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POWER PURCHASE AGREEMENTFORPROCUREMENT OF 210MW POWER ON LONG TERM BASISBetweenG20 Environmental Solutions Group (“G20ESG”)AndThe New Delhi Municipal Corporation (“NDMC”)[Insert month and year]
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This Power Purchase Agreement is made on the ............ Day of ......... of 2014 at............BetweenG20 Environmental Solutions Group Singapore Pte Ltd, having its registeredoffice at Level 30, 6 Battery Road, Singapore 049909 (hereinafter referred to as“Renewable Energy Power Developer” or “REPD”, which expression shall, unlessrepugnant to the context or meaning thereof, be deemed to include its successorsand permitted assigns) as a Party of the first part;AndNew Delhi Municipal Corporation, having its registered office at Palika Kendra,Parliament Street, New Delhi 110017 (hereinafter referred to as “NDMC”, whichexpression shall, unless repugnant to the context or meaning thereof, be deemedto include its successors and assigns) as a Party of the second part.The REPD and NDMC are individually referred to as ‘Party’ and collectivelyreferred to as ‘Parties’.Whereas:1. NDMC is the purchasing entity for the purchase of 210MW of gridconnected renewable energy generated power from Municipal SolidWaste (“MSW”).2. The REPD has been declared as a successful bidder of the ‘PPP Project forthree mini waste-to-energy plants in the NDMC Area’: via the GlobalRequest for Proposal, issued by NDMC in June 2014 and has been issued aLetter of Intent (LOI) No. 688 dated 17 July 2014 for the development of awaste-to-energy project, and the generation and sale of municipal solidwaste-to-energy power under the above project.3. Pursuant to the issuance of a LOI by NDMC to the REPD, the REPD hasagreed to set up three mini waste-to-energy plants based on the G20ESGwaste-to-energy process of three 1.7MW capacity mini power plants inthe NDMC area.4. The REPD has agreed to sign this Power Purchase Agreement with NDMCas per the terms and conditions of this Agreement.5. NDMC has agreed to purchase such power from the REPD as anintermediary seller and sell it to Buying Utilities as per the responsibilityof NDMC.6. NDMC has agreed to sign a Power Sale Agreement with the BuyingUtilities to sell such power as delivered by the REPD.
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7. NDMC agrees to procure power from the REPD up to the ContractedCapacity (as defined herein) at INR 8/kWh, as per the terms of thisAgreement.8. The Parties hereby agree to execute this Power Purchase Agreementsetting out the terms and conditions for the sale of power by the REPD toNDMC.NOW THEREFORE, IN CONSIDERATION OF THE PREMISES AND MUTUALAGREEMENTS, COVENANTS AND CONDITIONS SET FORTH HEREIN; IT ISHEREBY AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS:
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ARTICLE 1: DEFINITIONS1.1 DefinitionsThe terms used in this Agreement, unless as defined below or repugnant to thecontext, shall have the same meaning as assigned to them by the Electricity Act,2003 and the rules or regulations framed thereunder, including thoseissued/framed by the Appropriate Commission (as defined hereunder), asamended or re-enacted from time to time.
“Act” or “Electricity Act, 2003” : shall mean the Electricity Act, 2003 and include anymodifications, amendments and substitution from time totime;“Agreement” or “PowerPurchase Agreement” or“PPA” : shall mean this Power Purchase Agreement including itsrecitals and schedules, amended or modified from time totime in accordance with the terms hereof;
Appropriate Commission shall mean the Central Electricity Regulatory Commissionreferred to in sub-section (1) of section 76 or the StateElectricity Regulatory Commission referred to in section 82 orthe Joint Electricity Regulatory Commission referred to inSection 83 of the Electricity Act 2003, as the case may be;“Bill Dispute Notice” : shall mean the notice issued by a Party raising a Disputeregarding a Monthly Bill or a Supplementary Bill issued by theother Party;“Business Day” : shall mean with respect to the REPD and NDMC, a Day otherthan Sunday or a statutory holiday, on which the banksremain open for business in Delhi;“Buying Utilities” : shall mean Discoms/State Utilities/Bulk Consumers who havesigned the PSA (s) with NDMC for purchase of power;“CERC” : shall mean the Central Electricity Regulatory Commission ofIndia, constituted under sub–section (1) of Section 76 of theElectricity Act, 2003, or its successors;“Change in Law” : shall have the meaning ascribed thereto in Article 12 of thisAgreement;“Commissioning” : shall have the meaning ascribed thereto in Article 5 of thisAgreement;“Commercial Operation Date(COD)” : shall mean the actual commissioning date of the full capacityof the Power Project where upon the REPD starts injectingpower from the Power Project to the Delivery Point;“Competent Court of Law” : shall mean any court or tribunal or any similar judicial orquasi-judicial body in India that has jurisdiction to adjudicateupon issues relating to this Agreement;
“Consents, Clearances andPermits” : shall mean all authorizations, licenses, approvals,registrations, permits, waivers, privileges, acknowledgements,agreements, or concessions required to be obtained from orprovided by any concerned authority for the purpose ofsetting up of the generation facilities and/or supply of power;
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“Consultation Period” :
shall mean the period of sixty (60) Days or such other longerperiod as the Parties may agree, commencing from the date ofissuance of a REPD Preliminary Default Notice or NDMCPreliminary Default Notice as provided in Article 13 of thisAgreement, for consultation between the Parties to mitigatethe consequence of the relevant event having regard to all thecircumstances;

“Contract Year” :

shall mean the period beginning from the Effective Date andending on the immediately succeeding March 31 andthereafter each period of twelve (12) Months beginning onApril 1 and ending on March 31 provided that:(i) in the financial year in which the ScheduledCommissioning Date would occur, the Contract Yearshall end on the date immediately before theScheduled Commissioning Date and a new ContractYear shall commence once again from theScheduled Commissioning Date and end on theimmediately succeeding March 31, and thereaftereach period of twelve (12) Months commencing onApril 1 and ending on March 31, and;(ii) provided further that the last Contract Year of thisAgreement shall end on the last Day of the Term ofthis Agreement;
"Contracted Capacity" : shall mean the 5.1MW of electricity contracted with NDMC forsupply by the REPD to NDMC at the Delivery Point which hasbeen generated from the MSW Power Project;“Day” : shall mean a Day, if not a Business Day, the immediatelysucceeding Business Day;

“Delivery Point” :

shall be the point at which the Renewable Energy PowerDeveloper (REPD) shall deliver the power to NDMC. Themetering for sale shall be done at this point.The Delivery Point is to be as agreed by the Parties and is tobe located, within or at the boundary of the Project Site, asdefined as the location for the Waste-to-Energy Project as perthe arrangements of the Waste Concession Agreementbetween NDMC and the REPD for the NDMC Mini Waste-to-Energy Project.All charges and losses up to the Delivery Point shall be borneby the REPD and after the Delivery Point by NDMC or CTU /STU/Transmission Utility or the Buying Utilities;
“Delivery Facilities” : The cost for the building and maintenance of the DeliveryFacilities on the REPD side of the Delivery Point, will lie withthe REPD.The Delivery Facilities on the REPD’s side of the Delivery
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Point in accordance with this Agreement and which shallinclude, without limitation, any transmission lines to thispoint and associated equipment, transformers, relay andswitching equipment and energy generation protectivedevices, and the metering system required for supply ofpower as per the terms of this Agreement.The cost for any construction and maintenance on the NDMCside of the Delivery Point will lie with the NDMC.“Discoms” : shall mean the distribution utility or the distribution utilitieswho have signed the PSA (s) with NDMC for purchase of thepower purchased;
“Dispute” : shall mean any dispute or difference of any kind betweenNDMC and the REPD, in connection with or arising out of thisAgreement including but not limited to any issue on theinterpretation and scope of the terms of this Agreement asprovided in Article 16 of this Agreement;
“Due Date” : shall mean the thirtieth (30th) Day after a Monthly Bill or aSupplementary Bill is received by NDMC , if such Day is not aBusiness Day, the immediately succeeding Business Day, bywhich date such Monthly Bill or a Supplementary Bill ispayable by NDMC;“Effective Date” : shall have the meaning ascribed thereto in Article 2.1 of thisAgreement;
“Electricity Laws” : shall mean the Electricity Act, 2003 and the rules andregulations made there under from time to time along withamendments thereto and replacements thereof and any otherLaw pertaining to electricity including regulations framed bythe Appropriate Commission;“Event of Default” : shall mean the events as defined in Article 13 of thisAgreement;
“Expiry Date” : shall mean the date occurring twenty five (25) years from theCommercial Operation Date of the Project subject to that thesupply of power shall be limited for a period of twenty five(25) years from the Unit Commercial Operation Date of eachof the respective Unit(s);
“Financing Agreements” :

shall mean the agreements pursuant to which the REPD hasobtained financing for the Power Project including the loanagreements, security documents, notes, indentures, securityagreements, letters of credit and other documents, as may beamended, modified, or replaced from time to time, butwithout in any way increasing the liabilities of NDMC;



