b) the additional work and/or Plant and Equipment and/or Implementing Partner’'sEquipment required,
including the steps which the Implementing Partner willor proposes to take to overcome such conditions or
obstructions.

¢) the extent of the anticipated delay.
d) the additional cost and expense that the Implementing Partner is likely toincur.

On receiving any notice from the Implementing Partner under this GCC Sub-Clause35.1, the Project Manager shall
promptly consult with the CESL andimplementing Partner and decide upon the actions to be taken to overcome
thephysical conditions or artificial obstructions encountered. Following suchconsultations, the Project Manager shall
instruct the Implementing Partner, with acopy to the CESL, of the actions to be taken.

35.2 Any reasonable additional cost and expense incurred by the Implementing Partnerin following the instructions
from the Project Manager to overcome suchphysical conditions or artificial obstructions referred to in GCC Sub-
Clause 35.1 shall be paid by the CESL to the Implementing Partner as anaddition to the Contract Price.

35.3 If the Implementing Partner is delayed or impeded in the performance of the Contract because of any such physical
conditions or artificial obstructions referred to in GCC Sub-Clause 35.1, the Time for Completion shall be extended in
accordance with GCC Clause 40 (Extension of Time for Completion).

36 Changein Laws and Regulations

36.1 If, after the date seven (7) days prior to the date of Bid submission, inthe country where the Site is located,
any law, regulation, ordinance,order or by-law having the force of law is enacted, promulgated, abrogatedor changed
(which shall be deemed to include any change in interpretationor application by the competent authorities) that
subsequently affectsthe costs and expenses of the Implementing Partner and/or the Time for Completion,the Contract
Price shall be correspondingly increased or decreased,and/or the Time for Completion shall be reasonably
adjusted to theextent that the Implementing Partner has thereby been affected in the performanceof any of its
obligations under the Contract. However, these adjustmentswould be restricted to direct transactions between the
CESL and thelmplementing Partner/Assignee of Foreign Implementing Partner (if applicable). These adjustmentshall not
be applicable on procurement of raw materials, intermediarycomponents etc. by the Implementing Partner/Assignee
of Foreign Implementing Partner andshall also not be applicable on bought out items despatched directlyfrom
sub-vendor works to site. Further, no adjustment of the ContractPrice and/or payment or reimbursement of taxes,
duties or levies shallbe made on account of variation in or withdrawal of Deemed Exportbenefits. Notwithstanding
the foregoing, such additional or reduced costsshall not be separately paid or credited if the same has already
beenaccounted for in the price adjustment provisions where applicable, in accordance with the Appendix 2 to the
Contract Agreement.

37 Force Majure

37.1 “Force Majeure” shall mean any event beyond the reasonable control of the CESL or of the Implementing
Partner, as the case may be, and which is unavoidable notwithstanding the reasonable care of the party affected.

37.2 If either party is prevented, hindered or delayed from or in performing any of its obligations under the Contract by
an event of Force Majeure, then it shall notify the other in writing of the occurrence of such event and the
circumstances thereof within fourteen (14) days after the occurrence of such event.

37.3 The party who has given such notice shall be excused from theperformance or punctual performance of
its obligations under the Contractfor so long as the relevant event of Force Majeure continues and to theextent that
such party’s performance is prevented, hindered or delayed.The Time for Completion shall be extended in
accordance with GCCClause 40 (Extension of Time for Completion).

37.4 The party or parties affected by the event of Force Majeure shall use reasonable efforts to mitigate the effect
thereof upon its or their performance of the Contract and to fulfil its or their obligations under the Contract, but without
prejudice to either party’s right to terminate the Contract under GCC Sub-Clauses 37.6 and 38.5.

37.5 No delay or non performance by either party hereto caused by the occurrence of any event of Force
Majeure shall
a) constitute a default or breach of the Contract

b) (subject to GCC Sub-Clauses 32.2, 38.3 and 38.4) give rise to any claim for damages or additional cost or
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expense occasioned thereby

If and to the extent that such delay or non performance is caused by the occurrence of an event of Force Majeure.

37.6 If the performance of the Contract is substantially prevented, hindered or delayed for a single period of more than
sixty (60) days or an aggregate period of more than one hundred and twenty (120) days on account of one or more
events of Force Majeure during the currency of the Contract, the parties will attempt to develop a mutually satisfactory
solution, failing which the dispute shall be resolved in accordance with GCC Clause 6.

37.7 Notwithstanding GCC Sub-Clause 37.5, Force Majeure shall not apply to any obligation of the CESL to make
payments to the Implementing Partnerherein.

38 War Risks

38.1 “War Risks” shall mean any of the following events occurring or existingin or near the country (or countries)
where the Site is located:

a) war, hostilities or warlike operations (whether a state of war is declared or not), invasion, act of foreign
enemy and civil war

b) rebellion, revolution, insurrection, mutiny, usurpation of civil or military government, conspiracy, riot,
civil commotion and terrorist acts, and

c) any explosion or impact of any mine, bomb, shell, grenade or other projectile, missile, munitions or
explosive of war.

38.2 Notwithstanding anything contained in the Contract, the Implementing Partner shall have no liability whatsoever
for or with respect to
a) destruction of or damage to Facilities, Plant & Equipment, or any part thereof

b) destruction of or damage to property of the CESL or any third party
c) injury or loss of life

if such destruction, damage, injury or loss of life is caused by any War Risks, and the CESL shall indemnify and hold
the Implementing Partner harmless from and against any and all claims, liabilities, actions, lawsuits, damages, costs,
charges or expenses arising in consequence of or in connection with the same.

