ELECTRICITY SUPPLY CONTRACT
BY AND BETWEEN

[PURCHASER NAME]
AND

[RENEWABLE ENERGY SERVICE COMPANY (RESCO) NAME]
- Relating to-

[PROJECT NAME]

AT
[SITE ADDRESS]
JULY, 2025
 ELECTRICITY SUPPLY CONTRACT
THIS ELECTRICITY SUPPLY CONTRACT (this “Agreement”) is entered into as of this -----------, 2015 by and between [NAME OF PURCHASER], constituted under the [INSERT CONSTITUTION DETAILS] with its registered office located at [INSERT OFFICE DETAILS], and [INSERT RESCO COMPANY NAME], incorporated under the Companies Act, 1994 (hereinafter referred to as Company), with registered office located at [INSERT ADDRESS], which expression includes their respective successors and permitted assigns, (PURCHASER and the Company are sometimes hereinafter referred to individually as “Party” and collectively, as the “Parties”).
RECITALS

WHEREAS, 
a) [INSERT PURCHASER NAME] is a Government/State owned legal entity engaged in the [INSERT NATURE OF KEY ACTIVITIES] in the People's Republic of Bangladesh ("Bangladesh"); 
b) 'RESCO' has participated and submitted a tender for setting up [5]MWp [GRID TIED/HYBRID] Roof-Top Solar System on BOO basis for 20 years;

c) a Letter of Notification of Award vide [INSERT MEMO/REF. NO.], issued by [INSERT NAME OF PURCHASER] following the competitive tendering/bidding process, vide [INSERT TENDER MEMO NO.]
d) The RESCO (hereinafter referred to as Power Producer) has agreed to install the Solar Power Plants at the property of the PURCHASER’s building(s) rooftop or sheds and supply electricity generated to the PURCHASER in accordance with the terms of this agreement and applicable under Latest Edition of The Renewable Policy and The Net Metering Guideline 2018, and other relevant Electricity Laws.

e) [INSERT NAME OF THE PURCHASER] has agreed to purchase all the electricity produced by the Solar Energy System from the Company in accordance with the terms and conditions set forth in this Agreement.
f) The PURCHASER shall pay the Power Producer for all electricity produced by the solar energy system at agreed rate as mentioned in Article 6.
g) the RESCO is responsible to finance, build, own, and operate the Roof-Top Solar Energy System(s) on BOO basis as mentioned in Annex I.  
 
NOW, THEREFORE, in consideration of the mutual covenants, agreements and conditions contained herein, the Parties agree as follows:

ARTICLE 1. DEFINITIONS AND INTERPRETATIONS
The following capitalized terms shall have the meaning set forth below unless a different meaning is expressly attributed to them in the Contract. All units of measurement used in this Contract shall conform to the International System of Units (SI).
	“Affiliate”
	In relation to a Party, means any other person which directly or indirectly controls, is controlled by or is under common control with such entry.

	“Agreement”
	Shall mean this Electricity Supply Contract executed hereof, including the schedules, amendments, modifications and supplements hereto to made in writing by the parties from time to time.

	“Appropriate Commission”
	Shall mean the Bangladesh Energy Regulatory Commission (BERC) established under the Bangladesh Energy Regulatory Act, 2003 (Act No. XII of 2003) referred to in relevant section 2(5) of the Electricity Act 2018. As amended from time to time.

	“Asset”
	Shall mean all the equipment, components, civil and mounting structure etc., installed by the Power Producer at the sites in the Solar Power Plants in order to generate and supply Electricity to the consumers of the Utility.

	“BERC”
	Means Bangladesh Energy Regulatory Commission

	“Billable Units”
	Shall mean the number of kWh billed to the PURCHASER for a given period, which may include actual generation of kWh as well as Deemed Generation (kWh). 

	“Billing Period”
	Means (Subject to article 9.1 of this Agreement) the period roughly equivalent to the month calendar commencing from the end of the period billing period and ending with the metering date. For the given solar energy system, the first billing period shall commence from the Commissioning date and end with the metering date corresponding to the month in which the Commissioning date occurred. 

	“Business Day”
	Means any day on which banks in Bangladesh are legally permitted to be open for business including partial days in Bangladesh, except for official holidays declared by the Government.

	“Bulk Rate”
	Means the electricity bill rate, which is set for utility companies by BERC/MoPMER at the 33 KV Voltage level.

	“Solar Electricity Tariff”
	Means the agreed tariff for solar electricity generated (kWh) from the solar energy system 

	“Commissioning Date”
	Shall mean the date by which the first Solar Power Plant is ready to supply Electricity according to the terms of this Agreement.

	“Consents and Approvals”
	Shall mean all authorizations, licenses, approvals, registrations, permits, waivers, privileges, acknowledgements, agreements, or concessions required to be obtained from or provided by any relevant Government authority for the purpose of setting up of the Solar Power Plants and/or supply of power and/ or off-take of Electricity from the Solar Power Plants by the Power Producer.

	“Contract Month”
	Shall mean the period of 4 months commencing from the Commissioning Date of the respective Solar Energy System to be commissioned.

	“Control”
	Shall mean the (i) the beneficial or legal ownership on more than 50% (Fifty percent) of the voting securities on voting power of such person. Or (ii) control over the majority of the composition 

	“Delivery Point”
	Shall be the point for each Solar Energy System where Electricity is delivered by the Power Producer from the Solar Energy System to the PURCHASER.

	“Deemed Generation”
	Shall have the meaning ascribed to it in Article 10.3 of this agreement.

	“Dispute”
	Shall have the meaning ascribed to it in Article 18.2 (a) of this Agreement.

	“Due Date of Bill Payment”
	Shall have the meaning ascribed to it in Article 9.1 of this Agreement.

	“Effective Date”
	Mean the date of signing of this Agreement by the parties.

	“Electricity”
	Shall mean the electrical energy in kilowatt-hours.

	“Electricity Laws”
	Shall mean the Electricity Act 2018 and the rules and regulations made thereunder from time to time along with amendments and replacement thereof in whole or in part and any other applicable Laws related to electricity and as amended from time to time in Bangladesh.

	“Force Majeure Event”
	Shall have the meaning set forth in Article 16.1 of this Agreement. 

	“Government”
	means the Government of the People’s Republic of Bangladesh.

	“Grid Unit Rate”
	shall mean ratio of the total electricity bill value divided by total unit consumed of the grid power during the immediately preceding year.

	“Solar Irradiation”
	shall mean the irradiation as measured by the IR sensor installed by the Power Producer at site /Solar Power Plant(s).