8

“Force Majeure” or“Force MajeureEvent” : shall have the meaning ascribed thereto in Article 11 of thisAgreement;
"Grid Code" /“IEGC”or “State GridCode” :

shall mean the Grid Code specified by the CERC under Clause(h) of Sub-section (1) of Section 79 of the Electricity Act, asamended from time to time, and/or the State Grid Code asspecified by the concerned State Commission, referred underClause (h) of Sub-section (1) of Section 86 of the Electricity Act2003, as applicable;“IncrementalReceivables” : shall have the same meaning as provided in Article 10.4.9 of thisPPA;
“IndianGovernmentalInstrumentality” :

shall mean the Government of India, Governments of theNational Capital Territory in India, where the Power Project,NDMC and REPD are located] and any ministry, department,board, authority, agency, corporation, commission under thedirect or indirect control of Government of India or any of theabove state Government(s) or both, any political sub- division ofany of them including any court or Appropriate Commission(s)or tribunal or judicial or quasi-judicial body in India;“Insurances” : shall mean the insurance cover to be obtained and maintainedby the REPD in accordance with Article 8 of this Agreement;“InterconnectionFacilities” : shall mean any and all infrastructure required between theDelivery Point to the Interconnection Point to the grid includingbut not limited to any transmission lines between the DeliveryPoint and Interconnection Point;
“InterconnectionPoint” :

shall mean the point where the power is injected into the CentralTransmission unit (CTU)/State Transmission Utility (STU) orany other transmission utility (including the dedicatedtransmission line connecting the Power Project with theCTU/STU/any other transmission utility system).The responsibility of connecting the Delivery Point with theInterconnection Point will lie with NDMC;“Invoice” or “Bill” : shall mean either a Monthly Bill/Supplementary Bill or aMonthly Invoice/Supplementary Invoice raised by any of theParties;“Late PaymentSurcharge” : shall have the meaning ascribed thereto in Article 10.3.3 of thisAgreement;
“Law” :

shall mean in relation to this Agreement, all laws includingElectricity Laws in force in India and any statute, ordinance,regulation, notification or code, rule, or any interpretation of anyof them by an Indian Governmental Instrumentality and havingforce of law and shall further include without limitation allapplicable rules, regulations, orders, notifications by an IndianGovernmental Instrumentality pursuant to or under any of themand shall include without limitation all rules, regulations,decisions and orders of the Appropriate Commissions;“Letter of Credit” : shall have the meaning ascribed thereto in Article 10.4 of this



9

or “L/C” Agreement;“Metering point” : metering is to be conducted at the Delivery Point where thepower, provided by the REPD for purchase by the NDMC;"Month" : shall mean a period of thirty (30) Days from (and excluding) thedate of the event, where applicable, else a calendar month;
NDMC shall refer to New Delhi Municipal Council as the purchaser ofthe electricity supplied by the REPD, as the Concessionaire of theWaste Concession Agreement for the NDMC Mini Waste-to-Energy Project;NDMC Mini Waste-to-Energy Project Shall refer to the public tender document number issued by theNDMC and Letter of Intent No. 688 as issued by NDMC toG20ESG.“Party” and“Parties” : shall have the meaning ascribed thereto in the recital to thisAgreement;“Payment SecurityMechanism” : shall have the meaning ascribed thereto in Article 10.4 of thisAgreement;

“Power Project” or“Project” :

shall mean the MSW power generation facility of installedcapacity of 70 MW, located at Arjun Das Camp in New Delhi.This includes all equipment of the Waste-to-Energy facility alongwith auxiliaries such as water supply, treatment or storagefacilities; bay/s for transmission system in the switchyard,dedicated transmission line up to the Delivery Point and all theother assets, buildings/structures, equipment, plant andmachinery, facilities and related assets required for the efficientand economic operation of the power generation facility;whether completed or at any stage of development andconstruction or intended to be developed and constructed forthe purpose of supply of power as per this Agreement;“Power PurchaseAgreement” or“PPA” : This agreement.The PPA is the Power Purchase Agreement entered between theREPD and NDMC for the purchase of the power generated by theProject and purchased from the REPD by the NDMC.“Power SaleAgreement” or“PSA” : shall mean the Power Sale Agreement entered between theBuying Utilities and NDMC (NDMC - Buying Utilities PSA) forselling the power generated by the Project.“PreliminaryDefault Notice” : shall have the meaning ascribed thereto in Article 13 of thisAgreement;
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Project Site :
Shall mean the site for the Project, defined under the termsof the Waste Concession Agreement as the land at Arjun DasCamp, made available to G20ESG as the REPD and theConcessionaire by NDMC under the terms of thoseAgreements.The Project Site also contains the Delivery Point;

“Prudent UtilityPractices” :
shall mean the practices, methods and standards that aregenerally accepted internationally from time to time byelectric utilities for the purpose of ensuring the safe, efficientand economic design, construction, commissioning,operation and maintenance of power generation equipmentand which practices, methods and standards shall beadjusted as necessary, to take account of:a) operation and maintenance guidelines recommended bythe manufacturers of the plant and equipment to beincorporated in the Power Project;b) the requirements of Indian Law; and the physicalconditions at the site of the Power Project;“Purchaser” shall refer to NDMC as the purchaser of the electricitydelivered by the REPD under the terms of this Agreementand in accordance with Article 9 of this Agreement;“RBI” : shall mean the Reserve Bank of India;“Rupees”, “Rs.”,“₹ ” : shall mean Indian rupees, the lawful currency of India;“ScheduledCommissioningDate” : shall mean .................. [Insert Date];“StateTransmissionUtility” or “STU” : shall mean the Board or the Government company notifiedby the respective State Government under Sub-section (1) ofSection 39 of the Act;“Tariff” : shall have the same meaning as provided for in Article 9 ofthis Agreement;“Tariff Payment” : shall mean the payments to be made under Monthly Bills asreferred to in Article 10 and the relevant SupplementaryBills;“TerminationNotice” : shall mean the notice given by either Parties for terminationof this Agreement in accordance with Article 13 of thisAgreement;“Term ofAgreement” : shall have the meaning ascribed thereto in Article 2 of thisAgreement;
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“Unit” : shall mean 1.7 MW capacity of the Project located within theProject premise;“UnitCommercialOperationDate (UCOD)” : shall mean the actual commissioning date of respective Unit(s) ofthe Project where upon the REPD starts supplying power fromthe Project to the Delivery Point;WasteConcessionAgreement means the agreement(s) entered into between the REPD and theNDMC as the supplier of the Municipal Solid Waste required forthe operation of the facility generating the power;
Waste-to-EnergyFacility

