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The Power Producer has represented to the Offtaker that the Plant shall be set up by the
Power Producer. Further the Parties understand that the Power Producer may create a charge
on the Plant excluding the Premises on which the Plant is erected, but in no event the creation
of charge on the Plant shall have 'any effect on this Agreement and shall not ~fkc1.the
business of the Offtaker. The Power Producer covenants that, the Off taker sl(a1.~;l{~y~?:n9 _

.;'.'~;;~;~:':;~\~.~.:~~,~;_~y~
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c.

The Offtaker is a registered public trust with available rooftop with in its institute situated at
Aurangabad, Maharashtra which the Offtaker agrees to make available to the Power Producer
(or at the Power Producer's discretion, to its consultants, contractors and sub-contractors for
the construction, operation and maintenance of a solar power generating plant having (a total)
apprexirnate capacity of 500 kW(+1-20%) on the rooftop (hereinafter referred to as the
"Plant"), and to purchase from Power Producer the electric energy produced from the Plant.

- Provided that the Power Producer shall provide the Offtaker with a list of such consultants,
contractors and sub-contractors. The Parties agree that the Power Producer or its assignees
shall not have any lien on the Premises provided by the Offtaker in any shape or form
whatsoever and the Offtaker and its assignees shall not have any lien on the Power Plant in
any shape or form whatsoever.

B.

A.

RECITALS
WHEREAS:
The Power Producer is engaged. in the business of electricity generation through renewable
resources.

.
.I..

The Power Producer and the Offtaker shall hereinafter be collectively referred to as the "Parties" and
individually as "Party".

Mahatma Gandhi Mission, a registered public trust under the Bombay public Trust Act, bearing
registrar ion no.-F-676 having its registered office at· 12, Bhagyanagar; Nanded (hereinafter referred to ._
as th~'''Offtak;~'',which expression shall, unless repugnant to the context or meaning thereof, include
all its successors and permitted assigns) as party of the SECOND PART.

AND

Renew Distributed Solar Power Private Limited, a private limited company incorporated under the
Companies Act, 1956, having its registered office at 138, Ansal Chambers II, BikajiCama Place,
Delhi-l l 0 066 and its corporate office at DLF Square, 10th Floor, Jacaranda Marg, DLF Phase-2,
Sector-25, Gurgaon- 122002, India (hereinafter referred to as the "Power Producer", which
expression shall, unless repugnant to the context or meaning thereof, include its successors and
assigns) as party of the FIRST PART.

This Solar Photovoltaic Program Power Purchase / Sale Agreement ("Agreement") is made, entered
into and effective as of this date the 6th day of December 2017 (the "Effective Date") by and between

MAHATMA GANDHI MISSION TRUST

POWER SALE AGREEMENT
Between

RENEW DISTRIBUTED SOLAR POWER PRIVATE LIMITED.
And

Power Sale Agreement
ReNew Distributed Solar Power Private Limited
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1.2. !·O, Any reference to any statute or statutory provision shall include

_ _.....,.iJ

:12.6

2.2.5

1.2.3

Jl.Je.fillitions ,/
lln this Agreement, unless the context otherwise requires, Capitalized terms otherwise used
SBa-U have the respective meanings assigned to them in Exhibit TI("Definitions").
lIrnerpretations
2.2.' The table of contents and headings in this Contract are inserted for convenience only

and shall not affect its interpretation or construction. .
2.2.2 All references made in this Agreement to "Clauses"; "Exhibits" and "Schedules" shan

" refer; respectively, to Clauses of and Exhibits and Schedules to this Agreement. The
Exhibits and Schedules to this Agreement form part ofthis Agreement and shall be in
full force and effect as though they were expressly set out in the body of this
Agreement.
Clause headings are for convenience only and shall not affect the interpretation of this
Agreement. References to Clauses are specifically made, and where not specifically
made, shall mean a reference to the entire Clause of the Agreement along with the
numbered clauses or sub-clauses falling under the main clause, which have been
appropriately identified by way of numbering and indentations such that an indented
clause underneath a main clause shall be construed to be a part of that main clause, if
not specifically referred to.
The words "hereto", "hereof' and «hereunder" shall refer to this Agreement as a
whole and not to any particular provision of this Agreement.
The word "person". shall include individuals; partnersbips; corporate bodies --'
(including but not limited to corporations, limited partnerships and limited liability
companies); non-profit corporations or associations; governmental bodies and
agencies; and regulated utilities.
The word "including" and "include" shall be deemed to be followed by the 'words
"without limitations".
tn the event of any conflict between the text of this Agreement and the contents of
any Schedule hereto, the text of this Agreement shall govern.
Alternate Power or Grid Power Charges: Per unit Energy Charges for procuring
power form the local distribution utility.
Each of the representations and warranties provided in this Agreement is independent
of the other representations and warranties in this Agreement and unless the contrary
is expressly stated, no clause in this Agreement limits the extent or application of
another clause.

DEFINITIONS AND INTERPRETATIONS21.

NO~Vi,. THEREFORE IN VIEW OF THE FOREGOING PREMISES AND l.N
CGNS:JiDERATION OF THE MUTUAL COVENANTS AND CONDITIONS SET OUT
B'B110W, THE PARTIES HEREBY AGREE AS FOLLOWS:

The Parties by way of this Agreement wish to record the terms and conditions on the basis of
which the Power Producer would set up the Plant and supply electricity to the Offtaker.

concern what so ever and shall not bear any liability what so ever in respect of the said
charge. The Power Producer agrees that, upon a written request from the Offtaker, it shall
provide details of such charge to the Offtaker. The Power producer shall have no charge/
claim on the Plant after the exercise of Plant buyout as per Schedule-C of this Agreement, by
the Offtaker.

Po-ser Sale Agreement
I{t1\lfJW; Distributed Solar Power Private Limited
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During the initial period, the Offtaker shall take all actions to make the site availab1e to the
Power Producer: In the event commissioning of the Plant is delayed for .reasons attributab1e to
an Offtaker Event of Default and a consequent delayin the achievement of the Commercial
Operation Date, the stipulated time period for the achievement of the COD shall be extended
on a day to day basis without any penalty to the Power Producer. In the event such an
Offtaker Event of Default extends for a period exceeding 3 months, the Power Producer shall
have the right to terminate this Agreement and the Offtaker shall be liable to pay to the Power
PrOd1.1CerS all costs expended 011 the Plant along with an interest of 8 % calculated from the
date on which such amount was spent / deemed to be spent until the date of payment by the
Offtaker or TNR20001kW of the total capacity or the Project, whichever is higher.

3.3~~ Operations Period
The Operations Period will commence on the Commercial Operation Date and will terminate
on the completion of Twenty Five Years (25) Years from date of Commercial Operation
Date).

3.1:. Initial Period
The Initial Period will begin on the "Effective Date" as set forth above and will terminate on
the earlier of the Commercial Operation Date or the date on which the Agreement is
terminated pursuant to the provisions of Clause 4.4 hereof. The Parties agree that the Power
Producer shall ensure commissioning of the project within 6 months from effective date 06-
December-20 17 ("Scheduled Commissioning Date").

Agreement .
.3J. TERM
3·_1. Segregation into Periods

This :i\greement shall consist of an Initial Period and an OperationsPeriod, As used herein,
the 'Term' shall mean all of the Initial Period and the Operations Period, unless the Power
Producer or the Offtaker terminates the Agreement earlier in accordance with the terms of this
Agreement.

2.2.12

b)

a) all subordinate legislation made from time to time under that statute or
provision (whether or not amended, modified, re-enacted or consolidated);
such provision as from time to time amended, modified, re-enacted or
consolidated (whether before, on or after the date of this Agreement) to the
extent such amendment, modification, re-enactment or consolidation applies
or is capable of applying to any transactions entered into under this
Agreement as appli~able, and (to the extent liability thereunder may exist or
can arise) shall include any past statutory provision (as from time to time
amended, modified, re-enacted or consolidated) which the provision referred
to has directly or indirectly replaced.

Any grammatical form or variation of a defined term herein shall have the same
meaning as that of such term;
The words/ expressions used in this Agreement but not defined herein,.:..unless
repugnant to the context, shall have the same meaning as assigned to them in the
context in which these have been used in the Agreement provided that the respective
meanings, if any, assigned to such undefined words/ expressions in the Electricity
Act, 2003 shall also be. taken into consideration for harmonious interpretation of the

2.2.11
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1.1.2

Immediately upon the commencement of the Initial Period,'the Offtaker shall provide entry
. permissions to Power Producer to execute scope of work as defined in this agreement.
The OITtakcrwill insulate the Power Producer from risk arising from authorities appointed
under all Applicable Laws in relation to usageof the Premises such as, but not limited to, the
Municipal Authorities, authorities responsible for urban development and regulation, Fire
Safety authorities, etc. requisite permissions and approvals relating to the existing building,
factory inspectors, lenders, etc. for the purposesof setting up of the Plant.
The Power Producer shall provide the relevantsupport for follow up as and when required by
the Offtaker for obtaining the necessary permits/approvalsfrom the relevant authorities.

3.5.1

generation data then Ethernetconnections, Display and Data Storage devices
in the Premises shall be arrangedby the Offtaker at its own expense.
The Offtaker shall, at its owncost; provide to the Power,Producer reasonable
and adequate water for cleaningof the modules.

Utilities: Water, drainage and electrical connection in the Premises shall be
provided by the Offtaker to enable the Power Producer to install, operate and
maintain the Plant. Further, if the Offtaker wishes to access the plant

d)

c)

b)

3.4.2.

provisions of this Agreeme~t.
Provided that, the Power Producer shall intimate the Offtaker in writing about the
names and/or particulars of the consultants, contractors, subcontractors, persons etc
seeking access to the Premises.
Permission to work at the Site:
a) Vehicular & Pedestrian Entry Permissions: The Offtaker shall provide

permission to enter for sitevehicles andworkers for the purpose of designing,
installing, operating, maintaining, repairing and removing the Plant. In
exercising such access, the Power Producer shall reasonably attempt to
minimize any disruption to activitiesoccurringon the Site.
Transmission Lines &CommunicationCables: The Offtaker shall provide the
Power Producer the right to locate transmission lines and communications
cables across the Site. The Power Producer shall design the location of
transmission lines and communications cables with prior. approval of the
Offtaker. The location' of any such transmission lines and communications
cables outside the areas designated on Exhibit I shall be subject to the
Offtaker's approval and shall be at locations that minimize any disruption to
Offtaker's activities occurringon the Site.
Storage: Adequate storage space on the Site shall be made available on the
Premises for materials and tools used during construction, installation, and
maintenance of the Plant by the Offtaker. The Power Producer shall be
responsible for providing shelter and security for stored items during
construction and installationof the Plant.

The Offtaker hereby grants the Power Producer and its agents, (including its
contractors, subcontractors, personsresponsible for implementing the Plant, and the
Financing Party) entry permission into the Premises,for the Term of this Agreement,
at reasonable times and upon reasonable notice, for the purposes of designing,
installing, inspecting, operating, maintaining, repairing and removing the Plant, and
any other purpose set forth in this Agreement, and otherwise in accordance with the

3.4.l.

~.,_,..
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4.4.4.

4.4.3.

Power Producer to its pre-existing condition, i.c. prior lu the commencement of

Termination of Development Activities
Notwithstanding anything contained in this Agreement at any time during the Initial Period,
the Power Producer shall have the right to cease development of the Plant on the Premises, for
reasons only dealing with changes in basic law or government regulations coming into effect·
after the Effective Date, which. would render the Project unviable, If the Power Producer'
gives the Offiaker notice of such determination, this Agreement shall stand terminated
effective as of the delivery of such notice without any further liability of the Parties to each
other, provided that .
4.4.1. The Power Producer shall remove any equipment or materials which the Power

Producer has placed on the Site;
4.4.2. The Power Producer shall try to restore any portions of the Site disturbed by the

4.4.

During the project execution due to reasons not attributable to Power Producer, if there is a
requirement to change the Major Components for the benefit of the project same will be
notified to Offtaker by the Power Producer. The approval of such modification of design must
not be unreasonably withheld by the Offtaker.

Major Components of the Plant

Commencement of Construction
At any time during the Initial Period, upon at least ten (10) Business Days' notice to the
Offtaker, the Power Producer shall have the right to commence iristall~tio~ ~f the Plant on the. . ~.'