	“kV”
	means Kilovolts

	“kWh”
	means Kilowatt-hour

	“kWp”
	means Kilowatt peak

	MW
	means megawatt.

	Land/Roof Owner”
	shall mean () being the owner of the Property.

	“Main Metering System”
	Means all meter(s) and metering devices owned by the Power Producer, PURCHASER and Utility, including the remote monitoring website and installed at Solar LT panel for measuring and recording the delivery of electricity. 

	“Metering Date”
	means the date on which the meter reading is taken as per Article 7.1.

	“Monthly Bill”
	means a bill prepared by the Utility for tariff payment for Electricity in respect of each completed month.

	“MoPEMR”
	Means Ministry of Power Energy and Minerals Resources.

	“Utility”
	Local Electricity Distribution Company

	PURCHASER
	Purchaser of Solar Electricity Produced by the Solar Energy System

	PURCHASER’s Consumers
	PURCHASER’s concerns in case of bundle procurement 

	“Power Producer Contract”
	means Sponsor, investor, EPC contractor, other entity with which the Power Producer has a contractual relationship to perform either whole or in part of scope of works/ obligations mentioned under this Agreement. 

	Power Producer 
	the Renewable Energy Service Company (RESCO) who is producing power from solar energy system(s) and sells to the PURCHASER 

	“Plant Capacity”
	means the production capacity of one or more Solar Power Plants as measured by kWp of total installed capacity.

	“Property”
	means the land and buildings belonging to the PURCHASER

	“Rules”
	shall have the meaning ascribed to it of this Agreement. 

	“Remote Monitoring website”
	website used by Power Producer for the purpose of monitoring Solar Energy Generation

	Annexure 1
	set of awarded tender proposals, tender document with all related addendums

	“Sites”
	means the rooftop locations of the PURCHASER where the Power Producer has agreed to setup the Solar Energy System(s) as per the terms of this Agreement and as per the details set out in Annexure 1 

	“Solar Power plant/Solar Energy System” or “Solar Power Plants/Solar Energy Systems”
	shall mean any of the closed premises at the property of the PURCHASER in which Solar Panel and other equipment used to generate electricity that are installed at the site for use by the Power Producer. The full list of Solar Power Plants is listed in Annexure 1 

	“Term of the agreement”
	shall have the meaning ascribe to it under Article 2.1 of this Agreement.

	“Power Quality Parameter”
	means the reference voltage at solar delivery point should be at LT level (400V to 440V). 

	“Captive Power Plant/ CPT”
	is a plant which produces electricity for its own use or for a group for its own use.

	“SREDA (Sustainable and Renewable Energy Development Authority”
	Sustainable and Renewable Energy Development Authority (SREDA) has been formed by S.R.O No. 69 Law/2014 in exercise of the Power conferred by section 29 of the sustainable and Renewable Energy Development Act (Act No. 48 2012) of the Bangladesh Parliament, on 10th December 2012 as anodal agency to promote, facilitate and disseminate sustainable energy (SE), i.e. covering both the areas of Renewable Energy (RE) and Energy and Energy Efficiency (EE) to ensure the energy security of the country.


In this Agreement unless the context otherwise requires
(a) All reference made in this Agreement to “Articles” and “Annexures” shall refer, respectively, to Articles of, and Annexure to this agreement. The Annexures to this Agreement form part of this Agreement and shall be in full force and effect as though they were expressly set out in this Agreement.

(b)  (i) words importing the singular shall include plural and vice versa; (ii) words denoting persons shall include partnership firms, companies and other body corporate; (iii) the words “include” and “including” are to be constructed without limitation; and (iv) a reference to any party includes that party’s successors and permitted assigns; and

(c) Reference to any statutory provision or order or regulation made thereunder shall include that the statute, provisions, order or regulations as amended, re-enacted or replaced from time to time whether before or after the date hereof.
Article 2. TERMS OF THE AGREEMENT

2.1
This Agreement shall become effective from the effective date and shall expire on a date of 20 (Twenty) years from the commissioning date of the Solar Power Plant(s) to be commissioned under this Agreement (“Terms of the Agreement”) unless extended by mutual agreement of terminated earlier pursuant to the provisions of this Agreement.

2.2 
The Parties agree that for the Term of the Agreement, the Power Producer shall deliver the Electricity from the Solar Energy System(s) to the PURCHASER. 

2.3 
Save and except as expressly provided in Article 3 (Conditions Subsequent), Article 16 (Force Majeure), Article 18(Dispute Resolutions and Arbitration) and Article 20 (Miscellaneous), the respective rights and obligations of the Parties under this Agreement shall be subject to the satisfactions or waiver of the conditions subsequent as set out in Article 3.2. 

2.4
In reference to clause 2.1, Subject to there being no outstanding amount payable to the Power Producer by the PURCHASER, the power producer shall hand over the ownership of the Asset to the PURCHASER.

 Article 3. CONDITIONS SUBSEQUENT

3.1 
The Parties shall make reasonable endeavor to provide all required documents, if requested, and take all necessary actions to satisfy the Conditions Subsequent as set out in Article 3.2 below within the timeframe mentioned for it, or such extended period as may be mutually agreed to by the Parties.

3.2
Conditions Subsequent

3.2.1
The PURCHASER shall ensure that the following activities are completed:
(a)  The PURCHASER shall help the power producer to introduce  Consumers (applicable for bundling) and provide to all necessary information including Electrical Single Line diagram (if any) to determine a suitable custom delivery point being located at place acceptable to the PURCHASER/Consumer and Power Producer for each Solar Energy System and to finalize exact Plant Capacity on each Building at the Property, and shall work with the Power Producer to determine the same.

 (b) The PURCHASER shall co-ordinate to provide the relevant shadow free areas ready for installation of the solar panels including completion of any roof repair activity and installation of wire mesh for skylights, as required and provide the Power Producer access to the site without any rental or any other charges for the same during the entire terms of the agreement.

 (c) The PURCHASER shall provide payment security for solar electricity purchase in the form of Bank Guarantee to the producer of lending bank or agency/ agencies  (here after referred to as “BG”) within fifteen days of the effective date from the Electricity Supply Contract / Tri Party Agreement (TPA) signing with the individual consumer, (in the format specified in Annexure 1) equivalent to 2 (Two) months estimated energy charges calculated on the basis of average estimated yield of 3.0 unit per day/kW aggregated to BDT----------crore immediately. The BG shall be renewed/ replenished prior to 30 (thirty) days of its expiry date for another period of 1 (One) years until the term of this Agreement. The BG should be from any reputed bank. 
c.1 For example: 

Installed Capacity = 1 MW or 1000 kW, 

Monthly Estimated Production = (3 kWh x 1000 x 30) kWh;

Security Amount = Monthly Estimated Production X Solar Electricity tariff (BDT) X 2 Months
(d) The PURCHASER shall assist the Power Producer, the infrastructure needed to integrate the Solar Energy System with its own electrical systems and keep it ready before the commissioning date.