means the facility constructed at the Project Site and operated byG20 Environmental Solutions Group Pte Ltd, as theConcessionaire for the NDMC Mini Waste-to-Energy Project.This facility includes all buildings/structures, equipment, plantand machinery required for waste handling, processing andstorage along with any water supply, gasification, electricitygeneration equipment and related assets required for theefficient and economic operation of the waste-to-energy facility.“Week” : shall mean a calendar week commencing from 00:00 hours ofMonday, and ending at 24:00 hours of the following Sunday;1.2 InterpretationSave where the contrary is indicated, any reference in this Agreement to:“Agreement" shall be construed as including a reference to its Schedules and/orAppendices and/or Annexures;1.2.1 An "Article", a "Recital", a "Schedule” and a “paragraph/clause"shall be construed as a reference to an Article, a Recital, a Schedule and aparagraph/clause respectively of this Agreement;1.2.2 A “crore” means a reference to ten million (10,000,000) and a“lakh” means a reference to one tenth of a million (1,00,000);1.2.3 An "encumbrance" shall be construed as a reference to a mortgage,charge, pledge, lien or other encumbrance securing any obligation of anyperson or any other type of preferential arrangement (including, withoutlimitation, title transfer and retention arrangements) having a similareffect;1.2.4 “Indebtedness” shall be construed so as to include any obligation(whether incurred as principal or surety) for the payment or repaymentof money, whether present or future, actual or contingent;1.2.5 A "person" shall be construed as a reference to any person, firm,company, corporation, society, trust, government, state or agency of astate or any association or partnership (whether or not having separatelegal personality) of two or more of the above and a person shall be
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construed as including a reference to its successors, permittedtransferees and permitted assigns in accordance with their respectiveinterests;1.2.6 "Rupee", "Rupees", “Rs” or rupee symbol “₹ ” shall denote IndianRupees, the lawful currency of India;1.2.7 The "winding-up", "dissolution", "insolvency", or "reorganization"of a company or corporation shall be construed so as to include anyequivalent or analogous proceedings under the Law of the jurisdiction inwhich such company or corporation is incorporated or any jurisdiction inwhich such company or corporation carries on business including theseeking of liquidation, winding-up, reorganization, dissolution,arrangement, protection or relief of debtors;1.2.8 Words importing the singular shall include the plural and viceversa;1.2.9 This Agreement itself or any other agreement or document shall beconstrued as a reference to this or to such other agreement or documentas it may have been, or may from time to time be, amended, varied,novated, replaced or supplemented;1.2.10 A Law shall be construed as a reference to such Law including itsamendments or re- enactments from time to time;1.2.11 A time of Day shall, save as otherwise provided in any agreementor document be construed as a reference to Indian Standard Time;1.2.12 Different parts of this Agreement are to be taken as mutuallyexplanatory and supplementary to each other and if there is anyinconsistency between or among the parts of this Agreement, they shallbe interpreted in a harmonious manner so as to give effect to each part;1.2.13 The tables of contents and any headings or sub-headings in thisAgreement have been inserted for ease of reference only and shall notaffect the interpretation of this Agreement;1.2.14 All interest, if applicable and payable under this Agreement, shallaccrue from Day to Day and be calculated on the basis of a year of threehundred and sixty five (365) Days;1.2.15 The words “hereof” or “herein”, if and when used in thisAgreement shall mean a reference to this Agreement;1.2.16 The terms “including” or “including without limitation” shall meanthat any list of examples following such term shall in no way restrict orlimit the generality of the word or provision in respect of which suchexamples are provided;
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ARTICLE 2: TERM OF AGREEMENT2.1 Effective Date2.1.1 This Agreement shall come into effect from the date of itsexecution by both the Parties and such date shall be referred to as theEffective Date.2.2 Term of Agreement2.2.1 This Agreement subject to Article 2.3 and 2.4 shall be valid for aterm from the Effective Date until the Expiry Date. This Agreement maybe extended for a further period on mutually agreed terms and conditionsat least one hundred eighty (180) Days prior to the Expiry Date.2.3 Early Termination2.3.1 This Agreement shall terminate before the Expiry Date unlessNDMC or the REPD terminates the Agreement, pursuant to Article 13 ofthis Agreement.2.4 Survival2.4.1 The expiry or termination of this Agreement shall not affect anyaccrued rights, obligations and liabilities of the Parties under thisAgreement, including the right to receive damages as per the terms of thisAgreement, nor shall it affect the survival of any continuing obligationsfor which this Agreement provides, either expressly or by necessaryimplication, which are to survive after the Expiry Date or terminationincluding those under Article 11 (Force Majeure), Article 13 (Events ofDefault and Termination), Article 14 (Liability and Indemnification),Article 16 (Governing Law and Dispute Resolution), Article 17(Miscellaneous Provisions), and other Articles and Schedules of thisAgreement which expressly or by their nature survive the Term ortermination of this Agreement shall continue and survive any expiry ortermination of this Agreement.
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ARTICLE 3: CONDITIONS SUBSEQUENT3.1 Satisfaction of conditions subsequent by the REPDThe REPD agrees and undertakes to duly perform and complete all of thefollowing activities at the REPD’s own risk and cost within two hundred and fifty(250) Days from the Effective Date, unless such completion is affected by anyForce Majeure event, is the result of a breach of this Agreement, or the associatedWaste Concession Agreement, or if any of the activities is specifically waived inwriting by NDMC:(a) The REPD shall obtain all Consents, Clearances and Permitsrequired for supply of power to NDMC as per the terms of thisAgreement;(b) The NDMC shall be responsible for entering a TransmissionAgreement with CTU/STU/Transmission Utilities confirming theevacuation and connectivity to the CTU/STU/TransmissionUtilities system from the Delivery Point;(c) The NDMC shall produce the documentary evidence of the cleartitle and possession of the required land as per the terms andconditions of the Waste Supply and Site Access Agreements of theWaste Concession Agreement between the REPD as the Concessionfor the NDMC Mini Waste-to-Energy Project3.2 Consequences of non-fulfilment of conditions subsequent3.2.1 In case of a failure to submit the documents as above, NDMC shallhave the right to terminate this Agreement by giving a notice to the REPDin writing of at least seven (7) Days. The termination of the Agreementshall take effect upon the expiry of the seventh (7th) Day of the abovenotice.3.2.2 In case of inability of the REPD to fulfil any one or more of theconditions specified in Article 3.1 due to any Force Majeure event, thetime period for fulfilment of the Conditions Subsequent as mentioned inArticle 3.1, shall be extended for the period of such Force Majeure event.
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ARTICLE 4: CONSTRUCTION & DEVELOPMENT OF THE PROJECT4.1 REPD’s Obligations4.1.1 The REPD undertakes to be responsible, at REPD’s own cost andrisk, for:(a) the purposes of building and operating waste-to-energy facilitiesas per the requirements of the NDMC tender for the Mini Waste toEnergy Project, obtaining all Consents, Clearances and Permits andmaintaining all Consents, Clearances and Permits in full force andeffect during the Term of this Agreement, other than thoserequired by the NDMC for the sale and distribution of theelectricity delivered by the REPD to the NDMC under the terms ofthis Agreement and the associated Waste Concession; and(b) designing, constructing, erecting, commissioning, completing andtesting the Power Project in accordance with the applicable Law,the Grid Code, the terms and conditions of this Agreement andPrudent Utility Practices; and(c) the commencement of supply of power up to the ContractedCapacity to NDMC no later than the Scheduled CommissioningDate and continuance of the supply of power throughout the termof the Agreement; and(d) connecting the Power Project at the Delivery Point andconstructing and commissioning the Delivery Point Facilitiesrequired on the REPD side of the Delivery Point.(e) maintaining its controlling shareholding (controlling shareholdingshall mean not less than 51% of the voting rights and paid-upshare capital (including fully, compulsory and mandatoryconvertible Preference shares/Debentures) prevalent at the timeof signing of PPA up to a period of one (1) year for the Project afterCommercial Operation Date; and(f) fulfilling all obligations undertaken by the REPD under thisAgreement.4.2 Information regarding Interconnection Facilities4.2.1 The REPD shall be required to obtain all information with regardto the required Delivery Facilities as is reasonably necessary to enable itto design, install and operate all plant and apparatus on the REPD’s side ofthe Delivery Point.4.2.2 The responsibility of getting connectivity and open access with thetransmission system owned by the STU/CTU or any other transmissionutility, as may be required, will lie with NDMC. The transmission of powerup to the Delivery point shall be the responsibility of the REPD. Anythingrequired beyond the Delivery Point shall be the responsibility of theNDMC.
