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BEFORE THE HON’BLE CENTRAL ELECTRICITY REGULATORY
COMMISSION
AT NEW DELHI
IN
PETITIONNO. _ /MP/2023

IN THE MATTER OF:
Petition under Section 79 of the Electricity Act, 2003 for approval of ‘Change in Law’

on account of financial/ commercial impact of the ‘Change in Law’ event i.e., increase
in the rate of Goods and Services Tax from 5% to 12 % by way of Notification No.
8/2021- Central Tax (Rate) dated 30.09.2021 issued by Ministry of Finance,
Government of India, in terms of Article 12 of the Power Purchase Agreement

executed with Solar Energy Corporation of India Limited

AND
IN THE MATTER OF:

M/s. Morjar Windfarm Development Private Limited
402 & 404, Delphi, C Wing, Hiranandani Business Park,
Orchard Avenue, Powai, Mumbai — 400076. ...PETITIONER

VERSUS

1. Solar Energy Corporation of India Limited
1% Floor, D-3, A Wing, Religare Building,
District Centre, Saket,

New Delhi, Delhi 110017

2. Government of Goa
Electricity Department, Vidyut Bhavan,
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Pencil

Anup Jain
Typewriter
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3" Floor, Panaji, Goa.403001

3. NBPDCL & SBPDCL
3" Floor and 2™ Floor
Vidyut Bhawan, Bailey Road
Patna- 800001

4. BSES Rajdhani Power Limited (BRPL)
BSES Bhawan, Nehru Place
New Delhi- 110019 ...RESPONDENTS

MOST RESPECTFULLY SHOWETH

1.

2.

)

GIST OF THE CASE:

The present Petition is being filedunder Section 79 of the Electricity Act, 2003 for
approval of ‘Change in Law’ on account of financial/ commercial impact of the
‘Change in Law’ event i.e., increase in the rate of Goods and Services Tax from
5% to 12 % by way of Notification No. 8/2021- Central Tax (Rate) dated
30.09.2021 issued by Ministry of Finance, Government of India, in terms of Article
12 of the Power Purchase Agreement executed with Solar Energy Corporation of

India Limited

DESCRIPTION OF PARTIES:

The Petitioner is Generating Companies within the meaning of Section 2(28) of

the Electricity Act, 2003 (“Act”). The Petitioner is a wind generator.

Respondent No. 1 is the Solar Energy Corporation of India Limited (“SECI”),
which is a Central Public Sector Undertaking under the administrative control
of Ministry of New and Renewable Energy (“MNRE”). SECI has been



designated as the nodal agency for implementation of MNRE schemes for
developing grid connected wind/ solar power capacity in India and plays the
role of an intermediary procurer. SECI executed Power Purchase Agreement
with the Petitioner herein for procurement of wind power from the Petitioner’s
wind power project as an intermediary procurer for onward supply to Buying

Utilities on a back-to-back basis.

iii)  The Respondent No. 2, 3 and 4 are the Buying Utilities with whom SECI
(Respondent 1) has entered into back-to-back Power Supply Agreements on the
basis of PPA entered between Respondent 1 and the Petitioner.

iv)  Respondent 1 entered into a PPA with the Petitioner for 150 MW (which is
reduced to 148.50 MW) out of which 91.80MW capacity has been
commissioned by the Petitioner. The Petitioner has started supplying power
from the aforesaid commissioned capacity to SECI on proportionate basis and
the remaining 56.7MW is yet to be commissioned.

V) The Petitioner has commissionedaforesaid capacity of wind project in lot wise
and supplying power on proportionatebasis to Respondent 2,3 and 4. The details
are as below,

Sr. | Buying Utility | Lot Capacity | Buying Utility Share | Commissionin

No (in MW) |in Lot Capacity (in | g date

MW) as per the
SECI Certificate
BRPL 22.50
Goa Electricity 22.50
1 | Board First Lot 67.50 10.08.2022
NBPDCL Share 10.35
SBPDCL Share 12.15
BRPL 4.50
Goa Electricity
2 | Board second | 13,50 4301 08.09.2022
NBPDCL Share 2.07
SBPDCL Share 2.43
3 | BRPL Third Lot 10.80 3.60 | 10.12.2022




Goa Electricity

Board 3.60
NBPDCL Share 1.66
SBPDCL Share 1.94
BRPL 30.60
Goa Electricity

Board Total 91.80 30.60
NBPDCL Share 14.08
SBPDCL Share 16.52

JURISDICTION:

The Commission has the jurisdiction to entertain and decide the instant petition
in terms Section 79(1)(b) and Section 79 (1) () of the Electricity Act, 2003 read
with Article 12 of the PPA. The instant Petition involves issues relating to
regulation of tariff of a generating company being the Petitioner, which has a
composite scheme as it is supplying of electricity in more than one state and

therefore, only this Commission has jurisdiction.

FACTS:

The facts giving rise to the instant Petition are briefly set out herein below:

SECI undertook a competitive bidding process for procurement of 1200 MW
wind power (“Bid Process”) and invited proposals for setting up ISTS-
connected Wind Power Projects of aggregate capacity of 1200 MW on Build
Own Operate (BOO) basis by way of Request for Selection No.
SECI/C&P/WPD/1200MW/T5/RfS/062018 dated 30.06.2018, prepared in line
with the ‘Guidelines for Tariff Based Competitive Bidding Process for
Procurement of Power from Grid Connected Wind Power Projects’ dated
08.12.2017 issued by Ministry of Power under Section 63 of the Act (“Bidding
Guidelines”) (“SECIRFS”). The last date of bid submission as per the SECI
RFS was 29.08.2018.




i)

M/s. Srijan Energy Systems Private Limited (of which the Petitioner is a Project
Company) participated in the Bid Process and emerged as successful bidders. It
must be noted that M/s. Srijan Energy Systems Private Limitedquoted the
highly competitive tariff after taking into consideration, inter alia, the prevailing
taxes, duties and exemptions. Such taxes included the amount of effective GST
applicable to the M/s. Srijan Energy Systems Private Limited under the
procurement contracts proposed to be executed for setting up its Project, which

at that point was limited to 5% (five percent).

SECI issued Letter of Award (“L0oA”) dated 17.06.2019 to M/s. Srijan Energy
Systems Private Limited for development of ISTS-connected wind power
project (“Wind Project”). Copy of the LoAdated 17.06.2019 is attached hereto

and marked as Annexure P1.

M/s. Srijan Energy Systems Private Limited formed a Project Company by the
name and Style of M/s. MorjarWindfarm Development Private Limited, within
the provisions of RFS for development of wind project, generation and sale of

wind power under the above RFS.

Pursuant to the LoA dated 17.06.2019, SECI executed (i) Power Purchase
Agreement on 29.10.2019 with the Petitionerfor procurement of power from the
Wind Project (“PPA”); and (ii) back-to-back Power Sale Agreement with the
Buying Utilities for onward supply of power procured from the Wind Project
(“PSA”). The relevant provisions of the PPA are reproduced and discussed

herein below —

“Law shall mean in relation to this Agreement, all laws including
Electricity Laws in force in India and any statute, ordinance,
regulation, notification or code, rule, or any interpretation of any
of them by an Indian Governmental Instrumentality and having
force of law and shall further include without limitation all

applicable rules, regulations, orders, notifications by an Indian



Governmental Instrumentality pursuant to or under any of them
and shall include without limitation all rules, regulations,

decisions and orders of the Appropriate Commissions,”

The term ‘Law’ as defined in Article 1 of the PPA inter alia includes (a) all

laws in India; (b) any statute, ordinance, regulation, notification, code, rule or

any interpretation thereof by any Indian Governmental Instrumentality; and (c)

all applicable rules, regulations, orders and notifications by an Indian

Governmental Instrumentality pursuant to or under the afore stated rules,

regulations and orders.

“Indian  Governmental Instrumentality shall mean the
Government of India, Governments of state(s) of Haryana,
Gujarat and NCT of Delhi and any ministry, department, board,
authority, agency, corporation, commission under the direct or
indirect control of Government of India or any of the above state
Government(s) or both, any political sub-division of any of them
including any court or Appropriate Commission(s) or tribunal or

s

judicial or quasi-judicial body in India;’

The term ‘Indian Governmental Instrumentality’ as defined in Article 1 of the

PPA includes the Government of India, any ministry, department, board,

authority, agency, corporation and commission under direct or indirect control

of the Government of India. Accordingly, the term ‘Indian Governmental

Instrumentality’ includes the Ministry of Finance.

“12. ARTICLE 12: CHANGE IN LAW

121

Definitions

In this Article 12, the following terms shall have the following meanings:

12.1.1

“Change in Law” means the occurrence of any of the following



events after the date, which is the last date of bid submission,
resulting into any additional recurring/ nonrecurring expenditure
by the WPD or any income to the WPD:

e the enactment, coming into effect, adoption, promulgation,
amendment, modification or repeal (without re-enactment or
consolidation) in India, of any Law, including rules and regulations

framed pursuant to such Law;

e a change in the interpretation or application of any Law by any
Indian Governmental Instrumentality having the legal power to

interpret or apply such Law, or any Competent Court of Law;

e the imposition of a requirement for obtaining any Consents, Licenses

or Permits which was not required earlier;

e a change in the terms and conditions prescribed for obtaining any
Consents, Licenses or Permits or the inclusion of any new terms or
conditions for obtaining such Consents, Licenses and Permits;

except due to any default of the WPD;

e any statutory change in tax structure or introduction of any new tax
made applicable for setting up of Wind Power Project and supply of
power from the Project by the WPD and has direct effect on the

Project, shall be treated as per the terms of this Agreement.
but shall not include (i) any change in any withholding tax on income or
dividends distributed to the shareholders of the WPD, or (ii) any change

on account of regulatory measures by the Appropriate Commission.

12.2 Relief for Change in Law



Vi)

vii)

12.2.1 The aggrieved Party shall be required to approach the Appropriate

Commission  for seeking approval of Change in Law.

12.2.2 The decision of the Appropriate Commission to acknowledge a Change
in Law and the date from which it will become effective, provide relief

for the same, shall be final and governing on both the Parties.”

A bare perusal of Article 12 of the PPA makes it abundantly clear that (a) the
enactment, coming into effect, adoption, promulgation, amendment,
modification or repeal of any law including rules and regulations framed
thereunder; and (b) any statutory change in tax structure made applicable for
setting up of wind power project, having a direct effect on the wind power
project will qualify as a ‘Change in Law’ event, so long as the said event has
occurred after the last date of bid submission i.e., 05.02.2019 and resulted in
additional non-recurring expenditure incurred by the wind power developer.

Copy of the PPA is attached hereto and marked as Annexure P2 (COLLY.).

Pursuant to the PPA, the Petitioner entered into various contracts with supplier
(“Supplier") for supply and services of wind turbine generators (“WTGS).
Copy of the relevant portion of original Supply Contracts along with their
respective amendments(after GST Notification No. 8 dated 30.09.2021) with
relevant Annexuresare annexed herewith collectively and marked as Annexure
P3 (COLLY.).

Subsequently, the Ministry of Finance, Central Government issued Notification
No. 8/2021- Central Tax (Rate) dated 30.09.2021 whereby it amended the rate
of Goods and Services Tax (“GST”) for renewable energy devices and parts for
their manufacture (“GST Notification No. 8”). By way of GST Notification
No. 8, entry 234 and the entries related thereto (renewable energy devices and
parts for their manufacture) were omitted from Schedule | (which stipulates
levy of GST at the rate of 5%) and entry 201A (renewable energy devices and

parts for their manufacture) was inserted in Schedule Il (which stipulates levy



of GST at the rate of 12%). Consequently, renewable energy devices,
specifically windmill, wind operated electricity generator etc., are now subject
to a GST of 12% as against the rate of 5%, prevalent at the time of bid
submission. The relevant extracts of GST Notification No. 08 are reproduced

herein below:

“(b) in Schedule II — 6%, -

(iv) after S. No. 201 and the entries relating thereto, the following S. No. and

entries shall be inserted, namely: -

“2014 | 84,850r94 Following renewable energy devices and parts
for their manufacture:-

(a) Bio-gas plant;

(b) Solar power based devices;

(c) Solar power generator;

(d) Windmills, Wind Operated Electricity
Generator (WOEG);

(e) Waste to energy plants / devices;

(f) Solar lantern / solar lamp;

(g) Ocean waves/tidal waves energy
devices/plants; (h) Photo voltaic cells, whether
or not assembled in modules or made up into
panels.

Explanation: - If the goods specified in this entry
are supplied, by a supplier, along with supplies
of other goods and services, one of which being a
taxable service specified in the entry at S. No. 38
of the Table mentioned in the notification No.
11/2017-Central Tax (Rate), dated 28th June,
2017 [G.S.R. 690(E)], the value of supply of
goods for the purposes of this entry shall be

deemed as seventy per cent. of the gross




consideration charged for all such supplies, and
the remaining thirty per cent. of the gross
consideration charged shall be deemed as value

of the said taxable service.”

The Petitioner submits that the increase in GST pursuant to GST Notification
No. 8 has severely affected the consideration and parameters upon which
Petitioner had submitted their bids. The change in GST has adversely affected
the capital cost of the Wind Project as the rate of taxation on the equipment i.e.,
the windmills, required for setting up the Wind Project has increased
substantially, thereby resulting in escalation in the capital cost of the Wind
Project to the extent of impact of increase in GST on such equipment. It may be
noted that such a steep increase of 7% in GST has increased the capital cost of
the Petitioner significantly, making tariff discovered through Reverse Auction
unviable.

Copy of the GST Notification No. 8dated 30.09.2021 is attached hereto and

marked as Annexure P4.

Hence, the present Petition.

IMPACT OF CHANGE IN LAW EVENT

The Petitioner submits that it had evaluated and considered the Applicable
Laws including but not limited to the extant tax laws which provided for levy
of GST at the rate of 5% on ‘specified renewable energy devices and parts’ and
accordingly, arrived at the competitive tariff. However, the GST Notification
No. 8 has now increased the rate of GST levied on ‘renewable energy devices
and parts for their manufacture’ to 12%. This has led to a significant increase in

the tax incidence and therefore, the capital cost of the Wind Turbines.

The Petitioner has calculated the impact of “Change in Law” as per the
Electricity (Timely Recovery of Costs due to Change in Law) Rules, 2021 dated
22.10.2021 (“ClILRecovery Rules”Annexed as Annexure P5) issued by the

10



Hon’ble MoP as the PPA does not specify the formula for recovery impact due
to change in law, theaforesaid calculation sheet is attached hereto and marked

as Annexure P6

In view of the foregoing facts and circumstances and the significant increase in
the capital cost of the Wind Project due to the GST Notification No. 8, the
Petitioner is filing the instant Petition before thisCommission to seek approval
of Change in Law to compensate for the increase in capital cost of the Wind
Project in terms of Article 12 of the PPA on the following grounds, which are
being taken in the alternate and the Petitioner reserves its right to make further

or other grounds with the leave of this Commission as and when the need arises:

GROUNDS

. GST Notification No. 8 qualifies as ‘Change in Law’ under Article 12 of the
PPA

FOR THAT the GST Notification No. 8 is ‘Change in Law’ under Article 12 of
the PPA. A bare perusal of Article 12 of the PPA makes it abundantly clear that
an event will qualify as ‘Change in Law’ if it is an event as specified in bullets
1 to 5 of Article 12.1.1, has occurred after the last date of bid submission and
resulted in additional recurring/ non-recurring expenditure incurred by the wind
power developer. In regard thereto, the Petitioner submits that the Central
Government issued GST Notification No. 8 under Section 9 of the Central
Goods and Services Tax Act, 2017 (“CGST Act”) which empowers the Central
Government to levy the central goods and services tax on all intra-State supplies
of goods or services or both at such rates as may be notified by the Government.
The GST Notification No. 8 which increased the rate of GST from 5% to 12%
on renewable energy parts has resulted in a statutory change in tax structure
applicable to wind power projects and will therefore, qualify as ‘Change in

Law’ under the 5" bullet of Article 12.1.1 of the PPA.

Alternatively, since GST Notification No. 8

11



(1)  has been issued by the Ministry of Finance, which is an ‘Indian
Governmental Instrumentality’ under the PPA;

(i) has the force of ‘Law’ as defined under Article 1 of the PPA;

(iii)  qualifies under the PPA i.e., “any statutory change in tax
structure or introduction of any new tax made applicable for
setting up of Wind Power Project and supply of power from the
Project by the WPD and has direct effect on the Project”;

(iv) qualifies under the PPA i.e., “a change in the interpretation or
application of any Law by any Indian Governmental
Instrumentality having the legal power to interpret or apply such

B

Law, or any Competent Court of Law ’

therefore, its’ enactment is ‘Change in Law’ under the PPA. Further,
GST Notification No. 8 was issued after the last date of bid submission
and has resulted in a significant increase in the incidence of tax liability
of the Petitioner, and consequently the capital cost of the Wind Project.
In view thereof, the issuance of GST Notification No. 8 clearly qualifies
as ‘Change in Law’ under the PPA and entitles the Petitioner to relief

under the PPA.

B. FOR THAT, the PPA clearly envisages relief/compensation to be granted to the
Petitioner on account of additional recurring/ non-recurring expenditure that the
Petitioner has to incur as a result of ‘Change in Law’, which shall be
determined and given effect to from such date as decided by this Ld.
Commission. The compensation is aimed at putting the affected party i.e., the
Petitioner in the present case, in the same economic position as if the ‘Change
in Law’ had never occurred. In other words, the SECIis, in terms of the PPA,
liable to compensate the Petitioner by way of an adjustment in tariff and/or
upfront lump sum payment, to the extent of additional capital expenditure that

the Petitioner is compelled to incur as a result of GST Notification No. 8.

FOR THAT the Petitioner is now compelled to incur additional capital

12



expenditure on account of issuance of GST Notification No. 8. Such additional
expenditure on procurement of equipment for setting up the Wind Project will
lead to an increase in capital cost of the Wind Project and if not compensated,
will impact the viability of the Wind Project. The Petitioner could not have
factored the impact of GST Notification No. 8 in the quoted tariff at the time of
bid submission as it has been notified after the bid submission date. As such, the
tariff quoted by the Petitioner and captured in the PPA is no more viable and it
is incumbent on this Commission to acknowledge GST Notification No. 8 as

‘Change in Law’ and provide relief to the Petitioner.

FOR THAT it is settled law that a generating company must be compensated by
way of adjusted tariff by a power purchaser to compensate for expenditure
incurred due to ‘Change in Law’, if provided for in the power purchase
agreement. In addition, SECI are bound to compensate the Petitioner by the

general law of contract and the prevalent industry practice.

FOR THAT the essence of ‘Change in Law’ clause under the PPA is to restore
the affected party to the same economic position as if the ‘Change in Law’
event had not occurred. Accordingly, since the additional non-recurring cost
which is being incurred by the Petitioner due to increase in GST has disturbed
the fundamental assumptions based upon which the bid for Petitioner’s Wind
Project was submitted, it is imperative that the Petitioner is restored to the same

economic position as if the GST on WTGs had not increased.

FOR THAT the Hon’ble MNRE has by way of letter dated 27.08.2022, while
exercising its powers under Section 107 of the Act, directed this Ld.
Commission to treat any change in domestic duties, levies, cesses and taxes
imposed by the Central Government, State Government or Union territories or
any Governmental Instrumentality which leads to corresponding changes in cost
as ‘Change in Law’ and allow it as pass-through. The Petitioner respectfully

submits that since GST Notification No. 8 has brought about a statutory change

13



in taxes imposed by the Central Government, the same should be treated as
‘Change in Law’ and allowed as pass-through.
Copy of the letter dated 27.08.2022 issued by the Ministry of Power is attached

herewith and marked as Annexure P7.

G. FOR THAT the ‘Notice of Change in Law’ on behalf of the Petitioner was duly
served upon SECI on occurrence of the ‘Change in Law’ event i.e., GST
Notification No. 8. SEClwas informed additional cost incurred by the Petitioner
on account of GST Notification No. 8. Copy of the notice dated 09.11.2021

served on SECI is attached herewith as marked as Annexure- P8.

H. FOR THAT in terms of Section 79(4) of the Act, this Commission while
discharging its functions under the Act has to be guided by the provisions of
National Tariff Policy, 2016. Clause 6.2(4) of the National Tariff Policy clearly
states that any change in taxes imposed by the Central Government after the
award of bid has to be treated as ‘Change in Law’ unless otherwise provided for
in the power purchase agreement. The relevant provisions of the National Tariff

Policy, 2016 are reproduced herein below:

“6.2  Tariff structuring and associated issues

(4)  After the award of bids, if there is any change in domestic
duties, levies, cess and taxes imposed by Central
Government, State Governments/Union Territories or by
any Government instrumentality leading to corresponding
changes in the cost, the same may be treated as “Change
in Law” and may unless provided otherwise in the PPA, be
allowed as pass through subject to approval of

Appropriate Commission.”

l. FOR THAT the Bidding Guidelines provide that in the event a Change in Law
results in any adverse financial loss/ gain to the Wind Power Generator then, in

order to ensure that the Wind Power Generator is placed in the same financial



position as it would have been had it not been for the occurrence of the Change
in Law, the Wind Power Generator/ Procurer shall be entitled to compensation
by the other party, as the case may be, subject to the condition that the quantum
and mechanism of compensation payment shall be determined and shall be
effective from such date as may be decided by the ‘Appropriate Commission’.
The Bidding Guidelines are binding on procurers/ intermediary procurers/ end

procurers.

FOR THAT it is settled law that a contract must be interpreted in an effective
manner so as to give a meaningful interpretation to all relevant provisions of the

contract such that no provision is rendered futile or redundant.

It is further submitted that there is no dispute that the notification of the GST
Amendment is a Change in Law event. In this regard, it may be noted that this
Hon’ble Commission vide its Orders passed previously has already held that the
Original GST Notification(s) are a Change in Law event. This Hon’ble
Commission has vide the following orders held that the introduction of the GST

regime is a Change in Law event:

(1) Order dated 13.05.2021 passed by the Hon’ble Commission in Petition
No0.73/MP/2020: SB Energy One Private Limited vs. SECI and Ors.;

(i)  Order dated 19.11.2019 in Petition No0.188/MP/2018: Azure Solar
Private Limited vs. NTPC VidyutVyapar Nigam Limited,;

(iii)  Order dated 09.10.2018 in Petition No 188/MP/2017: Acme Bhiwadi
Solar Power Private Limited vs. SECI; and

(iv)  Order dated 28.01.2020 in Petition No. 67/MP/2019: Clean Sustainable
Energy Private Limited vs. SECI.

It may be noted that this Hon’ble Commission, while dealing with a similar
claim for Change in Law due to the introduction of the GST laws, has allowed
the same under a PPA executed under SECI tranche-V bid and has held as

follows,

15



“the invoices raised up to COD pertaining to supply of goods can be claimed
under Change in Law on account of the GST Laws since the liability of SECI/
Respondent Discom for payment of purchase of the power from the Petitioner
starts from the Commercial Operation Date (COD).” In this regard reliance is
placed on the Order dated 10.08.2021 passed in Petition N0.45/MP/2019:
Talettutayi Solar Projects One Pvt. Limited vs. Solar Energy Corporation of

India Limited.

It is pertinent to note that the Hon’ble Appellate Tribunal for Electricity
(“Hon’ble Tribunal™) in its recent Judgment dated 20.09.2021 passed in Appeal
No.215 of 2021: Tata Power Renewable Energy Limited vs. Maharashtra
Electricity Regulatory Commission and Ors. has in fact allowed a similar
revision in the GST structure notified by MoF vide Notification No.24/2018
dated 31.12.2018 as a Change in Law event. In this regard, the relevant extracts

of the aforesaid Judgment are reproduced hereunder:

“15.  The appellant could not have conceived in advance as to what
changes in GST regime might be brought about by the legislature
(or executive) in the period after submission of the bid and
execution of the PPA. The reasons set out by the Commission are
nothing but hindsight...

16. If in terms of Article 9.2 of the PPA the Change in Law event has
resulted in adverse financial loss to TPREL, on which issue the
Commission has concluded in the affirmative, the relief must be
granted such that TPREL ‘is placed in the same financial position
as it would have been had it not been for the occurrence of the
Change in Law’, the contractual provision being based on
restitutionary principle. Further, in view of the settled law on the
subject, TPREL is entitled to the compensation claim along with
carrying cost. The issue of Carrying Cost for Change in Law
compensation is no longer res integra. Hon ble Supreme Court in
UHBVNL &Anr. v. Adani Power Ltd. &Ors. (2019) 5 SCC 325
held that Carrying Cost is an integral part of the restitutionary
principle and is inbuilt in Change in Law provisions of the PPA.”

16



It is submitted that in terms of the aforesaid orders passed by this Hon’ble
Commission and the judgments passed by the Hon’ble Tribunal, it is established
that the notification of GST Amendment is a Change in Law event which has
resulted in a non-recurring expenditure to be borne by the Petitioner. The
Petitioner is therefore, required to be compensated for the aforesaid expenditure
which could have not been foreseen at the time of bid submission by the
Petitioner. Pertinently, the said compensation is required to restore the
Petitioner to the same economic position as it was in before the Change in Law
event occurred. Therefore, the Petitioner is entitled to the compensation for the

Change in Law event along with carrying cost.

The Petitioner respectfully submits that in addition to compensation for the
increase in capital cost due to increase in GST, it is also entitled carrying cost.
The Petitioner has already incurred additional cost on account of the increase in
GST. Accordingly, the Petitioner is also entitled to Carrying Cost on the
additional cost incurred by it from the date of actual payment of additional GST
till the approval of ‘Change in Law’ by this Commission to put the Petitioner in

the same economic position as if ‘Change in Law’ had not occurred.