Premises: The Power Producer agrees to comply with all of the Offtaker's safety norms while
undertaking its obligations under this Agreement.

Site Assessment and Planning
During the Initial Period, the Power Producer shall have the right, at its own expense, to
assess the suitability of the Premises for the Plant and shall act diligently in conducting such
assessment. The assessment shall include the right to inspect the physical condition of the
structures on which the Plant will be located; to apply for permits or other governmental
authorizations necessary for the construction of the Plant; to arrange interconnections with the
Local Electric Utility; or to make any other investigation or determination necessary for the
financing, construction, operation or maintenance of the Plant.

PLANNING, INSTALLATION AND OPERATION OF PLANT

necessary for obtaining quick approvals.
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construction; ~,
The Parties shall not be released from any payment or other obligations arising under ~

"this Agreement prior to the delivery of the notice; and ~
The confidentiality provisions under Clause 15, the indemnity obligations under ~
Clause 16 hereof, and the dispute resolution provisions of Clause 23 hereof shall-c-. ~

continue to.apply notwithstanding the termination of tllis Agreement. t;~J1
~

.. ---' r:i.~"/
~f.J1S·!Gti--"_' '/
--:~

43.

Notwithstanding the generality of the above provision of this clause, the sole responsibility
and obligation to get all permissions, licenses, and authorizations, including appropriate
permits for usage of roof for setting up the Plant shall at all times vest with the Offtaker.
The Power producer shall be responsible for obtaining and maintaining all approvals relating
to installation and operation of the Plant, all the statutory charges for above approvals will be
paid by Power Producer and Offtaker will assist in completing documentation where

4.2.

4.
4.1.

Power Sale Agreement
ReNew Distributed Solar Power Private Limited



a. The Power Producer estimates the amount of electric energy to be produced by the limits
on the Plant on annual basis subject to Global Horizonta' Irradiation ("GIL!.'")based Oil

Iollowing broadassumptions
• Expected Energy Generation lannum= 6.57 lacs kWh for 1'1 Year, please refer to

Schedule D for ExpectedYear on Year Energy Production
• Module Degradation Factor=0.7%
- Global Horizontal Irradiation= 2100 kWh/m2Size of the Plant = 500 kW (+1- 20%)
• Grid Availability

b. The Power Producer shall ensure that the Expected Energy Generation (as outlined in
Schedule D) including DeemedGeneration is supplied on annual basis. However, if ~b~f~'Ti;(/>.._,!

71? '"" @?~~:~fl
\ (:,~~"~ /. _~.... J, .l

\:::i~~~?Ei,~~!

'5.2. Expected Energy SupillY •

5. SALE OFELECTRIC ENERGY
5.1. Sale of Electricitv

Throughout the Operations Period, subject to the terms and conditions of this Agreement, the
Power Producer shall sell only to Offtaker and Offtaker shall buy from Power Producer all
electric energy produced by the Plant limited to plant capacity i.e. 500 kW (+1-20%), whether
or not the Offtaker is able to use all such electric energy. Title to and risk of loss with respect
to the energy shall transfer fromPower Producer to Offtaker at the Pomt-ofDelivery.

4.8 The power suppliedwould be injectedat 415V, 50Hz, into the LT panel. Suitableprovisions
will be setup by the Power Producer to maintain the quality of power as per the provisions of
the Indian electricity codes. The Offtaker have to ensure the load and grid availability at
operation time of the Plant.

I
~
I
I

I,
\

I
~

i,
i

4.7 Safety codes
The Power Producer should ensure that all workers working at the Plant will wear lSI
approved safety gear as may be required such as safety shoes, safety helmets, and any other
safety gear required to perform safe installation and shalt take care of all requiredmeasures to
ensure safety measures to all thework~rs. .

4.6. Site Security
The Offtaker will assistwith the security of the Plant fromthe commencementof construction
till the time that this Agreement is in effect, to the extent of its existing security procedures,
practices, and policies that apply to the Premises. The Offtaker will advise the Power
Producer immediatelyupon observing any damage to the Plant. Duringthe Operations Period,
upon request by Power Producer, such as the Power Producer receiving data indicating
irregularities or interruptions in the operation of the Plant, the Offtaker shall, as quickly as
reasonably possible, send a person to observe the condition of the Plant and report back to the
Power Producer on such observations.

4.5. Contractors
The Power Producer shall use contractors 1 independent agents to perform the work of
installing, operating, and maintaining the Plant at its own discretion. In such appointment of
contractors 1 independentagents, the Power Producer ensuresto follow safety, EHS and other
norms as per the industry practice. Provided that the appointmentof such contractors shall not
relieve the Power Producer from its obligations under this Agreement.

Power Sale Agreement
ReNew Distributed Solar Power Private Limited
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dt \S'a!i.hmtrol1 Procedure:

::>.3, yo,intMeter Reading
a, Monthly Meter Reading:

For every calendar month, the joint meter reading of the main meter and the check meters
installed at the respective locations shall be conducted on 1st working day of every calendar
month @ 11:00 AM, either by reviewing the recordings on the online billing software or in
the presence of representatives of both the Parties, as may be mutually agreed between the
P'a;ties. If the first day of the month is a public holiday or Sunday, then in such cases the joint
meter reading shall be conducted on the immediate next day. However, in such cases, the
Parties shall inform each other in advance. The format for monthly joint meter reading is
aiUached. The meter reading can also be taken through 1he remote monitoring provision
~ided remote monitoring facility is functional and is capable of reading the energy meter
readings.

i3\. ]\1\eter Inspection & Sealing: .
:1fbe energy meter shan be jointly inspected and sealed by the Power Producer and shall not be
~ned, calibrated or tested except in the presence of the representatives of both the Parties. In
~cll case, seal details of old and new seals installed at the meter box is to be mentioned on
t:b:e: joint meter reading format or meter testing report Energy Recording:

1!_ Difference in energy measurement between main meter and check meters:
At the time of taking monthly joint meter reading, if the electrical energy
consumption reading of the main meter differs from the readings of the corresponding
check meter by more than +/- 2%, in such case the main meter shall be tested first as
per lSI guidelines and if on such testing, the main meter error is found to exceed
specific limits prescribed in the standards, then the main meter shall be re-calibrated
or replaced by correct meter, within next 7 working days from the date of testing. If
the main meter if found correct, the check meter shan be tested and re-calibrated or
replaced by correct meter, within next 7 working days from the date of testing. The
charges for the meter testing/calibration shalt be borne by the Power Producer.

ii. Billing in case of faulty meter
.In the event of variation exceeding the permissible limits, the billing should be done
based on the correct meter (main or check) during the.said period. The joint metering
should be taken after such re-calibration/testing.

C'~ ,~mmal Meter Testing:
,"\:l1ractcrs shall be checked/tested for accuracy on a yearly basis in the presence of both the
f1~~ and shall be tested as working satisfactory so long as the- errors are within the limits
'Ilr~bed for meters of the specific class. Energy consumption recorded in the main meter
wr~i!fQrm the basis of billing, so long as the yearly checks show that errors if any are within
lifre permissible lirnits, If the check or main meter is found defective during the annual
c:fi.-eck~:ng.,the elTOTwill be rectified and it shall be immediately replaced at the cost of the
P\VwerProducer.

Explicit understanding of 5.1 and 5.2 clause has been indicated in Schedule D.

any reduction in generation due to reasons attributable to Offtaker or due to actual GHI, the
same should be reduced from the Expected Energy Generation. In case of supply lower than
of the Expected Energy Generation, the Power Producer should compensate to the Offtaker
for the difference in Variable Charge of grid power and PPA tariff for shortfall in solar energy
for that year.

F'uwu Sale Agreement
Fi.-eNe\vDistributed Solar Power Private Limited



billed to the Offtaker, the Offtaker shall not be obliged to
Power Producer.

L\<t<l"'\'li'>!e.bv Power Producer
In ~]i~event that the Plant is damaged by any act, negligence or omission by the Power
P"TC":;;:;'::''';_f, or any of its employees, contractors or affiliates, the Power Producer:
6.2. i'. Shall be responsible for the cost of repairing the Plant or replacing the component of

the Plant
6.2,2. ShaHnot bill the Offtaker for any Deemed Generation. I f such DeemedGeneration is

6.]. p'2m3!!e bv Offtaker
I:rt the event that the Plant is damagedby any act, negligence or omission by the Offtaker, or
<lli~' of its employees, agents, contractorsor affiliates,the Offtaker:
6.R.I. Shall be responsible for anycost of repairing or replacing any componentof the Plant

and rectifying the damage.Provided that any amount received by the Power Producer
against such damage shall be reimbursed, on actuals, to the Offtaker upon receipt
from the insurance company.

6,L2. Shall continue to be billed as per Deemed-Generation until the Plant is restored to full
capacity, and the Offtaker shall be responsible for the payment of these bills.
Provided that the Power Producer. shall make best efforts to make the necessary
repairs at the earliest in accordancewith good industry practices.

The risk and title to the electricity supplied by the Power Producer shall pass to the Offtaker
altthe Delivery Point

(di) The PowerProducer: shall install the metei{s) to meet the technical and regulatory
requirements stipulatedby the relevant authorities.

(c) The Offtaker may install an additional meter, at its own cost, to verify the
measurements of the MainMetering System.

(0) The Main Metering System shall be installed, maintained and owned by the Power
Producer. It shall be installed at a place accessible t6 the meter readers of both the
Parties. The Offtaker shall have full access to the Main MeteringSystem, and to any
data generated thereby.

(a) The Main Metering System at the Delivery Point shall in terms of its technical
standards, description, accuracy, calibration, comply fully with the requirements of
the relevant standards under the Applicable Law and shall be regularly tested as per
the government regulation.This will consist of main meter and a check meter.

All meters shall be calibrated on an annual basis by a governmentapproved agency and the
cost for the calibration shall be borne by the Power Producer. The Meter readirigs shall be
taken after the completion of calibration procedure in the presence of authorised
representatives of both the Parties.Metering system, calibration procedureand the procedure
of taking meter readings could be modified from time to time as may be decided by both the
Parties with mutual understanding.

Power Sale Agreement
ReNew DistributedSolar Power Private Limited



,.....,
:._:...~_...._._.::.....,....,. -"'1,- ..... '.~' ~.• '.. '~ ,,' .......,~ _." '.'; :'.. '.~.

75.2..

Disputed Invoices .
75.1. IfOfftaker objects to all or a portion of an invoice, the Offtaker shall. 0n or before the

75

Pavment
The Offtaker shall pay each invoice within fifteen (15) days of receipt of the invoice ("Due
Date"). Payments shall be made by electronic funds transfer to an account designated by the
Power Producer in the invoice or in a written notice delivered to the Offtaker. Any pay~ent
after due date would attract 3!l interest @ 2%1 month.

Invoice Delivery
Invoices shall be in writing and shall be either (i) delivered by hand; (ii) mailed by first-class,
registered or certified mail, return receipt requested, postage prepaid; (iii) delivered by a
recognized overnight or. personal delivery service; [iv) transmitted by facsimile/email (such
transmission to be effective on the day of receipt if received prior to 5:00 pm local time on a
Business Day or in any other case as of the next Business Day following the day of
transmittal)

Billing
The Offtaker shall pay for the electricity supplied at delivery point, by the Plant monthly.
Promptly after the end of each calendar month, Power Producer shall provide the Offtaker
with an invoice setting forth the quantity of electricity supplied at delivery point by the Plant
ia such month, the applicable rates for such, and the total amount due, which shall be the
.product of the quantities and the applicable rates. The monthly joint reading format (signed by
authorized representatives of the Power Producer and the Offtaker) will be attached along
,<"itb the bill otherwise the invoice of the month shall not be accepted by the Offtaker.
However, if the remote monitoring system is implemented which has the ability of capturing
tile real time energy meter readings, the same may be used for billing anti physical signing of
energy meter records shall not be required.

RA TES, BILLING AND PAYMENT SCHEDULE
Rates
The Offtaker shall pay to the Power Producer all charges for electricity supplied and Deemed
Generation, if any, at the rates set forth in SCHEDULE A attached hereto, which shall be
exclusive of all Regulatory Charges that may become applicable during the subsistence of this
Agreement.

