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1. DEFINITIONS

1.1 In this Memorandum the following expressions shall have the following meanings:

Expression Meaning
“BA" Bilateral Agreement i
"EESL" Energy Efficiency Services Limited

1.2 References to articles are to articles of this Agreement.

2. PARTIES TO THE AGREEMENT

This BA is between the following two parties:

x (8 'Jhansi Nagar Nigam
2. Energy Efficiency Services Limited

3. BACKGROUND

JHANSI NAGAR NIGAM (also referred as JNN) has invited EESL to facilitate supply, |
installation, service and maintenance of LED streetlight fixtures including their post
installation maintenance and warranty replacement during the project period. In
response thereto, EESL has agreed to facilitate installation of the LED streetlight fixtures,
pole accessories and associated lighting controls as a_ replacement of existing
conventional streetlight fixtures. This BA made on this 261 A ~..day of... .inyear 2017
aftﬂmm]ﬁ‘-ﬂ'r betu.reen | : P t
(i) Jhansi Nagar Nigam acting through its I

Representative of First Part; =

AND

(i) Energy Efficiency Services Limited having its registered office at 4" Floor, SEWA
Bhawan, R.K. Puram, New Delhi — 110066 acting through its Representative |,

S Vom |®4id Or- Gows ... (here in after referred to as "EESL") of Second Part.

4. SCOPE

1. This BA provides a framework for implementation of energy efficiency measures in
streetlight in the jurisdiction of JHANSI NAGAR NIGAM. The implementation will be by
EESL and entire upfront capital cost of enefrgy efficiency interventions i.e., up-gradation
of conventional streetlight fixtures with ll.ED streetlight fixtures al'j'ld associated pole

accessories, including annual maintenance and warranty replacement will be through
EESL.

2. The project has following major activities: J

* Retrofitting existing conventional fixtures with LED fixtures on point to point
replacement basis. |

* EESLshall replace the existing convention;al fixtures with LED fixtures in a manner that

it will, at the minimum, match the existing light output.
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- from the date of issuing "Implementation Completion Certificate" to be issued by

10.

EESL shall ensure supply of Energy Efficient LED streetlight fixtures complete with
all accessories. The Energy Savings are indicated in Annexure-l.

EESL will replace the conventional street lights with LEDs as indicated in Annex-Il of
this BA. The Annex-Il will be jointly signed by JHANSI NAGAR NIGAM and EESL.
EESL shall supply 10% additional quantity of the existing street lights for installation
on dummy poles.

EESL shall install LED streetlight fixtures within 24weeks from the date of this BA.
At the time of installation of LED streetlights if "EESL" finds any variations in the
specified numbers of streetlight fixtures as declared by JHANSI NAGAR NIGAM, the
same shall be accounted and will be brought to the notice of JHANS| NAGAR NIGAM
in writing. The JHANSI NAGAR NIGAM on receipt of such communication shall
rectify and resolve the issue within seven days, failing which the installation shall
be deemed completed for all purposes under this BA. Accordingly, IJHANSI NAGAR
NIGAM shall issue "Implementation Completion Certificate" in favour of the "EESL"
forthwith. Any variation + 20% in the number of Light Points will be in the scope of
work of this BA,
The period of maintenance of 5 years will be counted from the day of issuance of |
completion certificate. F
"EESL" shall maintain the installed LED streetlight fixtures for the contract period |

the JHANSI NAGAR NIGAM favour of EESL on completion of installation of all LED
streetlights in JHANSI NAGAR NIGAM service area in terms of this BA. \
"EESL after dismantling of existing fittings shall handover the same to JNN on-site ;
on every day basis as per the directions of the Engineer in-charge of the JHANSI ‘
NAGAR NIGAM against the acknowledgement in writing of the same from JHANSI ‘
NAGAR NIGAM. The “EESL" shall have no responsibility for safe keeping of the

dismantled lights once they are offered for deposit with the Engineer in-charge/

site representative of JHANSI NAGAR NIGAM. ‘

- ——

EESL Project Implementation Deliverables: |

EESL shall retrofit all existing conventional streetlight fixtures excluding LED |
streetlight fixtures already installed in the jurisdiction of JHANSI NAGAR NIGAM
with LED streetlight fixtures. ‘

The LED fixtures shall be replaced as porlnt to point replacement of existing .
conventional fixture i.e., both functional/no -functional fixture shall be considered |
for replacement. i .
EESL shall ensure supply of Energy Efficient LED streetlight fixtures complete with all

accessories, including necessary mounting arrangements,

EESL will ensure necessary cabling arrangem'ents (From Luminaire to power supply
cable only) switch gear and CCMS

The replacement wattage of the LED streetlight fixtures perhaps may either be
higher/lesser than the installed existing streetlight fixture wattage; considered with
an overall objective to improve the illlumination level as compared to existing lux
levels. The output of the LED streetlight lux level shall meet the standards, where
the pole configuration are as per NLC/IS. EESL shall consult JNN for such cases and
technically feasible and financially viable solution shall be adopted by EESL & JNN

for the same. :

In case the existing pole configurationi are not meeting the standards as per NLC/IS,
recommendations shall be given by EESL for suitable modification of pole

b
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configuration which needs to be implemented by JHANSI NAGAR NIGAM if
technically feasible and financially viable, at their own cost. :

* Any monetary benefit arising while implementation of the project will be passed on
to JHANSI Nagar Nigam.

