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Signed on 10/12/2018 at the Office of Solapur Municipal Corporation
— BETWEEN —
SOLAPUR MUNICIPAL CORTORATION
District - SOLAPUR
— AND -

CIENCY SERVICES LIMITED (EESL)

(A JV Company of PSUs of Ministry of Power, Govt. of India)
4% and 5% FLOOR, IWAI BUILDING, A-13,
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1. DEFINITIONS

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

"BA" Dilpterul Agreement

"0 Memorandum of Understanding

"EESL® Energy Efficicncy Services Limited (A Joint Venture Company of PSUs of Ministry
of Power, Govt. of India)

“NLC" National Lighting Code

“15" Indion Standard

“PSU" Public Sector Undertaking

=AMC" Annual Maintenance Charge

“FMC” Praject Management Charge

"HEE" Dureau of Energy Efficiency

“SDA" State Designated Agency

BA are an integral part of this BA and a reference to this

1.2 The Annexurcs 10 this ' ;
Annexures also. References 10 articles are to articles

Agreement includes a reference 10 the
of this Agreement.

2. PARTIES TO THE AGREEMENT
This BA is between the following two partics

Energy Efficiency Services Limited (EESL)

Solapur Municipal Corporation &

3. BACKGROUND

Solapur Municipal Corporation has invited EESL to facilitate supply, installation, service
and maintenance of LED streetlight fixtures including their post installation maintenance
end warranty replacement during the project period. In response thereto, EESL has agreed to
facilitate installation of the LED streetlight fixtures and associated lighting controls as a

replacement of existing conventional streetlight fixtures, This BA made on this 10/12/2018
at Office of Solapur Municipal Corporation between

(i) “Solapur Municipal Corporation” having its office ai Municipal Corporation,

Solapur. Indrabhuwan, Ambedkar Chowk, Railway Lincs, Solapur-413001 Dist,
acting through its Representative Dr.Avinash Dhakne, Commissioner

(hereinafier referred to as the "SMC" which expression shall, unless the context
otherwise requires, include its administrators, Successors and assigns) of First

Part;
AND

(i) Energy Lfficiency Services Limited having its office at 4th and 5 Floor, IWAI
Building, A-13, Sector -1, Noida — 201301 (UP) acting through its Representative
Shr.Dipak Kokate, Regional Manager, Maharashtra (hereinafter referred 1o as “EESL”) of

Second Part.

|
Page
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4. SCOPE

Thi i :
® streilﬁ; fir::;‘d:?un.f'?m;work for implementation of energy efficiency measures in
Wil e By EaR lj a:f:i dHon of Solapur f‘\:ImliCiFHI Corporation, The implementation
. s i af entire :ilF'f'mnl t:ap[tﬂl cost of energy efficiency interventions
includi 0 : conventional streetlight fixtures with LED streetlight fixtures

ing annual maintenance and warranty replacement will be through EESL.

(i)  There will be no upfro :
§ piront capital cost for implementation of th :
Municipal Corporation, P n of the project by Solapur

The repayment to EESL, in form of annuity, will be such that it will be within the
overall m:;pcnditure of Solapur Municipal Corporation before project implementation
on streetlights on energy consumption and maintenance charges (calculated based on
daf ah numbers and wattage of currently installed streetlights provided by Solapur
Municipal Corporation, standard losses etc. and derailed out in Annex Il and EESL
proposal dated 10/12/2018. That is, the EESL annuity and the clectricity bill post
retrofit (at current electricity tarifT with nominal escalation yearly) will be less than
the current expenditure on energy consumption (calculation based on actual working
of fixtures for 12 hours at the current tariff rate with nominal escalation yearly) and

material charges. Infrastructure Development work necessary for LED Lights will be carried out

by EESL. The cost incurred on Infrastructure Development Cost component would be tentalively
about 10% of tota! Luminaire and CCMS Cost. Tn case the Infrastructure Development Cost
component exceeds 10% of total Luminaire and CCMS cost, same has lo be borne by ULB on mutusl

consentl.

(i)  EESL will conduct a survey, which will include the following points;

a) Count of existing street lighting points under the jurisdiction of respective

Solapur Municipal Corporation.
b) Existing load structure of conventional street lights in the Jjurisdiction of
respective Solapur Municipal Corporation.
Overall existing infrastructures conditions of the street lighting systems in the
concerned Solapur Municipal Corporation.
A joint team of EESL and Solapur Municipal Corporation®s shall conduct the

survey of pre and post LED Strect lighting LUX measurement on a sample
basis and it will be according to the National lighting code. And EESL will

submit the biannual Lux level measurement reports for the sample size of
0.5% of the total installations.

o
d)

-
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Feaionof Lighting | Type of road Average  |Uniformity |
Clasification of Lighting [T, RERal
installation i | i A
| Important traffic routes
Group Al carying fast traffic ?? 04
Group A2 Other main routes _ Y
| Secondary roads with
Group Bl considerable lraﬁic.l : & i’_i

Secondary roads with light
Group B2 traffie 4 03]

(ivy  EESL shall replace the existing conventional fixtures with LED fixtures in a mapp,,
that it will, at the minimum, match the existing light output.

(v) The installation of real time Central Control and Monitoring system shaj| he
governed by the Technical feasibility and financial viability of the project fo,
effective control and monitoring of the Street Lights.

(vi)  EESL shall ensure supply of Energy Efficient LED streetlight fixtures complete wigy
all accessories, including necessary mounting amangement. The LED streetlight
fixtures will conform to the specifications given in Annex-1 of this BA.

(vii)  EESL will replace the conventional street lights with LEDs as indicated in Annex-]
of this BA. The Annex-1 will be jointly signed by Solapur Municipal Corporation
and EESL and will indicate the lux output as well as the power rating of the existing
luminaries and their replacements.

(viii)  EESL shall install LED streetlight fixtures in accordance with the terms and
conditions of this BA within 3-6 months from the date of exccution of this BA or
compliance of condition precedents as per clause 7 whichever is later. At the limél{:_f‘
installation of LED streetlights if "EESL" finds any variations in the specified
numbers of streetlight fixtures as declared by Solapur Municipal Corporation, the
same shall be accounted and will be brought 1o 1he notice of Solapur Municipal
Corporation in writing. The Solapur Municipal Corporation on receipt of such
communication shall acknowledge and resolve the issue within fourteen (14) days,
failing which the installation shall be deemed completed for zll purposes under this
BA. Accordingly, Solapur Municipal Corporation shall issue "Implementation
Certificare” in favor of the "EESL" forthwith, without any objection.

(ix)  "EESL" shall maintain the installed LED streetlight fixtures for the contract period
from the date of submission of "Implementation Completion Report” by EESL on

completion of installation of all LED Streetlights in Solapur Municipal Corporation
service area in terms of this BA.

Page
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(x) EESL after dismantling of existing fittings shall deposit the same on ¢very day basis
as per the directions of the Engineer-in-Charge of the Solapur Munieipal Corporation
against the acknowledgement in writing of the same from Solapur Municipal
Corporation. The “EESL” shall have no responsibility for safe keeping of the
dismantled lights once they are offered for deposit with the Engineer in-Charge of
Solapur Municipal Corporation. EESL shall not be responsible for denial of
acceptance of the dismantled luminaries by Selapur Municipal Corporation. EESL
shall be entitled to claim for expenditure incurred for storing up of such Juminaries
due to denial/non-acecptance by Solapur Municipal Corporation. On request of
Solapur Municipal Corporation, EESL may amrange for disposal of existing fittings al
a cost 1o be mutually agreed between the parties.

