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TRIPARTITE AGREEMENT

Between

Central Zoo Authority (CZA), Botanical Survey of India (BSI) & Convergence Energy
Services Ltd (CESL)

For

Procurement and delivery of electric bicycles (passenger and cargo) at various Zoos
and Botanical Garden locations under the administrative control of CZA
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AGRgRMENT

This Agreement is entered on _day of _2025 by and between

1. Central Zoo Authority (CZA), a Statutory Body of the Ministry of Environment, Forest
and Climate Change. (Government of India) established under the Wildlife Protection Act, 1972
for providing delivery locations and related services incidental thereto as specified in the Scope

of Work (hereinafter referred to as “CZA”) which expression shall unless excluded by or
repugnant to the meaning or context thereof be deemed to include its successors and assigns)
of the First Part

AND

2. Botanical SUIvey of India (BSI), the apex taxonomic research organization of the
country which is under the Ministry of Environment, Forest & Climate Change, Government of
India and mandated to explore, collect, identify and document the rich plant resources of India

(hereinafter referred to as “BSl”) which expression shall unless excluded by or repugnant to
the meaning or context thereof be deemed to include its successors and assigns) of the
Second Part.

AND

3. Convergence Energy Services Ltd (CESL) (a wholly owned subsidiary of Energy
Efficiency Services Limited – CESL, a Joint Venture of PSUs under the Ministry of Power, Govt.
of India), registered under the Companies Act 2013, with registered office at NFL Building, 2nd
Floor, CORE-III, SCOPE Complex, Lodhi Road, New Delhi - 110003 for procuring and
delivering electric bicycles as specified in the scope of work (hereinafter known as "CESL")
which expression shall, unless the context otherwise requires, include its administrators,
successors and permitted assigns), of the Third part.

41
ibsrf y/If__\ t\
0
Z

iR<A\t\7
GcE:

U-nun+++'

It
abr B : K.and “CESL”, are individually referred as “Party” and collectively as “Parties.”

+

./

The Ministry of Environment, Forest ayIL£limate Change (MoEFCC),
Govt. of India launched National ClearfAir Program (NCAP) in January
2019 with an aim to improve air quality in 130 cities (non-attainment cities
and Million Plus Cities) in 24 States/UTs by engaging all stakeholders.
The program envisages achieving reductions up to 40%

$\’"'b W



F
Z

6
or achievement of National Ambient Air Quality Standards for Particulate
hnatter1 0 (PM 10) concentrations by 2025-26 in 130 cities. Electric mobility
is one of the air quality improvement measures as part of city action plans
to address vehicular pollution. Deployment of electric bicycles at different
Zoos and botanical gardens in NCAP cities will contribute improvement of
air quality. MoEF&CC is responsible for providing funds for implementing
the present proposal for deployment of e-bicycles in NCAP cities.

b, Central Zoo Authority (CZA) aims to enforcing minimum standards and
norms for upkeep and healthcare of animals in Indian zoos and to control
mushrooming of unplanned and ill-conceived zoos. Amongst other
functions, CZA is also responsible to provide technical and other
assistance to zoos for their proper management and development on
scientific lines. CZA intends to provide electric bicycles to its zoos and
botanical gardens with the help of CESL for daily commute purposes by
staff within the campus to ensure clean air in the zoo campus

C. Botanical Survey of India (BSI), is the apex taxonomic research
organization of the country which is under the Ministry of Environment,
Forest & Climate Change, Government of India and mandated to explore,
collect, identify and document the rich plant resources of India. BSI is
responsible for maintaining and using bicycles deployed to botanical
gardens.

d CESL is amongst the first movers in the e-mobility segment, aggregating
demand for electric buses, 2-wheelers, 3-wheelers as well as electric cars
for government offices. CESL is foreseeing electric bicycle as a potential
solution to decarbonize campuses. CESL has also developed a new
program to promote sustainable micro mobility through large scale
deployment of electric bicycles. This program supports the NCAP initiative
of the Government of India by decarbonizing micro mobility & promoting
sustainable transportation. CESL is engaged in the business of
aggregating demand for government departments and providing PMC
services for electric bicycles for different use cases (such as campus
mobility). CESL has proposed to act as a project management agency to
enable CZA improve air quality and decarbonize in its zoos and botanical
gardens by deploying electric bicycles.

e. CESL submitted a proposal to Central Zoo Authority to offer its services
for adoption of non-motorized electric micro mobility solution for zoological
parks and botanical gardens in NCAP cities. The proposal detailed the
field survey analysis, technical solution, implementation arrangement,
financial and payment terms etc.

f.

g

CZA shall procure e-bicycles through CESL

The purpose of this agreement is therefore to undertake deployment of
electric bicycles in the identified zoos and botanical gardens under CZA
from the funds provided under National Clean Air Programme (NCAP).
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The parties under this agreement shall endeavor to undertake various
initiatives described in detail hereafter.