® The LED Street Lights, installed in pursuance to this Agreement, will remain the
property of EESL tilt the end of the Contract Period. Thereafter, the ownership of
LED Street Lights will be transferred to Jhansi Nagar Nigam without any further cost.

® The installation of real time Central Control and Monitoring system shall be installei:l
at every switch point.

® Cost of the CCMS system is included in the Financials and will be recovered durin
the maximum project period of 5 years' service agreement, as per the payment
terms mentioned jn this agreement, EESL shall install the CCMS and recover the cos
as per the payment terms.

|
® EESL shall ensure supply of energy efficient LED street light fixtures Complete wit
all accessories.

®  Any other activity or intervention that will help in implementing the Sma
Street Light infrastructure in the Jhansi City can be explored & implemented wit
the consent & agreement of both the parties.

5. OBLIGATIONS OF THE PARTIES

5.1 JHANSI NAGAR NIGAM
|

5.11 JHANSI NAGAR NIGAM shall assist EESL or their authorized
vendor/representatives in getting permissions as may be required for
implementing the project. e |

5.1.2 JHANSI NAGAR NIGAM shall ensure that from the date of this BA and till thei
completion of the project, the EESL or their authorized vendor/representatives
has access to the project facilities for the purpose of carrying out activities as
per scope under this BA. | ' :

5.1.3  JHANSI NAGAR NIGAM shall provide all necessary data, access to facilities and |
other measures that are expedi?nt in preparation and implementation by EESL |
or their authorized vend or/representatives.

5.1.4  JHANSI NAGAR NIGAM shall ensure timely payment to EESL on monthly basis.

5.1.5 For the project, JNN and EESL agree that the following items will be procured,
installed and maintained by Jhansi I'\Fagall1 Nigam.

5 e Dedicated Street Light Poles.

* Supporting feeder panels for these installations.

5.2 EESL

The activities include, but not limited to be:

| | .
5.2.1 Project preparation, issuance of bids, evzwluation and selection of implementing agency
based on competitive bidding. r

5.2.2 Contract management. A e
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5.2.3  Implementation including supply and installation as per schedule indicated in the
documents.

5.2.4  Operation and Maintenance of the street lights during the contract period.

For the project, JNN and EESL agree that the following items will be procured, installed and
maintained by EESL:

1. LED Street Lights for selected wattages
2. New Pole Arms (wherever required) with Clamps and Brackets
3. 3-Core connector wire from Pole Junction Box to Luminaire

| 4. Bimetallic connector for connection between connector wire and main supply
| cable at Pole Junction Box

5. Pole Junction Boxes (for dedicated light poles only)

6. Dedicated Earthing at each switching point for street lights

7. MCB/ MCCB and other switch gear as required for pole/ switch point control
8. Surge Protection Device

9. Centralized Control and Monitoring System (CCMS) along with accessories

6. PAYMENT TERMS

- |
6.1 JHANSI Nagar Nigam will make payments to §ESL as per schedule indicated'in Ahnex-\
lll. The payment will be based on energy ar?d maintenance cost savings to JHANSI|
Nagar Nigam and EESL will take part of the cost savings as annuity payment and‘
limited to its ROE as per the principk;es elaborated in annexure-Il. |

6.2 Annuity amount determined shall be’j paid to EESL on quarterly basis as agreed in this
agreement. The fixed annuity amcdnt payable to EESL during the contract period
shall be secured through an ESCROW arran%!ement where first priority shall be for
EESL payments. '

6.3 Not later than one month from date of completion, JHANSI NAGAR NIGAM shall
through a schedule bank at Uttar Pradesh, open separate ESCROW account for
quarterly payment which will have a balance of three months of annuity and that will
reviewed and renewed annually.

6.4 For payment of monthly bills within 7kdays of date of billing, a rebate of 0.5% shall

be allowed. If the payments are made after 7 days but within a period of one month

of presentation of bills by EESL, a reba:te of 0.25% shall be allowed.

.
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6.5 Inthe event of delay in payment of a quarterly Bill by JHANSI NAGAR NIGAM beyond |
the period of one month from the date of billing, a Payment Surcharge shall be |
payable by JHANSI NAGAR NIGAM to the EESL at the rate of two (2) percent
calculated on a day to day basis (and compounded with monthly rest) on per annum
basis, for each day of the delay. ‘

6.6 Currently, the monthly electricity bill of JNN is being paid by State Finance |
Commission directly to the Power Distribution Company DVVNL for the power
charges calculated on the basis of connected load of street lights. JNN shall make

" all departmental arrangements and take requisite Government Approvals to ensure
that the annuity payable to EESL, on the basis of approved financial model annexed
with this BA, shall be released directly by State Finance Commission to EESL.

