OP No 14 0f 2026

EASTERN POWER DISTRIBUTION COMPANY OF A.P LIMITED
Eg;“;g ': CORPORATE OFFICE::VISAKHAPATNAM
CIN:U40109AP2000SGC034117

- FR No. 15 of 2026

From, To,

The Chief General Manager, The Commission Secretary,
RA&PP, Vidyut Niyantrana Bhavan,
Corporate Office, APEPDCL, Adjacent to 220/132/33/11 KV,
P&T Colony, Seethammadhara, _ A.P. Carbides, Sub-Station,
Visakhapatnam - 530013. Dinnedevarapadu Road,

Kurnool - 518002
Lr. No. CGM/RA&PP/APEPDCL/VSP /PP/E-426870/D.No. ) | /25, dt]9-02-2026

Sir,
Sub: APEPDCL - VSP - PP — Waste to Energy Projects at Kakinada - Power Purchase Agreement has

been entered into with M/s. Jinadal Urban Waste Management on Dated: 22-12-2025 — Filing of
petition before Honorable APERC seeking approval of PPA — Submitted - Regarding.

Ref: 1. Lr.No.CGM/PP&Legal/GM-PP-1I/DGM-ESS&others/NCE/F.94/D.No.67/25,
dt:17.12.25 received from APPCC through Mail dtd.17.12.2025.
2. Power Purchase Agreement Dated: 22-12-2025 with M/s. Jinadal Urban Waste
Management.
* % %

As per the approval of the Competent authority of APEPDCL, the Petition for seeking approval
of PPA entered with Jindal Urban Waste Management (Kakinada) Limited on 22-12-2025 vide reference
02™ cited is herewith submitted before Hon’ble APERC for consideration please.

Four sets of petition copies along with the copy of Bank Statement showing payment of petition
fee for an amount of Rs.30,000/- (Rupees Thirty Thousand only) for the purpose of filing petition made
through online vide Cheque No0.446752, Dt. 17-02-2026 to Account No0.33888237865, IFSC
Code:SBIN00063035, State Bank of India, Treasury Branch, Kurnool are here with submitted for taking
further action please.

Encl: 4Nos copies of the petition & Copy of Bank Statement
Yours faithfully,

Scl- ~ c’fvp/'

__-/ 7/ s
@—_ Chief General Manager, RA&PP
g )(73 APEPDCL:: Visakhapatnam.
Copy to

The Chief General Manager / Power Purchase/APPCC/VS/APTransco/Vijayawada

The Chief General Manager/IPC&RAC/APSPDCL/Corporate Office/Tirupati.

The Chief General Manager/[PC/APCPDCL/Corporate Office/Vijayawada.

The Chief General Manager/Finance/APEPDCL/Corporate Office/Visakhapatnam

The Legal Advisor/APTransco/Vijayawada.

The Vice Chairman & Managing Director, M/s. NREDCAP /Tadepalli/Guntur/Andhra Pradesh

M/s. Jindal Urban Waste Management (Kakinada) Limited/A-1/UPSIDC Industrial Area/Nadgaon Road,
Kosi Kalan/Chhata, Mathura, Uttar Pradesh — 281403.

Copy submitted to the Director/Operation /APEPDCL/Visakhapatnam




OP No 14 0f 2026

BEFORE THE HONOURABLE ANDHRA PRADESH ELECTRICITY
REGULATORY COMMISSION

AT ITS OFFICE AT VIDYUT NIYANTRANA BHAVAN, 220/132/33/11 KV SS AP
CARBIDES, DINNEDEVARAPADU ROAD, KURNOOL-518002.

0O.P.No. of 2026

In the matter of: Petition filed under Section 86 1(b) read with Section 86
1(e) of the Electricity Act, 2003, seeking approval for Power
Purchase Agreement entered on 22.12.2025 between
APEPDCL and M/s.JINDAL URBAN WASTE MANAGEMENT
(KAKINADA) LIMITED for procurement of Power from 15 MW
Waste to Energy Power plant located at Rameswaram,
Anuru village, Peddapuram mandal, Kakinada District,
Andhra Pradesh

Between:

Eastern Power Distribution Company of Andhra Pradesh Limited
(“APEPDCL”), P&T Colony, Seethammadhara, Visakhapatnam - 530013.

.....Applicants

AND

M/s.JINDAL URBAN WASTE MANAGEMENT (KAKINADA) LIMITED

registered office at A-1, UPSIDC Industrial Area Nandgaon Road, Kosi Kalan,
Chhata, Mathura, Uttar Pradesh-281403

...... Respondent
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OP No 14 of 2026

BEFORE THE HONOURABLE ANDHRA PRADESH ELECTRICITY
REGULATORY COMMISSION

AT ITS OFFICE AT VIDYUT NIYANTRANA BHAVAN, 220/132/33/11 KV SS AP
CARBIDES, DINNEDEVARAPADU ROAD, KURNOOL-518002.

O.P. No. of 2025

In the matter of: Petition filed under Section 86 1(b) read with Section 86
1(e) of the Electricity Act, 2003, seeking approval for Power
Purchase Agreement entered on 22.12.2025 between
APEPDCL and M/s.JINDAL URBAN WASTE MANAGEMENT
(KAKINADA) LIMITED for procurement of Power from 15 MW
Waste to Energy Power plant located at Rameswaram,
Anuru village, Peddapuram mandal, Kakinada District,
Andhra Pradesh

Between:

Eastern Power Distribution Company of Andhra Pradesh Limited
(“APEPDCL”), P&T Colony, Seethammadhara, Visakhapatnam - 530013.

.....Applicants

AND

M/s.JINDAL URBAN WASTE MANAGEMENT (KAKINADA) LIMITED
registered office at A-1, UPSIDC Industrial Area Nandgaon Road, Kosi Kalan,
Chhata, Mathura, Uttar Pradesh-281403

...Respondent

Petition Filed under Section 86 1(b) read with 86 1(e) of the
Electricity Act, 2003

1. The Petitioner submits that the Ministry of Power, Government of India, vide
Gazette Notification dated 28-01-2016, notified the National Tariff Policy,
which, inter alia, mandates procurement of power from Waste-to-Energy
(WtE) projects by Distribution Licensees under Section 62 of the Electricity
Act, 2003.

The relevant provision under Clause 6.4(1)(ii) of the said Tariff Policy
stipulates as under:

“The distribution licensees shall compulsorily procure 100% power produced
from all the Waste-to-Energy plants in the State, in the ratio of their
procurement of power from all sources including their own at the tariff

determined by the Commission under Section 62 of the Act;”
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The Petitioner further submits that this Hon’ble Commission, vide Gazette
Notification dated 29-09-2022, issued Regulation 5 of 2022 titled
“Renewable Power Purchase Obligation (Compliance by Purchase of
Renewable Energy/Renewable Energy Certificates) Regulations, 2022”.
In the said Regulations, this Hon’ble Commission has stipulated as follows:

Provided further that every Distribution Licensee in the State of Andhra
Pradesh shall compulsorily procure 100% power produced from all Waste -to
Energy plants geographically located in its area of supply, at the tariff
determined by the Commission under Section 62 of the Act;

The Petitioner submits that NREDCAP, through its letter dated 28.11.2024,
informed the directions of Government of AP issued in the review meeting
held on 27-09-2024, for setting up Waste-to-Energy projects in the Kakinada-
Rajahmundry and Nellore clusters by 2025. NREDCAP further requested
approval to initiate tariff-based competitive bidding for establishing the said
WLE projects for procurement of power by APDISCOMs.

The Petitioner submits that APDISCOMs, vide letter dated 16-12-2024,
requested the Government of Andhra Pradesh (GoAP) to nominate NREDCAP
as the nodal agency for conducting tariff-based competitive bidding on
behalf of APDISCOMs for the said Waste-to-Energy projects, in line with the
procedure followed for similar projects at Guntur and Visakhapatnam.
Subsequently, the GoAP accorded its approval to APDISCOMs vide letter
dated 20-01-2025.

The Petitioner submits that, based on the request of NREDCAP, the
Government of Andhra Pradesh, vide letter dated 12.12.2024, accorded
permission to NREDCAP for floating tenders to select developers for
establishment of Waste-to-Energy projects in Kakinada-Rajahmundry Cluster
and Nellore Cluster.

The Petitioner submits that, pursuant to the approvals accorded by the
Government of Andhra Pradesh, APDISCOMs issued their consent for
initiation of the tender process by NREDCAP, for them.

The Petitioner submits that NREDCAP vide letter dated 17-06-2025, informed
that it has floated the tender for establishment of a Waste-to-Energy plant
in the Kakinada-Rajahmundry cluster on 17-03-2025 through AP e-
Procurement portal. NREDCAP further communicated final outcome of the
tender evaluation carried out by the Technical Committee constituted by
the Government of Andhra Pradesh vide G.O. Rt. No. 09 dated 24-01-2025,
and requested the Petitioner to submit the same before this Hon’ble
Commission for adoption of tariff to enable issuance of the Letter of Award
(LOA) to the L1 bidder. The details of the L1 bidder are as under:
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Sl
No

Total VGF as
Quoted Quoted Project a % of

Name of the bidder | Capacity Tariff cost per Total | Remarks
(MW) (Rs. /kWh) | MW (INR | Project
crores) cost
JIFT Urban | I . I
15 7.50 22 18.18% | L1 bidder

Infrastructure Limited

10.

11

The petitioner submit that, earlier on the request of APDISCOMs seeking in
principle approval from this Hon’ble Commission for initiating the bidding
process for procurement of power from WtE projects, this Hon’ble
commission vide letter dated 04-02-2023, issued following instructions :

APCPDCL vide reference cited has requested the Commission for, In
principle permission for procurement of Power from Waste to Energy
Project to be established at Rajahmundry in the process of Solid Waste
Management by cluster of ULBs In East and West Godavari Districts for a
period of 25 years explaining the background and necessity.

In this regard | am directed to inform you that the in principle approval for
entering into a PPA is not prescribed in law. If such a PPA is entered, it
requires Commission’s approval for its coming into force. At that stage the
Commission will decide on issues such as tariff and duration of the PPA,
after considering relevant aspects”.

The Petitioner submits that APDISCOMs, considering the directions issued by
this Hon’ble Commission under Regulation 5 of 2022, and the instructions
issued vide letter dated 04.02.2023, accorded approval to NREDCAP for
issuance of LOA to the L1 successful bidder for establishment of the said
project, with a condition that the Power Purchase Agreement (PPA) shall be
subject to approval of this Hon’ble Commission.

The petitioner submits that, with regard to the cost of power evacuation
infrastructure, as per decision taken during the minutes of meeting held on
12-05-2025 Government of AP, MA&UD with Chief Secretary, GOAP along
with concerned officials of NREDCAP & APPCC, the APDISCOMs have agreed
to bear the cost of power evacuation line upto 33 KV level, however with a
caveat that the same is subject to approval of this Hon’ble commission.

The petitioner submits that, the NREDCAP vide letter dated 02-07-2025 has
issued Letter of Award (LOA) to M/s JIFT Urban Infrastructure Limited for
establishment of 15 MW waste to Energy project in Kakinada-Rajahmundry
cluster. Subsequently, the NREDCAP has issued revised LOA dated 12-08-2025
to M/s JIFT Urban Infrastructure Limited due to change of project location
from Rajahmundry ULB to Kakinada ULB.
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12. The petitioner submits that, pursuant to LOA issued by NREDCAP and the

13.

14.

concession agreement for supply and processing of MSW entered into among
Swachha Andhra Corporation (SAC) , Lead ULB , participating ULBs , SPV of
M/s JIFT Urban Infrastructure Limited, namely, M/s.JINDAL URBAN WASTE
MANAGEMENT (KAKINADA) LIMITED), the APEPDCL has entered into a Power
Purchase agreement with the said SPV on 22-12-2025 for procurement of
13.5 MW power from the 15 MW Waste to Energy project located at
Rameswaram, Anuru village, Peddapuram mandal, Kakinada District, Andhra
Pradesh, for a period of 20 years from COD.

The Petitioner submits that as per Clause 2.1 of the PPA, the first-year tariff
is Rs. 7.50 per unit. As per Clause 2.2 of the PPA, the tariff for subsequent
years shall be escalated in accordance with the methodology specified
therein. This clause is also subject to approval of this Hon’ble Commission.

The Petitioner submits that pursuant to the CERC (Terms and Conditions for
Tariff Determination from Renewable Energy Sources) Regulations, 2024,
dated 12-06-2024, the levelized tariffs determined by CERC for FY:2024-25
and FY:2025-2026 for RDF-based MSW projects are submitted as follows:

Financial year

Levelized Tariff
(Rs/Kwh) (with AD)

Levelized Tariff
(Rs/Kwh) (without AD)

FY:2024-25

10.15

9.60

FY:2025-26

10.47

9.92

15. The Petitioner respectfully submits that the discovered tariff of Rs. 7.50 per

16.

17.

unit is significantly lower than the benchmark tariffs determined by CERC,
and therefore it is felt that the tariff discovered is reasonable. The
Petitioner therefore prays that this Hon’ble Commission may be pleased to
adopt the said tariff, considering the approval accorded by the Government
of Andhra Pradesh.

The Petitioner submits that under Section 86(1)(b) of the Electricity Act,
2003, this Hon’ble Commission has wide powers to regulate procurement of
power by distribution licensees and to grant approval or otherwise of such
procurement. Further, under Section 86(1)(e) of the Act, this Hon’ble
Commission is mandated to promote generation of electricity from
renewable energy sources.

The Petitioner further submits that under Section 21(5) of the Andhra
Pradesh Electricity Reforms Act, 1998, without consent of this Hon’ble
Commission any Power Purchase Agreement becomes void. The said
provision of Reforms Act 1998 continues to apply by virtue of Section 185(3)
of the Electricity Act, 2003, since it is not inconsistent with the provisions of
the said Act.
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18. In view of the above facts and circumstances, the Petitioner has filed the
present petition under Section 86(1)(b) read with Section 86(1)(e) of the
Electricity Act, 2003, seeking approval of the Power Purchase Agreement
dated 22-12-2025 entered into between APEPDCL and M/s. Jindal Urban
Waste Management (Kakinada) Limited for procurement of 13.5 MW power
from the 15 MW Waste-to-Energy project located at Rameswaram, Anuru
Village, Peddapuram Mandal, Kakinada District, Andhra Pradesh.

COURT FEES

19. The Petitioner has paid The requisite fee of Rs is paying Rs.30,000/- (Rupees
Thirty Thousands only) online, through RTGS, Dt. 17-02-2026 to Account
No.33888237865, IFSC Code:SBINO006305, State Bank of India, Treasury
Branch, Kurnool in favour of the Secretary, APERC, Kurnool towards fee as
required under clause 4 (iv) (c) of Andhra Pradesh Electricity Regulatory
Commission (Fees) Regulation, 2005 (Regulation 1 of 2005) as Second
amended by Regulation 05 of 2023. The copy of Bank Statement showing
payment of petition fee is enclosed to this Petition.

PRAYER

In view of the facts and circumstances stated above, the Petitioner most
respectfully prays that this Hon’ble Commission may be pleased to:

a) Grant approval/consent to the Power Purchase Agreement dated 22-12-2025
entered into between APEPDCL and M/s. Jindal Urban Waste Management
(Kakinada) Limited for procurement of power from the 15 MW Waste-to-
Energy Project located at Rameswaram, Anuru Village, Peddapuram Mandal,
Kakinada District, Andhra Pradesh;

b) Grant approval for adoption of tariff as discovered under tariff based
competitive bidding carried out by NREDCAP;

c) Grant approval for construction of power evacuation infrastructure by
APEPDCL/petitioner;

d) Grant liberty to the petitioner to submit any additional information or
documents, if required;

e) Pass such other order(s) or direction(s) as this Hon’ble Commission may

deem fit and proper in the interest of justice.
» "

C/(
Chief General Manager

RA & PP :pETFTIONER
Visakhapatna
GEage | 7



BEFORE THE HONOURABLE ANDHRA PRADESH ELECTRICITY
REGULATORY COMMISSION

AT ITS OFFICE AT VIDYUT NIYANTRANA BHAVAN, 220/132/33/11 KV SS AP
CARBIDES, DINNEDEVARAPADU ROAD, KURNOOL-518002.

In the matter of: Petition filed under Section 86 1(b) read with Section 86
1(e) of the Electricity Act, 2003, seeking approval for Power
Purchase Agreement entered on 22-12-2025 between
APEPDCL and M/s.JINDAL URBAN WASTE MANAGEMENT
(KAKINADA) LIMITED for procurement of Power from 15 MW
Waste to Energy Power plant located at Rameswaram,
Anuru village, Peddapuram mandal, Kakinada District,
Andhra Pradesh

Between:

Eastern Power Distribution Company of Andhra Pradesh Limited
(“APEPDCL”), P&T Colony, Seethammadhara, Visakhapatnam - 530013.

.....Applicants

AND
M/s.JINDAL URBAN WASTE MANAGEMENT (KAKINADA) LIMITED

registered office at A-1, UPSIDC Industrial Area Nandgaon Road, Kosi Kalan,
Chhata, Mathura, Uttar Pradesh-281403

Respondent

VERIFICATION AFFIDAVIT

| LONJA. Mahendranath, S/o. Sri_L. Venkateswarlu Age: 55 years, Occupation:
Chief General Manager (RA&PP) of Eastern Power Distribution Company of
Andhra Pradesh Limited (APEPDCL) do hereby solemnly affirm and say as
follows:
1. | am Chief General Manager (RA&PP) of Eastern Power Distribution
Company of Andhra Pradesh Limited (APEPDCL), and am competent to

affirm, swear, execute and file present counter affidavit.
Page | 8



2. | have read and understood the contents of the accompanying petition
pursuant to my instructions. The statements made in the accompanying
petition now shown to me are true to my knowledge derived from the
official records made available to me and are based on information and

advice received which | believe to be true and correct.

e o
Chief G EBEFWEN’T

RA & PP :: APEPDCL
Visakhapatnam

VERIFICATION

The above-named Deponent solemnly affirm at Visakhapatanam on 18" February
2026 that the contents of the above affidavit are true to my knowledge no part

of it is false and nothing material has been concealed there from.

4
@?’/3
Chi¥f General

Manager
ATTESTOR RA 2 pp - DERONENT

Visakhapatnam
k.Sv.S. Suby”

COMPANY SECRETARY
Eastern Power Distribution
Company of Andhra Pradesh Limited
Visakhapatnam
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S

O SBI

Account Name
Address

Date

Account Number
Account Description

Branch
Drawing Power

Interest Rate(% p.a.)

MOD Balance
CIF No.
IFS Code

. PAY OFFICER APEPDCL VIZAG

EASTERN POWER DISTRIBUTION,COMPANY OF AP LTD
CORPORATE OFFICE,P AND T COLONY
SEETHAMMADHARA Visakhapatnam

VISAKHAPATNAM
ANDHRA PRADESH-530013
IN

: 17 Feb 2026

: 00000052102325439

: CA-GEN-PUB OTH-NONRURAL-INR
: APEPDCL Branch, Visakhapatnam
:0.00
:0.0

:0.00

: 78267823330
: SBIN0021457

MICR Code

: 530002348
Balance as on 17 Feb 2026 : 35,84,262.13

Account Statement from 17 Feb 2026 to 17 Feb 2026

Txn Date |Value Date |Description Ref No./Cheque |Branch Debit Credit Balance
No. Code

17/02/2026| 17/02/2026| CREDIT-11460464 | / 21457 89,28,232.00 1,25,12,494.13
frm apep-

17/02/2026| 17/02/2026 | TO DEBIT 1446570 21457 4,95,753.00 1,20,16,741.13
THROUGH
CHEQUE-OTHER
001064CR LIST
ADV 2104-446570

17/02/2026| 17/02/2026 | TO DEBIT 1446569 21457|  59,20,454.00 60,96,287.13
THROUGH
CHEQUE-SBI
001065TRF-446569

17/02/2026| 17/02/2026 | CHEQUE WDL- TRANSFER FROM 21457 30,000.00 60,66,287.13
CHEQUE 33888237865
TRANSFER TO- AP ELECTRICITY
446572 REGULAT / 446572

17/02/2026| 17/02/2026 | CHEQUE WDL- TRANSFER FROM 21457 30,000.00 60,36,287.13
CHEQUE 33888237865
TRANSFER TO- AP ELECTRICITY
446571 REGULAT / 446571

**This is a computer generated statement and does not require a signature.
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Industrial Area Nandgaon Road, Kosi Kalan, Chhata, Mathura, Uttar Pradesh-281403
India herein after referred to as the "WtE Developer" (which expression shall,
unless repugnant to the context or meaning thereof, include its successors and
assigns) as second party.

1.

WHEREAS, the WtE Developer has been selected as the successful Bidder
through an open competitive bidding process conducted by NREDCAP, the
Authorized Representative and is setting up the WtE Project at Rameswaram,
Anuru village, Peddapuram mandal, Kakinada District, Andhra Pradesh
(hereafter called the “Project”) with a proposal of 13.5 MW for Sale to DISCOM
with an Installed Capacity of 15 MW and Auxiliary Consumption of 1.5 MW(10%
of Installed Capacity) as detailed in Schedule 1 attached herewith and the LoA
issued by NREDCAP, the Authorized Representative.

WHEREAS, APTRANSCO/DISCOM has no obligation to recommend to any
department for the grant of permissions/sanctions for the WtE Project. The
WtE Developer shall on its own obtain permissions/ sanctions from Govt.
authorities, if any required for establishing the project.

Whereas the WtE Developer has entered into a concession agreement on
09.10.2025 with Swachha Andhra Corporation (SAC) , Lead Urban Local Bodies
(ULB) and participating Urban Local bodies(ULBs) for Construction and
operation of MSW processing facilities and Waste to Energy Processing Facility
for the Obligated Quantity of MSW during the Concession Period of 20 years
from COD. The same is enclosed as Annexure 3.

WHEREAS, the WtE Developer shall achieve Commercial Operation Date as per
the timelines Stipulated in this Power Purchase and terms of Agreement, in the
default of which, the WtE Developer's Construction Performance Security will
be liable for forfeiture by the Lead ULB based on the recommendations of
DISCOM as per Clause 9.2 of the Concession Agreement.

The PPA will continue to be in force for a period of 20 years from the
Commercial Operation Date (COD).

WHEREAS, it has been agreed that the Project will be designed, engineered
and constructed and operated by or on behalf of the WtE Developer or its
successors with reasonable diligence subject to all applicable Indian laws,
rules, regulations and orders having the force of law from time to time.

WHEREAS, the Project proposed at Rameswaram, Anuru village, Peddapuram
mandal, Kakinada District will be connected at the voltage level of 33kV at
220/132/33 KV Samalkota grid substation for power evacuation within the time
frame stipulated in this Agreement. The injection of power from the Project to
the grid is to be limited to the already technically approved capacity.

<

Chief General Manager

RA & PP :: APEPD
Visakhapatnam o 2




10.

11.
: b

13.

14,

15.

16.

17.

The terms and conditions of this Agreement are subject to the provisions of
the Electricity Act/Rules and also subject to relevant Regulations, if any,
issued by the APERC from time to time.

The WLE Developer shall only deploy commercially established technologies for
generation of Waste to Energy.

The WLE Developer shall not be eligible for obtaining RECs for energy
generated from this Project and supplied to DISCOM under this PPA.

This Agreement shall come into force subject to approval of APERC.

This Agreement is valid subject to the consent/ approval of the Commission
(APERC) under Section 21(4)(b) of AP Electricity Reform Act, 1998 and under
Section 86(1)(b) of Electricity Act, 2003.

WHEREAs, GOAP has nominated the NREDCAP as nodal agency for conducting
the bidding process for establishment of waste to energy Projects so as to
enable DISCOM to procure power for which DISCOM issued concurrence to
NREDCAP subject to approval of APERC. Accordingly, RFP was floated by
NREDCAP proposing to bear the evacuation cost by DISCOM.

Whereas, a meeting was convened on 12.05.2025 in this regard by the Hon'ble
Minister, MA&UD, Government of Andhra Pradesh, along with the Chief
Secretary, GoAP, with concerned officials from MA &UD, NREDCAP and APPCC.
As per decision taken during the meeting held on 12.05.2025, the APDISCOMs
have agreed to bear the entire cost of the power evacuation line up to the 33
kV level. However this is subject to approval of APERC. The generator shall
bear the cost of power evacuation line more beyond 33 KV level.

Whereas after evaluation of bidding, NREDCAP has issued LoA to M/s.JITF
Urban Infrastructure Limited for development of 15 MW Waste to Energy Plant
at Kakinada Cluster. The same is enclosed as Annexure 2.

The terms and condition of the PPA along with tariff is subject to approval of
APERC.

NOW THEREFORE, in consideration of the foregoing premises and their mutual
covenants herein, and for other valuable consideration, the receipt and
sufficiency of which are acknowledged, the parties hereto, intending to be
legally bound hereby agree as follows:

i

Chie¥Genera) Manager

& PP :: APEPD
Vlaakhapatnam <




“Article 1
DEFINITIONS

Unless the context otherwise expressed in this Agreement, the following
terms shall have the meanings set forth here in below. Defined terms of
singular number shall include the plural and vice-versa. In absence of
availability of definitions in the foregoing references, the capitalized terms
shall be interpreted in accordance with the Electricity Act 2003, the APERC/
CERC (Terms and Conditions of Tariff Regulations), Grid Code or any other
relevant electricity law, rule or regulation prevalent in India, as amended or
re- enacted from time to time, in that order.

“Act” shall mean the Electricity Act, 2003 and include any modifications,
amendments, and substitutions from time to time.

“Agreement” shall mean this Power Purchase Agreement including the
articles, schedules, amendments, modifications and supplements made in
writing by the parties from time to time.

“APERC” shall mean Andhra Pradesh Electricity Regulatory Commission.

“APDISCOMs” shall mean the Power Distribution Companies of Andhra
Pradesh namely Southern Power Distribution Company of Andhra Pradesh
Limited (APSPDCL), Andhra Pradesh Central Power Distribution Corporation
Limited (APCPDCL) and Eastern Power Distribution Company of Andhra
Pradesh Limited (APEPDCL).

“APTRANSCO” shall mean Transmission Corporation of Andhra Pradesh
Limited incorporated under the Companies Act 1956.

“Authorized Representative” shall mean New and Renewable Energy
Development Corporation of Andhra Pradesh Limited (NREDCAP), representing
DISCOM and the Participating ULBs to carry out the bidding process for the
selection of the successful Bidder(s).

“Auxiliary Consumption” shall mean in relation to a period in case of a
generating station the quantum of energy consumed by auxiliary equipment
of the generating station and the transformer losses within the generating
station, expressed as a percentage of the sum of the gross energy generated
at the generator terminals of all the units of the generating station i.e.
1.5 MW for this project.

“Bidder” shall mean Bidding Company or a Bidding Consortium submitting the
Bid. Any reference to the Bidder includes Bidding Company /Bidding
Consortium/Consortium, Member of a Bidding Consortium including its

P QS_A(L.LA

eneral \Man-

RA & PP :: APEPDGL
Visakhapatn-— k




successors, executors and permitted assigns and Lead Member of the Bidding
Consortium jointly and severally, as the context may require.

“Billing Date” shall mean the fifth (5%") Working day after the Meter Reading
Date.

“Billing Month” shall mean the period commencing from 1% day of the
calendar month and ending on last day of such calendar month. Provided that
the period from Commercial Operation Date (COD) till the last day of such
calendar month (occurred in COD month) shall be construed as a Billing
Month.

“CERC” shall mean Central Electricity Regulatory Commission formed under
Section 76 of the Electricity Act 2003.

“Change in Law” shall mean the same as provided in Article 13 of this
Agreement.

“Commercial Operation Date”/ “Date of Commercial Operation” (“COD”)
shall mean, the date on which the Project is declared by the WtE Developer
to be operational (which means Project is able to inject contracted capacity
to Grid), provided that the WtE Developer shall not declare a Generating unit
to be operational until such Generating unit has met the conditions of the
Clause 3.9 of this PPA

“Concession Agreement” shall mean the binding agreement entered in
between the Concessionaire and Participating ULBs for delivery and
processing of Municipal Solid Waste as part of the bid documents.

“Conciliation 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 WtE Developer Preliminary Default Notice or DISCOM Preliminary
Default Notice as provided in Article 10 of this Agreement, for conciliation
between the parties to mitigate the consequence of the relevant event
having regard to all the circumstances.

“Controlling Shareholding” shall mean not less than 51% of the voting rights
and paid up share capital (including fully, compulsorily and mandatorily
convertible Preference shares/ Debentures) in the Company/Consortium.

"Contracted Capacity” shall mean 13.5 MW contracted with DISCOM for
supply by the WtE Developer to DISCOM at the Interconnection Point from the
Project.

“Delivered Energy” shall mean, with respect to any Billing Month, the kilo
watt hours (kWh) of electrical energy generated by the Project and delivered
to the DISCOM at the Inter connection Point, as measured by both energy

/
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meters at the lnterconnectioﬁ;-'Pf:n:ﬁtﬁ during that Billing Month at the
designated substation of APTRANSCO/ DISCOM.

Explanation 1: For the purpose of clarification, Delivered Energy,
excludes all energy consumed in the Project, by the main plant and
equipment, lighting and other loads of the Project from the energy
generated and as recorded by energy meter at Interconnection Point.

Explanation 2: The Delivered Energy in a Billing Month shall be
limited to the energy calculated based on the Contracted Capacity in
KW multiplied with number of hours and fraction there of the Project
is in operation during that Billing Month. However, no payment shall
be made for any excess energy delivered beyond the quantum of
energy calculated at 100 % PLF on monthly basis of Contracted
Capacity.

Explanation 3: The Delivered Energy will be procured as per Article 2
of this Agreement.

“Delivery Point” shall be the Inter connection Point at which the WtE
Developer shall deliver power to the DISCOM.

“Delivery Voltage” shall mean the voltage of 33 KV at the Inter connection
Point for the Delivered Energy.

“Due Date of Payment” shall mean the date on which the amount payable by
the DISCOM to the WtE Developer hereunder for Delivered Energy, if any,
supplied during a Billing Month becomes due for payment, which date shall be
thirty (30) days from the Meter Reading Date provided the bill is received by
DISCOM within 5 working days from Meter Reading Date, and in case of bill
submitted after 5*" working day after the meter date or any supplemental or
other bill or claim, if any, the Due Date of Payment shall be thirty (30)days
from the date of the presentation of such bill or claim to the designated
officer of the DISCOM. If the last date of payment falls on a holiday, the next
working day shall be considered as last date.

“Effective Date” shall mean the date of signing of this Power Purchase
Agreement (PPA) by DISCOM & the WtLE Developer, the Concession Agreement
by the Participating ULBs, Confirming Party and the WtE Developer
(Concessionaire), after receiving APERC approval for tariff and handover of
land to the Concessionaire, whichever is later;

“Financial Year” shall mean, with respect to the initial Financial Year, the
period beginning on the Commercial Operation Date and ending at 12:00
midnight on the following March 31. Each successive Financial Year shall
begin on April 1 and end on the following March 31, except ;t/the final

\‘....-—-A_.
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Financial Year shall end on the date of expiry of the term or on termination
of this Agreement as per the provisions of Clauses 9.2, 10.4.4 and 10.5
whichever is earlier.

“Financing Agreement” shall mean the agreement pursuant to which the
WtE Developer has sought financing for the 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 APTRANSCO/ DISCOM.

“Financial Bid” shall mean the information provided by the WtE Developer as
per the Annex 11 of RFP as a part of its Bid and enclosed in Annexure 1 of
this agreement.

“Financial Closure” shall mean arrangement of necessary funds by the WtE
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;

“Grid Code” shall mean the Indian Electricity Grid Code issued by CERC vide
Notification No. L - 1/ 265/ 2022 - CERC, New Delhi, 29-05-2023 including any
amendments and modifications thereto and/or AP Grid Code, as amended
from time to time. In case of conflict between Indian Electricity Grid Code
and APERC Grid Code, the provisions of APERC Grid Code shall prevail.

“Installed Capacity” shall mean the sum total of name plate capacity of all
the Units of the Project. i.e., 15 MW for this project.

“Interconnection Facilities” shall mean all the equipment and facilities,
including, but not limited to, all metering facilities, switchgear, substation
facilities, transmission lines and related infrastructure and required land for
bay (if required), to be installed at the Voltage of Delivery at the DISCOM’s
expense from time to time throughout the Term of the Agreement, necessary
to enable the DISCOM to economically, reliably and safely receive Delivered
Energy from the Project in accordance with the terms of this Agreement.

“Interconnection Point” shall mean the point or points where the Project
and the grid system of APTRANSCO/ DISCOMs are interconnected at the grid
substation of APTRANSCO/DISCOM. The metering for the Project will be
provided at the interconnection point as per Clause 4.1

“Interconnection Substation” shall mean the substation where the Project
and the APTRANSCO/DISCOM grid system are interconnected i.e 220/132/33
KV Samalkota Grid Substation.

P R 2
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“Lead Member of the Bidding Consortium” or “Lead Member” There shall
be only one Lead Member, having the largest shareholding of not less than
51% in the Bidding Consortium and cannot be changed till 5 years after the
Commercial Operation Date (COD) of the Project

“Lead ULB” shall mean the representative, appointed and authorized by all
the Participating ULBs to represent all the Participating ULBs for discharging
the rights and obligations under the Concession Agreement, which are
required to be undertaken by all the Participating ULBs

“Metering Code” shall mean Central Electricity Authority (“CEA”)
(Installation and Operation of Meters) Regulations, 2006, as amended from
time to time.

“Meter Reading Date” shall mean the 1% (first ) day of each calendar month,
at 12:00 hours, at the Interconnection Point.

“Metering Point” shall mean points where metering shall be provided for
Project and shall be as follows: Both meters (main & check) shall be provided
at the Interconnection Point for purposes of recording ef Delivered Energy of
the Project; and a stand by meter shall be provided at the same point.

Metering point shall have three separate sets of 0.2s class accuracy ABT
meters as specified in Clause 4.1, main meter, check and stand by meter
installed by the WtE Developer and all meters sealed by the DISCOM having
facilities to record both export and import of electricity to / from the grid.

“NREDCAP” shall mean New and Renewable Energy Development Corporation
of Andhra Pradesh Limited incorporated under the Companies Act 1956;

“Participating ULB” shall mean the identified beneficiary Urban Local Bodies
(municipal corporations/ councils) which are expected to deliver municipal
solid waste (MSW) to the Waste to Energy (WtE) Processing Facility in Andhra
Pradesh and have signed the Concession Agreement with the WtE Developer;

“Performance Security” shall mean any Bank Guarantee furnished by the
WLE Developer to Lead ULB as per Clause 9 of the Concession Agreement.

Project” shall mean the WtE power generation facility of Installed Capacity
of 15 MW, located at Rameswaram, Anuru village, Peddapuram madal,
Kakinada District Village Kakinada district, Andhra Pradesh and for supply of
13.5 MW to DISCOM; which includes all units and auxiliaries such as water
supply, treatment or storage facilities; bay/s for transmission system in the
switchyard, and all the other assets, buildings/ structures, equipment, plant
and machinery, facilities and related assets required for the efficient and
economic operation of the power generation facility; whether completed or
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at any stage of development and construction or intended to be developed
and constructed for the purpose of supply of power as per this Agreement;

“Plant Load Factor (PLF)” shall mean ratio of total kWh (units) of power
generated by WtE Plant for a particular time period and Contracted Capacity
in kW multiplied with number of hours in the same time period.

“Project Company” shall mean the Company incorporated by the Bidder as
per Indian Laws for the implementation of Project selected based on the RFP.

“Prudent Utility Practices” shall mean those practices, methods, techniques
and standards, that are generally accepted for use in electric utility
industries taking into account conditions in India, and commonly used in
prudent electric utility engineering and operations to design, engineer,
construct, test, operate and maintain equipment lawfully, safely, efficiently
and economically as applicable to power stations of the size, service and type
of the Project, and that generally conform to the manufacturers' operation
and maintenance guidelines;

“Quoted Capacity” shall have the meaning as Contracted Capacity.
“Quoted Tariff” shall have the meaning as per RFP.

“RFP” or “RFP document” shall mean the Request for Proposal for selection
of Development Partners for Municipal Solid Waste (MSW) to Energy
Processing Facility in Andhra Pradesh and all attachments vide RFP issued by
NREDCAP on 17t March, 2025.

“Scheduled COD” shall mean within Twenty-Four (24) months from the
Effective Date where Delivery Voltage is at 33 kV level.

“Scientific Land filling” land filling of Residual Inert Matter and process
remnants in accordance to the Specification and Standards contained in the
Background Documents and SWM Rules, 2016 and any amendments/ revision
thereto till date.

“SLDC” shall mean the State Load Dispatch Center as notified by the State
Government under the provisions of the Electricity Act 2003.

“System Emergency” means a condition affecting the APTRANSCO/DISCOM
electrical system including grid which threatens the safe and reliable
operation of such system or which is likely to result in the disruption of safe,
adequate and continuous electric supply by the APTRANSCO/DISCOM, or
which endangers life or property, which condition is affected or aggravated
by the continued delivery of Delivered Energy from the Project.

“Tariff” means as quoted by the bidder, payable by the DISCOM which will be
inclusive of all taxes, duties, levies and insurance premiums to be borne by
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the WtE Developer and is updated ahnuaiiy as per the terms and conditions of
the PPA.

“Term of the Agreement” shall have the same meaning as provided for in
Article 7 of this Agreement. i.e., 20 years from COD.

“Total Project Cost” means the lower of the total capital cost of the
proposed WtE Project: (a) normative capital cost of INR 2,200 Lakhs/MW as
per Central Electricity Regulatory Commission (CERC) (Terms and Conditions
for Tariff Determination from Renewable Energy Sources) Regulations, 2024;
(b) as quoted by the Bidder in its bid; and (c) as actual expenditure as
certified by Auditor.

“Yoltage of Delivery” shall mean 33 kV being the voltage at which the
electrical energy generated by the Project is required to be delivered to the
220/132/33 KV Smalkota grid substation at the Interconnection Point.

“WtE Power” shall mean power generated from the Waste to Energy
Project.

“WLEP roject” shall mean a Waste to Energy Project.

“WtE Developer/ Concessionaire” shall mean the Special Purpose Vehicle
incorporated by the Bidder who has been selected based on the RFP for
setting up the WtE Project.

All other words and expressions used herein and not defined here in but
defined in AP Electricity Reform Act, 1998 and the Electricity Act, 2003 and
rules and Regulations made there under shall have the meanings respectively
assigned to them in the said laws, as amended from time to time.

/
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Article 2
PURCHASE OF DELIVERED ENERGY AND TARIFF

All the Delivered Energy as mentioned in Schedule 1, at Interconnection Point
for sale to DISCOM will be purchased at the Tariff provided as per this Article
limited to contracted capacity of the Project only, after the Date of
Commercial Operation of the Project and title to Delivered Energy purchased
shall pass from the WtE Developer to the DISCOM at the Interconnection
Point. All WtE plants shall be treated as ‘Must-Run’ subject to APERC/CERC
regulations/ orders issued from time to time and All WtE plants shall follow
the provision for scheduling in accordance with the Regulations/ Codes
orders issued by the Commission from time to time. The WtE Plant shall not
be subjected to merit order dispatch.

The DISCOM shall pay Tariff to the WtE Developer computed in the following
manner:

First Financial Year Tariff:

“Financial Year One (1)” i.e., T1= Rs.7.50.per unit as per the Annexure 1
subject to approval of APERC.

Escalation of Tariff and Payable Tariff

Say T1 be the Payable Tariff in INR/ kWh for the first Financial Year.
Escalation of Payable Tariff shall be calculated as follows:

a. 60% of the Payable Tariff for the first Financial Year shall reduce at a
rate of 2% every Financial Year for the term of the PPA

b. 40% of the Payable Tariff for the first Financial Year shall be escalated
annually as follows:

Payable Payable
Financial ﬁ;';%e:::ﬁ Payable indexed variable tariff Tariff
Year (Te1) in (Twi) in INR/KWh : 'fll' n ;II \Vf'()h
INR/KWh
1 Tr=T1*0.6 | Tvi=T1* 0.4 T1=TF1+TV1
[
i=3 to 20| Tr=Tr-1*(1-2%)| Tvi=[Tvit*[1+((WPl-1-WPli2)/WPli.2)] | Ti=TFi+TVi

Where,
T; is the Payable Tariff for the i*" Financial Year
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2.3

2.4

3

2.6

2d

2.8

D is the number of days in the period beginning on the Commercial Operation
Date and ending at 12:00 midnight on the following March 31

'WPI i shall mean the Whole sale Price Index (WPI) for all commodities for the
Financial Year i, where 0<=i<=20 and revision shall be done annually on the
start of each Financial Year to reflect the variation in WPI.

The Tariff payable by the DISCOM will be inclusive of all taxes, duties, levies
and insurance premiums to be borne by the WtE Developer.

The WtE Developer at any time during validity of this Agreement, shall
endeavor to add to enhance the generation capacity of the WtE Project over
and above the installed capacity defined in the PPA subject to approval of
DISCOM and ULBs. The tariff applicable for such enhanced generation capacity
shall be determined by the Commission (APERC) upon filing of the petition by
either of the parties. The Commission while determining the tariff will take
into account any additional investment made towards enhancement of the
generation capacity. Notwithstanding anything contained herein above, any
generation over and above 100% of Contracted Capacity on monthly basis shall
not be paid.

For Delivered Energy, the applicable Tariff shall be as per Article 2.2 of this
Agreement.

Any incentives (excluding VGF component) announced by Central/State
Government for WtE projects and applicable for the Project shall be passed
onto APDSCOMs.

The energy drawn by the WtE developer for meeting their Auxiliaries shall be
billed by DISCOM under START UP category in pursuant to Regulation 3 of 2017
at the tariff as may be determined by APERC from time to time.

If, the WtE developer to avail power to their colony consumption, the WtE
developer shall pay the tariff as decided by the APERC from time to time in
its RSTO under the category of colony consumption.

RA & PP :: APEPDCL 12
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3.2

3.3

3.4

3.5

3.6

3.7

3.8

Article 3

INTERCONNECTION FACILITIES, SYNCHRONIZATION, COMMISSIONING AND
COMMERCIAL OPERATIONS

As per the decision taken during the meeting held on 12.05.2025 at
Government level, the DISCOM have agreed to bear the entire cost of the
power evacuation line up to the 33 kV level as per the sanctioned estimate,
subject to approval of APERC. The generator shall bear the cost of meters to
be installed at metering point along with testing of the same. Further, the
generator shall bear the cost of power evacuation line for above 33 KV level
lines if desired. Upon receipt of a requisition from WtE Developer,
APTRANSCO/DISCOM will prepare an estimate for arranging Interconnection
Facilities for power evacuation at the Delivery point.

The DISCOM shall own, operate and maintain Interconnection Facilities from
Project to grid sub-station from time to time and necessary expenditure shall
have to be borne by the DISCOM subject to approval of APERC.

Any modifications or procedures or changes in arranging Interconnection
Facilities for power evacuations rests with APTRANSCO and DISCOM.

DISCOM reserves the right to add any additional loads on the feeder without
detriment to the existing generator/other plants on the same feeder.

The WtE Developer shall be responsible to operate the Project as envisaged
under this Agreement & to provide appropriate facility/ instrumentation/
metering arrangement as per Clause 4.1.

Every electrical installation of WtE project should be approved by CEIG and
the same shall be as per the prevailing regulations/orders of CEA/APERC/
APTRANSCO/DISCOM.

Acceptance/ Performance Test

Prior to synchronization of the Project as per Clause 3.9, the WtE Developer
shall be required to get the Project certified for the requisite Acceptance/
Performance test as may be laid down by CEA/ APERC/ APTRANSCO/ DISCOM
or an agency identified by APTRANSCO/ DISCOM to carry out testing and
certification for the WtE Projects.

Verification by APTRANSCO/ DISCOM

3.8.1 The WtE Developer shall be further required to provide entry to the site of

the project free of all encumbrances at all times during the Term of the
Agreement to APTRANSCO/ DISCOM for inspection and verification of the
works being carried out by the WtE Developer at the site of the Project.

/-\,
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3.8.2

3.9
3.3

3.92

39,3

3.9.4

3.9.5

3.9.6

Prior and post synchronization of the WtE Project, any modification either
from road side or source side, the WtE developer shall take prior approval
from APTRANSCO/DISCOM.

Synchronization, Commissioning and Commercial Operation

The WtE Developer shall give a written notice to the concerned SLDC and
DISCOM, at least sixty (60) days in advance to the date on which it intends
to synchronize the Project to the grid system.

The Project may be synchronized by the WtE Developer 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.

The synchronization procedure shall be done by the WtE Developer at its
own cost. The WtE Developer shall synchronize its system with the Grid
System only after the approval of synchronization scheme is granted by the
head of the concerned sub-station/ grid system and checking/ verification
is made by the concerned authorities of the grid system.

The WtE Developer shall immediately after synchronization/ tripping of
generator, inform the sub-station of the grid system to which the Project is
electrically connected in accordance with applicable Grid Code as amended
from time to time.

The WLE Developer shall commission the Project within timelines defined
for Scheduled COD as per this Agreement, and any delay of the same is
subject to the penalties stated in Clause 10.5 of this Agreement. Officials
from DISCOM & APTRANSCO shall undertake inspection of project for
declaration of COD. The declaration COD is based on the recommendation
of DISCOM & APTRANSCO officials.

The WtE Developer shall be permitted for commencement of power supply
from Contracted Capacity even prior to the COD subject to availability of
transmission connectivity. Even in case of early commencement of power
supply, the PPA will remain in force for a period of 20 (twenty) years from
the COD. In case DISCOM agree to purchase power from a date prior to the
COD, such power shall be purchased at 50% of the Quoted Tariff.

Chief General Manager
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4.2

4.3

4.4

4.5

Article 4

METERING AND PROTECTION

The WtE Developer shall install main meter, check meter of static type 0.2s
class accuracy of ABT Meters at the Interconnection Point. Also, WtE
Developer shall install stand by meter of same accuracy as per norms fixed
by CEA/ APERC/ APTRANSCO/ DISCOM. The main meter, check meter and
stand by meter will each consist of a pair of export and import parameters
with facility for recording meter readings using meter recording
instrument. For the purpose of uniformity, the WtE Developer shall follow
metering specifications as prescribed in the CEA (Installation and Operation
of Meters) Regulations, 2006 and its subsequent amendments from time to
time. The WtE Developer shall be responsible to install remote monitoring
system of generation (providing of AMR system to the billing meters by WtE
Developer) and shall follow the instruction issued by APERC/APTRANSCO/
DISCOM from time to time.

All of the meters required to be installed pursuant to Clause 4.1 above,
shall be inspected and tested as per the prevailing regulations/ procedures
in vogue. Provided further that such inspection/testing shall be carried out
jointly by all the parties as per the procedures in vogue.

The meter readings for the purpose of billing shall be carried out as per the
prevailing procedures of APTRANSCO/DISCOM in vogue.

The testing of the energy meters and its periodicity shall be carried out as
per the prevailing regulations of CEA/APERC/APTRANSCO/DISCOM in vogue.
If any of the main, check and standby meter found defective, the same
shall be replaced with correct meter and energy settlement shall also be
done in accordance with the prevailing regulations/orders of CEA
/APERC/APTRANSCO/DISCOM and its subsequent amendments as may be
issued from time to time.

Errors in Meters

Where the monthly meter reading indicates errors in the main meter
beyond the permissible limit, but no error is noticed in the check meter,
billing for the month will be done on the basis of the check meter. If during
the monthly meter reading both the Main meter and the corresponding
Check meter are found to be beyond permissible limits of error, but no
error is noticed in the Standby meter, billing for the month will be done on
the basis of the Standby meter.

15
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4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

If all the main, check and standby meters fail to record or if all/ any of the
PT fuses are blown out, then the energy will be as per the computed
consumption suggested by the concerned testing engineer of APTRANSCO/
DISCOM.

On the Meter Reading Date of each month, meter readings shall be taken
(and an acknowledgement thereof signed) by the authorized
representatives of concerned parties.

During any stage of WtE project (Prior and post synchronization of the WtE
Project), any installation/modification either from load side or source side,
the WtE developer shall take prior approval from APTRANSCO/DISCOM.

The WtE Developer shall ensure standard of the installation and operation
equipment WtE project as per the Central Electricity Authority (CEA)
Connectivity standards and its amendments there to are adhered to.

The WtE Developer shall operate the WLE plant in such a way that the
power factor, frequency fluctuations and voltage regulation is maintained
as per the CEA/APERC/APTRANSCO/DISCOM norms from time to time.

Any change in rupturing capacity of switchgear, settings of the relays, etc.,
shall be subject to approval of the APTRANSCO/DISCOM.

As the WLE Project's plant may carry fault currents that may occur on the
grid, the WtE Developer shall provide adequate switchgear protection
against such faults. The APTRANSCO/DISCOM is not responsible for damage,
if any, caused to the Project’s plant and allied equipment during parallel
operation of the plant with the grid.

The WtE Developer shall make bonafide effort to operate the Project in
such a manner so as to avoid fluctuations and disturbances to operation
with the network. If any damage caused to the APTRANSCO/DISCOM
network due to the effect of the parallel operation of the WtE developer
that is attributable to WtE developer, the cost of restoration shall be borne
by the WtLE developer.

SLDC may instruct the WtE Developer to back down the WtE project on
account of the grid safety and security and/or any other circumstances, for

such Generation, payments is as per the prevailing regulations/orders of
APERC. :

The WtE Developer shall provide Data Acquisition System (“DAS”) facility
compatible to SLDC Supervisory Control and Data Acquisition (“SCADA”)
system in consultation with SLDC for transfer of online information to
concerned SLDC as per the prevailing regulations/orders of CEA/APERC/
APTRANSCO(D!SCOM.

/

L ans
Chief General Manager

RA & PP :: APEPDCL -
Vlsakhapatnam




4.16

4.17

4.18

The WtE Developer shall ensure the connectivity standards applicable to
the WtE generating stations as per the Central Electricity Authority (CEA)
Regulations and its amendments thereto are adhered to.

The WtE Developer will install necessary current limiting devices such as
thyristors etc., if required. The WtE Developer shall provide protection
system in compliance to grid code requirement for short circuit level,
neutral grounding, current unbalance, limiting of harmonics, fault-clearing
time etc. A generating unit may be synchronized to the state grid system,
when the WtE Developer has obtained permission for synchronization after
meeting system requirements and such generating unit complies with as
per the prevailing regulations/orders of CEA/APERC/APTRANSCO/DISCOM.

Harmonics: The generator shall ensure that the harmonics injected into the
grid shall conform to the grid specifications as specified by APERC/CERC
from time to time.
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2.

5.2

5.3

5.4

5.5

Article 5
BILLING AND PAYMENT

For the Delivered Energy purchased, WtE Developer shall furnish a bill to
the DISCOM calculated at the Tariff provided for in Article 2, in such form
as may be mutually agreed between the DISCOM and the WtE Developer,
for the billing month on or before the 5th working day following the Meter
Reading Date.