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

ARTICLE-1

SCOPE OF THE WORK

1.1 Project

1. This Project shall be known as the “Procurement and supply of electric bicycles to
Zoo and Botanical Garden through CZA”. The following activities will form the scope of
work under the present agreement:

(i) Procurement and supply of 2035 electric bicycles (746 commute e-bicycles and
1289 cargo e-bicycles) to be deployed in 39 zoos and two botanical gardens in
NCAP cities. Technical specification of e-bikes is mentioned at Annexure I.

(ii) Setting up of charging infrastructure at respective Botanical Gardens and Zoos.

The charging infrastructure shall comprise independent charger for each bicycle

and also a composite charging facility for charging the batteries provided at a
specific location. Details of the number of Charging stack for each location is given
in the Annexure IV along the specifications of the stack.

(iii) Provision of 03 years warranty period and maintenance services at the
doorstep for the e-bikes as well as charging facilities including deployment of
manpower of up to two persons for coordinating the maintenance activities, one

/l*\ each at CESUEESL and CZA. Costing of same will be part of the O&M activity,

/S“'Tq\\ *'\\ CESL will raise demand note/invoice as per payment terms for O&M separately.
!=/ }J gX g \ d\Details of roles & responsibilities of the manpower and type of manpower to be
iS( .??;iFe,t{'\'6beployed is attached in Annexure vl

Zi A ' p <- / i' 1+' q: I ::?' :

\ \\exj:i ;x-; {' .//:/iv) For electric bicycles, warranty as specified in the technical specifications
\ \: ~’ “ .-' ./’ O/ (Annexure I) and SLAs (Annexure II) shall be provided from the date of delivery of

\.: ' '-- ' :- ? S-- -/ the electric bicycles for a period of three (03) years. The warranty will cover technical
bab

and manufacturing defects only and will exclude any physical damage / normal

wear and tear. The warranty on the electric bicycle shall start from the date of the
delivery of the product at designated locations. Schedule of servicing/ periodic

pair}@we is at Annexure III.
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(v) The scope also includes providing training to the users of e-bicycles at zoos/
botanical gardens at the time of delivery

(vi) The technical specification of the e-bikes shall also accommodate the terrain
conditions (7 degree gradient slope rate) at specified zoos/ botanical gardens

1.2 Project Management Consultancy (PMC): CESL’s Project Management
Consultancy activities cover the following:

(i) CESL on behalf of CZA shall procure and deliver 2,035 electric bicycles through
GeM e-tendering process as per GFFR-2017 Provisions and Guidelines

(ii) CESL shall prepare standard bid documents, along with the qualifying
criteria, technical specifications, and payments terms, for floating the e-tender
through GeM portal. CESL shall submit the Tender Document to MOEF&CC and
CZA for their concurrence

(iii) MOEF&CC may constitute a committee in consultation with CZA with composition
of one officer each from MoEF&CC, CZA and BSI to oversee the project
implementation.

(iv) CESL shall nominate a nodal officer / Project officer as a Single Point of
Contact (SPoC) for project coordination after the signing of the agreement and notify
the other parties.

(v) The discovered rate shall be inclusive of warranty, freight & transit
insurance upto the delivery locations identified by CZA/ MoEFCC. CESL’s scope
shall be limited to procuring & delivering electric bicycles at the identified locations

i.e. Zoos and Botanical Gardens. Additionally, CESL shall also facilitate free
servicing and warranty of electric bicycles for an initial period of three years from
the date of delivery through its appointed vendor. Periodic maintenance services
may be obtained by respective Zoos or Botanical Gardens through the vendor from

fourth year onwards at actual costs.