[

7. Condition’s PRECEDENT

Subject to the express terms to the contrary, limited aspects of the Implementation Period
(when commenced) and any legitimate rights arising in law, the rights and obligations under
this BA shall take effect only upon fulfilment of all the Conditions Precedent specified below in
this Article 6 on or before the expiry of a period of 30(Thirty) days from the Compliance Date.
However, the JHANSI NAGAR NIGAM may at any time at its sole discretion and in writing, waive
fully or partially any of the Conditions Precedent of the "EESL". |

7.1 Condition’s Precedent for the JHANSI NAGAR NIGAM

The "JHANSI NAGAR NIGAM" shall: \

(i) Provide an undertaking that all of the Representations and Warranties of the
JHANSINAGAR NIGAM set forth in this BA are true and correct as on date this BA are as

on the Compliance Date and thereafter, e

(i) Issue Government orders or Gazette notifications as necessary for implementing theJ
Project.

(iii) Provide payment Security Mechanism to EESL as per Article 6 in respect of payment of
monthly Bills. 1

(iv) Provide store for New/Dismantied LED street lights and Bucket cranes and necessarv:
support at the time of project implementation and Maintenance.

(v) Provide the "EESL" copies (certified as true by the designated of the JHANSI
NAGAR NIGAM) of all resolutions adopted by the JHANSI NAGAR NIGAM for execution,
delivery and performance of this Agreement, as hecessary.

7.2 Conditions Precedent for the "EESL":

The "EESL" shall:

i.  Provide an undertaking that all of the Representations and Warranties of the "EESL" set
forth in this Agreement are true and correct as on date of this Agreement and as on the
Compliance Date and thereafter;

ii.  Provide the JHANSI NAGAR NIGAM copies (certified as true copies by an authorized officer
of the "EESL") of its constitutional documgnts. [)
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iii.  Provide that upon request in writing by the "EESL", the JHANS| NAGAR NIGAM may, at its .
sole discretion and in writing, waive fully or partially any or all the Conditions Precedent |
set forth in this Article. '

7.3 Obligations to satisfy Condition Precedents !

i.  Each Party hereto shall use all reasonable endeavours to procure the satisfaction in full
of its respective Conditions Precedent set out above within 30 (Thirty) days fromi
Compliance Date.

ii. Each Party shall bear its respective costs and expenses of satisfying Conditions
Precedents unless otherwise expressly provided. i

7.4 Non-fulfilment of Conditions Precedent

I Inthe event that any of the Conditions Precedents relating to the "EESL" have not been
fulfilled within 30(Thirty) days from the Compliance Date and also, the JHANSI NAGAR
NIGAM has not waived them fully or partially, then necessary action shall be initiated to
cure the defects by mutual agreement of the Parties to this BA.

ii.  Inthe event the EESL opts to terminate or dishonouring this BA due to non- fulfilment
of Conditions Precedent by the JHANSI NAGAR NIGAM or for any other reason what so
ever not specified in this BA, the JHANSI NAGAR NIGAM shall be liable to compensate

the "EESL" all thé costs/ expenses incurred in relation to the project from the
Compliance Date.

8. TECHNICAL SPECIFICATIONS OF LED STREET LIGHTS

’

The Street Lights replaced by EESL will conform to the Technical Specifications as per the EESL |
guidelines. ‘

9. PERFORMANCE ASSURANCE

(i) The "EESL" shall ensure that for the entire agreement period the LED streetlight fixtures
supplied and installed shall conform to technical standards in Article 8. ;

(i) The "EESL" shall extend warranty to the LED streetlight fixtures supplied under this BA
throughout the agreement period (i.e.,5 years) covering any manufacturing defects. The
warranty shall be limited to only manufacturing defects. Further the warranty shall also
be not applicable for any damage or malfunctioning of LED streetlight fixtures on
account of lightning strike, fire or any kind of Act of God beyond the control of either of
the Parties including adverse weather conditions, earth quakes, rains, tempest,
whirlwind, landslides, storms, volcanic eruptions,| fire or any calamities, riots, high |
voltage, phase-to-phase voltage, unauthorized hanqliling, accidents and thefts.

(iii) In the event of any dispute about the performanceérefﬁciency of any luminary supplied
under this BA such luminary shall be tested on cali |raﬂ:ed watt meter for verification of
consumption of power in Watts. If the luminary fails to the agreed specification the
"EESL" shall rectify or replace it in terms of warranty at its own cost throughout the
Agreement Period.

(iv) EESL assures a minimum energy savings of 50% from the existing energy consumption
(Excluding the installation on dummy poles). This reduction of energy consumption will
be verified on representative basis by an independent agency appointed by EESL and
JHANSI Nagar Nigam every year for the entire contract period.

(v) A joint technical committee (EESL & Nagar Nigam) shall conduct the survey for Pre and
Post LED Street lighting project LUX Measurements on a sample basis and it will be
according to the national lighting code.
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(vi) All the RFP documents including technical spncufccatlons PDI reports and Samples sh Il
be submitted to JNN officials by EESL. i

(vii) EESL will maintain all the retrofit LED lights during the entire contract period at no
additional cost to JHANSI Nagar Nigam.

(i) EESL will provide a system of remote switching on-off of all lights along with real
time monitoring

(i) EESL shall take an insurance policy to cover for any failure of lighting in addition
to the warranty pi manufacturmg defect. The necessary premium should be
paid by EESL.