Within 10 days of the signing of this BA, Solapur Municipal Corporation shall open
an Escrow Account with first charge of EESL for an amount equal to 3 months’
annuity payable to EESL. Solapur Municipal Corporation shall bear all charges
payable to the bank for opening of Escrow Account. The Escrow Account format has
been enclosed herein as Annexure 4. If Solapur Municipal Corporation fails to pay
any amount due under the terms of this Agrecement to EESL within the period
specified in this Agreement, EESL may, without prejudice to any other rights and
remedies available under this Agreement or under law, draw upon Escrow Account
and that within 30 days of such drawl the account should be replenished to its

original value.
(xi) EESL Project Implementation Deliverables:

« EESL shall retrofit all existing conventional streatlight fixtures excluding LED
streetlight fixtures already installed in the jurisdiction of Solapur Municipal
Corporation with LED streetlight fixtures.

« The LED fixtures shall be replaced as point to point replacement of existing

conventional fixture ie., both functional/non-functional fixtures shall be

considered for replacement.

EESL shall ensure supply of Energy Efficient LED streetlight fixtures comp

with all accessories, including necessary mounting arran gement sat existing poles

where ever found necessary.

'Sulapur Municipnl Corporation has to ensure necessary cabling arrangements,

carthing at each pole, switch gear and poles at their own cost where ever

necessary for installation of LED fixtures. However EESL shall ensure cabling
from pole junction box to Strect Light conductor.

« The replacement wattage of the LED streetlight fixtures perhaps may either be
higherlesser than the installed existing streetlight fixture wattage; considered
with an overall objective to improve the illumination level as compared to
existing lux levels. The output of the LED streetlight lux level shaill meet the
standards, where the pole configuration is as per NLC/IS.

CEESL -

lete
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e In case the existing pole configuration are not meeting the standards 5, -
NLC/S. recommendations shall be given by EESL for suitable modification oy
pole configuration which nesds 10 be implemented by Solapur Municig
Corporation it rechnically feasible, at their own cost,

{xiiy The LED Street Lights, installed in pursuance to this Agreement, will remain the
property of EESL till the end of the Contract Period, Thereafier, the ownership of
LED Street Lights will be transferred 10 Solapur Municipal Corporation withoy anv
further cost. LED street lights shall be handed over to Solapur Municipg;l
Corporation in 100% functional condition at the stage of handing aver.

(xiii) Based on the site specific technical assessment, before or during the projecy
execution in case if required, the clauses of this BA may be duly amended on
mutuslly agreed terms and conditions with Salapur Municipal Corporation,

(xiv) In case, if EESL executes an Umbrella Agreement with State Govt. of Maharashirs
(directly or through its representative body) in future for LED Street Light retrofi;
project in the state of Maharashira covering different Solapur Municipal
Corporation’s then that umbrella agreement shall govern and prevail.

—

5. OBLIGATIONS O THE PARTIES

51 (SOLAPUR MUNICIPAL CORPORATION)

(1) Solapur Municipal Corporation shall assist EESL or their authorized
vendor/representatives in getling permissions as may be required for implementing
the project.

(i) Solapur Municipal Corporation shall ensure that from the date of this BA and till the
completion of the project, the EESL or their authorized vendor/representatives has

access 10 the project facilities for the purpose of carrying out activilies as per scope
under this BA. -

(iii) Solapur Municipal Corporation shall provide all necessary data, access to facilities

and other measures that are expedient in preparation and implementation by EESL or
their authorized vendor/representatives.

(iv) Solapur Municipal Corporation shall ensure timely payment to EESL on monthly
basis,

5.2 EESL

EESL will be responsible for the following activities, only:

(i)  Project preparation, issuance of bids, evaluation and selection of implementing
agency bused on competitive bidding,

(i) Contract management -

(iii) Implementation including supply and installation as per schedule indicated in the hid
documents, L

(iv) Operation and Maintenance of the street lights during the contract period.

-

Page?
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5. PAYMENT TERMS

g  Solapur Municipal Corporation wil .
indicated in Annex-1I1. The pavment “f;z?k“ Payments to EESL as per schedule

: be based on e :
savings 10 Solapur Municipal Corporati M energy and maintenance cost
following principle; fporation and will be determined as per the

All capi i
a. s ic:;n;aldt:_um will be on actuals, as per competitive hidding and shal|
- “cg;t c rl;‘ltpgj_]ict cost and components of the capital cost
of LE ights including cost of trans ion, di i
( ) : T ortation, d
5 Ei:jﬂ'ltl‘mm?‘ ;varrantj'. operation & maintr:nancapl" or 2 }rmlsmanthng.
tional 5> year warranty would be at cost of i
(@5% of capital cost per annum) it

(iii) Cost of Infrastructure develo 3
other accessorics). pment (wire, brackets/clamps & any

(iv)Project Management Consultanc 3
y charges (PMC %
(v} Infrastructure Development Cost (IDC) e

b. EESL pre-tax return on equity shall be 21.21%
¢ ; er annum.
¢. The debt equity ratio will be 80:20 :
d. 'Eu.; ;Elerest rate on debt will be on actuals subjeet to a maximum rate of

¢. Establishment & Supervision Charges (ESC) will be limited to 3%. EESL

will provide the self-certified Statement of Expenses incurred towards

PMC & ESC.

Repair & Maintenance cost Light point monthly

g. All statutory taxes/dutics will be reimbursed by Solapur Municipal
Corporation to EESL on actuals.

™

6.2  Annuity amount determined shall be paid to EESL on monthly basis as agreed in this
agreement. The fixed annuity amount payable to EESL during the contract perind
shall be secured through an ESCROW arrangement as per Annexure-TV.

6.3  Not later than one month (30 days) from date exccution of this Agreement by both
Parties, Solapur Municipal Corporation shall through a schedule bank at
Maharashtra, open separate ESCROW account for monthly payment which will have
a balance of Three months (3) months of annuity and that will be renewed quarterly.
Further, if the Escrow Account is not opened within the stipulated time period or
Escrow Account is not credited with the minimum payment as mentioned in the
foregoing, then, EESL reserves the right to suspend the performance under this
Agreement till such time default is rectified within the period, which shall be not
later than 30 days and such suspension of performance by EESL shall not be
considered as default on the part of EESL. Further, if the default is not cured, as
mentioned in the foregoing, then EESL reserves the right o terminate this
Agreement at the risk and cost of (Solapur Municipal Corporation) and (Solapur
Municipal Corperation) shall be obligated to pay EESL project expenditure and cost
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6.4

6.6

6.7

6.8

incurred till the end of termination notice period, without any demur; within 30 day's

of the demand notice.

EESL shall raise monihly invoice to Solapur Municipal Corporation which shall be
acknowledged by Solapur Municipal Corporation and shall be processed within 15

working days (rom date of submission.

Provided that first invoice shall be raised by EESL upon completion of two months
of installation and shall comprise of annuity of first 2 months. Suhser:.luemiy, all
invoices shall be raised on monthly basis upon completion of respective month,
Solapur Municipal Corporation shall not be entitled to retain any Hmr.}um_ due 10
EESL under this agreement or set ofl any amount due to it from EESL against any
eligible monthly payment or demands. IT the payment of any amount under this
Agreement is disputed, then the entire undisputed element of that amount shall be
paid and the disputed element shall be dealt with in accordance with the arbitration
procedure set forth under the Agreement, Further, Solapur Municipal Cerporation
shall notify the disputed portion or amount of the invoice, in writing within 5 (five)
days of receipt of the invoice. Solapur Municipal Corporation shall identify the
specific cause of the disagreement and shall pay the undisputed partion of the
invoice, 17 no such dispute is raised within 3 (five) day's from the receipt of invoice,
then the entire invoice shall be deemed to be undisputed.

Solapur Municipal Corporation, shall make direct monthly payment to EESL, within
15 days from the date of submission of invoice by EESL to Solapur Municipal
Corporation, out of the Budget allonted for Energy & Material expense against Street
Lights for Solapur Municipal Corporation.

