LEASE DEED

This Lease Deed (Lease Deed) is signed on this [●] day of [●], 2026 at [Bhubaneswar/District], Odisha.

AMONGST

[●], the Government of Odisha (hereinafter referred to as the Lessor, which expression shall, unless repugnant to the context or meaning thereof be deemed to include legal representatives, successors, nominees and permitted assigns), through its authorised signatory the Department of [●], Government of Odisha, authorized through [a power of attorney dated [●] issued by [●] pursuant to a general order issued by the [●] dated [●]], represented by [●];

AND

[bookmark: _DV_M987][bookmark: _DV_M988][●], with its [registered/principal] office at [●] (hereinafter referred to as the Lessee, which expression shall unless repugnant to the context or meaning thereof be deemed to include its successors and permitted assigns) acting through its authorised signatory, Mr. [●] (designation [●]) duly authorised under [●];

AND

Orissa Renewable Energy Development Agency Limited, a public limited company incorporated under the Companies Act, 1956, represented by [●], with its principal office at [●] (hereinafter referred to as OREDA LTD., which expression shall, unless repugnant to the context or meaning thereof be deemed to include legal representatives, successors, nominees and permitted assigns).

The Lessor, Lessee and OREDA LTD. are hereinafter individually referred to as the Party, and collectively referred to as the Parties. 

RECITALS
WHEREAS:

A.	The Government of India approved the PM Surya Ghar: Muft Bijli Yojana on 29th February 2024 with the objective of increasing rooftop solar capacity. Under this scheme, all government buildings under the administrative control of State Government Ministries and Departments, including autonomous bodies and subordinate offices, are to be covered with rooftop solar installations under either the CAPEX or RESCO model.

OREDA Ltd. has been designated as the State Implementing Agency (SIA) by the Energy Department. A preliminary feasibility assessment of available government buildings has been conducted, and the corresponding feasible capacities have been identified and outlined in the attached list of buildings across Odisha.

The project involves the installation of photovoltaic solar power plants (“Facility(ies)”) on the rooftops of Government of Odisha (GOO) buildings under the RESCO model.

B.	Under the net metering model, solar power generated from each Facility on the Leased Premise (as defined below) shall be utilised by the occupants of the relevant GOO Buildings by connecting the Project to the Interconnection Point (defined below), and by allowing any surplus power not consumed by the GOO Buildings to be exchanged with the relevant distribution utility, in accordance with the applicable regulations and/or orders passed by the OERC (as defined below).

C.	The Department of Energy (DoE) has appointed OREDA Ltd. as the nodal agency to undertake the bidding process and implement the Project in Odisha. Accordingly, OREDA Ltd. has invited proposals from interested entities through a competitive bidding process, initiated by the issuance of a Request for Proposal (RFP) on 27th March 2026, pursuant to which eligible developers shall be shortlisted and awarded the project.

D.	Pursuant to the terms of the RFP, the Selected Bidder had submitted its bid for the Project (Bid). Following the process of selection of Bidders, as set out in the RFP, OREDA LTD. accepted the Bid on [●] 2026. Subsequently a Letter of Award (LoA) will be issued on [●] 2026 to the Selected Bidder (i.e., the Lessee under this Lease Deed).

[bookmark: _DV_M1000][E.	The Selected Bidder has since incorporated an SPV and informed OREDA LTD. by its letter of [●], 2026 that the SPV is the entity which shall undertake and perform its obligations, including the obligation to enter into this Lease Deed.][footnoteRef:2] [2: ] 


F.	Pursuant to the bidding process, the Selected Bidder has entered into a Power Purchase Agreement with OREDA LTD. and Government of Odisha (The respective department of the GoO) for implementation of the Project on the rooftops of GOO Buildings (PPA).

G.	The Lessor is in exclusive ownership and possession of commercial space/property bearing address [●] measuring [●] square feet (approximately), (hereinafter referred to as the Building). 

H.	The Lessor intends to lease the rooftop of the Building, measuring [●] square feet (approximately) (Leased Premises) to the Lessee. Such Leased Premises constitutes the Lessee's leasehold interest hereunder to facilitate the development and operation of the Facility; 

I.	Accordingly, the Lessor is entering into this Lease Deed with the Lessee and OREDA LTD. to set out the terms and conditions of lease of the Leased Premises in favour of the Lessee for development, operation and maintenance of the Facility. 
	
IT IS AGREED as follows:






CLAUSE 1
DEFINITIONS

	Access Area
	means the portion of the Building over which the Lessee is granted easementary rights for mechanical and human ingress, egress and access to and from the Leased Premises pursuant to Clause 2.1. 


	Affected Party
	will have the meaning ascribed to it in Clause 12.1.1.


	Applicable Law
	means any present law, act, rule, order, bye-law, ordinance, amended from time to time, and all licenses, permits, and other governmental consents, which may at any time be applicable to a Party's rights and obligations hereunder, including without limitation (i) the Lessee's leasehold, access and easement interests in and to the Leased Premises or any other part thereof strictly in connection with the Permitted Use (defined below), and (ii) the construction, operation, ownership, maintenance, repair, decommissioning and removal of the Facility.


	Applicable Permits
	means any permissions, clearances, concessions, authorisations, consents, licenses, permits, rulings, exemptions, no-objections, resolutions, filings, orders, notarisations, lodgements or registrations or approvals of whatsoever nature that are required to be obtained by the Lessee from time to time in connection with the Project and for undertaking, performing or discharging its obligations contemplated by this Lease Deed in accordance with Applicable Law.


	Arbitration Act
	means the Arbitration and Conciliation Act, 1996.


	Associate
	means in respect of any Person, any other Person that Controls, is Controlled by or is under common Control with the first mentioned Person.


	Bid
	has the meaning ascribed to it in Recital D.


	Bidder
	means an interested Person or Consortium which submitted its Bid to OREDA LTD. in accordance with the provisions of the RFP.


	Bidding Documents
	means the RFQ, the RFP, this Lease Deed, and other documents provided by OREDA LTD. pursuant to the RFQ or the RFP.


	BOO
	means build, own, operate.


	Building
	means the building owned by the Lessor with its address at [●], which has been identified for the purpose of setting up the Facility, and comprising the Leased Premises.


	Calendar Year
	means a year commencing on the 1 January and ending on 31 December.


	DISCOMs
	means the TPCODL, TPSODL, TPNODL, TPWODL the distribution utility in Odisha.


	Confidential Information
	means any part of this Lease Deed or any information contained in this Lease Deed or any material provided to any of the Parties pursuant to this Lease Deed, all of which shall be deemed to be confidential, except to the extent that this Lease Deed otherwise requires or the Parties agree otherwise in writing.


	Control
	with respect to a Person, means the ownership, directly or indirectly of more than 50% (fifty percent) of voting shares of such Person or the power to direct the management and policies of such Person by operation of law, contract or otherwise.


	Day
	means a 24 (twenty four) hour period beginning at 0:00 hours IST and ending at 11:59 hours IST.


	Dispute
	has the meaning ascribed to it in Clause 13.1.


	Dispute Meeting
	has the meaning ascribed to it in Clause 13.1.


	Dispute Notice
	has the meaning ascribed to it in Clause 13.1.


	DoE
	means the Department of Energy, GOO.


	Due Date
	means the 7th of January of every calendar year up to the Expiry Date.

	
	

	Equipment
	means all the equipment required to construct, commission and operate the Facility, including the solar panels installed by the Lessee.


	Equity
	means the sum expressed in Indian Rupees representing the paid up equity share capital of the Lessee and any interest free funds advanced by any shareholder of the Lessee.  


	Event of Default
	means a Lessee Event of Default or a Lessor Event of Default or both as the context may admit or require.


	Execution Date
	means the date of execution of this Lease Deed.


	Expiry Date
	means the date on which this Lease Deed shall expire, and such date shall not be sooner than the 25th anniversary of the Project COD.


	Facility
	means the solar photo voltaic generation facility of [●] kW to be constructed, owned, operated and maintained by the Lessee on a BOO/RESCO basis in accordance with the PPA, together with all appurtenant facilities and Permitted Improvements, additions, replacements or modifications thereto, to be located at the Leased Premises.


	Facility COD
	means the date on which the Facility is actually commissioned by the Lessee.


