ANNEXURE P-17 / %86
Dinesh H. Agrawal MAH AV'TARAN

Executive Director (Dist.-/Commercial) Marz::‘s_ht{:f(;:t; g;c':”;gz:'ssgzu:'gggz'sud'

Ref. No: MSEDCL/Tender/ 3404’6 Date: 4. %5 . 30141

To

Adani Power Limited,

Adani Corporate House,

Shantigram, Near Vaishnodevi Circle,
S. G. Highway, Khodiyar,
Ahmedabad - 382421

Kind Attn: Mr. Abhishek Tyagi
Sub: Handing over the PSA and PPA

Ref.: 1. MSEDCL’s NIT No. CE/PP/Coal/Solar/02 dated March 13, 2024
2. MSEDCL/Tender/28555 dated 13.09.2024
3. MSEDCL/Tender/30985 dated 03.10.2024

Dear Sir,

This is ref. to above cited subject, the Power Supply Agreement (PSA)
for procurement of 1600 MW thermal power with Adani Power Limited and
Power Purchasc Agreement (PPA) for procurement of SO00 MW solar power
with Adani Renewable Energy Fifty Five Limited is signed on 29.10.2024.

Further, the original signed Power Supply Agrecment (PSA) and Power
Purchase Agreement (PPA) is handed over to Mr. Nilesh Thakur, Adani Power
Limited.

Ay e
Execitive Lﬁimi'thiUﬂﬁi:na'fpiesi-
MSEDCL
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Maharashtra State Electricity Distribution Co. Ltd.

‘Prakashgad’, 5th Floor, Plot No. G-9, Bandra (East), Mumbai - 400 051. Tel.(O) : 022-6985 2200 / 6985 2525
E-mail : edcomm@mahadiscom.in ¢ Website : www.mahadiscom.in
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MAHARASHTRA STATE ELECTRICITY DISTRIBUTION
COMPANY LIMITED

POWER PURCHASE AGREEMENT

FOR PROCUREMENT OF POWER ON LONG TERM BASIS THROUGH
COMPETITIVE BIDDING PROCESS (FOLLOWED BY REVERSE E-
AUCTION) FROM 5000 MW GRID CONNECTED SOLAR
PHOTOVOLTAIC POWER PROJECTS

ISSUED BY
Maharashira State Electricity Distribution Co. Litd. (MSEDCL), Sth Floor,
“Prakashgad™, Bandra (East), Mumbai - 400 051
Wehsite: www mahadiscom.in
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This power purchase agreement is md:uﬂmmdhﬂnath{umhainnthismw
| ofocyolvesr 2024 hetween

! M/s. Adani Rencwable Energy Fifty Five Ltd, a company incorporated under the
Companies Act, 2003 (18 of 2013) having its registered office at Adani Corporate
House, Shantigram, 5.G. Highway, Khodiyar, Ahmedabad-382421, Gujrat, India
{hereinafter referred 1o as “Power Producer” or “Generator”, which expression

&  shall, unless repugnant to the context or meaning thereof, include its successors and
assignees), as parly of first part;

AND
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Act, 1956 (1 of 1956)
— 400 051,
meaning

Companies
EDCL" or “Power Procurer” or

registered office al Prakashgad, Bandra (Easi), Mumbai
as
repugnant to the context or

assignees), as party of the second part.

incorparated under the

» 8 COmpany
ich expression shall, unless

MAHARASHTRA STATE ELECTRICITY DISTRIBUTION COMPANY
include its suceessors and

(hereinafier referred to individually,

Procurer”,
thereaf,

LIMITED

having its
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WHEREAS MSEDCL vige RfS No. CEPP/CoalSolar02 dsted March 13, 2024 (“RfS™)
has floated tender for procurement of 1600 MW thermal power and 5000 MW power
from solar power projects through composite competitive bidding (followed by e-reverse
auction) and the Adani Power Ltd has been declared a successful bhidder pursuant to
Letter of Award (LoA) Ne. 30985 dated 03.10.2024 for development of a solar power
project of 5000 MW capacity and sale of entire of elecirical energy, so produced, for
commercial purposes from such power plant o MSEDCL.

Adani Power LId{APL) vide letter dated 07.10.2024 submitted that the PPA shall be
exceuted by M/s, Adani Renewable Energy Fifty Five Lid, a SPV owned by Adani Green
Energy Ltd,which is also a part of Adani Group.

AND, WHEREAS Ld, Maharachtrs Electricity Regulatory Commission has granted
approval to MSEDCL for procurement of power under the composite bidding process
vide order dated 12.07.2024 in Case No. 96 of 2024 and order dated 24.07.2024 in Case
No. 108 of 2024,

AND, WHEREAS Ld. Maharashtra Electricity Regulatory Commission vide order dated
26.09.2024 in Case No. 155 of 2024 imer-alia adopied the tandfT discovered through
competitive bidding under Section 63 of the Electricity Act 2003 for composite long term
procurcment of Thermal and Solar power for the perod of 25 vears as stated in the said
order and further held that the said order is sobject to the decision of Hon'ble Bombay
High Court in PIL No. 100 of 2024,

AND, WHEREAS the Power Producer has demonstrated availability of adequate land
for the first phase of the Project for which imeline of not beyond 6 (six) months from
Letter of Award was provided.

AND, WHEREAS the Power Producer has fumished Performance Bank Guaraniees
na. 2035IPEBG2401 12, 2035IPEBG2401 13, 2035IPEBG240114 and 2035IPEBGZ40115
dated 11.10.2024 total amounting to Rs. 250,00,00,000/- i.e. 250 Crores (calculated at
EﬂEELﬂ]ﬂl;"MW}ﬂEpEﬂh&RﬁNﬂ. CEPFCoal’Solar/02 dated March 13, 2024,

AND, WHEREAS the Power Producer desires to set-up'has sct up solar encrgy based
power plant of 5000 MW capacity at Village Khavda RE Park , District Kachchh, State
Gujaret and may change the project location, provided if the location is changed by the
Power Producer once at the time of achievement of Financial Closure (as per provisions
of dause 3.1 (ii)), by exccuting supplementary agreement. Further, the Power Producer
may change the location of the Project one month prior to SCOD of the respective Phase,
however power producer may supply power from any other project withoul change in
SCOD of the Project of respective phase; provided that the power is supplied at the Tardfl
as per this Agreement with no additional Gnancial Impact due to any reasons including on
acgount of transmission charges’ transmission lossea/ Change in Law and Jany other
regulatory charges cte. on the Procurer.

AND, WHEREAS the Power Producer has taken respongibility to set up requisite power
injection system inte MSETCL/MSEDCL network.

AND, WHEREAS the Parties herchy agree to execuls this Agreement sciting out the
terms and conditions for the sale of power by Power Producer to MS < and, the,

]
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High Court in its judgment in PIL No. 100 of 2024 sets aside the composite procurement
then this Apreement shall stand terminated forthwith. In such an event the Parties agree
that neither Party shall be liable to the other Party in respect of any loss, damage, cost,
expense, claims, demends and proceedings under any circumstances whatsoever relating
io or arising out of such termination,

NOW THEREFORE [N VIEW OF THE FORGOING PREMISES AND IN
CONSIDERATION OF THE MUTUAL COVENANTS AND CONDITIONS
HEREINAFTER SET FORTH, MSEDCL ANKD THE POWER PRODUCER, EACH
TOGETHER WITH THEIR RESPECTIVE SUCCESSORS AND PERMITTED
ASBIGNS, A PARTY AND COLLECTIVELY THE PARTIES, HEREBY AGREE AS
FOLLOWS:




1.
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ARTICLE 1 : DEFINITIONS

For all purposes of this Agreement, the following words and expressions shall
have the respective meanings set forth below:

“Adjusted Equity™ shall mesn the equity funded in Indian Rupees and adjusted
on the first day of the current month (the “Reference Date™), in the manner set
forth below, to reflect the change in its value on account of depreciation and
variations in Wholesale Price Index (WTT), ard for any Reference Date occurring
between the first day of the month of Appointed Diate (1.e. the date of achievement
of Financial Closure) and the Reference Date;

a.  On or before Commercial Operation Date (COD), the Adjusted Equity
shall be a sum equal to the equity funded in Indian Rupees and expended
on the Project, revised to the extent of one half of the varistion in WPI
occurring between the frst doy of the month of Appointed Date and
Reference Dnte;

b. An amount equal to the Adjusted Equity as on COD shall be deemed 10 be
the base (the “Base Adjusted Equity™);

C. After COD, the Adjusted Equity hereunder shall be a sum egual to the
Base Adjusted Equity, reduced by 0.333% (zero point three three three
percent) thereof at the commencement of each month following the COD
[reduction of 1% (one percent) per quarter of a year] and the amount so
arrived at shall be revised to the extent of varation in WPI occurring
between the COD and the Reference Date;

For the avoidance of doubt, the Adjusted Equity shall, in the event of termination,
be computed as on the Reference Date immediately preceding the Transfer Date;
provided that no reduction in the Adjusted Equity shall be made for a period equal
1o the duration, if any, for which the PPA period is extended, but the revision on
account of WPI shall continue to be made.

“Agrecment” or “PPA™ shall mean this power purchase ogrecment executed
hereof including the schedules hereto amendments, modifications and
supplements made in writing by the Parties from time to time,

“AMR™ shall mean Automated Meter Reading,

“ Approvals™ means the permits, clearances, licenses and eonsents as are listed in
Schedule 3 hereto and any other statutory approvals.

“Billing Date” shall be the first Business Day after the Metering Date of each
Billing Period.

“Billing Period™ means (subject to Article 6.1 of the Agreement) the calendar
month ending with the Metering Date, The first Billing Period shall commence
from the Commercizl Operation Date and end with the Mejeripg D

comesponding to the month in which the Commercial Operation LTS,
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“Business Day™ shall mean a Day other than Sunday or a statmory holiday on
which banks remain open for business in Mumbai.

“Capacity Utilisation Factor (CUF)" shall have the same meaning as provided
in CERC (Terms & Conditions for Tarifl Determination from Renewable Energy
Sources) Repulations, 2009 as amended from time to time. Howewer, for
avoidance of any doubt, it is clarified that the CUF shall be calculated on the
Contracted Capacity; In any Contrmet Year, if “X" MWh of energy has been
metered/scheduled out at the Delivery Point for Y™ MW Project capacity, CUF=
(X MWh{Y MW*g766)) X100%;

“CERC" means Central Electricity Regulatory Commission.

“Change in Law" shall have the meaning ascribed thereto in Article 9 of this
Agroement.

“Commercial Operation Date™ with respect fo the Project shall mean the date
certified in the commissioning certificate as issved wpon successful
commissioning of the full capacity of the Project or the last part capacity of the
Project (certified by RLDC/SLDC/MSEDCL) as the case may be and such date as
specified in a written notice given at least 30 days in advance by the Power
Producer to MSEDCL.

“Commissioning™ with respect 1t the Project as  certified by
RLDC/SLDC/DISCOM shall mean when all equipment as per rated capacity has
been installed and energy has flown into the grid.

“Competent Court™ meens the Supreme Court of India or any High Court, or any
tribunal or any similar judicial or quasi-judicial body that has jurisdiction in
relation to issues relating to the Project.

“Contraet Year” shall mean, with respect to the initial Contract Year, the period
beginning on the Commercial Operation Date and ending at 12.00 midnight on
31* March of that Fiscal Year. Each successive Contract Year shall coincide with
the suceeeding Fiscal Year, i.e., a period of twelve months commencing on April
| and ending on following March 31, sxcept that the final Contraet Year shall end
on the date of expiry of the Term or on Termination of this Agreement whichever
15 earlier.

“Contracted Capacity” means the AC capacity of the project contracted with
MSEDCL for supply of power by the Power Producer at the Delivery Point which
shall be equal 10 5000 MW,

“CTU or Central Transmissjon Utility™ shall mean the Central Transmission
Utility as defined in Sub-Section (10} of section (2) of the EA-2003.

“Dray” shall mean calendar day.

“Declared CUF™ shall mean the % capacity utilization factor of II:u: P?‘ﬂ]ECEI;-HH

"_.-__- Y

mentioned in Clause No. 5.4 of the PPA and which shall be allowed 1o
e al the time of first anniversary of the Project Le. on
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vear from COD. Such revision of the CUF shall be done within | month of
completion of 1 (one) year from COD and no such revision shall be allowed
thereafter and it shall remain unchanged for the balance term of the PFA.