In case, if the Solapur Municipal Corporation, fails to make monthly annuity
payment to EESL within 15 days from the date of submission of invoice, Solapur
Municipal Corporation, shall make the payment of monthly annuity from the
ESCROW account,

Inu the event of delay in payment of a Monthly Bill by Solapur Municipal Corporation
beyond the period of one month from the date of billing, a Payment Surcharge shall
be payable by Solapur Municipal Corporation to the EESL at the rate of two (2)
percent in excess ol the SBIPLR for the time being, on the amount of outstanding
payment, calculated on a day to day basis (and compounded with monthly rest) on
per annum basis, for each day of the delay,

For the payment of monthly bills within 7 days of date of billing & rebate of 0.5%
shall be allowed. If payments are made after 7 days but within a period of 15 days of
presentation of bills by EESL, a rebate o 0.25% shall be allowed.

Scanned with CamScanner
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7. CONDITIONS PRECEDENT

Subject 1o the express terms to the contrary,
(when commenced) and any legitimate rights
this BA shall take effegt only upon fulfilim

limited aspects of the Implementation Period
arising in law, the rights and obligations under
ent ol all the Conditions Precedent specified
below in this Article 6 on or before the expiry of a period of 30(Thirly) days from the
Compliance Date. However, the Solapur Municipal Corporation 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 Conditions Precedent for the Solapur Municipal Corporation

The “Solapur Municipal Corporation” shall:

(i) Provide an undertaking that all of the Representations and Warranties of the
Solapur Municipal Corporation set forth in this BA are true and correct as on date
this BA arc as on the Compliance Date and thereafier;

() Tssue Government orders or Gazette notifications as nccessary for implementing
the Project.

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

(iv)  Provide the "EESL" copies (certified as truc by the designated of the Solapur
Municipal Corporation) of all resolutions adopted by the Solapur Municipal

Corporation for exccution, delivery and performance of this Agreement, as
necessary.

7.2 Conditions Precedent for the "EESL":

The "EESL" shall:

) Provide an undertaking that all of the Representations and Warranties of the

"EESL" set forth in this Agreement arc tie and comrect as on date of this
Agreement and as on the Compliance Date and thercafter:

(i) Provide the Solapur Municipal Corpaoration copies (certified as trug copies by an
authorized officer of the "EESL") of its constitutional documents.

(i)  Provide that upon request in writing by the "EESL". the Solapur Municipal
Corporation may, at its sole discretion and in writing, waive fully or nartially any
or all the Conditions Precedent set forth in this Article,

Page 10
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7.3 Obligations to satisfy Condition Precedents

(i)  Each Party hereto shall use all reasonable endeavors 10 procure the satisfaction j,,
full of its respective Conditions Precedent set out above within 30 (Thirty) days

from Compliance Date.

(i)  Each Party shall bear its respective costs and expenses of satistying Condition
Precedents unless otherwise expressly provided.

7.4 Noo-fulfillment of Conditions Precedent

In the event that any of the Conditions Precedents relating to the "EESL" have
nat been fulfilled within 30(Thirty) days from the Compliance Date and also, the
Solapur Municipal Corporation has not waived them [ully or partially, then
necessary action shall be initiated 10 cure the defects by mutual agreement of the

()

Parties to this BA.
(i) In the event the EESL opts to terminate or dishonoring this BA due to non-

fulfillment of Conditions Precedent by the Solapur Municipal Corporation or for
any other reason what so ever not specified in this BA, the Selapur Municipal
Corporation shall be liable to compensate the "EESL" all the costs/ expenses

incurred in relation to the project from the Compliance Date.

8. TECHNICAL SPECIFICATIONS OF LED STREET LIGHTS

The Streat Lights replaced by EESL will conform to the Technical Specifications as per

Annexure=l.

9. PERFORMANCE OBLIGATION

(iy  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.

(ii)  The “EESL" shall extend warranty 1o the LED streetlight fixtures supplied under
this BA throughout the agreemenmt period (ie. 7 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 flxtures 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,
unauthorized handling, accidents and thefts. In case of any incident such as theft,
arson, riots etc. an FIR will be lodged in the area Police Station jointly by EESL
and Solapur Municipal Corporation and to be resolved the same by both the

‘EESL pagé 11
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ithin 30 days by Solapur Municipal
ed under annuity,

(iii) In the event of any dispute about the erf elatfiat +
supplicd under this BA such lumina periormance/efficicncy of any luminary

P ry shall be tested on calibr
verification of consumption of power in Watts. If ibrated watt meter for

icatio the luminary fails to the agreed
specification the "EESL" shall rectify or replace it in t al i
cost throughout the Agreement Period. ? B b

(iv) EES_L_ussurcs a mipimum deemed energy savings of 50% (Based on the
preliminary data received from the SMC, it je estimated that 60% savings will be

achieved. The savings are subject to the validity of data provided by SMC.
Further, additional 10% of the savings will be achieved upon implementation of
the CCMS, subject to standard conditions on site) from the existing energy
consumption. This reduction of energy consumption will be verified &
established jointly by EESL & Solapur Municipal Corporation at selected switch

points rcprc:fnnting the area under jurisdiction of Solapur Municipal Corporation
post project implementation.

(v)  EESL shall take an insurance policy to cover for any failure of lighting in
addition to the warranty or manufacturing defect. The necessary premium shall
be reimbursed by Solapur Municipal Corporation on actual,

(vi)  Responsibility on account of accidents shall in line with division of scope of
work,

(vii) EESL shall release the Bank Guaraniee (BG) of the Bidder(s) selected through
open tendering for execution of the above mentioned works after taking NOC
from Solapur Municipal Corporation. However, if Selapur Municipal
Corporation fails to provide the consent within 7 years (BG period) from date of

~declaration of completion of project implementation by EESL, the bidder's BG
will be released by default.

Confidentiality

Neither of the Parties shall, at any time, before the expiry or termination of this BA, without
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
the negotiations concerning the operations, contracts, commereial or financial arrangements
of affzirs of the other Party or any proprietary information of the other Party.

Carbon Credits

Due to the Encrgy Efficiency Measures, the Project may qualify for registering with
UNFCCC (United Nations Framework Convention on Climate Change) under CDM i[Clﬂan
Development Mechanism). The Solapur Municipal Corporation shall have the right to

Page 12
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submit the Project for approval and centification under the C lean Developmen: Mechap;
(CDM) Regime of the Kyoto Protocol and to sell the Centified Emissigy Rcduqi,:ﬂ
3

gengrated.

The Solapur Municipal Corporation shall have exclusive rights over the reve

. i 9 . nues ag
from such CDM transactions and the "EESL" shall not have any claim over the v

m. g

10. PENALTIES

10.1 EESL hereby is required to maintain @ minimum uptime of retrofi

A tluminaries of gy,
excluding the period of non-availability of power supply.