	Financial Assistance
	means all funded and non-funded financial assistance, including loans, advances, guarantees, lease finance, hire purchase or re-financing that may be provided for the Project, but shall exclude any funded or non-funded financial assistance for meeting working capital requirements of  the Lessee.


	Financial Year
	means a year commencing on 1 April of any Calendar Year and ending on 31 March of the following Calendar Year.


	Financing Documents
	means collectively, the documents executed or to be executed with Lenders, in respect of the Financial Assistance and includes any document providing security for the Financial Assistance.


	FM Notice
	has the meaning ascribed to it in Clause 12.2.


	Force Majeure Event
	has the meaning ascribed to it in Clause 12.1.


	OREDA LTD.
	means the Orissa Renewable Energy Development Agency.


	GOO
	means the Government of Odisha.


	GOO Building
	means the buildings identified by the GOO on which the Project is to be implemented.


	Good Industry Practice
	means those practices, methods, techniques and standards, that are generally accepted for use in electric utility industries, taking into account conditions in India, and commonly used in prudent electric utility engineering and operations to design, engineer, construct, test, operate and maintain equipment lawfully, safely, efficiently and economically as applicable to power stations of the size, service and type of the Project, and that generally conform to the manufacturers' operation and maintenance guidelines


	Governmental Authority
	means any national, state or local government or any other governmental, judicial, regulatory, public, municipal or statutory instrumentality, authority, body, agency, department, bureau or entity.


	Guaranteed CUF Liquidated Damages

	means the liquidated damages payable by the Lessee to OREDA LTD. under the PPA on account of the CUF of the Project being lower than the Guaranteed CUF.


	Indemnified Party
	has the meaning ascribed to it in Clause 8.1.


	Indemnifying Party
	has the meaning ascribed to it in Clause 8.1.


	Independent Engineer
	means the Person(s) appointed under to act as the independent engineer for the Project.


	Insolvency Event
	shall occur with respect to the Lessee when:

(a) such Lessee is being adjudicated as being unable to, or admits its inability to, pay its debts when they fall due;

(b) the value of the assets of Lessee becomes less than its liabilities (taking into account contingent and prospective liabilities);

(c) a moratorium is declared in respect of any indebtedness of the Lessee;

(d) a declaration of bankruptcy is made in relation to the Lessee; or

(e) any action, legal proceedings or other procedure or step is taken in relation to:

(i) the suspension of payments, a moratorium of any indebtedness, bankruptcy, insolvency, winding-up, dissolution, administration, provisional supervision or reorganisation (by way of voluntary arrangement, scheme of arrangement or otherwise) of Lessee;

(ii)	without prejudice to paragraph (a) above, the declaration of such Lessee as a sick industrial company within the meaning of the Sick Industrial Companies (Special Provisions) Act, 1985 of India or any equivalent law of any jurisdiction pursuant to which a debtor may obtain protection from its creditors;

(iii)	a composition, compromise, assignment or arrangement with any creditor of the Lessee;

(iv)	the appointment of a liquidator, receiver, administrative receiver, administrator, compulsory manager, provisional supervisor or other similar officer in respect of such Lessee or any of its assets; 

(v)	enforcement of any security interest over any assets of the Lessee, or any analogous procedure or step is taken in any jurisdiction, which has not been vacated within 60 Days of its initiation; or

(vi)       winding up of the Lessee.


	Interconnection Point
	means the point where the solar power generating unit which is part of the Facility shall connect with the distribution panel of the Building.


	Joinder Order
	means an order by a Tribunal that a Dispute and a Linked Dispute be resolved in the same arbitral proceedings.


	Lease
	refers to leasehold interest given to the Lessee by the Lessor for the purposes of constructing, owning, operating and maintaining the Facility.


	Lease Deed
	means this Lease Deed entered into on the [●] day of [●] at [●], Odisha. 


	Leased Premises
	means the rooftop of the Building, which is to be used to install and operate the Facility.


	Lenders
	means to include banks, financial institutions, funds and agents or trustees of debenture holders, including their successors and assigns, who have agreed to guarantee or provide the financial assistance to the Lessee for implementing the Project.


	Lessee
	refers to [●], with its [registered/principal] office at [●] acting through its authorised signatory, Mr. [●] (designation [●]).   


	Lessee's Personnel
	means the officers, employees, contractors, agents and licensees who have been authorised by the Lessee to carry out the Permitted Use.


	Lessee Events of Default
	means any or all the events listed in Clause 6.3.


	Lessor
	means [●], Government of Odisha acting through its authorised signatory, DoE. 


	Lessor Events of Default
	means any or all the events listed in Clause 6.2.


	Linked Dispute
	means any dispute, claim, difference or controversy arising out of, relating to or having any connection with the PPA including any dispute as to its existence, validity, interpretation, performance, breach or termination or the consequences of its nullity and any dispute relating to any non-contractual obligations arising out of or in connection with it, whether a request for arbitration is served before or after a request for arbitration has been served in respect of this Lease Deed.


	LoA
	means a letter of award.


	Material Adverse Effect
	means the effect of any act or event which materially and adversely affects the ability of any of the Parties to exercise its material rights or perform any of its material obligations under and in accordance with the provisions of this Lease Deed.


	Net Meter(s)
	means a consumer meter which is a bi-directional energy meter for measuring the quanta of electricity flowing in opposite directions and the net quantum of electricity either consumed by the consumer or injected into the distribution system of DISCOMs in kWh; which shall be an integral part of the net metering system in accordance with the applicable OERC Net Metering Order;


	Non-Political Force Majeure Event

	means the events set out in Clause 12.1.2(i).


	Notice of Arbitration
	has the meaning ascribed to it in Clause 13.2.


	OERC Net Metering Order

	means the order on net metering/bi-directional metering and their connectivity with respect to rooftop solar PV projects on the rooftop of Government/PSU owned buildings issued by the OERC on 26 November 2014, as amended from time to time.


	Party
	means the Lessor, Lessee or OREDA LTD.


	Payments Bill
	means the bill raised by the Developer to OREDA LTD. for the Solar Payments and other applicable tariff payments and charges as may be levied as per the OERC Net Metering Order and other applicable regulations of the OERC, and Applicable Law.


	Permitted Improvements
	means any improvements that are required to be made to the Leased Premises, including but not limited to access pathways, staircases and electrical interconnection facilities and any other improvements that may be required on the Leased Premises in order to ensure suitability of the Leased Premises for developing, constructing, operating and maintaining the Facility for the Term.


	Permitted Use
	means the use and occupation of the Leased Premises solely and exclusively for the design, construction, operation, maintenance, repair and removal of the Facility or Permitted Improvements. 


	Person
	means any individual, company, corporation, partnership, joint venture, trust, unincorporated organisation or any other legal entity.


	Political Force Majeure Event

	means the events set out in Clause 12.1.2(ii). 

	PPP
	means public private partnership.


	PPA
	means Power Purchase Agreement


	Preliminary Notice

	means the notice of intended termination of this Lease Deed by the Party entitled to terminate this Lease Deed to the other Party setting out, inter alia, the underlying Event of Default.


	Project
	means the pilot and replicable grid connected rooftop solar project(s) with a feasible installed capacity based on a PPA in Odisha.


	Project Cost
	means the cost of the Project as set out in the Financing Documents.


	RFQ
	has the meaning ascribed to it in Recital C.


	RFP
	has the meaning ascribed to it in Recital C.


	Selected Bidder
	means the Bidder selected by OREDA LTD. to carry out the Project following the completion of the bidding process in accordance with the RFP.


	Shareholder
	means any one or more, as the context may require, Persons holding any shares in the issued and paid-up Equity share capital of the Lessee.


	Solar Meter(s)
	means a meter for measuring the solar power generated from a Facility and installed at the generator end after the inverter in accordance with the applicable OERC Net Metering Order.


	Solar Payments
	means the payments for the solar energy generated from the Facility and consumed by the Lessors.


	SPV
	means a special purpose vehicle, which is a company incorporated under the provisions of the Companies Act, 2013.


	Standard Agreement
	means the standard agreement to be entered into by the GOO Building Owner, through its authorised signatory, with DISCOMs in the form and manner set out under the OERC Net Metering Order.


	Term
	has the meaning ascribed to it in Clause 2.4.


	Termination Date
	means the date on which this Lease Deed is terminated by a Party pursuant to serving a Termination Notice in accordance with its terms.