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4.2.3 The arrangement of connectivity is to be made by the NDMCthrough a dedicated transmission line which the NDMC may constructitself or get constructed by STU or any other agency. The entire cost oftransmission including cost of construction of line, wheeling charges,losses etc. from the Delivery Point up to the Interconnection Point will beborne by the NDMC and will not be met by the REPD. The REPD isresponsible under the commercial purchasing terms of this Agreementfor the supply of electricity from the Project to the NDMC at the DeliveryPoint.4.3 Purchase and sale of Contracted Capacity4.3.1 Subject to the terms and conditions of this Agreement, the REPDundertakes to sell to NDMC and NDMC undertakes to pay the REPD at therate agreed in the PPA and the Waste Concession Agreement the for allthe energy supplied at the Delivery Point corresponding to the ContractedCapacity.4.4 Right to Excess Energy Capacity4.4.1 NDMC, at any time during a Contract Year, will be obliged topurchase any additional energy from the REPD beyond 120MWh at theagreed rate if generated from the facilities established under the terms ofthe ‘PPP Project for Three Mini-Waste-to-Energy Plants in the NDMCArea.4.5 Extensions of Time4.5.1 In the event that the REPD is prevented from performing itsobligations under Article 4.1 by the Scheduled Commissioning Date dueto: (a) any NDMC Event of Default; or(b) Force Majeure Events affecting NDMC, or(c) Force Majeure Events affecting the REPD, the ScheduledCommissioning Date and the Expiry Date shall be deferredfor a reasonable period but not less than ‘Day for Day’ basis,to permit the REPD or NDMC through the use of duediligence, to overcome the effects of the Force MajeureEvents affecting the REPD or NDMC, or till such time suchEvent of Default is rectified by NDMC.4.5.2 In case of extension due to reasons specified in Article 4.5.1(b) and(c), and if such Force Majeure Event continues even after a maximumperiod of three (3) Months, any of the Parties may choose to terminate theAgreement as per the provisions of Article13.5.4.5.3 If the Parties have not agreed, within thirty (30) Days after theaffected Party’s performance has ceased to be affected by the relevantcircumstance, on the time period by which the Scheduled Commissioning
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Date or the Expiry Date should be deferred, any Party may raise theDispute to be resolved in accordance with Article 16.4.5.4 As a result of such extension, the Scheduled Commissioning Dateand the Expiry Date newly determined shall be deemed to be theScheduled commissioning Date and the Expiry Date for the purposes ofthis Agreement.4.5.5 Not withstanding anything to the contrary contained in thisAgreement, any extension of the Scheduled Commissioning Date arisingdue to any reason envisaged in this Agreement shall not be allowedbeyond the date determined pursuant to Article 4.6.3.4.5.6 The maximum time period allowed for commissioning of the fullProject Capacity shall be limited to two hundred and fifty Days (250) fromthe date of signing of this Agreement and the Waste ConcessionAgreements, In case, the commissioning of the Power Project is delayedbeyond two hundred and fifty (250) Days from the date of signing of thisAgreement, by the failure of the NDMC to have in place the necessaryarrangements for the receival and purchase of the electricity supplied bythe NDMC, it shall be considered as an NDMC Event of Default of the PPAand the Waste Concession Agreement.4.6 Acceptance/Performance Test4.6.1 Prior to synchronization of the Power Project, the REPD shall berequired to get the Project certified for the requisiteacceptance/performance test as may be laid down by Central ElectricityAuthority or an agency identified by the central government to carry outtesting and certification for the Power Projects. It is incumbent on theNDMC, in collaboration with the government to ensure that the REPD isable to secure the required approvals within the agreed timeframe of theWaste Concession Agreements and the PPA.4.7 Third Party Verification4.7.1 The REPD shall be further required to provide entry to the ProjectSite free of all encumbrances at all times during the Term of theAgreement to NDMC and a third Party nominated by any IndianGovernmental Instrumentality for inspection and verification of theworks being carried out by the REPD at the Project Site.4.7.2 The third party may verify the construction works/operation ofthe Power Project being carried out by the REPD, consistent with theaccess conditions and operating requirements of his Agreement and theWaste Concession Agreement, and if it is found that the constructionworks/operation of the Power Project is not as per the Prudent UtilityPractices, it may seek clarifications from REPD or require the works to bestopped or to comply with the instructions of such third party.
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4.7.3 The third party may, with the approval of the REPD, carry outchecks for testing the CUF of the Power Project.
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ARTICLE 5: SYNCHRONISATION, COMMISSIONING AND COMMERCIAL
OPERATION5.1 Synchronization, Commissioning and Commercial Operation5.1.1 The REPD shall give NDMC at least sixty (60) Days advancedpreliminary written notice and at least thirty (30) Days advanced finalwritten notice, of the date on which it intends to synchronize the PowerProject to the grid system.5.1.2 Subject to Article 5.1.1, the Power Project will be synchronized bythe REPD to the Grid System when it meets all the connection conditionsprescribed in applicable Grid Code then in effect and otherwise meets allother Indian legal requirements for synchronization to the Grid System. Itis incumbent on the NDMC, in collaboration with the Government toensure that the REPD is able to secure the required approvals within theagreed timeframe of the Waste Concession Agreements and the PPA.5.1.3 The REPD shall synchronize its system with the Grid System onlyafter the approval of the synchronization scheme is granted by the headof the concerned sub-station/Grid System and checking/verification ismade by the concerned authorities of the Grid System. It is incumbent onthe NDMC, in collaboration with the government to ensure that the REPDis able to secure the required approvals within the agreed timeframe ofthe Waste Concession Agreements and the PPA.5.1.4 The REPD shall immediately after each synchronization/trippingof generator, inform the sub-station of the Grid System to which thePower Project is electrically connected and all other concernedauthorities in accordance with applicable Grid Code under intimation toNDMC.5.1.5 The REPD shall commission the Project as detailed in “Schedule 6:Commissioning Procedure” within thirteen (13) Months of the date ofsigning of PPA.
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ARTICLE 6: DISPATCH6.1 Dispatch6.1.1 The Power Project shall be required to maintain compliance to theapplicable Grid Code requirements.
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ARTICLE 7: METERING7.1 Meters7.1.1 For installation of Meters, Meter testing, Meter calibration andMeter reading and all matters incidental thereto, the REPD and NDMCshall follow and be bound by the Central Electricity Authority (Installationand Operation of Meters) Regulations, 2006, the Grid Code, as amendedand revised from time to time.7.1.2. A meter shall be installed on the REPD’s side of the Delivery Pointthat shall be used as the official meter for the purpose of invoicingbetween the Parties.7.1.3. The REPD shall bear all costs pertaining to testing, calibration,maintenance, renewal and repair of the official meter.7.2 Reporting of Metered Data and Parameters7.2.1 The grid connected waste-to-energy power plants will installnecessary equipment for regular monitoring of the electric powergenerated from the plant.7.2.2 Monthly reports on the above parameters shall be submitted bythe REPD to NDMC for the entire period of PPA.7.2.3 Whilst not mandatory, should the REPD wish to use an onlinereporting mechanism, any costs in developing or maintaining thisinfrastructure would be at the cost of the REPD.
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ARTICLE 8: INSURANCES8.1 Insurance8.1.1 The REPD shall effect and maintain or cause to be effected andmaintained, at its own cost and expense, throughout the Term of PPA,Insurances against such risks, with such deductibles and with suchendorsements and co-insured(s), which the Prudent Utility Practiceswould ordinarily merit maintenance of and as required under applicablelaws.8.2 Application of Insurance Proceeds8.2.1 Save as expressly provided in this Agreement or the Insurances,the proceeds of any insurance claim made due to loss or damage to thePower Project or any part of the Power Project shall be first applied toreinstatement, replacement or renewal of such loss or damage.8.2.2 If a Force Majeure Event renders the Power Project no longereconomically and technically viable and the insurers under theInsurances make payment on a “total loss” or equivalent basis, NDMCshall have no claim on such proceeds of such Insurance.8.3 Effect on liability of NDMC8.3.1 Notwithstanding any liability or obligation that may arise underthis Agreement, any loss, damage, liability, payment, obligation orexpense which is insured or not or for which the REPD can claimcompensation, under any Insurance shall not be charged to or payable byNDMC.
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ARTICLE 9: APPLICABLE TARIFF9.1 The REPD shall be entitled to receive the agreed purchase price of Rs.8.00/kWh fixed for the entire term of this Agreement. This price shall be indexedannually for inflation as announced by the RBI, with effect from the ScheduledDate of Commissioning.9.2 Any excess generation will be purchased by NDMC at the Tariff of Rs.8.00/kWh by the NDMC.