The following will be the performance requirement for replacement that EES] agrees
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 lights in order to enable speedy replacemen

Up to 95% of uptime penalty shall not ke imposed by Solapur Municipal Corporation,
however in case of default by EESL in breaching the 95% limit, & penalty equivalent 1o the

monetized value of energy savings from the defective lamps will be deducted from EESL
maonthly payment. The penalty will be reckoned ac follows:

Penalty for non-glowing luminaries beyond 48 hour = [(wattage of defective LED lights) X
12 hours X no. of days of default beyond 48 hours X tariff}1000

Penalty for non-glowing luminaire below 95%

: uptime = [(equivalent wallage of dafective
LED lights corresponding to quantity below 95

“e) X 12 hours X no. of days X tariff)/1000
11.  IMPLEMENTATION PERIOD

(i) The "Implementation Period” or "Time for Completion of implemﬁﬁlatinn" shall
be a period of months from the date of compliance of Conditions

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

(ili) Extension of Time: The "EESL" may apply for an extension and (Solapur
Municipal Corporation) will provide extension of time for 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;

(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;
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(¢) Any delay caused by Co mlpctcm Authorities
(1) Any delay for which EESL in not solely rcsp.mnsihlc

provided that the -FESLH. shall at all times use its best endeavors to minimi '
the performance ol its obligations undcr this BA, whatever may be such 1:;l-:;: e
S }L

(2. COMPLETION OF THE AGREEMENT:
The present BA will be considered completed or deemed completed:

@ Al T Nl o o Sille o ol e
g ‘ on receipt of the t : :
Solapur Municipal Corporation whichever is lal«:rI e g vae S Te
or ’

(i) On the day the "EESL" receives complete t : g
Article-15 of this agreement, or plete termination payment in terms of

(i) On the day the "EESL" rcceives complete terminati '
Srtiales:17 of Eiikapresuient. p ination pavment in [erms of

immediately on cnm;_aleliun of this BA the Solapur Municipal Corporation/ shall issuc an
‘AgrcemcnlICnmplelmn Cerlificate’ to the "EESL" discharging them from any liability or
obligations in terms of this BA. Upon completion of this BA cither of Party is precluded
from invel;ing the provisions of this BA and the BA become automatically inoperative and
not enforceable any further.

13. TERM
This BA commences oOn 10]12) VR and will remain in force for 7 years unless
escinded by either party. This BA can be extended further by the mutual consent of all the

Parties.
14. INSURANCE

EESL will insure the fittings during the period of the conlract against any natural disaster
such as fire, earthquake and safeguarding thefl. The cost of insurance, including premium,

chall be reimbursed by Solapur Municipal Corporation on actual.

15. PROCEDURES FOR AMENDMENT, C ANCELLATION, ARBITRATION
AND EXCLUSIVITY

(s term, the work or environment

(i) This BA may be renegotiated if at any time during i
‘s so allered that the contents of

of the Solapur Municipal Cerporation, and EESL,

the Memorandum are no Jonger app ropriate. ‘
(ii) This BA cmbodies the entire understanding of the parties as 10 its subject matier and

shall not be amended except i writing executed by all the Parties to this agreement.
Any changes are 1o be recorded in writing and inserted or attached 10 this Bilateral
Agreement and this will have the cffect of updating the Bilateral Agreement.

(EsL] —_
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16. TERMINATION FOR DEFAULT

16.1 The "Solapur Municipal Corporation” Events of Default

Each of the following events or circumstances, 1o the EXIent not causeqd by a def;

“EESL™. or Force Majeure, and it not cured within the Cure Period i ault of i
(thirty) days (unless provided otherwise in this Agreement), from H":c dat:: s“haH .b"" 3
default (the “Default Notice™) from the “EESL”, sha)| ba considered for the O Noljce o
Agreement as events of default of the Solapur Municipal Corporation, PUrpose o this

(i) The Solapur Municipal Corporation is in breach of its oblinac;
Agreement, which has a Material Adverse Effect upon lthe ‘iE!égsilEIf:s ri:ndur this
and this breach is not cured within 4 Cure Period of 30 das S fro r the Projeyy
Default Notice. Y3 1rom the dype of

(i) The Solapur Municipal Corporation is in breach of any re i
made under this Agreement or it repudiates this ﬂgregmcme%nmmn g
(iii) Gmit‘ :.;r Maharashtra or any Competent Authority has by an act of commieci
omission created a circumstance that has g Material Adverse Eﬁe?tm;anmm
=

“EESL" and the Solapur Municipal Co oration :
EESL for the same through an acljusuﬂen::p has failed 1o compensate e

(iv)  The Solapur Municipal Corporat; : z - _
applicable, # rPoration fails 1o pay the EESY the consideration ag

16.2 Termination by the "EESL"

Without prejudice to any right or remedy, which the *EES] * may h i
occurrence of Default or Event of Default by the "Solapur hfunia;;;ngil;;ly;ﬁ;"'uﬁ"
"EESL" rs;imll be entitled 10 issue & Termination Notice 0 the "Solapur Muni:lzi L;
Cnrpmatm.n ". The Termination Notice shall grant the "Splapur Municipal Cnrpumljurx‘?aa
run_her period cf 30 (thirty) days (the “Terminaticn Period) to make a representation, and if,
during the T::rm ination Period the "Solapyr Municipal Corporation” 1akes suitable :steps to
:remeqy t}_u: Sttuation, the "EESL" shall be entitled 1o witidraw the Termination Notice. If the
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 circumstances, 10 the extent net caused by default of the
"Solapur Municipal Corporation” or Foree Majeure, and if not cured within the "Cure Period
which shall be 30 ( thirty) days from the date of notice of defaylt (the "Default Notice") from
the "Solapur Municipal Corporation", shall be considered for the purpose of this BA as
Events of Default of the "EESL":

(1) The "EESL" is in breach of its obligations under this BA, which has a Material
Adverse Effect upon the “Solapur Municipal Corporation™ or the Project.

(ii)  The "EESL" is ir breach of any representation or warranty made under this BA or
it repudiates this BA. _

(i)  The "EESL" abandons the Project or any of its material obligations as provided

under this BA.
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16.4 Termination by the “Solapur Muﬁiﬂip&l Corporation®

Without prejudice to any other right .
4 or remed H el
may have under or be entitled 1o ko “I:i‘-z \];:m:ylEEISnlapur Municipal Corporation

under this BA, upon occurrence of 3 "EESL" E lowing the procedure set forth

Corporation / shall be entitled 16 et gicd vent ui'h Default, the Solapur Municipal
bessinfior: ate this BA by following the procedure set forth

(i)  The Solapur Municipal Corporation shal
; i | _ be entitled to i inati
g.‘:n;c?ﬂtlc; ﬂ"!flz_ EESL . The Termination Notice shall grant thISPEE;LTg?(T:'hm;
2 y s ;;}nnfnatlnn Fjlermd“] 1o make a representation, and if, durin uge
ermination Period the "EESL” takes suitable steps to rr.‘med}*‘lhc dffauh

situation, the "Solapur Municipal Corporation”
ot t ; -
Termination Notice. rporation™ shall be entitled to withdraw the

(ii) If the "EESL" fails cure the defaults within the Terminati )
i L
stands terminated by the Selapur Municipal Cmrpl:trm‘.ii:;ﬂl'-:1 I

(iii)  In case of t:rmin‘ation', either party shall issue notice in writing. The notice given
on fh“ address given in the litle article of this BA will be considered as a valid
notice.

17.  CONSEQUENCES OF TERMINATION

Upon termination of this BA for any reason, the terms specified in this BA shall cease to
exist and are not enforceable, except to the extent of rights and obligation emanating out

such termination.
17.1 Termination Payment for Termination by "EESL"™

(i)  Upon Termination by the "EESL" on account of the “Solapur Municipal
- Corporation™ Default under Articles 15.1 and 15.2, the "EESL" shall be entitled
to receive from Solapur Municipal Corporation by the way of Termination
Payment a sum equal 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 Solapur Municipal Corporation default leading to premature
termination of this BA, the Solapur Municipal Corporation shall pay
compensation to the "EESL" at the rate of 10% of the consideration of the project
as specified in Article 6 of this BA, in addition to the amount payable in terms of

“arlicle 6 above.

(i)  Payments due to the "EESL" as calculated under article 6 shall be made within
30 (thirty 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
except stated in article no 16.1 (i) and (ii).