38.3 If the Facilities or any Plant and Equipment or Implementing Partner’s Equipment or any other property of the
Implementing Partner used or intended to be used for the purposes of the Facilities shall sustain destruction or
damage by reason of any War Risks, the CESL shall pay the Implementing Partner for

a) any part of the Facilities or the Plant and Equipment so destroyed or damaged (to the extent not already paid
for by the CESL)

b) replacing or making good any Implementing Partner’s Equipment or other property of the Implementing
Partner so destroyed or damaged so far as may be required by the CESL, and as may be necessary for
completion of the Facilities,

c) replacing or making good any such destruction or damage to the Facilities or the Plant and Equipment or
any part thereof.

If the CESL does not require the Implementing Partner to replace or make good any such destruction or damage
to the Facilities, the CESL shall either request a change in accordance with GCC Clause 39 (Change in the
Facilities), excluding the performance of that part of the Facilities thereby destroyed or damaged or, where the
loss, destruction or damage affects a substantial part of the Facilities, shall terminate the Contract, pursuant to
GCC Sub-Clause 42.1 (Termination for CESL’s Convenience).

38.4 Notwithstanding anything contained in the Contract, the CESL shall pay the Implementing Partner for any
increased costs or incidentals to the execution of the Contract that are in any way attributable to, consequent on,
resulting from, or in any way connected with any War Risks, provided that the Implementing Partner shall as soon as
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practicable notify the CESL in writing of any such increased cost.

38.5 If during the performance of the Contract any War Risks shall occur that financially or otherwise materially affect
the execution of the Contract by the Implementing Partner, the Implementing Partner shall use its reasonable efforts
to execute the Contract with due and proper consideration given to the safety of its and its Sublmplementing Partners’
personnel engaged in the work on the Facilities, provided, however, that if the execution of the work on the Facilities
becomes impossible or is substantially prevented for a single period of more than sixty (60) days or an aggregate
period of more than one hundred and twenty (120) days on account of any War Risks, the parties will attempt to
develop a mutually satisfactory solution, failing which the dispute will be resolved in accordance with GCC Clause 6.

38.6 In the event of termination pursuant to GCC Sub-Clauses 38.3, the rights and obligations of the CESL and the
Implementing Partner shall be specified in GCC Sub-Clauses 42.1.2 and 42.1.3, except that the Implementing Partner
shall have no entitlement to profit under paragraph (e) of GCC Sub-Clause 42.1.3 in respect of any unexecuted
Facilities as of the date of termination.

H. Change in Contract Element
39.1 Changes in the Facilities

39.1.1 The CESL shall have the right to propose, and subsequently require, that the Project Manager order the
Implementing Partner from time to time during the performance of the Contract to make any change, modification,
addition or deletion to, in or from the Facilities (hereinafter called “Change”), provided that such Change falls within the
general scope of the Facilities and does not constitute unrelated work and that it is technically practicable, taking into
account both the state of advancement of the Facilities and the technical compatibility of the Change envisaged with the
nature of the Facilities as specified in the Contract .

39.1.2 The Implementing Partner may from time to time during its performance ofthe Contract propose to the CESL
(with a copy to the ProjectManager) any Change that the Implementing Partner considers necessaryor desirable to
improve the quality, efficiency or safety of theFacilities. The CESL may at its discretion approve or rejectany
Change proposed by the Implementing Partner.

39.1.3 Notwithstanding GCC Sub-Clauses 39.1.1 and 39.1.2, no change made necessary because of any default of
the Implementing Partner in the performance of its obligations under the Contract shall be deemed to be a Change,
and such change shall not result in any adjustment of the Contract Price or the Time for Completion.

39.1.4 The procedure on how to proceed with and execute Changes is specified in GCC Sub-Clauses 39.2 and 39.3.

39.2 Changes Originating from CESL

If the CESL proposes a Change pursuant to GCC Sub-Clause 39.1.1, it shall send to the Implementing Partner a
“Request for Change Proposal,” requiring the Implementing Partner to prepare and furnish to the Project Manager
as soon as reasonably practicable a “Change Proposal,” which shall include the following:

a) brief description of the Change

b) effect on the Time for Completion

c) estimated cost of the Change

d) effect on Functional Guarantees (if any)

e) effect on any other provisions of the Contract.

39.2.2 The pricing of any Change shall, as far as practicable, becalculated in accordance with the rates and
prices included inthe Contract. If the rates and prices of any change are in the Contract, the parties
thereto shall agree onspecific rates for the valuation of the Change.

39.2.3 If before or during the preparation of the Change Proposal it becomes apparent that the aggregate effect of
compliance therewith and with all other Change Orders that have already become binding upon the Implementing
Partner under this GCC Clause 39 would be to increase or decrease the Contract Price as originally set forth in Article
2 (Contract Price) of the Contract Agreement by more than fifteen (15) percent, the Implementing Partner may give a
written notice of objection thereto prior to furnishing the Change Proposal as aforesaid. If the CESL accepts the
Implementing Partner’s objection, the CESL and the Implementing Partner shall agree on specific rates for valuation
of the change.

39.2.4 Upon receipt of the Change Proposal, the CESL and the Implementing Partner shall mutually agree upon all
matters therein contained including agreement on rates if such rates are not available in the Contract or if the limit of
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15% set forth in Clause 39.2.3 has been exceeded. Within fourteen (14) days after such agreement, the CESL shall,
if it intends to proceed with the Change, issue the Implementing Partner with a Change Order.

If the CESL is unable to reach a decision within fourteen (14) days, it shall notify the Implementing Partner with details
of when the Implementing Partner can expect a decision.

If the CESL decides not to proceed with the Change for whatever reason, it shall, within the said period of fourteen
(14) days, notify the Implementing Partner accordingly.