The DISCOM shall be entitled to get a rebate of 2% of the total amount
billed in any billing month for payments made before the Due Date of
Payment. Any payment made beyond the Due Date of Payment, DISCOM
shall pay interest @9% simple interest or at prevailing SBI MCLR for one
year tenor (if MCLR is not available, then such rate equivalent to MCLR of
SBI shall be considered) whichever is less.

Payment for bills raised: WtE developer shall submit bills for the energy
delivered during the billing period as per the provisions of this PPA and
there upon DISCOM shall make payment for the eligible bill amount by the
due date of payment.

Billing disputes: The DISCOM shall pay the bills of WtE Developer promptly
subject to the Clauses 5.1 and 5.2.

The DISCOM shall notify WtE Developer in respect of any disallowed amount
on account of any dispute as to all or any portion of the bill. WtE Developer
shall immediately take up issue with all relevant information with DISCOM
which shall be rectified by the DISCOM, if found satisfactory. Otherwise
notify its (DISCOM’s) rejection of the disputed claim within reasonable time
with reasons there - for. The dispute may also be decided by mutual
agreement. If the resolution of any dispute requires the DISCOM to
reimburse WtE Developer, the amount to be reimbursed shall bear interest
@9% simple interest or at prevailing SBI MCLR for one year tenor (if MCLR is
not available, then such rate equivalent to MCLR of SBI shall be considered)
whichever is less

All payments by the DISCOM to WtE Developer hereunder shall be made to

such address as may be designated by WtE Developer to the DISCOM in
writing from time to time.

Address: M/s.JINDAL URBAN WASTE MANAGEMENT (KAKINADA) LIMITED
ving its registered office at A-1, UPSIDC Industrial Area

angagg Road, Kosi Kalan, Chhata, Mathura, Uttar Pradesh-
281403

t‘o'bile Number : +91 9100260360 :
o d
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5.6

3.7

Mail ID s P.Ramakrishna@jindalecopolis.com
Telephone : +91 11-66463983

Notwithstanding anything stated in this PPA, the dispute of correctness or
otherwise of the applicable Tariff, shall not be considered as billing
dispute.

Further in the event, at any time, DISCOM find that amount is due from
WLE Developer either under this agreement or under any other transaction,
the DISCOM is entitled to recover the said due amount by adjusting from
the bill amount payable to the WtE Developer.

/
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Article 6

UNDERTAKING
The WtE Developer shall be responsible:

(i).

(i).

(ifi).

(iv).

(V).

(vi).

(vii).

(vii).

(ix).

for proper maintenance of the Project in accordance with established
Prudent Utility Practices.

for operation, maintenance, overhaul of the plant, equipment, works,
switch yard and transmission lines and equipment up to the
Interconnection Point of the Project in coordination with the
APTRANSCO/DISCOM officials.

to furnish the generation and maintenance schedules every year,
during peak and non- peak season.

for making all payments on account of any taxes, cess, duties or
levies imposed by any government or competent statutory authority
on the land, equipment, material or works of the Project or on the
energy generated or consumed by the Project or the WtE Developer
or on the income or assets of the WtE Developer.

For obtaining necessary approvals, permits or licenses for operation
of the Project and sale of energy to DISCOM there from under the
provision of the relevant laws.

To comply with the provisions of the Grid Code, Notwithstanding any
provisions in this Agreement, the WtE Developer shall comply with the
state Grid Code, dispatch practices, performance standard,
protection & safety as required as per the rules & regulations in force
as applicable from time to time in the State of AP.

For achieving Financial Closure within 6 (six) months from the date of
signing of Concession Agreement as defined in Article 22 of
Concession Agreement

For achieving Commercial Operation Date of the Project as per the
Project Milestones as per Clause 3.9 of this PPA.

For seeking approval of APTRANSCO and DISCOM in respect of
Interconnection Facilities with grid substation and synchronization of
the Project with grid and also for COD of project.

. To install new machinery in the plant.

N
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(xi). The WtE Developer shall not dismantle and take away Project
machinery and Interconnection Facilities during the Term of the
Agreement.

(xii). To share Clean Development Mechanism ("CDM") or any other financial
benefits with DISCOM as indicated below:

a) 100% of the gross proceeds to be retained by the WtE Developer
in the first year after the date of commercial operation of the
generating station.

b) In the second year, the share of the DISCOM shall be 10% which
shall be progressively increased by 10% every year till it reaches
50%, there after the proceeds shall be shared in equal
proportion, by the WtE Developer and the DISCOM.

c) Anyone-time proceeds shall be shared equally between WtE
Developer and DISCOM.

(xiii). The WtLE Developer shall abide by the minimum equity requirements
as follows.

1. After execution of PPA, the percentage of controlling
shareholding of the Bidding Company or Lead Member in the
Project Company setting up the Project shall be maintained for
a period of five (5) years after COD. Thereafter, any change
can be undertaken under intimation to the DISCOM and Lead
ULB.

2. Lead Member in the Consortium shall have the Controlling
Shareholding in the Company having more than 51% of voting
rights in the Company.

(xiv). Any other obligation related to ownership imposed on the WtE
Developer as per the provisions of the RFP and the Concession

Agreement.
(xv). Satisfaction of conditions subsequent by the WtE Developer

The WtE Developer agrees and undertakes to duly perform and
complete all of the following activities at the WtE Developer's own
cost and risk within eight (8) months from the date of signing of this
Agreement, unless such completion is affected by any Force Majeure
event, or if any of the activities is specifically waived in writing by
DISCOM.

(1) For obtaining all Consents, Clearances and Permits required for
supply of power to DISCOM as per the terms of this Agreement;

-
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(2) For making project fiﬁaricing agreements and completing
financial closure and shall provide necessary documents to
DISCOM in this regard;

(3) For making adequate arrangements to connect the Power
Project switchyard with the Interconnection Facilities at the
Delivery Point;

(4) For producing the documentary evidence of the clear title and
possession of the acquired land in the name of WtE Developer. In
this regard the WtE Developer shall be required to furnish the
following documentary evidences -

a. Ownership or lease hold rights (for at least 20 years) in the

name of the WtE Developer and possession of 100% of the
area of land required for the Project.

Certificate by the concerned and competent revenue/
registration authority for the acquisition/ownership/vesting
of the land in the name of the WtE Developer.

Sworn affidavit from the Authorized person of the WtE
Developer listing the details of the land and certifying total
and required for the Project under clear possession of the
WLE Developer.

. A certified English translation from an approved translator in

case above land documents are in languages other than
English and Hindi.

6.2  The DISCOM agrees:

(i). To make all reasonable efforts for making arrangements for

(i).
(ifi).

evacuation of power from the Project to be completed prior to COD
of the Project subject to Article 3.

For purchase of Delivered Energy from the Project as per Article 2.

To co-ordinate with APTRANSCO/DISCOM and guide the WtE
Developer in obtaining approval for the interconnection facilities for
synchronization, commercial operation, regular operation etc., as
required by the WtE Developer.

6.3  WtLE Developer shall take insurance for the project assets against losses due
to natural calamities, fire, riot, strike and equipment and machinery
breakdown etc for replacement value.

Chief General Manager 22
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6.4

6.5

Consequences of non-fulfillment of conditions subsequent specified in
Clause 6.1

(i)-

(i).

(iif).

(iv).

WLE

In case of a failure to submit the documents as above, DISCOM shall
have the right to terminate this Agreement by giving a Termination
Notice to the WtE Developer in writing of at least seven (7) days with
intimation to the Participating ULBs. The termination of the
Agreement shall take effect upon the expiry of the 7th day of the
Notice.

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

In case of inability of the WtE Developer to fulfill any one or more of
the conditions specified in Article 6.1 (xv) due to any Force Majeure
event, the time period for fulfillment of the conditions subsequent as
mentioned in Article 6.1 (xv), shall be extended for the period of such
Force Majeure event.

Provided that due to the provisions of this Article 6.4, any increase in
the time period for completion of conditions subsequent mentioned
under Article 6.1 (xv), shall also lead to an equal extension in the
Scheduled Commercial Operation Date

Developer shall not encumber, assign or mortgage project assets

except for getting finance for execution of the project.

However the developer can transfer, sell, assign or mortgage the project
assets in line with the provisions of Article 10.1.1 (i) (b).

- cong
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Article 7
DURATION OF AGREEMENT

This Agreement is subject to para (4) of the Preamble and shall be effective
upon its execution and delivery thereof between parties here to and shall
continue inforce from the Commercial Operation Date (COD) and until the
anniversary that is for a period of twenty years from the Commercial
Operation Date (COD). However, the PPA shall cease to exist when the
Concession Agreement is terminated.

Any one or all incentives/ conditions envisaged in the Articles of this
Agreement are subject to modifications from time to time as per the
directions of APERC.

/
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8.2

8.3

Article 8

NOTICES

Except as otherwise expressly provided in this Agreement, all notices or
other communications which are required or permitted hereunder shall be
in writing and sufficient if delivered personally or sent by registered post or
faxed or emailed to address as follows:

If to the WtE Developer:

Attention : Mr. P. Rama Krishna

Address : M/s.JINDAL URBAN WASTE MANAGEMENT
(KAKINADA) LIMITED having its registered
office at A-1, UPSIDC Industrial Area
Nandgaon Road, Kosi Kalan, Chhata,
Mathura, Uttar Pradesh-281403

Telephone/Mobile : +91 9100260360

Mail ID : P.Ramakrishna@jindalecopolis.com

Telephone : +91 11-66463983

If to the DISCOM : CGM/RA&PP/APEPDCL

Attention : APEPDCL Corporate Office, P&T Colony,
Seethammadhara, Vishakhapatnam,
Andhra Pradesh

Telephone No. . +91 9490618686

Email : cgm_ppa@apeasternpower.com

All notices or communications given by fax or email shall be confirmed by
depositing a copy of the same in the post office in an envelope properly
addressed to the appropriate party for delivery by registered post. All
notices shall be deemed delivered upon receipt, including notices given by
fax or mail regardless of the date of the confirmation of such notice is

received.

Any party, may by written notice, change the address and/ or addresses to
which such notices and communications to it are to be delivered or mailed.

>
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9
9.1

9.2

Article 9

FORCE MAJEURE
Definition of Force Majeure:

(@)

(b)

“Force Majeure” shall mean any event or circumstance or combination
of events or circumstances that materially and adversely affects the
performance by either party (the “Affected Party”) of its obligations
pursuant to the terms of this Agreement (including by preventing,
hindering or delaying such performance), but only if and to the extent
that such events and circumstances are not within the Affected Party’s
reasonable control and were not reasonably foreseeable and the effects
of which the Affected Party could not have prevented by Prudent Utility
Practices. Any events or circumstances meeting the description of Force
Majeure which have the same effect upon the performance of any of the
WLE Project and which therefore materially and adversely affect the
ability of the Project or, as the case may be, the DISCOM to perform its
obligations hereunder shall constitute Force Majeure with respect to the
WLE Developer or the DISCOM, respectively.

Force Majeure circumstances and events shall include the following
events to the extent, that they or their consequences satisfy the above
requirements.

(). Non Political Events such as acts of GOD including but not limited
to any storm, flood, drought, lightning, earth quake or other
natural calamities, fire, accident, explosion, strikes, labour
difficulties, epidemic, plague or quarantine, air crash, shipwreck,
train wrecks or failure ("Non Political Events").

(ii). Indirect Political Events such as acts of war sabotage, terrorism or
act of public enemy, blockades, embargoes, civil disturbance,
revolution or radioactive contamination ("Indirect Political
Events”).

(iii). Direct Political Events such as any Government Agencies' or the
DISCOM's unlawful or discriminatory delay, modification, denial or
refusal to grant or renew, or any revocation of any required permit
("Direct Political Events").

In the event of a delay in COD due to:

(a) Force Majeure Events affecting the WtE Developer; or
(b) DISCOM Event of Default as defined in 10.2,

/
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The COD shall be deferred, for a reasonable period but not less than
‘day-for-day’ basis subject to a maximum period of 120 days from the
Scheduled COD as per this agreement, to permit the WtE Developer or
DISCOM through the use of due diligence, to overcome the effects of
the Force Majeure events affecting the WtE Developer or DISCOM, or
till such time such event of default is rectified by WtE Developer or
DISCOM, whichever is earlier.

Al
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Article 10

10  EVENTS OF DEFAULT AND TERMINATION
10.1  WtE Developer Event of Default:

10.1.1 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
DISCOM of its obligations under this Agreement, shall constitute a WtE
Developer Event of Default (“WtE Developer Event of Default”):

(i).

(ii).

If

(a) The WtE Developer assigns, mortgages or charges or purports to
assign, mortgage or charge any of its assets or rights related to
the Project in contravention of the provisions of this Agreement;
or

(b) The WtE Developer 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;

if
(a) the WtE Developer 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 WtE Developer, or

(c) the WtE Developer 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,

(d) Provided that a dissolution or liquidation of the WtE Developer
will not be a WtE Developer Event of Default if such dissolution or
llqu1datlon is for the purpose of a merger, consolidation or

?Q@AL&M,
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(iii).

(iv).

(v).

(vi).

reorganization and where the resulting company retains credit
worthiness similar to the WtE Developer and expressly assumes all
obligations of the WtE Developer under this Agreement and is in a
position to perform them; or

The WtE Developer repudiate this Agreement and does not rectify
such breach within a period of thirty (30) days from a notice from
DISCOM in this regard; or

Except where due to any DISCOM’s failure to comply with its material
obligations, the WtE Developer is in breach of any of its material
obligations pursuant to this Agreement, and such material breach is
not rectified by the WtE Developer within thirty (30) days of receipt
of first notice in this regard given by DISCOM; or

the WtE Developer delays the commissioning of the Project by more
than 120 days from the Scheduled COD, in which case the procedures
of Clause 10.5 shall be followed; or

Occurrence of any other event which is specified in this Agreement to
be a material breach/default of the WtE Developer.

10.2 DISCOM Event of Default

10.2.1 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 WtE Developer of its obligations under this Agreement, shall constitute
the Event of Default on the part of defaulting DISCOM ("DISCOM Event of
Default”):

(i)
(i)

(iii)

(iv)

DISCOM fails to fulfil its obligations as laid out in Clause6.2(ii)&(iii)

DISCOM fails to pay (with respect to payments due to the WtE
Developer according to Article 5), for a period of ninety (90) days
after the Due Date of Payment

or

DISCOM repudiates this Agreement and does not rectify such breach
even within a period of thirty (30) days from a notice from the WtE
Developer in this regard; or

Except where due to any WtE Developer’s failure to comply with its
obligations, DISCOM is in material breach of any of its obligations
pursuant to this Agreement, and such material breach is not rectified
by DISCOM within thirty (30) days of receipt of notice in this regard
from the WtE Developer to DISCOM; or

P. Raalicca .
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(v) if:-

» DISCOM 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
any winding up or bankruptcy or insolvency order is passed against
DISCOM, or

« DISCOM goes into liquidation or dissolution or a receiver or any
similar officer is appointed overall 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 DISCOM Event of Default,
where such Dissolution or liquidation of DISCOM or DISCOM 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 credit worthiness similar
to DISCOM and expressly assumes all obligations of DISCOM and is in
a position to perform them; or

(vi) If DISCOM is subject to any of the above defaults and DISCOM does not
designate another DISCOM for purchase of WtE; or

(vii) Occurrence of any other event which is specified in this Agreement to
be a material breach or default of DISCOM.

10.3 Procedure for cases of WtE Developer Event of Default

10.3.1 Upon the occurrence and continuation of any WtE Developer Event of
Default under Clause10.1, DISCOM shall have the right to deliver to the WtE
Developer, a notice stating its intention to terminate this Agreement
("DISCOM Preliminary Default Notice”), which shall specify in reasonable
detail, the circumstances giving rise to the issue of such notice.

10.3.2 Following the issue of a DISCOM Preliminary Default Notice, the
Conciliation 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 WtE Developer Event of Default having regard
to all the circumstances.

10.3.3 During the Conciliation Period, the parties shall continue to perform their
respective obligations under this Agreement.

10.3.4 After a period of seven (7) days following the expiry of the Conciliation
Period unless the parties shall have otherwise agreed to the contrary or the
WLE Developer Event of Default giving rise to the Conciliation Period shall
have ceased to exist or shall have been remedied, DISCOM may terminate

o &
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10.3.5

10.4
10.4.1

10.4.2

10.4.3

10.4.4

this Agreement by giving a written Termination Notice of thirty (30) days to
the WtLE Developer provided the Concession Agreement also cease to exist.

Subject to the terms of this Agreement, upon occurrence of a WtE
Developer Event of Default under this Agreement, the lenders may exercise
their rights, if any, under Financing Agreements, to seek substitution of the
WLE Developer by a selectee for the residual period of the Agreement, for
the purpose of securing the payments of the total debt amount from the
WtE Developer and performing the obligations of the WtE Developer
provided that any substitution under this Agreement can only be made with
the condition requirements of that the selectee meets the eligibility RFP
issued by NREDCAP.

The lenders may seek to exercise right of substitution under Clause 10.3.5
by an amendment or novation of the Agreement in favor of the selectee.
The WtE Developer shall cooperate with the lenders to carry out such
substitution and shall have the duty and obligation to continue to operate
the Project in accordance with this Agreement till such time as the
substitution is finalized.

Procedure for cases of DISCOM Event of Default

Upon the occurrence and continuation of any DISCOM Event of Default
specified in Clause10.2 the WtE Developer shall have the right to deliver to
DISCOM, a WtE Developer Preliminary Default Notice, which notice shall
specify in reasonable detail the circumstances giving rise to its issue.

Following the issue of a WtE Developer Preliminary Default Notice, the
Conciliation 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 DISCOM Event of Default having regard to all
the circumstances.

During the Conciliation Period, the parties shall continue to perform their
respective obligations under this Agreement.

After a period of seven (7) days following the expiry of the Conciliation
Period and unless the parties otherwise agreed to the contrary or DISCOM
Event of Default giving rise to the Conciliation Period shall have ceased to
exist or shall have been remedied, the WtE Developer shall be free to sell
the Contracted Capacity to any third party of the WtE Developer’s choice.
Provided further that at the end of three (3) months period from the period
mentioned in this Clause 10.4.4, this Agreement may be terminated by the
WLE Developer subject to approval of APERC.
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10.5 Penalties in case of Delayed Commissioning

Under normal circumstances the Project has to be commissioned within
Twenty - Four (24) months from the Effective Date. In the event of delay,
the WtE Developer shall make such information available to the Lead ULB
and DISCOM at the earliest. In case of delay in commissioning of the WtE
Project for reasons not attributable to DISCOM, the Construction
Performance Security shall be encashed by the Lead ULB as per the terms
provided in Clauses 9.2 of the Concession Agreement. Provided that if COD
is delayed beyond 120 days after the Scheduled COD, the Lead ULB shall,
subject to the provisions of Article 28 of the Concession Agreement, be
entitled to terminate the Concession Agreement and to appropriate the
Construction Performance Security.
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11
11.1

11.2

1.3

Article 11

DISPUTE RESOLUTION

The parties here to agree to use their best efforts to attempt to resolve all
disputes arising hereunder promptly, equitably and in good faith and
further agree to provide each other with reasonable access during normal
business hours to any and all non-privileged records, information and data
pertaining to any such dispute.

Failing resolution of the dispute in terms of the above provisions or even
otherwise, any party may approach the APERC to resolve the dispute in
terms of Section 86 (1) (f) of Electricity Act, 2003.

In the event of any conflict of interpretation in terms and conditions
between RFP document and the clarifications issued under RFP or in case of
any ambiguity, the provisions of PPA would prevail.
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12
11.1

12.2

12.3

12.4

12.5

12.6

12.7

Article 12
SPECIAL PROVISIONS

The waiver of any breach or failure to enforce any of the terms, covenants
or conditions of this Agreement shall not in any way affect, limit, modify or
waive the future enforcement of such terms, covenants or conditions.

No oral or written modification of this Agreement either before or after its
execution shall be of any force or effect unless such modification is in
writing and signed by the duly authorized representatives of the WtE
Developer and the APTRANSCO/DISCOM, subject to the condition that any
further modification of the Agreement shall come into force only with the
prior approval of APERC. However, the amendments to the Agreement as
per the respective orders of APERC from time to time shall be carried out.
All the conditions mentioned in the Agreement are with the consent of
APERC.

However, in respect of power evacuation, the voltage levels for interfacing
with grid will be as per Voltage of Delivery. The cost of Interconnection
Facilities has to be borne by the DISCOM as per Article 3 subject to
approval of APERC.

The invalidity or unenforceability for any reason of any provision of this
Agreement shall not prejudice or affect the validity or enforceability of any
other provision of this Agreement.

The failure of any party to insist in one or more instances upon the strict
performance of any of the provisions of this Agreement or to take
advantage of any of its rights hereunder shall not be construed as a waiver
of any such provisions or relinquishment of any such rights but the same
shall continue in full force and effect.

Unless the context otherwise requires, every arrangement, procedure or
any other matter which is, under any of the provisions of this Agreement,
required to be mutually agreed upon between the parties, shall be
concluded by a written Agreement between the parties not later than the
date specified in the concerned clause of this Agreement, subject to the
consent of the APERC.

This Agreement, including Schedules attached here to, constitute the
entire agreement between the parties with respect to the subject matter
hereof, and there are no oral or written understandings, representations or
comnyitments of any kind, express or implied, not set forth herein.

-

Chief General Manager
RA & PP :: APEPDCL
Visakhapatnam

34




12.8

12.9

12.10

12.11

12.12

The headings contained herein are included solely for the convenience of
the parties and are not to be used as a basis for interpreting the various
sections of this Agreement.

The parties each agree to act in good faith in implementing the terms and
conditions of this Agreement and in carrying out their respective
obligations hereunder.

In the event of the merger or re-organization of DISCOM, if the resulting
entity is able to perform DISCOM’s obligations hereunder in no less a
manner than DISCOM, the resulting entity shall take the right and
responsibility for performance of DISCOM’s obligations.

In the event of the merger or re-organization of WtE Developer if the
resulting entity is able to perform WtE Developer’s obligations here under
in no less a manner than WtE Developer, the resulting Entity shall take the
right and responsibility for performance of WtE Developer’s obligations.

Assignment and Financing: Neither party shall assign this Agreement or any
portion thereof to any third party without the prior written consent of the
other party which consent shall not be unreasonably withheld. DISCOM shall
not be liable for any damage or loss due to loss of Grid connectivity or any
other event related to Grid for what so ever reasons.
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13
13.1

Article 13
CHANGE IN LAW
Definitions
In this Article 13, the following terms shall have the following meanings:

"Change in Law" means the occurrence of any of the following events after
the Effective Date resulting into any additional recurring/ non-recurring
expenditure by the WtE Developer or any income to the WtE Developer:

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;

* 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;

13.2 Relief for Change in Law
13.2.1 The aggrieved Party shall be required to approach APERC for seeking

approval of Change in Law

Provided that WtE developer shall establish that an additional financial
burden has been incurred by it due to the enactment of the new law, by
submitting all relevant details and documentary evidence demonstrating
the impact on the financial bid, tariff, capital cost, or any other related
financial parameter”.

13.2.2 The decision of the APERC 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.

IN WITNESS WHERE OF, the WtE Developer and the DISCOM have caused this
Agreement to be executed as on the date and the year first set forth
above.
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For and behalf of

Eastern Power Distribution Company of
Andhra Pradesh Limited

Chief General Mana er
RA & PP :: APEPDGgL
Visakhapatnam

For and behalf of

M/s.JINDAEE MANAGEMENT

(KAKINAD

1.(P, \G WAL & = By:
(P-Kasce Vescossma Ro0)

E(&ect.)

Je

Chief General Manager

. L
RA & PP & APEPDC
Visakhapatnam 37




Schedule 1

Particulars of the Project

(Referred to in the Preamble to the Agreement)

NAMEOF THE INJECTION INTER T;::E CAPACITY OF
PROJECT AND LOCATION VOLTAGE | CONNECTION PROJ THE PROJECT
ADDRESS (kV) POINT (MW)
ECT

Rameswaram,
uhrglairjl\x:% Anuru village, 220/132/33 KV

Peddapuram 33 KV [Samalkota Grid| WtE 15 MW
s gt mandal Substation
(RAKIADAY TP lKakinada District

* 15 MW is the Installed Capacity of the WtE Plant.

* 10 %is the Auxiliary Consumption of the WtE Plant i.e. 1.5 MW.

* 13.5 MW is for export to grid for sale to DISCOM.
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Annexure ||

w0 il inodth Histnfscs a0 tiste ewig Hoiy .

New & Renewable Energy Development Corporation of Andhra Pradesh Ltd.

NREDE&E (A State Government Company - ISO 9001:2015 Certified)
REF: NREDCAP/WtE/Kakinada- Rajshmundry/2025 Date: 12.08.2025
To
M/s JITF Urban Infrastructure Limited,

Registered office at A-11(7), Udya Society,
Sector-3, Tatibandh, Raipur,
~ Chattisgarh-492099.
Sir,
Sub: Development of 15SMW Waste to Energy plant at Kakinada-Rajahmundry
Cluster, Andhra Pradesh - Issuance of Revised Letter of Award - Regarding
Ref. 1) Tender Notification dated 17.03.2025 for development of a Waste to Energy
facility at the Kakinada-Rajahmundry Cluster, Andhra Pradesh. 5
2) Letter No. CGM (PP & Legal)/GM(PPY/DGM-REANCE)/F.94/DNo.77/25
Dated 30.06.2025 of Chief General Manager, Power Purchase & Legal, APPCC.

3) Our Lr. No. NREDCAP/WtE/ Rajahmundry/2025, dated 02.07.2025.
4) Lr.No. SAC/MD/Waste to Energy/2024-25/D.No.60, Date:05,08.2025 of
MD, Swachha Andhara Corporation

wkk
With reference to the tender notification issued by NREDCAP vide reference 1* cited,
" we are pleased to inform you that your company has been selected as the successful (L1)
bidder for the development of a 15 MW Waste to Energy plant at Kakinada-Rajahmundry
Cluster, Andhra Pradesh. '

Further, in accordance with clause 31 of the RFP and approval of APPCC vide
reference 2* cited, the LOA was issued to M/s JITF Urban Infrastructure Limited vide

reference 3 cited.

- In the reference 4" cited, SAC has communicated that due to the change in the
location from Biccavole Mandal, Kapavaram Village to Peddapuram Mandal, Rameswaram
Village for the establishment of Waste to Energy Plant with Kakinada as lead ULB. The
revised land allocation includes:

12 acres for the plant in Sy.No. L1/1,4,5,7,1211,2,9,4,5,6,8,9,1/2,5,4,5,6 situated in
Rameswaram (De populated village), H/o. Anuru Village, Peddapuram (M).

» 20 acres for the SLF, to be arranged within a SKM radius of the plant site.

Additionally, the 132KV/33KYV substation at Peddapuram (M), located approximately 10
km from the plant site, is to be considered for power evacuation infrastructure required for

o the Waste 10 Energy plant at Kakinada
Regd. Office : 12-464/5/1, River Oaks Apartment, CSR Kalyana Mandapam Road,

Tadepalli - PO, Guntur Dist. Andhra Pradesh - 522 501, India.
Tel; 0863 2347650 / 51 / 52 / 53 / 54, E-mail : info@nredcap.in Website : www.nredcap.in
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In accordance with Clauses 1.4 and 3.2.1 of the RFP, you are hereby requested to
form a Special Purpose Vehicle (SPV) and execute the following agreements within thirty
(30) days from the date of issuance of this Letter of Award (LoA), without any scope for

further extension:

i  Power Purchase Agreement (PPA) with APDISCOMs duly with a condition that

-2-

PPA is subject to approval of APERC.

ii. Concession Agreement (CA) with Swachh Andhra Corporation, Kakinada Municipal
Corporation (Lead ULB), and the participating ULBs including Rajahmundry,
Gollaprolu, Pithapuram, Peddapuram, Samalkota,Yeleswaram, Ramachandrapuram,
Mandapeta, Mummidivaram, Amalapuram, Eluru, Tadepallidudem, Tanuku, Palkollu,
Narsapuram, Bhimavaram, Nidadavole, Kovvur, Jangareddygudem, Akivedu and
The details of the quoted parameters are as follows:

Quoted tariff for the I* Total | VGF Land
tariff | (crores) | cost) s
15 7.12 | 036 | 0.02 7.50 22 18.18 12 20

Please note that PPA is subject to approval by the Andhra Pradesh Electricity
Regulatory Commission (APERC) during the tariff adoption process.

You are also requested to approach the Swachh Andhra Corporation (SAC),
Vijayawada and submit the Construction Performance Security in the form of a bank
guarantee in favour of the Lead ULB, amounting to INR 7,50,00,000/- (Rupees Seven Crore
Fifty Lakh only) within thirty (30) days from the date of this Letter of Award and prior to

Additionally, please coordinate with all three DISCOMs for signing of the PPA
within the same stipulated timeline.

Further, the Company shall fulfill the following conditions as stipulated below:

1. The Company shall fumish the Construction Performance Security as per Clause 17.1
of the RFP, strictly in the format prescribed in Schedule 3 of the Concession

Agreement, in favour of the Commissioner, Kakinada Municipal Corporation.

)
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2. The Company shall comply with all terms and conditions stipulated in the RFP, CA,
and PPA.

3. The Company shall form the SPV in accordance with Clauses 1.4 and 3.2.1 of the
RFP, and submit the Certificate of Incorporation along with the Shareholding
Certificate prior to execution of the CA and PPA.

4. The Company shall implement the project as per the timelines specified in the RFP,
CA, and PPA,

5. The Company shall comply with all applicable operating and emission standards as
per the Solid Waste Management Rules, 2016, and any amendments thereto.

6. The Company shall also adhere to any relevant rulings issued by the Hon’ble
Supreme Court or the National Green Tribunal concerning municipal solid waste

Yours faithfully,

20 )
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WeactmwbdgedthemkenofmmmofLOAandhuebyconﬁmngmmmmemﬂw
terms and conditions of the LOA.

Date: Authorised Signatory of
M/s JITF Urban Infrastructare Limited

Copy submitted to the Special ChnefSecretazytoGov«nment,EmrgyDepnrunent,AI
Secretariat, Velagapudi for kind information.

Copy submitted to the Principal Secretary, MA & UD, A P. Secretariat, Velagapudi for kind
i :

Copy submitted to the Commissioner & Director of Municipal Administration & Urban
Development, Vaddeswaram for information and necessary action.

Copy to the Managing Director, SAC, Municipal Administration & Urban Development,
Vijayawada for information and necessary action.

Copy to the Joint Managing Director, APTRANSCO, Vijayawada for information and
necessary action.

Copy to the District Manager, NREDCAP, Kakinada for information.

Copy to the District Manager, NREDCAP, Rajahmundry for information.

Copy to the Commissioner, Kakinada Municipal Corporation, Kakinada for information and
_ Copy to the Commissioner, Rajahmundry Municipal Corporation, Rajahmundry for
information and necessary action.

N
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Copy to all the Commissioners of Participating ULB-Municipalities for information and
necessary action.

Copy to the Executive Director (RAC, Plg.EA & IPC)/APSPDCL for information and
necessary action. ;

Copy to the Chief General Manager/APPCC/Vijayawada for information and necessary
action.

Copy to the Chief General Manager (ProjectyAPCPDCL for information and necessary
action.

Copy to the Chief General Manager (RAC&IPC)/APEPDCL for information and necessary
action.

Copy to M/s JITF Urban Infrastructure Limited, Jindal ITF Centre, 28 Shivaji Marg, New
Dethi-110015, India.

)

.,-l

P O YU OO O U OO RTINS

)



!’!Nll r JITF URBAN INFRASTRUCTURE LIMITED
ECOPOLIS Jindol ITF Centre, 28 Shivaji Marg, New Delhi-110015; Tel. No.: 011-66463983/84

INTEGRATED WASTF MANAGEMENT

3. This statement is made for the express purpose of our selection as Concessionaire for the development
of the aforesaid Project.
4. I/"'We shall make available to the Authorized Representative any additional information it may find

necessary or require to supplement or authenticate the Bid.

5 I/ We acknowledge the right of the Authorized Representative to reject our Bid without assigning any
reason or otherwise and hereby waive, to the fullest extent permitted by applicable law, our right to
challenge the same on any aceount whatsoever.

6. I/ We certify that in the last three years, we/ any of the Consortium Members or our/ their Associates

have neither failed to perform on any contract, as evidenced by imposition of a penalty by an arbitral
or judicial authority or a judicial prenouncement or arbitration award, nor been expelled from any
project or contract by any public authority nor have had any contract terminated by any public authority
for breach on our part.

% I/ We declare that:

a. I/ We have examined and have no reservations to the Bidding Documents. including any
Addendum issued by the Authorized Representative;

b. 1/ We do not have any conflict of interest in accordance with Clause 3.3.1 of the RFP document;

& I/ We have not directly or indirectly or through an agent engaged or indulged in any corrupt
practice, fraudulent practice, coercive practice, undesirable practice or restrictive practice, as
defined in Clause 3.4 of the RFP document, in respect of any tender or request for proposal
issued by or any agreement entered into with the Authorized Representative or any other public
sector enterprise or any government, Central or State; and

d I/ We hereby certify that we have taken steps to ensure that in conformity with the provisions
of Part E of the RFP, no person acting for us or on our behalf has engaged or will engage in
any corrupt practice, fraudulent practice, coercive practice, undesirable practice or restrictive
practice.

8. 1/ We understand that you may cancel the Bidding Process at any time and that you are not bound to
accept any Bid that you may receive for the Project, without incurring any liability to the Bidders, in
accordance with Clause 20 of'the RFP document.

9. I/ We believe that we/ our Consortium satisfy(s) the Nei Worth criteria and meet(s) the requirements as
specified in the RFP document.

10. 1/ We declare that we/ any Member of the Consortium, or our/ its Associates are not a-{{tralsgr da/

Website: www.jind ypolis.com
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ANNEX 11

Letter Comprising the Financial Proposal
Date: 20" May 2025

" Reference No: JUIL/2025-26/BD/AP/RIY-KKD/4

From: JITF URBAN INFRASTRUCTURE LIMITED
A-11(7), Udya Society,Sector-3

Tatlibandh, Raipur,

Chhhattisgarh-492099

Tel #:9899660676

E-mail address Rupesh.sharma@jindalecopolis.com
' To
E Vice Chairman & Managing Director,

New and Renewable Energy Development Corporation of Andhra Pradesh Limited (NREDCAP)
Regd.Office:12-464/5/1, River Oaks Apartment,

CSR Kalyana Mandapam Road, Tadepalli,

Guntur District, AP —522501.
Tel.: 0863-2347650/51/52/53

Sub: Response to RFP dated 17.03.2025 for selection of Development of Waste to Energy Facility in
Kakinada-Rajahmundry Cluster, Andhra Pradesh on Public Private Partnership Basis

Dear Sir,

%

With reference to your RFP document dated ]7.03.2025 , I/we, having examined the Bidding

Documents and understood their contents, hereby submit my/our Bid for the afomﬁid Project. The Bid
is unconditional and unqualified.

I/ We acknowledge that the Authorized Representative will be relying on the information provided in
the Bid and the documents accompanying the Bid for selection of the Concessionaire for the aforesaid

Project, and we certify that all information provided therein is true and correct; nothmg has been omitted

which renders such information misleading; and all documents accompanying th
of their respective originals.

g-Bid are true copics




diTr " JITF URBAN INFRASTRUCTURE LIMITED
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Jindal ITF Centre, 28 Shivoji Marg, New Delhi-110015; Tel. No.: 011-66463983/84
INTEGRATED WASTE MANAGEMENT

any other Consortium submitting a Bid for the Project.
11 I/ We certify that in regard fo matters other than security and integrity of the country, we/ any Member
of the Consartium or any of our” their Associates have not been convicted by a Court of Law or indicted
or adverse orders passed by a regulatory authority which could cast a doubt on our ability to undertake
the Project or which relates to a grave offence that outrages the moral sense of the community.

I/ We farther certify that in regard to matters relafing to security and integrity of the country, we/ any

Member of the Consortium or any of our/ their Associates have not been charge-sheeted by any agency
of the Government or convicted by a Court of Law.

13. I/ We further certify that no investigation by a regulatory authority is pending either against us or against

our Associates or against our CEO or any of our directors/ managers/ employees.
4. I/ We undertake that in case due fo any change in facts or circumstances during the Bidding Process,
we are attracted by the provisions of disqualification in terms of the guidelines referred to abave, we
shall intimate the Authorized Representative of the same immediately.

1/ We acknowledge and agree that in the event of a change in control of an Associate whose Technical
Capacity and/ or Financial Capacity was taken into consideration for the purposes of short-listing and
qualification under and in accordance with the RFP, I/We shall inform the Authorized Representative
forthwith along with all relevant particulars and the Authorized Representative may, in its sole
discretion, disqualify our Consortium or withdraw the Letter of Award, as the case may be. [/'We further
acknowledge and agree that in the event such change in control occurs after signing of the Concession
Agreement and the Power Purchase Agreement but prior to Financial Close of the Project, it would,
notwithstanding anything to the contrary contained in the Agreement, be deemed a breach thereof, and
the Concession Agreement and the Power Purchase Agreement shall be liable to be terminated without
the Authorized Representative being liable to us in any manner whatsoever.
186. The power of attorney for signing of Bid and the power of attomey for Lead Member of consortium as
per format provided at Annex 3A and Annex 3B respectively of the RFP, are also enclosed.
17.  1/We understand that the selected Bidder shall form an appropriate SPV to prior to execution of the
Concession Agreement and the Power Purchase Agreement.

18,

I/ We hereby ifrevocably waive any right or remedy which we may have at any stage at law or
howsoever otherwise arising to challenge or question any decision taken by the Authorized
Representative in connection with the selection of the Bidder, or in connection with the Bidding Process
itself, in respect of the above-mentiened Project and the terms and implementation thereof.
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provided to me/ us prior fo the Bid Due Date. We agree not to seek any changes in the aforesaid
documents and agree to abide by the same.

20. I/ We have studied all the Bidding Documents carefully and also surveyed the other project details. We
understand that except to the extent as eéxpressly set forth in the Concession Agreement and the Power
Purchase Agreement. we shall have no claim, right or title arising out of any documents or infarmation
provided to us by the Authorized Representative or in respect of any matter arising out of or relating to
the Bidding Process including the award of Concession.

21.  If We offer a Bid Security of INR 3,00,00,000/-( Rupees Three Crore only) (equivalent fo INR
20,00.000 per MW of Quoted Capacity) to the Authorized Representative in accordance with the RFP
Document.

22.  The Bid Security No BGI01002500042 in the form of a Bemand-Draft/ RBank Guarantee is
attached.

I/ We agree and understand that the Bid is subject to the provisions of the Bidding Documents. In no
case, [/we shall have any claim or right of whatsoever nature if the Project / Concession is not awarded
to me/us or our Bid is not opened or rejected.

24, The Financial Proposal has been quoted by me/us after taking into consideration all the terms and
conditions stated in the RFP, Concession Agreement, Purchase Agreement, our own estimates of costs

and after a careful assessment of the site and all the conditions that may affect the project cost and
implementation of the project.

25.

I/ We agree and undertake to abide by all the terms and conditions of the RFP document,

27. 1/ We shall keep this offer valid for 180 (one hundred and eighty) days from the Bid Due Date specified
in the RFP.

28. I We hereby certify that our financial proposal is after considering the VGF of 18.18% of Total Project
Cost which will be provided by the GoAP/ Gol as per the terms and conditions of RFP.

29,

I/ We hereby submit our Bid and offerthe following: Quoted Capacity at the Interconnection Point and
the first year Quoted Tariff for the sale of energy for undertaking the aforesaid Project in accordance
with the Bidding Documents, Concession Agreement and the Power Purchase Agreement,
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Bid parameter Unit Value (in number) Value (in words)
15 Fifteen Mega Watt
1. Quoted Capacity MW
7.50 Rupees Seven & Paise
2. Quoted Tariff (T) INR/AWh Fifty only
| 7.12 Rupees Seven & Paise
{ & A INRAWh Twelve only
0.36 Rupees Zero & Paise
b. Component B INRAWh Thirty Six only
0.02 Rupees Zero & Paise Zero
¢. ComponentC INR/KWh Two only
3. Land Requirement (excluding o 12 Twslve Avves
Scientific Landfill area)
: p 0 Twenty-Two Crore
4. Total Project Cost per MW INR C
3 - z :
5. VGF as a % of Total Project Cost % 1518% Elghtaeng:;lct:“?ne Elgit

In witness thereof, 1/we submit this Bid under and in accordance with the terms of the RFP document.

Jigsisucture Limited

Deputy General Manager — Business Development

Date: 20™ May 2025
Place: Delhi

ndalecapelis.com
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Concession Agreement for setting up
Municipal Solid Waste (MSW) to Energy Processing Facility
in Kakinada, Andhra Pradesh

Slno

Particulars

Signature & Stamp

B. Anil Kumar Reddy LA.S

Managing Director
1 Swachha Andhra Corporation &
Vijayawada, Andhra Pradesh - 3
aging Director,
Swachha Andhra Corporation,
Government of Andhra Pradesh.
Commissioner
2 Kakinada Municipal Corporation é%" W?@?_é‘__,
Kaki Andhra Commissioner
i - Municipal Corporation
Kakinada
Rupesh Sharma
Authorized Signatory
3 Jindal Urban Waste Management
(Kakinada) Limited
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This Agreement is made on this 09"* day of October, Two Thousand and Twenty-Five at
£ Vijayawada.
BETWEEN

Swachh Andbra Corporation, Kakinada Municipal Corporation, Rajshmundry Municipal
B Corporation, Gollaprolu Urban Local Body, Pithapuram: Urban Local Body, Peddapuram
Urban Local Body, Samarlakota Urban Lecal Body, Yeleswaram Urban Local Body,
Ramachandrapuram Urban Local Body, Mandapeta Urban Local Body, Mummidivaram
Urban Local Body, Amalapuram Urban Local Body, Tadepalligudem Urban Local Body,
] Tanuku Urban Local Body, Palakollu Urban Local Body, Narasapuram Urban Local Body,
Bhimavaram Urban Local Bedy, Nidavelu Urban Local Bedy, Kovvar Urban Local Body,
8 Jangareddygudem Urban Local Body, Akiveedu Urban Local Body, Chintalapudi Urban
Local Body,
B AND

Jindal Urban Waste Management (Kakinada) Limited a company incorporated under the
: Companies Act, 2013 and having its registered office at A-1, UPSIDC Industrial Area, Nandgaon
Road, Kosi Kalan, Mathura, Uttar Pradesh-281403 (hereinafter referred to as “Concessionaire”,
H which expression shall, unless repugnant to the context or meaning thereof, mean and include its
successors and permitted assigns) of the OTHER PART;

]

B
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Swachh Andhra Corporation, Kakinada Municipal Corporation, Rajahmundry Municipal
Corporation, Gollaprolu Urban Local Body, Pithapuram Urban Local Body, Peddapuram Urban
Local Body, Samarlakota Urban Local Body, Yeleswaram Urban Local Body, Ramachandrapuram
Urban Local Body, Mandapeta Urban Local Body, Mummidivaram Urban Local Body, Amalapuram
Urban Local Body, Tadepalligudem Urban Local Body, Tanuku Urban Local Body, Palakollu Urban
Local Body, Narasapuram Urban Local Body, Bhimavaram Urban Local Body, Nidavolu Urban
Local Body, Kovvur Urban Local Body, Jangareddygudem Urban Local Body, Akiveedu Urban
Local Body, Chintalapudi Urban Local Body are hereinafter referred collectively as “Participating
ULBs” and cach of individually as “Participating ULB”, Confirming Party and Concessionaire are
hereinafter referred to individually as the “Party” and collectively as the “Parties”.

WHEREAS,

= By Seventy Fourth Amendment to the Constitution of India (with effect from 1¥ Junc 1993), Part
IXA was inserted which inter-alia introduced the concept of local self-governance by urban local
bodies (“ULBs™ or “Municipalities™). Article 243W divested powers and responsibilities on the
municipalities for performance of functions and implementation of schemes as may be entrusted
to them including those in relation to the matters listed in the Twelfth Schedule of the Constitution
of India. Public health, sanitation conservancy and solid waste management have been provided
as few of the activities in Twelfth Schedule which are required to be under taken by
Municipalities.

=  The Ministry of Environment and Forests (MoEF) under the aegis of Government of India (Gol),
has formulated the Solid Waste Management Rules 2016 (*“SWM Rules™), which provides that
every municipal authority shall within the territorial area of municipality, be responsible for
implementation of SWM Rules and for any infrastructure development for collection, storage,
segregation, transportation, processing and disposal of Municipal Solid Wastes (“MSW
Services”). Accordingly, the ULBs are required to perform their obligatory duties within the
provision of their respective Acts and also to provide MSW Services in accordance with SWM
Rules and also to protect the environment and public health of their citizens and public in general.

*  Andhra Pradesh State comprises of 110 urban local bodies including 13 Municipal Corporations
and 17 Municipal Councils, covering a total area of 1,60,205 sq.km and an estimated population
of 4,93,86,799 (as per Census 2011). In order to achieve economies of scale and for better
coordination and implementation of the MSW Services, the Participating ULBs and
APDISCOMs have designated the Authorized Representative to select and appoint a
Concessionaire to develop the Project (as defined hereinafter), for enabling construction of a
Municipal Solid Waste (MSW) to Energy Processing Facility, and perform, execute and
implement the Project under and in accordance with the terms and provisions of this Agreement.

= The objective of the Project is to develop and implement a viable & environmentally sustainable
MSW management system in Andhra Pradesh as a ‘model system’ for India. The Project would

include, processing and disposal of the MSW through Waste to Energy Plant through DBFOT
basis on a Public Private Partnership (PPP) model.

= Inaccordance with the Competitive Bidding Guidelines (as defined here under), the Authorized
Representative, had initiated a competitive bidding process through isspe of R[P for

development of Waste to Energy facility. DR
il

for processing of MSW and supply of electricity in bulk ﬂun%;‘g?és::::“
apacity of 15.0 in ggcordance with the Power Purchase  Kakinada ratio

Managing Director,
wachha Andhra Corporation,




After evaluation of the Bids received, the Authorized Representative had accepted the Bid of the
JITF Urban Infrastructure Limited and issued its Letter of Award No.
NREDCAP/WTE/Kakinada-Rajahmundry/2025 dated 12.08.2025 to the Selected Bidder
/Consortium requiring the forming of a Special Purpose Vehicle (SPV), hereby referred to as the
Concessionaire and executing this Concession Agreement within 30 days of the date of Letter of
Award.

The Participating ULBs hereby appoint and authorise “Kakinada Municipal Corporation”
[hereinafter referred to as Lead ULB] to represent all the Participating ULBs for discharging the
rights and obligations of the Participating ULBs under this Agreement, which are required to be
undertaken by all the Participating ULBs. All the Participating ULBs shall follow and be bound
by the decisions of the Lead ULB. Accordingly, each Participating ULBs agrees that any
decision, communication, notice, action or inaction of the Lead ULB on matters specified under
this Agreement to be dealt with by the Lead ULB shall be deemed to have been on its/his behalf
and shall be binding on each of the Participating ULB. The Concessionaire shall be entitled to
rely upon any such action, decision or communication or notice from the Lead ULB.

The Participating ULBs and Concessionaire hereto have agreed to enter into this Concession
Agreement for execution of the Project on DBFOT basis subject to and on the terms, conditions
and covenants set forth hereinafter.

Managing Director,
Swachha Andhra Corporation,
Gévernment of Andhra Pradesh.




1. Definitions and Interpretation

1.1 Definitions

In this Agreement, the following words and expressions shall, unless repugnant to the context or meaning thereof,
have the meaning hereinafter respectively ascribed to them hereunder; and the words and expressions defined in the
Schedules and used therein shall have the meaning ascribed thereto in the Schedules:

Access Road

the motorable approach road for the access to the site as detailed out in the
Schedule 9.

Accounting Year

means the financial year commencing from the first day of April of any calendar
year and ending on the thirty-first day of March of the next calendar year. It is
clarified that first accounting year shall be the period commencing from the COD
and ending on the thirty-first day of March of the next calendar year.

Additional Cost

the additional capital expenditure and/or the additional operating costs or both as
the case may be, which the Concessionaire would be required to incur as a result
of Change in Law in operation, management and implementation of the Project.