3.2.2 
Conditions subsequent to be fulfilled by the Power Producer 

(a) 
The Power Producer shall ensure that it finalizes, in consultation with the PURCHASER, the Delivery Points and Plant Capacity before installation of Solar Energy System.

(b) 
The Power producer and the PURCHASER shall analyze the structural stability of the roof(s) of the proposed site of PURCHASER/PURCHASER’s consumers where the Solar Energy System is installed during the Terms of the Agreement signed.

Article 4. CONSTRUCTION OF THE SOLAR ENERGY SYSTEMS
4.1 
The Power Producer shall complete the construction and commissioning of the Solar Energy Systems and be ready to deliver electricity in accordance with the terms and conditions contained in this Agreement within the time period described in Article 4.8. If, however, the commissioning of one or more the Solar Energy System is delayed and such delay is not directly attributable and due to reasons outside the Power Producer ’s reasonable control, such as delay in obtaining the necessary Consents and Approvals, the Power Producer shall not be held liable for the resulting postponement of the commissioning dates.

4.2 
It is agreed between the Parties that the Power Producer shall commission the Solar Energy System with an aggregate Plant Capacity as per the net Metering policy of SREDA and when applicable which is currently estimated as  5 MWp (DC). Power Producer may construct a smaller or larger size of Solar Energy System for any material technical reason, as mutually agreed between the Parties.

4.3 
The Power Producer will have ownership of the Solar Energy Systems during the terms of the Agreement. Further, the PURCHASER undertakes to extend full cooperation with the Power Producer to secure project lending from the financer. 

4.4 
The location and distribution of the Solar Energy System at the Property will be as described in Annexure 1.
4.5 
The Power Producer shall provide and lay the dedicated electrical cables for transmission of electricity from the Solar Energy Systems up to the delivery points. 

4.6 
The Power Producer shall inform the PURCHASER in advance of any interruption in the production and supply of electricity during the construction period.

4.7 
Any damage to property of PURCHASER/PURCHASER’s consumers due to Power Producer’s negligence shall be repaired / replaced by the Power Producer.

4.8 
Installation of the Solar Energy Systems would include the receipt of all necessary Consents and/or Approvals and the satisfaction of all conditions subsequent by the PURCHASER, unless one of the following occurs:

(a) The Power Producer and the PURCHASER mutually agree upon a later Commissioning date for the Solar Energy System(s).
(b) The PURCHASER fulfilled the Conditions Subsequent describe in Article 3.2.1 (a) & Article 3.2.1(b) or the Consumer of the PURCHASER has not cooperated in installation and/or commissioning of the Solar Energy System(s), or the site and delivery Point described in the Agreement have not been made available to the Power Producer before the site clearance date.

4.9
shall be the single point of contact for the PURCHASER to certify the commissioning for the Solar Energy System(s) on the Commissioning date and shall coordinate with all internal departments of the PURCHASER before signing off the commissioning certificate.

4.10   ---------------------------- (Project Engineer, Office of the Director (Project director),[INSERT RESCO NAME] shall be the single point of contact for the Power Producer to certify the commissioning for the Solar Energy System(s) on the Commissioning date and shall coordinate with all internal departments of the power producer before signing off the commissioning certificate.

Article 5. RELOCATON, SALE AND TRANSFER OF SOLAR POWER PLANT

5.1
Unless mutually agreed between the Parties, the PURCHASER shall not have the right to require the Power Producer to move or suspend a Solar Energy System. If one or more of the Solar Energy System needs to be moved or its generation suspended after its Commission date, for any reason requested by the PURCHASER/PURCHASER’s Consumers, shall provide a notice of 6 months to the Power Producer and shall be responsible for bearing the costs on actuals arising from moving, disassembling, and re-installing/ commissioning the Solar Energy System(s). The Power Producer will be responsible for providing detailed documentary proof of the actual pre-agreed costs borne for such relocation/ disassembling. Within 30 days of these documents being provided by the Power Producer, the PURCHASER/PURCHASER’s consumer shall reimburse these pre-agreed expenses in full, and delayed payment beyond the date mentioned above will attract late Payment charges as described in Article 9.2.

Further, in the event that the Solar Energy System(s) has been relocated by the Power Producer at the request of the PURCHASER, the PURCHASER shall ensure that the generation at the new site is similar to that at the original site.
5.2
In spite of any interruption in generation of power during such relocation of Solar Energy System(s), the PURCHASER shall be liable to pay the Power Producer as per Deemed Generation, during the period of interruption, for the affected Solar Energy System(s).

5.3
In case the Property(s) are on lease for a fixed period and in the event the lease agreement of the said Property(s) is not renewed, the Power Producer undertakes and agrees to relocate the Solar Energy System to such properties as may be informed by the PURCHASER/PURCHASER’s Consumer in writing as described in Article 5.1 and 5.2. For the avoidance of doubts, in case the PURCHASER is unable to provide an alternate site, the agreement will stand terminated and the PURCHASER’s consumer will stand terminated, in that cases the Exclusion Charges will be applicable to the PURCHASER/PURCHASER’s consumer as per tri-party agreement. 
Article 6. TARRIF, CHARGES AND OTHER BENEFITS 
6.1 The Power Producer will bill the PURCHASER each kWh generated at the Metering Point of main metering system for individual rooftop solar and submit a single bill adding all generated bill together (with supported documents) at the agreed Solar Electricity Purchase rate determined by the competitive tender.
6.2 In addition to the tariff and interest payment due to delay in payment of Bill as per article 9.2.1, the Power Producer shall collect any taxes or duties applicable thereon. This shall include any Electricity duty, cross subsidy surcharges (if applicable), and/ or any other taxes (including VAT and other indirect taxes), duties or Levis applied by the government from time to time.
6.3 The power producer & the PURCHASER will have equal rights to enjoy any kind of benefit like Carbon Emission Reduction, reward from home or abroad from the operating life of the plant under this agreement for sales, exchange and handed over to any entity of its choice.  

