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SUPFLEMENTARY AFFIDAVIT ON BEHALF OF THE INTERVENOR

| I, Sanjay Baid, son of Shri Champa Lal Baid, aged about 46 years, resident of

Shree Niket, 32/1A Ramkrishna Samadhi Road, Flat G-2, Kolkata — 700054

working for gain as a Director at Subhadra Coal Mining Limited (‘Applicant’), am

authorized signatory of the Applicant by virtue of Board Resolution dated

February 8, 2024, do hereby solemnly affirm and say as follows:-

1.

I am a Director of the Applicant company. I have made myself fully

acquainted with all the facts of the present case. I am competent enough

‘and culy authorized by the Applicant company to make and affirm this

affidavit for and on its behalf.

At the outset, it is pertinent to note that the present application for
intervention has been filed in the Appeal No. 7 of 2024 (‘Appeal’), which has
been filed assailing the Environmental Clearance (‘EC’) dated March 6, 2024
bearing Identification No. EC23A01010R5745830N granted by the Ministry
of Environment, Forest and Climate Change (‘MoEF) i.e., the Respondent
No. 1 to the preject proponent Mahanadi Coalfields Limited (MCL)) i.e., the
Respondent No. 2 in the Appeal with respect to Subhadra Coal Mines.

The Aoplicant states that the Applicant and the project proponent MCL have

‘entered into a Coal Mining Agreement dated June 17, 2022 (‘Mining

Agreement’) whereby the Applican pointed as a ‘Mine
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Operator’ for inter alia development of the said mines, operation and
maintenance thereof, and excavation and delivery of coal to the project
proponent MCL.

As per Clause 5.1.5 (€ of the Mining Agreement, the Applicant was obligated
to procure issuance of the EC from MoEF and make payment of statutory
costs and fees towards such procurement on behalf of MCL by acting as the
project proponent’s ‘Pure Agent’. Further, as per Clause 29.1.6 of the Mining
Agreement, the Applicant and MCL agreed to appoint the Applicant as a
‘Pure Agent’ of MCL by entering into a separate agency agreement.

As such, it is stated and submitted that the Applicant herein is vitally
‘interested in the instant project and also has the necessary first-hand
information in connection with the procurement of the EC on behalf of the
MCL by acting as the project proponent’s ‘Pure Agent’ and that it is
imperative that the Applicant is >allowed to intervene in the instant
proceedings.

I state and submit that the Applicant company has filed an application
being I.A. 97 of 2024 in the Appeal praying for allowing the Applicant to
intervene in the Aopeal and be impleaded as a party to such effect, to which
a copy of the Mining Agreement dated June 17, 2022 was not annexed owing

to it being voluminous.

Pursuant to the hearing dated December 2, 2024 before the Learned

National astern Zone in the aforesaid Appeal, the instant



“supplementary affidavit is being filed for the purpose of bringing record
the Mining Agreement dated June 17, 2022 entered into between the
Applicant company and the project proponent being Respondent No. 2 in
the Appeal. A copy of the Mining Agreement dated June 17, 2022 (without
annexures) is being annexed hereto as “Annexure T”.

8. The Applicant reserves its rights to produce and rely upon the annexures to
the aforesaid Mining Agreement dated June 17, 2022 on a later date, if
necessary.

9. That the instant supplementary affidavit be considered as part and parcel
of the instant application to intervene.

10. The statements made in paragraph 1 of the foregoing affidavit are true to

the best of my knowledge and the rest are partly based on records and are

party my humble submissions before the Hon’ble Tribunal.

 For SUBHADRA COAL MINING LIMITED

‘ « Althorised Siggg;my
Identified by me Deponent

Advocate
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PART I
PRELIMINARY




COAL MINING AGREEMENT"

THIS AGRT MENT is entered into on the 17" day of June 2022

Makanadi Coalfields Limd i{:d 3&?21&(32{{{.‘2{ by General Manager, Subhadra Aves,
MCL and baving its offices at PO-Jagruti Vihar, Burla, Dist. ~Sambalpur, Odisha-
7583‘3’9 (herel nafier referred i@ as the ’Aiﬁgaumw“ which expression si}ahq unless
* repugnant to the context or meaning thereof, include its successors and 1 assigng), of
One Part;

provisions e,{‘ the chmpames Act 2013 and h
Hom;c, lgt‘ Fi@ei, 18 Camac Stfeea, RQﬁ”

The Authority had resolved 1o procure. ~ , ;
development of the mines Subhadra OCP (Wést of Gepalpras: st) & Utkal - A

agresment (the "Agreement”).

The Authority had accordingly invited bids from prospective bidders by its Reguest
for Bid No. MCL/SBP/GM(CMC)/NIT-168/2021/376, Dated: 22.08. 2{"5’ Rl
"Request for Bid" or "RFB") that prescribed the technical and commercial/tsm

™y co é}}l@;xs for selection of the successful Bidder.
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D)

E)

Mg,

ey@;ugﬁm of the bids received, the Authority had acccn‘u,é ﬂk bid of ﬂm the

| issued its Letter of Award No. MCL/SBP/GM(CMC}/NIT—
yated:  22.032022 and Addendum to LOA No.
'M ;CMC)NIT%&SS/’?GQZ/ 1003, Dated: 25.03.2022 (the “Letter of
"LOA™ to the selected Bidder requiring, infer alig, the execution of this
Agrcc:ment within 90 (ninety) days of the date of issue thereof.

The selected Bidder has since promoted and incorporated the Mine Operator, being
Subhadra Coal Mining Limited (SCML) as a company fimited by shares under the
Companies Act 2013, and has requested the Authority to-accept the Mine Operator
as the entity which shall undertake and perform the obligations and exercise the
rights of the selected Bidder under the LOA, including the ¢bligation to enter into this
Agreement pursuant to the LOA forondertaking the Project.

By its letter dated 96.06.2022, the Mine Operator has also joined in the said request
of the selected Bidder to the Authority to accept it as the entity which shallundertake
and perform the obligations and exercise the rights of the selected Bidder including
the obligation to enter into this Agreement pursuant to the LOA. The Mine Operator
has further represented to the effect that it has been promoted by the selected Bidder
for the purposes hereof. ’

(Fy  The Authority has agreed to the said request of the selected Bidder andthe Mine
Operator, and has accordingly agreed to enter into thig Agmc:mzzt with the Mine
Operuoz fo; development of the Mines, and for mining of Coal and Delivéry thereof,
subject to and on the terms and conditions set forth hereinaftor,

NOW, THEREFORE, in consideration of the femgoinw and the respective covenants and
agy cc*mmx set forth in this Agreement, the receipt and sufficiency of which is hereby

acknow! edz}ed and intending to be legally bound hereby, the Parties agree as follows:
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i,
o THIS AGREEMENT is entered into on {the ....... dayof ... 20 ..., }
o) BETWEEN

1 Mahanadi Coalfields Limited represented by *** and having its offices at PO-Jagruti -
Vihar, Burla, Dist. —Sambalpur Odisha-768020 (hereinafter referred to as the
"Authority”, which expression shall, unless repugnantfo the context or meaning
thereof, mciudx, its suceessars and assigns), of One Part;

AND

t

{2225} Limited, a company incorporated under the provisions of the Companies Act,

2013 and having its registered office at {2222} (hereinafter referred to as the "Mine
Operator”, which expression shall, unicss repugnant fo the context or meaning
thereof; include its successors and permitted assigns and substitutes) of Other Part.

WHEREAS:

{A) The Authority had resolved to procure Coal through a contract for, inter alia,
development of the mines Subhadra OCP (West of Gopalprasad {west) & Utkal -
Block) {the "Mines") in accordance with the terms and conditions set forth in this
agreement (the "Agreentent”).

(B) The Authority had accordingly invited bids from prospective bidders by its Request
for Bid No. MCL/SBP/GM{CMC)YNIT-168/2021/376, Dated: 22.08.2021 (the
"Request for Bid" or "RFB") that prescribed the technical and commcxc;ai terms as nd
conditions for selection of the succe@sf ul Bidder. T

(Q) Qﬂ\”ﬁg evaluation of the bids received, the Authority had accepted the bid of the {the
(%7 s 1) selected Bidder icomornum comprising {EE22} and {EEEE} (collectively the
\L/‘g Sk ”szsortmm"} with {£5£2} a5 its lead member (the "Lead Member")} and issued
‘\Y*RQL GOMEs Letter of Award \o {EE2% dated 2225} (the “Letter of Award” or "LOA") to the
aNUL {selected Bidder/ Consortium} requiring, mier alia, the execution of this Agreement
within 90 (ninety) days of the date of'issue thereof}.

(D} {The sclected Bidder/ Consortium {has since promoted and tacor
Opemtoz. being {¥£E%} a5 a company limited by shares under thy
2013, and} has requested the Authority to accept the Miné Opérat
which shall undertake and perform the obligations and :
{selected Bidder/ Consortium under the LOA,} including
this Agreement pursuant to the LOA for undertaking the Proje

ompanies Act

(E) {By its letter dated {#22%} the Mine Operator has also joine
the selected Bidder/ Consortium fo the Authority to accept it as thi
undertake and perform the obligations and exercise the rights of t
Consortium including the obligation to enter into this Agreement pursuantiothe LOA.
The Mine Operator has further represented to the effect that it has been promoted by
the selected Bidder/ Consortium for the purposes hereof}.

(F) The Authority {has agreed to the said requ ?gé{ tf:“;s’ ected Bidder/ Consortium and
- rﬁé }

i the Mine Opeutol. and has} accordingly agf ¥ i& into this Agreement with the
- e T 9 {G? o
{\\ \ e 1,{%) . =
I, T e 3 w0 M AN
\3 4éy
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1es, and for mining of Coal and Delivery

Mine Operator for development of the Mir
ditions set forth hereinafter.

thereof, subject to and on the terms and con

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and
agreements set forth in this Agreement, the receipt and sufficiency of which is hereby
acknowledged, and intending to be legally bound hereby, the Parties agree as follows:

10




ARTICLE 1
fﬁx DEFINITIONS AND INTERPRETATION

1.1  Definitions

The words and expressions beginning with capital letters and defined in this
Agreement {including those in Article 47) shall, unless the context otherwise requires,
have the meaning ascribed thereto herein, and the words and expressions defi med in.
the Schedules and used therein shall have the meaning ascribed thereto in the
Schedules. ‘

1.2 Interpretation

1.2.1 Inthis Agreement, unless the context otherwise requires,

(@)  references to Applicable Laws or any provision thereof shall include
amendment or re-enactment or consolidation of such Applicable Laws or any
provision thereof so far as such amendment or re-enactment or consolidation
applies or is ¢apable of applying to any transaction entered into hereunder;

{» references to laws of the State, laws of India or Indian law or regulation having

the force of law shall include the laws, acts, ordinances, rules, regulations, bye
laws or notifications which have the force of law in the territory of India and
as from time to time may be amended, modified, supplemented, extended or
re-enacted:

references (o a "person" and words denoting a natural person shall be
construed as a reference to any individual, firm, company, corporation,
society, trust, government, state or agency of a state or any association or
partnership (whether or not having separate legal personal ity} of two or more
of the above and shall include successors and assigns;

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

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

text

references to "construction” or "building” include, unless the
otherwise requires, investigation, design, developing

references to "development” include, unless the conte
construction, renovation, refurbishing, augmentation,
activities incidental thereto, and "develop” shall be cons

references to "excavation” include, unless the context 01‘},
cutting, scooping or digging out a ‘{kam_ﬂfiolxd mass compi i8]
coal and other materials with th YE
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rocks and other materials for lifting and transportation thereof to the Coal
Depot or Delivery Point, and “excavate” shall be construed accordingly;

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

any reference to "hour" shall meana period of 60 (sixty) minutes;
any reference to "day" shall mean a reference to a calendar day;

references to a "business day" shall be construed as a reference 1o a day (other
than a Sunday or a public holiday) on which Authority is open for general ~
business in the State in which the Project is situated; .

any reference 1o "month” shall mean a reference 10 2 calendar month as per
the Gregorian calendar;

any reference to "quarter” shall mean a reference to the period of three
months commencing from April 1. July 1, October 1. and January 1, as the
case nay be;

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

any reference to any period commencing “from” a specified day or date and
"l or "until”! 2 specified day or date shall include both such days or dates:
provided that if the last day of any period computed under this Agreement is
not 2 business day, then the period shall run until the end of the next husiness
day;

the words importing singular shall include plural and vice versa;

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

e

"lWh" shall mean kilowatt hour and "keal” shall mean kilocalories;

“lakh™ sh

all mean a hundred thousand {100.000) and "crore” means ten
mitlion (16,

1
000,000%:

"indebtedness” shall be construed so as to include any obligation (whether
incurred as principal or surety) for the payment or repayment of money,
whether present or future, actual or contingent;

references  to  the “winding-up”, ‘“dissolution”, 'insolvency
"reorganisation” of a company or corporation shall be constru
include any equivalent or analogous proceedings under the”la
jurisdiction in which such company or corporation is incopporated
jurisdiction in which such company or corporation cairies on
including the seeking of liquidation, winding-up, re-organisation
arrangement. protection or relief of debtors;

save and except as otherwise provided in this Agreement, any
time, to any agreement, deed, instrument, licence or doe
description shall be construed as reference to that agreement, dee
licence or other document as amended..varied, supplemente

suspended at the time of such referene i sdhat this sub-clat

erence, at any

trument,

-
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% not operate so as to increase liabilities or obligations of the Authority

= hereunder or pursuant hereto in any manner whatsoever;

EN

& (x}  any agreement, consent, approval. authorisation, notice, communication,

= information or report required under or pursuant to this Agreement from or by
= any Party shall be valid and effective only if it is in writing under the hand of
~ a duly authorised representative of such Party in this behalf and not otherwise;
> () the Schedules and Recitals to this Agreement form an integral part of this

Agreement and will be in full force and effect as thouwh they were expressly
set out in the body of this Agreement;

@ 1‘6‘5*61‘6;}(:@5 to Recitals, Articles, Clauses, Sub-clauses, Provisos or Schedules
in this Agreement shall, except where the context otherwise requires, mean
references to Recitals, f\mdcs Clauses, Sub-clauses, Provisos and Schedules
of, or to, this Agreement, references to an Annex shall, subject to anythi hing to
the contrary specified therein, be construed as a reference to an Annex to the
Schedule in which such reference occurs, and references to a Paragraph shall,
subject to anything to the contrary specified therein, be constr ued a5 a
reference to a Paragraph of the Schedule or Amnex, as the case may be,
which such reference appears;

(za;  the damages paysble by either Party to the other, as set forth in this
,’\g"z'ee‘nem whether on per diem basis or otherwise, are mutually agreed
enuine pre-estimated loss and damage likely to be suffered and incurred by

th~ ¢ Party entitled to receive the same and are not by way of penalty (the
"Damages"”);

(zby  time shall be of the essence in the performance of the Parties' respective
obligations. If any time period specified herein is extended, such extended

/)q/i,xmf‘ il also be of the essence;

m /é’ in the event of any disagreement or dispute between the Mine Opﬁl ator and

the Authority regarding the materiality or reasonableness of any matter
including any event, oceurrence, circumstance, change, fact, information,
document, authorisation, proceeding, act, omission, claims, breach, default or
otherwise; the opinion of the Authority as to the materiality or reasonableness
of any of the foregoing shall be final and binding on the Mine Operator; and

(zd}  where any statement in this Agreement is qualified by the expression “to the
knowledge” or “to the best of the knowledge or information or belief” or
any similar expression, that statement shall, save as expressly provided tot
contrary herein, be deemed to mean that it has been made after due andéay

b inquiry by the person making such statement.

N 122 Unless expressly provided otherwise in this Agreement, any Documematiox req

= to bz provided or furnished by the Mine Opuamx to the Author:t) and/o *‘

) in charge shall be pr ovided free of cost and in 3 (three) copies, and i Hthom
andior thc Engineer in charge is required to return any such Documentation with thcn

B comments and/or approval, they shall be entitled to retain two copies the

> 1.2.3  Theruleof construction, if any, that a contract ct should be interpreted against th

N responsible for the drafiing and picpqmtzm/t ﬁeh,gﬂ‘s hall not apply.

B ; , o

) - . (‘“ .<><’“

w ‘

»
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1.4

141

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

Measurements and arithmetic conventions .

All measurements and caleulations shall be in the metric system and caleulations done

al places, with the third digit of 3 (five) or above being rounded up
re} being rounded down; provided that the drawings, engineering
erances may exceed 2 (two) decimal places, if required.

to 2 (two) dec
and below S
dimensions and

e,

Priority of agreements, clauses and schedules

This Agreement, and all other agreements and documents forming part of, or referred
10 in this Agreement, are o be taken as mutually explanatory and, unless otherwise
expressly provided elsewhere in this Agreement, the priority of this Agreement and
other documents and agreements forming part hereof or referred to herein shall, in the
event of any conflict between them, be in the following order:

(ay  this Agreementand
{b)  all other agreements and documents forming part hereof or referred to herein.

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

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

{a) between tveo or more Clauses of this Agreement, the provisions of a spwlﬁc
.- ~Clause relevant to the issue under consideration shall prevail over these in

between the Clauses of this Agreement and the Schedules, the Chuses shali
prevail and between Schedules and Anmxcx the Schedules shall prevail;

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

o~
5]

) bf:twe@z} the dimension scaled from the Drawing and its specific written
dimension, the latter shall prevail; and

el between any value writlen in numerals and that in wdrd
prevail, ’

between any two Schedules, the Schedule relevant to the issue shall prevail; - .
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ARTICLE 2
SCOPE OF THE PROJECT

2.1 Scope of the Project

The scope of the Project (the "Seope of the Project”) shall mean and include, during
the Contract Period:

{a)  development of the Mines on the Site specified in Schedule-A, in accordance
with the provisions of Schedule-B and Schedule-C, and conforming to the
Specifications and Standards and the Mining Plan set forth in Schedule-D;

(by  operation and maintenance of the Mines in accordance with the provisions of
this Agreement;

{c) excavation and Delivery of Coal in accordance with the provisions of this
Agreament; cmd

(¢y  performance and fulfillment of all other obligations of the Mine Operator in
accordance with the provisions of this Agrecment and matters incidental
thereto or nesessary for the performance of any or all of the obligations of the
Mine Operator under this Agreement. :

(e} Brief Scope of the Project:

). Cuaranteed coal production at designated grade and size and OB removal as
per the Mining Schedule. :

i1).  Drilling and blasting operations shall be carried out under the supervision of
the MCL officials

iii).  Procurement, operation & maintenance of equipment required for target coal
production and OB removal.

iv).  Construction of overhead transmission line from Nandira substation of MCL
){\/\ to_Subhadra project and to specified site at Project & CHP Substation
(}b f(’mna\ 11, QLhedu -A of M(,A). This overhead transmission line from
A4 Nandira stbstation of MCL to Subhadra project shall be available for
other Projects of Authority free of cost during the contract period
when required by any alteration or modification.

Electricity will be sourced from the Nandira 132 KV Substatio

Authority 2., MCL. Electricity consumed by the Mine Opumor 1sa pa

Mining Charge quoted by the Mine Opeiatoz Forrecovery of efec
amount consumed by the Mine Operator will be made as below:

{(a) Acmal bill amount at the Nandira 132 KV Substa;i nds to be
recovered from the Mine operator, ‘

(b) If the actual consumption of electricity as per billed amount
Nandira Substation is less than 6.05% of the total Mining Chat e
anc price variation on account of .electricity as indicated in the
Article 47 of Contract Agreement, payable to the Mine Operator for
that period, then the difference amount will be recovered from the
Bil! of the Mine operator.

v).  Construction of railway line siding and associated Infrastructure. MDO will

y - _bhave 1o /Cvxx:,tmct additional rail connectivity from Subhadra-QCP to
2N . ;vﬂ‘\)ﬂ e >
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i
i
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#

a
~ovE xv). Financing of proposed work as per the contract,

-

P
'gb’%ﬂv). Deployment of adequately qualified, skilled and irained mappow

Balaram Angul Rail line (MCRL Phase-I) (Annex-111, Schedule-A of MCA).
This additional rail connectivity from Subhadra OCP to Balaram-Angul Rail
line (MCRL Phase-1) shall be available for use of other Projects of Authority
free of cost during the contract period as and when required. Authority shall
have liberty for Extension/ modification in the rail connectivity for other
Projects.

vi). Construction & maintenance of Residential colony & Service Buildings both .

for MCL and iis own.

vil), Construction and maintenance of workshop; store, office and ‘o‘ther\
infrastructure for the HEMM deployed by the Mine Operator.

vii). Supply of explosive as per the requirement.

ix). Design, construction, operation and maintenance of haul road, dozing &
grading wherever necessary & activities related to pumping.

x). Effective dust suppression measures, quarty & surface lighting, stock
maintenance and other ancillary activities.

xi). Reclamation and compliance with the environmental standards  as
prescribed in the EMP.

%ii). Engage manpower for maintenance and operation at its awn terms and
conditions, provided that this manpower will have no legal right to
employment in MCL at the expiry of the term of agreement. Provision of
salary & wages, provident fund, gratuity, health care, compensation 1o its
manpower shall be as per High Power Committee (HPC) wages, Coal Mines
Provident Fund and miscellaneous provisions Act 1948 and its ammendments,
Coal Mines Pension Scheme-1998 and its amendments (CMPS) and other
statutory Rules & Regulations applicable for coal mining.

xiit). /}afe conduct of mining operations including ensuring safety of the

| Avorkforce deployed.

imparting periodic training as per statute.

xvi). The mine operator will have to construct project substations
substation and other power supply/distribution system for the pu
contracted work. The mine operator will have to obtain ‘alt
approvals for installation, commissioning, operation and mamt
substations and. other electrical installations from the DGMS.
operator shall indicate in detail the power supply requirement witl
line electrical diagram as per contract.

RS

xvii). Construction, operation & maintenance of CHP with conveyor system upto
the point of rail dispatch.
xviii). Construction, operation & maintenance of RLS with Surge-bin at the point
of rail despatch.
xix). All mine developmental works including construction of road and culverts,
bridges etc.

*X). . Environment clearance including public hearing and all other activities

o e

)

/
4

EIA/EMP, Public consultation etc. except preparation of form-l & Pif.{é“i
[N

=¥ “ncluding getting the various studies done as per ToR. preparation of(ol=

17 Y \E
™ < "(‘\)(ﬂx"‘ - k;\;
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Xxi).

XXV}

X¥¥).

XXV

NNV

xxviii).
Xxix}
XXX}
AXXI)
i}{,,
’EMQ i’i‘{
A

Feasibility Report & procurement of the terms of reference (“TOR™).

Forest clearance (Stage-l and Stage-Il) including tree enumeratiorn,
pallisabha for obtaining NoC from Collector under FRA-2006 and all other
activities from grass root level to ministry including DGPS survey of CA
land, except submission of online applications with the MoEF, Govt of
India.

Preparation of Wildlife Conservation Plan.
Sacio-sconomic Survey of affected villages.

Any other study required by MoEF, SPCB, CPCB and other statutory body
in connection with EC & FC.

Obtairing CTE and CTO from SPCB.

Ensuring safety due to fire and provisions of fire-fighting at all places of the
mine including coal stock railway siding. CHP, RLS ete.

Water supply arangement for mining operation, coal evacuation and
omestic use.

Effective dust suppression arrangement using all modern and state of art
technologies to comply with the statutory Air pollution norms at all points
of production, transportation and dispatch.

Arrangement of digital surveillance system like CCTV camera, PTZ camer
with centralized control room.

Arrangement of proper security system for ensuring no pilferage/theft of
coal from any point.

-

Proper lighting and illumination as per statute to be ensured at all operational
sites.
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- ARTICLE 3

APPOINTMENT OF MINE OPERATOR

3.1  Appointment of Mine Operator

3,1.1  Subject to and in sccordance with the provisions of this Agreement, the App slicable
Laws and the Applicable Permits, the Authority hereby appoints the Mine Opetator, -
as the mine operator to develop and operate the Mines and to excavate Coal for
Delivery thereof to the Authority for a period of 23 (hwenty five) years commencing
from the Appointed Date or life of the Mine or the date of Termination of the
agreement or completion of total scheduled quantity of both OB & coal as per Cl.
20.2.1 & 21.2.1, whichever is shorter or the Transfer Date, whichever is earlier, and
theMine Operator hereby accepts such appointment and agrees to implement the
Projectsubject te aad in accordance with the terms and conditions set forth herein.

Provided that, not later than 1 (one) year before the expiry of the Contract Period, the
Parties may, with mutual agreement, extend the Contract Period for such further
period and on such terms and conditions as the Parties may mutually agree, but not
exceeding 10 (ters} vears. Provided that, unless otherwise agreed by the Parties, the
terms of this Agreement shall continue to apply to any extended term subject to Clause
g.1.L

Provided further that, the Contract Period shall be deemed to have expired in the event
the Parties mutually agree that the Coal reserves in the Mines are exhausted or cannot
be excavated on a commercially viable basis.

312 Subj ct toand in accordance with the provisions of this Agreement, the Mine Operator
) {‘gﬁh »¢obliged or entitled (as the case may be) to:

\

{&) access to the Site for the purpose of, and to the extent, comcncd by 1he-
y \‘gy;&’«‘i‘ provisions of this Agreement;

s«?‘i jﬁzﬂ r@ i‘_ ‘
ﬁ. Rg, gy (b)  finance and develop the Mines;

{¢)  manage, operate and maintain the Mines in accordance with this

{d)  excavate Coal for Delivery thereof to the Authority under and in aecordance
with the provisions of this Agreement;

{e)  receive the Mining Charge from the Authority in respect of excavatiq
Delivery o7 Coal subject to and in accordance with this Agreement;

) perform and fulfill all of the Mine Operator's obligations under and
accordance with this Agreement;

tg)  saveas ctherwise expressly provided in this Agreement, bear and pay all costs,
expenses and charges in connection with or incidental to the performance of ‘
Vthe‘ obligations of the Mine Operator under this Agreement; and

10 /-n\} i’\ 9(” ,s
{h) neither assign, transfer or sub-let or create any lien or Encumbrance on th;
] Agreemam or on the whole or any part of the Mines, nor qu, uay(
_exchange, lease, encumber or part possession thereof, save
: 19
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3.2

expressly permitted by this Agreement. It is hereby clarified that any
assignment, transfer or sub-let of, or creation of any lien or Encumbrance on, this
Agreement or on the whole or any part of the Mines as may be expressly permitted
under this Agreement, shall be subject to the prior written consent of the Authority,

Substitution of the Authority

The Parties expressly agree that the Authority may, in pursuance of any re-
organisation or restructuring, substitute itself by another entity, and upon such
substitution. all the functions, rights and obligations of the Authority under this
Agreement shall be deemed to be transferred to the substituted entity in accordance
with and subject to the Applicable Laws. Provided however that, prior to any
substitution hercunder, the Parties shall. on a best endeavour basis, meake such
arrangements and enter into such further agreements as may be necessary for
performance of their respective obligations hereunder. Provided further that the
creditworthiness of the substituted entity shall be substantially similar or greater as
compared to the Authority and in the event of any shortfall therein, a credit
enhancement shall be arranged by the substituted entity 1o bridge the gap of such
shortfall,



ARTICLE 4

CONDITIONS PRECEDENT

4.1 Conditions Precedent

4.1.1 Saveand except as provided in Articles 4, 5,6,7,8,9, 10, 34, 44 and 46, or unless the
context otherwise requires, the respective rights and obligations of the Parties under ..
this Agreement shall be subject to the satisfaction in full of the conditions precedent
specified in this Clause 4.1 (the "Conditions Precedent"), save and except 10 the

extent of waiver, if

" any, that a Party may grant in accordance with the provisions of
Clauses 4.1.2 or4.1.3, as the case may be.

412  The Mine Operatcr may, upon providing the Performance Security to the Authority
in accordance with Article 9, at any time after 30 (thirty) days from the date of
provision of such Performance Security, by notice require the Authority to satisfy any
or all of the following Conditions Precedent set forth in this Clause 4.1.2 within a
period not exceeding 180 {one hundred and eighty) days from the date of the said
notiee:

{a} procure the issuance of notifications for land acquisition under section 11 of
Coal Bearing Areas (Acquisition & Development) Act, 1957 or section 11 of
the Right to Fair Compensation and Transparency in Land Acquisition,
Rehabilitation and Resettlement Act, 2013, as the case may be, in relation to
the Site;

{t)  preparation of Form-1 & Pre-feasibility report and procure the terms of

reference (“TOR™) for the environmental clearance fromthe Ministry of
: (W/Em'imnm;:m, Forests and Climate Change, Government of India following the
75 procedure specified under the Environment Impact Assessment N
2006;

/¢)  submit online applications with the Ministry of Environn
Climate Change, Government of India for issuance of envirg
and/or the forest clearance {as may be applicable);

(d)  procure approval of the Mining Plan in accordance with Applicable Laws; and

{e) deleted;

Provided that if the Authority, despite its best efforts, is unable to fulfill the Cond
Precedent within the stipulated time period, as provided in this Clause 4.1.2, a further
extension of a time period of 120 (one hundred and twenty) days shall be available to
the Authority to satisfy the Conditions Precedent set out above.

Provided further that, in the event the procurement of certain Conditions Precedent

specified hereinabove are delayed for reasons beyond the control of the Authority, the
__Authority shall be entitled to such extension of time as may be reasonably required for
’3 Q@pl}}ncuf\f the procedures specified under the Applicable Laws.




"+ 7 Environment, Forests and Climate Change, Government of Indiz

the time of invitaticn of the Bid is set out in Annex-111, Schedule-B.

The Mine Operator shall satisfy the following Conditions Precedent within 240 (two
hundred and forty) days from the date of this Agreement:

() provide Performance Security to the Authority in accordance with Article 9

(B)  execuze and procure execution of the Substitution Agreement, if applicable;

{c procure all the Applicable Permits, including as specified in Part-l of -
Schedule-E. unconditionally such that all such Applicable Permits are in full
force and effect, or if the effectiveness of such Applicable Permits is subject
to fulfillment of any conditions, then the Mine Operator shall procure that all
such cenditians required to be fulfilled by the date specified therein have been
fulfilled in full such that all such Applicable Permits are in full force and effect;

(d)  execute the Financing Agreements and deliver to the Authority, 3 (three) true
copies thereaf, duly attested by a director of the Mine Operator, if applicable;

{e) deliver to the Authority, 3 (three) true copies of the Financial Package and the
Financial Modzl, duly attested by a director of the Mine Operator, aleng with
3 (three) soft copies of the Financial Model in Microsoft Excel version or any
substitte thereof, which is acceptable to the Senior Lenders, if applicable;

) deliver 1o Authority, a confirmation {from the selected Bidder/ cach
Consortium Member} on the correctness of the representations and warranties
set forth in sub-clauses (k), (1) and (m) of Clause 7.1

e

{g)  deliver to the Authority, a legal opinion from its legal counsel with respect to
the awhority of the Mine Operator to enter into this Agreement and the
enforceabiiity of the provisions thereof:

{wpmcum isszance the environmental clearance from the Mini:

procure issuance of the forest clearance from the Mi nistry

Forests and Climate Change, Government of India; and

{3 procure all the Applicable Permits relating to environmental protection and -
conservation of the Site. o

{k}  procure appreval of the plan for Rehabilitation and Resettlement
with Applicable Laws considering Govt. land for the purpose.

Provided that if the Mine O

de perator, despite its best efforts, is unable to fulfill the
Conditions Precedent wit]

: vn the stipulated time period, as provided in this Clause
4.1.3, afurther extension of 2 time period of 120 (one hundred and twenty) days shallbe
available to the Minz Operator to satisfy the Conditions Precedent as set out above.

Provided further thaz, in the event the procurement of certain Conditions Precedent
specified hereinabove are delayed for reasons beyoid the control of the Mine
Qﬁgrator, the Mine Operator shall be entitled to such extension of time as may be

f%i’g’/bb required for compliance of the procedures specified under the Applicable
. R
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Vi a2y Performance Security for each week, or part of a week, of delay until

Laws,

4.1.4  Each Party shali make all reasonable endeavours to satisfy the Conditions Precedent
within the time stipulated and shall provide the other Party with such reasonable co-
operation as may be required to assist that Party in satisfying the Conditions Precedent
for which that Party is responsible.

4.1.5  The Parties shall notify each other in writing at least once in a month on the progress
mede in satisfying the respective Conditions Precedent, Each Party shall promptly
inform the other Party when any Condition Precedent for which it is responsible has
been satisfied, '

4.1.6.  Immediately upon the fulfillment or waiver of all the Conditions Precedent required
to be fulfilled by a Party under Clauses 4.1.2 or 4.1.3 (as applicable to such Party),
such Party shal: deliver to the other Party, a notice in writing confirming that the
Conditions Precedent set out in Clauses 4.1.2 or Clause 4.1.3, as the case may be, have
bzen satisfied and/or waived (in accordance with the terms hereof), together with all
neeessary supperting documentation to support the statements in such notice (each a
"CP Satisfaction Notice"). After Financial Close is achieved and upon receipt of the
CP Satisfaction Notice from the Mine Operator, the Authority will certify and declare
the satisfaction {or waiver) of all Conditions Precedent under this Clause 4.1 and the
date of such certification and declaration shall be the “Appointed Date”.

4.2~ Damages for delay by the Authority

Ir: the event that (a) the Authority does not procure fulfillment or waiver of any or all

of the Conditions Precedent set forth in Clause 4.1.2 within the period specified in
regpect thereol (including any extension of time granted), and (b) the delay has not

, @}awx/ﬁd as a rasult of breach of any provisions of this Agreement by the Mine
ﬁf ’“ﬁﬁémtor or due to Force Majeure, the Authority shall pay to the Mine Operator,
[ "

Damages in an amount calculated at the rate of 0.1% (zero point one pe
1. of such Conditions Precedent. Provided, however, that the Damages
skall be subject to a maximum amount of 20% (twenty per cent)
Security.

4.3 Damages for delay by the Mine Operator

In the event that (a) the Mine Operator does not procure fulfillment ot
or all of the Conditions Precedent set forth in Clause 4.1.3 within the
in respect thereof {including any extension of time granted); and (ii) 1l
occurred as a result of failure to fulfill the obligations under Clause 4.1:2.¢
breach of this Agreement by the Authority or due to Force Majeure, the Mine Operator
shall pay to the Authority, Damages in an amount calculated at the rate of 0.5% {zero
paint five per cent) of the Performance Security for each-week, or part of a week, of
delay until the fulfillment of such Conditions Precedent. Provided, however, that the
Damages payable hereunder shall be subject to a maximum amount of 30% (thirty per
cent) of the Performance Security and upon reaching such maximum amount of
Damages payable by the Mine Operator hereunder, the Authority may terminate the
' Agreement, '

\4.4  Commencement of Contract Period

aiver of any

j
)




4.5

The Contract Period shall commence from the Appointed Date.
Deemed Termination upon delay

Without prejudice to the provisions of Clauses 4.2 and 4.3 and Article 9 of this
Agreement, and unless otherwise agreed berween the Parties, in the event the
Appointed Date does not occur, for any reason whatsoever, before the 2™ {second)
anniversary of the date of this Agzeemun or the extended period for fulfiliment of the
Conditions Precedent provided in accordance with this Agreement, all rights,

privileges, claims and entitlements of the Mine Operator under or arising out of this
Agreement shall be deemed to have been waived by, and to have ceased with the
concewrrence of the Mine Operator, and this Agreement shall be deemed to have been
terminated by mutual agreement of the Partics. Provided that, in the event such delay
in occurrence of the Appointed Date is for reasons attributable to the Mine Operator,

the Authority shall, without prejudice to Clause 4.3, be entitled to appropriate the
Performance Sacm‘m as Damages thereof.
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B {a)  make, or cause to be made, necessary applications to the relevant Gov
BRI Instrumentalities with such particulars and details as may be required

ARTICLE 5

OBLIGATIONS OF THE MINE OPERATOR

51  Obligationsof the Mine Operator

5.1.1  Subject to, and on the terms and conditions of this Agreement, the Mine Operator

shall, at its own cost and expense, procure, finance for, and undertake the design, -
ergineering, procurement, construction and operation of the Mines for excavation and
Dalivery of Coal, and shall observe, fulfiil, comply with and perform all its obligations

set out in this Agreement or arising hereunder.

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

5.13  Subjectto the provisions of Clauses 5.1.1 and 5.1.2, the Mine Operator shall discharge

its obligations in accordance with Standard Industry Practice and as a reasonable and
prudent person.

5.14  The Mine Operator shall ensure compliance in all respects with all Applicable Laws
in relation to its employees, independent contractors, sub-contractors, or other persons
providing services fo-oron behalf of the Mine Operator, including all laws relating to
wages, hours of work, employment standards, collective bargaining, discrimination.
civikgights, safety and health, compensation.