(iii) Responsibility on account of accidents shall in line with division of scope of
work;

Confidentiality

Neither of the Parties shall, at any time, before the expiry or termination of this BA, W|thout the
consent of the other party, divulge or suffer or permit its officers, employees, or agents to
divulge to any person (other than to any of their respective officers or employees who require
the same to enable the properly to carry out their duties), any information relating to ?he
negotiations concerning the operations, contracts, commercial or financial arraqgements of

affairs of the other Party or any proprietary informauon of the other Party. |

Carbon Credits | ;

Due to the Energy Efficiency Measures, the Project may qualify for registering with UNFC¢C

(United Nations Framework Convention on Climate Change) under CDM (Clean Development
| Mechanism). The JHANSI NAGAR NIGAM shall have the right to submit the Project for approval
| and certification under the Clean Development Mechamsm (CDM) Regime of the Kyoto
| Protocol and to sell the Certified Emission Reductions generated.

The JHANSI NAGAR NIGAM shall have exclusive rights over the revenues accruing from such COM
transactions and the "EESL" shall not have any claim over them.

10. Penalties

10.1 EESL hereby is required to maintain a minimum uptime of retrofit luminaries of 95%
excluding the period of non-availability of power supply

The following will be the performance requifement for replacement that EESL agrees to under
this BA:

(a) To replace the defective LED lights within ‘48 hours of the reported failure.

(b) To keep adequate quantities of spare LED“I{,htS in order to enahle speedy replacement.

8 |t
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Up to 95% of uptime penalty shall not be imposed by Jhansi Nagar Nigam, however in case of
default by EESL in breaching the 95% limit, a penalty equivalent to the monetized value of energy
savings from the defective lamps will be deducted from EESL monthly payment. The penalty will
be reckoned as follows: '

Penalty= [(wattage of replaced light — wattage of defective LED lights) X 12 hours X no. of days

| of default beyond 24 hours X tariff] |

Simple penalty will be applicable in case if energy saving is less than 50%.

11. IMPLEMENTATION PERIOD

(i) The "Implementation Period" or "“Time for Completion of Implementation” shall be a
period of 12 Weeks for installation of LED street lights and 8 weeks for installation CCcMms
units.

(ii) The "EESL" guarantees that the time for completion of implementation of the project
shall be achieved in accordance with the provisions of this BA and not later than the
implementation period, as specified above. '

(iii) Extension of Time: The "EESL" may apply for an extension of the Implementation Period
under this BA either before or after the end of Implementation Period on account of
any of the following causes:(a) A Variation; g

(b) A Force Majeure event;
(c) A cause of delay giving an explicit and express entitlement to extension of time
under any article in this BA,

(d) Any delay, impediment or prevention by the Government:
(e) Any delay caused by Competent Authorities.

Provided that the "EESL" shall at all times use its best endeavours to minimize any delay in the
performance of its obligations under this BA, whatever may be such delay. "

- |
|
|

12. COMPLETION OF THE AGREEMENT:

The present BA will be considered completed or deemed completed:

(i) After 5 years' service agreement from the date|of installation of the equipment by thé
"EESL" and on receipt of the total project value from the JHANSI NAGAR NIGAM, or
(i) On the day the "EESL" receives complete termination payment in terms of Article-15 of

this agreement, or

(iii) On the day the "EESL" receives complete termination payment in terms of Articles-17 of
this agreement.

Immediately on completion of this BA the JHANSI NAGAR NIGAM/ shall issue an 'Agreement
Completion Certificate' to the "EESL" discharging them from any liability or obligations in terms
of this BA. Upon completion of this BA either of Party is precluded from invoking the provisions
of this BA and the BA becomes automatically inQperative and not enforceable any further.

13. TERM

This Memorandump cgmmences on 26/04/2017: and will remain in force for 5 years' service
agreement till.<= °‘ﬁ niess rescinded by either party. The Memorandum can be extended

further by the mutual consent of all the Parties. | /l
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14. Insurance

i i EESL will insure the fittings during the period of the contract against any natural disaster aﬁd
g | events described under force majeure clause 18 in this BA. The cost of insurance,
including premium, will be the responsibility of EESL

15. PROCEDURES FOR AMENDMENT, CANCELLATION, ARBITRATION AND EXCLUSIVITY

(i) This BA may be renegotiated if at any time during its term, the work or environment of
the JHANSI NAGAR NIGAM, and EESL, is so altered that the contents of the Memorandum
are no longer appropriate.

(ii) This Memorandum embodies the entire understanding of the parties as to its subject
matter and shall not be amended except in writing executed by all the Parties to his
agreement. Any *changes are to be recorded in writing and inserted or attached to this
Bilateral Agreement and this will have the effect of updating the Bilateral Agreeme

16. TERMINATION FOR DEFAULT
16.1 The "JHANSI NAGAR NIGAM" Events of Default ’ |

Each of the following events or circumstances, to the extent not caused bya defaultj’of
the "JHANSI NAGAR NIGAM", or Force Majeure, and it not cured within the Cure Period,
which shall be 30 (thirty) days (unless provided otherwise in this Agreement), from the
date of notice of default (the "Default Notice") from the "EESL", shall be considered for
the purpose of this Agreement as events of default of the JHANSI NAGAR NIGAM. !