Adjusted Equity

means the Equity funded in Indian Rupees and adjusted on the first day of the

current month (the “Reference Date”), in the manner set forth below, to reflect

the change in its value on account of depreciation and variations in WPI, and for
any Reference Date occurring:

(a) On or before COD, the Adjusted Equity shall be a sum equal to the Equity
funded in Indian Rupees and expended on the Project, revised to the extent
of one half of the variation in WPI occarring between the first day of the
month of Appointed Date and the Reference Date;

to the Adjusted Equity as on COD shall be deemed to be the base (the “Base
Adjusted Equity™) and the Adjusted Equity hereunder shall be a sum equal
to the Base Adjusted Equity, revised at the commencement of each month
following COD to the extent of variation in WPI occurring between COD
and the Reference Date;

(c) afier the 4th (fourth) anniversary of COD, the Adjusted Equity hereunder
shall be a sum equal lolhc Base Adjusted Equity, reduced by 0.42% (zero
point four two per cent)’ thereof at the commencement of each month
following the 4th (fourth) anniversary of COD and the amount so arrived at
shall be revised to the extent of variation in WPI occurring between COD
and the Reference Date

(d) For the avoidance of doubt, the Adjusted Equity shall, in the event of
Termination, be computed as on the Reference Date immediately preceding
the Transfer Date; provided that no reduction in the Adjusted Equity shall
be made for a period equal to the duration, if any, for which the Concession
Period is extended, but the revision on account of WPI shall continue to be
made

(b) From COD and until the 4th (fourth) anniversary thereof, an amount equal |

Affected Party

shall have the meaning set forth in Clause 25.1

dnComonP‘ Egr example, the figure for a 20 year

! This number shall be substituted in each case by the figure arrived # ing 100 by the number of months comprising

Government of Andhra Pradesh.

shall be 100/ 240 = élﬁn?&doffmtwu
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Agreement or Concession

Agreement

means this Agreement, its Recitals, the Schedules hereto and any amendments
thereto made in accordance with the provisions contained in this Agreement
signed within 30 days of the Letter of Award

APEPDCL

means [Southem Power Distribution Company of Andhra
Pradesh Limited (APSPDCL), Andhra Pradesh Central Power Distribution
Corporation Limited (APCPDCL) and Eastemn Power Distribution Company of
Andhra Pradesh Limited (APEPDCL)] which has entered into a PPA with the
Concessionaire

APDISCOMs

means Southen Power Distribution Company of Andhra Pradesh Limited
(APSPDCL), Andhra Pradesh Central Power Distribution Corporation Limited
(APCPDCL) and Eastern Power Distribution Company of Andhra Pradesh
Limited (APEPDCL)

Applicable Laws

means all laws, brought into force and effect by GOI or the GoAP including rules,
regulations and notifications made thereunder, and judgements, decrees,
injunctions, writs and orders of any court of record, applicable to this Agreement
and the exercise, performance and discharge of the respective rights and
obligations of the Parties hereunder, as may be in force and effect during the
subsistence of this Agreement

Applicable Permits

means all clearances, licences, permits, authorisations, no objection certificates,
consents, approvals and exemptions required to be obtained or maintained under
Applicable Laws in connection with the construction, operation and maintenance
of the Project during the subsistence of this Agreement

Appointed Date

means the date on which Financial Close is achieved. For the avoidance of doubt,
every Condition Precedent shall have been satisfied or waived prior to the
Appointed Date and in the event all Conditions Precedent are not satisfied or
waived, as the case may be, the Appointed Date shall be deemed to occur only
when each and every Condition Precedent is either satisfied or waived, as the case
may be

Arbhitration Act

means the Arbitration and Conciliation Act, 1996, as amended and shall include
modifications to or any re-enactment thereof, as may come in force from time to
time

Associate or Affiliate

means, in relation to either Party {and/or Consortium Members}, a person who
controls, is controlled by, or is under the common control with such Party {or
Cansortium Member} (as used in this definition, the expression “control” means,
with respect to a person which is a company or corporation, the ownership,
directly or indirectly, of more than 50% (fifty per cent) of the voting shares of
such person, and with respect to a person which is not a company or corporation,
the power to direct the management and policies of such person, whether by
operation of law or by contract or otherwise)

Assured Quantity

The expected quantity of MSW that the ULB has to deliver at the Project Site on
a daily basis measured in TPD

Authorized Representative

New and Renewable Energy Development Corporation of Andhra Pradesh
Limited (NREDCAP), representing APDISCOMSs and the Participating ULBs

Bank

muhﬂiﬂmmﬂ% d having a minimum net worth of INR

Lenders, but does not include which any Lender

ia

1,000 Crore (Rupees one re) or any other !
ank
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Bank Rate means the rate of interest specified by the Reserve Bank of India from time to
time in pursuance of section 49 of the Reserve Bank of India Act, 1934 or any
replacement of such Bank Rate for the time being in effect

Bid means the documents in their entirety comprised in the bid submitted by the
{selected bidder/Consortium} in response to the Request for Proposals in
accordance with the provisions thereof

CDM Clean Development Mechanism
CERs Certified Emission Reduction
Change in Law means the occurrence of any of the following after the date of Bid:

(a) the enactment of any new Indian law;

(b) the repeal, modification or re-enactment of any existing Indian law;

(c) the commencement of any Indian law which has not entered into effect until
the date of Bid;

(d) a change in the interpretation or application of any Indian law by a
judgement of a court of record which has become final, conclusive and
binding, as compared to such interpretation or application by a court of
record prior to the date of Bid

Change in Ownership means a transfer of the direct and/or indirect legal or beneficial ownership of any
shares, or securities convertible into shares, that causes the aggregate holding of
the Consortium members, together with their Associates, in the total Equity to
decline below 100% (one hundred percent) thereof during Construction Period
and five years thereafter, provided that any material variation (as compared to the
representations made by the Concessionaire during the bidding process for the
purposes of meeting the minimum conditions of eligibility or for evaluation of its
Bid, as the case may be,) in the proportion of the equity holding of any
Consortium member to the total Equity, if it occurs prior 1o completion of a period
of five years after COD, shall constitute Change in Ownership;

Cluster Collective group of Participating ULBs s
COD or Commercial shall have the meaning set forth in Clause 15.1
Operation Date
T

Company means the Company/ Consortium acting as the Concessionaire under this

Agreement
Completion Certificate shall have the meaning set forth in Clause 14.2
Completion Date means the completion date to be notified by the Independent Engineers, on which

the Completion Certificate or the Provisional Certificate, as the case may be, is
deemed to have been given to the Concessionaire.

Composting a controlled process involving microbial decomposition of organic matter

Concession shall have the meaning set forth in Clause 3.1.1

Concession Period means the period commencing from Financial Close date and ending on the
Transfer Date.

e
Concessionaire shall have the meaning attri ﬁﬂ:\o in the array of Partj
set forth in the Recitals ‘ —
= Commission )
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Concessionaire Event of

Default

shall have the meaning set forth in Clause 28.1.2

Conditions Precedent

shall have the meaning set forth in Clanse 4.1.1

Confirming Party

Swachh Andhra Corporation of Andhra Pradesh

Construction Period

shall mean the period beginning from the Appointed Date and ending on the COD

Construction Plan

As defined in Clause 9.3 of Schedule 9

Construction
Requirements

collectively construction requirements for the Processing Facility and Scientific
Landfill in line with minimum specifications given in the Background
Documents and in the Schedule 9.

Construction Works

all works and things required to be constructed by the Concessionaire as part of
the Project Facilities in accordance with this Agreement

Contractor

means the person or persons, as the case may be, with whom the Concessionaire
has entered into any of the EPC Contract, the O&M Contract, or any other
agreement or a material contract for construction, operation and/or maintenance
of the Project or matters incidental thereto, but does not include a person who has
entered into an agreement for providing financial assistance to the Concessionaire

Contracted Capacity/
Quoted Capacity

Shall mean [insert capacity here] MW contracted with DISCOM for supply by
the WtE Developer 1o DISCOM at the Interconnection Paint from the Project.

Cure Period

the period specified in this Agreement for curing any breach or default of any

provision of this Agreement by the Party responsible for such breach or default

and shall:

(a) commence from the date on which a notice is delivered by one Party to the
other Party asking the latter to cure the breach or default specified in such
nolice;

(b) not relieve any Party from liability to pay Damages or compensation under
the provisions of this Agreement; and

(c) not in any way be extended by any period of Suspension under this
Agreement; provided that if the cure of any breach by the Concessionaire
requires any reasonable action by the Concessionaire that must be approved
by the Participating ULBs or the Independent Engineer hereunder, the
applicable Cure Period shall be extended by the period taken by the
Participating ULBs or the Independent Engineer to accord their approval

Daily Reports

shall constitute the reports to be submitted daily as defined in the Schedule 15.1.1

Damages

shall have the meaning set forth in Sub-clause 1.2.1(w)

DBFOT

Design, Build, Finance, Operate and Transfer

Debt Due

means the aggregate of the following sums expressed in Indian Rupees
outstanding on the Transfer Date:
(a) the principal amount of the debt provided by the Lenders under the
Financing Agreements for financing the Total Project Cost (the “principal™)
but excluding any part of the principal that had fallen due for repayment two
years prior to the Transfer Date;

until the Transfer Date (i) any interest, fees or charges that had

(b) all accrued interest, finanéin charges payable under the Financing
Agreements on, or in f, tig debt referred to in Sub-clause (a) above
but ekcl
()
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fallen due one year prior to the Transfer Date, (ii) any penal interest or
charges payable under the Financing Agreements to any Lender, and (iii)
any pre-payment charges in relation to accelerated repayment of debt except
where such charges have arisen due to Participating ULBs Event of Default;
and

(c) any Subordinated Debt which is included in the Financial Package and
disbursed by lenders for financing the Total Project Cost;

provided that if all or any part of the Debt Due is convertible into Equity at
the option of Lenders and/or the Concessionaire, it shall for the purposes of
this Agreement be deemed to be Debt Due even after such conversion and
the principal thereof shall be dealt with as if such conversion had not been
undertaken

Debt Service means the sum of all payments on account of principal, interest, financing fees
and charges due and payable in an Accounting Year to the Lenders under the
Financing Agreements

Developer/ WtE Developer | shall mean the Concessionaire

Development Period means the period from the date of this Agreement until the Appointed Date

Dispute shall have the meaning set forth in Clause 35.1.1

Dispute Resolution means the procedure for resolution of Disputes set forth in Article 35

Procedure

Divestment Requirements

means the obligations of the Concessionaire for and in respect of Termination as
set forth in Clause 29.1

Document or
Documentation

means documentation in printed or written form, or in tapes, discs, drawings.
computer programmes, writings, reports, photographs, films, casseftes, or
expressed in any other written, electronic, audio or visual form

Drawings

means all of the drawings, calculations and documents pertaining to the Project

Earnest Money Deposit

means the sccurity provided by the Concessionaire to the Authorized
Representative along with the Bid in a sum of INR 20,00,000 per MW of
Contracted Capacity (Rupees Twenty Lakhs per MW), in accordance with the
Request for Proposals, and which is to remain in force until substituted by the
Construction Performance Security

Effective Date

shall mean the date of signing of this Power Purchase Agreement (PPA) by
Offtaker & the WtE Developer, the Concession Agreement by the Participating
ULBs, Confirming Party and the WIE Developer (Concessionaire), after
receiving APERC approval for tariff and handover of land to the Concessionaire,
whichever is later

Encumbrances

means, in relation to the Project, any encumbrances such as mortgage, charge,
pledge, lien, hypothecation, security interest, assignment, privilege or priority of
any kind having the effect of security or other such obligations, and shall include
any designation of loss payees or beneficiaries or any similar arrangement under
any insurance policy pertaining to the Project, where applicable herein but
excluding utilities

EPC Contract

e

means the engineering, construction contract or contracts

entered into by the ionai or more Contractors for, inter alia,
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engineering and construction of the Project in accordance with the provisions of
this Agreement

EPC Contractor

means the person with whom the Concessionaire will enter into an EPC Contract

means the sum expressed in Indian Rupees representing the paid up equity share
capital of the Concessionaire for meeting the equity component of the Total
Project Cost, and shall for the purposes of this Agreement include convertible
instruments or other similar forms of capital, which shall compulsorily convert
into equity share capital of the Company, and any interest-free funds advanced
by any shareholder of the Company for meeting such equity component

Event of Default

shall have the meaning ascribed thereto in Clause 28.1.

Financial Close

means the fulfilment of all conditions precedent to the initial availability of funds
under the Financing Agreements

Financial Defanlt

shall have the meaning set forth in Schedule 18

Financial Model

means the financial model adopted by Lenders, setting forth the capital and
operating costs of the Project and revenues therefrom on the basis of which
financial viability of the Project has been determined by the Lenders, and includes
a description of the assumptions and parameters used for making calculations and
projections therein

Financial Package

means the financing package indicating the total capital cost of the Project and
the means of financing thereof, as set forth in the Financial Model and approved
by the Lenders, and includes Equity, all financial assistance specified in the
Financing Agreements, Subordinated Debt and Equity Support, if any

Financing Agreements

means the agreements exccuted by the Concessionaire in respect of financial
assistance to be provided by the Lenders by way of loans, guarantees,
subscription to non-conventible debentures and other debt instruments including
loan agreements, guarantees, notes, debentures, bonds and other debt
instruments, security agreements, and other documents relating to the financing
(including refinancing) of the Total Project Cost, and includes amendments or
modifications made in accordance with Clause 5.2.2

Force Majeure or Force
Majenre Event

shall have the meaning ascribed to it in Clause 25.1

Gol or Government

means the Government of India

GoAP

means the Government of Andhra Pradesh

Good Industry Practice

means the practices, methods, techniques, designs, standards, skills, diligence,
efficiency, reliability and prudence which are generally and reasonably expected
from a reasonably skilled and experienced operator engaged in the same type of
undertaking as envisaged under this Agreement and which would be expected to
result in the performance of its obligations by the Concessionaire in accordance
with this Agreement, Applicable Laws and Applicable Permits in reliable, safe,
economical and efficient manner

Government Agency

Gol, GoAP the Participating ULBs or any governmental department,
, instrumentality, court or other judicial
or administrative body, cen or local, having jurisdiction over
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performance of all or any of the services or obligations of Concessionaire under
or pursuant to this Agreement.

Government means any department, division or sub-division of the Government or the GoAP

Instrumentality and includes any commission, board, Participating ULBs, agency or municipal
and other local Participating ULBs or statutory body including Panchayat under
the control of the Government or GoAP, as the case may be, and having
Jurisdiction over all or any part of the Project or the performance of all or any of
the services or obligations of the Concessionaire under or pursuant to this
Agreement

Hand Over of Project shall have the meaning ascribed thereto in Article 21

Facilities

Hazardous Waste shall have the meaning as defined under the Hazardous Wastes (Management and
Handling) Rules, 1989

Indemnified Party means the Party entitled to the benefit of an indemnity pursuant to Article 33

Indemnifying Party means the Party obligated to indemnify the other Party pursuant 1o Article 33

Independent Engineer shall have the meaning ascribed thereto in Article 20

Indirect Political Event shall have the meaning set forth in Clause 253

Inspection Report As defined in the Schedule 16

Insurance Cover means the aggregate of the maximum sums insured under the insurances taken
out by the Concessionaire pursuant to Article 23, and includes all insurances
required to be taken out by the Concessionaire but not actually taken, and when
used in the context of any act or event, it shall mean the aggregate of the
maximum sums insured and payable or deemed to be insured and payable in
relation to such act or event

Intellectual Property As defined in Patent Act, 1970

Land Lease Agreement Shall means the agreement referred to in Clause 6.1.2(f) in form set out in
Schedule 19.

Landfilling the disposal of the Residual Inert Matter and process remnants at the Scientific
Landfill designed with protective measures, against pollution of ground water,
surface water, and air fugitive dust, windblown litter, bad odour, fire hazard, bird
menace, pests or rodents, greenhouse gas emissions, slope instability and erosion,
in accordance with the terms of this Agreement.

Landfilling Weighbridge | Weighbridges installed at the entrance of the Scientific Landfill facility.

Lead ULB as defined in the Recitals

Lead ULB Representative | means such person or persons as may be authorised in writing by the Lead ULB
to act on its behalf under this Agreement and shall include any person or persons
having Lead ULB to exercise any rights or perform and fulfil any obligations of
the Lead ULB under this Agreement

Lenders

and agents or trustees of including their successors and

means the financial institution: #lltﬂmml lending agencies, trusts, funds
assignees, who have agreed to or provide finance to the Concessionaire

under any of the Financing AW for meeting all or any part of the Total

irectoly
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Project Cost and who hold pari passu charge on the asscts, rights, title and
interests of the Concessionaire

Lenders® Representative

means the person duly authorised by the Lenders to act for and on behalf of the
Lenders with regard to matters arising out of or in relation to this Agreement, and
includes his successors, assigns and substitutes

Material Adverse Effect

means a material adverse effect of any act or event on the ability of either Party
to perform any of its obligations under and in accordance with the provisions of
this Agreement and which act or event causes a material financial burden or loss
to either Party

Material Breach

a breach by either Party of any of its obligations under this Agreement which has
or is likely to have a Material Adverse Effect on the Project and which such Party
shall have failed to cure

Monitoring Agency

Any agency authorised by the Lead ULB to monitor progress or adherence to
construction or Operations & Maintenance requirements. This includes the
Independent Engineer,

Monthly Reports

shall constitute the reports to be submitted monthly as defined in the Schedule
15.12. i

MSW or Municipal Solid
Waste or Solid Waste

Segregated MSW/ Non-hazardous MSW which shall not include Prohibited
Waste

Nominated Company

means a company selected by the Lenders’ Representative and proposed to the
Participating ULBs for substituting the Concessionaire in accordance with the
provisions of the Substitution Agreement

Non-Political Event

shall have the meaning set forth in Clause 25.2

O&M

means the operation and maintenance of the Project and includes all matters
connected with or incidental to such operation and maintenance and provision of
services and facilities in accordance with the provisions of this Agreement, set
forth in Clause 123

O&M Contract

means the operation and maintenance contract that may be entered into between
the Concessionaire and the O&M Contractor for performance of all or any of the
O&M obligations

0&M Contractor

means the person, if any, with whom the Concessionaire has entered into an
O&M Contract for discharging O&M obligations for and on behalf of the
Concessionaire

0&M Expenses

means expenses incurred by or on behalf of the Concessionaire or by the
Participating ULBs, as the case may be, for all 0&M including (2) cost of salaries
and other compensation to employees, (b) cost of materials, supplies, utilities and
other services, (c) premia for insurance, (d) all taxes, duties, cess and fees due
and payable for O&M, (¢) all repair, replacement, reconstruction, reinstatement,
improvement and maintenance costs, (f) payments required to be made under the
O&M Contract or any other contract in connection with or incidental to O&M,
and (g) all other expenditure required to be incurred under Applicable Laws,
Applicable Permits or ﬂ:isAw A

shall have the meaning set forth § Cla# 192
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O&M Plan

shall mean the plan referred to in Schedule 10, Clause 10.2(a)(ii)

O&M Requirements the requirements as to operation and maintenance of the Project Facilities set
forth in the Schedule 10
Obligated Quantity 100% of the Assured Quantity of MSW for the Cluster in the first Financial Year
Operation & Maintenance | shall have the meaning ascribed to it in Clause 16.2
Manual or 0&M Manual
Operation Period means the period commencing from COD and ending on the Transfer Date
Organic Waste such type of Waste that can be degraded by microorganisms
Panel of Chartered shall have the meaning set forth in Clause 24.2.1
Accountants
Participating ULBs The identified beneficiary Urban Local Bodies (municipal corporations/councils)
which have consented to participate in the Project and agreed to deliver MSW to
the Concessionaire and have signed Concession Agreement with the
Concessionaire. The Lead ULB is also a Participating ULB.
Participating ULBs Event | shall have the meaning set forth in Clause 28.1.3
of Default
Participating ULBs shall have the meaning set forth in Clause 33.1.1
Indemnified Persons
Parties means the parties to this Agreement collectively and “Party” shall mean any of
the parties to this Agreement individually
Performance Security shall have the meaning set forth in Clause 9.1
Performance Standards Standards of operations as defined in the Schedule 12, Clause 12.1
Performance Standards Standards of operations as defined in the Schedule 12, Clause 12.2
and Damages
Plant the apparatus and machinery for carrying on the activities required for the Project,
fixed or movable, but excluding consumables and premises
Political Event shall have the meaning sct forth in Clause 25.4
Post Closure Activities the activities to be undentaken by Concessionaire after closure of Scientific
Landfill in accordance with the Standards and Specifications.
Post Concession Period means the 15 year time period commencing from the expiry of the Concession
Period; for taking up the Post Closure Activities.
Power Plant a power generation plant that will generate electricity by processing MSW
Power Purchase Shall mean the binding agreement entered between the Concessionaire and the
Agreement (PPA) APEPDCL for sale of power for the Contracted Capacity
Preliminary Notice the notice of intended Tenmination by the Party entitled to terminate this

Agreement to the other Party sqting out, inter alia, the underlying Event of

Default ,/
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Processing

processing of MSW by which it is transformed into new or recycled products by
using Incineration/ Mass Burn technology in accordance to the standards set
forth in the Background Documents, SWM Rules 2016 and Applicable Law

Processing Facility

the facilities established for processing of MSW into energy in accordance with
the Background Documents and this Agreement.

Processing Input
Weighbridge

Weighbridge installed at the entrance of the Processing Facility

Processing Output
Weighbridge

Weighbridge installed at the exit of the Processing Facility

Prohibited Waste

means hazardous industrial waste, liquid non-hazardous waste, bio-medical
waste (as defined under the Bio-Medical Waste Management Rules, 2016),
construction and demolition waste (as defined under the Construction and
Demolition Waste Management Rules, 2016) industrial waste, e-waste (as
defined under the E-Waste (Management) Rules, 2016), waste from batteries (as
defined under the Batteries (Management and Handling) Rules, 2001, radioactive
waste (as defined under the Atomic Energy (Safe disposal of Radioactive Wastes)
Rules, 1987), glass, metals, leather, rubber, sludge, sewage waste, ash, dirt, soil,
silt, stones (from any sources), and other household waste that does not fall within
the definition of MSW.

Project

the project for enabling construction of Processing Facility, processing and
disposal of MSW in the Scientific Landfill and for that purpose to design,
develop, finance, construct, operate and maintain the Plant, under and in
accordance with the terms and provisions of this Agreement.

Project Agreements

means this Agreement, the Financing Agreements, EPC Contract, O&M
Contract, and any other agreements or material contracts that may be entered into
by the Concessionaire with any person in connection with matters relating to,
arising out of or incidental to the Project, but does not include the Substitution
Agreement.

Project Assets

means all physical and other assets relating to and forming part of the Site
including (a) rights over the Site in the form of Lease, Right of Way or otherwise;

(b) tangible assets such as civil works and equipment including foundations,
roads and pavements, drainage works, electrical systems, communication
systems and administrative offices; (c) Project Facilities situated on the Site; (d}
all rights of the Concessionaire under the Project Agreements; (¢) financial assets,
such as receivables, security deposits etc.; (f) insurance proceeds; and (g)
Applicable Permits and authorisations relating to or in respect of the Project

Project Completion
Schedule

means the progressive Project Milestones set forth in Schedule 5 for completion
of the Project on or before the Scheduled Completion Date

Project Facilities

means all the amenities and facilities, (a) the Site (b) Processing Facilities and (c)
Scientific Landfill (d) Waste to Energy Plant and the Associated Infrastructure,
which need to be constructed, installed, operated and maintained by the
Concessionaire in accordance with the terms of the Agreement (including the
Standards and Specifications, and Applicable Laws).

Project Milestones

means the project mi fﬂthinSeheduleS

Proposed Technology
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Provisional Certificate

shall have the meaning set forth in Clause 143

Punch List

shall have the meaning ascribed to it in Clause 14.3.1

RBI means the Reserve Bank of India, as constituted and existing under the Reserve
Bank of India Act, 1934, and its successors '
RDF the solid fuel in the form of fluff or pellets/ briquettes that is produced by drying
and separation of combustible fractions from the MSW meeting the requirements
of the boiler to generate electricity through the turbine that will be part of the
Power Plant
Re., Rs., or Rupees or means Indian Rupees, the lawful currency of India
Indian Rupees or INR
Readiness Certificate the certificate issued by Independent Engincer/ the Participating ULBs certifying,
inter-alia, that Concessionaire has constructed all the facilities so as to enable
receipt of Municipal Solid Waste Processing and Land filling, and the
Concessionaire has obtained all approval necessary to receive the Municipal
Solid Waste supplied by the Lead ULB.
RBI Reference Rate means the Reserve Bank of India reference rate as available on
https:/fwww.fbil.org.in/.
Request for Proposals or Request for Proposal document issued by the Authorized Representative for this
RFP Project
Residual Inert Matter the waste matter obtained after Processing of the MSW by each of the relevant
Processing Facilities

Safety Requirements shall have the meaning set forth in Clause 13.1.1

Scheduled COD As defined in Schedule 3

Scientific Landfill prepared for Landfilling of the Residual Inert Matter in accordance to the
Specification and Standards contained in the Background Documents, SWM
Rules 2016 and Applicable Law

Scientific Landfilling landfilling of Residual Inert Matter and process remnants in accordance to the
Specification and Standards contained in the Background Documents and SWM
Rules, 2016 and any amendments/ revision thereto till date.

Selected Means the bidder/consortium who has been issued the Letter of Award.

Bidder/Consortium

Scope of the Project shall have the meaning set forth in Clause 2.1

Scheduled Completion shall mean that date mentioned for completion of Construction Work in schedule

Date for completion of the Project in accordance with the Project Completion Schedule
as set forth in Schedule 5;

Site or Project Site As detailed in the Schedule 1

SPCB/APPCB State Pollution Control Boa_rd:spccifjmlly, Andhra Pradesh Pollution Control
Board. ¥y N

Specifications and means the specifications m’{,; ards relating to the quality, quantity, capacity

Standards_—= and other requirements for ‘the Project, and any modifications thereof, or
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additions thercto, as included in the design and engineering for the Project
submitted by the Concessionaire to, and expressly approved by, the Participating
ULBs

State

means the State of Andhra Pradesh and “GoAP” means the government of
Andhra Pradesh

Statutory Auditors

means a reputable firm of chartered accountants acting as the statutory auditors
of the Concessionaire under the provisions of the Companies Act, 1956/ 2013
including any statutory modification or re-enactment thereof, for the time being
in force, and appointed in accordance\with Clause 24 2.1

Subordinated Debt

means the aggregate of the following sums expressed in Indian Rupees or in the

currency of debt, as the case may be, outstanding as on the Transfer Date:

(a) the principal amount of debt provided by lenders or the Concessionaire’s
shareholders for meeting the Total Project Cost and subordinated to the
financial assistance provided by the Lenders; and

(b) all accrued interest on the debt referred to in Sub-clanse (a) above but
restricted to the lesser of actual interest rate and a rate equal to 5% (five per
cent) above the Bank Rate in case of loans expressed in Indian Rupees and
lesser of the actual interest rate and six-month LIBOR (London Inter Bank
Offer Rate) plus 2% (two per cent) in case of loans expressed in foreign
currency, but does not include any interest that had fallen due one year prior
to the Transfer Date;
provided that if all or any part of the Subordinated Debt is convertible into
Equity at the option of the lenders and/or the Concessionaire’s shareholders,
it shall for the purposes of this Agreement be deemed to be Subordinated
Debt even after such conversion and the principal thereof shall be dealt with
as if such conversion had not been undertaken

Substitution Agreement

shall have the meaning set forth in Clause 31.3

shall have thc mcaning set forth in Clause 27.1

Solid Waste Management

means the Solid Waste Management Rules, 2016, issued by the MoEFCC on 8
April 2016, as may be amended from time to time

means any Indian taxes including excise duties, customs duties, value added tax,
sales tax, local taxes, cess and any impost or surcharge of like nature (whether
Central, State or local) on the goods, materials, equipment and services
incorporated in and forming part of the Project charged, levied or imposed by any
Government Instrumentality, but excluding any interest, penalties and other sums
in relation thereto imposed on any account whatsoever. For the avoidance of
doubt, Taxes shall not include taxes on corporate income

Termination

means the expiry or termination of this Agreement and the Concession hereunder,
as the case may be

Termination Date

the date specified in the Termination Notice as the date on which Termination
occurs / comes into effect

Termination Notice

means the communi in accordance with this Agreement by one Party

to the other Party terminfitii s Agreement

= i 2 5&?

po L
= irector, Commissionér ’
chuha A;:ll!?r?g:rporaﬁon, Municipal Corporation
%g:ernment of Andhra Pradesh. Kakinada

-

P3




Termination Payment means the amount payable by the Lead ULB to the Concessionaire upon
Termination and may consist of payments on account of and restricted to the Debt
Due and Adjusted Equity, as the case may be, which form part of the Total Project
Cost in accordance with the provisions of this Agreement; provided that the
amount payable in respect of any Debt Due expressed in foreign currency shall
be computed at the RBI Reference Rate for conversion into the relevant foreign
currency as on the date of Termination Payment. For the avoidance of doubt, it is
agreed that within a period of 120 (one hundred and twenty) days from COD, the
Concessionaire shall notify to the Lead ULRB, the Total Project Cost as on COD
and its disaggregation between Debt Due and Equity, and only the amounts so
conveyed shall form the basis of computing Termination Payment, and it is
further agreed that in the event such disaggregation is not notified to the Lead
ULB, Equity shall be deemed to be the amount arrived at by subtracting Debt

Due from Total Project Cost

Tests means the tests set forth in Schedule 7 to determine the completion of the Project
in accordance with the provisions of this Agreement

TPD tonnes per day

Total Project Cast means the actual capital cost of the Project upon completion of the Project

Transfer Date means the date on which this Agreement and the Concession hereunder expires
pursuant to the provisions of this Agreement or is terminated by a Termination
Notice

Vacant Possession delivery to Concessionaire of the Site free from all Encumbrances and the grant

of all easement rights and all other rights appurtenant thereto subject to and in
accordance with the Land Lease Agreement.

Vesting Certificate shall have the meaning set forth in Clause 29.4

Waste generators all residential, commercial establishments, institutions and other sources located
within the service area of the Participating ULBs and generating MSW as defined
in SWM Rules, 2016 and any amendments/ revision thereto till date.

Waste Reports shall have the meaning ascribed in the Schedule 15.

1.2 Interpretation
121 In this Agreement, unless the context otherwise requires,

(a) references to any legislation or any provision thereof shall include amendment or re-
enactment or consolidation of such legislation or any provision thereof so far as such
amendment or re-enactment or consolidation applies or is capable of applying to any
transaction entered into hereunder;

(b) references to laws of India or Indian law or regulation having the force of law shall include
the laws, acts, ordinances, rules, regulations, bye laws or notifications which have the force
of law in the territory of India and as fro;p time to time may be amended, modified,
supplemented, extended or re
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references to a “person” and words denoting a natural person shall be construed as a
reference to any individual, 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 shall include successors and assigns;

the table of contents, headings or sub-headings in this Agreement are for convenience of
reference only and shall not be used in, and shall not affect, the construction or interpretation
of this Agreement;

the words “include™ and “including” are to be construed without limitation and shall be
deemed to be followed by “without limitation™ or “but not limited to” whether or not they
are followed by such phrases;

references to “construction” or “building” include, unless the context otherwise requires,
investigation, design, developing, engineering, procurement, delivery, transportation,
installation, processing, fabrication, testing, commissioning and other activities incidental to
the construction, and “construct” or “build” shall be construed accordingly;

references to “development” include, unless the context otherwise requires, construction,
renovation, refurbishing, augmentation, up gradation and other activities incidental thereto,
and “develop” shall be construed accordingly;

any reference to any period of time shall mean a reference to that according to Indian
Standard Time;

any reference to day shall mean a reference to a calendar day;

references to a “business day” shall be construed as a reference to a day (other than a Sunday)
on which banks in Andhra Pradesh are generally open for business;

any reference to month shall mean a reference to a calendar month as per the Gregorian
calendar,

references to any date, period or Project Milestone shall mean and include such date, period
or Project Milestone as may be extended pursuant to this Agreement;

any reference to any period commencing “from™ a specified day or date and “tll” or “until”
a specified day or date shall include both such days or dates; provided that if the last day of
any period computed under this Agreement is not a business day, then the period shall run
until the end of the next business day;

the words importing singular shall include plural and vice versa;

references to any gender shall include the other and the neutral gender;

“lakh” means a hundred thousand (1,00,000) and “crore™ means ten million (10,000,000);
“indebtedness™ shall be include any obligation (whether incurred as

principal or surety) for the payment ent of money, whether present or future, actual
or contingent; ‘
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(r) references to the “winding-up”, “dissolution”, “insolvency”, or “reorganisation” 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, reorganisation, dissolution, arrangement, =
protection or relief of debtors;
(s) save and except as otherwise provided in this Agreement, any reference, at any time, to any
agreement, deed, instrument, licence or document of any description shall be construed as -
reference to that agreement, deed, instrument, licence or other document as amended, varied,
supplemented, modified or suspended at the time of such reference; provided that this Sub- =
clause shall not operate so as to increase liabilities or obligations of the Participating ULBs
hereunder or pursuant hereto in any manner whatsocver; .
t) any agreement, consent, approval, authorisation, notice, communication, information or
report required under or pursuant to this Agreement from or by any Party or the Independent ~
Engineer shall be valid and effective only if it is in writing under the hand of a duly
authorised representative of such Party or the Independent Engineer, as the case may be, in ~
this behalf and not otherwise;
(u) the Schedules and Recitals to this Agreement form an integral part of this Agreement and
will be in full force and effect as though they were expressly set out in the body of this =
Agreement:
) references to Recitals, Articles, Clauses, Sub-clauses or Schedules in this Agreement shall. -
except where the context otherwise requires, mean references to Recitals, Articles, Clauses.
Sub-clauses and Schedules of or to this Agreement, and references to a Paragraph shall, -~
subject to any contrary indication, be construed as a reference to a Paragraph of this
Agreement or of the Schedule in which such reference appears; o
(w) the damages payable by either Party to the other of them, as set forth in this Agreement.
whether on per diem basis or otherwise, are mutually agreed genuine pre-estimated loss and A
damage likely to be suffered and incurred by the Party entitled to receive the same and are
not by way of penalty (the “Damages™); and ‘_"“
(x) time shall be of the essence in the performance of the Parties” respective obligations. If any -
time period specified herein is extended, such extended time shall also be of the essence. -
_~
122  Unless expressly provided otherwise in this Agreement, any Documentation required to be provided
or furnished by the Concessionaire to the Lead ULB and/or the Independent Engineer shall be
provided free of cost and in three copies, and if the Lead ULB and/or the Independent Engineer is
required to return any such Documentation with their comments and/or approval, they shall be entitled
to retain two copies thereof. ~
12.3  The rule of construction, if any, that a contract shoul i be interpreted against the parties responsible -

for the drafting and preparation thereof, sballpol A
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124  Any word or expression used in this Agreement shall, unless otherwise defined or construed in this
Agreement, bear its ordinary English meaning and, for these purposes, the General Clauses Act 1897
shall not apply.

1.3 Measurements and arithmetic conventions

All measurements and calculations shall be in the metric system and calculations done to 2 (two) decimal
places, with the third digit of 5 (five) or above being rounded up and below 5 (five) being rounded down.

1.4 Priority of agreements, clauses and schedules

14.] This Agreement, and all other agreements and documents forming part of or referred to in this
agreement are to be taken as mutually explanatory and, unless otherwise expressly provided elsewhere
in this Agreement, the priority of this Agreement and other documents and agreements forming part
hereof or referred to berein shall, in the event of any conflict between them, be in the following order:
(a) this Agreement; and
(b) all other agreements and documents forming part hereof or referred to herein;

i.e. the Agreement at (a) above shall prevail over the agreements and documents at (b) above.

142 Subject to the provisions of Clause 1.4.1, in case of ambiguities or discrepancies within this
Agreement, the following shall apply:

(a) between two or more Clauses of this Agreement, the provisions of a specific Clause relevant
to the issue under consideration shall prevail over those in other Clauses;

{b) between the Clauses of this Agreement and the Schedules, the Clauses shall prevail and
between Schedules and Annexes, the Schedules shall prevail;

(c) between any two Schedules, the Schedule relevant to the issue shall prevail;

(d) between the written description on the Drawings and the Specifications and Standards, the
latter shall prevail;

(e) between the dimension scaled from the Drawing and its specific written dimension, the latter
shall prevail; and

(f) between any value written in numerals and that in words, the latter shall prevail.
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PART II - THE CONCESSION
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2. Scope of the Project

2.1 Scope of the Project

The scope of the Project (the “Scope of the Project”) shall mean and include, during the Concession
Period, Design, Build, Finance, Operate and Transfer (DBFOT) of facilities and infrastructure for

(a) Construction and operation of MSW processing facilities and Waste to Energy Processing Facility
for the Obligated Quantity of MSW during the Concession Period; however the Concessionaire
may also have provision for adding extra capacity to the WtE Plant using the same or any other
commercially proven technology to accommodate the growth in MSW potential in the coming years
subject to mutual agreement of the Participating ULBs and the APDISCOMs.

(b)  Setup of Scientific Landfill and disposal of the process remnants and Residual Inert Matters

(¢) Performance and fulfilment of all other obligations of the Concessionaire in accordance with the
provisions of this Agreement and matters incidental thereto or necessary for the performance of
any or all of the obligations of the Concessionaire under this Agreement.

The scope of the Project shall also include any and all other activities that are ancillary to the above
mentioned scope of the Project. Background document shall form part of the Scope of the project.

Project Facilities

The Concessionaire shall construct the Project Facilities in accordance with the provisions of this
Agreement including the Background Documents.

2.2 Processing Technology

The Participating ULBs desires that its MSW management system shall be a ‘model system’ for the
Country, which would scientifically collect, transport, process and dispose of MSW, have maximum
recycling and recovery, and create public awareness. Without prejudice to the generality of the foregoing,
Concessionaire shall develop the Project Facilities using technology or technologies that it had proposed
in its Bid to the RFP, adhering to SWM Rules, 2016, ensuring compliance with the judgement of the
Honorary National Green Tribunal (NGT) pronounced on 22.12.2016, and any amendments/ revision
thereto till date and in accordance with terms of this Agreement and Applicable Law (the “Proposed
Technology™) which ensures:

(a) the bio-degradable and recyclable content of the MSW are separated through a suitable
Material Recovery Facility (the "MRF");

(b) a suitable technology is used for Processing of the bio-degradable content of the MSW;

Comppn:
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a suitable technology is used for Processing of combustible content of the MSW;
a suitable technology is used for recovering and processing recyclable content of the MSW

not more than 25% of the MSW received at the Processing Facility is disposed off in the
Scientific Landfill

not less than 2% of waste measured at Processing Output Weighbridge shall be disposed off
in the Scientific Landfill. For avoidance of doubt, the quantity of MSW measured at the
Landfilling Weighbridge shall not be less than 2% of the MSW measured at the Processing

Output Weighbridge
Further specifications are included in the Background Documents.

To award the Project, the Concessionaire must include the Material Recovery Facility (MRF) in
the WiE Project facility.

Following the award of the Project, the Concessionaire is authorized to examine plans to set up
RDF Processing Plant in the vicinity of the Participating ULBs. If Participating ULBs transport
the RDF to the WtE Plant, the savings in the transportation cost as compared to the cost incurred
in transporting MSW to the WiE Plant, shall be shared by the Participating ULBs with the
Concessionaire subject to mutual agreement.
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3. Grant of Concession

3.1 The Concession

3.1.1  Subject to and in accordance with the pravisions of this Agreement, the Applicable Laws and the
Applicable Permits, the Participating ULBs hereby grants to the Concessionaire the concession set
forth herein including the exclusive right, licence and authority to construct, operate and maintain the
Project (the “Concession™) for a period of 20 (twenty) years commencing from COD, and the
Concessionaire hereby accepts the Concession and agrees to implement the Project subject to and in
accordance with the terms and conditions set forth herein:

3.1.2  Subject to and in accordance with the provisions of this Agreement, Applicable Laws and Good
Industry Practice, the Concession hereby granted shall oblige or entitle (as the case may be) the

Concessionaire to:

(a) perform and fulfil all of the Concessionaire’s obligations under and in accordance with this
Agreement;

(b) to design, engineer, finance, procure, construct, install, commission, operate and maintain

each of the Project Facilities either itself or through such person as may be selected by it;

(c) bear and pay all costs, expenses and charges in connection with or incidental to the
performance of the obligations of the Concessionaire under this Agreement;

(d) upon cammissioning of the Project Facilities, to manage, operate and maintain the same
either itself or through such person as may be selected by it, provided that the ultimate
obligation and responsibility for the performance of this agreement shall continue to vest
with the Concessionaire;

(e) to transfer the Project Facilities to the Lead ULB at the end of the Concession Period or on
Termination, in accordance with the provisions of this Agreement;

H to borrow or raise money or funding required for the due implementation of the Project and
mortgage, charge or create lien or encumbrance on the whole or part of the Project Facilities
except the Site and Landfill Site;

(2) to process MSW at the Plant, produce energy from Waste to Energy plant and dispose the
process remnants and inert waste as per provisions of this Agreement, SWM Rules 2016 and
Applicable Law;

(h) to, in accordance with the Applicable Law, store, use appropriate, market and sell or dispose
all the components/ products of the MSW, including but not limited to electricity, methane,
RDF, compost to Govt agencies like markfed and recyclables to recycling industries being
setup in the designated recycling cst’blished through AP Circular Economic Policy
2025 and to further retain and iatg /any revenues generated from the sale of such
products/ end-products;

to obtain the utilities required for

ling the construction of the Project Facilities;

Q;';(ak!nada




@ exclusively hold, possess, and control the Site, in accordance with the terms of the
Concession Agreement for the purposes of the due implementation of this Project;

() Neither assign, transfer or sublet or create any lien or Encumbrance on this Agreement, or
the Concession hereby granted or on the whole or any part of the Project nor transfer, lease
or part possession thereof; without permission of the Lead ULB
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4. Conditions Precedents

4.1 Conditions Precedent

4.1.1  Save and except as expressly provided in Articles 4, 9, 22, 25, 35 and 38, or unless the context
otherwise requires, the respective rights and obligations of the Parties under this Agreement shall be
subject to the satisfaction in full of the conditions precedent specified in this Clause 4.1 (the
“Conditions Precedent™).

4.1.2  The Conditions Precedent required to be satisfied by the Lead ULB shall be deemed to have been
fulfilled when:

(a) the Lead ULB shall have assisted the Developer to procure EIA and other approvals for the
Project. Process of establishing the Waste to Energy facility is a standalone project where EC
is not required/applicable and EC approvals is for SLF only. As per the Gazette Notification
issued on 25® June 2014 it was stated under the general condition of I(d) stated that “Thermal
Power Plant” upto 15 MW based on biomass or non-hazardous MSW using auxiliary fuel such
as coal, lignite/petroleum products upto 15% are exempted”, which was subsequently revised
in the Gazette Notification issued on 14® July 2022 as “ against item 1(d) in column (5) under
the heading Note, in para (i), for the figures and letter “ 15 MW?” the figures and letter “25
MW" shall be substimted.

(b) the Lead ULB shall have handed over the land along with necessary clearances to the
Concessionaire for the development of the Project as per the Clause 6.1.2(e);

413 The Conditions Precedent required to be satisfied by the Concessionaire prior to the Appointed Date
shall be deemed to have been fulfilled when the Concessionaire shall have:

(c) provided Construction Performance Security to the Lead ULB;

(d) Obtaining consent to establish from the Andhra Pradesh Pollution Control Board as per
applicable rules and regulations including SWM Rules 2016

(e) procured all the Applicable Permits specified in Schedule 2 unconditionally and if subject
to conditions, the all such conditions required to be fulfilled by the date specified therein
shall have been satisfied in full and such Applicable Permits are in full force and effect;

(H executed the Financing Agreements and delivered to the Lead ULB 3 (three) true copies
thereof, duly attested by a Director of the Concessionaire;

(g) delivered to the Lead ULB 3 (three) true copies of the Financial Package and the Financial
Model, duly attested by a Director of the Concessionaire, along with 3 (three) soft copies of
the Financial Model in MS Excel version or any substitute thereof, which is acceptable to
the Lenders;

(h) delivered to the Lead ULB a confirmati the Selected Biddu: fjeach of the Consortium
. member, in original, of the correctnesh of their representations atfd Warranties set forth in

Clause 7.1(m), Clause 7.1(n)and Cl 1(B). i o
- g -
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(i) delivered to the Lead ULB the Operations Plan as per Schedule 11;

()] delivered to the Lead ULB a legal opinion from the legal counsel of the Concessionaire with
respect to the authority of the Concessionaire to enter into this Agreement and the
enforceability of the provisions thereof:

Provided that upon request in writing by the Concessionaire, the Lead ULB may, in its discretion, waive
any of the Conditions Precedent set forth in this Clanse 4.1.3. For the avoidance of doubt, the Lead ULB
may, in its sole discretion, grant any waiver hereunder with such conditions as it may deem fit.

4.14  Each Party shall make all reasonable endeavours to satisfy the Conditions Precedent within the time
stipulated and shall provide the other Party with such reasonable cooperation as may be required.

The Project Developer shall notify the Lead ULB in writing at least once a month on the progress made
in satisfying the Conditions Precedent and shall promptly inform the Lead ULB when any Condition -
Precedent for which it is responsible has been satisfied.

4.2 Damages for delay by the Concessionaire

In the event that (i) the Concessionaire does not procure fulfilment of any or all of the Conditions Precedent
set forth in Clause 4.1.3 within a period specified in respect thereof, and (ii) the delay has not occurred as
a result of failure to fulfil the obligations under Clause 4.1.2 or other breach of this Agreement by the
Participating ULBs, or due to Force Majeure, the Lead ULB shall encash the Construction Performance
Security at the rate of 0.2% (zero point two per cent) of the Construction Performance Security for each
day’s delay until the fulfilment of such Conditions Precedent, subject to a maximum of 20% (twenty
percent) of the Construction Performance Security.

4.3 Damages for delay by the 1.ead ULB

In the event that (i) the Lead ULB does not procure fulfilment of any or all of the Conditions Precedent
set forth in Clause 4.1.2 within the period specified in respect thereof, and (ii) the delay has not occurred
as a result of breach of this Agreement by the Concessionaire or due to Force Majeure, the Lead ULB
shall pay to the Concessionaire Damages in an amount calculated at the rate of 0.2% (zero point two per
cent) of the Construction Performance Security for each day’s delay until the fulfilment of such Conditions
Precedent, subject to 2 maximum of 20% (twenty percent) of the Construction Performance Security.
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5. Obligations of the Concessionaire

5.1 Obligations of the Concessionaire

5.L1

513

5.14

2% £

5.1.6

5.1.8

519

Subject to and on the terms and conditions of this Agreement, the Concessionaire shall, at its own cost
and expense, procure finance for and undertake the design, engineering, procurement, construction,
operation and maintenance of the Project and observe, fulfil, comply with and perform all its
obligations set out in this Agreement or arising hereunder.

The Concessionaire shall be responsible to operate the Project Facilities such that it can process the
Obligated Quantity of MSW throughout the Concession Period.

The Concessionaire shall be respansible to aceept Obligated Quantity of MSW from Participating
ULBSs in the Cluster delivered every day at its Project Site.

The Concessionaire shall be responsible for generation of power from the Waste to Energy Plant and
sell the power to APEPDCL as per the terms and conditions of the PPA.

Deleted

The Concessionaire shall be responsible for development and operation of Scientific Landfill and
disposal of the process remnants and Residual Inert Matters at its own cost.

The Concessionaire shall comply with all the Applicable Laws and procure all the Applicable Permits
(including renewals as required) in the performance of its obligations under this Agreement.

Subject to the provisions of Clauses 5.1.1 and 5.1.7, the Concessionaire shall discharge its obligations
in accordance with Good Industry Practice and as a reasonable and prudent person.

The Concessionaire shall, at its own cost and expense, in addition to and not in derogation of its
obligations elsewhere set out in this Agreement:

(a) make, or cause to be made, necessary applications to the relevant Government
Instrumentalities with such particulars and details as may be required for obtaining
Applicable Permits (other than those set forth in Clause 4.1.3), and obtain and keep in force
and effect such Applicable Permits in conformity with the Applicable Laws;

(b) procure, as required, the appropriate proprietary rights, licences, agreements and
permissions for materials, methods, processes and systems used or incorporated into the
Project;

(c) perform and fulfil its obligations under the Financing Agreements;

(d) make reasonable efforts to maintain harmony and good industrial relations among the
personnel employed by it or its in connection with the performance of its
obligations under this Agreement;
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(e) ensure and procure that its Contractors comply with all Applicable Permits and Applicable
Laws in the performance by them of any of the Concessionaire’s obligations under this
Agreement;

§3)] not do or omit to do any act, deed or thing which may in any manner be violative of any of
the provisions of this Agreement;

(2 support, cooperate with and facilitate the Participating ULBs in the implementation and
operation of the Project in accordance with the provisions of this Agreement; and

(h) transfer the Project to the Lead ULB upon Termination of this Agreement, in accordance
with the provisions thereof.

5.2 Obligations relating to Project Agreements

5.2.1  Ttis expressly agreed that the Concessionaire shall, at all times, be responsible and liable for all its
obligations under this Agreement notwithstanding anything contained in the Project Agreements or
any other agreement, and no default under any Project Agreement or agreement shall excuse the
Concessionaire from its obligations or liability hereunder.

522  The Concessionaire shall not make any addition, replacement or amendments to any of the Financing
Agreements without the prior written consent of the Lead ULB if such addition, replacement or
amendment has, or may have, the effect of imposing or increasing any financial liability or obligation
on the Lead ULB, and in the event that any replacement or amendment is made without such consent,
the Concessionaire shall not enforce such replacement or amendment nor permit enforcement thereof
against the Lead ULB. For the avoidance of doubt, the Lead ULB acknowledges and agrees that it
shall not unreasonably withhold its consent for restructuring or rescheduling of the Debt Due.

523  The Concessionaire shall procure that each of the Project Agreements contains provisions that entitle
the Lead ULB to step into such agreement, in its sole discretion, in substitution of the Concessionaire
in the event of Termination or Suspension (the “Covenant™). For the avoidance of doubt, it is
expressly agreed that in the event the Lead ULB does not exercise such rights of substitution within a
period not exceeding 90 (ninety) days from the Transfer Date, the Project Agreements shall be deemed
to cease to be in force and effect on the Transfer Date without any liability whatsoever on the Lead
ULB and the Covenant shall expressly provide for such eventuality. The Concessionaire expressly
agrees to include the Covenant in all its Project Agreements and undertakes that it shall, in respect of
each of the Project Agreements, procure and deliver to the Lead ULB an acknowledgment and
undertaking, in a form acceptable to the Lead ULB, from the counter party(ies) of cach of the Project
Agreements, whereunder such counter party(ies) shall acknowledge and accept the Covenant and
undertake to be bound by the same and not to seek any relief or remedy whatsoever from the Lead

ULB in the event of Termination or Suspension.
\Say
--—--—:—“"

Director, Commissj

3 m

Swa(‘-‘:;a dhra Corporation, M"“"CFPETE?:::: i
of Andhra Prad p Kakinada R

145



5.3 Environmental Compliance

The Concessionaire shall, at all times, ensure that all aspects of the Project Facilities and processes
employed in the construction, operation and maintenance thereof shall conform with the laws pertaining
to environment, health and safety aspects including rules such as SWM Rules 2016, policies and guidelines
related thereto. The Concessionaire shall obtain and maintain from time to time all necessary clearances
as detailed in the Schedule 2.

5.4 Land Use

The Concessionaire shall ensure optimum utilization of the Site and land available and shall not use the
same for any purpose unconnected or which is not incidental (o the Project or related activities. For
avoidance of doubt, any land given by the Lead ULB to the Concessionaire for this Project shall not be
used for development of residential or commercial facilities or premises for rent, lease or similar purpose.

5.5 Processing of MSW

The technologies adopted to process the MSW shall be those proposed in the Concessionaire’s Bid
submitted in response to the Request for Proposal.

5.6 Post Closure Activities

The Concessionaire shall maintain the capped and closed portion of the landfill as per the technical
requirements and standards. and Applicable Law.

5.7 Mcasurement of MSW

57.1  For measurement of MSW, Weighbridges will need to be constructed at the entry and the exit of the
Processing Facility (the “Processing Input Weighbridge™ and the “Processing Output
Weighbridge” respectively) and at the entrance of the Landfilling facility (the “Landfilling
‘Weighbridge™) by the Concessionaire as per the Schedule 15.3.

57.2  The Concessionaire shall prepare Waste Reports as defined in Schedule 15 which shall be final and
binding on the Parties.

573  Each consignment to Project Site shall be screened and weighed at the Weighbridge. Concessionaire
shall also keep a record of weight and volume of each empty delivery truck, in order to determine the

net weight of the consignment.

574  TheLead ULB as and when required shall depute a responsible person from the Lead ULB (the “Lead
ULB Representative”) to monitor the operations of the Weighbridges.

57.5  The Weighbridges shall be monitored and i régularly to ensure due calibration and accuracy
and any errors shall be rectified i iately. /
g
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5.8 Maintenance of records and Operations Plan

The Concessionaire shall maintain records of the quantum of MSW as per the Schedule 15

5.9 Sale / Distribution of Compost / Manure / Energy

59.1  The Concessionaire may adopt such processes and methods as it considers necessary or expedient for
processing of MSW at the Project Facilities, subject to complying with the provisions of the
Concession Agreement, construction requirements, operation requirements and the Background
Documents.

592  Subject to Clause 2.3, the Concessionaire is free to choose the processing technologies/options for
Waste to Energy Plant in line with all applicable legislations including but not limited to the
Background Documents and SWM Rules 2016 and is entitled to receive the revenues so generated
through the products produced out of such processing like energy/power as per the PPA and other by-
products like RDF, Compost, biogas, metals through its own marketing tie up. ;

5.10 Penalty for O&M Breach

The Concessionaire recognizes that the services under this Agreement constitute a public health issue and
concerns the wellbeing and quality of life of the citizens. Accordingly, the Concessionaire shall perform
the services with diligence and prompiness and generally manage the MSW system of the Participating
ULBs as a model for the Country. To ensure due performance and guard against performance breaches.
Schedule 12 sets out certain Damages for non-compliance to the O&M Requirements of this Agreement.