Sha) I make best efforts to make the necessary repairs at the earliest in accordance
with good industry practices,

6.23.

date payment of the illvoice is due:
Pay 100 % of the undisputed portion of the invoice, and
Provide an itemized statement of its objections setting forth in reasonable detail the_
basis for its objections.
If the Offtaker does not object prior to the Due Date, Offtaker shall be obligated to
pay the full amount of such invoices but Offtaker may subsequently object to such
invoice and, if such objection proves to be correct, receive a refund of the disputed
amount; Provided, however, that Offtaker may not. object to any invoice more than
eighteen (18) months after the date on which such invoice is rendered. The -F:igIlTtQ:"._, _:," ··x~..-, .".:;i'·:C~~,~~,"

7.2.

7.1.
r.
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Entitlement to Tax Incentives
The Power Producer (and/or its assignee as may be identified and appointed at its sole
discretion) shall be entitled to any Tax Incentives that may arise as a result of the operation of
the Plant and shall be entitled to transfer the ownership oveJ; the Plant or construct the Plant
for such Financing Party who is able to utilize such Tax Incentives, The Offtaker shall
provide reasonable assistance to Power Producer in preparing all documents necessary for
Power Producer to receive such Tax Incentives, Any tax incentives arising as a result of solar
power generation shall be the right of the Power Producer or the Financing Party and any tax
incentives arising due to consumption of solar power shall be the right of the Offtaker

Environmental Attributes~.3.

Interconnection
The Power Producer shall be responsible for arranging the interconnection of the Plant with
the Offtaker's Local Electric Utility at HT connection level including net metering approvals
and fulfilling any other requirements of the distribution licensees. Obtaining net metering
approvals shall be the responsibility of the Offtaker and all the costs related to the net
metering applications will have to be borne by tile Otttaker.

SUPPLEMENTAL POWER

• ,-., "~ .l":'_ ,.

~.2.

8.1.

~.~".,,,".•~.,,~•.,~.·,.·o·.,,,,<,.,." "'" ""'.c>.".,,,, .,',.,,-.~~=~,,,.,·'·"""~""=~='==·~~'J"~.~4'~"'.""~W'·'.,.,.",.'''''·''_~''·_~'''·"=~'."'''''''''~''''_"~''.'''~''''''~'~'''Y'''''''c.,~.<.~,"";v'm=<c.n.r=m.''''''~_=~"·""."",,,,,., ,,!
~ Power Sale Agreement I
;~ ReNew Distributed Solar Power Private Limited II 1
~ 1
(".\:1, dispute or object to an invoice, shall, subject to the time limitation provided in this 1....".

Clause 7.5.2, survive the expiration or termination of this Agreement. ,
:~
(; 7,5.3. Any adjustments shall be made in the invoice of the subsequent months. i.
~ 7.5.4. Disputes shall only be entertained on issues pertaining to meter readings and other l
~ factual aspects and not on the Tariff for Electricity if the correct Tariff is applied for ~i billing. i
~ 1.6. Bank Guarantee ,
~ On the date o( signing this Agreement, the Offtaker shall be obliged to submit to the Power ,
~ !i1 lh:oducer a sum ofRs 12,31,875 as guarantee o(payment, ill the form ofa Bank Guarantee, which i
~.~, .mall be equivalent to 6 months payment made towards electricity produced at the applicable rates. !
~ TIie Bank Guarantee shall be (or a period of Olle year and renewed annually till the term of this 'Ii,l Agreement. Tlte Power Producer shall be entitled to invoke such Bank Guarantee (or its (ull (acet lNllue or part thereof. in case "of an Offtaker Event of a Default or any non-flllfillment of its
J _ligations bv the Offtaker under this agreement. Upon such Bank Guarantee being fully or partlyi. maked by the Power Producer during the term of this Agreement, the Offiaker shall be liable to
i Rl11enishsuch Bank Guarantee to its original value within a period of30 days. Such encashment

tl!( the Bank Guarantee by the Power Producer, shall not impact in any way the recovery of any
fJlhermonthly arrears that may be due on the part of the Offiaker or any payment at the time of
aumination of this Agreement including payment of Buy Out value due as contemplated in this
Aorreemenl.At the end of tilis Agreement or on termination of this agreement, whichever is earlier,
ifno.:Offiaker Event ofDefauit exists, the Power Producer will retUrn'to the Offtaker slic/, Bank' .
Guarantee within a period thirty (30)days.



9.2.2.

Liens
9.2.1.

9.2,

9.1.2.

To the extent permitted by Applicable Law, each Party shall not directly or indirectly
cause, create, incur, assume or suffer to exist any mortgage, pledge, lien, charge,
security interest, encumbrance or. claim of any nature, including claims by
governmental authorities for taxes (collectively referred to as "Liens" and. each,
individually, a "Lien") on or with respect to the interests of the other in the Site, the
Premises, and the Plant, and in the Permission to Enter granted hereunder.
Each Party shall promptly notify th~ other of the imposition of a Lien on the property
interests of the other Party, and shall promptly discharge such lien, provided however,
that a Party may seek to contest the amount or validity of any Lien affecting the
property of the other Party, provided it timely complies with all procedures for
contesting such Lien, posts any bond or other security necessary u~der such
procedures, and if such procedures do not require the posting of security, the Party
establishes for the benefit of the other Party a deposit, letter of credi~.':er.,"&he[>.. /~,'

I" r-; . ..-~._ ... 'r'- -. .:~ ...
security acceptable to the other Party to indemnify the other Party agai?-s1!.'~~~Q~S;;>\·· ,

------------------------------------t\Ti~T:'':tl!---;r\i:*;' j
12!:> :: ., : \~:) ~~..tlI,)"~ J

<~~~!.i:?;~!:><

System Ownership
9.1.1. Except as provided in Clause 10, the Power Producer or its assignee shall be the legal

and beneficial owner of the Plant at all times prior to transfer of the same to. the.
Offtaker. The Plant is amovable property of the Power Producer or the Financing
Party 0; their assignee as the case may be, and shall not attach to or be deemed a part
of, or fixture to, the Site. The Power Producer shall not be restricted from
representing that it has developed the Plant for the Offtaker and shall have the right to
display notices and hoardings stating that the Plant has been installed by the Power
Producer and that it is the sole and rightful owner of the Plant.
The Offtaker covenants that it will place all persons having an interest in or lien upon
the real property comprising the Premises, on notice of the ownership of the Plant and
the legal status or classification of the Plant as movable and personal property of the
Power Producer or its assignee as the case may be. Offtaker shall make any necessary
filings to disclaim the Plant as a fixture of its respective Premises and Site with the
appropriate authorities to place all interested parties on notice of the ownership of the
Plant by Power Producer or its assignee as the case may be.

9. OWNERSHIP OFPLANT,LIENS, MORTGAGES
9.1.

8.4. No Resale of Electricity
The electricity purchased by Offtaker from Power Producer under this Agreement shall not be
resold, assigned or otherwise transferred to any other person without prior approval of the
Power Producer, which approval shall not be unreasonably withheld, and Offtake; shall not
take any action which would cause Offtaker or Power Producer to become a utility or public
service company.

\
1

I

The energy produced at the project may use to offset the RPO obligations of the Offtaker as
per applicable regulation. If, at any time during the term, the Project is or becomes entitled to
receive Carbon Credits or any other similar benefits, the Power Producer shall have such
benefits. However, the Offtaker may claim carbon credits under any law applicable to the
Offtaker with prior consent of the Power Producer, provided that it shall not affect the
entitlement of the Power Producer to avail carbon credits. In such situation any necessary cost
associated with claiming the benefits of these environmental attributes shall be borne by the
Offtaker.

Power Sale Agreement
ReNew Distributed Solar Power Private Limited



13.-f :.

}O~4\ No Survival of Purchase Option
The options for Offtaker to purchase the Plant under Clause 10.1 shall not survive the
termination of this Agreement.

t{~t~]; <Dperation&Maintenance After Sale
Upon Offtaker's notice ·that it elects to exercise the option set forth in ('~anse H) 1, the
Offiaker and the Power Produce shall discuss entering into an operation. and maintenance
~grecmcnt under which Power Producer shall perform all or a portion of the operation and
maintenance requirements of the Plant following Offtaker's purchase of the Plant. However,
neither Party shall be under an obligation to enter into such an agreement.

rQGt TFansfer of Ownershio
Upon Offtaker's notice that it elects to exercise the option set forth in. Clause to.l, the
t'Gfftaker and the Power Producer shall enter into an agreement in mutually agreed terms to
txallsfer the Plant and the rights and obligations attached thereto.

The Offtaker shall have the right to purchase the Plant from the Power Producer at the
expiration of the Operations Period at the Buy Out Value of the Plant. The Offtaker hereby
agrees that it shall be solely liable to bear all taxes as may be applicable for tIhe purchase of
the Plant from the Power Producer. The Parties agree that such right under this clause shan
be exercised by the Offtaker at least 2 months prior to the termination of this Agreement.
After expiration of operation period the ownership of the plant is transferred to offtaker
without any encumbrance, lien, charge etc.

ft)tE. End of Term PUrchase option

1ffJi. PURCHASE OPTIONS, REMOVAL AT END OF TERM

9.3. Non Disturbance Agreements
The Offtaker shall pay for and obtain all consents required for it to enter into and perform its
obligations under this Agreement from its lenders, landlord, tenants, and any other persons
with interests in the Site. If there is any charge against the Premises which could reasonably
be construed as prospectively attaching to the Plant, the Offtaker shall promptly provide an
acknowledgement and consent from such lienholder, in form and substance reasonably
acceptable to the Power Producer, stating that the ownership of the property in goods over the
Plant remains in the Power Producer and further acknowledging that the Plant is personal
property of Power Producer and agreeing not to disturb the rights of Power Producer in the
Plant and under this Agreement. Such acknowledgment and consents, or acceptable notices
thereof, shall be recorded, at Offtaker's expense, with the appropriate: authority. Offtaker may
in the future mortgage, pledge, and grant security interests in all or a portion of the Site and
the improvements thereon, provided the mortgagee or other grantee of the encumbrance
acknowledges this Agreement, the Plant, the access permissions granted hereunder, and the
priority of Power Producer's rights in the Plant and the access permissions.

which could reasonably be expected to anse if such Lien IS not removed or
discharged.

Rower Sale Agreement
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b)

1']_1.

11.2. Power Producer Shutdown
The Power producer may shut down the Plant in the following circumstances:
(i) If the Power Producer needs to perform maintenance activities on the Plant: In the event
any maintenance on the Plant is required, a maximum of.3 days shall be allotted to the Power .
.Producer subject to prior intii:nation to the Offtaker. The"Po~er Producer agrees to notify the
Offtaker 24 Hours in advance;
AND
(ii) If the Power Producer needs to perform emergency repairs on the Plant: In the event of
any emergency repairs required on the Plant, the Plant shall start functioning as soon as it is
practicable within 72 hours. However, there will be no reduction in the committed Expected
Energy Generation from the Power Producer due to these abovementioned shutdowns.
Provided that if the Power Producer fails to start functioning of the plant as agreed under this
clause then the Power Producer should compensate to the Offtaker for the difference in
Variable Charge of grid power and PPA tariff for shortfall in solar energy during said period.

11.1.3.

During any such shutdown period (but not including periods of Force Majeure),
Offtaker will pay Power Producer an amount equal to the payments that Offtaker
would have made to Power Producer hereunder for electric energy that would have
been produced by the Plant during the period of the shutdown;
Determination of the amount of energy that would have been produced during the
period of the shutdown shall be ;')ased on Deemed Generation computed as per
Schedule F of this Agreement. The Offtaker agrees to pay all such amounts.

11.1.2.

Offtaker Requested Shutdown
1L 1.1. The Offtaker from time to time may request the Power Producer to temporarily stop

operation of the Plant for a period no longer than cumulative thirty (30) days/annum,
such request to be reasonably related to Offtaker's activities in maintaining and
improving the Site or to any other urgent activity in the manufacturing setup of the
Offtaker. .

ILL

SHUTDOWNS, RELOCATION; CLOSURE OR SALE OF SITE11.