6.3.1 The PURCHASER authorized under this agreement to the power producer to sale, exchange and handed over to any entities with prior discussion with the utility.
6.3.2 Referring to clause 6.4, the benefit will be distributed between the parties after deducting all costs related to carbon credit.  
Article 7. METER READING AND BILLING PROCEDURE 

7.1
Measurement and Energy Metering

(a) The all-Energy metering system at the Solar LT panel shall be tested with the consultation of the PURCHASER/PURCHASER’s Consumers, maintained and owned by the Power Producer.
(b) The risk and title to the Electricity supplied by the Power Producer shall be passed to the PURCHASER/PURCHASER’s Consumers at the delivery point.
(c) Metering Date will be the 1st or the next working day, in case 1st happens to be a holiday of the calendar month, in the presence of the representatives of both parties, subsequent to the month in which the Electricity was generated by the Power Producer. The billable Units shall be equal to the difference between the meter reading on the meter date and the meter reading on the previous month’s metering date.

(d) 
Every unit of electricity supplied to the PURCHASER/PURCHASER’s Consumers at any point of time as evidenced by the meter reading shall be liable even if electricity is supplied prior to “Commissioning Date”

7.2
Meter reading shall be the responsibility of the Power Producer and the PURCHASER/PURCHASER’s Consumers. The Power Producer shall develop an Online Monitoring System to record energy generation for the monthly billing. The PURCHASER shall have access to any data generated by the Main Metering System and the online monitoring systems mentioned.

7.3
When the main Metering system and /or any component thereof is found to be defective or exceeding the accepted limits of accuracy or otherwise not functioning properly, it shall be repaired, re-calibrated or replaced by the Power Producer as soon as possible at its own cost.  For the interim period of disruption, the Power Producer may bill the PURCHASER based on the inverter meter readings or the last three-month average bill.
Article 8. PLANT OPERATION AND MAINTANCE  

8.1
Subject to the provisions of this Agreement, the Power Producer will organize operation and maintenance of the Solar Power Plant (in coordination with the contractor(s) appointed by it) so as to ensure optimal utilization of the resources.

8.2
Power Producer will maintain the Solar Power Plant during the entire Term of the Agreement.

8.3
Cleaning the panels is in Power Producer’s scope, subject to the PURCHASER/PURCHASER’s consumers providing uninterrupted water supply close to the rooftop solar project for cleaning of the solar panels free of cost. The Power Producer shall in its discretion determine the number of cleanings per annum. 

8.4
Preventive Maintenance and health check-up of the Solar Power Plant will be in scope of the Power Producer and will be done on a periodic basis where periodicity shall be decided by the Power Producer at its sole discretion.  

8.5
In spite of anything contained in this Agreement, the Power Producer shall be permitted to assign the performance of certain obligations as contemplated under this agreement, to third party contractors at its sole discretion, in relation to the construction, installation and maintenance of the Solar Power Plant.

8.6
Guaranteed Generation and Compensation as specified in Annexure 1. 

Article 9. BILLING AND PAYMENT
9.1 The Power Producer (including its assignee) shall calculate a monthly Bill for Billable Units across the commissioned Solar Power Plant covered under this Agreement, on a monthly basis. (Bill example mentioned in Annexure 5). Billing and collection will be centralized where there are multiple sites. The Billing Period shall be monthly from the 1st day of the calendar month to the last day of the calendar month. The exception would be the first bill, prepared for the Billable Units from the Commissioning Date (irrespective of net metering) to the end of that calendar month, and also the last bill prepared that will be for the remainder time of the Term. The PURCHASER shall be billed by the Power Producer within 5 days of the Metering Date for the Billable Units in the previous Billing Period. An electronic bill shall be sent by email which shall be treated as submission of the bill, At the same time hard copy of the bill must be submitted physically/post/courier service. The payment shall be due on the 30th day of the same billing month, PURCHASER shall be allowed to pay the bill by next 7 days ("Due Date for Bill Payment"). The Power Producer shall prepare bills according to the Tariffs described in Article 6.1. All payments will be made through bank/electronic transfer only, and without any deductions or set-off whatsoever, if there is any shortfall of guaranteed power production that could be adjusted quarterly basis. Further any delay on the part of the PURCHASER to pay the amount as specified in the Bill by the Due Date for Bill Payment shall be deemed to be an event of default on the part of the PURCHASER. Bills shall be prepared for the attention of and dispatched to the following address:  
[INSERT ADDRESS DETAILS]
9.2 Late payment
For payment of Monthly Bill or other amounts due under this agreement, if paid after Due Date for bill Payment, a late payment charge shall be payable by the PURCHASER to the Power Producer , which shall be equal to the simple interest on the amount in default (based on the amount payable during a dispute, as calculated in Article 9.3) at the rate of 2.0% per month, for the period from the due Date for Bill Payment till the day of actual payment (“Late Payment Charges”). Such interest shall be computed and added to the Bill of the subsequent month. The same shall be without prejudice to any other right available to Power Producer under this agreement, law or equity. 
In the event that the PURCHASER defaults in making payments of the Monthly Bill or other amounts due under this Agreement for a period of more than three months (90 days from the Due Date for Bill Payment, the Power Producer shall have the right to invoke the bank guarantee for the same period (Three months) issued by the PURCHASER and/ or cash the security deposit to set off the amounts due and payable by the PURCHASER in respect of the Monthly Bill.
9.3 Disputes
In the event of a dispute as to the amount of any billing invoice, the PURCHASER shall notify the Power Producer of the amount in dispute, within 7 (Seven) days from the date of invoice ("notification date”). If the PURCHASER objects to all or a portion of a Bill within Notification date, the PURCHASER shall, on or before the Due Date for Bill Payment, (i) pay the entire amount of the Bill, and (ii) provide an itemized statement of its objections setting forth in reasonable detail the basis for its objections. If the PURCHASER does not object prior to the Notification date for Bill Payment, the PURCHASER shall be obligated to pay the full amount of such Bills. If the PURCHASER objects to such Bill post Notification date and if such objection proves to be correct, adjustment will be given in next billing cycle. However, PURCHASER cannot object to any Bill more than once. PURCHASER can object to the last two Bills only. The right to dispute or object to a Bill, shall, subject to the time limitation provided in this Clause 9.3, survive the expiration or termination of this Agreement. Any adjustments shall be made to the next bill upon mutual agreement. Disputes shall only be entertained on issues pertaining to meter readings and not on the Tariff or Late Payment Charges for Electricity, which have already been agreed to under this Agreement.
Article 10. ELECTRICITY OFF-TAKE

10.1 
The PURCHASER guarantees that they shall off-take optimum demand of the Electricity and deemed to be generated by each Solar Energy System, at the point in time of generation.