5.11 Obligations relating to Change in Ownership

5.1L.1  The Concessionaire shall not undertake or permit any Change in Ownership, except with the prior
approval of the Lead ULB.

5.112  For the Concessionaire formed for the purpose of implementing this Concession, the following is
mandated

(a) The Lead Member shall subscribe to 51% (fifty one percent) of Equity or more of the
C -

(b) Other Members of the Consortium (i.e. members other than the Lead Member) shall cach
subscribe to 10% (ten percent) of Equity or more of the Concessionaire.

(c) The Lead Member for a period of 5 (five) years from the COD of the Project, shall hold
Equity not less than the higher of (i) 51% (fifty one percent) of the Equity of the
Concessionaire; or (ii) 5% (five percent) of the Project cost;
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(d) Other Members of the Consortium (i.e. members other than the Lead Member) for a period
of 5 (five) years from the COD of the Project, shall hold Equity not less than 10% (ten
percent) of the Equity of the Concessionaire;

(e) Consortium members collectively shall hold 100% (one hundred percent) of the issued and
paid up Equity of the Concessionaire at all times until the fifth anniversary of the COD of
the Project; and

Notwithstanding anything to the contrary contained in this Agreement, the Concessionaire agrees and
acknowledges that:

(a) all acquisitions of Equity by an acquirer, either by himself or with any person acting in
concert, directly or indirectly, including by transfer of the direct or indirect legal or
beneficial ownership or control of any Equity, in aggregate of not less than 15% (fifteen per
cent) of the total Equity of the Concessionaire; or

(b) acquisition of any control directly or indirectly of the Board of Directors of the
Concessionaire by any person either by himself or together with any person or persons acting
in concert with him shall constitute a Change in Ownership requiring prior approval of the
Lead ULB from national security and public interest perspective, the decision of the Lead
ULB in this behalf being final, conclusive and binding on the Concessionaire, and
undertakes that it shall not give effect to any such acqguisition of Equity or control of the
Board of Directors of the Concessionaire without such prior approval of the Lead ULB. For
the avoidance of doubt, it is expressly agreed that approval of the Lead ULB hereunder shall
be limited to national security and public interest perspective, and the Lead ULB shall
endeavour to convey its decision thereon expeditiously. It is also agreed that the Lead ULB
shall not be liable in any manner on account of grant or otherwise of such approval and that
such approval or denial thereof shall not in any manner absolve the Concessionaire from any
liability or obligation under this Agreement.

For the purposes of this Clause 5.11.3:

(a) the expression “acquirer”, “control™ and “person acting in concert” shall have the meaning
ascribed thereto in the Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeover) Regulations, 2011 or any statutory re-enactment thereof as in force as
on the date of acquisition of Equity, or the control of the Board of Directors, as the case may
be, of the Concessionaire;

(b) the indirect transfer or control of legal or beneficial ownership of Equity shall mean transfer
of the direct or indirect beneficial ownership or control of any company or companies
whether in India or abroad which results in the acquirer acquiring control over the shares or
voting rights of shares of the Concessionaire; and

(c) power to appoint, whether by contract or by virtue of control or acquisition of shares of any
company holding directly or through one or more companies (whether sitvate in India or

{ gbt less than half of the directors on the Board of

, directly or indirectly whether situate in

ot less than 15% (fifteen per cent) of the Equity
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of the Concessionaire shall constitute acquisition of control, directly or indirectly, of the
Board of Directors of the Concessionaire.

5.12 Employment of foreign nationals

The Concessionaire acknowledges, agrees and undertakes that employment of foreign personnel by the
Concessionaire and/or its contractors and their sub-contractors shall be subject to grant of requisite
regulatory permits and approvals including employment/residential visas and weork permits, if any
required, and the obligation to apply for and obtain the same shall and will always be of the Concessionaire
and, notwithstanding anything to the contrary contained in this Agreement, refusal of or inability to obtain
any such permits and approvals by the Concessionaire or any of its contractors or sub-contractors shall
not constitute Force Majeure Event, and shall not in any manner excuse the Concessionaire from the
performance and discharge of its obligations and liabilities under this Agreement.

5.13 Employment of trained personnel

The Concessionaire shall ensure that the personnel engaged by it in the performance of its obligations
under this Agreement are at all times properly trained for their respecti*'e functions.

5.14 Branding of Project

The Concessionaire agrees that the Project shall be known, promoted, displayed and advertised by the
name of ‘Municipal Solid Waste (MSW) to Energy Processing Facility in Andhra Pradesh’. The
Project or any part thereof shall not be branded in any manner to advertise, display or reflect the name or
identity of the Concessionaire or its shareholders save and except as may be necessary in the normal course
of business. The Concessionaire shall however, have right to utilise the name of the Project to exhibit
technical and financial capability of the Concessionaire for bidding for other projects.

5.15 Sole purpose of the Concessionaire

The Concessionaire having been set up for the sole purpose of exercising the rights and observing and
performing its obligations and liabilities under this Agreement, the Concessionaire or any of its
subsidiaries shall not, except with the previous written consent of the Lead ULB, be or become directly or
indirectly engaged, concerned or interested in any business other than as envisaged herein.
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6. Obligations of the Participating ULBs

6.1 Specific obligations of the Participating ULBs

6.1.1 The Lead ULB shall grant in a timely manner all such approvals, permissions and authorizations
which Concessionaire may require or is obliged to seek from the Lead ULB under this Agreement, in
connection with implementation of the Project and the performance of its obligations. Provided where
authorization for availing permits for utilities such as sewerage, telecommunications or any other
incidental services/utilities is required, the same shall be assisted by the Lead ULB within 90 (Ninety)
days from receipt of request from Concessionaire to make available such authorization, subject to the
conditions of the applications / details submitted being complete and correct.

6.1.2  (a) The Lead ULB agrees, for the purposes of the Financing Documents, to intimate to the Lenders by
such notice as required under the Financing Documents:

(i)  Of the happening or likely happening of an Event of Default on the part of Concessionaire;
(ii) Ofthe termination of this Agreement by the Participating ULBs (including Lead ULB);
(iii) Ofthe occurrence, continnance and cessation of any force majeure cause; or

(iv) Other breach or defauit on the part of Concessionaire under this Agreement.

(b) The Participating ULBs shall endeavour to conform to the commitment made to the National
Green Tribunal with regard to transportation and delivery of Assured Quantity of MSW as
laid down in Schedule 20 to the Project Site.

(c) The Lead ULB shall declare and maintain, or cause to declare and maimnin, a no-
development zone of habitation around the Site in accordance with Applicable Laws.

(d) The Lead ULB hereby agrees that if there are any financial benefits or otherwise excluding
those mentioned in the Clause 6.1(xii) in the PPA in respect or on account of the Project,
they shall accrue directly and exclusively to, Concessionaire alone and not to the Lead ULB
and the Lead ULB hereby undertakes that it shall not claim or file and application claiming
such benefits to the prejudice of Concessionaire. The Lead ULB agrees to facilitate the
receipt of all such benefits by Concessionaire, whether on its own behalf or on behalf of the
Participating ULBs and for the purpose to give all needed recommendations, no-objections,
authorizations, etc.
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(e) The Lead ULB shall handover land to the Concessionaire as per the requirement, upon
signing of a Land Lease Agreement in the form attached herewith as Schedule 19, for
development of Municipal Solid Waste to Energy Processing Facility as per the Schedule 9,
Clause 9.4 [Schedule for Land Requirement]. Accordingly, the land at the proposed locations
shall be handed over to the Concessionaire within 60 (sixty) days from the signing of the
Concession Agreement. The land for Scientific Landfill shall not be leased out to the
Concessionaire. Only the land required for setting up of the Waste to Energy Plant shall be
leased out.

(D The Lead ULB and/ or Authorized Representative and/ or any other ULB in the Cluster
authorized by Lead ULB shall extend support to the Selected Bidder/ Concessionaire in
achieving Financial Close subject to the Concession Agreement and the Power Purchase
Agreement without any change in the technical and commercial terms.

6.1.3 The Lead ULB will bear the cost of laying the water pipeline and cost of supplying the water.

6.1.4 The Participating ULBs will bear the cost of constructing the approach road.

6.2 General Obligations of the Participating ULBs

6.2.1 The Participating ULBs at its own cost and expense shall undertake, comply with and perform all its
obligations set out in this Agreement or arising hereunder.

62.2 The Participating ULBs agrees to provide support to the Concessionaire and undertakes to observe,
comply with and perform, subject to and in accordance with the provisions of this Agreement and the
Applicable Laws, the following:

(a) not do or omit to do any act, deed or thing which may in any manner be violative of any of
the provisions of this Agreement;

(b) suppart, cooperate with and facilitate the Concessionaire in the implementation and
operation of the Project in accordance with the provisions of this Agreement; and

In addition to the above mentioned obligations, the Lead ULB has to discharge the following additional
obligations:

(a) upon written request from the Concessionaire and subject to Concessionaire complying with
Applicable Laws, provide reasonable support and assistance to the Concessionaire in
securing Applicable Permits required from any Government Instrumentality for
implementation and operation of the Project;

(b) upon written request from the Concessionaire and subject to the provisions of Clause 5.12,
provide reasonable assistance to the Concessionaire and any expatriate personnel of the
Concessionaire or its ContractorS t’o Jobtain applicable visas and work permits for the
purposes of discharge by the Conc#:ongire or its Contractors their obligations under this
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6.3 Transportation of MSW (Routing)

The Participating ULBs shall be solely responsible for transportation of Assured Quantity of MSW to the
Project Site in line with the guidelines for transportation of MSW as mentioned in the Background
Documents and Applicable Law. The transportation of MSW from the respective ULBs to the Project Site
shall conform to the commitments made by the MA&UD department to the National Green Tribunal as
attached in the Backgroond Documents. The Participating ULBs shall adhere to operational standards for
operation and maintenance of the (ransportation system, as per guidelines.

The Participating ULBs shall ensure that all vehicles used for transportation of MSW shall be fitted with
automatic position identification systems using appropriate technology, which can enable the antomatic
tracking and recording of vehicle identification and movement data. This data shall be made available to
the Concessionaire.
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7. Representations and Warranties

7.1 Representations and Warranties of Concessionaire

Concessionaire represents and warrants to the Participating ULBs that:
(a) It is duly organized, validity existing and in good standing under the laws of India;

(b) 1t has full power and authority to execute, deliver and perform its obligations under this
Agreement and to carry out the transactions contemplated hereby;

(c) It has taken all nccessary corporate and other actions under Applicable laws and its
constitutional documents to authorize the execution, delivery and performance of this
Agreement;

(d) It has the financial standing and capacity to undertake the Project in accordance with the
terms of this Agreement;

(e) This Agreement constitutes its legal, valid and binding obligation enforceable against it in
accordance with the terms hereof and its obligations under this Agreement will be legally
binding, valid and enforceable obligations against it in accordance with the terms hereof;

N It is subject to the laws of India and hereby expressly and irrevocably waives any immunity
in any jurisdiction in respect of this jurisdiction or matter arising thereunder, including any
obligation, liability or responsibility hereunder:

(g) The information furnished in the Bid and as updated on or before the date of this Agreement
is true and accurate in all respects as on the date of this Agreement;

(h) The execution, delivery and performance of this Agreement will not conflict with, result in
the breach of| constitute a default under or accelerate performance required by any of the
terms of Concessionaire’s “Memorandum and Articles of Association’ or any of the
Applicable laws or any covenant, agreement, understanding, decree or order to which itis a
party or by which it or any of its properties or assets are bound or affected;

(i) There are no actions, suits, proceedings or investigations pending, or to Concessionaire’s
knowledge, threatened against it at law or in equity before any court or before any other
Jjudicial, quasi-judicial or other authority, the outcome of which may constitute
Concessionaire Event of Default or which individually or in the aggregate may result in
Material Adverse Effect;

) It has no knowledge of any violation or default with respect to any order, writ, injunction or

any decree of any court or any lcgally binding order of any Government Agency which may
result in Material Adverse Effect;

(k) It has complied with all Applicabl ﬁnws,gnd has not been SllbjCC( to any fines, penalties,
injunctive relief or any other civil um;(,ml liabilities which i In lhe aggrcgatc have or may
have Material Adverse Effect;

: tor,
Manag Direc r'a Oﬁ‘
Swachtfé Apghrd o Pradesti: $¢a§"
Governm Commissio

" Municipal Cor
Kakinada



()

(m)

()

(o)

P

(q)

(r)

(s)

All its rights and interests in the Project shall pass to and vest in the Lead ULB on the
Transfer Date free and clear of all liens, claims and Encumbrances, without any further act
of deed on its part or act of the Lead ULB and that none of the Project Assets shall be
acquired by it, subject to any agreement, under which a security interest or other lien or
Encumbrance is retained by any person, save and except as expressly provided in this
Agreement ;

Concessionaire agrees to indemnify and hold indemnified the Participating Ul.Bs against all
cost, expenses, and penalties arising out of:

(i) Operations of the Project Facilities under this Agreement.

(ii) Compliance with all labour laws and all possible claims and employment
related liabilities of its staff employed in relation with the Project.

It shall at no time undertake or permit any Change in Ownership except as permitted under
Clause 5.11.

The Consortium members and their Associates have the financial standing and the resources
to fund the required Equity and to raise debt necessary for undertaking and implementing
the Proiect in accordance with this Agreement.

Each Consortium member is duly organised and validly existing under the laws of the
jurisdiction of its incorporation, and has requested the Participating ULBs to enter into this
Agreement with the Concessionaire pursuant to LOA; and has agreed 1o unconditionally
accept the terms and conditions set forth in this Agreement;

No representation or warranty by it contained herein or in any other document furnished by
it to Participating ULBs or to any Government Instrumentality in relation to Applicable
Permits contains or will contain any untrue or misleading statement of material fact or omits
or will omit to state a material fact nccessary to make such representation or warranty not
misleading;

no sums, in cash or kind, have been paid or will be paid, by it or on its behalf, to any person
by way of fees, commission or otherwise for securing the Concession or entering into this
Agreement or for influencing or attempting to influence any officer or employee of the
Participating ULBs in connection therewith; and

all information provided by the {selected bidder/ Consortium Members} in response to the
Request for Proposal or otherwise, is to the best of its knowledge and belief, true and
accurate in all material respects.
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7.2 Representations and warranties of the Participating ULBs

The Participating ULBs represents and warrants to Concessionaire that:

(a) That it is duly incorporated under the laws of India and has the power to conduct its business
as presently conducted and to enter into this Agreement;

(b) That it has full power, capacity and Participating ULBs to execute, deliver and perform this
Agreement and has taken all necessary sanctions and approvals and followed all the
procedure required to authorize the cxecution, delivery and performance of this Agreement;

(c) All approvals and permissions as are necessary for the execution of this Agreement have
been obtained and all the required procedure for the due execution of this Agreement have
been adhered to and further that this Agreement will be valid, legal and binding against it
under the Indian law.

7.3 Obligation to Notify Change

In the event that any of the representations or warranties made/ given by a Party ceases to be true or stands

changed, the Party who had made such representation are given such warranty shall promptly notify the
other of the same.
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8. Disclaimer

8.1 Disclaimer

8.1.1  The Concessionaire acknowledges that prior to the exccution of this Agreement, the Concessionaire
has, after a complete and careful examination, made an independent evaluation of the Request for
Proposals, Scope of the Project, Specifications and Standards, Site, existing structures, local
conditions, physical qualities of ground, subsoil, and geology, MSW waste characteristics and all
information provided by the Participating ULBs or obtained, procured or gathered otherwise, and has
determined to its satisfaction the accuracy or otherwise thereof and the nature and extent of
difficulties, risks and hazards as are likely to arise or may be faced by it in the course of performance
of its obligations hereunder. The Participating ULBs makes no representation whatsoever, express,
implicit or otherwise, regarding the accuracy, adequacy, correctness, reliability and/or completeness
of any assessment, assumptions, statement or information provided by it and the Concessionaire
confirms that it shall have no claim whatsoever against the Participating ULBs in this regard.

812  The Concessionaire acknowledges and hereby accepts the risk of inadequacy, mistake or error in or
relating to any of the matters set forth in Clause 8.1.1 above and hereby acknowledges and agrecs that
the Participating ULBs shall not be liable for the same in any manner whatsoever to the
Concessionaire, {the Consortium Members and their} Associates or any person claiming through or
under any of them.

8.1.3  The Parties agree that any mistake or error in or relating to any of the matters set forth in Clause 8.1.1
above shall not vitiate this Agreement, or render it voidable.

8.1.4  Inthe event that either Party becomes aware of any mistake or error relating to any of the matters set
forth in Clause 8.1.1 above, that Party shall immediately notify the other Party, specifying the mistake
or error; provided, however, that a failure on part of the Participating ULBs to give any notice pursuant
to this Clause 8.1.4 shall not prejudice the disclaimer of the Participating ULBs contained in Clause
8.1.1 and shall not in any manner shift to the Participating ULBs any risks assumcd by the
Concessionaire pursuant to this Agreement.

8.1.5  Except as otherwise provided in this Agreement, all risks relating to the Project shall be borne by the
Concessionaire and the Participating ULBs shall not be liable in any manner for such risks or the
consequences thereof.
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PART I - DEVELOPMENT AND OPERATIONS
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9. Performance Security

9.1 Performance Security for Construction Works

9.1.1  The Concessionaire shall, for due and punctual performance of its obligations during the Construction
Period hereunder relating to the Project, deliver to the Lead ULB, one bank guarantee from a
scheduled bank in the form as set out in Schedule 3., for a sum of INR 50,00,000 per of Contracted
Capacity (Rupees Fifty Lakhs per MW). The Construction Performance Security in the form of
performance bank guarantees has to be furnished by the Concessionaire within 30 (thirty) days of
issuance of Letter of Award and before signing the Concession Agreement and the Construction
Performance Security shall remain valid for a period of 120 days over and above the date of COD.
Until such time the Construction Performance Security is provided and comes into effect, the Eamest
Money Deposit shall remain in force and effect, and upon such provision of the Construction
Performance Security pursuant hereto, the Authorized Representative shall release the Earnest Money
Deposit to the Concessionaire.

9.1.2  Notwithstanding anything to the contrary contained in this Agreement, in the event Construction
Performance Security is not provided by the Concessionaire on or before the execution of this
Agreement, the Lead ULB may direct Authorized Representative to encash the Earnest Money
Deposit and appropriate the proceeds thercof as Damages, and thercupon all rights, privileges, claims
and entitlements of the Concessionaire under or arising out of this Agreement shall be deemed to have
been waived by, and to have ceased with the concurrence of the Concessionaire, and this Agreement
shall be deemed to have been terminated by murtual agreement of the Parties.

9.1.3  The renewal of the Construction Performance Security, as and when required, is to be done by the
Concessionaire at least one month before the date of expiry of the subsisting Construction
Performance Security, failing which, the Lead ULB shall be entitled to invoke the Construction
Performance Security. Provided that if the Agreement is terminated due to any event other than a
Concessionaire Event of Default, the Construction Performance Security, if subsisting as on the
Termination Date shall, subject to rights of the Lead ULB to receive amounts at prevailing time, if
any, due from Concessionaire under this Agreement, be duly discharged and released 1o
Concessionaire within 30 days from the Termination Date.

9.2 Appropriation of Construction Performance Security for Construction Works

Upon occurrence of a Concessionaire Event of Default resulting in a delay of commissioning of the Project
beyond the Commercial Operation Date, the Lead ULB shall, without prejudice to its other rights and
remedies hereunder or in law, be entitled to encash and appropriate the relevant amounts from the
Construction Performance Security as Damages for such Concessionaire Event of Default in the following
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(a) Delay beyond Scheduled COD up to forty (40) days ~Lead ULB shall encash 20% of
Construction Performance Security on per day basis proportionate to the Capacity not
commissioned. ’

(b) Delay beyond Scheduled COD up to eighty (80) days - Lead ULB shall encash 40% of the
Construction Performance Security on per day basis proportionate to the Capacity not
commissioned.

(c) Delay beyond Scheduled COD up to one hundred and twenty (120) days —Lead ULB shall
encash the remaining 40% of the Construction Performance Security on per day basis
proportionate to the Capacity not commissioned.

(d) In case the commissioning of Power Project is delayed beyond 120 days from the Scheduled
COD, the Developer shall pay the ULB Liquidated Damages at rate of INR 2,00,000 per
MW (Rupees Two Lakhs per MW) per day of delay for the Capacity not commissioned.

Upon such encashment and appropriation from the Construction Performance Security, the Concessionaire
shall, within 30 (thirty) days thereof, replenish, in case of partial appropriation, to its original level the
Construction Performance Security, and in case of appropriation of the entire Construction Performance
Security provide a fresh Construction Performance Security, as the case may be, and the Concessionaire
shall, within the time so granted, replenish or fumish fresh Construction Performance Security as aforesaid
failing which the Lead ULB shall be entitled to terminate this Agreement in accordance with Article 28.
Upon replenishment or furnishing of a fresh Construction Performance Security, as the case may be, as
aforesaid, the Concessionaire shall be entitled 1o an additional Cure Period of 90 (ninety) days for
remedying the Concessionaire Event of Default, and in the event of the Concessionaire not curing its
default within such Cure Period, the Lead ULB shall be entitled to encash and appropriate such
Construction Performance Security as Damages, and to terminate this Agreement in accordance with
Article 28.

Whenever, Lead ULB encashes the Construction Performance Security, the penalty amount would
be shared between Lead ULB and [APEPDCL] in 70:30 ratio, respectively.

9.3 Release of Construction Performance Security

Notwithstanding anything mentioned in the Clause 9.1.1, the Construction Performance Security will be
released by Lead ULB upon receipt of the Operation Performance Security as mentioned in Clause 9.4.

9.4 Performance Security for Operation and Maintenance Period

On achieving COD, the Concessionaire, to cover its liability arising from the breach of Performance
Standards leading to payment of Damages as mentioned in the Schedule 12 or any breach of this
Agreement or for the liability of defects and deficiencies arising after Termination, shall provide to the
Lead ULB Operation Performance Security for l“c}upu]agve sum of INR 50,00,000 per MW Contracted
Capacity (Rupees Fifty Lakhs per MW), in the form ""? forth in Schedule 4, to be modified, mutatis
mutandis, for this purpose. The Operation mange Security in the foom of performance bank
guarantee has to be funished by the Concessi e to the Lead ULB within 45 days of achieving COD.
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The Concessionaire shall keep the Operation Performance Security valid until one year after the expiry of
the Concession Period.

94.1  Notwithstanding anything to the contrary contained in this Agreement, in the event Operation
Performance Security is not provided by the Concessionaire to Lead ULB within 45 days of achieving
COD, the Lead ULB may encash the Construction Performance Security at a rate of 0.2% of the
Construction Performance Security for every day of delay.

942 The renewal of the Operation Performance Security, as and when required, is to be done by the
Concessionaire at least one month before the date of expiry of the existing Operation Performance
Security, failing which, the Lead ULB shall be entitled to invoke the Operation Performance Security.
Provided that if the Agreement is terminated due to any event other than a Concessionaire Event of
Default, the Operation Performance Security, if subsisting as on the Termination Date shall, subject
to rights of the Lead ULB to receive amounts at prevailing time, if any, due from Concessionaire
under this Agreement, be duly discharged and released to Concessionaire within 30 days from the
Termination Date.

9.5 Appropriation of Operation Performance Security during Operation and Maintenance Period

Upon the breach of Performance Standards that leads to payment of Damages or any breach of this Agreement or
upon the liability of defects and deficiencies arising after the Termination, the Lead ULB shall, without prejudice
to its other rights and remedies hereunder or in law, be entitled to encash and appropriate the relevant amounts from
the Operation Performance Security for meeting the Damages levied or for undertaking the repairs or rectification
at the Concessionaire’s risk and cost in accordance with the provisions of Article 30. Upon such encashment and
appropriation from the Operation Performance Security, the Concessionaire shall, within 30 (thirty) days thereof,
replenish, in case of partial appropriation, to its original level the Operation Performance Security, and in case of
appropriation of the entire Operation Performance Security provide a fresh Operation Performance Security, as the
case may be, and the Concessionaire shall, within the time so granted, replenish or fumish fresh Operation
Performance Security as aforesaid failing which the Lead ULB shall be entitled to terminate this Agreement in
accordance with Article 28. If there is no such encashment and appropriation from the Operation Performance
Security is made, the Operation Performance Security shall be renewed annually in accordance with this Agreement,
at least 30 days before the start of the Accounting Year, failing which, the Lead ULB shall be entitled to invoke the
Operation Performance Security.
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10. Project Site

10.1 Vesting of Site with Concessionaire

Pursuant to grant of Concession and in consideration of grant of lease of the Site in accordance with Land
Leasc Agreement, the Concessionaire shall pay to the Lead ULB by way of lease payment (the “Lease
Payment”), as per Schedule 19 during the Concession Period. Subject to other provisions of the
Concession Agreement, Concessionaire shall have the full right to regulate the entry into and use of the
Site. The land constituting the Site shall be vested with Concessionaire under this Concession, for the sole
purposes of performance, execution and implementation of the Project.

The Lead ULB will hand over land to the Concessionaire in accordance with Clause 6.1.2(e) upon
achievement of Milestones for land transfer as set out in Schedule 9.

10.2 Rights, Title and Use of the Site

(a) The Concessionaire shall have the right to the use of the Site in accordance with the
provisions of this Agreement.

(b) The Concessionaire shall not part with or create any Encumbrance on the whaole or any part
of the Site. Save and except as otherwise permitted under this Agreement.

(c) It is expressly agreed that the lease rights granted hereunder shall terminate automatically
and forthwith, without the need for any action to be 1aken by the Lead ULB to terminate the
Land Lease Agreement, upon the Termination of this Agreement for any reason whatsoever
For the avoidance of doubt, the Parties expressly agree that notwithstanding any temporary
or permanent structures erected on the Site by the Concessionaire or its sub-leases, the lease
rights in respect of the Site shall automatically terminate, without any further act of the
Parties, upon Termination of this Agreement.

(d) The Concessionaire hereby irrevocably appoints the Lead ULB (or its nominee) to be its true
and lawful attomey, to execute and sign in the name of the Concessionaire a transfer or
surrender of the lease rights granted hereunder at any time after the Concession Period has
expired or has been terminated earlier in terms hereof, a sufficient proof of which will be
the declaration of any duly authorised officer of the Lead ULB.

(e) It is expressly agreed that trees on the Site are property of the Lead ULB except that the
Concessionaire shall be entitled to exercise usufructuary rights thereon during the
Concession Period. The Concessionaire shall allow access to and use of the Site for laying/
installing/ maintaining telegraph lines, electric lines, gas lines of the Gas Authority of India
Limited or for such other public purposes as the Lead ULB may specify provided that such
access or use shall not result in a Material Adverse Effect to the Concessionaire.

H The Concessionaire accepts on an
arising out of the inadequacy or

is where is” basis and undertakes to bear all risk
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10.3 Possession of the Site

103.1  Inorder to handover the possession of the Site pursnant to Clause 4.1.2, the authorised representatives
of the Lead ULB and the Concessionaire shall, on mutually agreed date and time, inspect the Site and
prepare a memorandum containing an inventory of the Site including the vacant and unencumbered
land, building, structures, road network, trees, pipelines and any other immovable property on or
attached to the Site. Such memorandum shall have appended thereto an appendix (the “ Appendix™)
specifying in reasonable detail those parts of the Site to which vacant and unencumbered possession
of the Site has not been granted to the Concessionaire. Signing of the memorandum, as above, by the
authorised representatives of the Parties shall, subject to the provision of Clause 10.1, be deemed to
constitute a valid handover of possession of the Site to the Concessionaire for free and unrestricted
use and development of the vacant and unencumbered Site during the Concession Period under and
in accordance with the provisions of this Agreement and for no other purpose whatsoever. For
avoidance of doubt, it is agreed that vacant and unencumbered possession of the Site in respect of
those parts of the Site which have been set forth in the Appendix shall be deemed to have been granted
to the Concessionaire upon vacant handover of possession being provided.

1032  Without prejudice to the provision of Clanse 10.3.1, the Parties hereto agree that on or prior to 60
(sixty) days from signing of the Concession Agreement, the Lead ULB has handed over vacant
possession of land to the Concessionaire such that Appendix shall not include more than 20% (twenty
percent) of the total area of the Site required to be handed over in accordance with Schedule 9.

10.3.3  On and after signing the memorandum referred to in Clause 10.3.1, and until the Transfer Date, the
Concessionaire shall maintain a round-the-clock vigil over the Site and shall ensure that no
encroachment thereon takes place, and in the event of any encroachment or occupation on any part
thereof, the Concessionaire shall report such encroachment or occupation forthwith to the Lead ULB
and undertake its removal at its cost and expense,

1034 The Lead ULB shall make best efforts to handover, no later than 60 (sixty) days from the date of
signing the Concession Agreement, the possession of the land included in the Appendix, and in the
event of delay for reason other than Force Majeure or breach of this Agreement by the Concessionaire,
the Financial Close date and the Scheduled COD date shall be extended by the duration of the delay

in days.

10.3.5 Uponreceiving the possession of the land included in the Appendix, the Concessionaire shall complete
the Construction Work thereon within a reasonable period to be determined by the Independent
Engineer in accordance with Good Industry Practice; provided that the issue of Provisional
Completion Certificate shall not be affected or delayed on account of vacant possession of any part of
Site was not handed over to the Concessionaire or any construction on such part of the Site remaining
incomplete on the date of Tests on account of delay or denial of such possession thereto. For avoidance
of doubt, it is expressly agreed that Construction Work on all the land which has been handed over
within 60 days from the date of signing the Concession Agreement shall be completed before the
Scheduled Completion Date.

103.6  Subject to this Sub-clauses of this Cla - ULB hereby warrants that:

[
(a) The Site has been acquired through th éue process of law and belongs to and is vested in
the Lead ULB and that the full powers to hold, dispose of and deal with the
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same; consistent and interlaid with the provisions of this Agreement and that the
Concessionaire shall, in respect of the Site, have no liability regarding any compensation
payment on account of land acquisition or rchabilitation/ resettlement of any person affected
thereby.

(b) The Concessionaire shall, subject to complying with the terms and conditions of this
Agreement, remain in peaceful possession and enjoyment of the whole Site during the
Concession Period.

10.4 Applicable Permits

The Concessionaire shall obtain and maintain the Applicable Permits in such sequence as is consistent
with the requirements of the Project. The Lead ULB shall provide all necessary co-operation/ assistance
for obtaining the permission. The Concessionaire shall be responsible to be in compliance with the terms
and conditions subject to which Applicable Permits have been issued.

10.5 Protection of Site from encroachments

During the Concession Period, the Concessionaire shall protect the Site from any and all occupations,
encroachments or Encumbrances, and shall not place or create nor permit any Contractor or other person
claiming through or under the Concessionaire to place or create any Encumbrance or security interest aver
all or any part of the Site or the Project Assets, or on any rights of the Concessionaire therein or under this
Agreement, save and except as otherwise expressly set forth in this Agreement.

10.6 Access to the Participating ULBs and Independent Engineer

The lease rights to the Site granted to the Concessionaire hereunder shall always be subject to the right of
access of the Participating ULBs and the Independent Engineer and their employees and agems for
inspection, vicwing and exercise of their rights and performance of their obligations under this Agreement.

10.7 Geological and archaeological finds

It is expressly agreed that mining, geological or archacological rights do not form part of the leasc rights
granted to the Concessionaire under this Agreement and the Concessionaire hereby acknowledges that it
shall not have any mining rights or interest in the underlying minerals, fossils, antiquities, structures or
other remnants or things either of particular geological or archaeological interest and that such rights,
interest and property on or under the Site shall vest in and belong to the Lead ULB or the concerned
Government Instrumentality. The Concessionaire shall take all reasonable precautions to prevent its
workmen or any other person from removing or damaging such interest or property and shall inform the
Lead ULB forthwith of the discovery thereof and comply with such instructions as the concerned
Government Instrumentality may reasonably give for the;removal of such property.
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11, Utilities, Associated Roads and Trees

11.1 Existing utilities and roads

As Lead ULBs are responsible for construction of approach roads, if acquiring new land or rights of way
is necessary for the diversions, the Lead ULB will start legal proceedings upon the concessionaire’s
written request and bear the cost against the original clause where the cost was to be bome by the
Concessionaire’s. This Clause on Existing Utilities and roads amended accordingly as approved in the
Minutes of Meeting, Dated: 4* September 2025. (copy enclosed).

11.2 Shifting of obstructing utilities

The Lead ULB shall, subject to Applicable Laws, undertake shifting of any utility including electric lines,
water pipes and telephone cables, to an appropriate location or alignment within or outside the Site if and
only if such utility causes or shall cause a Material Adverse Effect on the construction, operation or
maintenance of the Project. The cost of such shifting shall be borne by the Lead ULB.

11.3 New utilities and roads

The Concessionaire shall allow, subject to such conditions as the Lead ULB may specify, access to, and
use of the Site for laying telephone lines, water pipes, electric cables or other public utilities. Where such
access or use causes any financial loss to the Concessionaire, it may require the user of the Site to pay
compensation or damages as per Applicable Laws. For the avoidance of doubt, it is agreed that use of the
Site under this Clause shall not in any manner relieve the Concessionaire of its obligation to maintain the
Project in accordance with this Agreement and any damage caused by such use shall be restored forthwith.

11.4 Felling of trees

The Lead ULB shall assist the Concessionaire in obtaining the Applicable Permits for felling of trees to
be identified by the Concessionaire for this purpose if and only if such trees cause a Material Adverse
Effect on the construction, operation or maintenance of the Project. The cost of such felling shall be borne
by the Lead ULB, and in the event of any delay in felling thereof for reasons beyond the control of the
Concessionaire, it shall be excused for failure to perform any of its obligations hereunder if such failure
is a direct consequence of delay in the felling of trees. For the avoidance of doubt, the Parties hereto agree
that the felled trees shall be deemed to be owned by the Lead ULB and shall be disposed in such manner
and subject to such conditions as the Lead ULB may in its sole discretion deem appropriate.
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12. Development and operations of the Project

12.1 Obligations prior to commencement of construction

Prior to commencement of Construction Works, the Concessionaire shall:

(@)

(b)

©)

(@

submit to the Lead ULB and the Independent Engineer its detailed design, construction
methodology, quality assurance procedures, and the procurement, engineering and
construction time schedule for completion of the Project in accordance with the Project
Completion Schedule as set forth in Schedule 5;

appoint its representative duly authorised to deal with the Lead ULB in respect of all matters
under or arising out of or relating to this Agreement;

undertake, do and perform all such acts, deeds and things as may be necessary or required
before commencement of construction under and in accordance with this Agreement, the
Applicable Laws and Applicable Permits; and

make its own arrangements for procuring materials needed for the Construction Works and
in accordance with the Applicable Laws and Applicable Permits.

12.2 Project Implementation: Construction of Project Facilities

122.1

1222

1223

1224

1225

Unless otherwise permitted by the Lead ULB, no Construction Works shall begin until the
Independent Engineer is in place and has assumed charge.

The Concessionaire shall adhere to the Censtruction Requirements and the Project Completion
Schedule and achieve COD on or before the dates specified in this Schedule 5.

The Concessionaire shall adhere to all the Construction Requirements as per Schedule 9 and the
Background Documents and shall adhere o the standards / guidelines for construction as per BIS,
SWM Rules 2016 and other applicable standards / guidelines.

The Concessionaire may undertake Construction Works by itself or through a Contractor possessing
requisite technical, financial and managerial expertise / capability; but in either case, the
Concessionaire shall solely responsible to meet the Construction Requirements.

The Concessionaire shall, before commencement of construction of Project Facilities;

(@)

(&)

Have requisite organization and designate and appoint suitable officers/representatives as it
may deem appropriate to supervise the Construction Works of Project, ta interact with the
Independent Engineer / the Lead ULB and to be responsible for all necessary exchange of
information required pursuant to this Agreement;

Construct, provide, incur day to days nning expenditure and maintain a reasonably
furnished site office accom ian for the Independent Engineer / the Participating ULBs
personnel, at the Project Site.

5
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1226  For the purposes of determining that Construction Works are being undertaken in accordance with the
requirements, the Concessionaire shall with due diligence carry out all necessary and periodical Tests
with advance intimation to the Independent Engineer/ Lead ULB/ APEPDCL who either in person or
through his representative may choose to be present during the conduct of such tests. The
Concessionaire shall maintain proper record of such Tests and the remedial measures taken to cure
the defects or deficiencies, if any, indicated by the Test results and keep the Independent Engineer /
the Lead ULB/ APEPDCL informed.

If the Tests are successful and the Project Facilities can be safely and reliably opened for trial runs, the
Independent Engineer / the Lead ULB shall issue Readiness Certificate.

1227  The Independent Engineer/ the Lead ULB, may, by written notice, require the Concessionaire to
suspend forthwith the whole or any part of the Construction Works, if in its reasonable opinion the
same is being carried on in a manner that is not in conformity with the Construction Requirements, in
case the same is not responded to within 7 (seven) days of such notice.

1228 The Concessionaire shall construct the Project Facilities in accordance with the Project Completion
Schedule set out in the Schedule 5. In the event that the Concessionaire fails to complete any of the
activities / milestones (the “Project Milestones™) which would result in delayed commissioning,
unless such failure has occurred due to Force Majeure or for reasons solely attributable to the Lead
ULB, the Lead ULB shall encash the Construction Performance Security for construction works as
per Clause 9.1.

123 Project Implementation: Operation and Maintenance

123.1 The Concessionaire shall operate and maintain the Project Facilities in accordance with the O&M
Requirements.

1232 The Concessionaire may undertake operations and maintenance of the Project Facilities by itself or
after prior written consent of the Lead ULB, through a Contractor possessing requisite technical,
financial and managerial expertise / capability; but in either case, the Concessionaire shall remain
solely responsible to meet the O&M Requirements.

1233  The Concessionaire shall, for Operations and Maintenance;

(a) have requisite organisation and designate and appoint suitable officers/ representatives as it
may deem appropriate to supervise the Project, to deal with the Independent Engineer / the
Lead ULB and to be responsible for all necessary exchange of information required pursuant
to this Agreement,

(b) construct, provide, incur day to day office running expenditure and maintain a reasonably
furnished site office accommodation for the Independent Engincer / the Participating ULBs,
at the Project Site.

1234  For the purposes of determining that the Construction Works and Project Facilities are being
maintained in accordance with the cqlﬁrcmcms and O&M Requirements, the
Concessionaire shall with due diligence carry gut all/necessary and periodical Tests in accordance

IO ERastructions and under the supervisipy of ’eladwgem Engineer / the Lead ULB. The
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Concessionaire shall maintain proper record of such Tests and the remedial measures taken to cure
the defects or deficiencies, if any, indicated by the Test results.

1235 Conduct all Tests to ascertain compliance with Construction Requircments and O&M Requirements.

123.6 Suspend forthwith the whole or any part of the Operation and Maintenance activities upon receiving
awritten notice from the Independent Engineer / the Lead ULB, who may require the Concessionaire
to suspend the activities in whole or part if in the reasonable opinion of the Independent Engineer, the
operations are being carried on in a manner that is not in conformity with the O&M Requirements.

123.7 Inthe event the Concessionaire has failed to operate and maintain the Project in accordance with the
O&M Requirements, and such failure has not been remedied despite a notice to that effect issued by
the Independent Engineer or the Lead ULB (the “Notice to Remedy™), the Lead ULB may, without
prejudice to any of its other rights/remedies under this Agreement, be entitled to operate and maintain
the Project or canse to repair and maintain the Project Facilities, under the supervision of Independent
Engineer, at the risk and cost of the Concessionaire. The Concessionaire shall reimburse all costs
incurred by the Lead ULB on account of such operation and maintenance or repair and maintenance,
and as certified by Independent Engincer, within 7 days of receipt of the Lead ULB claim therefore.

1238  The Concessionaire shall be deemed to be in material breach of O&M Requirements if the
Independent Engineer acting reasonably and in accordance with the provisions of this Agreement, has
determined that due to breach of its obligations by the Concessionaire:

(a) There has been failure / undue delay in carrying out scheduled / planned maintenance or the
scheduled/planned maintenance has not been carried out in accordance with the O&M
Requirements;

(b) The maintenance of the Project Facilities or any part thereof has deteriorated to a level which

is below the acceptance level prescribed by the O&M Requirements;

(c) There has been a serious or persistent let up in adhering to the O&M Requirements and
thereby the Project Facilities or any part thereof is not safe for operations;

(d) There has been persistent breach of O&M Requirements. For avoidance of doubt, persistent
breach shall mean:

(i) Any breach of O&M Requirements by the Concessionaire which has not
been remedied by the Concessionaire despite a Notice to Remedy in
respect thereof issued by the Independent Engineer / the Lead ULB;

(ii) Recurrence of a breach by the Concessionaire, during the pendency of
Notice to Remedy by the Independent Engineer / the Lead ULB requiring
the Concessionaire to remedy a breach, and

(iii) Repeated occurrence of a breach notwithstanding that earlier breaches
have been remedied pursught to Notice to Remedy or otherwise
F; /
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Upon occurrence of any breach of O&M Requirements, the Lead ULB shall, without prejudice
to and notwithstanding any other consequences provided therefore under this Agreement, be
entitled to terminate this Agreement.

12.4 Drawings

124.1  Preparation of Drawings

(a) The Concessionaire may, subject to the Construction Requirements, adopt with or without
modifications the drawings made available by the Lead ULB, if any, or adopt its own
drawings, provided that the Concessionaire shall in any event be solely responsible for the
adequacy of the drawings.

(b) If the Concessionaire proposes any modifications to the drawings made available by the
Lead ULB, if any, or submits alternate drawings or drawings in respect of any item for which
no drawings are made available by the Lead ULB, the same shall be subject to review by
the Independent Engineer as hereinafter provided in Clause 12.4.2.

1242  Review of Drawings

(a) The Concessionaire shall promptly and in such sequence as is consistent with the
Construction Requirements, submit a copy of each of the drawings as mentioned in the
Schedule 6 to the Independent Engineer and the Lead ULB.

(b) By forwarding the drawings to the Independent Engineer and the Lead ULB pursuant to the
preceding Clause 12.4.2 (a), the Concessionaire shall be deemed to have represented that it
has verified and determined that the drawings forwarded are in conformity with the
Construction Requirements.

(c) Within 15 days of receipt of the drawings, Independent Engineer shall review the same
taking into account, inter-alia, comments of the Lead ULB, if any, thereon, and convey its
comments / observations to the Concessionaire on the conformity of drawings with
Construction Requirements. If the comments / observations of the Independent Engineer
indicate that the drawings are not in conformity with the Construction Requirements, such
drawings shall be revised by the Concessionaire to the extent necessary and resubmitted to
Independent Engineer for further review. The Independent Engineer shall give its
observations and comments, if any, within 15 (fifteen) days of receipt of such revised
drawings, which shall be taken into account by the Concessionaire while finalising the
drawings.

(d) If, within the period stipulated in the preceding Clause 12.4.2 (c), the Independent Engineer
does not respond to the drawings submitted to it by the Concessionaire shall be entitled to
proceed with the Construction Works on the basis of such drawings submitted by it to the
Independent Engineer, and inti same to the Lead ULB. The same should be

highlighted in the periodic reporting by th

(e) Notwithstanding any review or failyhe fo
Independent Engineer or the Lead
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)

(2)

the adequacy of the drawings and their conformity with the Construction Requirements, and
shall not be relieved or absolved in any manner whatsoever of any of its obligations
hereunder.

The Concessionaire shall be responsible for delays in meeting the Construction
Requirements caused by reason of any drawings not being in conformity with the
Construction Requirements, and shall not be entitled to seek any relief in that regard from
the Lead ULB.

Within 90 (ninety) days of issue of Readiness Certificate, the Concessionaire shall furnish
to the Lead ULB three set of “as built” Drawings, 2 (two) hard copies and 1(one) soft copy,
reflecting the Construction Works which have been completed as on COD, in a manner as
set out in Construction Requircments. The Concessionaire shall also submit an as built
survey illustrating the layout of the Project Facilities and setback lines, if any, of the building
and structures forming part of Project Facilities.
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13. Monitoring of Construction

13.1 Monthly progress reports

During the Construction Period, the Concessionaire shall, no later than 7 (seven) days after the close of
each month, fumish to the Lead ULB and the Independent Engineer a monthly report on progress of the
Construction Works and shall promptly give such other relevant information as may be required by the
Independent Engineer.

13.2 Inspection

During the Construction Period, the Independent Engineer shall inspect the construction of the Project
Facilities at least once a month and make a report of such inspection (the “Inspection Report™) stating in
reasonable detail the defects or deficiencies, if any, with particular reference to the Scope of the Project
and Specifications and Standards. It shall send a copy of the Inspection Report to the Lead ULB and the
Concessionaire within 7 (seven) days of such inspection and upon receipt thercof, the Concessionaire shall
rectify and remedy the defects or deficiencies, if any, stated in the Inspection Report. Such inspection or
submission of Inspection Report by the Independent Engineer shall not relieve or absolve the
Concessionaire of its obligations and liabilitics hercunder in any manner whatsoever,

133.1  For determining that the Construction Works conform to the Specifications and Standards, the
Independent Engineer shall require the Concessionaire to camry out or cause te be carried cut tests, at
such time and frequency and in such manner as may be specified by the Independent Engineer from
time to time, in accordance with Good Industry Practice for quality assurance. The costs incurred on
the Tests shall be borne solely by the Concessionaire.

13.3.2  In the cvent that results of any tests conducted under this Clause 13.3 establish any defects or
deficiencies in the Construction Works, the Concessionaire shall carry out remedial measures and
furnish a report to the Independent Engineer in this behalf. The Independent Engineer shall require
the Concessionaire to carry out or cause to be carried out tests to determine that such remedial
measures have brought the Construction Works into compliance with the Specifications and
Standards, and the procedure set forth in this Clause 13.3 shall be repeated until such Construction
‘Works conform to the Specifications and Standards. For the avoidance of doubt, it is agreed that tests
pursuant to this Clause 13.3 shall be undertaken in addition to and independent of the tests that shall
be carried out by the Concessionaire for its own quality assurance in accordance with Good Industry
Practice. It is also agreed that a copy of the results of such tests shall be sent by the Concessionaire to
the Independent Engineer forthwith.

‘ Commissiorer
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13.4 Delays during construction

If the Concessionaire does not achieve any of the Project Milestones or the Independent Engineer shall
have reasonably determined that the rate of progress of Construction Works is such that the Project
Milestone is not likely to be achieved, it shall notify the Concessionaire to this effect, and the
Concessionaire shall, within 15 (fifieen) days of such notice, by a communication inform the Independent
Engineer in reasonable detail about the steps it proposes fo take to expedite progress and the period within
which it shall achieve the Scheduled Completion Date indicated in Project Completion Schedule.

13.5 Suspension of unsafe Construction Works

13.5.1  Upon recommendation of the Independent Engineer to this effect, the Lead ULB may, by notice,
require the Concessionaire to suspend forthwith the whole or any part of the Construction Work if, in
the reasonable opinion of the Lead ULB, such work is unsafe and potential safety hazard.

1352  The Concessionaire shall, pursuant to notice under Clause 13.5.1, suspend the Construction Works or
any part thereof for such time and in such manner as may be specified by the Participating ULBs and
thereupon carry out remedial measure to secure the safety of suspended works. The Concessionaire
may by notice require the Independent Engineer to inspect such remedial measure forthwith and make
a report to the Lead ULB recommending whether or not such suspension hereunder may be revoked.
Upon receiving the recommendations of the Independent Engineer, the Lead ULB shall either revoke
such suspension or instruct the Concessionaire to carry out such other and further remedial measures
as may be necessary in the reasonable opinion of the Lead ULB, and the procedure set forth in Clause
13.5.1 shall be repeated until the suspension hereunder is revoked.

13.6 Video recording

During the Construction Period, the Concessionaire shall provide to the Lead ULB for every calendar
quarter, a video recording, which will be compiled into a 3 (three}-hour compact disc or digital video disc,
as the case may be, covering the status and progress of Construction Works in that quarter. The first such
video recording shall be provided to the Lead ULB within 7 (seven) days of the Appointed Date and
thercafter, no later than 15 (fifteen) days after the close of each quarter.
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14. Completion Certificate

14.1 Tests

14.1.1

1412

At least 30 (thirty) days prior to the likely completion of the construction of Project Facilities, the
Concessionaire shall notify the Independent Engineer of its intent to subject the Construction Works
to Tests. The date and time of each of the Tests shall be determined by the Independent Engineer in
consultation with the Concessionaire, and notified to the Lead ULB who may designate its
representative to witness the Tests. The Concessionaire shall provide such assistance as the
Independent Engineer may reasonably require for conducting the Tests. In the event of the
Concessionaire and the Independent Engineer failing to mutually agree on the dates for conducting
the Tests, the Concessionaire shall fix the dates by not less than 10 (ten) days’ notice to the
Independent Engineer.

All Tests shall be conducted in accordance with Schedule 7. The Independent Engineer shall observe,
meonitor and review the results of the Tests to determine compliance of the Construction Works with
Specifications and Standards and if it is reasonably anticipated or determined by the Independent
Engineer during the course of any Test that the performance of the Project or any part thersof does
not meet the Specifications and Standards, it shall have the right to suspend or delay such Test and
require the Concessionaire to remedy and rectify the defects or deficiencies. Upon completion of cach
Test, the Independent Engineer shall provide to the Concessionaire and the Lead ULB copies of all
Test data including detailed Test results. For the avoidance of doubs, it is expressly agreed that the
Independent Engineer may require the Concessionaire to carry out or cause to be carried out additional
Tests, in accordance with Good Industry Practice, for determining the compliance of the Construction
Works with Specifications and Standards.

14.2 Completion Certificate

Upon completion of Construction Works and the Independent Engineer determining the Tests to be
successful, it shall forthwith issue to the Concessionaire and the Lead ULB a certificate substantially in
the form set forth in Schedule 8 (the “Completion Certificate™).

143 Provisional Certificate

143.1

The Independent Engineer may, at the request of the Concessionaire, issue a provisional certificate of
completion substantially in the form set forth in Schedule 8 (the “Provisional Certificate™) if the
Tests are successful and the Project Facilities can be safely and reliably placed in commercial
operation though certain works or things of a minor or snagging nature forming part thereof are
outstanding and not yet complete, but do not affect commercial operation of the Project. In such an
event, the Provisional Certificate shall have appended thereto a list of outstanding items signed jointly
by the Independent Engineer and the Concessionaire (the “Punch List”); provided that the
Independent Engineer shall not withhold isional Certificate for reason of any work remaining
incomplete if the delay in completion ibutable to the Participating ULBs.
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14.4 Completion of Punch List items

144.1

14.42

1443

i

|

All items in the Punch List shall be completed by the Concessionaire within 90 (ninety) days of the
date of issue of the Provisional Certificate and for any delay thereafter, other than for reasons solely
attributable to the Participating ULBs or due to Force Majeure, which would result in delayed
commissioning, the Lead ULB shall encash the Construction Performance Security for construction
works as per Clause 9.2.