Power Sale Agreement
ReNew Distributed Solar Power Private Limited

Plant Relocation
11.3.1. If the Plant needs to be temporarily moved or its generation suspended during site

repairs or for any other reason, either at the request of the Offtaker or due to acts of
negligence or omission of the Offtaker or its' employees, agents or contractors, the
Offtaker will be responsible for any costs arising from moving the Plant. In the event
the plant relocation is requested by the Power Producer for reasons solely attributable
to the Power Producer, all costs arising from such moving the Plant shall be solely to
the account of the Power Producer. Suspension of Generation
:1) Any intcrrupticu in generation of Eiectrici~ during such relocation as

described hereinabove 10 Clause 111.3.1, and reasons attributable to the
Offtaker will continue to be billed as per Deemed Generation, during the
period of interruption.
Where the Electricity generation is suspended or the Plant is to be
temporarily moved on account of any act of negligence or omission of the
Power Producer or its employees, agents or contractors, the cost for
relocation / disassembling shall be to the account of the Power Producer, who
will further compensate the Offtaker for the above loss based on CIl.}ufi:~6~7>, ".\

• ..//' <':'::''' "'~''''''''--'''''''' -'"0' ".... ("",-:/
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I. DG has reverse power protection
2. Load> ( x+y)
x= }O% of operational Diesel generator capacity
y=eperational Solar capacity

P~ant will work in parallel with Offtaker's Diesel Generator (,·0(;") m
f\\.lilowingconditions,

P'r.emiSesShutdown and Interconnection Deactivated
all b1the event Premises are closed as a result of an event that is not:

~i) a Force Majeure Event or
(ii;) caused by or related to any unexcused action or inaction of Power

Producer,
The Offtaker shall nevertheless continue to pay the Power Producer .for.all
electricity produced by the Plant on the Premises and delivered to the P<>intof
Delivery. Provided that if such premises shutdown is for reasons attributable
~{)the Offtaker, the Offtaker shall pay to the Power Producer an amount equal
ito the sum of payments that the Offtaker would have made to the Power
Producer hereunder for electric energy that would have been produced by the
Plant following such closure as per Deemed Generation (Schedule F).

~) .fjf an interconnection with the Local Electric Utility becomes deactivated for
reasons that are not:
(1) a Force Majeure Event or
til) caused by or related to any unexcused action or inaction of Power

Producer such that the Plant is no longer able to produce electricity or
transfer electricity to its respective Premises or to the Local Electric
Utility,

The Offtaker will pay the Power Producer an amount equal to the sum of
payments that Offtaker would have made to the Power Producer hereunder
h electric energy that would have been produced by the Plant following
such closure as per Deemed Generation (Schedule F). Provided that, the
Offtaker shall not be requ!red to make any payment towards Deemed
Generation under this clause forthe first twenty (20) hours of deactivation of
mf.erconnection with Local Electric Utility every year.

In addition, during the Relocation Event, except in the circumstances envisaged under
Clause 11.3.1 (b) above:
a) The Offtaker shall pay the Power Producer an amount equal to the payments

that the Offtaker would have made to the Power Producer hereunder for
electric energy that would have been produced by the Plant following the
Relocation Event;

b) Determination of the amount of energy that would have been produced
following the Relocation Event shall be based, during the first Operations
Year, on the Deemed Generation and, after the first Operations Year, based
on actual operation of the Plant in the same period in the previous Operations
Year, unless Power Producer and Offtaker mutually agree to an alternative
methodology.

11.3.2.

