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1.1

1.2

1.3

1.4

2.1

2.2

2.3

INTRODUCTION

Talwandi Sabo Power Limited is a company incorporated under the Companies Act
1956 and having its registered office at Village Banawala, Distt. Mansa, Punjab
(hereinafter referred to as the “Owner” or “TSPL” which expression shall unless
repugnant to the subject or the context thereof mean and include its successors and
permitted assigns), owninga 1980 MW (3 x 660 MW) power station known as Talwandi
Sabo Power Limited situated at Village Banawala, District Mansa, Punjab (“Plant”, as
further defined herein).

TSPL is a subsidiary of Vedanta Limited and was incorporated as an Special Purpose
Vehicle by Punjab State Electricity Board (PSEB) with the purpose of constructing a
1980 MW (3 x 660) super critical thermal power plant at Village Banawala, Mansa-
Talwandi Sabo Road, District Mansa, Punjab, India. The project is based on the Tariff
Based Competitive Bidding Process (Case-2) on BOO basis for supply of 100% power to
Punjab State Electricity Board (PSEB) for 25 years as per the guidelines issued by
Government of India. TSPL has signed a Power Purchase Agreement with PSEB and
Linkage Coal is available with TSPL. The station is fully commissioned and operational
since September 2016.

The EPC Contractor for the Plant was M/s. SEPCO-I, China wherein total engineering,
supply, erection, testing and commissioning of the thermal power plant was in the
scope of the EPC Contractor.

The Plant is well connected through Railway Network. Facilities such as Railway
Package, Ash Handling (Wet Ash beyond Bottom Ash), Raw-Water Reservoir, Zero
Discharge System, Ash Dyke was constructed by the Owner. Further, TSPL had
employed M/s. DCPL as technical consultant for the whole power plant.

SCOPE OF SERVICES

The O&M Operator is required to provide operation and maintenance services
commencing from the takeover of Plant for a period of at least 5 years (can be extended
on mutual agreement for further two years). It is required that the successful Bidder
depute its staff and technicians in each of the disciplines (Mechanical, Electrical,
Control & Instrumentation, Balance of Plant, Main Plant Operation, Coal Handling Plant,
Railways, Environment, Safety, Security and Facility Management Services etc.
including local operation etc.) along with the Plant Manager deputed at site from the
date of takeover for fulfilling the requirements of TSPL Plant operation requirements
as per PPA with PSPCL.

The brief scope of work includes Operation and Maintenance of the plant, stores & road
and in motion weigh bridges, Procurement of consumables, chemicals, lubricants,
waste handling & disposal, maintenance of greenbelt & landscaping, facility
management of guest house & offices, security and industrial safety and Annual
Maintenance Contracts etc.

The Owner’s obligation is to arrange Spares, Coal, Secondary fuel, water, start-up
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power, upgradation/ improvement to the Plant.

2.4 The salient features of the 3x660 MW Super Critical Power Plant are as below:

2.5

3.1

3.2

3.3

1 Primary Fuel Non-coking Coal
Domestic Coal (MCL and other CIL subsidiaries),
2 Source of Coal Imported (as & when required)
3 Start-up Fuel LDO / HFO/HSD
From Punjab Canal Network through Jagga Canal
4 Water Source which is almost 5 KM from plant
5 Pulverizing System | Ball and tube mill
Super Critical, Pulverized fuel, Natural circulation with
6 Boiler superheater and Reheater
Three cylinders, with Reheat and regenerative cycle
7 Steam Turbine & Nozzle and throttle governed turbine
Water cooled stator and hydrogen Cooled rotor, Direct
8 Turbo Generator |Coupled Generator with static excitation
Switch Yard & 400 kV Switch yard connected to PSPCL grid through
9 Evacuation System | 6evacuating lines and SCADA control System

The power from TSPL is to be supplied 100% to PSPCL as per PPA with PSPCL. All the
three units & power station are already commissioned. Station COD had already been
performed and accepted by PSPCL on 8th September 2016.

Unit 1 COD Date 25th Aug 2016
Unit 2 COD Date 05th July 2014
Unit 3 COD Date 25th Nov 2015
Station COD Date 08th Sept 2016

TECHNICAL ELIGIBILITY AND QUALIFICATION REQUIREMENTS

The interested Bidders are required to adhere to the instructions and guidelines as
prescribed by the Owner. Any queries on this document/ITB (Instruction to Bidders)
should be provided by the interested Bidders within 10 days of publishing the
document on TSPL website. Bidders may visit the site at their convenience, if not done
already.

The interested Bidders who fulfill the following criteria shall only be considered for bid

evaluation:

e Bidders should have relevant experience of complete O&M of Thermal Power
Station in India.

e Bidders/their parent company should have capability and experience of plant &
performance engineering experience of large size units globally.

e Bidders must agree to adhere to the Key Performance Indicators (KPIs) as attached
as Annexure - A to this document.

TSPL reserves the right to accept or reject any or all of the proposals without assigning
any reason whatsoever. Issue of this document doesn’t qualify the Bidder for
consideration of bid by the Owner.
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4. FINANCIAL ELIGIBILITY AND QUALIFICATION REQUIREMENTS

The interested Bidder should have an annual turnover of not less than INR 150 Cr
(Rupees one hundred and fifty crore only) during the last three (3) financial years
with positive net worth.

5. DOCUMENTS TO BE SUBMITTED ALONG WITH EXPRESSION OF INTEREST

5.1 Copies of documents defining the constitution or legal status, place of registration
and principal place of business of the company or firm or partnership, or if a joint
venture, of each party there to constituting the Bidder.

5.2 Authorization letter from all partners of bidder to nominate the single point
personnel responsible for communication in bidding process.

5.3 Details in the format prescribed in Schedules 1 to 4 attached and Bidder to fill up and
send the schedules with all supporting documents along with expression of interest.

a. Qualifications and experience of the key personnel proposed for administration
and execution of the Contract, in the format prescribed in Schedule-1.

b. Details of similar work done by the Bidder in last 10 years in the format
prescribed in Schedule-2 with all supporting documents like Certificate from
owner of plant etc.

c. Details of the current works in hand and other contractual commitments in the
format prescribed in Schedule-2.

d. Reports on the financial standing of the Bidders (or each party of the Joint
Venture) including Profit and Loss Statements, Balance Sheets and Auditor's
Reports for the past three years, Estimated Financial Projection for the next two
years, and an authority from the Bidder/ the Leader of a Joint Venture to the
Owner to seek reference from the Bidder's Bankers. Refer Schedule-3 attached.

e. Deviation(s) taken by the Bidder in any of the clauses of this ITB, in the format
prescribed in Schedule-4.

f. Information regarding any current litigation in which the Bidder (or any party to
aJoint Venture) is involved.

5.4 To be eligible for evaluation of the Bid and award of the contract, the interested
Bidder shall satisfy the requirements of Clause 3, 4 and 5 of this document.

Note:

- The expression of interest shall be submitted along with above mentioned
documents shall be sent to: tspl.eoi@vedanta.co.in

- Failure to produce any of the above documents along with expression of interest shall
call for disqualification of bidder to be considered further for techno- commercial
bidding process
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7.1

7.2

7.3

COST OF BIDDING

The Bidder shall bear all costs or expenses incurred in relation to or incidental to the
preparation and submission of his Bid and the Owner will in no case be responsible
or liable for these costs or expenses incurred in relation to or incidental to the
preparation and submission of his Bid, irrespective of the conduct or outcome of the
bidding process.

SITE VISIT

If required, the interested Bidders are advised to acquaint himself with the actual site
of the Plant. The costs of visiting the Site shall be at the Bidder's own expense.

The bidder shall have the sole obligation to satisfy himself before submitting his bid as
to the form and nature of the site.

The Bidder and any of his personnel or agents will be granted permission by the
Owner, to enter upon his premises and lands for the purpose of such inspection, but
only upon the express condition that the Bidder, his personnel or agents, will release
and indemnify the Owner, and his personnel and agents, from and against all liability
in respect thereof and will be responsible for personnel injury (whether fatal or
otherwise), loss of or damage to property and any other loss, damage, costs and
expenses however caused, which, but for the exercise of such permission would not
have arisen. Bidder to ensure all precautions are taken for COVID-19 prevention
during visiting the site, further bidder representative to bring recent COVID-19 test
reports for entering TSPL premises for site visit and discussions.

LANGUAGE OF BID

The bid prepared by the Bidder and all correspondence and documents relating to
the bid exchanged by the Bidder and the Owner shall be written in the English
language. Supporting documents and printed literature furnished by the Bidder with
the bid may be in another language provided they are accompanied by an
appropriate translation of pertinent passages in the English language with an
affidavit. For the purpose of interpretation of the bid, the English language shall
prevail.

CLARIFICATION OF BIDDING DOCUMENTS

Prospective Bidders requiring any further information or clarification on the Bid
Documents may notify the Owner in writing or e-mail at the Owner’s mailing address
indicated in the Bid Documents. Copies of all such correspondence shall be sent to the
Owner at his email / mailing address indicated in the Bid Documents. The Owner will
respond in writing to any request for information or clarification on the Bid
Documents received not later than the date indicated in this ITB. The Owner’s
response (including an explanation of the query) will be sent without identifying the
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10.

11.

11.1

11.2

11.3

11.4

source in writing or e-mail to all prospective Bidders. All clarifications issued by the
Owner shall form part of Bid. Late queries shall not be entertained.

AMENDMENT OF BIDDING DOCUMENTS

At any time prior to the deadline for submission of Bids, the Owner may amend the
Bid documents, at his sole discretion, by issuing Addendums. Addendums shall cover
the queriesraised and the responses given. Addendums shall be uploaded on our
website www.tsplindia.co/tender/ or would be communicated separately to the
interested Bidders. It shall be the responsibility of bidders to regularly visit the
website to check for amendments (if any).

DOCUMENTS COMPRISING THE BID

The Bid to be prepared by the Bidder shall comprise: the Bid and Appendix thereto;
the Schedules; and any other materials required to be completed and submitted in
accordance with the ITB embodied in this document. The forms and schedules
provided in these bidding documents shall be used without exception (subject to
extensions of the Schedules in the same format).

All documents/ Addendums issued for the purpose of bidding and any amendments
issued shall be deemed incorporated in the bid.

The following documents shall also be submitted with the bid:
a. The documents/information called for in Clauses 3, 4 and 5 above.
b. Bid documents- all Volumes duly signed with company seal by the Bidder.

Bids submitted by a Joint Venture of two or more firms as Partners shall also comply

with the following requirements:

i. Inthe event of becoming a successful Bidder, an Agreement shall be signed so as
to be legally binding on all Partners.

ii. One of the Partners shall be nominated as being in charge, and this authorization
shall be evidenced by submitting a Power of Attorney signed by legally
authorized signatories of all the Partners.

iii. The Partner in Charge shall be authorized to incur liabilities and receive
instructions for and on behalf of any and all the Partners of the Joint Venture and
the entire execution of the contract, including payment shall be carried out
exclusively through the Partner in Charge.

iv. All Partners of the Joint Venture shall be liable jointly and severally for the
execution of the contract in accordance with the Contract Terms and a relevant
statement to this effect shall be included in the authorization mentioned under
(ii) above as well as in the Bid and the Form of Agreement (in case of successful
Bidder).

v. Inthe event of default by any Partner in the execution of his part of the contract,
the Partner in Charge will have the authority to assign the work to any other
party acceptable to the Owner to ensure the execution of that part of the contract.

vi. A copy of the agreement entered into by the Joint Venture Partners and the
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12.

12.1

12.2

12.3

12.4

12.5

12.6

12.7

13.

14.

15.

15.1

15.2

Collaborators shall be submitted with the Bid.
BID PRICES

Unless explicitly stated otherwise in the Bidding Documents, the contract shall be for
the entire Scope of Work, described in all Volumes of Technical Specifications. Prices
shall be submitted in the format prescribed in the appropriate schedule of tender
document.

Price shall be quoted in Indian Rupees only.

All duties, taxes, cess and other levies payable by the Bidder under the Contract or
for any other cause, shall be included in the rates and prices and the total amount of
the bid submitted by the Bidder and the evaluation and comparison of bidders by the
Owner shall be made accordingly.