I. The JHANSI NAGAR NIGAM is in breach of its obligations under this”Agre’emen{wt,
which has a Material Adverse Effect upon the "EESL" or the Project and tl';lis
breach is not cured within a Cure Périod of 30 days from the date of Default
Notice. I f

Il.  The JHANSI NAGAR NIGAM is in breach of any representation or warranty maqe
under this Agreement or it repudiate}s this Agreement. |

. Govt. of Uttar Pradesh or any Competent Authority has by an act of commissioln
or omission created a circumstance ﬁhat has a Material Adverse Effect on tf}e
"EESL" and the JHANSI NAGAR NIGAM has failed to compensate the EESL for
the same through an adiuctmant

V. The JHANSI NAGAR NIGAM fails to pay the EESL the consideration as applicable:

16.2 Termination by the "EESL"

Without prejudice to any right or remedy, which the "EESL" may have under this BA,
upon occurrence of Default or Event of Default by the "JHANSI NAGAR NIGAM", the
"EESL" shall be entitled to issue a Termination Notice to the "JHANSI NAGAR NIGAM".
The Termination Notice shall grant the "JHANSI NAGAR NIGAM" a further period of 30
(thirty) days (the "Termination Perio:d) to make a representation, and if, during the
Termination Period the "JHANSI NAGAR NIGAM" takes suitable steps to remedy the
situation, the "EESL" shall be entitled to withdraw the Termination Notice. If the
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Termination Notice is not withdrawn within the Termination Period, this Agreement will
automatically terminate on the expiry the Termination Period.

16.3 "EESL" Event of Default

Each of the following events or circ umstances, to the extent not caused by default of the
"JHANSI NAGAR NIGAM" or Force Majeure, and if not cured within the "Cure Perio
which shall be 30 (thirty) days from the date of notice of default (the "Default Notice"

from the "JHANSI NAGAR NIGAM", shall be considered for the purpose of this BA as
Events of Default of the "EESL":

(i) The "EESL" is in breach of its obligations under this BA, which has a Material Adverse
Effect upon the “JHANSI NAGAR NIGAM" or the Project.

(i) The "EESL" is in breach of any representation or warranty made under this BA or it
repudiates this BA.

(iii) The "EESL" abandons the Project or any of its material obligations as provided under
this BA.

16.4 Termination by the "JHANSINAGAR NIGAM"

Without prejudice to any other right or remedies which the JHANS! NAGAR NIGAM may have
under or be entitled to terminate this BA by following the procedure set forth under this BA, ‘

upon occurrence of a "EESL" Event of Default, the JHANSI NAGAR NIGAM/ shall be entitled to
terminate this BA by following the procedure set forth hereinafter: i

(i) The JHANSI NAGAR NIGAM shall be entitled to issue a Termination Notice to the "FESL"; |
The Termination Notice shall grant the "EESL" 30 (thirty) days (the "Termination Period")
to—make a representation, and if, during the Termination Period the "EESL" takes
suitable steps to remedy the default situation, the "JHANSI NAGAR NIGAM" shall be
entitled to withdraw the Termination Notice.

(i) If the "EESL" fails cure the defaults within the Termination Period this BA Stands -
terminated by the JHANSI NAGAR NIGAM.

(iii) In case of termination, either party shall issue notice in writing. The notice given on the
address given in the title article of this BA will be r:onsidered as a valid notice.

|
|
17. CONSEQUENCES OF TERMINATION I

Upon termination of this BA for any reason, the terms specified in this BA shall cease to exist -
and are not enforceable. 1

17.1  Termination Payment for Termination by "EESL"

(i) Upon Termination by the "EESL" on account of the "JHANSI NAGAR NIGAM" Default under
Articles 15.1 and 15.2, the "EESL" shall be entitled to receive from JHANSI NAGAR NIGAM
by the way of Termination Payment a sumiequal to the consideration of the Project as
specified in article (6) of this BA minus the amounts paid till termination of the BA minus
the interest not applicable for the balance period of the BA after termination.

(i) On account of the JHANSI NAGAR NIGAM default leading to premature termination of this
BA, the JHANSI NAGAR NIGAM shall pay compensation to the "EESL" at the rate of 10% of

the consideration of the project as specified iT Article 6 of this BA, in addition to the amount

payable in terms of article 6 above. NJ@(
|
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(iii) Payments due to the "EESL" as calculated under article 6 shall be made within 30 (thirlty
days) days of termination of the Ba Pursuant to article 15.1 and 15.2.
(iv)In case of termination of BA,

either party will have no claims against each other exce'Pt
stated in article no 16.1 (i) and (ii). ‘

on account of default by the "EESL"
16.3 & 16.4, tre

17.2  Termination Payment for Termination by JHANSI NAGAR NIGAM

(i) Upon Termination by the "JHANS) NAGAR NIGAM"
during period of this BA, in accordance with the pr
"EESL" shall be entitled i

(ii) NIGAM on account of

the default by the
BA, then the "EESL"

shall not be entit| d

17.3 Other rights and obligations upon Termination

(i) Upon Termination of this BA and

Payment of Termination Payment to the “EESL"
applicable in full, the JHANS] NAGAR

NIGAM shall:-
(a) Take control of the Project forthwith;
(b) Take control of all Energy Efficient LED Street Lights supplied under this BA,