Power Safe Agreement
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Subject. to the terms and conditions of this Agreement, the Power Producer
lJIDdertakesand agrees to be responsible for.-
Owning, installing, operating and maintaining the Main Metering system and the
Plant during the Term of the Agreement at its own cost and risk.
Fulfilling an other obligations undertaken by it under this Agreement and complying
wi1h the requirements of Electricity laws. .
{)b1.uning all regulatory and statutory approvals required to install and operate the
Main metering 'system, Solar Power Plant and all related equipment" sand keep such
reguiatory and statutory approvals active during the Term or any extended Term of
~heAgreement.
Supplying Electricity to the Offtaker in accordance with terms. of this Agreement.
Applying and securing either directly or through its vendor, any benefits including
~dtrect tax waiver or refined ~s may be available t~ it under. any ce~tral ~;::,,~~1\~,
Government law or scheme as Its own cost and provide all assrstance In COJi:lp[.~t.Iftg-,._ .,,,\.

~~~g;I
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(d)
(e)

(c)

(b)

(a)

11.4.6. f..mligations of the Power Producer

Sale of: Site
11.4. L "Fhe Parties hereby confirm that they are entering into the Agreement in good faith
./ and have no current plans or discussion of plans of ceasing business operations.

11.4.2. lin the event the Offtaker transfers (by sale, lease, or otherwise) all or a portion of its
imerest in the Site, the Offtaker shall remain primarily liable to Power Producer for
the performance of the obligations of Offtaker hereunder notwithstanding such
"br.I!nsfer.

1} .43-. 1"he Offtaker agrees to inform the Power Producer about the intended sale and the .
': . . _.. .~.;-

Power Prroducer may in its sole discretion either:
~i} accept the transferee as the Offtaker under this PPA, in which case the

Offtaker shall be liable to ensure novation of this Agreement in the names of
the Power Producer and the transferee. Upon such novation the transferee
shall assume all rights and obligations of the Offtaker under this Agreement;
or

1i.4.4. ~ii) refuse to undertake any business with the transferee, in which case the Offtaker
shall be liable to buyout the Plant prior to affecting the intended sale at the Buy Out
'ij!alue as stipulated in this Agreement.

11.4.5. )n fue event that the Offtaker or the transferee wishes to terminate this Agreement,
ttifen they shall pay to the Power Producer applicable Buy Out value.

d)

Determination of the amount of energy that would have been produced
following such closure shall be based, during the first Operations Year, on
the estimated levels of production and, after the first Operations Y ear ~ based
on actual operation of the Plant in the same period in the previous Operations
Year, unless the Power Producer and the Offtaker mutually agree to an
alternative methodology.
If a shutdown pursuant to this Clause .11.3.3 continues for 365 days or longer,
the Power Producer will be entitled to ask for extension of the Bank
Guarantee for another year or require buyout of the Plant by the Offtaker.

c)

1'1.4.

Power Sale A9i'eemel1t
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iNSURANCE
Cmicrage

13.
13.1.

Reimbursetnent Deadline
Any reimbursement of taxes owing pursuant to this Section 12 shall be paid within twenty
(20)"Business Days of receiving an invoice therefor from the Party who paid the taxes.

12.4.

Pa'lment of Delinquent Ta'{es
In the event either Party fails to pay any taxes that may become a lien upon the other Party's
property, such Party may pay such amounts and in such event shall be entitled to recover such
paid amount from the other Party, together with interest thereon at the rate of one percent
~l%)per month, compounded monthly.

Ta.x.Contests
Each Party has the right to contest taxes in accordance with Applicable Law and the terms of
encumbrances against the Site. Each Party shall use aU reasonable efforts to cooperate with
the other in any such contests of tax assessments or payments. In no event shall either Party
postpone during the pendency of an appeal of a fa'{ assessment the payment of taxes
othenvise due except to the extent such postponement in payment has been bonded or
otherwise secured in accordance with Applicable Law.

Property Taxes
The Offtaker shall be responsible for all ad valorem personal property or real property taxes
levied against the Site, improvements thereto and personal property located thereon, except
that Power Producer shall be responsible for ad valorem personal property or real property
taxes levied against the Plant. If Offtaker is assessed any taxes reiated to the existence of the
P!ant on the Premises, Offtaker shall immediately notify Power Producer. Offtaker and Power
Prodaeer shall cooperate in contesting any such assessment; provided, however, that Offtaker
shall pay such taxes to avoid any penalties or interest on such Taxes, subject to
liermbursement by Power Producer. If after resolution of the matter, such tax is imposed upon
Offiaker related to the improvement of real property by the existence of the Plant on the Site,
Power Producer shall reimburse Offtaker for such tax... - ." ....

T~YES

Any documentation & Applying to any competent authorities (if required) in order to
give effect of such benefit in favour of Offtaker.
To take adequate insurance of the Main Metering system, solar Power Plant and any
other related equipment to cover any risks on account of fire, lighting earthquake or
any other risks.

Cf)

12.3.

12 ?

12.1.

12.

The Power Producer shall maintain at its own cost, throughout the tenure of this Agreement
and any extensions thereof all mandatory insurance coverage for adequate amount including
bU1 not restricted to comprehensive general liability insurance including theft and vandalism,
covering the Plant and accidental losses, bodily harm, injury, death and all indi.v)~'I~l~
employed/assigned by the Power Producer to perform the services required~~l~lit~: '\

Agreement. (-£{--\~:~~'~~~f)r/
-17-' r-~)-J-·-:·'-- \~0~:(.('~../*~tf.'

-"'::"70u) C;::1i"1 ", ';.I
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y,j-:]j. fb!ffi;,w:;;:;emwt of ConfidentialityProvisiQ!i2
::t;;,,:.~,P:1rt.y acknowledges that it may be impossible to measure the damageswhich may result
fi,{o}l1'l! a breach of this Clause 15 and agrees that the provisions of this Clause 15may be
c,:qU}IW to be specifically performed and each Party shaHhave the right to obtain preliminary
,n~J}permanent injunctive relief to secure specific performance of the terms of this C3.':l~:_15.
~!.';i~provisions of this Clause 15 shall survive until one year after the effectiv~®tt?§f L~l}'y,
iYS'tm·lnatjD1lof this Agreement. !~';'//.,."< \, /.

--------- ------------_. \'~J~~_~~cJ~,_.~.~/'i(:t~;
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1Z",:5"" ?.Jrnlli~ssibleDisclosures
:\.5.2.1. Notwithstanding the foregoing, the Parties may, and shall, disclose any information

required to be disclosed under rules, regulations required to be disclosed by any
Governmental Authority under Applicable Law er pursuant to a validly issued
summonsesor required filing.

'(5.2.2. The Power Producer may provide this Agreement, and any correspondence, notices
and other information related to this Agreement to any person who has provided or
who is interested in providing construction 0{ permanent financing, or any
refinancing thereof, to Power Producer in connection wlith the Plant. In addition, if a
receiving Party is required by Applicable Law to disclose any Confidential
information provided by the disclosing Party, che receiving Party may make
disclosure as required by law, but the receiving Pruty shall prior to making any
disclosure notify the disclosing Party of the requested disclosure and shall use its
reasonable efforts to cooperate with the disclosing Party, but at the expense of the
disclosing Party, in any efforts by the disclosing Pa:J.i): to minimize the extent of the
Confidential Information disclosed and the persons to ""homdisclosed.

1$.1;.; fEONFlDENTIALITY
v:?'.~'. ~iim'itson Disclosureof Confidential Information

Suibject to the exceptions set forth below in Clause 15.2'each PaF1Jyagrees that:
~'5.1.L Without the consent of the other Party~ it shaH not disclose any Confidential

Information.receivedfrom the other Party to any ffiherperson and
?d.1.2. Ii shall use any Confidential Information received from the other Party only for the

purposeof fulfilling its obligations under this Agreement.

i; '::L:. UnrestrictedSolarAccess
Offtaker, or any lessee, grantee or licensee of Offtaker, shaHnot erect any structures on, or
make other modifications to, or plantings on, the Site which will interfere with the
eeastruction, operationor maintenance of, or solar accessof, the Plant.

1·.!r; 1!~ Coocperation
The Parties acknowledge that the performance of each Party's obligations under this
Agreement will frequently require the assistance and cooperation of the other Party. Each
Party therefore agrees, in addition to those provisions in this Agreement specifically
providing for assistance from one Party to the other, that it will at all times during the Term
cooperate with the other Party and provide all reasonable assistance to the other Party to help
the other Party perform its obligations hereunder.

M; COOPERATION; SOLAR ACCESS; FUTURE IMPROVElVIENTS

PC-WeT Sale Agreement
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Smi\(~Y2!10fIndemnification
The oMigations of indemnification as specified above shall. survive
Agreement.

1~&-.3·.

1\6:,2.} The Offtaker shall indemnify, defend and hold Power Producer, its contractors,
subcontractors, shareholders, directors, officers, employees, agents. and invitees,
("Power Producer's Indemnified Parties"), harmless from and against all losses
incurred by the Power Producer's Indemnified Parties to the extent arising from or
Hut of any of the following:
a) any claim for or injury to or death of any Person or loss or damage to
property to the extent arising out of the negligence or willful misconduct of any of the
Offtaker"s Indemnified Parties; •
b) Offtaker's violation of Applicable Law; or
c) the presence, removal or remediation of any Hazardous Materials on the Site
(other than any Hazardous Materials brought on to the Site by Power Producer's
mdemnified Parties)

i&.2.2 lhe Offtaker shall not be obligated to indemnify the Power Producer or any Power
Producer Indemnified Parties for any Loss to the extent such Loss is due to the
segiigence or willful misconduct of Power Producer or any Power Producer
fndemnified Party.

Nil. C'i'fj1a;ke.fIndemnification

16: lNDEJl-fNIFICATION
16.1. Power Producer Indemnification

16.1.1. The Power Producer shall indemnify, defend and hold Offtaker and its directors,
officers, employees, agents, volunteers, and invitees ("Offtaker's Indemnified
Parties"), harmless from and against all losses incurred by the Offtaker Indemnified
Parties to the extent arising from or out of the following:
a) any claim for or arising out of any injury to or death of any Person or loss or

.damage to property to the extent arising out of Power Producer's (or its
contractor's) negligence or willful misconduct;

b) Power Producer's violation of Applicable Law;
c) any failure to properly interconnect or comply with the procedures of the

Local Electric Utility; or
d) any failure to properly handle or dispose of any Hazardous Materials brought

onto the Site by the Power Producer or by any of Power Producer's
employees, agents, volunteers, and invitees.

Nj'.1.2. Such duty to indemnify with respect to any injuries to persons or damage to property
arising from the generation of electricity from the Plant shall not extend to incidents
occurring on the Offtaker's side of the Point of Delivery except to the extent caused
by incidents on Power Producer's side of the Point of Delivery.

~6..L3.Such duty to indemnify shall not apply to any action or claim, whether, intort
{including negligence and strict liability),: contract or otherwise for any loss, injury, or
costs resulting from interruptions in service. The Power Producer shall not be
obligated to indemnify the Offtaker or any Offtaker Indemnified Party for any Loss to
the extent such Loss is due to the negligence or willful misconduct of Offtaker or any
Offtaker Indemnified Party.

Power Sale AareementJ.
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]7.2.2.

17.2.f Electric Usage. Offtaker has provided to Power Producer complete and correct
records of its electric usage Zit the Site for the preceding twu years.
Condition of Premises. Offtaker has provided to Power Producer Offtaker's complete
and correct records of the physical condition of the Premises and the Power Producer
has conducted a site visit. If it is discovered that the actual site conditions on part of,
or on the entire Premises upon which ail or part of the Plant is to be installed, are
materially different from the information presented by Offtaker, then if practicable
the rates payable by Offtaker hereunder shall be adjusted to compensate Power
Producer for the cost of design and construction changes and delays incurrec;l.A:Q:ad~.,.
the Plant to the unknown conditions.The Offtaker further azrees not to una~1t~kea~~',->-\

....... I ,\..,.f "'I..",',

sort construction activity on the Premises during the subsistence of this !g:gi·eelll(!l~~\'\-.,://'.'

\;'r~f~'

Offi:.akerRepresentations .
In addition to the representations and warranties in Clause 17.1 above. the Offtaker hereby
nepresentsand warrants to Power Producer,as of date hereof, that:

g7.2.

d) No Material Litigation. There are no court orders, actions, suits or proceedings
at law or in equity by or before any governmental authority, arbitral tribunal or
other body, or threatened against or affecting it or brought or asserted by it in
any court or before any arbitrator of any kind or before or by any
governmental authority that could reasonably be expected to have a material
adverse effect on it or its ability to perform its obligations under this
Agreement, or the validity or enforceability of this Agreement.

e) That they perform their obligations hereunder in accordance with all
applicable anti-corruptionlaws and regulations.

(ii)

c)

b)

;"lutualRepresentations
17.1. J. Each Patty hereby represents andwarrants to the other, as of date hereof, that:

a) Organization. It is duly organized, incorporated, and in good standing with
limited liability and validly existing under the laws of India, of its state of
incorporationand of the state ill which the Premises are located, respectively,
and has the power and authority to enter into, execute and deliver this
Agreement and to perform its obligations hereunder.
No Conflict. The execution and delivery of this Agreement and the
performance of and compliance with the provisions of this Agreement will
not conflict with or constitutea breach of or a default under
(i) its organizationaldocuments;
(ii) any agreement or other obligation by which it is bound;
(iii) any law or regulation.
Enforceability.
(i) all actions required to be taken by or on the part of such Party

necessary to make this Agreement effective have been duly and
validly taken;
this Agreement has been duly and validly authorized, executed and
delivered on behalf of such Party; and
this Agreement constitutes alegal, valid and binding obligation of
such Party, enforceable in accordance with its terms, subject to laws
of bankruptcy, insolvency, reorganization, moratorium or other
similar laws.

REPRESENTATIONS AND WARRANTIES17.
i7.1.

Power:Sale Agreement
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Misrepresentation: Any representation or warranty by Power Producer lIn9-~ritv.~e;~,.
16 hereof, is incorrect or incomplete in any material way, or omits tol~'9,ttid:e~~~"\~/
information necessary to make such representation or warranty n~~ ~ateri,lrl!x~V~\

\ :;){\~"""'"- ..,.\ .' ~~t";-.,:'.}.,.; ..

'(t~~l{{~~~:'/'

19.1.1.

POWER PRODUCER DEFAULT AND OFFTAKER REME.DIES
Power Producer Default and Offtaker Remedies
The Power Producer shall be in default of this Agreement if any of the following ("Power
Producer Events of Default") shall occur:

,Qi).

19.1.

Termination for Force Majeure Event
18.3.1. Notwithstanding anything to the contrary in this Clause 18, if nonperformance on

account of a Force Majeure Event continues beyond a continuous period of three
hundred. and sixty-five (365) days, then the Party not claiming Force Majeure shall
have the right to terminate this Agreement upon thirty (30) days' notice to the other
Party. . .

18.3.2. In the event of such a termination of this Agreement with respect to the Plant, the
Parties shall not be released from any payment or other obligation arising under this
Agreement which accrued prior to the shutdown of the Plant or the Premises, and the
Indemnity, Confidentiality and Dispute Resolution provisions of this Agreement shall
survive the termination of this Agreement.

Obligations to make payments for services already provided shall not be excused by a Force
Majeure Event.

Excuse of Force Majeure Event
Except as provided under Clausel8.2 or otherwise specifically provided in this Agreement,
neither Party shall be considered in breach of this Agreement or liable for any delay or failure
to comply with this Agreement, if and to the extent that such delay or failure is attributable to
the occurrence of a Force Majeure Event; provided that the Party claiming relief as a result of
the Force Majeure Event shall promptly
18.1.1. notify the other Party in writing of the existence and details of the Force Majeure

Event, within seven (7) days of its knowledge of commencement of such event. In
case of total disruption of communication, the same must be communicated as soon
as practicable after the occurrence of Force Majeure;

18.1.2. exercise all reasonable efforts to minimize delay caused by such Force Majeure Event
and mitigate the effect of such event as soon as possible;

18.13. notify the other Party in writing of the cessation of such Force Majeure Event; and
18.1.4. resume performance of its obligations hereunder as soon as practicable from the date

of cessation of the Force Majeure event or its consequences.
No Excuse for Payment for Prior Services118'..2.

FORCE MAJEUREI8.
r'8i.l .

Any such construction activity on the part of the Offtaker, would require a prior
written approval from the Power Producer. The Power Producer shall have a right to
terminate this Agreement in case of any construction activity undertaken by the
Offtaker on the Premises prior to seeking a written approval and the Offtaker shall
also be liable to pay the Buy Out as per the terms of this Agreement.
Financial Information. The financial statements that the Offtaker has provided to the
Power Producer present fairly in all material respects the financial condition and
results of operations of the Offtaker.

17.2.3.

Power SaleAgreement
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OFFTAKER DEFAULT AND POWER PRODUCER REMEDIES /;,:":-.:_~~:~~,!./;;\
Theoccurrence and continuation of any of the following events, unless any s~.¥b;,evento~cur~ .14
as a result of a Force Ma~~ure event, shall constitute an Offtaker's ~;15~t,,9f.~t{f~~ /
("Offt"lker Event of Default ) \-,~_" \ ,{/~'f_.

~,<~:.'\:~_;:,~'..·~f.l~~1<

20.
20.1.

Offtaker Remedies
Upon an Event of Default.by the Power Producer, provided that the Offtaker complies with its
obligations under Clause 21 and the Power producer or its assignee (Financing Party) does
not cure such Event of Default by Power Producer, the Offtaker may terminate this
Agreement without buyout or any other additional payments.

F' -.:;.-.

authorizing its dissolution.

19.L5.

~"~f'-"'~~#:"t';;;';-<:¥':,"(~·,n,-,;~,·~,·-·,+-,,·;"l.,{,:. ···'ur...mt::~."""'r_~;::;'~o='~;..,.."_~""'\.-~!.r.-'-~<'!:rI.'t'_"'.J1~~;"l;~;;::>:·"':,,J~-"~~-~f'~""'ilX·.~-:;,,·;r";~~r.r_~;(.'''~~·k,_rr."':':=;fS)''';;X:,·<::·~.''%':~W_~':nl·":';~.4.'.~:~T:-,:~..:...wr;_"t.:t';::m~;:;e.".l::z.~~;::,'l:lOt.~';);'.",~;r.;·~~:"::,""~'":;;:J;=<m~~::.o;;..",'!..?.;_,:,~.::-."t.~l'!.~~