39.2.5 If the CESL and the Implementing Partner cannot reach agreement on the price for the Change, an equitable
adjustment to the Time for Completion, or any other matters identified in the Change Proposal, the CESL may
nevertheless instruct the Implementing Partner to proceed with the Change by issue of a “Pending Agreement Change
Order.”

Upon receipt of a Pending Agreement Change Order, the Implementing Partner shall immediately proceed
with effecting the Changes covered by such Order. The parties shall thereafter attempt to reach agreement on the
outstanding issues under the Change Proposal.

39.3 Changes Originating from Implementing Partner

39.3.1 If the Implementing Partner proposes a Change pursuant to GCC Sub-Clause 39.1.2, the Implementing Partner
shall submit to the Project Manager a written “Application for Change Proposal,” giving reasons for the proposed
Change and including the information specified in GCC Sub-Clause 39.2.1.

Upon receipt of the Application for Change Proposal, the parties shall follow the procedures outlined in GCC Sub-
Clauses 39.2.4 and 39.2.5

40. Extension of Time for Completion

40.1 The Time(s) for Completion specified in the SCC shall be extendedif thelmplementing Partner is delayed or
impeded in the performance of anyof itsobligations under the Contract by reason of any of the following:

a) any Change in the Facilities as provided in GCC Clause 39 (Change in the Facilities)

b) any occurrence of Force Majeure as provided in GCC Clause 37 (Force Majeure), unforeseen conditions as
provided in GCC Clause 35 (Unforeseen Conditions), or other occurrence of any of the matters specified
or referred to in paragraphs (a), (b) and (c) of GCC Sub-Clause 32.2

¢) any suspension order given by the CESL under GCC Clause 41 (Suspension) hereof or reduction in the rate
of progress pursuant to GCC Sub-Clause 41.2 or

d) any changes in laws and regulations as provided in GCC Clause 36 (Change in Laws and Regulations) or

e) any default or breach of the Contract by the CESL, specifically including failure to supply the items listed in
Appendix 6 (Scope of Works and Supply by the CESL) to the Contract Agreement, or any activity, act or
omission of any other Implementing Partners employed by the CESL or

f) any other matter specifically mentioned in the Contract;

by such period as shall be fair and reasonable in all the circumstances and as shall fairly reflect the delay or
impediment sustained by the Implementing Partner.

40.2 Except where otherwise specifically provided in the Contract, the Implementing Partner shall submit to the
Project Manager a notice of a claim for an extension of the Time for Completion, together with particulars of the
event or circumstance justifying such extension as soon as reasonably practicable after the commencement of such
event or circumstance. As soon as reasonably practicable after receipt of such notice and supporting particulars of
the claim, the CESL and the Implementing Partner shall agree upon the period of such extension. In the event that
the Implementing Partner does not accept the CESL’s estimate of a fair and reasonable time extension, the
Implementing Partner shall be entitled to refer the matter to the Adjudicator, pursuant to GCC Sub-Clause 6.1
(Adjudicator).

40.3 The Implementing Partner shall at all times use its reasonable efforts to minimize any delay in the performance
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of its obligations under the Contract.

41 Suspension

41.1 The CESL/ Project Manager may, by notice to the Implementing Partner, orderthe Implementing Partner to
suspend performance of any or all of its obligationsunder the Contract. Such notice shall specify the obligation of
whichperformance is to be suspended, the effective date of the suspensionand the reasons therefore.The
Implementing Partner shallthereupon suspendperformance of such obligation (except those obligations necessary
forthe care or preservation of the Facilities) until ordered in writing to resume such performance by the Project
Manager/ CESL.

If, by virtue of a suspension order given by the Project Manager/CESLother than by reason of the Implementing Partner’s
default or breach of the Contract, the Implementing Partner’s performance of any of its obligations is suspended for
an aggregate period of more than ninety (90) days, then at any time thereafter and provided that at that time
such performance is still suspended, the Implementing Partner may give a notice to the Project Manager requiring
that the CESL shall, within twenty-eight (28) days of receipt of the notice, order the resumption of such performance
or request and subsequently order a change in accordance with GCC Clause 39 (Change in the Facilities), excluding
the performance of the suspended obligations from the Contract.

If the CESL fails to do so within such period, the Implementing Partner may, by a further notice to the Project
Manager, elect to treat the suspension, where it affects a part only of the Facilities, as a deletion of such part in
accordance with GCC Clause 39 (Change in the Facilities) or, where it affects the whole of the Facilities, as
termination of the Contract under GCC Sub-Clause 42.1 (Termination for CESL’s Convenience).

41.2 If

a) the CESL has failed to pay the Implementing Partner any sum due under the Contract within the specified
period, has failed to approve any invoice or supporting documents without just cause pursuant to Appendix
1 (Terms and Procedures of Payment) to the Contract Agreement, or commits a substantial breach of the
Contract, the Implementing Partner may give a notice to the CESL that requires payment of such sum,
requires approval of such invoice or supporting documents, or specifies the breach and requires the
CESL to remedy the same, as the case may be. If the CESL fails to pay such sum, fails to approve such
invoice or supporting documents or give its reasons for withholding such approval, or fails to remedy the
breach or take steps to remedy the breach within fourteen (14) days after receipt of the Implementing
Partner’s notice or

b) the Implementing Partner is unable to carry out any of its obligations under the Contract for any reason
attributable to the CESL, including but not limited to the CESL’s failure to provide possession of or access
to the Site or other areas in accordance with GCC Sub-Clause 10.2, or failure to obtain any governmental
permit necessary for the execution and/or completion of the Facilities; then the Implementing Partner may
by fourteen (14) days’ notice to the CESL suspend performance of all or any of its obligations under the
Contract, or reduce the rate of progress.

