
directly or indirectly, such damage will be borne by the Purchaser.

g Regardless of whether Purchaser is owner of the Premises or leases the Premises from u landlord,

Purchaser hercby covenants that (a) the Power Producer shall havc access to the Premiscs and

mlw

: Pr_v-’. oo
_ ' petpr/A
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(i}

(!

(k}

{n

9.1

@

Systemn during the Term of this Agreement, and (b) neither Purchaser nor Purchaser's landlord will -

- Interferer or handle any of the Power Producer's equipment or the System without written

authorization from the Power Producer.
Temporary storage space during installation: Purchaser shall pro'vlide sufficient space at the

Premises for the temporary storage and staging of t.ools, materials and equipment and for the |
parking of construction crew vehicles and temporary Construction, trailers and faéilitics reasonably
necessary during the Installation Work, System Operations and access for rigging and material
handling.

Sunlight Basements: Purchaser will take all reasonable actions as necessary to prevent other

building, structures, Trees or flora from overshadowing or otherwise blocking access of 'sunlight to

‘the System, including but not limited to such actions as may be reasonably necessary to obtain a_

solar access easement for such purpose.

Evacuation — Purchaser shall off take 100% of the Solar Power generated trom the Delivery Point,
and pay all invoices raised by the Power Producer under this 'Agreem_ent by the 'Due Date and pay
interest on delayed payments., if any, as per this Agrecment. |

Auxiliary Power — The Purchaser shall provide sufficient auxiliary power to the Power Producer
for the maintenance and operation of its system, |

Relocation - If one or more of the Solar Power Plant panels needs t0 be temporarily moved or its
genefalion suspended, for any other rca.son_ requested by the Power Purchaser, the Power Purchaser
will be responéible_ for pre-agreed costs on actuals only, arising from moving, disassembling and _
re-installing/ commissioning the Solar Power .P]ant, as agreed between the Parties, The Power

Producer will be responsible for providing detailed documentary proof of the actual pre-agrecd

-costs borne for such relocation/disassembling, Within 30 days of these satisfactory documents

being provided by the Power Producer, the Purchaser shall reimburse these pre-agreed expenses in
full, and delayed payment beyond the date mentioned above will attract Late Payment charges as
described in Clause 7.6. During any interruption in géne'ration during such relocation. the
Purchaser will continue tb be billed as per Deemed Generation, during the period bf interruption;
for the affected Solar Power Plant(s). | | |

Representations & Warranties _ o

Representations and Warranties Rclating - to Agreement Validity Tn addition to any other
representations and warranties containéd_ in the Agreement, each Party represcnt and warrants to the
other that: | '

[t is duly organized and validly existing .and in godd standing in the jurisdiction of ifs

incorporation;
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(b) It has the full right and authority to enter into, cxecute, deliver, and perform its obligations under
the Agreement. '

(¢y It has taken all requisite corporate or other action to approve the execution, delivery, and
performance of the Agreement; _ -

(dy The Agreemeﬁl constitutes its legal, valid and binding obligation enforceable against such Party in
accordance with its terms; - |

(e) There-is not litigation, action, pfoceeding or investigation pending or, to the best of its knowledge,
threatened before any court or other Governmental Authority by, against-, affecting or involving any
of its business or assets that could reasonably be expected to adversely affect ifs ability to carry out
the transactions contemplated herein; and '

() 1ts cxecution and performance of the Agreement and the transaclions contemplated hercby do
not constitute a breach of any term or provision of, or a default under (i) any contract or agreement
to which it or any of its Affiliates is a party or by which it or any of its Affiliates or its or their
property is bound, (ii) its organizational documents, or (iii) any Applicable Laws.

10  Taxes and Governmental Fees

10,1 Purchaser obligations
Purchaser shall pay for any taxes, fees or charges imposed or authorized by any (rovemmental
Authority in future (as on date at the time of tender no such taxesffeesf’eharges are being levied} on

" the sale of the SolaJ Power to Purchaser pursuant to clause 7. The Power Producer shall notify
Purchaser in wrltmg with aadehuled uatemcnl of such amounts, which shall be invoiced by the
Power Producer in the monthly bills and pdydble by Purchaser. Purchaser shall timely report, make
filings for, and pay any and all sales, use, income or other taxes, and any other amounts assessed
_against it due to its purchase of the Solar Power. .This Sectionl10.1 excludes taxes specified in Section
102.