Page 16
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17.2 Termination Payment for Termination by Solapur Municipal Corporation

(i) Upon Termination by the "Solapur Municipal Corporation” on account ”rdﬂfam
by the "EESL" during period of this BA, in accordance with the Provisions !
Anicles 16.3 & 16.4, the "FESL" shall be entitled to receive from the Sulapﬁr
Municipal Corporation by the way of Termination Payment a sum equal 4 ‘thefr
of the consideraticn of the project as specified in Article-6 of this BA miny the
amounts paid till termination of the BA minus the interest not applicable f, u];
balance period of the BA after termination.

(ii)  However, if the Termination by the Solapur Municipal Corporation on aceqyy, of
the default by the "EESL" before supplies are effected in terms of this Ba, then,
the “EESL" shall not be entitled for any Termination Payments, EXCEDL 1o 1he
extent cost and expenditure (including third party claims) incurred by EES] for
which EESL will provide document evidence and Solapur Municipg|
Corporation, will pay 1o such EESL's demand within 30 days’ from the date of
receipt of such demand notice.

17.2 Other rights and obligations upon Termination

(i)  Upon Termination of this BA and payment of Termination Payment to the
"EESL" as applicable in full, the Solapur Municipal Corporation shall:-

(a) Take control of the Project forthwith;
(b) Take control of all Energy Efficient LED Street Lights supplied under this
BA.

(i) Upon Termination of this BA it shall be the responsibility of the "EESL" to co-
operate with The Solapur Municipal Corporation and comply with all reasonable
requests thereol including the execution of any documents and other actions,
provided the Solapur Municipal Corporation bears any reasonable Costs ineurred
by the “EESL” relating thereto,

13. FORCE MAJEURE
13.1. Force Majeure Event

In this BA “Force Majeure™ means an ¢vent occurrence in Tndia of any or all of the Non-
Political Force Majeure Event. Indirect Political Force Majeure Event and Political Force
Majeure Event described in Articles 18.2, 18.3, and 18.4 respectively hereinafier which
prevents the Party claiming Force Majeure (the "Affected Party") from performing its
cbligations under this BA and which act or event:- '

(1) Is beyond the reasonable control of and not arising out of the fault or negligence
of the Affected Party or the failure of such Party to perform its obligations
hercunder;

(i)  The Affected Party has been unable to prevent by the exercise of due diligence
and reasonable effors, skill and care and
(iii) Has a Materially Adverse Effect on the Project.

i Page 7
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8.2 won-Political Force Majeure Events

For the purposes of Article 18.1, Non-Political Force Maj :
more ol the following acts or events: ¢ Majeure Events shall mean one or

@) :'-.Dcui.;sdu: Ei::ﬂ GSL ;:Egl;shbeyu:d the reasonable control of the Affected Party which
ave been expected to occur, extreme ad
! y . _ : verse, weather o
en-.iulur!mdenml c?r}dumns. lightning, earthquakes, heavy rains, cvclones tempeslt
:.:;u]: nx;:lnn L I?r:ibl ides, storms, floods, volcanic eruptions or fire (to the extent
i g lrom & sourcc exiernal to the Facility o igne i
i o o Fall y or not designed for in

(i) Radioactive contamination or ionizing radiation;

Strikes or boycotis (other than those involving the Contractors, or their respective
cmpl(?}rccsfrf:prcs::.ntativcs or o any act or omission of any of them) inlerrupting
supplies and services to the Project for a continuous period exceeding 6(Six)
months from the Compliance Date, and not being an indirect Political Event set

forth in Article 18.3;

(iv)  Any judgment or order of any court of competent jurisdiction or statutory
authority in India made against the "EESL" in any proccedings for the reason
other than failure of the "EESL" to comply with any Applicable Law or
Clearances or on account of breach thereof, or of contract, or enforcement of this
BA or exercise of any of its rights under this BA by the Solapur Municipal

Corporation.

(iii)

18.3 Indirect Palitical Force Majeure Event

f Article 18.1, indirect Political Force Majeure Events mean one or more
ts or events by or on account of the Solapur Municipal Corporation, Govt.
her Competent Authority:

For the purposes o
of the following ac
of Maharashtra, Government of India or any ot

An act of war (whether declared or undeclared), invasion, armed conflict or act of
foreign cnemy, uncxpected call up of armed forces, blockade, embargo, rebellion,
riot, religious strife, bombs or civil commotion, sabotage, terrorism which

vents normal operations of the "EESL” for a continuous period exceeding 6

(six) months from the Compliance Date.
Industry wide or statc wide or [ndia wide stri
continuous period exceeding 6 (six) months from the

(i)

kes or industrial action for a

(i)
Compliance Date.

18.4 Political Force Majeure Event

For the purpeses of Article 18.1, Political Farce Majeure Events shall mean one or more of
the following acts or events by or on account of the Solapur Municipal Corporation, Govi. of

Maharashtra, and Govemment of India or any other Competent Authority: _
()  Appropriation or compulsory confiscation, by any Competent Authority any

Project Assets or rights of the "EESL" or of the Contractors, Or

"EESL Page 18
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(i)  Any unlawful or unauthurizgd or without jurisdiction, revocation ni_‘, refusy] 4,
renew or grant without valid cause any consent or apprgval required by the
EESL" or any of the Contractors to perform their respective obligations under
this BA (other than @ consent, the c:btainir_lg of which is a condition preceden
provided that such delay, modification, denial, refusal or revocation did noy l'ﬂsu[:
from the EESL or any contractor's inability or failure 1o comply with g,
condition relating to the grant, maintenance or rencwal of such consents o
permits. '

18.5 Exceptions Applicable to the "EESL"

The “EESL” shall not have the right to consider any of the following circumstances 1o be a
cvent of Force Majeure that would suspend the performance or excuse the nun-perﬁ:rnnancn
of its cbligations under this BA other than the circumstances resulting from an even u';‘
Force Majeure:-

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

(ii)  Breakdown or ordinary wear and tear of material

: 8, equipment machinery o
relating to the Project. TY Or parts

18.6 Exceptions Applicable to the “Solapur Municipal Corporation”

The Solapur Municipal Corporation shall not have the right to consider any of the followin
circumstances (o be an event of Force Majeure that would suspend the performarnce :E
excuse the non-performance of its obligations under this BA:

(i)  The appropriation, confiscation, nationalization or isition of '
Project Assets by the Solapur Municipal Corporation: Sia Tt B

(i)  The imposition of any blockade, embargo, import restrictions, rationing or
allocation by the Solapur Municipal Corporation or any Competent Authority; or

(iii) Change of Governments or administrators of Solapur Municipal Corporation. '

18.7 Effect of Force Majeure after Compliance Date

l.lpnlm occurrence of any Force Majeure Event afier the Compliance Date, the following shall
apply:

(1) Tlln;rc shall be no Termination of this BA except as provided in article 18.9, 18.10
and 18.11.

(i)  Where the Force Majeure Fvent occurs afier the Compliance Date the critical time

limits set forth in this BA shall be extended by the period for which such Force
Majeure Event shall subsist;

(iif) Al cost arising out or concerning such Force Majeure Event shall be borne 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 Compliance Dete, the cost arising out of
such event shall be allocated as follows:

R
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(1)

(ii)

(i)

‘:‘;"h?n t1hc ljcfrce Majeure F.\fcm is a Non Political Event, the Parties shall bear
ieir respective costs and neither Party shall be required to pay to the other Patty
$1}' cost arising out of any such Force Majcure Event:

at?(_:ll;e mll;]e Force Majeure Evenl is an Indirect Political Event, the costs
- ri u!'v1 le to such Force Majeure Event and directly relating to the Project (the
mni;i- y Emcﬂgtlll:l: Cq:!:s‘]! Salbﬂi(l br reimbursed by the Solapur Municipal Corporation

-E within th days from th i

okl rty) day m the date of receipt of EESL claim
‘u‘u]:hcre the Force M:ajeure Event is a Political Event, the Force Majeure Costs to
the e;:tent actually incurred and duly certified by the Statutory Auditors shall be
reimbursed by the Solapur Municipal Comoration to the "EESL" in one Jump
sum not IHIEI'_ than 30 (thirty) days after the end of the Force Majeure Event and
receipt of notice by the "MC" to that effect.