Upon completion of all Punch List items, the Independent Engineer shall issue the Completion
Certificate. Failure of the Concessionaire to complete all the Punch List items within the time set forth
in Clause 14.4.1 for any reason, other than conditions constituting Force Majeure or for reasons solely
attributable to the Participating ULBs, shall entitle the Lead ULB to terminate this Agreement.

If the Concessionaire fails to complete the Punch List items within said period of 90 days, the Lead
ULB may, without prejudice to any other rights or remedy available to it under this Agreement, have
such items completed at the risk and costs of the Concessionaire. The cost incurred by the Lead ULB
in completing the Punch List items, as certified by the Independent Engineer / the Lead ULB, shall be
reimbursed by the Concessionaire to the Lead ULB within 7 days from the date of receipt of a claim
in respect thereof from the Lead ULB.

14.5 Wﬁhholding of Provisional Certificate

1451

i

14.5.2

If the Independent Engineer determines that the Construction Works or any part thereof does not
conform to the provisions of this Agreement and cannot be safely and reliably placed in commercial
operation, it shall forthwith make a report in this behalf and send copies thereof to the Participating
ULBs and the Concessionaire. Upon receipt of such a report from the Independent Engineer and afier
conducting its own inspection, if the Lead ULB is of the opinion that the Construction Works is not
fit and safe for commercial service, it shall, within 7 (seven) days of receiving the aforesaid report,
notify the Concessionaire of the defects and deficiencies in the Construction Works and direct the
Independent Engineer to withhold issuance of the Provisional Certificate. Upon receipt of such notice,
the Concessionaire shall remedy and rectify such defects or deficiencies and thereupon Tests shall be

undertaken in accordance with this Article 14. Such procedure shall be repeated as necessary until the
defects or deficiencies are rectified.

Notwithstanding anything to the contrary contained in Clause 14.5.1, the Lead ULB may, at any time
after receiving a report from the Independent Engineer under that Clause, direct the Independent

Engineer to issue a Provisional Certificate under Clause 14.3, and such direction shall be complied
forthwith.

14.6 Rescheduling of Tests
 If the Independent Engineer certifies to the if ng ULBs and the Concessionaire that it is unable to

issue the Completion Certificate or Provisional i , as the case may be, because of events or

circumstances on account of which the Tests couldffot be held or had to be suspended, the Concessionaire

ted to re-schedule the Tests and hold Ye same as soon as reasonably practicable.
Managing Director,

Swachha Andhra Corporation,

Government of Andhra Pradesh.
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15. Entry into Commercial Service

15.1 Commercial Operation Date (COD)

The Construction Works of the Project shall be deemed to be complete when the Completion Certificate
or the Provisional Certificate, as the case may be, is issued under the provisions of Article 14, and
accordingly the commercial operation date of the Project shall be the date which is notified on such
Completion Certificate or the Provisional Certificate is issued by the Independent Engineer (the “COD”).
The Project shall enter into commercial service on COD, whereupon the Concessionaire shall be entitled
to receive the Obligated Quantity of MSW from the Participating ULBs and the Project shall be able to
inject Contracted Capacity to Grid as per the APERC Grid Code as amended from time to time.

15.2 Viability Gap Funding
» Quoted capacity and Project Cost
¢ Quoted Capacity : 15MW
» Total Project Cost per MW : INR 22Cr
*  VGF Quoted (% of Project Cost) 3 18.18%
e VGF Quoted amount - INR 59.99Cr.

» VGF Support

The Concessionaire shall be eligible to receive Viability Gap Funding (VGF) amounting to INR
59.99Cr, being 18.18% of the project cost, as per the Bid submitted and accepted under the
request for Proposal (RFP). The VGF shall be provided by the Government of Andhra
Pradesh (GoAP) and/or the Government of India (Gol).

» Disbursement Milestone

The VGF shall be disbursed within one (1) Year from the Commercial Operation date (COD) of the
project, subject to the concessionaire achieving the following operational milestone:
* The Waste-to-Energy plant has successfully operated for a minimum of 100(one hundred) continuous
days at a Plant Load factor (PLF) of 85% or above
o The VGF conditions, stipulated by the Gol or AP government, shall be applicable and binding on the
concessionaire.

15.3 Tariff Payment

12.08.2025, the power purchase tariff is R§ 7.50//KwH subjected to approval by the Andhra Pradesh

With reference to the letter of Award nd. CAP/WiE/Kakinada — Rajahmundry/2025 dated
‘ddfing the tariff adoption process.

Electricity Regulatory Commission (APE!

Sa 5!",;,4@4@1?.,’5
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16. Operation and Maintenance

16.1 Operation & Maintenance Requirements

The Concessionaire shall procure that at all times during the Operation Period, the Project conforms to the
operation & maintenance requirements sct forth in Schedule 10 (the “Operation & Maintenance
Requirements™).

16.2 Operation & Maintenance Manual

16.2.1  No later than 180 (one hundred and eighty) days prior to the Scheduled Completion Date, the
Concessionaire shall, in consultation with the Independent Engineer, evolve an operation and
maintenance manual (the “Operation & Maintenance Manual™) for the Operation & Maintenance
Requirements (Schedule 10), Safety Requirements (Schedule 13) and Good Industry Practice, and
shall provide 5 (five) copies thereof to the Participating ULBs and 2 (two) copies to the Independent
Engineer. The Operation & Maintenance Manual shall be revised and updated once every 3 (three)
years and the provisions of this Clause 16.2 shall apply, mutatis mutandis, to such revision.

16.22 The Operation & Maintenance Manual shall, in particular, include provisions for maintenance of
Project Assets and shall provide for life cycle maintenance, routine maintenance and reactive
maintenance which may be reasonably necessary for maintenance and repair of the Project Assets,
including replacement thereof, such that their overall condition conforms to Good Industry Practice.

16.3 Damages for breach of operation & maintenance obligations

16.3.1  In the event that the Concessionaire fails to repair or rectify any defect or deficiency set forth in the
Operation & Maintenance Requirements within the period specified therein, it shall be deemed to be
in breach of this Agreement and the Lead ULB shall be entitled to recover, in addition to the specific
Damages provided in Schedule 12, Damages, to be calculated and paid for each day of delay until the
breach is cured at a rate of 0.1% (zero point one per cent) of the cost of such repair or rectification as
estimated by the Independent Engineer.

Recovery of such Damages shall be without prejudice to the rights of the Lead ULB under this Agreement,
including the right of Termination thereof.

1632 The Damages set forth in Clause 16.3 may be assessed and specified forthwith by the Independent
Engineer; provided that the Lead ULB may, in its discretion, demand a smaller sum as Damages, if in
its opinion, the breach has been cured promptly and the Concessionaire is otherwise in compliance
with its obligations hereunder. The Concessionaire shall pay such Damages forthwith and in the event
that it contests such Damages, the Dispute Resolution Procedure shall apply.
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16.4 Lead ULB’s right to take remedial measuores

164.1

164.2

In the event the Concessionaire does not maintain and /or repair the Project Facilities or part thereof
in conformity with the Operation & Maintenance Requirements or the Maintenance Manual, as the
case may be, and fails to commence the remedial works within 15 (fifteen) days of receipt of the O&M
Inspection Report or notice on this behalf from the Lead ULB or the Independent Engineer, as the
case may be, the Lead ULB shall , without prejudice to its right under this Agreement including
Termination thereof, be entitled to undertake such remedial measure at the risk and cost of the
Concessionaire, and to recover its cost from the Concessionaire. In addition to recovery as aforesaid,
a sum equal to 20% (twenty per cent) of such cost shall be paid by the Concessionaire to the Lead
ULB as Damages. For avoidance of doubt, the right of the Lead ULB under this Clause 16.4, shall be
without prejudice to its rights and remedies provided under Clause 16.3

The Lead ULB shall have right, and the Concessionaire hereby expressly grants to the Lead ULB the
right, to deduct and recover the costs and Damages specified in Clause 16.4.1, directly from the
Construction Performance Security deposited with the Lead ULB.

16.5 Overriding powers of the Lead ULB

16.5.1

16.52

1653

If in the reasonable opinion of the Lead ULB, the Concessionaire is in material breach of its
obligations under this Agreement, and such breach is causing or likely to cause the Project to violate
environmental norms or cause nuisance to the surrounding aresas, the Lead ULB may, without
prejudice to any of its rights under this Agreement including Termination thereof, by notice require
the Concessionaire to take reasonable measures immediately for rectifying or removing such hardship
or danger, as the case may be. ‘

If the Concessionaire fails to rectify or remove such hardship or danger, the Lead ULB may, without
prejudice to any other rights or remedy available to it under this Agreement, have such remove such
hardship at the risk and costs of the Concessionaire. The cost incurred by the Lead ULB in rectifying
such default of the Concessionaire, as certified by the Independent Engineer / the L.ead ULB, shall be
reimbursed by the Concessionaire to the Lead ULB within 7 days from the date of receipt of a claim
in respect thereof from the Lead ULB, failing which the Lead ULB shall have right to adjust and
recover such cost against the Operation Performance Security deposited with the Lead ULB.

In the cvent of national emergency, civil commotion or any other Indirect Political Event specified in
Clause 26.3, the Lead ULB may take over the performance of any or all of the obligations of the
Concessionaire to the extent deemed necessary by it and exercise such control over the Project and
give such direction to the Concessionaire as may be deemed necessary. Itis agreed that the
Concessionaire shall comply with such directions issued by the Lead ULB and shall provide necessary
assistance and cooperation to the Lead ULB, on best effort basis, for performance of its obligations

hereunder.
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17. Variations in MSW Quantity

17.1 Effect of variations in MSW quantity

The Project is envisaged to process Obligated Quantity of MSW from all Participating ULBs in a Cluster
throughout the life of the project.

In the event that the waste supplied exceeds the assured quantity, the Concessionaire shall process the
excess waste upto 1200 TPD without any rejection. Further, an additional 10% over and above the 1200 TPD
shall have to be processed by the concessionaire.

17.2 MSW Maximum Quantity

The Concessionaire will need to inform the Lead ULB, through a written notice, when the 7 days trailing average of
MSW Quantity received/exceeds the obligated Quantity for the Cluster. The Concessionaire reserves the right to
reject the waste supplied in excess of the obligated quantity for the cluster subject to 7 day trailing average of MSW
quantity received excecding the obligated quantity for the cluster and the Concessionaire informing the Lead ULB
thorough a written notice. In case, such notice is not sent to the Lead ULB, the concessionaire will be obligated to
continue accepting and processing MSW even if the 7 day trailing average of MSW received exceeds obligated
quantity for the cluster.

17.3 Effect of variations in MSW Quality

If the C&D waste delivered to the project site is more than 25% for 15 consecutive days, the concessionaire has
the right to reject the C&D waste in excess of 25%. The lead ULB will be responsible 10 dispose ethe excess
C&D waste at it own cost. However, the amount of excess C&D delivered to the project site will be deducted
from the quantity of MSW dclivered in the next 7days.
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18. Safety Requirements

18.1 Safety Requirements

18.1.1  The Concessionaire shall comply with the provisions of this Agreement, Applicable Laws and
Applicable Permits and conform to Good Industry Practice for securing the safety of the personnel at
the Project Site. In particular, the Concessionaire shall develop, implement and administer a
surveillance and safety programme for providing a safe environment on or about the Project, and shall
comply with the safety requirements set forth in Schedule 13 (the “Safety Requirements™),

18.2 Expenditure on Safety Requirements

All costs and expenses arising out of or relating to Safety Requirements shall be bome by the
Concessionaire to the extent such costs and expenses form part of the works and services included in the

scope of the Project.
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19. Monitoring of Operation and Maintenance

19.1 Monthly status reports

During Operation Period, the Concessionaire shall, no later than 7 (seven) days after the close of each
month, furnish to the Participating ULBs and the Independent Engineer a monthly report stating in
reasonable detail the condition of the Project Facilities including its compliance or otherwise with the
Operation & Maintenance Requirements, Operation & Maintenance Manual, and Safety Requirements,
and shall promptly give such other relevant information as may be required by the Independent Engineer.
In particular, such report shall separately identify and state in reasonable detail the defects and deficiencies
that require rectification.

192 Inspection

The Independent Engineer shall inspect the Project Facilities at least once a month. It shall make a report
of such inspection (the “O&M Inspection Report™) stating in reasonable detail the defects or deficiencies,
if any, with particular reference to the Operation & Maintenance Requirements, Operation & Maintenance
Manual, and Safety Requirements, and send a copy thereof to the Paricipating ULBs and the
Concessionaire within 7 (seven) days of such inspection.

19.3 Tests

For determining that the Project Facilities conforms to the Operation & Maintenance Requirements, the
Independent Engineer shall require the Concessionaire Lo carry out, or cause to be carried out, tests
specified by it. The Concessionaire shall, with due diligence, carry out or cause to be carried out all such
lests in accordance with the instructions of the Independent Engineer and furnish the results of such tests
forthwith to the Independent Engineer. The costs incurred on the Tests shall be borne solely by the

19.4 Remedial measures

194.1 The Concessionaire shall repair or rectify the defects or deficiencies, if any, set forth in the O&M
Inspection Report or in the test results referred to in Clanse 19.3 and furnish a report in respect thereof
to the Independent Engineer and the Participating ULBs within 15 (fifteen) days of receiving the
O&M Inspection Report or the test results, as the case may be; provided that where the remedying of
such defects or deficiencies is likely to take more than 15 (fifteen) days, the Concessionaire shall
submit progress reports of the repair works once every week until such works are completed in
conformity with this Agreement.

1942  The Independent Engineer shall require the Concessionaire to carry out or cause to be carried out tests,
at its own cost, to determine that such remedial measufes have brought the Project Facilities into
compliance with the Operation & Mﬁntﬂmc;"kcqugtmmts and the procedure set forth in this
Clanse 19.4 shall be repeated until the Project Facilities conforms to the Operation & Maintenance
Requirements. In the event that remedial nte:knrgg are not completed by the &t;nc;.ssidnaire in
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conformity with the provisions of this Agreement, the Lead ULB shall be entitled to recover Damages
from the Concessionaire in accordance with Clause 16.3 this Agreement. For avoidance of doubts,
levy and recovery of Damages by the Lead ULB from the Concessionaire shall not absolve the
Concessionaire for its obligation and the Participating ULBs shall be entitled to seek specific
performance by the Concessionaire of its obligations under this Agreement.
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20. Independent Engineer

20.1 Procedure for Appointment & Scope of Independent Engineer

20.1.1

20.1.2

20.13

Independent Engineer shall be a third party agency, appointed within 4 (four) months of this
Agreement. The broad scope of nature of work of the Independent Engineer is set out in Schedule 16,
but shall be refined after discussions between the Lead ULB and the Concessionaire.

The Lead ULB shall invite expressions of interest from consulting engineering firms or bodies
corporate and thereupon shortlist 5 (five) qualified firms in accordance with pre-determined criteria.
The Lead ULB shall convey the aforesaid list of firms to the Concessionaire for scrutiny and
comments, if any. The Concessionaire shall be entitled to scrutinise the relevant records of the Lead
ULB to ascertain whether the selection of firms has been undertaken in accordance with the prescribed
procedure and it shall send its comments, if any, to the Lead ULB within 15 (fiftcen) days of receiving
the aforesaid list of firms. Upon receipt of such comments, if any, the Lead ULB shall, after
considering all relevant factors, finalise and constitute a panel of 5 (five ) firms and convey its decision
to the Concessionaire. The Lead ULB shall in consultation with NREDCAP Limited will select one
firm as Independent Engineer from the above list, based on a transparent competitive bid process and
a Quality and Cost based approach shall be adopted for the same.

The Independent Engineer shall be appointed for the Concession Period. The initial term of the
Independent Engineer shall extend up to 3 (three) years. On expiry of the aforesaid period, the Lead
ULB may in its discretion renew the appointment, or appoint another firm from a fresh panel to be the
Independent Engineer for a term of 3 (three) years, and such procedure shall be repeated after expiry
of each appointment.

20.2 Payments to Independent Engineer

The Lead ULB shall pay the Independent Engineer all fees, costs, charges and expenses payable to the
Independent Engineer in accordance with the terms of its appointment (collectively the “Remuneration”).
However, the Lead ULB and Concessionaire shall share this expense equally on a 50:50 basis. The Lead
ULB shall recover the pro-rated costs payable to the Independent Engineer as Remuneration from amounts
payable to the Concessionaire. In case, the Developer does not pay the Lead ULB its share of remuneration
of Independent Engineer, the Lead ULB shall have the right to encash the Construction Performance
Security or the Operation Performance Security, as the case may be.

20.3 Replacement of the Independent Engineer

20.3.1

2032

The Lead ULB may, in its discretion, terminate the appointment of the Independent Engineer at any
time, but only after appointment of another Independent Engineer in accordance with Clause 20.1.

If the Concessionaire has reason to believe that the Independent Engineer is not discharging its duties
and functions in a fair, efficient and diligent mtphcr it may make a written representation to the Lead
ULB and seek termination of the appointment of the Independent Engineer. Upon receipt of such

representation, the Lead ULB shall hold a Inpm'ﬂte mecung with the Concessionaire and lndependmt
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Engineer for an amicable resolution of the Dispute, and if any difference or disagreement between the
Lead ULB and the Concessionaire remains unresolved, the Dispute shall be settled in accordance with
the provisions of the Dispute Resolution set out in Clause 35.1. In the event that the appointment of
the Independent Engineer is terminated hercunder, the Lead ULB shall appoint forthwith another
Independent Engineer in accordance with Clause 20.1.

204 Authorised signatories

The Lead ULB shall require the Independent Engineer to designate and notify to the Lead ULB and the
Caoncessionaire up to 2 (two) persons employed in its firm to sign for and on behalf of the Independent
Engineer, and any communjcation or document required to be signed by the Independent Engineer shall
be valid and effective only if signed by any of the designated persons; provided that the Independent
Engineer may, by notice in writing, substitute any of the designated persons by any of its employees.
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21. Handover of Project Facilities

21.1 Ownership during the Concession Period

Without prejudice and subject to the Concession, the ownership of the Project Facilities, including all
improvements made therein by Concessionaire, during the Concession Period shall at all times remain as
mentioned below:

(a) That of all immovable assets including site and civil structures created for Processing
Facility shall remain with the Project Developer till expiry of Concession Agreement or
termination as permitted by the agreement.

(b) That of all movable assets including equipment & machinery and vehicles shall remain with
Concessionaire and in accordance with the Financing Documents and first prior charge to
Lenders privileges.

21.2 Concessionaire’s Obligations

21.2.1 Processing Facility

Concessionaire shall on the date of expiry of the Concession Periad, hand back peaceful possession of the
Project facilities to the Lead ULB free of cost and free from all encumbrances and in good operational
condition.

Upon service of the Termination Notice or at least |2 months before the expiry of the term of agreement,
a joint inspection of the Project Facilities shall be undertaken by Independent Engineer/ the Lead ULB
and Concessionaire. Concessionaire shall promptly undertake and complete such works/jobs on its own
cost and expense, as may be required by the Lead ULB at least three months prior to the expiry of
Concession Period and ensure that the Project Facilities may continue to meet such requirements even
after the same are handed back to the Lead ULB.

2122 Landfill

Upon service of the Termination Notice or at least 12 months before the expected expiry of the Landfill
Life, the Parties jointly with the Independent Engineer shall, discuss and jointly prepare the closure plan
for scientific closure of the Landfill, under the provisions of the prevailing Applicable Laws (“Closure
Plan”).

2123  The Concessionaire shall provide training to the selected team comprising of Participating ULB’s staff
and appointed by the Lead ULB for taking over the Project Facilities from the Concessionaire for at
least 3 (three) months.

2124  Oncompletion of the Concession Period, the Concessionaire shall transfer all movable infrastructure
and facilities including vehicles, equipment, work op,ﬂfﬁcs, communication arrangements etc. and
immovable infrastructure/ facilities to the Lud‘ , i working condition and certified by
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21.3 The Lead ULB’s obligations

The Lead ULB shall, subject to the Lead ULB’s right to encash Operation Performance Security for getting
execnted the works / jobs listed under Clause 21.2 at Concessionaire cost and risk, and which have not been
carried out by Concessionaire, or any outstanding dues, which may have accrued in respect of the Project
during the Concession Period, duly discharge and release to Concessionaire bank Guarantees of the
Concessionaire.
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PART IV — Financial Covenants
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22. Financial Close

22.1 Financial Close

22.1.1  The Concessionaire hereby agrees and undertakes that it shall achieve Financial Close within 6 (six)
months from the date of this Agreement and in the event of delay, it shall be entitled to a further period
not exceeding 30 (thirty) days, subject to payment of Damages to the Lead ULB in a sum caleulated
at the rate of 0.2% (zero point two per cent) of the Construction Performance Security for each day of
delay, or for a further period not exceeding 100 (one hundred) days, subject to payment of Damages
specified in Clause 4.2; provided that the Damages specified herein shall be payable every week in
advance and the period beyond the said 8 (eight) months shall be granted only to the extent of Damages
50 paid; provided further that no Damages shall be payable if such delay in Financial Close has
occurred solely as a result of any default or delay by the Participating ULBs in procuring satisfaction
of the Conditions Precedent specified in Clause 4.1.2 or due to Force Majeure. For the avoidance of
doubt, the Damages payable hercunder by the Concessionaire shall be in addition to the Damages, if
any, due and payable under the provisions of Clause 4.2.

22.12  The Concessionaire shall, upon occurrence of Financial Close shall have provided to the Lead ULB,
at least 2 (two) days prior to Financial Close, 3 (three) true copies of the Financial Package and the
Financial Model, duly attested by a Director of the Concessionaire, along with 3 (three) soft copies of
the Financial Model in MS Excel version or any substitute thereof, which is acceptable to the Lenders.

22.2 Termination due to failure to achieve Financial Close

22.2.1 Notwilhstanding anything to the contrary contained in this Agreement, in the event that Financial
Close does not occur, for any reason whatsoever. within the period set forth in Clause 22.1.1 or the
extended period provided thereunder, all rights, privileges, claims and entitlements of the
Concessionaire under or arising out of this Agreement shall be deemed to have been waived by, and
to have ceased with the concurrence of the Concessionaire, and the Concession Agreement shall be
deemed to have been terminated by mutual agreement of the Parties. For the avoidance of doubt, it is
agreed that in the event the Parties hereto have, by mutnal consent, determined the Appointed Date to
precede the Financial Close, the provisions of this Clause 22.2.1 shall not apply.

2222 Upon Termination under Clause 22.2.1, the Authorized Representative shall be entitled to encash the
Eamest Money Deposit and appropriate the proceeds thereof as Damages; provided, however, that if
Financial Close has not occurred solely as a result of the Participating ULBs being in default of any
of its obligations, it shall, upon Termination, return the Earest Money Deposit forthwith along with
the Damages due and payable under Clause 9. For the avoidance of doubt, it is expressly agreed that
if the Earmest Money Deposit shall have been substituted by Construction Performance Security, the
Lead ULB shall be entitled to encash therefrom an amount equal to Eamest Money Deposit.
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23. Insurance

23.1 Insurance

The Concessionaire shall at its cost and expense, purchase and maintain by due re-instatement or
otherwise, during the Concession Period all insurances in respect of the Project Facilities in accordance
with the Good Industry Practices. The Concessionaire shall also effect and maintain such insurances as
may be necessary for mitigating the risks that may devolve on the Participating ULBs as a consequence
of any act or omission of the Concessionaire during the Construction Period. The Concessionaire shall
procure that in each insurance policy, the Lead ULB shall be a co-insured and that the insurer shall pay
the proceeds to insurance. For the avoidance of doubt, the level of insurance to be maintained by the
Concessionaire after repayment of Lenders’ dues in full shall be determined on the same principles as
applicable for determining the level of insurance prior to such repayment of Lenders’ dues.

23.2 Notice of the Lead ULB

No later than 45 (forty-five) days prior to commencement of the Construction Period and the Operation
Period, as the case may be, the Concessionaire shall by notice farnish to the Lead ULB, in reasonable
detail, information in respect of the insurances that it proposes to effect and maintain in accordance with
this Clause 23. Within 30 (thirty) days of receipt of such notice, the Lead ULB may require the
Concessionaire to effect and maintain such other insurances as may be necessary pursuant hereto, and in
the event of any difference or disagreement rclating to any such insurance, the Dispute Resolution
Procedure shall apply.

233 Evidence of Insurance Cover

All insurances obtained by the Concessionaire in accordance with this Clause 23 shall be maintained with
insurers on terms consistent with Good Industry Practice. Within 15 (fifteen) days of obtaining any
insurance cover, the Concessionaire shall fumnish to the Lead ULB, notarized true copies of the
certificate(s) of insurance, copies of insurance policies and premium payment receipts in respect of such
insurance, and no such insurance shall be cancelled, modified, or allowed to expire or lapse until the
expiration of at least 45 (forty five) days after notice of such proposed cancellation, modification or non-
renewal has been delivered by the Concessionaire to the Lead ULB. The Concessionaire shall maintain a
register of entry in order of premiums paid towards Insurance of the Project Facilities.

23 4 Remedy for failure to insure

If the Concessionaire shall fail to effect and keep in force all insurances for which it is responsible pursuant
hereto, the Lead ULB shall have the option to either keep in force any such insurances, and pay such
premium and recover the costs thereof from_the Concessionaire, or in the event of computation of a
Termination Payment, treat an amount equal to the ln!s’ﬂrmec Cover as deemed to have been received by

the Concessionaire. /
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23.5 Waiver of Subrogation

All insurance policies in respect of the insurance obtained by the Concessionaire pursuant to this Clause
23 shall include a waiver of any and all right of subrogation or recovery of the insurers thereunder against,
inter alia, the Lead ULB, and its assigns, successor, underrating and their subsidiaries, affiliates,
employees, insurers and underwriters and of any right of the insurers of any set-off or counterclaim or any
other deduction, whether by attachment or otherwise, in respect of any liability of any such person insured
under any such policy or in any way connected with any loss, liability or obligation covered by such
policies of insurance.

23.6 Concessionaire’s waiver

The Concessionaire hereby further releases, assigns and waives any and all rights of recovery against,
inter alia, the Lead ULB, and its assigns, undertaking, and their affiliates, subsidiaries, employees,
successors, assigns, insurers and underwriters, which the Concessionaire may otherwise have or acquire
in or from or in any way connected with any loss, liability or obligations covered by policies of insurance
maintained or required to be maintained by the Concessionaire pursuant to this Agreement (other than
Third Party liability insurance policies) or because of deductible Articles in or inadequacy of limits of any
such policies of insurance.

23.7 Application of Insurance Proceeds

Subject to the provisions of the Financing Documents and unless otherwise provided herein, the proceeds
of all insurance policies received shall be promptly applied by Concessionaire towards repair, renovation,
restoration or re-instatement of the Project Facilities or any part thereof which may have been damaged
or destroyed. The Concessionaire shall designate the Lead ULB as the beneficiary for the assets under
ownership of the Lead ULB as per Clause 21.1 and may designate the Lenders as the beneficiaries for the
assets under the Concessionaire ownership as per Clause 21.1 or assign the insurance policies in their
favour as security for the financial assistance provided by them to the Project. The Concessionaire shall
carry such repair, renovation, restoration or re-instatement to the extent possible in such manner that the
Project Facilities after such repair, renovation, restoration or re-instatement to the extent possible in the
same condition as it were prior to such damage or destruction, normal wear and tear accepted.

23.8 No Breach of Insurance Obligation

If during the Concession Period, any risk which has been previously insured becomes un-insurable due to
the fact that the insurers have ceased to insure such a risk and therefore insurance cannot be maintained /
re-instated in respect of such risk, Concessionaire shall not be in breach of its obligations regarding
insurance under this Agreement.
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24. Accounts and Audit

24.1 Audited accounts

24.1.1

The Concessionaire shall maintain books of accounts recording all its receipts (including revenue from
power sale and otherrevenues derived/collected by it from or on account of the Project and/or its use),
income, expenditure, payments, assets and liabilities, in accordance with this Agreement, Good
Industry Practice, Applicable Laws and Applicable Permits. The Concessionaire shall provide 2 (two)
copies of its Balance Sheet, Cash Flow Statement and Profit and Loss Account, along with a report
thereon by its Statutory Auditors, within 90 (ninety) days of the close of the Accounting Year to which
they pertain and such audited accounts, save and except where expressly provided to the contrary,
shall form the basis of payments by either Party under this Agreement. The Participating ULBs shall
have the right to inspect the records of the Concessionaire during office hours and require copies of
relevant extracts of books of accounts, duly certified by the Statutory Auditors, to be provided to the
Participating ULBs for verification of basis of payments, and in the event of any discrepancy or error
being found, the same shall be rectified and such rectified account shall form the basis of payments
by either Party under this Agreement.

2412 The Concessionaire shall, within 30 (thirty) days of the close of each quarter of an Accounting Year,
furnish to the Lead ULB its unaudited financial results in respect of the preceding quarter. in the
manner and form prescribed by the Securities and Exchange Board of India for publication of quarterly
results by the companies listed on a stock exchange.

24.2 Appointment of auditors
2421 The Concessionaire shall appoint, and have during the subsistence of this Agreement as its Statutory

Auditors, a firm chosen by it from the mutually agreed list of 10 (ten) reputable firms of chartered
accountants (the “Panel of Chartered Accountants™). All fees and expenses of the Statutory Auditors
shall be borne by the Concessionaire.

2422  The Concessionaire may terminate the appointment of its Statutory Auditors after a notice of 45 (forty

five) days to the Lead ULB, subject to the replacement Statutory Auditors being appointed from the
Panel of Chartered Accountants.

2423 Notwithstanding anything to the contrary contained in this Agreement, the Lead ULB shall have the

right, but not the obligation, to appoint at its cost from time to time and at any time, another firm (the
“Additional Auditors™) from the Panel of Chartered Accountants to audit and verify all those matters,
expenses, costs, realisations and things which the Statutory Auditors are required to do, undertake or
certify pursuant to this Agreement.

243 Certification of claims by Statutory Auditors

_ ; . 4
Any claim or document provided by the C onaire to the Lead ULB in connection with or relating
to receipts, income, payments, costs, expenses, audit, and any matter incidental thereto shall
be valid and effective only if certified by its Statitgry Aldi ML
Director, a‘;
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24 4 Set-off

In the event any amount is due and payable by the Lead ULB to the Concessionaire, it may set-off any
sums payable to it by the Concessionaire and pay the balance remaining. Any exercise by the Lead ULB
of its rights under this Clause shall be without prejudice to any other rights or remedies available to it
under this Agreement or otherwise.
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PART V - FORCE MAJEURE AND TERMINATION
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25. Force Majeure

25.1 Force Majeure

As used in this Agreement, the expression "Force Majeure” or "Force Majeure Event” shall mean
occurrence in India of any or all of Non-Political Event, Indirect Political Event and Political Event, as
defined in Clauses 25.2, 25.3 and 25 4 respectively, if it affects the performance by the Party claiming the
benefit of Force Majeure (the "Affected Party") of its obligations under this Agreement and which act or
event (i) is beyond the reasonable control of the Affected Party, and (ii) the Affected Party could not have
prevented or overcome by exercise of due diligence and following Good Industry Practice, and (iii) has
Material Adverse Effect on the Affected Party.

25.2 Non-Political Event

A Non-Political Event shall mean one or more of the following acts or events:

(a) act of God, epidemic, extremely adverse weather conditions, lightning, earthquake,
landslide, cyclone, flood, volcanic eruption, chemical or radioactive contamination or
ionizing radiation, fire or explosion (to the extent of contamination or radiation or fire or
explosion originating from a source external to the Site);

(b) strikes or boycotts (other than those involving contractors, or their respective
employees/representatives, or attributable to any act or omission of any of them) interrupting
supplies and services to the Project for a continuous period of 7 (seven) days and an
aggregate period exceeding 14 (fourteen) days in an Accounting Year, and not being an
Indirect Political Event set forth in Clause 25.3;

{c) any failure or delay of a Contractor but only to the extent caused by another Non-Political
Event and which does not result in any offscfting compensation being payable to
Concessionaire, by, or on behalf of such Contractor;

(d) any judgment or order of any court competent jurisdiction or statutory Participating ULBs
made against the Concessionaire in any proceedings for reasons other than (i) failure of the
Concessionaire to comply with any Applicable Law or Applicable Permit, or (ii) on account
of breach of any Applicable Law or Applicable Permit or of any contract, or (iii) enforcement
of this Agreement, or (iv) exercise of any of its rights under this Agreement by the
Participating ULBs;

(e) the discovery of gelogical conditions, toxic contamination or archaeological remains on the
Site that could not reasonably have been expected to be discovered through a site inspection;
or

H any event or circumstances of a nmﬁfpalaﬁstomyofﬂwﬁnguing.
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25.3 Indirect Political Event

An Indirect Political Even shall mean one or more of the following acts or events:

(a) an act of war (whether declared or undeclared), invasion, armed conflict or act foreign
enemy, blockade, embargo, riot, insurrection, terrorist or military action, civil commotion
or politically motivated sabotage;

(b) industry-wide or State-wide strikes or industrial action for a continuous period of 7 (seven)
days and exceeding an aggregate period of 14 (fourteen) days in an accounting Year;

(c) any civil commotion, boycott or political agitation which prevents delivery of MSW at the
Project Site for an aggregate period exceeding 7 (seven) days in an accounting Year;

(d) any failure or delay of a Contractor to the extent cansed by any Indirect Political Event and
which does not result in any offsetting compensation being payable to Concessionaire by or
on behalf of such Contractor; and

(e) any Indirect Political Event that causes a Non-Political Event;

) any event or circumstances of a nature analogous to any of the foregoing.

25.4 Political Event

A Political Event shall mean one or more of the following acts or events by or on account of any
Government Instrumentality:

(a) change in Law, only if consequences thereof cannot be dealt with under and in accordance
with the provisions of Article 32 and its effect, in financial terms, exceeds the sum specified
in Clause 32.1;

(b) compulsory acquisition in national interest or expropriation of any Project Assets or rights
of Concessionaire or of the Contractors;

(c) unlawful or unauthorized or without jurisdiction revocation of or refusal to renew or grant
without valid cause, any clearance, license, permit, authorization, no objection certificate,
consent, approval or exemption required by Concessionaire or any of the Contractors to
perform their respective obligations under this Agreement and the Project Agreements;
provided that such delay, modification, denial, refusal or revocation did not result from
Concessionaire or any Contractor's inability or failure to comply with any condition relating
to grant, maintenance or renewal of such clearance, license, authorization, no objection
certificate, exemption, consent, approval or permit;

(d) any failure or delay of a Contractor but only to the extent caused by another Political, Event
and which does not result in any offsetting compensation being payable to Concessionaire
by or on behalf of such Contractor; or

(e) any event or circumstance of a nature analogous to any of the foregoing.
——
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25.5 Duty to report Force Majeure Event

255.1  Upon occurrence of a Force Majeure Event, the Affected Party shall by notice report such occurrence
to the other Party forthwith. Any notice pursuant hereto shall include full particulars of:

(a) the nature and extent of each Force Majeure Event which is the subject of any claim for
relief under this Article 25 with evidence in support thereof:

(b) the estimated duration and the effect or probable effect which such Force Majeure Event is
having or will have on the Affected Party's performance of its obligations under this

Agreement;

(c) the measures which the Affected Party is taking or proposes to take for alleviating the impact
of such Force Majeure Event; and

(d) any other information relevant to the Affected Party's claim.

2552 The Affected Party shall not be entitled to any relief for or in respect of a Force Majeure Event unless
it shall have notified the other Party of the occurrence of the Force Majeure Event as soon as
reasonably practicable, and in any event not later than 14 (fourteen) days after the Affected Party
knew, or ought reasonably to have known, of its occurrence, and shall have given particulars of the:
probable material effect that the Force Majeure Event is likely to have on the performance of its
obligations under this Agreement.

2553 For so long as the Affected Party continues to claim to be materially affected by such Force Majeure
Event, it shall provide the other Party with regular (and not less than weekly) reports containing
information as required by Clause 25.5.2, and, such other information as the other Party may
reasonably request the Affected Party to provide.

25.6 Effect of Force Majeure Event on the Concession

25.6.1  Upon the occurrence of any Force Majeure Event prior to the Appointed Date, the period set forth in
Clause 22.1.1 for achieving Financial Close shall be extended by a period equal in length to the
duration of the Force Majeure Event.

2562  Atany time after the Appointed Date, if any Force Majeure Event occurs:

(a) before COD, the Concession Period and the dates set forth in the Project Completion
Schedule shall be extended by a period equal in length to the duration for which such Force

Majeure Event subsists; or

(b) after COD, if the delivery of the MSW is suspended, the Concession Period shall be
extended by a period equal in length to the period during which the collection of the delivery

of the MSW is suspended.
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25.7 Allocation of costs arising out of Force Majeure

2571  Upon occurrence of any Force Majeure Event prior to the Appointed Date, the Parties shall bear their
respective costs and no Party shall be required to pay to the other Party any costs thereof.

2572  Upon occurrence of a Force Majeure Event after the Appointed Date, the costs incurred and
attributable to such event and directly relating to the Project (the; "Force Majeure Cosis") shall be
allocated and paid as follows:

(a) upon occurrence of a Non-Political Event, the Parties shall bear their respective Force
Majeure costs and neither Party shall be required to pay to the other Party any costs thereof;

(b) upon occurrence of an Indirect Political Event, all Force Majeure costs attributable to such
Indirect Political Event, and not exceeding the insurance cover for such Indirect Political
Event, shall be borne by, and to the extent Force Majeure costs exceed such insurance cover,

one half of such excess amount shall be reimbursed by the Lead ULB to Concessionaire;
and

(c) Upon occurrence of a Political Event, all Force Majeure costs attributable to such Political
Event shall be reimbursed by the Lead ULB to Concessionaire.

For the avoidance of doubt, Force Majeure costs may include interest payments on debt, O&M Expenses,
any increase in the cost of Construction Works on account of inflation and all other costs directly
attributable to the Force Majeure Event, but shall not include debt repayment obligations, and for
determining such costs, information contained in the Financing Documents may be relied upon to the
extent that such information is relevant.

257.3  Save and except as expressly provided in this Article 25, neither Party shall be liable in any manner
whatsoever to the other Party in respect of any loss, damage, cost, claims, demands and proceedings
relating to or arising out of occurrence or existence of any Force Majeure event or exercise of any
right pursuant hereto.

25.8 Termination Notice for Farce Majeure Event

If a Force Majeure Event subsists for a period of 180 (one hundred and-eighty) days or more within a
continuous period of 365 (three hundred and sixty five) days, either Party may in its discretion terminate
this Agreement by issuing a Termination Notice to the other Party without being liable in any manner
whatsoever, save, as provided in this Article 25, and upon issue of such Termination Notice, this
Agreement shall, notwithstanding anything to the contrary contained herein, stand terminated forthwith;
provided that before issuing such Termination Notice, the Party intending to issue the Termination Notice
shall inform the other Party of such intention and grant 15 (fifteen) days’ time to make a representation,
and may after the expiry of such 15 (fifteen) days period, whether or not it is in receipt of such
representation, in its sole discretion issue the Termination Notice.
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25.9 Termination Payment for Force Majeure Event

259.1 Tf Termination is on account of a Non-Political Event, the Lead ULB shall make a Termination
Payment to Concessionaire in an amount equal © 90% (ninety per cent) of the Debt Due less Insurance
Cover for assets under Concessionaire ownership. The Concessionaire shall be entitled to withdraw
the Operation Performance Security, if subsisting.

2592  If Termination is on account of an Indirect Political Event, the Lead ULBs shall make a Termination
Payment to Concessionaire in an amount equal to:

(a) Debt Due less Insurance Cover for assets under Concessionaire ownership; provided that if
any Insurance claims forming part of the Insurance Cover are not admitted and paid, then
80% (eighty per cent) of such unpaid claims shall be included in the computation of Debt
Due; and

(b) 110% (one hundred and ten per cent) of the Adjusted Equity
The Concessionaire shall be entitled to withdraw the Operation Performance Security, if subsisting.

2593 If Termination is on account of a Political Event, the Lead ULB shall make a Termination Payment
to Concessionaire in an amount that would be payable as if it were a Lead ULB’s Default.

25.10 Dispute Resolution

In the event that the Parties are unable lo agree in good faith about the occurrence or existence of a Force
Majeure Event, such Dispute shall be finally settled in accordance with the Dispute Resolution Procedure;
provided that the burden of proof as to the occurrence or existence of such Force Majeure Event shall be
upon the Party claiming relief and/or excuse on account of such Force Majeure Event.

25.11 Exense from Performance of Obligations

If the Affected Party is rendered wholly or partially unable to perform its obligations under this Agreement
because of a Farce Majeure Event, it shall be excused from performance of such of its obligations to the
extent it is unable to perform on account of such Force Majeure Event; provided that;

(a) the suspension of performance shall be of no greater scope and of no longer duration than is
reasonably required by the Force Majeure Event;

(b) the Affected Party shall make all reasonable efforts to mitigate or limit damage to the other
party arising out of or as a result of the existence or eccurrence of such Force Majeure Event
and to cure the same with due diligence; and

(e) when the Affected Party is able to resume performance of its obligations under this
Agreement, it shall give to the other notice to that effect and shall promptly resume

performance of its obﬁpﬁmsﬂpu is Agreement.
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26. Compensation for Breach of Agreement

26.1 Compensation for default by the Concessionaire

Subject to the provisions of Clause 26 4, in the event of the Concessionaire being in material default or
breach of this Agreement, it shall pay to the Lead ULB by way of compensation, all direct costs suffered
or incurred by the Participating ULBs as a consequence of such material default, within 30 (thirty) days
of receipt of the demand supported by necessary particulars thereof; provided that no compensation shall
be payable under this Clause 26.1 for any breach or default in respect of which Damages are expressly
specified and payable under this Agreement or for any consequential losses incurred by the Participating
ULBs.

26.2 Extension of Concession Period
Subject to the provisions of Clanse 26.4, in the event that a material default or breach of this Agreement

causes delay in achieving COD or leads to suspension, as the case may be, the Lead ULB shall extend the
Concession Period, such extension being equal in duration to the period by which COD was delayed.

26.3 Compensation to be in addition

Compensation payable under this Article 26 shall be in addition to, and not in substitution for, or
derogation of, Termination Payment, if any.

26.4 Mitigation of costs and damage

The Affected Party shall make all reasonable efforts to mitigate or limit the costs and damage arising out
of or as a result of breach of Agreement by the other Party.
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27. Suspension of Concessionaire’s Rights

27.1 Suspension upon Concessionaire Event of Default

Upon occurrence of a Concessionaire Event of Default, the Lead ULB shall, without prejudice to its other
rights and remedies under this Agreement including its rights of Termination hereunder, to be entitled to
exercise such rights itself and perform the obligations hereunder or authorise any other person to exercise
or perform the same on its behalf during such suspension (the “Suspension™). Suspension hereunder shall
be effective forthwith upon issue of notice by the Lead ULB to the Concessionaire and the Lenders and
may extend up to a period not exceeding 180 (one hundred and eighty) days from the date of issue of such
notice; provided that upon written request from the Concessionaire and the Lenders’ Representative, the
Lead ULB shall extend the aforesaid period of 180 (one hundred and eighty) days by a further period not
exceeding 90 (ninety) days.

272 Lead ULB to act on behalf of Concessionaire

272.1

2722

During the period of Suspension, the Lead ULB shall be entitled to encash the Operation Performance
Security for meeting the costs incurred by it for remedying and rectifying the cause of Suspension,
and thereafter for defraying the expenses.

During the period of Suspension hereunder, all rights and liabilities vested in the Concessionaire in
accordance with the provisions of this Agreement shall continue to vest therein and all things done or
actions taken, including expenditure incurred by the Lead ULB for discharging the obligations of the
Concessionaire under and in accordance with this Agreement and the Project Agreements, shall be
deemed to have been done or taken for and on behalf of the Concessionairce and the Concessionaire
undertakes to indemnify the Lead ULB for all costs incurred during such period. The Concessionaire
hereby licences and sub-licences respectively, the Lead ULB or any other person authorised by it
under Clause 27.1 to use during Suspension, all Intellectual Property belonging to or licenced to the
Concessionaire with respect to the Project and its design, engineering, construction, operation and
maintenance, and which is used or created by the Concessionaire in performing its obligations under
the Agreement.

27.3 Revocation of Suspension

273.1

2732

In the event that the Lead ULB shall have rectified or removed the cause of Suspension within a period
not exceeding 90 (ninety) days from the date of Suspension, it shall revoke the Suspension forthwith
and restare all rights of the Concessionaire under this Agreement. For the avoidance of doubt, the
Parties expressly agree that the Lead ULB may, in its discretion, revoke the Suspension at any time,
whether or not the cause of Suspension has been rectified or removed hereunder.

Upon the Concessionaire having cured the Concessionaire Event of Default within a period not
exceeding 90 (ninety) days from the date pension, the Lead ULB shall revoke the Suspension
forthwith and restore all rights of the ConcesSion under this Agreement.

t
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27.4 Substitution of Concessionaire

At any time during the period of Suspension, the Lenders’ Representative, on behalf of Lenders, shall be
entitled to substitute the Concessionaire under and in accordance with the Substitution Agreement, and
upon receipt of notice thereunder from the Lenders’ Representative, the Lead ULB shall withhold
Termination for a period not exceeding 180 (one hundred and eighty) days from the date of Suspension,
and any extension thereof under Clause 27.1, for enabling the Lenders” Representative to exercise ifs rights
of substitution on behalf of Lenders.

275 Termination

275.1

2152

At any time during the period of Suspension under this Article 27, the Concessionaire may by notice
require the Lead ULB to revoke the Suspension and issue a Termination Notice. Subject to the rights
of the Lenders’ Representative to undertake substitution in accordance with the provisions of this
Agreement and within the period specified in Clause 27.4, the Lead ULB shall, within 15 (fifieen)
days of receipt of such notice, terminate this Agreement under and in accordance with Article 28.

Notwithstanding anything to the contrary contained in this Agreement, in the event that Suspension is
not revoked within 180 (one hundred and ¢ighty) days from the date of Suspension hereunder or within
the extended period, if any, set forth in Clause 27.1, the Concession Agreement shall, upon expiry of
the aforesaid period, be deemed to have been terminated by mutual agreement of the Parties and all
the provisions of this Agreement shall apply, mutatis mutandis, to such Termination as if a
Termination Notice had been issued by the Lead ULB upon occurrence of a Concessionaire Event of
Default.

i}
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28. Events of Default and Termination

28.1 Events of Default

28.1.1  Event of Default shall mean either Concessionaire Event of Default or Participating ULB'’s (including
Lead ULB’s) Event of Default or both as the context may admit or require.

28.1.2 Concessionaire Event of Default

Save as otherwise provided in this Agreement, in the event that any of the defaults specified below shall
have occurred, and the Concessionaire fails to cure the default within the Cure Period and where no cure
period is specified, within the Cure Period of 30 (thirty) days, the Concessionaire shall be deemed to be
in default of this Agreement (the “Concessionaire Event of Default™), unless the default has occurred
solely as a result of any breach of this Agreement by the Participating ULBs or due to Force Majeure. The
defaults referred to herein shall include:

(a) the Operation Performance Security has been encashed and appropriated in accordance with
Clause 9.4 and the Concessionaire fails to replenish or provide fresh Operation Performance
Security within 30 (thirty) days;

(b) subsequent to the replenishment or furnishing of fresh Operation Performance Security in
accordance with Clause 9.4, the Concessionaire fails to cure, within a Cure Period of 90
(ninety) days, the Concessionaire Event of Default for which whole or part of the Operation
Performance Security was appropriated;

(c) the Concessionaire fails to achieve any of the Project Milestones due in accordance with
respective Scheduled Project Milestone Date, as set in the Schedule 5 and continues in
default for 180 (one hundred and eighty) resulting in delayed commissioning;

(d) the Concessionaire has failed to achieve COD within 24 (twenty four) months from the

(c) the Concessionaire abandons or manifests intention to abandon the construction or operation
of the Project without the prior written consent of the Participating ULBs;

H the Punch List items have not been completed within the period set farth in Clavse 14.4.1;

(2) the Concessionaire fails to accept the Obligated Quantity of MSW delivered at the Project
Site by the Participating ULBs after COD for a period of 7 days consecutively provided
neither the Plant is under maintenance nor Event of Default by APEPDCL has occurred as
per terms and conditions of PPA

(h) the Concessionaire is nm—cmlphmt to the Performance Standards as specified in the

Schedule 12, Clause 12.2 and liant such that is becomes an Event of
Default;
(D the Concessionaire is in breach of n and Maintenance Requirements or the

Safety Requirements, as the case
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upon occurrence of a Financial Default, the Lenders’ Representative has by notice required
the Lead ULB to undertake Suspension or Termination, as the case may be, in accordance
with the Substitution Agreement and the Concessionaire fails to cure the default within the
Cure Period specified hereinabove;

a breach of any of the Project Agreements by the Concessionaire has caused a Material
Adverse Effect;

the Cancessionaire creates any Encumbrance in breach of this Agreement;

the Concessionaire repudiates this Agreement or otherwise takes any action or evidences or
conveys an intention not to be bound by the Agreement;

a Change in Ownership has occurred in breach of the provisions of Clause 5.11;
the Equity holding of the Concessionaire is not in line with Clause 5.11.1.

there is a transfer, pursuant to law either of (i) the rights and/or obligations of the
Concessionaire under any of the Project Agreements, or of (ii) all or part of the assets or
undertaking of the Concessionaire, and such transfer causes a Material Adverse Effect;

an execution levied on any of the assets of the Concessionaire has caused a Material Adverse
Effect;

the Concessionaire is adjudged bankrupt or insolvent, or if a trustee or receiver is appointed
for the Concessionaire or for the whole or material part of its assets that has a material
bearing on the Project;

the Concessionaire has been, or is in the process of being liquidated, dissolved, wound-up,
amalgamated or reconstituted in a manner that would cause, in the reasonable opinion of the
Participating ULBs, a Material Adverse Effect;

a resolution for winding up of the Concessionaire is passed, or any petition for winding up
of the Concessionaire is admitted by a court of competent jurisdiction and a provisional
liquidator or receiver is appointed and such order has not been set aside within 90 (ninety)
days of the date thereof or the Concessionaire is ordered to be wound up by Court except
for the purpese of amalgamation or reconstruction; provided that, as part of such
amalgamation or reconstruction, the entire property, assets and undertaking of the
Concessionaire are transferred to the amalgamated or reconstructed entity and that the
amalgamated or reconstructed entity has unconditionally assumed the obligations of the
Concessionaire under this Agreement and the Project Agreements; and provided that:

(i) the amalgamated or reconstructed entity has the capability and operating
experience necessary for the performance of its obligations under this
Agreement and the Project Agreements;

(i) the amalgam:
perform its obli
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and has a credit worthiness at least as good as that of the Concessionaire
as at the Appointed Date; and

(i) each of the Project Agreements remains in full force and effect;

() any representation or wamnty of the Concessionaire herein contained which is, as of the
date hereof, found to be materially false or the Concessionaire is at any time hereafter found
to be in breach thereof;

(v) the Concessionaire submits to the Participating ULBs any statement, notice or other
document, in written or electronic form, which has a material effect on the Participating
ULBs’s rights, obligations or interests and which is false in material particulars;

(w) the Concessionaire has failed to make any payment to the Participating ULBs within period
specified in this Agreement

) the Concessionaire has failed to fulfil any obligation, for which failure Termination has been
specified in this Agreement; or

) the Concessionaire commits a default in complying with any other provision of this
Agreement if such a default causes a Material Adverse Effect on the Participating ULBs.