102 Power Producer Obligations
The Power Producer shall be responsible for all income taxes and any and all franchise fees or
similar fees assessed against it due to its ownership of the System. The Power Producer shall not be
obligated for any taxes payable byor assessed against Purchaser based oo or related to Purchasers
overall income or revenues, | | '

11  Force Majeure

1.1 Definition _ _

"Force Majeure Event” means any act or event that prevents the affected Party from performing its
obligation in accordaﬁce with the Agreement, if such act or event is beyond the reasonable control

the affected Party and such Party had been unable to overcome such act or event with the
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1.2

113

exercise of due diligence (including the expenditure of reasonable sums). Subject to the foregoing
conditions, "Force Majeure Event" shall include without limitation the tollowing acts or events: (i)
natural phenomena, such as storms, hurricanes, floods, lightning, volcanic erupiions and

earthquakes; (ii) explosions or fires arising from lighting or other causes unrelated to the acts or

omissions of the Party seeking to be excused from performance; (iii) acts of war or public disorders,

civi! disturbances, riots, insurrection, sabotage, epidemic, -terrorist acts, or rebellion. A Force
Majeure Event shall not be based on the economic hardship of either Party. In case of any damage
because of force majeure event, the System shall be repaired/commissioned at its own cost by the
Power Producer. |

Excused Performance: Exccpt.as otherwise specifically provided in the Agreement, neither Party
shall be considered in breach of the Agrecment or liable for any delay or failure to comply with the
Agreement, if and to the extent that such delay or failure is attributable to the occurrence of a F(‘Jl‘ce
Majeure Event; provided that the Party claiming relief under this Section 11 shall jmmediatély (1)
notify the other Party in writing of the existence of the Force Majeure Event, (if) exercisc all

reasonable efforts necessary to minimize delay caused by such Force Majeure Event, (iii) notify the

other Party in writing of the cessation or termination of said. Force Majeure Event and (iv)

provided, however, that Purchaser shall not be excused from making any payments and paying any

unpaid amounts due in respect of Solar Power delivered to Purchaser prior to the Force Majeure

- Event perfermance interruption.

Terrnmat_lon as 4 Consequence of Force Majeure Event

If a Force Majeure Event shall have occur'red that has affected the Power Producer's performance of
its obligations hereunder and that has continued for a continuous period of one hundred ciahty (180)
days, then Purchaser shal! be entitled to terminate the Agreement and if such Force-Majeure Event
continues for turther ninety (90) days period, the Agreement shall automatically terminate. Upon
such termination for a Force Majeure Event, neither Party shall have any liability to the other
(other than any such liabilities that have accrued prior to such termination). |
Default |

Power Producer Defaults and Power Purchaser Remedies

Power Producer Defaults: The Ioliowmg events shall be defaults wmth respect to the Power

Producer (each, a "Power Producer Default"),

(i} An Insolvency Eventshall have occurred with respect to the Power Producer;

(i) Failure to achieve Commlssmmng of'the bystem within the period as per RFS document; and

~ (iiiy The Power Producer breaches any material term of the Agreement and (A) if such breach can be

]
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cured within sixty (60) days after Purchaser's written notice of such breach and the-Power Producer



fails to cure the same, or (B) the Power Producer fails to commence and pursue a cure within such
sixty {60) days period if a longer cure period is needed. |
(b}  Purchaser's Remedies:

(i If a Power Producer Default described in Section 12.1 (a) has occurred and Is continuing, in
addition to other remedies expressly prowded herein, and subject to Section 13, Purchaser shall
have a right to deliver a notice of its intention to terminate this Agreement ("Purchaser Preliminary
Default Notice"), which shall specify in reasonable detail, the circumstances giving rise to the issue
of such notice.

(i) Upon the occurrence and continuation of Power Producer Default and the failure by the Power
Producer to cure such default within the af_)plicab]e cure period specified in this Article; the
Purchaser shall be at liberty avail the services of any other firm / successful bidder.

(iii y Following the issue. of Purchaser Prel.iminary Default Notice, it shall be the responsibility of the
Parties to discuss as to what steps shall be taken with a .\’icw to rﬁitigate the consequerces of the
relevant Power Producer's Default having regard to all the circumstances. If the Power Producer
Default 1s not cured within a period of sixty (60) days of the issue of Purchaser Preliminary Default
Notice or any other such period mutually agreed upon by the Parties, the Purchaser shall hav» the |
right to terminate this Agreement by issuing a Purchaser Termination Notice.