It may be noted that the Hon’ble Tribunal in its Judgment dated 13.04.2018 in
Appeal No.210 of 2017: Adani Power Ltd. vs Central Electricity Regulatory
Commission &Ors. has allowed carrying cost on Change in Law claims by
holding that the principle of carrying cost is the compensation for time value of
money or the monies denied at the appropriate time and paid after a lapse of
time. The aforesaid Judgment has further been upheld by the Hon’ble Supreme
Court vide its judgment dated 25.02.2019 in Civil Appeal N0.5865 of 2018 &
Civil Appeal No. 6190 of 2018: Uttar Haryana BijliVitran Nigam Limited
&Anr. vs. Adani Power Ltd. &Ors. Accordingly, it is no longer res integra that
the Petitioner is entitled to the payment of carrying cost along with the

compensation for Change in Law.

The instant Petition is made bona fide and in the interest of justice. It is further

submitted that urgent steps need to be taken by the Commission to protect the
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10.

11.

interests of the Petitioner. Therefore, the instant Petition is being filed by the
Petitioner seeking the intervention of the Commission in terms of the PPA to
approve the Change in law event and resolve the issues raised in the instant
Petition qua recognition of issuance of GST Notification No. 8 as ‘Change in

Law’ in terms of the PPA.

It is submitted the Petitioner shall suffer irreparable loss and harm to its
business that unless the relief sought herein below is granted by this

Commission.

The Petitioner has not filed any other application/Petition before any other
court, tribunal or commission in relation to the issues raised herein. The
Petitioner craves leave of this Commission to supplement the instant Petition

with further pleadings, should the need arise.

PRAYER
In light of the aforementioned facts and circumstances it is therefore, most

respectfully prayed that this Ld. Commission may graciously be pleased to:

Admit the present petition;

Hold and declare that issuance of Notification No. 8/2021- Central Tax (Rate)
dated 30.09.2021 qualifies as ‘Change in Law’ in terms of the Power Purchase

Agreement executed between the Petitioner and Respondent No. 1;

Direct Respondent No. 1 to compensate the Petitioner for the additional non-
recurring capital cost incurred/ to be incurred by it to the tune of INR
42,49,66,160 on account of issuance of Notification No. 8/2021- Central Tax
(Rate) dated 30.09.2021 by way of adjustment in the quoted tariff along with
the carrying cost from the date of actual payment of additional GST till the date

of order of this Commission;

18



d. Pursuant to grant of prayers above, approve the necessary consequential
amendments to the PPA and LoA,;

e. Pass such order (s), further relief(s) in the facts and circumstances of the case as

this Ld. Commission may deem just and equitable in favour of the Petitioner.

W

Akshat Shrivastava
COUNSEL FOR THE PETITIONER

D- 75, GULMOHAR PARK, KHEL GAON ROAD,
NEW DELHI— 110049

EMAIL. AKSHAT.SHRIV@GMAIL.COM

M: 9958481216

Filed by

DATE: 01.04.2023
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BEFORE THE HON’BLE CENTRAL ELECTRICITY REGULATORY
COMMISSION, AT NEW DELHI
PETITION NO.__ /MP/2023
IN THE MATTER OF:
Petition under Section 79 of the Electricity Act, 2003 for approval of ‘Change in Law’ on

account of financial/ commercial impact of the ‘Change in Law’ event i.e., increase in the
rate of Goods and Services Tax from 5% to 12 % by way of Notification No. 8/2021- Central
Tax (Rate) dated 30.09.2021 issued by Ministry of Finance, Government of India, in terms of
Article 12 of the Power Purchase Agreement executed with Solar Energy Corporation of
India Limited.

IN THE MATTER OF:
M/s. Morjar Windfarm Development Private Limited .....Petitioner
Versus
Solar Energy Corporation of India Limited & Ors ....Respondents
AFFIDAVIT

I, Vishal Saxena, S/o Anirudh Bihari Lal Saxena aged about 38 years, working
as Assistant Manager of Petitioner Company having office at 402 & 403, Delphi, C
Wing, Hiranandani Business Park, Orchard Avenue, Powai, Mumbai-400076,
presently at New Delhi do hereby solemnly affirm and state as under : -

1. That I am the duly authorized by the Petitioner Company in the accompanying
Petition to sign and verify the present affidavit and being fully aware of the facts
of the circumstances of the case and therefore is competent to swear this

affidavit.

2. That the accompanying Petition has—vbeen\draﬁed by the counsel under
instructions and the contents’%;@nd correct to my knowledge,
based on the records of the %\fg’po et Co ‘ﬁipagg@ and that the legal submissions
made therein are based upon ther%;_%ﬂ EIEY ‘§4ife ﬁed“by me and believed to be
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true. The contents of said Petition may be read as part and parcel of this affidavit

as the same are not being repeated herein for the sake of brevity.

3. That all the Annexures annexed herewith with the Petition are true copies of

their respective original.

VERIFICATION:

3 1 MAR 2023

Verified at New Delhi on this 29™ day of March, 2023 that the contents of the

above affidavit are true and correct to my knowledge, no part of it is false and nothing

has been concealed therefrom.
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AREE Solar Energy Corporation of India Ltd.
wlada SUNFOREVER (A Government of India Enterprise) b
Original Annnexure - P/1
Ref No. SECI/C&P/WPD/T6/LOA/SESPL/P1/ 3/4 1) Date: 17.06.2019
To

M/s Srijan Energy Systems Private Limited
102, El-Tara,

Hiranandani Gardens,

Powai, Mumbai — 400076

Kind Attn: Sh. N. V. Venkataramanan

Letter of Award

Sub: Selection of Wind Power Projects under RfS for setting up of 1200 MW
ISTS-connected Wind Power Projects (Tranche-Vl): Letter of Award for
Project of 150 MW (Project ID: WPD-ISTS-T6-SESPL-P1-150GJ) at
Villages: Kotda, Tharawda, Morjar, Ranara Mota, Ranara Nana, Lakhadi,
Tara, Kalyanpur, Fulra, Kanpar, Fotdi, Nagyari, Manjal, Talukas: Bhuj &
Nakhtrana, Dist: Kutch, State: Gujarat

Dear Sir,

Ref: This has reference to the following:

A. The “Guidelines for Tariff Based Competitive Bidding Process for Procurement
of Power from Grid Connected Wind Power Projects” vide Gazette Resolution
dated 08.12.2017 including its subsequent amendments and clarifications issued
by Ministry of Power (MoP) (herein referred to as “Guidelines”);

B. The Request for Selection (RfS) document vide RfS  no.
SECI/C&P/WPD/1200MW/T6/RfS/122018 dated 31.12.2018 including draft
Power Purchase Agreement (PPA), draft Power Sale Agreement (PSA) and

subsequent amendments/ clarifications/ revisions/ notifications issued by Solar

Energy Corporation of India Limited (SECI) and uploaded during the process of..
RfS on TCIL portal (www.tcil-india-electronictender.com);

Regd. Office : 1st Floor, PRIUS Platinum, D-3, District Center, Saket, New Delhi-110017
Phone : (011) 71989200, Email : corporate@seci.co.in, Website: WWW.SECI.CO.in
CIN : U40106DL2011GOI225263
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C. Your response to the RfS document submitted vide Bid Acknowledgement
Receipt dated 05.02.2019 and uploaded on TCIL portal vide Organization ID

(ETS-IN-2017-RS0001024) against RfS for Setting up of 1200 MW ISTS-
connected Wind Power Projects (Tranche-VI);

D. Your Bank Guarantee(s) towards Earnest Money Deposit (EMD) submitted along
with RfS vide (i) BG No OGT0005190028437 issued by Indusind Bank Limited,
for an amount of Rs. 9,00,00,000/- (Rupees Nine Crore Only).

E. Your Final tariff INR/KWh) at the end of the e-Reverse Auction conducted on
TCIL portal on 15.02.2019 for the referred RfS for selection of ISTS-connected
Wind Power Projects.

In reference to above and subject to the provisions of RfS, we confirm having
accepted your final offer concluded as a result of e-RA and issue this letter of award
as per the following details:

VL Sub- . :
Allotted ; - Applicable | Applicable
Project Cpargjai(i:tty Project destt:itllso?or Tariff Tariff
ID Location (INR/kWh) | (INR/KWh)
(MW) connec- 1l .
tivity in figures | in words
Villages: Kotda,
Tharawda,
Morjar, Ranara
Mota, Ranara
Nana, Lakhadi,
STS e CONN Pugian
alyanpur, | KV, an
SEF?EL— 120 Fulra, Kanpar, Bhuj Pool Y282 Eighty-Two
150G Fotdi, Nagyari, S/S paisa only
Manjal, Talukas:
Bhuj &
Nakhtrana, Dist:
Kutch, State:
Guijarat \

SECI shall purchase the power generated from the proposed ISTS-Connected Wind
Power Project under the above scheme subject to the following terms and conditions

as stated in various documents referred above and briefly brought out hereinafter.
1.0 The applicable tariff as mentioned above for power generated from the
proposed Wind Power Project for the term of Power Purchase Agreement

(PPA) to be entered into between Project Company or the Wind Powe
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1.2

1.3

1.4

1.5

Developer (WPD) and M/s SECI, for the project, shall be firm for the entire
term of the PPA.

The applicable tariff, as discovered through the e-bidding and e-Reverse
auction, shall be fixed for 25 years in line with the RfS. The WPD will be free
to avail fiscal incentives like Accelerated Depreciation, Concessional Customs,
Excise Duties, Tax Holidays, etc. as available for such projects. No claim shall
arise on SECI for any liability if the WPD is not able to avail fiscal incentives

and this will not have any bearing on the applicable tariff.

The award of the above project is subject to the Guidelines including
amendments / clarifications issued by MNRE (Government of India) and terms
and conditions of the RfS document including its clarifications/ amendments /

elaborations / notifications issued by SECI.

No change in the controlling shareholding of the Bidding Company shall be
permitted from the date of submission of response to RfS till the execution of
the PPA. However, in case the Project is being set up by a listed Company,
this condition will not be applicable. Controlling Shareholding (holding more
than 50% of the voting rights and paid up share capital in the Company) of the
Project Company of the WPD shall not change until One Year after the COD
of the Project, except with prior approval of SECI. However, in case the Project
is being set up by a listed Company, this condition will not be applicable.

The successful Bidder, if being a single company, shall ensure that its
shareholding in the SPV/project company executing the Power Purchase
Agreement (PPA), shall not fall below 51% at any time prior to 1 (one) year
from the COD, except with the prior approval of SECI. In the event the
successful bidder is a consortium, then the combined shareholding of the
consortium members in the SPV/project company executing the PPA, shall not
fall below 51% at any time prior to 1 (one) year from COD, except with the prior
approval of SECI.

The WPD shall pay to SECI, Success Charges of Rs. 1 lakh/MW/project + 18%
GST within 30 days of issuance of this Letter of Award (LoA), in line with
Clause 3.12 of the RfS. Performance Bank Guarantee(s) for a value of @ Rs

1315}1%
age 3of 6
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1.6

1.7

Letter of award or before signing of PPA, whichever is earlier, in line with
Clause 3.11 (ii) of the RfS.

PPA will be executed between SECI and the WPD as per the breakup of the
cumulative Project capacity awarded to the Bidder. This LoA is being issued
in line with the Project breakup of the cumulative capacity quoted in the
Covering Letter as part of your response to RfS and amended subsequently,
as applicable. The final project configuration, adding up to the cumulative
capacity awarded to the bidder may be intimated to SECI at the time of signing
of PPA, which shall then remain unchanged subsequent to signing of PPA.
Delays in connectivity and/or LTA for the Project(S) on account of such

changes in Project locations, which differ from the details provided in the
Covering letter, shall be at the risk of the Successful Bidder. The PPAs shall

be valid for a period of 25 years from the scheduled commissioning date or
from the date of full commissioning of the projects, whichever is earlier.

The WPD will have to submit the required documents as mentioned below to
SECI within 70 days from date of this LoA or before signing of PPA, whichever

is earlier. In case of delay in submission of documents beyond the timeline as
mentioned above, SECI shall not be liable for delay in verification of documents
and subsequent delay in signing of PPA:

1) Copy of the Certificate of Incorporation of the Wind Power Developer.

2) The details of promoters and their shareholding in the WPD, duly certified

by the practicing Chartered Accountant/ Company Secretary in original
at least 7 (seven) days prior to date of their document submission

(certificate date should be after the date of LoA) along with latest
documents filed with ROC).

3) Copy of the Memorandum of Association (MoA) of the WPD highlighting

the object clause related to generation of Power/ Energy/ Renewable
Energy/ Wind Power plant development.

Further, the PPA shall be signed only upon receipt of the Success Charges
and total Performance Guarantees of requisite value. The EMD submitted
shall be released only after receipt, successful verification of the total
Performance Bank Guarantee in the acceptable form.

25



1.8

1.9

1.10

1.12

SECI shall have the right to verify original documents of the WPD for which
copies have been submitted from the date of submission of response to RfS
till date, if required. PPA as per the format given along with RfS has to be
signed within 03 months from the date of issue of LoA, if not extended by SECI.
In case of unavoidable delays on the part of the 8PD in submission of requisite
documents prior to signing of PPAs or otherwise, the Effective Date of the PPA
shall remain the date as on 90" day from the issuance of LOA, irrespective of
the date of signing of PPA. In extraordinary cases of unavoidable

delays on the part of SECI in signing the PPAs, the Effective Date of the PPA
shall then be the date of signing of PPA.

In case, the SECI offers to execute the PPA with the WPD and the selected
Bidder refuses to execute the PPA within the stipulated time period, the Bank
Guarantee equivalent to the amount of the EMD shall be encased by SECI
from the Bank Guarantee available with SECI (i.e. either EMD or PBG) as
liquidated damages not amounting to penalty, and the selected Project(s) shall
stand cancelled and the selected Bidder expressly waives off its rights and
objections, if any, in that respect.

The WPD shall meet financial closure in line with clause 3.16 of the RfS
document, within 07 (seven) months from the Effective Date of the PPA.
Accordingly, the WPD shall furnish the documents pertaining to compliance of

financial closure as per the above provisions within 07 months from the
Effective Date of the PPA.

The WPD/Project Company shall achieve commissioning of full capacity of the
Project within 18 months from the Effective Date of the PPA as per the

conditions stipulated in Clause 3.17 of the RfS and relevant articles of PPA. In
case of failure to achieve this milestone, liquidated damages not amounting to
penalty shall be levied on the WPD as per the above provisions.

You are requested to make it convenient for signing of Power Purchase
Agreement (PPA) as per clause 3.14 of RfS, failing which provisions as per
clause 3.11 of the RfS shall be applicable.

Page 5 of 6
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113 Al disputes arising out of and/ or in connection with the selection of Wind
Power Projects under the said RfS and execution of PPA thereto shall be

governed by laws of India and shall be subject to the jurisdiction of Courts of
New Delhi.

This LoA is being issued in duplicate and you are requested to kindly
acknowledge receipt of this LoA by sending the duly stamped and signed
duplicate copy of LoA to SECI within 07 days from date of this LoA.

Thanking you,

Yours faithfully,

For and on behalf of Solar Energy Corporation of India Limited

Page 6 of 6



BUYER-WPD PPA Annnexure- P/2

STANDARD

POWER PURCHASE AGREEMENT FOR

PROCUREMENT OF 150 MW WIND POWER
ON LONG TERM BASIS

Between

[M/s Morjar Windfarm Development Private Limited]

And

Solar Energy Corporation of India Limited

[October 2019]

Page 1 of 66

[WPD-ISTS-T6-SESPL-P1-150GJ]
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BUYER-WPD PPA

unless repugnant to the context or meaning thereof, be deemed to include its successors

and permitted assigns) as a Party of the FIRST PART;
And

Solar Energy Corporation of India Limited, a company incorporated under the
Companies Act 1956, having its registered office at 1%t Floor, A-Wing, D-3, District
Centre, Saket, New Delhi-110017 (hereinafter referred to as “Buyer”, which expression
shall, unless repugnant to the context or meaning thereof, be deemed to include its

successors and assignees) as a Party of the Second Part;

The WPD and SECI are individually referred to as ‘Party’ and collectively referred to as
‘Parties’.
Whereas:

A As part of the Government of India’s target to achieve a cumulative installed capacity
of 60 GW of wind power projects by the year 2022, SECI has been instrumental in
developing grid connected solar power capacity in India and plays the role of
Intermediary Procurer in line with the provisions of the Guidelines for Tariff Based
Competitive Bidding Process for Procurement of Power from Grid Connected Wind

Power Projects, issued by Ministry of Power, vide resolution dated 08.12.2017.

B M/s Srijan Energy Systems Private Limited (SESPL) has been declared as a
successful bidder against Request for Selection (RfS) issued by SECI vide RfS
No. SECI/C&P/WPD/1200M/T6 /RFS/122018 dated 31.12.2018 issued by SECI for
selection of WPDs for development of cumulative capacity of 150 MW and have
been issued Letter of Award (LOA) (LOA No.
SECI/C&P/WPD/T6/LOA/SESPL/P1/31625 dated 17.06.2019) for development of
150 MW ISTS-connected Wind Power Project(s). generation and sale of wind power
under the above RfS.

M/s Srijan Energy Systems Private Limited has formed a project company, M/s
Morjar Windfarm Development Pvt Ltd (the WPD), within the provisions of RfS for
development of Wind Power Project, generation and sale of wind power under the

above RfS.

Page 3 of 66
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BUYER-WPD PPA

C. The WPD, is established in Mumbai with an objective, interalia, to develop and

manage Wind power plants in India.

D. The WPD is engaged in the business of generation of power and is desirous of setting
up a

150 MW Wind power project located at Villages: Kotda (Tharavd), Tharawda, Morjar,
Ranara Mota, Ranara Nana, Lakhadi, Tara, Kalyanpar, Fulra, Kanpar, Fotdi, Nagyari,
Manjal, of Talukas Bhuj and Nakhtrana, Dist. Kutch, in the state of Gujarat

(Hereinafter referred to as the “Project”).

E. The WPD has agreed to sign this Power Purchase Agreement with Buyer to sell 150
MW of Wind Power to Buyer as per the terms and conditions of this Agreement.

F SECI has agreed to purchase such Wind Power from WPD as an Intermediary Procurer

and sell it to Buying Utility on back-to-back basis as per the provisions of above
stated scheme, accordingly SECI has agreed to sign/has signed a Power Sale
Agreement with the Buying Utility to sell such power as per the provisions of the
above said scheme.
WPD acknowledges and accepts that SECI is only an Intermediary Company and is
facilitating the purchase of sale of electricity generated from the Wind Projects and
therefore, cannot assume independently, any obligation, financial or otherwise, either
to the WPD or to Discom(s), except on a back to back basis, namely, that whatever
obligation is enforced by the Discom(s) under the PSA against SECI, WPD(s) shall
be bound to fulfil the obligation on a back to back basis towards SECI and similarly,
whatever rights that SPD(s) may claim under this Agreement against SECI, shall be
subject to due enforcement of the corresponding rights on a back to back basis by
SECI against Discom(s), without an independent obligation on the part of SECI;

G. Pursuant to the aforesaid objective, the Parties are desirous of entering into a Power
Purchase Agreement (“PPA”) i.e. a definitive agreement, regarding purchase of
power from the Project. Pending execution of the necessary agreements and other
relevant documents in relation to the transaction contemplated herein, the Parties
wish to execute this PPA setting out the respective obligations of the Parties and the
steps necessary to complete the transactions contemplated herein.

H. To establish the commitment of WPD to sell and Buyer to purchase power from the
Project, the Parties have entered into this Agreement.

I. The WPD has submitted the Performance Bank Guarantee to SECI as per the format

provided in Schedule 1 of this A ent
Kgﬁﬂl\sr‘\\
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BUYER-WPD PPA

J. The Parties have accordingly agreed to enter into this PPA to record their
understanding and agreement with regard to the purchase of power to be generated
from the Project and in respect to the matters incidental or ancillary thereto, upon the

terms and conditions set out herein below.

Now therefore, in consideration of the premises and mutual agreements, covenants

and conditions set forth herein, it is hereby agreed by and between the Parties as

follows:

Page 5 of 66
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BUYER-WPD PPA

ARTICLE 1: DEFINITIONS AND INTERPRETATION

1.1

Definitions

The terms used in this Agreement, unless as defined below or repugnant to the context,

shall have the same meaning as assigned to them by the Electricity Act, 2003 and the

rules or regulations framed there under, including those issued / framed by the

Appropriate Commission (as defined hereunder), as amended or re-enacted from time to

time.

“Act” or “Electricity | shall mean the Electricity Act, 2003 and include any modiﬁcatiorg,]

Act, 2003~ amendments and substitution from time to time;

“Agreement” or shall mean this Power Purchase Agreement including its recitals and

"Power Purchase Schedules, amended or modified from time to time in accordance with

Agreement" or the terms hereof:

"PPA"

"Appropriate shall mean the Central Electricity Regulatory Commission referred to

Commission" in sub- section (1) of section 76 or the State Electricity Regulatory|
Commission referred to in section 82 or the Joint Electricity Regulatory
Commission referred to in Section 83 of the Electricity Act 2003, as the
case may be;

"Bill Dispute Notice" | shall mean the notice issued by a Party raising a Dispute regarding |

Monthly Bill or a Supplementary Bill issued by the other Party;

“Business Day”

shall mean with respect to WPD and Buyer, a day other than Sunday
or a statutory holiday, on which the banks remain open for business in
Delhi;

“Buying Entity”

shall mean DISCOM / State Entity/Bulk consumer which has signed the
agreement with SECI and which requires wind power to fulfil its non-solar
RPO under respective RPO regulations;

“Capacity Utilisation
Factor” or “CUF”

shall have the same meaning as provided in CERC (Terms and
Conditions for Tariff determination from Renewable Energy Sources)
Regulations, 2009 as amended from time to time; However for
avoidance of any doubt, it is clarified that the CUF shall be calculated
on the Contracted Capacity.

In any Contract Year, if ‘X MWh of energy has been metered out at
the Delivery Point for ‘Y’ MW Project capacity, CUF= (X MWh/(Y
MW=*8766)) X100%;

“CERC™

shall mean the Central Electricity Regulatory Commission of India,
constituted under sub — section (1) of Section 76 of the Electricity Act,
2003, or its successors;

“CTU” or “Central
Transmission
Utility”

shall mean the Government Company notified by the Central
Government under Sub-Section (1) of Section 38 of the Electricity Act,
2003.

[WPD-ISTS-T6-SESPL-P1-150GJ] *

33




BUYER-WPD PPA

“Change in Law”

shall have the meaning ascribed thereto in Article 12 of this Agreement;

“Commercial
Operation Date”

shall mean the actual date of commissioning of the project as declared.
In case of part commissioning, COD will be declared only for that part
of project capacity;

“Commissioning™

The Project will be considered as commissioned if all equipment as
per rated Project Capacity has been installed and energy has flown into
grid, in line with the Commissioning procedures defined in the PPA.

“Competent Court of
LaWBD

shall mean any court or tribunal or any similar judicial or quasi-
Judicial body in India that has jurisdiction to adjudicate upon issues
relating to this Agreement;

“Consents,
Clearances and
Permits”

shall mean all authorizations, licenses, approvals, registrations,
permits, waivers, privileges, acknowledgements, agreements, or
concessions required to be obtained from or provided by any
concerned authority for the purpose of setting up of the generation
facilities and/ or supply of power;

“Consultation
Period”

shall mean the period of ninety (90) days or such other longer period
as the Parties may agree, commencing from the date of issuance of a
WPD Preliminary Default Notice or Buyer Preliminary Default Notice
as provided in Article 13 of this Agreement, for consultation between
the Parties to mitigate the consequence of the relevant event having
regard to all the circumstances;

“Contract Year”

Shall mean the period beginning from the Effective Date and ending

on the immediately succeeding March 31 and thereafter each period of

12 months beginning on April 1 and ending on March 31 provided that:

(i) in the financial year in which the Scheduled Commissioning Date
would occur, the Contract Year shall end on the date immediately
before the Scheduled Commissioning Date and a new Contract
Year shall commence once again from the Scheduled
Commissioning Date and end on the immediately succeeding
March 31, and thereafter each period of twelve (12) months
commencing on April 1 and ending on March 31, and

(1i) provided further that the last Contract Year of this Agreement shall
end on the last day of the Term of this Agreement

"Contracted
Capacity"

shall mean 150 MW contracted with Buyer for supply by the WPD to
Buyer at the Delivery Point from the Wind Power Project;

Page 7 of 66
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“Delivery Point”

shall mean the point at 220 kV or above where the power from the
wind power project(s) will be injected into the ISTS. Metering shall be
done at this interconnection point where the power will be injected into
the ISTS i.e. the Delivery point. For interconnection with grid and
metering, the developers shall abide by the relevant CERC
Regulations, Grid Code, and Central Electricity Authority Regulations
as amended from time to time.

All charges and losses related to Transmission of power from project
up to and including at the Delivery Point (including but not limited to
open access, transmission, wheeling, Unscheduled Interchange,
Scheduling, Reactive power, RLDC charges etc.) as notified by the
competent authority / regulator shall be borne by the WPD and beyond
the Delivery Point all charges and losses as notified by the competent
authority / regulator from time to time shall be borne by the Buying
Utilities. In case it is paid by SECI on behalf of Buying Utilities /
WPD, the same shall be recovered from the Buying Utilities / WPD (as
applicable);

“Discoms”

shall mean the Buying Entity or the distribution utilities who have
signed the PSA (s) with SECI for purchase of Power;

“Dispute”

shall mean any dispute or difference of any kind between Buyer and
the WPD, in connection with or arising out of this Agreement
including but not limited to any issue on the interpretation and scope
of the terms of this Agreement as provided in Article 16 of this
Agreement;

"Due Date"

Due Date shall mean the forty-fifth (45th) day after a Monthly Bill
(including all the relevant documents) or a Supplementary Bill is
received in hard copy and duly acknowledged by the Buyer or, if such
day is not a Business Day, the immediately succeeding Business Day,
by which date such Monthly Bill or a Supplementary Bill is payable
by the Buyer.