Owner shall deduct applicable taxes at source as per statutory requirements.

Alterations to the Form of Bid and associated document shall not be permitted. Any
alteration other than the filling in of blanks intended for that purpose or failure to
comply with these instructions may result in the rejection of the bid.

Bids must be submitted solely on the basis of the Bidding Documents and must be
free of any qualifying statements.

Bidder shall submit offers that comply with the requirements of the Bid Document.

BID VALIDITY

The Bid shall remain valid and open for acceptance for a period of 120 days or as
communicated by TSPL from the specified date of Bid opening.

COMPLETION PERIOD

The Contract completion period shall be 5 years with 2 year extension on mutual
agreement in writing from the date of issue of Letter of Award by the Owner.

OFFER TO BE IN LINE WITH BID DOCUMENTS

The Bidder shall submit the offer which complies with the requirements of the Bid
Documents meeting the functional requirements in full. The specification in respect
of materials shall be adhered to, unless there is sufficient justification to deviate,
which shall be explained.

In addition, alternative proposals may be submitted highlighting the specific
advantages of the alternative. In case of any clarifications required in ITB/ Bid
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Document, please contact Mr. Jigyasu Parashar (tspl.eoi@vedanta.co.in, Mobile No.-
+91 8209606887). All clarifications shall be in mail or writings only.

16. SUBMISSION OF BIDS

16.1 The bid shall be submitted in two parts. The Bidder shall seal the original and each
copy of each part of the bid separately in inner and outer envelopes duly marking the
envelopes "Original”, "First Copy", and "Second Copy". The interested Bidders shall
also submit the soft copy of bid in sealed envelope marking the envelope “Soft copy
of Technical Bid” and pass key shall be shared by the Bidder on Bid opening Date.

16.2 The inner and outer envelopes shall:

a. Bear the following identification:
i. BID FOR SINGLE O&M CONTRACT
ii. THE WORDS "DO NOT OPEN BEFORE DATE AND TIME OF OPENING"

b. The firstenvelope containing the first part of the bid shall be superscribed "PART
[ - TECHNICAL BID".

Part -I Technical Bid (Original Hardcopy- 1 Set, First and Second Hard Copy - 1
Set and Soft copy -1 set) shall be addressed to and submitted to:

Head -Commercial,

Talwandi Sabo Power Limited,
Village- Banawala,

Mansa- Talwandi Sabo Road,
Mansa, Punjab-151302
tspl.eoi@vedanta.co.in

(Mobile No: +91 8209606887)

c. The second envelope containing the second part of the bid shall be superscribed
"PART Il -FINANCIAL BID".

Part II - Financial Bid (Original Hardcopy- 1 Set, Second Hard Copy - 1 Set and Soft
copy -1 set) shall be addressed to and submitted to:

Head -Commercial,

Talwandi Sabo Power Limited,
Village- Banawala,

Mansa- Talwandi Sabo Road,
Mansa, Punjab-151302
tspl.eoci@vedanta.co.in

(Mobile No: +91 8209606887)

16.3 PartI (Technical Bid) shall comprise the following:

a. Power of Attorney of person duly authorized to sign the bid. In case the bid is
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16.4

16.5

16.6

17.

17.1

17.2

17.3

18.

19.

19.1

submitted by a Joint Venture, each of the Partners of the Joint Venture shall
authorize the Leader of the Joint Venture to sign the bid on their behalf and their
Leader of the Joint Venture shall authorize the person signing the bid to do so on
their behalf.

Documents as indicated in Clause 11 of this ITB.

Schedules 1 to 4 of this Instructions to Bidders duly filled in/completed.
Detailed description forming part of the Offer.

Original Bid Documents (all Volumes of tender document) including
amendments, if any, duly signed with company seal by the Bidder on all pages.
f.  Filled in, signed with company seal on all schedules of Bid documents.

® a0 o

Part II (Financial Bid) of the Bid shall comprise of the following:

a. The price Bid duly filled and signed as per clause 12 of this ITB.

b. Statement indicating financial liability to the Owner for withdrawing each item
of deviation.

The inner cover shall indicate the name and address of the bidder to enable the bid
to be returned unopened in case it is declared late or is not in the required format.

If the outer envelope is not sealed and marked as instructed above, the Owner will
assume no responsibility for the misplacement or premature opening of bid. A bid
opened prematurely for this cause will be rejected by the Owner and returned to the
bidder.

DEADLINE FOR SUBMISSION OF BIDS

The completed bid shall be lodged at the office of Owner, no later than date and time
indicated in the ITB.

Fax / e-mail offers will be treated as defective, invalid and rejected.

The Owner may, in exceptional circumstances and at its sole discretion, extend the
deadline for submission of Clarification/Bids by issuing an Addendum, in which case
all rights and obligations of the Owner and the Bidders subject to the original dead
line will thereafter be subject to the deadline as extended.

LATE BIDS

Any bid received by the Owner after the prescribed or extended deadline for
submission of bids will be returned unopened to the Bidder.

MODIFICATION AND WITHDRAWAL OF BIDS

The bidder may modify or withdraw his bid after the bid submission, if the Owner
receives written notice of the modification or withdrawal prior to the deadline
prescribed for submission of bids.
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19.2

19.3

19.4

20.

20.1

20.2

21.

21.1

21.2

22.

23.

23.1

The bidder’s modification or withdrawal notice shall be prepared, sealed marked and
dispatched. A withdrawal notice may also be sent by e-mail but shall be followed by
a signed confirmation copy, post marked not later than one day than prior to the
deadline for submission of bids.

No bid may be modified subsequent to the deadline for submission of bids.

Subsequent to the expiration of the period of validity of bids prescribed by the
Owner, a bidder who has not been notified by the Owner of the award of the contract
may withdraw his bid without penalty.

BID EVALUATION

The Owner will examine the bids to determine whether they are complete, whether
the documents have been properly signed, and whether bids are generally in order.

Only detailed complete offers received prior to the closing time and date of the bids
will be considered as valid. Bids not complying with any of the Instructions contained
herein may not be considered.

PROCESS TO BE CONFIDENTIAL

Information relating to the examination, clarification, evaluation, and comparison of
bids and recommendations concerning the award of Contract shall not be disclosed
to bidders or other persons not officially concerned with such process.

Any effort by a bidder to influence the Owner in the process of examination,
clarification, evaluation and comparison of bids or in decisions concerning the award
of contract may result in the rejection of the bidder's bid and may also lead to "black
listing" of the bidder and all existing successful bids in hand, if any, shall be deemed
to be cancelled.

CLARIFICATION OF BIDS SUBMITTED BY BIDDER

To assist in the examination, evaluation and comparison of bids, the Owner may ask
bidders individually for clarification of their bids, including breakdowns of prices.
Requests for clarification and the response shall be in writing or e-mail.

CORRECTION OF ERRORS

Bids determined to be responsive will be checked by the Owner for any arithmetical
errors in computation and summation. Errors will be corrected by the Owner as
follows:

a. Where there is a discrepancy between amounts in figures and in words, the
amount in words will govern; and
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23.2

24.

24.1

24.2

24.3

24.4

25.

26.

27.

27.1

b. Where there is a discrepancy between the unit price and the total amount
derived from the multiplication of the unit price and the quantity, the unit price
as quoted will normally govern unless in the opinion of the Owner there is an
obviously gross misplacement of the decimal point in the unit price, in which
event, the total amount as quoted will govern.

If a bidder does not accept the correction of errors as outlined above, his bid will be
rejected.

EVALUATION AND COMPARISON OF BIDS

The Owner will evaluate and compare only those bids determined to be substantially
responsive to the requirements of the Bid Documents. Other non-responsive bids
will be rejected.

Bidders shall note that no preference of any nature will be given to any bidder
notwithstanding any custom, usage or instructions to the contrary.

The evaluation of bids by the Owner will take into account, in addition to the bid

Documents, the following factors:

a.  arithmetical errors corrected by the Owner in accordance with Clause 24 above.

b. such other factors of a technical, financial contractual or administrative nature
as the Owner considers may have a potentially significant impact on contract
execution, price and payments, including the effect of items or unit rates that
are unbalanced or unrealistically priced.

After evaluation of bids, the Owner may call responsive bidders for negotiations.
AWARD CRITERIA

Subject to Clause 24 of these Instructions to Bidders, the Owner will award the
contract to the bidder whose bid has been determined to be responsive to the bid
Documents and who has offered the competitive price, provided further that the
bidder has the capability and resources to carry out the contract effectively.

OWNER'S RIGHT TO ACCEPT ANY BID AND TO REJECT ANY OR ALL BIDS

Notwithstanding Clause 24 of this ITB, the Owner reserves the right to accept or
reject any bid, and to annul the bidding process and reject all bids, at any time prior to
award of contract, without thereby incurring any liability to the affected bidder or
bidders or any obligation to inform the affected bidder or bidders of the grounds for
the Owner's action.

NOTIFICATION OF AWARD

The Owner will notify the successful bidder by e-mail and a Letter of Intent shall be
issued by Owner.
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27.2 The notification of award will constitute the formation of the Contract.

28. SIGNING OF AGREEMENT

28.1 The Agreement shall be executed within four weeks from the date of issue of Letter of
Intent or as mutually agreed between the parties.

28.2 The General Terms and Conditions which shall form part of the Agreement with the
successful Bidder are enclosed as Annexure - 2. These General Terms & Conditions
shall always be in addition to any terms and conditions contained in the Purchase
Order/Agreement/Annexures, of which these GTCs form integral part of, and signed
between the Parties and in case of any inconsistency between the GTCs and any other
terms which cannot be resolved through harmonious construction of both, then in such
an event, TSPL/Company’s interpretation shall be final and binding.

29. PERFORMANCE SECURITY

Within 21 days of receipt of the notification of award from the Owner, the successful
bidder shall furnish to the Owner a Security in the form of a bank guarantee for the
amount which shall be separately notified to the Bidder by TSPL. The format of the
bank guarantee shall be in accordance with the sample form of performance security
attached in the tender document.

30. CRITICAL DATES OF BIDDING PROCESS:

o Last date of Expression of Interest from bidders with all documents as per ITB: 16-
Feb-2024

. Queries submission by bidders: 16-Feb-2024

e  Site visit and Pre-bid discussion at TSPL site, if required latest by: 26-Feb-2024

. Last date for bid submission - 04-Mar-2024

Note: All above dates are subject to change at TSPL discretion and shall be communicated
on TSPL website accordingly (if any). It shall be the responsibility of interested Bidders to
regularly visit the website to check for amendments (if any).

Coordinator from Owner for bidding process shall be: -

For Commercial
- Mr. Anand Mandrik (Head Commercial)
- Mr. Jigyasu Parashar (Mobile No.-8209606887)

- tspl.eoi@vedanta.co.in

For Technical

- Mr. Ravindra Thakur (O&M Head)

- Mr. Ankoor Gupta (Mobile No.-9501110751)
- tspl.eoi@vedanta.co.in
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SCHEDULE 1

ORGANISATION CHART

The Bidder to indicate the following:-
1. The organization he proposes to set up for execution of the work.

2. Area wise manpower deputation plan and footfall details.

Page 14 of 43




SCHEDULE-2

CONCURRENT WORKS AND PAST EXPERIENCE

The Bidder(s) shall furnish in the format given below, details of the current works in hand

and other contractual commitments:

Sl Client with Descriptionof | Value  of | Contra Remarks
Address
No. the Work Contract ct
durati
on
1 2 3 4 5 6

I. Current Works in Hand

II. Past experience

Only a format in which the information is to be given is indicated above. The Bidder shall

attach additional sheets of bigger sizes to accommodate the necessary information, if required.

Page 15 of 43




SCHEDULE-3

FINANCIAL TURNOVER

The Bidder shall furnish in the format given below details of its financial turnover during

the last three years.

Year:

2022-23

2021-22

2020-21

Home

Abroad

Total:
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SCHEDULE -4

SCHEDULE OF DEVIATIONS

The Bidder shall fill in any deviations from the above Instructions to Bidders and Tender
Document.

S. No Clause No Deviation taken

Note: major deviation in scope of work and KPIs etc. shall not be accepted by TSPL

during bid evaluation.