41.3 If the Implementing Partner’s performance of its obligations is suspended or the rate of progress is reduced
pursuant to this GCC Clause 41, then the Time for Completion shall be extended in accordance with GCC Sub-Clause
40.1, and any and all additional costs or expenses incurred by the Implementing Partner as a result of such suspension
or reduction shall be paid by the CESL to the Implementing Partner in addition to the Contract Price, except in the
case of suspension order or reduction in the rate of progress by reason of the Implementing Partner’s default or breach
of the Contract.

41.4 During the period of suspension, the Implementing Partner shall not remove from the Site any Plant and
Equipment, any part of the Facilities or any Implementing Partner’s Equipment, without the prior written consent of
the CESL.

42 Termination
42.1 Termination for CESL’s Convenience

42.1.1 The CESL may at any time terminate the Contract for any reason by giving the Implementing Partner a notice
of termination that refers to this GCC Sub-Clause 42.1.

42.1.2 Upon receipt of the notice of termination under GCC Sub-Clause 42.1.1, the Implementing Partner shall either
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immediately or upon the date specified in the notice of termination

@

(b)

(©

(d)

@)

(ii)

(iii)

cease all further work, except for such work as the CESL may specify in the notice of termination for the sole
purpose of protecting that part of the Facilities already executed, or any work required to leave the Site in a
clean and safe condition

terminate all subcontracts, except those to be assigned to the CESL pursuant to paragraph (d)(ii) below

remove all Implementing Partner’'s Equipment from the Site, repatriate the Implementing Partner’s and its
Sublmplementing Partners’ personnel from the Site, remove from the Site any wreckage, rubbish and debris
of any kind, and leave the whole of the Site in a clean and safe condition.

In addition, the Implementing Partner, subject to the payment specified in GCC Sub-Clause 42.1.3, shall

Deliver to the CESL the parts of the Facilities executed by the Implementing Partner up to the date of
termination

to the extent legally possible, assign to the CESL all right, title and benefit of the Implementing Partner to the
Facilities and to the Plant and Equipment as at the date of termination, and, as may be required by the CESL,
in any subcontracts concluded between the Implementing Partner and its Sublmplementing Partners

deliver to the CESL all non-proprietary drawings, specifications and other documents prepared by the
Implementing Partner or its Sublmplementing Partners as at the date of termination in connection with the
Facilities.

42.1.3 In the event of termination of the Contract under GCC Sub-Clause 42.1.1, the CESL shall pay to the
Implementing Partner the following amounts:

@
(b)

(©

(d)

(e)

the Contract Price, properly attributable to the parts of the Facilities executed by the Implementing Partner
as of the date of termination

the costs reasonably incurred by the Implementing Partner in the removal of the Implementing Partner’s
Equipment from the Site and in the repatriation of the Implementing Partner’s and its Sublmplementing
Partners’ personnel.

any amounts to be paid by the Implementing Partner to its Sublmplementing Partners in connection with the
termination of any subcontracts, including any cancellation charges.

costs incurred by the Implementing Partner in protecting the Facilities and leaving the Site in a clean and
safe condition pursuant to paragraph (a) of GCC Sub-Clause 42.1.2

the cost of satisfying all other obligations, commitments and claims that the Implementing Partner may in
good faith have undertaken with third parties in connection with the Contract and that are not covered by
paragraphs (a) through (d) above.

42.2 Termination for Contractor orimplementing Partner’s Default

42.2.1 The CESL, without prejudice to any other rights or remedies it may possess, may terminate the Contract
forthwith in the following circumstances by giving a notice of termination and its reasons therefor to the Implementing
Partner, referring to this GCC Sub-Clause 42.2:

@

if the Implementing Partner becomes bankrupt or insolvent, has a receiving order issued against it,
compounds with its creditors, or, if the Implementing Partner is a corporation, a resolution is passed or order
is made for its winding up (other than a voluntary liquidation for the purposes of amalgamation or
reconstruction), a receiver is appointed over any part of its undertaking or assets, or if the Implementing
Partner takes or suffers any other analogous action in consequence of debt.
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(b) if the Implementing Partner assigns or transfers the Contract or any right or interest therein in violation of the
provision of GCC Clause 43 (Assignment).

(c) if the Implementing Partner, in the judgement of the CESL has engaged in corrupt or fraudulent practices in
competing for or in executing the Contract.

For the purpose of this Sub-Clause:

"corrupt practice" means the offering, giving, receiving or soliciting of any thing of value to influence the action
of a public official in the procurement process or in contract execution.

"fraudulent practice” means a misrepresentation of facts in order to influence a procurement process or the
execution of a contract to the detriment of the CESL and includes collusive practice among Bidders (prior to or
after bid submission) designed to establish bid prices at artificial non-competitive levels and to deprive the CESL
of the benefits of free and open competition.

42.2.2 If the Implementing Partner
(&) has abandoned or repudiated the Contract

(b) has without valid reason failed to commence work on the Facilities promptly or has suspended (other than
pursuant to GCC Sub-Clause 41.2) the progress of Contract performance for more than twenty-eight (28)
days after receiving a written instruction from the CESL to proceed

(c) persistently fails to execute the Contract in accordance with the Contract or persistently neglects to carry out
its obligations under the Contract without just cause

(d) refuses or is unable to provide sufficient materials, services or labor to execute and complete the Facilities
in the manner specified in the program furnished under GCC Clause 18 (Program of Performance) at rates
of progress that give reasonable assurance to the CESL that the Implementing Partner can attain Completion
of the Facilities by the Time for Completion as extended

then the CESL may, without prejudice to any other rights it may possess under the Contract, give a notice to the
Implementing Partner stating the nature of the default and requiring the Implementing Partner to remedy the same. If
the Implementing Partner fails to remedy or to take steps to remedy the same within fourteen (14) days of its receipt
of such notice, then the CESL may terminate the Contract forthwith by giving a notice of termination to the
Implementing Partner that refers to this GCC Sub-Clause 42.2.