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ARTICLE 10: BILLING AND PAYMENT10.1 General10.1.2 From the commencement of supply of power, NDMC shall pay tothe REPD the Monthly Tariff payments, in accordance with this Articleand Article 9. All Tariff payments by NDMC shall be in Indian Rupees.10.2 Delivery and Content of Monthly Bills/Supplementary Bills10.2.1 The REPD shall issue to NDMC a signed MonthlyBill/Supplementary Bill for the immediately preceding Month. TheMonthly Bill amount shall be the product of the energy as per the EnergyAccount and the applicable Tariff of the PPA.10.3 Payment of Monthly Bills10.3.1 NDMC shall pay the amount payable under the MonthlyBill/Supplementary Bill by the Due Date to such account of the REPD, asshall have been previously notified by the REPD in accordance withArticle 10.3.2 (iii) below.10.3.2 All payments required to be made under this Agreement shall alsoinclude any deduction or set off for:(i) deductions required by the Law; and(ii) amounts claimed by NDMC, if any, from the REPD, throughan invoice to be payable by the REPD, and not disputed bythe REPD within fifteen (15) Days of receipt of the saidInvoice and such deduction or set-off shall be made to theextent of the amounts not disputed. It is clarified that NDMCshall be entitled to claim any set off or deduction under thisArticle, after expiry of the said fifteen (15) Days period.(iii) The REPD shall open a bank account (the "REPD’sDesignated Account") for all Tariff payments (includingSupplementary Bills) to be made by NDMC to the REPD, andnotify NDMC of the details of such account at least ninety(90) Days before the dispatch of the first Monthly Bill.NDMC shall also designate a bank account ("NDMC’sDesignated Account") for payments to be made by the REPDto NDMC, if any, and notify the REPD of the details of suchaccount ninety (90) Days before the ScheduledCommissioning Date. NDMC and the REPD shall instructtheir respective bankers to make all payments under thisAgreement to the REPD’s Designated Account or NDMC’sDesignated Account, as the case may be, and shall notifyeither Party of such instructions on the same Day.
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10.4 Payment Security Mechanism - Letter of Credit (L/C)10.4.1 NDMC shall provide to the REPD, in respect of payment of itsMonthly Bills and/or Supplementary Bills, a Monthly unconditional,revolving and irrevocable Letter of Credit, opened and maintained whichmay be drawn upon by the REPD in accordance with this Article.10.4.2 No later than one (1) Month before the start of supply, NDMCthrough a scheduled bank at ................ [Identified Place] shall open a Letterof Credit in favour of the REPD, to be made operative from a date prior tothe Due Date of its first Monthly Bill under this Agreement. The Letter ofCredit shall have a term of twelve (12) Months and shall be renewedannually, for an amount equal to:i) for the first Contract Year, equal to the estimated averageMonthly billing;ii) for each subsequent Contract Year, equal to the average of theMonthly billing of the previous Contract Year.10.4.3 Provided that the REPD shall not draw upon such Letter of Creditprior to the Due Date of the relevant Monthly Bill and/or SupplementaryBill, and shall not make more than one withdrawal in a Month.10.4.4 Provided further that if at any time, such Letter of Credit amountfalls short of the amount specified in Article 10.4.2 due to any reasonwhatsoever, NDMC shall restore such shortfall within seven (7) Days.10.4.5 NDMC shall cause the scheduled bank issuing the Letter of Creditto intimate the REPD, in writing regarding establishing of suchirrevocable Letter of Credit.10.4.6 NDMC shall ensure that the Letter of Credit shall be renewed notlater than ten (10) Days prior to its expiry.10.4.7 All costs relating to opening and maintenance of the Letter ofCredit shall be borne by NDMC.10.4.8 If NDMC fails to pay a Monthly Bill or Supplementary Bill or partthereof within and including the Due Date, then, subject to Article 10.4.6,the REPD may draw upon the Letter of Credit, and accordingly the bankshall pay without any reference or instructions from NDMC, an amountequal to such Monthly Bill or Supplementary Bill or part thereof, ifapplicable, in accordance with Article 10.3.3 above, by presenting to thescheduled bank issuing the Letter of Credit, the following documents:i) a copy of the Monthly Bill or Supplementary Bill which hasremained unpaid to REPD and;ii) a certificate from the REPD to the effect that the bill at item(i) above, or specified part thereof, is in accordance with
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the Agreement and has remained unpaid beyond the DueDate;10.4.9 Collateral Arrangement - Incremental Receivables is the moneyreceived by NDMC on account of sale of Power under the NDMC- BuyingUtilities PSA. As a further support for the NDMC’s obligations, not laterthan (1) Month before the start of supply, the REPD and NDMC shallexecute a Default Escrow Agreement (referred as “Default EscrowAgreement”) in favour of the REPD, through which the IncrementalReceivables of the NDMC shall be routed and used as per the terms of theDefault Escrow Agreement.10.4.10 The Default Escrow would come into operation if,(a) The Letter of Credit is not recouped by the NDMC to itsrequired value by the seventh (7th) Day of its operation;(b) The REPD is unable to draw on the Letter of Credit on theDue Date, if the NDMC fails to pay by the Due Date.(c) Non-restoration of Escrow Arrangement by the seventh(7th) Day of the Due Date.10.5 Disputed Bill10.5.1 If a Party does not dispute a Monthly Bill or a Supplementary Billraised by the other Party by the Due Date, such Bill shall be taken asconclusive.10.5.2 If the NDMC disputes the amount payable under a Monthly Bill or aSupplementary Bill, as the case may be, it shall pay 95% of the disputedamount and it shall within fifteen (15) Days of receiving such Bill, issue anotice (the "Bill Dispute Notice") to the invoicing Party setting out:(i) the details of the disputed amount;(ii) its estimate of what the correct amount should be; and(iii) all written material in support of its claim.10.5.3 If the REPD agrees to the claim raised in the Bill Dispute Noticeissued pursuant to Article 10.5.2, the REPD shall revise such Bill andpresent along with the next Monthly Bill. In such a case excess amountshall be refunded along with interest at the same rate as Late PaymentSurcharge, which shall be applied from the date on which such excesspayment was made by the disputing Party to the invoicing Party and up toand including the date on which such payment has been received asrefund.10.5.4 If the REPD does not agree to the claim raised in the Bill DisputeNotice issued pursuant to Article 10.5.2, it shall, within fifteen (15) Daysof receiving the Bill Dispute Notice, furnish a notice (Bill DisagreementNotice) to the NDMC providing:(i) reasons for its disagreement;(ii) its estimate of what the correct amount should be; and
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(iii) all written material in support of its counter-claim.10.5.5 Upon receipt of the Bill Disagreement Notice by the NDMC underArticle 10.5.4, authorized representative(s) or a director of the board ofdirectors/member of board of the NDMC and REPD shall meet and makebest endeavors to amicably resolve such dispute within fifteen (15) Daysof receipt of the Bill Disagreement Notice.10.5.6 If the Parties do not amicably resolve the Dispute within fifteen(15) Days of receipt of Bill Disagreement Notice pursuant to Article10.5.4, the matter shall be referred to Dispute resolution in accordancewith Article 16.10.5.7 For the avoidance of doubt, it is clarified that despite a Disputeregarding an Invoice, NDMC shall, without prejudice to its right toDispute, be under an obligation to make payment of 95% of the DisputedAmount in the Monthly Bill.10.6 Quarterly and Annual Reconciliation10.6.1 The Parties acknowledge that all payments made against MonthlyBills and Supplementary Bills shall be subject to quarterly reconciliationwithin thirty (30) Days of the end of the quarter at the beginning of thefollowing quarter of each Contract Year and annual reconciliation at theend of each Contract Year within thirty (30) Days to take into account theEnergy Accounts, Tariff adjustment payments, Tariff Rebate, LatePayment Surcharge, or any other reasonable circumstance providedunder this Agreement.10.6.2 The Parties, therefore, agree that as soon as all such data in respectof any quarter of a Contract Year or a full Contract Year as the case may behas been finally verified and adjusted, the REPD and NDMC shall jointlysign such reconciliation statement. Within fifteen (15) Days of signing of areconciliation statement, the REPD shall make appropriate adjustments inthe next Monthly Bill. Late Payment Surcharge/interest shall be payablein such a case from the date on which such payment had been made to theinvoicing Party or the date on which any payment was originally due, asmay be applicable. Any Dispute with regard to the above reconciliationshall be dealt with in accordance with the provisions of Article 16.10.7 Payment of Supplementary Bill10.7.1 REPD may raise a ("Supplementary Bill") for payment on accountof: (i) Adjustments required by the Energy Accounts (ifapplicable); or(iii) Change in Law as provided in Article 12, or and suchSupplementary Bill shall be paid by the other Party.
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10.7.2 NDMC shall remit all amounts due under a Supplementary Billraised by the REPD to the REPD's Designated Account by the Due Date.10.7.3 In the event of delay in payment of a Supplementary Bill by eitherParty beyond its Due Date, a Late Payment Surcharge shall be payable atthe same terms applicable to the Monthly Bill in Article 10.3.3.