T
? ~ e Mine Operater shall, at its own cost and expense, in addition to and not in
7 cerogation of its obligations elsewhere set out in this- Agreement:

obtaining the Applicable Permits, and obtain and keep in force ai]é'z effe
Applicable Permits in conformity with Applicable Laws; '

(b)  procure, as required, the appropriate proprietary rights, license
and permissions for materials, methods, processes, know-h
used or inzorporated into the development and operation of the
excavation of Coal;

d

systems
ines and

ic procure and maintain all Applicable Permits, including but not limit

procurement of explosives. drilling and blasting and creation of an exp
storage facility considering all conditions specified in the explosives license
for such facility. It is hereby clarified that the costs of explosives shall be borne
by the Mine Operator though the explosives license shall be procured and
issued in the name of the Authority and a copy of such license shall be provided
to the Mine Operator;

()  perform and fulfill its obligations under the Financing Agreements;

procure issuance of the environmental clearance from the Ministry of

= Authority authorises the Mine Operator to procure the issuance of suclu
INYE
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Environment, Forests and Climate Change, Government of India. The
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clearance and make payment of statutory costs and fees towards such
procurament on behalf of the Authority by acting as the Pure Agent. The
Authority shall reimburse the Mine Operator for the payments so made in
accordance with Clause 29.1.6 of this Agreement;

H procure issuance of the forest clearance from the Ministry of Environment,
Forests and Climate Change, Government of India. The Authority authorizes
the Mine Operator to procure the issuance of such clearance and make payment
of stanstory costs and fees towards such procurement on behalf of the
Autherity by acting as the Pure Agent. The Authority shall reimburse the Mine
Operater for the payments so made in accordance-with Clause 29.1.6 of this
Agreement; . :

{2) make reasonable efforts to maintain harmony and industrial relations among
the personnel employed by it or its Contractors in connection with the
performance of its obligations under this Agreement;

(h)  comply with, ensure and procure that its Contractors comply with all
Applicable Permits and Applicable Laws in the performance by them of any
of the Mine Operator's obligations under this Agreement, including but not
limited to compliance with Applicable Laws in relation to its emplovees,
independent contractors, sub-contractors, or other persons providing services
to or an behalf of the Mine Operator;

i alwayz act in a manner consistent with the provisions of this Agreement and
not cause or fail to do any act, deed or thing, whether intentionally orotherwise,
which may in any manner violate any of the provisions of this Agreement;

1) procurz-that all equipment and facilities at the Mines are operated and

ot . S . .
{/)/frmmmmed in accordance with the Specilications and Standards, Maintenance

s ~ /#ARequirements, Safety Requirements and Standard IndustryPractice:

/4

1
cem

support, cooperate with and facilitate the Authority in the implementa
operation of the Project in accordance with the provisions of this Ag

take all reasonable precautions for the prevention of accider
and provide all reasonable assistance and emergency med
accident victims; and

(m)  transfer the Project Assets to the Authority upon Ter
Agreement, in accordance with the provisions thereof: and

5.2 Obligations relating to Project Agreements

3.2.1 Itis expressly agreed that the Mine Operator shall, at all times, be responsible and
¥1ablc for z.&.H its obligations under this Agreement notwithstanding anything contained
in the Prqec? Agreements or any other agreement, and no default under any Project
Agreement or any other agreement shall excuse the Mine Operator from its
obfigzitions or liability hereunder. <

A
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The Mine Operater shall maintain all Project Agreements, or any amendments or
replacements thereto. The Authority reserves the right to call for any such documents
as-and when requized. Within 7 (seven) days from the date of making of such request
by the Authority, the Mine Operator shall submit with the Authority a true copy of the
requested documents, duly attested by a director of the Mine Operator. The documents
so submitted in the aforesaid manner shall be kept with the Authority as confidential
records.

The Mine Operator shall not make any addition, replacement or amendments to any
of the Financing Agreements without the prior written congent of the Authority if such
addition, replacement or amendment has, or may have, the effect of imposing or
increasing any finzncial Hability or obligation on the Authority. In the event that any
such replacement or amendment is made to any of the Financing Agreements without
sueh prior written censent of the Authority, the Mine Operator shall not enforce such
replacement or amezndment nor permit enforcement thereof against the Authority. For
the avoidance uf doubt, the Authority acknowledges and agrees that it shall not
unreasenably witkhold its consent for restructuring or rescheduling the debt.of the
Mine Operator.

e

i Notwithstandine

=

znything to the contrary contained in this Agreement, the Mine
Operator shall not sub-lease, sub-ficense, assign or in -any manner create an
Encumbrance on the Site or on the Coal Depot, as the case may be, without prior
written approval of the Authority, which approval the Authority may deny if such
sub-license, assigement or Encumbrance has or may have a Material Adverse Effect
or: the rights and obligations of the Authority under this Agreement or the Applicable
Laws.

Tz, (line Operator shall procure that each of the Project Agreements contain
g\p '::i@ isions that entitle the Authority o step into such agreement. in s sole discretion,

(((/ in substitution of the Mine O perator in the event of the Termination or Suspension

. ' {the "Covenant"}. For the av asdzmce of doubt, itis expressly agreed that in the event

‘i}: ;\uthor'iw do&s nu' e\zercisc such ri@hts of mbsﬁtuﬁon w nim a peuod of. 9t

Aml“herit}; ai}d the Covenant <§ aii e\pchsh plowde fm such exuim}:tx
Operator expressly agrees to include the Covenant in all its Project Ag
urdertakes that it shail, in respect of each of the Project Agreements, pr

e 4

deliverto the Authority an acknowledgment and Lmdertakiﬁg, in a form accap ab]g to
the Authority, from the counter party(s) of each of the Project Agresments, where
undersuch counter party(s) shall acknowledge and accept the Covenant and undlactake

to be bound by the same and not to seek any relief or remedy whatsoever fmm
Aathority in the event of Termination or Suspension.

2.6 Notwithstanding anything to the contrary contained in this Agreement, the Mine
Operator agrees and acknowledges that selection or replacement of an O&M
Contractor and execution of the O&M Contract shall be subject to the prior approval
of the Authority and the decision of the Authority in this behalf shall be final,
conclusive and binding on the Mine Operator. In this regard, the Mine Operator
undertakes that it shall not give effect 1o any such selection or replacement of an O&M
Contractor, or exzcution the O&M Contract, without such prior approval of the

~, _Authority. It is aisc agreed that the Authority shall not be liable in any manner

A whatsoever on accourt of grant or otherwise denial of such approval and that such

N approval or denial thereof shall not in any manner absolve the Mine Operator or jt¢
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. (i) powerte appomnt, whether by contract or by virtue of control ar

Ministry of Finance, Government of India (’a;s,v;’fxg; fdo

Obligations relating to Change in Ownership

The Mine Operator shall not undertake or permit any Change in Ownership, except
with the prior written approval of the Authority.

Notwithstandirg anything to the contrary contained in this Agreement, the Mine
Operator agrees and acknowledges that:

(a) all acquisitions of Bquity by an acquirer, either by itself or with any person
acting in concert, directly or indirectly, including by transfer of the direct or
indirect legal or beneficial ownership or control of any Equity, in aggregate of
25% (twerty-five per cent) or more of the total Equity of the Mine Operator;
or

{(b)  acquisition of'any control directly or indirectly of the board of directors of the
Mine Operator by any person either by itself or together with any person or
persons acting in concert with him,

shall constitute a Change in Ownership requiring prior approval of the Authority, the
decision of the Authority in this behalf being final, conclusive and binding on the Mine
Operator, and tndertakes that it shall not give effect to any such acquisition of Equity
or control of the board of directors of the Mine Operator without such prior approval
of the Authority. It is also agreed that the Authority shall not be Hiable in any manner
on account of grant or denial of such approval and that such approval or denial thereof
shall not in any mzanner absolve the Mine Operator from any Hability or obligation
under this Agreement. For the purposes of this Clause 5.3.2:
1) the expression "acquirer”, "control" and "person acting in concert” shall have

the meaning ascribed thereto in the Securities and Exchange Board of India

(Substantial Acquisition of Shares and Takeover) Regulations, 2011 or an

Statutory re-enactment thereof as in force as on the date of acquisition

Equity, or the control of the hoard of directors, as the case may be, 0
(} / f}mua, :
'{ii{)‘ #ihe indirsct transfer or control of legal or beneficial ownership
* mean trznsfer of the direct or indirect beneficial ownership or
company or companies whether in India or abroad which resultss
acquiring control over the shares or voting rights of the Mine

y

of

shares of any company, holding directly or through one or more co palii
(whether situate in India or abroad), the Equity of the Mine Operator, ndt less
than half of the directors on the board of directors of the Mine Operator or 0!
any company, directly or indirectly, whether situate in India or abroad. having
ultimate control of 23% (twenty five per cent} or more of the Equity of the
Mine Operator shall constitute acquisition of control, directly or indirectly, of
the boarc of directors of the Mine Operator.

Notwithstanding anything to the contrary contained herein, it is hereby expressly
agreed by the Mine Operator that no change shall be effected in its shareholding
patiern or beneficial ownership or otherwise so as to malke it ineligible in terms of the
General Financial Rules, 2017 read with the OM 1o, FNo.6/18/2019-PPD dated 23
July 2020 issued by the Public Procurement Di\fisiw_qg, Department of Expenditure,

cg\gl supplemented) and the
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Foreign Exchange Management Act, 1999 read with all rules, regulations, circulars,
guidelines and notifications issued thereunder (as amended from time to time) to
undertake and perform its obligations hereunder.

5.4  Obligations relating to employment of foreign nationals

agrees and undertakes that employment of foreign
personnel by the Mine Operator and/or its Contractors and their sub-contractors shall
be subject to grant of requisite Applicable Permits under Applicable Laws, including
employment/ residential visas and work permits, if any required, and the obligation to .
apply for and obtain the same shall and will always be of the Mine Operator and,
notwithstanding anything to the contrary contained in this Agreement, refusal of, or
inability to obtain any such Applicable Permits by the Mine Operator or any of its
Contractors or sub-contractors shall not constitute a Force Majeure Event, and shall
not in any manner excuse the Mine Operator from the performance and discharge of
its obligations and labilities under this Agreement.

The Mine Operator acknowledges,

55  Obligations relating fo employment of trained personnel

The Mine Operator shall ensure that the personnel engaged by it for the performance
of its obligations under this Agreement are at all times properly trained for their
respective functions in accordance with the requirements of Applicable Laws and

Standard Industry Practice.
5.6 Obligations relating to Taxes

56.1. itshall be the obligation of the Mine Operator fo comply with all necessary Tax related
statutory compliances, including but not limited to the payment of GST at the rates
preseribed under the Applicable Laws, in relation to this Agreement.

562. The Authority shall, upon receiving the GST invoice or debit note (as applicable under

; p}%«{’;ST Laws) and other supporting documents in relation to the Mining Charge.

. - /¥¢hich is the sole consideration under this Agreement for the Mine Operator, pa
Mining Charge to the Mine Operator along with the amount of GST indicated in
« invoice. The Mine Operator shall issue a GST credit note within the time limi

7o

N HhTARY : , : in the fme
il ;'f?ﬁl Qg‘xg“{'prescmbed under the GST Laws. The Authority shall, upon receiving the credi
Rt T adjust the basic amount and taxes thereon while making payment towards the 1

aRGUL ST e .
o folowing GST invoice raised/issued by the Mine Operator.

5.6.3. In case of any loss of input tax credit or any
penalty suffered by the Authority in relation to GST due to any non-compli
Mine Operator of the Applicable Laws {including but not jimited to-th
Operator’s failure fo upload details of sale on the GSTN portal, failure to issu
compliant document(s) within the prescribed time frame or furnishing incorrect ©
incomplete documents with the relevant Government {nstrumentality), the Authority
shall have the right to: (a) be compensated by the Mine Operator for such amount of
loss or penalty suffered by the Authority, or (b} set-off such loss or penalty agamst any
aext amounts payable by the Authority to the Mine Operator under the Agreement. For
the avoidance of doubt, it is hereby clarified thatany Joss of input tax credit or anyother
benefit or incidence of interest or penalty shall be recovered/adjusted from next

/,Mﬁnthly Invoice or against the Performance Security, as the case may be. at the

/r SGiscretion of the Authority and in case award/loss amount is greater than value of

-~/ Monthly Invoice orthe Performance Security, as the case may be, the Mine Operator

shall pay such differential amount to the Authority within 30 (thirty) days from the

29
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&h /17 The Authority shall appoint the Agent and the Manager having

date of demand raised by the Authority. In addition, any delay in up loading the details
of sale on the GSTN portal by the Mine Operator resulting in dcfexmem of input tax
credit in accordance with the GST Laws, shall entitle the Authority to charge interest
at the rate equivalent to the prevailing interest rate charged by the relevant Government
Instrumemality for input tax credit reversal under GST Laws.

It is hereby clarified that the Mining Charge shall be exclusive of all royalties, statutory
fevies, cesses. dufies and contribution to District Mineral Fund (DMFE) and National
Mineral Exploration Trust (NMET) and all other statutory charges applicable from .
time to time.

Where any demages or compensation becomes payable by either the Authority or the
Mine Operator pursuant to any provision of this Agreement, appropriate GST
wherever applicable as per the GST Laws in force shall also be payable by the
concerned Party in addition to such damages or compensation, upon issuance of GST
invoice under GST Laws by the concerned Party which is entitled to receive such
payments.

The obligation of the Authority shall be limited to the compliance of obligation of tax
deduction at source in relation to income tax and GST on the Mining Charge or any
other ¢ mmu pnid to the Mine Operator, as applicable, in accordance with the
Applicable

Obligations relating to an Owner

Subject to the provisions of this Agreement, the Authority shall be the Owner of the
Mines for the purposes of the Mines Act, 1952 For the av oidance of doubt and without
prejudice to Mine Operator's obligation to comply with Applicable Laws, the Parties
expressly acknowledge and agree that Tor discharging its obligations under the Mines
Act, 1952, the Authority may from time to time give directions to the Mine Operator
for compliance with the provisions of the Mines Act, 1952 and the Mine Operator
agrees and undertakes o abide by such directions at all Umes

Obligations relating to the Manager and empioyees
/

qualifications pursuant to the requirements of the Mines Act, 1952/2
regulations thereunder. The Manager shall be responsible for the ove
control, supervision and direction of the Mines in conformity with th
the Mines Act, 1952. The Authority shall either by itself or through
be responsible to:

o P

{a) procure appointment of safety officers, assistant managers,
surveyors, welfare officers, other officials and competent persons; an

(b) make provisions for the safety and proper discipline of the persons employed in
the Mines.

The list of manpeywer, including statutory manpower, to be provided by the Authority
is set out at Schedule-N.

Notwithstanding the appointment of the Manager, the Agent and other officials by the
Authorm' zhe Mine O vemtor shall al%o betr Latcd as an Avem and shall act on behalf



responsible and liable for compliance with Applicable Laws and this Agreement and
in any event, the lizbility and responsibilities of the Mine Operator shall be no less
than that of the Agent and the Manager.

583  The Mine Operator shall ensure that the Mines are operated in a manner consistent
with Applicable Laws and the provisions of this Agreement. The Mine Operator shall
provide all necessary resources in terms of men and material to the Manager to
undertake all required actions in conformity with Applicable Laws.

584 The Mine Operator shall employ suitably qualified and skilled persons for the
development and operation of the Project and shal] be“responsible for payment of
wages to them in accordance with Applicable Laws and in consonance with the High
Power Committee Recommendations (annexed to the RFB).

5.9  Obligations relating to reporting requirements

All information provided by the Mine Operator to any Government Instrumentafity as
a part of its operating and reporting obligations under Applicable Laws shall also be
provided by the Mine Operator to the Authority simultaneously.

5.10 Sole purpose of the Mine Operator

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

511 Obligations relating to Rehabilitation and Resettiement

gﬁf} ding socio-economic survey in accordance with the approved R&R Poli
b
!

The Mine Operator shall undertake Rehabilitation and Resettlement oper

;< ptovisions of this Agreement. Upon production of appropriate docun
£ "0 the direct and documented R&R Costs incurred by the Mine Oper.

' such Rehabilitation and Resettlement operations shall be reimbut
in accordance with Clause 29.1.6 of this Agreement and Applica

Obligations relating to Mining Plan
The Mine Operator shall at all times conform with the provisions of'the. inin
as specified in Schedule-D, or any modification thereof, as may be ap
accordance with Applicable Laws.

o Plan

W
jound
W

Obligations relating to land acquisition

The Mine Operator shall, in accordance with the provisions of this Agreement and
Annex-V1 of Schedule B, undertake the activity of obtaining physical possession of
the Site. Any failure or default of the Mine Operator to comply with its aforesaid
obligation shall be deemed to be a Mine Operator Default for the purposes of Clause
37.1.1 and in addition to any other rights and remedies available to the Authority under
this Agreement, the Authority shall be entitled to terminate this Agreement in
Ry —ateordance with Article 37.

e fg;’;‘\._ M ,"\\
. - Loy
Such payment by the Mine operator as pure agent for tlu’(;,}ﬁﬂrg
i
31 \\“3 5
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{}/g@ﬁbshed from the Monthly Invoices raised by the Mine Operator in 1
/ finstallments within 1 (one) year and such recovery shall be occu

pAPs shall comply the following:

d under Coal Bearing Area (Acquisition &

1. Since the iand has been acquire !
his Act shall also be complied by the

development) Act 1957, the provisions of t
Mine Operator.

Il prepared by the mine operator as per the prevalent

be submitted to the Authority for scrutiny
tion shall be paid to PAPs without

1o

The campensation 10
guidelines/ statutory provisions shall
and approval. It is clarified that no compensd
prior epproval of the Authority.

Compensation for tenancy land acquired is to be “assessed & disbursed after
approval by the Authority as per provisions of RECTLARR Act2013 & guidelines
issued by Govt. of India & Govt. of Odisha in this respect from time to time by the

Mine operator.

U3

For acquisition of land (other than a Government land and/or forest land), the cost of
tand shall be paid by the Mine Operator as a Pure Agent as per Applicable Laws.
All direct and documented cost of such acquisition made by the Mine Operator shall
be reimbursed by the Authority 10 the Mine Operator in accordance with the Clause
29.1.6 of this Agreement. In case of acquisition of tand which is 2 Government land
andfor forest land, the Authority shall directly pay to the concerned Government
Instrumentality, the cost or net present value of such land, as the case may be.

such

Obligations relating to progressive resforation
& o 2 )

The Mine Operator shall. in conformity with the approved Mine Closure Plan,
Applicable Laws and Standard Industry Practice, undertake progressive restoration of

ihe Site wherever any part of the Site can be restored and closed upon completion of

excavation in such part.

The Authority shall open a fixed deposit escrow account along with Coal Coptrell

Office as per the guidelines of Mine Closure Plan. Pursuant to the ope g of st
hall deposit the requisite vearly amounti '

escrow account, the Authority s
accoynt. The Authority shall recover from Mine Operator, the ye

following the deposit of the amount in the escraw account.

The Mine Operator shall maintain proper records of alf costs and exp.efx
it in relation to the progressive restoration of the Site and upon reques
Authority, the Mine Operator shall furnish to the Authority all details andsu
documents, as may be necessary OF required by the Authority to seck reimburseme
of such costs and expenses from the concerned Government Instrumentalities. Such
reimbursement amount released from escrow accouni shall be paid to the Mine
Operator as and when realized.

Obligations after closure of M ining

In the event that the Mine Operator is requived to undertake a final mine closure of the
Mines during the Contract Period, the Mine Operator shall, at its sole cost and expense,
undertake all activities for final mine closure of the Mines and restoration of the Site
in accordance with the requirements of this Agreement, the approved final Mine
Closure Plan, the Mining Plan, Applicable L&y ind Standard Industry Practice. The

\k

i s o O .
Mine Operator shall maintain proper z-eg(@is’o* REosts and expenses incurred by it
IR W] N =
32i %
1 <;._ \
\e)



in relation to the final mine closure and restoration of the Site and upon request from
the Authority, the Mine Operator shall furnish to the Authority all details and
supporting documents, as may be necessary or required by the Authority to seek
reimbursement of such costs -and expenses from the concerned Government
Instrumentalities. Such reimbursement amount released from the balance amount of
escrow account will be paid to the Mine Operator, as and when realized.

Within the Contract Period any costs and expenses related to mine closure (progressive
and final) including third party cost shall be borne by the Mine Operator.

In addition, at the time of final mine closure of the Mines, within the Contract Period,
the Mine Operator shall remove and dispose all the constructions at its own cost and
expenses in terms of the final Mine Closure Plan. If such final mine closure of the
Mines is not completed by the Mine Operator as per the approved Mine Closure Plan
within the stipulated time period, the Authority shall have right to recover from the
Mine Opcxatox, such amount as may be necessary 1o wmpida the such mine closure
including, but not limited to, through invocation and appropriation of the Performance
Security.

For avoidance of doubt, it is clarified that the Aui hority shall be responsible for
undertaking the firal mine closure at its cost and expense in 111(: event that such final
mine closure oceurs at any thme after the expiry or termination of this Agreement.

In the event that final mine closure occurs at any time after the expiry of this

Agreement, an amount equal fo the balance amount of the escrow account opened in
accordance with Clause 5.14-of this Agreement, after settlement of all periodic claims
in accordance with Applicable Laws, shall be paid to the Mine Operator by the
Authority; provided that the Mine Operator has undertaken and completed the
progressive restoration of the Mines as per Mine Closure Plan to the full satisfe
of the Authority.

5.16  Obligation towards corporate social responsibility (CSR)

, ! {,/1;(,?5?/(2;2 \f!xm, Opem or is 1abie io undemkc CSR actxvm.s and incy

;if%i& GO yClpexator s 13?1 dmcnarﬁu 1ts oblxnatlons iowaqu CSR buch C SR po w plan shall
ANGUL plv wti 8

thc requirements ‘iﬂ reiai'ioﬁ io the CSR as stipu}ated under the A] plicab
including Section 135 of the Companies Act, 2013 read with the Tul
thercunder. V

5.16.2  Subject to the Applicable Laws, it is hereby clarified that the total expenditure on
account of CSR aciivities shall not he less than the amount derived as below in an
Accounting Year:

In case the Mine Operator is a subsidiary company = To (mo) X {Tfiesth) / Tothc))
Where—-

To (mo) - Total income of the Mine Operator from the Authority

Tt (esth) - Total CSR fund of holding company of the Mine Operator

To (he) - Total income of holding company of the Mine Operator Or

j o In case the Mine Operator is an independent entity,
I expenditurc shall be determined in terms of the '\pp’{ﬁ/d%
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6.1
6.1.1

6.1.2

ARTICLE 6
OBLIGATIONS OF THE AUTHORITY

Obligations of the Authority

Except as otherwise provided in this Agreement, the Authority shall, at its own cost
and expense undertake, comply with and perform all its ob!aaauons set out in ﬁm
Agreement or arising La eunder.

The Authority agrees to provide support to the Mine Operator and undertakes to

observe, comply

with and perform, subject to and in accordance with the provisions

of this Agreement and Applicable Laws, the Tollowing:

{a)

(b)

)

procure access to the Site;
provide connectivity to the road network inaccordance with the provisions of
this Agxumm, "

depute its representati lives for participation in public hearings and attending the
meetings with the officials and representatives of the Ministry of Environment,
Forests and Chmm Change, Government of India for the purposes of
procuring envirenmental clearance and forest clearance in accordance with
anhcgbi e Laws;

procure issuance of notification for land acquisition for the Project under
section 11 of Coal Bearing Arcas (Acquisition & Development) Au‘? 1957 or
section 11 of the Right to Fair Compensation and Transparency in Land
Acquisition, Rehabifitation and Resettlement Act, 2013, as applicable, in
accordence with the provisions of this Agreement;

¢ v.
{,’*‘)%'{;ﬂbz rse to the Mine Opmmox all direct and documented R&R Costs incurred

£7

(h)

by the Mine Operator in accordance with the R&R Policy;

except for acquisition of a Government land and/or forest land, fhe Authority
authorizes the Mine Operator to make payment towards
expenses to third party on behalf of the Authority by acting as P » Age
Authority shall reimburse to the Mine Opumm: all dmc&,and d )

of this f\"lb..w}»n{ and »’\ppl:cai le Laws;

[n case of acquisition of fand which is a Government land and/or
the Authority shall directly pay to the concerned Government Instrume
the cost or net present value of such land. as the case may be.

upon receipt of details and all necessary supporting Documentation, reimburse
to the Mine Operator the statutory cost and fees paid by the Mine Operator for
issuance of environmental clearance and forest clearance in accordance with
Clause 29.1.6 of this Agreement; It is hereby clarified that the costs and
expenses incurred to carry out any study or assessment for ful filling the

requirements of any statutory authority shall q”otf“be\@dudcd in the statutory
cost and fees. X
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upon written request from the Mine Operator, provide reasonable assistance
to the Mine Operator in obtaining access to necessary infrastructure facilities
and utilities, including water and electricity at rates and on terms no less
favourable to the Mine Operator than those generally available to commercial
customers receiving substantially equivalent services;

Electricity will be sourced from the Nandira 132 KV Substation by the
Authority i.e., MCL. Electricity consumed by the Mine Operator is a part ol
Mining Charge quoted by the Mine Operator. For recovery of electricity bill,
amount consumed by the Mine Operator will be made as below:

#  Actual bill amount at the Nandira 132 KV Substation is to be recovered
from the Mine operator.

# 1f the actual consumption of clectricity as per billed amount at Nandira
Substation is less than 6.05% of the total Mining Charges and price
variation on account of electricity as indicated in the Article 47 of
Contract Agreement, payable to the Mine Operator for that period, then
the difference amount will be recovered from the Bill of the Mine
operator.

apon written request from the Mine Operator, and subject to the Mine Operator
complying with Applicable Laws, provide all reasonable support and
assistance 1o the Mine Operator in procuring Applicable Permits required by
the Mine Operator for performance of its obligations under this Agreement;

not do or omit 1o do any act, decd or thing which may in any manner be
violative of any of the provisions of this Agreement; and

su Jport cooperate with and facilitate the Mine Operator in the implementation
gﬂ« %za{xon of the Project in accordance with and subject to the provisions
%‘{zs \greement.

(54
(¥
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Representations and warranties of the Mine QOperator

The Mine Operator represents and warrants to the Authority that:

(@)

Qm’mn@ thereunder, including any obligation, liability or responsibility
s i)[/g)LILUﬁdL{,,
!
/

ARTICLE 7

REPRESENTATION AND WARRANTIES

it is duly organised and validly existing under the laws of India, and has full
power and authority to execute and perform” its obligations under this
Agreement and to carry out the transactions contemplated hereby;

it has taken all necessary corporate and other actions under Applicable Laws
to authorise the \LCHU n and delivery of this Agreement and to validly
exercise its rights and perform its obligations under this Agreement;
the ultimate beneficial owner(s) of the Mine Operator do not belong 1o any
country which shares land border with India. For the purposes ol [ this sub-
clause determination of *beneficial owners® shall be made in accordance with
the Foreign Exchange Management Act, WQ() read with all rules, regulations,
circulars, guidelines and notifications issued thereunder (as amended from
time to time};
it has the 2" nancial standing and capacity to compi\ with its obligations under
is Agreement and to undertake the Project in accordance with the ferms of
this A;m sment;

this Agreement constitutes its legal, valid and binding obligation, enforceable
against it in accordance with the terms hereof;

it is subject to the laws of India, and hereby expressly and 1rmocabi\ waives
any dmmunity in any jurisdiction in respect of this Agreement or matters

the information furnished in the Bid and as updated on ¢
this Agreement is true and accurate in all respects
Agreement;

the execution, delivery and performance of this Agreer
with, or, result in the breach of, or, constitute a defaultunder, or accelerate
performance required by any of the terms of its Memorandum and Articles of
Association {or those of any of the Consortium Member} y Appiicable
Laws or an y covenani, confract, agreemeni, arrangement, i
decree or order to which it is a party or by which it or any of its prop
assets is bound or affected;

there are na actions, suits, proceedings, or investigations pending or, to its
know edge, threatened against it at law or in equity before any court or before
any other judicial, quasi-judicial or other authority, the outcome of which may
result in the breach of this Agreement or which individually or in the aggregate
may resuit in any material impairment of " its ability to perform any of its
__obligations under this Agreement;
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H it has no knowledge of any violation or default with respect to any order, writ,
injunction or decree of any courtor Government Instrumentality which results
in or may result in a Material Adverse Effect and no fact or circumstance exists
which may give rise to such proceedings that would adversely affect the
performance of'its obligations under this Agreement;

(k) ithas complied with Applicable Laws in all material respects and has not been
subject {0 any fines, penalties, injunctive relief gr any other civil or criminal
liabilities which in the aggregate have or may have a Material Adverse Effect;

H it shall at no time undertake or permit any Change in Ownership except in
accordance with the provisions of Clause 5.3; and that the {selected Bidder/
Consortium Members} shall hold not less than 75% (seventy five per cent) of
its issued and paid up Equity; and that each Consortium Member whose
technical and financial capacity was evaluated for the purpeses of selection in
response to the Request for Bid shall, until the 2 (second) anniversary of
COD, hold not less than 26% {twenty-six per cent) of its issued and paid up
Equity which shall also be not less than 5% (five per cent) of the Assessed
Project Cost; and in no case the Equity shall be less than 15% (fifteen per cent)
of the Assessed Project Cost.

(m)  {the selected Ridder/ Consortium Members} have the financial standing and
resources to fund the required Equity and to raise the debt necessary for
undertaking and implementing the Project in accordance with this Agreement;

{n} {the selected Bidder/ each Consortium Member} is duly organized and validly
existing uncer the laws of the Jurisdiction of its incorporation, and has
requested the Authority to enter into this Agreement with the Mine Operator
pursuant to the LOA, and has agreed to and unconditionally accept the terms
and conditions set forth in this Agreement;

(c all its rights and interests in the Mines and Coal Depot shall pas
9}/ in the Authority, on the Transfer Date, free and clear of all |

Encumbrances, without any further act or deed on its part‘or t
Authority, and that none of the Project Assets shall be acquired:
to any agreement under which a security interest or other lien or
is retained by any person, save and except as expressly )

Agreement; : o

%
-
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(p) it shall take alf necessary steps in relation to the Project Specificgss
any other tangible assets, as required. pursuant to and in accordand
Clause 37.5.2 of this Agreement upon Termination of this Agreement on
expiration;

(@ no representation or warranty by it contained herein or in any other document
fumished by it to the Authority or to any Government Instrumentality in
relation to the Applicable Permits contains or will contain any untrue or
misleading statement of a material fact or omits or will omit to state a material

f} :n\ o fact necessary to. make such representation or warranty not misleading;

itis in compliance in all respects with all Applicable La
employees, independent contractors, sub-contrags

¥§ in relation o s

wctors[Iony other persons
providing services to or on behalf of the Mine (J}Réj’é{m inctuding all
" o~y i L:V:i \\« \“1 w
A 3
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Applicable Laws relating to wages. hours, employment standards, collective
bargaining, discrimination, civil rights, safety and health and compensation;

(s)  ithas duly peid all statutory contributions when due and payable and no sum
is due and outstanding by the Mine Operator towards the same;

(L no sums, in sash or kind, have been paid or will be paid, by it or on its behalf,
to any person by way of fees, commission or otherwise for securing the
Agreement or entering into this Agreement or for influencing or attempting to
influence eny officer or employee of the Authority in connection therewith;
(u)  all information provided by the {selected Bidder/ Consortium Members} in
response 1o the Request for Bid or otherwise, is to the best of its knowledge
and belief, true and accurate in all material respects; and

(v)  all undertakings and obligations of the {selected Bidder/ Consortium
Members} and the Mine Operator arising from the Request for Bid or
otherwise shail be binding on the Mine Operator as if they form part of this
Agreemert, excepl as modified pursuant o the terms of this Agreement.

Representations and warranties of the Authority

The Authority represents and warrants to the Mine Operator that:

(a) it has full power and authority to execute, deliver and perform its obligations
under this Agreement and to carry out the transactions contemplated herein
and that it has taken all actions necessary to exceute this Agreement and
exercise its rights and perform its obligations under this Agreement;

(b) it has taken all necessary actions under Applicable Laws to authorise the
execution, delivery and performance of this Agreement;

(f}ﬁ/\ it has the fnancial standing and capacity to perform its obligations under this
Agreement;

this Agreement constitutes a legal, valid and binding obligatior
against it in accordance with the terms hereof;

it has no kaowledge of any violation or default with respectto a
injunction or any decree of any court or any legally bind
Government Instrumentality which may result in 3 Materia

and
th it has complied with Applicable Laws in all material respects
Disclosure

In the event that any occurrence or circumstance comes to the attention of either Party
that renders any of its aforesaid representations or warranties untrue or incorrect, such
Party shall immediately notify the other Party of the same. Such notification shall not
have the effect of remedying any breach of the representation or warranty that has
been found to be unirue or incorrect nor shall it adversely affect or waive any right,
remedy or obligation of either Party under this Agreement. S

Lol
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ARTICLE 8

DISCLAIMER
D - 8.1  Disclaimer
@ 8.1.1  The Mine Operator acknowledges that prior to the execution of this Agreement, the

Mine Operator has, after a complete and careful examination, made an independent
evaluation of the Request for Bid, Scope of the Project, Specifications and Standards,
Site, existing structures, local conditions, physical qualities of ground, subsoil and
gzology and all information provided by the Authority or obtained, procured or
gathered otherwise, and has determined to its satisfaction the accuracy or otherwise
therzof and the nature and extent of difficulties, risks and hazards as are likely to arise
or may be faced by it in the course of performance of its obligations hereunder. The
Authority makes no representation whatsoever, express, implicit or otherwise,
regerding the accuracy, adequacy, correctness, reliability and/ or completeness of any
assessment, assumption, statement or information provided by it and the Mine
Operator confirms that it shall have no claim whatsoever against the Authority in this
ragard.

The Mine Operator acknowledges and hereby accepts the risk of inadequacy. mistake
cr error in or relating to any of the matters set forth in Clause 8.1.1 above and hereby
acknowledges and agrees that the Authority shall not be liable for the same in any
manner whatsoever to the Mine Operator, {the sclected Bidder/Consortium
Members) and {its/ their} Associates or any person claiming through or under any of
them.

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

é‘;}égevem that either Party becomes aware of any mistake or error relating to any of
~he matters set forth in Clause 8.1.1, that Party shall immediately notify the other
Party, specifving the mistake or error; provided however, that a failure on part of the
Awthority 1o give any notice pursuant 1o this Clause 8.1.4 shall not prejudice the
disclaimer of the Authority contained in Clause 8.1.1 and shall not in any manner shift
“ {0 the Authority any risks assumed by the Mine Operator pursuant to this Agreement.

Ty

Except as otherwise provided in this Agreement, all risks relating to the Agreement
shall be borne by the Mine Operator and the Authority shall not be liable in any
manner for such risks or the consequences therg;




PART TII
DEVELOPMENT AND OPERATIONS




ARTICLE S
PERFORMANCE SECURITY

9.1  Performance Security

9.1.1  The Mine Operator shall, as a security for the performance of its obligations under this’
Agreement, provide 1o the Authority, no later than 90 (ninety) days from the date of |
issue of the LOA or within such period as may be eXtended by the Authority,an
irrevocable, unconditional, first demand bank guarantee from 2 Bank for a sum ofRs.
113.10 crores (Rupees One hundred thirteen crore ten lakhs) substantially in the form
set forth in Schedule-F (the "Performance Security”).

Provided that, in the event that the initial Contract Period is extended pursuant to
Clause 3.1.1 (“Extended Contract Period™), the Mine Operator shall fumnish a
replacement Performance Security for a sum of Rs. 113,10 crores (Rupees One
hundred thirteen crore ten lakhs), no later than 90 (ninety) days prior to the
commencement of the Extended Contract Period.

9.1.2  The Mine Operator shall keep the Performance Security valid, effective and in full
force for such value as is required to be maintained in accordance with Clause 9.1.1,
until the date that oceurs 90 (ninety) days after the expiry of the Contract Period (or
the Extended Contract Period, if applicable). It is hereby clarified that the Mine
Operator shall keep the Performance Security valid, effective and in full force in an
extendable/renewable manner revolving after a period of at least 3 (three) years, In
this regard, the Authority reserves the right-to call for any documentary evidence from
the Mine Operator in relation to such extension or renewal of the Performance
Security and the Mine Operator shall be under an obligation to furnish alf documents
as may be required by the Authority in this regard.

/m AL/%‘@L{Q{)/{I hirty) days prior to expiry of a Performance Security, the Mine Opcmtm
/ Ab{ [ furnish an extended, renewed or replacement Performance Security to the
! /// {mhonty failing which the Authority shall be entitled to, after giving 5 (five) d'i}S L
’ e notxce to the Mine Operator, draw down the full remaining value of the Performance
Sccurity, and hold the cash as security for performance of the Mine Operator’s
obligations under this Agreement.

The Authority shall, without pré]
law or ﬁquifv have the unquai?
Security ia part or in full, in th
comply with its obligations heret
Operator’s failure to meet any Con
pay any sums {including Dam'wes)
{(fifteen)days from such encashmem
the Authomy {x) incase ot a pfamai appl
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9.1.1; and (i) in case o7 a full appropriation, provide a fresh Performance Security in
accordance with the requirements of Clause 9.1.1. failing which the Authority shall be
entitled to terminzte this Agreement in accordance with Article 37.

References to Performance Security

References to Per‘ormance Security occurring in this Agreement for and in respect of
any period prior 1o the delivery of the Performance Security by the Mine Operator 10
the Autherity, or in respect of any period subsequent 10 the expiry or release thereof.
as the case may be, shall be constried solely for the purposes of caleulating the
amount of Damages peyable by the Mine Operator.

Until such time the Performance Security is provided by the Mine Operator pursuant to Clause
9.1.1 and the same comes into effect, the Bid Securing Declaration shall remain in force and
fract and the Authority shall be entitled to appropriate any amounts, including Damages, due
and payable by the Mine Operator 1o the Authority under this Agreement. Notwithstanding
anything to the contrary contained in this Agreement, in the event the Performance Security
is not provided by the Mine Operator within a period of 90 (ninety) days from the date of issue
of LOA. the suceessful bidder and/or Mine Operator shall be banned for a period of two (2)
vears from being eligible to submit Bids in Coal India Limited and iis subsidiaries and
entitlements of tae Mine Operator under or arising out of this Agreement shall be deemed to
have been waived by, and to have ceased with the concurrence of the Mine Operator, and this
Agresment shall be deemed to have been terminated by mutual agreement of the Parties.
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ARTICLE 10
ACCESS TO THE SITE

10.1  The Site

10.1.1 The Site shall be divided into 03 {three) number of blocks as demarcated in Schedule- -

A inconformity with the respective phases specified™therein. The blocks shall
comprise the land on which the Rajl Track, township, Coal Depot, Coal Handling
Plant, Overhead power line from Nandira Sub-station to Project site and Project
Facilities are to be constructed -and shall include a mining area sufficient for
excavation of Coal and dumping of Overburden in accordance with the Annual
Production Programme and the terms of this Agreement, and in respect of which the
access to Site shall be granted by the Authority to the Mine Operator commencing
from the Appointed Date.

10.2  Acecess to the Site

10.2.1  During the Development Period, the Authority hereby grants to the Mine Operator
access to the Site for carrying out any surveys, investigations and soil tests that the
Mine Operator may deem necessary during the Contract

T Period, it being. expressly
agreed and understood that the Authority shall have no | iability whatsoever in respect
of the surveys, investigations and tests carried out or work undertaken by the Mine

Operator on or about the Site pursuant hereto in the event of Termination or otherwise.