“Effective Date”

shall have the meaning ascribed thereto in Article 2.1 of this
Agreement;

“Electricity Laws”

shall mean the Electricity Act, 2003 and the rules and regulations made
there under from time to time along with amendments thereto and
replacements thereof and any other Law pertaining to electricity
including regulations framed by the Appropriate Commission;

"Energy Accounts"

shall mean the regional energy accounts/state energy accounts as
specified in the Grid Code issued by the appropriate agency for each
Month (as per their prescribed methodology), including the revisions
and amendments thereof or where such regional energy accounts/ state
energy accounts are not issued, Joint Meter Reading (JMR) will be
considered; SECI reserves the right to choose from any of the above,
i.e. JMR/SEA/REA, based on the acceptance of the same by the
Buying Entity;

“Event of Default”

shall mean the events as defined in Article 13 of this Agreement;

UL
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“Expiry Date”

Shall mean the date occurring twenty five (25) years from the
Scheduled Commissioning Date or from the date of full
commissioning of the Project, whichever is earlier;

“Financial Closure”

shall mean means arrangement of necessary funds by the Project
Developer either by way of commitment of funds by the company from
its internal resources and/or tie up of funds through a bank / financial
institution by way of sanction of a loan or letter agreeing to finance;

“Financing
Agreements”

shall mean the agreements pursuant to which the WPD has sought
financing for the Power Project including the loan agreements, security
documents, notes, indentures, security agreements, letters of credit and
other documents, as may be amended, modified, or replaced from time
to time, but without in anyway increasing the liabilities of Buyer;

"Force Majeure" or
“Force Majeure

shall have the meaning ascribed thereto in Article 11 of this Agreement;

Event”

“Guidelines: or shall mean the Guidelines for Tariff Based Competitive Bidding

“Scheme” Process for Procurement of Power from Grid Connected Wind Power
Projects issued by the Ministry of Power on 8% December 201 7;

"Grid Code" / shall mean the Grid Code specified by the CERC under Clause (h) of

“IEGC” Sub-section (1) of Section 79 of the Electricity Act, as amended from

or “State Grid Code”

time to time, and/or the State Grid Code as specified by the concerned
State Commission, referred under Clause (h) of Sub- section (1) of
Section 86 of the Electricity Act 2003, as applicable;

“Indian
Governmental
Instrumentality”

shall mean the Government of India, Governments of state(s) of
.......... [Insert the name(s) of the state(s) in India, where the Power
Project, Buyer and WPD are located] and any ministry, department,
board, authority, agency, corporation, commission under the direct or
indirect control of Government of India or any of the above state
Government(s) or both, any political sub-division of any of them
including any court or Appropriate Commission(s) or tribunal or
judicial or quasi-judicial body in India;

“Installed Capacity™

Shall mean the name plate capacity of all the units of the Power Project
or the capacity of the Power Project (reckoned at the generator
terminals);

“Insurances”

shall mean the insurance cover to be obtained and maintained by the
WPD in accordance with Article 8 of this Agreement;

"Interconnection
Facilities"

shall mean the facilities on WPD’s side of the Delivery Point for
sending and metering the electrical output in accordance with this
Agreement and which shall include, without limitation, all other
transmission lines and associated equipment, transformers, relay and
switching equipment and protective devices, safety equipment and,
subject to Article 7, the Metering System required for supply of power
as per the terms of this Agreement:

r"\f'\"-
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“Intermediary
Procurer”

shall mean Solar Energy Corporation of India Limited;

“Invoice” or “Bill”

shall mean either a Monthly Bill / Supplementary Bill or a Monthly
Invoice/ Supplementary Invoice raised by any of the Parties;

“Late Payment
Surcharge”

shall have the meaning ascribed thereto in Article 10.3.3 of this
Agreement;

HLaw"

shall mean in relation to this Agreement, all laws including Electricity
Laws in force in India and any statute, ordinance, regulation,
notification or code, rule, or any interpretation of any of them by an
Indian Governmental Instrumentality and having force of law and shall
further include without limitation all applicable rules, regulations,
orders, notifications by an Indian Governmental Instrumentality
pursuant to or under any of them and shall include without limitation
all rules, regulations, decisions and orders of the Appropriate
Commissions;

“Letter of Credit” or
G‘L/C,’

shall have the meaning ascribed thereto in Article 10.4 of this
Agreement;

"Month"

shall mean a period of thirty (30) days from (and excluding) the date of
the event, where applicable, else a calendar month;

"Party" and "Parties"

shall have the meaning ascribed thereto in the recital to this Agreement;

“Payment Security

shall have the meaning ascribed thereto in Article 10.4 of this

Mechanism™ Agreement;

“Performance Bank | shall mean the irrevocable unconditional bank guarantee, submitted by
Guarantee” the WPD to SECI;

“Pooling Substation/ | means a point where more than one wind power projects may connect
Pooling Point” to a common transmission system. Multiple projects can be connected

to a pooling substation from where common transmission system shall
be constructed and maintained by the developer(s) to get connected to
the ISTS substation. The voltage level for such common line shall be
220 kV and above. Further, the metering of the pooled power shall be
done at the injection point, i.e. the ISTS substation. However, the
voltage level of transmission system of individual projects up to the
pooling substation may be at 33 kV and above. Sub-meters shall be
installed at the pooling substation for metering and forecasting and
scheduling of individual projects. The losses in the common
transmission system up to the injection point shall be apportioned to
the individual projects for the purpose of billing. In such case, it shall
be responsibility of the WPD to obtain and furnish the meter reading
Jointly by the WPD and any competent authority (State Government
or Central Government) (if applicable).
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“Power Project” or
“Project”

shall mean the Wind power generation facility of Installed Capacity of
150MW, located at Villages: Kotda (Tharavd), Tharawda, Morjar,
Ranara Mota, Ranara Nana, Lakhadi, Tara, Kalyanpar, Fulra,
Kanpar, Fotdi, Nagyari, Manjal, of Talukas Bhuj and Nakhtrana,
Dist. Kutch, in the state of Gujarat having separate points of
injection into the grid at interconnection/ metering point at ISTS
substation or in case of sharing of transmission lines, by separate
injection at pooling point. Each project must also have separate control
systems and metering;

“Power Sale Shall mean the power sale agreement entered between the Buying
Agreement” or Entity and Buyer (Buyer- Buying Entity(ies) PSA) for selling the
“PSA” wind power as per the provisions of Guidelines and annexed hereto as
Schedule 3 of this Agreement;
“Preliminary Default | shall have the meaning ascribed thereto in Article 13 of this Agreement;
Notice”
“Project Capacity” | shall mean the maximum AC capacity of the Project at the point of
injection on which the Power Purchase Agreement has been signed;
"Prudent Utility shall mean the practices, methods and standards that are generally
Practices" accepted internationally from time to time by electric utilities for the
purpose of ensuring the safe, efficient and economic design,
construction, commissioning, operation and maintenance of power
generation equipment and which practices, methods and standards
shall be adjusted as necessary, to take account of:
a) operation and maintenance guidelines recommended by the
manufacturers of the plant and equipment to be incorporated in the
Power Project;
b) the requirements of Indian Law; and the physical conditions at the
site of the Power Project
“RBI” shall mean the Reserve Bank of India;
“Rebate” shall have the same meaning as ascribed thereto in Article 10.3.4 of this
Agreement;
"RLDC" shall mean the relevant Regional Load Dispatch Centre established|
under Sub-section (1) of Section 27 of the Electricity Act, 2003;
“RPC” shall mean the relevant Regional Power Committee established by the

Government of India for a specific region in accordance with the
Electricity Act, 2003 for facilitating integrated operation of the power
system in that region;

shall mean Indian rupees, the lawful currency of India;

“Scheduled
Commissioning
Date”

shall mean 15.03.2021;

38
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“SERC”

shall mean the Electricity Regulatory Commission of any State in India
constituted under Section-82 of the Electricity Act, 2003 or its
successors, and includes a Joint Commission constituted under
Subsection (1) of Section 83 of the Electricity Act 2003;

“SLDC”

shall mean the centre established under Sub-section (1) of Section 31
of the Electricity Act 2003, relevant for the State(s) where the Delivery
Point is located;

“SLDC Charges”

shall mean the charges levied by the SLDC of the state wherein the
Wind Power Project is located;

wk SECI’!

shall mean Solar Energy Corporation of India Limited;

“State Transmission
Utility” or “STU”

shall mean the Board or the Government company notified by the
respective State Government under Sub-section (1) of Section 39 of
the Act;

"Tariff" Shall have the same meaning as provided for in Article 9 of this
Agreement;
"Tariff Payment" shall mean the payments to be made under Monthly Bills as referred to

in Article 10 and the relevant Supplementary Bills;

“Termination

shall mean the notice given by either Parties for termination of this

Notice” Agreement in accordance with Article 13 of this Agreement;

"Term of shall have the meaning ascribed thereto in Article 2 of this Agreement;
Agreement"

"Week" shall mean a calendar week commencing from 00:00 hours of Monday,

and ending at 24:00 hours of the following Sunday;

“Wind Power”

Shall mean power generated from the Wind Power Projects;

“Wind Power
Project”

shall mean the project that uses wind for conversion into electricity and
that is being set up by the WPD to provide Wind Power to Buyer as
per the terms and conditions of this Agreement;

Page 12 of 66

[WPD-ISTS-T6-SESPL-P1-150GJ]

39



BUYER-WPD PPA

12 Interpretation
Save where the contrary is indicated, any reference in this Agreement to:
1.2.1 “Agreement" shall be construed as including a reference to its Schedules and/or
Appendices and/or Annexures;

1.2.2 An "Article", a "Recital", a "Schedule” and a “paragraph / clause” shall be construed
as a reference to an Article, a Recital, a Schedule and a paragraph/clause respectively
of this Agreement;

1.2.3 A “crore” means a reference to ten million (10,000,000) and a “lakh” means a
reference to one tenth of a million (1,00,000);

1.2.4 An "encumbrance" shall be construed as a reference to a mortgage, charge, pledge, lien
or other encumbrance securing any obligation of any person or any other type of
preferential arrangement (including, without limitation, title transfer and retention
arrangements) having a similar effect;

1.2.5 “Indebtedness” shall be construed so as to include any obligation (whether incurred as
principal or surety) for the payment or repayment of money, whether present or
future, actual or contingent;

1.2.6 A "person" shall be construed as a reference to any person, firm, company,
corporation, society, trust, government, state or agency of a state or any association
or partnership (whether or not having separate legal personality) of two or more of
the above and a person shall be construed as including a reference to its successors,
permitted transferees and permitted assigns in accordance with their respective
interests;

1.2.7 "Rupee", "Rupees”, “Rs” or new rupee symbol “Z> shall denote Indian Rupees, the
lawful currency of India;

1.2.8 The "winding-up", "dissolution", "insolvency", or "reorganization” 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 seeking of liquidation, winding-up, reorganization,

dissolution, arrangement, protection or relief of debtors;

1.2.9 Words importing the singular shall include the plural and vice versa;
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a reference to this or to such other agreement or document as it may have been, or
may from time to time be, amended, varied, novated, replaced or supplemented;

1.2.11 A Law shall be construed as a reference to such Law including its amendments or re-
enactments from time to time;

1.2.12 A time of day shall, save as otherwise provided in any agreement or document be
construed as a reference to Indian Standard Time;

1.2.13 Different parts of this Agreement are to be taken as mutually explanatory and
supplementary to each other and if there is any inconsistency between or among the
parts of this Agreement, they shall be interpreted in a harmonious manner so as to
give effect to each part;

1.2.14 The tables of contents and any headings or sub-headings in this Agreement have been
inserted for ease of reference only and shall not affect the interpretation of this
Agreement;

1.2.15 All interest, if applicable and payable under this Agreement, shall accrue from day
to day and be calculated on the basis of a year of three hundred and sixty five (365)
days;

1.2.16 The words “hereof” or “herein”, if and when used in this Agreement shall mean a
reference to this Agreement;

1.2.17 The terms “including” or “including without limitation” shall mean that any list of
examples following such term shall in no way restrict or limit the generality of the

word or provision in respect of which such examples are provided;
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ARTICLE 2: TERM OF AGREEMENT

2.1  Effective Date and Condition Precedent
2.1.1 This Agreement shall come into effect from 15.09.2019 and such date shall be referred

to as the Effective Date.

2.1.2 The parties agree that adoption of Tariff along with SECI’s trading margin, and
approval of the same, for procurement of contracted capacity, shall be responsibility
of the Discom(s), and shall be dealt by all Parties concerned under Section 63 of the
Electricity Act, 2003 and any amendments thereof.

2.2 Term of Agreement
2.2.1 This Agreement subject to Article 2.3 and 2.4 shall be valid for a term from the

Effective Date until the Expiry Date. This Agreement may be extended for a further
period on mutually agreed terms and conditions at least one hundred eighty (180)

days prior to the Expiry Date.

23 Early Termination
2.3.1 This Agreement shall terminate before the Expiry Date if either Buyer or WPD

terminates the Agreement, pursuant to Article 13 of this Agreement.

2.4 Survival
2.4.1 The expiry or termination of this Agreement shall not affect any accrued rights,

obligations and liabilities of the Parties under this Agreement, including the right to
receive 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 are to survive afier the Expiry Date or termination
including those under Article 11 (Force Majeure), Article 13 (Events of Default and
Termination), Article 14 (Liability and Indemnification), Article 16 (Governing Law
and Dispute Resolution), Article 17 (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.
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ARTICLE 3: CONDITIONS SUBSEQUENT & FINANCIAL CLOSURE

31

a)

b)

3.2
321

Satisfaction of conditions subsequent & financial closure by the WPD
The WPD agrees and undertakes to duly perform and complete all of the following

activities at WPD’s own risk and cost within seven (7) months from the Effective
Date of PPA, i.e. by 15.04.2020 unless such completion is affected by any Force

Majeure event, or if any of the activities is specifically waived in writing by SECL:

The WPD shall make 100 % Project financing arrangements and provide necessary
certificates to SECI in this regard;

The WPD shall produce the documentary evidence of possession / right to use of
100% of the land identified for the Project;

The WPD shall submit the details of all planned/proposed wind turbine generators

and produce the documentary evidence of the same.

Consequences of non-fulfilment of conditions subsequent and financial closure
In case of a failure to submit the documents as above, SECI shall encash the

Performance Bank Guarantee submitted by the WPD, terminate this Agreement and
remove the Project from the list of the selected Projects by giving a notice to the WPD
in writing of at least seven (7) days. The termination of the Agreement shall take

effect upon the expiry of the 7 day of the above notice.

An extension can however be considered, on the sole request of WPD, on payment of
Rs. 1,000/- per day per MW + 18% GST to SECL. Subsequent to the completion of
deadline for achieving fulfilment of condition subsequent and financial closure, SECI
shall issue notice to the WPD in case it is not meeting the above requirements as per
the RfS deadlines. The notice shall provide a period of 7 days to the WPD to either
furnish the necessary documents or make the above mentioned payment of Rs.
1,000/MW/day + 18% GST. In case of non-submission of either the requisite
documents or the necessary amount upon expiry of the above mentioned notice period
of 7 days, SECI shall encash the PBG of the WPD and terminate the PPA for the
Project. The amount of Rs. 1,000/MW/day + 18% GST shall be paid by the WPDs in
advance prior to the commencement of the said delay period and shall be calculated
based on the period of delay as estimated by the WPD. In case of the WPD meeting
the requirements of conditions subsequent and financial closure before the last date

of such proposed
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3.2.2

323

3.24

3.2.5

33
3:3.1

332

333
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delay period, the remaining amount deposited by the WPD shall be returned by SECL.
Interest on account of delay in deposition of the above mentioned charges or on any
subsequent extension sought, shall be levied @ SBI MCLR rate (1 year)/annum on
pro-rata basis. This extension will not have any impact on the Scheduled
Commissioning Date. Any extension charges paid so, shall be returned to the WPD
without any interest on achievement of successful commissioning within the
Scheduled Commissioning Date, on pro-rata basis, based on the project capacity

commissioned as on Scheduled Commissioned Date.

[Void].

For the avoidance of doubt, it is clarified that this Article shall survive the termination

of this Agreement.

In case of inability of the WPD to fulfil any one or more of the conditions specified
in Article 3.1 due to any Force Majeure event, the time period for fulfilment of the
Conditions Subsequent and Financial Closure as mentioned in Article 3.1, shall be

extended for the period of such Force Majeure event.

Provided that due to the provisions of this Article 3.2.4, any increase in the time period
for completion of conditions subsequent and financial closure mentioned under
Article 3.1, shall also lead to an equal extension in the Scheduled Commissioning

Date.

Performance Bank Guarantee
The Performance Bank Guarantee having validity of thirty (30) months from the Effective

Date and of Rs. 20 Lakh/MW furnished under this Agreement shall be for guaranteeing
the commencement of the supply of power up to the Contracted Capacity within the time

specified in this Agreement as per format provided in Schedule 1.

The failure on the part of the WPD to furnish and maintain the Performance Bank
Guarantee shall be a material breach of the term of this Agreement on the part of the
WPD.

If the WPD fails to commence supply of power from the Scheduled Commissioning

Date specified in this Agreement or any further extension thereof granted by SECI,

subject to conditions mentioned in Article 4.5, SECI shall encash the Performance
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3.4 Return of Performance Bank Guarantee

3.4.1 Subject to Article 3.3, SECI shall return / release the Performance Bank Guarantee
immediately after the successful Commissioning of the Project after taking into
account any liquidated damages / penalties due to delays in commissioning as per

provisions stipulated in this Agreement.

3.42 The return / release of the Performance Bank Guarantee shall be without prejudice to
other rights of SECI under this Agreement.
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ARTICLE 4: CONSTRUCTION & DEVELOPMENT OF THE PROJECT
4.1 WPD’s Obligations

4.1.1 The WPD undertakes to be responsible, at WPD’s own cost and risk, for:

a) obtaining all Consents, Clearances and Permits as required and maintaining all
Consents, Clearances and Permits in full force and effect during the Term of this
Agreement; and

b) designing, constructing, erecting, commissioning, completing and testing the
Power Project in accordance with the applicable Law, the Grid Code, the terms
and conditions of this Agreement and Prudent Utility Practices.

c) continuance of supply of Contracted Capacity from the Commercial Operation
Date/Project Commissioning throughout the term of the Agreement; and

d) connecting the Power Project switchyard with the Interconnection Facilities at
the Delivery Point; and

€) maintaining its controlling shareholding prevalent at the time of signing of PPA up
to a period of one (1) year after Commercial Operation Date of the Project in line
with provisions of the RfS; and

f) fulfilling all obligations undertaken by the WPD under this Agreement.

g) obtaining Long Term Access (LTA) and executing transmission service agreement
with CTU/STU as the case may be, in line with applicable regulations, for
evacuation of the Contracted Capacity and maintaining it throughout the term of the
Agreement.

h) The WPD shall be responsible to for directly coordinating and dealing with the
corresponding Buying Entity(ies), Load Dispatch Centres, Regional Power
Committees, and other authorities in all respects in regard to declaration of
availability, scheduling and dispatch of Wind Power and due compliance with
deviation and settlement mechanism and the applicable Grid code/State/Central
Regulations, acknowledging that the WPD and the corresponding Buying
Entity(ies) are the Grid connected entities and SECI as an Intermediary Procurer/
trading licensee is not a Grid connected entity in respect of the Wind Power

contracted under this Agreement.

4.2 Information regarding Interconnection Facilifies
4.2.1 The WPD shall be required to obtain all information with regard to the Interconnection

Facilities as is reasonably necessary to enable it to design, install and operate all
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interconnection plant and apparatus on the WPD’s side of the Delivery Point to
enable delivery of electricity at the Delivery Point. The transmission of power up to
the point of interconnection where the metering is done for energy accounting shall

be the responsibility of the WPD at his own cost.

4.2.2 Penalties, fines and charges imposed by the CTU/ STU under any statute or regulation

in relation to delay in commissioning of Project shall be payable by the WPD to the
extent the delay is attributable to the WPD.

4.2.3 All costs and charges including but not limited to the wheeling charges and losses up to

and including at the Interconnection Point, if applicable, associated with this

arrangement will also be borne by the WPD.

4.2.4 In case of Pooling substation, losses in the transmission line shall be apportioned

4.2.5

4.3
43.1

4.4
4.4.1

among the WPDs who share such a Pooling arrangement, based on their monthly

generation.

Government of India, from time to time, issues order for waiver of inter-state
transmission system (ISTS) charges and losses on transmission of wind power till a
certain date. In case the SCD of the Project is before the date till above ISTS waiver
is applicable, and if the commissioning of the Project gets delayed beyond the
applicable date of ISTS waiver due to Force Majeure, the liability of transmission
charges and losses would be shared between the WPD and Buying Entity in the ratio
of 50:50. However, in case the commissioning of the Project gets delayed beyond
the applicable date of ISTS waiver due to reasons attributable to the WPD, the

liability of transmission charges and losses would be to the account of the WPD.

Purchase and sale of Contracted Capacity

Subject to the terms and conditions of this Agreement, the WPD undertakes to sell
to Buyer and Buyer undertakes to pay Tariff for all the energy supplied at the
Delivery Point corresponding to the Contracted Capacity, subject to Article 4.4.1 of
this Agreement.

Right to Contracted Capacity & Energy

The WPD will declare the CUF of the Project and will be allowed to revise the same
once within first year of COD. Buyer, in any Contract Year except for the first year
of operation, shall not be obliged to purchase any additional energy from the WPD
beyond 560.1 Million kWh (MU). In case of full commissioning of the Project, for
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4.4.2

case of part commissioning of the Project, the above limits shall be considered on
pro-rata basis till the commissioning of full capacity of the Project. If for any
Contract Year, except for the first year of operation, it is found that the WPD has not
been able to generate minimum energy of 373.4 Million kWh (MU) on account of
reasons solely attributable to the WPD, the non-compliance by WPD shall make the
WPD liable to pay the compensation provided in the respective PSA as payable to
Buying Entity(ies) by Buyer to enable Buyer to remit the amount to Buying
Entity(ies). The lower limit will, however be relaxable by Buyer to the extent of grid
non availability for evacuation which is beyond the control of the developer (subject
to certification from SLDC/RLDC). For the first year of operation of the project, the
annual CUF shall be calculated for the complete year after COD of the Project.
Subsequently, the annual CUF shall be calculated every year from 1% April of the
year to 315t March next year. This compensation shall be applied to the amount of
shortfall in generation during the Contract Year. The amount of such compensation
shall be as determined by the Appropriate Commission/Authority, and such
compensation shall ensure that the Buying Entity(ies) is/are offset for all potential
costs associated with low generation and supply of power under the PPA. However,
the minimum compensation payable to SECI by the WPD shall be 75% (seventy-
five percent) of the cost of this shortfall in energy terms, calculated at PPA tariff.

Any excess generation over and above as per Article 4.4.1, may be purchased by
SECI at a tariff as per Article 9.2, provided Buying Entity consents to purchase such
power. While the WPD would be free to install the wind turbines as per its design
of required output, including its requirement of auxiliary consumption and to
reconfigure and repower the Project from time to time during the term of the PPA,
it will not be allowed to sell any excess power to any other entity other than SECI
(unless refused by SECI). The WPD shall be required to intimate the Buyer about
the proposed excess quantum of energy likely to be generated from the Project
within any Contract Year, at least 60 days prior to the proposed date of
commencement of excess generation. The Buyer shall be required to intimate its
approval/refusal to the WPD, for buying such excess generation not later than 30
days of receiving the above offer from the WPD. In the event the offer of the WPD
is not accepted by the Buyer within the said period of 30 days, such right shall cease
to exist and the WPD shall, at its sole discretion, may sell such excess power to any
third party.
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However, in case at any point of time, the peak of capacity reached is higher than
the contracted capacity and causes disturbance in the system at the point where
power is injected, the WPD will have to forego the excess generation and reduce the
output to the rated capacity and shall also have to pay the penalty/charges (if
applicable) as per applicable regulations / requirements / guidelines of CERC /
SERC /SLDC or any other competent agency.

Any energy produced and flowing into the grid before Scheduled Commissioning
Date shall not be at the cost of SECI. SECI may agree to buy such power at a tariff
as agreed to between SECI and the Buying Entity (including SECI’s trading margin),

provided the Buying Entity consents for purchase of such power.

443 The compensation as per Article 4.4.1 shall be applied to the amount of shortfall in
generation during the year. However, this compensation shall not be applicable in
events of Force Majeure identified under Buyer-WPD PPA affecting supply of wind
power by WPD.

4.5 Extensions of Time

4.5.1 In the event that the WPD is prevented from performing its obligations under Article 4.1 by

the Scheduled Commissioning Date due to:

a) any Buyer Event of Default; or

b) Force Majeure Events affecting Buyer/ Buying Entity(ies) , or

¢) Force Majeure Events affecting the WPD, the Scheduled Commissioning Date
and the Expiry Date shall be deferred, subject to Article 4.5.6, for a reasonable
period but not less than ‘day for day’ basis, to permit the WPD or SEC/ Buying
Entity(ies) through the use of due diligence, to overcome the effects of the Force
Majeure Events affecting the WPD or SECI/Buying Entity(ies), or till such time
such Event of Default is rectified by Buyer.

452 Void.

453 In case of extension due to reasons specified in Article 4.5.1(b) and (c), and if such
Force Majeure Event continues even after a maximum period of nine (9) months,
any of the Parties may choose to terminate the Agreement as per the provisions of
Article 13.5.