The bidder hereby certifies that the above-mentioned are the only deviations from the
Owner’s Instructions to Bidders.

SIGNATURE --------=---=---

COMPANY SEAL

COMPANY -----------

DESIGNATION --------=------
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ANNEXURE - A

KPIs FOR SINGLE O&M CONTRACT

1. AVAILABILITY: Guaranteed value: 90%

Proposed availability value: 90%

1.1. LIQUIDATED DAMAGES:

Availabili Liquidated Damages for each | Cumulative Liquidated
5. No. Slab ty 1% decrease in Availability | Damages (As % of Annual
(As % of Annual O&M fee) 0&M fee)
From To
1 90% B8B0% 0.5% (0.5%*10) =5%
2 80% /5% 1% (0.5%%*10) +(1*5%) =10%
1.2. BONUS:
o/ i
Availability Bogms fox_' ea?l_l 1% Increase Cumulative Bonus (As % of
5. No. Slab in Availability (As % of Annual 0&M fee)
Annual O&M fee)
From To
1 90% 95% 0.5% (0.5%*5) =2.5%

Note: Bonus to be paid to O&M contractor only if TSPL is getting an annual bonus as per PPA
T&C for that particular financial year.

2. NSHR: Guaranteed value: 2400 Kcal/Kwh

Proposed KPI: NSHR (Net Station Heat rate)
NSHR FY’22: 2437 Kcal/Kwh @ 51% PLF
NSHR FY’23: 2466 Kcal/Kwh @66% PLF
NSHR FY’24 till YTD TILL Jan 24: 2406 Kcal/Kwh @70% PLF

2.1. LIQUIDATED DAMAGES:

Liquidated Damages for each Cumulative
1Kcal/Kwhr increase in SHR | Liquidated Damages
-No. NSHR Slab within SHR slab (As % of (As % of Annual
Annual O&M fee) 0&M fee)
From To
(Kcal/Kwhr) (Kcal/Kwhr)
(0.03%*(actual NSHR-
0
1 > 2425 0.03% 2425))
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2.2. BONUS:

Bonus for each 1Kcal/Kwhr decrease in
S. No. NSHR Slab NSHR within NSHR slab (As % of Annual
0O&M fee)
From To
(Kcal/Kwhr)  |(Kcal/Kwhr)
1| <=2425 >=2400 0.3%
2 <2400 >=2385 0.4%
3 <2385 0.5%

Note: Baseline NSHR target for contract after implementation of FGD project will be
changed as per approved PG test results.

3.

SOC:

Proposed Guaranteed value: 0.22 ml/Kwh (Excluding all reserve shutdown).

3.1. LIQUIDATED DAMAGES:

SI. No. SFC Slab LD value
From (ml/kwh) To (ml/kwh)
1 0.15 0.22 No LD No Bonus
2 >0.22 0.27 5% the cost of extra oil
consumed
3 >0.27 15% of the oil cost consumed

The O&M Operator shall be liable to pay as Liquidated Damages of the cost of extra oil
consumed in the event the SFC is higher than the Guaranteed SFC for the year due to the
default of 0&M Operator. Provided that the aggregate Liquidated Damages payable on this
account shall be subject to the Liquidated Damages Cap prescribed in this 0&M Agreement.
SFC shall be calculated on following basis.
1. In case annual PLF <51%, SFC shall be calculated as SFC= (Oil consumption in
ml/(8,845,848,000 Kwhr).
2. Incase annual PLF >51%, SFC shall be calculated as SFC= (Oil consumption in ml/((Actual
annual generation in Kwhr).
3. Further the O&M operator shall optimize the SFC by incorporating best 0&M practices
and shall strive for cold/warm/hot start oil consumption of quantity less than
200/80/40 KL respectively per start up as per type of start-up. Also the oil consumption
to be reviewed by owner annually to check for any disproportionate consumption due to
reasons attributable to O&M operator and the same to be settled before LD/Bonus
finalization for the sub operating period.
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3.2. BONUS:

SI. No. SFC Slab Bonus value
From (ml/kwh) To (ml/kwh)
1 <0.15 0.10 5% the cost of oil saved
2 <0.10 15% the cost of oil saved

The O&M Operator shall be paid bonus of the cost of oil saved in the event the SFC is lower
than the Guaranteed SFC for the year. Provided that the aggregate bonus payable on this
account shall be subject to the Bonus Cap prescribed in this 0&M Agreement. SFC shall be
calculated on following basis.

1.

4.

In case annual PLF <51%, SFC shall be calculated as SFC= (Oil consumption in
ml/(8,845,848,000 Kwhr).

. Incase annual PLF >51%, SFC shall be calculated as SFC= (Oil consumption in ml/((Actual

annual generation in Kwhr).

. Further the O&M operator shall optimize the SFC by incorporating best 0&M practices

and shall strive for cold/warm/hot start oil consumption of quantity less than
200/80/40 KL respectively per start up as per type of start-up. Also the oil consumption
to be reviewed by owner annually to check for any disproportionate consumption due to
reasons attributable to O&M operator and the same to be settled before LD/Bonus
finalization for the sub operating period.

AO/VSAP and Quality

For every 1 mark increase in VSAP external audit score in comparison to previous year
external audit or best in group, a bonus of Rs 50 lakhs shall be paid.

For every 1 mark increase in Quality external audit score in comparison to previous year
external audit or best in group, a bonus of Rs 50 lakhs shall be paid.
For every 0.2 mark increase in AO external audit score in comparison to previous year
external audit or best in group, a bonus of Rs 50 lakhs shall be paid.

. SAFETY:

Guaranteed Value: Zero LTI, Zero Fatality.
1) LIQUIDATED DAMAGES:

(a) The death of any O&M Plant Staff and category 5 environment incident (as per
Vedanta Ltd management standard (Incident Reporting, Classification and Investigation
MS11) Rs.25,00,000 (Rupees Twenty Five Lakh); per person per incident and,

(b) Lost time injury as per Vedanta Ltd management standard (Incident Reporting,
Classification and Investigation MS11) “LTI” to any Plant 0&M Staff, Rs 1,00,000 (Rupees
One lakh) per person per incident.

2) BONUS:

For each quarter of the term that the Guaranteed Safety Level is achieved (zero LTI),
0O&M operator shall be entitled to a bonus of INR 2,50,000/Quarter. Additional INR
15,00,000 bonus in case Yearly LTI is Zero.
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6. COAL UNLOADING TIME

The O&M Operator shall guarantee unloading of each BOXN rake within 7 hours or as
permitted by Indian Railways to the Owner. Any demurrages levied by the railways due to
delays in unloading of Coal will be borne by the 0&M Operator. Demurrage Charges shall not
be applicable in case of “Bunching of Rakes” provided 100% availability of system for coal
unloading. For the sake of brevity, “Bunching of Rakes” means “Receipt of rakes in a bunched
manner at TSPL Siding i.e. more than 6 Nos. of rakes received in 2 hours”. The O&M Operator
shall promptly notify the Owner whenever any situation of Bunching of Rakes arises.

The total bonus payable/penalty deductible on account of performance will be capped
at 10% of annual O&M bill of 0&M operator.

%k %k %k
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ANNEXURE - B

GENERAL TERMS AND CONDITIONS

1.1  Definitions:

In construing this Agreement, the following words and expressions shall have the meanings
hereby assigned to them:

1.1.1 “Abandonment” means the substantial cessation of the operation and maintenance of
any or all of the Services, which cessation is not excused under this Agreement and continues
for a period of one (1) day i.e. 24 continuous hours.

1.1.2 Affected Party” means the O&M Partner or the Owner whose performance has been
affected by an event of Force Majeure.

1.1.3 “Affiliate” shall mean with respect to any person, any other person that, directly or
indirectly, controls, is controlled by or is under common control of such specified person. For
the purposes of this definition, “control” means the direct or indirect beneficial ownership of
more than fifty percent (50%) of the issued share capital, stock or other participating interest
or the legal power to direct or cause the direction of the general management, of the
company, partnership or other person in question, and “controlled” shall be construed
accordingly;

1.1.4 “Agreement” shall mean this Agreement, and any Annexures thereto forming part of
this Agreement and/or any Purchase Order issued thereunder.

1.1.5 “Claims” shall mean all claims, liabilities, costs, damages, price adjustment, default
penalties for failure to meet guaranteed Performance Parameters, Liquidated Damage,
assessment, fine or levy and expenses (including court costs and legal fees) incurred thereto.
1.1.6 “Conditions” shall mean these General Terms and Conditions as provided under this
document.

1.1.7 “Effective Date” shall mean the date of the Purchase Order;

1.1.8 “Environmental Damage” includes soil erosion; removal of vegetation, unless the
same is carried out under a permit; destruction of wildlife; pollution of groundwater or
surface water; land contamination; air pollution; noise pollution; bush fire; disruption to
water supplies or to natural drainage or natural flow of rivers or streams; and damage to
archaeological, paleontological or cultural sites and includes any damage or injury to, or
destruction of, soil or water in their physical aspects together with vegetation associated
therewith, aquatic or terrestrial mammals, fish, avi- fauna or any plant or animal life whether
in the sea or in any other water or on, in or under land or any other damage under Applicable
Law;

1.1.9 “Goods and Service Tax” means the Central Goods and Service Tax Act, 2017, the
Integrated Goods and Service Tax Act, 2017, the Union Territory Goods and Service Tax Act,
2017, the Goods and Service Tax (Compensation to States) Act 2017, the applicable State
Goods and Service Tax Act as passed by the concerned State and all the rules made
thereunder, relevant notifications, circulars, clarifications and orders issued thereunder and
any amendments made thereto and any reference to Goods and Service Tax payable or cess
payable means tax payable under any of the aforementioned laws.

1.1.10 “Governmental Authority” shall mean any governmental department, local authority,
commission, board, bureau, agency, regulatory authority, instrumentality, court or other
judicial or administrative body, central, state, provincial or local having jurisdiction over the
matter or matters in question.

1.1.11 “HSE Policy” shall mean the policy of the Owner with regard to Health Safety and
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Environment, as mentioned in this Contract or any part of it herein, or otherwise
communicated to the O&M Partner.

1.1.12 “Material” shall mean the goods, equipment, or products (or parts thereof) to be
purchased or to be supplied in accordance with this Contract and as required for
Completeness.

1.1.13 “Operation & Maintenance Partner” shall mean the O&M Partner and include
Contractor/Supplier, its Affiliates and its and their subcontractors and contractors of any tier
and its and their respective Affiliates. Such reference to Contractor or Supplier may be used
interchangeably for O&M Partner under the Agreement and these GTCs.

1.1.14 “Owner” shall mean and include Owner/Owner and its Affiliates.

1.1.15 “Party” means the Owner and the Operation and Maintenance Partner, individually
and "Parties" means the Owner and the Operation & Maintenance Partner, collectively.
1.1.16 “Personnel” shall mean any personnel provided by O&M Partner and utilized to
perform the Services at the specified / agreed location.

1.1.17 “Purchase Order/PO” shall mean (i) the written instruction by Owner issued to 0&M
Partner for the provision of Services under this Agreement, which shall include the specific
requirements with respect to the scope of work, applicable rates and charges and the
location of the Site; and (ii) if applicable, the oral instruction under this Agreement which
shall be reduced to writing as soon as practicably possible including the specific
requirements described above.

1.1.18 “Performance Parameter” shall mean the parameters mentioned in this Agreement,
or any part of it hereunder, or otherwise communicated to the O&M Partner.

1.1.19 “Representative” in respect of the Owner and the O&M Partner to include the persons
so identified on the Purchase Order as their representative or such other person(s) notified
by the Owner or the O&M Partner in writing to the other from time to time, which will include
amongst others consultants engaged by the Party or any Affiliate of the O&M Partner having
commonality of interest with the O&M Partner.

1.1.20 “Services” means the tools, equipment, materials, supplies and Personnel to be
provided by O&M Partner and the work to be carried out as specified in the Agreement and
any Purchase Order.

1.1.21 “Site” shall mean the location where Owner wishes the O&M Partner to provide the
Services.