(iv) Upon the delivery of the Purchaser Termination Notice, this Agreement shall stand terminated. The
Power Producer shall have the liab.ility to- make payment within sixty'(é(}} days from the date of
Purchaser Termmatlon Notige towards compensation 1o Purchaser equivalent to the difference
between the Tariff and the grid rate notified by the relevant Government Authority for that point in
time multiplied by the estimated Solar Power gencrated for a pmod of two ycars following the
termination, considered on normative capacity utilization factor. |

(vt if the Power Producer fails to remove the System from the Premises within one montn from the
date oftermmat[on the Purchaser shall be entitled to dlsposc of the System in any manner it deems

(vi) The Power Purchaser may exércisc any other remedy it may have atlaw or equity or under the
Agreement, ' '

122 Power Purchéser Defaults and Power Producer's Remedies
()  Purchaser Default: The following events shall be defaults with respect 1o, Purchaber (each, a
"Purchaser Default")
(i) Anlnsolvency Event shall have occurred with respect to Purchaser;
{if) Purchaser breaches any material term of the Agreemeﬁl if (A} such breach can be cured within

sixty {60) days after the Power Producer's notice of such breach and Purchaser fails to so Cure, or
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(B) Purchaser fails to commence and pursue said cure within such sixty (60) ddy period 1t a longer

cure period is needed; and

(iif) Purchaser fails to pay the Power Producer any undisputed amount or if the amount is disputed, an

(b)

13
13.1

13.2

133

amount based on average consumplion of last three consecutive undisputed i invoices to the Power

Producer under Section 7.7 of this Agreement within sixty (60} days from the receipt of notice

from the Power Producer of such past due amount

Power Producer's Remedies: If a Purchaser Default described in Sections 12.2 (a) has occurred and

is continuing, in addition to other réme_dies expfessly provided herein, and subject to Section 13, the

Power Producer shall be entitled to terminate this Agrecment by .serving a fifteen (15) days’ notice

and upon such termmatxon (A) the Power Producer shall be entitled to receive from Purchaser the

Purchasc Price. The Purchase Price payabte shall be the Purchase Price Specified in Schedule 11§ that

falls on such date. Upon the payment of the Purchase Price, the Power Producer shall cause the title

of the System to transfer to the Purchaser and (b) the Power Producer may exercise any other

remedy it may have at law or equity or under the Agreement. After termination of agreement the

power producer shall be entitied to take the assets dismantled and take off from the site at its own

custody and use.

Limitations of Liability

Except as expresaly provided herem neither Party shall be liable to the other Paity or its
Indemnified Persons for any special, punitive, exemplary, mdlre_ct, or consequential damages,

losses or damages for lost reyenue or lost profits, whether foreseeable or not, arising out of, or in

co.nncction with the Agreement.

Subject to the provisions of the Agrcement, the Power Producer shall be solely responsible lor the

manner in which its obligations under this Agreement are to be performed. All employees and

representatives of the Power Producer, or contractors engaged by the Power producer in connection
with Power Producer and shall not be deemed to be employees, rcpre.sentatives, contraetors of the

Purchaser Nothing contained in the Agreement or in any agreement or contract executed by the

Power Producer shall be construed to create any contractual relationship berween any such

employees, representatives or contractors and the Purchaser. |

Notwithsténding any liability or obligation that may arise under this Agreement, any loss, damage,

liability, payment, obligation or expense which is insured or not or for which the Purchaser can

claim compensation under any insurance policy, shall not be charged to or payable by the Purchaser -

Assignment & Novation

- Assignment

[P

Notwithstanding anything containcd herein, the Power Producer has the right to assign all or any of
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14.3

its rights under this Agreement (including rights over any assets hereunder), to any third party
including, though not restricted to any lender, equipment lessor or other party(“*Assignment”), with
the consent of the Power Purchaser. The Power Purchaser shall not unreasonably withhold such
consent. In the event of sun,h assignment, the Purchaser will be able to hold the Power Producer as
well as the party towhom the benefits under this contract are assigned, to be jointly and 5evcrally
responsible for performing the obligations under this contract. Further, in the event of
assignment, the Purchaser agrees to make the payments due to the Power Producer under this

agreement, directly to the assignec, upon receipt of such notice by the Power Producer. If the Power

‘Producer were to scll the Solar Power Plant, then the new buyer(s) would need to abide by this_

Agreement. Further, the Power Producer reserves the r_ight to assign whole or part of the assets to
lenders/ leasing companies. Purchaser may assign its rights under this Agreement, without the prior
consent of Power Producer, to an Affiliate or any successor in interest to Purchaser, whether by
way of merger, reorganization or sale of assets (including any sale of a line of business). This
Agreement shall inure to the benetit of and be binding upon Purchaser and its successors or assigns.
However, any such actions as intended by the Power Producer under Article 14.1 _and Article 14.2
shall be binding on Power Purchaser, if there are zero material in_consistenéies present in the
contract provisions during the time of assignment/novation, else, it shall be construéd as default in
contract and appropriate actions shall be taken as deemed fit. | ' |
Novation:

The Parties égrec and acknowledge that the Power Producer may iritend to novate the Agrcément to
é party and has the right to transfer any or all of its rights and obligations under this Agreement to a
party ot any other thifcl party (“Ncw Party™), with the consent of the Power Purchascr. The Power
Purchaser shall not unreasonably withhold such consent. Upon Novation, the New Party shall

automatically and without any further action be entitled to all the same rights and assume the samc

.obhganons under this Agreement, as if it were originally a party to this Agreement. Further, the

Purchaser hereby agrees and undertakes that, promptly upon receiving a request from the Power
Producer, the Purchaser shall exccute such further writings, deeds and/or agreements and take all
such further actions as may be necessary for effecting or implemcniing the transfer of any or all of
the Power Producer’s rights and/or obligations _ﬁnder this Agreement to the New Party. 1f the
parties agree to do Novation, then séparate Novation agreement shall be executed.