10.22  In consideration of development of Mines, this Agreement and the covenants and
wartanties” on the part of the Mine. Operator herein contained, the Authority, in
atddedance with the terms and conditions set Torth herein, hereby grants to the Mine
erator, commencing from the A ppointed Date, access to and permission to work or

; no R ] to use in respect of all the Jand (along with any buildings, constructions or immovable
i j . ssets, if any, thercon) comprising the real estate, which is more particularly

N UJT"‘R\ ;‘giescribedﬁ delineated and shown in Schedule-A hereto (the "Site"), on an "as is wher
2 ::if»}“i’?iflin{%‘ 15" basis to develop, operate and maintain the said Site, for the purposes
ANCUY under this Agreement, and for no other purpose whatsoever. The Min
hereby acknowledges and aceepts that the entire Site ‘shal] be and shall’

remain the exclusive and absolute property of the Authority and nej

Operator nor any persons claiming through or under the Mine Operato

shall at any time claim any property, right, title or interest in such Site,

1023 The Mine Operator shall perform its obligations in a manner that the existiy
if any, along the boundar v of the Mines, or an alternative thereofare open to

all times during the Contract Perjod.

1024 Ttis expressly agreed that all rights and permissions of the Mine Operator granted
hereunder in respect of the Site shall terminate automatically and forthwith, without
1 ___thesneed for any action to he taken by the Authority, upon the Termination of this
’\D Agreement for any reason whatsoever. For the avoidance of doubt, the Parties
}' expressly agree that notwithstanding any temporary or permanent structures erected
..on the Site by the Mine Operator, the rights and permissions of the Mine Operator in
srespect of the Site shall automatically terminate, withoutany further act of the Parties.
s L ~ e -~ A
pon Termination of this Agreement, 0 /,.i\}
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10.2.5

10.3

10.3.
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10.34 In the event the Mine Operator fails td procure physical poss
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The Mine Operator hereby irre
through a nominee) to be its true 2
of the Mine Operator a surrender o
Termination of this Agreement, a suffic

vocably appoints the Authority (acting directly or
nd lawful attorney, to execute and sign in the name
f the rights granted hereunder at any time upon the
ient proof of which will be the declaration of

any duly authorised officer of the Authority, and the Mine Operator consents to it

being registered for this purpose.
Procurement of the Site

Following the Appotated Date,
the physical possession of the Site and undertaking the associated
thereof at its own cost and expense. The Authority agrees and un
reasonable assistancs and support to t
reimburse to the
documented R

activities in respect
dertakes to provide

he Mine Operator in relation thereto and shall
Mine Operator in accordance with the Clause 29.1.6 all direct and
' Costs incurred by the Mine Operator in relation to taking over of

physical possession of the Site by the Mine Operator. upon receipt of the details and

all necessary documentation in support thereof, However, the cost
of Government land or forest land, as the case may be, shall be

or net present value
paid directly to the

concerned Government Instrumentality by the Authority. Following occurrence of the
Appointed Date, the Authority Representative and the Mine Operator shall, on a

mutually agreed date and time, inspect the Site and prepare a mem

orandum containing

an inventory of the Site including the vacant and unencumbered land, buildings,
structures, road works, trees and any other immovable property on or attached to the

Site.

Until the Transfer Date, the Mine Operator shall maintain a round-the-clock vigil over
the Site and shall ensure and procure that no encroachment thereon takes place, and

in the event of any encroachment or occupation on any part thereo
shall report such .encroachment or occupation forthwith 1o
undertake its removal at its own cost and expense.

{. the Mine Operator
the Authority and

the Mine Operator shall bg responsible for taking over .

The Mine Operator shall, if so required by the Authority, procure on behalf of the
fﬁﬁihority, on the t2rms and to the extent specified by the Authority, any, additional

T

that, the Mine Cperator shall be responsible for taking over the p

such additional lard at its own cost and expense and the provisi

shall apply muratis mutandis to such additional Jand.

required for undertaking mining operations for the immediate
of 180 (one hundred and eighty) days from the Appointed Date

as may be granted by the Authority in writing, the Authority

terminate the Agreement.

Protection of Site from Encumbrances

During the Contrzct Period, the Mine Operator shall protect the Site and't
from any and zil occupations, encroachments or Encumbrances
e

ot

44

hysical
ons

he N

. and shall not place

Wq&r’md fer any ancillary buildings in accordance with this Agreement and upon
kthrement, such land shall vest in the Authority and form part of the Site; provided
it the Authority shall be responsible for acquiring such additional land i
accordance with Applicable Laws, at its cost and such additional land so acquired by
&% the Authority hereunder shall be deemed to form part of the Site. Provided however

£
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or create nor permit any Contractor or other person claiming through or under the Mine
Operator to place or create any Encumbrance or security interest over all or any part
of the Site, the Mines and/or the Project Assets, or on any rights of the Mine Operator
therein or under this Agreement, save and except as otherwise expressly permitted in
this Agreement.

Special/ temporary right of way

The Mine Operator shall bear all costs and charges for any special or temporary right
of way required by it in connection with access to the Site. The Mine Operator shall
obtain at its cost such facilities on or outside the Site as may be required by it for the
purposes of the Mines and the performance of its obligations under this Agreement.

Geological and archaeological finds

Save and except as provided in this Agreement, it is expressly agreed that mining,
geological or archaeological rights do not form part of the permission granted to the
Mine Operator under this Agreement and the Mine Operator hereby acknowledges that
it shall not have any mining rights or irterest in the underlying minerals, fossils,
antiquities, structures or other remnarts or things either of particular geological or
archaeological interest and that such rights, interest and property on or under the Site
shall vestin and belong to the Authority or the concerned Government Instrumentality.
The Mine Operator shall take all reasonable precautions to prevent its workmen or any
other person from removing or damaging such interest or property and shall inform the
Authority forthwith of the discovery thereof and comply with such instructions asthe
Authority or the concerned Government Instrumentality may reasonably give for the
remoyal of such interest or property. For the avoidance of doubt, it is agreed that any
£ (rgdsdnable expenses incurred by the Mine Operator hereunder shall be reimbursedby
O,ﬁ"é! Authority. It is also agreed that the Authority shall procure that the instructions
hereunder are issued by it or the concerned Government Instrumentality within-a.
reasonable period so as to enable the Mine Operator to continue its mining operations,
with such modifications as may be deemed necessary. o

e

Resettlement and Rehabilitation of PAPs

,._...

The Mine Operator as Pure Agent shall undertake the activities for Rehabi

Resettlement of the PAPs in accordance with the approved R&R Policy andAppli
Laws. All direct and documented R&R Costs incurred by the Mine Operatorsh
reimbursed by the Authority in accordance with Clause 29.1.6 of this /

The R&R cost prepared by the mine operator as per the prevalent guid
provisions shall be submitted to the Authority for scrutiny and approva
payment to the PAPs. It is clarified that no R&R cost shall be paid to PA
priorapproval of the Authority.

¢ making
vithout

Employment of PAPs

Without prejudice to the provisions of Clause 10.7. the Authority shall employ such

PAPs as are eligible for employment as per the R&R Policy, on such terms and
conditions as may be determined by the Authority in accordance with the approved
R&R Policy and Applicable Laws. /’XC?&I?*;\

<o
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ARTICLE 11
UTILITIES AND ROADS

Existing utilities and roads

Notwithstanding anything to the contrary contained herein, the Mine Operator shall
ensurc that the respective entities owning the existing roads, right of way or utilities
on, under or above the Site are enabled by it to keep such utilities in continuous
satisfactory use, if necessary. by providing suitable temporary or permanent diversions
with the approval cf the controlling body of that road or right of way, and the Authority
shall, upon written request from the Mine Operator, initiate and undertake at the Mine
Operator's cost, legal proceedings for acquisition of any right of way necessary for
such diversion. ‘

Shifting of obstructing utilities
The Mine Operater shall, subject to Applicable Laws, undertake

{a) construction of diversion channel for Ghurudia and other scasonal streams
passing through the coal block, by eastern boundary upto Singhada Jhor

(b) straightening the part of Singhada Jhor having southern meandering

(c) embankment along original & straightened course of Singhada Jhor.

The ¥ne Operator shall, subjeet to Applicable Laws and with assistance of the
%ﬁjm s—Tndertake shifting of any utility including electric lines, water pipes and
%@ “hone cables, o an appropriate location or alignment within or outside the Site, if
%nd only if, such utility causes or shall cause a Material Adverse Effect on the
development, operation or maintenance of the Mines. The cost of such shifting shall
be borne by the Authority or by the entity owning such utility, if the Authority so
directs, and in the event of any delay in shifting thereof, the Mine Operator shall be
excused for fajlurs to perform any of its obligations hereunder if such failure is a direct
consequence of delay on the part of the entity owning such electric lines, water pipes
or telephone cables, as the case may be.

New wutilities
The Mine Operztor shall allow, subject to such conditions as the Author
specify, access to, and use of the Site for laying telephone lines, waft
cables or other public utilities, but only if it does not affect the opera
‘Where such access or use causes any financial loss to the Mine Ope;
the user of the Site to pay compensation or damages as per App
avoidance of doubt, it is agreed that use of the Site under this Cla
any manner relieve the Mine Operator of its obligations to operate
Mines in accordance with this Agreement and any damage caused by
restored forthwith,

LawsFor th
3 shall not in
d maintain the
e shall be
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ARTICLE 12
DEVELOPMENT OF THE MINES

Development of Mines

The Mine Operator shall design, finance, develop and operate the Mines and
Equipment having a capacity to excavate and Deliver the Annual Capacity in_
accordance with the Annual Production Programme.

On or after the Appointed Date, the Mine Operator shall undertake development of
the Mines and installation of Equipment as specified in Schedule-B and Schedule-C,
and in conformity with the Specifications and Standards set forth in Schedule-D.

The Mines shall have the following and such other Equipment and facilities,
conforming with the Specifications and Standards, as may be necessary for operation
of the Mines in accordance with the provisions of this Agreement:

(a)  Coal Handling Plant;
(b)  rapid loading system;

{(¢)  equipment such as draglines, shovels, dumpers, surface miners, drills, dozers,
loaders, graders, etc;

(d)  power distribution substation/system;

(&) cffluent treatment system;

() @Q@ge/space for equipment and materials;
8F . g

mackine shop for machining and maintenance of equipment and machinery;

calib-ation laboratory to check all tools, instruments, jigs and fixtures to ensure
product conformity with Specifications and Standards:

(i) necessary facilities for testing of Coal;
® stancby power back-up facility suitable to its requirements;

(ky  an administrative office, canteen, rest rooms and staff facilitic
under Applicable Laws;

)] internal telecommunication infrastructure cafering to basic t
other valite added telecom services;

(m)  drainage system for storm water drainage; and

(n)  sewzge waste water disposal system;




12.1.5

12.3

The development of Mines shall include construction of a dedicated rail track,
including electric lines and electrical plants, for operation of trains from the Mines to
the railway network, as specified in Schedule-B. and in conformity with the
Specifications and Standards set forth in Schedule-D (the "Rail Track”).

Obligations prior to commencement of construction
Prior to commencement of Construction Works, the Mine Operator shall:

(a) submit to the Authority, its general arrangement, Drawings. excgvation
methodology. quality assurance procedures and excavation time schedule for
development of the Mines, in accordance with the Project Completion
Schedule set forth in Schedule-G:

(b)  undertake and perform all such acts, deeds and things as may be necessary or
required before commencement of development of the Mines under and in
accordancs with the provisions of this Agreement, Applicable Laws and

Applicable Permits; and

¢y  makeits ownarrangements for quarrying and procurement of materials needed
for the Mines under and in accordance with Applicable Laws and Applicable
Permits.

Drawings

Pt

In respect of the Mine Operator's obligations relating to the Drawings of the Mines
as set forth in Schedule-H, the following shall apply:

{a)  The Mine Operator shall prepare and submit, with reasonable promptness and
in such sequence as is consistent with the Project Completion Schedule, 3
(three) copies each of all Drawings to the Engincer in charge for review.

() By submitting the Drawings for review to the Engineer in charge, the Mine
Operator shall be deemed to have represented that it has determined and
/;@t‘i?jﬁd/zha{ the design and engineering, including field construction criteria
felafed thereto, are in conformity with the Scope of the Project, 5 pecifications
4nd Standards, Applicable Laws and the Standard Industry Practice.

S
"

Within 13 {fifteen) days of the receipt of the Drawings, the Enginegr
shall review the same and convey its observations o the Mine

obliged to await the observations of the Engineer in char
submitted pursuant hereto beyond the said 135 (fifteen) day
begin or continue Construction Works at its own discretion an

48
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) (d)  If the aforesaid observations of the Enginecr in charge indicate that the
Drawings are not in conformity with the Scope of the Project or the
Specifications and Standards, such Drawings shall be revised by the Mine
Operator and resubmitted to the Engineer in charge for review. The Engineer
in charge shall give its observations, if any, within 7 (seven) days of receipt of
the revised Drawings.

(e)  No review and/or observation of the Engineer in charge and/or its failure 1o
review and/or convey its observations on any Drawings shall relieve the Mine,
Operator of its obligations and liabilities under this Agreement in any manner
nor shall the Engineer in charge or the Authority be liable for the same n any
nranner.

) Within 90 {ninety) days of COD, the Mine Operator shall furnish to the
Authority and the Engineer in charge a complete set of as-built Drawings, in 2
(two) hard-copies and in micro film form or in such other medinum as may be
acceptable to the Authority, reflecting the Mines as actually designed,
engineerad and constructed, including an as-builf survey illustrating the layout
of the Mines and of the buildings and structures forming part of Project
Facilities.

124 Scheduled Completion Date

124.1  The Mine Operator agrees and undertakes that development of Mines for excavation
.,:md Delivery of Coal shall be undertaken in a manner such that (i) the Commercial
Operations Date occurs on or prior to 1825 days from the Appointed Date
“Scheduled COD™: and (ii) the Completion occurs on or prior to 2555 days fromthe
Appointed Dete (“Scheduled Completion Date™).

‘n the“@vent that the Mine Operator fails to achieve any Project Milestone within a
/?;)xufiod of 60 (sixty) days from the date set forth for such Project Milestone in
.:;sbchccu e-G, unless such Tailure has occurred due to Force Majeure or for reasons

solely attributable to the Authority, it shall pay Damages to the Authority in a sum
calculated at the rate of 0.2% (zero point two per cent) of the amount of Performance
Sccmitv for delay of each week, or part of the week, beyond the allowable 60 (sixty)
days until such Project Milestone is achieved: provided that if any or all PIOJLCL
Milestones, or the Scheduled COD, or the Scheduled Completion Date are ex
in accordance with the provisions of this Agreement, the dates set forth in Scl
G shall be deemed to be modified accordingly and the provisions of
shall apply as if Schedule-G has been amended as above. For the av
it is agreed that recovery of Damages under this Clause 12.4.2 sh
prejudice to the rights of the Authority under this Agreement, includ
Termination thereof.

Provision of infrastructure — Deleted

49




«  Specifications are as per DPE/CIL norms and as being followed in}

Development of township

The Mine Operator shall, no later than the 1% (first) anniversary of COD, construct
and operate or cause to be constructed and operated, at its own cost and expense, a
township comprising of commercial and residential infrastructure specified in Clauses
1262, 12.63 and 12.6.4, which shall also be available to the Authority and its
employees on a non-discriminatory basis and on the normal terms thereof.

The township specified in Clause 12.6.1 shall be constructed in conformity with
Schedule-C and shall include:

{a) a primary health center with 6 (six) beds for in-patient care and associated
‘ diagnostic facilities, built in conform ity with the standards normally followed
by the State Government;

{b)  asecondary school in conformity with the standards specified by th
Central Board of Secondary Education; and

[§

{(¢)  acommunity center with an auditorium for social gatherings, functions and
other special oceasions.

The commercial infrastructure specified in Clause 12.6.1 shall include:
{a) 3 bark with ATM;
(&) post office;

(¢} business center with communication facilities including telephone, intemet
connectivity and data transaction processing facilities: and

(&) 10 (ten) shops or Kiosks.

The Mine Operator shall construct, or cause to be constructed, at least 77 (seventy
seven) dwelling“linits for employees of the Mine Authority as per the following

spe nc?w;’é’
) Ho fi 3
Qtr Type No. of Qtrs Plinth area of cach
A 16
B 16
C 30
D 4
Hoste] 11
Total 77

All residential Buildings and Hostel should be G+3 Storied RCC frame Building
with stilt parking. )




:3 °
provided.
x'ﬂ -

Arrangement for Fire-fighting and provision of single lift in each block should be

Additional dwelling units shall be constructed or caused to be constructed by Mine
Operator for its : smployees ot tenants as pey the following specifications:

Otr Type No. of Qtrs Plinth area 01; ;’;’121:2‘3:;. (Sq. meter)
A 106 63
B 358 73
C 42 121
D 0 181
Hostel 150 20
Total 656

12.6.5.

P e

(o4

The specifications shall be same as those for the Authority.

he Mine Operaror shall facilitate the establishment and operation of the infrastructure
mentioned at Clause 12.6.2, Clause 12.6.3 and Clause 12.6.4.

o

in
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| A P secordance with Standard Industry Practice. The Mine Operator shall, with due

- Tests

Q\ﬁwi wreof to the Authority, 50% (fifty per cent) of the costs mcnmu by

ARTICLE 13

MONITORING OF CONSTRUCTION

Monthly progress reports

During the Construction Period, the Mine Operator shall, no later than 7 (seven) days
after the close of each month, furnish to the Authority and the Engineer in charge, a
monthly report on progress of the Construction Works and installation of Equipment,
and shall promptly give such other relevant information as may be required by t the
Engineer in-charge.

Inspection

During the Construction Period, the Engineer in charge shall inspect the !

regularly and make a report of such inspection (the "Inspection Report”) stating %n
nacona} le detail the defects or deficiencies, if any, with particular reference to the
Scope of the Project and the Specifications and Standards. It shall send a copy of the
3rspuctzan Report to the Authority and the Mine Operator wi ithin 7 (seven) days of
such inspeetion and upon receipt thereof, the Mine Operator shall rectify and remedy
the defects or deficiencies, if any, stated in the impewon Report. Such inspection or
submission of the Inspection Report by the Engineer in charge shall not relieve or
absolve the Mine Operator of its obligations and liabilities imwnd” in any manner
whatsoever.

For determining that the Construction Works and F’quipn*e nt conform to the
Specifications and Standards, the Engineer in charge may require the Mine-Operator
to carry out or cause 1o be carried out tests, at such time and frequency and in such
manner as may be specified by the Engineer in charge from time to time, in accordance
with Standard Indmn\ Practice for quam\v assurance. The size of sample for such
[tests” aha? . o the extent possible, not exceed 5% (five per cent) of the quantity and/or
 Hiimber of tests that the owner or builder of such works would normally undertake in

diligence and at Its own cost, carry out or cause to be carried out all the tests in
aecordance with the instructions of the Engineer in charge and furnish the i

Opq ator in carrying out wah tests to me L\luﬂ cumﬁad b\f lhe Enom eri

Opez to: Toz {he ay ozdamc of doubi the ! \Imc Opamml ‘;ha
necessary for determining the rectification of any defect or defici
Works and Equipment, at its sole cost and expense.

In the event that results of any tests conducted under this Clause 133
defects or deficiencies in the Construction Works and Equipment, the !

shall carry out remedial measures and furnish a report to the Engineer'i
behalf. The Engineer in charge shall require the Mine Operator to carry out
to be carried out tests to determine that such remedial measures have brouf’ht
Construction Works and Equipment into comp!mnce \\Ilh nc QPLcmuuons '«md
?tandax ds, and the procedure set forth int his:Q




¥

Construction Worksand Equipment conform to the Specifications and Standards. For
the avoidance of doubt, it is agreed that tests pursuant to this Clause 13.3 shall be
undertaken in addition o and of the tests that shall be carried out by the Mine Operator
for its own quality assurance in accordance with Standard Industry Practice. It is also
agreed that a cony of the results of such tests shall be sent by the Mine Operator to the
Authority forthwith. '

Delays during construction

Without prejudice to the provisions of Clause 12.4.2, if the Mine Operator does not
achieve any of the Project Milestones or the Engineer in charge has reasonably
determined that the rate of progress of Construction Works and installation of
Equipment is delayed, it shall notify the Mine Operator to this effect, and the Mine
Operator shall, within 15 (fifteen) days of such notice, by a communication inform the
Engineer in charge in reasonable detail about the steps it proposes to take to expedite
progress and the period within which it shall achieve such Project Milestones.

Video recording

During the Construction Period, the Mine Operator shall provide to the Authority for
every calendar quarter, a video recording, which will be compiled into a 3 (three) hour
digital video disc or any substitute thereof, covering the status and progress of
Consiruction Works and installation of Equipment in that quarter. The first such video
recording shall be provided to the Authority within 30 (thirty) days of the Appointed
Date and thereafter, no later than 15 (fifteen) days after the close of each quarter.

oy
(o}
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\.;‘557 \,fié‘ -2.2 In the event that COD does not occur prior to the Scheduled COD, unless the dels
; {;ﬁz on account of reasons solely attributable to the Authority or due to Force Majeure, th

ARTICLE 14

COMPLETION CERTIFICATE

14.1  Tests

14.1.1 No later than 30 {thirty) days prior to the likely ﬂchievement of the Commercial
Operation Date or the Completion (as applicable), the Mine Operator shall notify the
Engineer in charge of its intent to subject the C(.msmuction\ Works and Equipment to
Tests. The date and time of each of the Tests shall be determined by the Engineer in
charge in consultation with the Mine Operator. The Mine Operator shall provide such
assistance as the Engineer in charge may reasonably require for conducting the Tests.
In the avent of the Mine Operator and the Engineer in charge failing to mutually agree
on the dates for conducting the Tests, the Mine Operator shall fix the dates by not less
than 10 (ten) days' notice to the Engineer in charge.

14.1.2 Al Tests shall be conducted in accordance with Schedule-] at the cost and expense of
the Mine Operator. The Engineer in charge shall observe, monitor and review the
results of the Tests to detenmine compliance of the Mines, Construction Works and
Equipment with Spcciﬁcations and Standards and if it is reasonably anticipated or
determined by the Engineer in charge during the course of any Test that the
performance of an Censimcnon Works or Equipment or Mines does not meet the
Specifications and Standards, it shall have the right to suspend or delay such Test and
require the Mine Operator to remedy and rectify the defects or deficiencies. Upon
completion of each Test, the Mine Operator shall provide to the Authority copies of
all Test data including detailed Test results. For the avoidance of doubt, it is expressly
agreed that the Engineer in charge may require the Mine Operator to carry out or cause
to be carried out additional Tests, in abCOIddHCB with Standard Industry Practice, for
determining the compliance of the Mines with Specifications and Standards.

142  Commercial Operation Date

14.2.1  The first-day of the succeeding Accounting Year of the vear in which the excavation
a;; /‘f}d;ver\ of Coal of at least §5% (eig! u\«—ﬁv e per cent) of the Annual Capacity of

. ,h?vmai year or 30% (fifty per cent) of the Contracted Capacity is achieved b}
5 U Operator, whichever is later, as certified by the Lnumeu mn charg
’g» “Commercial Operation Date” or “COD” provided that, the Mile

: scheduled to be completed up to that Acccummg Year, are comple

Mine Operator shall pay Damages to the Authority in a sum calcujated at the rate of
0.5% (zero point five per cenl) of the amount of Performance Secutiiy'for delay of
each week or part of the week until COD is achieved.

14.3  Completion

I
e
Ak

Upon completion of all Construction Works and achieving all Project Milestone as set
forth in Schedule-G and the Engineer in charge determuuno the Tests to be successful
in accordance with the provisions of this Agreement (*Completion™), it shall




Vit

forthwith issue to the Mine Operator, a certificate substantially in the form set forth
ir. Schedule-J (the “Completion Certificate™).

In the event that Completion does not occur within a period of 60 (sixty} days from
the Scheduled Completion Date, unless the delay is on account of reasons solely
attributable to the Authority or due to Force Majeure. an amount equivalent-to 10%
{ten percent) of the amount set out in cach forthcoming Monthly Invoice of the Mine
Cperator shall be withheld by the Authority till the Completion occurs and the

©

the issuance of the Completion Certificate, the amount st™withheld by the Authority
shall be released to the Mine Operator without incurring any interest thereon. It is
hareby clarified that the amount so withheld shall be in addition to the Damages which
the Authority is entitled to in accordance with Clause 12.4.2 of this Agreement,

14.4 Withholding of Completion Certificate

14.4.1 Ifthe Engineer in charge determines that the Mines and Equipment or any part thereof
do not conform fo the | provisions of this Agreement, it shall forthwith makﬁ a report
in this behalf and send copies thercof to the Mine Operator. If the Authority is of the
opinion that the Mines and Equipment are not fit and safe for commercial service, it
shall, within 7 (seven) days of receiving the aforesaid report, notify the Mine Operator
of the defects and deficiencies in the Mines and Equipment and withhold issuance of
the Completion Certificate, as the case may be. Upon receipt of such notice, the Mine
Operator shall remedy and rectify such defects or deficiencies and thereupon Tests
shall be undertaken in accordance with Article 14. Such procedure shall be repeated
as necessary until the defects or deficiencies are rectified.

14.4.2 Notwithstanding anything to the contrary contained in Clause 14.4.1, the Authority
may, issue a Completion Certificate under Clause 14.3.

14.5 Rescheduling of Tests

If the Aai thority is unable to issue the Completion Certificate because of events or
5;11@{' stances on account of which the Tests could not be held or had to be suspended,
e Mine Operator shall be entitled to re-schedule the Tests and hold the same as soon
(as reasonably practicable. Provided, however, that the Mine Operator shall be excused
~ for the dciav in Tests arising hereunder if such delay is not solely attributable to the

‘\éé‘/‘h\h aMine Operator.
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Completion Certificate is issued in accordance with the Agreement. However, upon .
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ARTICLE 15
CHANGE OF SCOPE

Change of Scope

The Authorizy may. notwithstanding anything to the contrary contained in this
Agreement, require the provision of add itional works and seryices at the Mines, which
are not included in the Scope of the Project as contemptated by this Agreement, or
reduce the Seope of the Project (the "Change of Scope™). Any such Change of Scope
shall be made in accordance with and subject 1o the provisions of this Article 13,

[¥ the Mine Operator determines at any time that a Change of Scope is necessary for
cafety consideratiors or any unforeseen circumstances arising out of Force Majeure,
it shall by notice in writing require the Authority to consider such Change of Scope.
“he Authority shall, within 15 (fifieen) days of receipt of such notice, either accept

such Change of Scope with modifications, if any, and initiate proceedings in
accordance with this Article 15 or inform the Mine Operator in writing of its reasons
for not accepting such Change of Scope or for accepting such Change of Scope
without any payment obligations hereunder, as the case maybe.

Any works or services which are provided under and in accordance with this Article
5 shall form part of the Scope of the Project and the provisions of this Agresment

shall apply materis mutandis 1 such works or services. .

J>

o

Procedure for Change of Scope

1n the event of the Authority determining that a Change of Scope is necessary, it shall
issue 1o the Mine Operator, a notice specifying in reasenable detail, the change in

warks and services contemplated thereunder (the "Change of Scope Notice").

Upon receipt of 2 Change of Scope Natice, the Mine Operator shall, with due
diligence, arovide to the Authority such information as is necessary, together with
preliminary Documentation in support of:

ey
; (7’%}%& ) Q/ﬂm impact, if any, which the Change of Scope is likely to have on the Project

{ \ o \F} ()  the options for implementing the proposed Change of Scope and the gf
- %&%3“ ) Syr each such option on the costs and time thereof (if any), including
o ’g:;?é g breakdown by work classifications specifying the mate ial.ap

A Completion Schedule if such change in works or services are required to be

carried out during the Construction Period; and

calculated in accordance with the schedule of rates applhc
assigned by the Authority to its Contractors, along “w
premium/discount on such rates; provided that the cost in |
Operator in providing such information shall be reimbursed
ta the extent such cost is certified by the Engineer in chargess
this regard, the Engineer in charge may call for details. a
Deecumentation from the Mine Operator to verify such costs.

: the Authority
“reasonable. In

n
[




i

g

SR

i

15.2.3

ot
n
:J:.
[§]

. if such works or services are likely to delay completion of the development of Mines

Upon receipt of information set forth in Clause 15.2.2, if the Authority decides to
proceed. with the Change of Scope, it shall convey its preferred option to the Mine
Operator, and the Parties shall, thereupon make good faith efforts to agree upon the
time and costs for implementation thereof. Upon reaching an agreement, the Authority
shall issue an order {the "Change of Scope Order”") requiring the Mine Operator to
proceed with the performance thereof, In the event that the Parties are unable to agree,
the Authority may, by issuing a Change of Scope Order, require the Mine Operator to .
proceed with the performance thereof pending resolution of the Dispute.

The provisions of this Clause 15.2, are applicable to Construction Works, Tests,
operation and maintenance of the Mine.

Payment for Change of Scope

Pursuant to the issuance of the Change of Scope Order, the Mine Operator shall, after
commencement of work, present to the Authority GST invoice/ debit note/ eredit note
for payment in respect of the works and services in progress or completed works and
services, as the case may be, supported by such Documentation as is reasonably
sufficient for the Authority to determine the accuracy thereof. In the event the Change
of Scope Order results in alteration of costs, the Mine Operator shall raise GST
invoice/ debit note/ credit note to reflect such additional/reduced cost incurred by it,
which shall be in line with the cost estimate provided by the Mine Operate or pursuant
to Clanse 15.2.2(5). Within 30 (thirty) days of receipt of such bills, along with the
necessary supporting Documentation (as is reasonably sufficient for the Authority to
determine the accuracy thereof), the Authority shall disburse to the Mine Operator
such additional/reduced amounts as is evidenced in the GST invoice/debit note/ credit
note raised by the Mine Operator. The Mine Operator hereby undertakes 1o pay, within
30 (thirty) days of the Change of Scope Order, any amount that may be payable by the
Mine Operator to the Authority (in accordance with the Change of Scope Order) due
to reduction in the Scope of the Project. In the event of any Dispute, final adjustments
thepeto shall be made under and in accordance with the Dispute Resolution Procedure.

5

A - . .
{éstrictions on cerfain works

The Authority shall not require the Mine Operator to undertake any works or services
by the Scheduled Completion Date; pm\}ided that in the event that the Autl
considers such works or services to be essential, it may issue a Change of Sco
subject to the condition that the works forming part of, or affected by such C
Scope Order, shall not be reckoned for purposes of determining comple
Mines.

The Mine Operator shall be entitled to nullify any Change of Scope Order
the cumulative costs relating to all the Change of Scope Orders to exceed 0%
per cent) of the Estimated Project Cost in any continuous period of 36 (thirty
months inumediately preceding the date of such Change of Scope Order or if suc
cumulative costs exceed 25% (twenty
any time during the Contract Period.
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ARTICLE 16
OPERATION AND MAINTENANCE

16.1 O&M obligations of the Mine QOperator

16.1.1 During the Coatract Period, the Mine Operator shall operate and maintain the Mines .
and Equipment i accordance with this Agreement either by itself, or through the
0&M Contractor and if required, modify, repair or otherwise make improvements to
the Mines and Equipment to comply with the provisions of this Agreement,
Applicable Laws and Applicable Permits, and conform to the Specifications and
Standards and Standard Industry Practice. The Mine Operator ot the O&M Contractor
can operate and maintain the Mines with leased Equipment, provided that the
Specifications and Standards are in conformity with Schedule-D and the Equipment
are maintained in conformity with the Maintenance Requirements. The obligations of
the Mine Operater hereunder shall includer

{(a) ensuring safe, smooth and uninterrupted excavation of Coal and Delivery
thereof from the Mines, including prevention of loss or damage thereto, during
normz! operating conditions;

(b underiaking operation and maintenance of the Mines in an efficient,
coordinated and economical manner, in compliance with A pplicable Laws and
Standard Industry Practice;

{¢y  procuring that the Overburden is removed and deposited in accordance with
the provisions of this Agreement; '

(@)  minimising disruption 1o operation of the Mines in the event of accidents or
other incidents affecting the safety and operation of the Mines by providing a
rapid and effective response and maintaining liaison with emergency services

of the State;
&) _carrying out periodic preventive majntenance of the Mines:
undertaking routine maintenance including prompt repairs of all componen

of the Mines and Equipment 0 as to ensure compliance with the Mainter
Requirements and the Specifications and Standards;

undertaking major maintenance of Equipment and instaliatj

preventing, with the assistance of the concerned law enforcement agem
any encroachments on, or unauthorised entry to the Site;

N protection of the environment and provision of equipm
therefor;

() operaticn and maintenance of all communication, control and ad
systems necessary for the efficient operation of the Mines and Equipmeﬁt and
for providing safe, smooth and uninterrupted excavation of Coal and

i __Delivery thereof from the Mines; RETIN
ey

N
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maintaining a public reJations unit for interface with and attend to suggestions
from Project Affected Persons, government agencies, media and other
agencies;

M complying with Safety Requirements in accordance with Article 17; |

{m)  operation and maintenance of all Project Assets diligently and efficiently and
in accordance with Standard Industry Practice; and

(n)  maintaining reliability in operating the Mines and Delivery of Coal.

{oy  Overhead power line, 33KV double circuit double string, from Nandira sub station to
Project site no laterthan the st (first) anniversary of the Appointed Date;

{py  a 33 kV/ 6.6 KV (thirty three to six point six kilovolt) electric substation connected
with the incoming power line, for supplying electricity to the Mines no later than the
Ist {firsty anniversary of the Appointed Date;

{q)  road connection between the boundary of the Mines and the nearest existing road, no
later than the Ist (first) anniversary of the Appointed Date;

{r) rail connection between Balram Angul existing line to the Project site, no later than
the 4™ (fourth) anniversary of the Appointed Date; and

sy construction of administrative office buil ding for itself (MBO) and for the Authority
no later than the 3rd {third) anniversary of the Appointed Date.

16,12 The Mine Operator shall remove all Overburden excavated during the course of
development and operations of the Mines in accordance with Applicable Laws,
Siand‘)rd Industry Practice and the provisions of this Agreement.

machinery and materials, waste materials (including hazardous materials and waste
/) water), rubbish and other debris (including, without limitation, accident debris) and
BN ﬁ;\;ffgxﬁ' . keep the Mines in a clean, tidy and orderly condition, and in conformity with
cEn TR oVt " Applicable Laws, Applicable Permits and Standard Indust -y Practice.
PRI ‘
BN . . e . .
16.1.4 The Mine Operator shall maintain, in con‘f’onmty with Standard Industry Prg

strefches of roads and other structures situated on the Site.

)16?” j /‘:e Mine Operator shall promptly remove from the Mines, all surplus construction

Mm
—

16.1.5 If the Mine Operator fails to comply with any directions issued by
Instrumentality, and is liable to pay a penalty under the provisions 0
Laws, such penalty shall be borne solely by the Mine Operator, and
claimed from the Authority. For the avoidance of doubt, payment of an ty under
the provisions of Applicable Laws shall be in addition to, and independent of, the
Damages payable under this Agreement. ‘

-
i

16.2 Maintenance Requirements

The Mine Operator shall procure that at all times during the Operation Period, the
__Mines and Equipment conform to the maintenance requirements set forth in Schedule-
K {the "Maintenance Requirements™). ;”{CW\\

Whiintenance Manual




16.3.1 No later than 90 (ninety) days prior to the Scheduled Completion Date, the Mine
Operator shall, in consultation with the Engineer in charge, evolve a repair, operation
and maintenance manual (the "Maintenance Manual") for the regular and preventive
maintenance of the Mines and Equipment in conformity with the Specifications and
Standards, Maintenance Requirements, Safety Requirements and Standard Industry
Practice, and shall provide 3 (five) copies thereof to the Authority and 2 (two) copies
1o the Engineer in charge. The Maintenance Manual shall be revised and updated once
every 3 (three) Accounting Years and the provisions of this Clause 16.3 shall apply,
mutaris mutandis. 1o such revisions and updates.

16.3.2  Without prejudica to the provision of Clause 16.3.1, the-Maintenance Manual shall,
in particular, provide for life cycle maintenance, xmmne maintenance and restorative
maintenance which may be reasonably necessary for maintenance and repair of the
Project Assets, including replacement thereof, such that its overall conditienconforms to
Standard Industry Practice.

16,4 DMaintenance Programme

16.4.1 On orbefore COD and no later than 45 (forty five) days prior to the beginning of each
Accounting Year during the Operation Period, as the case may be. the Mine Operator
shall provide to the Authority and Engineer in charge, its proposed annual programme
of preventive, urgent and other scheduled maintenance (the "Maintenance

Programme") to comply with the Maintenance Requirements, Maintenance Manual
and Sdfﬁi}f Requirements. Such Maintenance Programme shall include:

{a) preventive maintenance schedule, including the proposed closure, if any, for
maintenance;

oy arrangements and procedures for carrying out urgent repairs;
{c riteria to be adopted for deciding maintenance needs;

[[7{@} intervals and procedures for carrying out inspection of all elements of the
& Mines and Equipment;

intervals at which the Mine Operator shall carry out periodic mainienance;

Ag'g« {%\g&’(f‘) arrangements and proeedures for carrying out safety related measures;
e %’*
il *\7@“ {;\&“ () intervals for major maintenance works and the scope thereof: and

(h)  frequency of carrying out intermediate and periodic oy
Equipment.

16.4.2  Within 15 (fifteen) days of receipt of the Maintenance Programme, the-Engineer in
charge shall review the same and convey its comments to the Mine Operator with
particular reference to its conformn) with the Maintenance Requi emcnts
Maintenance Manual and Safety Requirements.

16.4.3  The Mine Operator may modify the Maintenance Programme as may be reasonable in

the circumstances, and the procedure specified in Clauses 1 6.4.1 and 16.4.2 shall
apply nunatis mutandis to such modifications.

16,44  Any maintenance carried out by the Mine Operator as per the Maintenance
__rrogramme under this Clause 16.4 shall be du.m b ﬁghedui:d maintenance (the
60
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"Scheduled Maintenance"). FPor the avoidance of doubt, any Scheduled Maintenance
shall not relieve the Mine Operator from its obligation to excavate and Deliver Coal
in accordance with the Annual Production Programme under Clause 21.2.1, and. the
Mine Operator shali be liable to pay the Damages under Clause 21.5 for any closure,
suspension or reduction of Annual Capacity arising out of Scheduled Maintenance.