(ii) Upon Termination of this B it shall be the responsibility of the
the JHANS] NAGAR NIGAM and comply with all

execution of any documents and other actions,
any reasonable Costs incurred by the "EESL"

S

2

"EESL" to co-operate with
reasonable requests thereof including the
provided the JHANS) NAGAR NIGAM beaqs
relating thereto,

18. FORCE MAJEURE : |
18.1 Force Majeure Event

In this BA "Force Majeure" means an event oc#urrenceLin India of any or all of the Non—Politicax
Force Majeure Event. Indirect Political Force Majeure

vent and Political Force Majeure Even
described in Articles 15.2, 153, and 14.4 respectivei\r(

hereinafter which prevents the Party
claiming Force Majeure (the "Affected Party") from performing its obligations under this BA and
which act or event:- ‘

(i) Is beyond the reasonable control of and not arisfing out of the fault or negligence of the
Affected Party or the failure of such Party to perform jts obligations hereunder;

(i) The Affected Party has been unable to
reasonable efforts, skill and care and

(iii) Has a Materially Adverse Effect on the Project.

prevent by the exercise of due diligence and
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18.2 Non-Political Force Majeure Events
For the Purposes of Article 18.1, Non-Political Force Majeure Events shall mean one or more of
the following acts or events: T

[

(i) Acts of God or events beyond the reasonable control of the Affected Party which could

not reasonably haye been expected to occur, extreme adverse, weatl‘"er or
environmenta| conditions, lightning, earthquakes, heavy rains, cyclones, tempest,

or of contract, or enforcement of this BA or exercise of any of jts rights under this g by
the JHANS] NAGAR NIGAM. ¢

of the "EESL" for a continuous perjod exceeding 6 (six) months from the Compliance
Date.

(ii) Industry wide or state wide or India wide strikes or industrial action for a continudus
period exceeding 6 (six) months from the Co pliance Date, ‘f

18.4  political Force Majeure Event

(i) Appropriation or compulsory confiscation, by any Competent Authority any Project
Assets or rights of the
"EESL" or of the Contractors; or .
(i) Any unlawful or Unauthorized or without jurisdiction, revocation of, refusal to renew or

| ‘i i e
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18.5  Exceptions Applicable to the "EESL"

The "EESL" shall not have the right to consider any of the following circumstances to be ang
event of Force Majeure that would suspend the performance or excuse the non-performar{ce

‘of its obligations under this BA other than the circumstances resulting from an event of Force
Majeure:-

(i) Delay in performance by the "EESL", Subcontractor(s), agents and employees of| the
"EESL"; or

(i) Breakdown or ordinary wear and tear of materials, equipment machinery or parts relating
to the Project.

18.6 Exceptions Applicable to the "JHANSINAGAR NIGAM"

|

’ The JHANSI NAGAR NIGAM shall not have the right to consider any of the followjng

; circumstances to be an event of Force Majeure that would suspend the performance or excuse
the non-performance of its obligations under this BA:

(i) the appropriation, confiscation, nationalization or requisition of the Project, Project
Assets by the JHANSI NAGAR NIGAM:

(i) the imposition of any blockade, embargo, import restrictions, rationing or alfocaﬁion
by the JHANSI NAGAR NIGAM or any Competent Authority; or

(iii) Change of Governments or administrators of JHANS| NAGAR NIGAM. |

Upon occurrence of any Force Majeure Event after the Compliance Date, the follow[ing shall
apply: .

18.7 Effect of Force Majeure after Compliance Date

i
(i) There shall be no Termination of this BA except as provided in article 18.9, 18.10 and
18.11.

(ii) Where the Force Majeure Event occurs after the Compliance Date the critical time !i‘Tits
- set forth in this BA shall be extended by the period for which such Force Majeure Event
shall subsist; |
(iii) All cost arising out or concerning such Force Majeure Event shall be bome in accordance
with provisions of article 18.8. ‘

18.8 Allocation of costs during the subsistence of Force Majeure

Upon occurrence of a Force Majeure Event after Cqmpliance Date, the cost arising out of SL‘!Ch
event shall be allocated as follows: |

(i) When the Force Majeure Event is a Non P}olitica! Event, the Parties shall bear their

respective costs and neither Party shall be required to pay to the other Patty any cost
2 arising out of any such Force Majeure Event; ‘

(i} Where the Force Majeure Event is an Indirect Political Event, the costs attributable to
such Force Majeure Event and directly relating to the Project (the Force Majeure
Costs), shall be reimbursed by the JHANSI NAGAR NIGAM to the "EESL" within 30
(thirty) days from the date of receipt of EESL claim therefore:

(iii) Where the Force Majeure Event is a Political Event, the Force Majeure Costs to.the
extent actually incurred and duly certified by the Statutory Auditors shall be
reimbursed by the JHANSI NAGAR NIGAM to the "EESL" in one lump sum not later than
30 (thirty) days after the end of the;Force Majeure Event and receipt of notice by the

"MC" to that effect, |
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18.9 Termination Notice |

If the Force Majeure Event subsists for a period of 270 (two hundred seventy days or more
within a continuous period of 365 (three hundred sixty five) days either Party may in its
sole discretion terminate this BA by giving 30 (thirty) days Termination Notice in writin*lg
to the other Party without being liable any manner whatsoever, save and except as per
the provisions of in Article 18

18.10 Termination Payments for Force Majeure Events

Upon Termination of this BA pursuant to Article 18.3, the Termination Payment to the "EESf."
shall be made in accordance with the following:

(i) If the Termination is on account of Non Political Event, the "EESL" shall be entitled to
receive from the JHANSI NAGAR NIGAM by way of Termination Payment an amm::}t
equal to 90% (ninety percent) of the consideration of the project as specified in article
6 of this BA minus the amounts paid till termination of the BA minus the interest not
applicable for the balance periode of the BA after termination.