(vi) CESL shall intimate the rates of electric bicycles, Charging stacks and O&M
cost, finalized through tender process to CZA, BSI and MoEFCC . The rates finalized
through the tender process shall be considered as deemed accepted by CZA/BSI/
MoEFCC. The discovered rates will be in force for a period of 180 days or till the
tender quantity is fully delivered whichever is earlier.

(vii)CESL shall split the total order quantity amongst one or more bidders for the
package. Basis on the outcome of the tendering process, CESL will get the electric
bicycles delivered through the successful bidder (s)

(viii) CESL shall sign a separate agreement with the successful bidder
selected through the tendering processa MY ..#P

a\
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(ix) CESL as a third-party inspection company may carry out stringent quality inspection

of material wherever necessary at manufacturing company/dealer locations
Expense towards boarding/lodging/incidental for the same is in the scope of CESL.
Further, no inspection charges shall be payable to CESL for the same

(x) Letter of Award (LoA) shall be signed by CESL with the successful bidder, within 15

days from the date of emerging as successful bidder on GeM portal through e-
tendering process

(xi) The delivery period required for the supply of electric bicycles to the delivery
locations is 100 Days (or as amended if required) from the date of signing of
agreement by CESL with the selected bidder(s), in a phased manner,

(xii) During the warranty period, the appointed vendor shall provide the services
preferably on-site or at its nearest available dealership from the locations identified
by CESL for rectification/exchange of the defective part of electric bicycles. In case

of any issues for availing warranty services, CESL shall extend its support in
fulfilment of necessary obligations during the warranty period. Further, the CESL
shall share the dealership location to the Nodal officers of the concerned Zoos or
Botanical Garden

(xiii)in case of replacement of product part due to manufacturing defect during the
warranty period, CESL shall facilitate through the vendor who shall ensure the
product replacement with similar specification. CESL’s role will be to facilitate and
review the specifications. The cost of replacement shall be borne by the vendor.

(xiv)CESL shall take due measures such as consultations while finalizing the technical
specifications of electric bicycles in the absence of notified standards for e-bicycles.
However, in case of any unforeseen incident, neither party shall be liable for any
failure due to causes beyond its reasonable control or any other force majeure
event

(xv) No changes in the technical specifications should be made once approved by

hnoEFcc in the tendering process without prior intimation. However, in case CESL
observes that any change in specifications, certifications etc., is required for the
improvement of the product CESL shall inform the other parties in case of any
material change.

(xvi)hnoEFCC, CZA, BSI and CESL on their mutual agreement may modify the terms
and conditions of this agreement by issuing amendment.

1.3 CESL shall charge Project Management Consultancy (PMC) charges @ 9%
exclusive of all the taxes which would be borne by the MoEF&CC as per payment terms
on the rates of electric bicycles and associated costs, finalized through the E – tendering
process.

@
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ARTICLE 2

Role of MoEFCC

2.1 To nominate a nodal officer / Project officer from their organization as a Single
Point of Contact for project coordination immediately after the signing of the agreement

2.2 MoEF&CC shall sanction the funds required for the procurement of e-bicycles
and establishment of charging infrastructure, based on the final prices discovered

through tendering process and make the payment as per the agreed payment terms
under this agreement. The amount, based on the final prices arrived through the GEM
tendering process will be provided by the MoEF&CC to CZA

2.3 To instruct CZA to ensure timely release of payment as per the Terms and

Conditions of GeM under GFFR-2107 subject to availability of fund. The payment shall
be made to the extent of the performance of the goods supplied to the Zoos and
Botanical Gardens.

Article 3

Role of CZA

3.1 CZA shall nominate a Project officer from its organization to act as a Single
Point of Contact for project coordination immediately after the signing of the agreement.

3.2 Each Zoo shall nominate a nodal officer of Zoos and Botanical Gardens for the

overall program management and coordination at their respective locations. These
appointed nodal officers shall ensure that designated personnel are present at the
location at the time of delivery of bicycles. The details of nominated nodal officers at
respective Zoo are to be provided to CESL (List of Nodal officers attached as
Annexure V).

3.3 The nodal officer shall provide confirmation of stock receipt to the transporter
on the delivery challan/ Material Receipt Acceptance Voucher (R/IRAV) with name,
signature of designated recipient and mobile number at the time of delivery and store a

copy of the delivery challan for their records.