16.5 Safety, breakdowns and accidents

16.5.1 The Mine Operator shall ensure safe conditions at the Mines, and in the event of unsafe -
conditions, damage, breakdowns and accidents, it shall fSllow the relevant operating
procedures and undertake removal of obstruction and debris without delay. Such
procedures shall conform to the provisions of this Agreement, Applicable Laws,
Applicable Permits and Standard Industry Practice.

jonely

16.5.2  The Mine Operator’s responsibility for rescue operations at the Site shall include safe
evacuation of all persons from the affected area as an initial response to any particular
incident and shall also include prompt removal of debris or any other obstruction,
which may endanger or interrupt the smooth excavation and Delivery of Coal.

16.6 De-commissioning due to Emergency

16.6.1 1f, in the reasonable opinion of the Mine Operator, there exists an Emergency which

warrants de-commissioning or shut-down of the whole or any part of the Mines and

Equipment, the Mine Operator shall be entitled to de-commission or shut down the

whole orany part of the Mines and Equipment for so long as such Emergency exists

and the consequences thereof warrant; provided that such de-commissioning or shut-

dm\/@ and particulars thereof shall be notified by the Mine Qperator to the Authority
|

(\7@1 /ui any delay, and the Mine Operator shall diligently carry out and abide by any
s r/agonabk directions that the Authority may give for dealing with such Emergency.
For the avoidanee of doubt, the Mine Operator acknomcdvcs and agrees that any de-
commissioning or shut-down hereunder shall conform with the provisions of the
{. Mines Act, 1952.

55»3”‘{33”?5 2 The Mine Operator shall re-commission the Mines and Equipment orany part thereof
as quickly as practicable after the circumstances leading to its de-commissioning or
shut down have ceased 1o exist or have so abated as to enable the Mine Operator to
re-commission the Mines and Equipment, and shall notify the Authority of 1he samie ’

forthwith.
16.7 Section closure

16.7.1 Saveand except as provided in Clause 16.6, the Mine Operator shall not shut
de-commission any section of the Mines for undertaking maintenance or repa

of the Engineer in charge. Such approval ﬂhﬂ be sowht by the ’\fimc Opcxator_
through a writien request to be made to the Engineer in charge, and a copy thereof -
furnished to the Authority, at least 7 (seven) days before the propo'»:ed closureof such
section and shall be accompanied by particulars thereof. Within 3 (three) daysof
‘;1 _\ recemnc such request, the Engineer in charge shall grant permission with such
N Y. | —niiGdifications as it may deem necessary and a copy of such permission shall be sent
} to-the Authority.

receiving the permission puxsudnt to Clause 1@
titled to shut down or de-commission the dcswnar»cd‘scc
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therein, and in the event of any delay in re-commissioning such section, the Mine
Operator shall pay Damages to the Authority calculated at the rate of 1% (one per
cznt) of the Average Daily Mining Charge for each day of delay until the section has
been re-commissioned for excavation and Delivery of Coal.

16.8 Maintenance obligations

16.8.1 The Mine Operator shall repair or rectify any defect or deficiency set forth in the
Maintenance Requirements within the period specified therein.

16.9  Authority's right to take remedial measures ..

16.9.1 In the event the Mine Operator does not maintain and/or repair the Mines and
Equipment or any part thereof in conformity with the Maintenance Requirements, the
Maintenance Manual or the Maintenance Programme, as the case may be, and fails to
commence remedial works within 15 (fifieen) days of receipt of the O&M Inspection

“=port or a notice in this behalf from the Authority or Engineer in charge, as the case
may be, the Authority shall, without prejudice to its rights under this Agreement
including Termination thereof, be entitled to undertake such remedial measures at the
risk and cost of the Mine Operator, and to recover iis costs from the Mine Operator,

16,10 Ovwerriding powers of the Authority

16.10.1 If in the reasonable opinion of the Authority, the Mine Operator is in material breach
of its obligations under this Agreement and, in particular, the Maintenance
Requirements, and such breach is causing or likely to cause material danger to any
person or property, the Authority may, without prejudice to any of its rights under this
Agreement including Termination thereof, by notice require the Mine Operator to take
reasonable measures immediately for rectifying or removing such hardship or danger,
as the case may be.

16.10.2 In the event that the Mine Operator, upon notice under Clause 16.10.1 > Tails to rectify
or,remove any hardship or danger within a reasonable period, the Authority may

K ff(;fg cise overriding powers under this Clause 16.10.2 and take over the performance

. b‘ /of ary or all the obligations of the Mine Operator to the extent deemed necessary by

} - s » « - - -

. it for rectifying or removing such hardship or danger; provided that the exercise of

/‘\3 AN such overriding powers by the Authority shall be of no greater seope and of no lonzer
1 i . - . . X -

i Y %ﬁm duration than is reasonably required hereunder; provided further that any costs and

"{3@ expenses incurred by the Authority in discharge of iis obligations hereunder shall b

S deemed to be Q&M Expenses, and the Authority shall be entitled to recover the
e & s»‘*‘t‘% from the Mine Operator in aceordance with the provisions of Clause 1

the Damages specified therein,

16.10.3 In the event of a national emergency, civil commotion or any other a

Clause 34.3, the Authority may take over the performance of any or all
of the Mine Operator to the extent deemed necessary by it, and exere uch contro]
over the Mines and Equipment or give such directions to the Mine Operagor as may
be deemed necessary: provided that the exercise of such overriding pay the
Authority shall be of no greater scope and of no longer duration than is teas
required in the circumstances which caused the exercise of such overriding power-b
the Authority. For the avoidance of doubt, it is agreed that the consequences of such
actien shall be dealt in accordance with the provisions of Article 34. It is also agreed
that the Mine Operator shall comply with such- Cctions as the Autl |

L35

hority may issue
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in pursuance of the provisions of this Clause 16.10.3, and shall provide assistance and
cooperation to the Authority. on a best effort basis, for performance of its obligations
hereunder.

16.11 Restoration of loss or damage to the Mines

Save and except as otherwise expressly provided in this Agreement, in the event that
the Mines and Equipment or any part thereof suffers any loss or damage during the
Contract Period from any cause whatsoever, the Mine Operator shall. at its cost and
expense, rectify and remedy such foss or damage forthwith so that the Mines and
Equipment conform to the provisions of this Agreement.” '

16.12 Modifications to the Mines

The Mine Cperator shall not carry out any material modifications to the Mines and
Equipment save and except where such modifications are necessary for the Mines and
Equipment to operate in conformity with the Specifications and Standards,
Maintenance Requirements, Standard Industry Practice and Applicable Laws;
provided that the Mine Operator shall notify the Engineer in charge of the proposed
modifications along with particulars thereof at least 15 (fifteen) days before
commencing work on such modifications and shall reasonably consider any
suggestions that the Engineer in charge may make within 15 (fifteen) days of receiving
the Mine Operator's proposal. For the avoidance of doubt, all modifications made
hereunder shall comply with the Safety Requirements, Specifications and Standards,
Applicable Laws, Standard Industry Practice and the provisions of this Agreement.

16.13 Excuse from performance of obligations

The Mine Operator shall not be considered in breach of its obligations under this
Agﬁ@l}mgt if any part of the Mines and Equipment are not available for excavation of
TN » ~ . - . "
,C%ﬁ} & Delivery thereof on account of any of the following for the duration thereof:
o

(r (2)  aForce Majeure Event;

"y
aVib)  measures taken to ensure the safety of the Mines except when unsafe

conditions occurred because of failure of the Mine Operator to perfo
obligations under this Agreement; or

(¢) compliance with a request from the Authority or the di
Government Instrumentality, the effect of which is to close a
the Mines except when such closure occurred because of fai
Operator to perform its obligations under this Agreement or :

the ¥
able La

Provided that, any such non-availability and particulars thereof shall t
Mine Operater to the Authority and the Engineer in charge without a

Provided further that, the Mine Operator shall keep available all unaffe&e

the Mines for excavation of Coal and Delivery thereof, provided they can be opérated
e

safely. P
.i, _/"’"‘N.\ - i |
RV
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17.12

17.1.3
17.1.4

17.

/ J\ (3<(O the Mines, use the ;’aezsena! protective equipment, as needed, for safe working or

1.5

& m
17.2
17.2.1

ARTICLE 17

SAFETY REQUIREMENTS

Safety Requirements

The Mine Operator shall com; bly with the provisions of this Agreement, Applicable
Laws and Applicable Permits ts and conform to Standard Indg istry Practice for securing
the safety of the Mines, Equipment and individuals on or about the Site, In particular,
the Mine Operator shall develop, implement and administét a surveillance and safety
programme for providing a safe environment on or about the Mines, and shall comply
with the safety requirements set forth in Schedule-L (the "Safety Requirements").

The Mine Operator shall impart safety training to its employees and shall at all times
be responsible forchservance of safety pr ocedures Dy its btdff Contractors and agents.
The Mine Operator shall request the Authority to provide statutory training undﬁtr the
Mines Vocational Training Rules, 1966,

The Mine Operator acknowledges and agrecs that the Authority shall be entitled to
inspect the Mines to verify adherence to the Applicable Laws, conditions stipulated
under the Applicable Permits and the Safety Requirements and the Mine Operator
shall be obliged to facilitate such inspection and implement the corrective measures
identified in such inspection.

Notwithstanding anything to the contrary contained in this Agreement, the Parties
acknowledge and agree that the appropriate Government Instr umentalities shall be
entitled to issue dirsctions to the Authority and the Mine Operator for complying with

the provisions of the Mines Act, 1952 and the rules made themunder and such
directions shall be binding on them.

If the Mine Operator fails to ensure safety measures regarding usage of machinery,

equipment, safety devices and/ or appliances required to carry out the tasks/work as
uns,d/nnde; this Agreement or fails to ensure that its employees, Contractors,

(,20 atfact labourers or any other person, as dc,plow_d by the Mines Operator to wor k at

provisions, procuiues and practices, the Authority may, upon the satisfacti
Mine Operator is not econforming to the safety and health requiremen
Mine Operator for stoppage of work and require the Mine Operator to
Cefects within a stipulated time period, as determined by the Authority,
Opr,mw: shall not proceed with the work in the Mines until it has complie
cirection of the Authority to the satisfaction of the statutory officials appair
Authority for the Mines :

h each
d by the

Guiding principles

Safety Requiremenis aim at reduction of injuries, loss of human life and damage {

property resulting from accidents on the Mines and Equipment, xrtespectwe of the
person{s} at fault.
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Safety Requirements shall apply to all phases of development, operation and
maintenance of the Mines with emphasis on identification of factors associated with
accidents, consideration of the same, and implementation of appropriate remedial
measures,

Expenditure on Safety Requirements

All costs and expenses arising out of or relatin g 1o Safety Requirements shalf be borne -
by the Mine Operator.

Annual Safety Report

The Mine Operator sha] submit to the Authority before the 15% ¢ fifteenth) day of
January ofeach calendar year, an annug] report (in 10 (ten) copies) containing, without
limitation, a detajled fistand analysis of all accidents of the preceding calendar year
and the measures taken by the Mine Operator for averting or minimizing such
accidents in futyre ("Anpual ,Safety'Repm‘t”}.

Onee in every calendar year, a safety audit shall he carried out by the Authority. It
shall review and analyse the Annual Safety Report and accident data of the preceding
calendar vear, and undertake an inspection of the Mines. The Authority shal] provide
a safety report recommending specific improvements, if"any, required 1o be made in
the Mines and Equipment. Such recommendations shall e implemented by the Mine
Operator in accordance with Safety Requirements, Specifications ang Standards and
Applicable Laws in a time bound manner as specified by the Authority in the
fecommendations. For the avoidance of doubt, the Parties agree that not more than 13
{fifteen) months shall elapse between 2 {two) safety audits fo be conducted by the
Authority hergimder,

i
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ARTICLE 18
SECURITY OF THE MINES

18.1  Security of the Mines

18.1.1 The Mine Operator shall at all times procure the safety and security of the Mines,
Equipment, Coal and all persons in or about the Mines.

18.1.2 The Mine Opq"mw shall procure at all times that the Coal excavated by it shall be
transported only by duly authorised personnd and vehicles through the routes notified
by the Authority in consultation with h the Mine Opexato; The loading and movement
of such ‘x”l‘!id es «i*aii be supervised and monitored in accordance wit ith Standard

Industr ¥ Practice

1813 The Coal excavated by the Mine Operator shall be processed and stored only in the
areas designated for this purpose in accordance with Schedu!c A and Schedule-C, and
any modification in the designated areas shall be undertaken only with the prior
written consent of the Authority which shall not be unreasonably withheld.

18.2 Installation of gaam‘ity Equipment

The Mine Operator shall install security and surveillance equipment in conformity
with Applicable Laws and Standard Industry Practice to ensure and procure the safely
and security of its personnel, Mines, Equipment and Coal.

183 Real Time Monitoring of Operations

183.1 The Mine Operator shall, for real time monitoring of the movement of dumpers,
trucks, excavators and other cquipment, install and operate a suitable “Operator Tr
Dispatch System™.

18.3.2 The Mine Operator shall further install and operate such system whic
CEO @e/ﬁ,of Coal through trucks or conveyor belts or any other med
elivery Point, which shall include all the entry/ exit points, Coa }Z)(.po ok

/%O Handling Plant, buildings, structures, passages used for transporfing
Coal and other places as advised by the Authority. Such places
provision of closad circuit television cameras. The system should hav
monitoring the entire information through a central control room.

also have
facility of

All recording on such surveillance systems shall be classified and stored by t
Operator for a period of at least 3 (three) months from the date of such ;cooxdm
18.4 Prevention of pilferage of Coal

The Mine Operaior shall install fencing and security equipment, engage security
guards and take such other measures as may be necessary to prevent pilferage of Coal

and shall launch criminal proceedings in cases of theft or unauthorised removal of
Coal from the Mines.

1¢




ARTICLE 19

MONITORING OF OPERATION AND MAINTENANCE

15.1  Monthly status reports

19.1.1 During the Operation Period, the Mine Operator shall, no later than 7 (seven) davs
after the close of cach month, furnish to the Authority and the Engineer in charge, a
monthly report stating in reasonable detail the condition of the Mines and Equipment
including their compliance or otherwise with the Mining Plan, Maintenance
Requirements, Maintenance Manual, Maintenance Programme and Safety
Requirements, and shall promptly give such other relevant information as may be
required by the Engineer in charge or the Authority. In particular, such report shall
separately identify and stale in reasonable detail the defects and deficiencies that
require rectification.

During the Operation Period, the Mine Operator shall, no later than 10 {ten) days after
the close of each month, furnish to the Authority and the Engineer in charge, a
monthly management report which shall be a summary of:

{a)  key performance indicators achieved in the month, along with an analysis of
reasons for failures, if'any, and proposals to remedy the same;

b) key -operaticnal hurdles and deliverables expected in the succeeding month
along with strategies for addressing the same and for otherwise improving the

Project’s operational performance; and

{c)  key financial parameters for the month, as benchmarked against the monthly
. /" budget, the reasons for shortfall, if any, and proposals to remedy the same.

Reports of unusual occurrence

. The Mine Operator shall, prior to the close of each day, send to the Auth’ i a
0% Engineer in charge. by facsimile or e-mail, a report stating accidents ar
occurrences, if any, at the Mines relating to the safety and security of th
persons affected by it. A weekly and monthly summary of such repo
sent within 3 {three} days of the closing of each week and month, as t
For the purposes of this Clause 19.2, accidents and unusual occurrer
shall include:

- {a) death or injury to any person;

f 4

" (b)  any damage or obstruction at the Site:

-

‘ fc) disablement of any element of the Mines during operation thereof:
flooding of the Mines;

£l

smoke or fire; or

such other relevant information as may be reasonably required by the
= Authority or the Engineer in charge.

;
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Any occurrence as mentioned under Regulation 8 of the Coal Mines Regulations, 2017
shall be reported immediately as required.

19.3 Inspection

The Engineer in charge shall inspect the Mines and Equipment regularly. It shall make
a report of such m:pccucm (the "O&M Inspection Report”) stating in reasonable
detail the defects or deficiencies, if any, with particular reference to the Maintenance
Requirements, Maintenance Manual, the Maintenance Programme and Safety
Requirements, and send a copy thereof to the Authority and 1hc Mine Operator within
7 (seven) days of such inspection,

19.4 Tests

For determining that the Mines conform to the Maintenance Requirements, the
Engineer in charge shall require the Mine Operator to carry out, or cause to be carried
out, tests specified by it in accordance with Standard Industry Practice. The Mine
Operator shall, with due diligence, carry out or cause to be carried out all such tests in
accordance with the instructions of the Engineer in charge and furnish the results of
such tests forthwith to the Authority and the Engineer in charge. One half of the costs
incurred on such fests, and to the extent cartified by the Engineer in charge as
reasonable, shall be reimbursed by the Authority to the Mine Operator.

195  Remedial measnres

19.5.1  The Mine Operator shall repair or rectify the defects or deficiencies, if any, set forth
in the O&M Iz’«spacuau Report or in the test results referred to in Clause 19.4 and

f\* furnish a report in respect thereof to the Engineer in charge and the Authority within
N/ 15 (fifteen) davs of receiving the O&M Inspection Report or the test results, as the
’/ case may be; provided that where the remedying of such defects or deficiencies is

s 3\ %\ ” ﬁ likely to take more than 135 (fifteen) days. the Mine Operator shall submit progress
1;\ LIy % . reports of the repair works once every week until such works are complciui in
%ﬁ% 'ii**- ﬁg\‘&» conformity with this Ameemcm

‘i‘;ﬁﬁ ifg’%@:"% 5.2 The Engineer in charge shall require the Mine Operator to carry out or cause’ be
carried out fests, at s own cost, to determine that such remedial mms res ]
brought hn Mmcs and Eqmpmcm mto comphamc wnh the

the Mines and Equipment confonn to the Maintenance Requ’irements; \

19.6  Production and Delivery Statements/ Reports

Maintenance, Contxo and Vmﬂcatzon of Coal Stod\ in all \4mef; of C?)"i
Limited. The Mine Operator shall also furnish to the Authority such. off
information as the Authority may reasonably require, at specified intervals, in
discharge of its statutory functions.

PN
}
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Annual measurement of excavation

On or before COD, the Engineer in charge shall cause to be measured, by Central

Mine Planning and Design Institute Limited ("CMPDI™). using laser technology or

photogrammetry method or the latest available technology (the "Measurement"). the

stockpile of Coal Seams and Overburden at the M ines, and shall convey forthwith to

thz Authority such particulars thereof as the Authority may reasonably require. The:
date and time for Measurement shall be notified by the Engineer in charge in
consultation with CMPDI, no less than 1 {one) week in advance, to the Mine Operator

and the Authority, and the Authority may-designate its representative to witness such
Measurement or may also carry out its independent Measurement. The Authority may,
with the prior approval of its board of directors, engage any other reputed third party
agency, other than CMPDI, for undertaking such Measurement. The costs of
Measurement shall be borne by the Authority.

The Engineer in charge shall arrange, once every Accounting Year, on or before the
commencement of each Accounting Year, to repeat the Measurement in accordance
with the provisions of Clause 19.7.1.

In the event that the quantity of Coal dispatched from the Delivery Point during any
Accounting Year falls short of the quantity of excavation, as determined by
measurement, it respect of that Accounting Year, the Mine Operator shall pay to the
Authority, Damages at the rate of notified price of Coal for the shortfall quantity up
20 2% (two per cent) and at the rate fwice the notified price of Coal for the shortfal]
Juantity exceeding 2% (two per cent) of excavation quantity of Coal.

The amount of Demages shall be recovered from the monthly bill of the Mine
Operator. Shertfall quantity shall be reconciled every month and final adjustment shall
be done at the end of each Accounting Year. The Parties further agree that conversion
of volumetric content to weight of Coal in different stacks shall be in accordance with
the New Code for Uniform System of Maintenance, Control and Verification of Coal
‘ Stoek.ifi all Mines of Coal India Limited. The Parties also agree that in the event of a
i X; Dispute relating to the procedure and outcome of any tests or measurements
Hr/ conducted hereunder, the Dispute shall be referred to an Independent Laboratory for
conducting tests at such laboratory. The figures on production and Delivery
during the month: should be reconciled with the measurement of stockpil
of every month and the same should be verified from the in situ me
comply with the provisions of New Code for Uniform System of
Control and Verification of Coal Stock in all Mines of Coal India Li

Explanation: :
the notified price of Coal for the purposes of this Clause 19.7.3 shal; :
average of the notified price of similar coal most recently declared by

: the simple
Authority.

i E:

/
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20.1 Removal of Overburden

20.1.1 The Mine Operator shall, at all times during the Contract Period, ensure and procure
the fulfillment of its obligations in respect of excavation, removal and depositing of
Overburden in accordance with Applicable Laws, Applicable Permits, Mining Plan,
the provisiens of this Agreement and Standard Industry Practice.

20.1.2  The Mine Operator acknowledges, agrees and undertakes that the geometry of Mines,
including bench height and width of Coal Seams, Overburden and inter - burden, shall
at all times « ZOHf »rm with the provisions of this Agreement, Applicable Laws and
Standard Industry Practice.

20.1.3  The Enginec: in charge shall regularly determine the compliance of the provisions of
this Article 20 by the Mine Operator.

20.2  Schedule for Removal of Overburden

20.2.1 The Parties expressly agree that during each Accounting Year after the Appointed
Date, the Mine Operator shall undertake removal of Overburden to the extent

necessary for mining operation in accordance with the terms of this Agreement and
the schedule given below ("Scheduled Overburden Quantity™):
b NIL
) T NI
/L 3 [0.65
, f@ V4 18.51
/'/ﬁ% } -*’;:; 5 22.16
N\ \ ¢ 6 2789
[N Vs
N SSYNAE 7 3137
B %%‘?“\’i 8 31.30
AN 9 31.03
G 30.86
11 3091
Z 24.57
3 26.78
14 29.80
15 26.15
6 26.16
17 26.19
8 23.97
L ¢ 2617

ARTICLE 20

REMOVAL OF OVERBURDEN
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202.2

20.3.1

20.3.2

28.4

20.4.1

O I’ilcctmmc Total Station, Laser Scanning Technology or any other suitable

o 00Ys

0 'rbif éan o be rem(w d
20 26.
21 26.11
= 76.09
23 26.07
24 22.38
25 15.14
TGTAL 586.41

Provided that, in the event of any significant change in the Stripping Ratio, the
Scheduled Overburden Quantity shall be modified with theapproval of the Authority.

Provided further that, in the event the actual Overburden removal in any Accounting
Year is less than the Scheduled Overburden Quantity for that Accounting Year due
to the Force Majeure or Authority Default; the Scheduled Overburden Quantity for
such Accourting Year shall be pro-rated accordingly on the basis of the loss of
working shifis due to such Force Majeure or Authority Default. In this regard, a loss
of at least 5 {five) working hours in a working shift shall be considered as loss of |
(one) working shift,

The Mine Operator may undertake advance removal of Overburden in excess of the
Scbcdui*‘fi Cverburden Quantity, with the prior written approval of the Authority.

’{k)é' Authority shall conduct monthly measurement of Overburden benches, using

1mthodo]o v, in presence of a representative of the Mine Operator to determine
gomp lance with Article 20,

Deleted.

Deleted,

Damages for Fatlure to remove Overburden

an mcxoca’vk unconditional and ﬁxst dem'md bank Ouazanmt in iavou 0
Authority, in a form and manner acceptable to the Authority from a Bank for a sum
equivalent to the Mining Charge payable to the Mine Operator for the Overburden
Shortfall ("Overburden Guarantee™). If the Mine Operator fails to submit the
requisite amount of the Overburden Guarantee, the Authority shall withhold the
payment of the Monthly Invoice for an equivalent amount of such Overb
Guarantee.

For the purposes of this Clause 20.4, "Overburden Shortfall” shall mean the ¢
of Coal determined as follows;
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20.4.4

the Overburden removed, divided by the Notional Stripping Ratio;

by  On or after the COD: the difference between the Scheduled Overburden
Quantity and the Overburden removed, divided by the Stripping Ratio.

The Mine Operator shall keep the Overburden Guarantee valid and effective and in
full foree until the date that occurs 90 (ninety) days after the expiry of (i) 3 (three)
Accounting Years following the Accounting Year in which the relevant Overburden
Shortfall occurred: or (if) Contract Period, whichever is earlier.

At least 30 (thirty) days prior to expiry of the Overburden Guarantee, the Mine
Operator shall fumish a replacement Overburden Guarantee to the Authority, failing
which the Authority shall be entitled to, after giving 5 (five) days” notice to the Mine
Operator, draw down the full value of the Overburden Guarantee, and hold the cash
as security for performance of the Mine Operator’s obligations under this Clause 20.4.
The Mine Operator shall meet the Overburden Shortfall, within a period of 3 {three)
Accounting Years immediately following the Accounting Year in which the relevant
Overburden Skortfall occurred and in any event prior to the expiry of the Contract
Period, failing which the Authority shall, without prejudice to its other rights and
remedies under this Agreement, in law or equity, be entitled to appropriate the
Overburden Guarantes in full, as Damages. Without prejudice to the foregoing, in the
event of Termination of this Agreement, the Authority shall be entitled to appropriate
the Overburden Guarantee in {ull, as Damages for failure of the Mine Operator 1o
meet the Overburden Shorifall.

x'/} ,/'// )
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5
#

J NIL

2 NIL

3 4

4 10

5 15

6 20

7 25

8 25

A 9 23

7 10 25

) il 25

y } 12 25
cona 693 23
AHGUL 14 25
15 25

16 25

17 25

18 25

19 25

20 25

21 25

22 25

23 25

24 25

25 25

TOTAL 524

ARTICLE 21

PRODUCTION OF COAL

21.1  Production of Cozl

The Mine Opezrator shall excavate and Deliver Coal to the Authority in accordance "
with the Annual Production Programme specified in this Article 21. ‘

21.2  Annual Production Programme
21.2.1 Subject to the provisions of Clause 21.2.2, the Mine Operator shall excavate and

Deliver Coal in accordance with the following annual programme of production for
each Accounting Year (the "Annual Production Programme™).

~1
[
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W . - ~ .o
X% s \ﬁ}% shall pay to the Mine Operator, a charge equal to 25% (twenty-five per cent) of t
@ -

i%@;, Clause 21.2.2.

1405

For the purposes of this Agreement, “Contracted Capacity” means 25 Million
Tonne of Coal per annum. The quantities specified in the Annual Production
Programame for each Accounting Year shall be the “Annual Capacity”, and the
“Monthly Capacity”for any month in an Accounting Year shall be the Annual
Capacity for such Accounting Year pro rated for the months in such Accounting Year.
Where an Accounting Year is less than 12 (twelve) months, then the Annual Capacity
for suchAccounting Year shall be pro-rated accordingly. :

In the event the actual quantity of Coal Delivered in-any Accounting Year is less than
the scheduled Annual Capacity of that Accounting Year due to the Force Majeure or
Authority Default, the Annual Capacity of such Accounting Year shall be pro-rated
accordingly on the basis of the loss of working shifts due to Force Majeure or
Authority Default. In this regard, a loss of at least 5 (five) working hours in a working
shift shell be considered as loss of 1 (one) working shift,

122 The Authority may, by a notice delivered at least 3 (three) months prior o
commencement of an Accounting Year after COD, subject to the condition of
environment clearance. modify the Annual Production Programme specified in Clause
2121 by increasing or reducing it up to 15% (fifleen per cent) with respect to such
Accounting Year and thereupon the modified Annual Production Programme shall bedeems
1o be the Annual Production Programme for such Accounting Year for the purposes of this
Agreement. However, an increase of the Annual Production Programme for any Accounting
Year by more than 15% (fifteen per cent) shall be made only with the mutual consent of the
Parties in writing, It is hereby clarified thatno claim for idling of the equiprient due to a
reduction in Annual ProductionProgramme shall be entertained by the A uthority except as set
outin Clause 21.2.3. For the avoidance of doubt, the Parties agree that the Annual Production
Programmein the Accounting Year in which the Coal production starts or Transfer Date
oceurs k}HZ\e proportionate to the period of operation in that Accounting Year.

3,

‘)
_—_— 7 Dol . . .

2122 The Authority agrees and undertakes that it shall ordinarily not reduce the Annual

 ABroduction Programme by more than the quantity specified in Clause 21.2.2. In the

1y event the Authority reduces the Annual Production Programme below such quantity,
: jlo

Mining Charge for and in respect of such reduction below the quantity speetf

21.2.4  Unless otherwise agreed to by the Parties, it is expressly agreed byt
that it shall, in no month of an Accounting Year, Deliver more than
and less than 8% (eight per cent) of the quantity of Coal specifi
Production Programme for that Accounting Year. It is clarified tha
the foregoing and unless otherwise agreed to by the Parties, the Mine Q
not, in any Accounting Year, Deliver more than 100% {one hundred ;.
quantity of Coal specified in the Annual Production Programme for that A
Year under this Clause 21.2. It is agreed that the provisions of this Clause 21.2/4
not apply to any quantity of Coal that is stored in the Coal Depot, and such Coal'sha

¢ Delivered by the Mine Operator at the Delivery Points in accordance with the
instructions of the Authority.

hstanding
erator shall

2125 The Mine Operator shall, no later than the 21 (twenty
furnish to the Authority its weekly target of produthian

o~ __.and shall make best efforts to fulfill such targetsoii
7 therein, it shall inform the Authority as soon asféi;—’x

first) day of every month,

ar the forthcoming month,
k3 -

NCBENL it expects any shortfall

o
FEEAY
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21.3

21.4

21.5.1
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0 iof months in such Accounting Year subsequent to the appointed date or prior to the

of production.

It is clarified that any modification to the Annual Production Programme pursuant (0
this Clause 21.2 shall not be deemed to be a Change of Scope and shall not entitle the
Mine Operator to a Change of Scope Order pursuant to Article 15

Delivery Point

it is expressly agreed by the Mine Operator that unless otherwise authorised in writing
by the Authority, all Coal excavated and produced by the Mine Operator shall be
Delivered by the Mine Operator only at the Delivery Points and solely to the Authority
or its nominees, and to no other person.

Extension of Annual Preduction Programme

In the event the Contract Period is extended in accordance with the provisions of this
Agreement, the Annual Production Programme shall be deemed to be extended by a
corresponding period on the terms and conditions specified in this Agreement, other
than in respect of any extension of the Contract Period pursuant to Clause 3.1.

Damages for shortfall

In the event the excavated and Delivered Coal in any Accounting Year (“Actual
Production”) is less than the Annual Capacity Tor such Accounting Year, other than
where such shortfall arises directly on account of (i} Force Majeure; or (n)a default of
the Authority; or (iii) non-Delivery of Coal pursuant to Clause 16.13, the Mine
grgtor shall be liable to pay the following amounts as Damages for the shortfall in
nAf,/tL{a | Production of Coal, as indicated below. 1t is clarified that in respectof the
Accomtmﬁ Year during which the appointed date or the Transfer Date occurs, the

shortfall will be determined with respect to the Actual Production during the number

Transfer Date {as applicable) and the Annual Capacity for such Accounting Year shall
be pro-rated for the number of months in such Accounting Year.

ggral
100% to 90% Nil

90% to 80% 10% of Mining Charge multiplied by
between the Actual Production and 90% of t» ’

Production Programme.

80% 1o 70% (a) 10% of Mining Charge muitiplied by 10% of the
Annual Production Programme (being the difference

between 90% and 80% of the Annual Production

Programme); and
(b) 20% of Mining Charge multiplied by

m difference
the Annual

between Actual Pxoductxonﬁ‘n 0%
Production Programme. /Q M’




{a) 10% of Mining Charge multiplied by 10% of the
Annual Production Programme (being the difference
hetween 90% and 80% of the Amnuval Production
Programme);

(b} 20% of Mining Charge multiplied by 10% of the
Annual Production Programme (being the difference
between 80% and 70% of the Annual Production
Programme); and

(c) 30% of Mining Charge multiplied by the difference

between Actual Production and 70% of the Annual

Production Programme.

In addition, the Agreement will be reviewed by a review
committee duly constituted by the Authority,

{(a) 10% of Mining Charge multiplied by 10% of the
Anmnual  Production  Programme  (being  the
difference between 90% and 80% of the Annual
Production Programme);

(b} 20% of Mining Charge multiplied by 10% of the
Anmual  Production ngmmmu {being  the
difference between 80% and 70% of the Annual
Production Progranume);

¢} 30% of Mining Charge multiplied by 20% of the
Annual - Production Programme (being the
difference between 70% and 50% of the Annual
Production P10g1 amme}; and

(d)  40% of Mining Charge multiplied by the
difference between Actual Preducmn and 50% of
the Annual Production Programme.

In addition, the Agreement will be reviewed by g revi
committee duly constituted by the Authorify
appropriate decision.




22.1

22.1.1

[
(]
-

/~and the Mine Operator, declare the capacity of storage of the Coal Depot for that

T

B B,

0

Facilities and equipment at Coal Depot

ARTICLE 22

COAL DEPOT

Coal Depot

For discharging its obligations under and in accordance with the provisions of this
Agreement, the Minc Operator shall build and operate coal depot(s) for storage of
Coal in accordance with the provisions of this Article 22 (the "Coal Depot™).

The land for the Toal Depot shall be earmarked in accordance with Schedule -A and
Schedule-C, and shall form part of the Site, to be provided by the Authority in
accordance with the provisions of Article 10.

The Coal Depot shall include spaces required for stocking of Coal, its processing,
Ioading and Delivery in accordance with the provisions of this Agreement.

The Coal Depot chall have the capacity for storage of sufficient quantity of Coal,
which shall in any event be not less than the Declared Capacity. The Coal Depot shall
te maintained by the Mine Operator as per Standard Industry Practices and be kept
free of spontaneous heating and fire by taking suitable measures. At the beginning of
@bﬁ&cunﬁng Year, the Engincer in charge shall, in consultation with the Authority

Accounting Year (“Declared Capacity™). Such Declared Capacity may be reviewed
every quarter at the written request of either Party.

Supph’ of electricity and water at the Coal Depot shall be procured by the Mine
Operator-at its own cost and expense.

The Mine Operator shall install and operate the facilitics and equipment necessary for -
performing its obligations at the Coal Depot under and in accordance with the -
provisions of this Agreement.
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ARTICLE 23
STORAGE AND TESTING

23.1 Storage of Coal

The Mine Operator may, upon excavation in accordance with Standard Industry
Practice and the provisions of this Agreement, store Coalat the Coal Depot, such that
it is available for Delivery and transportation thereof in accordance with this
Agreement.

2 Testing of Coal

.1 Fordetermining that the Coal Delivered conforms to the Specifications and Standards,
the Coal Tests shall be conducted at the Delivery Point by an independent laboratory
accredited to the National Accreditation Board of Laboratories, as selected by the
Authority or-any of the Buyer(s) and notified by the Authority to the Mine Operator
(the "Independent Laboratory”). The Coal Tests shall be carried out in the presence
of the representatives of the Authority. the Mine Operator and, if required, the Buyer
and such representatives shall sign the results of the Coal Tests. A copy of the reports
of all such Coal Tests shall be provided to the Autherity and the Mine Operator
forthwith and to the Buyer upon request.

o

23.2.2 The results of the Coal Tests shall be final and binding on the Mine Operator and the

Authority.

f/; .
23.2.3  Spbjectto Clause 30.1.2 of this Agreement, if the results of the Coal Tests conducted

(”\/ﬁh% Delivery Point indicate a deterioration in grade from the Declared Grade {the

/&% 7<Grade Slippage”), then the Mine Operator shall indemnify and shall be liable to

forthwith pay to the Authority, 1.25 {one point two five) times the amount equivalent
to that portion of the sale price of Coal which the Authority is unable to, or fails to,

@ﬁ«« realize from a Buyer on account of such Grade Slippage, as Damages. In addition, the

Mine Operator shall be liable to pay to the Authority the amount of loss incurred by
the Authority due to any payment of royalty to the Government. The aforesaid
amounts shall be recovered by the Authority from the Monthly Invoices of the Mi
Operator.

In case of Referee samples, any recovery from Mine Operator on accou
variation shall be made after receipt of Referee results.

4 In the event the results of any of the Coal Tests conducted at the Delivery Point
indicate 2 Grade Slippage for such number of days as may be determined, by the
Authority, such event shall be deemed to be a Mine Operator Default for the purposes
of Clause 37.1.1 and in addition to any other rights and remedies availabl u
Authority under this Agreement (including pursuant to Clause 23.2.3), the Auth
shall be entitled to exercise its right of Suspension under Clause 36.1.

x

£3

-5 Thecosts and expense incurred on all Coal Tests carried out under Clause 23.2.1 shall
be borne by the Authority.
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23.3

Reporting of Coal stock

The Mine Operator shall, no later than 07:00 hours on each day, provide a statement
o0 the Authority setting out

(i) the opening stock of Cozl at 00:00 hrs of the preceding day
(ii) the arrival of fresh stocks, if any during the preceding day,

(iif) the Delivery of Coal during the preceding day; and

(iv) the closing stock on the preceding day at 24:00 hours.
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ARTICLE 24

DISPATCH AND DELIVERY

Dispatch of Coal

The Authority shall, in accordance with the provisions of this Agreement, issue
instructions to the Mine Operator for dispatch of Coal during such period and in such
volumes as it may specify in its instructions {the "Dispatch Instructions') and the
Mine Operator shall plan and undertake the dispatch and Delivery of Coal thereof
accordingly.

Delivery and loading of Coal

The Mine Operator shall Deliver Coal to the Authority and load it on the trucks,
railway wagons or any Coal dispatch system, as the case may be, provided by the
Authority at or about the Coal Depot, at its own cost and expense.

Any damages or demurrage claimed by the raihway or any Coal dispaich System, as the
case may be, due to delay in loading or under Joading or over loading or any spillage
or loss oceurring during the process of Delivery of Coal shall be borne by theMine
Operator.

Title and Risk in Coal

The Mine Operator acknowledges and accepts that the entire Coal mined from the
Mines shall be the property of the Authority and the right, title and interest in the Coal
including after it is mined shall, at all times, vest in the Authority notwithstanding that
the risk of handling the Coal till the Delivery Points and acceptance thereof shall be
that ({)f’%the. Mine Operator. The Mine Operator shall supply all Coal mined from the
@@sjjm Iy to the Authority in accordance with the terms of this Agreement and shall

13 ; R T - H = H
pot ha¢e any right to supply, sell or Deliver the Coal to any other person or otherwise
| utilize the Coal for any other purpose, except as expressly provided in this Agreement.
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ARTICLE 25

KEY PERFORMANCE INDICATORS

25.1 Key Performance Indicators

Without prejudice to the obligations specified in this Agreement, the Mine Operator
shall operate and maintain the Mines and Equipment such that they achieve the.
performance indicators specified in this Article 25 (the "Key Performance
Indicators™).