18.9 Termination Notice

If the Force I":e'lajeure Efent subsists for a period of 270 (two hundred seventy days or more
within.a continuous pe;md 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 wriling to the
other Party without being liable any manner whatsoever, save and except as per the

provisinns of in Article 18.

18.10 Termination Payments for Force Majeurc Events

Upon Termination of this BA pursuant to Article 18.9, the Termination Payment to the
*EESL" shall be made in accordance with the following:

(1)

(i)

(iii)

If the Termination is on account of Non Political Event, the "EESL" shall be
entitled to receive from the Solapur Municipal Corporation by way of
Termination Payment an amount 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
period of the BA afier termination,
IT the Termination of this BA is on account of an Indirect Political Event, the
"EESL" shall be entitled to receive from the "Solapur Municipal Corporation” by
the way of Termination Payment an amount equal to the consideration of the
project as specified in article 6 of this BA minus the interest not applicable for

the balance period of BA after termination.

If the Termination of this BA is on account of Political Event, the "ELSL" shall
be entitled to receive from the Solapur Municipal Corporation by the way of
Termination Payment an amount equal 1o 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 applicablc for the balance period of the BA after

termination.

18.11. Termination Paymcnts

18.10 shall become due and payable to

The Termination Payments pursuant to the Article
the “EESL” by the Solapur Municipal Corporation in one lump sum not later that 30 (thirty)

Page 20
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days afier the end of the Force Majeurc Event and notice to the Solapyr M““icipaj

Corporation to that effect.

18.12 Dispute Resolution

: Tee | od faith about the
that the Parties arc unable to agree in go MIE Occurrence
ﬂ.?:n:: Z::‘Ia Force Majeure Event, such dispute shall be finally settled in accordance wiﬂr

the Dispute Resolution procedure as under article 16 provided however that the by

roof a5 to the occurrence or existence such Force Majeure event shall be
E]aiming relief and/or excuse the account of such Force Majeure Event.

18.13 Duty to Report

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

(i)  The Affected Party shall not claim any relief for or in
Event unless il shall have notified the other party in writing of
the Force Majeure Event as soon as reasonably
within 15 (fifteen) days after the AfMecied Party

rden of
Upon: Paryy

to n:pnrting the

respect of a Forge Majeure

the occurrence of
practicable, and in any even

knew or ought reasonably 1o

have known of its occurrence and the probable Material Adverse Effect that the

Force Majeure Event is likely to have occurred on
obligations under this BA.

(i)  Any notice pursuant to this Article 18.13 shall include full particulars of

eure Event which is the, stbject
with evidence in support thersof:

(@)  The maturc and extent of each Force Maj
of any claim for relief under this Arnticle

the performance of i

(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
alleviate the impact of such Force Majeure Event; and

(d) Any other information relevant 1o the Affected Party's Claim.

is taking or proposes lo take to

(i)  For so leng as the Affected Party continues 1o claim to be affected by such Foree
Majeure Event, it shall provide the other Party with regular (and not less than
weekly) written reports comtaining information as required by this Article, and
such other information as the other Party may reasonably request the Affected

Party 1o 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)
(ii)

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

The Allected 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 Mzjeure Event and to cure the same with due diligence; and .

T
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- ¥ " 3
iii)  When the Alfected Party is able to resume performance of its obligations under

this BA, it shall give to the oty :
er Party written notice 1 .
promptly resume performance of jts obligations ht:rcurlqilir'a that effect and shall

{9. DISPUTE RESOLUTION

19.1 Dispute Resolution

Any dispute, .diifurenw Or controversy of whalever nature regardi s

interpretation, lmglcmcnlatmn or the rights and obligations arising o ugta::'mtﬁ i;hv:c] ::;::IE,
or howsoever arising under or in relation to this BA between the Parties, nm‘l 5o notified b]:
either Party to the other Party (the "Disputc”) shall subject to the dispute resclution
procedure sct out in this Articke, It is specially clarified here that in casc of any ambiguity

regarding the works, the practices existing at the time of submission of
Good Industry Practice would prevail, 1on of the proposal as per

19.2 Direct discussion between Parties

The Parties agree that any Dispute that may arise between them shall be first submitied 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 Dispute shall specify the basis of the
Dispute and the amount claimed, In the dircct discussion proceedings, cach Party shall be

represented by their representatives/officials or employees with sufficient knowledge and
authority over the subject matler 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 betwesn the two Parties
during the discussion proceedings,

The direct discussion meeting as stated above will be held at the Office of the Project In-

chargz Solapur Municipal Corporation. The proceedings of this meeting shall be recorded by
the Project In-charge.

19.3 Arbitration or Adjudication

(i) In the event that the parties are unable to resolve the Dispute through Direct
Discussion under Article 19.2, the Parties shall submit the Dispute for arbitration
in accordance with the Arbitration and Conciliation Act, 1996, There shall be as
sole arbitrator appointed on mutual concurrence of the Parties.

(i)  The arbitration proceedings shall be conducted in the English language only.

(i)} The cost incurred on the process of arbitration including inter alia the fees of the
arbitral tribunal and the cost of the proceedings shall be borne by the in equal

proportions. Each Party shall bear its own legal fees incurred as of any Dispute
under this Article.

(iv)  The arbitration proceeding shall be conducted at Maharashtra.
(v)  If any dispute goes to the court of law, the jurisdiction of the court shall be the

Court, Mumbai.
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19.4 Performance during Dispute

Performance of this BA shall continue during the settlement of any Dis

6. Pute unge, ..
Article. The provisions for dispute settlement shall be binding upon (he succes Nder

J - : S0rs, g

and any trustee or receiver or either the Solapur Municipal Corporation / or the “E EsLa-s-m"m'

20. COOPERATION AND LIMITATION OF LIABILITY CLAUSE

20.1  Solapur Municipal Corporation and EESL will consult with each other, Wheneye, -
may be appropriate, on the matters covered by this BA and will use their mi
endeavors 10 ensure thal staffs of the organizations Cooperate in good faith with nm:
another.

20.2  All Partics should apprise / keep each other informed on
any issue or dispute arises between Solapur
will use their best endeavors to resolve the dj

ijﬁﬂ related matters, |f

Municipal Corporation and EESL, they

spute promptly,

20.3  EESL shall be excused and shall not be liable or
to perform the services or failure of the se
Agreement 1o the extent that such delay or faily
or has arisen as a result of any delay
its employecs or agents.

responsible for any delay or failyg,
rvices or a deliverable under this

re is not solely attributable to FEs;.
or failure by Solapur Municipal Comoration o

20.4  Under no circumstances shall either party have any liability to the other for
damage revenues, profits, or goodwill or indirect, consequential damages, whether in
contract, tort or any other theories in law or equity, even if such party has beeq
advised of the possibility of such damages. Further, the aggregate liability of EESL
for all damages arising from or relating to this Agreement (whether in contract, ton
or any other theories of law) shall not exceed the total amount paid to EESL by the

Solapur Munieipal Corporation during the 6 months’ period immediately preceding
the claim that gives rise to such liability,

loss of or

21. MISCELLANEOUS PROVISIONS
21.1 Governing Law and Jurisdiction
This BA shall be construed and interpreted in accordance with and governed by the laws of

India and the Courts of Maharashtra shall have jurisdiction over all matters arising out of or
rclating to this BA.