(ii) If the Termination of this BA is on account of an Indirect Political Event, the "EESL" shall
be entitled to receive from the "JHANSI NAGAR NIGAM" by the way of Termination
Payment an amount equal to the consideration of the project as specified in article 6 lbf
this BA minus the interest not applicable for the balance period of BA after termination.

(i) If the Termination of this BA is on account of a Political Event, the "EESL" shall be
entitled to receive from the JHANSI NAGAR NIGAM Authority by the way of Termination
Payment an amount equal to the consideration of the project as specified in article6 bf
this BA minus the amounts paid till termination of the BA minus the interest not
applicable for the balance period of the BA after termination. : |

18.11 Termination Payments

The Termination Payments pursuant to the Article 18.10 shall become due and payable to
the "EESL" by the JHANSI NAGAR NIGAM in one lump sum not later that 30 (thirty) days

after the end of the Force Majeure Event and nc?tice to the JHANSI NAGAR NIGAM tQtHat
effect. : i

18.12 Dispute Resolution . !

| |
In the event that the Parties are unable to agree in good faith about the occurrence or
existence Force Majeure Event, such dispute shall be finally settled in accordance with
the Dispute Resolution procedure as under article 16 provided however that the
burden of proof as to the occurrence or existence such Force Majeure event shall be

upon Party claiming relief and/or excuse the !account of'such Force Majeure Event.

18.13 Duty to Report

The Affected Party shall discharge the following pbiigations in relation to reporting the
occurrence of a Force Majeure Event to the other Party:

(i) The Affected Party shall not claim any relief for or in respect of a Force Majeure Event
unless it shall have notified the other party in writing of the occurrence of the Force
Majeure Event as soon as reasonably practicable, and in any event within 15(fifteen)
days after the Affected Party knew or ought reasonably to have known of its occurrence
and the probable Material Adverse Effect that the Force Majeure Event is likely to have
occurred on the performance of its oki:ligations under this BA.

(ii) Any notice pursuant to this Article 15."13 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 Artit;:Ie with evidence in suzport thereof;

! 2 15 a0
- < : ar Bansal
&
)

STOTT 3T Panka] Kum

P ‘ | s WA {Assislanlt Manager-m:%nlcal
- | . £S LIMITED
B S | EHERGY EFFICIENCY SERVICES L




(b) The estimated duration and effect or probable effects which such Force Majeure
Event is having or will have on the Affected Party's performance of its obligations
under this BA; |

() The measure which the Affected Party is taking or proposes to take to afleviatcl
the impact of such Force Majeure Event; and

(d) Any other information relevant to the Affected Party's Claim. |

(iii) For so long as the Affected Party continues to claim to be affected by such Force Majeure|
Event, it shall provide the other Party with regular (and not less than weekly) written
reports containing information as required by this Article, and such other information
as the other Party may reasonably request the Affected Party to provide. \

; |
|

18.14 Excuse from performance of obligations

If the affected Party is wholly or partially unable to perform its obligations under this BA
because of Force 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:

(i) The suspension of performance shall be no more than scope and duration then is
reasonably required by the Force Majeure Event;

(ii) 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 occurrence of such Force
Majeure Event and to cure the same with due diligence; and

(iii) When the Affected Party is able to resume performance of its obligations under this BA,
it shall give to the other Party written notice to that effect and shall promptly resume
performance of its obligations hereunder; ‘

19. Dispute Resolution
19.1 Dispute Resolution

Any dispute, difference or controversy of whatever nature regarding the validity,
interpretation, implementation or the rights and obligations arising out of, or in relation to, or |
howsoever arising under or in relation to this BA between the Parties, and so notified by either |
Party to the other Party (the "Dispute") shall subject to the dispute resolution procedure set {
outin this Article. It is specially clarified here that in case of any ambiguity regarding the works, |
the practices existing at the time of submission of the proposal as per Good Industry Practice |

would prevail. |

19.2 Direct discussion between Parties ‘

The Parties agree that any Dispute that may arise betjeen them shall be first submitted for
direct discussion between the Parties. For this purpose, the notice of Dispute (the "Notice of
Dispute") sent by one Party to the other Party under this BA shall be considered as invitation for
direct discussion, and it should specify a reasonable time and venue for the conducting of
negotiation proceedings. In addition, the Notice of DispLJ,te shall specify the basis of the Dispute
and the amount claimed. In the direct discussion proceedings, each Party shall be represented
by their representatives/officials or em ployees with sufficient knowledge and authority over the
subject matter of the Dispute in order to have a meaningful discussion. At the discussion
proceedings, the Party that has given the Notice of Dispute shall present an offer of settlement,
which may form the starting point of discussions between the two Parties during the discussion
proceedings. .