4.5.4  If the Parties have not agreed, within thirty (30) days after the affected Party’s
performance has ceased to be affected by the relevant circumstance, on the time

period by which the Scheduled Co: te or the Expiry Date should be
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deferred by, any Party may raise the Dispute to be resolved in accordance with
Article 16.

4.5.5 Asaresult of such extension, the newly determined Scheduled Commissioning Date
and newly determined Expiry Date shall be deemed to be the Scheduled
Commissioning Date and the Expiry Date for the purposes of this Agreement.

4.5.6 Notwithstanding anything to the contrary contained in this Agreement, any extension
of the Scheduled Commissioning Date arising due to any reason envisaged in this
Agreement shall not be allowed beyond 27 months from the Effective Date of this

Agreement.

4.6 Liquidated Damages not amounting to penalty for delay in commencement of supply
of power to Buyer

4.6.1 The Project shall be fully commissioned within 18 months from the Effective Date
of this Agreement. In case of failure to achieve this milestone, SECI shall encash the
Performance Bank Guarantee (PBQG) in the following manner:
Delay beyond the Scheduled Commissioning Date upto (& including) the date as on
27 months from the Effective Date: Buyer will encash total Performance Bank
Guarantee on per day basis and proportionate to the balance Capacity not

commissioned.

4.6.2 The maximum time period allowed for commissioning of the full Project Capacity
with encashment of Performance Bank Guarantee shall be limited to 27 months from
the Effective Date of this Agreement. In case, the Commissioning of the Project is
delayed beyond 27 months from the Effective Date, the PPA capacity shall stand
reduced / amended to the Project Capacity Commissioned, provided that the
commissioned capacity is not below 50 MW or 50% of the allocated Project
Capacity, whichever is lower, and the PPA for the balance Capacity will stand

terminated and shall be reduced from the selected Project Capacity.

4.7  Acceptance/Performance Test

4.7.1 Prior to synchronization of the Power Project, the WPD shall be required to get the
Project certified for the requisite acceptance/performance test as may be laid down
by Central Electricity Authority or an agency identified by the central government

to carry out testing and certification for the Wind power projects.
GQT,UOre r,\‘
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4,8 Third Party Verification

4.8.1

4.8.2

4.9
4.9.1

4.10

The WPD shall be further required to provide entry to the site of the Power Project
free of all encumbrances at all times during the Term of the Agreement to Buyer and
a third Party nominated by any Indian Governmental Instrumentality for inspection
aﬂd verification of the works being carried out by the WPD at the site of the Power
Project.

The third party may verify the construction works/operation of the Power Project
being carried out by the WPD and if it is found that the construction works/operation
of the Power Project is not as per the Prudent Utility Practices, it may seek
clarifications from WPD or require the works to be stopped or to comply with the

instructions of such third party.

Breach of Obligations

The Parties herein agree that during the subsistence of this Agreement, subject to
Buyer being in compliance of its obligations & undertakings under this Agreement,
the WPD would have no right to negotiate or enter into any dialogue with any third
party for the sale of Contracted Capacity of power which is the subject matter of
this Agreement. It is the specific understanding between the Parties that such bar
will apply throughout the entire term of this Agreement.

Generation compensation for Off-take constraints

4.10.1 Generation Compensation in offtake constraints due to Grid Unavailability: During

the operation of the plant, there can be some periods where the plant can generate
power but due to temporary transmission unavailability, the power is not evacuated,
for reasons not attributable to the Wind Power Developer. In such cases, subject to
the submission of documentary evidence from the competent authority, the
generation compensation shall be restricted to the following and there shall be no

r——

other claim, directly or indirectly against SECI:

o
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Duration of Grid Provision for Generation Compensation
unavailability
Grid unavailability in a | Generation Loss = [(Average Generation per

contract year as beyond 50 | hour during the Contract Year) x (number of
hours in a Contract Year as | hours of grid unavailability during the
defined in the PPA: Contract Year)]

Where, Average Generation per hour during the
Contract Year (kWh) = Total generation in the
Contract Year (kWh) + 8766 hours less total

hours of grid unavailability in a Contract Year

The excess generation by the WPD equal to this generation loss shall be procured
by SECI at the PPA tariff so as to offset this loss in the succeeding 3 (three)
Contract Years.

4.10.2 Offtake constraints due to Backdown: The Wind Power Developer and SECI
shall follow the forecasting and scheduling process as per the regulations in this
regard by the Appropriate Commission. In the eventuality of backdown, except for
the cases where the backdown is on account of events like consideration of grid
security or safety of any equipment or personnel or other such conditions, and
subject to the submission of documentary evidences from the competent authority,
the WPD shall be eligible for a generation compensation, from SECI, restricted to

the following and there shall be no other claim, directly or indirectly against SECI:

Duration of Backdown | Provision for Generation Compensation

Hours of Backdown Generation Compensation = 50% x [(Average
during a monthly | Generation during the month corresponding to
billing cycle. the capacity backed down) x PPA tariff

Where, Average Generation during the month
corresponding to the capacity backed down
(kWh) = (CUF during the month) x > (Backed
down capacity in MW x corresponding time of
backdown in hours x 1000)

The Generation Compensation as calculated above will be limited to the extent of
shortfall in annual generation corresponding to the maximum CUF permitted as per

Article 4.4.1 and the same will berse
C}

et d on annual basis. The Generation
P
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Compensation shall be paid as part of the energy bill for the successive month after

receipt of Regional Energy Accounts (REA). No Trading Margin shall be
applicable on the Generation Compensation as provided in Article 4.10.2 only.

It is hereby clarified that for the purpose of Article 4.10, “generation” shall mean

scheduled energy based on Energy Accounts.
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ARTICLE 5: SYNCHRONISATION, COMMISSIONING AND COMMERCIAL OPERATION

5:1
5.1

Synchronization, Commissioning and Commercial Operation
The WPD shall give the concerned RLDC/SLDC and Buyer at least sixty (60) days

advanced preliminary written notice and at least thirty (30) days advanced final
written notice, of the date on which it intends to synchronize the Power Project to
the Grid System.

Subject to Article 5.1.1, the Power Project may be synchronized by the WPD to the
Grid System when it meets all the connection conditions prescribed in applicable
Grid Code then in effect and otherwise meets all other Indian legal requirements for

synchronization to the Grid System.

5.1.3 The synchronization equipment and all necessary arrangements / equipment including

5.2
J.2.]

522
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RTU for scheduling of power generated from the Project and transmission of data to
the concerned authority as per applicable regulation shall be installed by the WPD
at its generation facility of the Power Project at its own cost. The WPD shall
synchronize its system with the Grid System only after the approval of
synchronization scheme is granted by the head of the concerned substation/Grid
System and checking/verification is made by the concerned authorities of the Grid
System.

The WPD shall immediately after each synchronization/tripping of generator, inform
the sub-station of the Grid System to which the Power Project is electrically
connected in accordance with applicable Grid Code. In addition, the WPD will inject
in-firm power to grid time to time to carry out operational/ functional test prior to
commercial operation

The WPD shall commission the Project within eighteen (18) Months from the
Effective Date of this Agreement.

Performance Bank Guarantee
The Performance Bank Guarantee furnished by WPD to SECI shall be for
guaranteeing the commencement of the supply of power up to the Contracted
Capacity within the time specified in this Agreement.

If the WPD fails to commence supply of power from the Scheduled Commissioning
Date specified in this Agreement, subject to conditions mentioned in Article 4.5,
SECI shall have the right to encash the Performance Bank Guarantee without
prejudice to the other rights of Buyer under this Agreement.

2

Page 27 of 66




BUYER-WPD PPA
ARTICLE 6: DISPATCH

6.1 Dispatch and Scheduling

6.1.1 The WPD shall be required to Schedule its power as per the applicable regulations /
requirements / guidelines of CERC / SERC /SLDC / RLDC or any other competent
agency and same being recognized by the SLDC or any other competent authority /
agency as per applicable regulation/ law / direction and maintain compliance to the
applicable Codes/ Grid Code requirements and directions, if any, as specified by
concerned SLDC/RLDC from time to time. Any deviation from the Schedule will
attract the provisions of applicable regulation / guidelines / directions and any

financial implication on account of this shall be on the account of the WPD.
6.1.2 Not Used.
6.1.3 The WPD shall be responsible for any deviation from scheduling and for any resultant
liabilities on account of charges for deviation as per applicable regulations. UI charges

on this account shall be directly paid by the WPD.

6.1.4 Auxiliary power consumption will be treated as per the concern state regulations
and/or CTU directive.
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ARTICLE 7: METERING

7.1 Meters

7.1.1 For installation of Meters, Meter testing, Meter calibration and Meter reading and all
matters incidental thereto, the WPD and Buyer shall follow and be bound by the
Central Electricity Authority (Installation and Operation of Meters) Regulations,
2006, the Grid Code, as amended and revised from time to time.

7.12 The WPD shall bear all costs pertaining to installation, testing, calibration,
maintenance, renewal and repair of meters at WPD’s side of Delivery Point.

7.1.3 In addition to ensuring compliance of the applicable codes, the WPD shall instal]
Main & Check meters at the Delivery Point, along with Stand-by meter(s) as per the
applicable Central/State regulations.

7.14 In case of pooling of multiple Projects, power from multiple Projects can be pooled
at a Pooling Substation prior to the Delivery point and the combined power can be
fed at Delivery point through a common transmission line from the Pooling
Substation. In such cases, ABT compliant sub-meters are also to be set up at pooling
substation to segregate multiple Projects in addition to the meters at Delivery Point

as described in clause 7.1.3.

7.2 Reporting of Metered Data and Parameters
7.2.1 The grid connected Wind power plants will install necessary equipment for regular
monitoring of ambient air temperature, wind speed and other weather parameters
and simultaneously for monitoring of the electric power generated from the plant.
7.2.2 Online arrangement would have to be made by the WPD for submission of
above data regularly for the entire period of this Power Purchase Agreement to the
concerned Ministry.
7.2.3 Reports on above parameters on monthly basis shall be submitted by the Wind power
developer to Ministry of New and Renewable Energy/ SECI/National Institute of
Wind Energy through Buyer for entire period of PPA.
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8

8.1

ARTICLE 8: INSURANCES

Insurance

8.1.1 The WPD shall effect and maintain or cause to be effected and maintained, at its own

8.2

8.2.1

822

8.3
8.3.1

cost and expense, throughout the Term of PPA, Insurances against all the industrial
risks, with such deductibles and with such endorsements and coinsured(s), which the
Prudent Utility Practices would ordinarily merit maintenance of and as required

under the Financing Agreements.

Application of Insurance Proceeds

In case of the Project not being implemented through Financing Agreement(s), save
as expressly provided in this Agreement or the Insurances, the proceeds of any
insurance claim made due to loss or damage to the Power Project or any part of the
Power Project shall be first applied to reinstatement, replacement or renewal of such
loss or damage.

In case of the Project being financed through Financing Agreement(s), save as
expressly provided in this Agreement or the Insurances, the proceeds of any
insurance claim made due to loss or damage to the Power Project or any part of the

Power Project shall be applied as per such Financing Agreements.

If a Force Majeure Event renders the Power Project no longer economically and
technically viable and the insurers under the Insurances make payment on a “total
loss™ or equivalent basis, Buyer shall have no claim on such proceeds of such
Insurance limited to outstanding dues of SECI against the Buying Entity(ies) as per
PSA entered into and any other dues of the Buying Entity(ies) against WPD.

Effect on liability of Buyer

Notwithstanding any liability or obligation that may arise under this Agreement, any
loss, damage, liability, payment, obligation or expense which is insured or not or for
which the WPD can claim compensation, under any Insurance shall not be charged
to or payable by Buyer. It is for the SPD to ensure that appropriate insurance
coverage is taken for payment by the insurer for the entire loss and there is no under

insurance or short adjustment etc.
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9

D.1

9.2

ARTICLE 9: APPLICABLE TARIFF

The WPD shall be entitled to receive the Tariff of Rs. 2.82/ kWh, fixed for the entire

term of this Agreement, with effect from the SCD, for the power sold by the Buyer
to the Buying Entity for the scheduled energy as reflected in the REA. In case of
early part-commissioning, till the achievement of full commissioning of the Project
or SCD, whichever is earlier, subject to the consent for such purchase by the Buying
Entity, SECI may purchase the generation @ 75% (seventy-five per cent) of the
PPA tariff. Subsequent to the full commissioning of the Project or the SCD,
whichever is earlier, the tariff for power purchase by SECI shall be Rs. 2.82/ kWh.
Any energy produced and flowing into the grid before SCD shall not be at the cost
of SECI. SECI may agree to buy such power provided Buying Entity consent to
purchase such energy. However, the WPD will not be allowed to sell energy
generated prior to SCD or excess energy during any Contract Year to any other
entity other than SECI (unless refused by SECI) In cases of early (part or full)
commissioning, the WPD shall be required to intimate SECI its proposed date of
early commissioning not later than 60 days prior to the proposed commissioning
date. SECI shall respond to the WPD not later than 30 days from receipt of the
above intimation, regarding its acceptance or refusal to purchase such power from

the proposed early commissioning date.

Any excess generation over and above energy specified in Article 4.4.1, will be
purchased by SECI at a tariff of 75% of the tariff as per Article 9.1, provided Buying
Entity consent for purchase of such excess generation. Any energy produced and
flowing into the grid before SCD shall not be at the cost of SECI. SECI may agree
to buy such power provided Buying Entity consent to purchase such energy.
However, the WPD will not be allowed to sell energy generated prior to SCD or
excess energy during any Contract Year to any other entity other than SECI (unless
refused by SECI).
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ARTICLE 10: BILLING AND PAYMENT

10.1

10.1.1

10.1.2

10.2

10.2.1

General

Subject to DISCOMs providing Payment Security Fund under the PSA, SECI shall
set up a payment security fund in order to ensure timely payment to the WPD. This
fund will have a corpus to cover 3 months’ payment.

From the commencement of supply of power, Buyer shall pay to the WPD the
monthly Tariff Payments, on or before the Due Date, in accordance with

Article 9. All Tariff Payments by Buyer shall be in Indian Rupees.

Delivery and Content of Monthly Bills/Supplementary Bills

The WPD shall issue to Buyer a signed Monthly Bill for the immediately preceding
Month after issuance of REA of the Applicable Month.

Each Monthly Bill shall include all charges as per this Agreement for the energy
supplied for the relevant Month based on Energy Accounts issued by RPC or any
other competent authority which shall be binding on both the Parties. The
Monthly Bill amount shall be the product of the energy as per REA and the
applicable tariff. Energy drawn from the grid will be regulated as per the regulations

of respective State regulations and/or CTU directives the Project is located in.

10.2.2 As per applicable regulation(s) of the Appropriate Commission(s), all charges

10.3

pertaining to open access and scheduling for transmission of the power from the
Delivery Points to the receiving substation(s) of the Buying Entity(ies) if any, shall
be reimbursed by Buyer on actuals on receipt of the same from the Buying Entity.
Invoicing for all transmission related charges shall be done through Supplementary
Bills.

Payment of Monthly Bills

10.3.1 Buyer shall pay the amount payable under the Monthly Bill/Supplementary Bill by

10.3.2 All payments required to be made under this Agreement shall also include

[WPD-ISTS-T6-SESPL-P1-150GJ

the Due Date to such account of the WPD, as shall have been previously notified by
the WPD in accordance with Article 10.3.2 iii) below.

any deduction or set off for:

i) deductions required b
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ii) amount claimed by Buyer, if any, from the WPD, will be adjusted from the
monthly energy payment. In case of any excess payment adjustment, 1.25%

surcharge will be applicable on day to day basis.

The WPD shall open a bank account for all Tariff Payments (including
Supplementary Bills) to be made by Buyer to the WPD, and notify Buyer of the
details of such account at least ninety (90) Days before the dispatch of the first
Monthly Bill. Buyer shall also designate a bank account at Mumbai for payments
to be made by the WPD to Buyer, if any, and notify the WPD of the details of such
account ninety (90) Days before the Scheduled Commissioning Date. Buyer and the
WPD shall instruct their respective bankers to make all payments under this
Agreement to the WPD’ Designated Account or Buyer’s Designated Account,

as the case may be, and shall notify either Party of such instructions on the same day.

10.3.3 Late Payment Surcharge

In the event of delay in payment of a Monthly Bill by Buyer after thirty (30) days beyond
its Due Date, a Late Payment Surcharge shall be payable to the WPD at the rate of 1.5%
per month on the outstanding amount calculated on a day to day basis subject to such

late payment is duly received by Buyer under the PSA.

10.3.4 Rebate

For payment of any Bill on or before Due Date, the following Rebate shall be paid
by the WPD to Buyer in the following manner and the WPD shall not raise any
objections to the payments made under this Article:
a) A Rebate of 2% shall be payable to the Buyer for the payments made  within
a period of 10 (ten) days of the presentation of hard copy of Bill.
b) Any payments made after ten (10) days of the date of presentation of Bill
through hard copy up to the due date shall be allowed a rebate of 1 %.
¢) No Rebate shall be payable on the Bills raised on account of Change in Law

relating to taxes, duties, cess etc. and on Supplementary Bill.

%
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10.4  Payment Security Mechanism
Letter of Credit (LC):

10.4.1 Subject to opening and maintenance of Letter of Credit by the Buying Entities (as
per terms of Buyer-Buying Entity PSA) in favour of the Buyer, the Buyer shall
provide to the WPD, in respect of payment of its Monthly Bills and/or
Supplementary Bills, a monthly unconditional, revolving and irrevocable letter of
credit (“Letter of Credit”), opened and maintained which may be drawn upon by the

WPD in accordance with this Article.

10.4.2 Subject to Article 10.4.1, not later than one (1) Month before the start of supply,
Buyer through a scheduled bank open a Letter of Credit in favour of the WPD, to be
made operative from a date prior to the Due Date of its first Monthly Bill under this
Agreement. The Letter of Credit shall have a term of twelve (12) Months and shall

be renewed annually, for an amount equal to:

i) for the first Contract Year, equal to the estimated average monthly billing; ii) for
each subsequent Contract Year, equal to the average of the monthly billing of the

previous Contract Year.

10.4.3 Provided that the WPD shall not draw upon such Letter of Credit prior to the Due
Date of the relevant Monthly Bill and/or Supplementary Bill, and shall not make

more than one drawal in a Month.

10.4.4 Provided further that if at any time, such Letter of Credit amount falls short of the
amount specified in Article 10.4.2 due to any reason whatsoever, Buyer shall restore

such shortfall within fifteen (15) days.

10.4.5 Buyer shall cause the scheduled bank issuing the Letter of Credit to intimate the

WPD, in writing regarding establishing of such irrevocable Letter of Credit.

10.4.6 Buyer shall ensure that the Letter of Credit shall be renewed not later than its expiry.
10.4.7 All costs relating to opening, maintenance of the Letter of Credit shall be borne by Buyer.

10.4.8 If Buyer fails to pay a Monthly Bill or part thereof within and including the Due Date,
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Letter of Credit, and accordingly the bank shall pay without any reference or
instructions from Buyer, an amount equal to such Monthly Bill or part thereof, in
accordance with Article 10.4.3 above, by presenting to the scheduled bank issuing
the Letter of Credit, the following documents:

i) acopy of the Monthly Bill or Supplementary Bill which has remained unpaid
to WPD and;

ii) a certificate from the WPD to the effect that the bill at item (i) above, or
specified part thereof, is in accordance with the Agreement and has remained

unpaid beyond the Due Date;

10.5 Disputed Bill

10.5.1 If the Buyer does not dispute a Monthly Bill or a Supplementary Bill raised by the
WPD within fifteen (15) days of receiving such Bill shall be taken as conclusive.

10.5.2 If the Buyer disputes the amount payable under a Monthly Bill or a Supplementary
Bill, as the case may be, it shall pay 50% of the invoice amount and it shall within
fifteen (15) days of receiving such Bill, issue a notice

(the "Bill Dispute Notice") to the invoicing Party setting out:

i) the details of the disputed amount;

ii) its estimate of what the correct amount should be; and iii)

all written material in support of its claim.

10.5.3 If the WPD agrees to the claim raised in the Bill Dispute Notice issued pursuant to
Article 10.5.2, the WPD shall revise such Bill and present along with the next
Monthly Bill. In such a case excess amount shall be refunded along with interest at
the same rate as Late Payment Surcharge, which shall be applied from the date on
which such excess payment was made by the disputing Party to the invoicing Party

and up to and including the date on which such payment has been received as refund.

10.5.4 If the WPD does not agree to the claim raised in the Bill Dispute Notice issued
pursuant to Article 10.5.2, it shall, within fifteen (15) days of receiving the Bill
Dispute Notice, furnish a notice (Bill Disagreement Notice) to the Buyer providing:
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i) reasons for its disagreement;

i) its estimate of what the correct amount should be; and
iii) all written material in support of its counter-claim.

10.5.5 Upon receipt of the Bill Disagreement Notice by the Buyer under Article 10.5.4,
authorized representative(s) or a director of the board of directors/ member of board
of the Buyer and WPD shall meet and make best endeavours to amicably resolve
such dispute within fifteen (15) days of receipt of the Bill

Disagreement Notice.

10.5.6 If the Parties do not amicably resolve the Dispute within fifteen (15) days of receipt
of Bill Disagreement Notice pursuant to Article 10.5.4, the matter shall be referred

to Dispute resolution in accordance with Article 16.

10.5.7 For the avoidance of doubt, it is clarified the despite a Dispute regarding an Invoice,
SECI shall, without prejudice to its right to Dispute, be under an obligation to make
payment of 50% of the invoice amount in the Monthly Bill.

10.6 Quarterly and Annual Reconciliation

10.6.1 The Parties acknowledge that all payments made against Monthly Bills and
Supplementary Bills shall be subject to quarterly reconciliation within 30 days of
the end of the quarter at the beginning of the following quarter of each Contract Year
and annual reconciliation at the end of each Contract Year within 30 days to take
into account the Energy Accounts, Tariff adjustment payments, Tariff Rebate,
Late Payment Surcharge, or any other reasonable circumstance provided under

this Agreement.

10.6.2 The Parties, therefore, agree that as soon as all such data in respect of any quarter of
a Contract Year or a full Contract Year as the case may be has been finally verified
and adjusted, the WPD and Buyer shall jointly sign such reconciliation statement.
Within fifteen (15) days of signing of a reconciliation statement, the WPD
shall make appropriate adjustments in the next Monthly Bill. Late Payment
Surcharge/ interest shall be payable in such a case from the date on which such
payment had been made to the invoicing Party or the date on which any payment

was originally due, as may be applicable. Any Dispute with regard to

/ \l
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the above reconciliation shall be dealt with in accordance with the provisions of
Article 16.

10.7  Payment of Supplementary Bill
10.7.1 WPD may raise a ("Supplementary Bill") for payment on account of:
i) Adjustments required by the Energy Accounts (if applicable); or
ii) Change in Law as provided in Article 12, or

iii) Pertaining to open access, and scheduling related charges for transmission of the
power shall be on developer account and payment under Article 4.10 and such
Supplementary Bill shall be paid by the SECI after receiving of the same from buying

utilities.

10.7.2 Buyer shall remit all amounts due under a Supplementary Bill raised by the WPD to
the WPD’s Designated Account by the Due Date, except open access charges, RLDC
or scheduling charges and transmission charges (if applicable). For Supplementary
Bill on account of adjustment required by energy account, Rebate as applicable to
Monthly Bills pursuant to Article 10.3.4 shall equally apply. Payment will be made
after realization of the same from the Buying Entity. No surcharge will be applicable
other than that on the monthly energy payment and associated debit and credit note.
If any claim is being raised by the Discom(s) pursuant to the Article 4.4.1, SECI
shall make adjustment in the payment made to the WPD.

10.7.3 In the event of delay in payment of a Supplementary Bill by either Party beyond its
Due Date, a Late Payment Surcharge shall be payable at the same terms applicable
to the Monthly Bill in Article 10.3.3.

10.8 Not Used.
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ARTICLE 11: FORCE MAJEURE
11.1 Definitions

11.1.1 In this Article, the following terms shall have the following meanings:
11.2  Affected Party

11.2.1 An affected Party means Buyer or the WPD whose performance has been affected

by an event of Force Majeure.

11.3 Force Majeure

11.3.1 A ‘Force Majeure’ means any event or circumstance or combination of events those
stated below that wholly or partly prevents or unavoidably delays an Affected Party
in the performance 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:

a) Act of God, including, but not limited to lightning, drought, fire and explosion
(to the extent originating from a source external to the site), earthquake, volcanic
eruption, landslide, flood, cyclone, typhoon or tornado if and only if it is
declared / notified by the competent state / central authority / agency (as

applicable);

b) any act of war (whether declared or undeclared), invasion, armed conflict or act
of foreign enemy, blockade, embargo, revolution, riot, insurrection, terrorist
or military action if and only if it is declared / notified by the competent state /

central authority / agency (as applicable); or

¢) radioactive contamination or ionising radiation originating from a source in
India or resulting from another Force Majeure Event mentioned above
excluding circumstances where the source or cause of contamination or radiation
is brought or has been brought into or near the Power Project by the Affected
Party or those employed or engaged by the Affected Party.
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d) An event of Force Majeure identified under Buyer-Buying Entity(ies) PSA,
thereby affecting delivery of power from WPD to Buying Entity(ies) .