3.4 CZA shall collate information through the respective nodal officers of each
Zoos and Botanical Garden to confirm the supply quantity, along with Delivery Challan/
Material Receipt Acceptance Voucher (MRAV), for the stock as and when received. This
information provided by each delivery location Nodal official, shall be maintained by CZA

Project officer and shared with CESL as and when the delivery is accepted ata Fo
1)
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4g,L_S/,

’PAYIII
F)



7

a
a particular location. The Project officer shall also keep an electronic and physical
record of all documents pertaining to delivery of the electric bicycles.

3.5 Each Zoo’s Nodal officer shall submit to CZA– a consolidated list of electric

bicycles, within 4 working days of the date of stock receipt, regarding any external
damages or shortages, failing which it shall be treated as deemed accepted. CZA shall,

in turn, furnish the said details to CESL within an additional three (3) days.

3.6 CESL shall provide necessary briefing/ training to the appointed nodal officers
of Zoos and Botanical Gardens (identified locations) about the project and electric
bicycles and ensure their support in promoting this program. The vendors may provide
necessary training in the Zoos and Botanical Garden after completing delivery of the
units

3.7 CZA shall coordinate with MoEFCC to ensure timely release of the balance
payments and shall provide necessary documentation required for approval of additional
budget/ finalization of the budget. Disburse the payment to CESL based on terms and
conditions as per this agreement. CESL should submit utilization certificate of the grant
release immediately after delivery of 100% electric bicycles along with the GeM Portal
Generated Invoices and other documents such as Warranty letters, etc. Further, the
Certification of post- delivery of electric bicycles shall be provided by each Zoo to the
CZA, the Certification will be shared with the MoEF&CC and CESL accordingly.

3.8 Each Zoo shall provide adequate space along with suitable electric load for
setting up of charging facility by the Vendor. Further, each Zoo and Botanical Garden
should develop adequate parking space for obicycles. The vendor shall train the Nodal

officer of Each Zoo and Botanical Garden regarding the charging procedure

3.9 Free Service (Operation and Maintenance) and Adherence to SLAs:

a) CESL to coordinate with the selected bidder to avail free O&M services for
a period of 3 years as per Annexure III, from the date of delivery of electric
bicycles at the defined locations.

b) The O&M may be extended beyond three years at the sole discretion of
CZA at mutually agreed terms and conditions between Zoo and vendors

Sljqf2HFi .V dtdvB B.NR
a’FF\

c) Zoo and Botanical Gardens directly or through its appointed nodal officers
at Zoos and Botanical Gardens shall coordinate with the vendor to avail the
warranty services and ensure compliances of all SLAs.

Nea=O tJ

d) in case of non-compliance of SLAs from the vendor side within the
stipulated timelines, the concerned Zoo shall inform CZA/CESL through MIS
(Management Information System) from the Zoos, within the first seven (07)
days of every month.

\ +/ n/
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e) Zoos to provide details of instances (excluding the details of complaints
resolved within the stipulated SLA timelines) i.e. complaint/ notification no. and
date, any written follow ups or any other documentat proof for initiating
necessary action against the vendor by CESL

3.10 The vendor or successful bidder upon delivery of e-bicycles shall ensure the
compliance of Battery Waste Management Rules, 2022 notified (as amended time to
time) under Environment (Protection) Act, 1986) for environmentally sound
management of waste batteries. Each zoo or botanical garden shall be responsible
for environmentally sound management of batteries and handing over waste batteries
to the vendor or any entity authorized or designated by the vendor, under the said rules

ARTICLE 4

CONTRACT PERIOD

4.1 This Agreement shall come into force and effect on the date of its execution by
all the Parties (the “Effective Date”).

4.2 in case all parties are unable to sign on same date the party signing the
document later in time/date shall be the effective date

4.3 The contract will expire on completion of the warranty period or unless all dues
of CESL are full and finally settled.

4.4 in the event of termination or expiry of this agreement, the parties will be obliged
to fulfil all the obligations that may be obligatory on CESL under the purchase order with
the vendor for deliveries made prior to such termination or expiry. The obligations up to
the point of termination or expiry shall remain in effect and the Parties shall perform the
respective obligations under this agreement

4.5 in the event of termination or expiration of this agreement at any stage of the

tendering process or issuance of purchase order by CESL, CZA/ MoEF&CC shall be
liable to pay the PMC charges to CESL based on the expenses incurred by the CESL
and/or up to the deliveries made by the CESL. The haoEF&CC and CZA will have the
right to recover amount already released through PFMS from CESL with accrued
interest

ARTICLE 5
PAYMENTS

5.1 The below table represents the calculation of cost of one cycle. The total count
of cycles i.e. 2,035 shall be multiplied to estimate the payments to be made by

h'wr k
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S. IParticulars
No.