10.2
In the event that the PURCHASER is unable to off-take optimum of the electricity by any Solar Power Plant, when it is generated, then Deemed Generation will apply on the Solar Energy System(s). 

10.3 Deemed Generation

10.3.1 
When Deemed Generation applies, Billable Units will be calculated based on the calculation described herein, rather than on actual generation for the relevant Solar Power Plant. 

10.3.2
Deemed Generation will be calculated on a monthly basis and an invoice in respect of the same will be issued by the Power Producer to the Utility, in accordance with Clause 9.1 of this Agreement. If the conditions in Articles 10.1 and 10.2 apply at any given time during a given day, Deemed Generation shall be applied to the entire day.

10.3.3 
Beginning or after commissioning, and continuing throughout the Term of the Agreement, Deemed Generation for a given Solar Energy System on a given day shall be calculated as below:

· Deemed day Potential units = (Last 7 Day Avg units x Deemed Day irradiation)/last 7 Days Average irradiation
· Deemed Generation= Deemed day Potential unit - Actual units

For example: 

· last 7 days Avg. units = 2,000, 

· Last 7 days average irradiation = 4, 

· Deemed day Irradiation = 4.5, 

· Deemed day actual units =800

· Deemed day Potential kWh= (2,000x4.8)/4=2,400kWh
· Deemed Generation=2,400-800=1,600 kWh
In the event required data is unavailable, Deemed Generation shall be calculated at the rate of generation of 3.0 units per kWp per day. 

Article 11. UNTERTAKINGS

11.1 Obligations of the Power Producer 

Subject to the terms and conditions of this Agreement, the Power Producer undertakes and agrees to be responsible for:

a) Installing, operating and maintaining the Solar Metering System and Solar Energy System during the Term of the Agreement at its own cost and risk;

b) Fulfilling all other obligations undertaken by it under this Agreement.

c) Obtaining statutory approvals, if applicable, required to install and operate the Solar Energy System.

d) Using its best efforts to acquire and maintain all permits, licenses and approvals required by all Government Authority, agencies, commissions and authorities with jurisdiction over the Power Producer to enable it to perform its obligations under this Agreement.

e) Making provision for insurance payments.

f) Supplying Electricity to the off taker in accordance with terms of this Agreement and in accordance with the applicable laws.

g) Submitting monthly bills.
11.2 Obligations of the PURCHASER
Subject to the terms and conditions of this Agreement, the PURCHASER undertakes and agrees to be responsible for, 

(a) Evacuating Electricity from each Delivery Point and paying all Bills prepared by the Power Producer under the provisions of this Agreement by the Due Date of Bill Payment; and paying for any Late Payment Charges (if any) as per the provisions of this Agreement. 
(b) Payment of all applicable statutory taxes, duties, levies and access, assessed/ levied on the PURCHASER, its contractors or employees, are required to be borne and paid solely by the PURCHASER for procuring power as per the terms of this Agreement including payment of all applicable taxes as specified in Article 6; 
(c) During the course of the Agreement in force not to deal or enter in contract with any other vendor/Power Producer for same Site(s).
(d) The PURCHASER shall help the relevant shadow free areas ready for installation of the solar equipment and provide the Power Producer access to the Site without any rental or any other charges for the same during the entire Term of the Agreement.
(e) Complying with all other respective obligations under this Agreement
(f) Cooperating on non-monetary events with the Power Producer & PURCHASER/PURCHASER’s Consumer in obtaining all necessary permissions to commission and operate the Solar Energy System.
(g) Subject to any security interest created in favor of the Project Lenders/its trustee or agent and the provisions of article 13, the Solar Energy System(s) will be at all times, legally and beneficially owned by the Power Producer. The Solar Energy System(s) shall not attach to or be deemed a part of, or fixture to, the Site or the Property. Neither the PURCHASER nor any other person shall have any right, benefit or interest in the Solar Energy System(s).
Article 12. CHANGE IN LAW

12.1 Meaning

A change in law (“Change in Law”) shall mean to have occurred, upon the: 

(a) Change in the statutory or regulatory regime.

(b) Change or imposition of, the tax, duty, charge, surcharge, access or levy or any other amount in any other name but of the similar nature;

(c) Adoption, promulgation, amendment, re-enactment or repeal of any Law of Bangladesh.

(d) Order/ judgment of any competent court or tribunal or Statutory Entity; or

(e) Change in the interpretation of any Law or provision thereof;

at any time after the Effective Date, by the competent authority including the Government of Bangladesh, any Statutory Entity or any court or tribunal and is having direct or indirect impact on the cost of generation, supply, operation, management or maintenance of the Facility.
12.2 Notification of Change in Law

12.2.1. If the Power Producer is affected by an incident of Change in law and considers itself eligible for relief for such Change in Law, then, it shall give notice to the PURCHASER of such Change in Law, along with the documentary evidence, if any, establishing the impact of such Change in Law. 

12.2.2 The notice served pursuant to Article 12.2.1 shall provide, amongst other things, precise details of the: 

(a) Change in Law.

(b) Effect on the Power Producer.

(c) Amount, if any, that have already accrued and become payable until the date of last Bill; and

(d) Adjustment required in the Tariff, for the amounts accrued/ to be accrued after the date of as Bill.

12.3 Tariff Adjustment payment on account of Change in Law

12.3.1 At any time after providing the notice as per Article 12.2, the Power Producer shall issue a supplementary Bill for the amount quoted in Article 12.2.2(c). The PURCHASER shall make payment of such supplementary Bill within 30 (Thirty) days thereof.

12.3.2 Pursuant to the notification of the adjustment required in the Tariff as per Article 12.2.2(d), all the subsequent Bills will be issued with such adjustment in the Tariff, which adjusted Tariff, shall be the Tariff for all purposes thereafter.
Article 13. ASSIGNMENT, NOVATION and STEP-IN RIGHTS OF POWER PRODUCER 

13.1.1 Assignment

(a) Notwithstanding anything contained herein, the Power Producer has the right to assign all or any of its rights under this Agreement (including rights over any assets hereunder) with regard to securing any financial facilities availed by the Power Producer, to any lender or other financing party (" Assignment"), with prior intimation to the PURCHASER.