11.4  Force Majeure Exclusions

11.4.1 Force Majeure shall not include (i) any event or circumstance which is within the
reasonable control of the Parties and (ii) the following conditions, except to the

extent that they are consequences of an event of Force Majeure:

a. Unavailability, late delivery, or changes in cost of the plant, machinery,
equipment, materials, spare parts or consumables for the Power Project;

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

c. Non-performance resulting from normal wear and tear typically experienced in
power generation materials and equipment;

d. Strikes at the facilities of the Affected Party;

e. Insufficiency of finances or funds or the agreement becoming onerous to
perform; and

f.  Non-performance caused by, or connected with, the Affected Party’s:

i. Negligent or intentional acts, errors or omissions;
ii. Failure to comply with an Indian Law; or
iii. Breach of, or default under this Agreement.

11.5  Notification of Force Majeure Event

11.5.1 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 fifteen (15) days after the date
on which such Party knew or should reasonably have known of the commencement
of the event of Force 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. The other Party shall take a

decision on the claim of the Affected Party within 15 days of receipt of the said

intimation of Force Majeure.
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11.5.2 Provided that such notice shall be a pre-condition to the Affected Party’s entitlement

to claim relief under this Agreement. Such notice shall include full particulars of the
event of Force Majeure, its effects on the Party claiming

relief and the remedial measures proposed. The Affected Party shall give the other
Party regular (and not less than monthly) reports on the progress of those remedial
measures and such other information as the other Party may reasonably request

about the Force Majeure Event.

11.5.3 The Affected Party shall give notice to the other Party of (i) the cessation of the

11.6

relevant event of Force Majeure; and (ii) the cessation of the effects of such event
of Force Majeure on the performance of its rights or obligations under this
Agreement, as soon as practicable after becoming aware of each of these cessations.

Duty to Perform and Duty to Mitigate

11.6.1 To the extent not prevented by a Force Majeure Event pursuant to Article 11.3, the

11.7

Affected Party shall continue to perform its obligations pursuant to this Agreement.
The Affected Party shall use its reasonable efforts to mitigate the effect of any Force

Majeure Event as soon as practicable.

Available Relief for a Force Majeure Event

11.7.1 Subject to this Article 11:

[WPD-ISTS-T6-SESPL-P1-150GJ]

(a) no 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 delayed due to a Force Majeure Event;

(b) every Party shall be entitled to claim relief in relation to a Force Majeure
Event in regard to its obligations, including but not limited to those specified
under Article 4.5;

(c) For avoidance of doubt, neither Party’s obligation to make payments of
money due and payable prior to occurrence of Force Majeure events
under this Agreement shall be suspended or excused due to the occurrence

of a Force Majeure Event in respect of such Party.

(d) Provided that no payments shall be made by either Party affected by a Force

Majeure Event for the period of such event on account of its inability to

perform its obligations due to Force Majeure Event.
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ARTICLE 12: CHANGE IN LAW
12.1 Definitions

In this Article 12, the following terms shall have the following meanings:

12.1.1 "Change in Law" means the occurrence of any of the following events after the date,
which is the last date of bid submission, resulting into any additional recurring/ non-
recurring expenditure by the WPD or any income to the WPD:

« the enactment, coming into effect, adoption, promulgation, amendment,
modification or repeal (without re-enactment or consolidation) in India, of
any Law, including rules and regulations framed pursuant to such Law;

* a change in the interpretation or application of any Law by any Indian
Governmental Instrumentality having the legal power to interpret or apply
such Law, or any Competent Court of Law;

» the imposition of a requirement for obtaining any Consents, Clearances and
Permits which was not required earlier;

« achange in the terms and conditions prescribed for obtaining any Consents,
Clearances and Permits or the inclusion of any new terms or conditions for
obtaining such Consents, Clearances and Permits; except due to any default
of the WPD;

* any statutory change in tax structure or introduction of any new tax made
applicable for setting up of Wind Power Project and supply of power from
the Project by the WPD and has direct effect on the Project, shall be treated
as per the terms of this Agreement.

but shall not include (i) any change in any withholding tax on income or dividends
distributed to the shareholders of the WPD, or (ii) any change on account of
regulatory measures by the Appropriate Commission.

12.2 Relief for Change in Law

12.2.1 The aggrieved Party shall be required to approach the Appropriate Commission
for seeking approval of Change in Law.

12.2.2 The decision of the Appropriate Commission to acknowledge a Change in Law and B
the date from which it will become effective, provide relief for the same, shall be =
final and governing on both the Parties.
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ARTICLE 13: EVENTS OF DEFAULT AND TERMINATION
13.1 WPD Event of Default

13.1.1 The occurrence and continuation of any of the following events, unless any such
event occurs as a result of a Force Majeure Event or a breach by Buyer or Buying
Entity(ies) of its obligations under this Agreement, shall constitute a
WPD Event of Default:

(i) the failure to commence supply of power to Buyer up to the Contracted Capacity,
by the end of the period specified in Article 4, or failure to continue supply of
Contracted Capacity to Buyer after Commercial Operation Date for a continuous
period of 1 year, or

if
a) the WPD assigns, mortgages or charges or purports to assign, mortgage or charge

any of its assets or rights related to the Power Project in contravention of the

provisions of this Agreement; or

b)the WPD transfers or novates any of its rights and/ or obligations under this
agreement, in a manner contrary to the provisions of this Agreement; except

where such transfer

« is in pursuance of a Law; and does not affect the ability of the transferee to
perform, and such transferee has the financial capability to perform, its

obligations under this Agreement or

« is to a transferee who assumes such obligations under this Agreement and the

Agreement remains effective with respect to the transferee;

(i)  if (a) the WPD becomes voluntarily or involuntarily the subject of any bankruptcy
or insolvency or winding up proceedings and such proceedings remain uncontested
for a period of thirty (30) days, or (b) any winding up or bankruptcy or insolvency
order is passed against the WPD, or (c) the WPD goes into liquidation or dissolution
or has a receiver or any similar officer appointed over all or substantially all of its
assets or official liquidator is appointed to manage its affairs, pursuant to Law,
provided that a dissolution or liquidation of the WPD will not be a WPD Event of

Default if such dissolution or liquidation is for the purpose of a merger, consolidation

'0 sonpany retains creditworthiness similar %
2 \
‘o N

or reorganization and where the resu
<
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(iii)

(iv)

v)

(vi)

(vii)

13.2

to the WPD and expressly assumes all obligations of the WPD under this Agreement

and is in a position to perform them; or

the WPD repudiates this Agreement and does not rectify such breach within a period

of thirty (30) days from a notice from Buyer in this regard; or

except where due to any Buyer’s failure to comply with its material obligations, the
WPD is in breach of any of its material obligations pursuant to this Agreement, and
such material breach is not rectified by the WPD within thirty

(30) days of receipt of first notice in this regard given by Buyer.

change in controlling shareholding before the specified time frame as mentioned in
Article 4.1.1 of this Agreement; or

occurrence of any other event which is specified in this Agreement to be a material
breach/ default of the WPD.

except where due to any Buyer’s failure to comply with its material obligations, the
WPD is in breach of any of its material obligations pursuant to this Agreement, and
such material breach is not rectified by the WPD within thirty (30) days of receipt

of first notice in this regard given by Buyer.

Buyer Event of Default

13.2.1 The occurrence and the continuation of any of the following events, unless any such

event occurs as a result of a Force Majeure Event or a breach by the WPD of its
obligations under this Agreement, shall constitute the Event of Default on the part
of defaulting Buyer:

(1) Buyer fails to pay (with respect to a Monthly Bill or a Supplementary
Bill), subject to Article 10.5, for a period of ninety (90) days after the Due
Date and the WPD is unable to recover the amount outstanding to the WPD
through the Letter of Credit,

(ii)  Buyer repudiates this Agreement and does not rectify such breach even
within a period of sixty (60) days from a notice from the WPD in this regard;

or

(iii)

Page 43 of 66
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Buyer is in material breach of any of its obligations pursuant to this
Agreement, and such material breach is not rectified by Buyer within sixty
(60) days of receipt of notice in this regard from the WPD to Buyer; or
if
* Buyer becomes voluntarily or involuntarily the subject of any
bankruptcy or insolvency or winding up proceedings and such

proceedings remain uncontested for a period of sixty (60) days, or

* any winding up or bankruptcy or insolvency order is passed against

Buyer, or

* Buyer goes into liquidation or dissolution or a receiver or any similar
officer is appointed over all or substantially all of its assets or official
liquidator is appointed to manage its affairs, pursuant to Law, provided
that it shall not constitute a Buyer Event of Default, where such
dissolution or liquidation of Buyer or Buyer is for the purpose of a
merger, consolidation or reorganization and where the resulting entity
has the financial standing to perform its obligations under this
Agreement and has creditworthiness similar to Buyer and expressly
assumes all obligations of Buyer and is in a position to perform them;

or;

(iv)  If Buying Entities are subject to any of the above defaults and SECI does not
designate another or other Buying Entities for purchase of power.
v) occurrence of any other event which is specified in this Agreement to be a

material breach or default of Buyer.

13.3  Procedure for cases of WPD Event of Default

13.3.1 Upon the occurrence and continuation of any WPD Event of Default under Article
13.1, Buyer shall have the right to deliver to the WPD a notice stating its intention
to terminate this Agreement (Buyer Preliminary Default Notice), which shall specify

in reasonable detail, the circumstances giving rise to the issue of such notice.

13.3.2 Following the issue of a Buyer Preliminary Default Notice, the Consultation Period
of ninety (90) days or such longer period as the Parties may agree, shall apply and it
shall be the responsibility of the

: t shall be taken
SCUSS s to what steps =TI
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/,/4/_5:\%
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with a view to mitigate the consequences of the relevant Event of Default having

regard to all the circumstances.

13.3.3 During the Consultation Period, the Parties shall continue to perform their respective

obligations under this Agreement.

13.3.4 Within a period of seven (7) days following the expiry of the Consultation
Period unless the Parties shall have otherwise agreed to the contrary or the WPD
Event of Default giving rise to the Consultation Period shall have ceased to exist or
shall have been remedied, Buyer may terminate this Agreement by giving

a written Termination Notice of sixty (60) days to the WPD.

13.3.5 Subject to the terms of this Agreement, upon occurrence of a WPD Event of Default
under this Agreement, the lenders in concurrence with the Buying Entity and SECI,
may exercise their rights, if any, under Financing Agreements, to seek substitution
of the WPD by a selectee for the residual period of the Agreement, for the purpose
of securing the payments of the total debt amount from the WPD and performing the
obligations of the WPD. However, in the event the lenders are unable to substitute
the defaulting WPD within the stipulated period, SECI may terminate the PPA and
the Buying Entity may acquire the Project assets for an amount equivalent to 90%
of the debt due or less as mutually agreed, failing which, the lenders may exercise
their mortgage rights and liquidate the Project assets.

Provided that any substitution under this Agreement can only be made with the
condition that the selectee meets the eligibility requirements of Request for
Selection (RfS) issued by SECL.

13.3.6 The lenders in concurrence with the Buying Entity and SECI, may seek to exercise
right of substitution under Article 13.3.3 by an amendment or novation of the PPA
in favour of the selectee. The WPD shall cooperate with SECI to carry out such
substitution and shall have the duty and obligation to continue to operate the Power
Project in accordance with this PPA till such time as the substitution is finalized. In
the event of Change in Shareholding/Substitution of Promoters triggered by the
Financial Institutions leading to signing of fresh PPA with a new entity, an amount
of Rs. 10 Lakh per Project per transaction as facilitation fee (non-refundable) shall
be deposited by the WPD to SECIL.
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13.4  Procedure for cases of Buyer Event of Default

13.4.1 Upon the occurrence and continuation of any Buyer Event of Default specified in
Article 13.2 the WPD shall have the right to deliver to Buyer, a WPD Preliminary
Default Notice, which notice shall specify in reasonable detail the circumstances

giving rise to its issue.

13.4.2 Following the issue of a WPD Preliminary Default Notice, the Consultation Period
of ninety (90) days or such longer period as the Parties may agree, shall apply and it
shall be the responsibility of the Parties to discuss as to what steps shall be taken
with a view to mitigate the consequences of the relevant Event of Default having

regard to all the circumstances.

13.4.3 During the Consultation Period, the Parties shall continue to perform their respective

obligations under this Agreement.

13.4.4 After a period of two hundred ten (210) days following the expiry of the Consultation
Period and unless the Parties shall have otherwise agreed to the contrary or SECI
Event of Default giving rise to the Consultation Period shall have ceased to exist or
shall have been remedied, SECI under intimation to the Buying Entity and the WPD
shall, subject to the prior consent of the WPD, novate its part of the PPA to any third
party, including its Affiliates within the stipulated period. In the event the aforesaid
novation is not acceptable to the WPD, or if no offer of novation is made by SECI
within the stipulated period, then the WPD may terminate the PPA and at its
discretion require Buying Entity to either (i) takeover the Project assets by making
a payment of the termination compensation equivalent to the amount of the debt due
and the 150% (one hundred and fifty per cent) of the adjusted equity or, (ii) pay to
the WPD, damages, equivalent to 6 (six) months, or balance PPA period whichever
is less, of charges for its contracted capacity, with the Project assets being retained
by the WPD.

Provided further that at the end of three (3) months period from the period
mentioned in this Article 13.4.4, this Agreement may be terminated by the WPD.
In the event of termination of PPA, any damages or charges payable to the STU/

CTU, for the connectivity of the plant, shall be borne by the Buying Entity.
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13.5

Termination due to Force Majeure

13.5.1 If the Force Majeure Event or its effects continue to be present beyond a period of nine

13.6

13.7

13.7.1

13.7.2

13.7.3

(09) months, either Party shall have the right to cause termination of the Agreement. In
such an event this Agreement shall terminate on the date of such Termination Notice
without any further liability to either Party from the date of such termination.

Not Used

Specific Performance of the Agreement

The Parties acknowledge that a breach of the obligations contained herein would
result in injuries. The parties hereby also agree that this PPA is specifically
enforceable at the instance of either Party.

Subject to Applicable Law and as granted by the court of appropriate jurisdiction,
Parties acknowledge that either party shall be entitled to seek specific performance
of this Agreement in the event of a breach of the obligations or the terms and
conditions contained herein.

Further, Parties hereby agree that nothing mentioned herein under this Agreement
shall be taken to mean or construe that any penalty or damages shall be adequate

compensation for the breach of the obligations or the terms & conditions contained

herein.
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ARTICLE 14: LIABILITY AND INDEMNIFICATION
14.1  Indemnity

14.1.1 The WPD shall indemnify, defend and hold Buyer harmless against:

a) any and all third party claims against Buyer for any loss of or damage to property
of such third party, or death or injury to such third party, arising out of a breach
by the WPD of any of its obligations under this Agreement; and

b) any and all losses, damages, costs and expenses including legal costs, fines,
penalties and interest actually suffered or incurred by Buyer from third party
claims arising by reason of a breach by the WPD of any of its obligations under
this Agreement, (provided that this Article 14 shall not apply to such breaches
by the WPD, for which specific remedies have been provided for under

this Agreement)

14.1.2 Buyer shall cause the Buying Entity(ies) to indemnify, defend and hold the WPD

harmless against:

a) any and all third party claims against the WPD, for any loss of or damage to
property of such third party, or death or injury to such third party, arising out of
a breach by Buying Entity(ies) of any of their obligations under this
Agreement; and

b) any and all losses, damages, costs and expenses including legal costs, fines,
penalties and interest (‘Indemnifiable Losses’) actually suffered or incurred by
the WPD from third party claims arising by reason of a breach by Buying
Entity(ies) of any of its obligations. Buyer shall incorporate appropriate
covenants in the PSA for the above obligations of Buying Entity(ies). In so far
as indemnity to WPD is concerned, Buying Entity(ies) shall be the indemnifying
party and not Buyer.

14.2  Procedure for claiming Indemnity
14.2.1 Third party claims

a. Where the Indemnified Party is entitled to indemnification from the Indemnifying
Party pursuant to Article 14.1.1(a) or 14.1.2(a), the Indemnified Party shall promptly T
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14.3

or 14.1.2(a) in respect of which it is entitled to be indemnified. Such notice shall be
given as soon as reasonably practicable after

the Indemnified Party becomes aware of such claim. The Indemnifying Party shall
be liable to settle the indemnification claim within thirty (30) days of receipt of the

above notice. Provided however that, if:

i) the Parties choose to refer the dispute before the Arbitrator in accordance
with Article 16.3.2; and

ii) the claim amount is not required to be paid/ deposited to such third party

pending the resolution of the Dispute,

the Indemnifying Party shall become liable to pay the claim amount to the
Indemnified Party or to the third party, as the case may be, promptly following the

resolution of the Dispute, if such Dispute is not settled in favour of the Indemnified

Party.

. The Indemnified Party may contest the claim by referring to the Arbitrator for which

it is entitled to be Indemnified under Article 14.1.1(a) or 14.1.2(a) and the
Indemnifying Party shall reimburse to the Indemnified Party all reasonable costs and
expenses incurred by the Indemnified party. However, such Indemnified Party shall
not settle or compromise such claim without first getting the consent of the

Indemnifying Party, which consent shall not be unreasonably withheld or delayed.

An Indemnifying Party may, at its own expense, assume control of the defence of
any proceedings brought against the Indemnified Party if it acknowledges its
obligation to indemnify such Indemnified Party, gives such Indemnified Party
prompt notice of its intention to assume control of the defence, and employs an

independent legal counsel at its own cost that is reasonably satisfactory to the

Indemnified Party.

Indemnifiable Losses

14.3.1 Where an Indemnified Party is entitled to Indemnifiable Losses from the

[WPD-ISTS-T6-SESPL-P1-150GJ]
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14.4

Indemnifiable Losses actually incurred by the Indemnified Party. The Indemnifiable
Losses shall be reimbursed by the Indemnifying Party within thirty (30) days of
receipt of the notice seeking Indemnifiable Losses by the Indemnified Party. In
case of non-payment of such losses after a valid notice under this Article 14.3, such

event shall constitute a payment default under Article 13.

Limitation on Liability

14.4.1 Except as expressly provided in this Agreement, neither the WPD nor Buyer nor its/

their respective officers, directors, agents, employees or affiliates (or their officers,
directors, agents or employees), shall be liable or responsible to the other Party or
its affiliates, officers, directors, agents, employees, successors or permitted assigns
or their respective insurers for incidental, indirect or consequential damages,
connected with or resulting from performance or non-performance of this
Agreement, or anything done in connection herewith, including claims in the nature
of lost revenues, income or profits (other than payments expressly required and
properly due under this Agreement), any increased expense of, reduction in or loss
of power generation or equipment used therefore, irrespective of whether such
claims are based upon breach of warranty, tort (including negligence, whether of
Buying Entity(ies) , the WPD or others), strict liability, contract, breach of statutory

duty, operation of law or otherwise.

14.4.2 Buyer shall have no recourse against any officer, director or shareholder of the WPD

14.5

or any Affiliate of the WPD or any of its officers, directors or shareholders for such
claims excluded under this Article. The WPD shall have no recourse against any
officer, director or shareholder of Buyer or Buying Entity(ies) , or any affiliate of

Buyer or any of its officers, directors or shareholders for such claims excluded under
this Article.

Duty to Mitigate

14.5.1 The Parties shall endevour to take all reasonable steps so as mitigate any loss or

14.6
14.6.1
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damage which has occurred under this Article 14.

Buyer’s Liability
Notwithstanding anything to the contrary contained in this Agreement, the Parties

acknowledge and accept that the Buyer is an Intermediary Company to purchase and

2

Page 50 of 66 /

f

77

NELOP
'Q\. ld[.‘




BUYER-WPD PPA

14.6.2

resell the electricity to the Buying Entity(ies) to enable them to fulfill the Renewable
Purchase Obligations (RPO) and, therefore, the performance of the obligations of
the Buyer under this Agreement shall be subject to the ability of the Buyer to enforce
the corresponding obligations assumed by the Buying Entity(ies) on re-sale under
the Power Sale Agreement to be entered into by the Buying Entity(ies) with SECI.
SECI shall discharge the tariff payment obligation in terms of the provision of this

Agreement.

The parties agree that in respect of the obligations, in the event the SPD has any
claim against the Buyer in regard to the performance of any obligation of the Buyer
under this Agreement or enforcement of any right of the SPD against the Buyer
under this Agreement, the same shall be subject to the ability of the Buyer to enforce
the corresponding obligations assumed by the Buying Entity(ies) under the Power
Sale Agreement to be entered into between the SECI and the Buying Entlty(les) on

re-sale on mutatis mutandis basis and not otherwise.
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ARTICLE 15: ASSIGNMENTS AND CHARGES

15.1

15.2

Assignments

This Agreement shall be binding upon, and inure to the benefit of the Parties and
their respective successors and permitted assigns. This Agreement shall not be
assigned by any Party, except to the Project Lenders or Lender’s Representative as
security for their debt under the Financing Agreements, other than by mutual consent
between the Parties to be evidenced in writing. Such assignment shall be agreed to
by SECI subject to the compliance of provisions contained in this Agreement and
more specifically to the provisions of Article 4.1.1 of this Agreement. In no case,
such assignment shall be permissible prior to the declaration of COD.

Provided that, SECI shall permit assignment of any of WPD’s rights and obligations
under this Agreement in favour of the lenders to the WPD, if required under the
Financing Agreements.

Provided that, such consent shall not be withheld if Buyer seeks to transfer to any
transferee all of its rights and obligations under this Agreement.

The enforcement of the rights and obligation between the WPD and the Buying
Entity(ies) provided in this Agreement and in the PSA shall not be treated as an
assignment but an enforcement of the terms agreed under this Agreement.
Provided further that any successor(s) or permitted assign(s) identified after mutual
agreement between the Parties may be required to execute a new agreement on the
same terms and conditions as are included in this Agreement.

An amount of Rs. 5 Lakh per Transaction as Facilitation Fee (non-refundable) shall
be deposited by the SPD to Buyer. Provided further that, such consent shall not be
withheld by the SPD if Buyer seeks to transfer to any affiliate all of its rights and
obligations under this Agreement.

In the event of Change in Shareholding/Substitution of Promoters triggered by the
Financial Institutions leading to signing of fresh PPA with a New Entity, an amount
of Rs. 10 Lakh per Transaction as Facilitation Fee (non-refundable) shall be
deposited by the SPD to SECI.

Permitied Charges

15.2.1 WPD shall not create or permit to subsist any encumbrance over all or any of its

[WPD-ISTS-T6-SESPL-P1-150G]J
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However, the WPD may create any encumbrance over all or part of the receivables,
payment mechanism, or the RFS Documents in favour of the Project
Lenders or Lender’s Representative on their behalf, as security for their debt under

the Financing Agreements.
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ARTICLE 16: GOVERNING LAW AND DISPUTE RESOLUTION
16.1 Governing Law

16.1.1 This Agreement shall be governed by and construed in accordance with the Laws of
India. Any legal proceedings in respect of any matters, claims or disputes under this

Agreement shall be under the jurisdiction of appropriate courts in Delhi.

16.2  Amicable Settlement and Dispute Resolution
16.2.1 Amicable Settlement

. Either Party is entitled to raise any claim, dispute or difference of whatever nature
arising under, out of or in connection with this Agreement (“Dispute”) by giving a
written notice (Dispute Notice) to the other Party, which shall contain:

(a) a description of the Dispute;
(b) the grounds for such Dispute; and

(c)  all written material in support of its claim.

ii. The other Party shall, within thirty (30) days of issue of Dispute Notice issued
under Article 16.2.1(i), furnish:
(a) counter-claim and defences, if any, regarding the Dispute; and
(b) all written material in support of its defences and counter-claim.
iii. Within thirty (30) days of issue of Dispute Notice by any Party pursuant to
Article 16

(1) if the other Party does not furnish any counter claim or defence under Article
16

(i) or thirty (30) days from the date of furnishing counter claims or defence by
the other Party, both the Parties to the Dispute shall meet to settle such
Dispute amicably. If the Parties fail to resolve the Dispute amicably within
thirty (30) days from the later of the dates mentioned in this Article 16.2.1
(iii), the Dispute shall be referred for dispute resolution in accordance with
Article 16.3.

Ca
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16.3

Dispute Resolution

16.3.1 Dispute Resolution by the Appropriate Commission

i)

Where any Dispute or differences arise in relation to this agreement of any nature
whatsoever including the construction, interpretation or implementation of the
provisions of this agreement as well claim made by any Party for any change in or
determination of the 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 of such claims could result in change in the Tariff, and relates to any matter
agreed to be referred to the Appropriate Commission, shall be submitted to
adjudication by the Appropriate Commission. Appeal against the decisions of the
Appropriate Commission shall be made only as per the provisions of the Electricity
Act, 2003, as amended from time to time.

Buyer shall be entitled to co-opt the Buying Entity (ies) as a supporting party in

such proceedings before the Appropriate Commission.

16.3.2 Not Used.

16.4

Parties to Perform Obligations

16.4.1 Notwithstanding the existence of any Dispute and difference referred to the

Appropriate Commission or the Arbitration Tribunal as provided in Article 16.3 and

save as the Appropriate Commission or the Arbitration Tribunal may otherwise

direct by a final or interim order, the Parties hereto shall continue to perform their
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ARTICLE 17: MISCELLANEOUS PROVISIONS
17.1 Amendment

17.1.1 This Agreement may only be amended or supplemented by a written agreement

between the Parties.

17.2 Third Party Beneficiaries

17.2.1 This Agreement is solely for the benefit of the Parties and their respective successors
and permitted assigns and shall not be construed as creating any duty, standard of

care or any liability to, any person not a party to this Agreement.

17.3 Waiver

17.3.1 No waiver by either Party of any default or breach by the other Party in the
performance of any of the provisions of this Agreement shall be effective unless in

writing duly executed by an authorised representative of such Party.

17.3.2 Neither the failure by either Party to insist on any occasion upon the performance of
the terms, conditions and provisions of this Agreement nor time or other indulgence
granted by one Party to the other Parties shall act as a waiver of such breach or
acceptance of any variation or the relinquishment of any such right or any other right

under this Agreement, which shall remain in full force and effect.