O

E-bicycle &
Charging

stack (Capex)

CZA to CESL. Final cost determined through E-tendering process through GeM portal

shall be shared by CESL post acceptance of LOA by the successful bidder.

Table-A (Unit rate calculation of electric bicycle)

lcost of electric bicycle and other services.1

2

3

4

5

6

7

8

9

mo 1/;iT
Romeim=rTininTam
a

e

©sTFiE
a

no
F;;Fm=T8;a
IRates plus PMC)

5.2 Payment terms:

(1) CZA shall make payments as per following terms subject the same is released by
MoEF&CC

r
}40% of contract value as thI

, Imobilization charges upon signin!
' Ithe agreement between CESL

MOEF&CC, CZA and BSI.

Balance 60% payment on suppl:
jof E-bicycles at designated place:
jin batches

11

II(a)

It(b)

ml
lpost-delivery of minimum 25% of thI

F-bicycles plus charging stack.
@lase 2: 15% of the Contract Valu1

lpost-delivery of another 25% of thI
IE-bicycles plus charging stack (tota
5CP{, delivery) .

a

Wllae for each type of cycle

r
lbidding
tW
L

s

©lFT=Xi3i8i
mR:N=
s
L

Sum of S. No. 5 & 8

c

9%+ taxes on 40% of thI
contract value as PM

charges to be paid to CESL

a

PMC on supply of E
bicycles at designatel
jplaces in batches
x
lcontract value as PM

lcharges to be paid to CESL

9%+ taxes on 15% of th
contract value as PM

charges to be paid to CESL

\ nato 4E
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II (d)

Total

I

11

O&M
111

IV

Total

CZA shall make the above-mentioned payments after release by MoEF&CC. Further,
CZA shall furnish information according to the above terms for releasing the funds

in the above table.3 NRV lecified

LNG_H
cCC

fments

and CZA to ensure that the payment is released to CESL within 15 days

date of receipt of invoice/demand letter by CESL. CESL may charge necessary
penalty recovery action (half yearly interest @ SBl’s MCLFq + 2 %) on the

for the period of delay

CZA to make a centralized payment to CESL as per this agreement.

I
In the event of termination, MoEF&CC shall be liable to make payments of the entire

amount due under this Agreement for the number of electric bicycles plus charging

stacks delivered and other associated costs by CESL, before receiving the notice of
termination or during the termination notice. Furthermore, in the event of termination,
MoEF&CC shall be liable to pay PMC charges to CESL under this Agreement on the
actual expenses incurred for the services rendered by CESL. x

(#/n\9&f----–– ---–-- –- - - – ' Pq
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In case of unsuccessful conclusion of the tendering process due to no/ low participation,
unreasonably higher quoted prices etc., CZA’s decision shall be final and reserves the
right to take decision for retendering/cancellation etc., with the intimation to the
MOEF&CC. If required, CESL, CZA, and BSI may sign new agreement/addendum or
amend this agreement based on mutual understanding.

5.3 CESL will raise the final invoice to CZA for full and final settlement against the

post-delivery of all bicycles. Any excess/shortage shall be refunded/paid by the parties
as per the above agreed timelines.

5.4 CESL shall coordinate with CZA, BSI and MoEFCC for all matters including timely
release of payments.

5.5 All taxes and duties shall be covered under change of Law.

ARTICLE 6

SETTLEMENT OF DISPUTES

6.1 Dispute Resolution

Any dispute, difference, or controversy of whatever nature regarding the validity,
interpretation, implementation or the rights and obligations arising out of, or in relation
to, or howsoever arising under or in relation to this Agreement between the Parties, and

so notified by either Party to the other Party (the “Dispute”) shall be subject to the dispute
resolution procedure set out in this Article. It is specially clarified here that in case of
any ambiguity that arises out of this agreement, the same shall be resolved between the
parties