1.1.22 “Specification” includes performance parameters and/or the scope or technical
parameters of the Services attached to or referred to in this Agreement and/or any Purchase
Order.

1.1.23 “Tax” or “Taxes” shall include all taxes, including income tax, withholding tax,
dividend distribution tax, capital gains tax, fringe benefit tax, GST, customs duty, wealth tax,
gift tax, franchise, property, use, employment, license, occupation tax, governmental charges,
fees, cesses, levies or assessments or other taxes, levies, fees, stamp duties, statutory gratuity
and provident fund payments or other employment benefit plan contributions, withholding
obligations and similar charges levied under Applicable Law and shall include any interest,
fines, and penalties related thereto and, with respect to such taxes, any estimated tax,
interest and penalties or additions to tax and interest on such penalties and additions to tax
together with any other statutory charges which may be payable by the Contractor, its Sub-
Contractors and any of their employees, levied under the Applicable Law.

1.1.24 “Trade Usage” refers to generally accepted practice or norms in relation to expected
standards, permissible deviation, internationally accepted scientific data, foreseeable
consequences attributable to deviation beyond permissible deviation established over a
period of time in course of commercial dealing between the parties to this Agreement or their
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associates.

1.2  Interpretation:

In this Agreement:

1.2.1 Headings are for convenience only and shall not govern or affect the interpretation of
the Agreement;

1.2.2 Except where the context otherwise requires, references to one gender include all
genders and the singular includes the plural and vice versa;

1.2.3 Except where the context otherwise requires, references to any enactment shall
include references to such enactment as re-enacted, amended or extended and any sub-
ordinate legislation made under it;

1.2.4 References to persons include companies, corporations, partnerships, associations,
and other organizations whether or not having a separate legal personality;

1.2.5 Except where otherwise indicated, reference to clauses, sub-clauses, recitals and
annexures shall be to the clauses, sub-clauses, recitals and Annexures of this Agreement;
1.2.6 "including" means "including without limitation";

1.2.7 If the day on which any act, matter or thing is to be done under or pursuant to this
Agreement is not a business day as per Trade Usage, that act, matter or thing shall be done
on the preceding business day.

1.2.8 Onlyin the event of inconsistency between the Provisions of these Conditions and the
Purchase Order(s), these Conditions will prevail, otherwise both Purchase Order(s) and the
Conditions shall be harmoniously construed to give effect to both to the extent possible.
1.2.9 The term “Agreement” or “Contract” may be used interchangeably for each other in
this document and shall be construed as referring to the same context.

1.2.10 The rule of construction, if any, that a contract should be interpreted against the Party
responsible for the drafting and preparation thereof shall not apply.

2. Representations & Warranties
2.1 The O&M Partner represents and warrants that:
(i) It is a duly organized company/business entity validly existing under the laws where

itis incorporated/established, and has experience, expertise, ability and skills as required to
supply Materials and perform the Services as detailed in the Scope of Services above and as
may be necessary to perform its obligations hereunder in a professional manner.

(ii) It has all the requisite power, authority and approvals required to enter into this
Agreement and will have all the requisite power, authority to perform fully each and every
obligation under this Agreement.

(iii) This Agreement has been duly executed and delivered by its duly authorized
representatives and constitutes its legal, valid and binding obligation enforceable against it
in accordance with its terms.

(iv)  The execution, delivery and performance of this Agreement and all instruments or
addenda required hereunder by it does not contravene, violate or constitute a default of or
require any consent under the provisions of any other agreement or instrument to which it
is bound, including the constitutional documents thereof, or any order, judgment, decree or
injunction of any court of law.

(v)  Noorder has been made or petition presented for the bankruptcy protection, winding
up or dissolution thereof against it.

(vi) It shall maintain high professional standards to ensure performance of this
Agreement as per best business practices and in full compliance with statutory obligations.
(vii) It has all necessary statutory and regulatory permissions, approvals and permits for
the running and operation of its establishment for the conduct of its business;

(viii) Ithas full right, title and interest in and to all trade names, trademarks, service marks,
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logos symbols and other proprietary marks (IPR) (including limited right of use of those
owned by any of its vendors, affiliates or subcontractors) which it provides to the Owner, for
use related to the Services, and that any IPR provided by the O&M Partner shall not infringe
the IPR of any third party;

2.2 Each Party hereby warrants that it has not entered into this Agreement relying on any
warranty, representation or undertaking except for any warranty, representation or
undertaking expressly set out in this Agreement.

2.3  O&M Partner warrants and guarantees that:

(i) all Services shall be supplied in accordance with the provisions of the
Agreement/Purchase Order and with generally accepted industry standards, Trade Usage
with regard to quality, Specification, quantity, measurement, performance and/or
functionality and are free from defects in material and workmanship;

(ii)  inthe case of Services, be of the best quality and workmanship and shall be free from
fault or defect (including latent defect), with such tolerances as stated in the Specification or
on the drawings.

(ili) The O&M Partner will ensure that all services which may not be specifically
mentioned in the scope of work, but which are usual or necessary for successful completion
of the work to be done, shall be performed without any extra cost to the Owner.

(iv) In case of any damage, loss, pilferage of equipment and materials, the O&M Partner
shall arrange prompt replacement for the same without prejudice to Owner’s right to claim
damages for such loss or pilferage of equipment from the O&M Partner.

(v) Time shall be of the essence and any Services performed shall be in strict accordance
with any time or schedule specified hereunder.

2.4 Obligations of O&M Partner: O&M Partner shall comply with all laws, rules,
regulations including but not limited to labour laws, rules, regulations or labour tribunal or
conciliation officer or court order or directives of any government authority having
jurisdiction over O&M Partner’s activities directly or through contract labour whether within
or outside the premises of Owner and shall release, defend and indemnify the Owner against
any levies, fines and penalties which may be asserted or assessed against the Owner by
reason of violation of such laws, rules, regulations or directives by any member of 0&M
Partner Group.

2.5  Owner reserves its right to demand adequate security for subsequent transactions as
a surety for non-adherence of any statutory laws by the O&M Partner, in case there is a
breach (actual, threatened or perceived) of any statutory laws. Provided however that the
exercise of any such right to demand surety by the Owner shall not absolve the 0&M Partner
of any of its obligation / liabilities under this Agreement and / or the law.

2.6 O&M Partner shall provide canteen facility as applicable to his workmen/labourers.
O&M Partner shall avail the Canteen facility available in the premises for its
workmen/labourers and proportionate subsidy shall be borne by the 0&M Partner.

2.7  O&M Partner shall engage only those workers to execute the Services as are deemed
medically fit to execute such work. The O&M Partner shall submit the relevant and applicable
form, certified by a government doctor/dispensary proving the medical fitness of all the
workers engaged by him for the execution of the Contract, at the time of getting gate passes
for them.

2.8 The O&M Partner shall ensure that all the workers employed by him shall undergo
the PME as scheduled by Owner.

2.9  The O&M Partner shall maintain all relevant records as required under any of the
Acts, Rules, Regulations or Laws Applicable to the 0&M Partner, or as required by the Owner
under this or any other Contract, and shall produce them on demand of statutory authorities
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or authorized officers of the Owner. Any failure in this regard will be deemed a violation of
this Contract, and shall attract penalties.

2.10 The O&M Partner shall ensure that in all the Workmen Compensation Insurance
Policies, a clause to the effect “Principal’s Interest Protected” is specifically covered.

2.11 The O&M Partner shall not employ any Inter-State Migrant Workmen, as defined
under the Inter-State Migrant Workmen Act or otherwise covered within the scope of such
Act, for execution of the Contract unless so agreed in writing by Owner.

2.12 The O&M Partner shall get the necessary police verification done before employing
workers for the execution of the Contract.

2.13 The O&M Partner shall, on demand of the Owner, present for inspection the original
copy of any document asked for.

2.14 Anything contained under Clause 2.4 above shall be without prejudice and will be in
addition to, and not in substitution to any other clause under this Agreement including
annexures thereof.

2.15 Legal Compliance:

2.15.1 The O&M Partner shall ensure that the performance of this Agreement and provision
of the Services complies to all provisions of the relevant legislations, regulations and by-laws
of the central/state/local authorities having jurisdiction at site and, shall, unless mentioned
otherwise in technical scope of work, arrange for all necessary statutory approvals at his
own cost.

2.15.2 The O&M Partner shall give all notices required under the said acts, regulations
and/or by-laws and shall indemnify the Owner towards any omission or commission in this
regard.

2.15.3 The O&M Partner shall be responsible for observing all statutory laws as applicable
including following:

. Mines Act

. Payment of Wages Act and Payment of Bonus Act

. Minimum Wages Act

. Contract Labour (Regulation and Abolition) Act, 1970
. Employees Liability Act

o Factories Act, 1965
. Payment of Gratuity Act, 1972

. Workmen/Employees Compensation Act.

. Apprenticeship Act

. Employee PF & Miscellaneous Provisions Act, 1952
. Family Pension Scheme

. Deposit Linked Insurance

. Modern Slavery Act 2015

. Interstate Migrant Workers’ Act 1979

Any other enactments/ rule in force or made applicable from time to time.

2.15.4 The O&M Partner shall take Workmen Compensation Insurance Policy to enable him
to discharge various liabilities under Workmen/Employees Compensation Act.

2.15.5 The O&M Partner shall take valid labour license and shall submit the copy of it to the
Owner before commencement of the Services.

2.15.6 The O&M Partner shall pay to his workers, minimum wages plus other statutory
benefits as per the Minimum Wages Act or as prescribed by Owner for such jobs, whichever
is higher. The wages to other semi-skilled & skilled workmen will be proportionally on higher
side as applicable.

2.15.7 The O&M Partner shall obtain group insurance policy for the entire contract period
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for their employees and the same shall be submitted for verification within seven days of
awarding the contract.

2.15.8 Anything agreed in the Contract but prohibited under any provision of the Indian
Foreign Exchange Management Act, 1999 and amendments thereof, except with the
permission of the Government of India and / or the Reserve Bank of India, shall be done only
after such permission is granted.

2.16 Conflict of Interest

The parties warrant that, at the date of entering into the contract, no conflict of interest exists
or is likely to arise in the performance of their obligations under the contract. If, during the
term of the contract, a conflict or risk of conflict of interest arises, the party so conflicted
undertakes to notify the other party immediately in writing of that conflict or risk and take
any steps that require resolving the conflict or dealing with the risk including but not limited
to termination of this Contract at the option of Owner.

2.17 Notwithstanding anything to the contrary, if due to any reason whatsoever owing to
circumstances attributable to breach of any clauses of this Contract by the O&M Partner or
failure to achieve the specified Performance Parameters under the Contract, which may lead
to either, any liability or operational disruption for the Owner, or the Owner not being able
to claim input tax credit of the Tax paid to the O&M Partner, or otherwise Owner failing to
meet any obligations under any approvals, permits, registrations, tax filings and/or
contracts, then in such an event the Owner shall be rightful to recover such loss attributable
to aforesaid events including but not limited to any interest, penalties and all other charges/
expenses imposed on the Owner, from the O&M Partner.

2.18 The O&M Partner shall undertake the Scope of Services in such a manner that there
is no Environmental Damage is caused.

2.19 The O&M Partner understands that the Scope of Service remains wholly outsourced
under this Agreement by the Owner in lieu of undertaking to the Owner by the O&M Partner
of meeting the guaranteed Performance Parameters and other obligations as per the
Responsibility Matrix or such other document detailing out the responsibilities of the 0&M
Partner, whether or not the same forms part as an Annexure to this Agreement.

3. Invoicing, Taxes, Payment and Insurance

3.1  The O&M Partner shall submit the invoices (both original & duplicate) along with the
delivery of the Materials or performance of the Services. The Owner reserves the right to
reject the Materials or Services received without the invoices.

3.2  The O&M Partner shall ensure that the invoices submitted in accordance with Clause
3.2 are complete in all respect and shall specify descriptions as required under the Goods
and Services Tax and other Applicable Laws.

3.3  The Owner shall not be liable for any tax or levies or duties or charges for any reasons
whatsoever, unless specifically mentioned in the invoice issued along with the delivery of the
Materials or performance of the Services.