	Termination Notice
	means a notice issued by the Lessee to the Lessor, or a notice issued by the Lessor to the Lessee terminating this Lease Deed in accordance with its terms.


	Tribunal
	means any arbitral tribunal appointed under this Lease Deed.


	Wilful Default
	means a deliberate or conscious breach of this Lease Deed by any of the Parties which has a Material Adverse Effect on the other Party.


	Working Hours
	means a [●] hour period beginning at [●] hours IST and ending at [●] hours IST.





[bookmark: _DV_M1138][bookmark: _DV_M1167][bookmark: _DV_M1187][bookmark: _DV_M1190][bookmark: _DV_M1194]CLAUSE 2
SCOPE OF LEASE, GRANT OF EXCLUSIVE RIGHT AND TERM

2.1	Scope of the Lease

2.1.1	The consideration under this Lease Deed is the solar power to be generated from each Facility and consumed by the Lessor, the adequacy and sufficiency of which is hereby agreed and acknowledged by the Parties, and subject to the terms of this Lease Deed, the Lessor has leased to the Lessee and the Lessee has accepted the lease of the Leased Premises for the sole and exclusive purpose of owning, constructing, operating and maintaining the Facility for the Term of this Lease Deed and supplying solar power generated from the Facility to the Lessor. No other consideration whatsoever in any form shall be payable by the Lessee to the Lessor for any reason during the Term of this Lease Deed for lease of the Leased Premises.

2.2	Grant of Right

2.2.1	On and from the Execution Date of this Lease Deed, and for the Term of this Lease Deed, subject to the right of the Lessor to terminate this Lease Deed under Clause 7, the Lessor grants to the Lessee:

[bookmark: _DV_M1169][bookmark: _DV_M1170](a)	the exclusive right to access the Leased Premises;
(b)	the exclusive right to design, finance, implement and commission the Facility on the Leased Premises;	
[bookmark: _DV_M1171][bookmark: _DV_M1172](c)	the exclusive right to operate, maintain and repair the Facility on the Leased Premises; and
(d)	the non-exclusive right to use the Access Area and the Interconnection Point.

Except with the prior express written consent of the Lessor and OREDA LTD., the Lessee shall not use the Leased Premises for any use other than for owning, constructing, operating and maintaining the Facility (Permitted Use).
[bookmark: _DV_M1173][bookmark: _DV_M1174]
The Access Area, including the identified entry and exit points, shall be mutually agreed between the Lessor and the Lessee.    

2.2.2	If this Lease Deed is terminated for any reason prior to the Expiry Date, all rights granted to the Lessee, including the exclusive rights granted to the Lessee under this Lease Deed shall automatically cease with effect from the Termination Date.

2.2.3	From the Execution Date of this Lease Deed, the Lessee shall have the right, at the Lessee's sole cost and expense, to make minor additions, alterations and changes to the Leased Premises as is reasonably required to construct, commission, operate and maintain the Facility for the Term, after obtaining the prior written approval of the Lessor, which shall not be unreasonably withheld (Permitted Improvements). In the event that the Lessor does not grant such approval to the Lessee, the Lessee shall have the right to approach OREDA LTD. in order to obtain such approval. In the event OREDA LTD. finds the Lessee's request reasonable, OREDA LTD. shall cause the Lessor to grant such approval to the Lessee within 15 days from the date of written notice to OREDA Ltd.

2.2.4	Lessee represents and warrants that it (i) has thoroughly reviewed the RFQ, has conducted a thorough examination of the Leased Premises, the Access Area, the premises adjacent thereto and the approaches to the Leased Premises and their surroundings, including making local and other independent inquiries as to the availability and supply, for the entire Term of the Lease Deed, of materials, services, labour and other items necessary to own, construct, operate, maintain or repair the Facility throughout the Term; (ii) it is fully acquainted with all environmental, surface and subsurface conditions existing within or near the Leased Premises; and (iii) has compared its findings with the information provided in RFQ and other Bidding Documents and has familiarised itself and satisfied itself that the nature of the accommodations available at the Leased Premises, entry to and departure from the Leased Premises, necessary to own, construct, operate, maintain or repair the Facility throughout the Term are sufficient for performance of the Lessee's obligations under this Lease Deed, and has taken them into account prior to executing this Lease Deed. The failure of the Lessee to fully familiarise itself with the foregoing conditions or any discrepancy between the actual conditions at the Leased Premises encountered by the Lessee during the Term and those conditions which the Lessee anticipated at the date of this Lease shall not impose or deem to have imposed any liability or obligation on the Lessor and/or OREDA LTD. to make any expenditure or perform any services in connection with providing for any additional concessions or facilities for enabling the Lessee to own, construct, operate, maintain or repair the Facility throughout the Term, neither shall it entitle the Lessee to any relief against the Lessor or OREDA LTD. under this Lease Deed.

[bookmark: _DV_M1188]Upon occurrence of any loss or damage caused to the Leased Premises during the term of this Lease Deed, except to the extent arising from or related to Lessor's negligence or Willful Default, the Lessee shall, at its cost, reinstate the Leased Premises to the condition such Leased Premises were in before such damage or loss occurred. In the event that such loss or damage to the Leased Premises is caused due to acts or omissions not directly attributable to the Lessee, the Lessee shall recover the cost incurred in reinstating the Leased Premises from the proceeds of the insurances obtained by it in accordance with Clause 11.

[bookmark: _DV_M1189]The Lessee shall not be liable for any loss or damage to the Leased Premises, existing or arising from any event or circumstances which have occurred prior to the Execution Date.

2.3	Rights, Title and Interest to the Facility and the Leased Premises
[bookmark: _Toc347353824][bookmark: _Toc351449732][bookmark: _Toc354410629][bookmark: _Toc369271365]	
[bookmark: _DV_M1195][bookmark: _DV_M1196]2.3.1	The ownership, rights and title to the Facility, including any leased equipment, installed, located, constructed, provided or procured by the Lessee pursuant with the Lessee during the entire Term of this Lease Deed. 

2.3.2	The ownership, rights and title to the Building, including the Leased Premises and Access Area, other than the Facility, shall remain with the Lessor.

2.3.3	Notwithstanding anything contained in Clauses 2.3.1 and 2.3.2 above, the Lessor shall have the right to enter the Leased Premises during Working Hours and only with reasonable prior notice for inspecting the Leased Premises for structural, or general maintenance and repairs of the Building. Provided however, that the Lessor shall exercise due caution and meet all applicable safety standards prescribed under Applicable Law at all times while accessing the Leased Premises, and shall indemnify the Lessee against any damage caused to the Facility by the Lessor.
[bookmark: _DV_M1197]
2.4	Term
[bookmark: _Toc347353825][bookmark: _Toc351449733][bookmark: _Toc354410630][bookmark: _Toc369271366]	
[bookmark: _DV_M1198]2.4.1	Subject to early termination of this Lease Deed in accordance with its terms, and subject to Clause 7.5 and Clause 9.1 below, the term of this Lease shall commence on the Execution Date and shall be for a period of 25 (twenty five) years from the Facility COD (Term). 

CLAUSE 3
SOLAR PAYMENTS

3.1	Solar Payments

(a)	Bill Certification

During the term of this Lease Deed, the Lessor shall certify the solar energy generation bill issued by the Developer within seven (7) days of its submission. Payments for the solar energy generated by the Developer and consumed by the Lessor shall be made by OREDA Ltd., based on the certified energy generation.

CLAUSE 4
OBLIGATIONS OF THE PARTIES

In addition to the other obligations of the Parties set out in detail elsewhere in the Lease Deed, this Clause 4 sets out the key obligations of the Parties.

4.1	Obligations of the Lessee

	The Lessee shall at its sole cost, expense and risk, and in accordance with Applicable Law, terms of the Lease Deed and Good Industry Practice, during the Term:

(a)	construct, operate and maintain the Facility, procure the Net Meter and the Solar Meter on behalf of the Lessor, procure and maintain insurance for the Facility, and pay all taxes, dues and levies as may be applicable under the this Lease Deed and Applicable Law for owning, operating and maintaining the Facility;

(b)	provide a comprehensive schedule to the Lessor setting out the timelines for construction and commissioning of the Facility (Construction and Commissioning Schedule);

(c)	meet minimum safety standards prescribed under Applicable Law for the safety of all Lessee's Personnel engaged in design, construction, operation, maintenance and repair of the Facility;

(d)	perform its operations with respect to the Permitted Use with due care and caution to ensure no damage is caused to the Leased Premises or the Building and/or any structures, assets (movable or immovable) affixed or placed on the Building;

(e)	ensure that appropriately skilled personnel are available on a continuous basis to monitor, operate and maintain the Facility;

(f)	ensure that the Lessee or the Lessee's Personnel shall not enter, or attempt to enter, any other part of the Building except for the Access Area and the Leased Premises; and

(g) 	ensure that the Lessee and the Lessee's Personnel shall carry their company photo identification cards at all times while present in the Building.