(2) The Concessionaire uses fuel other than MSW/ processed MSW for generation of energy

28.13 Participating ULBs Event of Default

In the event that any of the defaults specified below shall have occurred, and the Participating ULBs fails
to cure such default within a Cure Period of 90 (ninety) days or such longer period as has been expressly
provided in this Agreement, the Participating ULBs shall be deemed to be in default of this Agreement
(the “Participating ULBs Event of Default™) unless the default has occurred as a result of any breach of
this Agreement by the Concessionaire or due to Force Majeure. The defaults referred to herein shall
include:

(a) The Participating ULBs is in Material Breach of any of its obligations under this Agreement
and has failed to cure such breach within 60 (sixty) days of receipt of notice thereof issued
by the Concessionaire.
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28.2 Termination due to Event of Default

282.1 Termination for Concessionaire Event of Default

(a) Without prejudice to any other right or remedy which the Participating ULBs may have in
respect thereof under this Agreement, upon the occurrence of a Concessionaire Event of
Default, the Participating ULBs shall, subject to the provisions of the “Substitution
Agreement” (if any, with the Lenders, pursuant to which, in case of Default by
Concessionaire, Lenders shall be allowed to take charge of Concessionaire's roles and
responsibilities under this Agreement), be entitled to terminate this Agreement in the manner
as set out under Sub-clause (b) of Clause 28.2.1. Provided however that upon the occurrence
of a Concessionaire Event of Default as specified under Sub-clause 28.1.2(1), the Lead ULB
may terminate this Agreement by issue of Termination Notice in the manner set out under
Clanse 28.2.3.

(b) If the Lead ULB decide to terminate this Agreement pursuant to preceding Clause (a), it
shall in the first instance issue Preliminary Notice to Concessionaire. Within 30 (thirty) days
of receipt of the Preliminary Notice, Concessionaire shall submit to the Participating ULBs
in sufficient detail and if applicable the manner in which inter-alia it proposes to cure the
underlying Event of Default or prevent the Event of Default from reoccurring (the
"Concessionaire Propesal to Rectify"). The same shall be reasonably considered by the
Participating ULBs. In case of non-submission of Concessionaire Proposal to Rectify within
the said period of 30 days, the Lead ULB shall be entitled to terminate this Agreement by
issuing Termination Natice, and to appropriate the Performance Security, if subsisting. In
case Concessionaire has made a Proposal to Rectily within the period stipulated therefore.
and the same is accepted by the Participating ULBs as reasonable, the Concessionaire shall
be allowed a Cure Period of 60 (sixty) days. If. however the Concessionaire fails to remedy
/ cure the underlying Event of Default or the factors causing the Event of Default within
such further period allowed, the Lead ULB shall be entitled 10 terminate this Agreement. by
issue of Termination Notice and to appropriate the Performance Security, if subsisting. For
the avoidance of doubt, the Participating ULBs, at its sole discretion, can reject the
Concessionaire Proposal to Rectify if it feels that it is not adequate to cure the Event of
Default or prevent the Event of Defanlt from reoccurring.

2822 Termination for Participating ULBs Event of Default

(a) Without prejudice to any other right or remedy which Concessionaire may have in respect
thereof under this Agreement, upon the occurrence of a Participating ULBs Event of Default,
Concessionaire shall be entitled to terminate this Agreement by issuing Termination Notice.

(b) If Concessionaire decides to terminate this Agreement pursuant to preceding Sub-clause (a)
it shall in the first instance issue Preliminary Notice to the Participating ULBs, Within 30
days of receipt of Preliminary Notice, if applicable, Participating ULBs shall forward to
Concessionaire its proposal to remedy / cure the underlying Event of Default (the
"Participating ULBs Proposal to Rectify"). In case of non-submission of Participating
ULBs Proposal to Rectify within the ul b therefore, Concessionaire shall be
entitled to terminate this Agreement by i Termination Notice.
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(<) In case Participating ULBs Proposal to Rectify is forwarded to Concessionaire within the
period stipulated therefore, the Participating ULBs shall have further period of 60 days to
remedy / cure the underlying Event of Default. If, however the Participating ULBs fails to
remedy / cure the underlying Event of Default within such further period allowed,
Concessionaire shall be entitled to terminate this Agreement by issuing Termination Notice.

28.2.3 Termination Notice

If a Party having become entitled to do so decides to terminate this Agreement pursuant to the preceding
Clause 28.2.1 or Clause 28.2.2, it shall issue Termination Notice scfting out:

(a) in sufficient detail the underlying Event of Default;

(b) the Termination Date which shall be a date occurring not earlier than 90 days from the date
of Termination Notice;

(c) the estimated termination payment including the details of computation thereof; and,
(d) any other relevant information.

The Parties hereby agree that any Termination Notice shall also be sent 1o all Lenders, by registered post
/ courier and a public notice of default of the Concessionaire in leading daily newspaper (of both English
and the prevalent local Janguage) of Andhra Pradesh.

28.24 Obligation of Parties

Following issue of Termination Notice by either Party, the Parties shall, subject to the provision of the
Financing Documents and the rights of the Lenders provided therein, promptly take all such steps as may
be necessary or required to ensure that:

(a) Until Termination the Parties shall, to the fullest extent possible, discharge their respective
obligations so as to maintain the continued operation of the Project Facilities.

(b) The Termination Payment, if any, payable by the Lead ULB in accordance with the Clause
28.2 6 is paid to Concessionaire on the Termination Date and

(c) The Project Facilities are handed back to the Lead ULB by Concessionaire on the
Termination Date free from any Encumbrance along with any payment that may be due by
Concessionaire to the Lead ULB

2825 Withdrawal of Termination Notice

Notwithstanding anything inconsistency contained in this Agreement, if the Party who has been served
with the Termination Nofice cures the underlying Event of Default to the satisfaction of the other Party at
any time before the actual Termination occurs, the Termination Notice shall be withdrawn by the Party
which had issued the same.

Provided that the Party in breach shall compens Party for any direct costs/consequences
occasioned by the Event of Default which caused the fSsue ¢f Termination Notice or as mutually agrecd
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2826 Termination Payments

Upon Termination of this Agreement on account of Participating ULBs Event of Default, the
Concessionaire shall be entitled to the following termination payments in addition to payment from the
Lead ULB that may have accrued to Concessionaire prior to the Termination:

(a) Participating ULBs Event of Default:

Upon Termination of this Agreement on account of the Participating ULBs Event of Default, the
Concessionaire is entitled from the Lead ULB to the following termination payment,

Termination payment = Debt Due + 150% of Adjusted Value of the equity on Termination Date.

The Concessionaire shall be entitled to withdraw the Operation Performance Seccurity, if
subsisting, provided that the Operation Performance Security shall be withdrawn only after
substitution of the Concessionaire in accordance with the provisions of Substitution Agreement,
if any.

(b) Concessionaire Event of Default:

Upon Termination on account of a Concessionaire Event of Default after COD, the Lead ULB
shall pay to the Concessionaire, by way of Termination Payment, an amount equal to 90%
(ninety per cent) of the Debt Due less Insurance Cover; provided that if any insurance claims
forming part of the Insurance Cover are not admitted and paid, then 80% (eighty per cent) of
such unpaid claims shall also be included in the computation of Debt Due. For the avoidance of
doubt, the Concessionaire hereby acknowledges that no Termination Payment shall be due or
payable on account of a Concessionaire Event of Default occurring prior to COD.

Upon Termination of this Agreement on account of Concessionaire Event of Default the
Operation Performance Sccurity, if subsisting, shall be invoked by the Lead ULB. The
Concessionairc expressly agrees that Termination Payment under this Clause 28.2 shall
constitute a full and final settlement of all claims of the Concessionaire on account of
Termination of this Agreement for any reason whatsoever and that the Concessionaire or any
shareholder thereof shall not have any further right or claim under any law, treaty, convention,
contract or otherwise.

28.3 Rights of the Participating ULBs on Termination

(a) Upon Termination of this Agreement for any reason whatsoever, the Participating ULBs
shall have the power to:

(i) Enter upon and take possession and control of the Project Facilities, Plant,
and Site, forthwith free from any encumbrances;

(ii) Prohibit airejand any person claiming through or under
Concessionaire ing upon dealing with the Project Facilities,
Plant, and Site as required for pending resolution of any issues
to a limited n ives of Concessionaire.
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(b) Notwithstanding anything contained in this Agreement, the Participating ULBs shall not, as
a consequence of Termination or otherwise, have any obligation whatsoever including but
not limited to obligations as to compensation for loss of employment, continuance or
regularization of employment, absorption or re-employment on any ground, in relation to
any person in the employment of or engaged by Concessionaire in connection with the
Project, and the handover of the Project Facilities by Concessionaire to the Lead ULB shall
be free from any such obligation.

28.4 Survival of Rights of Parties

Notwithstanding anything to the contrary contained in this Agreement, Termination pursuant to any of the
provisions of this Agreement shall be without prejudice to accrued rights of cither Party including its right
to claim and recover money damages and other rights and remedies which it have in law or contract. The
rights and obligations of either Party under this Agreement, including without limitation those relating to
the Termination Payment, shall survive the Termination but only to the extent such survival is necessary
for giving effect to such rights and obligations.
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29. Divestment of Rights and Interest

29.1 Divestment Requirements

29.1.1  Upon Termination, the Concessionaire shall comply with and conform to the following Divestment
Requirements:

(a) notify to the Lead ULB forthwith the location and particulars of all Project Assets;

{b) deliver forthwith the actual or constructive possession of the Project and Project Facilities
as specified in the Article 21, save and except to the extent set forth in the Substitution

Agreement;

(c) cure all Project Assets, including structures and equipment, of all defects and deficiencies
so that the Project is compliant with the Operation and Maintenance Requirements; provided
that in the event of Termination during the Construction Period, all Project Assets shall be
handed over on *as is where is” basis after bringing them to a safe condition;

(d) deliver and transfer relevant records, reports, Intellectual Property and other licences
pertaining to the Project and its design, engineering, construction, operation and
maintenance, including all programmes and manuals pertaining thereto, and complete “as
built” Drawings as on the Transfer Date. For the avoidance of doubt, the Concessionaire
represents and warrants that the Intellectual Property delivered hereunder shall be adequate
and complete for the design, engineering, construction, operation and maintenance of the
Project and shall be assigned to the Lead ULB free of any encumbrance;

(e) transfer and/or deliver all Applicable Permits to the extent pcrmissible under Applicable
Laws;
4] execute such deeds of conveyance, documents and other writings as the Lead ULB may

reasonably require for conveying, divesting and assigning all the rights, title and interest of
the Concessionaire in the Project, including manufacturers’ warranties in respect of any
plant or equipment and the right to receive outstanding insurance claims to the extent due
and payable to the Lead ULB, absolutely unto the Lead ULB or its nominee; and

(g) comply with all other requirements as may be prescribed or required under Applicable Laws
for completing the divestment and assignment of all rights, title and interest of the
Concessionaire in the Project, free from all Encumbrances, absolutely unto the Lead ULB
or to its nominee,

29.12  Subject to the exercise by the Participating ULBs of its rights under this Agreement or under any of
the Project Agreements to perform or procure the performance by a third party of any of the
obligations of the Concessionaire, the Parties shall continue to perform their obligations under this
Agreemcnt, notwithstanding the giving of any Termination Notice, until the Termination of this
Agreement becomes effective in accordance with
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292 Inspection and cure

Not earlier than 90 (ninety) days prior to Termination but not later than 15 (fifteen) days prior to the
effective date of such Termination, the Independent Engineer shall verify, after giving due notice to the
Concessionaire of the time, date and venue of such verification, compliance by the Concessionaire with
the Operation and Maintenance Requirements, and if required, cause appropriate tests to be carried out at
the Concessionaire’s cost for this purpose. Defaults, if any, in the Operation and Maintenance
Regquirements shall be cured by the Concessionaire at its cost and the provisions of Article 30 shall apply,
mutatis mutandis, in relation to curing of defects or deficiencies under this Article 29.

29.3 Cooperation and assistance on transfer of Project

29.3.1  The Parties shall cooperate on a best effort basis and take all necessary measures, in good faith, to
achieve a smooth transfer of the Project in accordance with the provisions of this Agreement so as to
protect the safety of and avoid undue delay or inconvenience, other members of the public or the
lawful occupiers of any part of the Site.

2932  The Parties shall provide to each other, 9 (nine) months prior to the Transfer Date in the event of
Termination by efflux of time and immediately in the event of either Party conveying to the other
Party its intent to issue a Termination Notice, as the case may be, as much information and advice as
is reasonably practicable regarding the proposed arrangements for operation of the Project following
the Transfer Date. The Concessionaire shall further provide such reasonable advice and assistance as
the Lead ULB, its other concessionaire or agent may reasonably require for operation of the Project
until the expiry of 6 (six) months after the Transfer Date.

2933  The Lead ULR shall have the option to purchase or hire from the Concessionaire at a fair market value
and free from any encumbrance all or any part of the plant and machinery used in connection with the
Project but which does not form part of the assets specified in Clause 29.1.1 and is reasonably required
in connection with operation of the Project. For the avoidance of doubt, in the cvent of dispute or
difference relating to fair market value, the Dispute Resolution Procedure shall apply.

29.4 Vesting Certificate

The divestment of all rights, title and interest in the Project shall be deemed to be complete on the date
when all of the Divestment Requirements have been fulfilled, and the Lead ULB shall, without
unreasonable delay, thereupon issue a certificate substantially in the form set forth in Schedule 17 (the
“Vesting Certificate™), which will have the effect of constituting evidence of divestment by the
Concessionaire of all of its rights, title and interest in the Project, and their vesting in the Lead ULB
pursuant hereto. It is expressly agreed that any defect or deficiency in the Divestment Requirements shall
not in any manner be construed or interpreted as restricting the exercise of any rights by the Lead ULB or
its nominee on, or in respect of, the Project on the footing that all Divestment Requirements have been
complied with by the Concessionaire.

A Sebao
100 Commissio

Managing ctor, Municipal Corporation

Swachha Andhra {¢rporation, Kakinada
Government of An Pradesh.

—
r Bt

| 6%



29.5 Divestment costs etc.

2951 The Concessionaire shall bear and pay all costs incidental to divestment of all of the rights, title and
interest of the Concessionaire in the Project in favour of the Lead ULB upon Termination, save and
except that all stamp duties payable on any deeds or Documents executed by the Concessionaire in
connection with such divestment shall be borne by the Lead ULB.

2952 In the event of any dispute relating to matters covered by and under this Article 29, the Dispute
Resolution Procedure shall apply.
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30. Defects Liability after Termination

30.1 Liability for defects after Termination

30.1.1 The Concessionaire shall be responsible for all defects and deficiencies in the Project for a period of
120 (One hundred and twenty) days after Termination, and it shall have the obligation to repair or
rectify, at its own cost, all defects and deficiencies observed by the Independent Engineer in the
Project during the aforesaid period. In the event that the Concessionaire fails to repair or rectify such
defect or deficiency within a period of 15 (fifieen) days from the date of notice issued by the Lead
ULB in this behalf, the Lead ULB shall be entitled to get the same repaired or rectified at the
Concessionaire’s risk and cost so as to make the Project conform to the Operation and Maintenance
Requirements. All costs incurred by the Lead ULB hereunder shall be reimbursed by the
Concessionaire to the Lead ULB within 15 (fifteen) days of receipt of demand thereof, and in the
event of default in reimbursing such costs, the Lead ULB shall be entitled to recover the same from
the Operation Performance Security in accordance with Article 9.
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PART VI - OTHER PROVISIONS
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31. Assignment and Charges

31.1 Restrictions on assignment and charges

31.1.1  Subject to Clauses 31.2 and 31.3, this Agreement shall not be assigned by the Concessionaire to any
person, savc and cxcept with the prior consent in writing of the Lead ULB, which consent the Lead
ULB shall not unreasonably withhold.

31.1.2  Subject to the provisions of Clause 31.2, the Concessionaire shall not create nor permit to subsist any
Encumbrance, or otherwise transfer or dispose of all or any of its rights and benefits under this
Agreement or any Project Agreement to which the Concessionaire is a party except with prior consent
in writing of the Lead ULB, which consent the Lead ULB shall not unreasonably withhold.

31.2 Permitted assignment and charges

The restraints set forth in Clause 31.1 shall not apply to:

(a) liens arising by operation of law (or by an agreement evidencing the same) in the ordinary
course of business of the Project;

(b) mortgages / pledges / hypothecation of goods / assets other than Project Assets and their
related documents of title, and as security only for indebtedness to the Lenders under the
Financing Agreements and/or for working capital arrangements for the Project;

(c) assignment of rights, interest and obligations of the Concessionaire to or in favour of the
Lenders’ Representative as nominee and for the benefit of the Lenders, to the extent covered
by and in accordance with the Substitution Agreement as security for financing provided by
Lenders under the Financing Agreements; and

(d) liens or encumbrances required by any Applicable Law,

31.3 Substitution Agreement

31.3.1 The Lenders’ Representative, on behalf of Lenders, may exercise the right to substitute the
Concessionaire pursuant to the agreement for substitution of the Concessionaire (the “Substitution
Agreement”) to be entered into amongst the Concessionaire, the Lead ULB and the Lenders’
Representative, on behalf of Lenders, substantially in the form set forth in Schedule 18.

313.2  Upon substitution of the Concessionaire under and in accordance with the Substitution Agreement,
the Nominated Company substituting the Concessionaire shall be deemed to be the Concessionaire
under this Agreement and shall enjoy all rights and be responsible for all obligations of the
Concessionaire under this Agreement as if it were the Concessionaire; provided that where the
Concessionaire is in breach of this Agreem
notice grant a Cure Period of 120 (one b
such breach.

of such substitution, the Lead ULB shall by
) days to the Concessionaire for curing
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31.4 Assignment by the Lead ULB

Notwithstanding anything to the contrary contained in this Agreement, the Lead ULB may, after giving
60 (sixty) days” notice to the Concessionaire, assign and/ or transfer any of its rights and benefits and/or
obligations under this Agreement to an assignee who is, in the reasonable opinion of the Participating
ULBs, capable of fulfilling all of the Participating ULB’s then outstanding obligations under this
Agreement.
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32. Change in Law

32.1 Increase in costs

1f as a result of Change in Law, the Concessionaire suffers an increase in costs or reduction in net after-
tax return or other financial burden, the aggregate financial effect of which exceeds INR 1 crore (Rupees
one crore) in any Accounting Year, which has not been covered in Article 13.2 of the PPA, the
Concessionaire may so notify the Participating ULBs and propose amendments to this Agreement so as
to place the Concessionaire in the same financial position as it would have enjoyed had there been no such
Change in Law resulting in the cost increase, reduction in return or other financial burden as aforesaid.
Upon notice by the Concessionaire, the Partics shall meet, as soon as reasonably practicable as but no later
than 30 (thirty) days from the date of notice, and either agree on amendments to this Agreement or on any
other mutually agreed arrangement:

Provided that if no agreement is reached within 90 (ninety) days of the aforesaid notice, the Concessionaire
may by notice require the Lead ULB to pay an amount that would place the Concessionaire in the same
financial position that it would have enjoyed had there been no such Change in Law, and within 15 (fifteen)
days of receipt of such notice, along with particulars thereof, the Lead ULB shall pay the amount specified
therein; provided that if the Participating ULBs shall dispute such claim of the Concessionaire, the same
shall be settled in accordance with the Dispute Resolution Procedure. For the avoidance of doubt, it is
agreed that this Clause 32.1 shall be restricted to changes in law directly affecting the Concessionaire’s
costs of performing its obligations under this Agreement.

32.2 Reduction in costs

If as a result of Change in Law, the Concessionaire benefits from a reduction in costs or increase in net
after-tax return or other financial gains, the aggregate financial effect of which exceeds INR 1 crore
(Rupees one crore) in any Accounting Year, the Lead ULB may so notify the Concessionaire and propose
amendments to this Agreement so as to place the Concessionaire in the same financial position as it would
have enjoyed had there been no such Change in Law resulting in the decreased costs, increase in return or
other financial gains as aforesaid. Upon notice by the Lead ULB, the Parties shall meet, as soon as
reasonably practicable but no later than 30 (thirty) days from the date of notice, and either agree on such
amendments to this Agreement or on any other mutually agreed arrangement:

Provided that if no agreement is reached within 90 (ninety) days of the aforesaid notice, the Lead ULB
may by nofice require the Concessionaire to pay an amount that would place the Concessionaire in the
same financial position that it would have enjoyed had there been no such Change in Law, and within 15
(fifteen) days of receipt of such notice, along with particulars thereof, the Concessionaire shall pay the
amount specified therein to the Lead ULB; provided that if the Concessionaire shall dispute such claim of
the Participating ULBs, the same shall be settled in accardance with the Dispute Resolution Procedure.
For the avoidance of doubt, it is agreed that this Clause 32.2 shall be restricted to changes in law directly
affecting the Concessionaire’s costs of performing its obligations under this Agreement.
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32.3 Restriction on cash compensation

The Parties acknowledge and agree that the demand for cash compensation under this Article 32 shall be
restricted to the effect of Change in Law during the respective Accounting Year and shall be made at any
time after commencement of such year, but no later than one year from the close of such Accounting Year.
Any demand for cash compensation payable for and in respect of any subsequent Accounting Year shall
be made after the commencement of the Accounting Year to which the demand pertains, but no later than
two years from the close of such Accounting Year.
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33. Liability and Indemnity

33.1 General indemnity

33.1.1 The Concessionaire will indemnify, defend, save and hold harmless the Participating ULBs and its
officers, servants, agents, Government Instrumentalities and Government owned and/or controlled
entities/enterprises, (the “Participating ULBs Indemnified Persons™) against any and all suits,
proceedings, actions, demands and claims from third parties for any loss, damage, cost and expense
of whatever kind and nature, whether arising out of any breach by the Concessionaire of any of its
obligations under this Agreement or any related agreement or on account of any defect or deficiency
in the provision of services by the Concessionaire to any User or from any negligence of the
Concessionaire under contract or tort or on any other ground whatsoever, except to the extent that any
such suits, proceedings, actions, demands and claims have arisen due to any negligent act or omission,
or breach or default of this Agreement on the part of the Participating ULBs Indemnified Persons.

33.12  The Participating ULBs will indemnify, defend, save and hold harmless the Concessionaire against
any and all suits, proceedings, actions, demands and claims from third partics for any loss, damage,
cost and expense of whatever kind and nature arising out of (i) defect in title and/or the rights of the
Participating ULBs in the land comprised in the Site, and/or (ii) breach by the Participating ULBs of
any of its obligations under this Agreement or any related agreement, which materially and adversely
affect the performance by the Concessionaire of its obligations under this Agreement, save and except
that where any such claim, suit, proceeding, action, and/or demand has arisen due to a negligent act
or omission, or breach of any of its obligations under any provision of this Agrecment or any related
agreement and/or breach of its statutory duty on the part of the Concessionaire, its subsidiaries,
affiliates, contractors, servants or agents, the same shall be the liability of the Concessionaire.

332 Indemnity by the Concessionaire

33.2.1  Without limiting the generality of Clause 33.1, the Concessionaire shall fully indemnify, hold
harmless and defend the Participating ULBs and the Participating ULBs Indemnified Persons from
and against any and all loss and/or damages arising out of or with respect to:

(a) failure of the Concessionaire to comply with Applicable Laws and Applicable Permits;

(b) payment of taxes required to be made by the Concessionaire in respect of the income or
other taxes of the Concessionaire’s contractors, suppliers and representatives; or

() non-payment of amounts due as a result of materials or services furnished to the
Concessionaire or any of its contractors which are payable by the Concessionaire or any of
its contractors.

3322 Without limiting the generality of the provisions of this Article 33, the Concessionaire shall fully
indemnify, hold harmless and defend the Participating ULBs Indemnified Persons from and against
any and all suits, proceedings, actions, claims, iabilitics and damages which the
Pmmg ULBs Indemnified Persons may

Managing Director, )
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rights, copyrights ar other intellectual property, proprietary or confidentiality rights with respect to
any marerials, information, design or process used by the Concessionaire or by the Concessionaire’s
Contractors in performing the Concessionaire’s obligations or in any way incorporated in or related
to the Project. If in any such suit, action, claim or proceedings, a temporary restraint order or
preliminary injunction is granted, the Concessionaire shall make every reasonable effort, by giving a
satisfactory bond or otherwise, to secure the revocation or suspension of the injunction or restraint
order. If, in any such suit, action, claim or proceedings, the Project, or any part thereof or comprised
therein, is held to constitute an infringement and its use is permanently enjoined, the Concessionaire
shall promptly make every reasonable effort to secure for the Participating ULBs a licence, at no cost
to the Participating ULBs, autharising continued use of the infringing work. If the Concessionaire is
unable to secure such licence within a reasonable time, the Concessionaire shall, at its own expense,
and without impairing the Specifications and Standards, either replace the affected work. or part, or
process thereof with non-infringing work or part or process, or modify the same so that it becomes
non-infringing.

33.3 Notice and contest of claims

In the event that cither Party receives a claim or demand from a third party in respect of which it is entitled
to the benefit of an indemnity under this Article 33 (the “Indemnified Party”) it shall notify the other
Party (the “Indemnifying Party™) within 15 (fifteen) days of receipt of the claim or demand and shall not
settle or pay the claim without the prior approval of the Indemnifying Party, which approval shall not be
unreasonably withheld or delayed. In the event that the Indemnifying Party wishes to contest or dispute
the claim or demand, it may conduct the proceedings in the name of the Indemnified Party, subject to the
Indemnificd Party being secured against any costs involved, to its reasonable satisfaction.

33 .4 Defence of claims

33.4.1 The Indemnified Party shall have the right, but not the obligation, to contest, defend and litigate any
claim, action, suit or proceeding by any third party alleged or asserted against such Party in respect
of, resulting from, related to or arising out of any matter for which it is entitled to be indemnified
hereunder, and reasonable costs and expenses thereof shall be indemnified by the Indemnifying Party.
If the Indemnifying Party acknowledges in writing its obligation to indemnify the Indemnified Party
in respect of loss to the full extent provided by this Article 33, the Indemnifying Party shall be entitled,
at its option, to assume and control the defence of such claim, action, suit or proceeding, liabilities,
payments and obligations at its expense and through the counsel of its choice; provided it gives prompt
notice of its intention to do so to the Indemnified Party and reimburses the Indemnified Party for the
reasonable cost and expenses incurred by the Indemnified Party prior to the assumption by the
Indemnifying Party of such defence. The Indemnifying Party shall not be entitled to settle or
compromise any claim, demand, action, suit or proceeding without the prior written consent of the
Indemnified Party, unless the Indemnifying Party provides such security to the Indemnified Party as
shall be reasonably required by the Indemnified Party to secure the loss to be indemnified hereunder
to the extent so compromised or seftled.

g &
3342  If the Indemnifying Party has exercised its riM" under Clause 333, the Indemnified Party shall not
be entitled to settle or compromise any claimy action, suit or proceeding without the prior written
consent of the Indemnifying Party (which shall not be unreasonably withheld or delayed).
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33.43 If the Indemnifying Party exercises its rights under Clause 33.3, the Indemnificd Party shail
nevertheless have the right to employ its own counsel, and such counsel may participate in such action,
but the fees and expenses of such counsel shall be at the expense of the Indemnified Party, when and

as incurred, unless:

(a) the employment of counsel by such party has been authorised in writing by the Indemnifying
Party; or

(b) the Indemnified Party shall have reasonably concluded that there may be a conflict of interest
between the Indemnifying Party and the Indemnified Party in the conduct of the defence of
such action; or

(c) the Indemnifying Party shall not, in fact, have employed independent counsel reasonably
satisfactory to the Indemnified Party, to assume the defence of such action and shall have
been so notified by the Indemnified Party; or

(@

the Indemnified Party shall have reasonably concluded and specifically notified the
Indemnifying Party either:

(i) that there may be specific defences available to it which are different from
or additional to those available to the Indemnifying Party; or

(i) that such claim, action, suit or proceeding involves or could have a
material adverse effect upon it beyond the scope of this Agreement:

Provided that if Sub-clauses (b), (c) or (d) of this Clause 33.4.3 shall be applicable, the counsel for the
Indemnified Party shall have the right to direct the defence of such claim, demand. action, suit or

proceeding on behalf of the Indemnified Party, and the reasonable fees and disbursements of such counsel
shall constitute legal or other expenses hereunder.

33.5 No consequential claims

Notwithstanding anything to the contrary contained in this Article 33, the indemnities herein provided
shall not include anv claim or recovery in respect of any cost, expense, loss or damage of an indirect,
incidental or consequential nature, including loss of profit, except as expressly provided in this Agreement.

33.6 Survival on Termination

The provisions of this Article 33 shall survive Termination.
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34. Rights and Title over the Site

34.1 Lessee rights

For the purpose of this Agreement, the Concessionaire shall have rights to the use of the Site as sole Lessee
subject to and in accordance with this Agreement, and to this end, it may regulate the entry and use of the
Project by third parties in accordance with and subject to the provisions of this Agreement.

34.2 Access rights of the Participating ULBs and others

342.1 The Concessionaire shall allow free access to the Site at all times for the authorised representatives
and vehicles of the Participating ULBs, Lenders, and the Independent Engineer, and for the persons
and vehicles duly authorised by any Government Instrumentality to inspect the Project or to
investigate any matter within their Participating ULBs, and upon reasonable notice, the
Concessionaire shall provide to such persons reasonable assistance necessary to carry out their
respective duties and functions.

3422 The Concessionaire shall, for the purpose of operation and maintenance of any utility or road specified
in Article 11, allow free access to the Site at all times for the authorised persons and vehicles of the

controlling body of such utility or road.

34.3 Property taxes

All property taxes related to the Land given on lease to the Project Developer shall be payable by the Lead

ULB.
=

34.4 Restriction on sub-letting —

»

The Concessionaire shall not sub-lease or sublet the whole or any part of the Site, save and except as may
be expressly set forth in this Agreement; provided that nothing contained herein shall be construed or
interpreted as restricting the right of the Concessionaire to appoint Contractors for the performance of its
obligations hereunder including for operation and maintenance of all or any part of the Project.
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35. Dispute Resolution

35.1 Dispute resolution

35.1.1

Any dispute, difference or controversy of whatever nature howsoever arising under or out of or in
relation to this Agreement (including its interpretation) between the Parties, and so notified in writing
by either Party to the other Party (the “Dispute™) shall, in the first instance, be attempted to be resolved
amicably in accordance with the conciliation procedure set forth in Clause 35.2,

35.12  The Parties agree to use their best efforts for resolving all Disputes arising under or in respect of this

Agreement promptly, equitably and in good faith, and further agree to provide each other with
reasonable access during normal business hours to all non-privileged records, information and data
pertaining to any Dispute.

35.2 Conciliation

In the event of any Dispute between the Parties, either Party may call upon the Independent Engineer to
mediate and assist the Parties in arriving ar an amicable settlement thereof. Failing mediation by the
Independent Engineer or without the intervention of the Independent Engineer, either Party may require
such Dispute to be referred to the Municipal Commissioner of Lead ULB and the Chairman of the Board
of Directors of the Concessionaire for amicable settlement, and upon such reference, the said persons shall
meet no later than 7 (seven) days from the date of reference to discuss and attempt to amicably resolve the
Dispute. If such meeting does not take place within the 7 (seven) day period or the Dispute is not amicably
settled within 15 (fifteen) days of the meeting or the Dispute is not resolved as evidenced by the signing
of written terms of settlement within 30 (thirty) days of the notice in writing referred to in Clause 35.1.1
or such longer period as may be mutually agreed by the Parties, either Party may refer the Dispure to
arbitration in accordance with the provisions of Clause 35.3.

35.3 Arbitration

353.1  Any Dispute which is not resolved amicably by conciliation, as provided in Clause 35.2, shall be

finally decided by reference to arbitration by a Board of Arbitrators. Such arbitration shall be held in
accordance with provisions of Arbitration act and Arbitration shall be at capital of Andhra Pradesh
state and the language of arbitration shall be English.

3532 The arbitrators shall make a reasoned award (the “Award”). Any Award made in any arbitration held

pursuant to this Article 35 shall be final and binding on the Parties as from the date it is made, and the
Concessionaire and the Lead ULB agree and undertake to carry out such Award without delay.

3533 The Concessionaire and the Lead ULB agree that an Award may be enforced against the

3534 This Agreement and the rights and obligations of

Concessionaire and/or the Lead ULB, as the case may be, and their respective assets wherever
situated. o

pending the Award in any arbitration proceedings
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35.4 Enforcement of Award

The Parties agree that the decision or award resulting from arbitration shall be final and binding upon the
Parties and shall be enforceable in accordance with the provisions of the Arbitration Act subject to the
rights of the aggrieved parties to secure relief from any higher forum.

35.5 Performance during dispute

Pending the submission of and/or decision on a Dispute and until the arbitral award is published; the
Parties shall continue to perform their respective obligations under this Agreement without prejudice to a
final adjustment in accordance with such award.
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36. Disclosure

Nothing relating to the project agreements or the project shall be disclosed except as required under
law.
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37. Redressal of Public Grievances

37.1 Complaints Register

37.11

37112

3115

The Concessionaire shall maintain a public relations office at the Project Site and shall keep registers
at the Project Site (the “Complaint Register™) open to public access at all times for recording of
complaints by any person (the “Complainant™). Information relating to the availability of and access
to the Complaint Register shall be prominently displayed by the Concessionaire at the Plant Site. The
Participating ULBs shall also maintain a Complaint Register at its Office, open to public access at all
times for recording of complaints by the Complainant.

The Complaint Register shall be securely bound and each page thereof shall be duly numbered. It
shall have appropriate columns including the complaint number, date, name and address of the
Complainant, substance of the complaint and the action taken by the Concessionaire. Immediately
after a complaint is registered, the Concessionaire shall give a receipt to the Complainant stating the
date and complaint number. '

Without prejudice to the provisions of Clauses 37.1.1 and 37.1.2, the Participating ULBs may, in
consultation with the Concessionaire, specify the procedure for making complaints in electronic form
and for responses thereto.

37.2 Redressal of complaints

37.2.1

3722

The Concessionaire shall inspect the Complaint Register every day and take prompt and reasonable
action for redressal of each complaint. The action taken shall be briefly noted in the Complaint
Register and a reply stating the particulars thereof shall be sent by the Concessionaire to the
Complainant under a certificate of posting.

Within 7 (seven) days of the close of each month, the Concessionaire shall send to the Participating
ULBs and to the Independent Engineer a true photocopy each of all the pages of the Complaint
Register on which any entry has been recorded during the course of such month, and upon perusal
thereof, the Participating ULBs may, in its discretion, advise the Concessionaire to take such further

action as the Participating ULBs may deem appropriate for a fair and just redressal of any grievance.

The Concessionaire shall consider such advice and inform the Participating ULBs of its decision
thereon, and if the Participating ULBs is of the opinion that the Complainant is entitled to further
relief, it may refer the matter to the competent forum for its disposal under the Consumer Protection
Act, 1986, and advise the Complainant fo pursue the complaint at his own risk and cost.
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38. Miscellaneous

38.1 Interest and Right of Set Off

Any sum which becomes payable under any of the provisions of this agreement by one Party to the other
Party shall, if the same be not paid within the time allowed for payment thereof, shall be deemed to be a
debt owned by the Party responsible for payment thereof to the Party entitled to receive the same. Such
sum shall until payment thereof carry interest at prevailing prime lending rate of State bank of India per
annum from the due date for payment hereof until the same is paid to or otherwise realized by the Party
entitles to the same. Without prejudice to any other right or remedy that may be available under this
Agreement or otherwise under Law, the Party entitled to receive such amount shall also have the right of
set off.

Provided the stipulation regarding interest for delayed payments contained in this Clause 38.1 shall neither
be deemed nor construed to authorized any delay in payment of any amount due by a party nor be deemed
or construed to be a waiver of the underlying breach of payment obligation.

38.2 Governing Law and Jurisdiction

This agreement shall be governed by the laws of India. The Courts in Andhra Pradesh shall have
jurisdiction over all matter arising out of or relating to this Agreement.

38.3 Waiver

Waiver by either party of any default by the other party in the observation and performance of any
provision of or obligation under this Agreement:

(a) shall not operate or be construed as a waiver of any other or subsequent default hereof or of
other provisions or obligation under this agreement;

(b) shall not be effective unless it is in writing and executed by a duly authorized representative
of such Party; and

(<) shall not affect the validity or enforceability of this agreement in any manner,

Neither the failure by either Party to insist on any occasion upon the performance of the terms, conditions
and provisions of this agreement or any obligation hereunder nor time or other indulgence granted by a
Party to the other Party shall be treated or deemed as waiver/ breach of any terms, conditions or provisions
of this Agreement.
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38.4 Survival

Termination of this agreement shall not relive the Participating ULBs of any obligations already incurred
hereunder which expressly or by implication survives Termination hereof, and expect as otherwisc
provided in any provision of this agreement expressly limiting the liability of either party, shall not relicve
cither party of any obligations or liabilities for loss or damage to the other party arising out of or caused
by acts or omissions of such party prior to the effectiveness of such termination or arising out of such

termination.

38.5 Amendments

38.5.1 This Agreement and the Schedules / Annexures together constitute a complete and exclusive
understanding of the terms of the Agreement between the parties on the subject hereof and no
amendment or modification hereto shall be valid and effective unless agreed to by all the parties hereto
and evidenced in writing.

38.6 Notice

Unless otherwise stated, notices to be given under this Agreement including but not limited to a notice of
waiver of any term, breach of any term of this agreement and termination of this Agreement, shall be in
writing and shall be given by hand delivery, recognized international courier, mail, telex or facsimile
transmission and delivered or transmitted to the Parties at their respective addresses set forth below;

If to Lead ULB:

Office of the Principal Advisor,. M/s. kakinda Municipal Corporation]
If to Concessionaire: .

[M/s. Jindal Urban Waste Management (Kakinada) Limited]

Kakinada

Or such address, telex number, or facsimile number as may be duly notified by the respective Parties from
time to time, and shall be deemed to have been made or delivered:

(a) in the case of any communication made by letter, when delivered by hand, by recognized
international courier or by mail (registered, return receipt requested) at that address; and

(b) in the case of any communication made by telex or facsimile, when transmitted properly
addressed to such telex number or facsimile number.
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38.7 Severability

If for any reason whatsoever any provision of this agreement is or becomes invalid, illegal or
unenforceable or is declared by any court of competent jurisdiction or any other instrumentality to be
invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining provisions shall
not be affected in any manner, and the parties shall negotiate in good faith with a view to agreeing upon
one or more provisions which may be substituted for invalid, unenforceable or illegal provisions, as nearly
as is practicable, provided failure to agree upon any such provisions shall not be subject to dispute
resolution under this agreement or otherwise.

38.8 No Partnership

Nothing contained in this agreement shall be construed or interpreted as constituting a partnership between
the Parties. Neither Party shall have any Participating ULBs to bind the other in any manner whatsoever.

38.9 Waiver of immunity

Each Party unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this Agreement constitute
commercial acts done and performed for commercial purpose;

(b) agrees thal, should any proceedings be brought against it or ils assets, property or revenues
in any jurisdiction in relation to this Agreement or any transaction contemplated by this
Agreement, no immunity (whether by reason of sovereignty or otherwise) from such
proceedings shall be claimed by or on behalf of the Party with respect to its assets;

(€) waives any right of immunity which it or its assets, property or revenues now has, may
acquire in the future or which may be attributed to it in any jurisdiction; and

(d) consents generally in respect of the enforcement of any judgement or award against it in any
such proceedings to the giving of any relief or the issue of any process in any jurisdiction in
connection with such proceedings (including the making, enforcement or execution against
it or in respect of any assets, property or revenues whatsoever irrespective of their use or
intended use of any order or judgement that may be made or given in connection therewith).

38.10 Depreciation and Interest

38.10.1 For the purposes of depreciation under the Applicable Laws, the property representing the capital
investment made by the Concessionaire in the Project shall be deemed to be acquired and owned by
the Concessionaire. For the avoidance of doubt, the Participating ULBs shall not in any manner be
liable in respect of any claims for depreciation to be made by the Concessionaire under the Applicable
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38.11 Delayed payments

The Parties hereto agree that payments due from one Party to the other Party under the provisions of this
Agreement shall be made within the period set forth therein, and if no such period is specified, within 30
(thirty) days of receiving a demand along with the necessary particulars.

38.12 Exclusion of implied warranties etc.

This Agreement expressly excludes any warranty, condition or other undenaking implied at law or by
custom or otherwise arising out of any other agreement between the Parties or any representation by either
Party not contained in a binding legal agreement executed by both Parties.

38.13 Entire Agreement

This Agreement and the Schedules together constitute a complete and exclusive statement of the terms of
the agreement between the Parties on the subject hereof, and no amendment or modification hereto shall
be valid and effective unless such modification or amendment is agreed to in writing by the Parties and
duly executed by persons especially empowered in this behalf by the respective Parties. All prior written
or oral understandings, offers or other communications of every kind pertaining to this Agreement are
abrogated and withdrawn. For the avoidance of doubt, the Parties hereto agree that any obligations of the
Concessionaire arising from the Request for Proposals, as the case may be, shall be deemed to form part
of this Agreement and treated as such.

38.14 Third Parties
This Agreement is intended solely for the benefit of the Parties, and their respective successors and

permitted assigns, and nothing in this Agreement shall be construed to create any duty to, standard of care
with reference to, or any liability to, any person not a Party to this Agreement.

38.15 Successors and Assigns

This Agreement shall be binding upon, and inure to the benefit of the Parties and their respective
successors and permitted assigns.

38.16 Language

All notices required to be given by one Party to the other Party and all other communications,
Documentation and proceedings which are in any way relevant to this Agreement shall be in writing and
in English language.
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38.17 Counterparts

This Agreement may be executed in two counterparts, each of which, when executed and delivered, shall
constitute an original of this Agreement.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS AGREEMENT
AS OF THE DAY, MONTH AND YEAR FIRST ABOVE WRITTEN.

SIGNED SEALED AND DELIVERED
For and an behalf of ULB1 by:
(Signature)

(Name)
(Designation)

SIGNED SEALED AND DELIVERED
For and on behalf of ULB2 by:
(Signature)
(Name)

{Designation)

SIGNED SEALED AND DELIVERED
For and on behalf of ULB3 by:
(Signature)
(Name)
(Designation)

THE COMMON SEAL OF CONCESSIONAIRE has bgu}ﬁ pursuant to the resolution passed by the Board
of Directors of the Concessionaire at its meeting heldonthe .....} .. day of 20...... hereunto affixed in the presence
Of oovee i isssesesennvnnnsy Director, who has signed these p 5 i

r_.___‘.:---d'.

Secretary / Authorised Officer who has countersigned the'same %:n o
Sa 57
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In the presence of: %
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Managing Director, .
Swachha Andhra Corporation, %
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SCHEDULES
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1. Site of the Project

1.1 The Site

1.1.1 Site of the Project shall include the land, buildings, structures and road works as described in this
Schedule.

1.1.2 An inventory of the Site including the land, buildings, structures, road works, trees and any other
immovable property on, or attached to, the Site shall be prepared jointly by Lead ULB Representative
and the Concessionaire, and such inventory shall form part of this Schedule 1

1.2 Sites for Waste to Energy Processing Facilities in Andhra Pradesh
121 Map of the Land for Waste to Energy Processing Facility is as shown below:

[map to be inserted]

1.3 Inventory of the Site

131 [to be filled at the time of granting concession]
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2. Applicable Permits

Refer Clause 4.13

2.1 Applicable Permits.

2.1.1  The Concessionaire shall obtain, as required under the Applicable Laws, the following Applicable
Permits on or before the Appointed Date, save and except to the extent of a waiver granted by the
Lead ULB in accordance with Clause 4.1.3 of the Agreement.

Concerned
S.No. roval/Clearance il
App o Responsibility
' N Priar environmental clearance APPCB Concessionaire
refer clause no. 4.1 of 4.1.2(a)
2 Site authorization under SWM Rules | APPCB The Lead ULB

License in accordance with the rules
3 and provisions of Labour (Regulation | MoLE Concessionaire
and Abolition) Act, 1970

Consent to establish under Air and

4. Wids Act APPCB Concessionaire
6. NOC.' from Andhra Pradesh Fire Dtrl:t-:tomtc of Fire .
Services Services
7. Disaster Management Plan APSDMS Concessionaire
. N Participating ULBs /
8. Vehicle Registration RTO Concatebomidet
9, Electricity Approval APEPDCL Concessionaire
10. Power Purchase Agreement APERC APEPDCL/Concessionaire
11 Airport Authority Clearance ATC/AAL Concessionaire
12. Industrial Setup Approval Dol Concessionaire
13. All drawings and document approval | The Lead ULB Concessionaire
14 Water Supply The Lead ULB
Where;

APPCB- Andhra Pradesh Pollution Control Board
MoLE-Ministry of Labour and Employment

APSDMS -Andhra Pradesh Disaster AiUnit 5
f Q; 7

RTO- Regional Transport Office
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ATC-Airport Traffic Control, [Place]
AAI- Airport Authority of India
Dol- Directorate of Industries, Andhra Pradesh
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3. Performance Security for Construction Requirements

Refer Clause 9.1
The Commissioner,
Lead ULB
WHEREAS:
3 ctpengromilosasinte (the “Concessionaire”) the “Participating ULBs™ have entered into a Concession Agreement
dated ................ (the “Agreement”) whereby the Participating ULBs has agreed to the Concessionaire

undertaking Waste to Energy Processing facility at [Place] on design, build, finance, operate and transfer
(“PBFOT?™) basis, subject to and in accordance with the provisions of the Agreement.

2 The Agreement requires the Concessionaire to furnish a Construction Performance Security to the Lead ULB,
for an amount of INR Crores® (the “Guarantee Amount™) as security for due and faithful
performance of its obligations, under and in accordance with the Agreement, during the Construction Period (as
defined in the Agreement).

* R S through our Branch at...........cooveeceerenenee, (the “Bank™) have agreed to furnish these
Bank Guarantees by way of Construction Performance Security.

NOW, THEREFORE, the Bank herchy, unconditionally and irrevocably, guarantees and affirms as follows:

1. The Bank hereby unconditionally and irrevocably guarantees the due and faithful performance of the
Concessionaire’s obligations during the Construction Period, under and in accordance with the Agreement, and
agrees and undertakes to pay to the Lead ULB, upon its mere first written demand, and without any demur,
reservation, recourse, contest or protest, and without any reference to the Concessionaire, such sum or sums up
to an aggregate sum of the Guarantee Amount as the Lead ULB shall claim, without the Lead ULB being
required to prove or to show grounds or reasons for its demand and/or for the sum specified therein.

2. A letter from the Lead ULB, under the hand of the Municipal Commissioner, the Lead ULB that the
Concessionaire has committed default in the due and faithful performance of all or any of its obligations under
and in accordance with the Agreement shall be conclusive, final and binding on the Bank. The Bank further
agrees that the Lead ULB shall be the sole judge as to whether the Concessionaire is in default in due and
faithful performance of its obligations during the Construction Period under the Agreement and its decision that
the Concessionaire is in default shall be final, and binding on the Bank, notwithstanding any differences between
the Lead ULB and the Concessionaire, or any dispute between them pending before any court, tribunal,
arbitrators or any other Lead ULB or body, or by the discharge of the Concessionaire for any reason whatsoever.

. In order to give effect to this Guarantee, the Lead ULB shall be entitled to act as if the Bank were the principal
debtor and any change in the constitation of the C onair¢ and/or the Bank, whether by their absorption

« i
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10.

with any other body or corporation or otherwise, shall not in any way or manner affect the liability or obligation
of the Bank under this Guarantee.

It shall not be necessary, and the Bank hereby waives any necessity, for the Lead ULB to proceed against the
Concessionaire before presenting to the Bank its demand under this Guarantee.

The Lead ULB shall have the liberty, without affecting in any manner the liability of the Bank under this
Guarantee, to vary at any time, the terms and conditions of the Agreement or to extend the time or period for
the compliance with, fulfilment and/ or performance of all or any of the obligations of the Concessionaire
contained in the Agreement or to postpone for any time, and from time to time, any of the rights and powers
exercisable by the Lead ULB against the Concessionaire, and either to enforce or forbear from enforcing any of
the terms and conditions contained in the Agreement and/or the securities available to the Lead ULB, and the
Bank shall not be released from its liability and obligation under these presents by any exercise by the Lead ULB
ofthe liberty with reference to the matters aforesaid or by reason of time being given to the Concessionaire or any
other forbearance, indulgence, act or omission on the part of the Lead ULB or of any other matter or thing
whatsoever which under any law relating to sureties and guarantors would but for this provision have the effect
of releasing the Bank from its liability and obligation under this Guarantee and the Bank hereby waives all of
its rights under any such law.

. This Guarantee is in addition to and not in substitution of any other guarantee or security now or which may

hereafter be held by the Lead ULB in respect of or relating to the Agreement or for the fulfilment, compliance
and/or performance of all or any of the obligations of the Concessionaire under the Agreecment.

. Notwithstanding anything contained hereinbefore, the liability of the Bank under this Guarantee will remain in

force until compliance of the conditions specified in paragraph 8 below and unless a demand or claim in writing
is made by the Lead ULB on the Bank under this Guarantee, no later than 6 (six) months from the date of expiry
of this Guarantee, all rights of the Lead ULB under this Guarantee shall be forfeited and the Bank shall be
relieved from its liabilities hereunder.

. The Construction Performance Security will be valid for 120 days after COD.

. The Bank undertakes not to revoke this Guarantee during its currency, except with the previous express consent

of the Lead ULB in writing, and declares and warrants that it has the power to issue this Guarantee and the
undersigned has full powers to do so on behalf of the Bank.

Any notice by way of request, demand or otherwise hereunder may be sent by post addressed to the Bank at its
above referred Branch, which shall be deemed to have been duly authorised to receive such notice and to effect
payment thereof forthwith, and if sent by post it shall be deemed to have been given at the time when it ought
to have been delivered in due course of post and in proving such notice, when given by post, it shall be sufficient
to prove that the envelope containing the notice was posted and a certificate signed by an officer of the Lead
ULB that the envelope was so posted shall be conclusive.

. This Guarantee shall come into force with immediate effect and shall remain in force and effect for a period
specified in Paragraph 8 above.