29

ARTICLE 11: FORCE MAJEURE11.1 Definitions11.1.1 In this Article, the following terms shall have the followingmeanings:11.2 Affected Party11.2.1 An affected Party means NDMC or the REPD whose performancehas been affected by an event of Force Majeure.11.3 Force Majeure11.3.1 A ‘Force Majeure’ means any event or circumstance or combinationof events those stated below that wholly or partly prevents orunavoidably delays an Affected Party in the performance of its obligationsunder this Agreement, but only if and to the extent that such events orcircumstances are not within the reasonable control, directly orindirectly, of the Affected Party and could not have been avoided if theAffected Party had taken reasonable care or complied with Prudent UtilityPractices:(a) Act of God, including, but not limited to lightning, drought,fire and explosion (to the extent originating from a sourceexternal to the Project Site), earthquake, volcanic eruption,landslide, flood, cyclone, typhoon or tornado;(b) Any act of war (whether declared or undeclared), invasion,armed conflict or act of foreign enemy, blockade, embargo,revolution, riot, insurrection, terrorist or military action; or(c) Radioactive contamination or ionising radiation originatingfrom a source in India or resulting from another ForceMajeure Event mentioned above excluding circumstanceswhere the source or cause of contamination or radiation isbrought or has been brought into or near the Power Projectby the Affected Party or those employed or engaged by theAffected Party.d) An event of Force Majeure identified under NDMC- BuyingUtility PSA, thereby affecting delivery of power from REPDto Buying Utility.11.4 Force Majeure Exclusions11.4.1 Force Majeure shall not include(i) any event or circumstance which is within the reasonablecontrol of the Parties andii) the following conditions, except to the extent that they areconsequences of an event of Force Majeure:
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(a) Unavailability, late delivery, or changes in cost of theplant, machinery, equipment, materials, spare partsor consumables for the Power Project;(b) Delay in the performance of any contractor, sub-contractor or their agents;(c) Non-performance resulting from normal wear andtear typically experienced in power generationmaterials and equipment;(d) Strikes at the facilities of the Affected Party;(e) Insufficiency of finances or funds or the agreementbecoming onerous to perform; and(f) Non-performance caused by, or, connected with theAffected Party’s:(i) Negligent or intentional acts, errors oromissions;(ii) Failure to comply with an Indian Law; or(iii) Breach of, or default under this Agreement.11.5 Notification of Force Majeure Event11.5.1 The Affected Party shall give notice to the other Party of any eventof Force Majeure as soon as reasonably practicable, but not later thanseven (7) Days after the date on which such Party knew or shouldreasonably have known of the commencement of the event of ForceMajeure. If an event of Force Majeure results in a breakdown ofcommunications rendering it unreasonable to give notice within theapplicable time limit specified herein, then the Party claiming ForceMajeure shall give such notice as soon as reasonably practicable afterreinstatement of communications, but not later than one (1) Day aftersuch reinstatement.11.5.2 Provided that such notice shall be a pre-condition to the AffectedParty’s entitlement to claim relief under this Agreement. Such notice shallinclude full particulars of the event of Force Majeure, its effects on theParty claiming relief and the remedial measures proposed. The AffectedParty shall give the other Party regular (and not less than Monthly)reports on the progress of those remedial measures and such otherinformation as the other Party may reasonably request about the ForceMajeure Event.11.5.3 The Affected Party shall give notice to the other Party of (i) thecessation of the relevant event of Force Majeure; and (ii) the cessation ofthe effects of such event of Force Majeure on the performance of its rightsor obligations under this Agreement, as soon as practicable afterbecoming aware of each of these cessations.11.6 Duty to Perform and Duty to Mitigate