(b) Except as provided in Clause 13.1.1 (a) above, the Power Producer shall be required to obtain the prior written consent of the PURCHASER for assigning any or all of its rights under the Agreement to any third party not being a lender, except to an Affiliate where prior intimation will be given to the PURCHASER. The PURCHASER shall not unreasonably withhold its consent in this regard. In the event of such assignment, the PURCHASER will be ensured by the Power Producer that the party to whom the benefits under this contract are assigned will be held responsible for performing the obligations under this contract. Further, in the event of assignment, the PURCHASER agrees to make the payments due to the Power Producer under this agreement, directly to the assignee, upon receipt of such written notice by the Power Producer with mutual discussion among the parties.

(c) If the Power Producer were to sell the Solar Electricity System(s), then the new Power Producer (s) would need to abide by this Agreement. Further, the Power Producer reserves the right to assign whole or part of the assets to lenders/ leasing companies. PURCHASER may assign its rights under this Agreement, with the prior consent of Power Producer, to an Affiliate or any successor in interest to PURCHASER, whether by way of merger, reorganization or sale of assets (including any sale of a line of business). This Agreement shall inure to the benefit of and be binding upon PURCHASER and its successors or assigns.

(d) The PURCHASER agrees that upon receiving a "Notice of Assignment" in the form prescribed under Annexure 3 from the Power Producer, the PURCHASER shall forthwith accept and execute such "Notice of Assignment". 
13.2 Novation 

Notwithstanding anything to the contrary contained in this Agreement, the PURCHASER agrees and acknowledges that the Power Producer shall have the right to novate this Agreement to a financing party or any other third party, by transferring all its rights and obligations under this Agreement to such financing party or third party (“New Party''), with the consent of the PURCHASER. The PURCHASER shall not unreasonably withhold such consent. 

Upon Novation, the New Party shall automatically and without any further action be entitled to all the same rights and assume the same obligations of the Power Producer under this Agreement, as if it were originally a party to this Agreement. Further, the PURCHASER hereby agrees and undertakes that, promptly upon receiving a request for novation from the Power Producer , the PURCHASER shall execute such further writings, deeds and/ or agreements and take all such further actions as may be necessary for effecting or implementing the transfer of any or all of the Power Producer 's rights and obligations under this Agreement to the New Party including without limitation executing a novation agreement in the form annexed hereto as Annexure 1. Any failure by the Utility to sign the novation agreement (in the form annexed hereto as Annexure 1) shall be a material breach of this Agreement by the PURCHASER.

Other than as specified in the Article 13, no Party shall have the right to assign or novate this Agreement to any other person, without the prior written consent of the other Party

13.3 Step in Rights (For Lenders) 

The Power Producer has intimated the PURCHASER, and the PURCHASER acknowledges that the Power Producer could arrange funds for undertaking its obligations under this Agreement from various sources including, but not limited to bank loans, bonds, mortgage loans, structured finance or through funding arrangements with financing parties ("Project Lenders"), at any time during the Term. The PURCHASER understands that in the event the Power Producer violates its arrangement with the Lenders, the Lenders shall be entitled to exercise their rights vis-a-vis the Power Producer under the financing arrangements; specifically:

13.3.1 In the event of the Power Producer becoming insolvent or being in breach or default under the financing agreements or its obligations towards Lenders, Lenders shall, with a prior notice to the PURCHASER, have the right to substitute the Power Producer as the Party under this Agreement, along with all associated rights and obligations, either themselves directly or through their agents, trustees, nominees or selectees for the residual period of this Agreement.

13.3.2 Lenders may seek to exercise the right of substitution through an amendment or novation of this Agreement, and the PURCHASER hereby agrees and covenants to promptly execute all such deeds and agreements and do all such acts or things as may be necessary or required in the opinion of the Lenders for the purpose of achieving this substitution; provided, however, that the PURCHASER's rights and obligations under this Agreement are not affected.

13.3.3 For the avoidance of doubt, it is clarified that if any person to whom the Power Producer  assigns, novates or transfers the Solar Energy Facility or its rights/ obligations under this Agreement, under the Clause 12.3 or otherwise conferred by Clause 12.1, subsequently transfers such rights / obligations back to the Power Producer  or if such assignment, novation, or transfer fails to take effect or is rendered inoperative or unenforceable in law, then it shall be deemed that the Power Producer  shall continue to exercise its rights and obligations under this Agreement and shall continue as a Party.

13.3.4 The terms and provisions of this Agreement, and the respective rights and obligations hereunder of each Party, shall be binding upon, and inure to the benefit of, the Parties and their respective successors and permitted assigns. 
Article 14. DAMAGE, INTERRUPTION AND DELAY IN COMMISSIONING

14.1 In the event any of the Solar Energy System(s) are damaged or interrupted by any act or negligence by the PURCHASER/PURCHASER’s consumer, or any of its contractors, employees, visitors, or affiliates, the PURCHASER/PURCHASER’s consumer will be solely responsible for any cost of repairing the Solar Energy System(s) and the Power Producer shall not be liable for any interruption in supply of Electricity from such Solar Energy System(s). 

14.2 In the event of such damage or interruption, the PURCHASER will continue to be billed as per Deemed Generation until the Solar Energy System(s) is restored to full capacity and is responsible for paying the Bills by the Due Date for Bill Payment.

Article 15. SALES AND TRANSFER OF PROPERTY OR OF PARTIES

In the event that the Property Owner sells or transfers the Property or one of the buildings within the Property which houses a Solar Energy System or undertakes any transaction resulting in a change in Control of the PURCHASER/PURCHASER’s consumer, the PURCHASER/PURCHASER’s consumer shall prior to such sale or transfer or change in Control provide another suitable site where the said Asset can be re-deployed on the same terms and conditions set out in this Agreement and the cost of such relocation of the Solar Energy System(s) shall be borne by the PURCHASER/PURCHASER’s Consumers in accordance with Article 5. Ensure that, with the prior consent of the Power Producer, the transfer of the Property enters into an identical agreement with the Power Producer without any interruption in payments, provided that the Transferee’s credit rating is the same as the PURCHASER/PURCHASER’s consumer and not lower than investment grade.

15.1 Notwithstanding anything to the contrary contained elsewhere, the Power Producer at its sole discretion, shall be entitled to terminate this Agreement in accordance with the terms hereof (as per Article 17.4.d), in the event of the PURCHASER/PURCHASER’s consumer selling or transferring the Property or one of the buildings within the Property which houses a Solar Energy System or in the event of any change in not control of the PURCHASER. 
15.2 This Agreement shall not in any way prevent the sale, in whole or in part, of the Power Producer by its shareholders or partners, to another party. 
15.3 If either the PURCHASER or the Power Producer merges with any other entity, the terms of this Agreement shall continue to be binding upon the merged entity. 