Notices |

Unless otherwise provided in the Agrcement, all notices and communications concerning the

Agreement shall be in writing and addressed to the Parties at the addresses set forth below:
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Purchaser's details : Power Producer's details !

DELHI DEVELOPMENT AUTHORITY OPWR DEL SPV PRIVATE LIMITED '

Address Executive Engineer ( Electrical ) 202-203 Udyog Kendra Extn - II, Greater -

Electrical Division-13,DDA  NEAR | Noida, Gautam Buddha Nagar, UP -
HASANPUR BUS DEPOT | 201306 IN |
1P.Extension, DELH1 -110092 |

 Phone 01122232081 B +91-9818097665
E-Mail  eeeld13ddag@gmail.com ~ ashlynspvpl@gmail.com -~ |
14.4 Notice

Unless otherwise provided hercin,. 'any fotice provided for in the Agreement shall be hand

delivered, sent by registered posf, or by courier delivery, or transmitted by facsimile or sent through
e-mail and shall be deemed delivered to the addressee or its office when received at the address for
notice specified above when hand delivered or sent by courier delivered or sent by courter delivery,
upon pos'ting if sent by registered post and upon confirmation of sending when sent by facsimile on
the next Business Day, | ' | '

Confidentiality.

Confidentiality obligation - |

If the Power Producer provides confidential information, including business plans, stralegics,
ﬁnanciai information, propri;tary. patented, licensed, copyrighted or trademarked information, and
/ or technical information regarding the design, operation and maintenance of the System
{("Confidential Information") to Purchaser or, if in the course of pertbrming under the Agreement or
negotiating the ‘Agreement Purchaser learns Confidential Information regarding the facilities or
plans of the Power Producer, Purchaser .shall (a) protect the Confidential information from
disclosure to third parties with the same degree ot care -accorded its own confidential aﬁd
proprietary information, and (b) refrain trom using such Confidential Information, except in the
negotiation and performance of the Agreement. Notwithstanding the above, Purchaser may provide
such Confidential Information to its officers, directors, ‘manager, employees and Aftitiates
(c_ollectively "Representatives”), in each case whose access Is reasonably necessary for purboses_of

the Agreemenl. Each such recipient of confidential information shall be informed by Purchaser of its

confidential nature and shall be directed to treat such information confidentially and shall agree to

abide by these provisioﬁs. Purchaser shall be liable for any breach of this provision by any entity 10
whom it improperty discloses Confidential“Information. All Confidential Information shall remain

the property of the Power Producer and shall be returned to it after Purchaser's need for it has
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expired or upon the request of the Power Producer.

(b) If the Purchaser 'provides confidential information, including business plans, strategies, financial
information, proprietary, patented, licensed, copyrighted or trademarked information,
("Confidential Information") to the Power Producer or, if in the course of performing under
the Agreement or negotiating the Agreement the Power Producer learns Confidential Information
regdrding the facilities Or plans of the Purchaser, the Power Producer shall (a) protect Ihe
Confidential Information from disclosure to third parties with the same degree of care accorded 1ts
own confidential and proprietary information, and (b) refrain from using such Confidential
Information, except in the negotiation and performance of the Agrecment. Notwithstanding the
above, the Power Producer may pr0v1de such Confidential Information to its officers, directors,
managers, employees and Affiliates (eollectlve y, "Representatives”). in cach case whose access iy
reasonably necessary for purposes of the Agreement. Each such recipient of Confidential
Information shall be informed by the Power Producer of its contidential nature and shall be directed
to treat such information confidentially and shall agree to abide by these provisions. The Power
Producer shall be liable for any breach, of this provision by any entity to whom it improperly
discloses Confidential Information. All Confidential lnformation shall remain the property of the.
Purchaser and shall be returned to it after the Power Producer's need for it has expired or upon the
request of the Purchaser. | | |

152 Permitted Disclosures
Notwithstanding any other provision contained herein, neither Party shall be required to hold
confidential any information that; ' o |

(a) Becomes publicly available other than through the receiving Party.