17.4  Confidentiality

17.4.1 The Parties undertake to hold in confidence this Agreement and not to disclose the
terms and conditions of the transaction contemplated hereby to third parties, except:

a) to their professional advisors;

b) to their officers, contractors, employees, agents or representatives, financiers,
who need to have access to such information for the proper performance of their
activities; or

c) disclosures required under Law.without the prior written consent of the other

Party.
17.5  Severability

17.5.1 The invalidity or unenforceability, for any reason, of any part of this Agreement shall

not prejudice or affect the validity

gability of the remainder
3
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of this Agreement, unless the part held invalid or unenforceable is fundamental

to this Agreement.

17.6  Notices
17.6.1 All notices or other communications which are required to be given under

this Agreement shall be in writing and in the English language.

17.6.2 If to the WPD, all notices or other communications which are required must be
delivered personally or by registered post or facsimile or any other method duly

acknowledged to the addresses below:

Address : 102, El Tara,
Orchard Avenue Hiranandani Gardens,
Powai, Mumbai,
Mabharashtra — 400076, India

Attention i Ujjwal Surana/ Soumya Ranjan Parida

Email : ujjwal.surana@continuumenergy.in/
soumya.parida@continuumenergy.in

Telephone No : 022-25701567

Fax No: g 022-25703360

17.6.3 If to Buyer, all notices or communications must be delivered personally or by
registered post or facsimile or any other mode duly acknowledged to the address(es)

below:

(i) Address : Solar Energy Corporation of India Ltd., 1t Floor, A-Wing, D-3,
District Centre, Saket, New Delhi-110017

Attention : AGM (Projects)

Email : shreedhar.singh@seci.co.in
Fax. No. :

Telephone No. :011-71989293

17.6.4 All notices or communications given by facsimile shall be confirmed by sending a
copy of the same via post office in an envelope properly addressed to the appropriate
Party for delivery by registered mail. All notices shall be deemed validly delivered
upon receipt evidenced by an acknowledgement of the recipient, unless the Party

delivering the notice can prove in case of delivery through the registered post that
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the recipient refused to acknowledge the receipt of the notice despite efforts of the

postal authorities.

17.6.5 Any Party may by notice of at least fifteen (15) days to the other Party change the
address and/or addresses to which such notices and communications to it are to be

delivered or mailed.

17.7  Language

17.7.1 All agreements, correspondence and communications between the Parties relating to
this Agreement and all other documentation to be prepared and supplied under the
Agreement shall be written in English, and the Agreement shall be construed and

interpreted in accordance with English language.

17.7.2 If any of the agreements, correspondence, communications or documents are
prepared in any language other than English, the English translation of such
agreements, correspondence, communications or documents shall prevail in matters

of interpretation.

17.8  Restriction of Shareholders / Owners’ Liability

17.8.1 Parties expressly agree and acknowledge that none of the shareholders of the Parties
hereto shall be liable to the other Parties for any of the contractual obligations of the
concerned Party under this Agreement. Further, the financial liabilities of the
shareholder/s of each Party to this Agreement, shall be restricted to the extent
provided in the Indian Companies Act, 2013.

17.9 Taxes and Duties

17.9.1 The WPD shall bear and promptly pay all statutory taxes, duties, levies and cess,
assessed/ levied on the WPD, contractors or their employees that are required to be
paid by the WPD as per the Law in relation to the execution of the Agreement and

for supplying power as per the terms of this Agreement.

17.9.2 Buyer shall be indemnified and held harmless by the WPD against any claims that

may be made against Buyer in relation to the matters set out in Article 17.9.1.
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17.9.3 Buyer shall not be liable for any payment of, taxes, duties, levies, cess whatsoever

for discharging any obligation of the WPD by Buyer on behalf of WPD.

17.10 Independent Entity

17.10.1 The WPD shall be an independent entity performing its obligations pursuant to

the Agreement.

17.10.2 Subject to the provisions of the Agreement, the WPD shall be solely responsible for

the manner in which its obligations under this Agreement are to be performed. All
employees and representatives of the WPD or contractors engaged by the WPD in
connection with the performance of the Agreement shall be under the
complete control of the WPD and shall not be deemed to be employees,
representatives, contractors of Buyer and nothing contained in the Agreement or
in any agreement or contract awarded by the WPD shall be construed to create any

contractual relationship between any such employees, representatives or

contractors and Buyer.

17.11 Compliance with Law

17.12

17.13

[WPD-ISTS-T6-SESPL-P1-150GJ]

Despite anything contained in this Agreement but without prejudice to this Article,
ifany provision of this Agreement shall be in deviation or inconsistent with
or repugnant to the provisions contained in the Electricity Act, 2003, or any rules
and regulations made there under, such provision of this Agreement shall be deemed
to be amended to the extent required to bring it into compliance with the aforesaid

relevant provisions as amended from time to time.

No Consequential or Indirect Losses

The liability of the WPD and Buyer shall be limited to that explicitly provided in
this Agreement.

Provided that notwithstanding anything contained in this Agreement, under no
event shall Buyer or the WPD claim from one another any indirect or consequential

losses or damages.

Order of priority in application

In case of inconsistencies between the agreement(s) executed between the
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Parties, applicable Law including rules and regulations framed thereunder, the

order of priority as between them shall be the order in which they are placed below:

i. applicable Law, rules and regulations framed thereunder;

ii. the Grid Code; and iii. the terms and conditions of this

Agreement;

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

their duly authorized representatives as of the date and place set forth above.

For and on behalf of
[Solar Energy Corporation of India Ltd.]

e
Name, Designation and Addr &
Shreedhar Singh S

=

!

Signature with seal

Witness: /)/)-_H
L g AR
"Zlﬁ s

2 WY

[WPD-ISTS-T6-SESPL-P1-150GJ]

For and on behalf of
[Morjar Windfarm Development Pvt Ltd

2 MRS
Name, Designation and Address
Ujjwal Surana

Signature with seal

Witness:y ¢

1>p//,
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SCHEDULE 1: FORMAT OF THE PERFORMANCE BANK GUARANTEE
(to be submitted separately for each Project)

(To be on non-judicial stamp paper of appropriate value as per Stamp Act relevant to place of
execution.)

In consideration of the ----- [Insert name of the Bidder] (hereinafter referred to as selected
Wind Power Developer') submitting the response to RfS inter alia for selection of the
Project of the capacity of ........... 5% BV | O — [Insert name of the place] under RfS for
Setting Up of 1200 MW ISTS- Connected Wind Power Projects (Tranche-VI), for supply
of power there from on long term basis, in response to the RfS dated............ issued by Solar
Energy Corporation of India Ltd (hereinafter referred to as SECI) and SECI considering such
response to the RfSof ......... [insert the name of the selected Wind Power Developer] (which
expression shall unless repugnant to the context or meaning thereof include its executers,
administrators, successors and assignees) and selecting the Wind Power Project of the Wind
Power Developer and issuing Letter of Award No ------- to (Insert Name of selected Wind
Power Developer) as per terms of RfS and the same having been accepted by the selected
WPD resulting in a Power Purchase Agreement (PPA) to be entered into, for purchase of
Power [from selected Wind Power Developer or a Project Company, M/s ----m-aeamn-- {a
Special Purpose Vehicle (SPV) formed for this purpose}, if applicable |. As per the terms of
the RfS, the [insert name & address of bank]| hereby agrees unequivocally,
irrevocably and unconditionally to pay to SECI at [Insert Name of the Place from the address
of the SECI] forthwith on demand in writing from SECI or any Officer authorized by it in this
behalf, any amount up to and not exceeding Rupees------ [Total Value] only, on behalf of M/s
[Insert name of the selected Wind Power Developer / Project Company]

This guarantee shall be valid and binding on this Bank up to and including........... and shall
not be terminable by notice or any change in the constitution of the Bank or the term of
contract or by any other reasons whatsoever and our liability hereunder shall not be impaired
or discharged by any extension of time or variations or alternations made, given, or agreed
with or without our knowledge or consent, by or between parties to the respective agreement.

Our liability under this Guarantee is restricted to Rs. only.
Our Guarantee shall remain in force until................. SECI shall be entitled to invoke this

Guarantee till ..........

The Guarantor Bank hereby agrees and acknowledges that SECI shall have a right to invok
this BANK GUARANTEE in part or in full, as it may deem fit.
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The Guarantor Bank hereby expressly agrees that it shall not require any proof in addition to
the written demand by SECI, made in any format, raised at the above mentioned address of
the Guarantor Bank, in order to make the said payment to SECI.

The Guarantor Bank shall make payment hereunder on first demand without restriction or
conditions and notwithstanding any objection by ------------- [Insert name of the selected
Wind Power Developer / Project Company as applicable] and/or any other person. The
Guarantor Bank shall not require SECI to justify the invocation of this BANK GUARANTEE,
nor shall the Guarantor Bank have any recourse against SECI in respect of any payment made
hereunder

This BANK GUARANTEE shall be interpreted in accordance with the laws of India and the
courts at Delhi shall have exclusive jurisdiction.

The Guarantor Bank represents that this BANK GUARANTEE has been established in such
form and with such content that it is fully enforceable in accordance with its terms as against
the Guarantor Bank in the manner provided herein.

This BANK GUARANTEE shall not be affected in any manner by reason of merger,
amalgamation, restructuring or any other change in the constitution of the Guarantor Bank.

This BANK GUARANTEE shall be a primary obligation of the Guarantor Bank and
accordingly SECI shall not be obliged before enforcing this BANK GUARANTEE to take
any action in any court or arbitral proceedings against the selected Wind Power Developer /
Project Company , to make any claim against or any demand on the selected Wind Power

Developer / Project Company or to give any notice to the selected Wind Power Developer /
Project Company or to enforce any security held by SECI or to exercise, levy or enforce any

distress, diligence or other process against the selected Wind Power Developer / Project
Company .

The Guarantor Bank acknowledges that this BANK GUARANTEE is not personal to SECI
and may be assigned, in whole or in part, (whether absolutely or by way of security) by SECI
to any entity to whom SECI is entitled to assign its rights and obligations under the PPA.

Notwithstanding anything contained hereinabove, our liability under this Guarantee is
restricted to Rs. (Rs. only) and it shall remain in
force until ................. We are liable to pay the guaranteed amount or any part thereof under
this Bank Guarantee only if SECI serves upon us a written claim or demand.

Signature Name

Power of Attorney No.

For
[Insert Name of the Bank]
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E-mail ID of the bank:

Banker's Stamp and Full Address.

Dated this day of ,20

Witness:

Name and Address

.
Signature

Name and Address

Notes:

1. The Stamp Paper should be in the name of the Executing Bank and of appropriate
value.

2. The Performance Bank Guarantee shall be executed by any of the Bank from the List
of Banks enclosed.

Page 63 of 66



BUYER-WPD PPA

SCHEDULE 2: List of Banks for Issuance of Performance Bank Guarantee

1. SCHEDULED COMMERCIAL BANKS

2. OTHER PUBLIC SECTOR BANKS

SBI AND ASSOCIATES

1, IDBI Bank Ltd.

1. State Bank of India

3. FOREIGN BANKS

2. State Bank of Indore

1. Bank of America NA

NATIONALISED BANKS

2. Bank of Tokyo Mitsubishi UFJ Ltd.

1. Allahabad Bank

3. BNP Paribas

2. Andhra Bank

4. Calyon Bank

3. Bank of India

5. Citi Bank N.A.

4. Bank of Maharashtra

6. Deutsche Bank A.G

5. Canara Bank

7. The Hong Kong and Shanghai Banking
Corpn. Ltd.

6. Central Bank of India

8. Standard Chartered Bank

7. Corporation Bank

9. Societe Generale

8. Dena Bank

10. Barclays Bank

9. Indian Bank

11. Royal Bank of Scotland

10. Indian Overseas Bank

12. Bank of Nova Scotia

11. Oriental Bank of Commerce

13. Development Bank of Singapore (DBS Bank
Ltd.)

12. Punjab National Bank

14. Crédit Agricole Corporate and
Investment Bank

13. Punjab & Sind Bank

15. MIZUHO BANK, Ltd.

14. Syndicate Bank

4. SCHEDULED PRIVATE BANKS

15. Union Bank of India

1. Federal Bank Ltd.

16. United Bank of India

2. ING Vysya Bank Ltd.

17. UCO Bank

3. Axis Bank Ltd.

18. Vijaya Bank

4. ICICI Bank Ltd.

19. Bank of Baroda

5. HDFC Bank Litd.
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6. Yes Bank Ltd.

7. Kotak Mahindra Bank

8. IndusInd Bank Ltd.

9. Karur Vysya Bank

10. Ratnakar Bank Limited
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SCHEDULE 3: POWER SALE AGREEMENT (PSA)
[To be annexed]
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Annnexure- P/3
CONTRACT FOR THE SALE OF EQUIPMENT

THIS Contract for Sale of Equipment (“CONTRACT”) is entered into at New Delhi into as of
the 20 April 2021, by and between:

GE India Industrial Private Limited, a company incorporated, organized and subsisting under
the Companies Act, 1956 (1 of 1956) and having its registered office at A-18, 1st Floor, Okhla
Industrial Area Phase-2, New Delhi - 110020, India. (the “Seller”); and

Morjar Windfarm Development Private Limited, a company incorporated, organized and
subsisting under the Companies Act, 1956 (1 of 1956) and having its registered office at 402 &
404, Delphi, C Wing, Hiranandani Business Park, Orchard Avenue, Powai, Mumbai -
400076, Maharashtra, India (the “Buyer”)

The Buyer and the Seller are referred to herein individually as a “Party” and collectively as the
“Parties”.

Recitals

WHEREAS GE India Industrial Private Limited is engaged in the business of manufacturing,
procuring and delivering the type of power generation equipment described in Attachment 1;
and

WHEREAS GE India Industrial Private Limited desires to sell and the Buyer desires to purchase
the power generation equipment described in Attachment 1(the “Equipment”), intended to be
installed at district Bhuj in the State of Gujarat (“Facility”) (NOW, THEREFORE, in consideration
of the mutual promises stated herein, the Parties agree as follows:

Article 1. Effectiveness

This Contract shall become effective when it is signed by both Parties (the “Contract Effective
Date”) and upon achievement of Notice to Proceed.

Article 2. Scope of Supply

The Seller shall manufacture or procure and supply the Equipment described in Attachment 1,
in accordance with the Project Schedule set forth in Section 3 of Appendix B, and subject to the
terms and conditions as set forth in this Contract.

Article 3. Price and Payment

In consideration of the supply of the Equipment, the Buyer will pay to the Seller the Contract
Price as specified in Attachment 3. The Contract Price and price adjustments, as provided in
Attachment 3 shall be further adjusted as necessary to take account of Changes, Additional
Supplies or other adjustments as provided for in this Contract.
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Article 4. Termination

Neither party has right to terminate this Contract for their convenience. Termination rights are
set out in the Conditions as set forth in GC 2-12.

Article 5. Limitations of Liability

The Seller's liability hereunder for all forms of liquidated damages and the Seller’s overall
aggregate liability hereunder for all damages shall be as set forth in Attachment 4.

Article 6. Governing Law; Disputes

This Contract shall be construed and interpreted according to the law set forth in Attachment 4
(the “Governing Law”). Any dispute between the Parties in connection with this Contract shall
be resolved in accordance with the procedures set forth in Attachment 4.

Article 7. Contract

The following documents shall comprise and shall together be referred to as the “Contract”:

(a) This Contract, together with the below Attachments hereto
i. Attachment 1: Scope of Seller
ii. Attachment 2: Section A: Schedule

Section B: Transportation Terms

iii. Attachment 3: Price, Payment Terms, and Passage Title
iv. Attachment 4: Governing Law, Disputes and Limitations of Liability

(b) Appendix A

i Section - 1:  Special Conditions of Contract (the “Conditions”/SCC”)
ii. Section-2:  General Conditions of the Contract (“GCC”)
iii. Section - 3:  Definitions
(c) Appendix B (“Technical Contract”)
i. Section - 1:  Technical Specification
ii. Section - 2:  Division of Responsibility
iii. Section - 3:  Project Schedule
(d) Annexures

In the event of any conflict between the terms of the Contract, the provisions of the document
first listed above shall prevail.

All capitalized terms not otherwise defined herein shall have the meanings given to them in the
Section 3 of Appendix A i.e. Definitions.
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Article 8. Entire Agreement

This Contract represents the entire agreement between the Parties and supersedes in its entirety
all prior agreements concerning the subject matter hereof, and no modification, amendment,
revision, waiver, or other change shall be binding on either Party unless consented to in writing
by the Party's authorized representative. Any oral or written representation, warranty, course
of dealing, or trade usage not contained or referenced herein shall not be binding on either Party.
Each Party agrees that it has not relied on, or been induced by, any representations of the other
Party not contained in this Contract.

Article 9. Counterparts

The Parties have agreed to execute the Contract by affixing digital signature certificate (“DSC”)
and accordingly, this Contract shall be given the same binding effect as a physically executed
version.

[Signature Page of Buyer and Seller follows]
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IN WITNESS WHEREOF the Parties have caused this document to be executed by their
authorized representatives on the date first above written.

Signature page for Seller

Seller

GE India Industrial Private Limited

(Signature)
Name

Tilak, Vinayak
Authorized Signatory

GE India Industrial Private Limited and Morjar Windfarm Development Private Limited

Page 4 of 57

97



Signature page for Buyer

Buyer

Morjar Windfarm Development Private Limited

(Signature)
Name

Arvind Bansal
Authorized Signatory

GE India Industrial Private Limited and Morjar Windfarm Development Private Limited
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Contents of the Contract:

Attachments:

Attachment 1:
Attachment 2:

Attachment 3:
Attachment 4:

Appendix A

Section - 1:
Section - 2:
Section - 3:

Appendix B (“Technical Contract”):

Section - 1:

Section - 2:
Section - 3:
Section - 4:

Annexures

Annexure 1:
Annexure 2:
Annexure 3:
Annexure 4:

Scope of Seller

Section A: Schedule

Section B: Transportation Terms

Price, Payment Terms, and Passage Title

Governing Law, Disputes and Limitations of Liability

Special Conditions of Contract (the “Conditions”/ “SCC”)
General Conditions of the Contract (“GCC”)

Definitions

Technical Specification

Exhibit 1.
Exhibit 2.
Exhibit 3.
Exhibit 4.
Exhibit 5.
Exhibit 6.
Exhibit 7.
Exhibit 8.
Exhibit 9.

Exhibit 10.
Exhibit 11.
Exhibit 12.
Exhibit 13.
Exhibit 14.

Equipment Specification

Type Certificate

Transportation Manual

Access Road Specifications

Unit Storage Specifications

Power Curve

Access Roads and Unit Crane Pad Area Specifications
Equipment Assembly Area

Weight and Dimensions of Major Components

List of deliverables from Seller

Statement of Compliance to CEA 2019 (Part 1)
Statement of Compliance to CEA 2019 (Part 2)

Design Evaluation and Conformity Statement-TUV
POSOCO Procedure for integration of Power System

Elements2020 June (Wind)

Division of Responsibility Matrix
Project Schedule (L1 and L1 & L2)
Mechanical Load Assessment Report (“MLA”)

Format of Advance Bank Guarantee

Layout of Site Storage Yard

List of items prone to theft or burglary
Machine Power Performance Test Procedure
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Annexure 5:
Annexure 6:
Annexure 7:
Annexure 8:
Annexure 9:

Annexure 10:
Annexure 11:
Annexure 12:
Annexure 13:

Annexure 14:
Annexure 15:
Annexure 16A:
Annexure 16B:

Qualified Agencies for Machine Power Performance Test

Parent Company Guarantee (“PCG”)

Draft of Consent Letter to Lenders

Draft of Assignment and Novation Agreement

Draft of Commercial Invoices for Payment Milestone

Site Boundary Co-ordinates

Form of Delivery Note/Deemed Delivery Note

Form of Unit Reliability Run Report/Deemed Unit Reliability Run Report
Form of Turbine Completion Certificate/Deemed Turbine Completion
Certificate

Contract Price Breakup

Buyer’s HSE Policy

Wind Speed Limitations

Seller’s HSE Standards

(Annexure 16A and Annexure 16B shall be together referred to as Annexure 16)

Annexure 17:
Annexure 18:
Annexure 19:
Annexure 20:
Annexure 21:

WTG Locations

Form of Letter of Credit

Quality Assurance Plan

Buyer’s Vendor Code of Conduct

Form of Punch List Completion Report/Deemed Punch List Completion
Report
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Attachment 1
Scope of Seller

General Description

The Equipment is wind turbine generator model 2.7-132, 50 Hz including 130 m towers, each (as
more fully defined in the Technical Specification which is a part of the Technical Contract) a

“Unit”.
Scope:

Equipment Scope is as follows:

. Wind turbine generator Equipment consisting of various components & parts for GE 2.7-
132 (50 Hz) with 132m rotor diameter together with 130 m hub height tower according to
the technical description and specification attached hereto and in detail under Appendix

B Section 1 Technical Specifications.

. Warranty as per section SC 1-7 of the Special Conditions of Contract.

. Power Curve Guarantee as per section SC 1-9 of the Special Conditions of Contract

. Delivery of Equipment is delivery duty paid (DDP) (INCOTERMS 2010) to the Delivery Point.

o Detail Division of Responsibility related to the scope shall be as per Section 2 of the

Appendix B (Technical Contract).

The Seller may update the Technical Specification to reflect product optimization of the Units
up to 120 days before first Unit Major Component Shipment date. Product optimizations will

not materially affect the Equipment or any offered performance guarantees.

Equipment for each Unit will broadly consist of the following:

Nacelle: Glass fibre reinforced plastic cover with skylight hatch, lighting, and
venting.
Noise Abatement: The gearbox and generator mountings are designed such that they

minimize vibration and noise transfer to the bedplate. .

Lighting: Inside nacelle and tower interiors.

Tower: Tubular, steel tower of hub height 130m which also includes anchor
cage.

Door: Steel door including locking cylinder and air louvers.

Rotor blades: Three rotor blades with lightning protection system. Rotor diameter

Rotor Brakes:

Gearbox:

Generator:

132m. Pitch regulation with electric single blade positioning and
supply back up in hub.

Three independent aerodynamic brakes activated by battery-
maintained pitch adjustment.

Planetary spur combination.

Doubly fed asynchronous generator with slip rings.
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CHANGE ORDER 2

07 DECEMBER 2021

BETWEEN
GE INDIA INDUSTRIAL PRIVATE LIMITED

AND

MORJAR WINDFARM DEVELOPMENT PRIVATE LIMITED
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CHANGE ORDER 2
This change order ("Change Order 2") is made at New Delhi on 7*" December 2021

BETWEEN

GE India Industrial Private Limited, a company incorporated, organized and subsisting under the
Companies Act, 1956 (1 of 1956) and having its registered office at A-18, 1st Floor, Okhla Industrial Area
Phase-2, New Delhi — 110020, India. (the “Seller”); and

Morjar Windfarm Development Private Limited. a company incorporated, organized and subsisting
under the Companies Act, 2013 and having its registered office at 402 & 404, Delphi, C Wing,
Hiranandani Business Park, Orchard Avenue, Powai, Mumbai — 400076, Maharashtra, India (the “Buyer™)

The Buyer and the Seller are referred to herein individually as a “Party” and collectively as the
“Parties”.

Recitals

WHEREAS

A. The Buyer and Seller have executed a contract for Supply of Equipment dated 20 April 2021
(hereinafter referred to as the “Supply Contract”) proposed to be installed and Commissioned at
the Facility in accordance with the terms thereof.

B. The Parties mutually modified the Supply Contract, vide Change Order 1 dated 03" May 2021.

C. The Parties now wish to amend the Supply Contract mutually to adjust changes due to change in
law — GST effective from 1% Oct 2021, the Contract Price and Annexure 14 is revised in accordance
with the terms and conditions contained in this Change Order 2.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby
agree as follows:

1. DEFINITIONS

All capitalized words and expressions used hereunder, save and except as defined and/or
amended as per this Change Order 2, along with their cognate expressions and grammatical
variations, shall, have the meaning ascribed to them in the Supply Contract.

2. EFFECTIVE DATE
2.1 This Change Order 2 shall be deemed to have come into force on 7*" December 2021, i.e, the
date of execution of this Change Order 2 ("Effective Date").
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3. AMENDMENTS TO THE SUPPLY CONTRACT

i) Clause 1 of Section A of Attachment 3 shall stand amended to the Supply Contract as
follows:

1. Price

In consideration of the Seller scope under this Contract, the Buyer will pay to the Seller
the sum of INR 12,45,86,040/- (Indian Rupees Twelve Crores Forty-Five lakh Eighty-Six
Thousand Forty only) per Unit for the first 3 Units and INR 13,27,30,924/- (Indian Rupees
Thirteen Crores Twenty-Seven Lakh Thirty Thousand Nine Hundred and Twenty Four only)
per Unit for the remaining 52 Units averaging to INR 13,22,86,658/- (Indian Rupees
Thirteen Crores Twenty-Two Lakh Eighty-Six Thousand Six Hundred and Fifty-Eight only)
per Unit (“Price Per Unit/Unit Price”) aggregating to INR 727,57,66,168/- (Indian Rupees
Seven Twenty-Seven Crores Fifty-Seven Lakh Sixty-Six Thousand One Hundred and Sixty-
Eight Only) for fifty-five (55) Units “Contract Price”.

Break-up of Contract Price is provided for under Annexure 14.

The Contract Price is inclusive of applicable GST as on the Contract Effective Date and
exclusive of any other applicable taxes.

The Contract Price shall vary (i) on account of changes in taxation rules as applicable to
other than Buyer Taxes or Seller Taxes, (ii) applicability of any new taxes other than of the
nature of Buyer Taxes or Seller Taxes, or (iii) on account of change in GST rates post the
Contract Effective Date.