4.2	Obligations of the Lessor
	
4.2.1	The Lessor shall, in accordance with Applicable Law, the terms of this Lease Deed and Good Industry Practice, during the Term:

(a)	Provide the Lessee and its personnel with uninterrupted and unrestricted access to the Leased Premises and Access Area during working hours and daytime for the purpose of owning, constructing, commissioning, operating, maintaining, and repairing the Facility, in the manner specified below:

(i)	at all times during the construction and commissioning stage as set out in the Construction and Commissioning Schedule; and

(ii)	at all times during the Term;

(b)	Certify the Solar generation bills in the form and manner set out in Clause 3.1 above.

4.3	Obligations under the Standard Agreement

4.3.1	The Lessor and the Lessee shall carry out their obligations under this Lease Deed in a manner that is consistent with the terms and conditions of the Standard Agreement.

4.3.2	In the event the Lessor receives a notice from DISCOMs under clause 8.2 of the Standard Agreement (DISCOM Notice) for a breach of the Standard Agreement, the Lessor shall, within 2 days of receipt of such notice, provide copies of the DISCOM Notice to OREDA LTD. and the Lessee. Notwithstanding the nature of the breach as mentioned in the DISCOMs Notice, the Lessee shall cure such breach/default under the Standard Agreement within the timelines provided to the Lessor by DISCOMs at its cost, risk and expense.

4.3.3	Notwithstanding the Lessee having commenced with curing such breach/default, within 15 days of receipt of the DISCOM Notice from the Lessor, OREDA LTD. shall appoint the Independent Engineer. The Independent Engineer appointed under this Clause 4.3.2 shall, within 7 days of appointment, determine the root cause of such breach of the Standard Agreement and provide a written notice setting out the details of the defaulting Party and the breach to OREDA LTD., the Lessor and the Lessee. The decision of the Independent Engineer shall be final and binding on the Parties.

4.3.4	In the event the defaulting Party, as determined by the Independent Engineer under Clause 4.3.3 above is the Lessor, and not the Lessee, then the Lessee shall raise an invoice to the Lessor, along with a copy to the Independent Engineer enclosing all supporting documents such as receipts, invoices, etc. setting out the costs, at actuals, incurred by the Lessee in curing the defect in accordance with Clause 4.3.2 above. The Independent Engineer shall, within 5 Days of receipt of the invoice and supporting documents from the Lessee, determine the costs incurred by the Lessee in curing such breach/default and shall inform the Lessor, the Lessee and OREDA LTD. of its determination. This determination of the costs incurred by the Lessee shall be final and binding on all parties. The Lessor shall reimburse all costs and expenses incurred by the Lessee within 15 Days days of receipt of the determination from the Independent Engineer under this Clause 4.3.4.

	
CLAUSE 5
MAINTENANCE AND REPAIR ACTIVITIES

5.1	Maintenance and Repairs to the Building

5.1.1	It shall be the duty of the Lessor to provide to the Lessee a 30 Days prior notice of any maintenance activities that are to be carried out for the Building, including the Leased Premises. The Lessee will endeavour to schedule the maintenance of the Facility in accordance with the notice provided by the Lessor under this Clause 5.1.1. Upon receipt of such notice, in the event the Lessee is of the reasonable opinion that that any maintenance or repair activity set out in the Maintenance Schedule would adversely affect the generation of power from the Facility, or impede or restrict the Lessee from construction, commissioning or continued safe operation of the Facility, or part thereof, the Lessee shall notify OREDA LTD. of these impediments or restrictions in sufficient detail within 7 Days of receipt of such notice. 

	If OREDA LTD. is of the view that such maintenance activities scheduled by the Lessor would adversely affect either the: (i) continuation of construction and commissioning of the Facility prior to the Facility SCOD; or (ii) generation of power from the Facility during the operations of the Facility, the Lessee shall be granted either:

(a)	an extension to the Facility SCOD on a day to day basis (in the event such maintenance activities occur prior to the Facility SCOD as set out in (i) above) for the period of the maintenance activities; or

(b)	exemption from paying any Guaranteed CUF Liquidated Damages (in the event such maintenance activities occur during the operations of the Facility as set out in (ii) above).
		
5.1.2	Notwithstanding the Lessor's obligation under Clause 5.1.1, in the event that the Lessor requires to undertake any unscheduled repairs or renovations to the Leased Premises, the Lessor shall provide the Lessee with no less than 15 Days' notice of such repairs. In the event that the Lessee is of the reasonable opinion that the proposed repairs or renovations are likely to impede or restrict the construction or continued and safe operation of the Facility, he shall notify the Lessor and OREDA LTD. of these impediments or restrictions in sufficient detail within 5 Days of receiving such notice. The Lessor agrees to examine the Lessee's concerns and make suitable adjustments to the repairs or renovations, if it deems fit. The decision of the Lessor in this regard shall be final.

5.1.3	In the event that any maintenance or repairs undertaken by the Lessor under Clauses 5.1.1 and 5.1.2 exceeds 10 Days for reasons not attributable to the Lessee, the Lessee will have a right to be paid compensation for the lost generation to be calculated on a proportionate basis, for the period exceeding 10 Days.

5.2	Additional Floors

	The Lessor agrees that, during the Term of this Lease Deed, it shall not undertake construction of any additional floors on the building without obtaining prior written approval from OREDA Ltd. The Lessor shall provide a minimum of three (3) months’ prior notice to OREDA Ltd. regarding any proposed construction.

5.2.1	In the event OREDA Ltd. grants approval for such construction, it shall, prior to granting such approval, identify an alternate rooftop site on a Government of Odisha (GOO) Building, comparable to the Leased Premises, for relocation of the Facility (Alternate Site). 
5.2.2	The Lessor shall provide a feasible, shadow-free alternate rooftop for relocation of the solar panels; and All costs associated with relocation and reinstallation shall be borne by the OREDA Ltd.

5.2.2	Upon granting approval for construction, OREDA Ltd. shall notify the Lessee to decommission and relocate the Facility to the Alternate Site within ninety (90) days from the date of such notice.

5.2.3 OREDA Ltd. shall, from the date of issuance of relocation notice and during the decommissioning period:
· Facilitate execution, stamping, and registration of the lease deed for the Alternate Site between the Lessee and the respective GOO Building owner, at its own cost; and
· Execute the necessary agreements with the utility (DISCOMs) and ensure installation of the required solar and net meters at the Alternate Site.
5.2.4	From the date the Lessee confirms completion of decommissioning at the original site, this Lease Deed shall be deemed suspended, and no party shall have obligations during such suspension period until further notice under. The suspension shall continue until the Lessee notifies its decision under Clause 5.2.5 (i) or 5.2.5 (ii), as the case may be.

5.2.5	Upon completion of the construction of additional floors at the GOO Building and upon the Leased Premises being available for re-installation of the Facility, the Lessor shall notify OREDA Ltd. and the Lessee. Upon receipt of such notice from the Lessor, the Lessee shall within 90 (ninety) Days of such notice, inform OREDA LTD., respective DISCOMs and the Lessor whether:

(i)	the Lessee will decommission and remove the Facility from the Alternate Site and resintall the Facility at the Leased Premises; or

(ii)	the Lessee wishes to terminate the Lease Deed for the Leased Premises and continue with the Project on the Alternate Site.

Upon the Lessee notifying its decision to proceed with Clause 5.2.5 (i) above, the Lease Deed shall cease to be suspended and all rights and obligations of the Lessor and the Lessee shall resume. Upon receipt of the Lessee’s notice, OREDA Ltd. shall re-execute the Standard Agreement with the respective DISCOMs, on behalf of the GOO Building Owner.

Upon the Lessee notifying its decision to proceed with Clause 5.2.5 (ii) above, the Lease Deed shall be deemed to be terminated as of the date of such notice and the parties shall have no obligations or liabilities under the Lease Deed on and from such date, save and except any accrued liabilities on the date of such termination.