3.4  To the extent that the input tax credit is available to the Owner, the applicable GST, if
any, shall be paid by the Owner, only upon fulfilment of the following conditions
cumulatively:

i. the O&M Partner shall submit valid invoice(s) to the Owner, in accordance with the
Applicable Law, so as to enable the Owner to claim GST credits, if any, available to the Owner,
under the Applicable Law. Such invoice(s) shall inter alia reflect, the details of the nature of
service(s) provided, the breakup of Contract Price charged along with the applicable GST, if
any, payable thereon, and all other details/ particulars/ information required to be furnished
in this regard, in terms of the Applicable Law. The Owner shall not be bound to make any
other payments except for the Contract Price and GST mentioned therein. Any out-of-pocket
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expenses shall not be payable by the Owner, unless a valid invoice as per the Applicable Law
is issued in this regard.

ii. The O&M Partner shall discharge the liability of GST to the concerned authorities and
upload the relevant details and the GST returns in relation to such payments within the
stipulated timelines prescribed under the Applicable Law.

iil. If at any time the credit of GST, paid by the O&M Partner, under any invoice issued by
the O&M Partner, is denied to the Owner, or payment is demanded by statutory authorities
due to a deficient invoice or incorrect reporting of transactions or inadequate documents or
in the event an invoice or other tax documents do not satisfy the requirements under the
Applicable Law or due to the Contractor’s failure to deposit any tax collected from the Owner,
the O&M Partner undertakes to defend, indemnify and hold the Owner harmless against any
demand or denied tax credits as well as any interest, penalties and all other charges/
expenses imposed on the Owner as a result of claiming such tax credit.

iv. the O&M Partner shall be responsible for ensuring that it is registered under the
Applicable Law including relevant GST legislations during the term of this Contract. In case,
the registration of the O&M Partner is cancelled, withdrawn or surrendered during the term
of this Contract, or where, for any reason, whatsoever, the O&M Partner is not required to
obtain registration under GST legislations, the O&M Partner undertakes to intimate the
Owner immediately. If at any time, the O&M Partner fails to intimate the Owner about the
de- registration/ cancellation, the O&M Partner undertakes to defend, indemnify and hold
the Owner harmless against any liability including that of any unpaid GST as well as any
interest, penalties and any/all other charges/ expenses imposed on the Owner as a result of
the same.

3.5 the O&M Partner undertakes that it shall pass on the benefits of any tax related
exemptions or rebates to the Owner and that it shall provide the Owner with any transaction
related documentation/ information that it may require in order to avail any tax credits/
rebates/ deductions/exemptions.

3.6  the O&M Partner shall comply with the Anti-Profiteering measures prescribed under
the GST legislations.

3.7  The Owner shall be entitled to retain or withhold any part or whole of the Contract
Price including GST, if any, payable thereon, in the event the O&M Partner breaches any of
the material terms of this Contract or is not in compliance with the conditions stipulated
under Clause 27.1 above, until the same has been complied with, or the requirements under
the Applicable Law in relation to this Contract have been adhered to. Such retention or
withholding by the Owner shall not be deemed to constitute a breach of the Owner’s
obligations under this Contract and the Contractor agrees that it shall not seek any remedy,
relief or claim from the Owner in relation thereto.

3.8  O&M Partner shall submit sufficient supporting document(s) along with its invoice
for freight amount paid and consequently claimed by the O&M Partner, if the accepted freight
term as “extra to be paid by the Owner”.

3.9  Without prejudice to any other right or remedy, the Owner reserves the right to set
off any amount owing at any time from the O&M Partner to the Owner against any amount
payable by the Owner to the O&M Partner.

3.10 O&M Partner shall not suspend deliveries for any payment delays on account of
genuine disputes.

3.11 In the event of any discrepancy in the invoice submitted by the O&M Partner, the
Owner shall give a written notice to the O&M Partner specifying the discrepancy thereof.
Such invoices shall be treated as disputed invoice (Disputed Invoice).
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3.12 Upon receipt of a notice from the Owner notifying any discrepancy in the Disputed
Invoice, the O&M Partner shall withdraw the Disputed Invoice and submit a rectified invoice
for the undisputed amount and the Owner shall pay the amount set out in such rectified
invoice within a reasonable time. The Owner shall not make payment of the amount set out
in the Disputed Invoice, if the Owner has notified any discrepancy with respect to certain
entries in the Disputed Invoice till such time as the discrepancy is resolved by the Parties.
For avoidance of doubt, the Owner and the O&M Partner shall endeavour to settle the
disputed amount as quickly as possible through good faith negotiations.

3.13 O0&M Partner shall effect and maintain with a reputed insurance company a
policy(ies) of insurance providing an adequate level of cover in respect of all risks which may
be incurred by the O&M Partner, arising out of the O&M Partner’s performance of its
obligations under the Agreement, including death or personal injury, loss of or damage to
property or any other loss. Such insurance shall be maintained throughout during the
subsistence of the Agreement.

3.14 The O&M Partner shall be solely responsible for all equipment and materials
installed/used by it for the execution of the Contract, and shall obtain a comprehensive
liability insurance cover at its own cost.

3.15 Security Deposit

Owner reserves the right to demand as security for the due, proper and faithful fulfilment of
the obligations under the contract which the 0&M Partner will furnish within 30 days from
the effective date of contract to Owner, security deposit of INR (amount) in the form of Bank
Guarantee (in Owner’s standard format) from a Bank which is acceptable to Owner. Bank
Guarantee should be valid for a period of the contractual completion period with further 6
months as the claim period. In case of termination of contract before the date of expiry, the
Bank Guarantee claim period will be 6 months from the date of such termination. If the 0&M
Partner fails to fulfil any of its obligation under this contract and such failure remains
unrectified, the Owner will be entitled to encash the Security Deposit Bank Guarantee to the
extent of losses arising out of the said default. In case of delay in completion of the work, the
bank guarantee shall be extended suitably by the O&M Partners at its cost.

3.16 Audit and Inquiry:

3.16.1 If Owner has a reasonable basis to believe that 0&M Partner or any Related Party has
taken or failed to take any action that may subject Owner or its Affiliates to liability under
the Anti-Corruption Laws or any other non-compliances, O0&M Partner agrees that Owner
shall have the right (but not the obligation) upon written notice to O&M Partner, to make due
inquiries from the O&M Partner and its Related Parties to determine to Owner’s reasonable
satisfaction whether any actions or failures to act on behalf of 0&M Partner or its Related
Parties may subject Owner to such liability, 0&M Partner will cooperate in good faith.
3.16.2 Owner shall have the right of access to 0&M Partner’s premises with reasonable prior
notice to inspect the progress or the performance of Services to otherwise satisfy itself as to
compliance of the Agreement and agreed delivery dates. 0&M Partner shall procure similar
rights of access for Owner at the premises of any subcontractor. Such Inspection shall in no
way relieve O&M Partner of its liabilities and obligations under the Agreement or otherwise.
3.17 Testing, Inspection and Quality Control

The Owner or such persons as he may appoint for the purpose, may inspect and test the
services at all stages and shall have full power to reject all or any portion of the services that
may be considered to be defective or inferior in quality, material, workmanship or design to
that required in the Contract or otherwise delivery of such services involves any
malpractices adopted by the O&M Partner. Without prejudice to Company’s other rights
under the Contract, any portion of the Services so rejected shall be replaced immediately by
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the O&M Partner at his risk and expense unless, in the opinion of the Owner, the Services
rejected can be so treated and rectified so as to render it acceptable in terms of the Contract,
in which case the O&M Partner at his own risk and expense shall cause the said Services to
be dealt with in a manner approved by the Owner. Any such Services shall be re- submitted
for inspection and test and shall immediately be replaced by the O&M Partner if not to the
satisfaction of the Owner. The O&M Partner shall at his risk and expense carry out such tests
as are required by the Owner to determine that the Contract is being complied with. Failure
by the Owner or his appointee to avail himself of his rights in terms of this clause in regard
to any Services rendered shall not be construed as an approval by the Owner of such Services
undertaken.

4, Post Payment Audit

4.1  The Owner reserves the right to carry out a post payment audit and/or technical
examination of the work, and the final bill, including all supporting voucher abstracts etc.,
and to enforce recovery, if any, found as a result of such examination, any over payment if
discovered in respect of work done and/or alleged to be have been done by the O&M Partner
under the Contract, and such recovery will be made by the Owner, using any or all of the
methods or modes prescribed herein. If, on the other hand, any under payment is discovered,
the amount shall be duly paid to the 0&M Partner by the Owner. Further, the Owner reserves
the right to make such recoveries and adjustments notwithstanding the fact that the amount
of the final bill may be included by one of the parties as an item of dispute. Further, unless
the O&M Partner pays and clears the claims of the Owner immediately on demand, the Owner
shall at all times be entitled to deduct the sum due from the O&M Partner from its bill, or
from the security deposit amount, which may have become payable or will become payable
to the O&M Partner under these presents or under any other contract or transaction
whatsoever between the O&M Partner and the Owner.

5. Passing of Ownership, Risk, Copyright, Patents and other Proprietary rights etc.
(“IPR”)

5.1 Unless otherwise stated in the Purchase Order, Services shall remain at the risk and
cost of the O&M Partner until delivered in a deliverable state to the Owner in accordance
with all the terms and conditions of this Agreement or in the manner specified in the
Purchase Order and subject to performance testing by the Owner as per the requirement of
the specifications under the Scope of Services;

5.2 (i) If any Services performed or provided under the Agreement and/or Purchase
Order involves a patent, copyright, trademark, or proprietary information (IPR), O&M
Partner hereby grants Owner a permanent, irrevocable, worldwide, non-exclusive license to
use the same without additional charge. Without prejudice to the above, the proprietary
rights in relation to IPR of the O&M Partner shall continue to vest with the O&M Partner.

(i)  Owner is the sole owner of IPR in anything developed and delivered under this
Agreement. O&M Partner shall provide at Owner’s reasonable request any documentation
necessary to confirm Owner’s ownership interest in such IPR. O&M Partner shall retain
ownership of any IPR vested in O&M Partner prior to this Agreement or created by 0&M
Partner outside of its performance of this Agreement during the term of this Agreement.
(iii) O&M Partner shall at all times be responsible for, shall release and shall defend,
protect, indemnify, hold harmless and defend Purchasing Group, from and against any Claim
by a third party for infringement of any IPR which may arise out of the sale and/or use of the
Services performed and/or provided by O&M Partner.

6. Events and Consequences of Default

A. CONTRACTOR’S EVENT OF DEFAULT

The following shall be considered a “Contractor’s Event of Default”:
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i) The Contractor commits a material breach of a term of this Contract including but not
limited to failure to meet the guaranteed Performance Parameters and such breach
continues for 30 days in total after notification of said breach by the Owner.

ii) The Contractor does not follow the statutory rules and norms resulting in material
suspension of mining services for a continuous period of 30 days during the contract term.
iii) Any order of insolvency, appointment of liquidator (provisional or final),
appointment of receiver of any material assets of the Contractor, levy of any order of
attachment of the material assets of the Contractor, and order or injunction restraining the
Contractor from dealing with or disposing of its assets.

iv) Any other event of default as specified under the General Terms & Conditions to this
Agreement.

B. CONSEQUENCES OF DEFAULT

6.1 If the O&M Partner breaches any of the warranties or representations under the
Contract; or breaches any other provision of the Contract or any of the Services otherwise
fail to comply with the provisions of the Contract; the Owner shall notify the O&M Partner of
such failure to comply with the Contract, or the breach of warranty, as the case may be.

6.2  If the O&M Partner fails to rectify such breach in supply of the Services under this
Contract, which being capable of remedy are not remedied within 14 days of notice of such
default, the Owner may at its discretion and without prejudice to other rights and remedies
under the Contract or otherwise, avail itself of any one or more of the remedies as hereunder:
(i) reject the Services (in whole or in part) which are not in deliverable state as per the
conditions of the Contract at the risk and cost of the O&M Partner and O0&M Partner shall
immediately pay to the Owner a full refund for the Services so rejected.