(bj s required to be disclosed under Applicable Law or pursuant to a validity issued notice or required
filling, but a receiving Party qubjeet to any such requirement shall promptly notify the disclosing
Party of such requxrement '

ey Isiindependently developed by the receiving Party; or

td)  Becomes available to the receiving Party without restrietion from a third party under o obligation
-of conﬁdentielity. | '

16 Indemnity

16.1 Power Producer's Indemnity
Subject to Section 13, the Power Producer agrees that it shall indemnify and hold harmless
Purchaser and its members, officers, employees, students, casual laborers, persons permitted’ to run

~any business or service, such as canteens, stores, photocopy units,. banks, post office, courier

service, hospital and to any lawful visitors (collectively, the "Purchaser Indemnified Parties”) from
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17.

17.1

17.2

17.3°

and against any and all Lossés incurred by the Purchaser Indemnified Parties to the extent arising

~ trom or out of the following any claim for or arising out of any injury to Or death of any Person ot

Loss or damage to Property of any Person to the extent arising out of the Power Producer's
negligence or willful misconduct. The Power Producer shall not, however, be required to retmburse
or indemnify any Purchaser Indemnified Party for any Loss to the extent sﬁch Loss is due to the
negligence or willful misconduct of any Purchaser Indemnified Party.. |

Purchaser’s Indemnity

Subject to Section 13, Purchaser agrees that it shall indemnify, defend and hold harmless the Power

Producer, its permitted successors and assigns and their respective directors, officers, employees,

contractors, sub-contractors, and agents (collectively, the "Power Producer indemnified Parties™)

" from and against any and all Losses incurred by the Power Producer Indemnified Parties to the

extent arising from or out of any claim for or arising out of any injury to or death or any Person or
loss or damage to property of any Person to the extent arising out of Purchaser's negligence or

willful misconduct. Purchaser shall not, however, be required to reimburse or indemaify any Power

' Producer Indemnified Party for any Loss to the extent such Loss is due to the negligence or willful

misconduct of any Power Producer Indemnified Party.

Miscellaneous

Amendments

This Agreement may only be amended, modified or, supplemented by an instrument in writing
executed by duly authorized sepresentatives of the Power Producer and Purchasér.

Goodwill and Publicity |

Neither Party shall use any name, trade name, service mark or rrademark of the other Party .in any

promotionél or advertising material without the prior writen consent of such other Party, The

Parties shall coordinate and cooperate with each other when making public announcements related

to the execution and existence of this Agreement, and each Party shall have the right to promptly
review, comment upon and appro.ve any publicity materials, press releases and other public
statements by the other Party that refer to, or that describe any aspect of, this Agreement; provided
that no such publicity releases or other public statements (except for fillings or other statements or

releases as may be required by applicable law) shall be made by either Party without the- prior

- written consent of the other Party. Without Limiting the generality of the foregoing and whether or.

not the consent of the other Party is required or obtained, all public statements must accurately
reflect the rights and obligations of the Parties under this Agreement, '
Industry Standards

Except as otherwise set forth herein, for the purpose of the Agreement, the normal standards of
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174

17.6

177

(a)

(b)

{c)

performance within the solar photovoltaic power .gcncrafion Industry in the relevant market shall be
the measure of whether a Party's performance is réasonable and timety. Unléss expressly detined
herein, words having well-known technical or trade meanings shall be so construed.

Cumulative Remedies _ |

Except as set forth to the contrary herein, any right or rcmedy of the Power Producer or Purchaser
shall be cumulative and without prejudice to any other ri ight or remedy

No Waiver

The failure of the Power Producer or Purchaser to enforce any of the provisions of the Agrecment,
or the waiver thereof, shall not be construed as a general waiver or relinguishment on its part of any
such provision in any other instance or of any other provision in any instance. |

Survival |

The obligations under Section 8.1 (d) {Power Produccr Covenant), Sections 8.3(d), (e) (f) and (g)
{Purchaser Covenants), _Sectlon 10 (Taxes and ‘Govemnmental Fees), Section 13 (Limitation of
Liability) Section 12.2 (Notices), Section 15 (Confidentiality), or pursuant to other provisions of
this Agreement that, by their naturc and context, are int.ended to survive. Termination of  this

Agreement shall survive the expiration or termination of this Agreement for any reason.

Govemning Law & Jurisdiction

This Agreement shall be governed by and construed in accordance with the laws of India. The
Parties agree that the courts in New Delhi shall have jurisdiction over any action or proceeding

arising under the Agreement.