CLAUSE 6
EVENTS OF DEFAULT

6.1	Event of Default means a Lessee Event of Default or a Lessor Event of Default or both as the context may admit or require.

6.2	Lessor Events of Default

	Lessor Event of Default means any of the following events arising out of any acts or omissions of the Lessor and which have not occurred as a consequence of any Lessee Event of Default or a Force Majeure Event and where the Lessor has failed to remedy the defects specified in the Preliminary Notice issued in accordance with Clause 7.1(b):

(a)	failure of the Lessor to provide unhindered access to and availability of the Leased Premises for the Lessee as provided under Clause 4.2.1(a) to own, construct, operate, maintain and repair the Facility; 

(b)	any breach by the Lessor of its obligations under this Lease Deed which has a Material Adverse Effect on the performance of the Lessee's obligations under this Lease Deed; 

(c)	any representation made or warranty given by the Lessor under this Lease Deed is found to be false or misleading;

(d)	termination of the Standard Agreement by the Lessor; or

(d)	termination of the Standard Agreement by DISCOMs on account of a breach of the Standard Agreement by the Lessor (as determined by the Independent Engineer in accordance with Clause 4.3.2 above).

6.3	Lessee Events of Default

Lessee Event of Default means any of the following events arising out of any acts or omissions of the Lessee and which have not occurred as a consequence of any Lessor Event of Default or a Force Majeure Event and where the Lessee has failed to remedy the defects specified in the Preliminary Notice issued in accordance with Clause 7.1(b):

(a)	failure of the Lessee to perform or comply with any material covenant or agreement set forth in this Lease Deed; 

(b)	any representation made or warranty given by the Lessee under this Lease Deed being false or misleading; 

(c)	in the event that a Governmental Authority decrees, orders or demands that the development or operation of the Facility cease by reason of or arising in connection with the performance or non-performance of the Lessee of any of its obligations under any permit, consent, license or approval; or

(d)	termination of the Standard Agreement by DISCOMs on account of a breach of the Standard Agreement by the Lessee (as determined by the Independent Engineer in accordance with Clause 4.3.2 above).

CLAUSE 7 
 TERMINATION

7.1	Termination for Lessee Event of Default

(a)	Without prejudice to any other right or remedy which Lessor may have under the Lease Deed or Applicable Law, upon the occurrence of a Lessee Event of Default the Lessor shall be entitled to terminate this Lease Deed in the manner provided in Clause 7.1(b). 

(b)	Lessor shall issue a Preliminary Notice to the Lessee with a copy to OREDA LTD. providing 60 Days to cure the underlying Event of Default.  If the Lessee fails to cure the underlying Event of Default within such period allowed, the Lessor shall be entitled to terminate this Lease Deed by issuing a Termination Notice to the Lessee, with a copy to OREDA LTD., provided that the Lessor shall only be entitled to terminate this Lease Deed with the prior written approval of OREDA LTD.

7.2	Termination for Lessor Event of Default

(a)	Without prejudice to any other right or remedy which the Lessee may have under the Lease Deed or Applicable Law, upon the occurrence of a Lessor Event of Default the Lessee shall be entitled to terminate this Lease Deed in the manner provided in Clause 7.2(b).

(b)	The Lessee shall issue a Preliminary Notice to the Lessor, with a copy to OREDA LTD., providing 60 Days to remedy or cure the underlying Event of Default. If, however, the Lessor fails to cure the underlying Event of Default within such period allowed, the Lessee shall be entitled to terminate this Lease Deed by issuing a Termination Notice to the Lessor, with a copy to OREDA LTD.

7.3	Termination Notice

The Termination Notice shall set out the following:

(a)	the underlying Event of Default in sufficient detail;

(b)	the Termination Date; and

(c)	any other relevant information.

7.4	Immediate Termination

	The following Lessee Events of Default shall give the Lessor the right to terminate this Lease Deed without providing a cure period:

(a)	upon termination of the PPA; and 

	(b)	upon the occurrence of an Insolvency Event in relation to the Lessee.

7.5	Consequences of Termination

	Upon termination of this Lease Deed, the Lessor shall allow the Lessee reasonable time to, and the Lessee shall, within the time period prescribed, decommission the Facility, vacate the Leased Premises and restore the Leased Premises to approximately the condition in which they existed on the date of this Lease (normal wear and tear excepted), provided that such reasonable time shall not exceed 180 Days. 

7.6	Substitution of Lessee

Provided however, the Lessor shall prior to exercising its right to terminate in the manner and for the instances mentioned above, provide OREDA LTD. with prior notice of 30 Days. OREDA LTD. shall prior to expiry of this notice period have the right to cure or cause the Lessee to cure any defaults of the Lessee under this Lease Deed, failing which, the Lessor shall provide the Lenders with a further notice of 30 days. The Lenders shall within this further notice period have the right to either cause the Lessee to rectify such Event of Default or substitute the Lessee with an entity selected by the Lenders and approved by OREDA LTD. 

CLAUSE 8
INDEMNITY AND LIMITATION OF LIABILITY

8.1	Indemnification of the Lessee and Lessor

	The Lessee and the Lessor (each, in such case, an Indemnifying Party) shall indemnify, defend and hold the other Party and its employees, directors, officers, managers, members, shareholders and agents (each, in such case, an Indemnified Party) harmless from and against any and all third party claims, suits, damages, losses, liabilities, expenses and costs (including reasonable attorney's fees) including, but not limited to, those arising out of property damage (including environmental claims) and personal injury and bodily injury (including death, sickness and disease) to the extent caused by the Indemnifying Party's (i) material breach of any obligation, representation or warranty contained in this Lease Deed and/or (ii) gross negligence or Wilful Default.

	Further, the Lessee shall indemnify, defend and hold the Lessor, its employees, directors, officers, managers, members, shareholders and agents harmless from and against any and all claims, suits, damages, losses, liabilities, expenses and costs (including reasonable attorney's fees) arising out of back feeding from the Facility when there is supply failure from DISCOMs.

8.2	The aggregate liability of the Lessee to the Lessor under this Lease Deed shall not exceed 100% of their Project Cost as set out in the Financing Documents. This limitation of the Lessee's aggregate liability shall not apply to nor be reduced by:

[bookmark: _DV_M1418](a)	the Lessee's liability to make payments of any amounts in discharge of its obligations under Clause 8.1 of this Agreement;

(b)	payments made by the Lessee pursuant to its insurance policies;

[bookmark: _DV_M1419](c)	the Lessee's liability in case of fraud, fraudulent misrepresentation, wilful misconduct or Wilful Default, gross negligence or corrupt practices; or

[bookmark: _DV_M1420](d)	the Lessee's liability in respect of any failure to pay any Lessee's Personnel with respect to any dues under applicable labour welfare legislations.
	
For the avoidance of doubt, it is clarified that the Lessee’s maximum aggregate liability under any and all lease deeds executed for the Project will not exceed 100% of the Project Cost.
CLAUSE 9
REMOVAL ON EXPIRY

9.1 	Surrender and Removal

Within 180 Days from the Expiry Date, at the Lessee's cost and risk, the Lessee shall immediately dismantle the Facility, remove all its personnel, Equipment and any other materials from the Leased Premises. Notwithstanding the foregoing, after the Expiry Date of this Lease Deed, the Lessee shall decommission the Facility, remove the Permitted Improvements and the Facility from the Leased Premises and return the Leased Premises to their original condition existing on the date of signing of this Lease Deed, except for normal wear and tear.

CLAUSE 10
INSURANCE

10.1	Insurance

[bookmark: _DV_M1510][bookmark: _DV_M1513]The Lessee shall at all times, as may be applicable, obtain, maintain and renew those insurance covers required in relation to people, Equipment, systems and damages (whether third party or otherwise) in accordance with Applicable Laws and Good Industry Practice. In particular, the Lessee shall maintain an insurance coverage against the risk of damage by fire, theft or otherwise (including vandalism) of Equipment. 

