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THIS COAL M$NING ASD DELIVERY AGRE
made on this day of ,2*'qNlvlla&t Jaipur.

x
BETWEEN &

EMENT (hereinafter referred as the "CMDAJ

1
s

RAJASTHAN RA,YA VIDYUT UTPADAN NIGAM LIMITED, a company
incorporated under the Companies Act, 1956 and having its registered office at
Vidyutfiravan, Jan Path, Jyoti Nagar, Jaipur-5 hereinafter called "RVUNL", which
term shall, unless excluded by or repugnant to the subject or context, include lts
succes?rs and permitted assigns, of the FIRST PART.

AND
ll!t

RATASTHAN COLLIERIES LIMITED, a company incorporated under the
Compaaies Act, 1956 and having its registered office at 6F-32, Mahima Trinity, Plot
No. 5, Swej Farm, New Sanganer Road, Sodala, Jaipur - 19 hereinafter called the
"the Cpmpany", which term shall, unless excluded by or repugnant to the subject
or cont€xt, include its successors and permitted asslgns, of the SECOND PART;

The Cor-npany and RVUNIL shall be individually referred to herein as a "Party" and
collectively as the "Parties".
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THIS COAL M$NING ASD DELIVERY AGRE
made on this day of p*'qfflvl^o&t Jaipur.

x
BETWEEN &

EMENT (hereinafter referred as the "CMDAJ

1
s

RAJASTHAN RA'YA VIDYUT UTPADAN NIGAM LIMITED, A COMPANY

incorporated under the Companies Act, 1956 and having its registered office at
Vidyut$avan, Jan Path, Jyoti Nagar, Jaipur-5 hereinafter called "RVUNL", which
term shall, unless excluded by or repugnant to the subject or context, include lts
succesprs and permitted assigns, of the FIRST PART.

AND
q

RATASTHAN COLLIERIES LIMITED, a company incorporated under the
CompaFies Act, 1956 and having; its registered offlce at 6F-32, Mahima Trinity, Plot
No. 5, Swej Farm, New Sanganer Road, Sodala, Jaipur - 19 hereinafter called the
"the Cpmpany", which term shall, unless excluded by or repugnant to the subject
or cont8xt, include its successors and permitted assigns, of the SECOND PART;

The Cor-npany and RVUNIL shall be individually referred to herein as a "Party" and
collectively as the "Parties".
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THIS COAL MINING A}D DELIVERY AGRE
made on this day or,W7,ea/:*t&t Jaipur.

$
BETWEEN X

EMENT (hereinafter referred as the "CMDA')

1 nn.:a*Hau RAIvA vrDyuT uTeADAN NrGAM LTMTTED, a company
incorporated under the Companies Act, 1956 and having its registered offlce at
Vidyutfrravan, Jan Path, Jyoti Nagar, Jaipur-5 hereinafter called "RVUNL", which
term shall, unless excluded by or repugnant to thc subject or context, include its
succes?rs and permitted assigns, of the FIRST PART.

AND

ii
RATASTHAN COLLIERIES LIMITED, a company incorporated under the
CompaQles Act, 1956 and having its registered office at 6F-32, Mahima Trinity, Plot
No. 5, Swej Farm, New Sanganer Road, Sodala, Jaipur - 19 hereinafter called the
"the Cgmpany", which term shall, unless excluded by or rcpugnant to the subject
or cont€xt, include its successors and permitted assigns, of tfre SECOND PART;

The Colnpany and RVUNIL shall be individually referred to herein as a "Pafi" and
collectively as the "Parties".
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WI{EREAs

(A) RVUt\lL is an undertaking of the Government of Rajasthan and is engaged in the
business of generation and sale of electricity in the State of Ralasthan;

(B) RVUNL has existing thermal power generating stations and RVLINL has planned for
installation of new thermal power stations and expansion of its existing thermal
power stations;

(C) RVUNL requires continuous supply of Coal for its varlous generatlng stations in the
State of Rajasthan and for this purpose, RVUI\L has been applying for coal blocks to
be used for power generatlon as per the policies and guidelines of the Government
of India;

(D) RVLINi has been desirous of having an effective arrangement for mining of the Coal
from the Coal Block, its transportation and delivery at the Generatinq Stations in the
State of Rajasthan and for this purpose RVUNL issued a Tender No
RVUN/CE(PPC&F)/06 (the "Tender") for competitive selectlon of a suitably qualified
company which would enter into a joint venture arrangement with RVUNL and form
JV company with RVLINL (the'Company') to undertake the mining of Coal and its
transpoftation and delivery to RVUNL at the Thermal Power Stations (as deflned
herein) in ihe State of Rajasthan. The Tender inter-alla required the Company to
identify, develop and operate coal block(s) to meet RVLINL's requirement of 20 MTPA
t75o/o of the raw coal.

(E) Adani Eriterprises Limited ("AEL") participated in the Tender issued by RVUNL and
has been selected as the successful bidder and the jolnt venture paftner vrde letter
of intent of RVUNL dated lunel3,2017;

(F) Company has been formed as the joint venture company pursuant to the terms of
the loint Venture Agreement dated 9tr'December 2011 between, inter alia, RVUNL
and AEL (the "Joint Venture Agreement") for undertaking the Project as per the
aforesaid Tender;

(G) The Tender provides that after acceptance of the offer and entering into the -loint
Venture Agreement, the Company (as the joint venture company) shall be deerned
to be llte bidder and shall execute agreement with RVUNL for minlng and delivery of
coal to RVUNL's Thermal Power Stations in the State of Ralasthan which shall be
bindinq on the bidder;

(H) In exercise of thc powers conferred under Section 6 of the Coal Mines (Special
Provisions) Ordinance,20l4 read wrlh Coal lVines (Special Provisions) Second
Ordinance, 2014 and Coal Mines (Speciai Provisions) Rules, 2014, the Central
Government has appointed the Nonrinated Authority. thereafter, tlre Central
Goverrrment issued an order under Rule B(2) of the Rules, dated December 18,2014
as amended, to the Nominated Authority for allotment of the Coal Mine pursuant to
Section 5 of the Ordinance;

(r) Cc,rsequently, the Nominated Aulhorily vide rts notiflcation dated February 18, 1_015,
issued the Allotment Document (as defined in the Special Provisions Act 2015) and
lnvited applications irom lhe Government Companies for allotment of Coal Mines;
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(i) RVUNL vide letter No. RVUN/CE(Fue|)/F./D.220 dated February L9, 2015 requested

RCL ro identify the mosr techno-economrcally viable & suitable coal mine(s) /
block(s), assess mineable reserves and intimate to RVUNL. Subsequently,

considering balance mining capacity within scope of tender notlce No'

RVUNiCE(ppC&F)i06, AEL on behalf of RcL, vide its letter dated February 24, 2Al5

recommended Parsa coal mine situated in Hasdeo Arand coalfields, Chhatlisgarh to

RVUNL;

(K) On the basis of recommendation from RCL and in order to meet the coal requirement

of RVUN's various thermal power plants in the State of Rajasthan, RVUNL submitted

online application with all required formallties in the Allotment Document on

February 76, 2OL5 for allotment of Parsa coai mine;

(L) An Allotment Agreement was executed between the Nominated Authority and

RVUNL on March 30, 2015 and further the First Amendment to the Allotment

Agreement executed on september 08, 2015 ('Allotment Agreement").

SJbsequently, the Nominated Authority issued Allotment Order bearing no.

lo3l24l7}t5/NA dated september 08, 2015 ("Allotment order'J declaring the

allotment of parsa coal mine located in Hasdeo-Arand coalflelds in Surguja district

and Surajpur district of the state of Chhattisgarh ("Coal Block') to RVLINL;

(lvl) RVLTNL has appointed the Company as the Mine Developer & Operation Contractor.