“Delivered Energy™ means the kilowatt hours of cnergy actually fed and
measured by the encrgy meiers at the Delivery Point andfor as certified by
RLDC/SLDC/DISCOM, as the case may be

“Delivery Point™ shall mean the point(s) of connection{s) at which energy iz
delivered into the Grid System:

. For existing intra — state projects, at the existing Metering Point{s).

. For new intra — state projects, at the volage level of 33 KV or above of
STUMSETCL sub-station.

. For inter - state projects, energy settlement and Delivery Point shall be at
Maharashtra STU/MSETCL periphery.

“Deviation Settlement Mechanism®™ or *DSM™ means the mechanism for
settlement of deviations from schedule, applicable as per the prevailing CERCY
MERC regulations. The DSM charges at the generator end shall be settled by the
Power Producer.

“Effective Date™ shall mean the date of execution of this Agreement by both the
Purties,

“Electricity Laws™ shall mean the Electricity Act, 2003 and the relevant Rules,
Motifications, and amendmenis issved there under and all other Laws in effect
from time to time and applicable to the development, financing, construction,
uv-'ncrahtp-. operation or meinfenance or regulation of electric generating
companies and LUtilities in India, the rules, regulations and amendments as
applicable issued by the MERC / CERC from time to time.

“Emergency” means a condition or situation of physical damage 1o CTU/STU
electrical system incloding the Grid System, which threatens the safe and reliable
operation of such system or which is likely to result in disruption of sefe, adequate
and continuous electric supply by CTUSTU or DISCOM Grid System or could
endanger life or property.

“Expiry Date"” shall mean the date occurring after twenty five (25) years from the
Scheduled Commercial Operation Date of Phase IV (as mentioned in definition of
SCOD), in case of proposed/new solar power projects or existing solar power
projects.

“Finanecial Closure” or “Project Financing Arrangements” shall mean as
defined under clanse 3.13 of the RfS documen.

"Fim.nr_lug Documents™ mean the AgrecTIents and documents Eumhulmj _asset
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“Financing Parties" ghall mean the parties financing the Project, pursuant to the
Finaneing Documents.

“Force Majeure Event” shall have the meaning set forth in Article 8.

“{ZNA Regulations™ shall mean the Central Electricity Regulatory Commission
{(Connectivity and General Network Access to the imter-State Transmission
System) Repulations, 2022 notified on 07.06.2022, including subsequent
amendmenis and clarifications issved thereof. Any reference o the terms
“connectivity™ or “network access™ or “general network access” in this Agreement
shall be interpreted in terms of the provisions of these regulations.

“Gal” shall mean the Government of the Republic of India and any agency,
legislative body, department, polirical subdivision, authority or instrumentality
thereof’

“GaM" shall mean the Government of the State of Maharashtm and any agency,
legislative body, department, political subdivision, authority or instrumentality
thereof.

“Government Instrumentality” shall mean the Gol, the GoM and their
ministries, inspectorate, departments, agencies, bodies, authorities, legistative
bodies,

“Grid System™ shall mean CTU/ STU / Discom's power transmission system /
distribution system through which Delivered Energy is evacuated and distributed.

“Interconnection Facilities™ in respect of the Power Producer shall mean &ll the
facilitics installed by the Power Producer to enable MSEDCL to receive the
Delivered Energy from the Project at the Delivery Point, including transformers,
and associated equipment, relay and switching equipment, protective devices wnd
safety equipment and transmissien lines from the Project to nearest sub-station.

“Interconnection Points™ or “Point of Grid Conneetion™ shall mean the
point{s) of connection(s) at which the Project is connectad to the grid:

. For existing intra — state projects, al the existing Metering Point(s).

. For new intra — state projects, at the voliage level of 33 kV or above of
STU/MSETCL sub-station including the transmission line (dedicated’
shanng) connecting the solar power project.

. For inter-state projects, at the LV side of the CTU Sub-station.
“k¥™ shall mean kile Vaolts,
“EWh™ shall mean kilo Watt-hour,

“Law® ghall mean any valid legslation, statute, rule, regulation, tml.Lf'mlmH,, —
directive or order, issued or promulgated by any Government lnstnh:nmmht}r L
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“Letter of Award (LoA)" shall mean the letter No. 30985 dated 03.10.2024
izgued by MSEDCL to the Adani Power Ltd for award of the PPA.

“MERC™ means the Maharashira Electricity Regulatory Commission.

“Metering Dute™ for a Billing Period, means the midnight of the last Day of the
calendar month.

“Metering Point™ means - For existing intra - staie projects, metering shall be at
the existing metening point{s); For new intra - state projects, metering shall be at
the voltage level of 33 kEV or above of STUMSETCL sub-station including the
transmission line (dedicated/sharing) connecting the solar power project to
STUMSETCL sub-station; for inter-stale projects, melering shall be ot
interconnaction point Le. ISTS Substation. The developer may et up & dedicated
transmission line up to any point of connection to grid or directly up the MSETCL
periphery

“Month” shall mean calendar month.

“Monthly Charge" shall have the meaning set forth in Article 5.
“MRI" shall mean Meter Reading Instrument.

“MW™ means Mega Watts.

“MNotice Inviting Tender” shall mean the notice issued by MSEDCL dated March
13, 2024 and numbered CETP/Coal/Solar 02 for procurement of power on long
torm basis through competitive bidding process.

“O&M Default™ shall mean any default on the part of the Power Producer for o
continuous period of ninety (90) davs to (i) operate and/or (i) maintain (in
accordance with Prudent Utility Practices), the Project at all times.

“Part Commissioning™ shall mean a part of the Solar PV Capacity (AC MW)
commissioned as per clanse 4.1.6.

“Performance Bank Guarantee™ shall mean the irrevocable unconditional bank
guarantes submitted by the Power Produces.

“Project” shall mean a solar photovoltaic grid interactive power station to be
established by the Power Producer at Khavda RE Park , District Kachchh, State
Cujarst  comprising of number of units at single'multiple locations (details as
specified in Schedule 6), aggregating to capacity of 5000 MW and shall include
land, buildings, plant, machinery, ancillary equipment, material, switch-gear,
transformers, protection equipment and the like necessary to deliver the electricity
generated to MSEDCL at the Delivery Point,

“Project Site”™ means any and all parcels of real property, rghts-of-way,
easements and access roads located at Khavda RE Park |, District Kachchh; Euﬂ.ﬂ
Gujarat the location details specified as per Scheduls 6, upon which ﬂlnf eet.

and its related infrastructure will be located. fri= b Ty

1]
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“Prudent Utility Practices™ shall mean those practices, methods, techniques and
standards, that ere generally aceepted for use m electric wlility industries taking
into account conditions in India, and commopnly used in prudent electnic utility
engineering and operations to design, engineer, construct, test, operate and
maintain equipment lawfully, safely, efficiently and economically as applicable to
power stations of the size, service and type of the Project, and that generally
conform 1o the manufacturers’ operation and mainienance guidelines,

“REA"™ Regional Energy Account

SRLDC™ shall mean relevant Regional Load Dispatch Centre established under
sub section (1) of Section 27 of Electricity Act 2003,

“SBI 1 Year MCLR Rate™ means | vear Marginal Cost of Funds Based Lending
Rate (MCLR) fixed by State Bank of India (SBI) / any replacement thersof by SBI
in accordance with regulations and puidelines of Reserve Bank of India. In
absence of such rate, any other arrangement that substitutes such rate as mutually
agreed by both the parties.

“Scheduled COD™ or “Scheduled Commercial Operation Date™ or “SCOD"
or “Scheduled Commencement of Supply Date™ or “SCSD" for cach Phase
shall mean the date occurring as per period mentioned in the table below, from the
Effective Date,

SCODn Period from Effective Date Capacity (MW)
Phase | 18 months 1000
| Phasell 24 months 1000
Phase [11 30 months 20K
| Phase [V 0 R e .

“SEA" means the State Energy Account issued by State Load Dispatch Cenire,

“SLIDC" means the stale load dispatch center as notified by the State
Govemment.

“SNA" shall mean State Nodal Agency.

“STU™ or “State Transmission Utility™ shall mean the state transmission utility
notified by respeetive State Govemment under Sub-section (1) of Section 39 of
the Act,

“Tariff” shall have the meaning set forth in Article 5.

“Tariff Invoices™ shall have the meaning set forth in Article 6.

“Technical Limits® means the limits and constraints described in Schedule 2,
relating to the operations, maintenance and dispatch of the Project.

“Term™ means the term of the Agreement as defined in Article 10,

11
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“Thermal PSA™ shall mean the agreement dated 20" October 2024 entered into
between the Power Producer and the Procurer for purchase of power generated
from the thermal power project being established by the [Power Producer].

“*Yoltage of Delivery” means the voliage at which the electricity generated by the
Project is required to be delivered to the MSEDCL and shall be kV.

“Week" shall mean calendar week.

“Weighted Average Tariff™ shall mean average Teriff discovered for solar and
thermal power in terms of the approval granted by Ld. Mahamashtra Electricity
Regulatory Commission vide order dated 26.09.2024 in Case No, 155 of 2024,

Interpretation:

i) Unless otherwise stated, all references made in this Agreement to
“Articles™ and “Schedules™ shall refer, respectively, to Articles of, and
Schedules to, this Apreement, The Schedules to this Agreement form part
of this Apreement and will be in full force and effect as though they were
expressiy set out in the body of this Agreement.

ii)  In this Agreement, unless the context otherwise requires (i) the singular
shall inelude plural and viee versa; (1) words denoting persons shall
include partnerships, firms, companies and Discom (jii) the words
“include™ and “including” are 1o be construed without limitation and (iv) a
reference to any Party includes that Party’s successors and permitted
assigns.

iify  An “affiliate™ of any party shall mean a company that cither dircctly or
indirectly controls or is controlled by or is under common control of the
same persom which controls the comcemed party, and control means
ownership by one company of at least 51% (fifty one perceal) of the
voting rights of the other company.

iv) A “person” shall be construed as & reference Lo amy natural person,
company, corporation, government, stale or agency of a state or any
association {(whether or not having separate legal personality) of two or
more of the above and a person shall be construed as including o reference
to its successors, permitted transferces, and permitted assigns
accordance with their respective interests.

v} The “winding-up”, “dissolution™, “insolvency™, or “recrganization™ of a
company or corporation shall be construed so as to include any equivalent
or analogous proceedings under the Law of the jurisdiction in which such
company or corporation is incorporated or any jurisdiction in which such
company or corporation carries on business including the seekinpg of
liquidation, winding-up, reorganization, dissolution, arrangement,
protection, or relief of debtors.

S
S ey g g
g e g™
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vi}  Different parts of this PPA are to be taken as muteally explapgtory
supplementary to each other and if there is any mumm:*’% Ve

i2 il';-*'
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among the parts of this PPA, they shall be interpreted in 8 harmonious
manner so as 1o give effect to each part,

vii] The tables of contents and any headings or subheadings in this PPA have
been inserfed for ease of reference only and shall not affect the
interpeetation of this PPA.

viil} In the event of eny conflict between the RIS and this PPA, the provisions
of the PPA shall prevail,

ix}) time shall be considered as essence of this Agreement, and any extension
of time shall also be considered to be essence of this Agreement and in any
event the extension of time shall not exceed the SCOD as contained in the
Power Supply Agreement for Thermal power.

x) Any referance to an applicable Law shall inclode such provision as is from
time to time modified, re-enacted, or consolidated, as the case may be,
subject to the Change in Law provisions

ARTICLE 1 ;: LICENCES, PERMITS

I'he Power Producer, at its sole cost and expense, shall acquire and maintain in effect all
clearanees, consents, permits, Heenses and Approvals required from time to time by all
regulatory / statutory competent anthonty (ies) in order to enable it to perform its
obligations under the Agreement.