- In the event of any Dispute, difference of opinion or dispute or claim arising out of or relating to -

this Agrcement or breach, termination or the invaiidity thereof, shall firstly be 'cittempted to be
resolved by conciliation. Any Dispute that cannot be settled through conciliation procedure shall be
referred to arbitration in accordance with the procedure given below. The Parties agree to comply
with the awards resulting from arbitration and waive their rights.to any form of appedl ;nsofar as
such waiver cap validly be made. Cost of conciliation shall be c,qudllv shared by both the parties.
Arbitration Procedure: Settlement of Dispute:

If any dispute of any kind whatsoever arises between Purchaser and Power Producer in connection
with or arising out of the contract including without prejudice to the generality of the foregoing,
any quéstion regarding the existence, validity or termination, the partics shali seek 1o resolve any

such dispute or difference by mutual consent.

- Tf the parties fail to resolve, such a dispute or difference by mutual consent, within 45 days of its

arising. then the dispute shall be referred, by either party by giving notice to the other party in

writing ol its intention to refer to arbitration as hereafter provided regarding the matter under

0 fag 18]
*{;-'!'3 DA

Page 26



dlspute No arbitration prou:edmgs will commen'ce unless such notice is given. Any dispute in
respect of which a notice of intention to commence arbitration has been given in dccordaﬁce with
Sub Clause (c), shall be finally settled by arbitration. _

In case the Contractor (Power Producer) s a Publu,-Su,lor Enterprise or a Government
Department: '

In case the Contractor is a Public-Sector Enterprise or a Government Department, the dlspute shali
be referred for resolution in Permanent Machinery for Arbitration (PMA) of the Department of
Public Enterprise, Government of India. Such dispute or difference shall be referred by cither party
for Arbitration to the sole Arbitrator in the Department of Public Enterprises to. be nominated by the
Secretary to the Government of India in-charge of the Department of Public Enterprises. The award
of the Arbitrator shall be binding upon the.panics to the dispute, provided, however, any party
aggrieved by such award may make a further reference for setting aside or revision of the award to0
the Law Secretary, Department of Legal Affairs, Ministry of Law & J I.IStIUS Government of India.
Upon such reference, the dispute shall be decided by the Law Secretary or the Special Secretary
Additional Secretary when so authorized by the Law Secretary, whose decision shall bind the
Parties finally and conclusive. The Parlies to the dispute will share equally the cost of arbitration as,

intimated by the Arbitrator.

In All Other Cases

In all othcf cases, any dispﬁte submitted by a party to arbitration shall be heard by an arbitration
panel composed of threc arbitrators. in accordance:with the provisions sct forth below.

The Purchaser and the Power Producer shall each appoint one arbitrator, and these two arbitrators
shali jointly appoint a third arbitrator, who shall chair the arbitration panei.' If the two arbitrators do
not succeed in appointing a third arbitrator within Thirty (30) days after the later of the two
arbitrators has been appointed, the third arbitrator shall, at the request of either party, be appointed
by the Appointing Authority for third arbitrator which shall be the President, Institution of
Engineers. | o _ ' |

If one party fails to appoint its arbitrator within thirty (30) days after the other party has aamed iy
arbitrator, the party which has named an arbitrator may request the Appointing Authority to appoint
the second arbitrator. '

If for any reason an arbitrator is unable to perform its function, the mandate of the Arbitrator shall
terminate in accordance with the provisions of applicable laws as mentmned in Clause 17.7

Governing Law) and a substitute shall be appointed in the same manner as the original arbitrator,
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17.8

17.10

17,11

17.12

Arbitration proceedings shall be conducted with The Arbitration and Conciliation Act, 1996. The

venue or arbitration shall be Jaipur.

The decision of a méjority of the arbitrators (or of the third arbitrator cha.iring the arbitration panel,
if there is no such muajority) shall be final and binding and shall be enforceable in any court of |
competent jurisdiction as decree of the court. The parties hereby wdlve any objections to or claims
of immunity from such enforcement.” |

The arbitrator(s) shail give a reasoned award. Notwithsianding any reference to the arbitration
herein, the parties shall contmue to perform their respective obligations under the agreement unless

they otherwise agree.

Cost of arbitration shall be equally shared between the Power Producer and Purchaber

Severability

If any term, covenant oOr condition in the Agreement shall, too arty extent, be invalid or
unenforceable n any respeet under Applicable Law, the remainder of the Agreement shail not be
atfected thereby, and each term, covenant or condition of the Agreement shall be Qalid and
enforceable to the fullest extent permitted by Applicable Law and if appropriate, such invalid or
unenforceable provision shall be modified or replaced to give effect to the underlying intent ol the
Parties and to the intended economic benefits of the Parties. ' '
Successors and Assigns _

This Agreement and the rights and obllganons under the Agreement shall be bmdmfv upon and shall
inure to the benefit of the Power Producer and Purchaser and their respeclive successors and

»

permitted assigns.

Counterparts

This Agreement may be executed in one or more counterparts, all of which taken together shall

constitute one and the same instrument.