The Company, as a Mine Developer & Operation Contractor, wrll be undertaking the

work of development, mining and arranging for transportation of Coal to RVUN's
-thermal Power stations in the State of Rajasthan;

NOW, THEREFORE, in consideration of the agreement and covenants hereinafter set out,

and intending to be legally bound hereby, the Parties hereto covenant and agree with each

other as follows:

1. DEFINITIONS & INTERPRETATIONS

1.1 Definitions

\llhen used in this Agreement, the defined terms set out in this Clause 1 shall, unless

the context otherwise require, have the following meanings:

tcr:: i::*:r"t',:l 1; C** f!*trii i; I

..Affected Party,, shall have the meaninq ascribed to it in Clause 7.1.

..Affiliate" means in relation to either Party, any entity lvhrch directly or indirectly

through one or more intermediaries, Controls, is contrclled by, or is under common

control with the Party. For the purposes of this definition, the term "control" means

effective rnanagernent control of the Pai-iy, including without limilation, control

t[rrough the power to selcct a sufflcient number of directors, or to appoint a

sufficient number of senior rnanagers to exercise Control, or sirnilar powers' Further a

Parlv shall be presunred to control another person or entity, if it owns 50o/o or mOre
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of the beneficial interest or the voting power of that person or entity,

"Agreement" means this coal Mining and Delivery Agreement (along with its
schedules) as may be amended/novated from time to time in accordance with the
terms and conditions hereof.

"Allotment Agreement" shall have the meaning given under Recital L.

"Allotment order" shafl have the meaning given under Recitar L.

Ctmrn*rcia lly C*r"lflci*nt!;ll

"Applicable Laws" means any raw, rure, regulation, ordrnance, order, code, treaty,judgment, decree, injunction, permit or decision of any central, state or locaigovernment, authority, agency, couft, reguratory body or other body havingjurisdiction over the matter in question, as in elfect from time to time.

"Ash (ADB)" shall mean the ash percentage in the Coal on an air-dried basis.

ilr:rumer* ja lly Clnrid*nti*i

"Bid" shall mean the bid submitted in response to the Tender Notice No.
RVUI\/CE(PPC&F)/06 by AEL to RVU|JL dated llil,october 2010 and the subsequent
correspondence between AEL and RVUNL in this regard.

"8I5" means Bureau of Indian Standards or any successor or any other mutually
agreed similar organization, which performs substantially the same role as that
currently perforrned by the Bureau of Indian Standards.

"Business Day" means Monday to saturday (both days inclusive) excludinq any
official public holidays in the state of operation or incorporation of either parw.

"change in Law" means the enactment, adoption, promurgation, modifi:ation orrepeal (including any change in interpretation or applr-cation by competent
authorities), after the date of this Agreement of any law applrcable or enforceable inthe State of Rajasthan, the State of chhattisgarh or any other State throuqh which
Coal is transported to RVUl.lL_ after the Effective Date.

C*n":rnerciaily f;*nfid*nti*{
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"Coal Block(s)" shall have the meaning given to it in Recital L.

'CIL" shall mean Coal India Limited.

"'Comrnencement Date" shall have the meaning given to In Clause 4.5.1.

"Company Event of Default" shall have the meaning ascribed to it in Clause 3.1.

"Contracted Quantity" or "CQ" means the quantrLy of Coal to be delivered in an
Operating Year as set out in Clause 4.1.

**rnrn*r;lally Ccnfiel*niial

"Delivery Point" means the Coal unloading facilities at the railway siding of each of
the Thermal Power Stations of RVUNL for the delivery of Coal by Lhe Company under
this Agreement.

"Delivery Schedule" shall have the meaning given to it in Clause 4.1.4

"Effective Date" means the date of execution of this Aoreement.

Ccmnr*ncially il**{id*rtial

"Event cf Default" shall have the meaning ascribed to it in Clause B.

"Financial Closing Date" means the date on which all of the conditions precedent
to the initial funding under the Financing Agreements have been satisfled or waived.

C ,^'':1,-:'ei'_, C?r,'ide,:i rl

"Fixed Amount" shall have the same meaning as defined in the Allotment
Agreement or as may be intimated by Ncminated Authority/Ministry of Coal.

"Force Majeure" shall have the meaning ascribed to it in Clause 7

*GOI" means the Gover-rrment of India.

"Governmental Authority" means any nalional, state, local, regional, territorial or
rnunicipal governrneni, ministry, governmental department, commission, board,
bLrreau, agency, insl,rumentality, executive, legislative, judicial, quasr-.judi.:ial,
rcgulatory or administrative body having Surisdiction over the Works, the Company,
RVUI'!L or their respeclrve Afflliates.

"Gross Calcrrific Value" or "GCV" means the total heat in Kilo C:lorles liberated on
burning onc i(!logram of Coal as tested in a tsomb Calorimeter in accordance with BIS
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J350 (Paft tI) 87fi.

"GCV (ADB)" shai! mean the Gross Caloriflc Value (GCV) on air dried basis.

Ccrrtrr:er:iaily Coni J,l:i ai

"'K-cal/kg" shall mean kilo calories per kilogram.

"Lenders" shall mean the persons providing financial assistance to the Projcct/
Works/ Company excluding AEL or its Affrliates under the Financing Agreements.

"Lenders' Representative" means an agent, trustee or representative appointed
by the Lenders.

"LOI" means the letter of intent issued vide no. RVUN/DY.CE(Fuel)/D543 dated
13.06.2011 as annexed herewith and will be part of this CMDA .

"Monthly Payment" shall have the same meaning as defined in the Allotment
Agreement.

"Mines" shall mean the mines for development of the Coal Blocks.

"Mine Site" shall mean the site over which the Mining Lease(s) is to be granted.

"Mining Lease" means the lease agreement executed/to be executed by RVLTNL
with the State Govcrnment of Chhattisgarh in relation to the Coal Block, as renewed
from time to time,

"Month" means a period beginning at00.00 hrs (Indian Standard Time) on the first
day of a given English calendar month and ending at 00.00hrs (lndian Standard
Tlme) on the firsl day of the next succeeding English calendar Month.

"MT" shall mean metric tons

"Nominated Authority" shall have the meaning given under the Special Provisions
Act 2015,

"Operating Year" means, the Financial Year and includes the period from the
Commencement Date to the following Nlarch 3l; each period thereafter from April 0l
to the following March 31, and with respect to the Operating Year in whrich the
termination or expiry of this Agreement occurs, the period from April 01 immediately
preceding the date of such termination or expiry to the date of such termination or
expiry.

"Performance Security" shall have the same meaning as defined in the Allotment
Agreement.

"Froject" shall mean development, mirring, operation, arrangement of
transpoftaticn and delivery of Coal from Pars.: Coal Biock to Thermal Power Stations
of RVUNL,
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"Railway Freight Charges" shall mean the railway freight charges payable to the
Indian Railways for transportation of the Coal from the railway sidings at the Mine
head to the Delivery Points. It does not include overloading/ under loading charges.

^^... -. ^ "^:^:!. ^^ -, tje.":i"Al\,; 1ili tjtL,ri:.,, L,J{ilrl

"Flepresentative(s)" shall have the meaning ascribed to lt in Clause 13.8.(b).

"Required Quantity" or "RQ" shall mean that paft of the Contracted Quantity of
Coal that the Company shall be required to deliver to RVUI\L each Month in
accordance with Clause 4.1.4.

C*n: rn*rc!al 1y [;nfi d*nl1;rl

"Security Deposit" shall mean the security deposit required to be submitted by
AEL/the Company in accordance with Clause 14 of this Aqreement and the Tender;

"SECL" means South Eastern Coal Fields Limited, having its offices at SECL Bhawan,
Seepat Road, Post Box No. 60, Bilaspur Pin - 495006(C.G.) or any subsidiary thereof
that supplies Coal to RVUI\L, or its succcssors and assigns.