6.2 Direct discussion between Parties

The Parties agree that any Dispute that may arise between them shall be first submitted
for direct discussion between the Parties. For this purpose, the notice of Dispute (the
“Notice of Dispute”) sent by one Party to the other Party at its registered office shall be
considered as invitation for direct discussion, and it should specify a reasonable time

a/’:hh \„ and venue for deliberation on the point of discussion. In addition, the Notice of Dispute
yP„{f_ ,*'\,!~~,,shall specify the basis of the Dispute, and the amount claimed. In the direct discussion

!? §;.§ :? {\. % broceedings, each Party shall be represented by their authori Ted

&tff;£_f'3 /r:/epresentatives/ofHcials or employees. At the discussion/deliberation proceedirIds,
e6k,i.: // O//the Party that has given the Notice of Dispute shall present an offer term of a settlement,

• -/i.{:;/ which may form the starting point of discussions between the Parties during the
==7 discussion proceedings. This exercise needs to be completed within 30 days from-the

date of 1 st Meeting between parties

&.H•

6.3 Arbitration

a. In the event that the parties are unable to resolve the Dispute through Direct

Discussion/deliberation, the Parties shall submit the Dispute for arbitration for
its adjudication in accordance to the provisions of the Arbitration and
Conciliation Act, 1996. There shall be a sole Arbitrator appointed by mutual
agreement by the parties. In case no such appointment will be made the same

may be referred by either of the parties to the competent court of law for
necessary appointment of sole Arbitrator.

\

b The said arbitration proceedings shall be conducted in the English language

Re
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only. The arbitrator shall make a reasoned award. Any award made by the
Arbitral Tribunal shall .be final and binding on the parties as from the date it is
made, and the parties agree and undertake to carry out such award without
delay

c. The arbitration proceeding shall be conducted at New Delhi

d. The cost incurred on the process of arbitration including inter alia the fees of
the arbitral tribunal and the cost of the proceedings shall be borne by the Parties
in equal proportions. Each Party shall bear its own legal fees incurred as a result
of any Dispute under this Article

e. Performance of this Agreement shall continue during the process of
settlement of any Dispute under this Article except to the extent of the dispute
The provisions for dispute settlement shall be binding upon the successors,
assigns and any trustee or receiver of either the “CESL” or the MoEFCC.

ARTICLE 7

CONFIDENTIALITY

7.1 Neither of the Parties shall, at any time, before the expiry or termination of this
Agreement, without the consent of the other Party, divulge or suffer or permit its officers,
employees, or agents to divulge to any person (other than to any of its or their respective
Officers or Employees who require the same to enable them to properly carry out their
duties), any information relating to the negotiations concerning the operations,
contracts, commercial or financial arrangements or affairs of the other Party or any
proprietary information of the other Party except the information which is already in

public domain or becomes public knowledge, need to be disclosed by order of court /
statutory authority etc. not with standing to anything contained herein.

ARTICLE 8

MISCELLANEOUS PROVISIONS

C6 TABle
r -\ N.1 CESL will be liable for any delay or default attributable to CESL. Also, neither

& rty shall be liable to the other for any special, indirect, incidental, consequential
g4cluding loss of profit or revenue), exemplary or punitive damages whether in contract,
toft or other theories of law, even if such party has been advised of the possibility of

ch damages. CESL aggregate liability shall not be more than the contract value.

R.V. SINGH
Advocate
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q=M;J CESL shall not be liable for or be deemed to be in default for, delay of or failure
in delivery or performance of any other act under this Agreement due directly or
indirectly, to any act of God or the public enemies, civil war, insurrection or riot, fires,

floods, explosions, earth quakes or serious accident, epidemics or quarantine
restrictions, any act of government or any other civil or military authority, allocation

regulations or orders affecting materials, facilities or completed Equipment’s, strikes
or labor troubles causing cessation, slowdown or interruption of work, inability after due
and timely diligence to procure materials, accessories, Equipment’s or parts, or
transportation, or due to any other cause to the extent it is beyond Supplier’s reasonable

$
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8.3

\ By either party pursuant to Force Majeure.

control or not occasioned solely by Supplier’s fault or gross negligence

Indemnity:

CESL shall indemnify, defend, and hold harmless CZA, its officers, employees, and
agents from and against any and all claims, damages, liabilities, costs, and expenses
(including reasonable legal fees) arising out of or in connection with