The direct discussion meeting as stated above will be held at the Office of the Project In-charge
JHANSI NAGAR NIGAM. The proceedings of this meeting shall be recorded by the Project In-
\

charge.
\ <
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(i) Inthe event that the parties are unable to resolve the Dispute through Direct Discussion upder
Article 19.2, the Parties shal| submit the Dispute for arbitration in accordance with the
Arbitration and Conciliation Act, 1996. There shall board of 3 (three) arbitrators of whalm 1
(one) shall be appointed by the MC, 1 (one) shall be appointed by the "EgsL" and the tf’hird

19.4 Performance during Dispute

pro ement shall be binding upon the Successors, assigns and any truste

Performance of this BA shall continue during the settlement of any Dispute under this Article. #he
visions for dispute sett| E{
receiver or either the JHANSI NAGAR NIGAM/ or the "EES = |

20. COOPERATION .

21. MISCELLANEOUS PROVISIONS 2
21.1 Governing Law and Jurisdiction

21.2 Severability |

If for any reason whatsoever, any provision of this BA is or becomes invalid, illegal or unenforceable
oris declared sy any court of competent jurisdiction or any other legal and valid instrumentality to be
invalid, illegal or unenforceable, the validity, legality or enforkeabilfty of the remaining provisions shall
not be affected in any manner, and the Parties will negotiate in good faith with a view to agreeing
upon one or more Provisions, which may be substituted for such invalid, unenforceable or illegal
provisions, an nearly as s practicable. Provided failure to agree upon any such Provisions shall not be
a subject matter to dispute resolution under this BA or otherwise,

21.3 Entire BA

This BA and the Annexures referred therein together constitute a complete and exclusive statement
of the terms and nditions 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, ‘
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21.4 Compliance with Laws and Directives
The "EESL"

any hand-written,
electronic transmission,

(i) Al certificates, notices or wri
against written acknowled
Pre-paid post or courier o
of any dispute unless suc
be treated as not given

Address for Communication:

(iv) In the case of the .....(JHANS] NAGAR NIGAM

) all Communication shall be addressed to -
Name of JHANS) NAGAR NIGAM's Repre

sentative: g

\

l

Address for STITT *|‘ |

communication: G FT ,Eﬂﬁf '

................ ()al communication shall ILe addressed to:
\

- -
..... 's Representative: ——— .
Address for communication: |

(v) In the case of the

Name of

/(!
21.6 Language

The language of t
design data, Tests
All other written
be executed in t
signs and inform

his Agreement js the English language. All correspondence, drawings, designs,
reports, certificates, specifi

ications and information
and printed matter require

1shall be in the English language,
d for lmp_lementation, operation and maintenance shall
he English language. Instructions and notices to the public and staff and all other
ation's notices shal| be in English

22. Special Note:

Once the MoU signed with the state Government
in all the ULBs of the UP state, and the umbrella a
Bovernment will Supersede this agreement,
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23. SIGNATURES

IN WITNESS WHEREOF, the Parties have entered into this Bilateral Agreement, the day and year[as
mentioned under Article3, above. , Witness

|
Name: Aluv Prtcod: Name: FG’V‘(L'\‘ [C{(W\M L)) OM"“e

3 \.l,.“l MMLWM
Designation: s x

\ . Y~
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Annexure - |
pe of streelight fistwes T A IO O TR 24
70
11945 14444 % 26,485
Wait it 28 440
Walt 35 110 190
Hours of Usage Hrs/D 12 12 12
Hous of Usage ‘Hrs/Day_ 12 b} A i T ]
Operating days per yes I Year 365 365 365
xisting KWHr A2B0617.80|° T 158.16.289.50] 1,67,866.40] 20254 574
KWHr 18,31,153 69,59, 167 79,642 88,69,
KWHr 24,49,465 BB57122| 88,025
Kwhr . His P
Kwhr 24,49 465 88,57.122 88,025 113,824,612
HPSVIMH/SV- 70W HPSVIMH/SV- 250 W HPSV/HM/SV- 400W
Estimated Existing Load Requirement of Sireet Lighting
including Losses kW or7 3611 a8 4626.62
oad Reg - kw _ 418 1589 A T - 2025.11
Total Loarf Reductlon in Kw 2601.51
“Note: Wattage may vary based on the site conditions & shall be revised on actual post tender procedures of EESL
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Annexure |1]:

Yearly Total

]

Yearly Total

i

823,61,511

i

823,681,511

;

:

*
]

l

-

k4

|

2
2
g

-

823,61,511

823,61,511

i

S

g
/

823,61,511

includes all the applicable Taye

|
All capital costs will be on actuals ' '

EESL return on equity will be 21.21% perannum i.e 14% ‘plus tax rate at 33.99%

The debt equity ratio for project investments will be 80:|20

The interest rate on debt will be on actuals subject to a maximum rate of 11%

Project Management charge will be limited to 3% of the fpapital cost of the project or actuals
whichever is lower and Annual Maintenance cost will be limited to 3% of capital cost with an
annual escalation of 3% or actuals whichever is lower |
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