"State Government" means the Government of the State of Chhattisgarh rn which
lhe Coal Block is situated.

"Tender" means the tender document No. RVUN/CE(PPc&F)i06issued by RVUNL on
the basis of which the Bid was submitted and AEL was chosen as the successful
bidder and joint venture partner.

"Term" shall have the meaning ascribed to it in Clause 2.2

"Thermal Power Stations" or "TPS" shall mean the Suratgarh Super Critical
Thermal Power Project Unit 7 and B, Kalisindh 7 and 7, C-hhabra 3, 4,5 and 6 any
other thermal power Station desiqnated by RVUNL.

"Upfront Amount" shail have the same meaning as deftned in the Allotment
Agreenrent.
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1"2

1.2.1

1.2.2

"Works" shall mean the scope of work to be undertaken by the Company as detailed
in Clause 3"

Except as deflned herein, Capitalized terms used in or related with the "Allotment
Agreement" shall have the meaning specified to them in the "Allotment Agreement".

Interpretations

Save where the contrary is indicateo, any reference in this Agreement to:

A "Recital", a "Clause", a "Schedule" and a "Paragraph" shall be construed as a
reference to a recital, a Clause, a schedule and a paragraph respectively of this
Agreement;

An "encumbrance" shall be construed as a reference to a mortgage, charge,
pledge, lien or other encumbrance securing any obligation of any person or any
other type of preferential arrangement (including, without limitation, title transfer
and retention arrangements) having a similar effect;

1.2.3 "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;

1.2.4 A "person" shall be construed as a reference to any person, firm, company,
corporation, sociely, trust, government, state or agency of a state or any association
or partnership (whether or not having separate legal personalify) of two or more of
the above and a person shall be construed as lncluding a reference to its successors,
permitted transferees and permitted assigns in accordance with their respective
interests;

1.2.5 Words inrporting the singular shall include the plural and vice versa;

1.2.6 This Agreement itself or any other agreement or document shall be construed as a

reference to this or to such other agreement or document as il may have been, or
may from time to lrme be, amended, varied, novated, replaced or supplemented;

7.2.7 A legislation, statute, enactment, rule or regulation shall be construed as a reference
to such legislation, statute, enactment, rule or regulation including its amendments
or re-enactments from time to time;

1.2.8 A time of day shall, save as othenryise provided in any aqreement or document be
construed as a reference to Indian Standard Time;

1,,2.9 Dilferent parts of this Agreement are to be taken as mutually explanatory and
supplementary to each other and if there is any inconsistency between or among the
pafts of this Agreement except as specifically provided for ln the Agreement, they
shall be inlerpreted in a harmonious manner so as to give effecl to each part;

1.2.10 The table of contents and any headings or sub-headings in this Agreement have been
jnserted for ease of reference only and shall not affect the interpretation of this
Agreement, and

1.2.11 All lnterest payable under this Agreement shall accrue from day to day and be
calculated on the basjs of a year of three hundred and sixty frve (365) days.
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2. COMMENCEMENTANDTERM

2.1, Commencement

This Agreement shall come into effect from the date it is executed

2.2 Term

This Agreement, unless terminated earlier in accordance with terms hereof, shati
continue to remain in force until thirty (30) years from the date of execution of the
Mining Lease by RVUNL or till life of the mine, whichever is earlier. The Term of this
Agreement may be extended by the Parties through mutual agreement before the
date of expiry of the Agreement.

3. SCOPE OF WORK

3,1 Mine Development & Operation Contractor

3.1.1 RVUNL hereby appoints the Company as the Mine Development & Opcration
Contractor for performing the Works, RVUNL shall not, during the Term of this
Agreement, undertake the Works by itself or employ any other person to perform the
Works. For the purpose of payment of Reirnbursabe, RVUNL hereby appoints the
Company as its sole Agent.

3.2 Obligations of the Company

3.2.1 Scope of Work

The Company shall perform the Scope of Work and r:ndertake the obligations set out
herein below (the "Works").

The Scope of Work of the Company would be to carry out all works from
identification of techno-economically viable coal blocks for mining of Coal and
delivering Coal as per speciflcation upto RVUNL's Thermal Power Stations on FOR

delivery basis excluding payment of railway freight and other charges related to rail
transportation. All expenses /financial liabilify incurred rrght from the allotment of
coal block /coal block(s) and thereafter for entire contract period of 30 '/ears shall be

borne by the Company, including all expenses in relation to the cost of acquisition of
land/ lease of land; fees and arranging all clearances, reports and licenses for the
Term of the Agreement and all charges incurred for arranging mining data,
geological data and repofts and no expenses/ liabilities shall be borne/ shared by
RVUNL at any stage except as per Clause 3.3. The Company shall be responsible and
liable for adhering to the mine closure plan and in case of non-compliance of mine
closure plan, if any amount is forfeited by Ministrr/ of Coal, GoI, it shall be to the
Company's account.

3.2.2 Identification of Coal Block and Interface with Government

The obligations of the Company are as follows:

(a) Identifyrnc C.oal Block(s) which are techno-econonrically viable and assess
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mineable reserves;

(b) Liasoning with and make ali-out eflorts to ensure allotment of the Coal
Block(s) to RVUNL. Company shall provide RVUNL with the format fbr the
application and would submit RVUNLT completed application within seven (7)
days of receiving the same from RVUNL;

(c) Liasoning with GOI, if appropriate, and make all efforts for allotment of the
identified Coal Block(s) to RVUNL in the least possible time,

The Parsa Coal block jn Hasdeo-Arand coalfield, Chhattisgarh has been
allocated by the Nominated Authority of Ministry of Coal to RVUNL vide
Allotment Order dated September 08, 2015 and Allotment Agreement dated
March 30, 2015 and First Amendment to Allotment Agreement dated
Septenrber 08, 2015;

(d) Procurement and preparation of the geological report and preparation of
feasibility reports for the identified Coal Block(s) to undertake captive mining;

(e) Application to the State Government for Mining Lease and acquisition of land
for the Mines;

(f,) Preparation of mining plan, mine ciosure plan and submission of the same to
the Ministry of Coal for approval and obtaining permission from the Ministry
of Coal/Coal Controller for opening of the Mines:

(g) Obtaining clearances from the l4inistry of Environment and Forests and al] the
clearances and licenses required for commencing mining operations, land
acq r:isition, reha bl I itation a nd resettlement;

(h) Develop, plan, operate & manage the Coal Block(s) for captive mining using
the latest mining techniques;

(i) Draw up a mining scheme/ programme compatible with environmental,
operational and safety requirements in accordance with Applicable Law;

U) All responsibrlities for adhering to the ternrs and conditions specified by the
Ministry of Coal, GOI shall be that of the Company.

Comrnerci*1ly C**fidential
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il*n:mertiallY C*nfiC*ntial

3.2.4 Transportation and handling from pithead to RVUNL Thermal Power

Stations
The CompanY shall:

(a) organize/construct railway siding at pithead/ washery area and to liaison with

thd concerned railway authorities for movement of Coal to Power Projects

destinatlon.