13
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ARTICLE 3 : OBLIGATIONS
Obligations of the Power Producer:

i} The Power Producer shall obtain all statutory Approvals, clearsnces and
permits necessary for the Project at his cost in addition to those Approvals
a5 listed in Schedule 3.

it) The Power Producer shall achieve Financial Closure for cach phase, at its
own cost and risk, by the date as on 6 months prior to the respective
SCODY extended SCOD,

iii}  The Power Producer shall construct, operate and maintain the Projest
during the Term of PPA at his cost and nsk including the required
Interconnection Facilities.

ivl  The Power Producer shall sell all available capacity from identified Project
to the extent of Contracted Capacity on first priority basis to MSEDCL and
not to sell to any third party.

v) The Power Producer shall seck approval of CTU/STU/DISCOM n respect
of Interconnection Facilities.

vi) The Power Producer shall undertake at its own cost construction
upgradation of (a) the Interconnection Facilities, (b) the transmission lines
and as per the specificstions and requirements of CTU/STU/DISCOM, as
notified to the Power Producer at schedule 4.

vii) The Power Producer shall undertake &t its own cost maintenance of the
Inferconnection Facilities, as per the specifications and requirements of
CTU/STUS DISCOM, in accordance with Prudent Utility Practices.

viii) The Power Producer shall opemte and maintain the Project in accordance
with Prudent Ulility Practices.

i) The Power Producer shall be responsible for all payments on account of
any taxes, cesses, duties or levies imposed by the Gol/State Government or
115 eompetent statitory authority on the land, squipment, material or works
of the Project or on the electricity generated or consumed by the Project or
by itself or on the income or assets owned by it

X) For evacuation facility and maintenance of the transmission system, the
Power Producer shall enter into separate  agreement  with
CTU/STUDISCOM, as applicable.

xi)  The transmission losses upto the Delivery Point shall be bome by the
Powver Producer.

xii}  Toapply for startup power required for the plant from MSEDCL {fnr intra-
state only). .

1B
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xiv)

xv)
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The commencement of supply of power corresponding to full as well as
part Contracted Capacity prior to SCOD is permitted. In case of early
commissioning prior to SCOD, power may be supplied from such early
commissioned capacity with mutuzl consubation depending upon
requirement of power by MSEDCL.

The Power Producer shall be required to follow the Detailed Procedure as
issued by CERC/CTU under General Metwork Access under the Central
Eleetricity Regulatory Commission (Connectivity and General Metwork
Access to the inter-State Transmission System) Regulations, 2022, as well
as other Regnlations issued by CERC/CEA as emended from time to time,

Ohbligations of MSEDCL:

1)

i}

1)

iv)

V)

MSEDCL shall off-take and purchase the electricity generated by power
producer as per the terms and conditions of this Agreement

MSEDCL to open the Letter of Credit as per terms and conditions of this
Apgreement.

MSEDCL will be responsible for obtaining/scheduling power under
General Network Access (GNA),

The transmission charges upto the Delivery Point shall be bome by the
Procurer,

However, in case of inter-state profects, if there i3 an ncrédse in
transmission charges that are applicable for inter-state fransfer of solar
power, on accouni of project geding commissiongd  heyond
SCOD/exiended SCOD of respective phases {in accordance of clouse 3.3
(it} as stipulated in PPA, such increase in transmission charges shall be to
the account of the Power Producer.

MSEDCL will bear all transmission charges and losses and any other
charges as applicable under the respective regulations beyond the Delivery
Point.

Liquidated damages for delay in Commissioning the Project beyond
Scheduled Commereial Operation Date:

i}

The Projects shall be commissioned on or prior to the SCOD for the
respective Phase, MSEDCL has the full right to give extension in SCOD
for respective phase to the Power Producer for a period uplo 6 {=ix)
months beyond the limeline in case reason of delay is beyond the
reasonable control of Power Producer

The Power Producer shall have to submit commissioning certificate as
verified, inspected and certified by RLDC/SLDC/DISCOM. In case of
failure 1o achieve this milestone, MSEDCL shall forfeit the Performiance
Bank Guarantee (PBG) in the following manner: AT
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a) Delay upto Six (6) months (unless extended as per 3.3 (i) above)
from respective phase SCOD — MSEDCL will forfeit total
Performance Bank Guaraniee on per day basis and proportionate o
the balance capacity not commissioncd.

b} In case the commissioning of the Project is delayed beyond Six
(6) months (unless extended as per 3.3 (i) above) from
respective phase SCOD- The maximum time period allowed for
commissioning of the respective phase full Project cepacity with
encashment of Performance Bank Guarartee shall be limited to 6
{six) months heyond the extended timeline specified in clavnse 3.3 1)
above.

In case, the Commissioning of the Project is delayed beyond this period as
mentioned in Article (b) above, Power Producer’s Event of Defanlt, as per
clause 103 of PPA, shall be considered to heve occwred and the
Contracted Capacity shall stand reduced / amended to the project capacily
commissionied upto maximum time period allowed for commissioning of
full project capacity of respective phase as per Anticle (b) above and the
PPA for the bulence capacity not commissioned shall be terminated and
shall be reduced from the Contracted Capacity.

The extensions beyond SCOD shall in no case result in the SCOD falling
beyond the Scheduled Completion Date of the thermal power project in
terms of the Power Supply Agreement for procurement of thermal power
pursuant io the Notice Inviting Tender.

I
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ARTICLE 4 : SYNCHRONISATION, COMMISSIONING AND COMMERCIAL

4.1
4.1.1

414

4.1.3

4,1.7

OPERATION
Synchronization, Commissioning and Commercial Operation:

The Power Producer shall give at least Thinty (30) days written notice to the
RLDC/SLDC/SNA and MSEDCL, of the date on which 1t intends to synchronize
the Project to the Grid System,

Suhject to Article 4.1.1, the Project may be synchronized by the Power Producer
to the Grid System when it meets all the connection eonditions preseribed in the
Grid Code and otherwise meets all other Indien legal requirements for
synchronization to the Grid System.

The synchronization equipment end all necessary arrangements’ equipment
including Rermote Terminal Unit {RTU) for scheduling of power generated from
the Project and transmission of data to the concerned authority as per apphicable
regulation shall be installed by the Power Producer at its generation facility of the
Project at its own cost. The Power Producer shall synchronize its system with the
Grid System only afier the approval of CTU/STU and RLDC/SLDC or DISCOM.

The Power Producer shall immediately after each synchronization ( tripping of
generator, inform the sub-station of the Grid System to which the Project is
electrically connected in sccordance with applicable Grid Cade.

The Project shall be commissioned on oe prior fo SCOD for the respective phase
as under:

SCOD / Perivd from Effcctive Date Capacity (MW)
Phase 1 18 months [ (0D
Phase 11 24 months 1000
Phase 111 30 months 2000
Phase IV 36 months 1000

Part Commissionimg:

Part commissioning of the Project shall be accepted by MSEDCL subject to the
condition that the minimum capacity for acceptance of first and subsequent part(s)
eommissioning shall be 50 MW, without prejudice to the imposition of penalty, in
terms of the PPA on the part which is not commissioned. However, the 3COD
will not get altered due to part- commissioning Irrespective of dates of Part
Commissioning or full commissioning, the PPA will remain in force until the
Expiry Date. In case of commissioning of project delayed beyond SCOD,
MSEDCL will purchase the generation for the period from part commissioning to
SCOD at PPA Taniff.

Early Commissioning:
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commissioned capacity with muteal consultation depending upon requirement of
power of MSEDCL.

If the Project is not fully commissioned within the maximum time period allowed
for commissioning of the full Project capacity i.e. 42(Forty Two) months from the
date of exacution of the PPA then the last date of such maximum time period shall
be considered s COD for the capacity commissioned.

Performance Bank Guarantee:

The Performance Bank Guarantee furnished by the Power Producer to MSEDCL
shall be for guaranteeing the commissioning / commercial operation of the Project
up to the Contracted Capacity within SCOD.

If the Power Producer fails to achieve Financial Closure as prescribed in Clause
3.13 of the RIS and Article 3.1.(ii) of this PPA, MSEDCL shall encash the
Performance Bank Guarantee (PBG) unless the delay is on account of delay
cansed due to a Force Majeure. An extension for the attainment of the Financial
Closute can however be considered by MSEDCL, on the sole request of the Power
Producer, on advance payment of extension charges of Rs. 10,000/~ per day per
MW plus GST @ 18%, (if applicable). In case of any delay in depositing this
extension charge, the Power Producer has to pay an interest on this extension
charge for the days lapsed beyond due date of Financial Closure at SBI 1 Year
MCLR Rate.

This extension will not have any impact on the SCOD. Any extension charges
paid so, shall be retumed to the Power Producer without any interest on
achievement of successful commissioning within the SCOD on pro-rata basis,
based on the Project capacity commissioned on 3COD.

If the Power Producer fails to commission the Project on or before Scheduled
Commercial Operation Date of respective phase, MSEDCL shall have the right to
Forfeit the Performance Bank Guarantee without prejudice to the other nights of
the Power Producer under this Agreement as per Article 3.3.

MSEDCL shall release the Performance Bank Guarantee upon successful
commissioning of full Contracted Capacity after adjusting liquidated damages {if
any) as per Article 1.3,

Dispatch and Scheduling:

The Power Producer shall be required to Schedule its power as per the applicable
regulations/requirements / puidelines of CERC/MERC and maintain compliance
to the Grd Code requirements and directions, as specified by
RLOC/SLDC/DISCOM from time to time. Any deviation from the Schedule will
attract the provisions of applicable regulation / guidelines / directions and any
financial fmplication on account of this shall be to the account of the Power
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Pawer Producer shall be responsible for deviations mede by it from the dispatch
schedule and for any resultant linbilities on account of charges for deviation as per
applicable regulations.

In casc of Projects connected through CTU Metwork and/or in case of inter- state
Projects, the commercial setilement of purchased energy as well as encrigy drawl
from the grid shall be governed as per CERC (Deviation Settlement Mechanism)
Regulations, 2022 or as amended time 0 fime. In such cases, the scheduled energy
as certified by Maharashtra SLDC in the State Energy Aceount based on the
energy certified in REA by the concemed RPC shall be considered as Delivered
Energy subject to adjustment on account of transmission losses & charges of
CTU, if any.

}»wﬁ 19
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ARTICLE 5 : RATES AND CHARGES

Monthly Energy Charpes: The MSEDCL shall pay for the schedulad /Delivered
Encrgy es certificd by RLDC/SLDC! MSEDCL/Approprinte authority through
REAMSEA! Meter Reading (AMR/MRI) as applicable, for the Term of this
Agreement from the Commercial Operation Date, to the Power Producer every
month. The Tariff payable by MSEDCL for energy purchased shall be as per
Article below.

MSEDCL shall pay a fixed rate of Rs. 2.70 (in words Rupess Two and Seventy
Paisa only ) per kWh as discovered under the Competitive Bidding (followed by
e-reverse aucticn) and as agreed by the Parties upon commissioning of a Project
(as certified by RLDC/SLDC/DISCOM) for delivered/scheduled energy during
the period of PRA,

Start-up powerfAuxiliary consumption (Applicable for intra state projects):
MSEDCL shall supply eleciricity to the Power Producer at the MSEDCL's
prevailing HT Industrial Tariff rate in force from time to time and Generator shall
pay for this electricity at applicable Tariff,

Capacity Utilisation Factor (CUF):

“Declared (CUF)” is 26.75 % of the Project and which the Power Producer shall
be allowed to revise the same once within Orst year after COD of e Dull Project

capacity.
Criteria for generation:

Caloulation of CUF will be on yearly basis from 1st Aprl of the year to 3lat
March of next year. Energy supplied between SCOD end commencement of first
financial vear after SCOD will not be taken into consideration for the purpose of
calculation of CUF. Subsequently, the annuzl CUF will be calculated every year
fram 1st Apnl of the yvear 1o 31st March of next year.

The Power Producer shall maintain generation so as to achieve annual CLIF not
less than 909 of the declared value (1.e. minimum CUF) and not more than 120%
of the declared CUF value (i.e. Maximum CUF), during the PPA duration of 25
years, The lower limit will, however, be relaxable by MSEDCL to the extent of
grid non -availability for evacuation which is beyond the control of the Power
Producer.

For the first year of operation of the Project, the annual CUF shall be calculated
for the compleie year afier commencement of power supply from the Project.
subsequently, the annual CUF will be calculated every vear from 151 Aprlt of the
year to 31st March next year. Similarly, for the last year of operation of the
Project, the annual CUF shall be caloulated for the mmph:t; y:ﬂr 'h«cfl:q:: the
expiry of the PPA. P PR
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5.4.2 Shortfall in minimom generation:

_-shailbe free to sell it to any uther entity. =

If for anv Contract Year, it is found that the Power Producer has nol been able to
generate minimum energy comesponding to the value of annual CUF of 26.75%
within the permissible lower limit of CUF declared by the Power Producer, on
account of reasons solely attriutable to the Power Producer, such shortfall in
performance shall make the Power Producer liable to pay the compensation equal
1o 1.5 fimes the PPA Tariff to MSEDCL. This will, however, be relaxable by
MSEDCL to the extent of grid non- availability for evacuation (beyoad the
Delivery Point) which is beyond the control of the Power Producer. This
penalty/compensation shall be applied to the amount of shortfall in generation
during the Contract Year.