CLAUSE 11
REPRESENTATIONS AND WARRANTIES

11.1	Lessee's Representations and Warranties

	As on the date of this Lease Deed, the Lessee represents and warrants to the Lessor and OREDA LTD. as follows:

(a)	it is duly organised, validly existing and in good standing under the laws of India and hereby expressly and irrevocably waives any immunity in any jurisdiction in respect of this Lease Deed or matters arising thereunder including any obligation, liability or responsibility hereunder;

(b)	it has full power and authority to execute, deliver and perform its obligations under this Lease Deed;

(c)	the execution of this Lease Deed has been duly authorised, and each person executing this Lease Deed on behalf of the Lessee has authority to do so; 

(d)	this Lease Deed constitutes the legal, valid and binding obligation of the Lessee, enforceable against it in accordance with the terms hereof;

(e) 	to the Lessee's knowledge there is no pending threatened action, suit, proceeding, enquiry or investigation before any court, administrative authority or law enforcement agency against or which might materially affect the performance of the Lessee's obligations under this Lease Deed;

(f)	the execution, delivery and performance of this Lease Deed shall not conflict with, result in the breach of, constitute a default under, or accelerate performance required by any of the terms of its memorandum and articles of association, charter documents or bye-laws, or any Applicable Law or any covenant, contract, agreement, arrangement, understanding, decree or order to which it is a party or by which it or any of its properties or assets is bound or affected;

(g)	it has no knowledge of any violation or default with respect to any order, writ, injunction or decree of any court or any legally binding order of any Governmental Authority which may result in any Material Adverse Effect on its ability to perform its obligations under this Lease Deed and no fact or circumstance exists which may give rise to such proceedings that would adversely affect the performance of its obligations under this Lease Deed;

(h)	it has complied with Applicable Law in all respects and has not been subject to any fines, penalties, injunctive relief or any other civil or criminal liabilities which in the aggregate have or may have a Material Adverse Effect on its ability to perform its obligations under this Lease Deed;

(i)	no representation or warranty by it contained herein or in any other document furnished by it to OREDA LTD., including the Bid or to any Governmental Authority in relation to Applicable Permits contains or shall contain any untrue or misleading statement of material fact or omits or shall omit to state a material fact necessary to make such representation or warranty not misleading;

(j)	agrees that the execution, delivery and performance by it of this Lease Deed and all other agreements, contracts, documents and writings relating to this Lease Deed constitute private and commercial acts and not public or government acts;

(k)	consents generally in respect of the enforcement of any judgement against it in any proceedings in any jurisdiction to the giving of any relief or the issue of any process in connection with such proceedings;

(l)	the Lessee warrants that it shall not undertake any other activity other than the Permitted Use at the Leased Premises; and

(m)	notwithstanding the Facility's presence on the Leased Premises, the Lessee shall not directly or indirectly cause, create, incur, assume or suffer any mortgage, pledge, lien, charge, security interest, encumbrance or claim on or with respect to the Leased Premises or the Building.

11.2	Lessor's Representations and Warranties

	As of the date of this Lease Deed, the Lessor represents and warrants the following to the Lessee and OREDA LTD.:

	(a)	it is duly organised, validly existing and in good standing under the laws of India; 

	(b)	it has the legal capacity to enter into and perform its obligations under this Lease Deed;

(c)	it has taken all necessary action to authorise the execution, delivery and performance of this Lease Deed;

(d)	to the Lessor's knowledge, none of the documents or other written information furnished by or on behalf of the Lessor to the Lessee pursuant to this Lease Deed contains any untrue statement of a material fact or omits to state any material fact required to be stated therein;

(e)	this Lease Deed constitutes the legal, valid and binding obligation of the Lessor, enforceable against it in accordance with the terms hereof;

(f)	throughout the Term, the Lessor and its officers, employees, contractors, agents, tenants, sub-tenants, servants, licensees and invitees shall not interfere or allow a third party to interfere with the Facility;

(g)	there are no actions, suits or proceedings pending, or to the best of its knowledge, threatened against or affecting it before any court, administrative body or arbitral tribunal which might materially and adversely affect its ability to meet or perform any of its obligations under this Lease Deed; and

(h)	it shall not directly or indirectly cause, create, incur, assume or suffer to exist any mortgage, pledge, lien, charge, security interest, encumbrance or claim on or with respect to the Facility.

11.3	In the event that any occurrence or circumstance comes to the attention of a 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 untrue or incorrect nor shall it adversely affect or waive any obligation of a party under this Lease Deed.


CLAUSE 12 
 FORCE MAJEURE

12.1	Force Majeure Event

12.1.1	A Force Majeure Event means any act, event or circumstance or a combination of acts, events or circumstances or the consequence(s) thereof, which is/are:

[bookmark: _DV_M1523](a)	beyond the reasonable control of any Party (the Affected Party);

[bookmark: _DV_M1524](b)	such that the Affected Party has been unable to overcome or prevent despite exercise of due care and diligence; and
[bookmark: _DV_M1525]
(c)	such that it/they has/have a Material Adverse Effect on the performance of the Affected Party's obligations in whole or in part under this Lease Deed or makes performance materially more onerous or uneconomic by reason of occurrence of such event.

12.1.2	A Force Majeure Event means the following events and circumstances to the extent that they satisfy the conditions set out in Clause 12.1.1:

	(a)	Non-Political Force Majeure Events

(i)	Acts of God including storm, tempest, cyclone, hurricane, tsunami, flood, whirlwind, lightning, earthquake, landslide, volcanic eruption, or extreme adverse weather or environmental conditions or actions of the elements, affecting performance of the Lessee's obligations during the Term;
[bookmark: _DV_M1529]
(ii)	fire or explosion caused by reasons not attributable to the Lessee or any of the Lessee's Personnel; 
[bookmark: _DV_M1530]
(iii)	chemical or radioactive contamination or ionising radiation; or
[bookmark: _DV_M1531]
(iv)	loss of or serious accidental damage to the Facility, not arising from the Wilful Default of the Lessee or the Lessee's Personnel.	
[bookmark: _DV_M1532]
(b)	Political Force Majeure Events

(i)	hostilities (whether declared as war or not), riot, civil disturbance, revolution, rebellion, insurrection, act of terrorism; 
[bookmark: _DV_M1535]
(ii)	invasion, armed conflict, coup d'état, act of foreign enemy, blockade, embargo, revolution, insurgency, nuclear blast or explosion, politically motivated sabotage, religious strife or civil commotion; or
[bookmark: _DV_M1536]
(iii)	strikes, lockout, boycotts or other industrial disputes which are not directly attributable to the actions of the Affected Party, but does not include strike or labour unrest that affects the procurement of any Equipment, necessary for the Lessee to perform any obligation with the time period specified in this Lease Deed.

12.1.3	Without prejudice to the provisions of Clauses 12.1.1 or 12.1.2 above, any act, event or circumstance which primarily affects any of the Lessee's Personnel which prevents, impedes or delays the Lessee in the performance of its obligations, shall constitute a Force Majeure Event hereunder as to the Lessee as appropriate if and to the extent that it is of a kind or character that, if it had directly affected the Lessee, would have come within the definition of Force Majeure Event, set out in Clause 12.1.1.

12.1.4	Notwithstanding the provisions contained in Clauses 12.1.1 or 12.1.2 above, a force majeure event affecting the Lessee shall also be deemed to be a Force Majeure Event affecting the Lessee under this Lease Deed. 

12.1.5	If the Parties are unable to agree in good faith on the occurrence or existence of a Force Majeure Event, such Dispute shall be finally settled in accordance with the dispute resolution procedure set forth in Clause 13, provided however that the burden of proof as to the occurrence or existence of such Force Majeure Event shall be upon the Party claiming relief and/or excuse on account of such Force Majeure Event.

12.2	Notice of Force Majeure Event

The Affected Party shall give notice to the other Parties in writing of the occurrence of any of the Force Majeure Events (FM Notice), as soon as it arises or as soon as reasonably practicable and in any event within 7 Days after the Affected Party knew of its occurrence, the adverse effect it has or is likely to have on the performance of its obligations under this Lease Deed, the actions being taken in accordance with Clause 12.5 and an estimate of the period of time required to overcome the Force Majeure Event and/or its nature and effects (if it is possible to estimate the same).
[bookmark: _Toc342138735]
If, following the issue of the FM Notice, the Affected Party receives or becomes aware of any further information relating to the Force Majeure Event, it shall submit such further information to the other Party as soon as reasonably practicable.

[bookmark: _DV_M1544][bookmark: _Toc342138736]Any Party claiming to have been affected by a Force Majeure Event shall not be entitled to any relief unless it has complied with all the provisions of this Clause 12.2.