(b)ArrangefortransportationofCoalofagreedspecificationfrompitheadto
Power Projects destination by rail / other available alternate mode and

delivery at Power Projects desllnation on FOR basis(excluding Rallway Freight

and other charges related to Rarl Transportation);

(c) ihe railway freight and other charges related to rail transpoftation shall be

paid by RVUNL i5roug6 e-paymenl/ advance deposit schen.ie at dispatching

slation;

(d) Arrange for booking of rakes ancl monitor movement of coal upto Power

Prolects destination;

(e)Arrangenecessaryplaceofstorageofmined/beneficiatedCoalatthe
railway siding for loading into the rakes;

(0EnsurethatWh]leloadingCoala|thecollieryendintherakes,theCoalis
loadedwithinthecarryinglimitsprescribedbytheRa]lwaysandtheCompany
shall ensure that theie is no ovcrloading or under loading of Coal on the

rakes. In case of under loadrng, the idle freight incurred snall be on account

of the company. Also in case overloading cf coal, the overloading charges &

punitive freight charges will be on account of the Company;

(q)EnsuredispatchesofCoalinfullrakeloadsinBoxN/Boxl\F]Ltypewagons
and shall compty with all documentation requirements of the Railways for

chargingfreighlonrakeloadbasisonly.IflheCompanyfailstocomplywith
the same and if the Rarlways charge frerght on liagon load basis, the excess

freight so incurred shall be on account of the Company;

(h) Liarson with the Railways for delivery of any missing wagons or alternatively

get the clalm settled from railways;

(i) Acquaint itself with the complete procedure relating to movernent of Coal by

rail route and sha!l also ascertarn about changes in procedure from time to

time from ttte authorities concerned;

- 14 -
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(j) Acquaint itself and be thoroughly conversant with rules and regulations of the

Railways and other related agencies; and

(k) Monitor movement of the coal to the Delrvery Point so that there are no en-

route delays and hold-ups or diversion of rakes for other consumers' Any

charges/levtes/Penalties levied by Railways on en-route weighment shall also

0e borne bY the ComPanY;

(l) The RRs shall be collected by the Company and shall make claims with the

railways for missing wagons/diverted rakes. Payment shall be made only for

the coal quantity aituatiy received at Power Projects destination. In case the

rakes of RVUNL dispatched by the Company are diverted to power stalions

other than of RVUNL for which railway freight is deposited by RVUNL, then,

the same railway freight shall be recovered from the Company' As and when

RVUNL get the claim?rom railways for the diverted Rakes, the same shall be

passed on to the company'

3.2.5 Unloading Of Materials

'Ihe Company shall obtain all statutory clearances for unloading Coal at the Delivery

Point although responsibility for such unloading of Coal would be with RVUNL.

3.2.6 Other Obligations

(a) The Company shall comply ulth all instructions and directions issued to it by

the RVUNL;

(b) The Company shall at all tjmes have a well-organized establishment with
I 

"*p"rienced 
and qualified staFf for proper adminlstration and supervislon of

various activities as per the Agreement;

(c) -;he Company shall adequately insure at its cost its staff and other enabling

servlces for the entire period of the Agreement against accidents, fire hazards

as well as thlrd party insurance covering men/materials/ equipment etc',

engaged for the Works;

(d) The company shall arrange for the entire equipment and machinery

necessary to perform the works. -the Company shall also arrange for all

labour and employees required for the Works at their cost. Further all

expenses incurred right from furnrshing application for allotment of coal / coal

block(s) upto mining (inch:ding cost of land/lease, fees and arranging all

c-learances / reports i licenses) anrJ thereafter up to entire cont.ract period

shall be borne by the lhe Company. Moreover, all charges incurred for

arranging Mines dala, Geolcgical data I reports shall be borne by the the

company. RVUNL shali not bear any expenses at any stage except as

provided in Clause 3.3;

(e) The Company shall keep the Thermal Power Station authorities informed

about the movement of Coa! from the lv]ines on day to day basis, including

information about the nrovement, dispatches and receipt of rakes at the

I hermal Power Stations;

\,
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(0 The Company shall obtain all statutory clearances/ licenses for the operation

of Mines;

(s) -l-he Company shall furnrsh monthly repoft to RVUNL of Coal mined, washed

and dispatched from the Mines and the Rejects generated; and

(h) The company shall deliver the Coal mined from the Mines to RVUNL's

Thermal Power Stations in accordance with Clause 4.

(i) The Company shall be responsible & liable for achieving the milestones for
development of coal block and also for guaranteed coal production. Failure to
adhere to the milestonesl guaranteed produCion, if any penalty is imposed or

Bank Guarantee is en-cashed it shall be to the Company account.

U) The Company shall comply with all Applicable Laws and observe Good

Industry Practice for the protection of the general health, safety, welfare,

social security and minimum wages of employees engaged at the Coal Mine,

including employees of any contractor or sub-contractor and of all other
persons having legal access to the area covered by "Allotment Agreement".

(k) Without prejudice to lhe generality of the foregoing, the Company shall

ensure payment of minimum wages to the employees engaged at the Coal

Mine and in related activity including empioyees of any contractor or sub-

contractor.

(t) The Company shall install and utilize such recognized modern safety devlces

and observe such recognized modern safety precautions as are provided and

observed under Good Industry Practice. The Company shall maintain in a safe

and sound condltion for the duration of this Agreement all infrastructure and

equipment constructed or acquired in connection with mining operations and

required for ongoing operations.

(m) The Company shall train employees engaged at the Coal Mine, including

employees of any contractor or sub-contractor and of all other persons

having legal access to the area.

(n) The Company shall construct, maintaln, and operate health programs and

facilities to serve the employees engaged at the Coai Mine, includinq

employees of any contractor or sub- contractor and of all other persons

having legal access to the area covered by this Agreement, which programs

and facilities shall install, maintain and use modern health devices and

equipment and shall practice modern health procedures and precautions in

accordance with Good Industry Praciice,

&'*
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(p)

(q)

(r)

(s)

3.2.7 IndemnitY

Without prejudice to the generality of the foregoing' in the event the

Company provides housing, the same shall be built to a standard that

prouid", suitable living envronments adequate for health and well-being, and

which meet applicable sanitation standards in terms of Good Industry

Practice,

The Company shall maintain all records as required to be malntained and

shallprovidesuchrecordsfortheinspectionbytheAllottee,theState
Government concerned, the Central Government and the Nominated

AuthoritY.

The Company shall conduct mining operations at the coal l"line in accordance

with the milestones listed in scHEDULE E (the "Efficiency Parameters'J of the

Allotment Agreement and shall provide periodic information regarding

development and operation of the coal block to RVUNL for compllance with

the Effrciency Parameters in the manner stipulated in

ClauseT(INFoRMAnoN)oftheAliotmentAgreementforitsonward
submisslontotheNominatedAuthoriryandtheCentralGovernment'

The company shall bear the Fixed Amount jn terms of Allotment Agreement

or as may be intlmated by Nominated AuthorilyiMlnlstry of Coal'

The Company shall comply with all the terms & conditions applicable/binding

on the RVUN towards development & operation of the coal mlnc as per terrns

of the Allotment Agreement.

.'The Company undertakes that the activities as per milestone prescribed in

SCHEDULE E "Efficiency Parameters" of the "Allotment Agreement" except to point

no. IB "EUP Synchronization" shall be adhered by it without prejudice to Clause 4'5'

As per condition stipulated in "Allotment Agreement" by Ministry of Coal, Govt of

India, in the event of lapses, if any, in the achievements vis-a-vis the milestones set

for, a proportionate amount shall be encashed and deducted from the Performance

security furnished by RVUNL. In the event any amount deducted/en-cashed by the

Nominated Authority/Ministry of Coal., GoI on account of any slippage rn various

milestones /lag in coal production prescribed in sCHEDULE E "Efficrency Parameters"

of the '.Allotment Agreement" except to point no. 18 "EIJP Synchronization" & failure

to make payment of the Monthly Payment and any other breach or non-compliance

of any of thc provisions of Allotment Agreement which are made obligation of the

Company,theCompanyherebyindemnifiesRVUNLthattheamountdeductedin
above manner shall bc met/ reimbursed by the Company. The Company shall pay/

reimburse all charqes related to furnishing Performance security by RVUNL to the
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Ministry of coal, GoI as per ruies / policy in force equal to one year royalty amount

based on the mine capacity which shall be linked with milestone set for development

of coal block & for guaranteed coal production. All expenses for furnishing such

peformance Security and thereafter revalidating the Performance Security shall also

be reimbursed by the company on production of documentary evidence by RVUNL.