(i) any breach by CESL or its subcontractors of this Agreement;

(ii) any negligent act, omission, fraud, or misconduct of CESL or its agents;

(iii) any violation of applicable laws, including but not limited to environmental and labor
laws; and

(iv) any third-party claims arising from defects in goods or services delivered under this
Agreement,

8.4 Force majeure

Except to the extent otherwise provided herein, no liability shall result to other Party from
delay in performance or from non-performance caused by circumstances beyond the

control of the Party affected, including but not limited to act of God, fire, flood, explosion,
war, action or request of governmental authority, accident, labor strike but each of the
hereto shall be diligent in attempting to remove such cause or causes. If such an event
lasts for a continuous period of thirty (30) days, then either party may at any time
thereafter while such performance continues to be excused, terminate the Agreement
without liability, by notice in writing to the other party

8.5 Termination:
The Agreement may be terminated:

•

Forthwith if either party commits any breach of any term
of this contract and which in the case of a breach capable
of being remedied shall not have been remedied within thirty
(30) working days of written notice to remedy the same;

Forthwith by either party if the other party shall convene
a meeting of its creditors or if a proposal is made fpr a
declaration as insolvent or a proposal for any other
composition scheme or arrangement (or assignment for
the benefit of its creditors), or if a trustee receiver,
administrative receiver or similar officer is appointed in
respect of all or any part of the business assets of the
other party or if an order is made or a resolution is passed
for the purpose of the winding-up of the other party or for
the making of an administration order (otherwise than for
the purpose of amalgamation or reconstruction);

a.

Termination shall be without prejudice to any other rights or
remedies a party may be entitled to hereunder or at law and
shall not affect any accrued rights or liabilities of either party
nor the coming into force or continuation in force of any
provision hereof which is expressly intended to come into
force or continue in force on or after such termination

F
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In the event of termination, MoEF&CC shall be liable to make payments of the entire amount
due under this Agreement for which supply made/dispute have been rendered or supply
have been made by CESL, before receiving the notice of termination or during the
termination notice. Furthermore, in the event of termination, MoEF&CC shall be liable to
pay PMC charges, as applicable, to CESL under this Agreement once tendering has been
carried out by CESL. Forthwith on the expiry or earlier termination of this agreement, each
party shall, return to the other party all documents and materials, belonging to the other
party with regard to this Agreement, or shall at the option of the disclosing party destroy all
documents or materials in connection with this assignment.

Governing Law and Jurisdiction8.1

This Agreement shall be construed and interpreted in accordance with and governed by
the laws of India, and the Courts of Delhi (non-negotiable) shall have exclusive
jurisdiction over all matters arising out of or relating to this Agreement

8.2 Severability

If for any reason whatever any provision of this Agreement
is or becomes invalid, illegal or unenforceable or is declared
by any court of competent jurisdiction or any other legal and
valid instrumentality to be invalid, illegal or unenforceable,
the validity, legality or enforceability of the remaining
provisions shall not be affected in any manner, and the
Parties will negotiate in good faith with a view to agreeing
upon one or more provisions, which may be substituted for
such invalid, unenforceable or illegal provisions, as nearly
as is practicable. Provided failure to agree upon any such
provisions shall not be a subject matter to dispute resolution
under this Agreement or otherwise,

8.3 Entire Agreement

This Agreement and the Annexure referred therein together constitute a complete and
exclusive statement of the terms and conditions of the agreement between the Parties
on the subject hereof and no amendment or modification hereto shall be valid and
effective unless such modification or amendment is agreed to in writing by the Parties
and duly executed by persons especially empowered in this behalf by the respective
Parties

eaT%\
R.V. SI

big.2282
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8.4 Compliance with Laws and Directives

“MoEF&CC”, “CZA”, “BSl” and “CESL” shall comply with all the laws as applicable to
them

8.5 Assignment & Sub-contracting

CESL may be entitled to subcontract tasks relating to its obligations and responsibilities
under this Agreement with prior permission of MoEFCC and CZA, including but not
limited to tasks relating to implementation of the Project. However, CESL shall be sole
and primarily responsible to the MoEFCC and CZA for the observance of all the
provisions of this Agreement.

8.6 Non-Waiver of Rights

The failure of any Party to enforce at any time the provisions hereof shall not be

construed to be a waiver of any such provisions or a waiver of the right of such Party
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