42.2.3 Upon receipt of the notice of termination under GCC Sub-Clauses 42.2.1 or 42.2.2, the Implementing Partner
shall, either immediately or upon such date as is specified in the notice of termination,

cease all further work, except for such work as the CESL may specify in the notice of termination for the sole purpose
of protecting that part of the Facilities already executed, or any work required to leave the Site in a clean and safe
condition

(a) terminate all subcontracts, except those to be assigned to the CESL pursuant to paragraph (d) below

(b) deliver to the CESL the parts of the Facilities executed by the Implementing Partner up to the date of
termination.

(c) tothe extent legally possible, assign to the CESL all right, title and benefit of the Implementing Partner to the
Works. and to the Plant and Equipment as at the date of termination, and, as may be required by the CESL,
in any subcontracts concluded between the Implementing Partner and its Sublmplementing Partners.

(d) deliver to the CESL all drawings, specifications and other documents prepared by the Implementing Partner
or its Sublmplementing Partners as at the date of termination in connection with the Facilities.

42.2.4 The CESL may enter upon the Site, expel the Implementing Partner, and complete the Facilities itself or by
employing any third party. The CESL may, to the exclusion of any right of the Implementing Partner over the same,
take over and use with the payment of a fair rental rate to the Implementing Partner, with all the maintenance costs
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to the account of the CESL and with an indemnification by the CESL for all liability including damage or injury to
persons arising out of the CESL’s use of such equipment, any Implementing Partner’s Equipment owned by the
Implementing Partner and on the Site in connection with the Facilities for such reasonable period as the CESL
considers expedient for the supply and installation of the Facilities.

Upon completion of the Facilities or at such earlier date as the CESL thinks appropriate, the CESL shall give notice
to the Implementing Partner that such Implementing Partner’s Equipment will be returned to the Implementing Partner
at or near the Site and shall return such Implementing Partner's Equipment to the Implementing Partner in accordance
with such notice. The Implementing Partner shall thereafter without delay and at its cost remove or arrange removal
of the same from the Site.

42.2.5 Subject to GCC Sub-Clause 42.2.6, the Implementing Partner shall be entitled to be paid the Contract Price
attributable to the Facilities executed as at the date of termination, the value of any unused or partially used Plant and
Equipment on the Site, and the costs, if any, incurred in protecting the Facilities and in leaving the Site in a clean and
safe condition pursuant to paragraph (a) of GCC Sub-Clause 42.2.3. Any sums due to the CESL from the
Implementing Partner accruing prior to the date of termination shall be deducted from the amount to be paid to the
Implementing Partner under this Contract.

42.2.6 If the CESL completes the Facilities, the cost of completing the Facilities by the CESL shall be determined.

If the sum that the Implementing Partner is entitled to be paid, pursuant to GCC Sub-Clause 42.2.5, plus the
reasonable costs incurred by the CESL in completing the Facilities, exceeds the Contract Price, the Implementing
Partner shall be liable for such excess.

If such excess is greater than the sums due to the Implementing Partner under GCC Sub-Clause 42.2.5, the
Implementing Partner shall pay the balance to the CESL, and if such excess is less than the sums due to the
Implementing Partner under GCC Sub-Clause 42.2.5, the CESL shall pay the balance to the Implementing Partner.

The CESL and the Implementing Partner shall agree, in writing, on the computation described above and the manner
in which any sums shall be paid.

42.3 Termination by Contractor or Implementing Partner

42.3.11f

(a) the CESL has failed to pay the Implementing Partner any sum due under the Contract within the specified period,
has failed to approve any invoice or supporting documents without just cause pursuant to Appendix 1 (Terms and
Procedures of Payment) of the Contract Agreement, or commits a substantial breach of the Contract, the
Implementing Partner may give a notice to the CESL that requires payment of such sum, requires approval of such
invoice or supporting documents, or specifies the breach and requires the CESL to remedy the same, as the case
may be. If the CESL fails to pay such sum, fails to approve such invoice or supporting documents or give its reasons
for withholding such approval, fails to remedy the breach or take steps to remedy the breach within fourteen (14) days
after receipt of the Implementing Partner’s notice, or

(b) the Implementing Partner is unable to carry out any of its obligations under the Contract for any reason attributable
to the CESL, including but not limited to the CESL’s failure to provide possession of or access to the Site or other
areas or failure to obtain any governmental permit necessary for the execution and/or completion of the Facilities
which the CESL is required to obtain as per provision of the Contract or as per relevant applicable laws of the country,
then the Implementing Partner may give a notice to the CESL thereof, and if the CESL has failed to pay the outstanding
sum, to approve the invoice or supporting documents, to give its reasons for withholding such approval, or to remedy
the breach within twenty-eight (28) days of such notice, or if the Implementing Partner is still unable to carry out any
of its obligations under the Contract for any reason attributable to the CESL within twenty-eight (28) days of the said
notice, the Implementing Partner may by a further notice to the CESL referring to this GCC Sub-Clause 42.3.1,
forthwith terminate the Contract.

42.3.2 The Implementing Partner may terminate the Contract forthwith by giving a notice to the CESL to that effect,
referring to this GCC Sub-Clause 42.3.2, if the CESL becomes bankrupt or insolvent, has a receiving order issued
against it, compounds with its creditors, or, being a corporation, if a resolution is passed or order is made for its
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winding up (other than a voluntary liquidation for the purposes of amalgamation or reconstruction), a receiver is
appointed over any part of its undertaking or assets, or if the CESL takes or suffers any other analogous action in
consequence of debt.