T e
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21.2 Severability

for any rcason whatsoever, any provis; :
g‘renfﬂmbl“ or is declared by ﬂﬂ}'pmun’i?' :f:-n:hls g
calid instrumentality © be invalid, illegal of
cnforeeability of the remaining provisions
parties will negoliaic in good faith with a

I or hecomes invalid, i

o s or by id, illegal
zr;u.nlt_ Jurisdiction or any other Icg{:,i n:{;
N enlorecesble, (he validity, legality or
not be affecied in any manner, and the

: ; View 1o agreeine :
which may be substituted for such invalig, untnfamtflr:l:lg? iTlgzinnnrzﬁ;'mum i
1510ns, an nearly as

X i . Provided failure t
is Prm:llcni_}lﬂ : rc 1o agree upon any suc igi :
matter to dispute resolution under this BA or ulher:fise B Brsvislons shall sct be o subject

71.3 Entire BA

This BA and the Annexures (1 1o IV) together constitute a complete and i

ia excl -
of the terms and mndlE ions 'Df the agreement between the Part]i]cs on the sub;‘l:;:eh:trl;mjr‘n nn{:
no amendment or modification hereto shall be valid and effective unless such mcdiﬁ?:at?ﬂn

or amendment is agreed to in writing by the Parties and dul ‘
empowercd in this behalf by the respective Parties. ¥y executed by persons especially

71.4 Compliance with Laws and Directives

The "EESL" shall, in all matters arising in the performance of this Agreement, comply with
give all notices under, and pay all laxes, levies and other similar charges required by lhv:
provisions of any Central or State law or direetive or any regulation of any legally
sonstituted public authority having jurisdiction over the Works. The Solapur Municipal
Corporation and the "EESL" shall comply with all the laws as applicable.

21.5 Notifications

(i)  Wherever provision is made for the giving or issuance of any notice, instruction,
consent, approval, certificate or determination by any Person, unless otherwise
specified, such communication shall be in writing and shall not be unreasonably
withheld or delayed. Wherever provision is made for a communication lo be
mwritten” or "in writing”, this means any hand-written, typewritien or printed
communication, including the agreed systems of electronic transmissior.,

(i)  All certificates, notices or writlen orders between the Parties shall either be
delivered by hand against written acknowledgement of receipt, or be sent by

registered acknowledgement due pre-paid post or courier or onc of the agreed
systems of electronic transmission. In the event of any dispute, unless such
acknowledgement of receipt is provided, the communication shall be treated as

not given,

(iii)  In the case of the "EESL", all communication shall be marked for the attention of
the person and to the address provided below, or to such other person or address
as may be intimated to the MC by the "EESL" from time to time.
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Name of EESL Representative: Shr.Dipak Kokate

Address for communication:  Regional Office — Mumbai,
Energy Efficiency Services Limited,
103-106, F Wing, Level-3, 1st Floor,
Tower-2, Seawoods Grand Central,
Nerul, Navi Mumbai — 400706 |

(iv)  In the case of the Solapur Municipal Corporation (SMC) all communication shy)|
be addressed to:

Name of SMC Representative: Dr.Avinash Dhakne

Slore :cation: Municipal Corporation, Solapur.
Address for communication Indmhhpum, B it i

Solapur-4130C1.
21.6 Lﬂngua_gq
The language of this Agreement is the Englich language. All correspondence, drawings,

designs, design data, Tests reports, certificates, spacificaticns and fnf‘onﬂatinn shall be iﬂ.ﬂh’:
English language. All other written and prinied matier requircd for Implementation,

operation and maintenance shall be executed In the English language. '_“ﬂm;;ﬁ:qd 4
notices to the public and stafl and all other signs and information’s NOUCES S in ]
English, -

1. SIGNATURES .
N WITNESS WHEREOF, the Parlies have entered into this Bilateral Apreement, the day

and year as mentioned r Articled, above., %v@\q
v ~
] 1_
- e s R _

Name: ﬁuiﬂu_l.h K- J:'!M\laﬂﬁ. Name: D“\Pd-k‘ |Zole ey \
Designarion: 1Y) £ +&p) afprucs - Designation: fPemand  HoJ) (|
Executed for Solapur Municipal Corporation Ex:_cuted for EESL
By its duly Authorized Representative By iis duly Authorized

Representative

i

Witness 1 o 3 Witness 1 3
Nan::‘: TT‘; mb \2 ' fiuhll gd_ghqﬂ’t .gg,[uﬁli o
Designation: bi : 'mw P Fes) Enal‘ﬂ?"r'
ma
Witness 2 oy 4 Witness 2 //,‘:-,
=
Eg:il;miun: H.jﬂy:;.‘néh v Peavmy Machdltel T A Heam
m Mur &ipal  cnief Aucliior. BCSL Engineev:
’ Page

eS\ONES™S,
/{5-6’:;\5& -
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This Agreement is made on the _ day of =5

b amongst Energy Efficiency Services Limifed
under the Companies Act.(1956) having its Registered offiec™

Bhawan, R.K. Puram, Sector-1.New Delhi-110065 (hereinalter referred 1o “the

EESL” which expression shall include its successors or assigns) of the First Part.

AND
Solapur Municipal Corporation (CLIENT) (hercin afier ml'em-d o a3
“CLIENT” which expression shall include its s successors or assigns) of the

Second Part.
AND

constituted under the Banking Companies Act, having
its Head Office (hersin after referred to as the “Eserow

Bank™ which expression shall, unless repugnant to the context or meaning 1
include its administrators, successors and assigns) of the Third part.

‘EESL

A O s
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ST B 1/1998
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AND WHEREAS CLIENT has engaged (he services of EESL to supply, install,
service, and maimain LED streetlight including their post installation maintenance
and warranty replacement during the project period ("Praject™). The Agreement

between CLIENT and EESL for the “LED STREETLIGHT FPROJECT
IMPLEMENTATION" has been signed on ............. (Contract).

AND WHEREAS, 2s per the terms of the Coniract, CLIENT has agreed (o provide
an escrow on its electricity duty / electricity tax sccount no. ... ..........maintained
with the Escrow Bank, as a payment security mechanism for the payment of
obligations of CLIENT. As per the terme of the said Contract, CLIENT is under
obligation to make payment o the EESL a5 per the Schedule A herowith g

‘EESL
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AﬁD WHEREAS parties arc hereby agreed that CLIENT shall establish cscrow

mechanism over its account No. C/A (hercinafier
i referred 10 as the Escrow Account) maintained with Escrow Banlc.
i AND WHEREAS CLIENT has agrced for esiablishing an escrow mechanism
ensuring timely payment of CLIENT obligations towards EESL in the Escrow
; Account as agreed under this Agreement.
AND WHEREAS the has agreed to act as the Escrow Bank in
1 respest of the amount deposited in the said Escrow Account aod utilize the proceeds
in the Escrow Account for payment of the dues in the manner provided in this
] Agresment.
,
i
|
i
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NOW THIS AGREEMENT WITNESSETH AS UNDER:

|. For the purpose of this agreement, parties hereby appoin .
—_bank as the Escrow Bank and the Escrow Bank hereby aceq .
the appointment ps the Escrow Bank on the terms and Conditiopg
contained herein.

The CLIENT declares and underlakes that any amount received |,
CLIENT towards electricity duty/ electricity tax shall be deposited by the
CLIENT in the Escrow Account in entirety immediately on receipt of
same through collection of cheques or by electronic form and such receint
shall be utilized for payment 10 EESL.

- The CLIENT irrevocably and unconditionally hereby authorizes Escrow
Bank to debit the amount on due dates as mentioned in Schedule A fro,
the Escrow Account and remit the same to EESL in the accoup
T iaiabisinaniiiiyabisiannaennrs Wl issvaviesy Bom;

Parties hereby agree that such payments made by CLIENT through
Escrow Bank Account to EESL as mentioned above shall be treated a5
valid discharge of obligation of CLIENT.