3.3 Obligations of RVUNL

RVLINIL shall perform and undertake the obligations set out below. RVUNIL shall:

(a) Provide all assistance required by the Company ln relatlon to obtaining and

maintaining all necessary clearances, licenses, pernilts, consents, approvals, no

objection certficates in relation to the Works including taking all necessary steps

to ensure that the Mininq Lease ls renewed prior to its expiry; and maintain, at

all times, good and valld title as a lessee of the Coal Block free from any liens

and encumbrances (except as required by the Company) provided that payments

to be made by RVUNL for keeping the lease valid will be to the account of the

company. RVUNL shall provide necessary power of attorney jn favour of

Company to undertake all above actlvities on its behalf;

(b) Authorize the company to take all required actions and make payments on its

behalf as its Agent as required by Applicable Laws ln relation to the Scope of

Work, provrded that RVUNL shall have no obligation or liability for, and will not

be required to bear, such payments except Railway Freight and other charges

related to rail transPortation;

(c) Make payment to the Company within the due date of all amounts due under

this Agreement against delivery of Coal;

(d) Upon the Company informrng RVUNIL of its obligations as detailed in clause 3.3

or elsewhere in this Agreement (CMDA) to comply with all Applicable Law

affectlng the Mining Lease, government dispensation, the works or this

Agreement, RVUNL shall promptly comply with the same and RVUNL shall

indemnily and hold harmless the Conrpany and be responsible for all liabillties

and losses caused to the Company as a result of its failure for non-fulfilling of

obligations of RVUNL defined in clause 3,3 or elsewhere ln CMDA, except if such

failure is as a result of the Company's failure to perform its obligations under this

Agreement or failure of third party not under the control of RVUNL;

(e) When requested to do so by the Company, co-operate with the Lenders and the

Lenders' Representative as required by any of them including creating a security

rnterest over the land and Mining Rights as provided in Clause 12(ii);

(f) At all times co-operate with Government Authorities in relation to the Coal

Blocks and the Works;

(g) Promptly provide information to lhe Company of any statutory notice, summons
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or communication from any Governmental Authority, court or quasi-ludicial

entity or othenrvise in relation to the Mining Lease or which in any manner, rnay

affect the performance of the Works under this Agreement;

(h) ProviOe the Company full access to and possession of the Mine Site on and from

the date RVUNL is entitled to access and possession of the Mine Site; and

(i) Make all arranqements at its cost for unloading Coal at the Delivery Point.

0) fhe Company shall be responsible and liable for adhertng to the mine closure

plan and in case of non-compllance of mine closure plan, if any amount is

forfeited by Ministry of Coal, Gol, it shall be to the company's account.

(k) RVUNL shall bear Statutory payments viz. Upfront Amount, Monthly Payment

based on Reserve Price and any other such payments aS maybe enforced by

Nominated Authority/Ministry of Coal.

(l) RVUNL shall furnish the Performance Securily (as defined under the Allotment

Agreement) to the Ministry of Coal acting through the nominated authority.

C*rnn:er*ia1ly C*nfi**ntial
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4. PERFORMANCE OFTHEWORKS

4.1 Quantity of Coal

Con":mercially Confid*:ntial

The "Contracted Quantity" or "CQ", as measured at the Delivery Point(s). Provided

that where an Operating Year is of less than 12 Months; the ContraCed Quantity
shall be prorated accordingly.
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4.1.2 Subject to Clause 4. 1.1, the tentative q uantity to be delivered at each Thermal Power
Station from the [73]rd Month onwards from the date of allotment of the Coal Blocks
shall be as under:

" l^^+ ^i r,fffaa,- rirrr' i .1nTl,,* .,-

RVUNL reserye the right to revise the quantity /the designated RVUNL Thermal
Power Station for delivery within the Contracted Quantity.

4.t.3 At least sixty (60) days before any Operating Year, RVUNL shall intimate the
Company of the quantity of Coal to be supplied In such Operating Year with breakup
of quantities of Coal to be delivered to each of the Thermal Power Stations in each
quarter of the Operating Year. Provided that the quarterly quantity of Coal to be
delivered shall not be more or less than 10o/o (ten percent) of the Contracted
Quantity prorated quarterly.

4.1.4 At least thirty (30) days before the beqinning of any quarter, RVUNL shall intimate
the Company of the Required Quantity of Coal to be supplied rn each Month of the
quafter ("Delivery Schedule"). Provided that the Monthly quantity of Coal shall not
be more or less than 10olo (ten percent) of the quarrtity lntimated for the said
quarter, prorated Monthly.

4.2

4.2.t

Measu rement of Quantity

The quantity of Coal delivered at the Delivery Point shall be as welghed on the
electronic weighbridges at the Delivery Point with prlnt out facility installed in
accordance wjth Clause 4.2.5. -the weight of the Coal shall be determined by the
difference of actual weight of the loaded wagon/ rake and the actuai weight of the
empty wagon/ rake taken at the weighbridge of the Thermal Power Station. A
rcpresentative of the Company shall be present to witness the weighment and sign
the challan. The weight so recorded shall be final and conclusive for the purpose of
deciding the quantity of Coal deiivered. In case the Company does not depute a
representative the weight recordcd by the RVUNL representative shall be final.

4,7.2 lf, as a result of any lnspection by the statutory inspection authorily, any
weighbridge of RVUNL is found to be in error in excess of the tolerances provided by
Applicable L.aw (or if no such tolerance is provided by Applicable Law, then in excess
of the tolerance provlded by BIS or if not provided in BIS, then as established in the
manufacturers' specification), then thc weighbridge shall not be used for weighing
shipments of delivered Coal till the defective weighbridge is rectrfied, certified and
stamped.

4.2.3 If there is any failure of the weighbridges or if any weighbridge ts found to be
Clause 4.'2.2 above, weight of the Coal delivered will be determlned
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as follows:

(a) if a rake is partially weighed at the Dellvery Point wagon tipplers and at least
7-5o/o of the total wagons of a rake could be weighed, the average weight per
wagon of weighed wagons wilt be applieci on the remaining unweighed
wagons for calcuiatlng total actual weight of the rake;

(b) if a rake is partially weighed at the Delivery Point wagon tipplers and less
than 25olo of the total wagons of a raKe could be weighed, then the actual
weight shall be calculated for that rake on the basis of average actual weight
per wagon of all rakes received during the Month and weighed at the Delivery
Point;

(c) in case no rake is weighed as per 4.2.3(a) above during the Month under
consrderation, then the previor:s lYonth's average of actual weight per wagon
of all rakes will be the basis for calculating actual weight at the Delivery
Point; and

(d) in any event the rake weight at the Delivery Point shall not exceed the RR
weight.

4.2.4 Neither Party shall have any claim in respect of deliverles completed based on fallure
of or errors in weigh bridges that may be found after delivery of CoaI at the Delivery
Point.

4.2.5 The weighbridges shall be calibrated by RVUNL as per Applicable Law and/ or
manLlfacturer's guidelines and RVUNL shall provide a certificate of such compliance
to the Company.

Techr:i*aily **nfi**ntial
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4.4 Measurement of Quality

4.4.L The quality of Coal shall be determined by drawing Coal samples from each rake on
receipt at Power Projects before unloading. The RVUNL and the Company shall
jointly appoint Independent inspection Agency to carryout sampling and analysis of
coal recelved at Power Projects destination. RVUNL and Company representatives
witness the sanrpling and analysis and the result of the analysis repoft tssucd by
IndepenCent Inspection Agency shall be sign ;ointly and valid for all commercial
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4.4.3 Whenever any repair or maintenance work of the sampler is undertaken by RVUNL,
RVUNL shall inform the Company at least one day in advance and the Company shall
have the right to be present and witness such repair/maintenance.