42.3.3 If the Contract is terminated under GCC Sub-Clauses 42.3.1 or 42.3.2, then the Implementing Partner shall
immediately

(a) cease all further work, except for such work as may be necessary for the purpose of protecting that part of the
Facilities already executed, or any work required to leave the Site in a clean and safe condition

(b) terminate all subcontracts, except those to be assigned to the CESL pursuant to paragraph (d)(ii)

(c) remove all Implementing Partner's Equipment from the Site and repatriate the Implementing Partner’s and its
Sublmplementing Partner’s personnel from the Site

(d) In addition, the Implementing Partner, subject to the payment specified in GCC Sub-Clause 42.3.4, shall

(i) deliver to the CESL the parts of the Facilitiesexecuted by the Implementing Partner up to the date of
termination

(i) to the extent legally possible, assign to the CESLall right, title and benefit of the Implementing Partner to the
Facilities and to the Plant and Equipment as of thedate of termination, and, as may be required by the
CESL, in any subcontracts concluded betweenthe Implementing Partner and its Sublmplementing Partners

(iii) deliver to the CESL all drawings, specifications and other documents prepared by the Implementing Partner or its
Sublmplementing Partners as of the date of termination in connection with the Facilities.

42.3.4 If the Contract is terminated under GCC Sub-Clauses 42.3.1 or42.3.2, the CESL shall pay to the Implementing
Partner all paymentsspecified in GCC Sub-Clause 42.1.3, and reasonablecompensation for all loss or damage
sustained by the Implementing Partnerarising out of, in connection with or in consequence of suchtermination.

42.3.5 Termination by the Implementing Partner pursuant to this GCC Sub-Clause 42.3 is without prejudice to any
other rights or remedies of the Implementing Partner that may be exercised in lieu of or in addition to rights
conferred by GCC Sub-Clause 42.3.

42.4 In this GCC Clause 42, the expression “Facilities executed” shall include all work executed, Installation Services
provided, any or all Plant and Equipment acquired (or subject to a legally binding obligation to purchase by the
Implementing Partner and used or intended to be used for the purpose of the Facilities, up to and including the date of
termination.

42.5 In this GCC Clause 42, in calculating any monies due from the CESL to the Implementing Partner, account shall
be taken of any sum previously paid by the CESL to the Implementing Partner under the Contract, including any advance
payment paid pursuant to Appendix 1 (Terms and Procedures of Payment) to the Contract Agreement.

43. Assignment

43.1 The Implementing Partner shall not, without the express prior written consent of theCESL, assign to any third party
the Contract or any part thereof, orany right, benefit, obligation or interest therein or thereunder, except thatthe
Implementing Partner shall be entitled to assign either absolutely or by way ofcharge any monies due and payable to
it or that may become due andpayable to it under the Contract.

44. Bankruptcy

If the Contractor shall become bankrupt or have a receiving order made against him or compound with his creditors,
or being a corporation commence to be wound up, not being a voluntary winding up for the purpose only of
amalgamation
/ reconstruction, or carry on its business under a receiver for the benefit of its creditors or any of them, the Owner
ill be at liberty :

to terminate the contract forthwith by notice in writing to the liquidator or receiver or to any person in whom the
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contract may become vested & to act in the manner provided in GCC clause 42 entitled "Termination" as though the
last mentioned notice has been the notice referred to in such clause and the equipment and materials have been
taken out of the contractor's hands.

to give such liquidator, receiver or other person, the option of carrying out the contract subject to his providing a
guarantee, for the due and faithful performance of the contract up to an amount to be determined by the
Owner.

45. Contractor Performance & Feedback and Evaluation System

The Employer has in place an established 'Contractor Performance & Feedback System' against which the
contractors performance during the execution of contract shall be evaluated on a continuous basis at regular intervals.
In case the performance of the contractor is found unsatisfactory on any of the following four parameters, the
contractor shall be considered ineligible for participating in future tenders for a period as may be decided by the
Employer.

Financial Status

Project Execution & Project Management Capability
Engineering & QA Capability

Claims & Disputes.

46. Fraud Prevention Policy

The contractor along with their associate/collaborator/sub-contractors/sub-vendors/ consultants/service providers
shall strictly adhere to the Fraud Prevention Policy of CESL displayed on its tender website www.CESLindia.org

The Contractor alongwith their associate/collaborator/sub-contractors/sub-vendors/ consultants/service providers
shall observe the highest standard of ethics and shall not indulge or allow anybody else working in their organisation
to indulge in fraudulent activities during execution of the contract. The contractor shall immediately apprise the
Employer about any fraud or suspected fraud as soon as it comes to their notice.
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SECTION-4
Scope of Work/Supplies, Qualifying Requirements, Terms & Conditions, Technical Specifications &
Special Conditions of Contract

NOTE: THE TERMS & CONDITIONS STIPULATED HEREIN (1.E., IN SECTION-4) WILL
SUPERSEDE ANY CONTRADICTORY/SIMILAR/OVERLAPPING TERMS & CONDITIONS IN ANY
OTHER SECTION/PART OF THE TENDER.

PART-A: General Information

Name of the Work: Design, engineering, manufacture, supply, assembly, inspection, testing and
commissioning of ABT Tariff meters with terminal modem, establish AMR data server and create a IT based
solutions (dashboard) for remote monitoring of decentralized solar power plant with comprehensive
maintenance of 5 years.