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I misleading, and such defect is not cured within fifteen (15) days after receipt of 1
~ notice from Offtaker identifying the defect. ~
~ 19.1.2. Abandonment during Construction and Installation: After commencement of ~
t.~.' construction of the Plant, the Power Producer abandons construction or installation of i
. the Plant for thirty (30) days and fails to resume construction or installation within ~
~ ~~ thirty (30) days after receipt of notice from the Offtaker stating that, in Offtaker's 1

reasonable determination, the Power Producer has abandoned construction and I
installation of the Plant; I

19.1.3. Failure to Operate: After the Commercial Operation Date, the Power Producer fails to I
'j

operate the Plant for a period of 90 days which failure is not due to equipment failure, i
or damage to the Plant, act of governmental authority, or exercise of Power I
Producer's rights under this Agreement, any Offtaker Event of Default or otherwise I
excused by the provisions of Clause 18.1(relating to Force Majeure Events); and the .
Power Producer fails to resume operation within thirty(30) days after receipt of notice I
from Offtaker stating that, in Offtaker's reasonable determination, Power Producer
has ceased operation of the Plant, provided, however, that the cure period shall be
extended by the number of calendar days during which Power Producer is prevented
from taking curative action if Power Producer had begun curative action and was
proceeding diligently, using commercially reasonable efforts, to complete such
curative action.

19.L4. Obligation Failure: The Power Producerfail~ t~ perform ~~y obligation hereunder,
provided that such failure is material and it is not excused by the provisions of Clause
18.1(relating to Force Majeure Events), and such failure is not cured within: (A) ten
(10) days if the failure involves a failure to make payment when due or maintain
required insurance; or (B) sixty (60) days if the failure involves an obligation other
than payment or the maintenance of insurance, after receipt of notice from Offtaker
identifying the failure
Insolvency: The Power Producer (A) applies for or consents to the appointment, or
the taking of possession by, a receiver, custodian, trustee or liquidator of itself or a
substantial portion of its property; (B) admits in writing its inability, or is generally
unable, to pay its debts as such debts become due; (C) makes a general assignment
for the benefit of its creditors; (D) commences a voluntary case under any bankruptcy
law; (E)files a petition seeking to take advantage of any other law relating to
bankruptcy, insolvency, reorganization, winding up, or composition or readjustment
of debts; (F) acquiesces in, or fails ~9contest in a timely manner, any petition filed
against the Power Producer in an involuntary case under bankruptcy law or seeking to
dissolve the Power Producer under other Applicable Law; or (G) takes any action
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2LL2.

::11\..1\.. !Financing Arrangements
The Power Producer may mortgage, pledge, grant security interests, assign, or otherwise
encumber its interests in this Agreement to any persons providing financing for the Plant.
Off taker acknowledges that Power Producer will obtain construction financing for the Plant
:ffi:om third party and that the Power Producer may either obtain term financing secured by the
flant or sell or assign the Plant to a Financing Party or may arrange other financing
accommodations from one or more financial institutions and may from time to time refinance,
\\)f" exercise purchase options under such transactions. The Offtaker acknowledges that in
connection with such transactions Power Producer may secure the Power Producer's
ebligations by, among other collateral, an assignment of this Agreement and a first security
mterest in the Plant as well as the right to supply electricity to theOfftaker under the terms of

, .
an agreement containing provisions similar to this Agreement in relation to "RATES,
m.ILLING AND PAYMENT SCHEDULE". The Power Producer agrees to serve prior notice
to the Qfftaker before any material change in fmancing arrangements and such changes will
F.lf.)tbring any financial obligations to the Offtaker. In orde-r to facilitate such nCC~SSal) sak,
conveyance, 01 financing, assignment with respect to any Financing P-arty, as applicable,
Of'ftaker agrees as follows
11.1,1, Consent to Assignment

The Offtaker hereby consents to both of the sale of the Plant to a Financing Party and
the collateral assignment to the Financing Party of the Power Producer's right, title
and interest in and to this Agreement either in full or in part.
Rights of Financing Party ........-~-..i""."'"
Notwithstanding any contrary term of this Agreement, the Financing P¥.tr;shaH.l1a~e\
following rights during the term of this Contract: i .' .: ,\.:,,\
(a) Step-In Rights l.~~.;'/-~>\Y'\ i

.--.-'i{;~~~~}~~5X::'·

::!,lJ~ COLLATERAL ASSIGNilfENT, FINANCING PROVISIONS

20.1.1. Bankruptcy, liquidation or dissolution of the Offtaker pursuant to Applicabl e Law,
except for the purpose of a merger, consolidation or re-organization that does not
affect the ability of the resulting entity to perform all its obligations under this
Agreement and provided that such resulting entity expressly assumes all such
obligations

20.1.2. Default in payment of undisputed .invoices for a continuous period of three (3)
months.

10.1.3. Failure to perform its obligations under this Agreement
20.1.4. Abandonment of this Agreement by way of failure to pay under the terms of this

Agreement: in case the Offtaker fails to make payments under this Agreement for a
continuous period of 12 months, then the Power Producer shall be at liberty to
consider this Agreement as having been terminated on account of Offtaker' s Event of
Default. In the event of termination on account of non-payment by the Offtaker as
aforesaid, the Offtaker shall be liable to pay, immediately and without demur, the
Buy Out value as stated in Schedule B to the Power Producer. The payment of Buy
Out Value due shall be without prejudice to the rights of the Power Producer to
encash the Bank Guarantee (refer clause 7.6) towards outstanding dues and payments
under this Agreement.

11l>J. Default Damages .. .
"Upon an Event of Default by the Offtaker, the Offtak~r shall pay to the Power Producer the
amount equivalent to the sum of Buy Out value.

Power. StIle Agreement
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i\. Cure Period
The Offtaker .will not exercise any right to terminate or
suspend this Agreement unless it shall have given the
Financing Party prior written notice of its intent to terminate
or suspend this Agreement, as required by this Agreement,
specifying the condition giving rise to such right, and the
Financing Party shall not have caused to be cured the
condition giving rise to the right of termination or sl}.spe.Qs.io)_l
within thirty (30) days after such notice or (i~/(Qrti~~~'\~ti>\
periods provided for in this Agreement; providy/g~iW~t.)f$\I~t~;\.,

\ IIg \ '\ ~~ ;~ \)?'}~1~

\\1~~~~i.§~/

(c)

The Financing Party, as owner of the Plant, or as collateral assignee of this
Agreement, shall be entitled to exercise, in the place and instead of Power
Producer, any and all rights and remedies of Power Producer under this
Agreement in accordance with the terms of this Agreement. The Financing
Party shall also be entitled to exercise all rights and remedies of owners or
secured parties, respectively, generally with respect to this Agreement and
the Plant; For the avoidance of doubt, it is agreed that the Power Producer
and the Financing Party shall endeavor to appoint a new operation and
maintenance agent with proven credentials and atleast 20 MW under
management. If such agent is identified, the Offtaker shall not unreasonably
withhold such approval.
Opportunity to Cure Default
The Financing Party shall have the right, but not the obligation, to pay all
sums due under this Agreement and to perform any other act, duty or
obligation required of Power Producer thereunder or cause to be cured any
default of the Power Producer thereunder in the time and manner provided by
the terms of this Agreement. Nothing herein requires the Financing Party to
cure any default of the Power Producer under this Agreement or (unless the
Financing Party has succeeded to Power Producer's interests under this
Agreement) to perform any act, duty or obligation of Power Producer under

, . this Agreement,but the Omak~r hereby gives it the option to do so;
Exercise of Remedies
Upon the exercise of remedies, including any sale of the Plant by the
Financing Party, whether by judicial proceeding or under any power of sale
contained herein, or any conveyance from Power Producer to the Financing
Party (or any assignee of the Financing Party as defined below) in lieu
thereof, the Financing Party shall give notice to Offtaker of the transferee or
assignee of this Agreement. Any such exercise of remedies shall not
constitute a default under this Agreement;
Cure of BankruptcyRejection
Upon any rejection or other termination of this Agreement pursuant to any
process undertaken with respect to Power Producer under the Bankruptcy
Jaws of India including the Securitization and Reconstruction of Financial
Assets and Enforcement of Security Interest Act, 2002 at the request of
financing Party made within ninety (90) days of such termination or
rejection, Offtaker shall enter into a new agreement with Financing Party or
its assignee having substantially the same terms and conditions as this
Agreement.
i) Right to Cure

(b)

Power Sale A9reemenJ
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23.4. Medil'ttion
If, after such negotiation in accordance with Clause 23,3, the Dispute remains ':!.,nresolved,
either Party may require that a non-binding mediation take place. In SYS~:';~~0{1,
repre'sen~atives of ~llePart~es.with authority to resolve the disPllt~ shall mee\~~r:~i.k~t~~\ .//
hours WIth a medIator whom they choose together. If the Parties are unal:He,to agree\ptt\r? ,I

\ ..:~\ -. ./"'-~~~ty~~..;.~./<>

251' f- ---',··-"··:·~:'·:·;'!?fl!:--:;l\

The Parties shall negotmte,' in good faith and attempt to resolve any dispute, controversy or
claim arising out 0f 0'l' ,ebting to this Agreement ("Dispute") within 30 days after the date
that a Party gives wrinen notice of such Dispute to the other Party.

"I'·IcQ.ot1ation Pe:riuu

Continuance ofPeITom:talIlCe
Notwithstanding the existence of any Dispute except for non-payment without justification,
the Parties hereto shaH eontiaae to perform their respective obligations under this Agreen:ent
throughout the Term of this Agreement.

23.2.

DISPUTE RESOLUTION
Resolution throrum mutual discussions
If any dispute or d,fference of any kind whatsoever shall arise between the Parties in
connection with or arising out of this Agreement, or out of the breach, termination or
invalidity of the Agreement hereof, the Parties shall attempt to resolve through mutual
discussions within f'ffteen{15) days.

13.
23.1,

LljlfITATIONS OFDAMAGES
Except as explicitly provided in this Agreement, neither party nor any of its indenmified
persons shall be liable to the other party or its indemnified persons for any special, punitive,
exemplary, indirect. OF consequential damages, arising out of or in connection with this
Agreement.

Power Producer default reasonably cannot be cured by the
Financing Party within such period and the Financing Party
commences and continuously pursues cure of such default
within such period, such period for cure will be extended for
a reasonable period of time under the circumstances, such
period not to exceed additional ninety (90) days. The Parties'
respective obligations will otherwise remain in effect during
any cure period.
Continuation of Agreement
If the Financing Party or its assignee (including any
purchaser or transferee), pursuant to an exercise of remedies
by the Financing Party, shall acquire title to or control of
Power Producer's assets and shall, within the time periods
described in Clause 21.1.2(d)(1)above, cure all defaults under
this Agreement existing as of the date of such change in title
or control in the manner required by this Agreement and
which are capable of cure by a third person or entity, then
such Person shall no longer be in default under this
Agreement, and this Agreement shan continue in full force
and effect.

E,

~.:':!~,...;;.,~:.."'4".~If"..-,..VJ.;:"" ...:.·~,:~;.-';:A •. , "1.....··,"''': ",:-.; "." ~. ,,' :'.~?I1-"''t< ;"'1C .-.,.,.~.•. '."'~!,::.,'.~:"".,;O::O':>''!1.·,>H'''<.I';'~·h-';'''/t..:.:· ...,,~.. _•• ,r.~r.I;".':,~'':;~';·'::~·'.•. <~';:'-.::~;~ ; ":'.!'·:~~~~·~\·.1"":-'.\-'(,~.'Y..~;:'\t.'P;t\w.~r:r.::,.T."./o'it.:.:i!.;r.:;':j..t.7.;,:_-:.r:;~,;~¥:~·'Sr"'Kt':l",:,:~~·.t""'.l"'~:::~$;~rll>:~~II(-"'A.';I::t:-"..u.;;,~~~~;;:''::·''::'!'~i

~ ~~ Power Sale Agreement 1i Rerle» Distributed Solar Power Private Limited j,e

~ -

I
~
1
~



I

delivered by hand;
mailed by registered post, return receipt requested, postage prepaid;
delivered by a recognized overnight or personal delivery service;
transmitted bv facsimile (such transmission to be effective on the day ~of._r.ec~eiptif

... ,",... ,t' • ~') '.: -!- ,............::

r.ecei~'ed.prior t05:00 p~ local time on a bus~ness day or in any ot~;,G~~sle.:kf~~~,e
next ousmess day following the day of transmittal); or (..;:';,/.,/"--""" ~\\ .._.;:."

\~1:<.. /~¥:;~/'
';;,~;;:0.i~~~·:~~»'\

24-.1.1.
24.1.2.
24.1.3.
24.1.4.

24. NOTICES
24.1. Deliven' of Notices

AU notices or other communications which may be or are required t~)"be given by any party to
any other party pursuant to this Agreement shall be in writing and shall be either:

23.6. Su!Vivzl of Arbitration Provisions
The provisions of this Clause 23 shall survive any termination of this Agreement for any
.reason ......ilat.soever and shall apply (except as provided herein)to any disputes arising out of
this Agreemene,

Arbitration of Disputes
23.5.1. Disputes that remain unresolved after mediation will be resolved through binding

arbitration. All such disputes that have not been satisfactorily resolved under Clause
21.4above shall be referred to arbitration in accordance with the provisions of the
Arbitration and Conciliation Act, 1996.Irrespective of the Arbitration/dispute
resolution proceedings, the Parties shall continue to perform their respective
obligations under this Agreement, during the Tel111of the Agreement, except for non­
payment without justification and / or unless the nature of the dispute is such that a
Party is unable to perform its obligations without the resolution of the Dispute under
the Arbitration/other proceedings.

235.2. The arbitral tribunal shall consist of a Sole Arbitrator to be appointed upon mutual
consent of the Parties. If no agreement could be reached on the appointment of the
Sole Arbitrator within a reasonable period (say one month of submitting the
proposal), then the Parties shall resort to the remedy provided for in the Arbitration &
Conciliation Act, 1996. The Arbitrators appointed to resolve the dispute shall have
relevant expertise in the power sector.

235.3. The place of the arbitration shall be Mumbai and the language of the arbitration shall
. beEnglish. Each Party ~hall bear its respective legal and arbitration costs.
23.5.4. The award of the arbitral tribunal shall be final and binding on the Parties and shall be

enforceable in accordance with its terms. The arbitral tribunal shall state reasons for
its findings and the award shall be substantiated in writing. The Parties agree to be
bound by the decision thereby and to act accordingly.

23.:5.5. The Parties agree that either Party may seek interim measures including injunctive
relief in relation to the provisions of this Agreement or the Parties' performance of it
from any court of competent jurisdiction.

23.5.6. The Parties expressly waive and forego any right to punitive, exemplary, or similar
damages in connection with any Dispute and no such damages shall be awarded or
provided for in any Dispute resolution proceeding under or ~naid of this Article.

')" ~
~...J")'

mediator, then either Party is hereby empowered to request the appropriate Courts at Mumbai
to appoint a mediator. The mediator's fee or expenses shall be paid one-half by each Party.

Power Sale Agreement
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I'eq~jredearlier; or
(j.~i)Theimposition of a requirement, for obtaining any Governraent approvals which were not

(iii}A change in the interpretation of any law by any Gv\CHHi~tc~H.tlAuthority having the legal
power to interpret or apply such law, or any competent C(ltJ~l:or

~ii)The enactment, coming into effect, adoption, prooJ!l~gation, amendment, modification or
,[-:pea} (without re-enactment or consolidation) in 100103,of any Law. including rules and
1'~'f.~ati0ns framed pursuant to such law, or

(a) For ~he Purpose of this Clause 24.1, the term "Change in Law" shall mean the occurrence of any of
the fo}k~ililgevents after the Effective Date, resulting into a;~ a.dditioool recurring I non-recurring
expen(fjwe· by the Power Producer or any income to the Power i!rooll£e1i: .

25. llfllSCELLANEOUS
25.1 Clrnancre InLaw

24.2. . EffectIveness of notices
2-4.2.1. Notices shall be effective when delivered (or in the case of email, when

acknowledged by the recipient) in accordance with the foregoing provisions, whether
or not (except in the case of email transmissm) accepted by, or on behalf of, the
Party to whom the notice is sent.

241.2.2. Each Party may designate by Notice in accosdaace with this section to the other Party
a new address to which any notice may ther~er he gWen.

2'4.2.3. If the above mentioned addresses of any of the Pauties ch;mge during the term of this
Agreement then the same shall be intimated to ~ ~Ier Party.

If to' Power Producer:
ReNew Distributed Solar Power Private Limited.
llyn Floor, DLF Square, M Block,
Jacaranda Marg, DLF City Ph- II,
([iuEgaon,Haryana 122002
Attention: Mr. Prabhat Mishra
Email: prnbhat@renewpower.in

If to Offtaker:
MGM Campus, Town Centre,
ClDCQ, Aurangabad
Attention: Mr. Ankushrao Nanasaheb Kadam
Email: ---------------------

24.l.5. transmitted by email if receipt of such transmission by email is specifically
acknowledged by the recipient (automatic responses not being sufficient for
acknowledgement), addressed as follows:

Power Sale Agreement
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Subject to the provisions of Clause 23.5.3 .the co'U!isof }\It)IM"d!&ai shaH have exclusive
j'ti;;lsdiction in relation to all matters arising out of thrs AgY€:-e:mefk

J1.'fisdict!on

oo\!cmirm. Law
'T~,is ,\gr"::(:,l;cnL .shall be governed by and construed J,1ll~I!daln\:e with the laws of India,
mcludffig principles of good faith and fair dealing ilia[ \.~iiilir~1y, to aU dealings under this
f~m-eemen1.

ill) iii1~\~>i'nhstandin.ganything contained hereinbefore, in 1lbe ~:eil1 ~k a:::llrurge m Law.occurs as a
~~ mf'~reaseJimposition'of any tax/duty, including Anti-~ ~~~ (ADD) or safeguard duty,
tim ~~~Ji Prooucer shall be entitled to increase the Tariff undeT tihi:s. AgJreement hy 6.5% for every
l;'~'~'im01lZ1lL.<;e in such taxes/ duty willi prior writte1l intimation ro HII!'otfte!iLT.

TfuIe &ateof order! judgment of the competent court; oftriOOmll @li'(uuvemmemal Authority, if the
lCful1'iJgeEn law is on account of a change in interpretation Qf!L21\iif

~i)"1be date of adoption, promulgation, amendment, re.-emadl!lrettt0V repeal of t11e Law or Change
~la" ...,;or

G) "J\~ a.4JusUnent in payment on account of Change in Law subjed t@ Wi'OV~5IDnSmentioned above,
g~I'aWb¢ effective from:

Wl~i1e determining the consequence of Change in Law \!)nd'el~hi'sC'ltmse 24Lll, the Parties shall have
dl!€ r:eg-;;mJto the principle that the purpose of compensating tllle Party a.iIeded by such Change In,
l1.aM', is tm restore through monthly bill payment, to the extent ~~Qted n; this Clause 24.1, the
a~ete,d\ Party to th.e same economic position as if such Chal~ in l.aw has not occurred and such
~~~lct sball be mutually decided in writing.