(ii)  give the O&M Partner the opportunity at the O&M Partner's expense either to remedy
any defect in the Services or substitute Services and carry out any other necessary work to
ensure that the terms of the Contract are fulfilled within a reasonable period specified by the
Owner;

(iii)  refuse to accept any subsequent performance of the Services which the O&M Partner
attempts to make, in each case without any liability to the 0&M Partner;

(iv)  carry out or ensure that some other person carries out, at the 0&M Partner's expense,
any work necessary to make the Services comply with the Contract (including but not limited
to freight, disassembly and reassembly);

(v) instruct the O&M Partner to suspend performance of its obligations under this
Contract with immediate effect and to take such steps as the Owner may direct in order to
remedy such breach at the O&M Partner's expense;

(vi) claim such damages foreseeable or otherwise as may have been sustained
consequential to such breach or breaches of the Contract as per terms and conditions of
Agreement or under applicable Trade Usage taking into account the prevailing trade practice
or scientific data of potential loss attributable to usage of such Services;

(vii) opt to use or consume the Services in the event of non- availability of substitute
Services or to maintain operations of the plant or to avoid plant shut down but without
prejudice to its right to claim damages attributable to consequences arising due to off-spec
Services;

(viii) Obtain substitute Services or purchase substitute services elsewhere and recover
from the O&M Partner any expenditure reasonably incurred by the Owner in obtaining the
Services in substitution from another O&M Partner.

6.3  Ifthe Owner exercises its rights under conditions (ii), (iv) and/or (v) above in respect
of Services which do not, in the Owner's opinion, meet the requirements specified in the
Contract, the O&M Partner shall grant necessary right to the Owner to utilise the relevant
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Services until such time as they meet those requirements.

6.4  Notwithstanding anything to the contrary in this Agreement, there shall be no
obligation whatsoever on the Owner to accept any defective or sub-standard quality Service,
and/or performance of the Agreement and it is expressly agreed by the Parties that
acceptance of such defective or sub-standard quality Service, and/or delayed performance
by the Owner in its sole discretion, shall not prejudice any right / claim of the Owner to
damages for supply of such defective or sub-standard quality Service, and/or delayed
performance and/or for breach of the Agreement. In the foregoing, the Owner shall
reasonably determine the amount of damages that shall be leviable upon/payable by the
O&M Partner. Any damages so determined by the Owner shall be paid by the 0&M Partner
within fifteen (15) days. The levy of damages/acceptance of performance, as above, shall not
prejudice any rights of the Owner as per other terms of this Agreement/Purchase order.

6.5 In the event of breach by the 0&M Partner of its obligations under the Contract, the
Owner may terminate the Contract in whole or in part or to rescind the Purchase Order, in
each case without any liability to the O&M Partner.

6.6 If the O&M Partner is in breach of any of its obligations under this Agreement
(including, without limitation, any breach of Policy of Health Safety and Environment, and
Code of Conduct as under Clause 27 of this Agreement, the Owner shall be entitled to
immediately suspend the Work (or part thereof) by written notice to the 0&M Partner until
such time as such breach has been remedied by the 0&M Partner, in which case no rates or
other amounts shall be payable to the O&M Partner in respect of such period of suspension.
7. Expediting Process

If for any reason which does not entitle the O&M Partner to an extension to the Schedule, the
rate of progress of the works is at any time in the reasonable opinion of the Owner too slow
to ensure that the performance of the Services will be complete in accordance with the
Schedule in relation thereto, the Owner may so notify the 0&M Partner in writing. The 0&M
Partner shall respond within 10 (ten) working days with its plan (including but not limited
to re-planning task sequences, increasing labour or other resources of the 0&M Partner or
any subcontractor employed on the works or the addition of subcontractors) to accelerate
the progress of the works so as to achieve the Schedule. The O&M Partner shall not be
entitled to any additional payment for taking such steps.

8. Risk purchase

In the event of any delay or any breach in performance of the Services, the Owner shall be at
liberty to either (i) continue the contract with due liquidated damages; or (ii) engage any
other agency, parallel to the 0&M Partner, to complete part of the balance Services at the risk
and cost of the O&M Partner; or

(iii) cancel the contract and get the balance Services done from any other agency at the sole
risk and cost of the O&M Partner. The additional cost and expenses so incurred by the Owner
in procuring the whole or part of Services shall be liable to be recovered from the charges
payable to the O&M Partner or the Security deposit or Bank Guarantee so deposited by the
O&M Partner.

9. Permits, licenses, encumbrances, liens etc.

9.1 The O&M Partner shall ascertain and comply with the Applicable Laws in
performance of the Contract and shall obtain and keep in good standing all approvals,
permits and licenses, right of way, as the case may be, which are necessary or expedient for
the performance of his obligation under the Agreement. These approvals, permits and
licenses shall be valid and acceptable under appropriate laws.

9.2 The O&M Partner shall not cause or permit any lien, attachment or other
encumbrance other than for borrowings in the ordinary course of business.
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10. Safety

10.1 The O&M Partner shall follow in letter and spirit, the safety policy of the Owner, and
if not made available to him (cannot be an excuse for violation), shall collect the same from
the Owner. O&M Partner acknowledges that maintain highest standard of safety as per the
HSE Policy of Owner remains the fundamental condition of this Contract and failure to
adhere with the same will constitute material breach and in such event, Owner reserves the
right to terminate the contract with all consequential damages and liabilities to the account
of the O&M Partner. The HSE Policy herein also refers to and includes the Life Saving Rules
of the Company/Site.

10.2 The O&M Partner shall ensure that all safety measures as recommended and
stipulated in the Policy are adhered to, and shall take all safety precautions while the work
is under progress. 0&M Partner shall further ensure that the workers do not indulge in any
unsafe or hazardous practice during the execution of the Contract.

10.3 The O&M Partner shall ensure that PPEs such as safety helmets, gloves, safety shoes,
full body harness, safety net, fall arrester, and any other PPEs as may be required for the safe
execution of the work are provided to the workers, and they are trained in the effective usage
of the same. If any worker is found to be in violation of this clause, or the safety policy of the
Owner, he is liable to be blacklisted, or/and have his gate pass revoked.

10.4 The O&M Partner shall ensure that safe working conditions are maintained, all PPEs
provided to the workmen are ISI marked, and approved by the Owner. Any safety appliances,
if need to be issued to the O&M Partner, shall be issued on a chargeable basis, and the amount
shall be deducted from the O&M Partner’s bills.

10.5 The work shall be commenced only after obtaining of Work Safety Permits from the
concerned engineer-in-charge. Further, a dedicated supervisor has to be deputed to each
work site to ensure overall safety at the site.

10.6 Only duly tested tools, tackles and appliances, in conformity with applicable laws,
shall be used, and a copy of their certificate shall be submitted to the Safety Department of
the Owner.

10.7 The O&M Partner shall be responsible for the reporting of all minor/major
accidents/incidents/near-misses/unsafe conditions, to the HOD, Safety Department, and HR
Department of the Owner, within one hour of such occurrence. Further, in case of any injury,
the injured should be rushed to the plant dispensary immediately.

10.8 In case of any accident involving the O&M Partner and/or his workmen, if the
investigation proves that the accident occurred due to violation of the safety norms, or due
to unsafe act/condition attributable to the O&M Partner and/or his workmen, the Owner
reserves the right to impose such cost on the defaulting party as may be decided by Owner’s
management after appropriate investigation In these circumstances, the Owner may also
terminate the Contract and get it executed through another party, at the cost and risk of the
O&M Partner.

10.9 Emergency Action

If an emergency endangering the safety or protection of persons, the Plant, or property
located near the Plant occurs, the 0&M Partner acknowledges and agrees to promptly notify
the Owner and take all necessary action for preventing or mitigating any such threatened
damage, injury or loss. The O&M Partner further agrees and undertakes to make reasonable
efforts to minimize any cost associated with remedial action in case of such an emergency.
11. O&M Partner’s Office On Site

11.1 The O&M Partner shall maintain an office premise near the Site for its staff and
personnel, and said office shall be open at all reasonable hours to receive instructions,
notices, or other communications. The O&M Partner has to intimate the address and
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telephone/fax number of said office to the Owner.

11.2 The O&M Partner shall vacate the premises of the Owner, and remove all his
equipment, material, etc., within 7 days of notice by the Owner, either on the expiry of the
term of the Contract, or following the Termination of the Contract as per the provisions
regarding the same. In case of the 0&M Partner’s failure to vacate the premises within 7 days
of the notice, the Owner shall have the right to dismantle the Site facilities, and remove all
equipment, materials, etc., and recover the expenses thereon.

11.3 In the course of execution of the Contract, the O&M Partner shall keep the Site free
from all unnecessary obstruction, remove any surplus material and store it in an orderly
manner, clear away any wreckage or rubbish, and remove any O&M Partner’s equipment no
longer required for the execution of the Contract. All disposal of unwanted material shall be
done at the designated area, with proper levelling and dressing, and the Site shall be
maintained in a clean and safe manner.

12. Indemnity

12.1 The O&M Partner shall defend, indemnify and hold the Owner harmless from and
against any and all Claims in connection with any taxes, levies, costs and charges which may
be imposed on the O&M Partner or its subcontractor by any Government Authority arising
out of or in connection with the performance of this Agreement which originated from the
performance of services by the 0&M Partner Group.

12.2 The O&M Partner shall be liable for and shall defend, indemnify and hold the Owner
harmless from and against and all Claims arising out of or in connection with the
performance of this Agreement by the O&M Partner.

12.3 0&M Partner shall at all times be responsible for, shall release and shall defend,
protect, indemnify and hold Purchasing Group harmless from and shall keep Owner’s
equipment and property free and clear of all liens, claims, assessments, fines and levies
incurred, created, caused or committed by O&M Partner Group.

124 In the event the Owner is entitled to indemnification and intends to seek
indemnification under this Clause, Owner shall promptly give O&M Partner notice of such
Claim or action and the O&M Partner shall have the right to assume the defence of any such
case at its own cost and expense.

12.5 This indemnity shall be without prejudice to any other rights or remedies, including
injunctive or other equitable relief, which the Owner may be entitled to.

12.6 Owner shall have the right to retain / withhold out of any payment to be made to the
O&M Partner an amount sufficient to indemnify it completely against any such lien, Claim
and all associated costs, irrespective of any dispute in relation to such Claims.

12.7 The O&M Partner shall at all times be responsible for, shall release and shall defend,
protect, indemnify and hold Purchasing Group harmless from Losses, interest, penalties and
any/all other charges/ expenses imposed on the Owner because of the 0&M Partner’s failure
to obtain a GST registration and/or intimate the Owner about the de- registration/
cancellation of GST registration of the O&M Partner.

12.8 It is the express intention of the Parties hereto that the provisions of this
Agreement/Purchase Order shall exclusively govern the allocation of risks and liabilities of
the Parties, it being acknowledged that the Agreement reflected herein has been based upon
such express understanding. It is acknowledged that the compensation payable to 0&M
Partner as specified in this Agreement and/or applicable Purchase Order has been based
upon the express understanding that risks and liabilities shall be determined in accordance
with the provisions of this Agreement and/or applicable Purchase Order.

13. Liquidated Damages
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Owner reserves the right to stipulate, subject to mutual understanding between the Parties,
the following:

13.1 In case of any failure towards timely completion of the Services or failure in meeting
the stipulated parameters of performance contained under Schedule ... of this Contract or
any annexures or variation thereto, the O&M Partner shall be liable to pay to Owner
Liquidated Damages, and not by way of penalty, an amount as stipulated in Sch. - ... (LD for
delay in completion) of the Contract on account of delay in completion.

13.2 Payment or deduction of Liquidated Damages shall in no way relieve the O0&M Partner
from completing the Services and discharging all its other obligations under this Contract.
13.3 The liquidated damages delay in completion and for non-performance are mutually
exclusive.

14 Limitation of Liability

14.1 Exceptas may be otherwise provided in this agreement, in no event shall either party
be liable to the other, whether arising under contract, tort (including negligence), strict
liability or otherwise, for any indirect, consequential, special, punitive, exemplary or
incidental loss or damages of any nature arising at any time from any cause whatsoever.
14.2 The limitations of liability and exclusion of warranties as set out in the Agreement
shall be to the maximum extent permitted by applicable law. Nothing in this Agreement
purports to exclude or limit liability for fraud, death, violation of HSE Policy, Environmental
Damage or personal injury.