4.5

4.5.l

Commencement Date

The delivery of Coal shall commence within forty elght (48) Months from the date of
allotment of Coal Blocks.

However, the Company shall use its best efforts to commence delivery of Coal within
forty two (42) Months from the date of allotment of the Coal Blocks. The Company
shall inform RVUI\1, the date of commencement of Coal supply at least sixty (60)
days in advance. For the avoidance of doubt, no penaities shall be applicable if the
Company does not commence delivery of Coal withln 42 Months from the date of
allotment of Coal Blocks and penalties shall be applicable only if the delivery of Coal
does not commence within 48 months of the date of allotment of Coal Blocks.

4,5,2 In the event that the Company is unable/prevented from performing its obligations
under Clause 3.2by the required date under Clause 4.5,1above because of:

(a) any default by RVUNL of its obligations under this Agreement; or

(b) a Force lvlajeure Event.

Commencement date shall be suitably extended.

4.5.3 The Commencement Date is essence of the Contract.

4.5.4. Further, notwithstanding any other provision herein, if:

(A) RVUI\L is unable or unwilling to receive Coal by [he Commencen']ent Date or
as per the Delivery Schedule and such failure ls not as a result of a Force
Majeure event or a failure of lhe Cornpany to meet ils obligations hereunder;

perlod of fifteen (15) days, RVUNL does not make fuil
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payments due to the Company under this Agreement;

(b) a breach of this Agreemenl'

and anv of the above continues unremedied for more than fifteen (15) days'

or

(B) a Force Majeure event continues for a proronged period of 30 (thirty) davs and

as a resuit of such *.-ju'i;;6re er"nt nVdtll'is unable to take delivery of

4.6

Coal;

C*mn"r*rcia11Y Cnn{idential

Ccn":rnsrcialtY Ccnfidcntial

Minimum level of inventory at Pithead/ Washery

Throughout the Contract Period' the Company shall maintain adequate stock of

mined and/or washed;;"i i;;7 days in trre mlnes/ washery in order to meet the

obligatlons under this Agreement'
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CcrnmerciallY t*nfid*ntial

Coal SecuritY

To ensure proper security of coal mined from the coal blocks through the Company

and to ensure that thesime is supplled to Thermal Power stations only, RVUI\L shall

have the right to depute its officrals and/ or appoint a third party agency at the

n'linrq areaind/or the railways loading points and/or washery'
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7. FORCE MAJEURE

7.t Event of Force Majeure

Both the parties shall ensure compliance with the terms of lhe Aqlreement' However'

subject to the ttn", p'oui'ions of the Agreeme,^'l t? 11P 
shall be liable for any

claim for any loss, damage or Compensation whatsoever arisinq out of failure to carry

outthetermsoflheAgreementtotheextentsuchfailurehasbeencausedor
Contributed to by one o|-"*o|-" events of Force Majeure. For all intents and purposes

ofthisAgreement,ForceMajeuremeansanyeventorcircumstancewhichisbeyond
thereasonableconlrolofeitherParlvclaiming-Forcel'laj:Ylel!n:''lf^1t-l"o
Party,,) and adversely and directly renders the performance of the Party impossible

inwholeorpart.wheresuchimpossibilityofperformanceisinpaft,theaffected
partyshallnolberelievedoftheperformanceofthatpartwhichisnotsorendered
impossible subject to the principle stated herein before' Force Majeure shall include

the following:-

(A)PoliticalForceMajeureeven[sincludingthefollowlngeventsand
circumstances and other like events and circumstances:

(i)Actofwar(whetherdeclaredorundeclared),invasion,armedconflict
or act of foreign ene my, blockade, embargo' revolution' riot'

insurrection, civil commotion, act of terrorism or sabotage whether

inside or directly involving india or outslde and / or not directly

involving India;
(ii) Any act, restraint or regulation of any Governmental AuthoriW

,nciuct,ng any Local, State, or Central Government of India or any

department, instrumentallty or agency thereof (each a Government

AgencY) including:

a) Any act, requlation or restraint constituting a Change in Law;

b) Any failure by a Government Agency to granl or renew any

license, permit or clearance within reasonable time (other than

for cause) after application having been duly made;

c) The expropriation by any Government Agerrcy or compulsory

acquisition of any shares in or assets or riglrts of the
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company;

(iii)Strike,iockoutorotherlabourdifficultiesincludinganystrike,lockout
ov l.uil*u'vr";;;";;"; that do nor relate solely to the Party claiming

Force Majeure;

0r

arepartofanation-wideorregionalstrikeorotheriabouraction;

or

are caused ln whoie or in part by agitation-' t]u]L':orn*otion' unrest

andareinexistenceforaminimumperiodofl5(Fifteen)days;

(B) Non-political Force Majeure events including the followlng events and

circumstances and other like events and circumstances'

Flood, cyclone, lightning, eafthquake' drougl-tt' storm or any other

effect of natural elements;

Epidemic, famine or Plague;

Radioactive contamination or ionizing radiation;

Fire, explosion or accident leading to breakage of facilities' plant or

"quip*"nt 
or chernical contamination thereof; or

Strrke, lockout or other labour dtfficultles that relate solely to the PartY

claiming Force Maleure which are in existence for a minimum period

of l5 (Fifteen) daYs.

(i)

(il)

(iir)

(iv)

(v)

Anypartyclaimlngthebenefitofth]s.articleshallformallynotifyinwritingandseek
to satisfy the other par-w of the existJnce or rucr, a Force Majeure event and shall

make its best endeavours to resume performing its normal obligations as soon as

poisibte after the cessation of such a Force majeure'

7.2 Burden of Proof

TheburdenofproofastowhetheraForceMajeureeventhasoccurredshallbeupon
the Affected party ctaiming the Force rquj"rtl event. In the event that lhe Paties

are unable to agree in good faith tiat u rora" Majeure event has occurred' the

parties shall reiolve their disput" in: uc.oroance with the provisions of this

Agreement.

7.3 Effect of Force Majeure

If either PartY is rendered wholiY or Partia liy unable to Pe rform lts obliqattons under

this Agreement because of a Force Majeure evenl, that PartY shall be excused from

performance of the Agreement to the extent it is affected by lhe Force Majeure

event and neither Par-ty shall be liable for anY claim for anY loss, damage or

cornpensation whatsoever arising out of anY failure to carry out lhe terms of the

Agreement to the extent such failure has been by an event of

Force Ma;eure provided:

-35
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The Affecred paty provicies written notice promptly to the other Pa,ty that

such an event has o..uii"J ,p"cifying the particulars of the occurrence;

The Affected partrT continues to furnish timely regular reports with respect

tf,"1"to during the period of Force Maieure;

The Affected Party shall use its best efforts to continue to perform its

obligations hereunder and to correct o' tu'" me event or condition excusing

perforrun." as soon as Possible;

The Affected Party shall provide the other Party with prompt notice of the

cessation of the t"tt" 'it4a"'ie and shall promptly thereupon resume

performance hereunder;

TheoccurrenceofaneventofForceMajeureshallnotretieveeitherParty
from its obiigations to make any payment hereunder for performance

rendered prior to tht ;t";;;;" or'ro"" Maieure or for partial performance

hereunder during periods of Force Majeure;

TheForceMajeureeventshallnotrelieveeitherPartyfromitsobligationto
comPIY with APPIicable Laws;