However, this penalty/compensation shall not be applicable in events af Force
Majeure identified under the PPA with MSEDCL, affecting supply of solar power
by the Power Producer.

This penalty/compensation for energy supplied in initial Contract Year will be
caleulated by taking into consideration the CUF caleulated for first Anniversary
i.c. completion of one year from SCOD. Subscquently, the annual CUF will be
calculated every year from 1% April of the year to 31 March of next year.

Notwithstanding anything eontained above, the penalty/compensation for shortfall
in generation in a year as calculated above, shall in no event be less than an
amount that would be required to grrive at 8 Weighted Average Tariff that is not
more than the Weighted Average Tariff* determined for that year calculated as
per the evaluation methodelogy provided in the Notice Inviting Tender and the e-
reverse auction.

#[[lustration for calculation of weiphted average for a pasticular ycar:

Particulars Thermal Selar
| Capacity (MW) | 436 5000
PLE/CUF B5% 26.75%
CUF after tolerance @10% 24.075%
Generation (MLUIs) 11,139 10343
Applicable Tariff for the year 5.39 2.70
Weighted Average Tariff 4.08

Excess generation:

In case the gvailability is more than the maximum CUF specified, the Power
Producer will be fice to sell it to any other entity provided first right of refussal will
vest with the MSEDCL. In caze the Procurer purchases the excess geoeration,
excess generation over and above 20% of declared annual CUF, the same may be
done at PPA Tariff, MSEDCL shall inform the Power Producer for procurement
of excess power within 15 days of receiving a written intimation from the Power
Producer for such excess generation. If in case MSEDCL fails to, reply 16t
Power Producer within the above stipulated time period then the Power Produ
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544 Repowering:

5.6

57

The Power Producer shall be allowed to repower the Project from time to time
during the PPA duration. The Genesator shall not be in default for non-supply of
power during this period of repowering. The Power Producer shall maintain
peneration so as to achisve annual CUF not less than 90% of the declared value of
the CUF (i.e. minimum CUF) and not more than 120% of the declared value of
the annual CUF during the PPA duration of 25 years and MSEDCL will be
obliged to buy power onky within the Capacity Utilization Factor (CUF) range laid
down in this Agreemeni and compensation against Change in Law for the
repowered capacity shall not be allowed. Any excess generation will be dealt as
specified in elause 5.4.3 of the PPA.

DC Oversizing:

The DC oversizing shall be commercial decision of the Power Producer o
optimize the Project. However, for the purpose of compensation towards Change
in Law, if any, the DC inswlled capacity shall be considered as the formula as
follows or actual installed DC capacify whichever is lower.

DC Capacity for Change in Law = AC Contracted Capacity x (Declared CUF /
Minimum CUF stipulated in R{S)

Generation Compensation in off take constraint due to transmission:

Where the Procurer does not schedule power on account of unavailability of the
transmission infrastructure or any other eventuality, the penalty will be in
accordance with the Electricity (Promotion of Generation of Electricity from
Must-Rin Pawer Plant) Rules, 2021, as amended from time to time.

However, it is elarified that if the plant is ready before SCOD, but the off-take 13
constrained because of inadequate / incomplete power evacuation infrastructure of
STU/CTU, no compensation shall be permissible.

Generation compensation in off-take constraints due to Grid unavailability:

During the operation of the plant, there can be some periods where the plant can
generate power but due 10 temporary transmission unavailability, the power is not
evacuated. for reasons not artributable to the Power Producer. In such cases, the
generation compensation shall be addressed by the Power Procurer in following
mianner:

Duration of Grid Provision for Generation Compensation
unavailability ' \ cl iy *

Grid unavailability beyond |Generation Compensation = ((Tariff X Solar
175 hours in a year as defined |power (MW) offered but not scheduled by
in the PPA: Procurer)) X 1000 X Neo. of hours of grd
unavailability.

However, in case of third-party sale or sake in the
power exchange. as price taker, the 95% of
22 I'_:' .'r i &
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Duration of Grid Provision for Generation Compensation =
unavailability

amount realised, afler deducting expenses, shall
be adjusted against the Generation compensation
| payable, on monthly basis,

|

Generation compensation/Payment in case of reduced offtake:

The power producer and MSEDCL shall follow the forecasting and scheduling
process as per applicable CERC/MERC repulations as amended from time to time.
The Power Producer and the Procurer shall follow the forecasting and scheduling
process as per the regulations in this regard by the Appropriate Commission. In
case the plant is available to supply power but the off take of power is not done by
the Procurer, including non-dispaich of power due 1o non-compliance with
“Electricity (Late Payment Surcharge and Related Matters) Rules, 2022 notified
by the Ministry of Power vide Gazette notification dated 3rd June 2022" and any
clarifications or amendment thereto, considering the principle of “must rn” skilus
for RE Power, the procurer shell pay 1o the Power Producer, corresponding to the
reduced off take, in terms of following manner:

Reduced off-take Minimum Generation Compensation

Reduced off-tzke bevond | Generation Compensation =
175 hours in a ycar, s
defined in the PPA |(Tariff x Solar PV power (MW) offered but not
scheduled by Procurer) X 1000 X No. of hours of
Reduced Off-take.

However, in case of third-party sale or sale in the
power exchange, as price taker, the 93% of the amount
realised, after deducting expenses, shall be adjusted
against the Generation compensation payable, on
muaonthly basis.

The generstion compensation is to be paid as part of the energy bill for the
successive month after receipt of Repional Encrgy Accounts (REA)State Energy
Accounts (SEA) or any other relevant documents certified by RLDC/SLDC/
MSEDCL.

It is clarified that Article 5.7 shall not be applicable, if in future, Merit Order
Despatch is made applicable to geperation from renewable sources; from the
Project in this case,

For claiming compensation in clanse 5.6 and 5.7, the Generator must sell their
power in the power exchange as a price taker, Thus, the compensation would be
limited to the difference of the actul generation up to declared capacity subjectto
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The Power Producer shall ensure compliance with all Laws (including the
provisions of the Electricity Act, 2003), rules, regulations, policies (including the
State RE Policy), by-laws andlor guidelines as framed by the Gol, State
Government, local authority andlor authorized person or entity amwd &s
amended/modified from time to time in cstablishment, construction and operating
the Project and in the generation, marketing, selling and/or supply of electricity or
any other activity associsted with the Project, Power Producer shall also comply
with cyber security guidelines as may be issued by any Government Authority
from time to time.
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ARTICLE 6 : BILLING AND PAYMENT
6.1  Billing Provision:

The Billing shall be on monthly basis. MSEDCL shall be billed by the Power
Producer hased on Meter reading (MRUAMR)VREA /SEA as certified by
Maharashtra SLDC/RLDC or MSEDCL authority as may be applicable following
the end of each month for the energy supplied.

The Power Producer shall raise bills {on online portal only) for the power supplied
during the month by the 107 day of the following manth.

The Power Producer shall open & bank account (' Power Producer’s Designated
Account’), and shall notify MSEDCL. as per the format enclosed with this PPA as
Schedule 5, for all Tariff payments be made by the Procurer to the Power
Producer, and notify the Procurer of the details aof such account at least thirty (30)
Days before the dispatch of the first Monthly Bill. The Procurer shall also
designate a bank account (the “Procurer’s Designated Account™) for paymenis o
be made by the Power Producer to the Procurer, if any, and notify the Power
Producer of the details of such account thirty (30) days before the dispateh of the
first Monthly Bill. The Power Producer and the Procurer shall instruct their
respective bankers to make all payments under this Agreement Lo the Procurer's
Designated Account or the Power Producer’s Designated Account, as the case
miy be, and shall notify either Party of such instructions on the same day.

62 Payment:

MSEDCL shall make payment of the amounts due in Indian Rupees within thirty
(30) days from the date of receipt of the Tariff Invoice by the designated office of
the MSEDCL.

6.3  Late Payment:

Late Payment Surcharge shall be payable in accordance with Electricity (Late
Payment Surcharge) Rules, 2022 and as amended from time to time.

6.4 Rebate:

For payment of Bill on or belore Due Date, the following rebate shall be paid by
{he power producer to MSEDCL in the following manner:

a) A rehate of 1% shall be payable to MSEDCL for the payments made
within a period of 15 days of the presentation of Tariff Invoice by modes
as mentioned in Article 6.1 along with required supporting documents at
MSEDCL's office. No rebate shall be applicable for payment beyond 13
daye of the presentation of Tarift Invoice.

(1)) For the above purpose, the date of presentation of Bill shall be the next
Rusiness Day of delivery of the Tarifl Invoice at MBEDCL.

P T
No rebate shall be payable on the Bills raised on account of daxes, dyties, |
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6.5  Fayment Security:

1) Letter of Credit:

a)

k)

d)

MSEDCL shall establish and maimntain irevocable and
unconditional revolving Letter of Credit in favour of, and for the
sole benefit of, the Power Producer for the Contracted Capacity,
All the cost for opening, maintenance and other cost related to
establishment of Letter of Credit shall be borme by MSEDCL.

The Letter of Credit shall be established in favour of, and issued to,
the Power Producer on the date hereof and made operational thirty
(30) days prior to due date of first invoice and shall be maintained
consistent herewith by MSEDCL and all times during the Term of
the Apreement.

Such Letter of Credit shall be in form and substance acceptable to
both the Parties and shall be issved by any Scheduled Bank and be
provided on the basis that:

I In the event a Tariff Invoice or any other amount due and
undisputed amount payable by MSEDCL pursuant to the
terms of this Agreement is not paid in full by MSEDCL as
and when dug, the Letter of Credit may be called by the
Power Producer for payment of undisputed amount.

il The amount of the Letter of Credit shall be equal to one
month’s projected payments during first Contract Year and
thereafter during each Contract Year, the amount of Letter
of Credit shall be equal to one month average billing of
previous Contract Year,

ni.  The MSEDCL shall replenish the Letter of Credit to bring it
to the original amount within 30 days in case of any valid
drawdown.

The Letter of Credit shall be renewed andfor replaced by the
MSEDCL not less than 30 days prior to its expiration.

Payment under the Letter of Credit: Any drawal under the Letter
of Credit in respect of a Tariff Invoice (excluding supplementary
bills) shall require;

i a copy of the metering satement issued by MSEDCL,
supporting the payments atiributable to the Delivered
Energy in respect of such Tariff Invoice

1. a certificate from Power Producer stating that the amount

payable by MSEDCL in respect of such Tarifl Invoices has.
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) Payment Security Fund —

The Payment Security Fund shall be suitable to support payment for at
least 3 (three) months' billing of all the Projects tied up with such fund.

Disputes:

In the event of a dispute a5 1 the amount of any Tariff Invoice, resolution process
as described in Article 11 shall be followed.

27
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ARTICLE 7: METERING AND COMMUNICATION
7.1  Reading and Calibration of Meters:
7.1.1  The Metering Point will be as given below:

a) For existing intra - state projects, metering shall be at the existing
Metering Point(s);

b For new infra - state projects, metering shall be at the voltage level of 33
kV or above of STUMSETCL sub-station including the dedicated
transmission line connecting the solar power project,

c) For inter-state projects shall be as per prevailing CERC/CEA
procedurs/regulations,

7.1.2  For the purpose of enerpy accounting, the ABT compliant meter with Automated
Meter Reading (AMR) feature shall be installed by Power Producer at the
Metering Paint as applicable.

1.1.3  Interface metering shall conform to the Central Electricity Authority (Installation
@nd Operation of Meters) Repulations 2014 and amendment  thereto.
CTU/STU/DISCOM shall stipulate specifications in this regard,

T.14 The Power Producer shall bear all costs pertaining 1o installation, testing,
calibration, maintenance, renewal and repair of meters at Delivery Point,

715 The ABT metering equipment consisting of Main and Check Meters with separite
CT and PT shall be identical in make, technical standards and of 0.2 BCCUFBCY
class and calibration and comply with the requirements of Electricity Rules.