12.3	Performance Excused

The Affected Party, to the extent rendered unable to perform its obligations or part of the obligation thereof under this Lease Deed as a consequence of the Force Majeure Event, shall be excused from performance of the obligations provided that the period shall not exceed 180 Days for a Non-Political Force Majeure Event and 90 Days for a Political Force Majeure Event from the date of issuance of the FM Notice. For a Non-Political Force Majeure Event, the Parties may mutually agree to extend the period for which performance is excused.

Provided always that a Party shall be excused from performance only to the extent reasonably warranted by the Force Majeure Event.

[bookmark: _DV_M1548]Provided further that, nothing shall absolve the Affected Party from any payment obligations accrued prior to the occurrence of the underlying Force Majeure Event.

12.4	No Liability for Other Losses

12.4.1	Save and except as expressly provided in this Clause 12, no Party shall be liable in any manner whatsoever to the other Parties in respect of any loss relating to or arising out of the occurrence or existence of any Force Majeure Event or the exercise by it of any right pursuant to this Clause 13.

12.5	Resumption of Performance

During the period that a Force Majeure Event is subsisting, the Affected Party shall in consultation with the other Parties, make all reasonable efforts to limit or mitigate the effects of such Force Majeure Event on the performance of its obligations under this Lease Deed. The Affected Party shall also make efforts to resume performance of its obligations under this Lease Deed as soon as possible and upon resumption, shall notify the other Parties of the same in writing. The other Parties shall afford all reasonable assistance to the Affected Party in this regard.

[bookmark: _Ref299698497][bookmark: _Ref299698518][bookmark: _Ref299698527][bookmark: _Ref299698532][bookmark: _Toc299981330][bookmark: _DV_M1651]CLAUSE 13
DISPUTE RESOLUTION
	
[bookmark: _DV_M1652][bookmark: _Ref299698440]13.1	Conciliation
[bookmark: _Toc365228307][bookmark: _Toc347353903][bookmark: _Toc351449820][bookmark: _Toc354410717][bookmark: _Toc369271452]		
[bookmark: _DV_M1653]In the event of any dispute, controversy or difference between the Lessor and the Lessee arising out of or relating to this Lease Deed (including a dispute relating to the validity or existence of this Lease Deed and any non-contractual obligations arising out of or in connection with this Lease Deed) (Dispute), the representatives of the Parties shall, within 15 Days of service of a written notice from either Party to the other Parties (including OREDA LTD.) (Dispute Notice) hold a meeting (Dispute Meeting) in an effort to resolve the Dispute in good faith. In the absence of agreement to the contrary, the Dispute Meeting shall be held at the principal office of OREDA LTD. in Bhubaneswar.

[bookmark: _DV_M1654][bookmark: _Ref299698461]13.2	Arbitration Procedure
[bookmark: _Toc347353904][bookmark: _Toc351449821][bookmark: _Toc354410718][bookmark: _Toc369271453]	
[bookmark: _DV_M1655]If a Dispute is not resolved within 30 Days after the service of a Dispute Notice, whether or not a Dispute Meeting has been held, any party to the Dispute shall be entitled to refer the Dispute to arbitration (Notice of Arbitration) to be finally resolved in the manner set out in this Clause 13. This Lease Deed and the rights and obligations of the Parties shall remain in full force and effect pending the award in such arbitration proceeding.

[bookmark: _DV_M1656][bookmark: _Ref299698476]13.3	Appointment of Arbitrators
[bookmark: _Toc365228309][bookmark: _Toc347353905][bookmark: _Toc351449822][bookmark: _Toc354410719][bookmark: _Toc369271454]		
[bookmark: _DV_M1657]If a Dispute is referred to arbitration by any Party, such Dispute shall be resolved by a sole arbitrator to be appointed by mutual agreement of the Parties. If Parties fail to appoint an arbitrator within 30 Days after service of the Notice of Arbitration, such arbitrator shall be appointed in accordance with provisions of the Arbitration Act.

[bookmark: _DV_M1658]13.4	Venue, Language and Rules of Arbitration
[bookmark: _Toc347353906][bookmark: _Toc351449823][bookmark: _Toc354410720][bookmark: _Toc369271455]	
[bookmark: _DV_M1659]The venue of the arbitration shall be Bhubaneswar and the language of the arbitration shall be English. The provisions of the Arbitration Act, or any statutory modification or re-enactment thereof and the rules made thereunder and for the time being in force shall apply to the arbitration proceedings.

[bookmark: _DV_M1660]13.5	Award and Apportionment of costs
[bookmark: _Toc347353907][bookmark: _Toc351449824][bookmark: _Toc354410721][bookmark: _Toc369271456]	
[bookmark: _DV_M1661]The arbitration award of the arbitrator(s) shall be final and binding on the Parties and shall be enforceable in accordance with its terms. The arbitrator(s) shall state reasons for its findings in writing. The costs of arbitration and the manner of bearing such costs shall be determined by the arbitrator(s).

[bookmark: _DV_M1662]13.6	Joinder of Disputes

13.6.1	Where OREDA LTD. is of the reasonable belief that: (i) any Dispute and a Linked Dispute involves common questions of law or fact; and/or (ii) any part or whole of any Dispute and Linked Dispute relate to matters arising out of or in connection with this Lease Deed, then OREDA LTD. may, at its discretion:

(a)	require the Dispute to be referred to the Tribunal appointed or to be appointed in respect of the Linked Dispute and be determined at the same time as such Linked Dispute, if a notice to concur in the appointment of the Tribunal has been served in the Linked Dispute or the Tribunal has already been appointed in connection with the Linked Dispute; or

(b)	require that the Linked Dispute be referred to the Tribunal appointed or to be appointed in respect of a Dispute and be determined at the same time as the Dispute, if a notice to concur in the appointment of the Tribunal has been served in the Dispute or the Tribunal has already been appointed in connection with the Dispute,

and accordingly apply to the Tribunal appointed in relation to the Linked Dispute or the Dispute, as the case may be, for a Joinder Order in relation to the Dispute and the Linked Dispute. All Parties agree to such application by OREDA LTD. and to comply with any Joinder Order issued by any Tribunal as contemplated in this Section 13.6.1.

13.6.2	OREDA LTD. must promptly notify all parties to the Dispute and the Linked Dispute of any such application under this Clause 13.6.

13.6.3	The Tribunal appointed in relation to the Dispute or the Linked Dispute, as the case may be, if it considers it just, make a Joinder Order on hearing an application brought under this Clause 13.6.

13.6.4	If the Tribunal makes a Joinder Order:

(a)	it will immediately, to the exclusion of other Tribunals, have jurisdiction to resolve finally both the Dispute and the Linked Dispute in addition to its jurisdiction in relation to the Dispute or the Linked Dispute, as the case may be;

(b)	it must order that notice of the Joinder Order and its effect be given immediately to any arbitrators already appointed in relation to the Dispute or the Linked Dispute, as the case may be, and to all parties to the Linked Dispute and to all parties to the Dispute and the Linked Dispute;

(c)	any appointment of an arbitrator in relation to the Dispute or the Linked Dispute, as the case may be, before the date of the Joinder Order will terminate immediately and that arbitrator will be deemed to be functus officio.  The termination is without prejudice to:

(i)	the validity of any act done or order made by that arbitrator or by the court in support of that arbitration before his appointment is terminated;
(ii)	his entitlement to be paid his proper fees and disbursements; and
(iii)	the date when any claim or defense was raised for the purpose of applying any limitation bar or any similar rule or provision.

(d)	it may also give any other directions it considers appropriate to, without limitation:

(i)	give effect to the Joinder Order and make provisions for any costs which may result from it (including costs in any arbitration terminated as a result of the Joinder Order); and
(ii)	ensure the proper organization of the arbitration proceedings and the proper formulation and resolution of the issues between the Parties.

13.6.5	If a Tribunal appointed a Joinder Order which confers on that Tribunal, jurisdiction to resolve a Dispute arising under this Lease Deed, that Joinder Order and the award of that Tribunal will bind the parties to the Dispute and the Linked Dispute being heard by that Tribunal.

13.6.6	For the avoidance of doubt, where a Tribunal is appointed under this Lease Deed, the whole of its award (including any part relating to a Dispute and a Linked Dispute) is deemed to be contemplated by this Lease Deed.