NIT/Bid Document No.: CESL/06/2021-22/Solar-RMS/212206008 Dated: - 09.06.2021

BIDS ARE TO BE SUBMITTED AS FOLLOWS:
(Please note that, CESL has switched the tender system into e-tendering. Bidders will submit their bid

accordingly).

Envelope 1, 2 and 3 will appear online in dynamic form. No Manual/Hard Copy of documents need to be
submitted for these envelopes apart from below mentioned documents.

Envelope 1 (Pre-Qualifying documents) should contain following:

1. Bid document fee in the form of RTGS/NEFT/Banker’s Cheque/ Demand Draft drawn in favor of “Convergence
Energy Services Limited” payable at New Delhi. (To be submitted in hard copy/ manually in the tender-box
on and before Technical E-Bid Opening Date & Time. Scanned Copy to be uploaded at E-tendering portal.)

2. Bid Security Declaration duly notarized on Rs. 100/- stamp paper as per Attachment-2 of Section-6, Forms &
Procedures. (To be submitted in hard copy/ manually in the tender-box on and before Technical E-Bid
Opening Date & Time. Scanned Copy to be uploaded at E-tendering portal.)

3. Letter of the bidder submitting the bid in the form as stipulated in the bid document i.e., as per Bid Form as
Attachment-1 of Section-6, Forms & Procedures. (Scanned Copy to be uploaded at E-tendering portal).

4. Notarized Power of attorney to sign the bid on Stamp Paper as Attachment-3 of Section-6, Forms & Procedure.
Bidders to use their own format. (Scanned Copy to be uploaded at E-tendering portal).

5. Certificate regarding acceptance of important terms and conditions as per ITB clause 4.6 as Attachment-4 of
Section-6, Forms & Procedure. (Scanned Copy to be uploaded at e-tendering portal)

6. Form of acceptance of CESL’s fraud prevention policy and declaration as per Attachment- 7 of Section-6,
Forms & Procedure. (Scanned Copy to be uploaded at E-tendering portal).

7. NEFT/RTGS Bank details as per Attachment-10 of Section-6, Forms and Procedure. (Scanned Copy to be
uploaded at E-tendering portal).

8. Self-Declaration for not been blacklisted by Central/State/UT Government or any Public sector entities duly
signed and stamped at company’s Letter Head. (Scanned Copy to be uploaded at E-tendering portal). Bidder
shall clearly mention tender reference number and date of signing the self-declaration.

9. Duly Filled Compliance Matrix/ CHECK - LIST FOR BIDDERS as per Attachment-12 of Section - 6,
Forms & Procedure (Scanned Copy to be uploaded at E-tendering portal).

10. Self-Declaration duly signed and stamped at company’s Letter Head for not being under debar list/undergoing
debarment period on account of breach of the code of integrity under Rule 175(1)(i)(h) of the General Financial
rules for giving‘mlse declarations of local content. (Scanned Copy to be uploaded at E-tendering portal. Bidder
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shall clearly mention tender reference number and date of signing the self-declaration (Scanned Copy to be
uploaded at E-tendering portal).

Self-Declaration regarding “Restrictions on procurement from a Bidder of a country which shares a land border
with India” as per Attachment-13 of Section-6, Forms & Procedure (Scanned Copy to be uploaded while
submitting application online on E-tendering portal).

Consortium Agreement (if applicable) on Rs. 100 stamp paper duly signed and notarized. Bidder to use their
own format. (Scanned Copy to be uploaded at E-tendering portal).

Certificate regarding Declaration of Local Content as per Attachment-14 of Section-6, Forms & Procedure
(Scanned Copy to be uploaded at E-tendering portal).

CERTIFICATE REGARDING COMPLIANCE OF MeitY NOTIFICATION VIDE FILE NO. 1(10)/2017-
CLES dt. 02.07.18 -ATTACHMENT - 15 (Scanned Copy to be uploaded at E-tendering portal).

Envelope 2 (Techno-commercial Proposal) should contain following (Scanned Copy to be uploaded at E-
tendering portal):

Deviation Statement as per the format at Attachment-5 of Section-6.

NOTE: CESL reserves the right to consider or disregard deviations, and reject bids in case of non-compliance.
Bids containing material deviations from or reservation to the terms and conditions and specifications
mentioned in the Tender will be treated as non-responsive and will not be considered further.

Techno-commercial bid as indicated in bid document, i.e., documentary evidences regarding bidder’s
qualifications to perform the Contract, as required per the Qualifying Requirements and Bid Evaluation Criteria.

Bidder should have valid GST Registration & PAN No.

One complete set of RfP documents and subsequent amendments (if any), duly signed and stamped on each
page.

Envelope-111 should contain Price Bid (to be filled-up online)
Since the bids are to be submitted through E-tendering mode, the prices are to be filled on e-tender portal only
and bidders are requested not to submit the price bid in hard copy at CESL along with the documents. The
same will not be entertained.

i. Price Bid Sheet Format is prescribed in the Tender document — only for illustration purpose (prices are
to be filled on E-tender portal only).

Opening & Further Processing of the Bids

Initially, Envelope — I containing documents as stated above will be opened electronically. Envelope-11 will be
opened on the same day of only those bidders who have submitted Bid Security Declaration and requisite
documents in Envelope-I.

Envelope-I1l (Price Bid) shall be opened subsequently subject to acceptance of Techno-Commercial Bid.
Opening date will be intimated to all those bidders, who are found technically & commercially acceptable to
CESL.

Price-Bid of the technically disqualified bidders will not be opened.

Since the bids are to be submitted through E-tendering mode, the prices are to be filled on e-tender portal only
and bidders are requested not to submit the price bid in hard copy at CESL along with the documents. The same
will not be entertained. Any loss of information on account of this shall be sole responsibility of bidder.
Price Bid Sheet Format (Annexure-I) is prescribed in the Tender document — only for illustration purpose
(prices are to be filled on E-tender portal only).