25.2  Production Programme and Project Milestones

25.2.1 The Mine Operator shall excavate Coal for Delivery thereof o the Authority in
accordance with the Annual Production Programme specified in Article 21. The Mine
Operator shall pay Damages for any shortfall in Delivery of Coal, equivalent to the
Annual Production Programmze, in accordance with the provisions of Clause 21.5.

25.2.2 The Mine Operator shall complete the Construction Works in accordance with the
Project Milestones.

25.3 Adjustments in Mining Charge

2
Ln
[9%)

Any recoveries and payments, required to be made inaccordance with this Article 25,
shall be made on a monthly basis and adjusted in the Mining Charge payable to the
Mine Operafor,

253.2 Ti 3f}grcgate of all Incentives payable by the Authority {or any month, in terms of
c; provisions «of this Agreement, shall be deecmed as the aggregate Incentive (the
soregate Ineentive™).

; W) G ’?5ﬁ3C The aggregate of all Damages payable by the Mine Operator for any month, in terms

§s ] } of the plO\'lSIOBS of this A“I‘éement shall be deemed as the agaregate
4{@”{5‘%&% MA(J'{)'} anfe Damacesn)
CENTRAL GO

WAl @%W@J 4 The net of Aggregate Damages and Aggregate Incentives shal
and payable by the Authority or the Mine Operator, as the
Article 25,

25.3.5 In the event that the amoun: payable by the Mine Operat
provisions of Clause 25.3.4 shall exceed 10% (ten per cent) of
receivable during any month, the amount receivable in excess
cent) shall be carried forward to the subsequent month. For the

— the amount carried forward under this Clause 25.3.5 cannot b

subsequent month, it shall continue to be carried forward to the following monthsufiti]

¥ N it is fully adjusted, but only within the ceiling of 10% (ten per cent) pu monthspecified

i herein above.
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25.4

Monthly Report

The Mine Operator shall, no later than 7 (seven) days after the end of each month,
furnish to the Authority, a report stating the Key Performance Indicators of the Mines
or any phase thereof, as measured on a daily basis. The Mine Operator shall promptly
give such other relevant information as may be required by the Authority.



ARTICLE 26
ENGINEER IN CHARGE

26.1 Engineer in charge

- A senior level officer of the Authority shall be appointed by the Authority as the
‘Engineer in charge’ to act as its authorised representative for the purpose of
administration and supervision of the Project (“Engineer in charge”). The
appointment shall be made no later than 90 (ninety) days from the date of this
Agreement. It is hereby clarified that the Engineer in charge shall always be appointed
by the Authority from among its employees/officers.

The Engineer in charge shall be responsible for supervising and administering the

Agreemept, certifying payment due to the Mine Operator, valuing variations fo the
) ?f:(gix}:e,m%nt, awarding extension of time and valuing compensation events. The
gi;\; E}}gmccr in charge may, on its behalf. further appoint its representatives i.e., Project
i manager/any other competent person for carrying out its functions as specified herein
and notify to the Mine Cperator / Contractor. who is directly responsible for
supervising the work being executed at the Site. regarding such appointment of its

[ z%‘*?&

/ el e ~ A . o
AITRAL Gov ‘representatives. However, the Engineer in charge shall at all times be responsible and

ANGUL  liable for its obligations. duties and responsibilities under this Agreement.
26.2 Duties and functions

26.2.1 The Engineer in charge shall discharge its duties and functions substantially in

accordance with the terms of reference set forth in Schedule-O).

2622 The Engineer in charge shall submi regular periodic reports (at least once every
month) to the Authority in respect of its duties and functions set forth in Schedule-0.

26.2.3  Atruecopy of all communications sent by the Engineerin charge to the Mine Operator
and by the Mine Operator to the Engineer in charge shall be sent forthwith by the
Engineer in charge to the Authority.

26.3  Replacement of Engineer in charge

b

26.3.1 The Authority may replace the Engineer in charge at any time wit]
Engineer in charge.

20.3.2 If the Mine Operator has a reason to believe that the Enginegs
discharging its duties and functions in a fair, efficient and dilig
make a wrilten representation to the Authority and seek replacem
in charge.

charge is Tt -
hanner, it may’

R
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PART IV

FINANCIAL COVENANTS




ARTICLE 27
MOBILISATION ADVANCE

27.1 DMobilisation Advance

Mobilisation advance for the Mine Operator has not been considered for t
under the Agreement.

o0
L0

his Project




28.1

28.1.1

2w

ARTICLE 28

MINING CHARGE AND OTHER CHARGES

Mining Charge

Subject to and in accordance with the terms of this Agreement, the Authority shall pay
{5 the Mine Operator the mining charge per Tonne of Coal Delivered by the Mine
Operator at the Delivery Point(s) in accordance with the provvisions of this Agreement
{the "Mining Charge"), which shall be calculated in the following manner:

(i)  The Mining Charge quoted in the Bid is Rs.{¥#2%) (Rupees{#2423) per Tonne
{the "Base Mining Charge").

(i)  The Base Mining Charge shall be adjusted yearly after COD for Actual Stripping
Ratio as per the Clause no. 28.1.2 below. :

(i) The Base Mining Charge shall be revised every quarter (commencing from the
first quarter after the Bid Date) to reflect the variation in Price Index aceurring
hetween the Reference Index Date of the quarter preceding the Bid Date and the
Reference Index Date for the quarter preceding the date of revision, and the
amount so determined shall be the Mining Charge for that quarter.

fiv)  Delivery Point No - 1 (RLS of Subhadra OCP): The Mine operator shall

=

deliver the coal into the railway wagons through CHP/ RLS constructed by the

o | IMine-©perator at Subhadra OCP Railway Link Line & Siding. This will be
g ) marked as “Delivery Point No - 17

(v) Delivery Point No - 2 (Balram Siding No. 9 & 10): The coal shall be delivered
into raifway wagons by the Mine operator by means of road transport and pay-
foader at Balram Siding No. 9 & 10 until the 4th Anniversary from the appointed
date or commissioning of CHP/ RLS of Subhadra OCP and Railway Track &
Siding, whichever is earlier. This delivery point may also be used as.an
alternative mode of evacuation during the Contract Period in case th
operational problem at delivery point no-1. This will be marked
Point No - 27,

{vi) Delivery Point No - 3 (Coal Stockyard of Subhadra OCP): Th
shall deliver coal by payloader/Truck receiving hoper/any mecha
Consumers for Road Dispatch at pit head/coal stock yard of Subha
will be marked as *Delivery Point No - 37, L

{viil) The Mining charge payable to the Mine operator for delivery of coal at Delive
Point No - 1, i.e. raihvay wagons through CHP/ RLS of Subhadra QCP, shall be
the Base Mining Charge as per Clause 28.1.1(i) quoted by the Bidder. Therefore,
revision of Base Mining charge as per clause no 28.1.1(jii) shall be applicable
as per Price Index of Article-47 of MCA.
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i;\% Dielivery ?m% No - 1 5&,’;@ of Subbadra @%{ZE?‘_}: The Mine operator shall
%:*X I deliver the coal info the railway wagons throngh CHP/ RLS constructed by the
\@f\f// . Mine Operator at Subhadra OCP Railway Link Line & Siding. This will be

?“*{;Z 7 marked as “Delivery Point No - 17 o

MINING CHARGE AN D OTHER CHARGES

Mining Charge

Subject to and in accordance with the terms of this Agreement, the Authority shall pay [
to the Mine Operator the mining charge per Tonne of Coal Delivered by the Mine
Operator at the Delivery Point(s} in accordance with the'provisions of this Agreement

(the "Mining Charge”), which shall be calculated in the following manner:

() The Mining Charge quoted in the Rid is Rs. @
only} per Tonne plus GST as applicable (the

Base Minin

(i) The Base Mining Charge shall be adjusted yearly after COD for Actual. Stripping
Ratio as perthe Clause no. 28.1.2 below,

(i) The Base Mining Cherge shall be revised every quarter (commencing from the

first quarter after the Bid Dat } to veflect the variation in Price Index occurring
between the Reference Index Date of the quarter preceding the Bid Date and the
Reference Index Date for the quarter preceding the date of revision, and the

ined shall be the Mining Charge for that quarter.

( ;’}%ﬁ”fﬁm‘é so determ |

Delivery Point No - 2 (Balram Siding Ne. 9 & 10): The coal shall be delivered
mto railway wagons by the Mine operator by means of road transport and pay-
loaderat Balram Siding No. 9 & 10 until the 4¢h Anniversary from the appointed
date or conmnissioning of CHP/ RLS of Subhadra OCP and Railway Track
Siding, whichever is earlier, This delivery point may also be used as a
alternative mode of evacuation during the Contract Period in eagh ther
operational problem at delivery point no-1. This will be marké D
Ppint Ko - 27

{(vi) Delivery Point No-2 (Coal Btockyard of Subhadra OCPy: Tl

shall deliver coal by payloader/Truck receiving hoper/any me

cal means to

W Consumers for Road Dispatch at pit head/coal stock vard of Subhadia OCP. This
- will be marked as “Delivery Point No - 37, W
- {vii) The pavment for the delivered coal at different delivery points will be as bel
> The Mining charge payable to the Mine operator for delivery of coal at Delivery

Point No - 1, L.e. railway wagons through CHP/ RLS of Subhadra OCP, shall be
the Base Mining Charge as per Clause 28.1.1 {1} quoted by the Bidder. Therefore,
- T revision of Base Mining charge as per clause no 28.1.1(iii) shall be applicable
& L as per Price Index of Article-47 of MCA. ‘

o
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{ix} The Mining charge payable to the Mine operator for delivery of coal at Delivery
point No-2, Balram Siding No. 9 & 10 shall constitute two paris, i.e. Part A &
Part B: '

Part A = 8 Base Mining Charge as per Clause 28.1.1(1) quoted by the
Bidder (Winning and conveying/ transporting of Coal from face 10 RLS of
Subhadra OCP and despatch by railway wagons). Also, revision of Base Mining .
charge as per clause no 28.1.1(iii) shall be applicable for Part A only.

Part B = The Rate shall be the lowest awarded rate 5T Mines of MCL in Talcher
Coalfields for transportation to Bafram Siding No. 9 & 10 and loading onto
railway wagons by pay loader or 85% of the updated SOR rate whichever is
higher. o

I the rate is not available for the required lead, then it shall be derived from the
lowest awarded rate of Talcher Coalfields by extrapolation/ interpolation of
awarded rate.

The formula for extrapolation/ interpolation of awarded rate with chan ge in lead
is as.given below: '

R2=RI1 + [SOR rate at D2 - SOR rate at DT} X {Awarded rate at D1}/ (SOR
rateat DD
Where R1= Awarded rate
@”ﬁ‘»”f Awarded lead
B2="New lead

«7 Foravoidance of doubs,

s Bifurcation of part-A & part-B shall be made on the Base Mining
Charge, prior to revision of Base Mining charge as per claus€ no
28.1.1(1i1)

s Rate/tonne of coal for part B includes the price varjation z
formula for coal wansportation; wagon loading or similat activitie
prescribed in Contract Management Manual (CMM) of Coal Ind
Limited {CIL) manuals {annexed as Sched ule-T). Hence
as per clause 28.1.1(iii) shall not be applicable for Part

(x)  The Mining charge payable to the Mine operator for delivery of co
point No-3, i.e. coal stock yard shall be Part-A, ie. 80
Charge as per Clause 28.1.1(i) quoted by the Bidder. Revision of Base Mini
charge as per clause no 28.1.1(iii) shall be applicable as per Price Index o
Article-47 of MCA.

After completion of 4™ Anniversary from the appointed date or commissioning
of RLS at Railway Link Line & Siding, whichever is earlier and afier delivering
scheduled quantity to JSPL:

a. Ifcoal is delivered through Delivery I’ajg{aj
sy

i,

2 due to failure on the
N\
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28.1.2

part of Mine Operator to deliver coal through Delivery Point No - 1, then
only the quoted mining charge shall be payable to Mine Operator.

b. 1f coal is delivered through Delivery Point No - 2 due to failure on the
part of Authority for availability of delivery gf through Delivery
Point No - 1, then payment admissible to the Mine Operator will be sum
of Part A and Part B.

Adjustment of the Base Mining Charge in Stripping Ratio:

Adjusted Base Mining Charge for Stripping Ratio (MCn) =~

MC ({0.2] + 0.8} x (I/sg + SRn} / (1/8g + SRo))

Where:

MCn = Adjusted Base Mining Charge for n-th Accounting Year.

MC = Mining Charge quoted {for Notional Stripping Ratio of 1.12 cum/t)

SRn = Actual Stripping Ratio for the n-th Accounting Year.

SRo = Notional Stripping Ratio i.e 1.12 cum/t
Sg = Specific gravity of Coal = 1.71

The Actual Stripping Ratio (“Actual Stripping Ratio™) of any Accounting Year after
COD shall mean the in-situ volume of Overburden actually removed in cubic metres
for each Tomne of Coal produced during the year, as determined through measurement
at the end of that Accounting Year. As the value of the Actual Stripping Ratio for a
particular Accounting Year shall be known after the completion of that Accounting
Year, the monthly payment for Coal production for a period of the 1% (first) 9 (nine)
montlis of any Accounting Year shall be made on the basis of such Stripping Ratio as
estimated at the beginning of that Accounting Year. The adjustment of payment shall
be started from the 107 (tenth) month of the Accounting Year based on an anticipated
Stripping Ratio and the final adjustment of such payment shall be made after
determination of the Actual Stripping Ratio of that Accounting Year,

Additional Capacity

The Mine Operator may, upon request from the Authority and in accordahce witl
Applicable Laws, Specifications and Standards and Maintenance Reé
construct, install and operate any excavation capacity which is in addit
excess of the Contv‘acxed Capacity (the "Additional Capacity™). /

The additional CoaI preduced under the Additional Capacity installed by
have the same ! g Charge otherwise payable for the Contracted Capa

Taxes and duties

[t shall be the obligation ofthe Mine Operator to comply with all necessary Tax rela
statutory compliances, including but not limited to the payment of GST at the rates
prescribed under the Applicable Laws, in relation to the Agreement.

The Authority shall, upon receiving the GST invoice or debit note (as applicable under
the GST Laws) and other supporting documents in relation to the Mining Charge,

& /1\ 1\‘14.&}
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which is the sole consideraticn under this Agreement for the Mine Operator, pay the
Mining Charge to the Mine Operator along with the amount of GST indicated in GST
invoice. The Mine Operator shall issue a GST eredit note within the time limit as
prescribed under the GST Laws. The Authority shall, upon receiving the credit note
adjust the basic amount and taxes thereon while making payment towards the next
following GST invoice raised/issued by the Mine Operator.

28.3.3 In case of any loss of input tax credit or any other benefit or incidence of interest or

penalty suffered by the Authority in relation to GST due to any non-compliance by*
the Mine Operator of the Applicable Laws (including but not limited to the Mine

Operator’s failure to upload details of sale on the GSTN portal, failure to issue GST

compliant document(s) within the prescribed time frame or furnishing incorrect or

incomplete documents with the relevant Government Instrumentality), the Authority

shall have the right to: (a) ke compensated by the Mine Operator for such amount of
loss or penalty suffered by the Authority, or (b) set-off such loss or penalty against

any next amounts payabie by the Authority to the Mine Operator under the

Agreement. For the avoidance of doubt, it is hereby clarified that any loss of input tax
credit or any other benefit or incidence of interest or penalty shall be
recovered/adjusted from next Monthly Invoice or against the Performance Security,

as the case may be, at the discretion of the Authority and in case award/loss amount

is greaterthan value of Moath ly Invoice or the Performance Security, as the case may
Pait (6\? thﬁﬁgne Operator shall pay such differential amount to the Authority within 30

/{.D ; \ﬁ /{1 ﬁ;ty) days from the date ¢f demand raised by the Authority. In addition, any delay

/i{/\fé in uploading the details of sale on the GSTN portal by the Mine Operator resulting in
’&'ﬁ Ry deferment of input tax credit in accordance with the GST Laws, shall entitle the
e p TR B,LG"}&{“%’%horii}f to charge interest at the rate equivalent to the prevailing interest rate
T anceUl charged by the relevant Goverrment Instrumentality for input tax credit reversal under
GST Laws.

e

&

£

2834 It is hereby clarified that the Mining Charge shall be exclusive of all royalties;
statutory levies, cess, duties and contribution to District Mineral Fund (DMF)and '@
National Mineral Exploration Trust (NMET) and al] other statutory charges applicable from
time to time. i

’ 28.3.5 Where any damages or compensation becomes payable by cither the Authority or the
. Mine Operator pursuant to any provision of this Agreement, appropriate GST

wherever applicable as per the GST Laws in force shall also be payable by the

$ concerned Party in addition o such damages or compensation, upon issuance of GST

§ invoice under GST Laws by the concerned Party which is entitled to receive such

¢ payments,

28.3.6  The obligation of the Authority shall be limited to the compliance of ob

deduction at source in relatien to income tax and GST on the ’N‘%ﬁfﬁng (

' other charges paid to the Mine Operator, as applicable, in accordafite with the

Applicable Laws.

284  Stockpiling and Re-handling

284.1 Inthe event there is an insufficisnt supply of wagons at the Delivery Point
i .~ Oother reason the Authority opts {0 not take Delivery of Coal and instructs t
. -\3‘,? Operator in writing to stock the Coal otherwise available for Delivery, at the C

LA L
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28.4.2

Depot (the «Undelivered Coal™), then subject to and in accordance with the terms of
this Agreement, the Authority shall pay to the Mine Operator the following amounts:

@) 70% (‘sévemy per cent) of the Mining Charge per Tonne of Undelivered Coal;
and

(b) 30% (thirty per cent) of the Mining Charge per Tonne of Undelivered Coal. at
{he time of Delivery of the Undelivered Coal {or part thereof) at the Delivery
Point. )

It is hercby clarified that o re-handling charge is payable by the Authority to the
Mine Operator for re-handling of the Undelivered Coal and the cost of such re-
handling of the Undelivered Coal shall be deemed to be included in the Mining
Charge.

For payment of undelivered coal at the delivery points the following principles shall
apply:

{ay For “Undelivered Coal” at coal stock yard of Subhadra OCP, Mining charge
payable shall be 70 % (Seventy percent) of amount mentioned in Part A of clause
no 28.1. 1)

(by For “IIndetivered Coal” at Balram Siding No. 9 & 16, Mining charge payable

shall be 70 % {Seventy percent) of amount mentioned in Part A of clause no

28.1.1(x) and transportation charges from coal stock yard of Subhadra OCP 10
Balaram siding No-9 &10 as per Part-B. '

»:‘5%%{3 For “Undelivered Coal™ at ground bunker of RLS of Subhadra QCP, Mining

charge payable shall be 70 % (Seventy percent) of quoted Base Mining Charge
of clause no 28.1.1(1).
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29.1
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29.1.2

ARTICLE 29
BILLING AND PAYMENT

Billing and Payment

The Mine Oper'itor shall, by the 5 (ﬁfi 1) day of each month (or, il such day is nota
business day. the immediately following business day), submit in triplicate (o the -
Authority, an invoice in the agreed form (the "Monthly Invoice") signed by the
authorised signatory of the Mine Operator setting out the computation of the Minis g
Charge payable by the Autority to the Mine Opemtm in respect of the immediately
p;u:udmg month in accordance with the provisions of this Agreement.

The Mine Operator shall, with each Monthly Invoice, submit (a) a certificate that the
amounts claimed in the invoice are correct and in accordance with the provisions of
the Agreement; (b) an estimate of the approximate weight of Coal stored at the Coal
Depot at the close of the relevant montly; (¢) Delivery of Coal to the Authority during
the relevant month: (d} official documents in support of the variation in Price Index:
(e} detailed calculations of the Mining Charge, and any other amounts payable by the
Authority in accordance with this Agreement; () details in respect of Taxes pay abl
or reimbursable in av:ordancn with the provisions of this /\meemcm {g) details
respect of Aggregate Incentives and Aggregate Damages payable in accordance with
the provisions of Articles 25: (h) the net amount payvable under 1!1& Mont hly Invoice:
and (1) proof of having complied with the provisions of all Applicable Laws required
torbe complied with rega adsng payment of wages and salaries.

Exceploas set out in Clatses 29.1.1 and 29.1.2, in the event that any sums of money
fhz@fﬁuc from one Party to the other Party under this Agreement (including any -
inounts payable as Damages), then the Party to whom such sums of money are owed
_shall send to the other Party an invoice together with relevant supporting documi;m&
Mshowing the basis for the calculetion of such sums (“Miscellaneous Invoice™). B

Dates

@ Each Monthly Invoice and/ or Miscellaneous Invoice delivered
Authority shall bzcome due and payable by the Authority withi
days after the receipt of such Monthly Invoice and/ or Miscell
as the case may be. For any Monthly Invoice and/ or Miscel)t
80 (eighty) % of the amount will be payable by the Authorif
days after receipt of suck invoice complete in all respects.

(i) Subject to Clause 29.2, each Party shall pay on or before the relevant due date,

the amount {ha{ bez come due md paxabic bx cuch Pam

sha?i, unless othcmése sia Lcd bL xmdL in Rupt.m and shal I b
transfer, to the bank account designated by the Mine Operator or th
as applicable.

In the event the full amount under a Monthly Inveice or a Miscellaneous
Invoice payable by either Party is not paid when duc any unpaid amount
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thereof shall bear interest from the due date until paid, at the MCLR of State
Bank of India. Interest shall be paid on the date when payment of the amount
due is made.

29.1.5 The Authority shall be entitled to deduct or set off against any amounts payable by
the Mine Operator under this Agreement, any amounts payable by the Authority to
the Mine Operator under this Agreement.

29.1.6 Billing and Payment when Mine Operator is Pure Agent

(a) Mine Operator as the Pure Agent: For purpose of undertaking the Rehabilitation
and Resettlement of the PAPs for and on behalf of the Authority in accordance
with the Applicable Laws, approved R&R Policy and the terms of this Agreement
and procuring issuance of the environmental clearance and forest clearances from
the Ministry of Environment, Forests and Climate Chan ge, Government of India
for and on behalf of the Authority, the Mine Operator shall be appointed as the
Pure Agent and in this regard, the Parties shall enter into a pure agency agreement
in the format as set forth in Schedule-S,

(&) Submission of detals/documents: In relation to the costs, expenses, fees and other
payments/expenditures incurred by the Mine Operator towards discharge of its
obligations as the Pure Agent (as stipulated in sub-clause (a) above), the Mine
Operator shall be reimbursed by the Authority in accordance with the Applicable
Laws and subject to the following provisions:

(i) " The Mine Operator shall submit with the Engineer in charge: (A) tax

; / invoice(s) {in its capacity as the Purc Agent) indicating the amounts

%”’ ' claimed for reimbursement, in accordance with the Applicable Laws

il (including the GST Laws); (B) complete details of all direct and

. (} documented R&R Cost and/or statutory cost and fees incurred by the
{ \\1 )/ \% Mine Operator: (C) underlying invoices in the name of the Authority

5, 3 < 2‘%‘{%‘ . evidencing such incurrence; and (D) any other documentation in support
h },& ' ,\,%? of such costs and expenditure, as may be required by the Authority and/or

e %&@\l > the Engineer in charge.

(it The Mine Operator shall submit the documents mentioned at (i) above fo

.
certification/acceeptance for payment by the Engineer in charge: (A)n

relation to the R&R Costs, on a monthly/quarterly basis; (B) intélatior
to statutory cost and fees, after completion of the service.

The R&R cost prepared by the mine operator as per th
guidelines/ statutory provisions shall be submitted to the
scrutiny and approval before making payment to the PAPs.
that no R&R cost shall be paid to PAPs without prior ap
Authority.

)
Jarified
of the

{c) Payments: The Mine Operator shall be paid towards reimbursement w (
(thirty) days from: {i) the date of receipt of all details and documents, as specifie
under this Clause 29.1.6, by the Engineer in charge’s office; or (ii) the date of
receipt of approval for payment from the competent authority, whichever is later,

29.2  Disputed Amounts

P o .
it}




29.2.1

In the event a Party disagrees with an invoice, such Party shall promptly and in no
event later than 10 (ten) days of receipt of such invoice notify the other Party of the
disagreement and reasons thereof. Within 7 (seven) days of receipt of such notice, the
other Party shall present any information or evidence as may reasonably be required
for determining that the disputed amounts under an invoicc are payable. The disputing
Party may, if necessary, meet a representative of the other Party forresolving the dispute and
in the event that the dispute is not resolved amicably, the Dispute Resolution Procedure shall

apply. Promptly and no later than 30 (thirty) days after resolution of any dispute as to an

invoice, the amount of any overpaymentor underpayment shall be paid by the Mine Operator

or Authority (as the case may be) to the other Party, together with interest thereon at the

MCLR of State Bank of India from the date payment was due to the date of payment. For the
avoidance of doubt, the Authority shall be entitled to rajse a Dispute regarding any amounts
underan invoice, whether due or already paid under this Agreement, at any time,

Provisional payment against Price Index

In the event authenticated information is not available for and in respect of the Price
Index as on the relevant date, the Authority shall make provisional payments on the
basis of the Price Index of the Tast date for which such information is available and the
balance shall be paid or recovered, as the case may be. within 30 {thirty) days of the
publication of the Price Index for such relevant date.

Nel
(o}
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ARTICLE 30
- DETERMINATION OF GRADE

30.1 Determination of Grade at Coal Seams

30.1.1  The Coal grade will be declared as per the provisions of Colliery Control Rules, 2004 |
(as amended from time 1o time). The Mine Operator shall be entitled to participate in
sampling and testing of samples collected from Coal Seams for the purpose of -
declaration of grade. As the start of cach Accounting Year, the grade of Coal will be
declared in accordance with this Clause 30.1.1 (the “Declared Grade™). All costs
incidental to declaration of the grade of Coal shall be borne by the Authority.

30.1.2 In case there is a Grade Shippage during an Accounting Year, the Mine Operator may
request the revision of the Declared Grade in accordance with the provisions of
Colliery Controf Rules, 2004 (as amended from time to time) and notifications made
thereunder, .




ARTICLE 31

REVENUE SHORTFALL LOAN

i,

Revenue shortfall loan for the Mine Operator has not been considered for this Project under
the Agreement. '




32.1

ARTICLE 32
INSURANCE

Insurance during Contract Period

The Mine Operator shall effect and maintain at its own cost, during the Contract
Period, such insurances for such maximum sums as may be required under the
Financing Agreements and Applicable Laws, and such insutdnces as may be necessary
or prudent in accordance with Standard Industry Practice. The Mine Operator shall
also effect and maintain such insurances as may be necessary for mitigating the risks
that may devolve on the Authority as a consequence ofany act or omission of the Mine
Operator during the Contract Period. The Mine Operator shall procure that in each
insurance policy, the Authority shall be a co-insured. ’

Insurance Cover

Without prejudice to the provisions contained in Clause 32.1, the Mine Operator shall

procure and maintain Insurance Cover including, but not limited, 1o the following:

(a)  Loss. damage or destruction of the Project Assets, including assets handed over
by the Authority to the Mine Operator, at replacement value;

(5)  comprehensive third party liability insurance including injury to or death of
personnel of the Authority or others caused by the Project;

(¢)  the Mine Operator's general liability arising out of the Agreement;

(d) liability to third parties for goods or property damage:

/\@} wGrikmen's compensation insurance;
" {15 compensation/ ex-gratia for loss of life {fatal coal mine accident) shall be as per

R
v

—~ 4

32.3

the directives of Coal India Limited. In this regard, it is hereby clarified that the
Mine Operator shall have to adhere to any directive issued by Coal India Limited
“or any other Government Instrumentality from time to time. The present amount
of such compensation / ex-gratia for loss of life is Rs. 15 (fifteen) lakh. Howeyer
due to revision of directive, if the Mine Operator is required to pay mete tha

and
(g)  any other insurance that may be necessary to protect the Mine O

commercially reasonable premiums and not otherwise covered
above.

Notice to the Authority

No later than 45 (forty-five) days prior to' commencement of the Construction-Re
or the Operation Period, as the case may be, the Mine Operator shall by notice furnt
to the Authority, in reasonable detail, information in respect of the insurances that it
proposes to effect and maintain in accordance with this Article 32. Within 30 (thuty)
days of receipt of such notice, the Authority may require the Mine Operator to effect
and maintain such other insurances as may be necessary pursuant hereto, and in the
event of any difference or disagreement relating to any such insurance, the Dispute
Resolution Procedure shall apply.
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32.4 Evidence of Insurance Cover

All insurances obtained by the Mine Operator in accordance with this Article 32 shall
be maintained with insurers on terms consistent with Standard Ind ustry Practice.
Within 15 (fifteen) days of obtaining any insurance cover, the \flme Ogperator shall
furnish to the Authority, notarised true copies of the cemﬁm&{s) of insurance, copies
of insurance policies and premium payment receipts in respect of such insurance, and.
no such insurance shall be cancelled, modified, or allowed to expire or lapse until the
expiration of at least 45 (forty five) days after notice of such proposed cancellation,”

modification or non -uncwai has been delivered by the Mine Operator to the
Authority.

32.5 Remedy for failure to insure

If the Mine Operator shall fail to effect and keep in force all insurances for which it is
1wponszbk pursuant hereto, the Authori ity shall have the option to either keep in force

any such insurances, and pay such premium and recover the costs thereof from the
Mine Operator,

32.6  Waiver of subrogation

All insurance policies in respect of thg msurance obtained by the Mine Operator
pursuant to this Article 32 shall include a waiver of any and Il rights of subrogmmn

01 recovery of the insurers thereunder against, iner alia, the Authority, and its assigns,
bLlE'CESSO}a undertakings and their subsidiaries. affiliates, employees, insurers and
gu/}dex writers, and of any right of the insurers to any set-off or counterclaim or any
?/{’ otl

‘H~ her deduction, w hether by attachment or otherwise, in respect of any liability of any
/f

-

«  such person insured under any such policy or in any way connected with any loss
. Idbi lity or obligation covered by such policies of insurance. ‘ i

£y
\2 77 Mine Operator's waiver

The Mine Operator hereby further releascs, assigns and waives any and all yig
subrogation or recovery against, infer alia, the Authority and its assigns u,dczt
and their subsidiaries, affiliates, employees, successors, insurers and
which the Mine Operator may otherwise have or acquire in or from
connected with any loss, Imbxlliv or obligation covered by polici
. maintained or reqmir:,d t¢ be maintained by the Mine Operator
Agreement (other than third party liability insurance po licies) or becausc
clauses in or inadequacy of limits of any such policies of insurance.

deducub}

32.8  Application of insurance proceeds

The proceeds from all insurance claims, except life and injury, shall be applied by th
Mine Operator firstly, for any necessary repair, reconstruction, reinstatement,
replacement, improvement or development of the Mines, and the balance remaining,

- i any, shall be applied in accordance with the provisions contained in this behalf in
' the Einancing Agreements.




ARTICLE 33
ACCOUNTS AND AUDIT

331 Audited aceounts

33.1.1 The Mine Operator shall maintain books of accounts recording all its receipts
(including revenues from Mining Charge and all incomes derived/callected by it from
or on account of the Mines and Coal), income, expenditure, payments, assets and

liabilities, in accordance with this Agreement, Standard Industry Practice, /\pphu}bi ,
Laws and Applicable Permits. The Mine Operator shall provide the copies of its
audited balance sheet and profit and loss account, as and when required by the
Authority.

(a3
[F%)
o)

On or before the 31st (thirty-first) day of May of each Accounting Year, the Mine
Operator shall 3;’(}\&&&, to the Authority, for the preceding Accounting Year, a
statement duly audited by its Auditors giving summarised information on {n) receipts
on account of Mining Charge, (b) all other revenues from, or account of the Mines, ¢)
list and values (including value addition / depreciation during the year) of the assets
(including Capital Warks, Project Assets, Moving Equipment etc.) and (dysuch other
information as the Arthority may reasonably require..

332 Appoiuntment of auditors

33.2. 3)//3? 1e Mine Operator shall appoint, and have during the subsistence of this Agreement
.\;} as its Auditors, a firm chosen by it from the list of firms of chartered accountants /

cost accountants {the "Panel of Chartered Accountants and Cost and

Management Accountants"), set forth in Schedule-P. All fees and expenses of the

Auditors shall be borne by the Mine Operator. The Authority shall have right to

change the Schedule-P from time to time or as and when required.

The Mine Operator may terminate the appointment of its Auditors after a notice of 45
(forty five) days to the Authority, subject to the replacement of Auditors being
appointed from the Panel of Chartered Accountants.

33.2.3 Notwithstanding anvthing to the contrary contained in this Agreement, the Authorit
shall have the right, but not the obligation, to appoint at its cost from time to tim€ a
at any time, another firm (the "Additional Auditors") from the Panel of ‘
Accountants to audit and verify all those matters, expenses, CoOsts, 1¢ /
things which the Auditors are required to do. undertake or certify j
Agreement, '

33.3  Certification of claims by Auditors




g

s

g
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33.5

Set-off

In the event any amount is due and payable by the Authority to the Mine Operator,
it may set-off any sums payable to it by the Mine Operator and pay the balance
remaining. Any exercise by the Authority of its rights under this Clause 33.4 shall
be without prejudice to any other rights or remedies available to it under this
Agreement or otherwise.

Dispute resolution

In the event of there being any difference between the findings of the Additional
Auditors and the certification previded by the Auditors, such Auditors shall meet to
resolve the differences and if they are unable to resolve the same, such Dispute shall
be resolved by the Authority by recourse to the Dispute Resolution Procedure.
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ORCE MAJEURE AND TERMINATION
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ARTICLE 34
FORCE MAJEURE

34.1 Force Majeure
As used in this Agreement, the expression "Force Majeure” or "Foree Majeure

India of any or all of Non-Political Event, Indirect Political Event and Political Event,
as defined in Clauses 34.2, 34.3 and 34.4 respectively, if it affects the performance by
the Party claiming the benefit of Force Majeure (the "Affected Party™) of its
obligations under this Agreement and which act or event {a) is beyond the reasonable
control of the Affected Party, and (b) the Affected Party could not have prevented or
overcome by exercise of dus d iligence and following Standard Industry Practice, and
{¢) has Material Adverse Effect on the Affected Party.

34.2  Non-Pelitical Event
A Non-Political Event shall mean one or more of the following acts or events:
(@) actof God, epidemic, pandemics. outbreak of diseases (including the COVID-
19 virus), quarantines, national or regional emergencies, government acts or
orders (which a Parts is not responsible for), war, extremely adverse weather

~yeonditiofis, lightning carthquake, landslide, cyclone, fload, voleanic eruption,
. A Shemical or radicactive contamination or ionising radiation, fire or explosion
{to the extent of comamination or radiation or fire or explosion originating
from a source external to the Site);

, . the Mine Operator, Contractors or their respective employees/ representatives,
: or atiributable to any act or omission of any of them) interrupting supplies and
services to the Mines for a continuous period of 24 (twenty-four) hours and an

¥ aggregate period exceeding 7 (seven) days in an Accounting Year, and not

) being an Indirect Palizical Event set forth in Clause 34.3;

; )] any failure or delay of a Contractor buf only to the extent caused
Non-Political Event and which does not result in any offsetting ¢om

j being payable to the Mine Operator by or on behalf of such Con

Ea

(d)  any delay or failure of an overseas contracior to deliver equips
such delay or failure is caused outside India by any event specifi
clause (a) above and which does not result in any offsetting don
being payable to the Mine Operator by or on behalf of such contra

&) any judgment or order of any court of competent jurisdiction or statin
authority made against the Mine Operator in any proceeding for reasons other
than (i) on account of breach of any Applicable Law or Applicable Permit or

o, any contract, or (i) enforcement of this Agreement, or (iii) exercise of any of
w4/ TS rights under this Agreement by the Authority:

o v
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Event” shall, save and exeept as expressly provided otherwise, mean occurrence in”

strikes or boycotts or stoppage of work or *bandh’ (other than those invol ving .




th the discovery of geological conditions, toxic contamination or archaeological
remains on the Site that could not reasonably have been expected to be
discovered through inspection of the Site; or

{g)  any event or circumstances of a nature analogous to any of the foregoing.
Indirect Political Event
An Indirect Political Event shall mean one or more of the following acts or events:

(a} an act of war (whether declared or undeclared). mvasxon armed conflict or act
of foreign enemy. blockade, embargo, riot, insurrection, terrorist or military
action. civil commotion or politically motivated sabotage;

(5)  industry-wide or State-wide strikes or industrial action for a continuous period
of 24 (twenty four} hours and exceeding an aggregate period of 7 (seven) days
in an Accounting Year;

{3 any civil commotion, boycott or political agitation which prevents excavation
or Deliv ery of Coal by the Mine Operator for an aggregate peried exceeding 7
(seven) days in an Accounting Year;

{d) ~ failure of the Authority to permit the ’\Imc Opcmtor to continue with the
/ development of Mines, with or without medifications, in the event o of stoppage
of such works after discovery of any geological or archacological finds;

(e} any failure or delay of a Contractor to the extent caused by any Indirect
Political Event and which does not result in any offscumo compensation being
payable to the Mine Operator by or on behalf of such Contractor;

43 any Indirect Political Event that causes a Non-Political Event; or
{2y any event or circumstances of a nature analogous to any of the foregoing.
Political Event

A Political Event shall mean one or more of the following acts or ev
account of any Government Instrumentality: '

(a) Change in Law, only if consequences thereof cannot be dealt w!
in accordance with the provisions of Article 41 and its ef
terms, exceeds the sum specified in Clause 41.1;

(b)  compulsory acquisition in national interest or expropriation |
Assets or rights of the Mine Operator or of the Contractors;

{c unlawful or unauthorised or without jurisdiction, revocation of, or refusd
renew or grant without valid cause, any clearance, licence, permit,
authorrsanon,, no objection certificate, consent, approval or exemption
required by the Mine Operator or any of the Contractors to perform their

Pl respective obligations under this Agreement and the Project Agreements;
G provided that such delay, modification, denial, refusal or revocation did not
g result from the Mine Operator's or any Contractor's inability or failure to
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comply with any condition relating to grant, maintenance or renewal of such
clearance, licence, authorisation, no ohjection certificate, exemption, consent,
approval or permit;

any failure or delay of a Contractor but only to the extent caused by another
Political Event and which does not result in any offsetting compensation beis ng
payable to the Mine Operator by or on behalf of such Contractor: or

fe) any event or circumstance of a nature analogous to any of the foregoing.