Article 16. FORCE MAJEURE

16.1 Force Majeure Events

Neither Party shall be responsible or liable for or deemed to be in breach of any of its obligations under this Agreement because of any delay or failure in the performance of its obligations hereunder (except for obligations to pay money due prior to concurrence of any Force Majeure events under this Agreement) or failure to meet milestone dates due to any event or circumstance beyond the reasonable control of the Party experiencing such delay or failure, including an emergency, the occurrence of acts of God, typhoons, floods, lightning, cyclone, hurricane, drought, famine, epidemic, pandemic, plague or other natural calamities (a “Force Majeure Event”). Force Majeure Events shall, inter alia, include acts of war (whether declared or undeclared), invasion or civil unrest and act/ rules of central/local government authority /statutory authorities, which makes performance of the terms of this contract impossible for either Party.
Article 17. EVENTS OF DEFAULT AND TERMINATION

17.1 Power Producer Events of Default 

The occurrence and continuation of any of the following events, unless any such event occurs as a result of Force Majeure event shall constitute a Power Producer’s events of default (“Power Producer Event of Default”):

· Material breach of any of the provisions of this Agreement

17.2 PURCHASER Event of Default 

The occurrence and continuation of any of the following events, unless any such event occurs as a result, force majeure event shall constitute an PURCHASER’s Event of Default (“PURCHASER Event of Default:

(a) Breach of any of the provisions of this Agreement.

(b) Any interruption to the Power Producer’s right to access to the Site and/ or Property [or Landowner revoking the No Objection Certificate granted to the Power Producer.]

(c) Bankruptcy, liquidation or dissolution of the PURCHASER pursuant to applicable law, except for the purpose of a merger, consolidation or reorganization that does not affect the ability of the resulting entity to perform all its obligations under this Agreement and provided that such resulting entity expressly assumes all such obligation;

(d) Failure to make payment of any Monthly Bill, including disputed charges required to be paid under Article 9.3, within 30 days after the Due Date of Bill Payment under this Agreement. 

17.3 Notice of Default 
17.3.1 Upon the occurrence of either Party's Events of Default, the non-defaulting Party, shall deliver a notice to the defaulting Party “("Notice of Default") which shall specify in reasonable detail the event of default leading to serving of Notice of Default.
17.3.2 Upon serving the Notice of Default, the Parties shall consult each other for a period of 30 days in order to envisage the steps that may be taken to mitigate the consequences of the event of default and to cure the same. The Parties may also mutually decide the cure period within which the event of default shall be remedied by the defaulting Party. However, if no mutual agreement is reached with regard to the duration of the cure period, the defaulting Party shall be entitled to get a cure period of 1 month from the date on which the consultation period expires.
17.4 Termination

This Agreement can be terminated:

(a) By mutual consent of both Parties and the Power Producer shall have the right to relocate/ remove the Assets from the Site into its custody. 

(b) By the PURCHASER in case of Power Producer Event of Default if such default is not cured within the cure period specified in Article 17.3.2, without paying any Exclusion Charges in relation to a particular Solar Energy System on the Site(s). Herein provided that in the event of a Power Producer Event of Default, the PURCHASER/ PURCHASER’s Consumer shall have the right to exercise an option of purchasing such excluded Solar Energy System, upon mutual agreement between the Parties.

(c) If the PURCHASER paying to the Power Producer Exclusion Charges in relation to a particular Solar Energy System as per Annexure 1 after a 12 (Twelve) year lock-in period. The PURCHASER hereby agrees and confirms that the Exclusion Charges are levied by the Power Producer as liquidated damages on account of the substantial time, effort and expenses expended by the Power Producer in constructing, commissioning, operating and maintaining the Solar Energy System and such Exclusion Charges represent genuine and pre-estimate of losses likely to be suffered by Power Producer upon such termination.

(d) In case of PURCHASER/PURCHASER’s consumers Event of Default if such default is not cured within the cure period specified in Article 17.3.2 and upon such termination, the PURCHASER shall be liable to pay the Exclusion Charges to the Power Producer as per Annexure 1.

17.5 Notice of Termination

On the expiry of the cure period as provided in Article 16.3.2 and unless otherwise agreed between the Parties, if the event of default is not remedied within such specified period, the non-defaulting Party may forthwith terminate this Agreement by issuing a Notice of Termination to that effect “("Notice of Termination"). 

Termination of this Agreement shall be without prejudice to the accrued rights and liabilities of the Parties as on the date of termination, unless waived in writing by the Parties or as otherwise agreed between the Parties either in this Agreement or otherwise expressly agreed in writing in connection with this Agreement.
Article 18. DISPUTE RESOLUTION & ARBITERATION

18.1 Governing Law and Jurisdiction

This Agreement shall be governed by, interpreted and construed in accordance with the laws of Bangladesh subject to the provisions of Article 18.2 below.

18.2 Arbitration 

(a) ln the event of any dispute, controversy or difference between the Parties arising out of or relating to this Agreement (including a dispute relating to the validity or existence of this Agreement and any obligations arising out of or in connection with this Agreement) (a Dispute) shall be referred to and finally resolved by arbitration.

(b) ln the event of a Dispute, any party to the Dispute shall be entitled to refer the Dispute to arbitration to be finally resolved in the manner set out in this Article, this Agreement and the rights and obligations of the Parties shall remain in full force and effect pending the award in such arbitration proceeding.

(c) If a Dispute is referred to arbitration by any Party such Dispute shall be resolved by a single arbitrator appointed jointly by the Parties and in the event of failure of the Parties to agree on a single arbitrator, the said arbitrator shall be appointed in accordance with the relevant Arbitration and Conciliation Act “("the Rules"). The arbitrator(s) so appointed must have relevant expertise in the Renewable Energy.

(d) The place of the arbitration shall be Bangladesh, and the language of the arbitration shall be Bengali/ English. The arbitration shall be conducted in accordance with the Rules, which are deemed to be incorporated by reference in this Article.

(e) 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/their findings in writing. The Parties agree to be bound thereby and to act accordingly. Each Party shall bear its own costs of the arbitration including the costs incurred by the Parties in preparing and presenting the cases; provided, however, the arbitrator may order the expenses of the arbitrator to be paid by the non-prevailing Party. 

(f) The Parties agree that either of them may seek interim measures under Arbitration Act including injunctive relief in relation to the provisions of this Agreement or the Parties' performance of it from any court of competent jurisdiction.