The opened Price Bids shall be evaluated as per the criteria set out in the Tender and the award(s) of Contract
shall be recommended accordingly.

Note: - Unorgz ized/Un-labelled Bids are liable to be rejected. Bidder to enclose an index of pages with
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proper nomenclature for each document enclosed and inserted page number on the documents to be
submitted online at E-tendering portal.
For and on behalf of
Convergence Energy Services Limited
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PART-B: Definitions
Abbreviations & Definitions

Following abbreviations and terms used in the document will carry the meaning and interpretations as
described below:

B.1.S. means specifications of Bureau of Indian Standards (BIS)
“CEA” shall mean Central Electricity Authority.
“COD?” shall mean the “Commercial Operations Date” of the Solar Power Generating System

“COLLABORATOR” means the firms/ corporations who have provided technological support to the manufacturer
for the detailed Design/establishing production line for the specific Equipment.

“CONTRACTOR’S EQUIPMENT” means all plant, facilities, equipment, machinery, tools, apparatus,
appliances or things of every kind required in or for installation, completion and maintenance of Facilities that
are to be provided by the Contractor, but does not include Plant and Equipment, or other things intended to
form or forming part of the Facilities.

“COMMISSIONING” means a project shall be considered commissioned if all equipment as per rated
capacity, mentioned under the scope of contract, has been installed and energy has flown into grid.

“COMPLETION OF FACILITIES” means that the Facilities (or a specific part thereof where specific parts
are specified in the SCC) have been completed operationally and structurally and put in a tight and clean
condition, and that all work in respect of Pre-commissioning of the Facilities or such specific part thereof has
been completed; and Commissioning along with Operational Acceptance has been attained as per Technical
Specifications.

“CHANGE ORDER” means an order given in writing by the Engineer-in-Charge/Project Manager to effect
additions to or deletion from and alteration in the works.

“DC CAPACITY” shall mean the total solar PV array capacity of the solar PV modules installed in a project.

“DEFECT LIABILITY PERIOD” in relation to scope of work means 60 (Sixty) months from the date of
Operational acceptance during which the Contractor stands responsible for rectifying all defects/ rejection that
may appear in the works executed by the Contractor in pursuance of the Contract and includes warranties
against Manufacturing/ Fabrication/ Erection/ Construction defects covering all materials plants, equipment,
components and the like supplied by the Contractor, works executed against workmanship defects.

“DISCOM” means Power Distribution Company of the state, responsible for distribution of Electrical power
in the region and associated activities.

“DRAWINGS” shall include maps, plans and tracings, supporting documents, specifications or prints or
sketches thereof with any modifications approved in writing by the Engineer-in-Charge/Project Manager and
such other drawing as may, from time to time, be furnished by the Contractor.

“EMPLOYER” means the Company/ Corporation/ Government Entity, named in the BDS/ SCC, who is
responsible for getting the Project/Facilities implemented. The Employer may be Owner himself or an agency
appointed by the Owner and shall include the legal successors or permitted assigns of the Employer.

“ENGINEER-IN-CHARGE (EIC)/PROJECT MANAGER” shall mean the person designated from time to
time by the Employer and shall include those who are expressly authorized by him to act for and on his behalf
for operation of this Contract.
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“FACILITIES” mean the Plant and Equipment to be supplied and installed, as well as all the installation
services including all infrastructures as mentioned in scope of works to be carried out by the Contractor under
the Contract.

“FINAL ACCEPTANCE/FINAL COMPLETION” means acceptance of Facilities by the Employer at the end
of one year from the date of Operational Acceptance and upon demonstration of minimum annual parameters
as specified in the technical specifications and completion of works under the punch list which certifies the
Contractor’s fulfillment of the Contract in respect of Functional and Plant Performance Guarantees of the
Facilities.

“GUARANTEE TEST(S)” means the test(s) specified in the Technical Specifications to be carried out to
ascertain whether the Facilities or a specified part thereof is able to attain the Functional Guarantees specified
in the Technical Specifications during/ after successful Commissioning followed by Trial - Operation.

“IEC” means International Electro-technical Commission.

“ILAC” International Laboratory Accreditation Cooperation.

“Interconnection point” means point of interface of solar power plant facility with distribution system at which
the Solar Energy is delivered to the PROCURER’s System and such interface point is 33 or 11 kV side of the
pooling substation / sub-station within the premises of the solar power plant facility in the switchyard of solar
power plant.

"kWh" means Kilo-Watt-hour.

“LVRT” means Low-voltage ride through.

“HVRT” means High-voltage ride through.

"MWp" means Mega-Watt Peak.

“MPPT or Maximum Power Point Tracking” shall mean algorithm that is used for extracting maximum available
power from PV module under certain conditions.

“MSEDCL” means Maharashtra State Electricity Distribution Company Limited.
“NTP” means Notice to Proceed.

“OEM” Original Equipment Manufacturer.

“O&M” means Comprehensive Operation and Maintenance of the Facilities.

“PLANT AND EQUIPMENT” means permanent plant, equipment, machinery, apparatus, articles and things
of all kinds to be provided and incorporated in the Facilities by the Contractor under the Contract (including the
spare parts to be supplied by the Contractor) but does not include Contractor’s Equipment.

“PPA” shall mean “Power Purchase Agreement” for sale of energy generated from the project
“PPE” means Personal Protective Equipment.

“PRE-COMMISSIONING” means the testing, checking and other requirements specified in the Technical
Specifications that are to be carried out by the Contractor in preparation for Commissioning.

“RM” means length in running meters.
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