Government of Andhra Pradesh. . s
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SIGNED, SEALED AND DELIVERED
For and on behalf of the Bank by

(Signature)
(Name)
(Designation)
(Code Number)

(Address)

NOTES:
i.  The bank guarantee should contain the name, designation and code number of the officer(s) signing the
guarantee,

ii.  The address, telephone number and other details of the Head Office of the Bank as well as of issuing Branch
should be mentioned on the covering letter of issuing Branch.
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4. Performance Security for Operation & Maintenance Requirements

Refer Clause 9.4
The Commissioner,
Lead ULB,
WHEREAS:
: I — (the “Concessionaire™) and the (the “Participating ULBs™) have entered into a Concession
Agreement dated ................ (the “Agreement”) whereby the Participating ULBs has agreed to the

Concessionaire undertaking Waste to Energy Processing facility at [Place] on design, build, finance, operate
and transfer (“DBFOT™) basis, subject to and in accordance with the provisions of the Agreement.

2 The Agreement requires the Concessionaire to furnish an Operation Performance Security to the Lead ULB, the
cumulative amount of which is INR Crores? (the “Guarantee Amount™) as security for due

and faithful performance of its obligations, under and in accordance with the Agreement, during the Operation
Period (as defined in the Agreement).

W s through our Branch at ..........c.oocvencnene (the “Bank™) have agreed to furnish this Bank
Guarantees by way of Operation Performance Security.

NOW, THEREFORE, the Bank hereby, unconditionally and irrevocably, guarantees and affirms as follows:

1. The Bank hereby unconditionally and irrevocably guarantees the due and faithful performance of the
Concessionaire’s obligations during the Operation Period, under and in accordance with the Agreement,
and agrees and undentakes to pay to the Lead ULB, upon its mere first written demand, and without any
demur, reservation, recourse, contest or protest, and without any reference to the Concessionaire, such sum
or sums upto an aggregate sum of the Guarantee Amount as the Lead ULB shali claim, without the Lead

ULB being required to prove or to show grounds or reasons for its demand and/or for the sum specified
therein.

2. A letter from the Lead ULB, under the hand of the Municipal Commissioner, Lead ULB that the
Concessionaire has committed default in the due and faithful performance of all or any of its obligations
under and in accordance with the Agreement shall be conclusive, final and binding on the Bank. The Bank
further agrees that the Lead ULB shall be the sole judge as to whether the Concessionaire is in default in
due and faithful performance of its obligations during the Construction Period under the Agreement and its
decision that the Concessionaire is in default shall be final, and binding on the Bank, notwithstanding any
differences between the Lead ULB and the Concessionaire, or any dispute between them pending before
any court, tribunal, arbitrators or any other Lead ULB or body, or by the discharge of the Concessionaire

for any reason whatsoever.
.
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3. Tn order to give effect to this Guarantee, the Lead ULB shall be entitled to act as if the Bank were the
principal debtor and any change in the constitution of the Concessionaire and/or the Bank, whether by their
absorption with any other body or corporation or otherwise, shall not in any way or manner affect the
liability or obligation of the Bank under this Guarantee.

4. Itshall not be necessary, and the Bank hereby waives any necessity, for the Lead ULB to proceed against
the Concessionaire before presenting to the Bank its demand under this Guaraniee.

5. The Lead ULB shall have the liberty, without affecting in any manner the liability of the Bank under this
Guarantee, to vary at any time, the terms and conditions of the Agreement or to extend the time or period
for the compliance with, fulfilment and/ or performance of all or any of the obligations of the Concessionaire
contained in the Agreement or to postpone for any time, and from time to time, any of the rights and powers
exercisable by the Lead ULB against the Concessionaire, and cither to enforce or forbear from enforcing
any of the terms and conditions contained in the Agreement and/or the securities available to the Lead ULB,
and the Bank shall not be released from its liability and obligation under these presents by any exercise by
the Lead ULB of the liberty with reference to the matters aforesaid or by reason of time being given to the
Concessionaire or any other forbearance, indulgence, act or omission on the part of the Lead ULB or of any
other matter or thing whatsoever which under any law relating to sureties and guarantors would but for this
provision have the effect of releasing the Bank from its liability and obligation under this Guarantee and
the Bank hereby waives all of its rights under any such law.

6. This Guarantee is in addition to and not in substitution of any ather guarantee or security now or which may
hereafter be held by the Lead ULB in respect of or relating to the Agreement or for the fulfilment,
compliance and/or performance of all or any of the obligations of the Concessionaire under the Agreement.

7. Notwithstanding anything contained hereinbefore, the liability of the Bank under this Guarantce is restricted
to the Guarantee Amount and this Guarantee will remain in force in compliance of the conditions specified
in paragraph 8 below and unless a demand or claim in writing is made by the Lead ULB on the Bank under
this Guarantee, no later than 6 (six) months from the date of expiry of this Guarantee, all rights of the Lead
ULB under this Guarantee shall be forfeited and the Bank shall be relieved from its liabilities hereunder.

8. The Operation Performance Security will be valid from the Scheduled COD till one year after the expiry of
the Concession Period.

9. The Bank undertakes not to revoke this Guarantee during its currency, except with the previous express
consent of the Lead ULB in writing, and declares and warrants that it has the power to issue this Guarantee
and the undersigned has full powers to do so on behalf of the Bank.

10. Any notice by way of request, demand or otherwise hereunder may be sent by post addressed to the Bank
at its above referred Branch, which shall be deemed to have been duly authorised to receive such notice and
to effect payment thereof forthwith, and if sent by post it shall be deemed to have been given at the time
when it ought to have been delivered in due course of post and in proving such notice, when given by post,
it shall be sufficient to prove that the envelope containing the notice was posted and a certificate signed by
an officer of the Lead ULB that the envelope was so posted shall be conclusive.
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SIGNED, SEALED AND DELIVERED
For and on behalf of the Bank by

(Signature)
(Name)
(Designation)
(Code Number)
{Address)

NOTES:

i. The bank guarantee should contain the name, designation and code number of the officer(s) signing the
guarantee.

il. The address, telephone number and other details of the Head Office of the Bank as well as of issuing Branch
should be mentioned on the covering letter of issuing Branch.
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5. Project Completion Schedule

Refer Clanse 122.8

5.1 Project Completion Schedule

5.1.1  The milestones stated in the table below are tentative* and Concessionaire can start some of the
activities simultaneously to meet the Project Completion Schedule and achieve COD on or before the
dates specified in this agreement.

Scheduled COD would be 24 months from the Effective date.

*Note to Bidders: ProjseAiEsIoN
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6. Drawings

Refer Clanse 124

Sr. No. | Description
1. Processing and Treatment Facility

a) General layout and construction details such as fencing/boundary wall, building sectional view, etc

b) Plantation and greenbelt area with species details

Facilities drawing like intemal roads, machinery, weigh bridges, maneuvering of vehicles, MRF,

c) k 4
processing/ treatment, recycling, etc

d) Utilities drawing such security arrangement, rest room, etc

€) Electric supply, water supply, storm water drainage, leachate treatment, etc

Any additional facilities drawing provided by Concessionaire such as rainwater harvesting, solar
power or/wind power, etc

2. | Scientific Landfill

General layout drawing and construction details such as fencing/boundary wall, landfill cells
including sectional view, etc

a)

b) Facilities drawing such as weigh bridges, gas collection system, leachate treatment, etc

c) Electrification, water supply (wherever applicable), storm water drainage, leachate treatment, etc

Note: Drawing - mean all of the drawings including working drawings for the Project Facilities, designs,
calculations and documents pertaining to the Project in accordance with the Construction and O&M Requirements
based on the Manual of Design Input.
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7. Tests

Refer Clanse 14.1.2

7.1 Tests

7.1.1 For determining that the Construction Works conform to the Specifications and Standards, the
Independent Engineer shall require the Concessionaire to carry out or cause to be carried out tests, at
such time and frequency and in such manner as may be specified by the Independent Engineer from
time to time, in accordance with Good Industry Practice for quality assurance.

7.1.2  In the event that results of any tests conducted, any defects or deficiencies in the Construction Works
observed, the Concessionaire shall carry out remedial measures and furnish a report to the Independent
Engineer on this behalf.

7.1.3  During the Construction Period, Independent Engineer to carry tests to determine whether the
Construction is being carried ont in conformance with the Construction Requirements given in the

Schedules to this Agreement and whether the Construction Milestones of the Project have been
achieved.

7.4 At least 90 (ninety) days prior to the likely completion of the Project Facilities, the Concessionaire
shall notify the Independent Engineer of its intent to subject the Project Facilities to Tests. The date
and time of each of the Tests shall be determined by the Independent Engineer in consultation with
the Concessionaire and notified to Lead ULB who may designate its representative to witness the
Tests. The Concessionaire shall provide such assistance as the Independent Engineer may reasonably
require for conducting the Tests.

7.15 Before the civil construction starts, the Concessionaire shall needs to follow the entire standards test
such as soil investigations, ground water levels, hydro-geological tests, concrete grades tests, etc.

7.1.6  The Concessionaire shall arrange the tests as per recommendations of the manufacturer of all electrical
and mechanical machinery and equipment, and the test results shall be recorded in presences of the
Independent Engineer.

7.1.7  The Concessionaire shall arrange the tests of electrical equipncmva.s per the requirement of the supply
company and the test reports shall be furnished to them to get the electric supply. Similarly, any test

required to be carried out as per Supply Company requirements shall be carried out in presence of the
Independent Engineer.

7.1.8  All tests in relation to the electrical equipment shall be conducted by the licensed electrical contractors
only.

7.1.9  The relevant tests to be conducted shall be finalized by the Concessionaire in consultation with the

Independent Engineer from time to time.
Cummissaozr
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8. Completion Certificate

Refer Clauses 14.2 and 143

8.1 Completion Certificate

N CEPOROPR— (Name of the Independent Engineer), acting as Independent Engineer, under and in
accordance with the Concession Agreement dated................. (the “Agreement™), for Municipal Solid Waste
(MSW) and Waste to Energy Processing Facility in Andhra Pradesh on design, build, finance, operate and
transfer (DBFOT) basis, through..........ccoocveeecme (Name of Concessionaire), hereby certify that the Tests
specified in Article 14 and Schedule 7 of the Agreement have been successfully undertaken to determine
compliance of the Project with the provisions of the Agreement, and I am satisfied that the Project can be
safely and reliably placed in commercial service,

2 It is certified that, in terms of the aforesaid Agreement, all works forming part of Project have been

completed, and the Project is hereby declared fit for entry into commercial operation on this the ......... day
Of ... 40 20.....

SIGNED, SEALED AND DELIVERED

For and on behalf of the INDEPENDENT ENGINEER by:
(Signature)

(Name)

(Designation)

{Address)
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8.2 Provisional Certificate

1 Tooeeeesecceeneen.(Name of the Independent Engineer), acting as Independent Engineer, under and in
accordance with the Concession Agreement dated................. (the “Agreement™), for Municipal Solid Waste
(MSW) and Waste to Energy Processing Facility in Andhra Pradesh on design, build, finance, operate and
transfer (DBFOT) basis, through...._............ (Name of Concessionaire), hereby certify that the Tests
specified in Article 14 and Schedule 7 of the Agreement have been undertaken to determine compliance of
the Project with the provisions of the Agreement.

[

Construction Works that were found to be incomplete and/or deficient have been specified in the Punch List
appended hereto, and the Concessionaire has agreed and accepted that it shall complete and/or rectify all
such works in the time and manner set forth in the Agreement. (Some of the incomplete works have been
delayed as a result of reasons attributable to the Participating ULBs or due to Force Majeure and the
Provisional Certificate cannot be withheld on this account. Though the remaining incomplete works have
been delayed as a result of reasons attributable to the Concessionaire,) I am satisfied that having regard to
the nature and extent of such incomplete works, it would not be prudent to withhold commercial operation
of the Project, pending completion thereof.
3 In view of the foregoing, | am satisfied that the Project can be safely and reliably placed in commercial
service, and in terms of the Agreement, the Project is hereby provisionally declared fit for entry into
commercial operation on thisthe .._......... dayof........... 20......

ACCEPTED, SIGNED, SEALED AND DELIVERED
For and on behalf of CONCESSIONAIRE by:
(Signature)

(Name)

{Designation)

(Address)

SIGNED, SEALED AND DELIVERED
For and on behalf of the INDEPENDENT ENGINEER by:

(Signature)
(Name)
(Designation)

(Address)
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9. Construction Requirements

9.1 General

9.1.1  The facilities to be provided in the Municipal Solid Waste (MSW) and Waste to Energy Processing
Facility, which is to be implemented by the Concessionaire as part of the Project, have been
highlighted in this Schedule and as given in the Background Documents.

9.1.2  The Concessionaire shall adhere to all applicable rules, regulations, acts, guidelines, standards and
laws which are applicable for this Project. Some of these important rules, regulations, acts, guidelines,
standards, etc are as follows:

(a) All applicable rules, regulations, acts, guidelines, standards and laws of Government of India
and Government of Andhra Pradesh

(b) All applicable Indian Standards (IS)

(c) All applicable standards by the Bureau of Indian Standard (BIS)
(d) All norms of the Indian Road Congress (TRC)

(e) All norms of the National Building Code (NBC)

n Solid Waste Management Rules, 2016

(g) Environment (Protection) Act, 1986 .

(h) Environment (Protection) Rules, 1986

(i) EIA Notification, 2006 and amendments

(0] Guidelines and recommendation of Central Public Health & Environmental Engineering
Organisation (CPHEEQ), MoUD, Gol

(k) Electricity Rules, 2005

) Electricity Act, 2003

(m) Andhra Pradesh Energy Regulatory Commission (MERC) Guidelines-2004
(n) All applicable norms of the Central Electricity Authority (CEA)

(0) All applicable rules, regulations, acts, guidelines, standards of Central Pollution Control
Board (CPCB) and Andhra Pradesh Pollution Control Board (APPCB)

(p) Motor Vehicle Act and Vehicle Emissi I/,
A
or,

Labour Laws — Minimum Wages, bolition and Regulations
\? Managing' Di “
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®

Construction standards by Andhra Pradesh Public Works Department and [Lead ULB] and
any other GoM departments

9.2 Processing / Scientific Landfill facility

9.2.1

The Concessionaire shall prepare the design and engineering drawings during the preparation period.
Ata minimum, require that the Concessionaire provide the following engineering drawings as follows:

(a)

(b)

©

(d)

(e)

(f)

(2)

(h)

@

Location and Vicinity Maps: These shall show the site location and vicinity. The vicinity
map should include the site boundary and all major roads, structures, industries, commercial
and residential areas within a 2 km radius of the site.

Site Layout: These shall show locations and dimensions of all proposed site structures
including roads, buildings, fencing, amenities, utilities, etc.

Construction Phasing Plan: These shall the ultimate use of the site in a planned phasing
approach. Interfacing of construction and operation shall be noted. At a minimum, it shall
require an overall drawing (recommended scale 1:100) as well as construction phase
drawings (recommended scale 1:100) showing the construction phasing details. The
construction phasing details shall include details on processing facility development,
phasing of cells, leachate collection system, landfill gas collection system, roads, and all
other companents of the processing/ Scientific Landfill facility.

Layout Plans and Structural drawings: These shall be the layout plan and structural drawings
for all the components of processing/ Scientific Landfill.

Evacuations and Grading Plans: These shall be the excavation and base grading for the
landfill and cells and required earth work for construction. At a minimum over all drawing
(recommended scale 1:100) as well other drawings (recommended scale 1:100) showing the
excavation and grading plans shall be required.

Cell Construction Details: These shall show cell profiles with liner, leachate collection pipe,
lateral drainage layer, ditches, access roads, final cover tie-in to the bottom liner at the edge
of the fill area (recommended scale 1:100), etc as per Background Documents.

Leachate Management Plan: The Concessionaires shall provide a drawing (recommended
scale 1:100) that shows the leachate collection, transport, and treatment system. This plan
shall include all inverts of the collector pipes, transport pipes, manholes, tanks, etc. The
Concessionaire shall be responsible for meeting all permitting requirements for leachate
treatment.

Landfill Gas Management Plan: This plan shall show landfill gas migration control and
monitoring measures and venting system (recommended scale 1:100).

Odour Control Management Plan: This }lﬂn shall show odour control mechanism and
management plan (recommended scale 1:100)./
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Construction Details: These shall show liner anchorage details, leachate management and
treatment system, roadways, other infrastructure, etc. (recommended scale 1:100).

Cross Sections: These shall show typical sections through the fill area, bottom cells, slide
slopes, and final cover elevations. Detailed cross sections showing the construction of solid
waste lifts and slopes (recommended scale 1:100).

The landfill site bottom composite liner of specifications shall complies with Municipal
Solid Waste Rule and CPHEEO manual.

922 Quality Control

During all construction of Processing Facility activities, the Concessionaire shall be responsible for
maintaining quality control over all suppliers, services, site conditions, and workmanship. The
Concessionaire shall prepare a construction and quality control plan that describes the QA/QC measures
that will be employed during construction. Require that the Concessionaire should submit the plan to Lead
ULB for approval. QA/QC plan procedures and requirement should include the following:

(@)

(b)
()

(d)

Continuous inspection and field supervision by qualified personnel provided by the
Concessionaire.

Laboratory testing of construction materials.

Utilizing experienced Concessionaires and workers having a minimum of 5 years of
experience in their profession or trades.

Conformance to manufacturer's installation QC procedures.

Facility Construction: The Concessionaire must construct the facilities in strict accordance with the
approved design drawings by the Independent Engineer. They shall also be advised that any changes of
the approved design would require approvals.

923  Construction Phasing Plan

(a)

(b)

©

For each phase, The Concessionaire shall prepare engineering drawings that will be
presented to Independent Engincer for review and approvals.

The construction phasing plan shall demonstrate that the site has sufficient disposal capacity.
The phasing plan shall show how interfacing of the landfill construction and operation would
take place.

Concessionaire is responsible for providing appropriate engineering drawings
(recommended scale 1:100) showing cell construction details including profile of the cell
leachate collection pipes, lateral drawings layers, perimeter roads, and access roads and
other important details. The final cover system shall be based on the recommendations of
MOoEF and CPFHHEO Manual.

The office building shall be a perm shall be equipped with an office area
for l’m:lhty / landfill manqunm%d i:vm:u'y control and as per mentioned in the




(e) The Concessionaire is responsible for design and construction of on-site utilities and
facilities as per given in Background Documents.

9.24  On-Site Access Road

It is also required that the landfill design include an appropriate access road from the sitc entrance to the
landfill working face. This access road shall be designed to accommodate vehicles having a minimum 40
ton gross weight. The access road shall be at a minimum of 15m wide to handle two-way transfer trailer
traffic from the scale house to the face of the landfill. The access road shall be design and construct to
include ditching and drainage.

925  Separation Barrier

It is required that the landfill design include provisions for a minimum 2 m separation between the
maximum groundwater elevation and bottom of the landfill liner. The design shall include a separation
barrier to ensure that water does not penetrate or destroy the integrity of the bottom and side slopes liners.
Design documentation shall include details on the matcnals permeability, strength, thickness and physical
characteristics of the separation barrier.

926  Side Slope Liner

As a minimum service specification, it is require that the side slopes shall have a liner hydraulic barrier
performance equal to that of the bottom liner. The Concessionaire shall responsible for the design of any
side slope lining system required within the landfill design.

92,7  Site Access Road

Through the service specification, it shall require that the access road design allow for two-way traffic to
and from the facilities and shall be design to accommodate vehicles having a minimum 40-ton gross
weight. ! 2

928  Site Fencing

The processing / Scientific Landfill shall be fully secured by boundary wall and wire mesh fencing having
aheight of at least 2.4m above plinth area with top 0.6 m being barbed wire fencing with mild steel angles.

92.9  Storm Water Drainage and Rainwater Harvesting System

The Concessionaire shall design and implement a storm water drainage and rainwater harvesting system
within the processing facility as per the Background Documents.

9210 Lighting

The Concessionaire shall provide adequate lighting system to achieve the lux levels, specified in the Indian
Standard Codes (latest versions) of SP-30 and IS 6665-1972 for the different working areas, achieve a
minimum hix level of 20 for the working area andstreet hghtmg with permanent steel light posts for
internal roads and access roads. f
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9211 GreenBelt

The Concessionaire shall provide a vegetative cover in a strip of minimum width 20 m for the Scientific
Landfill of site boundary. The species of the trees for providing vegetative cover shall be approved by the
Independent Engineer and as listed in EIA Report. The green cover requirements within the processing
facility shall be minimum of 3 m wide along the site boundary. Garden/lawns wherever possible shall be
created to improve the aesthetics.

9.3 Procedure

93.1  Before commencement of any construction activity, the Concessionaire shall finalize a construction
plan for the Project (the “Construction Plan™) in consultation with the Independent Engineer. The
Construction Plan shall, inter alia, include:

A detailed plan of implementation for putting up and operationalizing the Project, which shall specify at
least four major milestones

(a) Manpower deployment plan, including the designation of key personnel for the management
and supervision of all Project-related activities. (This would include the designation of
suitably qualified personnel for areas such as contract administration and supervision,
construction management, safety, environmental management, plant and equipment
maintenance, procurement, materials management and quality control),

(b) A broad method statement for key items (including earth works, concrete works, structural
concrete work, and road works) setting out the methodology of construction, materials and
construction equipment mobilization/ utilization plans;

(c) Details of the quality assurance and quality control procedures and

(d) Format of the Monthly Project Progress Report giving details of the physical progress in
implementation of the Project and operations and maintenance activities undertaken

(Monthly Project Progress Report).

Prior to commencement of any implementation/ construction, the Concessionaire shall also finalise in
consultation with the Independent Engineer an appropriate schedule for submission of all the documents
for review.

932  During Construction
The Concessionaire shall:

(a) ensure that the construction of the Project is undertaken with no inconvenience to the traffic;

(b) take precautions to avoid inconveniencc to, damage to, destruction of or disturbance to any
third-party rights and
(c) ensure adequate safety of the persannel dgployed which would include measures such as the

provision and maintenance of b and illumination during night in consultation with
the Independent Engineer;
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(d) adhcre to the Construction Plan and O&M Plan
(e) Deploy adequate number of qualified and competent personnel having relevant experience
and skills for implementation of the Project and interaction with the Independent Engineer /
933  Positions and Levels

The Concessionaire shall be responsible for:

a) The accurate setting-out survey control points, lines and levels of reference,

b) The correctness of the positions, levels, dimensions and alignment of all components of the
Project,

c) The provision of all necessary instruments, appliances and labour in connection with the
foregoing responsibilities,

d) At any time during execution of the works, any error is noticed in the position, levels,

dimensions or alignment of any component of the Project, the Concessionaire, on being asked
to do so by the Independent Engineer, shall at his own cost, rectify such errors to the
satisfaction of the Independent Engineer

¢) The checking of any setting-out or of any line or level by the Independent Engineer shall not in
any way relieve the Concessionaire of his responsibility for the accuracy thereof and the
Concessionaire shall carefully protect and preserve all benchmarks, sight rails, pegs and other
materials used in setting-out the works.

934 Tests

Various tests (“Tests™) would be undertaken for the Project as per the standards prescribed under
Applicable Laws. Where no testing methods are specified by the said standards, details of the Tests to be
carried out and specifications to be achieved for the respective works or part thereof shall be agreed upon
with the Independent Engineer prior to implementation/construction.

93.5  Reporting Requirements and Documents to be provided

(a) During the Construction Period, the Concessionaire shall submit to the Independent
Engineer/ Lead ULB, Monthly Project Progress Reports (for each calendar month or part
thereof) within 5 working days of the last day of the month.

(b) The report shall review the progress made, identify slippages, if any, and Project the future
activities to be undertaken (including rectifications), construction activities undertaken and
would, inter alia, include all studies, surveys, investigations and test carried out.

(c) The Concessionaire shall submit the copies of documents in the form of three hardcopies
(printed) and two in electronic form. '
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9.4 Schedule for Land Requirement at the Proposed Site

Purpose of land hand over "m“'::' it Land (Ac)
ion of the . 60 days from the signing
C"“’_ _" - of Concession 12.00
Facility and Green Belt
Agreement
Construction of Scientific St fmfn Serpse
" of Concession 20.00
Agreement
€
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10. Operation and Maintenance Requirements

10.1 General

The Concessionaire shall comply with the O&M requirements set out in this Schedule and describe in
Background Documents. In doing so, the Concessionaire shall ensure that the Project is operated and
maintained to the standards and specifications as set out in the Construction Requirements and also meet
the other requirements, if any, set out in the Agreement.

In the design, planning and implementation of all works and functions associated with the operation and
maintenance of the Project, the Concessionaire shall take all such actions and do all such things (including
without limitation, organising itself, adopting measures and standards, executing procedures including
inspection procedures, and engaging contractors, if any, agents and employees) in such manner, as will :

(a)  Ensure the safety of personnel deployed on and users of the Project or part thereof;
(b) Keep the equipment and machinery employed for the Project from undue deterioration and wear

(c) Permit unimpaired performance of statutory duties and functions of any Party in relation to the
i :

During the Concession Period, the Concessionaire shall, in respect of the Project, ensure that:
(d)  Applicable and adequate safety measures are taken

(e)  Adverse elfects on the environment and to the owners and occupiers of property and/or land in the
vicinity of the Project components, due to any of its actions, is minimised

(f)  Any situation which has arisen or likely to arise on account of any accident or other emergency is
responded to as quickly as possible and its adverse effects controlled/minimised;

‘ (g) Disturbance or damage or destruction to property of third party by operations of the Project or
Project components is controlled/minimised

(h)  Data relating to the operation and maintenance of the Project is collected

(i)  All materials used in the operation, maintenance of any of the Project component shall meet the
Construction Requirements;

(i)  The personnel assigned by the Concessionaire have the requisite qualifications and experience and
are given the training necessary to enable the Concessionaire meet the O&M Requiraments,
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10.2 Operations & Maintenance Manunal and Plans

The Concessionaire shall finalise the O&M Plan and the O&M Manual for the Project in the manner as
sct out below:

(@) Prior to making application for the Readiness Certificate for the Project the Concessionaire
shall finalise in consultation with the Independent Engineer:

(1) The O&M Manual (including the formats for the reports to be submitted
during the Operations Period and the Post Closure Period)

(ii) The O&M Plan for the first five years of operations and shall be modified
for subsequent years

(ini) If applicable, the menth-on-month maintenance schedule for each module
of Waste to Energy plants for the first five years of the Concession Period.

(b) Six weeks prior to the anniversary of COD each year, the Concessionaire shall submit to the
Independent Engineer and Participating ULBs an annual O&M Plan for the next year of operations.

10.3 General Requirements

103.1  Installation of Close Circuit Cameras

The Concessionaire shall install a close circuil camera at Processing Facility Input and Output
Weighbridges to record the vehicles being weighed. The camera shall record clearly the registration details
of'the vehicle and face of the vehicle driver along with time. At the end of cach day a back-up copy of the
close circuit camera recording of the day shall be produced on compact disc (CD).

1032 Weighing of Vehicles at the Processing Facility -All incoming and outgoing vehicles to the Processing
Facility shall be weighed, inspected and cleaned regularly.

103.3 Maintenance of Structures

The CC, RCC, Masonry, Steel and other structures with the Processing Facility shall be reported to the
Independent Engineer shall be maintained in good conditions.

(a) The CC, RCC, Masonry and other structures shall be checked for cracks and other
deformations and shall be attended immediately

(b) Periodic maintenance including plastering, cementing, painting, etc. shall be done for CC,
RCC, Masonry and other structures periodically (atleast once in two years)

{c) Periodic maintenance including welding, riveting, painting, etc. shall be done for steel
structures periodically (atleast t\# years)
Sa 57'
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1034 Maintenance of Utilities and Services

The utilities and services like water supply, wastewater collection and treatment, lighting, green belt, etc.
within the Processing facility shall be attended immediately for any repairs and shall be maintain in good

103.5 Maintain Hygienic and Aesthetic Conditions

The MRF, Processing Facility shall be maintained hygienic and aesthetic conditions by taking proper
measures as suggested by Independent Engineer/ Monitoring Agency.

1036 Hazardous Waste Disposal
The Concessionaire shall dispose of the Hazardous Waste gencrated by the processing units of MSW

and/or any other waste such as batteries, used oil in machineries, etc, under the Hazardous Waste
(Management and Handling) Rules, 1989.

10.4 Cleaning and Maintenance Requirements

The Concessionaire shall plan and execute cleaning and maintenance procedures ensuring, that

(a) The buildings, structures, seeded and planted areas, paved and un-paved traffic areas etc. are
maintained clean and proper without damages, that may impede their functionality or
appearance.

(b) All moving or fixed equipment and machinery are maintained clean and in good working
condition.

(c) All service facilities, e.g. outdoor sewage system, leachate management system, etc., are

inspected regularly, cleaned and maintained.

(d) Every day at closing time the internal roads and other paved areas shall be inspected, and
any spillage of MSW shall be collected and disposed of in the landfill cell currently in
operation. If necessary the paved areas shall be swept using a sweeping machine. During dry
periods dust emission shall be controlled by sprinkling the surfaces with water in connection
with sweeping activities.

10.5 Monitoring Procedures
The monitoring at integrated facility shall be carried out during implementation/ Construction Period,

Operation Period and Post Closure Period. The monitoring plan shall be prepared in accordance to the
applicable Andhra Pradesh Pollution control Board (APPCB) requirements and as described in the

Background Documents.
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10.6 Management of Labour and Prevention of Accidents

The Concessionaire shall comply with all the provisions of the laws regarding deployment of labour under
the contract; The Abolition of contract Labour Act, The Minimum wages Act, The Workmen’s
Compensation Act and the provisions of the SWM Rules 2016,

It shall be the liability and responsibility of the Concessionaire to implement the provisions of these acts.
In addition to;

(a) The Concessionaire shall not employ in connection with the work any person who has not
completed 18 years of age.

(b) The Concessionaire shall furnish to the Participating ULBs; information on the various
categories of labour employed by him and the facilities given to the employees in the form
prescribed for the purpose at such intervals as may be specified in the work specification.

(c) The Concessionaire shall keep all records desired under the said labour laws and submit
periodical returns to the respective statutory authorities.

(d) The Concessionaire shall in respect of labour employed by him comply with provisions of
the various labour Laws and the Rules and Regulations as applicable to them in regards to

matters provided therein and shall indemnify Lead ULB in respect of all claims that may be
raised against Lead ULB for non-compliance thereof by the Concessionaire.

The Concessionaire shall report and register all occurrences of;
(e) Accidents involving risks for human health and security;
(f) Other incidents connected with occupational health and security; and

(g) Unscheduled interruptions to the planned operations including fires, explosions, break-down
of vehicles, break-down of essential machinery & equipment, etc.

The reports shall be forwarded to the Participating ULBs & relevant authorities. The registered
information shall be kept in the "Report Book". The accident and other incident record formats and record
keeping procedure shall be approved by the Participating ULBs.

10.7 Facilities and Benefits for the Work Force Employed

The Concessionaire shall furnish the details of the work force employed for the work defined in this
document — details of the workers including those for supervision before commencing the work.

Each person (including Supervisor) deployed on this work shall be provided the following facilities.

(a) Uniform with ID approved by the Participating ULBs (visible distinctly at night)

)
(b) Safety and protective gears f ﬂ
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10.8 Training, Social Programmes and Public Grievances

(a) Fortnightly/Monthly public awarcness program details to be provided to the Participating
ULBs by the Concessionaire one month prior to such program throughout the Concession
Period

(b) The Concessionaire shall provide community and training center within the Project Site
wherein multiple employments related capacity building and training activities shall be
undertaken and necessary skills shall be imparted.

(c) The Concessionaire shall provide an employment opportunity based on training and skill
assessment. The sccondary employment and/or business opportunity shall be created
through the facility operator or support services.

(d) The Concessionaire shall provide training and awareness to labours at plant, which should
be a continuous activity and maintain the records.

(e) The Concessionaire shall setup MSW management and innovation center for every-one
which will be useful to locals, students and athers who would wish to work in this field.

H The Concessionaire shall give prior importance to nearby population to get involved in the
activities of horticulture, garden maintenance, energy management, etc at the Project
Facilities.

(2) The Concessionaire shall involve the NGOs, Govt. organizations, representative of local
gram panchayats, Dist. Collector Officers, etc in consultation with the Participating ULBs
for training and public awareness program.

(h) The Concessionaire shall maintain health records of all the artisans and labour staff. The
hcalth record formats and record keeping procedure shall be approved by Lead
ULB/concerned medical representative.

(i) The Concessionaire should create a system to register public grievances and redressal
system.
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11. Operational Plan

{To be submitted by the Concessionaire)
The operational plans should include the following key points:
a) Processing Facility
- Number of processing lines and their operational plan for MRF
- Number of processing lines and their operational plan for processing (Waste to Energy)
- Machineries/equipments operational plan
- Routine and breakdown maintenance plan
b) Scientific Landfill facility
- Daily operational plan for Landfill
- Landfill Machineries/equipments operational plan
- Maintenance plan for Machineries/equipments
- Closure plan
c) Environmental Management Plans
- Monitoring plan
- Quick response mechanism
- Maintenance plan for plantation and green belt
- Health and safety plan
- Pollution control units and their operational plan
d) Disaster Management Plan
¢) Month-on-month maintenance schedule of Waste-to-Energy plants, if applicable
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12. Performance Standards and Damages

12.1 Performance Standards

12.1.1

12.12

The Concessionaire shall have the following requirements related to Operations and Maintenance of
the Transfer Stations

(a)

(®)

The Concessionaire shall ensure that a calibration test of the weigh bridges at the Processing
Facility and Scientific Landfill are carried out twice in a year starting from the appointed
date and a copy of the calibration test result is submitted to authorize representative
immediately after the test. Stamping of weighbridge shall be done through Weights and
Measures Department (WMD), Govt. of Andhra Pradesh

Appointed agency/ project monitoring agency shall carry out an audit of the weigh bridge
data maintained and made available by the Concessionaire at least once in every month
starting from the appointed date and submit the result of such audit to Participating ULBs,

The Concessionaire shall have the following specific requirements rclated to Operations and
Maintenance of the Processing Facility:

(@)

()

(c)

(@

(e)

®H

(8

The Concessionaire shall ensure that the MSW Processing is in compliance with Municipal
Solid Waste (Management and Handling) Rules 2016 and the terms and conditions of this
Agreement

The Concessionaire shall ensure MSW is processed and power is generated from Waste to
Energy Plant subject to no Event of Default by APEPDCL side as per terms and conditions
of PPA

The Concessionaire shall ensure that the process of MSW should be continuous and will not
emit smell, odor, and all precautionary measure shall be taken to ensure that such nuisance
will not be created

The process remnants shall not be stored and shall be disposed off at Scientific Landfill
immediately

The Concessionaire shall ensure that the quality of compost shall conform to compost quality
standards and shall not be stored more than the shelf life. The Concessionaire shall ensure
that the off-take arangement of the produced compost is in place (in case composting is being
adopted for processing)

The Concessionaire shall ensure that the Waste to Energy Plant is in compliance with the

guidelines of Ministry of New and Renewable Energy, Government of India (in case waste
to energy approach is being adopted for processing)

The Concessionaire shall ensure“that proper pollution control measures are installed and
operated for Proposed Technologg%sc?a’s per Background Documents
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(h)

(@

a)

(k)

0]

(m)
(n)

(o)
(p)
(q)

U]

(s)

The Concessionaire shall free to sell products such as compost, organic manure, energy
(power) and/ or other material recovered after processing the MSW, at the Project Facilities
at such price and to such persons/organizations and using such marketing and selling
arrangements and strategies as it may deem appropriate.

The Concessionaire shall process the recyclables materials such as plastics, paper, or other
materials with as environmentally sound processing at the plant site.

The Concessionaire shall ensure that a calibration test of the weigh bridge is carried out
twice in a year starting from the Appointed Date and a copy of the calibration test result is
submitted to authorize representative immediately after the test. Stamping of weighbridge
shall be done through Weights and Measures Department (WMD), Govt. of Andhra Pradesh

Appointed agency/ project monitoring agency shall carry out an audit of the weigh bridge
data maintained and made available by the Concessionaire at least once in every month
starting from the appointed date and submit the result of such audit to Participating ULBs/
Lead ULB.

The Concessionaire shall undertake to ensure that the remnant disposed in the Landfill does
not exceed 25% of the total MSW received at the Processing Facility and also the quantity
of MSW measured at the Landfilling Weighbridge shall not be less than 2% of the MSW
quantity measured at the Processing Output Weighbridge

The Concessionaire shall be liable to Damages if it exceeds more than 25%.

The Concessionaire shall ensure that it maintains daily records of the quantities of MSW
and submit the same to the Appointed agency/ project monitoring agency on a Monthly
Basis, before the expiry of 2 (Two) working days from the end of the Month:

Quantity of MSW at the input of Processing Plant
Quantity of MSW received at the Scientific Landfill facility

The daily records of receipt of the MSW at Processing Facility /Scientific Landfill shall be
maintained shift-wise by preparing respective data sheets

Appointed agency/ project monitoring agency shall review the records and certify the same
within 3 (Three) working days of submission.

With effect from the COD, the Concessionaire shall not suspend at any time receiving of
MSW at the the Processing Facility on any day during the Concession Period.
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12.2 Damages

A key objective of the facility is to reduce the environmental impact of Municipal Solid Waste. The Performance
Standards for which the Lead ULB has zero tolerance and violation of which could lead to termination are as

described in the table below
Acceptable | Cure Tracking Event of
Kexfocmmnce Smlards Level Period Fensity mechanism Default
Processing Plant

1) Suspension of MSW Incidence in Operation Daily Report |Event of

processing < 16 shifis Performance Security Default in case
per year and at the rate of 0.2% >20 shifts per
<6 each day’s default year or >§
continuous continuous
shifts shifis

2) Total quantity of <30daysof |7 days Operation Daily Report |Event of
unprocessed MSW stored |MSW Performance Security Default in case
at the Processing Plant | quantity at the rate of 0.2% not cured in

(calculated each day’s defanlt the cure period
from the 15

days trailing

average)

3) Noncompliance to No variation {180 days |Operation Checks Event of
compost quality Performance Security |conducted by | Defuult in case
standards, if applicable at the rate of 0.1% Independent |not cured in

each day’s default Engineer and | the cure period
other
agencies
Scientific Landfill

4) Instances when MSWis  [Nil N/A Operation Random ' Event of
found to be landfilled Performance Security |checks Default for
without processing at the rate of 5% each third instance

day’s default in the
concession
period

5) Maximum percentage of |<25%of |[N/A Operation Monthly Event of
MSW (inerts & process |MSW Performance Security |Report Default in case
remnants) landfilled quantity at the rate of 0.5% 3 months of

received at each day’s default average MSW
the quantity
landfilled
Facility exceeds 25%
of the MSW
quantity
“V; it received*
Z
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Enyironmental Compliance and Other Compliance
6) Noncompliance to air No variation |30 days | Operation Checks Event of
quality standards as Performance Security |canducted by | Default in case
mentioned in the at the rate of 0.2% Independent |not cured in
Background Documents each day’s default Engineer and | the cure period
other
agencies
7) Noncompliance to ground |No variation |30 days  |{Opcration Checks Event of
water quality standards as Performance Security |conducted by | Default in case
mentioned in the at the rate of 0.2% Independent |not cured in
Background Documents each day’s default Engineer and |the cure period
other
agencies
8) Noncompliance to any No variation {30 days  |Operation Checks Event of
other applicable standards Performance Security |conducted by | Default in case
as mentioned in the at the rate of 0.2% Independent |not cured in
Background Documents cach day’s default Engineer and | the cure period
other
agencies

* Unless the 7-day trailing average of MSW quantity received at the Processing Input Weighbridge is greater than

the Obligated Quantity

Additional Performance Standards and the associated penalty are described in the table below

Tracking
Performance Standards Acceptable Level Penalty Py e
MSW Processing Plant
1) Instances of downtime of Nil Operation Performance | Daily Report
weighbridges (at the Processing Security at the rate of
Plant) when standby arrangements are 0.1% each day’s default
also not operational
2) Downtime of MRF < 15 shifts Operation Performance  |Daily Report
Security at the rate of
0.1% each day’s default
3) Downtime of any module of the <90 days Operation Performance | Daily Report
Processing Plant Security at the rate of
0.1% each day’s defanlt
4) Instances when recyclables are sold in |Nil Operation Performance  |Random checks
loose form Foy ecurity at the rate of
¥ .1% each day’s default
S
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Scientific Landfilling
5) Instances of downtime of Nil Operation Performance | Daily Report
weighbridges (at Scientific Landfill Security at the rate of
facility) when standby arrangements 0.1% each day’s default
are also not operational
6) Downtime of Scientific Landfill Nil Operation Performance | Daily Report
facility Security at the rate of
0.1% each day’s default

Note:

1. Duration of one shift is considered to be 8 hours

155

——

J/ Sa ?W“?""’]_i -

U

Managing Director,

Swachha Andhra Corpo ration,
Government of Andhra Pradesh,

Commissioner
Municipal Corporation
Kakinada

N
W

) 2

)

PP Y S YS O E e  P IE



13. Safety Requirements

13.1 Safety Requirements

Concessionaire is responsible for maintaining an incident/hazard free work environment. In
compliance with these provisions, the Concessionaire shall comply with the latest edition of the
Contractor Safety Requirements and perform the following:

(a) Concessionaire is expected to pre-plan all work to minimize the potential for
personal injury and property damage.

(b) Develop the plan in a Project specific nature, which is designed to anticipate and
identify hazards before work begins. Know in advance what measures will be taken
to eliminate hazards or adequately control the anticipated risks for each scope of
work. This information shall include, but is not limited to: scope of work, sequence
of activities, site specific fall protection, high angle rescue procedures, safety
control methods, training records, competent persons, lead abatement, asbestos
abatement and excavations. The planning does not stop at the pre-planning stage,
but is a continuous process of assessment and evaluation. When changes occur or
new hazards are identified during the course of the Project, the work should be
suspended while the plan is revised.

(c) Ensure all subcontractors, suppliers and vendors are informed of their obligations
with regard to safety and of the Contractor Safety Requirements.

(d) Plan and execute all work to comply with the stated objectives and safety
requirements contained in the Contractor Safety Requirements, contract provisions,
federal, state, and local laws and regulations, and standards.

(e) Concessionaire or their contractors/subcontractors with 25 or more employees on a
single shift will establish a fulltime position of a Contractor Safety Manager to
perform safety inspections and training services. In addition, for every additional
100-job site employees added, an additional Safety Management Representative
shall be required. In the event that the Contractor has less than 25 employees, the
contractor shall appoint an onsite person who along with other concurrent duties
shall serve as the Contractor’s Safety Representative.

4] Concessionaire shall maintain its own orientation program for its employees that
shall include as a minimum a review of (1) hazards present in the area in which they
will be working and (2) the personal protective equipment and apparel the workers
will be required to use or wéar as spécified under Occupational Safety and Health
Administration (OSHA). | |

<
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() Concessionaire shall provide and mainiain a chemical and flammable material
storage area as described in the Contractor Safety Requirements. Be responsible for
the control, availability and use of necessary safety equipment, including personal
Protective equipment (PPE) and apparels for the Concessionaire employees.

(h) Take an active part in all supervisory safety meetings, including the discussion of
observed unsafe work practices or conditions and a review of any incidents and
corrective actions. Additionally, encourage, solicit and follow up on safety related
suggestions from Concessionaire employees.

(1) Report all injuries and incidents in a timely manner in accordance with federal
and/or state laws and regulations and the Contractor Safety Requirements.

@ Analyze all incidents and implement immediate corrective action.

(k) Provide job supervisors with appropriate training materials to conduct weekly safety
meetings and attend said meetings to evaluate their effectiveness.

M Review safety meeting reports submitted by job supervisors and take necessary
action to ensure that the job supervisors hold meaningful weekly safety meetings.

(m) Implement safety-training programs for Contractor supervisors and employees
applicable to their specific responsibilities.

(n) Maintain list on-site of personnel available for first aid and emergency treatment for
injured Contractor employees.
(o) Concessionaire will be responsible for providing a safety orientation training

session for all workers before they are allowed to begin work. The orientation safety
training will be conducted by the authorized representative as suggested by Lead
ULB and will include a summary of the Contractor Safety requirements/ Heads-Up
Safety Training and awareness.

(p) Ataminimum Contractor representative to adequately train its employees according
to applicable safety standards. This training may include but is not limited to: fall
protection, fire watch, scaffolds, forklifts, excavation, ladders, confined space entry,
respiratory protection, OSHA-PSM (Process Safety Management), grounding,
shoring and traffic control etc.

@ In the event of a work-related incident resulting in a Contractor employee injury or
near miss, Contractors shall notify their Appointed Representative immediately.

[43) Contractors shall provide h inted representative with an initial report of
incident, in writing, within 24 the accident. Hard copy or electronic formats
are acceptable.

4
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(s) Contractors shall provide a completed accident investigation report within three (3)
working days of the incident. In the event, their investigation requires more time to
investigate due to the complexity of the incident, Contractors shall communicate to
the appointed Representative in writing including intimation to higher authorities of
Lead ULB. This communication shall include the issues causing the delay and an
estimated investigation completion date.

(1) All first aid injuries shall be documented for record keeping purposes. In the event
a first aid case develops into a Contractor employee injury, accident reporting and
investigation procedure be initiated as outlined previously.

(u) In order to maintain a safe and healthy work environment in emergency situations,
Concessionaire has developed this emergency action plan to help safeguard
Contractor employees while working on ULB Sites. All Contractor employees will
be trained in the use of this plan and informed of their role in implementing it during
their required safety orientation training. This policy is mandatory and must be
strictly followed by all Contractors and their personnel while working on Sites.

) When notified of an emergency evacuation (an audible alarm/verbal announcement
will be used by Concessionaire to alert employees of an evacuation), Contractors
must immediately evacuate their personnel from the Project Site, perform a head
count and report missing personnel to concerned in-charge of the facility and take
appropriate steps for investigation. When evacuating any building, structure or job
site, employees should utilize the nearest exit to them. Personnel will remain at the
designated site until an all-clear is announced or further evacuation steps are
ordered.

(w) Concessionaire shall comply with the latest revision Safety Rules & Procedures
Permit. Contractors shall provide adequate fire protection equipment in each of their
storage areas, offices and other temporary structures.

(x) Concessionaire is responsible for orienting employees on the specific safety rules
that must be followed by all persons working on Project Facilities. Other personal
protective equipment (PPE) is also required in accordance with the appropriate
safety standards and equipment as set by the manufacture’s specifications. A list of
the minimum personal protective requirements is as follows:

) The Contractor shall be responsible for providing and ensuring the
use of required personal protective equipment for its employees.

(ii) Approved hard hats, shall be worn at all times while on the Site.
It is required that each Contractor use an American National

Stan n (ANSI) approved hardhat.
(iii)  Safety g hich meet applicable ANSI standards, are
required 1 while on the Site and should include
158 ;7
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(aa)

approved side shields. Only clear safety glasses are allowed 1o be
used inside buildings or enclosed structures. Shaded goggles or
hoods may be used while welding or cutting requires. Prescription
safety glasses with self-tinting capabilities may be worn on-site.

(iv) PPE shall be worn while travelling from the security gate, while
travelling through the plants, working outside or otherwise
engaged in work at each station, except in areas specifically
designated as PPE not requircd.

v) Contractor's vendors and visitors will be required to meet these
same standards.

Good housekeeping affects safety, quality and production. It is the responsibility of
Concessionaire onsite to keep their work area clean. Concessionaire is responsible
for trash and debris that is generated by their work. Trash and debris must be
collected and placed in proper containers on a daily basis.

Trash shall not be randomly thrown off a floor or through openings in the floor.
Trash chutes, trash boxes, or other approved means such as barricading and/or
flagging shall be utilized.

Safety requirement mentioned in the Environment Impact Assessment (EIA) Report
shall be compliance.
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14. Environmental and Social Standards

14.1 Environmental Standards

(a) The Concessionaire shall follow all the environmental standards for processing and
Scientific Landfill facility as per Municipal Solid Wastes (Management and
Handling) Rules, 2016 and any amendments/ revision thereto till date. It shall also
follow all those additional or stricter standards as defined in the Background
Documents.

" (b) The Concessionaire shall meet the standards during the construction period as per
the instruction or suggestion by the Independent Engineer from time to time based
on the environmental standards applicable.

(c) The Concessionaire shall meet the standards during the operation period as per the
instruction or suggestion by the Appointed Agency/ Project Monitoring Agency
from time to time as per the design requirement and applicable standards.

(d) The Concessionaire shall form the Environmental Monitoring Cell (EMC) to review
the effectiveness of environment management system during construction and
operation phase of the Project Facilities. Independent Engineer shall be the
Governing Participating ULBs over the EMC functions.

(e) EMC shall follow the schedule for monitoring as given in Background Documents
and shall meet regularly to review the effectiveness of the EMP (Environmental
Monitoring Programme) implementation. The data collected on various EMP
measures would be reviewed by EMC and if needed corrective action will be
formulated for implementation purposes.

(H The Concessionaire through EMC shall co-ordinate all monitoring programmes at
Project Site and data thus generated shall be regularly fumished to the state
regulatory agencies. The Environmental Audit reports and review shall be prepared
for the entire year of operations and shall be regularly submitted to regulatory
authorities.

(2 The Concessionaire shall setup a well-equipped laboratory for monitoring and
analysis of environmental parameters for air quality, meteorology, water,
wastewater, noise, groundwater, elc based on the overall monitoring requirement as
given in Background Documents.

(h) The Concessionaire shall follow thei-PAlQC procedures for all laboratory services
and strive to get the certified tory status from quality point of view such as
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1SO 9000 and other similar standards. The overall goal should also be to acquire the
status of certified and recognized laboratory under MOEF, Government of India.
The Concessionaire shall strive to get ISO 14001 certification for the entire facility.

(0] The Concessionaire shall follow the environmental issues with management action
along with responsibilities as mentioned in the following table.

Project area

the Participating ULBs to closely
aversee the work of trees and
vegetation removal or plantation

e 0 : R T Implementation
Emronylhl lmles Management Action Responsibilities
Project Location

= EMC will prepare a detailed
Tree Clearance Transplantation and Plantation plan and | Concessionaire
monitoring the implementation
= EMC will prepare a detailed Energy
Energy Conservation Plan Conservation plan and monitoring the | Concessionaire
implementation
Loss of local fauna 2 EM(,: SN L DO A ropeit Concessionaire
and implement the same
= EMC will prepare a detailed plantation
plan and monitoring the
Loss of trees & vegetation in the implementation the Participating ULBs

/ Concessionaire

Increase in the water requirement

EMC to monitor and prevent the excess

Concessionaire

for domestic purpose water consumption
= EMC will plan the earth movement in
i 2 consultation with the Concessionaire
SO S — and see to it that the mitigation Concessionaire
g measures are implemented by the
contractor/ operator
Change in land use pattern S S A 2 Concessionaire
greenery plan
Loss of any archeological / - T:’;;:;’;}:Pr fad ‘zd""'u be o
cabtural figstoric site p e our or Concessionaire

pollution r}: f

-
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Processing/ Implementation

Air Pollution

= The EMC would look into the action of
the operator on regular basis

High dust level

® The EMC would look into the action of
the contractor on a regular basis

= the Participating ULBs through its
monitoring agency can receive a
feedback and direct the agency for
corrective measures

the Participating ULBs
/Concessionaire

Sediment runoff

= EMC will plan the excavation, efc in
consultation with the contractor and see
to it that the mitigation measures are
implemented by the contractor

Concessionaire

Safety of workers

= EMC to monitor and ensure the security
and safety of workers

Concessionaire

Interference with the natural
drainage of the local ecosystem

= Possible changes in natural drainage
system to be avoided

= Lead ULB to closely oversee any
changes in natural drainage system

the Participating ULBs
/Concessionaire

Flooding in other low-lying areas

= EMC to monitor the construction and
layout plan

Concessionaire

Noise Pollution

® Make provision in the contract to limit
the noise pollution

= EMC will monitor noise

= Low noise vehicles with proper
maintenance and monitoring

Concessionaire

= EMC to monitor the quantity and

= Regular noise monitoring and reporting

Disposal of excavated material di : Concessionaire
Safety hazard during the erection o' 2 y e
oond opidaian * Regular monitoring and reporting Concessionaire
Operation Phase
= EM: ir pollution of

Air pollution due to the MSW Sandmer sompt an o

2 ; facility meets the norms Concessionaire
vehicles and processing plants

= EMC will prepare a detailed Energy
Conservahﬁ‘h momtor the

Government of Andhra Pradesh.