31

11.6.1 To the extent not prevented by a Force Majeure Event pursuant toArticle 11.3, the Affected Party shall continue to perform its obligationspursuant to this Agreement. The Affected Party shall use its reasonableefforts to mitigate the effect of any Force Majeure Event as soon aspracticable.11.7 Available Relief for a Force Majeure Event11.7.1 Subject to this Article 11:(a) no Party shall be in breach of its obligations pursuant tothis Agreement except to the extent that the performance ofits obligations was prevented, hindered or delayed due to aForce Majeure Event;(b) each Party shall be entitled to claim relief in relation to aForce Majeure Event in regard to its obligations, includingbut not limited to those specified under Article 4.5;(c) for avoidance of doubt, neither Party’s obligation to makepayments of money due and payable prior to occurrence ofForce Majeure events under this Agreement shall besuspended or excused due to the occurrence of a ForceMajeure Event in respect of such Party;(d) provided that no payments shall be made by either Partyaffected by a Force Majeure Event for the period of suchevent on account of its inability to perform its obligationsdue to such Force Majeure Events.
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ARTICLE 12: CHANGE IN LAW12.1 DefinitionsIn this Article 12, the following terms shall have the following meanings:12.1.1 "Change in Law" means the occurrence of any of the followingevents after the Effective Date resulting into any additional recurring/non-recurring expenditure by the REPD or any income to the REPD:(a) the enactment, coming into effect, adoption, promulgation,amendment, modification or repeal (without re-enactment orconsolidation) in India, of any Law, including rules andregulations framed pursuant to such Law;(b) a change in the interpretation or application of any Law by anyIndian Governmental Instrumentality having the legal power tointerpret or apply such Law, or any Competent Court of Law;(c) the imposition of a requirement for obtaining any Consents,Clearances and Permits which was not required earlier;(d) a change in the terms and conditions prescribed for obtainingany Consents, Clearances and Permits or the inclusion of anynew terms or conditions for obtaining such Consents,Clearances and Permits; except due to any default of the REPD;(e) any change in tax or introduction of any tax made applicablefor supply of power by the REPD as per the terms of thisAgreement. But shall not include
 any change in any withholding tax on income ordividends distributed to the shareholders of the REPD,or
 any change on account of regulatory measures by theAppropriate Commission.12.2 Relief for Change in Law12.2.1 The aggrieved Party shall be required to approach the CentralCommission for seeking approval of Change in Law.12.2.2 The decision of the Central Commission to acknowledge a Changein Law and the date from which it will become effective, provide relief forthe same, shall be final and governing on both the Parties.
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ARTICLE 13: EVENTS OF DEFAULT AND TERMINATION13.1 REPD Event of Default13.1.1 the failure to commence supply of power to NDMC up to theContracted Capacity, by the end of the period specified in Article 4, or if;a) The REPD assigns, mortgages or charges or purports toassign, mortgage or charge any of its assets or rights relatedto the Power Project in contravention of the provisions ofthis Agreement; orb) the REPD transfers or novates any of its rights and/orobligations under this agreement, in a manner contrary tothe provisions of this Agreement; except where suchtransfer:
 is in pursuance of a Law; and does not affect the abilityof the transferee to perform, and such transferee has thefinancial capability to perform, its obligations under thisAgreement or
 is to a transferee who assumes such obligations underthis Agreement and the Agreement remains effectivewith respect to the transferee;(c) the REPD becomes voluntarily or involuntarily the subjectof any bankruptcy or insolvency or winding up proceedingsand such proceedings remain uncontested for a period ofthirty (30) Days, or(d) any winding up or bankruptcy or insolvency order is passedagainst the REPD, or(e) the REPD goes into liquidation or dissolution or has areceiver or any similar officer appointed over all orsubstantially all of its assets or official liquidator isappointed to manage its affairs, pursuant to Law, providedthat a dissolution or liquidation of the REPD will not be aREPD Event of Default if such dissolution or liquidation isfor the purpose of a merger, consolidation orreorganization and where the resulting company retainscreditworthiness similar to the REPD and expresslyassumes all obligations of the REPD under this Agreementand is in a position to perform them; or
 the REPD repudiates this Agreement and does notrectify such breach within a period of thirty (30) Daysfrom a notice from NDMC in this regard; or
 change in controlling shareholding before the specifiedtime frame as mentioned in Article 4.1.1 of thisAgreement; or
 occurrence of any other event which is specified in thisAgreement to be a material breach/default of the REPD.
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13.2 NDMC Event of Default13.2.1 The occurrence and the continuation of any of the following events,unless any such event occurs as a result of a Force Majeure Event or abreach by the REPD of its obligations under this Agreement, shallconstitute the Event of Default on the part of defaulting NDMC:(i) NDMC fails to pay (with respect to a Monthly Bill or aSupplementary Bill), subject to Article 10.5, for a period ofninety (90) Days after the Due Date and the REPD is unableto recover the amount outstanding to the REPD through theLetter of Credit/Default Escrow Account,(ii) NDMC repudiates this Agreement and does not rectify suchbreach even within a period of thirty (30) Days from anotice from the REPD in this regard; or(iii) except where due to any REPD’s failure to comply with itsobligations, NDMC is in material breach of any of itsobligations pursuant to this Agreement, and such materialbreach is not rectified by NDMC within thirty (30) Days ofreceipt of notice in this regard from the REPD to NDMC; orif:
 NDMC becomes voluntarily or involuntarily the subjectof any bankruptcy or insolvency or winding upproceedings and such proceedings remain uncontestedfor a period of thirty (30) Days, or
 any winding up or bankruptcy or insolvency order ispassed against NDMC, or
 NDMC goes into liquidation or dissolution or a receiveror any similar officer is appointed over all orsubstantially all of its assets or official liquidator isappointed to manage its affairs, pursuant to Law,Provided that it shall not constitute a NDMC Event ofDefault, where such dissolution or liquidation of NDMCor NDMC is for the purpose of a merger, consolidationor reorganization and where the resulting entity has thefinancial standing to perform its obligations under thisAgreement and has creditworthiness similar to NDMCand expressly assumes all obligations of NDMC and is ina position to perform them; or;(iv) If Buying Utilities are subject to any of the above defaultsand NDMC does not designate another or other BuyingUtilities for purchase of Power.(v) Occurrence of any other event which is specified in thisAgreement to be a material breach or default of NDMC.(vi) NDMC fails to ensure the commissioning, payment andoperation of the required infrastructure, including butlimited to the Interconnection Point process andequipment, as well any other infrastructure and servicesthat are required for the REPD to supply the electricity
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generated by the REPD as the Concessionaire of the NDMCMini Waste-to-Energy Project.(vii) that the required infrastructure and services are not inplace within the required two hundred and fifty (250) Daysas stipulated in this PPA and the Waste ConcessionAgreements, including adequate time for the REPD to meetall its statutory and regulatory requirements, such aspermits and approvals.(viii) If the necessary commercial agreements are not in place,within the required timeframe, or such that would limit orimpact negatively on the ability of the REPD to supply andreceive payment from the NDMC for the electricitygenerated by the REPD.(ix) Non-force majeure delays in the receival, or purchase bythe NDMC of the electricity generated by the REPD underthe terms of this PPA and the Waste ConcessionAgreements.(x) if the NDMC breaches or is in default of the Waste SupplyAgreement, Site Access Agreement or other WasteConcession Agreements associated with the REPD’sperformance as the Concessionaire for the NDMC’s MiniWaste-to-Energy Project.13.3 Procedure for cases of REPD Event of Default13.3.1 Upon the occurrence and continuation of any REPD Event ofDefault under Article 13.1, NDMC shall have the right to deliver to theREPD, with a copy to the representative of the lenders to the REPD withwhom the REPD has executed the Financing Agreements, a notice statingits intention to terminate this Agreement (NDMC Preliminary DefaultNotice), which shall specify in reasonable detail, the circumstances givingrise to the issue of such notice.13.3.2 Within a period of seven (7) Days following the expiry of theConsultation Period unless the Parties shall have otherwise agreed to thecontrary or the REPD Event of Default giving rise to the ConsultationPeriod shall have ceased to exist or shall have been remedied, NDMC mayterminate this Agreement by giving a written Termination Notice of thirty(30) Days to the REPD.13.3.3 Subject to the terms of this Agreement, upon occurrence of a REPDEvent of Default under this Agreement, the lenders in consultation withNDMC may exercise their rights, if any, under Financing Agreements, toseek substitution of the REPD by a selectee for the residual period of theAgreement, for the purpose of securing the payments of the total debtamount from the REPD and performing the obligations of the REPD.13.3.4 The lenders in consultation with NDMC may seek to exercise rightof substitution under Article 13.3.3 by an amendment or novation of the
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PPA in favour of the selectee. The REPD may cooperate, if it agrees, withthe NDMC to carry out such substitution13.3.5 In case the lending institution exercises the right to step in or takeover the Project NDMC will also have right to step in along with thelending institution.13.4 Procedure for cases of NDMC Event of Default13.4.1 Upon the occurrence and continuation of any NDMC Event ofDefault specified in Article 13.2 the REPD shall have the right to deliver toNDMC, a REPD Preliminary Default Notice, which notice shall specify inreasonable detail the circumstances giving rise to its issue.13.4.2 Following the issue of a REPD Preliminary Default Notice, theConsultation Period of sixty (60) Days or such longer period as the Partiesmay agree, shall apply and it shall be the responsibility of the Parties todiscuss as to what steps shall be taken with a view to mitigate theconsequences of the relevant Event of Default having regard to all thecircumstances.13.4.3 During the Consultation Period, the Parties shall continue toperform their respective obligations under this Agreement.13.4.4 After a period of seven (7) Days following the expiry of theConsultation Period and unless the Parties shall have otherwise agreed tothe contrary or NDMC Event of Default giving rise to the ConsultationPeriod shall have ceased to exist or shall have been remedied, the REPDshall be free to sell the Contracted Capacity to any third party of theREPD’s choice.Provided further that at the end of three (3) Months period from the periodmentioned in this Article 13.4.4, this Agreement may be terminated by the REPD.13.5 Termination due to Force Majeure13.5.1 If the Force Majeure Event or its effects continue to be presentbeyond the period as specified in Article 4.5.3, either Party shall have theright to cause termination of the Agreement. In such an event, thisAgreement shall terminate on the date of such Termination Notice.
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ARTICLE 14: LIABILITY AND INDEMNIFICATION14.1 Indemnity14.1.1 The REPD shall indemnify, defend and hold NDMC harmlessagainst:a) any and all third party claims against NDMC for any loss ofor damage to property of such third party, or death orinjury to such third party, arising out of a breach by theREPD of any of its obligations under this Agreement; andb) any and all losses, damages, costs and expenses includinglegal costs, fines, penalties and interest actually suffered orincurred by NDMC from third party claims arising byreason of a breach by the REPD of any of its obligationsunder this Agreement, (provided that this Article 14 shallnot apply to such breaches by the REPD, for which specificremedies have been provided for under this Agreement)14.1.2 NDMC shall cause the Buying Utilities to indemnify, defend andhold the REPD harmless against:(a) any and all third party claims against the REPD, for any lossof or damage to property of such third party, or death orinjury to such third party, arising out of a breach by BuyingUtilities of any of their obligations under this Agreement;and(b) any and all losses, damages, costs and expenses includinglegal costs, fines, penalties and interest (‘IndemnifiableLosses’) actually suffered or incurred by the REPD fromthird party claims arising by reason of a breach by BuyingUtilities of any of its obligations. NDMC shall incorporateappropriate covenants in the PSA for the above obligationsof Buying Utilities. In so far as indemnity to REPD isconcerned, Buying Utilities shall be the indemnifying partyand not NDMC.14.2 Procedure for claiming Indemnity14.2.1 Third party claimsa) Where the Indemnified Party is entitled to indemnificationfrom the Indemnifying Party pursuant to Article 14.1.1(a)or 14.1.2(a), the Indemnified Party shall promptly notifythe Indemnifying Party of such claim referred to in Article14.1.1(a) or 14.1.2(a) in respect of which it is entitled to beindemnified. Such notice shall be given as soon asreasonably practicable after the Indemnified Party becomesaware of such claim. The Indemnifying Party shall be liableto settle the indemnification claim within thirty (30) Daysof receipt of the above notice. Provided however that, if:
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(i) the Parties choose to refer the dispute beforethe Arbitrator in accordance with Article16.3.2; and(ii) the claim amount is not required to be paid/deposited to such third party pending theresolution of the Dispute, the IndemnifyingParty shall become liable to pay the claimamount to the Indemnified Party or to thethird party, as the case may be, promptlyfollowing the resolution of the Dispute, ifsuch Dispute is not settled in favour of theIndemnified Party.b) The Indemnified Party may contest the claim by referring tothe Arbitrator for which it is entitled to be Indemnifiedunder Article 14.1.1(a) or 14.1.2(a) and the IndemnifyingParty shall reimburse to the Indemnified Party allreasonable costs and expenses incurred by the Indemnifiedparty. However, such Indemnified Party shall not settle orcompromise such claim without first getting the consent ofthe Indemnifying Party, which consent shall not beunreasonably withheld or delayed.An Indemnifying Party may, at its own expense, assume control of the defence ofany proceedings brought against the Indemnified Party if it acknowledges itsobligation to indemnify such Indemnified Party, gives such Indemnified Partyprompt notice of its intention to assume control of the defence, and employs anindependent legal counsel at its own cost that is reasonably satisfactory to theIndemnified Party.14.3 Indemnifiable Losses14.3.1 Where an Indemnified Party is entitled to Indemnifiable Lossesfrom the Indemnifying Party pursuant to Article 14.1.1(b) or 14.1.2(b),the Indemnified Party shall promptly notify the Indemnifying Party of theIndemnifiable Losses actually incurred by the Indemnified Party. TheIndemnifiable Losses shall be reimbursed by the Indemnifying Partywithin thirty (30) Days of receipt of the notice seeking IndemnifiableLosses by the Indemnified Party. In case of non-payment of such lossesafter a valid notice under this Article14, such event shall constitute apayment default under Article 13.14.4 Limitation on Liability14.4.1 Except as expressly provided in this Agreement, the REPD orits/their respective officers, directors, agents, employees or affiliates (ortheir officers, directors, agents or employees), shall be liable orresponsible to the other Party or its affiliates, officers, directors, agents,employees, successors or permitted assigns or their respective insurersfor incidental, indirect or consequential damages, connected with or
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resulting from performance or non-performance of this Agreement, oranything done in connection herewith, including claims in the nature oflost revenues, income or profits (other than payments expressly requiredand properly due under this Agreement), any increased expense of,reduction in or loss of power generation or equipment used therefore,irrespective of whether such claims are based upon breach of warranty,tort strict liability, contract, breach of statutory duty, operation of law orotherwise.14.4.2 NDMC shall have no recourse against any officer, director orshareholder of the REPD or any Affiliate of the REPD or any of its officers,directors or shareholders for such claims excluded under this Article. TheREPD shall have no recourse against any officer, director or shareholderof NDMC or Buying Utilities, or any affiliate of NDMC or any of its officers,directors or shareholders for such claims excluded under this Article.14.5 Duty to Mitigate14.5.1 The Parties shall endeavor to take all reasonable steps so asmitigate any loss or damage which has occurred under this Article 14.
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ARTICLE 15: GOVERNING LAW AND DISPUTE RESOLUTION15.1 Governing Law15.1.1 This Agreement shall be governed by and construed in accordancewith the Laws of India. Any legal proceedings in respect of any matters,claims or disputes under this Agreement shall be under the jurisdiction ofappropriate courts in Delhi.15.2 Amicable Settlement and Dispute Resolution15.2.1 Amicable Settlement(a) Either Party is entitled to raise any claim, dispute ordifference of whatever nature arising under, out of or inconnection with this Agreement (“Dispute”) by giving awritten notice (Dispute Notice) to the other Party, whichshall contain:(i)a description of the Dispute;(ii) the grounds for such Dispute; and(iii) all written material in support of its claim.(b) Within thirty (30) Days of issue of Dispute Notice by anyParty pursuant to Article 16.2.1(i) Both Parties shallendeavor and make all efforts to amicably settle theDispute.(c) If the Parties fail to resolve the Dispute amicably withinthirty (30) Days from the later of the dates mentioned inthis Article 16.2.1 (iii), the Dispute shall be referred fordispute resolution in accordance with Article 16.3.15.3 Dispute Resolution15.3.1 Dispute Resolution by the Appropriate Commission(i) Where any Dispute(a) arises from a claim made by any Party for anychange in or determination of the Tariff or anymatter related to Tariff or claims made by any Partywhich partly or wholly relate to any change in theTariff or determination of any of such claims couldresult in change in the Tariff, or(b) relates to any matter agreed to be referred to theAppropriate Commission, such Dispute shall besubmitted to adjudication by the CentralCommission.(ii) NDMC shall be entitled to co-opt the Buying Utilities and/orthe lenders (if any) as a supporting party in suchproceedings before the Central Commission.15.3.2 Dispute Resolution through ArbitrationIf the Dispute arises out of or in connection with any claims not covered