15 Relationship between Parties

15.1 Nothing contained in the Agreement is intended to, or shall operate to, create a
relationship of partnership or employer-employee or joint venture between the parties.
Nothing in the Agreement constitutes either party as the agent or legal representative of the
other party or creates any fiduciary relationship between the parties. Neither party shall
have authority to act in the name or on behalf of or otherwise to bind the other or commit or
purport to bind the other in any way (including the making of any representation or
warranty, the assumption of any obligation or liability and the exercise of any right or power)
or pledge the credit of the other party for any purpose.

15.2 For the purpose of this Contract, the O&M Partner shall be an independent O0&M
Partner, and any and all workmen and labourers hired by him for the execution of the
Contract shall remain solely on the roll of the 0&M Partner, and shall not at any time claim
employment under the Owner.

16 Notice and Communication

Any notice required to be given hereunder shall be given by sending the same by registered
post or by hand delivery to the address of the addressee shown in this Agreement or to such
other address as either party may notify to the other for this purpose in writing. If sending
by hand, notice shall be deemed served at the time of dispatch and if sending by post, notice
shall be deemed to have been given on the 3rd day on dispatch by post. If notice pertains to
any breach of a legal term under the Agreement or otherwise, the same should be addressed
to Head Legal, )

17. Suspension &Terminatio

17.1 Company may immediately terminate all or part of this Agreement/Purchase Order as
under:

(i) by a written notice to the other Party if the other Party has committed any material breach
of the terms of this Agreement and has failed to remedy such breach within 30 days from
receiving notice from the other Party.

(ii) If the O&M partner (i) has abandoned the Contract (ii) despite previous warnings in
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writing from the Company, has wrongfully refused or has materially failed or neglected at
any time to execute the Contract or is failing to proceed with the Contract with due diligence
or is neglecting to carry out its other obligations under the Contract in each case so as to
affect materially and adversely the execution of the Contract; (iii) (a) ceases, or threatens to
cease, to function as a going concern or conduct its operations in the normal course of
business, (b) commences, or becomes the subject of, any bankruptcy, insolvency,
reorganization (other than in the course of a corporate re-organization or to an affiliate),
administration, liquidation or similar proceedings, (c) makes, or plans to make, a general
assignment for the benefit of its creditors, or (d) O&M Partner’s creditors attach or take
possession of all or a substantial part of 0&M Partner’s assets; the foregoing shall not apply
to any action or proceeding which is in the reasonable opinion of the Owner, frivolous or
vexatious or (e) discharged, stayed or dismissed within ninety (90) days of commencement;
(iv)does any act or omission that results in Owner committing a breach of any of its
obligation under this Agreement; or does any act or omission in breach or violation of any
Directive which has material adverse effect on the site or the Company’s enjoyment of its
rights or benefits under any of the Agreements;

(iii) if other party is unable to carry out its obligations by reason of Force Majeure events and
the force majeure continues for a period more than 30 days, then Company may, by giving
notice in writing, terminate this Agreement with immediate effect. Any such termination
shall be without prejudice to any of the right of the Parties accrued prior to the date of such
termination.

17.2 The Owner may terminate all or part of this Agreement by one (1) months’ written
notice without assigning any reason whatsoever or if the O&M Partner fails to obtain any
approval required under the terms of this Agreement.

17.3 Company’s Event of Default

For the following events, unless occurring as a result of a breach by the O&M Partner of its
obligations under this O&M Agreement, shall constitute Company’s Event of Default if the
Owner: (i) ceases, or threatens to cease, to function as a going concern or conduct its
operations in the normal course of business, (ii) commences, or becomes the subject of, any
bankruptcy, insolvency, reorganization (other than in the course of a corporate re-
organization or to an affiliate), administration, liquidation or similar proceedings, (iii)
makes, or plans to make, a general assignment for the benefit of its creditors, or (iv) Owner’s
creditors attach or take possession of all or a substantial part of Owner’s assets.

17.4 Termination on Owner’s Event of Default

Upon the occurrence of Owner’s Event of Default, the O&M Partner may terminate this
Agreement by delivery of a written notice to this effect to the Owner. The Termination Notice
may specify a termination date after the date of receipt of the notice by the other Party from
which the termination shall come into effect. Upon the termination date, this 0&M
Agreement shall stand terminated, except for the obligations or duties that are stated to
survive termination or are to be carried out after termination or owed by a Party at the time
of or as a result of such termination.

17.5 Upon termination of this Agreement, both Parties shall be relieved of their respective
rights and obligations under this Agreement save such obligations and/or liabilities of the
Parties set forth herein which (i) that the Parties have expressly agreed will survive any
expiration or termination, or (b) by their nature would be intended to be applicable following
any such expiration or termination, or (c) have accrued before expiration or termination, as
the case may be.

17.6 In the event of 0&M Partner’s breach of its obligations hereunder, no payment shall be
due by Owner in respect of such order/Owner order, or, in the case of suspension, until the
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failure or breach has been remedied to the reasonable satisfaction of Owner.

17.7 Notwithstanding anything to the contrary in this Agreement, Owner may, at its sole
discretion, suspend this Agreement / any Purchase Order, in whole or in part, upon twenty-
four (24) hours written notice to 0&M Partner for any reason whatsoever. The Owner shall
promptly notify the O&M Partner in writing of the same.

17.8 In the event of written notice pursuant to Clause above, O&M Partner’s failure to
perform the Purchase Order to the standards required by the Purchase Order and 0&M
Partner’s material breach of any of its obligations under the Agreement, no payment shall be
due by Owner in respect of such order/Owner order, or, in the case of suspension, until the
failure or breach has been remedied to the reasonable satisfaction of Owner.

18. FORCE MAJEURE

18.1 For the purposes of this Agreement, “Force Majeure” means the occurrence of any event
or circumstance or combination of events or circumstances that is beyond the reasonable
control of a Party, has a material and adverse effect on the performance by that Party of its
obligations under or pursuant to this Agreement, and that demonstrably could not have been
foreseen by the Partiers; provided, however, that such material and adverse effect could not
have been prevented, overcome or remedied by the affected Party through the exercise of
diligence and reasonable care; but provided, further, that the exercise of diligence and
reasonable care will not include the obtaining or maintaining of insurance beyond the
requirements of this Agreement.

18.2 Subject to clause 18.1 hereinabove, Force Majeure includes without limitation, the
following events and circumstances, but only to the extent that each satisfies the above
requirements as provided under Clause 18.1; (a) Act of God, (b) fire, flood, earthquake,
epidemic, pandemic, natural disaster or extreme natural event (c) war, riot, insurrection,
civil commotion, mobilization or military, call up of a comparable scope, which has been
notified in accordance with this Clause 18 any direction, judgement, decree or any other
order passed by any judicial/quasijudicial/administrative authority and/or any direction
passed by the government authority/(ies) restraining the performance of obligations,
whether in part or in full, of the affected party provided that such orders or directions must
not emanate out of actions directly attributable to the affected party or (e) any event owing
to any restrictions, directives/directions imposed or passed by the government, judicial,
quasi-judicial authorities if they impede or delay the performance of the Agreement (Force
Majeure Events).

18.2.1 FORCE MAJEURE EXCLUSIONS:

Force Majeure will expressly not include the following conditions, except and to the extent
that they result from an event or circumstance otherwise constituting Force Majeure:

(i) unavailability, late delivery or changes in cost of machinery, equipment, materials,
spare parts or consumables;

(ii)  prevailing weather conditions at the place of performance of the services/works,
including during monsoon periods;

(iii)  failure or delay in performance by any Subcontractor;

(iv) normal wear and tear or flaws in materials and equipment or breakdowns in
equipment.

(v) any labour unrest/strike or any other event of the like nature caused by the 0&M
Partner (which includes its subcontractors) shall not be considered as a force majeure
occurrence

18.3 In the event of a Force Majeure occurrence, the party that is or may be delayed in
performing the Agreement shall notify in writing to the other party without delay but not
later than fifteen (15) business days on the initiation of such Force Majeure Event(s) and
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shall use diligent efforts to end the failure or delay in performance to minimize effects of such
Force Majeure Event. Provided, however, that the occurrence of such an event would entitle
the parties to renegotiate the time frame for performance of the respective obligations,
taking into consideration the nature of such event. In such a situation, the party, which is not
able to perform its obligations under this Agreement on account of Force Majeure Event(s),
shall not be liable to the other party for the default or breach of this Agreement for the period
of failure or delay. If the said notice is not received by the other party within fifteen (15)
business days, after the party who fails to perform knew or ought to have known of the
impediment, it is liable for damages resulting from such non-receipt.

18.4 Both Parties agree to use their respective reasonable efforts to cure any event of Force
Majeure to the extent that it is reasonably possible to do so. Upon the cessation of the event
of Force Majeure, the party declaring Force Majeure shall immediately but not later than
three (3) business days give notice thereof to the other party.

18.5 Neither Party shall be liable in any manner whatsoever to the other party in respect of
any loss, damage, costs, expense, claims, demands and proceedings relating to or arising out
of occurrence or existence of any Force Majeure Event or exercise of any right pursuant
hereof. The costs associated with taking all steps required to mitigate the effects of the Force
Majeure Event and restore its ability to perform its obligations under this Agreement as soon
as reasonably practicable shall be borne by the respective parties.

18.6 The Party not claiming Force Majeure shall have the right to terminate this Agreement
by giving 7 (seven) days prior written notice thereof to the other Party if the work remains
suspended for more than ninety (30) Days due to Force Majeure event/s. Any such
termination shall be without prejudice to any of the right of the Parties accrued prior to the
date of such termination.

19. Arbitration
19.1 Any dispute or difference whatsoever arising between the parties out of or relating to
the interpretation, meaning, scope, operation or effect of this Agreement or the existence,
validity, breach or anticipated breach thereof or determination and enforcement of
respective rights, obligations and liabilities of the parties thereto shall be amicably settled
by way of mediation. If the dispute is not conclusively settled within a period of twenty-one
(21) days from the date of commencement of mediation or such further period as the parties
shall agree in writing, the dispute shall be referred to and finally resolved by arbitration
under Indian Arbitration and Conciliation Act 1996. The arbitration shall be conducted as
follows:

(i) A sole arbitrator shall be appointed in case the value of claim under dispute is less than X
50,00,000 (Rupees Five Million Only) and in any other event by a forum of three arbitrators
with one arbitrator nominated by each Party and the presiding arbitrator selected by the
nominated arbitrators.

(ii) The language of the mediation and arbitration proceedings shall be English. The seat of
arbitration shall be Mansa, Punjab, India.

(iii) The award made in pursuance thereof shall be final and binding on the parties.

(iv) The requirement of appointing an arbitrator to settle the disputes is not binding on
the insurance company, and it is free to resort to legal measures for realisation of its claims
against the O&M Partner, if any.

(v) Notwithstanding the existence of any Dispute being referred to arbitration, the 0&M
Partner shall continue to perform their respective obligations under this Agreement unless
otherwise directed by the Owner.

20. Governing Law and Jurisdiction
a. This Agreement shall be governed by, construed and enforced in accordance with the
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laws of India.

b. The parties submit to the exclusive jurisdiction of the courts of Mansa, Punjab, India
and any courts that may hear appeals from those courts in respect of any proceedings in
connection with this Agreement.

21. Change in Law

In the event of any Change in Law excluding Income tax applicable to the O&M Partner’s
performance of the Services or its obligations under this Agreement which occurred after the
date of this Agreement results in additional cost incurred by the 0&M Partner to complete
the Services, the O&M Partner and Owner shall agree on such measures and mitigating
practices as is reasonably necessary to complete the Services.