But not include any change in any withholding tax 00 income or dividends distributed to the
shareholders of the Power Producer.

(v¥i) Any benefit arising due to change in above para (j;) to (vi') shall be passed on to the
purchaser.

(vi) However, change in the rate of any existing tax will not be considered a change in law.
Any risk of change of tax rate whatsoever related to the work lies with the Power Producer.

(v) any introduction of any tax made applicable for supply of power by the Power Producer as
per the terms of this Agreement. Any benefit due to change in tax on the sale of solar energy
shall be passed on to the purchaser.

(~),<Aw~trion and principles for computing impact of Change m l..aIW:

0\')1\ change ill the terms and conditions prescribed for obtaining any Government approvals
or the inclusion of any new terms or conditions for obtaining such Government approvals; or

i
iiii
.~

~

I~
\.:..•.....:.

I
~
4
~



25.1'I Erection. Commissioning and Operation: The Power Producer 'will bear all costs towards
sta)'Fng arrangement, conveyance or any other expenses of executive, consultant, labor or any
other associates, vendors or sub-contractors of the Power Producers during.J~.(~I}qtion,
commissioning and operation period. /'.<,>~.".:~,\::,\_, _"

!-J.F //'" -.\. ~ ~;'" .:> r~- " ./

---_':'i""'~:""iO-\ - '.J -~~,

\~~,.ljj}~)j 1

'\"'~~-J...c:> "'....r»:~;:8Q~S" \,

15. W li::~o.\ll11.erpclJ1:__.~
This Agreement may be executed in two counterparts, each of which shall be deemed an
original; but all of which together shall constitute one and the same instrument. Delivery of
signature by tax, or scan delivered by email, receipt acknowledged, or electronic signature are
effective to bind a Party hereto.

25.9 Entire Agreement
This Agreement, together with any documents referred to in' it, supersedes any and all oral
mid written agreements' drafts, undertakings, representations; warranties and. understandings
heretofore made'relating to the subject matter hereof and constitutes the entire agreement and
understanding of the Parties relating to the subject matter hereof.

15.8 No Joint Venture
This Agreement does not create a joint venture, partnership or other form of business
association between the Parties.

25.7 Aoencv
Unless specifically prohibited, the Parties shall be free to employ agents to perform their
obligations under this Agreement, so long as the Parties remain primarily liable for the due
performance of this Agreement.

25.6 Assignment
Neitber Party may assign, sell, transfer or in any other way convey its rights, duties or
obiigations under this Agreement, either in whole or in part; without the prior written consent
of the other Party unless it is permitted as per the provisions of this Agreement. Consent shall
not be unreasonably withheld or delayed.

25.5 Amendment and Waiver
25.5.1 This Agreement may only be amended by a writing signed and duly executed by an

authorized representative of both Parties. Any waiver of any of the terms hereof shall
be enforceable only to the extent it is waived in a writing signed by the Party against
whom the waiver is sought to be enforced.

25.5.2 Any waiver shall be effective only for the particular event for which it is issued and
shall not constitute a waiver of a subsequent occurrence of the waived event nor
constitute a waiver of any other provision hereof, at the same time or subsequently.

If any non-material part of this Agreement is held to be unenforceable, the rest of the
Agreement 'will continue in effect. If a material provision is determined to be unenforceable
and the Party which would have been benefited by the provision does 110t wai ve its
unenforceability, then the Parties shall negotiate in good faith to amend the Agreement to
restore to the Party that was the beneficiary of such unenforceable provision the benefits of
such provision. If the Parties are unable to agree upon an amendment that restores the Party's
benefits, the matter shall be resolved under Clause 23.5 in order to restore to the Party that
was the beneficiary of the unenforceable provision the economic benefits of such provision.

Power Sole Agreement
ReNew Distributed Solar Power Private Limited
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IN 'NIT1'l'ESS WHEREOF, intending to be le6ali~;.·)x)'tlndhereby, Power Producer and Offtaker have
executed this Power Purchase Agreement as of the ...trcte first set forth above.

Power Sale Agreement
ReNew Distributed Soler Power Private LiJ),ic-.ed
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Exhibit II. Definitions
"Access Rig?ns" means the rights provided in this Agreement for Power Producer and its
designees, including Installer, to enter upon and cross the Site to install, .d~J"af~?1n~i,ntain, ..,./'""'-;,(-"-~~f'~~\\...~./

l(~::/' ~~ r~~
: ,~:"~:. ........iL~,.,_;, I,,_ "

l}

Aurangabad

"'.'_:_'C:':':';,"'_:,'~"".~'-''-'.:j".''__ii..!:.'::::i:'::::J2~t~1~;;_"~:~;:.t:_i::_:c~:.'..::,'~' ij~~~~~fJ\~%Jl::::. .::_;i:1~&~J1tf,j~A

~.", .

," , '." ~ t-, .. :.....-:.

Exhibits
Exhibit 1. Description of the Premises and Site

Power Sale Agreement
ReNew Distribu.ted Sob;: Power Private Limited
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repair and remove the Project, and to interconnect the Project with the Local Electric Utility
and to provide water, electric and other servicesto the Project.

2) "Act" means the ElectricityAct, 2003 and the rules and regulations made there under from
time to time along with amendments thereto and replacements thereof and any other
Applicable Law related to electricity.

3) "Affected Party" shall mean a Party whose performance has been affected by an event of
Foree Majeure.

4) "Affiliate" means, as to any Person, any other Person which, directly or indirectly, IS In

control of, is controlled by, or is under common control with, such Person. For purposes of
this definition, "control" of a Personmeans the power, directlyor indirectly,to direct or cause
the direction of the management and policies of such Person whether by contract or
otherwise.

S) "Agreement" means this Power Purchase Agreement, including all its recitals and Schedules
attached hereto, as the same may be amended from time to time in accordance with the
provisions hereof.

6} "Applicable Law" means any constitutional provision, law, statute, rule, regulation,
ordinance, treaty, order, decree, judgment, decision, certificate, holding, injunction,
registration, license, franchise, permit, authorization, or guideline issued by a Governmental
Authority that is applicable to a Party to this Agreement or the transaction described herein.
Applicable Law also includes an approval, consent or requirement. of any Governmental
Authority having jurisdiction over:such Party or its property, enforceable atlaw or in equity.
More specifically, it means all laws, brought into force and effect by the Governmentof India
or the State Governments including Electricity Act, 2003, rules, regulations and notifications
made there under, and judgments, decrees, injunctions, writs and orders of any court of
record, applicable to this Agreement and the exercise, performance and discharge of the
respective rights and obligations of the Parties, as may be in force and effect during the
subsistence of this Agreement,as amended fromtime to time

7) "Business Day" means a day other than Saturday, Sunday, or other day on which Scheduled
Banks as defined under the Reserve Bank of India Act, 1934 are authorized or required by
law to be closed.

8) "Buy Out Value"means the amount as specified in SCHEDULE B of this Agreement.
9) "Change in Law" means that after the date of this Agreement, an Applicable Law is amended,

modified, nullified, suspended, repealed, found unconstitutional or unlawful, or changed or
affected in any respect by any Applicable Law or by a judicial pronouncement or by
subordinate legislations, or executive orders (including circu~a.rsand notifications) issued by
jurisdictional authorities, which have an impact or implication upon the mutual or individual
rights and obligations under and arising out of this Agreement.

10) "Commercial Operation Date/COD" means the date, which shall be 'specified by Power
Producer to' the Offtaker pursuant to completion of the Initial Period when the Plant is
f'hysiccl.lly complete and is ready for operations.