Independent Service Provider

This Agreement is on a principal to prm(:]pdl basis between the parties hereto Nothma contained
tills Agreement shall be construed or deemed to create any association, partnership or joint venture
or employer-employee relationship or principal-agent 1'elationship. in any manner whatsoever
between the Parties

Non-Exclusive Agreement

This Agreement is on a non-exclusive basis, The Purchaser is free to engage any other service
provider's or may enirust services similar to those provided by the Power Producer under this
Agreement to any other person/s, provided the Power Producer's rights under this Agreement are

not affected in any manner

S
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17.13 Entire Agreement
This Agreement constitutes the entire agreement between the Parties hereto with respect of
the subject matter of this Agreement and supersedes all prior agreements and undertakings; written
or oral, with respect to the subject matter hereof except as otherwise expressly provided herein. The
Schedules annexed to this Agreement also form a part of this Agreement.

17.14 Insurance
The Power Producer shall maintain at its own costs, throughout the tenure ol this Agrezment and
any extensions thereof all mandatory insurance coverage for adequate amount including but not
restricted fo comprehensive gencral liability insurance including thetl and vandalism, covering the
System and accidental losses, bodily harm, injury, death of all individuals employed/ assigned by
the Power Producer to perform the services required under this Agreement.

17.15 Annual accounts reconciliation shall be conducted annually between the Power Producer and

Purchaser.

IN WITNESS WHEREOF the Parties have caused the Agreement to be duly executed through their

duly authorized representatives as of the date sct forth above.

FOR & |PURCHASER POWER PRODUCER

ON DELHI DEVELOPMENT AUTHORITY|M/s OPWR DEL SPV PVT.LTD
BEHALF [Executive Engineer ( Electrical )

OF Electrical Divisio;—13,DDA NEAR

HASANPUR BUS DEPOT [.P.Extension,

DELHI -110092

Signature:

Name:  |Bhanu Pratap S Jai Vardhan # 'W&A'ﬁh' Siga.

5 .g

Designati | Executive Enginéﬁfg'ré'ﬁ.)'= Authorised Signatory

Pimod ioriirs e

on.

WITNESSES

Péer Puschaser
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SCHEDULE L

Description of the Premises including Project Capacity and Area Requirement
Project Name SOLAR POWER PROJECT AT VACANT DDA LAND
OPPOSITE MILLENNIUM PARK, DELHI

Capacity 1600KW, { Module A_reaT 20000 sq mtr (approx)
Scgment De-centralized Type of Ground mounted -
Roof/ e Normal Structure of
Ground SMTR/S00MM
ground clearance

Tocation of ProjectVACANT DDA LAND OPPOSITE MILLENNIUM PARK,
DELHI AT Sarai Kale Khan, DELHI
Latitude | 28.5950269 | Longitude | 77.2589516

Security Yes

\;ﬁ :_.‘ nceaf \E)
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SCHEDULE 1] EEES

Following are the details of the tariff agreed between the parties.
Purchaser shall pay power producer for solar power at the rate equal to INR 4.42/KWh which is the
levelized tariff as per Rajasthan Electronics & Instruments Limited allocation.

Year wise tariff is as follows:

Year Tariff (INR/KWh) | T Year | Tariff (INR/KWh)

COD Year 4.42 Year 13 4,42

Year 1 4.42 " Year 14 442

Year 2 4.42 Year 15 4.42

Year 3 442 | | Year 16 4,42 T

Year4 4.42 Year 17 4,42

Year 5 4.42 Year 18] 4.42

Year 6 4.42  Year 19 442

Year 7 4.42 Year 20 442

Year 8 4.42 Year 21 4.42

Year9 ! 4.472 Year 22 4.42

Year 10 4.42 - . Year 23 4.42

Year 11 4.42 | Year 24 442 ‘

Year 12 4.42 . - Year 25 442

The fees and payment details are provided in detail under clause 7 of this agreement.

*
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SCHEDULE 111 : Shortfall

Solar power generation is linked with annual solar irradiance per vear. in case of shortfall in given
generation {vear on vear) . power producer will be liable to pay penalty as per below formulation.

Shortfall generation Penalty calculation
uits kg
A Ne. of units generated in a year kWh 1250 |
B Actual measure Solar irradiance m same Year kWh/sqmtr 1750

C Expected Solar generation as per Schedule [V kWh 1314
Shortfall in generation

X {C*B/1800)- A kWh : 27.5 |
Penalty amount @ (current grid rate of i

Y Rs.10.25/Unit less PPA rate of 4.42 Rs/Unit) _IRs 166.37

Note : Recovery of same shall be made [rom the subsequent invoice.

it T S ::ki,-.rf::’t z ; . w < A A y
Power Purchaser . ' Bm&thﬂﬂfgﬁ,
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SCHEDULE IV