22. Assignment and Subcontracting

a. O&M Partner may not assign, sublet or subcontract its rights or obligations under any
Purchase Order, in whole or in part, to any third party without the prior written consent of
Owner, which the Owner may at its sole discretion accept or refuse. 0&M Partner shall have
a written contract in place for each approved subcontractor prior to such subcontractor
Partner performing any Services. 0&M Partner shall assume full responsibility for the acts
or omissions of 0&M Partner’s subcontractor of any tier. All of 0&M Partner’s subcontracts,
if any, for performance of the Services shall contain terms and conditions substantially
similar to those contained in this Agreement and/or the applicable Purchase Order which
protect and do not restrict Owner’s rights as set forth in this Agreement and/or in the
applicable Purchase Order.

b. In case where the approval has been granted for the engagement of a subcontractor,
the O&M Partner shall furnish an indemnity bond to the Owner, indemnifying the Owner
from any act/omission of his subcontractor which is in contravention of this Contract, and
requirements therein.

C. The O&M Partner shall not be relieved from any obligation under this Contract by
subcontracting it, and shall be responsible for all acts, omissions, and defaults of the
subcontractor, its employees, agents, representatives, servants or workmen.

d. Owner shall have the right to assign the Agreement / Purchase Order to its Affiliate
or any third party customer. This Agreement shall inure to and be binding upon the
respective successors and assignees of the Parties.

23. Recourse of the Parties

a. O&M Partner shall look only to Owner for the due performance of the Purchase Order
and nothing therein contained shall impose any liability upon, or entitle 0&M Partner to
commence any proceedings against any third party customer or any person not a party to
the Agreement or the Purchase Order.

b. Owner shall be entitled to enforce any Purchase Order on behalf of any third party
customer in connection with the Agreement / Purchase Order as well as for itself and for this
purpose, only Owner may commence proceedings against 0&M Partner. The obligations and
liabilities of Purchasing Group issuing Purchase Orders are several and not joint.

C. It is clarified that under no circumstances, by virtue of this Agreement, will the
employee/workers of the O&M Partner be deemed to have any privity of contract with the
Company nor would they or any of their heirs, assigns or successors would claim any benefit
/ privilege, whatsoever, from the Company.

24. Waiver and Remedies

A failure or delay in exercising any right, power or privilege in respect of this Agreement will
not be presumed to operate as a waiver, and a single or partial exercise of any right, power
or privilege will not be presumed to preclude any subsequent or further exercise, of that
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right, power or privilege or the exercise of any other right, power or privilege. All waivers
under this Agreement must be made in writing.

25. Severability

If any clause or provision of this Agreement is prohibited, invalid or unenforceable in any
jurisdiction, that provision will, as to that jurisdiction, be ineffective to the extent of the
prohibition, invalidity or unenforceability without affecting or invalidating the remaining
provisions of this Agreement or affecting the validity or enforceability of that provision in
any other jurisdiction, unless it materially alters the nature or material terms of this
Agreement.

26. Amendment

This Agreement may be amended, modified, renewed or extended only by a written
instrument signed by each of the parties hereto.

27. Code of Conduct

O&M Partner confirms having read and understood the Code of Conduct of Talwandi Sabo
Power Limited (‘Company’), a copy of which has been provided to the O&M Partner and is
also available at https://www.tsplindia.co/about-us/code-of-
conduct/#:~:text=Honest%20and%20ethical%20conduct%2C%?20the,that%20Talwandi
%20Sabo%20Power%20Ltd. and the Company’s Human Rights Policy (a copy of which is
available at https://www.tsplindia.co/wp-content/uploads/2022 /12 /Human-rights-
POlicy.pdf) including the Modern Slavery Act 2015 as may be amended from time to time
and in case of breach thereof, the same shall be treated as a breach of this Agreement.
including (i) measures for prevention of corrupt practices, unfair means and illegal activities
including compliance of all anti-bribery and anti-corruption laws and regulations of India,
Foreign Corrupt Practices Act, 1977 of USA and UK Bribery Act, 2010; and

(ii) adherence to the insider trading prohibition laws and regulations of all jurisdictions
where securities of the company or its Affiliates may be listed including but not limited to
SEBI (Prohibition of Insider Trading) Regulations, 2015 [SEBI (PIT) Regulations, 2015],
which inter alia prohibits the O&M Partner and its employees and associates from trading in
the securities of the Owner based on any ‘Unpublished Price Sensitive Information’. The 0&M
Partner confirms that he/she has read the relevant regulations stated above and policies of
the Owner at the time of entering into this Agreement and undertakes to abide by the terms
thereof to the fullest extent at all times. The O&M Partner affirms that it has formulated a
Code of Conduct and instituted appropriate measures to comply with the requirements of
SEBI (PIT) Regulations, 2015 as amended from time to time.

The Code of Conduct enlists compliance with the following acts and regulations:

The UK Bribery Act ("UKBA")

The Foreign Corrupt Practices Act (the “FCPA”)

SEBI (PIT) Regulations, 2015

. The Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 (“Prevention of Workplace Sexual Harassment Act”)

. Modern Slavery Act, 2015

Annexure I- Code of Conduct to these General Terms & Conditions shall be deemed accepted
by O&M Partner as an integral part of this document.

If at any time during execution or performance of this Agreement the O&M Partner is faced
with any undue demand, request for gratification or favor from any employee of the
Company or a person connection with such employee, the Contractor must report the same
immediately to the Group Head-Management Assurance at the following address:

Group Head - Management Assurance,
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Vedanta, 75 Nehru Road

Vile Parle (E), Mumbai 400 099

‘Complaints’ can also be sent to the designated e-mail id:

tspl.whistleblower@vedanta.co.in

28. Mistake, Fraud, Misrepresentation etc.

No rights shall accrue to the O&M Partner or any obligation arise for the Owner, if it is
discovered at any time that the consent of the Owner was obtained through fraud or
misrepresentation or cheating or inducing mistake as to any fact material to such consent by
O&M Partner or any Representative of the 0&M Partner.

29. Confidentiality

a. Each party hereto shall, save as otherwise provided herein, maintain in strict
confidence, and not disclose or use for a purpose other than the purpose set out herein, any
confidential and/or proprietary information (“Confidential Information”) of any party
including this Agreement and the terms and conditions hereof. The foregoing covenant shall
not restrict a party from disclosing Confidential Information to the extent required in
connection with any legal proceeding(s) or required for filing with govt. agencies, courts,
stock exchanges or other regulatory agencies under applicable laws and regulations.

b. The parties shall restrict access to the Confidential Information only to its own
employees or professional advisers who need to have such access for the purposes of
performing the obligations or enforcing the rights under this Agreement and who have
agreed with such party to abide by the obligations of confidentiality equivalent to those
contained herein with such party. The disclosing party shall remain vicariously liable for
such disclosure.

C. Unless otherwise agreed, this clause shall continue to remain in force for a period of
2 years after the expiry or termination of this Agreement.
d. For the purposes of this Agreement, the term ‘Confidential Information’ includes such

non-public information which is disclosed by either party to the other party, whether or not
marked confidential, and which includes inter alia, business policies or practices, business
plans, dealings, customer lists or requirements, price lists or pricing structures, technical
data, employee or officers’ data, product lines, designs, research and development activities
and findings, ideas, concepts, know-how, financial statements and other non-generic
information whether tangible or intangible, written or oral, relating to any released or
unreleased concepts, ideas, projects and services, the marketing or promotion of products
and any other information received from any source which would be deemed as confidential
or proprietary.

e. Each Party agrees that it will not use the name or logo of the other party, without the
prior written consent of the other party(ies) hereto.

30. Data Protection

30.1 Where necessary to enable the O&M Partner to perform the Services, Company may
provide the O&M Partner with, or the 0&M Partner may have access to, information relating
to an identified or identifiable individual (‘personal data’).

30.2 In making personal data available to the O&M Partner , the O&M Partner and the
Company confirms that both the Parties have complied with applicable data protection law
('Data Protection Law') and all other Applicable laws (including the European Union'’s
General Data Protection Regulations and the SPDI Rules in relation to the personal data.
30.3 The O&M Partner agrees that when processing personal data on Company’s behalf in
the performance of the Services the 0&M Partner will:

(a)only process personal data on Company’s documented instructions save where required
by law or the order of competent court or tribunal;
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(b)ensure that personal data is processed in accordance with applicable Data Protection Law
and any other Applicable laws, and to notify Company if an instruction infringes any law to
which we are subject;

(c)take all reasonable steps to ensure that the personal data is protected against misuse and
accidental loss or disclosure, and from unauthorised or unlawful processing, destruction or
alteration, and in case of any personal data breach (as defined by applicable Data Protection
Law) the O&M Partner will notify the Company without undue delay upon becoming aware
of it;

(d) not sub-contract our processing of personal data (save that the O&M Partner may
subcontract and, in doing so, transfer personal data, to the authorised personnel with prior
written approval of the Company in other jurisdictions, or third parties who are bound by
appropriate confidentiality and security obligations consistent with the terms of this clause;
(e) only disclose personal data to its authorised personnel to the extent that they have a need
to know for the purpose of providing the Services and are subject to appropriate obligations
of confidentiality;

(f) answer Company’s reasonable enquiries to enable Company to monitor the 0&M
Partner’s compliance with this clause and provide Company with reasonable assistance to
enable Company to comply with applicable Data Protection Laws.

30.4 Where the O&M Partner process personal data that originates from a jurisdiction where
the applicable Data Protection Law requires additional safeguards to be put in place for the
protection of that data, or the O&M Partner transfer personal data from such a country, or
third parties in accordance with clause 23.3 (d)) the O&M Partner agree to take such steps
as Company reasonably require, including entering into contractual clauses to meet the
requirements of applicable Data Protection Law.

31. Non-solicitation and declaration

The Parties agree that during the term of the Contract and for a period of one year following
termination, they shall not without the prior written consent of the other party directly or
indirectly solicit for employment, engage, hire, employ or contract with any employee or ex-
employee of the other party, who has worked in connection with fulfilment by the such party
of its obligations hereunder in a key capacity, within six months of their departure.

32. Review by Owner

The O&M Partner agrees and undertakes that no review or comment by the Owner with
respect to any Services or Additional Services, including documents and procedures to be
prepared hereunder by the O&M Partner, or attendance by the Owner at any test or other
activity of the O&M Partner at the Plant or examination or inspection by the Owner of the
Plant during the Term shall in any way operate to release the O&M Partner from its
obligations under this 0&M Agreement, including its obligation to perform the Services in
accordance with the performance standards set out herein.

33. Miscellaneous Provisions

a. Entire Agreement: This Agreement along addendums and with all annexures, if any
constitutes the entire agreement and understanding between the parties with respect to its
subject matter and overrides and supersedes all previous agreements, representations,
written documents, correspondence and understanding of the parties, whether in writing or
otherwise.

b. Counterpart: This Agreement may be executed in one or more counterparts, each of
which will be deemed to be an original Agreement and all of which, when taken together, will
constitute one and the same instrument

C. Validation: This Agreement shall come into effect when authorized representatives of
both Company and O&M Partner execute and affix their signature hereto in their due
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capacity, within 3 working days after confirmation of business by Company and constitutes
the entire agreement between the Parties relating to its subject matter. Any alteration,
amendment or addition to any of the terms of this Agreement shall become binding only
when such alteration, amendment or addition is evidenced in writing and is executed by the
authorized representatives of the both parties in their due capacity.

d. Notices: Any notice required to be given hereunder shall be given by sending the same
by facsimile, prepaid post, by hand delivery or by email to the address of the addressee as
shown in this Agreement or to such other address as either party may notify to the other for
this purpose in writing. If sending by facsimile, notice shall be deemed to have been given
upon successful transmission, if by hand upon at the time of dispatch, if sending by post,
notice shall be deemed to have been given on the 3rd day on dispatch by post and if sending
by email, the notice shall be deemed to have been received by the Party at the time of receipt
on the receiver’s email provider. If the email is received after the normal business hours of
the Company, it will be deemed to have been received only at the next business hour

e. Costs: Each Party shall bear its own legal, professional and advisory fees,
commissions and other costs and expenses incurred by it in connection with this Agreement.
f. Language of the Agreement: English shall be the language of the Agreement and all

documentation prepared in relation to it. All of the parties' management staff engaged in
work arising out of or in connection with this Agreement shall be fluent in English.

g. Remedies cumulative: Except as expressly provided in this Agreement, all remedies
available to the Parties for breach of this Agreement are cumulative and may be exercised
concurrently or separately, and the exercise of any one remedy shall not be deemed an
election of such remedy to the exclusion of other remedies.
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