34.5 Duty to report Force Majeure Event

34.5.1  Upon oceurrence of a Force Majeure Event, the Affected Party shall by notice report
such occurrence to the other Party forthwith. Any notice pursuant hereto shall include
full particulars of:

{a} the nature and extent of each Force Majeure Event which is the subj yvieet of any
claim for relief under this Article 34 with evidence in support thereof,

-, . . ;
Majeure Event is having or will have on the Affected Party’s s performance of
/}/2/ its ob igations under this Agreement;

A\ } A";}f (e} the measures which the Affected Party is taking or proposes to iake for
\ i';\’ A alleviating the impact of such Force \Iajcurc Event; and

any other information relevant to the Affected Party's claim.

34.52 The Affected Party shall not be entitled to any relief for or in respect of a Force
*»f

its occurrence, and shall have given particulars of the probable material effect that the
Foree Majeure Event is likely to have on the performance of its obli gations under this
Agreement.

34.5.3 Forso long as the Affected Party continues to ¢laim to be mater ially affect
Force Majeure Event, it shall provide the other Party with regular (and ngt
weekly) reports containing information as required by Clause 34.5.] L ar

N information as the other Parfy may reasonably request the Affected Par
34.6  Effect of Force Majeure Event
e 34.6.1 Upon the occurrence of any Force Majeure Event prior to the Ap mmtc.doE

period set forth in Clause 4.1 for fulfillment of Conditions Pzecndwt shall be éxtender
2 by a period equal in length to the duration of the Force Majeure Event.

o 34.6.2  Atany time after the Appointed Date, if any Force Majeure Event oceurs:
(a) before COD, the Contract Period and the dates set forth in the Project

] 4 T . Completion Schedule shall be extended by a period equal in length to the
b duration for which such Force Majeure Event subsists: or
A e

<
(78]

(b} the estimated duration and the effect or probable effect which such Force

)

jeure Event unless it shall have notified the other Party of the occurrence of the |
Force Majeure Event as soon as reasonably practicable, and in any event no later than -
7 (seven) days after the Affected Party knew, or ought rmx@nabh* 0 have known, of

!0{:2 -
st

16
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34.7

34.7.1

34.7.2

n

Ao

24.9

34,10 Excuse from performance of obligations

4 ,w?i‘/hvom being lable in any manner whatsoever, save as provided in this Article 34,

. to make a representation, and may after the expiry of such 15 (fifteen) days period,

' 1(b)  the Affected Party shall make all reasonable efforts to mitigate or limit damage

(b)  after COD, whereupon the Mine Operator is unable to Deliver Coal to the
Authority despite making best efforts or it is directed by the Authority to
suspend production during the subsistence of such Force Majeure Event, the
Contract Period shall be extended by a peried equal in length to the period
during which the Mine Operator was prevented from production of Coal on
account thereof.

Allocation of costs arising out of Force Majeure

Upon oceurrence of any Foree Majeure Event, the Parties shall bear their respective
costs and no Party shall be required to pay 10 the other Party any costs thereof.

Save and except as expressly provided in this Article 34, neither Party shall be liable
in any manner whatsoever to the other Party in respect of any loss, damage. cost,
expense, claims, demands and proceedings relating to or arising out of pecurrence or
existence of any Force Majeure Event or exercise of any right pursuant hereto.

Termination Notice for Force Majeure Event

If a Force Majeure Evert subsists for a period of 180 (one hundred and eighty) days
1 more within a continuous period of 365 (three hundred and sixty five) days, either
f’am;;may terminate this Agreement by issuing a Termination Notice to the other Party
and upon issue of such Termination Notice, this Agreement shall, notwithstanding
anything to the contrary contained herein, stand terminated forthwith; provided that
hefore issuing such Termination Notice, the Party intending to issue the Termination
otice shall inform the other Party of such intention and grant 13 (fifteen) days™ time

whether or not it is in receipt of such representation, in its sole discretion issue the
Termination Notice.

Dispute resojution

In the event that the Parties are unable to agree in good faith about the occurrence or
existence of a Force Majeure Event {or an Unforeseen Event), such Dispute sha
finally settled in accordance with the Dispute Resolution Procedure; providedt
burden of proof as to the occurrence or existence of such Force Maj
be upon the Party claiming relief and/or excuse on account of su
Event.

ts obligations
cused from

If the Affected Party is rendered wholly or partially unable to per
under this Agreement because of a Force Majeure Event, it sha
performance of such of its obligations to the extent itisunable top
of such Force Majeure Event: provided that:

(@) the suspension of performance shall be of no greater scope and of no longer
duration than is ressonably required by the Force Majeure Event;

to the other Party arising out of or as a result of the existence or occurrence of
such Force Majeure Event and to cure the same with-d c\diligence: and
o/ by 3 e :

_e) 7
U A
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(¢)  when the Affected Party is able to resume performance of its obligations under
this Agreement, it shall give to the other Party notice to that effect and shall
promptly resume performance of its obligations hereunder.

34.11 Relief for Unforeseen Events ’

Upon occurrence of an unforeseen event, situation or similar circumstances not
contemplated or referred to in this Agreement, and which could not have heen foreseen
by a prudent and diligent person (the "Unforeseen Event"), any Party may by notice
inform the other Party of the occurrence of such Unforeseen Event with the particulars
thereofand its effects on the Project. Within 13 {fifteen) days of such notice, the Parties
shall meet and make efforts in good faith to determine if such Unforeseen Event has
occurred, and upon reaching agreement on occurrence thereof, the Parties shall in good
faith determing the manner in which such Unforeseen Bvent shall be dealt with.

\
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ARTICLE 35

COMPENSATION FOR BREACH OF AGREEMENT

35.1 Compensation for default by the Mine Operator

Subject to the provisions of Clause 35.5 and Clause 46.17, in the event of the Mine
Operator being in material breach or default of this Agreement, it shall pay to the
Authority by way of compensation, all direct costs suffered or incurred by the
Authority as a consequence of such material breach or default, within 30 {thirty) days
of receipt of the demand supported by necessary particulars thereof; provided that no
compensation shall be payable under this Clause 35.1 for any material breach or
default in respect of which Damages have been expressly specified and payable under
this Agreement or for any consequential losses incurred by the Authority.

35.2 Compensation for default by the Authority

Subject to the provisions of Clause 35.5 and 46.17, in the event of the Authority being
in material breach or default of this Agreement at any time after the Appointed Date., -
it shall pay to the Mine Operator by way of compensation, all direct costs suffered or
incurred by the Mine Operator as a consequence of such material breach or default
within 30 (thirty) days of receipt of the demand supported by necessary particulars
thereof: provided that no such compensation shall be payable for any material breach
or default in respect of which Damages have been expressly specified in this
Agreement or for any consequential losses incurred by the Authority.

353 %};@ﬁénsion of Contract Period

N 1§§ Subject to the provisions of Clause 35.5 and 46.17, in the event that a material breach
or default of this Agresment set forth in Clause 35.2 causes delay in achieving COD
or leads to reduction in the realisation of Mining Charge, as the case may be, the
Authority shall, in addition to payment of compensation under Clause 35.2, extend the
- Contract Period. such extension being equal in duration to the period by which COD
was delayed or the payment of Mining Charge was reduced on account thereot, as the
case may be; and in the event of reduction in Mining Charge where the daily collection
is less than 80% (eighty per cent) of the Average Daily Mining Charge, the Authority
shall, in addition to payment of compensation hereunder, extend the Contract Period
in proportion to the loss of Mining Charge on a daily hasis. For the avoidance-ofdon
loss of 23% (twenty five per cent) in the realisation of Mining Charge,.as con s
the Average Daily Mining Charge, for four days shall entitle the Mine Of
extension of 'one day in the Contract Period.

s
”
2

354 Compensation to be in addition

Compensation payable under this Article 35 shall be in addition to, and not it

substitution for, or derogation of. Termination Payment, if any.

35.5 Mitigation of costs and damage

The non-defaulting Party shall make all reasonable efforts to mitigate or limit the co
% and damage arising out of, or as a result of, breach of this Agreement by the other
I+ Party.

/’\ ]
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36.1

ARTICLE 36

SUSPENSION OF MINE OPERATOR’S RIGHTS

Suspension upon Mine Operator Default

Upon occurrence of a Mine Operator Default, the Authority shall be entitled, subject
to Applicable Laws and without prejudice to its other ughts and remedies under this
Agreement including its rights of Termination hersunder, to (a) suspend all rights of
the Mine Operator under this Agreement including the Mine Operator's right to receive
Mining Charge and other amounts under this Agreement, and (b) exercise such rights
me}f and perform: the obligations hereunder or authorise any other person to exercise
r perform the same on its behalf during such buspensson (the "Suspension").
Suspcns;on hereunder shall be effective 1cmhw1ih upen issue of notice by the Authority
to the Mine Operator and may extend up to a peri od not exceeding 180 (one hundred
and eighty) days from the date of issue of such notice; provided that upon written
request from the Mine Operator, the Authority shall extend the aforesaid period of 180
(one hundred-and eighty) days by a further period not exceeding 90 (ninety) days.

Auathority to aet on behalf of Mine Operator

‘D;?nf* the period of Suspension hereunder, all rights and liabilities vested in the Mine
. Operator in accordance with the provisions of this Agreement shall continue to vest
therein and all things done or actions taken, including expenditure incurred by the
Authority for discharging the obligations of the Mine Oper ator under and in
accordance with this Agreement and the Project Agreements, shall be deemed to have
been done or taken for and on behalf of the Mine Operator and the Mine O perafor
undextai\es to indemn’fy the Authority for all costs incurred during such per 10d The

Mine Operator hereby licences and sub-licences respectively, the Authority or any
othez person authorised by it under Clause 36.1 to use during Suspension, all
Intellectual Property belonging to or licenced to the Mine Operator with respect to the
Mines and its design, engineering, construction, operation and maintenance and.which

is used or created by the Mine Operator in performing its obhgations undex the:;‘"
Agreement,

Revocation of Suspension

In the event that the Authority shall have rectified or removed the cause o ’Squwsiou

within a period not exceeding 90 (ninety) days from the date of Suspension, it shall
revoke the Suspension forthwith and restore all rights of the Mine Operator underthi
Agreement. For the avoidance of doubt, the Parties expressly agree that the
may revoke the Suspension at any time, whether or not the cause of Suspension ha
been rectified or removed hereunder.

Upon the Mine Operator having cured the Mine Operator Default within a
exceeding 90 (ninety) days from the date of Suspension, the Authority sha
the Suspenszo'l for Qm ith and restore all rights of the Mine Operator un
Agreement.

ey
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36.4 Substitution of Mine Operator

At eny time during the period of Suspension, the Lenders' Representative, on behalf of
Sentor Lenders, shall be entitied to substitute the Mine Operator under and in
accordance with the Substitution Agreement, if any, and upon receipt of notice
thersunder from the Lenders' Representative, the Authority shall withhold Termination
for a period not exceeding 180 (one hundred and eighty) davs from the date of
Suspension, and any extension thereof under Clause 36.1. for enabling the Lenders'
Representative to exercise its rights of substitution on behalf of Senior Lenders.

36.5 Termination

36.5.1  Atany time during the period of Suspension under this Article 36, the Mine Operator
may by notice require the Authority to revoke the Suspension and issue 2 Termination
Notice. Subject to the rights of the Lenders’ Representative to undertake substitution
in accordance with the provisions of this Agreement and within the period specified
in Clause 36.4, the Authority shall, within 15 (fifteen) days of receipt of such notice,
terminate this Agreement under and in accordance with Article 37. It is clarified that
all the provisions of this Agreement shall apply, muratis mutandis, to a termination
pursuant to this Clause 36.5.1 as if a Termination Notice had been issued by the
Authority upon occurrence of a Mine Operator Default

36.5.2  Notwithstanding anything to the contrary contained in this Agreement, in the event
that Suspension is not revoked within 180 (one hundred and eighty) days from the
date of Suspension hereunder or within the extended pericd, if any, set forth in Clause
36.1. then unless otherwise agreed by the Parties, this Agreement shall, upon expiry
of the aforesaid period. be deemed to have been terminated by mutual agreement of
the Parties and all the pravisions of this Agreement shall apply, nuuaris mutandis, to
suqi; 'getx‘minaﬁ:ion as if' a Termination Notice had been issued by the Authority upon
?&cﬁffgﬂiﬁg of a Mine Operator Default.

304
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ARTICLE 37
TERMINATION
37.1 Termination for Mine Operator Default
37.1.1  Subject to Applicable Laws and save as otherwise provided in this Agreement, in the

event that any of the defaults specified below shall have occurred, and the Mine-
Operator fails to cure the default within the Cure Period set forth below, or where 1o

Cure Period is specified, then within a Cure Period of 60 (sixty) days, the Mine

Operator shall be deemed to be in default of this Agreement (the "Mine Operator

Default"), unless the default has occurred solely as a result of any hreach of this

Agreement by the Authority or due to Force Majeure. The defaults referred to herein

shall include:

the Performance Security has been encashed and appropriated in accordance
with Clause 9.2 and the Mine Operator fails to replenish or provide fresh
Performance Security within a Cure Period of 15 (fifteen) days;

the Mine Operator does not achieve the latest outstanding Project Milestone
due in accordance with the provisions of Schedule-G and continues o be in
defauli for 180 {one hundred and eighty) days:

the Mine Operator abandons or manifests intention to abandon the
development or operation of the Mines without the prior written consent of the
Authority;

COD or Completion do not occur within the periods specified in Clause 12.4.1:

i) the Mine Operztor is in breach of the Maintenance Requirements or the Safety: .
Requirements, as the case may be; ' "

o
s

the Mine Operztor has failed to make any payment to the Authority within the
period specified in this Agreement;

if applicable, upon occurrence of a Financial Default, the Lénders'
Representative has by notice required the Authority to undertake St r
or Termination, as the case may be, in accordance with the
Agreement and the Mine Operator fails to cure the default w
Period specified hereinabove;

a breach of any Project Agreement by the Mine Operator has cau Aaterial

Adverse Effect:

the Mine Operator supplies Coal, excavated from the Mines, to an
other than in accordance with this Agreement;

the Mine Operator commits a material breach of the Minmg Plan;

the Mine Operator creates any Encumbrance except as expressly permitted
under this Agreement;
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€] the Mine Operator repudiates this Agreement or otherwise takes any action or
evidences or conveys an intention not to be bound by the Agreement;

(m)  aChange in Ownership has occurred in breach of the provisions of Clause 5.3;

(ny  the Mine Operator fails to achieve a monthly Actual Production of 75%
(seventy five per cent) of the Menthly Capacity for a cumulative period of 6
(six) months within any continuous period of 18 {eighteen) months, save and

. . 7 . o
except 1o the extent such failure is caused solely by (i) Force Majeure, or (ii) a “
default of the Authority, not occurring due to any actor omission of the Mine  © p
Operator;

" {0)  there is a transfer, pursuant to Applicable Laws either of (i) the rights and/ or
obligations of the Mine Operator under any of the Project Agreements, or of
(i) all or part of the assets or undertaking of the Mine Operator, and such
transfer causes a Material Adverse Effect;

(p)  an execution levied on any of the assets of the Mine Operator has caused a
Material Adverse Effect;

(@)  Insolvency:

{i}  The Mine Operator is, or is presumed or deemed to be unable or admits

inability to pay its debts (or any class of them) as they fall due,

f} / suspends making payments on any of its debts or, by reason of actual

Ny or anticipated financial difficulties, commences negotiations with one

or more of its creditors (or any class of them) with a view t
rescheduling any of its indebtedness. ’

The Mine Operator commences a voluntary proceeding under any
applicable bankruptey, inselvency, reorganisation, winding up or other
similar law now or hereafter in effect, or consents to the entry of an
order for relief in an involuntary proceeding under any such law, or
consent 1o the appointment or taking possession by a receiver,
liquidator, assignee (or similar official) for any or a substantial part of
its property.

(ii)  An applization in relation to the insolvency resolution process ofthe
Mine Operator has been initiated under the IBC or if the Mine ¢
is likely to be declared as a relief undertaking or any proceed
been filed in relation to the same before any
Instrumentality or any court or tribunal or a petition being

analogous proceeding being taken including for the i
msoivumx winding up or dissolution of the Mine Operator,

{iv)  Any analogous procedure or step is taken in any ;unsdx
against the Mine Operator.

(v} No default shall occur under this Clause 37.1.1(q) if a petition for the
winding up, liquidation or insolvency is filed by any person (other than
the Mine Operator) and such petition is unconditionally withdrawn or
discharged within 30 (thirty) days of ﬂlmkm

™,
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{ Any corporate action, legal proceeding or other procedure or step is taken in
relation to:

) execution of an inter-creditor agreement or commencement and
preparation of any resolution plan in connection with the Mine
Operator under the Applicable Laws or any other rules. regulations or
guidelines by any Government Instrumentality in relation to résolution
of stressed assets.

dissolution, liquidation, administration, provisional supervision or
reorganisation (by way of voluntary arrangement, scheme of
arrangement or otherwise) of the Mine Operator;

(s) the Mine Operator has been, or is in the process of being dissolved, wound-up,
amaizzdmaw(i or 1e~oxvst1tuled in & manner that would cause, in the reasonable
opinion of the Authority, a Material Adverse Effect;

1 a resolution for winding up of the Mine Operator is passed;

{0y  any petition for Winding up of the Mine Operator is admitted by a court of

}gpctem jurisdiction and a provisional liquidator or receiver is appointed and

<YS eeh order has not been set aside within 90 (ninety) days of the date thereof ar

)}7 {\{5 the Mine Operator is ordered to be wound up by Courl except for the purpose
| A

of amalgamation or reconstruction: provided that, as part of such
amalgamation or reconstruction, the entire property, assets and undertaking of
the Mine Operator are transferred to the amalgamated or reconstructed entity
and that the amalgamated or reconstructed entity has unconditionally assumed
the obligations of the Mine Operator under this Agreement and 1l 1}C Project
Agreements; and provided that: :

N the amalgamated or reconstructed entity has the capability ami operating:

Agreement and the Project Agreements;

(i) the amalgamated or reconstructed entity has the financial standing to
perform its obligations under this Agreement and the Proje
Agreements and has a credit worthiness at least as good as that of the
Mine Operator as at the Appointed Date; and

- (i) -each of the Project Agreements remains in full force and

- {v)  any representation or warranty of the Mine Operator herein con
is, as of the date hereof, found to be materially false, mcony
o or the Mine Operator is at any time hereafter found to be in bre

oot {w)  the Mine Operator submits to the Authority any statement, noti

R ;. document, in-written or electronic form, which has a material effest-ol ,
» . )——"Authority's rights, obligations or interests and which is false in material
n i § particulars;

the Mine Operator has failed to fulfill any obligation, for which failure
- Termination has been specified in this Agreement;

RER

(i) the suspension of payments, a moratétium of any indebtedness,

experience necessary for the performance of its obligations undrez ihxs e
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{y)  the Mine Operator issues a Termination Notice in violation of the provisions
of this Agreement;

(z) the Mine Operator commits a default in complying with any other provision of
this Agreement if such default causes or may cause a Material Adverse Effect;
or

{aa)  any other event or occurrence, as may be identified by the Authority as “Mine

Operator Default’, under this Agreement has occurred.
Without prejudice to any other rights or remedies which the Authority may have under
this Agreement, upon cecurrence of a Mine Operator Default, the Authority shall be
entitled to terminate this Agreement by issuing a Termination Notice to the Mine
Operator; provided that before issuing the Termination Notice, the Authority shall by
a notice inform the Mine Operator of its intention to issue such Termination Notice
and grant 15 ( ificen) days to the Mine Operator to make a n.prcs:.nmunn and may
after the expiry of such 15 (fifteen) days, whether or not it is in rucxpt of such
representation, issue the Termination Notice, subject to the provisions of Clause
37.1.3.

(¥8)
~]
I§

37.1.3  The Auvthority shall, if there be Senior Lenders, send a copy of its notice of intention
to issue a Termination Notice referred to in Clause 37.1.2 to inform the Lenders’
Representaiive and grant 15 {fiftieen) days to the Lenders' Representative, for making
a representation on behalf of the Senior Lenders stating the intention to substitute the
Mine Operator in accordance with the Substitution Agreement. In the event the
»ﬁ\uth rity receives such representation on behalf of Senior Lenders, it shall either
m(, old Termination for a period not exceeding 180 {one hundred and eighty) days

- j,zmm the date of such representation or exercise its right of Suspension, as the case
\i\ may be, for enabling thz Lenders’ Representative to exercise the Senior Lenders' right

4 ‘\5 \& of substitution in accordance with the Substitution Agreement:
\. %\ g
\ w\mx ﬁimndud that the Lenders' Representative may, instead of exercising the Senior
W\ & Lenders' right of substitution, procure that the default qpeaf’ ed in the notice is cured

%?@ @5& within the aforesaid period of 180 (one hundred and eighty) days, and upon such

curing thereof, the Authority shall withdraw its notice referred to above and restore
all the rights of the Mire Operator;

Provided further that upon written request from the Lenders' Representative and the
Mine Opezamr. the Autyority shall extend the aforesaid period of 180 (one hundre
and eighty) days by such further period not exceeding 90 (ninety) days,
Authority may deem appropriate.

37.2  Termination for Authority Default

37.2.1 In the event that any cf the defaults specified below shall have occurfed
Authority fails to cure such default within a Cure Period of 90 (ninetv} ddys or such
longer period as has been expressly provided in this Agreement, the Authop
be deemed to be in default of this Agreement (the "Authority Default") the

|, default has occurred as a result of any breach of this Agreement by the Mine Opcra or

m\ox due to Force Majeure. The defaults referred to herein shall include:
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{a) the Authority commits a material default in complying with any of the
provisions of this Agreement and such default has a Material Adverse Effect
on the Mine Operator; ’

(b)  the Authority has failed to make any payment (1o the extent undisputed) which )
is due and payable to the Mine Operator under this Agreement within the period
specified in this Agreement; or

(¢} the Authority repudiates this Agreement or otherwise takes any action that .
amounts 1o or manifests an irrevocable intention not to be bound by this
Agreement.

w
P
.
£

Without prejudice to any other right or remedy which the Mine Operator may have
under this Agreement, upon occurrence of a Authority Default, the Mine Operator
shall, subject to the provisions of the Substitution Agreement, be entitled to terminate
this Agreement by issuing a Termination Notice to the Authority; provided that before
issuing the Termination Notice, the Mine Operator shall by a notice inform the
Authority of ifs intention to issue the Termination Notice and grant 15 (fifteen) days
to the Authority to make a representation, and may after the expiry of such 13 {fifteen)
days, whether or niot it is in receipt of such representation, issue the Termination
Notice.

o A . . »
37.3 g‘ifyé;{ﬁm%mﬁ for expiry

374370 Unless terminated earlier in accordance with Clause 37.1 and Clause 37.2, the
‘ Agreement shall be effective for a period of 25 (rwenry five) years or until the life of
v i]w‘_f’;/z’z}?‘c, 1»s¢izi0}z¢zsez* is ;&*fwrf@'cammcnci'ng I”rom the Appointed Date or such 1113‘1’2}@?1'
L period as mutually extended by the Parties in accordance with Clause 3.1.1 of this
L Agreement,

37.3.2 Within 30 (thirty) days from the expiry of the term of the Agreement, as set out in
Clause 37.3.1, the Mine Operator shall intimate to the Authority the date on which,
the Agreement is sel to expire through issuance of a Termination Notice. The - I
Agreement shall stand terminated effective from the date set out in the Termination =
Notice. '

37.4  Termination Payment

37.4.1 Upon Termination on account of 2 Mine Operator Default or Force Maje
the Operation Period, the Authority shall purchase from the Mine
following assets and pay to the Mine Operator by way of Termination ;
amount equal to: '

{(a)  the Depreciated Value of the Capital Works; and

”, (b} the Depreciated Value of the Project Specific Assets.
¥ 3742 Upon Termination on account of an Authority Default during the OperationP
. - the Authority shall purchase from the Mine Operator the following assets and pay- -

-t Mine Operator by way of Termination Payment. an amount equalto:

the Depreciated Value of the Capital Works:
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(b) the Depreciated Value of the Project Specific Assets; and

(¢c) anamount equivalent to 4 (four) times the Mining Charge due and payable for
and in respect of the month immediately preceding the month in which the
Termination Notice is issued.

37.4.3 Upon Termination on account of expiry of the Agreement, as specified in Clause 37.3
above, no Termination Payment shall be payable by the Authority to the Mine

Operator.

37.4.4 Notwithstanding anything to the contrary in this Clause 37, the Mine Operator
acknowledges, agrees and undertakes that:

(2) the Authority shall not be obligated to purchase from the Mine Operator any
Capital Works and/ or Project Specific Assets or pay the Depreciated Value of
any Capital Works and/or Project Specific Assets to the Mine Operator unless
the Mine Operator has a valid, clear and marketable title to such Capital Works
and Project Specific Assets, free and clear of all Encumbrances;

(b) no Termination Payment shall be made by the Authority to the Mine Operator
in respect of any Moving Equipment or other movable assets {including butnot
limited to heavy earth moving machineries) used by the Mine Operator at the
Mines;

(¢) in the event the Mine Operator enters into any financing agreements or
arrprfgements (including hire purchase) with respect to, or which affect, any of

(\\;, Fe Capital Works and/ or Project Specific Assets, the Mine Operator shall
KA J /a;asux'a that the financier or lender under such financing agreement or
- % arrangement expressly recognises and accepts the preferential right of the
A \{& Authority to purchase the Capital Works and the Project Specific Assets (as the
74 ‘;w\ case may be); and ‘
[ Mt S ' -
N \&«& " (d)  no Termination Payment shall be due and payable prior to COD.

37.4.5 Termination Payment shall be due and payable to the Mine Operator within

i

L

(¢)  on the Transfer Date (on account of Termination in terms of Clause 37.1, Clause
37.2 or Clause 37.3), the Mine Operator shall remove all the Moving Equipment
and other movable assets ar machineries (including but not limited to heavy
earth moving machineries, vehicles) deployed at the Mines by the Mi
Operator. :

days of acceptance of demand being made by the Mine Operator to the Ay
the necessary particulars, and in the event of any delay, the Authority shall

that, the Authority shall not be required to make any Termination Payment
Mine Operator has complied with the Divestment Requirements and has de
the Authority possession of the Capital Works and Project Specific Asset
working order and free and clear of all Encumbrances, to the satisfaction of the
Authority, For the avoidance of doubt, it is expressly agreed that Termination

N

3,

fﬁiigy.mﬂnt shall constitute full discharge by the Authority of its obligations hercunder.

14
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37.4.6 The Mine Operator expressly agrees that Termination Payment under this Article 37

shall constitute a full and final settlement of all claims and/or rights of the Mine
Operator on account of Termination ofthis Agreement for any reason whatsoever and
that the Mine Operator or any shareholder or any other person claiming through or
under the Mine Operator thereof shall not have any further right or claim under any
law, treaty, convention, contract or otherwise,

Other rights and obligations of the Authority...
Upon Termination for any reason whatsoever, the Authority shall:

(a)  take possession and control of the Mines forthwith;

(b)  subject to the provisions of Clause 37.4, take possession and control of all

materials, stores, implements, construction plants and equipment on or about.
the Site; R

£<) be entitied to restrain the Mine Operator and any person claiming through or
under the Mine Operator from entering upon the Site or any part of the Project;

{(d)  require the Mine Operator to comply with the Dj
forth in Clause 38.1:and

(£) ucceed upon elestion by the Authority, without the necessity of any further
7(/;6{30:} by the Mine Operator, to the interests of the Mine Operator under such
T of the Project Agreements as the Authority may deem appropriate, and shall
upon such election be liable to the Contractors only for compensation accruing

LB and becoming dus and payable to them under the terms of their respective
Vi, Project Agreements from and after the date the Authority elects to succeed to

\ the interests of the Mine Operator. For the avoidance of doubt, the Mine
- Operator acknowlzdges and agrees that all sums claimed by such Contractors
as being due and owing for works and services performed or aceruing on
§ account of any act, omission or event prior to such date of election by the
Authority shall constitute debt between the Mine Operator and such
Contractors, and the Authority shall not in any manner be liable for such sums.
y Itis further agreed that in the event the Authority elects 1o cure any oufstanding
4 defaults under such Project Agreements, the amount expended by the
{ Authority for this purpose shall be deducted from the Termination Payment~

vestment Requirements set

i

37.5.2  Upon Termination in terms of Clause 37.3, the Authority shall have the righ
an obligation, to take over the Project Specific Assets and any other tang
(such as civil works and equipment including foundations, embankments,
electrical systems, communication systems, relief centers and administrative’
frem the Mine Operator, In the event, the Authority, in its absolute disc
not to take over such Project Specific Assets or other tangible assets, i
Orerator shall take all necessary steps for the remaoval and disposal of the .
Spzcific Assets and any cther tangible assets (such as civil works and eg
s ~incloding foundations, embankments, pavements, electrical systems. communie
systems, relief centers and administrative offices) from the Site. '

sy
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Survival of rights

Notwithstanding anything to the contrary contained in this Agreement, but subject to
the provisions of Clause 37.4, any Termination pursuant to the provisions of this
Agreement shall be without prejudice to the accrued rights of either Party including
its right to claim and recover money, damages, insurance proceeds, security deposits,
and other rights and remedies, which it may have in Jaw or contract, All rights and
obligations of either Party under this Agreement, including Termination Payments and
Divestment Requirements, shall survive the Termination to the extent such survival is
necessary for giving effect to such rights and obligations. ™ '
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ARTICLE 38

DIVESTMENT OF RI‘GHTS AND INTEREST

Divestment Requirements

Upon Termination, the Mine Operator shall comply with and conform to the following
divestment requirements ("Divestment Requirements"): :

{(a) notify to the Authority forthwith the location and particulars of all Project Assets;

()  deliver forthwith the actual or consfructive possession of the Mines and Coal Depot,
free and clear of all Encumbrances, save and except to the extent set forth in the
Substitution Agreement;

(e cure all Project Assets of all defects and deficiencies so that the Mines is compliant
with the Maintenance Requirements; provided that in the event of Termination during
the Construction Period, all Project Assets shall be handedover on *as is where is” basis
after bringing them to a safe condition;

(d) "t all Coal of deficiencies so that it is compliant with Specifications and Standards
b and can be Delivered to the Authority upon payment of Mining Charge for the same;

deliver and transfer relevant records, reports, Intellectual Property and other licences
0 JEpertaining to the Mines and its design, engineering, construction, operation and

represents and warrants that the Intellectual Pr operty delivered hereunder shall be
adequate and co*npiete for the design, engineering, construction, operation and
maintenance of the Mines and shall be assigned to the Authority free of any
Encumbrance;

H transfer and/or deliver all Applicable Permits to the extent permissible under
Applicable Laws: :

(/" e,

execute such deeds of conveyance, documentsand other writing:‘: ast
may reasonably require for conveying. divesting and assigning all the £
interest of the Mine Operator in the Project Assets, including
warranties in respect of any plant or equipment and the right to rece
insurance claims, 1o the extent due and payableto the Authority, absolutely
Authority or its nominee; and

tstandit
unto the

() comply with all other requirements as may be prescribed or required und
Laws for completing the divestment and assignment of all rights, title and,
the Mine Operator in the Mines, free from all Encumbrances, absolutely v
Authority or to its nominee.

he Project Agreements to perform or procure the pnrformqme by a third partyof any of the
cbligations of the Mine Operator, the Parties shall mnfgm 1¢ te, perform

117
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L

tto the exercise by the Authority of its rights under this Agreement or under any of

{ " maintenance, including all programmes and manuals pcx tainingthereto, and complete
FRNCES Drawings as on the Transfer Date. For the avoidance ofdoubt, the Mine Opéx"ator
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38.4  Vesting Certificate
The divestment of all rights, title and interest in the Mines shall be deemed to be complete
‘on the date when all of the Divestment Requirements have been fulfilled, and the Authority
shall, without unreasonable delay, thereupon issue a certificate substantially in the form set
forth in Schedule-Q (the “Vesting Certificate"), which will have the effect of constituting
evidence of divestment by the Mine Operator of allof its rights, title and interest in the Mines,
and their vesting in the Authority pursuanthereto. It is expressly agreed that any defect-o
deficiency in the Divestment Requirements shall not in any manner be ¢
interpreted as restricting the exercise of any rights by the Authority or its nomi
respzct of, the Mines on the footing that all Divestment Requirements have
with by the MineOperator.

38.5 Divestment costs ete.

38.5.1 The Mine Operator shal! bear and pay all costs incidental to divestment } of therights,
title and interest of the Mine Operator in the Project Assets in favour of thi thority upon
Termination, save and except that all stamp duties payable on anydeeds gv-Documents
executed by the Mine Oserator in connection with suchdivestment shall be bome by
Authority, '

3852 In the event of any dispute relating to matters covered by and under this Article 38 the
o Dispute Resolution Procedure shall apply. ) '

S0
R332

their obligations under this Agreement, notwithstanding the issuance of any Termination
Notice, until the Termination of this Agreement becomes effective in accordance with its
terms.

Inspection and cure

Not earlier than 90 (ninety) days prior to Termination but not later than 13 (fifieen) days prior
to the effective date of such Termination, the Engineer in charge shall verify,after giving due
notice to the Mine Operator specifying the time, date and place of such verification and/or
inspection, compliance by the Mine Operator with the Maintenance Requirements, and if
required, cause appropriate tests to be carried out at the Mine Operator’s cost for this purpose,
Defaults, if any, in the Maintenance Requirements shall be cured by the Mine Operator at its
cost and the provisions of Article 39 shall apply, mutatis mutandis, in relation to curing of
defects ar deficienciesunder this Article 38. |

Cooperation and assistance on transfer of Project

The Parties shall cooperate on a best effort basis and take all necessary measures, in good
faith, to achieve a smooth transfer of the Project in accordance with theprovisions of this
Agreement so as to protect the safety of, and avoid undue delay or inconvenience to the
Buyers and other members of the public.

-

p
[Thf: Parties shall provide to each other, immediately in the event of either Party conveying to
the other Party its intent to issue a Termination Notice, as the case may be, as much
infermation and advice as is reasonably practicable regarding theproposed arrangements for
opesation of the Project following the Transfer Date. TheMine O perator shall further provide
such reasonable acvice and assistance as the Authority or its agent may reasonably require
for operation of the Project until the expiry of 6 (six) months after the Transfer Date.

18
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ARTICLE 39
DEFECTS LIABILITY AFTER TERMINATION

39.1 Liability for defects after Termination.

The Mine Operator shall be responsible for all defects and deficiencies in the Mines
for a period of 120 (one hundred and twenty) days after Termination, and it shall have
the obligation to repair or rectify, at its own cost, all defects and deficiencies observed
by the Engineer in charge in the Mines during the aforesaid period. In the event that
the Mine Operator fails to repair or rectify such defect or deficiency within a period of
30 {thirty) days from the date of notice issued by the Authority in this behalf, the
Authority shall be entitled to get the same repaired or rectified at the Mine Operator's
tisk and cost 50 as to make the Mines conform to the Maintenance Requirements. All
costs incurred by the Authority hereunder shall be reimbursed by the Mine Operator
to the Authority within 15 (fifteen) days of receipt of demand thereof, and in the event
of defaultin reimbursing such costs, the Authority shall be entitled to recoverthe same
from the funds withheld by the Authority under the provisions of Clause 39.2 or from
the Performance Guarantee provided thereunder. For the avoidance of doubt, the
provisions of this Article 39 shall not apply if Termination occurs prior to COD.

39.2 (&teﬁﬁeﬂ

39.2&h %oi,withstanding anything to the contrary contained in this Agreement, but subject to
& the provisions of Clause 39.2.3, a sum equal to the Mining Charge duc and” payable ~

//}; AR for the month immediately preceding the Transfer Date shall be withheld. by the "
. gf.%;. LR

v

o b . cofvithority for a period of 120 (one hundred and twenty) days after Termination for
FEARCRS ‘ : i

.y meeting the Habilities, if any, arising out of or in connection with the provisions of
" Clause 39.1, : '

39.2.2 Without prejudice to the provisions of Clause 39.2.1, the Enginecr in charge shall
carry-out an inspection of the Mines at any time between 210 (two hundred and fen)
and 180 (one hundred and eighty) days prior to the Termination and if it recommends
that the status of the Mines is such that a sum larger than the amount stipulated in
Clause 39.2.1 should be withheld and/or for a period longer than the aforesaid 120
(cne hundred and twenty) days, the amount recommended by the Engineer in cha
shall be withheld by the Authority for the period specified by it.

39.2.3  The Mine Operator may, for the performance of its obligations under tly

provide to the Authority a guarantee from a Bank for a sum equivale

determined under Clause 39.2.1 or 39.2.2, as the case may be, an
specified therein, substantially in the form set forth in Schedule-F {the

Guarantee"), to be modified, muraris mutandis, for this purpose, an

shall, without prejudice to its other rights and remedies hereunder or in ¥

to encash and appropriate the required amounts from the Performance Gu:
undertaking the repairs or rectification at the Mine Operator's ris
accordance with the provisions of this Article 39. Upon furnishing of a Per :

Guarantee under this Clause 39.2.3, the amounts withheld by the Authority in ter

of Clause 39.2.1 or 39.2.2.as the case may be, shall be released to the Mine Operator

“to-the extent such amounts are due and payable to the Mine Operator in accordance

with the terms of this Agreement.

> Authority
be entitled
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ARTICLE 40
ASSIGNMENT AND CHARGES

40.1  Restrictions on assignment and charges

40.1.1  Subject to Clauses 40.2 and 40.3, this Agreement shall not be assigned by the Mine
Operator o any person, save and except with the prior consent in writing of the
Authority, which consent the Authority shall be entitled to.decline without assigning
any reason. ’ . "

40.1.2 Subject to the provisions of Clause 40.2, the Mine Operator shall not create nor permit
to subsist any Encumbrance, or otherwise transfer or dispose ofall or any of its rights
and benefits under this Agreement or any Project Agreement to which the Mine
Operator is a party except with the prior consent in writing of the Authority, which
consent the Authority shall be entitled to decline without assigning any reason.