Each Party is responsible for their respective taxesi.e., Buyer shall be responsible for Buyer
Taxes and Seller shall be responsible for Seller Taxes.

The currency in which the Contract Price is stated shall be the “Contract Currency”.

The Contract Price shall be adjusted as necessary to take account of Changes, additional
work or other adjustment provided for in this Contract. The Contract Price shall be further
adjusted as necessary to take account of Changes in accordance clause 2 of Section A
under Attachment 3 below or Change Order for other matters, as applicable.

ii) Section C of Attachment 3 shall stand amended to the Supply Contract as follows:

Payment Schedule

Payment shall be made as set forth in the schedule below without setoff of any kind.

Invoices shall be issued by Seller on completion of the relevant Payment Milestone
described in Table 1 of this Section C (i.e. Payment Schedule) below or on the date
identified as the scheduled date and payment shall be due upon submission required
documents as mentioned in the Table of this Payment Schedule (“Negotiated
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Documents”) and payable within fifteen (15) days from the date of delivery of Negotiated
Documents except for Down Payment 2, which shall be due and payable within seven (7)
days from the date of delivery of Negotiated Documents. Wire transfer instructions shall
be provided on each invoice for release of payments. Unless a delay in payment is caused
due to omission or negligence on the part of the Seller in submitting Negotiated
Documents to the LC issuing bank towards any Milestone, late payments more than fifteen
(15) days from date of delivery of Negotiated Documents, except in case of Down Payment
in which case late payments more than seven (7) days from the date of delivery of
Negotiated Documents, shall be subject to an Interest Charge.

Contract Price to be paid in respect of each Payment Milestone (“defined below”) is as
follow:
(i) Down Payment 1:

INR 6,585,000/~ (Indian Rupees Six Million Five Hundred Eighty-Five Thousand only) per
Unit and in aggregate amounting to INR 362,175,000/- (Indian Rupees Three Hundred
Sixty-two Million One Hundred Seventy-Five Thousand only) for fifty-five (55) Units
received by Seller as non-refundable advance vide UTR reference number
SBINR52021032517858736 dated 25" March 2021 (“Down Payment 1”) against
submission of bank guarantee for value equivalent to the Down Payment 1 (*Advance
Bank Guarantee 1” or “ABG 1”).

(i) Down Payment 2:

INR 13,170,000/~ (Indian Rupees Thirteen Million One Hundred Seventy Thousand only)
per Unit and in aggregate amounting to INR 724,350,000/- (INR Seven Hundred Twenty-
Four Million Three Hundred Fifty Thousand only) for fifty-five (55) Units as non-refundable
advance (“Down Payment 2”) upon execution of the Contract and within three (3) days of
submission of bank guarantee for value equivalent to Down Payment 2 (“Advance Bank
Guarantee 2” or “ABG 2”). However, no later than 26" April 2021.

« ABG 1 and ABG 2 shall be together referred to as “Advance Bank Guarantee” or “ABG”
and shall be as per format provided for at Annexure 1

= Down Payment 1 and Down Payment 2 shall be together referred to as “Down Payment”
(iii) Receipt of Major Component at Delivery Point

INR 85,631,040/- (Indian Rupee Eighty-Five Million Six Hundred Thirty-One Thousand forty
only) per Unit on receipt of one full set of Major Component at Delivery Point in Lots for
3 units and INR 93,775,924 (Indian Rupee Ninety-three Million Seven Hundred Seventy
Five Thousand Nine Hundred Twenty Four Only) per Unit on receipt of one full set of Major
Component at Delivery Point in Lots for 52 Units and in aggregate amounting to INR
5,133,241,168/- for 55 Units (Indian Rupee Five Billion One Hundred Thirty-three Million
Two Hundred Forty-One Thousand One Hundred Sixty-Eight Only).
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(iv) Turbine Completion

INR 12,615,000/- (Indian Rupees Twelve Million Six Hundred Fifteen Thousand only) per
Unit and on Turbine Completion in Batch and in aggregate amounting to INR
693,825,000/-(Indian Rupees Six Hundred Ninety-Three Million Eight Hundred Twenty-
Five Thousand only) for 55 Units and payment shall be effected upon submission of Parent
Corporate Guarantee (“herein referred as “PCG”) for value of INR 362,175,000/ (Indian
Rupees Three Hundred Sixty-two Million One Hundred Seventy-Five Thousand only), for
the Warranty Period and thereafter the Parent Company Guarantee shall be reduced to
INR 144,870,000/- (Indian Rupees One Hundred Forty-Four Million Eight Hundred Seventy
Thousand only) for the subsequent twelve (12) months period beyond Warranty Period.
The PCG shall be as per format provided for at Annexure 6.

(v) Upon completion of Unit Reliability Run

INR 3,951,000/- (Indian Rupees Three Million Nine Hundred Fifty-One Thousand only) per
Unit upon completion of Unit Reliability Run for the Unit in Lots and in aggregate
amounting to INR 217,305,000/ (Indian Rupees Two Hundred Seventeen Million Three
Hundred Five Thousand only) for 55 Units

(vi) Upon completion of Punch List

INR 2,634,000/~ (Indian Rupees Two Million Six Hundred Thirty-Four Thousand only) per
Unit upon completion of Punch List items for the Units in Lots and in aggregate amounting
to INR 144,870,000/ (Indian Rupees One Hundred Forty-Four Million Eight Hundred
Seventy Thousand only) for 55 Units.

(vii) It is agreed between the Parties that the Seller has submitted the ABG 1 as per the
requirement specified under the term sheet agreement dated 19 March 2021 executed
between the Parties for the Project (“Term Sheet”). The Seller has submitted ABG 1 for
release of Down Payment 1 under the Term Sheet and the Buyer has released the Down
Payment 1. Subsequent to execution of the Term Sheet, the Parties have executed the
Supply Contract and for the purpose of this Supply Contract, ABG 1 is deemed to be
submitted under this Supply Contract and the Down Payment 1 is deemed to be released
under this Supply Contract. The receipt of Down Payment 1 is already acknowledged by
the Seller under sub-clause (i) of this Section C of Attachment 2 of the Supply Contract.

(viii) It is agreed between the Parties that ABG(s) shall be reduced on pro-rata basis upon
Delivery of Major Components and shall be reduced to zero upon Delivery of Major
Components of all the Equipment.

For avoidance of doubt, it is agreed between the Parties that “wind turbine generator” as
referred in the ABGs shall deemed to be a reference to Equipment under the Supply
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Contract and “main components” as referred in the ABGs shall deemed to be a reference
to Major Component under the Supply Contract.

Table 1: Payment Milestone and documents for realization of Payment Milestone

S.No.

Payment Milestone

Documents to be submitted for realization of payment.
(“Negotiated Documents”)

01

Down Payment 1

e Seller’sinvoice; and
e Advance Bank Guarantee 1.

02

Down Payment 2

e Seller’sinvoice; and
e Advance Bank Guarantee 2

03

Upon delivery of
Major Component at
Delivery Point in Lots

Via documentary Letter of Credit, upon submission of
following documents:

1. Seller’s commercial invoice as per Annexure 9 comprising a
Lot

2. Lorry receipts (Consigner copy) for Major Components
evidencing dispatch of Major Components; and

3. Copy of (i) Delivery Note for the full Lot issued by the Seller
and endorsed by the Buyer; or (ii) Copy of Deemed Delivery
Note issued by the Seller.

4. Copy of Transit insurance policy certificate dated not later
than the date of Lorry receipt

05

Upon Turbine
Completion
in Batches

Viadocumentary Letter of Credit, upon submission of following

documents:

1. Seller’s commercial invoices as per Annexure 9 for each
Unit comprising a Batch; and

2. Copy of (i) Turbine Completion Certificate signed by the
Buyer; or (i) Deemed Turbine Completion
Certificate/Deemed Commissioning Certificates signed by
the Seller/ 1&C Contractor in each case for all Units
comprising the Batch.

3. PCG

06

Upon completion of
Unit Reliability Run in
Lots

Viadocumentary Letter of Credit, upon submission of following

documents:

1. Seller’s commercial invoices as per Annexure 9 for each
Unit comprising a Lot; and

2. Copy of (i) Unit Reliability Run Test Report signed by the
Buyer; or (ii) Deemed Unit Reliability Run Test Report
signed by Seller/ 1&C Contractor in each case comprising
for each Unit comprising the Lot

07

Upon completion of
Punch List in Lots for
the Units

Via Documentary Letter of Credit, upon submission of

following negotiated documents:

1. Seller’s commercial invoices as per Annexure 9 for each
Unit comprising a Lot; and

2. Copy of (i) Punch List Completion Report signed by the
Buyer; or (ii) Deemed Punch List Completion Report signed
by Seller/I&C Contractor in each case for each Unit

comprising a Lot.
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4.1

4.2

4.3

4.4

4.5

Payment corresponding to Down Payment above is net due and shall be made by wire
transfer directly to Seller’s bank. All other payments are net due and will be made upon
presentation of the Negotiated Documents against the irrevocable documentary Letter of
Credit (as per format provided or under Annexure 18). Provided, that any tax that may be
required to be deducted at source by the Buyer, as per Applicable Law, may be deducted
by the Buyer and the Buyer shall furnish, on quarterly basis, to the Seller accurate official
receipts and certificates (as applicable) for such amount deducted.

iii) Annexure 14 to the Supply Contract stands amended and is attached as Annexure 14 to
this Change Order 2.

MISCELLANEQOUS

On and from the Effective Date, any reference to the Supply Contract shall include a
reference to the Supply Contract, as amended by this Change Order 2, and this Change Order
2 together with the Supply Contract, shall be read and construed as one document.

Except for the amendments made to the Supply Contract, as provided in this Change Order
2, all the other terms and conditions of the Supply Contract, shall remain in full force and
effect. Provided however, other provisions of the Supply Contract which have not been
specifically amended shall be, to the extent not set out in this Change Order 2, read and
construed in a manner that gives full force and effect to the understanding between the Parties
as recorded in this Change Order 2.

Each Party represents and warrants to the other that it has duly executed and delivered this
Change Order 2, and, assuming the due authorization, execution and delivery thereof, this
Change Order 2 constitutes (or when so executed and delivered shall constitute) valid and
binding obligations of such Party, enforceable against it in accordance with the terms hereof.

The Parties have agreed to execute this Change Order 2 by affixing digital signature
certificate (“DSC”) and accordingly, this Change Order 2 shall be given the same binding effect
as a physically executed version.

This Change Order 2 shall be governed by, and construed in accordance with, the laws of India.

Any dispute arising out of this Change Order 2 shall be dealt with in the manner prescribed
under the Supply Contract.
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IN WITNESS WHEREOF the Parties executed this Change Order 2 on the date, month and year first
written above by the duly authorized and empowered officers or Representatives in the presence of the
following witnesses:

Executed for and on behalf of Buyer

Name: NV Venkataramanan
Authorised Signatory

Executed for and on behalf of Seller

Name: Pankaj Kumawat
Authorised Signatory
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Contract Price Break Up
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Basic Price per . . . No. .
component | vow | 5T | Unitwithour | STRTU | Peemerunt | of || o
° GST (INR) . g units
B D D=C*B E=C+D F G=E*F

ANCHOR CG each 5% 11,00,000 55,000 11,55,000 40 4,62,00,000
ANCHOR CG each | 12% 11,00,000 1,32,000 12,32,000 | 15 1,84,80,000
BLADE each 5% 2,60,00,000 13,00,000 2,73,00,000 3 8,19,00,000
BLADE each | 12% 2,60,00,000 31,20,000 2,91,20,000 | 52 1,51,42,40,000
HEAD each 5% 4,29,00,000 21,45,000 4,50,45,000 4 18,01,80,000
HEAD each | 12% 4,29,00,000 51,48,000 4,80,48,000 | 51 2,45,04,48,000
HUB each | 5% 95,00,000 4,75,000 99,75,000 4 3,99,00,000
HUB each | 12% 95,00,000 11,40,000 1,06,40,000 | 51 54,26,40,000
DTE each | 5% 43,00,000 2,15,000 45,15,000 4 1,80,60,000
DTE each | 12% 43,00,000 5,16,000 48,16,000 51 24,56,16,000
PSL KIT each 5% 14,56,571 72,831 15,29,402 4 61,17,608
PSLKIT each | 12% 14,56,571 1,74,789 16,31,360 51 8,31,99,360
TOWER each | 5% 3,30,00,000 16,50,000 3,46,50,000 3 10,39,50,000
TOWER each | 12% 3,30,00,000 39,60,000 3,69,60,000 52 1,92,19,20,000
SCADA each | 12% 1,71,60,000 20,59,200 1,92,19,200 1 1,92,19,200
Wind Control each | 12% 33,00,000 3,96,000 36,96,000 1 36,96,000
Total 11,86,28,571 13,22,86,658* 7,27,57,66,168

*Derived price per Unit basis Total Contract Value of INR 7,27,57,66,168 divided by 55 Units.
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Annnexure- P/4

[TO BE PUBLISHED IN THE GAZETTE OF INDIA, EXTRAORINARY, PART II,
SECTION 3, SUB-SECTION (i)]

GOVERNMENT OF INDIA
MINISTRY OF FINANCE
(Department of Revenue)
Notification No. 8/2021-Integrated Tax (Rate)

New Delhi, the 38September, 2021

G.S.R. .....(E).- In exercise of the powers camef@rby sub-section (1) of section 5of the
Integrated Goods and Services Tax Act, 2017 (1304f7) read with sub-section (5) of section
15 of the Central Goods and Services Tax Act, 20270f 2017), the Central Government, on
the recommendations of the Council, hereby makesfadhowing further amendments in the
notification of the Government of India in the Mitiy of Finance (Department of Revenue),
No0.1/2017-Integrated Tax (Rate), dated th&J2@e, 2017, published in the Gazette of India,
Extraordinary, Part II, Section 3, Sub-section\ijle number G.S.R. 666(E)., dated thd'28ne,
2017, namely:-

In the said notification, -
€) in Schedule I — 5%, -

0] after S. No. 71 and the entries relating theeré¢te following S. No. and
entries shall be inserted, namely: -

“7T1A | 1209| Tamarind seeds meant for any use other than sowing”

(i)  S.Nos. 138 to 148 and the entries relatimgy¢to shall be omitted,;

(i)  after S. No. 186 andthe entries relating #ter the following S. No. and
entries shall be inserted, namely: -

“186A | 3826 | Bio-diesel supplied to Oil Marketing Companies faending with
High SpeedDiesel”;
(iv)  S. No. 187A and the entries relating therdtalkbe omitted;

(v) S. No. 234 and the entries relating theretdldie omitted,;

(vi) in List 1, after item number 231 and the esdrirelating thereto, the

following shall be inserted, namely: -

“(232) Pembrolizumab (Keytruda)”;
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(vii) in List 3, after item number (B) (2) and tlemtries relating thereto, the

following shall be inserted, namely: -
" (3) Retro fitment kits for vehicles used by thsabled”;
(b) in Schedule Il — 12%, -

0] against S. No. 80A, in column (3), for the gntthe following entry shall

be substituted, namely: -

“Bio-diesel (other than bio-diesel supplied to arketing Companies for

blending with High Speed Diesel)”;
(i) S. No. 122 and the entries relating theretallble omitted;
(i)  S.Nos. 127 to 132 and the entries relatingréto shall be omitted,;

(iv) after S. No. 201 and the entries relating ¢tey the following S. No. and

entries shall be inserted, namely: -

“201A | 84, 85 or 94| Following renewable energy devicegartd for their
manufacture:-

(a)Bio-gas plant;

(b) Solar power based devices;

(c) Solar power generator;

(d) Wind mills, Wind Operated Electricity Generator
(WOEQG);

(e) Waste to energy plants / devices;

(f) Solar lantern / solar lamp;

(g) Ocean waves/tidal waves energy devices/plants;
(h) Photo voltaic cells, whether or not assembtechodules

or made up into panels.

Explanation:- If the goods specified in this entgre
supplied, by a supplier, along with supplies of estlgoods

and services, one of which being a taxable sergjpecified




in the entry at S. No. 38 of the Table mentioned the
notification No. 8/2017-Integrated Tax (Rate), dateg"
June, 2017 [G.S.R. 683(E)], the value of supplygobds for

the purposes of this entry shall be deemed as sepen cent. of

the gross consideration charged for all such seapg
and the remaining thirty per cent. of the grosssaeration

charged shall be deemed as value of the said &sablice.”;

(©)

(v) S. Nos.

205A to 205H and the entries relathegéto shall be omitted;

(vi) S. No. 232 and the entries relating theretalldie omitted,;

in Schedule Il — 18%, -

(1) after S.

No. 26B andthe entries relating theré¢te following S. No. and

entries shall be inserted, namely: -

“26C | 2601| Iron ores and concentrates, including roasted proites.

26D 2602| Manganese ores and concentrates, including femwugirmanganese
ores and concentrates with a manganese conten0%f & more,
calculated on the dry weight.

26E 2603| Copper ores and concentrates.

26F 2604| Nickel ores and concentrates.

26G 2605| Cobalt ores and concentrates.

26H 2606| Aluminium ores and concentrates.

26l 2607| Lead ores and concentrates.

26J 2608 Zinc ores and concentrates.

26K 2609| Tin ores and concentrates.

26L

2610| Chromium ores and concentrates.”;
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(ii)

entries shall be inserted, namely: -

“101A

3915| Waste, Parings and Scrap, of Plastics.”;

115

after S. No. 101 andthe entries relating ther¢he following S. No. and

(i)  for S. No. 153A and the entries relatingethto, the following S. No. and

the entries shall be substituted, namely: -

“153A.

4819| Cartons, boxes, cases, bags and other packing imersta of paper

paperboard, cellulose wadding or webs of cellulbbees; box files,
letter trays, and similar articles, of paper orgriypard of a kind used |

offices, shops or the like.”;

(iv) after S. No. 157 and the entries relatingréto, the following S. No. and

entries shall be inserted, namely: -

“157A.

4906 00 00

Plans and drawings for architectural, engineerimgustrial,
commercial, topographical or similar purposes, teariginals
drawn by hand; hand-written texts; photographicadpctions on

sensitised paper and carbon copies of the foregoing

157B.

4907

Unused postage, revenue or similar stamps of duoremew issue
in the country in which they have, or will haveregognised fact
value; stamp-impressed paper; banknotes; chequesfostock,
share or bond certificates and similar documentsitief (other
than Duty Credit Scrips).

157C.

4908

Transfers (decalcomanias).

157D.

4909

Printed or illustrated postcards; printed cardsribgapersona
greetings, messages or announcements, whethet dlustrated,

with or without envelopes or trimmings.

157E.

4910

Calendars of any kind, printed, including calenolacks.

157F.

4911

Other printed matter, including printed picturesl gahotographs;

such as Trade advertising material, Commerciall@gigs and
the like, printed Posters, Commercial cataloguesitdtl inlay
cards, Pictures, designs and photographs, Plardeawings for

D




architectural engineering, industrial, commerdahographical of
similar purposes reproduced with the aid of compateany other

devices.”;
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(v) after S. No. 398 and the entries relatingdte the following S. No. and

entries shall be inserted, namely: -

“398A

8601

Rail locomotives powered from an external sourceleétricity or

by electric accumulators.

398B

8602

Other rail locomotives; locomotive tenders; suclDassel electric

locomotives, Steam locomotives and tenders thereof.

398C

8603

Self-propelled railway or tramway coaches, vans tancks, other
than those of heading8604.

398D

8604

Railway or tramway maintenance or service vehioksether or|
not self-propelled (for example, workshops, cranésllast
tampers, track liners, testing coaches and trackpeiction

vehicles).

398E

8605

Railway or tramway passenger coaches, not selfgbiexh
luggage vans, post office coaches and other spguigbose
railway or tramway coaches, not self-propelled [@ding those of
heading 8604).

398F

8606

Railway or tramway goods vans and waguot self-propelled.

398G

8607

Parts of railway or tramway locomotives or rolliapck; such a

Bogies, bissel-bogies, axles and wheels, and faateof.

398H

8608

Railway or tramway track fixtures and fittings; rheaical
(including electro-mechanical) signaling, safetytiaffic control
equipment for railways, tramways, roads, inland emaays,
parking facilities, port installations or airfieldparts of the

foregoing.”;

\*2)

(vi) againstS. No. 447, in column (3), for thergnthe entry “Ball point pens;

felt tipped and other porous-tipped pens and marKeuntain pens; stylograph pens and

other pens; duplicating stylos; pen holders, pehoiders and similar holders; parts
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(including caps and clips) of the foregoing artglether than those of heading 9609.”,
shall be substituted;

(d) in Schedule IV — 28%, -

(1) after S. No. 12A andthe entries relating theréhe following S. No. and
entries shall be inserted, namely: -

“12B | 2202 Carbonated Beverages of Fruit Drink arl©nated Beverages

with Fruit Juice.”;

2. This notification shall come into force on thst dlay of October, 2021.

[F. N0.190354/206/2021-TRU]

(Rajeev Ranjan)
UnderSecretary to the Government of India

Note: - The principal notification No.1/2017-Inte¢ed Tax (Rate), dated the"@8ine, 2017,
was published in the Gazette of India, Extraordind&art Il, Section 3, Sub-section (i), vide
number G.S.R. 666(E), dated the"28une, 2017, and was last amended by notification N
01/2021 - Integrated Tax (Rate), dated tA&uhe, 2021, published in the Gazette of India,
Extraordinary, Part Il, Section 3, Sub-sectionvide number G.S.R. 375(E), dated the 2nd day
of June, 2021.
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Annnexure - P/5

T |, S1.ue.- 33004/99 REGD. No. D. L.-33004/99

Che Gazette of India

Ir.50.-31.Te.-31.-22102021-230629
CG-DL-E-22102021-230629

ETITIOT
EXTRAORDINARY
AT | |—E7e 3—=7-97% (i)
PART I1—Section 3—Sub-section (i)

TR & THTIT
PUBLISHED BY AUTHORITY

|. 608] 7% faoeft, SEAATR, STagET 22, 2021/3TfRa 30, 1943
No. 608] NEW DELHI, FRIDAY, OCTOBER 22, 2021/ASVINA 30, 1943
[ERGEEICRS

e faeelt, 22 srerqa, 2021

qran[. 751(31).—4T g, Ee@ ata=am, 2003 (2003 FT 36) # T 176 #HF
ST (2) F @UE (T) & AT Toq IT-4TT (1) T T AREAT T TART F:2d gu, Mafertea e aamr
g, AT~

1. Sfera ofids, s sfiK @ gFT- (1) =7 st & wferg 9 fega (R & aRads & Fwor anma
FT AT 97 g FEE, 2021 2

(2) T TSI H Ik THTI 0l AT o T g
(3) T TATw ITUTET FAAT 3T TTUIT FATHLTL 9T AT BT
2. qRsTaTd- (1) =7 et ®, 99 9% 6 g2 & e st 7 26,-
(F) “stafme & feE afafew, 2003 (2003 #7 36) AT £
(@) “F | ATAATT o A FC=a o F7, A SrerET T o for 36T T3 0 A9 8;

(M) S T oF FOT H TeAT TRATNT 7 21, <% F gy g, ‘At § ufaa 7 sfafam fi
#TT 62 37qaT 41T 63 F refi e o ferieor o weara forar am, fey-feett = srfarfaaree
FAT e sraT s Afea 8, ek weeas T anrd § qaeqmt afadd g sruferd
< § a8, oY 2o Hefofag afraford &-

() T Te =marerT g B fAte 3 Re=e § afade; aerEr
6130 G1/2021 (1)
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THE GAZETTE OF INDIA : EXTRAORDINARY [PART II—SEC. 3(i)]

(ii) Fed 1 LY, ST AERTE ATGT T 5T &5 TLATHA FIT o5, IggW, STHT, THTX
FAAT ATTAR AR T off o ¥ § IREad foeeh aRomeaeasT e |
FACATHT TREAT Bl TTaT

(i) e =whe, argfd sterar g & ooy R wrw sterEr ye e S arer
AT AT ATATH 0T TRt ofF o & afaad, S a (& @ & g, g oreEm
quT & forw e § fafere w9 & soafsa 7 G w1 g, e afiomaesss anma
H FrE afeadd g,

(F)  ITHTEH FHAAT STAAT T ATATHT  QATATIRT I AT ST FTAAT ATHILT TT
TRt whTe T T eI | FIE T, srerar

(@) SUIH AN T A=A FHTETT THIL STAET AT Sqare & dae § Iaa;

@@ At ¥, 9 390 ¥, Fq9 a9 § TG Rl ATAEIH, TR, SAeer, I-fATe,
A, A=, stfagEeT afFaferT 2

(2) S 9T5aT 3T URT &, ST THH Th & ST TRATHT Tl § e ATHAT F TRATOT &, qal
1 ZIT S 3 qfeATeT H g
. fafgr § afads o= IR® &1 umEem- (1) f&@f & ofwds g aw, arfees 2Rw srerar g9t v
THTATTSI oA SITUAT S TATerd TeT it ATyl e o for = [T o e aeelt Sl STt
S wrarrfae Ter 7 3 et Ruta & gt e o oo & S &fa & ver w afads
A EIRL
(2) IT-F=H (1) F TASATYS, STATEA FAAT STAAT T ATATHITLN, TATIAT TeT F & H, ST
fafer & qade & 0T AT T THIITIT A TGS FA HT TAF TGAT &, 7 T8 Tl S IT

TATR & TEATET TATCHS AT AT T& F GGl ART FHIMcHT TAE, F a1 § o9 G878 @
ArfeH Zm

(3) ot wer fafer & wRads g9 % o9 =t & ofaw stoar su-ffae (2) § dafda Arfeq #r
TG & T qo1g Al GHIE 9L, ST A7 918 H g1, AT 7 aqa 60 S arer SR sr2rar
TATL & AT T TRFHAT T T&7 H TET FC, A SEF STAET TART § T=qrad T9ma if
AT S o ST T e =56 & 0% g