If a Force Majeure event continues for a prolonged period of 30 (thirry) days

and as a resuit of "th 
f"it" Uui"u'" CVUf'fL ii not abte to take delivery of

theCoal,theCompanymaydisposeofCoaiinaccordancevrrithClause4'5'4'

8. EVENTS OF DEFAULT

8,1 ComPanY Event of Default

ACompanyEventofDefault(..CompanyEventofDefault,,)underthisAgreement
shall exrst 

'pon'ir'" 
oit'u"eni" of anyon" ot more of the followlng events:

(i)Amater]albreachbytheCompanyofitsobligationsunderCtause3'2and4
of this Agreement which is noi".utiJ*ithin tnirty (30) days of notice thereof;

(li) Commencement Date is delayed six (6) Y*lt'I":u"nd 
the period specified

under Clause 4.5.1 sub;ect to such event not beinq caused by a default of

RVUNL or an Event of Force Majeure; or

(iil)FailurebytheCompanytodeliveratleastB0o/ooftheMonthlyRQinany
.ontinuJ']"'ol'ii 5i t*"i"" ili nt'.rt.' "t:l :h" 

Commencement Date

sublect to such event not o"inj"Jur"o by a default of RvuNL or an Event of

Force Majeure; or

(iv)FajlurebytheCompanytoreplenishtheSecurityDepositinaccordancet.vith
Clause 14'5'

&.3 RVUNL Everrts of Dcfault

An RVUNL event of default (*RVUNL Event of Default,,) under this Agreement

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)
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shall exist upon the occurrence of any one or more of the following events:

(i) Failure by RVUNL to make any payment or part thereof due to the company
under this Agreement upon the expiry of thirty (30) days from the Due Date;
or

(ii) A material breach by RVUNL of its obligations under clause 3.3 of this
Agreement which rs nor cured within thirty (30) days of notice thereof
provideci it is not caused due to default of company or an event of force
majeure; or

(i,i) Inability or unwillingness to accept Coal deliveries on the Commencement
Date or as per the Delivery Schedule and such default is not cured within
sixty (60) days.

Ccmnrercially Canfidential
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9.1

il*n-r rner*ia lly Ccnfid**tia1

9. REPRESENTATION,WARRANTIESANDCOVENANTS

Representation & Warranties

Each Pafty hereby represents and warrants to the other patty as follows:

(i) That it is a corporation, validly existing and in glood standing under the laws
of its place of incorporation and ts qualified to do business and is in gooci
standing in all other places wherc neccssary in light of tlre business and
properties it conducts and owns;
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(iv)

-the execution, delivery and performance of this Agreement have been duly

authorized by ail necessary corporate action;

This Agreement constitutes a legal, valid and binding obligation of such Party,

enforc6able against such Party in accorciance with its terms except to the

extent that its enforceability may be iimiteO by bankruptcy, insolvency,

moratorlum or other similar laws affecting the rights of creditors generally

and by general prrncipies of equity;

To the best of knowledge, the execution, delivery and performance of this

Agreement will not conflict with, result in the breach of, constitute a default

uid", uny of the terms of the Memorandum and Articles of Association of

such Part'y or of any Applicable Laws, governmental orders or guidelines, or

any covenant, agreement, understanding, decree or order to which such

Party is a party or by which such Party or any of its properties or assets is

bound or affected; and

This Agreement and the transaction contemplated hereunder constitute

privatelnd commercial acts of such Party and such Parfy is not entitled to

clalm any immunlly, sovereign or othervvlse with respect to its obligations

under this Agreement.

(v)

9.2 Compliance with Laws

(i) The Company covenants with RVUNL that it shall obtain and during the Term

of this Agreement, it shall renew and maintain, as an agent of RVUNI- or on

its own behalf as may be legally applicable, all permits, licenses and

approvais required under Applicable Laws to be held in connection with

development and construction of the Coal Block, the mining, transportation

and delivery of Coal, all as contemplated by this Agreement, and as otherwise

required for the performance by the Company of its obligations hereunder,

ancl RVUNL covenants to take all such actions necessary to obtain and

maintain such permits, licenses and approvals'

(ii) The Company shall promptly notifo RVUNL of any actual loss, revocation,

termination, amendment or breach of any such permit, license or approval or

any breach of Applicable Laws related to performance of thls Agreement'

(lit) The Company and RVUNL shall take all actton required under Applicable Laws

in connection with the Works, lncluding obtainlng approvals and permissions

under Applicable Laws for the arrangements envisaged under this Agreement

10. RESOLUTION OF DISPUTES AND GOVERNING LAW

tO.1 Good Faith Negotiation

In the event of a dispute, disagreement or difference (each a "Dispute'J arising out

of or in connection with performance of this Agreement and/or the rights ano

liabllitjes of the parties to this Agreement in respect of which a procedure for the

resolution of the Dispute is not olheruvise provided for in this Agreement, thc

following Provision shall aPPIY:

(i) Erther party shall qive to the other wrttten notice setting out the rnaterial

particulars of thc dispute and requirinq a senior authorized offlcer from each

( ii)

(iii)
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oF the Company and RVUNL to meet within seven (7) Business Days of the
date of receipt of such notice by the relevant Party to attempt in good faith,
and using their best endeavors at ail times, to resolve the Dispute, and

(ii) If any Party fails or refuses to meet as required by the aforesaid notice or if
the Dispute is not resolved as evidenced by the terms of the settlement being
reduced to writing and signed by each authorized senior executive officer,
withirr seven (7) Business Days after the date of receipt of the afbresaicj
notice by the relevant Party then the provisions of Clause 10.2 shall apply.

(iii) -the Dispute shall not be sub;ected to the provisions of this Agreement
dealing with conciliation and arbitration or to any litigation unless and unttl
the provisions of Clauses f 0. f (i), and 10.1(ii) mentioned above are fulfilled.

10.2 Arbitration

In case of any dispute or differences arising betwcen the Company and RVUNL under
or in relation to the ternrs and conditions and interpretation of the Tender or lV
Agreement or this Coal lYining and Delivery Agreement, the same shall be resolved
through the process of Arbitration. Each of the Parties is entitled to nominate an

Arbitrator in case both of them fail to agree upon a sole Arbltrator to resolve the
disputes. In the event of each Party appolnting an Arbitrator, the two Arbitrators by
mutual consent appoint an Umpire in case of difference of opinion in resolving the
disputes and differences. Both the Parties agree that the provisions of Arbitration
and Conciliation Act 1996 as amended from time to time will be applicable for
resolution of disputes. The cost of arbitration will be shared equally by both the
parties in case of nomination of sole arbitrator lumpire .The Place of Arbitration shall
be Jaipur and the award shall be final and binding upon the Pafties.

10.3 Governing Law and Jurisdiction of court to Deal with Dasputes

This Agreement shall be governed by the law of India for the time belng in force and

be subject to the court of competent jurisdlction at Jaipur, RajasLhan, India. All

Disputes shall be deemed to have arisen at Jaipur and sr-rbject to 10.i and 10.2, no

courts other than courts in Jaipur shall have jurisdiction to enteftain or try the same.

L/-. SUCCESSORS AND ASSIGNS

Subject to Clause 12, the performance of the obligations of the Parties under this
Aqreement, including any rights for monies or pay{nents, shall nol be assignedl

transferred by either Pafi except upon the express written consent of the other
Pady.

Commerc!aliy C*n?idantial
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13.1

L3.2

Ccn:rnerciatriy Con{iCenli* t

13. MISCELLANEOUS

Independent Contractor

The Company shall at all times act as and be deemed to be an lndependent

contractor foi all purposes of this Agreement, except as expressly provided as per

this Agreement neither the Company nor its employees shall act as or be deemed to

be employees, representatives, agents or patners of RVUNL and the Company shall

not perform any act nor make any representation to any Party to the effeci that the

Company or any of its agents, representatives or employees is the agent of RVUNL.