716 The meters installed at the Metering Point shall have four quadrant, three phase,
four wires and provision for on line/automatic reading and tme slots as required
by purchaser and SLDC,

717 The Power Producer shall also establish beckup metering system/check meter. Tn
the event of the Main Metering System is not in service for the reason of
maintenance, Tcpairs or testing, then the Backup Metering System/Check Meter
shall be used during the period for which the Main Metering System is nol in
service and the provisions above shall apply to the reading of the Backup
Metering System.

7.2 Testing of the metering equipment (wherever applicable):

7.2.1 The Main and Check Meters shall be tested for accuracy, with a portable standard
meler, by the Mational accredited Labs and sealed by MSEDCL at its own cost,
MSEDCL/MSETCL/SIU shall carry out the calibration, periodical testing,
scaling and maintenance of meters in the presence of the authorized
representative(s) of the Power Produccr and the representative of TJ}E:PE
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The frequency of meter testing shiall be arnual. All the meters will be tested only
at the Metering Point. The Procurer will provide & copy of the test reports to
Power Producer.

If during testing, both the Main and Check Meter are found within the permissible
litnit of error i.e. 0.2%, the energy computation will be as per the Main Meter. If
during test, any of the Main Meters is found to be within the permissible limits af
errar but the corresponding Check Meter is beyond the permissible limit; the
energy computation will be as per the Main Meter. The Check Meter shall be
calibrated immediately.

If during the tests, any of the Main Meters is found to be beyond permussible
limits of error, but the corresponding Check Meters 1s found to be within the
permissible limits of error, thea the energy computation for the month upto date
and time of such test check shall be in accordance with Check Meter. The Main
Meter shall be calibrated immediately and the energy for the period thereafier
shall be as per the calibrated Main Meter.

If during any of the monthly meter readings, the variation hetween the Main meter
and the Check meter is more than 0.5%, all the meters ghall be re-tested and
calibraied at the Power Producer's cost immediately by the Procuzer, During this
period energy recorded with SCADA ghall be used for billing & payment

PUIPOSES.

For all times the reading of the Main meter only will be considered except in
rarest conditions such as maintenance, repairs, testing or discrepancy in meter
reading with compare to check meters then the Check meter reading may be
considered.

Sealing and Maintenance of Meters:

The Main Metering System and the Backup Metering System shall be sealed in
the presence of representatives of Power Producer, CTUSTU and DISCOM.

When the Main Metering System and / or Beckup Metering System/Check
Metering System and / or my component thereof is found to be outside the
accepiable limits of sccuracy or otherwise notl functioning propetly, it shall be
repaired, re-calibrated or replaced by the Power Producer and [ orf
CTU/STL/DISCOM at Power Producer’s cost, as soon as possible,

Any meter seal(s) shall be broken only By CTU/STIDISCOM's representative in
the presence of Power Producer’s representative whenever the Main Metering
System or the Backup Metering System is to be inspected, tested, adjusted,
repaired or replaced.

All the Main and Check Meters shall be calibrated at least once in a peried of one
YEar.

In case, both the Main Meter and Check Meter are found 10 be beyond p
limit of error, both the meters shall be calibrated immediately
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Meter at the correct energy for the purpose of energy accounting / billing for the
actual period during which inaccurate measurements were made, if such period
can be determined or, if not readily determinable, shall be the sharter of:

a) the period since immediately preceding test of the relevant Main meter, or

b} ong hundred and eighty (180) days immediately preceding the test at
which the rmelevant Main Meter was determined to be defective or
Inaccurate.

Becords:

Each Party shall keep complete and accurate records and all other data required by
each of them for the purposes of proper administration of this Agreement and the
operation of the Project. Among such other records and data, the Power Producer
il;m maintain an accurate and up-to-date operating log at the Project with records

a) Fifteen {13) minutes logs of real and reactive power generation, frequency,
transformer tap position, bus volimge{s), Main Meter and Back up Meter
Readings and any other data mutually agreed;

k) any wmusual conditions found during operation / inspections;

c) chart and printout of event loggers, il any, for system distarbances/
cutages; d) All the records will be preserved for a period of 36 months,

T
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ARTICLE § : FORCE MAJEURE

Force Majeure Events:

a)

b)

Neither Party shall be responsible or liable for or deemed in breach hereof
because of any delay or failure in the performance of its obligations
hereunder {except for obligations to pay money due prior to occurrence of
Force Majoure events under this Agreement) or failure to mest milestone
dates due to any evenl or circumstance (a “Force Majeure Event™)
beyond the reasonable control of the Party experiencing such delay or
failure, including the occurrence of any of the following:

Definition of Force Majeure: A “Foree Majeure”™ (FM) would mean one
ar more of the following acts, events or circumstaness or a combination of
acts, events or circumstances or the consequence(s) thereof, that wholly or
partly prevents or unavoidably delays the performance by the Party
[(Power Producer / Power Procurer) (Affected Party)] of its obligations
under this Agreement, but only if and to the extent that such events or
circumstances are not within the reasonable control, directly or indirectly,
of the Affected Party and could not have been avoided if the Affected
Party had taken reasonable care or complied with Prudent Utility Practices.

Categorisation of Force Majeure Events:

Natural Force Majeure Event:

aj

b)

c)

d)

Act of God, including, but not imited to lighming, drought, fire and
explosion (to the extenl originating from a source external to the site),
carthquake, voleanic eruption, landslide, flood, cyclone, typhoon or
tornado if'it is declared ! notified by the competent state / central authority
! agency (as applicable), or verified to the satisfaction of Procurer;

radioactive contamination or fonising radiation originating from a source
in India or resulting from another Force Majeure Event mentioned abaove
excluding circumstances where the source or cause of contamination or
radiation is brought or has been brought info or near the Preject by the
Affected Party or those employed or engaged by the Affected Party;

the discovery of pgeological conditions, toxic contamination or
archaeological remains on the Project land that could not reasonably have
been expected to be discoversd through an inspection of the Project land;
or

any event or circwmstances of a nature analogous (v any of the foregoing.

Non-Natural Force Majeure Event:

a)

any act of war (whether declared or undeclared), invasion, armed conflict

or act of foreign encmy, blockade, embargo, revolution, rlﬂnﬂfﬂﬁﬁﬁ;&\
: ST A NaY
¥ ) §|

5-_ el bl 1

r,; Fr
[“’ AR RN

|

L]
X
[ =
o5



B.3.1

519

b) nation/state-wide strike, lockout, boveotts or other industrial disputes
which are not directly and solely atiributable to the actions of the Affected
Party, but does not include strike or labour unrest limited to the A fected
Party or its contractors;

¢} nationalisation or any compulsory acquisition by eny Indian Government
Instrumentality/ State Government in natipnal interest or expropriation of
any material Project assets or rights of the (renerator, as a result of which
the Gencrator or its shareholders are deprived {wholly or partly) of their
rights or entitlements under this Agreement. Provided that such action
does not constitute remedies or sanctions lawfully exercised by the
Procurer or any other Government Authority as a result of any breach of
any of the applicable Laws or the applicable permits by the Generator or
the Generator relased parties;

d) action of g Government Authority having material adverse effect mcluding
but not limited to Change in Law, only if consaquences thereof cannol be
dealt with under and in aceordance with the provisions of Article 9 of this

or delay in, or refusal, or failure to renew or grant without valid cause, any
permits of the Generstor or any of the clearance, licence, authorization to
be obtained by the contractors tp perform their respective obligations
under the relevant PPA endior the project documents; provided that such

Foree Majeure Exclusions:

Force Majeure shall not include (1 any event or circumstance which is within the
reasonable control of the Parties and (i1} the following conditions, except to the
extent that they are consequences of an event of Force Majeure:

a) Unavailahility, late delivery, or changes in cost of the plant, machinery,
cquipment, materials, spare parts or consumables for the Project;

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

c} Nen-performance resulting from normal wear and tear typically
experienced in power gencration materials and equipment:

d) Strikes at the facilities of the Affected Party;

&) Insufficiency of finances or funds ar the Agreement becoming onerous to
perform: and

) Non-performance caused by, or connected with, the Affected Pu;r;‘-s::ﬁ”a\

oo

1. Negligent or intentional HEL5, €ITOTS Of omissions:

Failure to comply with an Indian Law: or
32
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iii.  Breach of, or default under this Agreement
Motification of Force Majeure Event

The Affected Party shall give notice to the other Party of any event of Force
Majeure as soon as reasonably practicable, but not later than seven (7) days after
the date on which such Party knew or should reasonably have known of the
commencement of the event of Foree Majeure.

If an event of Force Majeure results in a breakdown of communications rendering
it unreasonable to give notice within the applicable time limit specified herein,
then the Party claiming Force Majeure shall give such notice as soon as
reasonably practicable after reinstatement of communications, but not later than
one (1) day after such reinstatement.

Provided that such notice shall be a precondition to the Affected Party’s
entitlement to claim relief under the PPA. Such notice shall include full particolars
of he eveni of Force Majeure, its effects on the Party claiming relief and the
remedial mensures proposed. The Affected Party shall give the other Party regular
(and not less than weekly) reports on the progress of those remedial measures and
such other information as the other Party may reasonably request about the Force
Majeure Event.

The Affected Party shall give notice 1o the other Party of (i) the cessation of the
relevant event of Force Majeure; and (if) the cessation of the effects of such event
of Force Majeure on the performanee of its rights or obligations under the PPA, as
soon as practicable after becoming aware of each of these cessations.

Performance Excuscd

The Affected Party, to the extent rendered unable to perform its obligations or part
of the obligation thereof under the PPA as a consequence of the Force Majeure
Event, shall be excused from performance of the obligations, provided that the
period shall ot exceed 180 (one hundred and eighty) Days from the date of
issuance of the FM Notice. The Parties may mutually apree to extend the period
for which performance is excused due to a Force Majeure Event.

For the time period, as mutually agreed by the Parties, during which the
performance shall be excused, the Generator shall be entitled for o day to day
extension of the period provided for Financial Closure or SCOD or the PPA

period, as the case may be.

Provided always that a Party shall be excused from performance only o the exient
reasonably warranted by the Foree Majeure Event,

Provided further that, nothing shall absolve the Affected Party from any payment
obligations accrued prior to the occumence of the underlying Force Majeure
Event. ACTY Al
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No Liability for Other Losses:

Save as otherwise provided hercin, no Party shall be liable in any manner,
whatsoever, to the ather Parties in respect of any loss relating to or arising out of
the occurrence or existence of any Force Majeure Event.

Resumption of Performance:

During the period that a Force Majeure Event is subsisting, the Affected Party
shall, in consultation with the other Parties, make all reasorable efforts to limit or
mitigate the effects of such Force Majeure Event on the performance of its
obligations under the PPA, The Affecied Party shall also make efforts o resume
performance of its obligations under this Agreement as soon as possible and upon
resumption, shall notify other Parties of the same in writing. The other Parties
shall afford all reasonable assistance to the Affected Party in this regard.

Termination Due to Force Majeure Event:
Termination due to Natural Force Majeure Event:

a) If, prior to the completion of the 180 (one hundred and eighty) Day period
{or any extended period) for a Naweal Foree Majeure Event commencing
from the date of issuance of the Force Majeure Notice, the Partics are of
the reasonable view that a Natural Force Majeure Event iz likely to
continie heyond such 180 (one hundred and eighty) Day period or any
extended period agreed in pursuance of Article 835 (Performance
Excused); or that it is uneconomic or impractical to restore the affected
Project, then the Parties may mutually decide to terminate the PPA, and
the termination shall take effect from the dete on which such decision is
taken.

b Without prejudice to the provisions of Article 8.8.1(x) above, the Affected
Party shall, after the expiry of the period of 180 (one hundred and cighty)
Days or any other mutually extended period, be entitled to forthwith
terminate the PPA in its sole discretion by issuing a notice to that effect.
ch On termination of the PPA pursuant to Article 8.8.1(b):
i no “Termination Compensation® shall be payable to the generator,
ii. the Generator shall be eligible for undisputed payments under
outstanding Moathly Bill{s), before the occurrence of Farce
Majeure Event

Termination due to Non-Natural Force Majeure Event:

a) Upen occurrence of a Mon-MNetural Force Majeure Event, either Party
shall, at its discretion, have the right (o terminate the PPA forthvwith after

the completion of the peried of 180 {one hundred and eighty) nugsﬁ.k\
the date of the Force Majeure Notice. ._.:.J; s __.%.‘1{.? \

._1..._
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b Motwithstanding anything in Article 8.6, on termination of the PPA

pursnant 1o Article 8.8.2{a)k

i. the Generator shall be eligible for undispuied payments under
outstanding Monthly Bill{s), before the occurrence of Fome
Majeure Event.