'3
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High air pollution along the = EMC will monitor pollution and
various transport corridors leading inspection log of vehicles Concessionaire
to and away from the site

= EMC to monitor noise and give

Noise pollution due to the feedback for control Concessionaire

Noise pollution along the various
transport corridors leading to and
away from the landfill site

= EMC to monitor the noise pollution P
" Concessionaire

= EMC to monitor and report

Solid waste management issues Concessionaire
= to maintain the STP as per the standard
1 prescribed norms. -
Sewage/leachate treatment issucs v MO ot e Concessionaire
= the Participating ULBs initiatives to be
Periphery Development communicated to Concessionaire for its | Concessionaire
implementation
14.2 Social Standards
(a) The Concessionaire shall provide a separate clinic at the Project Site where people
can approach for primary health advice
(b) The Concessionaire shall provide community and traini;lg center within the Project

Site wherein multiple employments related capacity building and training activities
shall be undertaken and necessary skills shall be imparted.

(c) The Concessionaire shall provide an employment opportunity based on training and
skill assessment. The secondary employment and/or business opportunity shall be
created through the facility operator or support services.

(d) The Concessionaire shall provide training and awareness to labors at plant, which
should be a continuous activity.

(e) The Concessionaire shall setup MSW management and innovation center for every-
one which will be useful to locals, students and others who would wish to work in
this field. i

i/

A

(43] The Concessionaire shall give prior importance to nearby population to get involved
in the activities of horticulture, ; crlz aintenance, energy management, etc at the

Project Facilities. J/’ )
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15. Waste Reports

Refer Clause 5.7

15.1 Repaort for Processing Plant

15.1.1  Daily Report for other details of the Processing Facility

-

Date:
Downtime of weighbridges (hrs):
Downtime of MRF (hrs):
Downtime of Processing Plant module Bﬁ::ipﬁm
Kl module:
Total quantity of MSW received: 100% (tonnes)
Quantity of recyclable MSW recovered: % ___(tonnes)
Quantity of biodegradable like food waste o ___(tonnes)
Quantity of Combustible waste % ___(tonnes)
Inert waste: % ___(tonnes)
ity of
g:;;?gjn - Process remnants: i ___(tonnes)
Total (b): _ % ___(tonnes)
Quantity of unprocessed MSW at the Processing Plant ___(tonnes)
Quantity of MSW Reasons for
rejected: —{(tonnes) | e rejection:
Amount of energy sold to APEPDCL -—MU
g ) i H .é: ~ e r
{ M AN AD
i i
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15.12 Monthly Report

Date from: Date to:

Total downtime of weighbridges (no of shifts):

Total downtime of MRF (no of shifts):

S. No. Module Description Downtime

Downtime of each

Processing Plant

module (no of shifis):

Total quantity of MSW received: 100% ___(tonnes)
Total quantity of recyclable MSW recovered: % ____(tonnes)
Quantity of biodegradable like food waste % ____(tonnes)
Quantity of Combustible waste % ___ (tonnes)

Inert waste: _ % ____(tonnes)
Total quantity of e
waste tandfilled Process remnants: N ___(tonnes)
Total: _ % ____ (tonnes)

Total quantity of unprocessed MSW at the Processing Plant ____(tonnes)
Monthly Average quantity of MSW delivered at the Processing Plant ___(tonnes)
Total quantity of o Reasons for
MSW rejected: (tonnes) | the rejection:
Note on compliance
to applicable
standards

-
—
-,
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15.2 Consolidated Monthly Report

Monthly Waste Report
Date from: Date to:
Total quantity of MSW received at the Processing Facility 100% ___(tonnes)
Quantity of biodegradable like food waste % ___(tonnes)
Quantity of Combustible waste _% ___(tonnes)
Total quantity of waste landfilled _% ___ (tonnes)
Total energy sold to APEPDCL - Y

15.3 Schematic Drawing of Weigh Bridges Locations

WeighBridge at the WeighBiidge at the
entry of the ext of the

Processing Facility Processing Facility

entry of the Landfil

-

B el |
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16. Scope of Work of Independent Engineer

Refer Clause 20.1

16.1 Role of the Independent Engineer

(a) Review of Project drawings and milestones submitted by the Concessionaire in
conformance with Schedule 5 and 6.

(b) Review, inspection and monitoring of construction works as set out in Schedule 9.

(c) Conducting tests on completion of construction and issuing Completion/Provisional
Certificate as set forth in Schedule 8.

(d) Review, inspection and monitoring of operations and maintenance as set out in
Schedule 10.
(e) Determining as required under the Agreement the cost of any works or services or

their reasonableness

H Determining as required under the Agreement, the period or any extension thereof,
for performing any duty or obligations

(g) Assisting the parties in case of any dispute

(h) Undertaking all other duties and functions in accordance with the Agreement

)] The Independent Engineer shall discharge its duties in a fair, impartial and efficient
manner, consistent with the highest standards of professional integrity and Good
Industry Practice.

M During the Development Period, the Independent Engineer shall undertake a

detailed review of the Drawings to be furnished by the Concessionaire along with
supporting data. The Independent Engineer shall complete such review and send its
comments/observations to the Participating ULBs and the Concessionaire within 15
(fifteen) days of receipt of such Drawings. In particular, such comments shall
specify the conformity or otherwise of such Drawings with the Scope of the Project
and Specifications and Standards.

(k) The Independent Engineer shall review any modified Drawings or supporting
Documents sent to it by the Concessionaire and furnish its comments within 7
(seven) days of receiving such Drawings or Documents.

Milestones defined and subm: Concessionaire and send its comments/
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observations to the Participating ULBs and the Concessionaire within 15 days of
receipt.

(m) Upon reference by the Participating ULBs, the Independent Engineer shall review
and comment on the contracts entered into by the Concessionaire for the purpose of
execution of this Agreement.

(n) The Independent Engineer shall review the monthly progress report furnished by
the Concessionaire and send its comments thereon to the Participating ULBs and
the Concessionaire within 7 days of receipt.

(o) The Independent Engineer shall inspect Project Facilities twice in a month,
preferably after receipt of the monthly progress report from the Concessionaire, and
make out a report of such inspection (the “Inspection Report™) setting forth an
overview of the status, progress, quality and safety of construction, including the
work methodology adopted, the materials used and their sources, and conformity of
construction works with the Scope of the Project and the Specifications and
Standards.

(p) The Independent Engineer may inspect the Project Facilities more than 2 times ina
month if any lapses, defects or deficiencies require such inspections.

(q) For determining that the construction conforms to construction requirements, the
Independent Engineer shall require the Concessionaire to carry out, or cause to be
carried out, tests on a sample basis, to be specified by the Independent Engineer in
accordance with Good Industry Practice for quality assurance.

(r) In the event that the Concessionaire fails to achieve any of the Project Milestones,
the Independent Engineer shall undertake a review of the progress of construction
and identify potential delays, if any. If the Independent Engineer shall determine
that completion of the Project Facilities is not feasible within the time specified in
the Agreement, it shall require the Concessionaire to indicate within 10 (ten) days
the steps proposed to be taken to expedite progress, and the period within which the
Project construction would be completed. Upon receipt of a report from the
Concessionaire, the Independent Engineer shall review the same and send its
comments to the Participating ULBs and the Concessionaire forthwith.

(s) The Monitoring Agency during operation period shall review the monthly report
furnished by the Concessionaire and shall submit its comments on the same to the
Participating ULBs and to the Concessionaire within 7 days of the receipt of the
report.

(® The Monitoring Agency during o§e:aq3n period shall inspect the Project Facilities
and processes at least twice inf‘s month and carry out tests as might be deemed
necessary and fumnish the obs: of the inspection to the Concessionaire and
to the Participating ULBs within uch Inspection. .
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(u) The Monitoring Agency during operation period i authorized to conduct surprise
checks on the Project Facilities and processes to ensure that they comply with the
Project specifications.

W) The Monitoring Agency during operation period shall report the results of surprise
checks to the Participating ULBs within 7 days of such checks.

(w) The Monitoring Agency during operation period is authorized to require the
Concessionaire to carry out such tests/ arrange to carry out such tests as it deems
necessary and present the result and inferences of the same to the Participating
ULBs.

(x) In case any deficiency or maintenance requirement is observed by the Monitoring
Agency during operation period during the inspection or tests, it shall report the
same to the Participating ULBs along with the possible impact on the Project
Facilities and the cost of rectification of the same.

) The Monitoring Agency during operation period shall inspect the Project Facilities
once the Concessionaire rectifies the defect and report the results of such inspection
to the Participating ULBs.

(2) The Monitoring Agency during operation period shall audit and centify the
weighbridges located at the Processing Facility at least once a month and submit the
results of such review to the Participating ULBs and the Concessionaire.

(aa) The Monitoring Agency during operation period shall audit the MSW quantity supply
data recorded at Processing Facility and Landfill site to ensure that the data reported
by the Concessionaire is accurate and that the provisions of this agreement are
conformed with. The Monitoring Agency during operation period is authorized to
conduct surprise checks and tests for this purpose.

;
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17. Vesting Certificate

1 The Commissioner, Lead ULB (the “Lead ULB") refers to the Concession Agreement dated

.................... (the “Agreement”) entered into between the Participating ULBs and

............................... (the “Concessionaire™) for Waste to Energy Processing Facility in Andhra
Pradcsh on design, build, finance, operate and transfer (“DBFOT™) basis. .

2 The Lead ULB hereby acknowledges compliance and fulfilment by the Concessionaire of the
Divestment Requirements set forth in Clause 29.1 of the Agreement on the basis that upon issue of
this Vesting Certificate, the Lead ULB shall be deemed to have acquired, and all title and interest
of the Concessionaire in or about the Project shall be deemed to have vested unto the Lead ULB,
free from any encumbrances, charges and liens whatsoever.

3 Notwithstanding anything to the contrary contained hereinabove, it shall be a condition of this
Vesting Certificate that nothing contained herein shall be construed or interpreted as waiving the
obligation of the Concessionaire to rectify and remedy any defect or deficiency in any of the
Divestment Requirements and/or relieving the Concessionaire in any manner of the same.

Signed this ................ day of ...covve ,20... ........at [Place].

AGREED, ACCEPTED AND SIGNED
For and on behalf of CONCESSIONAIRE by:

(Signature)
(Name)
(Designation)
(Address)

SIGNED, SEALED AND DELIVERED
For and on behalf of the Lead ULB by:

(Signature)
(Name)
(Designation)
(Address)
In the presence of:
1 2
J ) ‘
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18. Substitution Agreement

THIS SUBSTITUTION AGREEMENT is entered into on this the ............... o AN OE sl ...
AMONGST
1. The [Lead ULB name], established under the Act 1974, represented by its Municipal

(73]

Commissioner and having its principal offices at [Address of Lead ULB] (hereinafier referred to as the
“Lead ULB™ which expression shall unless repugnant to the context or meaning thereof include its
administrators, successors and assigns);

.. LIMITED, a company incorporated under the provisions of the Companies Act,
19561 2013 and having its registered office at ................., (hercinafter referred to as the
*“Concessionaire” which expression shall unless repugnant to the context or meaning thereof include its
successors and permitted assigns and substitutes);

. name and particulars of Lenders’ Representative and having its registered office
at ... - ., acting for and on behalf of the Lenders as their duly authorised agent with
regard to matters arising out of or in relation to this Agreement (hereinafter referred to as the “Lenders’
Representative”, which expression shall unless repugnant to the context or meaning thereof include its
successors and substitutes);

WHEREAS:

A. TheLead ULB has entered into a Concession Agreement dated ......................... with the Concessionaire

(the “Concession Agreement”™) for the Project on design. build, finance, operate and transfer basis
(DBFOT), and a copy of which is annexed hereto and marked as Annex-A to form part of this
Agreement.

Lenders have agreed to finance the Project in accordance with the terms and conditions set forth in the
Financing Agreements.

Lenders have requested the Lead ULB to enter into this Substitution Agreement for securing their
interests through assignment, transfer and substitution of the Concession to a Nominated Company in
accordance with the provisions of this Agreement and the Concession Agreement.

. In order to enable implementation of the Project including its financing, construction, operation and

maintenance, the Lead ULB has agreed and undertaken to transfer and assign the Concession to a
Nominated Company in accordance with the terms and conditions set forth in this Agreement and the
Concession Agreement.

NOW THEREFORE, in consideration of the foregoing and the respective covenants and agreements set
forth in this Agreement, the receipt and sufficiency of which is hereby acknowledged, and intending to be

legally bound hereby, the Parties agree as follows: }) 2

1‘ ,:
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18.1 Definifions and Interpretation

18.1.1  Definitions

In this Substitution Agreement, the following words and expressions shall, unless repugnant to
the context or meaning thereof, have the meaning hereinafter respectively assigned to them:

“Agreement” means this Substitution Agreement and any amendment thereto made in
accordance with the provisions contained in this Agreement;

“Financial Default™ means occurrence of any breach ofthe terms and conditions of the Financing
Agreements or a continuous default in Debt Service by the Concessionaire for a minimum period
of 3 (three) months;

“Lenders’ Representative™ means the person referred to as the Lenders’ Representative in the
foregoing Recitals;

“Nominated Company” means a company, incorporated under the provisions of the Companies
Act, 1956/ 2013, selected by the Lenders” Representative, on behalf of Lenders, and proposed to
the Lead ULB for assignment/transfer of the Concession as provided in this Agreement;

“Notice of Financial Default” shall have the meaning ascribed thereto in Sub-clause 18.3.2(a) of
Clause 18.3.2; and

“Parties” means the parties to this Agreement collectively and “Party™ shall mean any of the
Parties to this Agreement individually.

18.12  Interpretation

(a) References to Lenders’ Representative shall, unless repugnant to the context or
meaning thereof, mean references 1o the Lenders’ Representative, acting for and on
behalf of Lenders.

(b) References to Clauses are, unless stated otherwise, references to Clauses of this
Agreement.

(c) The words and expressions beginning with capital letters and defined in this
Agreement shall have the meaning ascribed thereto herein, and the words and
expressions used in this Agreement and not defined herein but defined in the
Concession Agreement shall, unless repugnant to the context, have the meaning
ascribed thereto in the Concession Agreement.

(d) The rules of interpretation Statad inClauses 1.2, 1.3 and 1.4 of the Concession
Agreement shall apply, m mut_érhdis, to this Agreement.

(1 ¢

i Sal;

1724 §
‘ CommiSsioner
Municipal Corporation
Managing Director, ‘ Kakinad
Swachha Aiidhra Corporation, akinada
Government of Andhra Pradesh.

240



18.2 Assignment

18.2.1

Assignment of rights and title

The Concessionaire hereby agrees to assign the rights, title and interest in the Concession to, and
in favour of, the Lenders” Representative pursuant to and in accordance with the provisions of
this Agreement and the Concession Agreement by way of security in respect of financing by the
Lenders under the Financing Agreements.

18.3 Substitution of the Concessionaire

18.3.1

1832

Rights of substitution

(@)

®)

Pursuant to the rights, title and interest assigned under Clause 18.2.1, the Lenders’
Representative shall be entitled to substitute the Concessionaire by a Nominated
Company under and in accordance with the provisions of this Agreement and the
Concession Agreement.

The Lead ULB hereby agrees to substitute the Concessionaire by endorsement on
the Concession Agreement in favour of the Nominated Company selected by the
Lenders® Representative in accordance with this Agreement. (For the avoidance of
doubt, the Lenders or the Lenders’ Representative shall not be entitled to operate
and maintain the Project as Concessionaire either individually or collectively).

Substitution by the Lender upon occurrence of Financial Default

(@

(®)

(c)

. upon receipt of such notice, th

Upon occurrence of a Financial Default, the Lenders” Representative may issue a
notice to the Concessionaire (the “Notice of Financial Default™) along with
particulars thereof, and send a copy to the Lead ULB for its information and record.
A Notice of Financial Default under this Clause 18.3 shall be conclusive evidence
of such Financial Default and it shall be final and binding upon the Concessionaire
for the purposes of this Agreement.

Upon issue of a Notice of Financial Default hereunder, the Lenders’ Representative
may, without prejudice to any of its rights or remedies under this Agreement or the
Financing Agreements, substitute the Concessionaire by a Nominated Company in
accordance with the provisions of this Agreement.

At any time after the Lenders’ Representative has issued a Notice of Financial
Default, it may by notice require the Lead ULB to suspend all the rights of the
Concessionaire and undertake the operation and maintenance of the Project in
accordance with the provisions of Article 27 of the Concession Agreement, and
,ULB shall undertake Suspension under and in
accordance with the provis the Concession Agreement. The aforesaid

(u;Ln substitution of the Concessionaire by a
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Nominated Company, and in the event such substitution is not completed within
180 (one hundred and eighty) days from the date of such Suspension, the Lead ULB
may terminate the Concession Agreement forthwith by issuing a Termination
Notice in accordance with the provisions of the Concession Agreement; provided
that upon written request from the Lenders’ Representative and the Concessionaire,
the Lead ULB may extend the aforesaid period of 180 (one hundred and eighty)
days by a period not exceeding 90 (ninety) days. For the avoidance of doubt, the
Lead ULB expressly agrees and undertakes to terminate the Concession Agreement
forthwith, upon receipt of a written request from the Lenders® Representative at any
time after 240 (two hundred and forty) days from the date of Suspension hereunder.

18.3.3  Substitution by the Lead ULB upon occurrence of Concessionaire Event of Default

(a) Upon occurrence of a Concessionaire Event of Default, the Lead ULB shall by a
notice inform the Lenders” Representative of its intention to issue a Termination
Notice and grant 15 (fifteen) days’ time to the Lenders® Representative to make a
representation, stating the intention to substitute the Concessionaire by a Nominated
Company.

(b) In the event that the Lenders® Representative makes a representation to the Lead
ULB within the period of 15 (fifteen) days specified in Sub-clause (a) of Clause
18.3.3, stating that it intends to substitute the Concessionaire by a Nominated
Company, the Lenders’ Representative shall be entitled to undertake and complete
the substitution of the Concessionaire by a Nominated Company in accordance with
the provisions of this Agreement within a period of 180 (one hundred and eighty)
days from the date of such representation, and the Lead ULB shall either withhold
Termination or undertake Suspension for the aforesaid period of 180 (one hundred
and eighty) days; provided that upon written request from the Lenders’
Representative and the Concessionaire, the Lead ULB shall extend the aforesaid
period of 180 (one hundred and eighty) days by a period not exceeding 90 (ninety)

days.
1834 Procedure for substitution

(a) The Lead ULB and the Concessionaire hereby agree that on or after the date of
Notice of Financial Default or the date of representation to the Lead ULB under
Sub-clause 18.3.3(b) of Clause 18.3.3, as the case may be, the Lenders’
Representative may, without prejudice to any of the other rights or remedies of the
Lenders, invite, negotiate and procure offers, either by private negotiations or public
auction or tenders for the take over and transfer of the Project including the
Concession to the Nominated Company upon such Nominated Company’s
assumption of the liabilities and obligations of the Concessionaire towards the Lead
ULB under the Concession t’;gmcmexﬁ and towards the Lenders under the Financing

Agreements. h 1y
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(b) To be eligible for substitution in place of the Concessionaire, the Nominated
Company shall be required to fulfil the eligibility criteria that were laid down by the
Lead ULB for shortlisting the bidders for award of the Concession; provided that
the Lenders’ Representative may represent to the Lead ULBs that all or any of such
criteria may be waived in the interest of the Project, and if the Lead ULBs
determines that such waiver shall not have any material adverse effect on the
Project, it may waive all or any of such eligibility criteria.

(c) Upon selection of a Nominated Company, the Lenders’ Representative shall request
the Lead ULBs to:

(i) accede to transfer to the Nominated Company the right to
construct, operate and maintain the Project in accordance with the
provisions of the Concession Agreement;

(iD) endorse and transfer the Concession to the Nominated Company,
on the same terms and conditions, for the residual Concession
Period; and

(iii) enter into a Substitution Agreement with the Lenders’
Representative and the Nominated Company on the same terms
as are contained in this Agreement.

(d) If the Lead ULBs has any objection to the transfer of Concession in favour of the
Nominated Company in accordance with this Agreement, it shall within 15 (fifteen)
days from the date of proposal made by the Lenders’ Representative, give a
reasoned order after hearing the Lenders’ Representative. If no such objection is
raised by the Lead ULBs, the Nominated Company shall be deemed to have been
accepted. The Lead ULBs thereupon shall transfer and endorse the Concession
within 15 (fifieen) days of its acceptance/deemed acceptance of the Nominated
Company; provided that in the event of such objection by the Lead ULBs, the
Lenders’ Representative may propose another Nominated Company whereupon the
procedure set forth in this Clause 18.3.4 shall be followed for substitution of such
Nominated Company in place of the Concessionaire.

18.3.5 Selection to be binding

The decision of the Lenders’ Representative and the Lead ULBSs in selection of the Nominated
Company shall be final and binding on the Concessionaire. The Concessionaire irrevocably agrees
and waives any right to challenge the actions of the Lenders’ Representative or the Lenders or the
Lead ULBs taken pursuant to this Agreement including the transfer/assignment of the Concession
in favour of the Nominated Company. The Concessionaire agrees and confirms that it shall not
have any right to seek revaluation of assets of the Project or the Concessionaire’s shares. It is
hereby acknowledged by the Parties that the rights of he Lenders® Representative are irrevocable
and shall not be contested in any FM:%:S Forc any court or Lead ULBs and the
'y "

i Commissigfier —————
Swncrha An?lfrf g:f;:ﬁ;ﬂon, Municipal Corfforation
Government of Andhra Pradesh. Kakinada

. 175 .k ﬁﬁg—m;@qf L__

2\13

)

)

O P an® S sl wud aa® P mb s

)



Concessionaire shall have no right or remedy to prevent, obstruct or restrain the Lead ULBs or
the Lenders’ Representative from effecting or causing the transfer by substitution and
endorsement of the Concession as requested by the Lenders’ Representative.

18.4 Project Agreements

184.1 Substitution of Nominated Company in Project Agreements

The Concessionaire shall ensure and procure that each Project Agreement contains provisions that
entitle the Nominated Company to step into such Project Agreement, in its discretion, in place
and substitution of the Concessionaire in the event of such Nominated Company’s assumption of
the liabilities and obligations of the Concessionaire under the Concession Agreement.

18.5 Termination of Concession Agreement

18.5.1 Termination upon occurrence of Financial Default

At any time after issue of a Notice of Financial Default, the Lenders” Representative may by a
notice in writing require the Lead ULBs to terminate the Concession Agreement forthwith, and
upon receipt of such notice, the Lead ULBs shall undertake Termination under and in accordance
with the provisions of Article 28 of the Concession Agreement.

1852 Termination when no Nominated Company is selected

In the event that no Nominated Company acceptable to the Lead ULBs is selected and
recommended by the Lenders’ Representative within the period of 180 (one hundred and eighty)
days or any extension thereof as set forth in Sub-clause 18.3.3(b) of Clause 18.3.3, the Lead ULBs
may terminate the Concession Agreement forthwith in accordance with the provisions thereof.

1853 Realisation of Debt Due

The Lead ULBs and the Concessionaire hereby acknowledge and agree that, without prejudice to
their any other right or remedy, the Lenders’ Representative is entitled to receive from the
Concessionaire, without any further reference to or consent of the Concessionaire, the Debt Due
upon Termination of the Concession Agreement. For realisation of the Debt Due, the Lenders’
Representative shall be entitled to make its claim in accordance with the provisions of the
Concession Agreement.
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18.6 Duration of the Agreement

18.6.1 Duration of the Agreement

This Agreement shall come into force from the date hereof and shall expire at the earliest to occur

of the following events:
(a) Termination of the Agreement; or
(b) no sum remains to be advanced, or is outstanding to the Lenders, under the
Financing Agreements.
18.7 Indemnity

18.7.1  General indemnity

(a) The Concessionaire will indemnify, defend and hold the Participating ULBs and the
Lenders” Representative harmless against any and all proceedings, actions and third
, party claims for any loss, damage, cost and expense of whatever kind and nature
arising out of any breach by the Concessionaire of any of its obligations under this
Agreement or on account of failure of the Concessionaire to comply with Applicable

Laws and Applicable Permits.

(b) The Participating ULBs will indemnify, defend and hold the Concessionaire
harmless against any and all proceedings, actions and third party claims for any loss,
damage, cost and expense arising out of failure of the Participating ULBs to fulfil
any of its obligations under this Agreement, materially and adversely affecting the
performance of the Concessionaire’s obligations under the Concession Agreement
or this Agreement, other than any loss, damage, cost and expense, arising out of acts
done in discharge of their lawful functions by the Participating ULBs, its officers,
servants and agents.

(c) The Lenders’ Representative will indemnify, defend and hold the Concessionaire
harmless against any and all proceedings, actions and third party claims for any loss,
damage, cost and expense arising out of failure of the Lenders® Representative to
fulfil its obligations under this Agreement, materially and adversely affecting the
performance of the Concessionaire’s obligations under the Concession Agreement,
other than any loss, damage, cost and expense, arising out of acts done in discharge
of their lawful functions by the Lenders’ Representative, its officers, servants and
agents.

18.72 Notice and contest of claims
In the event that any Party hereto receives a a third party in respect of which it is
entitled to the benefit of an indemnity undc: 7.1 or in respect of which it is entitled to
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reimbursement (the “Indemnified Party”), it shall notify the other Party responsible for
indemnifying such claim hereunder (the “Indemnifying Party”) within 15 (fifteen) days of receipt
of the claim and shall not settle or pay the claim without the prior approval of the Indemnifying
Party, such approval not to be unreasonably withheld or delayed. In the event that the
Indemnifying Party wishes to contest or dispute the claim, it may conduct the proceedings in the
name of the Indemnified Party and shall bear all costs involved in contesting the same. The
Indemnified Party shall provide all cooperation and assistance in contesting any claim and shall
sign all such writings and documents as the Indemnifying Party may reasonably require.

18.8 Dispute Resolution

18.8.1 Dispute resolution

(2)

(b)

Any dispute, difference or claim arising out of or in connection with this Agreement
which is not resolved amicably shall be decided by reference to arbitration to a
Board of Arbitrators comprising one nominee of the Lead ULB, Concessionaire and
the Lenders” Representative. Such arbitration shall be held in accordance with the
Rules of Arbitration of the International Centre for Alternative Dispute Resolution,
New Dethi (the “Rules™) or such other rules as may be mutually agreed by the
Parties, and shall be subject to provisions of the Arbitration and Conciliation Act,
1996.

The Arbitrators shall issue a reasoned award and such award shall be final and
binding on the Parties. The venue of arbitration shall be [Name of the Place] and the
langunage of arbitration shall be English.

18.9 Miscellaneous Provisions

18.9.1 Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed by the laws
of India, and the Courts at [Name of the Place] shall have jurisdiction over all matters arising out
of or relating to this Agreement.

18.92 Waiver of sovereign immunity

The Participating ULBs unconditionally and irrevocably:

@

(b)

agrees that the execution, delivery and performance by it of this Agreement
constitute commercial acts done and performed for commercial purpose;

—
agrees that, should any p inj be;'grou.ght against it or its assets, property or
revenues in any jurisdiction i relation to this Agreement or any transaction
contemplated by this Agreement, o irfmunity (whether by reason of sovercignty
{4
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©

C)

or otherwise) from such proceedings shall be claimed by or on behalf of the
Participating ULBs with respect to its assets;

waives any right of immunity which it or its assets, property or revenues now has,
may acquire in the future or which may be attributed to it in any jurisdiction; and

consents generally in respect of the enforcement of any judgement or award against
it in any such proceedings to the giving of any relicf or the issue of any process in
any jurisdiction in connection with such proceedings (including the making,
enforcement or execution against it or in respect of any assets, property or revenues
whatsoever irrespective of their use or intended use of any order or judgement that
may be made or given in connection therewith).

18.9.3  Priority of agreements

In the event of any conflict between the Concession Agreement and this Agreement, the
provisions contained in the Concession Agreement shall prevail over this Agreement.

18.9.4  Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be effectual and
binding only if in writing and signed by the duly Authorized Representatives of the Parties.

1895 Waiver

(2)

(b)

Waiver by any Party of a default by another Party in the observance and
performance of any provision of or obligations under this Agreement:

() shall not operate or be construed as a waiver of any other or
subsequent default hereof or of other provisions of or obligations
under this Agreement;

(ii) shall not be effective unless it is in writing and executed by a duly
Authorized Representative of the Party; and

(iii) shall not affect the validity or enforceability of this Agreement in
any manner.

Neither the failure by either Party to insist on any occasion upon the performance
of the terms, conditions and provisions of this Agreement or any obligation
thereunder nor time or other indulgence granted by a Party to another Party shall be
treated or deemed as waiver of such breach or acceptance of any variation or the
relinquishment of any such right hereunder.
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18.9.6 No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or entity shall have any
rights hereunder.

18.9.7 Survival
(a) Termination of this Agreement:

(i) shall not relieve the Parties of any obligations hereunder which
expressly or by implication survive termination hereof; and

(i except as otherwise provided in any provision of this Agreement
expressly limiting the liability of either Party, shall not relieve
either Party of any obligations or liabilitics for loss or damage to
the other Party arising out of or caused by acts or omissions of
such Party prior to the effectiveness of such termination or arising
out of such termination.

(b) All obligations surviving the cancellation, expiration or termination of this
Agreement shall only survive for a period of 3 (three) years following the date of
such termination or expiry of this Agreement.

189.8  Severability

If for any reason whatever any provision of this Agreement is or becomes invalid, illegal or
unenforceable or is declared by any court of competent jurisdiction or any other instrumentality
to be invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining
provisions shall not be affected in any manner, and the Partics will negotiate in good faith with a
view to agreging to one or more provisions which may be substituted for such invalid,
unenforceable or illegal provisions, as nearly as is practicable to such invalid, illegal or
unenforceable provision. Failure to agree upon any such provisions shall not be subject to dispute
resolution under Clause 18.8 of this Agreement or otherwise.

18.9.9 Successors and assigns

This Agreement shall be binding on and shall inure to the benefit of the Parties and their respective
successors and permitted assigns.

189.10 Notices

All notices or other communications to be given or made under this Agreement shall be in writing,
shall either be delivered personally or sent by courier or registered post with an additional copy
to be sent by facsimile or e-mail. The address for service of each Party, its facsimile number and
e-mail address are set out under its name on the sig ereto. A notice shall be effective
upon actual receipt thereof, save that where it is receiv .30 (five thirty) p.m. on any day,
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or on a day that is a public holiday, the notice shall be deemed to be received on the first working
day following the date of actual receipt. Without prejudice to the foregoing, a Party giving or
making a naotice or communication by facsimile or e-mail shall promptly deliver a copy thereof
personally, or send it by courier or registered post to the addressee of such notice or
communication. It is hereby agreed and acknowledged that any Party may by notice change the
address to which such notices and communications to it are to be delivered or mailed. Such change
shall be effective when all the Parties have notice of it.

18.9.11 Language

All notices, certificates, correspondence and proceedings under or in connection with this
Agreement shall be in English.

18.9.12 Authorized Representatives
Each of'the Parties shall by notice in writing designate their respective Authorized Representatives
through whom only all communications shall be made. A Party hereto shall be entitled to remove
and/or substitute or make fresh appointment of such Authorized Representative by similar notice.
18.9.13 Original Document

This Agreement may be executed in three counterparts, each of which when exccuted and
delivered shall constitute an original of this Agreement.
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IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

SIGNED SEALED AND DELIVERED

For and on behalf of ULBI by:
(Signature)
(Name)
(Designation)
(Address)

(Fax No.)
(e-mail address)
SIGNED SEALED AND DELIVERED
For and on behalf of ULB2 by:
(Signature)
(Name)
(Designation)
(Address)
(Fax No.)

(e-mail address)

SIGNED SEALED AND DELIVERED

For and on behalf of ULB3 by:
(Signature)
(Name)
(Designation)
(Address)
—

e oY 35 9‘
(e-mail address)y i a »
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SIGNED SEALED AND DELIVERED

For and on behalf of ULB4 by:
(Signature)
(Name)
(Designation)
(Address)
(Fax No.)
(e-mail address)

[Insert Additional ULBs if applicable]

THE COMMON SEAL OF CONCESSIONAIRE has been affixed pursuant to the resolution passed by the
Board of Directors of the Concessionaire at its meeting held onthe ......... day of 20...... hereunto affixed

in the presence of ......... , Director, who has signed these presents in token thereof and ........., Company
Secretary / Authorised Officer who has countersigned the same in token thereof:

SIGNED, SEALED AND DELIVERED

For and on behalf of LENDERS by the Lenders’ Representative:

(Signature)
(Name)
{Designation)
(Address)
(Fax)
{e-mail address)
In the presence of:
1.
R
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19. Land Lease Agreement

This LEASE AGREEMENT made on this ___day of in the year [®).
BETWEEN

[Name of the Lead ULB], established under the Act, 1974 (Government of Andhra Pradesh)
and having its registered office at [Address of the ULB] acting through the Commissioner (hereinafter
referred to as “Lead ULB” or “Lessor”, which expression shall, unless repugnant to the context or meaning
thereof, mean and include its successors and assigns) of the ONE PART

AND

[XXX] , a Company incorporated under the Companies Act, 1956/ 2013 and having its registered office at
[XXX] (bereimafter referred to as “Concessionaire” or “Leasee”, which expression shall, unless repugnant
to the context or meaning thereof, mean and include its associate/ group companies, successors and
permitted assigns) of the OTHER PART

The Participating ULBs and Concessionaire are hereinafter referred to individually as the “Party” and
collectively as the “Parties”

A. The [ULB Name] comprises of XX urban local bodies including XX Municipal Corporations and
XX Municipal Councils, covering a total area of XXXX sq.km and an estimated population of
XXXX lakhs (in the year 2008).

B. In order to achieve economies of scale and for better coordination and implementation of the MSW
Services, the Participating ULBs have authorized the [Lead ULB] to develop the Project on their
behalf, for enabling construction of Waste to Energy Processing Facility, processing of MSW and
disposal of MSW at Scientific Landfill (“Project™).

c For this purpose Lead ULB has entered into a Concession Agreement dated [®] with the
Concessionaire ("Concession Agreement"), on the same date as this Lease Agrcement, for 20
years under which Lead ULB has appointed the Concessionaire to perform, execute and implement
the Project under and in accordance with the terms and provisions of Concession Agreement.

D. For due implementation of the Project and to discharge its obligations under the Concession
Agreement, Lead ULB is handing over to the Lessee (the “Concessionaire™ under the Concession
Agreement), by way of this Land Lease Agreement ("Agreement”), the Demised Premises (more
particularly delineated in Schedule A hereto and shown in the site map attached thereto) for the
purposes of performing, executing and implementing the Project including constructing, operating
and maintaining the integrated MSW Processin%;fac' ty and Scientific Landfill, on the Demised
Premises, on the terms and conditions and subject tiy the covenants and stipulations hereinafter

contained. i r{
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NOW THIS INDENTURE OF LEASE WITNESSETH AS FOLLOWS:

1. This Agreement shall be co-terminus with the Concession Agreement and is to be read, for any
interpretation; together with the provisions of the Concession Agreement.

2. The terms that are used but not defined in this Agreement shall have the same meaning as given to
them in the Concession Agreement. .

wa

In consideration of the Lessee undertaking to implement the Project in accordance with the
provisions of the Concession Agreement and undertaking to pay the Lease Payment (“Lease
Payment”) stipulated in Clause 4 below; the Lessor hereby demises to the Lessee, all the land
(together with any physical structures existing thereon) which is described, delineated and shown
in the Schedule A hereto (the "Demised Premises”), to hold the said Demised Premises, without
interruption or interference together with the full and free right and liberty of way and passage and
other rights in relation thereto, for as long as the Concession Agreement does not lapse due to expiry
of its term or is not lerminated earlier in accordance with the provisions thereof. The Lessor be
entitled to handover possession of the Demised Premises in parts. The Term of this Agreement shall
be co-terminus with the Concession Agreement. The Lessor hereby agrees and authorizes the
caonstruction, operation and maintenance of each of the Project Facilities on the Demised Premises
in accordance with the terms of the Concession Agreement.

4, In consideration of the handover of the Demised Premises under this Agreement. The Lessor shall,
from the COD, receive a Lease Payment payable per annum as per the following Table on or before
the 10™ day of the firs month in each Accounting year. The Lease Payment per acre for the Demised
Premises shall be as per Background Documents. All taxes, including the lease tax, in relation of
the Lease of the Demised Premises shall be borne and paid by the Lessee.

Size of the land parcel leased out for setting up WtE Plant (in acres):

Year 11213 |4 (516|718 |9110 [11 |12 |13 |34 j15 |16 |17 |18 |19 |20
Annual
Lease
payment
(in
INR/acre)
Annual
Lease
Payment
(in INR)
i
A The Demised Premises are being vested with thé Lessee, under this Agreement, free from any
Encumbrances (other than the existing physical thereon which has been inspected by the
i F
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Lessee and agreed to be taken over in accordance with the terms of the Concession Agreement),
whether legal or physical in nature. At any time during the term of this Agreement if the Lessee
discovers any Encumbrances under the Demised Premises which materially adversely affect its
rights in relation to the Demised Premises the Project, it shall notify the Lessor, which shall, within
twenty one (21) days from the receipt of the notice, either remove or cause to be removed such
encumbrances at its own cost. In the event that the Lessor fails to remove such encumbrances within
twenty one (21) days from the notice thereof, the Lessee may remove or cause to be removed such
encumbrance and the costs and expenses or consequential liabilities incurred in respect thereof shall
be reimbursed to the Lessee by the Lessor.

6. The Demised Premises are being vested with the Lessee, under this Agreement only for the
purposes of the Project including for the purposes of developing, establishing, designing,
constructing, operating and maintaining the Plant, which the Lessor is desirous of being
constructed, operated and maintained on the Demised Premises for the purposes of cnabling the
processing and disposal of MSW in accordance with the Concession Agreement. The Lessor hereby
authorizes and consents to the receipt of consignments of Municipal Solid Waste, the storage and
processing of Municipal Solid Waste to energy inside the Demised Premises and disposal of MSW
at Scientific Landfill outside the Demised Premises.

7. The Lessor hereby authorizes the Lessee, to construct, erect, own, operate and maintain any
superstructures, facility or any movable or immovable structures comprising each of the Project
Facilities on the Demised Premises and for that purpose also remove, renovate, use or demolish
any structures that may be existing on the Demised Premises as of the date of this Agreement. The
Lessee hereby agrees that the construction, operations and maintenance of the each Project Facility
at the Demised Premises and the receipt, storage and processing of Municipal Waste at the Demised
Premises, being undertaken pursuant to the Concession Agreement granted by it and for the
purposes of enabling the Participating ULBs to discharge their functions of managing, processing
and disposing Municipal Waste. e

8. The Lessee shall have the right to, after taking prior permission of the Lessor, vest with the Lenders
the power to take over the control, possession and all rights and interests in relation to the Demised
Premises by appointing a person, the Nominated Company, to replace the Lessee and undertake the
construction, operation and maintenance of the Plant upon the occurrence of an Event of Default
by the Lessee, as the case may be, under any of the Financing Agreements for the Project. The
Lessor shall then assign / novate this Agreement in favour of the Nominated Company, which shall
constitute an agreement between the Nominated Company and the Lessor on the terms and
conditions of this Agreement as existing at the time of such assignment / novation.

9. The Lessor hereby authorises the Lessee to create any Encumbrance over the Project Facilities
constructed on the Demised Premises (excepting the land) and this Agreement in favour of the
Lenders for enabling financing of the construction, operation and maintenance of the Project. The
Lessor agrees that it shall facilitate such agreement as may be required by the Lenders to enable
financing of the Project and creation of the Encumbrance required by the Lenders.

{3
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10 Without prejudice to the terms of this Agreement, the Lessor shall be governed by the terms of any
agreement that the Lenders may have entered into with the Lessor in respect of the Encumbrance
over the Project Facilities (other than the land constituting the Site which shall not be mortgaged),
any assets of the Project and this Agreement, created in favour of the Lenders. Only the lease rights
for the land can be transferred to the Lenders.

11 The Lessor hereby covenants and assures the Lessee that:

a) all the land comprising the Site is permitted and duly authorized and earmarked for

purposes of establishment, construction, operation and maintenance of the Plant and the
Project Facilities;

b) the Site is free from any encroachment or encumbrances whatsoever and is not subject to
any acquisition or other legal proceedings by any Participating ULBs, body or government
nor is any claim of any third party subsisting in respect thereof or relating thereto;

c) Lessor is the lawful owner of the lands constituting the Demised Premises and it shall, in

that capacity, defend or satisfy all actions or claims against the use of the Demised Premises
for the Project;

d) subject to Clause 4, it shall not increase the lease payment due and payable by the Lessee
under the provisions of this Agreement;

€) it shall not interfere with or impede in any manner or otherwise limit, restrict or impose
any conditions or restrictions on the complete, free and full enjoyment and use of the
Demised Premises and all rights in relation thereto, including the creation of security

interest in favour of the Lenders in accordance with the provisions of the Concession
Agreement;

) subject to terms of the Concession Agreement, it shall not interfere in or impede in any
manner or otherwise limit, restrict or impose conditions in relation: (i) to the construction,
operation and maintenance of the MSW Processing Plant; (ii) the implementation of the

Project by the Lessee and (iii) the possession, control and use; by the Lessee of the Demised
Premises and the Plant;

g) It shall enter into appropriate further documentation or additional writings as the Lessee or
the Lenders may reasonably require to give effect to the provisions of this Agreement and
the Financing Agreements;

h) there are no litigation, claim, demand or any proceedings (whether administrative, legal or
quasi-judicial) pending before any Participating ULBs in respect of the Demised Premises
or its use for the purposes of managing, pa:d;es}ng and disposing MSW; and
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i) the Lessee shall have complete, lawlul and uninterrupted, possession, control and use of
the Demised Premises.

12, The Lessee hereby covenants with the Lessor as follow:
a) That it shall implement the Project in accordance with the Concession Agreement; and

b) that it shall observe and perform all terms; covenants, conditions and stipulations of this
Agreement.

13. The Lessor has lawful title, possession and control of all the lands constituting the Site and has the
requisite right and Participating ULBs to lease the same to Lessee for the Term for the purposes of
the Project on the terms and conditions of this Agreement and further that Lessee shall have full,
free and uninterrupted peaceful Vacant Possession, enjoyment/ occupation and use of the Demised
Premises throughout the Concession Period, without any obstruction interference or disturbance or
claim whatsoever from the Lessor or from any person claiming through under or in trust for Lessor
or from any third person whomsoever. Lessor shall keep Lessee fully indemnified and harmless
against any claims or demands from any Person claiming right, title or interest to or in the Demised
Premises or any part thereof or challenging the validity of the usage of the Demised Premises for
the Project or challenging the validity of this Agreement, as also against any actions, proceedings.
damages, losses and expenses caused to L.essee as a result or in consequence of any such claims or
demands as aforesaid.

14.(a) Subject to Sub-Clause(b) and(c) below, no assignment of this Agreement or any rights or duties
hereunder shall he made in whole or in part to, by any Party without prior written consent of the
other Party and in the event of any assignment the assignee shall assume the duties and liabilities
of the assignor

(b) It is hereby specifically agreed that the Lessee shall, in the event of forming a limited company
either as subsidiary company or jointly along with any other company or otherwise, be at liberty to
assign and transfer the Plant, the Demised Premises and this Agreement or the rights and benefits
hereof or duties hereunder to such newly formed limited company or any of its holding company
for the time being and not in favour of such subsidiary company of the Lessee. The Lessee, shall;
however, in such event obtain formal consent from the Lessor, which consent shall not he withheld
by Lessor. Any assignment by the Lessee shall be subject to the condition that the assignee shall
assume the duties and liabilities of the Lessee.

(c) The Lessor hereby agrees that the Lessee shall not require any prior approval of the Lessor for
creating any Encumbrance, right, title, or interest over the Demised Premises (excepting land) and
the Project Facilities under his ownership in agccordance with the Concession Agreement in favour

of the Lenders. y i
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(d)

Lessor confirms that the Financing Documents may include suitable rights in favour of the Lenders
for taking over the Demised Premises (excepting land) and the Plant for management, in
enforcement of their security upon the happening of an event of default thereunder the Concession
Agreement on the part of the Lessee.

The Lessor hereby assures and represents to the Lessee that the vesting of the Demised Premises
under this Agreement shall be irrevocable for as long as the Concession Agreement remains in
force and the Lessor shall not Terminate or seek to Terminate this Agreement except upon the
expiry or early Termination of the Concession Agrecement. The Parties hereby agree that on the
expiry or Termination of the Concession Agreement, the Demised Premises shall be handed back
to the Lessor in accordance with the provisions of the Concession Agreement and that this
Agreement within 48 hours of termination or it shall be deemed to have been handed over.

Any disputes and/or differences arising between the Parties, in relation to or under this Agreement
will be resolved through arbitration in accordance with Article 36 of the Concession Agreement as
per provisions of the Arbitration and Conciliation Act; 1996. The governing law of the arbitration
shall be Indian law. The Lessor hereby recognizes that this is a commercial act being undertaken
by the Lessor and that it hereby unconditionally and irrevocably waives any right of immunity,
sovereign or otherwise from legal proceedings that may be initiated to enforce any provisions of
this Agreement.

IN THE WITNESS WHEREOF the Parties have affixed therein and sealed to this Lease Agreement the
day and year first hereinabove written: . .

SIGNED; SEALED AND DELIVERED
IN THE NAME AND ON BEHALF OF
THE LESSOR THROUGH:

SIGNED; SEALED AND DELIVERED
IN THE NAME AND ON BEHALF OF
The LESSEE THROUGH:

AUTHORISED SIGNATORY

AFHT]SED SIGNATORY

]
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20. Assured Quantity of MSW from Participating ULBs

Assured MSW Quantity of each Participating ULB during 20 year period of Operations
ULB GCV
S (Kcalkg) Year1 | Year2 Year3 | Year4 | Year5 | ... Year 20
ULB1 | GCV, Ay Az Ay Ay As .. v | A
ULB2 GCV, B: B2 B; By Bs & s Bx
ULB3 GCV; G C G G Cs = i e Cx
ULB4 | GCV, Dy D2 Ds Dy Ds - w. | Do
Total Assured Ti= Ta= o = Ta=
Quantity of MSW ArtBit | AgtBatCa AxtBagt
for the Cluster C+Dy | +Da CatDao
Obligated Quantity | 100% * (A+B+Ci+ Dy)
for the Cluster (Qa)

[Insert rows for additional ULBs]
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Concession Agreement for setting up
Municipal Solid Waste (MSW) to Energy Processing Facility

in Kakinada, Andhra Pradesh
-List of Commissioners
Sl.no Particulars Signature & Stamp
Managing Director
1 Swachha Andhra Corporation
r
" Managing Director,
Vijayawada, M@m Pradesh Swglchha Andhra Corporation,
Government of Andhra Pradesh.
Commissioner
2 | Kakinada Municipal Corporation SW m(
s Qi s
Commissioner
Kakinada, Andhra Pradesh Municipal Corporation
akinada
Commissioner ~ “ ] )
Commussiones
Rajahmundry Municipal Corporation MUNICIPAL CORPORATION
RAJAMALE NDRAYARAR
3
Rajahmundry, Andhra Pradesh
Commissioner
4 | Gollaprolu Urban Local Body, s ¥ L/o\ra/
commissi
Andhra Pradesh
Commissioner
’f/
5 | Pithapuram Urban Local Body ; ﬁ .
Andhra Pradesh issioner
Pithapuram Munici
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Commissioner

6 | Peddapuram Urban Local Body
fssions’
Andhra Pradesh P—— Muniethaliv
Commissioner
(o) / )
7 | Samarlakota Urban Local Body ol |
L
Andhra Pradesh - ﬁ?:" missioner
TRt Muninina tin,
Commissioner
= é Tl K

8 | Yeleswaram Urban Local Body I ) raha’zf'

Andhra Pradesh Yeleswaram Nagar “anchavai

Commissioner
9 . 5 (=Y

Ramachandrapuram Urban Local Body \

~ o
Andhra Pradesh COMMISSIONER
,R.‘\"“W‘flm Municipality

Commissioner {’ V

10 | Mandapeta Urban Local Body !
cipall”

Ablaa Padesh Mandapeta Municipa

Commissioner ,
11 | Mummidivaram Urban Local Body P /e[”-“"' V%\}

_’____4-
A DMTEAGRE
Agcx Piadoth Muthnidivaram Nagar Panchoyet
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Commissioner

&g—'?ﬂ}'lf

12 Amalapuram Urban Local Body
COMMISSIONER,
Andhra Pradesh MMLAPURAM MUNICIPALITY
Commissioner
13 Tadepalligudem Urban Local Body ” M }
z
Andhra Pradesh - COMMISSIONER
_Tadepalligudem Municivail?
Commissioner
14| Tanuku Urban Local Body /@\N \\o\lg
Commissioner
15| Palakollu Urban Local Body c\bMMISSION Eﬁt Ve L&Y
AniiaPraded PALAKOL MUNICIPALITY
Commissioner H P"“j . 9 j }
- ek tejay"
16 | Narasapuram Urban Local Body Commiss.'m:e,
RMUNICIPA iy
Andhra Pradesh
Commissioner
17 | Bhimavaram Urban Local Body

Andhra Pradesh

Commissioner
Bhimavaram Municipality
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Commissioner

18 | Nidavolu Urban Local Body —
COMMISSIONER
Andhra Pradesh .m,"
Commissioner
19 | Kovvur Urban Local Body .
IGNER
Sttty KOVVUR MUNICIPALITY
Commissioner = .
20 | Jangareddygudem Usban Local Body - \
Co‘?ninissioner
Andhra Pradesh Jangareddygudem Municipality
Commissioner
21 | Akiveedu Urban Local Body Commissioner .
- : Nagarapanchaya
Andhra Pradesh .
Commissioner
22 | Chintalapudi Urban Local Body J\ }l
«
Municipai Commissioner .
Andhra Pradesh Nagara Panchayat Chintalapudi
Y
Authorized Signatory
23 | Jindal Urban Waste Management

(Kakinada) Limited
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KAKINADA SITE MAP
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