(4) FRTAST T 3G T S ater &Te § 9Raa & THE T TEHAT TF a0 SrIar qrh
TR S2aT I IAe AER 92 7o@r 3 g4 & =9 H fFar s s e s R s =0 /@
AT foe & age o St

(5) RTINS 3T aqa &0 S arar fafer § afvaas & wwra it Tt &t moer [emgae St
STOSfT-
(F) STET FIL TH FIHA F ATATL, Fls FHAT (ML AT g, FTIaT

(@) STei T =4 Faat & aEt § &R 10 wnier F aqae wrE wer FRatfa a@i
FLAT Bl

(6) TR < & wrHer §, yATiad Wi FETET age i SAroi-
(F) ITATEA TRATSIAT o ATHA §, Tk |T T HTg il ST o HIae; sram
(@) ST TATS F ATHA |, T T T G497 L2ar gl
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(7) ITATEH AT STLAT T STATeem<y, e § aRade & g9ma it awget’ & TAEr g & o
&A1 & ofiay, 9108 SR @ TAT & T 6 A0 F GHESE 6 (0 SU<h AN &
THEHAT o ST % AT AT AT TEATAST TEqd FHT

(8) IUITH ATANT IU-FA=W (7) F 1N Hafaa swarasit & 9y it ara & 913 &4t & ofaw
G T FATIOT T ST TAT T 97 7 AT SR ererar w9mt § g

(9) Iu-f=w (8) = =refiw wTf¥rer S® sroram W & TATE T T F TUTATSH F 97€, Icarad
FOAT AT IO AT, SET o7 77T 71, T8 gAtaa & & fow & garfad ge #v
AT AT ATIU0T T F AT T &, ATEA A qeAT T3 LT ST G AT S TIaT
THATI T ATIUR & F FHTIITOT FHT|

AT
[ 5(=) %]
fafer & afRads % wror ERw srerem Rl a) wee F et & o g
fafer # wfvads % wora % F1or /e SR & TS 6l TAT F 37 T G, ST AT | THid T 8-
IeaTed qHATSET & for:-
| & T fater & ofaae & =i s = P;
AT fastrar sama it gfagfc & o arfEs 2w (MT) & gemas #—

MT = -
X

HREEHEGRER IS I

STgT X = AAATAT ATHH A ST (Feeequd H) = (1/12) * [F% & dqan F=a §4@= it srqated
FHAT (FETE H) X FE & A Hams G495 9 [ (FUAUE) JT ITeedr [Or* STar de9ar
STANT T[0T (HIIUEF) (L= F I8 §) (% H) x 8760 werx 10];

(* STgT TUAUE i HYUF 3T Tl HLAT AT g, Tgi FAL H q101q Iureedr T 9% o= o
ST FATHY, aTed e ScaTae & o § SHRT aTied e a e BT sroam)

_ (PuMph(a M)
Y= (A+M -1

STt —

n = AgMT & geq1 5| 9% BT T91a F7 G o6a1 ST ¢ (et s iy & a6 stfewan
180 Wi o sreaef foh STac T9TE & WA § T T o ST L@ T gT); TAT

Mr= =TT it 9T fhed = —— ;

12x100’
Sgt R = i e AfFam s amanT gy aRASET A1 9 & a9 & o0 IRAE I7 TAw0(i el
AT (ST T A0 g1) | & Faivor & O oo siaer § 5100 "ed % ST Ay At a7 (% H)| "ated
79 % forw FdT e AR s & daferd sreert i suteata §, THT st % oy sifaw suersy
T HelIT & I THATId, TF a9 il [t i, WA T& 5 I AISAA Hiee % Hd AT ofred
FY{T TT 9T AT AT 3¢ ST 200 AT 3 T AT ¢ A

TH ATATTh, ICATa AT AT HETAAT 6T AT (ST ATATHATLN AT % ATEA A ICATEA 6 ST T AT(HH
MT T == F3T qiiss 98 qEtaa BT ST a6 & TarfEaa 9w F1 sprae arfus arruar e 9w
EUESRERIRIDI]

[WT. . 23/18/2020-ATU=AY]
TALITH YHTE, §4<6 a4
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4 THE GAZETTE OF INDIA : EXTRAORDINARY [PART II—SEC. 3(i)]

MINISTRY OF POWER
NOTIFICATION
New Delhi, the 22nd October, 2021

G.S.R. 751(E).—In exercise of the power conferred by sub-section (1), read with clause (z) of sub-section (2),
of section 176 of the Electricity Act, 2003 (36 of 2003), the Central Government hereby makes the following rules,
namely.—

1. Short title, commencement and application.—(1) These rules may be called the Electricity (Timely
Recovery of Costs due to Change in Law) Rules, 2021.

(2) They shall come into force on the date of their publication in the Official Gazette.
(3) These rules shall apply to a generating company and transmission licensee.
2. Definitions.— (1) In these rules, unless the context otherwise requires,—

(a) “Act” means the Electricity Act, 2003 (36 of 2003);

(b) “agreement” means an agreement for the purchase, supply or transmission of electricity entered into
under the Act;

(c) “change in law”, in relation to tariff, unless otherwise defined in the agreement, means any enactment
or amendment or repeal of any law, made after the determination of tariff under section 62 or section 63 of the
Act, leading to corresponding changes in the cost requiring change in tariff, and includes—

(i) a change in interpretation of any law by a competent court; or

(ii) a change in any domestic tax, including duty, levy, cess, charge or surcharge by the Central
Government, State Government or Union territory administration leading to corresponding changes in the
cost; or

(iii) a change in any condition of an approval or license obtained or to be obtained for purchase,
supply or transmission of electricity, unless specifically excluded in the agreement for the purchase,
supply or transmission of electricity, which results in any change in the cost,

but does not include—

(A) any change in any withholding tax on income or dividends distributed to the shareholders of
the generating company or transmission licensee; or

(B) change in respect of deviation settlement charges or frequency intervals by an Appropriate
Commission;

(d) “law” includes any Act, Ordinance, order, bye-law, rule, regulation, notification, for the time being in
force, in the territory of India.

(2) The words and expressions used and not defined herein but defined in the Act shall have the meaning
respectively assigned to them in the Act.

3. Adjustment in tariff on change in law.— (1) On the occurrence of a change in law, the monthly tariff or
charges shall be adjusted and be recovered in accordance with these rules to compensate the affected party so as to
restore such affected party to the same economic position as if such change in law had not occurred.

(2) For the purposes of sub-rule (1), the generating company or transmission licensee, being the affected party,
which intends to adjust and recover the costs due to change in law, shall give a three weeks prior notice to the other
party about the proposed impact in the tariff or charges, positive or negative, to be recovered from such other party.

(3) The affected party shall furnish to the other party, the computation of impact in tariff or charges to be
adjusted and recovered, within thirty days of the occurrence of the change in law or on the expiry of three weeks from
the date of the notice referred to in sub-rule (2), whichever is later, and the recovery of the proposed impact in tariff or
charges shall start from the next billing cycle of the tariff.

(4) The impact of change in law to be adjusted and recovered may be computed as one time or monthly charges
or per unit basis or a combination thereof and shall be recovered in the monthly bill as the part of tariff.

(5) The amount of the impact of change in law to be adjusted and recovered, shall be calculated—
(a) where the agreement lays down any formula, in accordance with such formula; or
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(b) where the agreement does not lay down any formula, in accordance with the formula given in the
Schedule to these rules;

(6) The recovery of the impacted amount, in case of the fixed amount shall be,—
(a) in case of generation project, within a period of one-hundred eighty months; or
(b) in case of recurring impact, untill the impact persists.

(7) The generating company or transmission licensee shall, within thirty days of the coming into effect of the
recovery of impact of change in law, furnish all relevant documents along with the details of calculation to the
Appropriate Commission for adjustment of the amount of the impact in the monthly tariff or charges.

(8) The Appropriate Commission shall verify the calculation and adjust the amount of the impact in the monthly
tariff or charges within sixty days from the date of receipt of the relevant documents under sub-rule (7).

(9) After the adjustment of the amount of the impact in the monthly tariff or charges under sub-rule (8), the
generating company or transmission licensee, as the case may be, shall adjust the monthly tariff or charges annually
based on actual amount recovered, to ensure that the payment to the affected party is not more than the yearly annuity
amount.

THE SCHEDULE
[See rule 5(b)]
FORMULA FOR DETERMINATION OF IMPACT IN TARIFF OR CHARGES DUE TO CHANGE IN LAW

Formula to calculate adjustment in the monthly tariff due to the impact of Change in Law, which is non-recurring in
nature—

For Generation Project:—
Let financial impact of change in law = P;

then the modification in the monthly tariff (MT) for compensating the financial impact is given by—

MT—Y
X

where X = estimated monthly electricity generation (in kWh) = (1/12) = [contracted capacity of the power plant as per

the Agreement (in MW) x Normative Plant Load Factor (PLF) or Availability factor* or Capacity Utilisation Factor
(CUF) (in case of RE), as per the Agreement (in %) x 8760 hours x 10];

(* in case PLF and CUF is not provided, the availability factor mentioned in the agreement may be considered.
However, it will be trued up with reference to the actual generation on annual basis.)
(PMpl(1+Mp)"

and Y= (1+MpR—1 ’
where,—

n = No. of months over which the financial impact has to be paid (subject to a maximum of 180 months in case of the
non-recurring fixed amount but in case of recurring impact it will be till the impact persists); and

M,= monthly rate of interest = —— ;
125100

where R = annual rate of interest on loan component (in %) as considered by the Central Electricity Regulatory
Commission in its Order for Tariff determination from Conventional or Renewable Energy Sources (whichever is
applicable) for the year in which the project is commissioned. In absence of relevant Orders of the Central Electricity
Regulatory Commission for the concerned year, the interest rate shall be average interest rate plus 200 basis points
above the average State Bank of India Marginal Cost of Funds based leading rate, of one year tenor, prevalent during
the last available six months for such period.

Further, generating company or intermediary procurer or the trading licensee shall true up the MT annually based on
actual generation of the year so as to ensure that the payment to the affected party is capped at the yearly annuity
amount.

[F. No. 23/18/2020-R&R]
GHANSHYAM PRASAD, Jt. Secy.
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Monthly Annuity Working

Cost Increase

Annuity Instalment:

Years

Discount rate, p.a.

Monthly Annuity

42,49,66,160

15.0

10.50%

46,97,571

GST increase as discussed with GE

Law) Rules, 2021 issued by the MoP on 22.10.2021.

Law) Rules, 2021 issued by the MoP on 22.10.2021.

As per the Electricity (Timely Recovery of Costs due to Change in

As per the Electricity (Timely Recovery of Costs due to Change in

As per the Electricity (Timely Recovery of Costs due to Change in Law) Rules, 2021 issued by the MoP on 22.10.2021

Contracted Capacity (Agreement)
PLF to be declared as per RFS/PPA (in %)

Declared Generation

Rate of Interest

Financial impact of change in law

Estimated monthly electricity generation (in kWh)
[(PxMr)(1+Mr)*n] / [(1+Mr)*n-1]

Monthly Rate

Modification in the monthly tariff

150.0 MW

Y

Mr

MT = Y/X

148.5 MW
35.11%

456.8 mn kWh

10.5%
42,49,66,160
3,80,62,500
46,97,571 TRUE

0.88%

0.123417

Annnexure - P/6

As per the Electricity (1imely
Recovery of Costs due to Change in
Law) Rules, 2021 issued by the MoP
on 22.10.2021

Formula

42,49,66,160

3,80,62,500

46,97,571
0.88%

0.12

(1/12) x MW x PLF x 8760 x 10
[(PxMr)(1+Mr)*n] / [(1+Mr)"n-1]

R/ (12x100)
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F.No. 283/3/2018-GRID SOLAR-Part(4)
YRd WHR / Government of India
419 iR ATdteeuiiy Sl HATAA/ Ministry of New & Renewable Energy (MNRE)
fre IR Soif UHFT / Grid Solar Power Division
Atal Akshay Urja Bhawan,

Lodhi Road, New Delhi — 110003
Date: 27t September, 2022

To

1. The Managing Director, Solar Energy Corporation of India (SECI), 6th Floor, Plate-B,
NBCC Office Block Tower-2, East Kidwai Nagar, New Delhi-110023, Email:
md@seci.co.in

2. The Chairman & Managing Director, NTPC Ltd., NTPC Bhawan, Scope Complex, 7,
Institutional Area, Lodhi Road, New Delhi, Email: cmd@ntpc.co.in

3. The Chairman & Managing Director, NHPC Limited, N.H.P.C Office Complex, Sector-
33, Faridabad — 121003, Haryana, Email: cmd@nhpc.nic.in

Sub: Covering of imposition of Basic Customs Duty on import of solar PV cells and
modules and hike in rates of GST, under ‘Change-in-Law’ — reg.

Madam / Sir,

With effect from April 1, 2022, a Basic Customs Duty (BCD) @ 25% has been imposed
on import of solar PV cells (HS Code: 85414200) and a Basic Customs Duty @ 40% has
been imposed on import of solar PV modules (HS Code: 85414300).

2. Further, as per Notification No. 8/2021 dated 30.09.2021, the GST rate for specified
renewable energy devices and parts for their manufacture have increased from 5% to 12%.

3. The Renewable Energy (RE) Developers have represented to MNRE for treating the
above two events as ‘Change-in-Law’.

4. The matter has been examined in MNRE and MNRE's Renewable Energy
Implementing Agencies (SECI/ NTPC Ltd./ NHPC Ltd.) are hereby requested that:

a) BCD imposition as Change-in-Law: W.r.t. solar PV / solar PV-wind hybrid
power projects, wherein the last date of bid submission was on or before the
announcement on March 9, 2021, regarding imposition of Basic Customs Duty
(BCD) on import of solar PV cells and modules with effect from April 1, 2022, and
wherein the Scheduled Commissioning Date (SCD), including time extensions
granted, if any, was on or after April 1, 2022, REIAs may consider imposition of
BCD on import of solar PV cells and modules with effect from April 1, 2022 under
‘Change-in-Law’ unless the same is disallowed by specific provisions in the
tender documents/ contracts.

b) Hike in GST rate as Change-in-Law: W.r.t. RE power projects, wherein the last
date of bid submission was on or before September 30, 2021, i.e. on or before

Page 1 0f 2 M
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the issuance of notification regarding increase in GST rate for specified
renewable energy devices and parts for their manufacture from 5% to 12%, and
wherein the Scheduled Commissioning Date (SCD), including time extensions
granted, if any, was on or after October 1, 2021, REIAs may consider this hike in
GST rate from 5% to 12% under ‘Change-in-Law’ unless the same is disallowed
by specific provisions in the tender documents/ contracts.

5.  This issues with the approval of Hon’ble Minister (Power & NRE).

Yours faithfully,

[AM)Z;T: 34 (22—

(Mohd Azmal Mansoori)
Scientist-B

Email: azmal.mnre@gov.in
Copy to:

1. Addl. Chief Secretaries / Pr. Secretaries / Secretaries of Power / Energy / Renewable
Energy Departments of State Governments/ UT Govts./ Administrations (with a
request for similar consideration)

2. NIC, MNRE for uploading on MNRE’s website

Copy for Internal Circulation:

PS to Hon’ble Minister (Power & NRE)/ PS to Hon’ble MoS (NRE)/ PSO to Secretary/ Sr.
PPS to AS (VK)/ Sr. PPS to JS&FA/ DS (VD)

Page 2 of 2
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&/K& Annnexure - P/8

MoRrJAR WINDFARM DEVELOPMENT PRIVATE LIMITED

November 9, 2021

To,

AGM Projects,

Solar Energy Corporation of India Ltd. (SECI),
1* Floor, A Wing, D-3,District Centre,

Saket, New Delhi-110017.

Sub.: Notice under Article 12 of the PPA dated regarding Change in law due to change in GST Rates
from 5% to 12% on renewable energy devices and parts for their manufacture as per the Central
Government notification

Ref.: 1. PPA dated October 29, 2019.
2. Notification No. 8/2021- Integrated Tax (Rate) from Ministry of Finance (Department of
Revenue) dated September 30, 2021 (“GST Change Notification”)

Dear Sir,

We would like to bring to your kind attention the GST Change Notification dated September 30, 2021
wherein, in exercise of the powers conferred by sub-section (1) of section 5 of the Integrated Goods and
Services Tax Act, 2017 (13 of 2017) read with sub-section (5) of section 15 of the Central Goods and
Services Tax Act, 2017 (12 of 2017), the Central Government, on the recommendations of the GST Council,
has made the following amendments in the notification of the Government of India in the Ministry of
Finance (Department of Revenue), No.1/2017-Ingrated Tax (Rate), dated the June 28, 2017, published in
the Gazette of India, Extraordinary, Part Il, Section 3, Sub-section (i), vide number G.S.R. 666(E)., dated the
June 28, 2017 (“Original Notification”):

I. S. No. 234 and the entries relating thereto shall be omitted from Schedule | (5%) in the Original
Notification; and
II. S.No.201A has been inserted under Schedule 1l (12%) in the GST Change Notification

Pursuant to the decisions taken at the 45th GST Council Meeting, the above changes i.e. the renewable
energy devices and parts for their manufacture, and particularly Windmills, Wind Operated Electricity
Generator (WOEG) shall now be subject to a higher GST rate effective from October 1, 2021 (i.e., 5% GST
rate changed to 12% GST).

The above change will increase the cost of procurement of wind turbine generators under our existing
contract with ‘GE India Industrial Private Limited’ by INR 45.12 crores.

It may be noted that the above change will be a ‘Change in Law’ under the PPA. As per Article 12 (‘Change
in Law’) of the PPA, ‘Change in Law’ includes “Any statutory change in tax structure or introduction of any
new tax made applicable for setting up of Wind Power Project and supply of power from the Project by the
WPD and has direct effect on the Project, shall be treated as per the terms of this Agreement” and the

Registered & Corporate Office: 402 & 404, Delphi, C Wing, Hiranandani Business Park, Orchard Avenue, Powai, Mumbai — 400076, Maharashtra, India.
© +91 2225701567 +91 22 25703360
CIN: U40106MH2019PTC326408 Website : www.continuumenergy.in Email ID : info@continuumenergy.in
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aggrieved party shall be required to approach the Appropriate Commission for seeking approval of Change
in Law.

Further the Hon’ble Ministry of Power (MoP) has notified the Electricity (Timely Recovery of Costs due to
Change in Law) Rules, 2021 on October 22, 2021, wherein any “change in law” includes “a change in any
domestic tax, including duty, levy, cess, charge or surcharge by the Central Government, State Government
or Union territory administration leading to corresponding changes in the cost”. Further, as per the Rule 3
(2) of the said rule, the generating company or transmission licensee, being the affected party, which
intends to adjust and recover the costs due to change in law, shall give a three weeks prior notice to the
other party about the proposed impact in the tariff or charges, positive or negative, to be recovered from
such other party.

Hence in the view of the above, we hereby issue notice as per the Rule 3 (2)of the Electricity (Timely
Recovery of Costs due to Change in Law) Rules, 2021 and as per the Article 12 and Article 17.6 of the PPA
dated October 29, 2019, to recover the additional cost which will be incurred by us on account of change in
law due change in GST rates as per the Central Government notification (No:08/2021) dated September 30,
2021.

Basis the above incremental cost and formula suggested in the above MoP notification, we expect tariff to
increase by approximately 0.1486 paisa for minimum generation committed under the PPA. We therefore
request you to confirm the increase in tariff for us to confirm to our contractors and lenders.

Thanking you,
Yours faithfully,

andom Cj«DPfa

For Morjar Windfarm Development Private Limited
uthorized Signatory

Enclosure: -
1) The Central Government notification (N0:08/2021) dated 30.09.2021
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/m MORJAR WINDFARM DEVELOPMENT PRIVATE LIMITED

CERTIFIED TRUE EXTRACT OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS
OF MORJAR WINDFARM DEVELOPMENT PRIVATE LIMITED (THE “COMPANY” OR
“MWDPL”) ON JUNE 24, 2019

AUTHORITY TO SIGN AND SUBMIT DOCUMENTS, TO STATE ON OATH AND APPEAR
BEFORE JUDICIAL, QUASI-JUDICIALL AND NON-JUDICIAL AUTHORITIES AND TO
DELEGATE THE POWER TO THE OFFICERS AND/ OR EMPLOYEE / GROUP COMPANIES’
EMPLOYEES AND/ OR THIRD PARTIES, IF REQUIRED FOR DAY TO DAY OPERATIONAL
ACTIVITIES

“RESOLVED THAT consent of the Board be and is hereby accorded to the Directors/ Officers/Senior
Management Personnel of the Company to sign and submit documents with judicial, quasi-judicial and non-
judicial authorities with respect to any claims raised against the Company or initiated against the Company and
for day to day operational activities of the Company.

RESOLVED FURTHER THAT any Director of the Company or Mr., Tarun Bhargava, Chief Financial Officer
(CFO) of Continuum Wind Energy (India) Private Limited (“CWEIPL”), ultimate holding company of the
Company or Mr. Nilesh Patil, Vice President & Controller of CWEIPL or Mr. Nishit Shah, Deputy General
Manager, Finance and Accoints of CWEIPL, or Mr. Mohmad Saleh Mutvalli, Senior Manager, CWEIPL,
(“Authorised Person/s”) of the Company be and are hereby severally authorised to sign, submit, present and
state on oath, lodge, admit, execute necessary documents including but not limited to applications, affidavits,
vakil patia, colpromise deed, slaleeuts, caveal application ele, und gppear before uny judiciul, quasi-judicial,
non-judicial authorities including but not limited to court, tribunal etc. and do all such acts, deeds and things, as
may be necessary or desirable to give effect to the aforesaid resolutions and further authorised to delegate the
aforesaid power to any of its officer and/or employee and/or group companies’ employees and/or third party, if
required, and to appoint a suitable lawyer / law tirm / consultancy tirm on behalt of the Company.

RESOLVED FURTHER THAT any Director of the Company or any of the Authorised Persons be and are
hereby severally authorised to issue authority letter and/or power of attorney etc. in favor of any of its officer
and/or employee and/or group companies’ employees and/or third party, if required, for the aforesaid, on behalf
of the Company.

RESOLVED FURTHER THAT any of the Director(s) of the Company or Authorised Persons be and are
hereby authorised severally to do all such acts, deeds, matter and things to give effect to the above on behalf of
the Company including certifying the resolution and forwarding a certified true copy of the resolution to the
concerned parties or departments as may be required from time to time.”

/[Certified True Extract//
For Morjar Windfarm Development Private Limited

N

Smit Dedhia
Company Secretary
Membership No. A63959

Date: March 06, 2023
Place: Mumbai

Registered & Corporate Office: 402 & 404, Delphi, C Wing, Hiranandani Business Park, Orchard Avenue, Powai, Mumbai — 400076, Maharashtra, India.
© +91 22 25701567 +91 22 25703360
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VAKALATNAMA

BEFORE THE HON’'BLE CENTRAL ELECTRICITY REGULATORY
COMMISSION, NEW DELHI
PETITION NO. ___/MP/2023

IN THE MIATTER OF:

M/s. Morjar Windfarm Development Private Limited ...PETITIONER
VERSUS

Solar Energy Corporation of India Limited & Ors. ...RESPONDENTS

KNOW ALL to whom these presents shall come that |, VISHAL SAXENA,
working as Assistant Manager, in the Petitioner Company and having office at 402 &
403, Delphi, C Wing, Hiranandani Business Park, Orchard Avenue, Powai, Mumbai-
400076 do hereby appoint Mr. Akshat Shrivastava Advocate having their oifice at D
75, Guimohar Park, Khel Gaon Road, New Delhi; Mobile No. 9958481216, Email:
akshat.shriv@gmail.com; in the above mentioned cause, to do all the following acts,
deeds and things or any of them, that is to say:-

1. To act, appear and plead in the above-mentioned cause in this Court or
any other Court in which the same may be tried or heard in the first instance or in
appeal or letters patent appeal or review or revision or execution or in any other stage
of its progress until its final decision.

2. To present pleadings, appeals, letter patent appeal, petition for leave to
appeal to Supreme Court, Cross-objection or petitions for execution, review revision,
withdrawal, compromise or other petitions or affidavits or other documents as shall be
deemed necessary or advisable for the prosecution of the said cause in all its stages.

3. To withdraw or compromise the said cause or submit to arbitration any
differences or dispute that shall arise touching or any manner relating to the said
cause.

4, To receive money and grant receipts therefore and to do all other acts
and things which may be necessary to be done in the progress and in the cause of the
prosecution of the said cause.

5. To employ and other Legal Practitioner authorizing him to exercise the
power and authority hereby conferred on the Advocates whenever they may think fit to
do so.

AND l/we hereby agree to reciify whatever the said Advocates or their
substitutes shall do in the premises.

And l/we hereby agree not o hold the Advocates or their substitutes
responsible for the result of the said cause in consequence of their/his absence from
the Court when the said cause is called up for hearing.

AND l/we hereby agree that in the event of the whole or any part of the fee
agree by me/us to be paid to the Advocates remaining unpaid, they shall be entitled to
withdraw from the prosecution f the said cause until the same is paid.

IN WITNESS WHEREOF l/we hereunto set my/our hand to these presents the
contents of which have been explained to and understood be me/us,

This the ____day of March, 2022.

Accepted & Identified subject to the term regarding fees. v

i
e N
K ’ N
Akshat Shrivastava VISHAL SAXENA,

Advocate Assistant Manager
Authorized Representative of the
Petitioner Company
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