Available Relief for a Force Majeure Event:

Mo Party shall be in breach of its obligations pursuant to this Agreement except to
the extent that the performance of its obligations was prevented, hindered or
delaved due to a Force Majeure Event. However, adjustment in TarifT shall not be
allowed on account of Force Majeure Event.

For avoidance of doubt, neither Party™s obligation to make payments of money
due and pavable prior to ovccurence of Force Majeure Events under this
Apreement shall be suspended or excosed due to the occurmrence of a Force
Majeure Event in respect of such Party.

Provided that no payments shall be made by sither Party affected by a Force
Majeure Event for the period of such event on account of its inability to perform
its obligations due to such Force Majeure Events.

pod
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ARTICLE 9 : CHANGE IN LAW

“Change in Law" in relation to Tariff, shall mean the occurrence of any of the
following events on or afler a date that is 7 (seven) days prior to the Bid Due Date
(“Bid Cut-off Date™):

a) the enactment, coming into effect, adoption, promulgation, amendment,
modification or repea! (without re-enactment or consolidation) of any
applicable Law, including rules and regulations framed pursuant to such
applicable Law;

b) a change in the interpretation or application of any applicable Law by a
subsequert judgement of & Court of record which has become final,
conclusive and binding, as compared 10 such interpretation or application
by a comrt of record prior io the Bid Cut-off Date; or

c) any change in the rates of any of the Taxes or introduction of new Taxes
that have a direct effect on the Project post the Bid Cut-off Date:

Exclusions to the Change in Law:

The Parties hereby apree that the term, ‘Change in Law® as defined in Clause 9.1
above shall exclude, inter alia, the following:

a) a change in any condition of an Approval or license obtained or to be
obtained for purchase, supply, or transmission of electricity;

b) any change in any withholding t&x on income or dividends distributed to
the shareholders of the Power Producer:

c) change in respect of the Charges for Deviation or frequency intervals by
the appropriate commission:

Increase in costs

If as a result of Change in Law, the Power Producer suffers an increase in costs or
reduction in met after-tax refum or other financial burden for and in respect of
Contracted Capacity, the aggregate financial effect of which exceeds the higher of
Rs. 1 erore (Rupees one crorc) and 0.1% (zero point one per cent) of the Capacity
Charge in any Contract Year, the Power Producer shall within 60 (sixty) days of
the occurrence of the Change in Law notify the Procurer the proposed impact
thereof including in respect of any increased costs, reduction in return or other
financial burden on the Power Producer. Upon notice by the Power Producer, the
Farties shall meet, & soon as reasonably practicable but in any case within a
period of 30 (thirty) days from the date of such notice, and cither agree on the
proposed impact of such Change in Law or for any other mutually agreed
arrangement:

Provided that if no agreement is reached within 90 (ninety) davs of the aforesaid
notice, the Power Producer shall within 15 (fificen) days of expiry of the
aforementioned period of 90 (minety) days, furnish before the o iate

G

o
s
£

e



9.4

0.5

06

524

Procurer’s right of appeal, shall entitle the Power Producer to raise such
Supplementary Invoice, along with particulars thereof upon the Procurer to pay
the amount specified therein. For the avoidance of doubt, it is agreed that (his
Clause 9.3 shall be restricted to any Change in Law that directly affects the Power
Praducer's costs of performing its obligations under this Agresment.

Reduction in costs

If as a result of Change in Law, the Power Producer benefits from a reduction in
cOsts or increase in net afer-tax retum or other financial gains for and in respect
of Contracted Capacity, the ageregate financial effect of which exceads the higher
of Rs. 1 crore (Rupees one crore) and 0.1% (zero paint one per cent) of the
Capacity Charge in any Contract Year, the Procurer may so notify the Power
Producer within 30 (thirty) thirty days of the sccurrence of such positive Change
in Law the proposed impact thereof, Upon notice by the Procurer, the Parties shall
meet, as soon as reasonably practicable but in any case within a period of 10
(thirty) days from the date of such notice, and zither agree on the proposed
positive Change in Law impact or for any other mutoally agreed arrangemeant:

Provided that if no agreement is reached within 90 {ninety) days of the aforesaid
notice, the Procurer shall have the right 1o start adjusting the impact thereof with
notice to the Power Producer from the recurring monthly bills of the Power
Producer. If the Power Producer disputes the adjustment of the invoices as
provided hereinabove, then within 15 (fifteen) days of such advance notice the
Power Producer shall approach the appeopriate Commission, failing which the
Power Producer shall be deemed to have unconditionally accepted such
adjustments.

Protection of NPV

Pursuant to the above provisions for the purposes of placing either of the parties in
the same financial position as it would heve enjoyed had there been no Change in
Law affecting the costs, returns or other financial burden or gains, the Parties shall
rely on the Finencial Model to establish a net present value (the “NPV™) of the net
cash flow and make necessary adjustments in costs, revennes, compensation or
other relevant parameters, as the case may be, to procure that the NPV of the net
cash flow is the szme as it would have been if no Change in Law had occumed.
For the avoidance of doubt, the Parties expressly agree that for determination of
NFV, the discount rate to be used shall be equal to the weighted average rate of
interest at which the Power Producer has raised the debt due under its Financing

Agreements,
Restriction on cash compensation

The Partics acknowledge and agree that the demand for cash compensation under
this Article 9 shall be restricted to the effect of Change in Law during the
respective Contract Year and shall be made at any time after commencement of
such year, but no later than one year from the close of such Contract Yesr. Any
demand for cash compensation payable for and in respect of any subsequent
Contract Year shall be made after the commencement of the Contraet Year-to
X H 3 AL R
whichetfedgmand pertains, but no later than 2 (twe) years from the: i
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ARTICLE 10 : TERM, TERMINATION AND DEFAULT
1.1 Term of the Agreement:

Thiz Agreement shall become effective upon the execution and delivery thereof
by the Parties hereto and unless terminated pursuant to other provisions of the
Agreement, shall continue to be in force for such time unti] the Expiry Date in
case of propescd/new solar power projects or existing solar power projects,
imespective of dates of part commizsioning or full commissioning. This
Agreement may be extended for a further period on mutually agreed terms and
conditions at least one hundred cighty (180) days prior to the Expiry Date.

1.2 Survival:

The expiry or termination of this Apreement shall not affect any accrued rights,
obligations end liabilities of the Parties under this Agreement, including the right
to recelve penalty as per the terms of this Agreement, nor shall it affect the
survival of any continuing obligations for which this Agreement provides, either
expressly or by necessary implication, which arc 1o survive after the Expiry Date
or termination including those under Article 8 (Force Majeure), Article 10 (Events
of Default and Termination), Article 11 (Dispute Resolution), Article 12
(Indemnity), Article 13 (Miscellaneous Provisions), and other Articles and
Schedules of this Agreement which expressly or by their nature survive the Term
or termination of this Agreement shall continue and survive any expiry or
termination of this Agreement.

10.3  Events of Default and the consequences thereof:
10.3.1 Power Producer’s Defauli;

The oceurrence of any of the following events at any time during the Term of this
Agreement shall constitute an “Event of Default” by Power Producer:

a) Delay in commencement of supply of power beyond six months from
Scheduled Commercial Operation Date

b} Power Producer fails to maintain energy supply corresponding to the
minimum CUF as declared in the PPA, or assigns or novates any of its
rights or cbligations contrary to the terms of the PPA or repudiates the
PPA, or effectuates a change in control or sharcholding of its promoters in
breach of the provisions of the PPA, or commits any other acts or
omissions as laid down in the PPA and is also unable to cure any of the
aforesaid within the cure period, as may be provided in the PPA. the
P'awer Producer shall be construed to be in default.

e Od&M Default on part of Power Producer.
d) Failure or refusal by Power Producer to perform any of its material

obligations under this Agreement including but not limited to- Fimancaal:.,
Clasme, R
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Power Producer fails to make any payment required to be made to Power
Procurer under this Agreement within three (3) months afier the due date
of a valid invoice raised by MSEDCL. on the Power Producer.

If the Power Producer (i) assigns or purports to assign its asseis or rights in
violation of this Agreement; or (ii) transfers or novates any of ils rights
and / or obligations under this Agreement, in violation of this Agreement.

If the Power Producer becomes violuntanly or inveluntarily the subject of
proceeding under any bankmuptey or insolvency laws or goes into
liquidation or dissolution or has a receiver appointed over it or liquidator is
appointed, pursuant to Law, except where such dissolution of the Power
Producer is for the purpose of a merger, consolidation or reorganization
and where the resulling entily has the financial standing to perform its
obligations under this Agreement and creditworthiness similar to the
Power Producer and expressly assumes all obligations under this

Agreement and is in a position to perform them;

the Adani Power Lud fadls to commussion the thermal power plant in terms
of the Thormal PSA; or

Ocearrence of any other event which is specified in this Agreement to be a
material breach / default of the Power Producer.

10.3.2 Procedure for Power Producer’s Event of Default;

a)

b)

c)

Upon being in default as per clause 10.3.1(a), the Power Producer shall be
liable 1o pay MSEDCL, damages, as detailed in the PPA in Clause No. 3.3
(i) for failure to commissicn within stipulated time and 5.4.2 for failure to
supply power in terms of the PPA. For other cases, pay to the Procurer,
damages, equivalent to 24 (Twenty Four) months, or balance PPA perind
whichever is less, of charges for its Contracted Capacity, The Procurer
shall have the right to recover the said damages by way of forfeiture of
bank puarantee without prejudice to resorting to any other legal course or
remedy.

Upon being in default as per clause 10.3.1(b), the Power Producer shall be
in default and the PPA shall be terminated, Further the Power Producer
shall be liable to pay to the procurer, damages, equivalent to 24(Twenty-
four) months, or balance PPA period whichever is less, of Tariff for its
Contracted Capacity with the declared CUF,

In the event that the Power Producer assigns or novates any of its rights or
obligations contrary to the terms of the PPA, or repudiates the PPA, or
commits any other acts or omissions as laid down in the PPA and is also
unable to cure any of the aforesaid withm the cure period, as may be
provided in the PPA, the Power Producer shall pay to the Procurer,
damages, aql.ﬁ\ralent to 24 (twenty four) months. or balance PPA period
whichever is less, of Tariff for its Contracted Capacity with The shpulalg:d
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damages by way of forfeiture of bank guarantee, if any, without prejudice
to resarting to any other legal courss or remedy,

d) In additien to the levy of damages es aforesaid, in the event of a default by
the Power Producer, the lenders shall be entitled to exercise their rights of
substitution and in concumence with the Procirers. However, in the e¢vent
the lenders are unable 1o substitute the defaulting Power Producer within
the stipulated period, the Procurer may terminate the PPA and acquire the
Project assets for an emount equivalent to 0% of the debt due, failing
which, the lenders may exercise their morigage rights and liquidate the
Project assets,

10.3.3 MSEDCL*s Default:

(#)  The occurrence and the continuation of any of the following events, unless
any such event oceurs as a result of an event of Farce Majeure or a breach
by the Power Praducer of its obligations under this PPA, shall constitute

af "MSEDCL Event of Defaule-

(i) Material default by MSEDCL in performing its obligation under
this Agreement,

(i)  Failure to pay the monthly and / or supplementary hills beyond 90
days,

(iiiy If MSEDCL becomes voluntarily or inveluntarily the subject of
proceeding under any bankruptey or insolvency lews or goes into
liquidation or dissolution or has a receiver appointed over it or
liquidator is appointad, pursuant to Law, except where such
dissolution of MSEDCL s for the purpose of a merger,
consolidation or resrganization and where the resulting entity has
the financial standing to perform its obligations under this
Agreement and creditworthiness similar to MSEDCL and expressly
assumes all obligations under this Agreement and is in a position to
perform them,

10.3.4 Procedure for Power Procurer™SEINCLs Event of Default:

a) The defaulting Procurer shall, subject to the prior consent of the Power
Producer. novate its part of the PPA 1o any third party, including s
affiliates within the stipulated period,

b In the event the aforesaid novation is not acceplable 16 the Power
Producer, or if no offer of novation s made by the defaulting Procurer
within the stipulated period, then the Power Producer may terminate the
PPA and at its discretion,

c) The Procurer shall pay 1o the Power Producer, damages, equivalent 1p-24
(Twenty-four) months or balance PPA period whichever is less, pf phargss g =,

for its Contracted Capacity with the stipulated minimum 'IZUF.I,-"J.m}!¢ T ;s H“Hf’h
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Termination:

10.4.1 Termination for Power Producer’s Default:

Upon the occorrence of an event of default as set out in sub-clause 10.3.1 above,
MBSEDCL may deliver a Default Notice to the Power Producer in writing which
shall specify in reasonable detail the Event of Default giving rise to the default
notice, and calling upon the Power Producer (o remedy the same.