40.2  Permitted assignment and charges
40.2.1  The restraints set forth in Clause 40.1 shall not apply to:

{a)  liens arising by operation of law (or by an agreement evidencing the same)
in the ordinary course of business of the Mines;

-
@/‘] T(S?tgagc,f’ pledges/ hypothecation of goods/ assets other than Project Assets
and their related documents of'title, arising or created in the ordinary course

(
<
3 o - . . o - S
(& 6 of business of the Mines, and as security only for indebtedness to the Senjor iy

Lenders under the Financing Agreements andfor for working capital- -
e arrangements for the Mines.

{¢)  assignment of rights, interest and obligations of the Mine Operator to or in
favour of the Lenders' Representative as nomince and for the benefit of the
Senior Lenders, tc the extent covered by and in accordance with the
Substitution Agreement as seeurity for financing provided by Senior Lenders
under the Financing Agreements; and - ‘

(d liens or Encumbrances re uired by any Applicable Law.
, Y &ty Apj

40.2.2 Notwithstanding anything to the contrary contained in this Agreement, “ih
Operator may mortgage the Moving Equipment to its lenders by way of se
any loan extended by them for acquisition of such Moving Equipment,

40.3  Substitution Agreement
40.3.1  Upon the occurrence of 3 Mine Operator Default or a Financial Default (as definedn.

the Substitution Agreement), the Lenders’ Representative, on behalf of Seénior
Lenders, may, with the consent of the Authority, exercise the right to substitute tlie
Mine Operator pursuant to the agreement for substitution of the Mine Operator {the
~~"Substitution Agreement”) to be entered into amongst the Mine Operator, !
- Authority and the Lenders' Representative, on behalf of Senior Lenders, substantial

e
: ly
in the form set forth in Schadule-R.
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40.4

Upon substitution of the Mine Operator under and in accordance with the Substitution
Agreement, the Nominated Company shall be deemed to be the Mine Operator under
this Agreement and shall enjoy all rights and be responsible for all obligations of the
Mine Operator under this Agreement as if it were the original Mine Operator;provided
that where the Mine Operator is in breach of this Agreement on the date of such
substitution, the Authority shall by notice grant a Cure Period of 120 {one hundred
and twenty) days to the Nominated Company for curing such breach.

Assignment by the Authority

Notwithstanding anything to the contrary contained in thi§ Agreement, the Authority
may, after giving 60 (sixty) days' notice to the Mine Operator, assign and/ or transfer
any of its rights and benefits and/or obligations under this Agreement fo an assignee
who is, in the reasonable opinion of the Authority, capable of fulfilling all of the
Authority's then outstanding obligations under this Agreement and has the financial
standing necessary for this purpose.

Approvals for assignment

Any assignment under this Article 40 shall be subject to the approvals and consents
required therefor under Applicable Laws. Provided, however, that the grant of any
consent opapproval under Applicable Laws shall not oblige the Authority to grant its
(a\;%/ o 4l to such assignment, save and except as provided herein.

r
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ARTICLE 41

CHANGE INLAW

41.1 Increasein costs

If as a result of Change in Law, the Mine Operator suffers an increase in costs or
financial burden, the aggregate financial effect of which.gxceeds the higher of Rs.
50,00,000/ (Rupees Fifty Lakhs only) and 0.1% (zero point one per cent) of the total
Mining Charge payable during any Accounting Year, the Mine Operator may so
notify the Authority and propose amendments to this Agreement so as to compensate
the Mine Operatorthe increased costs or fmancial burden as aforesaid. Provided that,
the Mine Operator’s natification to the Autherity and proposal to amend this
Agreement shall be supported by clear evidence of the quantum of the increased
costs, or financial burden, as the case may be, and a direct co-relation between such
increased costs, or finanzial burden, as the case may be, and the Change in Law.
Upon notice by the Mine Operator, the Parties shall meet, as soon as reasonably
practicable, but no later than 30 (thirty) days from the date of notice, and either agree
on amendments to this Agreement or on any other mutually agreedarrangement.

Provided that'if no agreement is reached within 90 (ninety) days of the aforesaid
~pticerthe Mine Operator may by written notice require the Authority to pay an

£ \éfount to compensate the increased costs or financial burden and within 15 {fifteen)

/ /%‘O days of receipt of such notice, along with particulars thereof, the Authority shall pay
m;»L‘,{g the amount specified therzin; provided that if the Authority shall dispute such claim

f %Q‘JX Resolution Procedure, For the avoidance of doubt, it is agreed that this Clause 41.1
S shall be restricted to Changes in Law directly affecting the Mine Operator's costs of
performing its obligations under this Agreement.

41.2 Reduction in costs

Ifas a result of Change in Law, the Mine Operator benefits from a reduction in Costs
or financial gains, the aggregate financial effect of which exceeds the higher of Rs.
50,00.000/- (Rupees Fifty Lakh only) and 0.1% (zero point one per cent) of the
Mining Charge payable during any Accounting Year, the Authority may so

the Mine Operator and prepose amendments to this Agreement so as to p
decreased costs or financial gains to the Mine Operator as aforesaid. U Jalele
the Authority, the Parties shall meet, 28 soon as reasonably practicable,
than 30 (thirty) days from the date of notice, and either agree on such am
to this Agreement or on any other mutually agreed arrangement,

tify

v

8

Provided that if no agreement is reached within 90 (ninety) days of th
notice, the Authority may by notice require the Mine Operator to pay a
equivalent to the decreasad cost or financial gains as aforesaid, and wilhi
{fifteen) days of receipt of such notice, along with particulars thereof, the Mine,
Operator shall pay the amount specified therein to the Authority or such specified
+ amount shall be adjusted from the amount payable to the Mine Operator under this
O Agreement; provided that if the Mine Operator shall dispute such claim of the

i

" Authority, the same shall be settled in accordance with the Dispute Resolution

= TRAI Q0T the Mine Operator, the same shall be settled in accordance with the Dispute ~ -

1456




Procedure. For the avoidance of doubt, it is agreed that this Clause 41.2 shall be
restricted to Changes in Law directly affecting the Mine Operator's costs of
performing its obligations under this Agreement.

41.3 Procedure for adjustment

in the event the Mine Operator is required to pay an amount in excess of the
stipu!ated threshold {as mentioned in Clause 41.1) due to a Change in Law or
imposition of directives by Coal India Limited or by any Government
Instrumentality, such excess amount paid by the Mine Operator shall be reimbursed
by the Authority, where such payment is a one-time payment’by the Mine Operator.
In the event such excess amount payable by the Mine Operator is of a recurring
nature, such amount shall be included within the Mining Charge pavable by the
Authority.

Inthe event the Mine Operator berefits from a reduction in costs or increase financial
gains, in excess of the stipulated threshold (as mentioned in Clause 41.2) due to a
Change in Law or imposition of directives by Coal India Limited or by any
Government Instrumentality, such excess amount gained by the Mine Operator shall
be payable 1o the Authority, where such financial gain is a one-time. In the event
such excess amount pay 9bie by the Mine Operator is of a recurring nature, such
amount, shall be adjusted against the Mining Charge payable by the Authority.
e
/11/'3:1" v change in a particular component of the Mining Charge due to a Change in
Law is not captured by the respective index already listed in Price Index (as defined
in Clause 47.1.1), then the adjusted Mining Charge shall be decided on the basis of
pereentage of compaonent of cost given in Price Index (as defined in Clause 47.1.1)
and the effect on the component due to Change in Law.,

N It is hereby clarified that disputed amount, if any, under this Clause 41.3 shall be
Y abr . 4 . x .
decided as per the provisions given in Clause 29.2 of this Agreement.

41.4 Restriction on compensation

The Parties acknowledge and agree that the demand for compensation under this
Article 41 shall be restricted to the effect of Change in Law during the respective
Accounting Year and shall be made at any time after commencement of such year,
but no later than 1 (one) year from the close of such Accounting Year. Any
for compensation pay able forand i nrespect of any subsequent Accounting Y
be madu after {he commenumcrt of tha, Aucauntmo ‘r ear to \xlnch nc
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ARTICLE 42
LIABILITY AND INDEMNITY

General indemnity

The Mine Operator will indemnify, defend, save and hold harmless the Authority and.
its officers, servants, agents, Government Instrumentalities and Authori ity owned
and/or controlled entities/enterprises, (the "Authority Indemnified Persons") against”
any and all suits, proceedings, actions, demands and ¢laims from third parties for any
loss, damage, cost and e\pensu of whatever kind and nature, whether arising out of
any breach or default by the Mine Operator of any of its obligations under this
Agreement or any related agreement or on account of any defect or deficiency in the
provision of services to the Authority or from any negligence of the Mine Operator
underany contract or tort-or on any other ground whatsoever, except to the extent that
any such suits, pzogepdmos, actions, dumnds and claims have arisen due to any
negligent act or omission, or breach or default of this Agreement on the part of the
Authority Indemnified Persons.

The Autherity will indemnify, defend, save and hold harmless the Mine Operator
againsta 'm) and all suits, proceedings, actions, demands and claims from third parties
fo:, fy loss, damage, cost and expense of whatever kind and nature arising out of (a)
}}»‘fect in title and/or the rights of the Authority in the land comprised in the Site,
) and/or (b) breach by the Authority of any of its obligations under this Agreement or

shs any related agreement, which materially and adversely affect the performance by the.

42.2.1

"~oMine Operator of its © obligations under this Agreement, save and except that where
any such claim, suit, proceeding, action, and/or demand has arisen due to a negligent 4
act or omission, or breach of any of its obligations under any provision of this -
Agreement or any related agreement and/or breach of its statutory duty on the part of
the Mine Operator, its subsidiaries, representatives, affiliates, Contractors, servants or
agents, the same shall be the liability of the Mine Operator.

Indemnity by the Mine Operator |

Without limiting the generality of Clause 42.1, the Mine Operator shall-fully
indemnify, hold harmless and defend the Authority and the Authority lnd nnifie
Persons from and against any and all loss and/or damages arising out of o1 rréspe
to:

(a) failure of the Mine Operator to comply with Applicable Laws. '
Permits;

(t)  payment of Taxes required to be made by the Mine Operator in
income or other Taxes of the Mine Operator's Contractors,
representatives; or

w9

(c) non-payment of amounts due as a result of materials or services furnished to
the Mine Operator or any of its Contractors which are payable by the Mine
Operator or any of its Contractors.

it
3
(¥}
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42.2.2  Without limiting the generality of the provisions of this Article 42, the Mine Operator
shall fully indemnify, hold harmless and defend the Authority Indemnified Persons
from and against any and all suits, proceedings, actions, claims, demands, liabilities

e and damages which the Authority Indemnified Persons may hereafter suffer, or pay

by reason of any demands, claims, suits or proceedings arising out of claims of
infringement of any domestic or foreign patent rights, copyrights or other Intellectual
Property, proprietary or confidentiality rights with respect to any materials,
information, design or process used by the Mine Operator or by the Mine Operator's
Contractors in performing the Mine Operator's obligations or in any way incorporated
in or related to the Project. If in any such suit, agtion, claim or proceedings, ‘a
temporary restraint order or preliminary injunction is granted. the Mine Operator shal
make every reasonable effort, by givinga satisfactory bond or otherwise, to secure the
revocation or suspension of the mjunction or restraint order. If, in any such suit, action,

claim or proceedings, the Mines, or any part thereof or comprised therein, is held to
constitute an infringement and its use is permanently enjoined, the Mine Operator
shall promptly make every reasonable effort to secure for the Authority a licence, at

no cost to the Authority, authorising continued use of the infringing work.If the Mine

Operator is unable 1o secure such licence within a reasonable time, the Mine Operator

shall, at its own expense, and without impairing the Specifications andStandards, cither

replace the affected work, or part, or process thereof with non- infringing work or part

orprocess, or modify the same so that it becomes non- infringing.

422.3  Adpertheterms ofal lotment agreement, dated 17.06.2021 entered into byt
~ ‘with the Government of India in relation to the Project land, 4

he Authority

1¢ Authority is required

}7 to make upfront payment totaling to Rs. 164.98 Crores at various stages of the
, Construction Period and Operation Period and also required to submit a performance
security amounting to Rs. 554.40 Crores to the Government of India, which is liable

* to be forfeited/ appropriated by Government of India in accordance with the terms of
allotment agreement.

The schedule as per the allotment agreement is as below:

k Fully Partially
’ Explored Mines Explored Mines
% of Y of
: » Performance Performance
A . Milestone . ;
Activities ’ Completion time (MS) No. Security to be 'See{xn{y to be

appropriated _lapprop d for
for delay in~” i
completion

Prospecting License or
Notification under section

4 of the CBA Act, 1957, as )

applicable

Completion of Drifling/

Exploration in accordance MS-1 Not App!
with the provisions of )

Clause 14

Preparation of Geological ;;ij;?m q 15 dr?onth?

Report (GR om  the date o

Lipm (GR) allocation

126
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Fully Partiatty
Explored Mines |Explored Mines
Y% of % of
Milestone Performance Performance
Activitics Completion time (MS) No Security to be | Security to be {
©° 7| appropriated |appropriated for )
for delay in delay in
completion of | completion of
i MS MS
After 15 months upto o S
24 months from the 25%
date of allocation
ﬂ/%ﬁer 24“13}01#213 ugto 25% (in addition
30 months from the .
. . to previous 25%)
date of allocation
Mining Lease Application - -
Submission of MinmgPlan
subject to the provisions of - -
Clause 15
6 months from the MS.2
Approval  of  Mining (;Qmpig,,t}(m of Nt
Plan/Project Repoz’r previous MS/ 1f MS-1 10%
: o 4 el 70
subject to the provisions of jis not applicable, 6
Clause 15 months from the date
of allocation
Forest Clearance
Application ) )
Environment  Clearance ) .
57 z“gat:on
i %@@Q\ﬁle&mce (FC)- ) A
ebiBy
Rorcst Clearance (FL)- MS.3 )
stage 2 }
Wildlife Clearance - -
Approval under PESA - -
Bgvironment Clearance cin?}iggtoi;? from ﬂzﬁ 10%
(EC) previous MS
Approval for Nallah /River
Diversion ) )
Approval for diversion of
Power line/Rail /Road )
Permission to draw Water -
Permission to draw Power -
Consent to
Establish/Operate i}
Grant of Mining Lease or MS-4
order by the Central
Government under section -
11 of CBA Act, 1957, as
applicable
Land  Acquisition &
spossession of land and 21 months from the
[R&R —required to reach lcompletion of
' ratéd capac;t} as  per previous MS
approved mining plan
127 .
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Fully " Partially
Explored Mines |Explored Mines
Y of % of
Milestone Perfo}'mance Pex“fa‘rmam:e
Activities Completion time (MS) No. Seccurity to he Securzt'y to be
' ’ appropriated |appropriated for
for delay in delay in
completion of completion of
~ MS MS
Intimation to DGMS for i _ o ;
Mine opening
Approval  for use of
Explosive & License for - -
Starage of Petroleum
Permission under i )
Factories Act, 1948
Permission for use of
}é,adie o cm juency - MS-5 -
Communication Svstem
Labour related i )
Permissions
Escrow Account - -
Application for Opening i i
permission
6 months from the
Mine Opening Permission completion of 25%
I nrevious MS
Note: e

in C{;a'g the activity within the Milestone Number, against which percentage of -
O 5 E/ﬁ%}p;‘opriaiiosé of performance security has been assigned in the last column (*Main
R

TActivity”), will be monitored for the purpose of appropriation of performance
security,

Activities other than Main Activity, against which percentage of appropriation of
performance security has not been assigned, will be monitored for the purpose of early
development of mines, However, in case of defaylt in such activities, penalty will noi
be imposed.

3. The completion time provided for the Milestones does not bar th
obtaining clearances concurrently, if allowed under the Applicable
4.

In bona fide cases of delays not attributable to the Allottee the
will decide on case to case basis the extension of timeline in Efficiency |
frem the total time granted for all the Milestones, i.c. 65 months in ca
GR is to be prepared {partially explored mines) and 51 months in ¢z

GR is not required to be prepared (fully explored mines). For the-s
Nominated Authority may refer the matter to Scrutiny Committee vwhic
the delay caused on case to case basis and furnish jts recomm
__ Nominated Authority for laking a decision. :

el

| purpose, the
il consider

G

For Partially Explored Mines, appropriation for delay in compl

etion of MS-1 and MS-
2 shall be from the performance security submitted

pursuant 1o clause 6.1.3 of the




be from the revised performance security submitted pursuant the said clause.

Milestone (if any) may be refunded fo the Allottee.

reasons attributable to the Mine Operator, the aforesaid liability, to the extent
appropriated by the Government of India, the Authority shall have a right to recover
such amounts (a) from the amount payable to Mine Operator under this Agreement
and/or; (b) by encashment/ appropriation of the Performance Security and/or
performance guarantee pursuant to the Joint Operating Agreement furnished by the
Mine Operator.

42.3 Notice and contest of claims

In the event that either Party receives a claim or demand from a third party in respect
of which it is entitled to the benefit of an indemnity under this Article 42 (the
"Indemnified Party™) it shall notify the other Party (the "Indemnifying Party")
within 15 (fifteen) days of receipt of the claim or demand and shall not settle or pay
the claim without the prior approval of the Indemnifying Party, which approval shall
not be, unreasonably withheld or delayed. In the event that the Indemnifying Party
wisl }C/ to contest or dispute the claim or demand, it may conduct the proceedings in

Against any costs involved, to its reasonable satisfaction.
kN
z) Defense of claims

The Indemnified Party shall have the right, but not the obligation, to contest, defend
and litigate any claim, action, suit or proceeding by any third party alleged or asserted
against such Party in respect of, resulting from, related to or arising out of any matter
for which it is entitled to be indemnified hexemadcx and reasonable costs and expenses
thereof shall be indemmified by the Indemnifying Party. If the Indemnifying Party
acknowledges in writing its obligation to indemnify the Indemnified Party in respect
of loss to the full extent 7rw1ded by this Article 42, the Indemnifying Party
entitled to assume and control the defence of such claim, action, suit or
liabilities, payments and obligations at its expense and through the ¢
choice; provided it gives prompt notice of its intention to do so to th
o Party and reimburses the Indemnified Party for the reasonable cost
incurred by the Indemnified Party prior to the assumption by the Indér
n of such defence. The Indemnifying Party shall not be entitled to settle

!
/
H

" the Indemnifying Party has exercised its rights under Clause 42.3, the Indemnified
rty shall not be entitled to settle or compromise any claim, action, suit or proceeding
without the prior written consent of the Indemnifying Party (M“h;checomem shall not
be unreasonably withheld or delayed). e
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A

qbaﬁ B

Agreement and appropriation for delay in completion of remaining milestones shall

6. If the Allottee is able fo complete the last Milestone (i.e. Mine Opening Permission/
MS-53) within the total time granted for all the Milestones, i.e. 66 months in case of
mine where GR is to be prepared (partially explored mines) and 51 months in case of
mines where GR is not required to be prepared (fully e\_piox ed mines), then the amount
of performance security appropriated for delay in completion of any previous

If such forfeiture/ appropriation of performance security of the Authority is due to

the name of the Indemnified Party, subject to the Indemnified Party being. sum»d ,

.
L
o
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42.4.3 Ifthe Indemnifying Party exercises its rights under Clause 42.3, the Indemnified Party
shall nevertheless have the right to employ its own counsel, and such counsel may
participate in such action, but the fees and expenses of such counsel shall be at the
expense of the Indemnified Party, when and as incurred, unless:

(8 the employment of counsel by such party has been authorised in writing by
the Indemnifying Party;

(b)  the Indemnified Party shall have reasonably concluded that there may be a
conflict of interest betaeen the Indemnifying Party and the Indemnified Party
in the conduct of the defence of such action; —

(¢)  the Indemnifying Party shall not, in fact, have employed independent counsel
reasonably satisfactory to the Indemnified Party, to assume the defence of
such action and shall have been so notified by the Indemnified Party; or

(d)  the Indemnified Party shall have reasonably concluded and specifically
notified the Indemnifying Party either:

(i) that there may be specific defences available to it which are different from
or additional to those available to the Indenmifying Party: or

; (iiy that such claim, action, suit or proceeding involves or could have a
S Material Adverse Effect upon it beyond the scope of this Agreemént:
wim  Provided thatifsub-clauses (&), (¢) or (d) of this Clause 42.4.3 shall be applicable, the
G counsel for the Indemnified Party shall have the right to direet the defence of such
ANNTAN T claim, demafmi, acft%@n"suit or pmceedi‘ng on behalf of the Indemnified Party, and the
{ \y,i)@;‘?‘v ~fhreasonable fees and disbursements of such counsel shall constitute legal or other
NELaaPT expenses hereunder.

42.5 No consequential claims
Nonwithstanding anything to the contrary contained in this Article 42, the indemnities
herein provided shall not include any claim or recovery in respect of any cost, expense,

loss or damage of an indirect, incidental or consequential nature, including loss of
profit, except as expressly provided in this Agreement,

42.6  Survival on Termination

The provisions of this Article 42 shall survive Termination.
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ARTICLE 43
RIGHTS TO WORK AT THE SITE

43.1 Rights to Work at the Site

For the purpose of this Agreement, the Mine Operator shall have rights to the use of
the Site in accordance with this Agreement, and to this end, it may refml'nc the entry
and use of the Mines by third parties in accordance with-and subject to the pmws}ons
of this Agz reement.

43.2  Access rights of the Authority and others

43.2.1  The Mine Operator shall allow free access to the Site at all times for the authorised
representatives of the Authority, Senior Lenders and the Engineer in charge, and for
the persons duly authorised by any Government Instrumentality to inspect the Mines
and to investigate any matter within their authority, and upon reasonable notice, the
Mine Operator shall provide to such persons reasonable assistance necessary to carry
out their respective duties and functions,

B
L
[
[

The Mine Operator shall, for the purpose of operation and maintenance of any utility
or road specified in Article 11, allow free access to the Site at all times for the
authorised persans and vehicies of the controlling body of such utility or road.

All property Taxes on the Site shall be payable by the Authority as owner of the Site:
provided, however, that any such Ta\es payable by the Mine Operator under

AL {5 W Applicable Laws for use of the Site shall not be reimbursed or payable by the

Authority.

43.4  Restriction on sub-license or sub-letting

The Mine Operator shall not sub-license or sub-let the whole or any part of the Site,
save and except as may be expressly set forth in this Agreement; provided that nothing
comtained herein shall be construed or interpreted as restricting the right of the Mine
Opczamr to appoint Caontractors for sub-contracting/novation of its rights/obligatiois
in relation to any work involving use of Site, under this Agreement. For av
doubt, it is hereby clarified that any sub-license or sub-let as provided ir
43.4 shall not relieve the Mine Operator from any obligation, duty or
under this Agreement.

43.5 Restriction on sub-contracting or novation

5.1 The Mine Operator shall not subcontract or novate any of its rights or
_— under this Agreement save and except as provided in Clause 43.5.2 beloy

-2 'The Mine Operator shall not sub-contract and/or novate its rights or obligation und
his Agreement in relation to any work (in part or full) without the prior written
prO\ ai of th(. Autbon{v M x\lthqamdmv thu abO\c under no.girct mt'mucb. sub-

2

ot

-

L)




of the Scheduled Overburden Quantity; and (b) Coal excavation shall exceed 15%
(fifteen per cent) of the Annual Capacity for each Accounting Year.

The Mine Operator shall ensure that such sub-contracting is not made to an entity or
person which is incorporated. established or registered in any country which shares a
land border with India or whose beneficial owner is situated in such a country or who
otherwise complies with all the rules and regulations prescribed by the Government of
India in this regard, including but not limited to General Financial Rules, 2017 read
with the OM no. F.No.6/18/2019-PPD dated 23 July 2020 issued by the Public
Procurement Division, Department of Expenditure, Ministry of Finance, Government
of India.

For avoidance of doubt, it is hereby clarified that nothing contained herein shall be
construed or interpreted as restricting the right of the Mine Operator to hire any
Equipment/vehicles or sub-contract/novate its rights/obligations in relation to any
work with prior written approval of the Authority, in accordance with this Clause 43.5,
save and except work pertaining to Overburden removal and Coal excavation.

L5




ARTICLE 44
DISPUTE RESOLUTION

44.1 Dispute resolution

44.1.1  Any dispute, difference or controversy of whatever nature howsoever arising under,
or out of, or in relation, to this Agreement (including its interpretation) between the
Parties, and 50 notified in writing by either Party to the other Party {the "Dispute”)
shall, in the first instance, be attempted to be resolved amicably in accordance with
the conciliation procedure set forth in Clause 44.2.

44.1.2  The Parties agree to use their best efforts for resolving all Disputes arising under or in
respect of this Agreement promply, equitably and in good faith, and further agree to
provide .each other non-privifeged records, information and data pertaining to any
Dispute. ‘

44.2  Conciliation

44.2.1 In the event of any dispute or differences arising directly or indirectly out of this

Agreement or otherwise, the Parties undertake fo use all reasonable endeavours to
srgsolve such disputes amicably. In this regard, if the dispute is raised by the Mine
Operator, it shall make a request in writing to the Engineer in charge for settlement

X\  of such disputes/ claims within 30 (thirty) days of arising of the cause of dispute/
v claim failing which no disputes/ claims of the Mine Operator shall be entertained by
LoTARY the Authority. For an amicable resolution of a dispute arising out of difference of
? AL Gpinion between the Mine Operator and the Authority, a high level committee shall
ANGUL be constituted and such committee shall be headed by a board level officer of the
' Authority. The committee shall have equal representatives from the Mine Operator

and the Authority for resolution of such dispute.

4422 I the disputes cannot be settled amicably, the disputes shall be taken for resolution
in the-manner as set out below:

(@  Incase of dispute arising in relation to the commercial contracts with .chzﬁE'ai public

sector enterprises (“CPSEs™)/ Government departments (excluding - disputes
concerning railways, income tax, customs and excise departments) shall be taken up
o/ by either Party for its resolution through AMRCD or such other mechanism as may
be provided under the Applicable Laws; and

- (b)  In case of any other dispute not covered in sub-clause (a) above, the resolw
w dispute shall take place through arbitration mechanism as provided in Claig
ity below.

[ :

44.3  Arbitration

d In the event of any question. dispute or difference arising under the terms

= conditions or interpretation of the terms of, or in connection with this Apree

- (except as to any matter the decision of which is specig}j)f provided for by these
e Y I

133




iR

{

~.
14

(eon

44.3.2

443

44.4

Lh

conditions), the same shall be submitted to arbitration to be conducted in accordance
with the Arbitration and Corciliation Act, 1996.

There shall be an arbitral tribunal comprising 3 (three) arbitrators, of whom each Party
shall select 1 (one), and the third arbitrator shall be appointed by the 2 {two) arbitrators
so selected, and in the event of disagreement between the 2 ( two) arbitrators, the
appointment shall be made in accordance with the Arbitration and Conciliation Act,

1995. :

In the event any of the arbitrator(s), so appointed pursudnt to Clause 44.3.2, dies or
neglects or refuses to act or resigns or is unable to act for any reason, such arbitrator
shall be replaced with another arbitrator, who shall be appointed by the concerned
party in accordance with Clause 44.3.2.

The arbitral tribunal shall make a reasoned award (the "Awar ). Any Award made
in any arbitration held pursuant to this Article 44 shall be final and binding on the
Parties as from the date it is made, and the Mine Operator and the Authority agree and
undertake to carry out such Award without delay.

The Mine Operator and the Authority agree that an Award may be enforced against
the Mine Operator and/or the Authority, as the case may be, and their respective assets
whercver situated.

This Agreement and the rights and obligations of the Parties shall remain in full force
and effect, pending the Award in any arbitration proceedings hereunder,

Adjudication by a tribunal

In the event of constitution of a statutory tribunal with powers to adjudicate upon
disputes between the Mine Cperator and the Authority, all Disputes arising after
such constitution shall, instead of reference to arbitration under Clause 44.3, be
adjudicated upon by such trfbunal in accordance with Applicable Laws and all
refe ences to Dispate Resolution Procedure shall be construed accordin gly.
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ARTICLE 45
DISCLOSURE

Disclosure of Specified Documents

The Mine Operator shall make available for inspection by any person, copies of this

Agreement, the Maintenance Manual, the Maintenance Programme, the Maintenance

Requirements and the Safety Rx.qunemems (hereinafter éol!cc&z\ ely referred to as the
"Specified Documents™), free of char ge, during normal business hours on all working
days at the Mine Operator's remszexed office and the Mines and shall provide copies

of the same 1o any persen upon payment of copying charges on a "no profit no loss’
‘basis.

Disclosure of Documents relating to safety

The Mine Operator shall make available for inspection by any person copies of all
Documents and data relati ng to safety of the Mines, free of charge, during normal
business hours on all working days, at the Mine Operator's registered office and the
Mines. The Mine Operator shall make copies of the same available to any person upon
payment of copying charges on a “no profit no loss' basis.

Withholding disclosure of Protected Documents

Notwithstanding the provisions of Clauses 45.1 and 45.2, but subject to Applicable
Laws, the Authority shall be entitled to direct the Mine Operator, from time to time,
1o withhold the disclosure of Protected Documents (as defined herein bel ow) 10 any

person in pursuance of the aforesaid Clauses.

Explanation:

o Jhe expression "Protected Documents" shall mean such of the Specified Documents

" or documents referred to in Clauses 45.1 and 43.2, or portions thereof, the disclosure
4 of which the Authority is entitled to withhold under the provisions of the Right to
_nformation Acl 2005, as amended from time to ime.
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' 7 -detay beyond such period, the defaulting Party shall pay interest

MISCELLANEQUS

Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed
by the laws of India, and, subject 1o Clause 44.3, the courts at Sambalpur/High Court -
of Odisha shall have exclusive jurisdiction over all matters arising out of or relating to
this Agreement.

Waiver of immunity
Each Party unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this Agreement
constitute commercial acts done and performed for commercial purpose;

(b)  agrees that, should any proceedings be brought against it or its assets, property
or revenues in any jurisdiction in relation to this Agreement or any transaction
contemmplated by this Agreement, no immunity (whether by reason of
sovereignty or otherwise} from such proceedings shall be claimed by or on
behalf of the Party with respect to its assets;

waives any right of immunity which it or its assets, property or revenues now
has, may acquire in the future or which may be attributed to it in any
Jjurisdiction; and

consents generally, in respect of the enforcement of any judgment or award
against it in any such proceedings and to the giving of any relief or the issue of
any process in any jurisdiction in connection with such proceedings (including
the making, enforcement or execution against it or in respect of any assets,
property or revenues whatsoever irrespective of their use or intended use of any
order or judgment that may be made or given in connection therewith).

Depreciation

For the purposes of depreciation under Applicable Laws, the property representing
the capital investment made by the Mine Operator in the Project Assets shall be
deemed to be acquired and owned by the Mine Operator. For the avoidance of doubt,
it is hereby clarified that the Authority shall not in any manner be liable in res
any claims for depreciation to be made by the Mine Operator under App

Delayed Payment

The Parties hereto agree that payments due from one Party to the o
provisions of this Agreement shall be made within the period set for

such period is specified, within 30 {thirty) days of receiving a dema
neeessary particulars. Unless otherwise specified in this Agreement

the event of
 period of




F)

delay calculated at the MCLR of State Bank of India and recovery thereof shall be
without prejudice to the rights of the Parties under this Agreement including
Termination thereof.

4642 Unless otherwise specified, any interest payable under this Agreement shall accrue on
daily outstanding basis and shall be compounded on the basis of quarterly rests.

46,5 Waiver

46.5.1  Waiver, including partial or conditional waiver, by either Party of any default bv the
other Party in the observance and per foxmance of any provision of or obligations
under this Agreement:

{a)  shall not operate or be construed as a waiver of any other or subsequent default
hereof. or of other provisions of, or obligations, under this Agreement;

(b)Y shall not be effective unless itis inwr mno and executed by a duly authorised
representative of the Party; and

{c) shall not affect the validity or enforceability of this Agreement in any manner.

46.52 Neither the failure by either Party to insist on any occasion upon the performance of
the terms, conditions and provisions of this Agreement or any obligation thereunder
nor time or other indulgence granted by a Party to the other Party shall be treated or
deemed as waiver of such breach or acceptance of any variation or the relinquishment
of any such right hereunder.

46.6 Liability for review of Documents and Drawings
Fi
Except to the extent exprassly provided in this Agreement:

no review, comment or approval by the Authority or the Engincer in charge of
any Project Agreement, Document or Drawing submitted by the Mine Operator

and

(5)  the Authority shal not be liable to the Mine Operator by reason of any review,
comment, approval, observation or inspection referred to in sub-clause
above.

46.7  Exclusion of implied warranties etc,

This Agreement expressly excludes any warranty, condition or
//il}}piied at law or by custom or otherwise arising out of any other agr

the Parties or any representation by either Party not contained i
agreement executed by both Parties.

ding legal

nor any observation or inspection of the construction, operation or maintenance .
of the Mines nor the failure to review, approve, comment, observe or inspect
hereunder shall relicve orabsolve the Mine Operator from its obligations, duties
and liabilities under this Agreement, Applicable Laws and Apphcable Permits;

:{

b e
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- 46.8  Survival
46.8.1 Termination shall:
(a)  not relieve the Mine Operator or the Authority, as the case may be, of any

obligations hereunder which expressly or by implication survive Termination
hereof: and :

(b)  except as otherwise provided in any provision of this Agreement expressly

limiting the liability of either Party, not relicve either Party of any obligations”

or liabilities for loss or damage to the other Party arising out of, or caused by,
acts or omissions of such Party prior to the effectiveness of such Termination
or arising out of such Termination.

46.8.2 All obligations surviving Termination shall on ly survive for a period of 3 (three) years
following the date of such Termination.

46.9 Entire Agreement

This Agreement and the Schedules together constitute a complete and exclusive
statement of the terms of the agreement between the Parties on the subject hereof, and
no amendment or modification hereto shall be valid and effective unless such
modification or amendment is agreed 0 in writing by the Parties and duly executed by
persons especially empowered in this behalf by the respective Parties. All prior written
or oral understandings, offers or other communications of every kind pertaining to this
Agreement are abrogated and withdrawn. For the avoidance of doubt, the Pariies
hereto agree that any obligations of the Mine Operator arising from the Request for
Bid shall be deemed to form part of this A greement and treated as such.

. ,/
46.10 Severability
Y :

_@i’i 3?‘;”’ for any reason whatever, any provision of this Agreement is or becomes invalid,
/f\ <\< illegal or unenforceable or is declared by any court of competent jurisdiction or any

Q})@ﬁ ather instrumentality to be invalid, illegal or unenforceable, the validity, legality or

S g{}‘@' enforceability of the remaining provisions shall not be affected in ary manner, and the
; v;\;éﬁﬁ e Parties will negotiate in good faith with a view to agreeing to one or more provisions
vy %@%" which may be substituted for such invalid, unenforceable or illegal provisions, as
nearly as is practicable to such invalid, il legal or unenforceable provision. Failure to
agree upon any such provisions shall not be subject fo the Dispute Resolution
Procedure set forth under this Agreement or otherwise,

46.11 No partnership

This Agreement shall not be interpreted or construed to create an assuCiation,
venture or partnership between the Parties, or to.impose any partyérshi

or lability upon either Party, and neither Party shall have a
authority o enter into any agreement or undertaking for, or act

as or be an agent or representative of, or to otherwise bind, the ot

i
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46.12 Third parties

This Agreement is intended solely for the benefit of the Parties, and their respective
successors and permitted assigns, and nothing in this Agreement shall be construed
to create any duty to, stardard of care with reference to, or any liability to, any person
not a Party o this Agreement '

46.13 Successors and assigns

This Agreement shall be binding upon, and inure to the befefit of the Parties and their

respective successors and permitted assigns.

46.14 Notices

Any notice or other commaunication to be given by any Party to the other Party under
or in connection with the matters contemplated by this Agreement shall be in writing
and shall:

(a) in the case of the Mine Operator, be given by facsimile or e~mail and by letter
delivered by hand to the address given and marked for the attention of the
person set out below or to such other person as the Mine Operator may from
time 1o time designate by notice to the Authotity; provided that notices or other
communications to be given to an address outside the city specified in this sub-
clause {a) may. if they are subsequently confirmed by sending a copy thereol
by registered acknowledgement due, or by courier, be sent by facsimile or e-
mail as the Mine Operator may from time to time designate by notice to the
Authority: '

. /A ention:
9 7 {Designation:
- Address;
Fax No:

[

delivered by hand at the address given and marked to the attention of the perso
set out below with a copy delivered to the Authority Representative or such
other person as the Authority may from time to time designate by noticeto tl
Mine Operator; provided that if the Mine Operator does not have afn office.d
{he same city as the Authority, it may send such notice by facsimite ope
and by registered acknowledgement due, or by courier:

Attention: ’

{Designation:

Address:

Fax No:

Email:}; and

any notice or communication by a Party to the other Party, given in aceqiis

herewith, shall be deemed to have been delivered when in the normal cours. ot

post it ought to kave been delivered and in all other cascs, it shall be deemed to

have been delivered on the actual date of delivery: provided that in the case of

facsimile or e-mail, it shall be deemed to have been-delivered on the working
i, ™,

day following the date of its delivery. ;?f*/’&'
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46.15 Language

All notices required to be given by one Party to the other Party and all other

cemmunications, Docamm’taﬁon and proceedings which are in any way relevant to
this Agreement shall be in w riting and in English language.

46.16 Counterparts

This Agreement may be executed in two counterparts, each of which, when execmcd

and delivered, shall constitute an or iginal of this Agreement,

46.17 Limitation of Liability

46.17.1. Unless otherwise specific prmzmd the aggregate lability of each Party shall be
determined in the fol Howing manne:

{a) Durine the Constructior: Period:
For any Accounting Year prior to COD the aggregate ] iability of cach Party shall
he limited to Rs. [0.10] X Estimated Project Cost,

{(b) During the Operation Period
For any Accounting Yeer afier COD the aggregate liability of each Party shall be
limited to Rs. [0.25] X Mining Charge X Contracted Capacity.

It is hereby further clarified that the aggregate liability in (a) & (b) ahove during any
Accounting Year shall not be cumulated in the succeeding Accounting Year, Furt her,
the above limitation shall not apply to the "Ie; mination Pav ment as per Clause 37 4.

o

e
46 }7@@1’ vithstanding the provisions of Clause 46, 17.1 above, there shall not he any
Y limitation of liability for the followi ‘ing:

/ @3’% e (a) the indemnity and other payment obligations of the Mine Operator pursuant 1o

353{ {L{} Clause 42.2: and

(b) circumstances where the dof: ault is attributable to g Party’s gross negligence, willful
mlswnducz or fi raudu lent actions.