5. The CLIENT also declares and undsrtakes that it shall not collect, credit
or make any adjustment against receivables directly or through any other
person except as provided under this Agreement and shall ensure that no
other person is being authorized 10 utilize or appropriate any part of the
receivables, presently flowing 10 the Eserow Account.

6. The CLIENT hereby creates a first lien and acknowledges and undertakes
to ensure the deposit to the Escrow Account of first flow of revenue
including capital receipts and other receipts amounting to not less than
.................. (RS, I WOrds...cciiiienninsniinnninansiinssmisninesnnen)l@s =
months of annuity (Minimum Required Amount) towards total project
dues amounting 0 RS ...covveerienensnny from the CLIENT's Main
Working Capital Account maintained with the Escrow Bank, where all
the CLIENTSs receivables which includes all monies including but not
limiting to the revenue accruing 10 the CLIENT by sale of Electricity or
otherwise is deposited, to which Escrow Bank has no objection The
CLIENT undertakes to complete all the formalitics in this regard

including filing of requisite returns/ formalities with Registrar of
Companies (ROC).

7. That CLIENT further confirms, agrees and undertakes that at any time, if
sufficient inflows arc not available in the account for payment of dlilﬂﬁ aof
EESL (As per Schedule A), the Account Bank shall utilize the Minimum

‘EESL Page
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Required Amount fﬂrlpaymcnl of th .
Required Amount gocs below ¢ dues. As and when the Minimum

S the 3 m i
utilization for pavment of dics. onths annuity amount dye o

CLIENT shall immediatel i
amount from other sources to maintain the 3 months annuit; replenish the

8. CLIENT further acknowled
any other account for the
electricity tax as aforesaid,

ges and undertakes not 1o open or establish
purpose of collection of its electricity duty/

9. That if CLIENT fails to pay to EESL the reaui
quired amount on due date as
per Schedule A, the EESL shall instruct the ESCROW Bank 10 remit the
amount immediately on receipt of the amount in the Escrow Account,
And CLIENT further confirms and undertakes that any payment received

iln the said Escrow Account shall be utilized firstly for payment of EESL
ues.

10, CLIENT irrevocably and unconditionally authorizes the Escrow Bank 1o
make payments to the EESL from the Escrow Account to discharge the
outstanding dues of EESL on due dates as per Schedule A hereunder.

11. Should for any reason, the balance in the Escrow Account is insufficient
to meet fully the payment demanded by the EESL, the Escrow Bank may
debit and make remittance to the EESL to the extent available there in
and when further credits are affected /received in the Escrow Account, the
Escrow Bank shall continue to make remittance to the EESL till the full
amount as per notice of demand is paid.

12. CLIENT and the Escrow Bank confirm thai CLIENT has given an
irrevocable and unconditional authorization under this agreement in favor
of the Escrow Bank extending inter-alia, the mandate to discharge the
commitments under this Agreement from time to time and CLIENT and
the Escrow Bank shall not revoke the mandate without the prior written
approval and consent of the EESL.

13. The Escrow Bank shall not have any lien or right or right to set off or be
entitled to assert a general claim on the monies in the Escrow Account to
the extent of demand raised by EESL nor shall such amount, Ihamg trust
property hereunder, be treated as its assets in th event a_f its hankruptcy
or liquidation, and that such amount shall at all times durng the currency
of this Agreement accrue to the benefit of EESL n accordance with the
provisions of this Agreement.
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o : hall be applicd py
sited in the Escrow Account s PP Y Esergy,
H'm?mﬂmrr::ﬁd herein this agreement. For the purposes Of thig
B;n:emﬂ;mps“ 20 of the Indian Trust Act, 1882 shall not apply,
3 2

; ies shall be governed and construed in accordance wi

e i-m:nd the parties hereby irrevocably submit 1o ¢

Jl_ua:s;imim of the court at New Delhi to entertain and decid
relating to or arising out of this agreement,

th the Indig,
he eXClusiye

€ any djg[ﬂ.l[[‘

16. In the event of any dispute or difference relatin :
application of the provisions of the contracts, such dispute or difference
shall be referred by cither party 10 the Arbitration of one of e
Arbitrators in the Department of Public Enterprises 1o be nominated py
the Secretary to the Government of India in charge of the Bureay of
Public Enterprises. The Arbitration Act, 1940

shall not be applicable 15
arbitration under the clause. The award of the arbitrator shall be binding

upon the parties to the dispute provided however any party aggrieved by
such award may make further reference for setting aside or revision of the
award to the Law secretary, Department of Legal Affajrs. Ministry of
Law & Justice, Government of India. Upon su

shall be decided by the Law Secretary whose decision shall bind the

parties finally and conclusively. The parties to the dispute will share
equally the cost of arbitration as intimated by the Arbitrator,

g 10 the interpretatiop,

17. The CLIENT shall indemnify the Escrow Bank against any financial

liability while discherging its duty being an Fscrow Bank. No claim shall
lie against the Fscrow Bank whether monetary or otherwise from the
EESL or the CLIENT, in the event of non-remittance of the amounts of
the Escrow Account to the EESL by the Escrow Bank due 10 reasons of
force majeure j e, strikes, riots, and natural calamities,

18. The Escrow Bapk shall furnish the
Account by the first weel of the s
when called for by the EESL.

monthly bank statement of Escrow
ucceeding month to the EESL or as and

19. Names and specimen signatures of the EESL’s officials authorized 1o
issue notice to Escrow Bank under this

Agreement in case of aefealt by
the EESL, duly attested are annexed. An

¥ change in the said autharization
will be advised to Escrow Bank at the appropriate time,

20. Except as otherwise expressly provided clsewhere in this agreement, all
notices and/or communications, which are required, and remitted to be in

writing and shall be sufficient if delivery by Registered/Speed

Post/Facsimile/Courier/ Telegram shall be addressed on the address given
hereunder.
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21. This Escrow Agreement constitutes  the i
; : entire  agreement  and
understanding between the Parties with respect to its subject matter (i.e

the escrow arrangement) and replaces and superscdes all prior

= ngements, undertakings or statements r i
1 ¥ e mdln
subject matter. 8 g such

22. No vflriaticm of or amendment to this Escrow Agreement shall be
effective unless made in writing and executed by all the Parties hereto.

23. Neither this Escrow Agrecment nor any of the rights or obligations

hereunder may be assigned by a Party without the prior written consent of
the other Parties.

24, Whenever possible, each provision of this Escrow Agreement shall be
interpreted in such a way as to be effective and valid under law, but if any
provision of this Escrow Agreement is unenforceable or invalid under
law, such provision shall be incffective only 1o the extent of such
unenforceability or invalidity, and the remaining provisions of this

Escrow Agreement shall continue to be binding and in full force and
effect.

25. Unless otherwise determined by a competent jurisdiction, the Parties,
their employees, representatives and agents shall keep the provisions of
this Escrow Agreement strictly confidential and, except as may be
required by applicable laws, shall make no disclosure thereof to any
person, except the Parties' respective legal counsel and professional
advisers, without the prior written consent of the other Parties,

26. The Agreement shall remain valid till the entire dues of EESL. are paid.

Scanned with CamScanner



N WITNESS whereof the parties hereto have executed these presents the

: day
and year first herein above written. ¥y Mopy,

Name & Address of EESL:

Name & Address of the client:

Name & Address of the Bank:

Witness:

) Timbak K Dkwdwle foeh] . (2mo {AQMIL

2) Afaysingh. v+ Pawoews ( McA) Lq/%
= U L

SCHEDULE -A
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