At the expiry of 30 (thirty) days from the delivery of this default notice and unless
the Parties have agreed otherwise, or the Event of Default giving rise to the
default notice has been remedied, MSEDCL may deliver 8 Termination Notice to
the Power Producer. MSEDCL may terminate this Agreement by delivering such
a Termination Notice to the Power Producer and intimate the same 1o the MERC.
Upon delivery of the Termination Notice this Agreement shall stand terminated
and MSEDCL shall stand dischargad of all its obligations. The Power Producer
shall have liability to make payment within 30 days from the date of termination
notice towards compensation to MSEDCL 24 (Twenty-four) months or balance
PPA period whichever i less, of charges for its Contracted Capacity at declared
capacity utilization factor (CUF). Where a Default Notice has been issued with
respact to an Event of Default, which requires the co-operation of both MSEDCL
and the Power Producer to remedy, MSEDCL shall render all reasonsble co-
operation to cnable the Event of Default to be remedied without any legal
abligations.

1042 Termination for MSEDCL s Defguliz

(&) Upon the occurrence of an Event of Default as set out in sub-clause 10.3.4
above, the Power Producer may deliver a Default Natice to MSEDRCL in
writing which shall specily in ressonable detail the Event of Default giving
rize to the Default Notice, and calling upon MEEDCL to remedy the same.

(i) Al the expiry of 30 (thirty) days from the delivery of the Default
Notice and unless the Parties have agreed otherwise, or the Event
of Default giving rise to the Default Notice hes been remedied, the
Power Producer may serve a “Suspension Notice™” 1o MSEDCL for
a duration not exceeding one year (“Suspension Period™).

(ii)  During the Suspension Period menticned herein above, MSEDCL
ghall, subject to the prior consent of the Power Producer, novete its
part of the PP'A to any third party, including its affilistes or the
Power Producer shall be free to s2ll in the open market by finding
the said consumers on its own or through any Central / Smate power
trading utilities. In case of wheeling of power to such third parties,
the transmission charges, transmission losses, wheeling charges
and losses SL.DC charges and cross subsidy surcharge ete. shall be
applicable as per MERC's r-:gu.la!.:m in force from time-to-time
and paid directly fo respective agencies by third party. No' bankini,
facility shall be allowed to Power Producer and lhp;li paml:s b
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(iii)  Till expiry of the Suspension Period, MSEDCL will be entitled to
cure its default and buy power from the Power Producer, In the
Event novation is not acceptable to the Power Producer, or if no
offer of novation is made by the defaulting Procurer within the
stipulated period, then the Power Producer may terminate the PPA
and at its discretion require the defaulting Procurer to cither:

1) 1akeover the Project assets by making a payment of the
termination ¢ ion equivalent to the amount of the
debt due and the 1109 (ome hundred and Ten per cent) of
the Adjusted Equity s detailad in the PPA; or

2) pay i the Power Producer, damages, equivalent 1o 24
(Twenty-four) months, or balance PPA peried whichever is
less, of charges for its Contracted Capacity with the Project
assets being retained by the Power Producer.

In the event of termination of PPA, any damages or charges
payable to the STU, for the connectivity of the plant, shall he bome
by MSEDCL,

10:4.3 Termination due fo judgment of Hon'ble Bombay High Court in PIL No. 100
of 2024

{a) The Pamies acknowledge and agree that in the evenl, past execution of this
Apreement, Hon'kle Bombay High Court in its judgment in PIL No. 1040 ::rlj 2024

10.4.4 This Agreement shall be co-terminug with the PSA executed hetween the Parties
for procurement of Thermal power.

42
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ARTICLE 11 : DISPUTE RESOLUTION

All disputes or differences between the Partjes arising out of or in connection with
this Agreement shall be first tried to be settied through mutual negotiation,

The Parties hereto agree to atiempl to resolve all disputes arizsing hereunder
prompily, equitably and in good faith,

Each Party shall designate in writing and communicate to the other Party its own
representative who shall be authorized to resolve any dispute arising under this
Agreement in an equitsble mamner and, unless otherwise expressly provided
herein, to exercise the authority of the Parties hereto to make decisions by mutual
aprecment.

In the event that such differences or disputes between the Parties are not settled
through mutual negotiations within sixty (60) days, after such dispute arises, then
it shall be adjudicated by MERC in accordance with Law.

In the event of a dispute as to the amount of any Tariff lnvoice, MSEDCL shall
notify the Power Producer of the amount in dispute and MSEDCL shall pay the
Power Producer 100% of the undisputed amount within the due date provided
either party shall have the right to approach the MERC to effect a higher or lesser
payment on the disputed amount,

MSEDCL / Power Producer shall not have the right to challenge any Tariff
[nvoice, or to bring any court or administrative action of any Lind
questioning/modifying a Tariff Invoice after a period of three years from the date
of the Taniff Invoice is due and pavable.

Where any dispute arises from a claim made by any change in or determination of
Tariff or any matter related to Tariff or claims made by any party which partly or
wholly relate to any change in the Tariff or determination of any matter sgraed to
be referred to the MERC, such dispute shall be submitted to adjudication by the
MERC. Appeal against the decision of the MERC shall be made only as per the
provisions of the Electricity Act, 2003, as amended fom time to time.

Courts in Mumbai shall have exclusive Jurisdiction to enforce any award under
this Agreement, subject o the applicable Laws.

The provisions of this clanse shall survive the termination of this PPA for any
reason whatsogver,

The disputes beyond the jurisdiction of MERC shall be filed before the Bombay
High Court, Mumbai,
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ARTICLE 12 ;: INDEMNITY

Power Producer's | ndemnity: The Power Producer agrees to defend, indemnify
and hold harmless MSEDCL, it officers, directors, agents, emplayees and
afliliates (and their respective officers, direetors, agents and employees) from and
against any and all claims, liabilities, actions, demands, judgments, losses, COSIS,
CXpenses, suits, actions and damages arising by reason of hadily injury, death or
damage to property sustained by third parties that are caysed by an act of
negligence or the wilful miscondust of the Power Producer, or by an officer,
director, sub- contracior, agent or employee of the Power Producer except to the
extent of such injury, death or damage as is attributable to the wilful misconduct
or negligence of, or breach of this Agreement by, MSEDCL, or by en officer,
director, sub-contractor, agent or employee of the MSEDCL.

12.2 MSEDCL's Indemnity: MSEDCL agiees to defend, indemnify and hold

harmiess the Power Producer, its officers, dircctors, agents, emplovess and
affiliates (and their respective officers, directors, agents and employecs) from and
against any and all clarms, liabilities, actions, demands, judgments, Inases, cosls,
eXpenses, suits, actions and damages arising by reason of bodily injury, death or
damage to property sustained by third parties that are caused by an act of gross
negligence or the wilful miscondust of MSEDCL, or by an officer, dircctor, sub-
contractor, agent or employee of MSEDCL except 1o the extent of such injury,
death or damage as is attributable to the wilful misconduct or negligence of, or
breach of this Agreement by, the Power Producer, or by an officer, director, sub-
tontractor, agent or employee of the Power Producer.
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ARTICLE 13 : MISCELLANEOUS FROVISIONS

Governing Law: This Agrecment shall be intespreted, construed and governed by
the Laws of India.

Insurance: The Power Producer shall obtain and maintain necessary policies of
insurance during the Term of this Agreement consistent with Prudent Utility

Practice.

Books and Records: The Power Produces shall maintain books of account
relating to the Project in sccordance with generally accepted Indian accounting
principles.

Waivers: Any failure on the part of a Party to exercise, and any delay in
exercising, exceeding three years, any right hereunder shall operate &5 a waiver
thereof. No waiver by a Party of any right hereunder with respect to any matter or
defuult arising in comnection with this Agreement shall be considered & waiver
with respect to any subsequent matter or default,

Limitation Remedies and Damages: Neither Party shall be hable to the other for
any consequential, indireet or special damages to persons or property whether
arising in tort, contract ar otherwise, by reason of this Agreement or any services
performed or underiaken 1o be performed hereunder.

Notices: Any notice, commurication, demand, or request required or suthorized
by this Agreement shall be in writing and shall be deemed properly given apon
date of receipt if delivered by hand or sent by courier, if mailed by registered or
certificd mail at the time of posting, if sent by fax when dispatched (provided if
the sender’s transmission repott shows the entire fx i have been received by the
recipient and only if the transmission was received in legible form), to:

In case of the Power Producer:

Name: Ahdul Ishad Khan

Designation: Deputy General manager-business Development

Address: Adani Corporate  House, Shantigram, $.G. Highway, Khodiyar,
Abmedabad-382421, Gujarat, India

Ph, Nos.-+91 7738078785

E-mail ID: solar bd@adani.com

In case of Maharashtra State Electricity Distribution Company Limited:

Designation: Chief Engineer (Power Purchase)
Address: 5" Floor, Prakashgad, Bandra (East), Mumbai - 400 051
Ph. Nog.: 022- 26474311
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Severahility:

Any provision of this Agreement, which is prohibited or unenforceable in any
Jurisdiction, shall, as to such jurisdiction, be ineffective to the extent of such
prehibition or unenforceability without invalidating the remaining provisions
hereof and without affecting the validity, enforceability or legality of such
provision in any other jurisdiction,

Amendments:

This Agreement shall not be amended, changed, altered, or modified except by a
witten instrument duly execoted by an authorized representative of both Partizs,
However, MSEDCL may consider any amendment or changs that the lenders may
require to be made 1o this Agreement.

Assignment:

Meither Party shall ussign this Apreement or any portion hereof without the prior
written consent of the other Party, provided further that any assignee shall
expressly assume the assignor’s obligations thereafler arising under this
Agreement pursuant to docurnentation satisfactory to such other Party. However,
such aszsignment shall be permissible only for entire Contracted Capacity.

Provided however, no approval is required from MSEDCL for the assipnment by
the Power Producer of its riphts horein to the Financing Parties and their
successors and assigns in connection with any financing or refinancing related o
the construction, operation and maintenance of the Project.

In furtherance of the foregoing, MSEDCL acknowledges that the Financing
Documents may provide that dpon an evenl of default by the Power Producer
under the Financing Documents, the Financing Parties may cause the Power
Producer 10 assign 1o a third party the interests, rights and obligations of the
Power Producer thereafier arising under this Agreement, MSEDCL further
acknowledges that the Financing Parties, may, in addition to the exercise of their
tights as set forth in this Section, cause the Power Producer (o sell or lease the
Project and cause any new lesses or purchascr of the Project to assume all of the
interests, rights and obligations of the Power Producer thereafter arising under this

Apresment.
Entire Agreement, Appendices:

This Agreement constitutes the entire agreement between MSEDCL and the
Power Producer, conceming the subject matter hereof All previous documents,
undertakings, and agreemnents, whether omal, writen, or olherwise, between the
Parties conceming the subject matter hereof are hereby cancelled and shall be of
no further force or effect and shall not affect or modify any of the terms or
obligations set forth in this Agreement, except as the same may be made part of
this Agreement in accordance with ity terms, including the terms of any of the
appendices, attachments or exhibits. The appendices, attachments and exhibits are
hereby made an integral part of this Agreemen i
Parties,

4@
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In the event of any inconsistency between the text of the Articles of this
Agrecment and the appendices, attachments or exhibits hereto or in the event of
any inconsistency between the provisions and particulars of ope appendix,
attachment or exhibit and those of any other appendix, amachment or exhibit,
MSEDCL and the Power Producer shall eongult to resolve the inconsistency,

1311 Further Acts and Assurances:

Each of the Parties afier convincing itself agrees to exceute and deliver all such
further agreements, documents and instruments, and to do and perform all such
further acts and things, as shall be NECessary or convenient to carry out the
provisions of this Agreement and to consummate the tranzactions contemplated
hereby,

[The remainder of this page is intentiomally left blank)
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N WITNESS WHEREOF, the Parties hereto have
officers, and copies delivered to each Party, as of the day and

by their fully authorizad
vear first above stated.
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caused this Agreement to be executed

FOR AND ON BEHALF OF POWER
FRODUCER ,

Mis. Adani Renswable Encrgy Fifty Five
Ltd

Authorised Signatory

Abslal Tskad Khanu

WITNESSES:

. e

(RARESH BHMALERAD )

g

L[.NJLEEH THAKYR )

FOR AND ON BEHALF OF

Maharashtra  State  Electricity
Distribution Company Limited -

WITNESSES:

B

“Executive Direcis {Commercial)

&

Clief Engineer (Resorabic Encrgy)

2
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SCHEDULE 1: PARAMETERS AND TECHNICAL LIMITS OF SUPPLY
L Electrical characteristics
o Three phase altemsting current
o Neminal declared frequency: 50.0 Hz
a Final Violtage at Delivery Point: kv

Short circuit rating: As a part of the detailed design process, the Power Producer
shall calculate the short circuit miing (minimum and maximum}, and supply this
information to the MSEDCL.