13.6.7	Each of the Parties waives any objection, on the basis of a Joinder Order, to the validity and/or enforcement of any arbitral award made by a Tribunal following any Joinder Order.

13.7	Law Governing the Arbitration
[bookmark: _Toc347353908][bookmark: _Toc351449825][bookmark: _Toc354410722][bookmark: _Toc369271457]	
[bookmark: _DV_M1663]The arbitration shall be governed by the laws of India.

[bookmark: _DV_M1664]13.8	Survival
[bookmark: _Toc347353909][bookmark: _Toc351449826][bookmark: _Toc354410723][bookmark: _Toc369271458]	
[bookmark: _DV_M1665]The provisions contained in this Clause 14 shall survive the termination of this Lease Deed.

CLAUSE 14
MISCELLANEOUS

14.1	Notices

14.1.1	Any notice or request in reference to this Lease Deed shall be written in the English language and shall be sent by registered airmail or facsimile and shall be directed to the other Party at the address mentioned below:

	The communications shall be sent to:

OREDA LTD.:	Attention:
[bookmark: _DV_M1749]Address
[bookmark: _DV_M1750]Tel:
[bookmark: _DV_M1751]Fax:
[bookmark: _DV_M1752]Email:
[bookmark: _DV_M1753]Lessor:	Attention:
[bookmark: _DV_M1754]Address
[bookmark: _DV_M1755]Tel:
[bookmark: _DV_M1756]Fax:
[bookmark: _DV_M1757]Email:
[bookmark: _DV_M1758]Lessee:	Attention:
[bookmark: _DV_M1759]Address:
[bookmark: _DV_M1760]Tel:
[bookmark: _DV_M1761]Fax:
[bookmark: _DV_M1762]Email:

14.2	Assignment

14.2.1	Notwithstanding anything to the contrary contained in this Lease, the Lessor may, after giving 30 Days' notice to the Lessee, assign any of its rights and benefits and/or obligations under this Lease to an assignee who is a Governmental Authority. 

14.2.2	Except as otherwise provided in this Lease Deed, the Lessee shall not assign its rights, title or interest in this Lease Deed in favour of any Person without the prior written consent of OREDA LTD.
[bookmark: _DV_M1296][bookmark: _DV_M1297]Notwithstanding the above, the Lessee may assign its rights, interests and benefits under this Lease Deed to Lenders as security for Financial Assistance in respect to the Project, provided that nothing contained in this Clause shall absolve the Lessee from its responsibility to perform/discharge any of its obligations under and in accordance with the provisions of this Lease Deed.
[bookmark: _DV_M1298][bookmark: _DV_M1299]
14.3	Confidentiality

14.3.1	No recipient Party shall, without the prior written consent of the disclosing Party, at any time divulge or disclose or suffer or permit its representatives to divulge or disclose to any Person or use for any purpose unconnected with the Project any Confidential Information during the Term of the PPA and for a period of 5 (five) years after the Expiry Date or the Termination Date of the PPA, as the case may be, except to its representatives officers, directors, advisors, employers, agents and Associates who have a legitimate need to know the Confidential Information in order to perform their duties relating to this Lease Deed. Provided however, that a Party making a disclosure of Confidential Information under this Clause 14.3.1 shall at the time of making such disclosure inform its representatives and associates of their obligation of confidentiality pursuant to this Lease Deed and ensure their compliance and shall be liable for any breach of such obligations by such representatives and Associates.

[bookmark: _DV_M1775]14.3.2	This Clause 14.3 shall not apply to Confidential Information which:

[bookmark: _DV_M1776](a)	at the time of disclosure or thereafter has become part of public knowledge or literature without a breach of this Lease Deed;

[bookmark: _DV_M1777](b)	is already in the possession of the Party receiving such Confidential Information before it was received from any other party and which was not obtained under any obligation of confidentiality from the Party which disclosed such information;

[bookmark: _DV_M1778](c)	was obtained from a third party, other than one disclosing it on behalf of a Party who was free to divulge the same and who was not under any obligation of confidentiality in relation to such Confidential Information to Party, which disclosed the information;

[bookmark: _DV_M1779](d)	is disclosed by the Lessee to Lenders, any actual or bona fide potential Shareholders, investors or bankers and their professional advisers, actual prospective insurers, re-insurers and insurance brokers;

[bookmark: _DV_M1780](e)	is required to be disclosed pursuant to any legal and mandatory requirement of any court, legislative or administrative body or any Government Authority, or the rules of any applicable stock exchange, provided however, that:

(i)	to the extent permissible by Applicable Law the disclosing Party shall use its best efforts to promptly notify the other Party or its Associate of such disclosure under this Clause 14.3.2(e) so that appropriate protection order and/or other action can be taken if possible; and

(ii)	the Party required to make such disclosure may disclose only that portion of the Confidential Information which it is legally required to disclose and shall use reasonable efforts to obtain assurances that confidential treatment shall be accorded to the Confidential Information,

[bookmark: _DV_M1781](f)	is disclosed by the Lessee to its Associates or the permitted assignees and transferees of the same; or

[bookmark: _DV_M1782](g)	is disclosed by the Lessee to a Lessee's Personnel;

[bookmark: _DV_M1783][bookmark: _DV_M1784][bookmark: _DV_M1785][bookmark: _DV_M1786][bookmark: _DV_M1787][bookmark: _DV_M1788]It is clarified that the Party making a disclosure of Confidential Information pursuant to (d) and (f) to (g) (inclusive) above shall ensure that any Person to whom it makes such disclosure undertakes to hold such Confidential Information subject to obligations of confidence equivalent to those set out in Clause 14.3.
[bookmark: _DV_M1789][bookmark: _DV_M1790][bookmark: _DV_M1791][bookmark: _DV_M1792]
[bookmark: _DV_M1793]14.3.3	The recipient Party agrees that it, its Associates and representatives shall, upon request by the disclosing Party promptly:

[bookmark: _DV_M1794](a)	return, and use all reasonable endeavours to ensure that any third party to whom the recipient Party has disclosed the Confidential Information pursuant to this Lease Deed shall return, all the Confidential Information that is in tangible form, including, without limitation, Confidential Information contained on computer disks or other electronic storage media or devices, furnished, together with any copies or extracts thereof; and

[bookmark: _DV_M1795](b)	destroy, and use all reasonable endeavours to ensure that any third party to whom the recipient Party has disclosed the Confidential Information pursuant to this Lease Deed shall destroy, all analyses, compilations, studies or other documents which have been prepared and which reflect or refer to any Confidential Information,

[bookmark: _DV_M1796]provided that the recipient Party shall be entitled to retain such Confidential Information which forms part of the permanent records of the recipient Party or its Associates and which was prepared for the purposes of the review or decision-making process of the recipient Party or such Associates and/or which the recipient Party or its Associates is required to retain by law or the rules of any Government Authority if it continues to keep such Confidential Information confidential in accordance with this Lease Deed.

14.4	Amendments

14.4.1	Any provision of this Lease Deed may be amended, supplemented or modified only by an agreement in writing signed by the Parties.

14.4.2	A Party may at any time request the other to enter into discussions to review the operation of any part of this Lease Deed and, but without commitment by a Party, to determine whether it should be amended by mutual agreement provided that, unless there is such mutual agreement, the provisions of this Lease Deed, as then most recently, if at all, amended, shall continue to apply whatever the outcome of any such discussions or review and whether or not any such discussions or review take place.

14.5	Governing Law and Jurisdiction

	This Lease Deed and the rights and obligations of the Parties under or arising out of this Lease shall be construed and enforced in accordance with the laws of India and subject to the exclusive jurisdiction of the courts at [Bhubaneswar].
.
14.6	Entire Agreement

	The Parties hereto acknowledge, confirm and undertake that this Lease Deed constitutes the entire understanding between the Parties regarding the Lease and supersedes all previous written or oral representations and/or arrangements regarding the Lease and its Permitted Use. 



IN WITNESS WHEREOF the Parties hereto have caused these presents to be executed in the manner hereinafter appearing on this 1st day of October, 2016:


	For and on behalf of Lessor
 


Name: 
Designation: 
	For and behalf of Lessee



Name: 
Designation: 


	
For and on behalf of Orissa Renewable Energy Development Agency Ltd.


Name: 
Designation:


Signature of Witness: 
1.  
1.   