41

in Article 16.3.1(i), such Dispute shall be resolved by arbitration underthe Indian Arbitration and Conciliation Act, 1996 as under provided notsettled amicably as per Article 16.2.1:(i) The Arbitration Tribunal shall consist of three (3)Arbitrators. Each party shall appoint one Arbitrator withinthirty (30) Days of the receipt of request for settlement ofdispute by Arbitration. The two appointed Arbitrators shallwithin thirty (30) Days of their appointment, appoint athird Arbitrator who shall act as presiding Arbitrator. Incase the party fails to appoint an Arbitrator within thirty(30) Days from the date of receipt of request or the twoappointed Arbitrator fails to agree on third Arbitratorwithin thirty (30) Days of their appointment, theappointment of Arbitrator, as the case may be, shall bemade in accordance with the Indian Arbitration andConciliation Act, 1996.(ii) The place of arbitration shall be Delhi. The language of thearbitration shall be English.(iii) The Arbitration Tribunal’s award shall be substantiated inwriting. The Arbitration Tribunal shall also decide on thecosts of the arbitration proceedings and the allocationthereof.(iv) The provisions of this Article shall survive the terminationof this PPA for any reason whatsoever.(v) The award shall be of majority decision. If there is nomajority, the award will be given by the presidingArbitrator.(vi) the Parties shall be entitled to co-opt Buying Utilitiesand/or the lenders (if any) as a supporting party in sucharbitration proceedings.15.4 Parties to Perform Obligations15.4.1 Notwithstanding the existence of any Dispute and differencereferred to the Appropriate Commission or the Arbitration Tribunal asprovided in Article 16.3 and save as the Central Commission or theArbitration Tribunal may otherwise direct by a final or interim order, theParties hereto shall continue to perform their respective obligations(which are not in dispute) under this Agreement.
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ARTICLE 16: MISCELLANEOUS PROVISIONS16.1 Amendment16.1.1 This Agreement may only be amended or supplemented by awritten agreement between the Parties.16.2 Third Party Beneficiaries16.2.1 This Agreement is solely for the benefit of the Parties and theirrespective successors and permitted assigns and shall not be construed ascreating any duty, standard of care or any liability to, any person not aparty to this Agreement.16.3 Waiver16.3.1 No waiver by either Party of any default or breach by the otherParty in the performance of any of the provisions of this Agreement shallbe effective unless in writing duly executed by an authorizedrepresentative of such Party:16.3.2 Neither the failure by either Party to insist on any occasion uponthe performance of the terms, conditions and provisions of thisAgreement nor time or other indulgence granted by one Party to theother Parties shall act as a waiver of such breach or acceptance of anyvariation or the relinquishment of any such right or any other right underthis Agreement, which shall remain in full force and effect.16.4 Confidentiality16.4.1 The Parties undertake to hold in confidence this Agreement andnot to disclose the terms and conditions of the transaction contemplatedhereby to third parties, except:(a) to their professional advisors;(b) to their officers, contractors, employees, agents orrepresentatives, financiers, who need to have access to suchinformation for the proper performance of their activities;or(c) disclosures required under Law without the prior writtenconsent of the other Party.16.5 Severability16.5.1 The invalidity or unenforceability, for any reason, of any part ofthis Agreement shall not prejudice or affect the validity or enforceabilityof the remainder of this Agreement, unless the part held invalid orunenforceable is fundamental to this Agreement.16.6 Notices
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16.6.1 All notices or other communications which are required to begiven under this Agreement shall be in writing and in the Englishlanguage.16.6.2 If to the REPD, all notices or other communications which arerequired must be delivered personally or by registered post or facsimileor any other method duly acknowledged to the addresses below:Address : Attention :Email : Fax. No. : Telephone No. :16.6.3 If to NDMC, all notices or communications must be deliveredpersonally or by registered post or facsimile or any other mode dulyacknowledged to the address(es) below:Address : Attention :Email : Fax. No. : Telephone No. :16.6.4 All notices or communications given by facsimile shall beconfirmed by sending a copy of the same via post office in an envelopeproperly addressed to the appropriate Party for delivery by registeredmail. All notices shall be deemed validly delivered upon receipt evidencedby an acknowledgement of the recipient, unless the Party delivering thenotice can prove in case of delivery through the registered post that therecipient refused to acknowledge the receipt of the notice despite effortsof the postal authorities.16.6.5 Any Party may by notice of at least fifteen (15) Days to the otherParty change the address and/or addresses to which such notices andcommunications to it are to be delivered or mailed.16.7 Language16.7.1 All agreements, correspondence and communications between theParties relating to this Agreement and all other documentation to beprepared and supplied under the Agreement shall be written in English,and the Agreement shall be construed and interpreted in accordance withEnglish language.16.7.2 If any of the agreements, correspondence, communications ordocuments are prepared in any language other than English, the Englishtranslation of such agreements, correspondence, communications ordocuments shall prevail in matters of interpretation.16.8 Restriction of Shareholders/Owners’ Liability16.8.1 Parties expressly agree and acknowledge that none of theshareholders of the Parties hereto shall be liable to the other Parties forany of the contractual obligations of the concerned Party under thisAgreement.
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16.9 Taxes and Duties16.9.1 The REPD shall bear and promptly pay all statutory taxes, duties,levies and cess, assessed/levied on the REPD, contractors or theiremployees, that are required to be paid by the REPD as per the Law inrelation to the execution of the Agreement and for supplying power as perthe terms of this Agreement.16.9.2 NDMC shall be indemnified and held harmless by the REPD againstany claims that may be made against NDMC in relation to the matters setout in Article 17.9.1.16.9.3 NDMC shall not be liable for any payment of, taxes, duties, levies,cess whatsoever for discharging any obligation of the REPD by NDMC onbehalf of REPD.16.10 Independent Entity16.10.1 The REPD shall be an independent entity performing itsobligations pursuant to the Agreement.16.10.2 Subject to the provisions of the Agreement, the REPD shallbe solely responsible for the manner in which its obligations under thisAgreement are to be performed. All employees and representatives of theREPD or contractors engaged by the REPD in connection with theperformance of the Agreement shall be under the complete control of theREPD and shall not be deemed to be employees, representatives,contractors of NDMC and nothing contained in the Agreement or in anyagreement or contract awarded by the REPD shall be construed to createany contractual relationship between any such employees,representatives or contractors and NDMC.16.11 Compliance with Law16.11.1 Despite anything contained in this Agreement but withoutprejudice to this Article, if any provision of this Agreement shall be indeviation or inconsistent with or repugnant to the provisions contained inthe Electricity Act, 2003, or any rules and regulations made there under,such provision of this Agreement shall be deemed to be amended to theextent required to bring it into compliance with the aforesaid relevantprovisions as amended from time to time.
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IN WITNESS WHEREOF the Parties have caused the Agreement to be executedthrough their duly authorized representatives as of the date and place set forthabove.For and on behalf of NDMC:
Name, Designation and Address
________________________ Signature with seal
Witness: 1.
For and on behalf of G20 Environmental Solutions Group (REPD):
Name, Designation and Address
_________________________ Signature with seal
Witness: 1.