Note: The tolerances & Flectrical characieristics variations and Basic Insulation
lewvel will be as per relevant grid code and CEA standards.

2, Quality of Service

The Power Producer shall be responsible for the delivery of energy conforming
Performance Standards for Transmission and Bulk Supply as approved by MERC.

The maximum current and voliage waveform distortion shall be in accordance
with the limits prescribed under Central Electricity Authority (Grid Standards)
Regulations 2010, as amended from time to time.

3 Power Factor:

The Generator shall maintain the Power Factor as per the prevailing
MERC/CERC regulations and & may be stipulated / specified by
CTU/STU/DISCOM from time te time. The Power Producer shall provide
suitable protection devices, so that the Eleetric Generators could be isolated
automatically when grid supply fails.

Comnectivity criteria like short circuit level (for switchgear), neutral Grounding,
fault clearance time, current unbalance (including negative and zero sequence
currents), limit of harmonies, etc. shall be as per Grid Code.

4. Reactive Power Compensation:

i) Power Producer shall comply with the Central Electnicity Authority
(Technical Standard for Connectivity to the Grid) amended regulations,
2019 as amended from time to time, Minutes of the Meetings with respect
o first time charging and connectivity with grid issued by
CEACERC/MNRE, procedures stipulated by CERC ete. The RE
generaling station shall be capable of supplying dynamically varying
reactive power suppor! so as to maintain power factor within the limits of
(.95 lagging to 0,95 leading,

b} The dynamically varying reactive support is necessary during transient
conditions such as Low Vollage Ride Through (LVRT) or High Voliiige 1 5
%, Bide Through (ITVRT). The fixed capacitor banks can pmﬁd;-fafﬁﬂr[:” ve |

YEEPS )\
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support only during steady state and also the support is delivered in steps
efter time delay, Hence, dynamically varying reactive support could be
met either by installation of additional or higher capacity Inverters or by
providing power apparatus  like STATCOM, SVC, Synchronous
condenser, cte.
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SCHEDULE 2: TECHNICAL LIMITS
1. The nominal steady state electrical characteristics of the system are as follows:
a) three phase alternating current at 50 Hertz plus or minus 0.5 Hertz
b) nominal voltage of kY with +10% to — 12.5% variation.

2 The Project shall be designed and capable of being synchronized and operated
within a frequency range as per relevant Grid Code and voltage of KV

3 Operation of the Project outside the nominal voltnge and frequency specified
above will result in reduction of power outpaut consistent with generator capability

CUrves.,
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SCHEDULE 3: APPROVALS

CﬂnasmﬁumTh&CTUHETUJ'DISEDM f'mﬂmwamminnsnhcme for
evacuation of the power generated by the Project,

Approval of the CEA/ Electrical Inspeciorate, Government of Maharashira for
commissioning of the transmission ling and the Project,

Certificate of Commissioning of the Project issued by CTUY ST MSEDCL!
SLDC/ MEDA.

SNAMEDA registration certificate,

Fermission from all other staliory and non-statutory bodies required for the
Project.

Clearance from Department of Forest, Ecology and Environmen, if applicable,

p
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A ix-A-

The Power Producer shall give to the coneemed RLDC/SLDC, State Nodal
Ageney (SNA) and MSEDCL af [eqst thirty (30) davs advance written notica, of
the date on which it intends to synchronize the Project 1o the Grid Sysiem. The
Power Producer shall be solely responsible for any delay or nodi-receipt of the

notice by the concermned agencies, which may in turn affect the Commissioning
Schedule of the Project,

A Solar PV Project will be considered as commissioned if all equipment as per
rated project capacity has been installed and energy has flown into the grid,

Power Producer shall ensure that the equipment up to the rated capacity has been
mstalled and completed in all respects before the Scheduled Commercial
Operation Date,

Documents to be submitted to MSEDCL  within 30 days after
svnchronization:

The Power Producer shall have to_submit the hardeopies to MSEDCL:

L. Covering Letter

2 Board resolution for authorized signatory,

: ¥ Invoice of the major equipment (including but not limited to modules,
Inverters/PCUs, Weather Monitering Stations/DC Cables and for all the
equipment)

4. All supporting documents towards meeting the technical compliance along
with datasheet/ warranty cerfificates/ contract agreement ¢fc. as mentioned

in Annexure- A.

- Installation report duly signed by the authorized signatory as per
Appendix-A-2

&. Flant Layout clearly mentioning the details of rows and number of
maodules in each row,

7. Electrical inspector report along with all annexuresiattachments, Tt would
be the responsibility of the Power Producer to collect the certificats.

8. Power Producer shall ensure Connectivity to the grid from concemed
CTLVSTLY Transmission UtilityTHSCOM. Connectivity report as per the
Appendix-A-3,

a, Synchromization Certificate as per prescribed format issued by respective
CTU/STU Transmission  Utility’DISCOM  for ascerlaining injection of
Power int grid as per Appendix-A-4,

10.  Relevant document from SLDC/RLDC acknowledging sw:::e?i[
communicalion between plant end and SLDORLDC. N

|




vi)

vii)

541

In case any additional supporting/revised documents are asked by MSEDCL, the
same have to be submitted'uploaded by the Power Producer.

The Power Producer shall have 1o submit commissioning date along with
vommissioning order issued by State Nodal Apgency/State Utility,

Early Commissioning of the Project shall be permitted as per Article 4.1.7 of the
PPA. In order to facilitate this, (he Power Producer shall inform the concerned
RIDC/SLDC and MSEDCL well in advance the date on which jt intends o
synchronize the Project to the Grid System, The Power Producer shall be required
1o give an advance notice of at Jeast 90 days prior to the proposed commissioning
date,

Toint Meter Reading {IMR] shall be taken at Delivery Point and Pooling
Substation (if applicable)/plant premise at the time of comectivity of the Project
with Grid. This shall include information of respective meters installed at
delivery/ imerconnection point and pooling substation/plant premises.
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(To be provided by Power Producer ond to be submitted at least 10 days prior o
commissioning date)

St. No.  |Capacity of the Project (MW)
Capacity already commissioned (MW
'Efapa:itjr proposed to be commissioned (MW)

L Technology used
(MonaMulti Crystalline / thin film / Others; please specify
along with capacity of each type)

I, Rating of ezch module {Wp) I

I Angle fram horizontal at which array is installed

IV, Number of modules installed of each type

V. Source(s) of the cells installed of each type

V1. Source(s) of the Modules installed of each type

VI Number of PCUs / Inveriers installed

VI Source of the PCUs / Inventers (Name of supplier with
address)

IX, Rating of PCUs / Inverters

X Date of installation of full capacity (as per capacity proposed
to be commizsioned)
PV Arrays
PCUs | Inverters
Transformers

Documents / Lease Agreement to establish possession / right
o use 100% (hundred per cent) of the required land in the
name of Power Producer for a period not less than the
complete term of PPA.
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(To be provided by concerned CTLYSTL Transmission Uiility' Discoms)

This is in compliance to the office order of the 2

Discom, <Place> issued

vide office order <No.><dated>, the committee constituted vide said order has completed
the work for commissioning of
<kV> Bay & Moetering Equipment to interconnect the <MW= Project (having
<technology>) with Grid installed at <Village=, <Tehsil>, <District> in the <State™ on
<date>, The details of the Project are as ynder:-
S.No| Nameof | Capacity Connectivity Ditails of Project |
| Power | Mentioned in il (Transformer,
Producer & PPA Inverter,
<Mls= = MW Metzring Detail at Delivery Point | Transformer
<Village>
<Telsil> (<Village=] <Make/Type=
<[Hsirict
g MNo. of <kV> CT <8, MNo.>
Inverters
i) <R-Phase> <Make Type=
i} <¥-Phase>
iii) <B- Phase= <5, No>
Modules
§.No.of <kV=PT <Make=
i) <R- Phase> <P = W
ii} =¥-Phase=>
iii) <B Phase> <Total: MNos>
Switchgear
SNo. of Man<ABT> Meter>|Panels
g Mo, of Check <ABT Meter™ | <Make/Type™
Metering Equipment installed at
<8r. No>
Receiving end on dated: <
Protection
33KV G88, <, <=, (<Distt.>) Provided:
Under/Crver
voltage,  Owver
current & Earth
fault

|

The Commissioning date of various equipment is as under:

<kV: line from . , completed on date
ine Bay at < kV > GSS, charged for
) on date
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Main & check metering commissioned on__ (initial record of main/Check
meters at the time of Commissioning is to be taken and enclosed)
Complete system commissioned on date

The Joint Inspection Report of metering arrangement & copy of permission of Electrical
Inspector is enclosed herewith,

- 1)
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mdiz=
chroni n a
It is certified that MW (Capacity) Project of Nillage
~ TehsilTaluka , Dastrict was Grid connected

O vons ... (Date) at Hrs

It is Further certified that the Project was synchronized and supply of power into the grid
from the Project connected on ...vooeiee {Date) at Hrs.

The above cerlificate is issued on the basis of MRI record.
NB:

(i) The sbove certificate shall be issued by concermed CTLVSTU/ Trunsmission
Utility/Dhiscoms

(i)  Copy of duly signed MRI is to be enclosed.
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SCHEDULE 4:
SPECIFICATION OF FLECTRICAL ENERGY DELIVERY

The generation voltage from the Project of Power Producer is 11/33/66 kW, 1t uses
unit connection of generator, generator transformer and unit transformer.

The generated power at 11/33/66 KV will be siepped up to kV at the Project Site
and connected 220kV/M400 KV/765 kV at for the purpose of interconnection with
the Grid System.,
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SCHEDULE 5:

DETAILS REQUIRED FROM VENDOR

Partnership firm, HUF or other)

Sr No Particulars Vendor Information
1 | TITLE MEDI Mo/Ma/Company/SSI Mfs.
2 [Name of the Company /Firm Adani Rencwahle Energy Fifty Five
Litd
31 |Mame of the Proprietor NA = =)
4 | Street Shantigram, 8.G. Highway, Khodivar,
5  |Postal Code (Pin Code) 382421
(i City Ahmedabad, Gujarat, India
7 | Telephone No 179 2555 5384
8 |Mobile Phone No +81 TTIROTRTES
9 |E-Mml | Solarbdi LC
10 | Payment Terms (due date from bill) As per PPA terms |
11 |Payment methods As per PPA terms
(Cash/RT(S DD /Che ete) )
12 | TAN Mumber AHMAZS018D
13 |PAN Number AATCARI4IF
14 |GST Number 24AAZCARIAIF1ZC
15 |M-VAT Number NA
|16 | Service Tax Number NA
17 | Bank name will be intimated before
[ Commisgioning
18 |Branch Will be intimated before
fis Commissioning
19 |Bank A/ c Number Will be infimated before
Commissioning
30 | Beneficiary Account Holder Name Will  be  intimated  before
Commissionifg
21 |IFSC Code Wwill be intimated before
- Commissioning
22 |MICRE Code Wwill be intirnated before
33 |Wature of transaction (contract, Rent,|Contract(Powcr Purchase Agresment)
Professional fess, etc)
24 | Section under which TDS is dedueted | Will be intimated before
Commissioning
25 |Recipient Type (Company, Individual,| Company




Location wise details of project:

SCHEDULE &:

PROJECT SITE - LOCATION DETAILS
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Sr.

Na.

Location

Capacity (in MW)

Khavda RE Park , District Kachchh,

Srate Gujarat

3000

al