ConfidentialitY

The Company and RVUNL shall treat as confidential the contents of this Agreement

and any information obtained as a result of negotiatlon and performance of this

Agreement whlch either Party identifies to the other as being proprietary or

confidential in nature, except that RVUNL or the Company may disclose such

information to their respective professional and legal advisors, and to proposed

Lenders provided such persons agree to maintain confidentiality of such information.

It is understood, however, thai such information may also be disclosed when

required by a Court, the Government, the Parliament, State legislature, any

Governmental agency or under the Right to Information Act or any other statutory

authority o, r.egulutory body who rnay rightfully demand the same' The provisions of

the preceding paragraph shall not apply to:

(i) Any information rn the public domain otherwise than by breach of this

Agreement;

(ii) Information in the possession of the receiving Party thereof before divulgence

as aforesaid, and which was not obtained under any obligation of

confidentialitY; and

(lii) information obtained from a third party who is free to divulge the same,

whichisnotobtainedunderanyobligationofconfidentiality.

The provisions of this clause shall take effecL from the Effective Date and shall

survive lhe termination or expiry of thts Agreement'
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The language of this Agreement shall be English. All documents notices, waivers and

alt othei communicatiois written otherwise between the Parties in connection with

this Agreement shail be in English'

13.4 Amendrnents

No amendment or modification of the terms of this Agreement shall be binding on

either RVUNL or the Company unless reduced to writing and signed oy both Parties.

Notwithstanding the foregoing, the Parties mutually agree to correct any

typographical mistakes found ln the Agreement'

13.5 SeverabilitY

(i) If by virtue of any law / statute I order / decision / judgment of any court or

other tribunal of competent jurisdiction any provision of this Agreement is

declared invalid or unenforceable it shall not affect the valldity or

enforceability of the remainder of this Agreement and the remaining terms of

this Agreement shall remain in full force and effect. The Parties shall

negotiate alternate legally binding provisions with the same economic etfect.

(ii) In the event of any change or re-organization of the corporate structure,

direct or indirect ownership, assets or rights, corporate control, or creailon of

an encumbrance of any rype of any of the Parties, that lmpinges upon or

affects in any manner the Mining Lease, acquisltion (by way of sale or by

operation of iaw) of all or any part of either Party's assets or shareholdrng by

a third pafi, assignment or sale or encumbrance of any type of all or any

part of either party's assets or rights, this Agreement shall survive and be

binding upon the organization or entity succeeding, or deemed to be

succeeding thc Party, or in case of RVUNL, exercising the rights and

obligationi of RVUNL as the lessee in the Mining Lease. If a third party's

consent is necessary to grve effect to the foregoing, the relevant Party

undertakes that it shall not consent to any transaction of a similar nalure as

aforementioned wlthout first notifying such third party of this stipulation and

obtalning such third parly's deed of adherence to this Agreement.

13.6 Other Agreements

This Agreement together with any documents referred to in it supersedes any and all

oral and written agleements, drafts, representations, warrantles and understandings

heretotore made ielating to the subject matter hereof and constitutes the entire

agreement and underst*Oing of the Parties relating to the subject matter hereof,

except as hereinafter provided. With respect to any matter which is not provided for

in thrs Agreement, the provisions of the Tender, the Bid and the letter of intent of

RVUI\L dated lune 13, 2011would be binding between the Parties.

L3,7 CounterParts

This Agreement may be exccuted in any number of counlerparts and each

counterpart shall have the sanre force and elfect as the origtnal lnstrument'

tr 3,S Notices

(a) Any notice (whrch term shall in this Clause include any other communication)
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iequired to oe given under this agreement or rn connection with the matters
contemplated by it shail, except where otherwise specificaliy provided, be in
writing in the English language.

(b) Each Party shail nominate a list of representatives each of which is, until
notice of a replacement representative has been given in accordance with this
Clause, empowered to accept personai delivery of any notice hereunder
{"Representative(s)"). Each Party shail ensure that at ail times during each
Business Day from the Signature Date at least one of its Representatives is
present at the Plant/colliery/registered office to accept service of notices.

(c) Any such notice shall be addressed as provided in sub-Clause (iv) and may
be:

(i) personally delivered to the Representative of the Party to be served at
the Thermal Power Plant/the Mines or at the address of the Party to
be served as set out in sub-Clause (1v) marked for the attention of the
Managing Director in which cases it shall be deemed to have been
given upon delivery if it is delivered not later than 17.00 hours on a
Business Day or, if it is delivered later than 17.00 hours on a Business
Day or at any time on a day which is not a Business Day, at 10.00
hours on the next Business Day; or

(ii) sent by pre-paid registered/ speed post, in which case it shall be
deemed to have been given three Business Days after the date of
posting; or

(iii) sent by facsimile, in which case it shall be deemed to have been grven
on the date of dispatch, subject to confirmation of uninterrupted
transmission by a transnrission repod, provided that any notice
dispatched by facsimile after 17.00 hours on any Business Day or at
any time on a day which is not a Business Day shall be deemed to
have been given at 10.00 hours on the next Business Day,

(iv) The addresses and other detalls of the Parties referred to under tl-ris
Agreement are:

For RVUNL

For the attention of: l'1 t'- , & &. A P:.1^r A L*

Address V t-bY ur B l{ &\*,,} i"..v , F*v t-; A1 ., 5 A stl r) 
" 

}1, TY{"}r}
$.1&{"$d"., t'6r;1p{*rTelephone Number;

Facsimrie Number:

*lLrl,:-?k l*eT
nlQ l* t--rrr t**'T

For the Company

For the attenlion of : btr**r-h+r, I q""a$,ra f*&eertu J"f 6; ful
Acldress: &f-:4i\'l*lrln* ?1.*n4; f{&ru.{,*.vi f,r.qe,, Ne,^r laryo**rt $*a-J,

Telephone Number: A*l*23-\1fi&S lalol*,fay*r* t?-

Facsjnrrle Nunrber: fiql - 
"fTr$d_€

(v) Either Party lo thls Agreement may notify the other Party of any
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chalge to the address or any of the other details specified in sub-

Ciauie (iv), provided that such notiflcation shall oniy be effective on

the cjate specified in such nolice or five Business Days after the notice

is given, whichever is later'

L3.9 Suruival of Provisions

The termination or expiration of this Agreement shall be without prejudice to any

claims relating to or arising out of any antecedent breach of this Agreement and shall

not affect any accrued ilgnts of either Party or any of the provisions of lhis

Agreement which are exprelsly or by implication to come into or to continue in force

after such termination or expiration.
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IN WITNESS WHEREOF, the Parties hereto intending to be iegally bound, have caused this
Agreement ro be signed by their respective officers duly authorized for that purpose as to
the date ancj year first set out above.

Vidyut Utpadan Nigam Limited

Designation

In presence of:

In presence of

t\ame: R. K- :IA \ N . tk

Address: 6F - ZZ , I\\ AHtf\ A. TQ-tt{r1/,
Sw€ f, FARt\^ ; .SobHa. LA/
d*tPrrR - : olo {-).

/i]
I t!
U-'

?t <

Authorised Signatory
h\rq"

Name: St. 74
$&.4"^-- g-- 

rr_,
(A r-,^nr."../ A L- l#**,,*

rJ

1a r: r r. r
Name: {^ /\Kt\ .Ll -I s &&af;; 3y t"r { ,':"tgt }, F'\rLrv, y,q<pL, &--*.

Address: Kcn* * SrJ,Vr{:-lrs. VlbYl;T /lHAweF}, J&r'l}&7}-i,, 3? fi-r"t &td,&

:f'.qr.Pu€.-.; *l
By Rajasthan Collieries Ltd.
Authorised Signatory
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