It) "Confidential Information" means informationof a confidential or proprietary nature, whether
or not specifically marked as confidential. Such information shall include, but not be limited
to, any documentation, records, listing, notes, data, computer disks, files or records,
memoranda, designs, financial models, accounts, reference materials, trade-secrets, prices,
strategic partners, marketing plans, strategic or other plans, financial analyses, customer
names or lists, project opportunities and the like, provided however that Confidential
Information does not include informationwhich . ./~~;~
(i) was in the possession of the receiving Party before receipt from the (l(~~iosing~ftttY~

(~(~"\ ?}~):)/
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20)
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(iii)

19)

l8) "Financing Agreement" shall mean any agreement/documents executed with the Financing
Party.
"Force Majeure Event" means any act or event that prevents .the affected Party from
performing it obligations in accordance with this Agreement, if such act or event is beyond
the reasonable control, and not the result of the fault or negligence, of the affected Party and
such Party had been unable to overcome such act or event with the exercise of due diligence

.' (iricluding .the expenditure of reasonable sums). Subject to the-foregoing, Force Majeure
Event may include but are not limited to the following acts or events:
(i) natural phenomena, such as storms, hurricanes, floods, lightning and earthquakes;
(ii) explosions or fires arising from lightning or other causes unrelated to the acts or

omissions of the Party seekingto be excused from jJeifoITiiailce; and
acts of war or public disorders, civil disturbances, riots, insurrection, sabotage,
epidemic, terrorist acts, or rebellion;

Force Majeure Events shall not include equipment failures or acts or omissions of agents,
suppliers or subcontractors, except to the extent such acts or omissions arise from a Force
Majeure Event. Changes in prices for electricity shall not constitute Force Majeure Events.
"Govenullt:nlal Authority" means any international, national, federal, provincial, state, i
municipal, county, regional or local government, administrative, judicial or regulatory entity l
operating under any Applicable Laws and includes any department, officers, commission, I

~bureau, board, administrative agency or regulatory body of any government. f
I"Hazardous Materials" means all hazardous or toxic substances, wastes or other pollutants, i

including petroleum, petroleum hydrocarbons or petroleum products, petroleum by-products, I
~radioactive materials, asbestos or asbestos-containing materials, gasoline, ~ytjtl~--l i

pesticides, radon, urea formaldehyde, lead or lead-containing materials, P9~c~T0riria~~f\ ~
biphenyls; and any other 'chemicals, materials, substances or wastes in af~/' un\~~~~,.4f

331" J" ' \:~::~g~~~~~~¥<

"Environmental Attributes" means, carbon trading credits, emissions reductions credits,
emissions allowances, green tags, Green-e certifications; or other entitlements, certificates,
products, or valuations attributed to the Project and its displacement of conventional energy
generation, or any other entitlement pursuant to any central, state, or local program applicable
to renewable energy sources, whether legislative or regulatory in origin, as amended from
time to time, and excluding, for the avoidance of doubt, any Tax Incentives.
"Financing Party" means an entity funding the project and is appointed by the Power
Producer in its sole discretion to be the Project Owner in its stead, and the term Financing
Party shall be construed in accordance with the context in and for the purpose for which it is
so used.

17)

"Dispute" means a controversy or claim arising out of or relating to this Agreement.
"Deemed Generation" As explained in SCHEDULE F
"Buy Out" means an amount determined in accordance with SCHEDULE B.
"Electric Service Power Producer" means any person, including the Local Electric Utility,
authorized by the State of _ Maharashtra to provide electric e~,.p,rgyand related services to
retail users of electricity in the area in which the Site is located.

(iv)

(iii)

is or becomes publicly available other than as a result of unauthorized disclosure by
the receiving Party;
is received by the receiving Party from a third party not known by the receiving Party
with the exercise of reasonable diligence to be under an obligation of confidentiality
respecting the information; or .
is independently developed by the receiving Party without reference to information
provided by the disclosing Party.

(ii)

16)

12)
13)
14)
15)

Power Sale Agreement
ReNew Distributed Solar Power Private Limited
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23:) "Indemnifying Party" means the Party who has the indemnification obligation under Clause
];6 to the Indemnified Person.

24'). "Initial Period" has the meaning provided in Clause3.2.
2S} "Land Registry" means the office where real estate records for the Site are customarily filed.
26), "Lender" means persons providing construction or permanent financing to Power

Pnoducer/Project Owner in connection with installation of the Plant.
Z,]) "Liens" has the meaning provided in Clause 9.2.
3S~ "Local Electric Utility" means the local electric distribution owner and operator which under

t.ae laws of the State of Maharashtra is responsible for providing electric distribution and
lfl:terconnection services to Offtaker at Site.

],0/) "Losses" means any and all losses, liabilities, claims, demands, suits, causes of action,
jJ.!dginents, awards, damages, cleanup and remedial obligations, interest, fines, fees, penalties,
I!IIlSts, and expenses (including aU attorney's fees and other costs and expenses incurred in
defending arty such claims or matters or in asserting or enforcing any indemnity obligation).

. 30iJ ':'Offtaker" means Mahatma Gandhi Mission nd its successors and permitted assigns.
sIiJ '~ratio~s Period" h~s the meaning provided in Clause 3.3. ' ..
3'J.} "Operations Year" means a twelve month period beginning at 12:00 am on an anniversary of

~;e Commercial Operations Date and ending at 11:59 pm on the day immediately preceding
ffire next anniversary of the Commercial Operations Date, provided that the first Operations
'ifear shall begin on the Commercial Operations Date.

3'3) "'ilarty" means either Offtaker or Power Producer, as the context shall indicate, and "Parties"
:means both Offtaker and Power Producer.

~) "Point of Delivery" has the meaning where solar power interconnection has been made to
esisting electrical infrastructure of Mahatma Gandhi MisSDOIl

l&} ~emises'" means approximately 1OOOOsqmshadow free Rooftop area, free land and
mrrounding areas in the premises of Offtaker.

:::~.~ ""}'Jlant"means an integrated system for the generation of electricity from solar energy
crmlsisting of the photovoltaic panels and associated equipment to be installed on each of the
:fremises in accordance with this Agreement, but does not include land and its access rights.

3i7f ""'Project Owner" means, if applicable, any Person to 'whom Power Producer transferred the
~nership interest in the Project.

.JWi\) "Power Producer" means ReNew Distributed Solar Power Private Limited and all successors
amd assigns.

J;~", ":Regulatory Charges" means Cross Subsidy Electricity clut)' and :my other chargers as
lkterrnined and demanded by."Local Electric Utility" Of any other government Entity.

4{~J, '''"Relocation Event" means the relocation of the Project, starting at the shutdown of the Project
].1':\i1fSuantto such relocation, and ending at the commercial operation of the Project when such
relecated Project is reinstalled at a new location, as determined by the Power Producer in its
reasonable discretion.

,':;J} "Site" means the real property described under Exhibit l.
~Q) "Tax Incentives" means the investment tax credits (including any grants or paYlT!-ellts~i;n.,Uell

tL'lereof) and any tax deductions or other benefits under the Income Tax ,~~t;;r96(·:':~J:".
applicable central, state, or local law available as a result of the ownership ~~~:i6pelatio~\?_(~;\

",: !f':~/;I£~'t!ito\

P6·.

concentration which are now included in the definition of "hazardous substances," "hazardous
materials," "hazardous wastes," "extremely hazardous wastes," "restricted hazardous wastes,"
"toxic substances," "toxic pollutants," "pollutants;" "regulated substances," "solid wastes," or
"contaminants" or words of similar import, under any Applicable Law.
"Indemnified Person" means the person who asserts a right to indemnification under ClauseJ2)

Rtl"ivcr Suk Agreement
R\:New Dist.;ibuted Solar Power Private Limited
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any grants or payments in lieu thereof aw&;tc>:-e1erat-edand/or bonus depreciation for the time
being in force.)

43) "Term" shall have the meaning provided in Clause 3 hereof.
44) Transfer/Completion Date shall mean either the daze on which tae termination is effected as

per Clause 10.1 or if the above is not apJ3l'icablethe expiry of the Term of this Agreement
45) "Variable Tariff' means the sum of energy charges applicable, from time to time to users

falling within the category applicable for HT consumers under state Discom and revised time
to ti-me.

Power Sale Agreement
ReNew Distributed Solar Power Pri""qte Limited

,"



. ';:: ,(

BUYOUTSSCHEDULEB.

Schedules
SCHEDULE A. ENERGY PURCHASE RA:TESo
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6,52,401
6,57,000

Energy in Lacs Kwh

SCHEDlJLE.li): F.s.timated Energv supplied including DeemedGeneration at Ueliverv Point

\
I

I. i
I
i
'1

'The Offtaker wi.n. also need to bear all taxes as may be applicable for the purchase of the Plant from
t1ilePower Produees- induding but not limited to indirect and direct taxes' and anv ~:1d:1Hother t~;;("~

l'i>~tmay be 2pp§ieah~eupon the Offtaker,

I
I
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Deemed Generasion =Downtime X Expected Units Generation
\"Vbereas:
Downtime= Irumtion (If Downtime, as recorded by plant performance
mhmtes

'"Df.1.!medGertel"atIol}" for the year of operation, win be calculated based on
exp-lainedbelow. Deemed Generation settlement will be done on Monthly basis.
lHethodology

methodology as

SCHEDULE F: Deemed Generation

';! Gtorol Herizoetal Irradiation: 2100 kWhlm2

~ Ye&ly Degra_da1.iofl: 0.7%yearly
• Sel1}emem Period: OneYear
• In case GHI value dropsbelow 2100 kWhlm2 following method win be used to calculate the

EXp>eeted Energy Generation

6,03,888
6.08,145
6,12,432
6,16,749

6,43,299
6,47,834

PCI\ver SaIe Agreement
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J based on 5.5 hours of sunshine.

•:. Table-It Methodology to Derive Expected Units Generation.

Expected Units Generation =Value of energy production ill k Wh/Min. derived {ISill table 1
Energy Production Yearly = 6.57 lacs kWh for lst Year of operation, for 2nd year and rest of the
PPA tenure Energy Production values will be summation of Billed units including Deemed
Generation Units in preceding year factoring the degradation for that year .

Power Sale Agreement
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Ihe summary of the terms and conditions of thp, project are attached herewith.

We are offering BOOT proposal for solar Rooftop power project of 500kWp each on .
MGM Aurangabad and JNEC Auranqabad. Remaining 200kWp can be planned

Investor: Renew Power

Yearly tariff escalation: No escalation (Fixed Tariff For 25 years)

Location: MGM Aurangabad & JNEC Aurangabad

PPA Term: 25 Years

Tariff: Rs, 4/- Per Unit

Capacity: 500kWp for MGM Aurangabad & 500kWp for JNEC Aurangabad

We have earlier submitted a 1.2 MW solar system proposal under BOOT model. We
would like to inform you the revised BOOT capacity and prices as below.

With reference our discussions & Letter Of Intent received from you dtd. 7th June i7
for 1.2 MW Solar Rooftop Power Plant @ MGM & JNEC campus,

Dear Sir,

Sub: 10DO KWP SOLAR ROOF TOP POWER PROJECT PROPOSAL FOR MGM
HOSPITAL & JNEC COLLEGE AURANGABAD

The Secretary,
MGM Mission's
Auranqabad.

Date: 04,07.2017To,

Fist No: 426, Jai Ganesh Vishwa ,
Dhanori Roads
V!s:-', antwadi, PUNE 411 015
fJiaharashtra, INDIA
PI,: +9i 8099936299

t .



I Si I Parameter Description
, I Type of SystelllI 1 Solar Grid Connected Rooftop Power Project.

I I >200 KVVp and up to max of 500 kWp per electricity connection, subject to
I 3 \ Plant Capacity . feasibility as per net metering scheme.i;...--,
i I Estimated annual 4 unitsfkWp of capacityI 4 i solar generation
f--- I
i 5 I Consumption 100% capativ or export to grid under Net Metering schem~i
1 6 I Tenure of PPA 25 years. J .3 .,yo I ~,,'~!
H.Tariff & Tenure Rs, 4,OO~r unit fixed for 25 Years. Rs· 3, 8~ i?El~ lJl'~JT ~~\W>r--.
1 8 ! Payment Security Amount equal to 6 months payables to be provided as Security in the fOfll1

of Irrevocable and Re\!olving Letter of Credit or Bank Guarantee by the client.required
Payment security to be created within 15 days from the date of signing PPA.

9 Termination Neither party can terminate the PPA at will. Termination can occur only in case
of Default.

['0 IKey event of Default
Default by Customer: Failure to Pay the monthly bills, 90 days beyond due
date, for reasons other than force majeure conditions

I I Defaulting Party to pay the non-defaulting party an amount equal to the
111 I Penalty for Present Value of the Project, at the time of termination, based on the tariff forI Termination
I remaining period, discounted at 12%.

I -l BT C . Monthly.I iL • I ling .ycie

I '\31 Payment Due
15 Days from date of raising invoice. Payment beyond 15 days will attract a
daily interest rate of 0.05%, up to a maximum of 90 days.

\ 14 \ Execution time 5-7 months from the issue of Letter of Intent (Lal) by the client

I ! The Tariff is exclusive of any taxes or duties levied by Government from time
, "1 h \ Other important to time. Currently the taxes and duties are NIL. III case there is any applicable! "l conditions tax or duty payable on sale of Solar Power durihg the pendency of the

LL contract, the same shan be passed on to the customer, at actu~l.

SOLAR ROOFTOP POWER PROJECTPROPOSAL (BOOT MODEL)
For Customers eligible for Subsidy Max 500kWp

(
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