EXPECTED YEARLY ENERGY GENERATION SHEET

End of | Yearly Degradation (Modules & PV Annual Irradiance | Annual Energy —|
Year System) considered in generation (KWh/Sq.mtr) injected into grid ‘
data (MWh :MWp:
i 0% 800 | a4 |
2 1.0% 1800 1,301
3 1.0% 1800 1,288
4 1.0% 1800 1,275
5 1.0% 1800 1,261
6 1.0% 1800 1248 |
7 1.0% 1800 1235
8 1.0% 1800 1222 |
9 (0% | 1500 1,209
10 1.0% 1800 1,196
11 1.0% 1800 1,183__‘
12 1.0% 1800 1169
13 1.0% 1800 | " 11_6\
14 1.0% T 1800 143
15 0% 1800 1130
16 1.0% 1800 (117
17 1.0% 1800 [,104
13 1.0% 1800 1,091
19 1.0% (800 '“ 1,077
20 1.0% 1800 1,064
21 0% 1500 1,051
22 1.0% 1800 1,038
23 1.0% 1800 1,025 1
24 1.0% 1800 | 1,012 |
25 1.0% 1800 | 999 |

Mr{%‘r\ a‘m

Exsoutive Enginser (£}
g w13, oo o um

Director/Anth. Sign,

Power Producer
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SCHEDULE V
GOVERNMENT APPROVALS

To be obtained by the power producer

All approvals including approvals/consents required under local regulations, building codes and
approvals required from the distribution utility ete. relating to installation and operation of the system
(including the government incentives/subsidies available for the project) and generation and supply
of solar power from the Project.

To be obtained by Power Purchascr

Any authorizations required of purchaser, including those required for installation of the system at
the premises. Permissions and coordination with DISCOM or any related organization for NET
METERING and CEIG Approval. Power Purchaser will apply for net metering and bear the cost of
net meter and security deposit.

In case the Power Purchaser does not pay for the above-mentioned items / services, Power

Producer have the right to recover the amount by billing it with First / Subsequent Invoice alter any

such expenditure.
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Mear Hasanéur Depot, Delhi

SCHEDULE VI RES
Both the parties shall abide by the terms of NIT issued by REIL with RFS No:
REIL/BID/RTS©/2019-20/001 DATED 04,10.2019 and any amendments thereto.

SCHEDULE VI SELECTEE

gubstitution of the Power Producer

The lender may seek to exercise the right of substitution by an amendment or novation of the
Agreement executed between Power Producer and the Purchaser in favour of the Selectee, The
Purchaser and the Power Producer shall cooperate with the lender to carry out such substitution.
Substitution Notice

Upon the occurrence and continuation of Power Producer Default and the failure by the Power
Producer to cure such default within the applicable cure period specified in this Article, the Lender,
upon receipt of a written advice from the Purchaser confirming such failure, shall be entitled to
notify the Parties of the intention of the Lender to substitute the Power Producer by the Selectee for
the residual period of this Agreement (the “Substitution Notice”).

Interim Operation of Project

On receipt of a Substitution Notice, no further action shall be taken by any Party to terminate this
Agreement, except under ang in accordance with the terms of this Schedule VII of this Agreement.
On issue of a Substitution Notice, the Lender shall have the right to request the Purchaser to enter
upon and take over the Project for the interim and till the substitution of the Selectee is complete
and to otherwise take all such steps as are necessary for the continued operation and maintenance
of the Project, and the Power Producer shall completely cooperate in any such takeover ot the
Project by the Purchaser.

If the Purchaser refuses to take over the Project on request by the Lender in accordance with clausc
3(b) above, the Power Producer shall have the duty and obligation to continue to operate the Project
in accordance with this Agreement till such time as the Selectee is {inally substituted.

The Lender and the Purchaser shall simultaneously have the right to commence the process of
substitution of the Power Producer by the Selectee in accordance with these terms, and the Power
Producer hereby irrevocably consents to the same.

Process of Substitution of Power Producer

The Lender may, on delivery ol a Substitution Notice notify the Purchaser and the Power Producer

about.the Lender’s decision to invite and negotiate, at the cost of the Lender, offers from third
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parties to act as Selectee, cither through private negotiations or public auction and / cr a tender
process, for the residual period of this Agreement. Subject to and upon approval of the Purchaser,
such Selectee shall be entitied to receive all the rights of the Power Producer and shall undertake all
the obligations of the Power Producer under this Agreement and any other Project documents
executed between the Power Producer and the Purchaser, in accordance with these lerms of

substitution.

Upon the Purchaser approving the Selectee, the Power Producer shall transter absolutely and
irrevocably, the ownership of the Project to such Sclectee simultancously with the amendment or
novation of this Agreement and other Project documents executed between the Power Producer and

Purchaser in favor of the Selectee.
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