46.17.3. It is hereby clarified that dur: g the period prior to the COD, the aforesaid fimitation
of 1 zabxim upon Termination shall not preclude the right of the Authority to recover
the expenditure incurred by iton any construction made in relati 1on to or in connection
with the Pro;s.ct ifany, from 1} the Mxm Operator.
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ARTICLE 47

DEFINITIONS

47.1 Definitions

47.1.1 Inthis Agreement, the fellowing words and e\cpressions shall, unless repugnant to the
context or meaning thereof, have the meaning heremaftex xespr,ctwe!v assigned to--
them:

“Accounting Year” shall mean-the financial year commencing from the first day of
April of any calendar year and ending on the thirty-first day of March of the next
calendar year, provided that, the first Accounting Year shall commence from the
Appointed Date and end on the thirty-first day of March of the next calendar year and
the last Aecounting Year shall commence on the first day of April of the calendar year
during which the Transfer Date occurs-and shall end on the Transfer Date;

"Actual Production” shall have the meaning set forth in Clause 21.5;

“Actual Stripping Ratio” shall have the meaning set forth in Clause 28.1.2
"Additional Auditors” shall have the meaning set forth in Clause 33.2.3;

" Additional Capacity” shall have the meaning set forth in Clause 28.2.1;

"Affected Party" shall have the meaning set forth in Clause 34.1;

"Agent"” shall have the same meaning ascribed to such term hvthe Mines Act, 1952;
/ y . . . " T
"‘Aggjegate Damages” shall have the-meaning set forth in Clause 25.3.3;

/]
11
j& gr

egate Incentive” shall have the meaning set forth in Clause 25.3.2;

@w&ﬂreemem shall have the meaning set forth in Recital (A);

an

LYAMRCD” shall mean ‘Administrative Mechanism for Resolution of CPSEs |
Disputes” as provided in office memorandum bearing number F. No. 4(1)/2013-
DPE(GM)/FTS-1835 dated 22 May 2018 issued by Ministry of Heavy Industries &
Public Enterprises, Department of Public Enterprises, Government of India;

"Annnal Capacity” shall have the meaning set forth in Clause 21.2.1;

"Annual Production Pregramme” shall have the meaning set forth in C

i “Annual Safety Report” shall have the meaning set forth in Clause 17.4
A ] \1,} " &pphc&bic Laws” hall mean all iaws., brought into force and effect by Go

Py

cord, applxcab e 1o mis A"IQLmLI‘&I and the exercise, per formanc.e and d;scl a
the respective rights and ob ligations of the Parties hereunder, as may be in force and
e effect during the subsistence of this Agreement;
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"Applicable Permits” shall mean all clearances, licences, permits, authorisations, no
objection certificates, consents, approvals and exemptions required to be obtained or
maintained under Applicable Laws in connection with the construction, operation and
maintenance of the Mines during the subsistence of this Agreement;

“Appointed Date" shall have the meaning set forth in Clause 4.1.6;

“Assessed Project Cost” shall mean the estimated capital cost on construction and
financing of the Project, on the part of the Mine Operator only, as assessed by the Mine
Operator and shall be a sum of Rs, {#¥# s,

"Associate" shall mean, in refation to either Party {and/or Consortium Members}, a
parson who controls, is controlled by, or is under the common control with such Party
{or Consortium Member} (as used in this definition, the expression “control” means,

wzth respect to-a person which is a company or cozpomuon the ownership, directly or

indirectly, of more than 50% (fifty per cent) of the voting shares of such person or the
power or right to appoint a majority of directors on the board of such person, and with
respect to a person which is not a company or corporation, the power o direct the
management and policies of such person, whether by operation of law or by contract or
otherwise);

"Auditors” shall mean a firm of chartered accountants chartered accountants /cost
accountants acting as the auditors of the Mine Operator under the provisions. of the
Companies Act, 2013, including any re-enactment or amendment thereef, for the time
brzing in force, and appointed in accordance with Clause 33.2.1;

"Authority B?/fa};i'f“ shall have the meaning set forth in Clause 37.2.1;

”A{zﬂzaz‘%@/indemniﬁad Persons” shall have the meaning set forth in Clause 42.1.1;
f

ﬁzfthemv Representative” shall mean such person or persons as may be authorised
/in writing by the Authority to act on its behalf under this Agreement and shall include
any person or persons having authority 1o exercise any rights or perform and fulfill any
obligations of the Authority under this Agreement;

"Average Daily Mining Charge" shall mean the amount arrived at by dividing the
total Mining Charge due and payable for the immediately preceding Accounting Year
by 365 (three hundred and sixty five), and increasing the quotient thu eof by 5% (five
per cent); provided that the Average Daily Mmmn Charge for any period prior to
completion of the first Accounting Year following COD shall be a simple average of
the Mining Charge due and payable with respect to every day during the period betw
COD and the last day of the month preceding the date on which the even
caleulation hereof occurred, and in the event that the Mining Charge payable
segroent of the Mines has not been realised for any reason, an assessmen|
be made by the Engineer in charge to form paxt of the Average Daily
for such period;

s

"Award" shall have the meaning set forth in Clause 44.3.3;

fn"ho case the amount shall be less than 75% (seventy-five per cent) of the ‘Estimated Praj
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"Applicable Permits"” shall mean:all clearances, hcmccs permits, authorisations, no
objection certificates, consents, approvais and exemptions required to be obtained or
muaintained under Applicable Laws in connection with the construction, operation and
maintenance of the Mines during the subsistence of this Agreement;

"Appointed Date" shall have the meaning set forth in Clause 4.1.6;

*Assessed Project Cost” shall mean the estimated capital cost on construction and
finzncing of the Project, on the part of the Mine Operator only, as assessed by the Mine
Operator and shall not be less than 75% ( seventy five percent) of the ‘Estimated”
Project cost of Rs. 2261.84 Crores i.e. Rs. 1696.38 Crore.?

"Associate” shall mean, in relation to either Party {and/or Consortium Membess}, a
person who controls, is controlled by, or is under the common control with such Party
{or Consortium Member} (as used in this definition, the expression "control” means,
with respect fo a person which 18 a company or corporation, the ownership, directly or
indivectly, of more than 50% (fifty per cent) of the voting shares of such person or the
power or right to appoint a majority of directors on the board of such person, and with
respect to a person which is not a company or corporation, the power to direct the
management and policies of such person, whether by operation of law or by contractor
otherwise); ~

"Awditors” shall mean a firm of chartered accountants chartered accountanis /eost
accountants acting as the anditors of the Mine Operator under the provisions of the
Companies Act, 2013, including any re-enactment or amendment thereof, for the Hime
being in force, and appointed in accordance with Clause 33.2.1;

’{%}%ﬁmmw Default” shell have the meaning set forth in Claunse 37.2.1;

W“A;&iﬁwﬁéy Indemuified Persens” shall have the meaning set forth in Clause 42.1.1;

wrthority Representative” shall mean such person or persons as may be authorised

LEN ‘»’*2 m vmzmg by the Aunthority to act on its behalf under this Agreement and shall include

?‘\fﬁ‘ any person or persons having authority to exercise any rights or perform and fulfill any
obligations of the Authority under this Agreement;

"Average Daily Mining Charge" shall mean the amount arrived at by dividing the
total Mining Charge due and payable for the immediately preceding Acco aming Yewm
by 365 {three hundred and sixty five), and increasing the guotient thereof by, 5% (five
per cent); provided that the Average Daily Mining Charge for any period prior 1
completion of the first Accounting Year following COD shall be a simple average
the Mmmw Qh'}r% du; ,«mé payaaie wi th respect o every da y dmmﬂ the pmo b

Award” shaﬁ have the meaning set forth in Clause 44. ’%

"3

¥ 10 no case the amount s;;ai be less than 75% (seventy-five per cent
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"Bank” shall mean a scheduled commercial public sector undertakis ng (PSUY bank ora
private commercial bank with net worth over Rs. 300,000.000,000 (Indian Rupees three
hundred billion only) as listed under second schedule to the Reserve Bank of India Act,

1934, and acceptable to Senior Lenders, but does not include a bank in which any
Senior Lender has an interest.

"Base Mining Charge" shall have the meaning set forth in Clause 28.1.1;

selected Bidder in response to the Request for Bid in actordance with the provisions
thereof and "Bids" shall mean the bids submitted by any and all pre-qualified Bidders;

"Bid Date” shall mean the last date on which the Bid may have been submitted i
accordance with the provisions of the Request for Bid;

”Bid der” shall have the meaning set forth in the RFB;

"Bid Securing Declaration” shall have the meaning set forth in the NIT;

"Buyer (9} Ql/ '11 mean the third parties buying Coal from the Mines, in accordance
with the'provisions of this Agreement and Applicable Laws;

(\apziqi Works™ shall mean the Construction Works described in Annex-1V of
Schcduic B, the capital cost of which is provided by the Mine Operator;

Ghange in Law" shall mean the occurrence of any of the foll owing after the Bid Date,
0 thc mem such occurrence was not reasanably foreseeable by the Parties prior to the

(@) theenactment of any new Indian law:

(b}  therepeal, modification or re-enactment of any existing Indian Jaw; .
(¢} achange in the interpretation or application of any Indian law by a judgement
of a court of record which has become final, conclusive and binding, as

compared to such interpretation or application by acourt of record prior to the
Bid Date; or

(d}  any change in the rates of any of the Taxes that have a direct effect on the

Project;
= "Change in Ownership" shall mean 2 transfer of the direct and/ or indirect le
: beneficial ownership of any shares, or securities conv ertible into shares, tha caust
:‘; aggregate holding of the sdec’ted Bidder/Consortium Members} in the fota

decline below {'1) 75% (scs&n ty five per cent) thereof during the Constrictic
and until the 2™ (second) anniversary of COD, and (b) 26% {twent
thereof, or such lower proportion as may be permitted by the Authon

¢

4P

e

)
)i

r ]
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"Bid" shall mean the documents in their entirety compnsed in the bid submitted by the.




remainder of the Contract Period; provided that any material variation (as compared to
the representations made by the {selected Bidder/Consortium Members} during the
bidding process for the purposes of meeting the minimum conditions of eligibility or
for evaluation of {its/ their} application or Bid, as the case may be,) in the proportion
of the equity holding of {the selected Bidder/ any Consortium Member} to the total
Equity, if it occurs prior to COD, shall constitute Change in Ownership;

"Change of Scope" shall have the meaning set forth in Clause 15.1.1;

"Change of Scope Notice" shall have the meaning set forth in Clause 15.2.1;

E,

"Change of Scope Order” shall have the meaning set forth in Clause 15.2.3;

"Coal" shall mean a fossilized solid fuel of vegetative origin;
"Coal Bepot” shall have the meaning set forth in Clause 22.1.1;

"Coal Handling Plant" shall mean the coal handling plant as described in Annex-1 of
Schedule B of this Agresment;

"Cozl Seam" shall haye the meaning ascribed to it in the Mining Plan;

"Coal Tests" shall mean the tests set forth in Schedule-M to determine the conformity
of Coal with the provisions of this Agreement;

"COD" or "Commercial Operation Date” shall have the meaning set forth in Clause

14:.2.1;
- .
; o~ (\g"{en?yéfims“ shall have the meaning as set forth in Clause 14.3.1;
/ i{%\\ } //{ E% i‘;’;@pietson Certificate” shall have the meaning as set forth in Clause 14.3.1:
] YR A L
\

YN .
. R* ;«g@?‘%@, "Conditions Precedent” shall have the meaning set forth in Clause 4.1.1;
gﬁﬁ‘iﬁi‘g&x {"Consortium" shall have the meaning set forth in Recital {Cx}

®

{"Consortium Member" shall mean a company specified in Recital (C) as a member
of the Consortium;}

"Construction Period” shall mean the period beginning from the Appointed Date and
ending on COD:

"Construction Works” shall mean all excavation works and things necessary (o
develop the Mines in accordance with this Agreement and includes the Rail Trac

"Contract Period" shall mean the period starting on and from the Appointed Da
ending on 25" (twenty fifth) anniversary of the Appointed Date or life of th
the date of Termination of the agreement or completion of total scheduled qu
both OB & coal as per CL. 20.2.1 & 21.2.1, whichever is shorter or the Trans
whichever is earlier. ‘
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“Contracted Capacity” shall have the meaning set forth in Clause 21.2.1;

"Contractor” shall mean the person or persons, as the case may be, with whom the
Mine Operator has entered into any EPC Contract, 0&M Contract or any other material
agreement or ¢contract for construction, operation and/or maintenance of the Mines or
matters incidental thereto, but does not include a person who has entered into an
agreement for providing financial assistance to the Mine Operator;

“Covenant” shall have the meaning set forth in Clause 52.5;

"CPI (IW)" shall mean the consumer price index for industrial workers as published
by the Labour Bureay, Government of India and shall include any index which

substitutes the CP1 (W), and any reference to CPI (IW) shall, unless the context
otherwise requires, be construed as a reference to the CP1 (IW) pub ished for the period
ending with the preceding cuarter, save and except that for the purposes of quarterly
revision of the Mining Charge in accordance with the provisions of Clause 28.1.1, the
revision due for and in respect of any quarter shall be computed with reference to CPI
(IW) ason the last date of the preceding quarter;

"CP Satisfaction Notice” shall have the meaning set forth in Clause 4.1.6;

"Cure Period" shall mean the period s pecified in this Agreement for curing any breach
ordefault of any provision of this Agreement by the Party responsible for such breach
ordefault and shall:

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

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

not in any way be sxtended by any period of Suspension under this Agreement;

provided that if the cure of any breach by the Mine Operator requires any reasonable
action by the Mine Operator that must be approved by the Authority, the applicable
Cure Period shall be extended by the period taken by the Authority fo accord their
approval;

"Damages" shall have the meaning set forth in sub-clause (za) of Clause 1.2.1;

"Debt Service” shall mean the sum of all payments on account of pringi
financing fees and charges due and payable in an Accounting Year
Lenders under the Financing Agreements;

“Declared Capacity™ shell have the meaning set forth in Clause 22.1.4;
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"Delivery Point" shall mean any of the sidings or loading points at or adjacent to the
Site or other location(s) identified by the Authority, at which the Mine Operator
. Delivers Coal in accordance with the terms of this Agreement and as defined at Clause
v 28.1.1 (iv), (v), & (vi):

“Depreciated Value” shall mean the lower of: (a) audited book value of the Capital
Works or Project Specific Assets (as the case may be); and (b) value of the Capital
Works or Project Specific Assets (as the case may be), as assessed by an independent
third party valuer who shall be selected and appointed by the Authority, within 15
(fifteen) days of Termination for submitting his assessment w ithin 30 (thirty) days of =«
his appointment hereunder;

"Development Period" shall mean the period from the date of this Agreement until the
Appointed Date;

“Bispateh Instructions” shall have the meaning set forth in Clause 24.1;
"Dispute” shall have the meaning set forth in Clause 44.1.1;

"Dispute Resolution Procedure” shall mean the procedure for resolution of Disputes
set forth in Article 44;

"Divestment Requirements” shall mean the obligations of the Mine Operator for and
in respect of Termination set forth in Clause 38.1.1

"Document” or "Documentation” shall mean decumentation in printed or writien
Aomh, or in tapes, dises, drawings, computer programmes, writings, reports,
Ve photographs, films, cassettes, or expressed in any other written, electronic, audio or

;} » visual-form
£y i
/ %:{ "Drawings” shall mean all of the drawings, miwiahom and documents pertaining to
#)
ot O the Mines as setforth in-Schedule-H, and shall include “as built drawings of the Mines;
e

'@5‘&* "Emergency” shall mean a condition or situation that is likely to endanger the security
of the individuals on or about the Mines, including Buyers thereof, or \x-hmﬁ POses an
immediate threat of material damage to any of the Project Assets;

"Encumbrance” shall mean, eny encumbrance such as mortgage, charge, pledge, lien,
hypothecation. security interest, assignment, privilege or priority of any kind having
the effect of security or other such obligations, and shall include any designation
payees or beneficiaries or any similar arrangement under any insk mnw pgxs
pertaining to the Mines, where applicable herein but excluding utilig
Clause 11.1;

"Engineer in charge” shall have the meaning set forth in Clause 26

ton contract or
fractors for,
& provisions

"EPC Contract" shall mean the engineering, procurement and constru

contracts entered into by the Mine Operator with one or more EPC
| inter alia, engineering and construction of the Mines in accordance with
: _~ofthis Agreement;

1Y

iTI’C Contractor” shall mean the person with whom the Mine Operator has entered
to an EPC Contract;

-
%
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\-"GoVernment Instrumentality” shall mean any department, division or sub-

"Equipment" shall mean the tools, machinery, vehicles and other equipment provided
or installed at the Mines and used for excavation and Delivery of Coal for purposes
incidental or consequential thereto;

"Equity” shall mean the sum expressed in Indian Rupees representing the issved and
paid up equity share capital of the Mine Operator for mecting the equity component of
the Assessed Project Cost, and for the purposes of this Agreement, shall include
convertible instruments or other similar forms of capital, which shall compulsorily-

convert into equity share cepital of the Mine Operator, and any interest-free funds
advanced by any shareholder of the Mine Operator for meeting such equity component;

"Estimated Project Cost" shall mean the capital cost on construction and financing of
the Project, on the part of the Mine Operator only, as estimated by the Authority and
shall be a sum of Rs, 2261.84 Crores (Rupees two thousand two hundred sixty one
crore eighty four lakhs);

"Rinancial Close" shall mean the fulfillment of all Conditions Precedent to the initial
availability of funds under the Financing Agreements;

"Finaneial Default” shall have the meaning set forth in Schedule- R;

"Financial Model” shall mean the financial model adopted by Senior Lenders, setting
forth U;r capilal and operating costs of the Project and revenues therefrom on the basis
witich fifancial viability of the Project has been determined by the Senior Lenders,
n) udes a description of the assumptions and parameters used for making
/r\o/atio
1

ns and projections therein;
F inancial Package” shall mean the financing package indicating the total capital cost
of the Project and the means of financing tacxcof as set forth in the Financial Model
gnd approved by the Senior Lenders, and includes Equity, all financial assistance

speciﬂed inthe Financing Agreements and ‘Submdmatcd Debt, if any; .

’Tmancmg Agreements™ shall mean the agreements executed by the Mine Opumtou' ;
in respect of financial assistance to be prowded by the Senior Lenders by way of l6ans,. = °
guarantees, subscription to non-convertible debentures and other debt instruments
including loan agreements, guarantees, notes, debentures, bonds and other debt

instruments, security agreements, and other documents relating to the financing
(including refinancing) of the Assessed Project Cost, and includes amendments or
modifications made in accordance with Clause 5.2.2;

"Force Majeure" or “Force Majeure Event" Shaﬂ have the meaning set
Clause 34.1; !

all mean the Government of India or the Government o‘
urisdiction over the Mines, as the case may be;

"Government”

sh
having territorial

of the Government of India or of any State and includes any commission
authority, agency or municipal and other local authority or statutory body inchidi
amhwat undcr thc. contro? of th(. Gox ernmcnt of Indm or of auv Qtatc a8 the
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all or any of the services or obligations of the Mine Operator under or pursuant to this
Agreement; :

*Grade Slippage” shall have the meaning set forth in Clause 23.2.3;

“GST” shall mean the goods and services tax levied and collected in India;
“GST Laws™ shall mean the Applicable Laws in relation to GST;

“IBC” shall mean the Insolvency and Bankruptey Code, 2016, read with all rules,
regulations, circulars, guidelines and notifications thereunder (as amended from time
to timex

"Incentive” shall mean a payment due to the Mine Operator, in accordance with the
provisions of this Agreement, for any delivery, pezformanc; or oulcome, as the case
may be, which is better than the standards spemmd in respect thereof;

"Indemnified Party” shall mean the Party entitled to the benefit of an indemnity
pursuant to Clause 42.3;

“Indemnifying Party” shall mean the Party obligated to indemnify the other Party
pursuant to Clause 42.3;

“Independent Laboratory’™ shail have the meaning set forth in Clause 23.2.1;

-

“Indirect Political Event” shall have the meaning set forth in Clause 34.3;
e

“im@ecﬁon Report” shall have the meaning set forth in Clause {3.2;

B

C )/ “Insurance Cover™ shall mean the aggregate of the maximum sums insured under the
insurances taken out by the Mine Operator pursuant to Article 32, and includes all
insurances required to be taken out by the Mine Operator under Clause 32.2 but not
‘ ., actually taken, and when used in the context of any act or event, it shall mean the
”“‘;g"@“”“ Q\%ﬁzz egate of the maximum sums insured and payable or deemed to be insured and
: %ﬂ?&» xS ‘payable in relation to such act or event;

"Intellectual Property” shall mean all patents, trademarks, service marks, logos, get-
up, trade names, internet domain names, rights in designs, blue prints, programmes and
manuals, drawings, copyright {including rights in computer software), database rights,
semi-conductor, topography rights, wtility models, rights in know-how and other
intellectual property rights, in each case, whether registered or unregistered .af
‘including applications for registration, and all rights or forms of protectionhaving
equivalent or similar effect anywhere in the world;

"Key Performance Indicators” shall have the meaning set forth in Clause
"Measurement” shall have the meaning set forth in Clause 19.7.1:

{"Lead Member" shall have the meaning set forth in Recital (C);}
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out of, or in relation to, this Agreement, and includes its successors, assigns and
substitutes;

"LOA" or "Letter of Award" skall mean the letter of award referred to in Recital (C); :
"Maintenance Manual" shall have the meaning set forth in Clause 16.3.1;

"Maintenance Programme" shall have the meaning set forth in Clause 16.4.1;

"Maintenance Requirements” shall have the meaning set-forth in Clause 16.2; »

"Manager" shall have the same mean g as ascribed to such term in the Mines Act,
1952 and rules and regulations thereunder;

“MCLR of State Bank of India” shail mean the marginal cost lending rates for 1{one)

year as determined by State Bank of India from time to time, as the same may be
announced through such media as the State Bank of India may deem fit and any such
announcement through any media shall be sufficient notice to the Parties.

“Material Adverse Effeet” skall mean any act or event that materially and adversely
affects the ability of either Party to perform any of its obligations under and in
accordance with the provisions of this Agreement;

”Miﬂeiﬂasure Plan" shall mean the mine closure plan prepared in accordance with
the *Ghiidelines for Preparation of Mine Closure Plan® issued by the Ministry of Coal,
‘?ﬂunem of India, from time to tinme. :

\"Mine Operator Default” shall have ke meaning set forth in Clause 37.1.1;

Y "Mines” shall have the meaning set forth in Recital (A);

”Mining Charge" shall have the meaning set.forth in Clause 28.1.1 ;

"Mining Plan" shall include Mine Closure Plan and shall mean the mining plan
prepared and approved under and in accordance with the provisions of the Mineral
Concession Rules, 1960, and the latest guidelines issued by the Ministry of Coal, "
Government of India as amendsd from time to time, or any substitute thereof: h

"Miscellaneous Invoice" shall have the meanin g set forth in Clause 29.1.3;

"Monthly Capacity” shall have the meaning set forth in Clause 21.2.1:

"Monthly Invoice” shall have the meaning set forth in Clause 29.1.1:

"Moving Equipment” shall mcan any equipment or vehicle which is m
s Lqump ! Y equi

the normal course of its usage and does not include any equipment wi

on the ground in a stationery pesition:

"MT" shall mean a million Tonne:

"New Code for Uniform System of Maintenance, Control and Verifi

Stock in all Mines of Coal India Limited” shall mean the codes appmveé m
meeting of the board of directors of Coal India Limited held on 20.09.201 1
subsequent modifications/ order in this regard.
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"Nominated Company” shall mean a company selected by the Lenders'
Representative and proposed to the Authority for substituting the Mine Operator in
accordance with the provisions of the Substitution Agreement;

"Non-Political Event” shall have the meaning as set forth in Clause 34.2;

"Notional Stripping Ratio" shall mean the anticipated average stripping ratio for the &
Contract period, which is 1.12;
"O&M" shall mean the operation and maintenance of*the Mines and includes all
matters connected with, or incidental to, such operation and maintenance, and provision
of services and facilities in accordance with the provisions of this Agreement;

"O&M Contract” shall mean the operation and maintenance contract that may be
entered into between the Mine Operatorand the O&M Contractor for performance of
all orany of the O&M obligations;

"O&M Contractor” shall mean the person, if any, with whom the Mine Operator has
entered into an Q&M Contract for discharging the O&M obligations for and on behaif
of the Mine Operator:

"O&M Expenses” shall mean expenses incurred by or on behalf of the Mine Operator
or by the Authority, as the case may be, for all O&M including (a) cost of salaries and
other compensation fo employees, (b) cost of materials, supplies, utilities and other
services, {¢) premia for insurance, {d) all Taxes, duties, cess and fees due and payable
for O&M, (e) all repair. replacement, reconstruction, reinstatement, improvement and
maintenance costs, () payments required to be made under the O&M Contract or any
pther contract in connection with, or incidental to, O&M, and {g) all other expenditure
~/jrequired to be incurred under Applicable Laws, Applicable Permits and this
© i/ Agreement;

"O&M Inspection Report” shall have the meaning set forth in Clause 19.3:

"Operation Period" shall mean the period commencing from COD and ending on the
¥ Transfer Date:

"Overburden” shall mean the rock, soll and ecosystem that lies above the Coal Seam
and is removed during surface mining, and may be used to restore an exhausted mining

site to a semblance of its appearance before mining began;
"Overburden Adjustable Amount” shall have the meaning set forth in Clause 20.3.
"Owner" shall have the mezaning ascribed to such term in the Mines Act, 1932;

"Panel of Chartered Accountants and Cost and Management Accountants’
have the meaning set forth in Clause 33.2.1; C

"Parties" shall mean the parties to this Agreement collectively and "Pa
any of the parties to this Agreement individually;

"Performance Guarantee" shall have the meani ng set forth in Clause 39,

—
Iy
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"Performance Securiiy" shall have the meaning set forth in Clause 9.1.1;
"Political Event" shall have the meaning set forth in Clause 34.4;
"Price Index” shall be construed in the following manner

(a) 20.14% (twenty point one four per cent) of the componeént shall be fixed and shall not
be subjectedto any escalation whatsoever;

{b) 11.24% (eleven pmm two four per cent) of the percentage change in the WPI
mdusma} machinery published by the Ministry of Commerce and ’mdusm
Government  of India, for the category ‘mining/quarrying/metal hugacal

machinery/parts’;

(c) 2.31% (two point three one per cent) of the percentage change in the WP for the
subcategory “lubricants’ published by the Ministry of Commerce and Industry,
Government ofindia;

(d) 13.96% (fifteen point nine six per cent) of the percentage change in wages of
unskilled category employees as per High Power Committee (HPC)
recommendation; and

(e) 44.30%forty four point three per cent) of the percentage change in the WPI for sub-
catew{v ‘high speed diesel oil’;

; (}ﬁfOS % {six point zero {ive per cent) of the percentage change in applicable electricity
tariff.

1 '%Eiectrmtv will be sourced from the Nandira 132 KV Substation by the Authority i.c.,
"{Wl OMTL. Electricity consumed by the Mine Operator is a part of Mining Charge quoted
G 1 by the Mine Operater. For recovery of electricity bill, amount consumed by the Mme
= Opexator will be made as below: -

o
(i). .Actual bill amount at the Nandira 132 KV Substation is to be recovered from
the Mine operator.

v

(it). If the actual consumption of electricity as per billed amount at Nandira

Substation is less than 6.05% of the total Mining Charges and price variation
on account of electricity as indicated in the Article 47 of Contract Agreement,
payable to the Mine Operator for that period; then the dtf'f&.rence anu
be recovered from the Bill of the Mine operator.

"Project" shall mean the construction, operation and maintenance
accordance with the provisions of this Agreement, and includes all wor R
L. equipment relating to or inrespect of the Scope of the Project;
s - e - o
=7 "Project Affected Persons” or "PAPs" shall have the same meaning
such term in the R&R Policy;

1/
J
j

cntered mto bv the } \' line Opx,rafor with any puson in connectxon with mmcxs rciatmo
to, arising out of, or incidental to the Pm;ect but does not include Subsmutnon
Aﬂ&ement or any agreement for procurement of goods 'mdﬂservu,\e\s involving a
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consideration of upto Rs. 45.24 crore (Rupees Forty Five Crore Twenty Four Lakhs);

"Project Assets” shall mean physical and other assets relating to and forming part of

the Project, including:

() rights over the Site;

(b)  tangible assets such as civil works and equipment including foundations,
embankments, pavemerts, electrical systems, communication systems, relief
centres and administrative offices;

() all rights of the Mine Operator under the Project Agreements;

{d) financial assets, such as receivables, security deposits.etc;

{e) insurance proceeds; and
&) Applicable Permits and authorisations relating to, or in respect of, the Mines:

It is hereby clarified that the Moving Equipment and other movable assets {including
but not limited to heavy earth moving machinery) shall not be included within the
meaning of the Project Assets.

"Project Completion Schedule” shall mean the progressive Project Milestones set
forth in Schedule-G for completion of the Mines on or before the Scheduled
Completion Date;

"Project Facilities” shall mean all the amenities and facilities situated on the Site, as
described in Schedule-G; :

“Project Milestones" shall mear the project milestones set forth in Schedule-G:

“Project Specific Assets™ shall mean the Project Assets, as listed in Amnex-V of
Schedule B;

//,;\\ Yure Agent” shall mean the “pure agent” as defined under Rule 33 of the Central

£ b 4 3 B> ariee e else g e 3 3 oy a1 o ¥

/ *%s%\ %/{g( Q@Qg;i{zd Services wa‘Ru}sz 2017 {as amended homi;}m to time) and in ﬂ"nsircga:f},(

q Sy >, the Parties shall enter into a pure agency agreement in the format as set forth in
30O P eSEhedule-S.

Bt o ' ,
%‘& %k,&g@*}}ail Track® shall have the mezning set forth in Clause 12.1.5;

"R&R Costs” shall mean the costs for Rehabilitation and Resettlement including the
cost of land as approved under or in accordance with the R&R Policy:

"R&R Poliey” shall mean the solicy on Rehabilitation and Resettlement of Project
Affected Persons of the Authority or the State Government, as applicable and notified
from time to time;

“Re.", "Rs." or "Rupees” or "Indian Rupees” shall mean the Tawful cu;;;;eﬁgy
Republic of India; )

the case may be, that last day of the preceding month or quarter with:
the Price Index, WPI, price of diesel or tariff of electricity, as the
revised; '

S
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"Rules” shall have the meaning set forth inFCiausc 44.3.1;
"Safety Requirements” shall have the meaning set forth in Clause 17.1.1;

"Scheduled COD" shall have the meaning set forth in Clause 12.4.1:

"Scheduled Completion Date” shall have the meaning set forth in Clause 12.4.1;

“Scheduled Maintenance” shall have the meaning set forth in Clause 16.4.4:
A o

"Scheduled Overburden Quantity" shall have the meaning set forth in Clause 20.2.1;
"Scope of the Project” shall have the meaning set forth in Clause 2.1

"Senjor Lenders” shall mean the financial institutions, banks, multilateral lending
agencies, trusts, funds and agents or trustees of debenture holders, including their
successors and assignees, who have agreed to guarantee or provide finance to the Mine
Operator under any of the Financing Agreements for meeting all or any part of the
Assessed Project Cost and who hold part passu charge on the assels, rights, title and
interests of Lh€ Mine Operator;

"Site" shall have the meaning as set forth in Clause 10.2.2;

"Specifications and Standards" shall mean the specifications and standards relating
to the quality, quantity, capacity and other requirements for the Mines, as set forth in
Schedule-D, and any modifications thereof, or additions thereto, as included in the

design and engineering for the Mines submitied by the Mine Operator to, and expressly
#pproved by, the Authority;

“Standard Industry Practice” shall mean the practices, methods, techniques, designs,
standards, skills, diligence, efficiency, reliability and prudence which are generally and
.,,-;rmsonab{y expected from a reasonably skilled and experienced operator engaged i m the

same type of undertaking as envisaged under this Agreement and which would be

accordance with this Agrwmcnt, Applicable Laws and Applicable Permits in reliable,
safe, economical and efficient manner, and includes prudent mining practices generally
accepted by mine owners and operators for ensuring safe, economic, reliable and
efficient excavation, operation and maintenance of the Mines and for providing safe,
economic, reliable and efficient excavation of Coal and Delivery thereof;

"State” shall mean the State or the Union Territory, as the case may be, in wéml
Project is situate and "State Government” means the government of lhdt State By
Union Territory;

o "Stripping Ratio" shall mean the in-situ volume of Overburden to be remox%cd
-~ metres for each Tonne of Ceal produced. For the avoidance of doubt, th
- /- Ratio shall be reviewed at the beginning of each Accounting Year by the

”/:)mf Ie presence of the Engineer in charge;

"Subordinated Debt" shall mean the aggregate of the following sums ‘ex ‘
Indian Rupees or in the currency of debt _as the case may be, outstandnm
sfer Date:

(a) the principal amount of debt provided by lenders or the Mine Operator's

1

L

3

25

“expected to result in the performance of its obligations by the Mine Opudim in

=

[
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shareholders for meeting the Assessed Project Cost and subordinated to the
financial assistance provided by the Senior Lenders; and

{b) all acerued interest on the debt referred to in sub-clause (a);

provided that if all or any part of the Subordinated Debt is convertible into Equity at
the option of the lenders and’or the Mine Operator’s shareholders, it shall for the
parposes of this Agreement be deemed to be Subordinated Debt even after such
conversion_and the principal thereof shall be dealt with as if such conversion had not
bzen undertaken;

"Substitution Agreement” shall have the meaning set forth in Clause 40.3.1;
"Suspension” shall have the meaning set forth in Clause 36.1;

"Taxes" shall mean any Indian taxes including GST, customs duties, cess and any
impost or surcharge of like naiure {whether Central, State or local) on the goods,
materials, equipment and services incorporated in and forming part of the Mines,
charged, levied or imposed by any Government Instrumentality, but excluding any
interest, penalties and other sums in relation thereto imposed on any account
whatsoever. For the avoidance of doubt, Taxes shall not include taxes on corporate
income;

"Termination” shall mean the expiry or termination of this Agreement;

"Termination Notice” shall mean the communication issued in accordance with this
Agreement by one Party to the other Party terminating this Agreement;

“Termination Payment” shzll mean the amount payable under, and in accordance

?ﬂ}/ this Agreement, by the Authority to the Mine Operator upon Termination. For the
’g\ (} {oidance of doubt, it is expressly agreed that the amount payable shall be subject to
j}\g the limitations specified in Clause 37.4;

;f’g,;fé . "Tests” shall mean the tests set forth in Schedule-] to determine the completion of

%{3 3 bg&% Mines in accordance with the provisions of this Agreement and shall, minatis mutandis,
,&E @3‘5, include similar tests to determine completion of Additional Capacity. if any;

"Tonne" shall mean a metric tonne equal to 1000kg:

“Transfer Date” shall mean the date on which this Agreement expires pursuant to the
provisions of this Agreement or is terminated by a Termination Notice;

“Undelivered Coal” shall have the meaning set forth in Clause 28.4

“Unforeseen Event” shall have the meaning set forth in Clause 34]

"WPI" shall mean the wholesale price index for all commodities as published by'the
Ministry of Commerce and Industry, Government of India and include any index
which substitutes the WPI, and any reference to WPI shall, unies ontext otherwi
requires, be construed as a reference to the WPI published for thep i q
A, the preceding month, save and except that for the purposes of quarterly :
;/’i\s;«/f‘?\«‘ﬁining Charge in accordance with the provisions of Clause 28.1.1, the revisiofrdiie for
‘ i and in respect of any quarter shall be computed \.\fith/zt\affw' *‘1?{:%{0 WPI as on the last

Sy

— date of the preceding quarter. 707




" WRITTEN.

THE COMMON SEAL OF MINE
OPERATOR has been affixed pursvant to the
resolution passed by the Board of Directors of
the Mine Operator at its meeting held on the

presence of Mr Dhananjoy Karmakar and Mr
Rakesh Sharma, Authorised Officers, who
have countersigned the same in token

thereof® 1

Signature

Name: Sanjay, Baid
Director
Address: Subhadra Coal Mining Limited,
Industry House, 18% Floor,
10 Camac Street,
Kolkata, 700017,

/W est Bengal,
M '?£§‘¥
CENTRAL GOVT
ANGUL

In thegfesence oft

$To be affixed in accordance with the articies of @
by its Beard of Directors

16™ day of May 2022 hereunto affixed in the.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED
THIS AGREEMENT AS OF THE DAY, MONTH AND YEAR FIRST ABOVE 77w

SIGNED, SEALED AND DELIVERED
For and on behalf of AUTHORITY by:

M 7 /f’
W a :{&1 /&IVIL%'V?V ;“(’?’
i \,@4\{2//’7 f ' /j

Signature

" Name: R 'V Ringe

Designation: General Manager .

Address: Office of the General Man&gm
Subhadra Area, MCL . . -
Near Bijo Maidan, \
P.o/Dist.~ Angul, 759122
Odisha.

e-mail address: gm-subhadra.mel@coalindia.in

we Operator and the resolution passed
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BEFORE THE NATIONAL GREEN TRIBUNAL
EASTERN ZONE BENCH, KOLKATA
I.A. No. 97 of 2024
In
Appeal No. 7 of 2024

Under Section 16(h) read with Section 18(1) of the National Green

Tribunal Act, 2010
IN THE MATTER OF:
Sanjaya Kumar Mishra

...APPELLANT

Versus
Ministry of Environment, Forest and Climate Change & Anr.

...RESPONDENTS

AND
IN THE MATTER OF:
Subhadra Coal Mining Limited

...APPLICANT/INTERVENOR

Versus
Sanjaya Kumar Mishra

...RESPONDENT

SUPPLEMENTARY AFFIDAVIT ON BEHALF OF THE

APPLICANT/INTERVENOR

Advocate-on-record:

Devanshi Prasad

Advocate
C/o Argus Partners, Solicitors & Advocat
27B, Camac Street,
Binoy Bhawan, 3rd Floor,
Kolkata — 700016
Mob.: 84203 11945
Email Id: devanshi.prasad@argus-p.com

Enrolment no.: F/653/593/2023