(g) Each party agrees that no party shall have any right to commence or maintain any suit or legal proceedings (other than for interim or conservatory measures) until the Dispute has been determined in accordance with the arbitration procedure provided herein and then only for enforcement of the award rendered in the arbitration.

(h) The Parties expressly waive and forgo any right to punitive, exemplary, or similar damages in connection with any Dispute and no such damages shall be awarded or provided for in any Dispute resolution proceeding under or in aid of this Article.

18.3 Dispute reporting and escalation matrix

Any disputes with respect to PPA shall be reported to the following persons or equivalent within the organization of the respective parties.

	Level of Communication
	The PURCHASER
	The Power Producer s

	First level
	
	

	Second level
	
	

	Third level
	
	


Article 19. REPRESENTATION AND WARRANTIES

Each Party represents and warrants to the other Party that:

19.1 It has the full power and authority to enter, execute and deliver this Agreement and to perform the transactions contemplated hereby, and, it is duly incorporated, organized and existing under the laws of Bangladesh.

19.2 The execution and delivery by it of this Agreement and the performance by it of the transactions contemplated hereby have been duly authorized by all necessary corporate or other actions;

19.3 This Agreement constitutes the legal, valid and binding obligation on it, enforceable against it in accordance with its terms; and

19.4 The execution, delivery and performance of this Agreement by it and the consummation of the transactions contemplated hereby shall not:

(a) Violate any provision of its constitutional documents.

(b) require it to obtain any consent or approval of any person pursuant to any instrument, contract or other agreement to which it is a party or by which it is bound, other than any such consent, approval, action or filing that has already been duly obtained or made (a copy of the Resolutions authorizing execution, delivery and performance of this Agreement by [INSERT NAME OF PERSONNEL ON BEHALF OF THE POWER PRODUCER  AND ……………………..ON BEHALF OF THE PURCHASER]. Board Resolution is annexed as Annexure 1.
(c) conflict with or result in any material breach or violation of any of the terms and conditions of, or constitute (or with notice or lapse of time or both constitute) a default under, any instrument, contract or other agreement to which it is a party or by which it is bound;

(d) Violate any order, judgment or decree against, or binding upon it; or 

(e) Violate any applicable laws. 

19.5
 Each party will be responsible for compliance with the laws of Bangladesh. Each party will ensure compliance with applicable Electricity laws, Sustainable and Renewable Energy Development laws and policies, all relevant regulations, and Laws of BERC, MoPEMR and SREDA, etc. as applicable.

19.6 
PURCHASER confirmed that its consumer shall provide: (In case of bundling) 

(a) The Site(s) provided to the Power Producer for the installation, commissioning, operation and maintenance of Solar Energy System is entirely free of any encumbrances and/ or claims from any third parties and the right, title and interest accruing over the Site(s) is solely to the benefit of the PURCHASER’s consumer.

(b) The Site(s) have sufficient load bearing capacity to handle the installation of the Solar Electricity System and the PURCHASER/PURCHASER’s Consumers has obtained all applicable licenses and approvals from the relevant authority for the installation of the Solar Electricity System at the Site(s) and no misrepresentation has been made by the PURCHASER’s consumer in obtaining the same. 

(c) There are no defaults or breaches by the PURCHASER, in relation to any of its debt repayments, interest payments or electricity payments and no such claim, default notices or actions are pending or to the best of knowledge of the PURCHASER in the 5 (Five) years preceding the Effective Date of this Agreement.

(d) There is no action, suit, proceeding, claim, show cause notice, legal notice, arbitration or investigation pending or to the best of knowledge of the PURCHASER against the Site(s), their activities, properties or assets or against any officer, director or employee of the PURCHASER in connection with such officer's, director's or employee's relationship with, or actions taken on behalf of the PURCHASER.

19.7 Power Producer warrant that: 

(a) Main Metering systems, Solar Energy System(s) and related equipment are new and of the kind and quality which is comparable to the reasonable industry standards in Bangladesh.

(b) The main Metering System, Solar Energy System(s) and related equipment and their installation, commissioning, operation and maintenance furnished under this Agreement, and the use thereof by PURCHASER in accordance with the terms and conditions of this Agreement, will not infringe (whether directly contributory, by inducement or otherwise), misappropriate or violate any patent, trademark, copyright, trade secret or any other intellectual property right of any third-party, or violate the laws, regulations or orders of any governmental or judicial authority. 

(c) its performance of any installation, commissioning, operation and maintenance services will be of a professional quality, be provided by an adequate number of qualified individuals with suitable training, education, experience and skill in performing such kind of services, conform to the reasonable SREDA standards and in the same locality, and that its performance of such services shall conform to the specifications and descriptions agreed between the Parties.
Article 20. MISCELLANEOUS

20.1 Agency/Subcontractors
Unless specifically prohibited, the Parties shall be free to employ agents/subcontractors to perform their obligations under this Agreement (other than the obligations to make payment to the Power Producer against Bills for Electricity), so long as they remain primarily liable for the due performance of this Agreement.

20.2 Specific performance
Each of the Parties shall be entitled to sue for specific performance or such other equitable relief as a court of competent jurisdiction may deem necessary or appropriate to restrain the other Party from committing any violation of, or to enforce the performance of, the covenants, representations and obligations contained in this Agreement. These injunctive remedies are cumulative and are in addition to any other rights and remedies, which the Parties may have at Law or in equity.

20.3 Indemnity 
(a) Each Party“("Indemnifying Par’’'') shall protect, defend, indemnify and hold harmless the other Party and its officers, directors, employees, and agents/ subcontractors ('Indemnities'), from and against any and all losses, claims, liens, demands, damages, liabilities, costs (including reasonable attorneys' fees), causes of action, or suits owing to a breach by the Indemnifying Party of its obligations under this Agreement.

(b) The Power Producer  shall protect, defend, indemnify and hold harmless the PURCHASER and its Indemnities, from and against any and all Claims to the extent that such losses are caused by, arise out of, or are connected in any way with any claim that Main Metering System or Solar Energy System(s) or related equipment or their installation, commissioning, operation, maintenance hereunder (or the use thereof) infringes (whether directly, contributory, by inducement or otherwise), misappropriates or violates any copyright, patent, trademark, trade secret or oilier intellectual property right of a third-party. Without limiting the forgoing, if an injunction against PURCHASER making use of the Main Metering System or Solar Energy System(s) or related equipment or their installation, commissioning, operation, maintenance hereunder or any part thereof results from such a claim (or, if PURCHASER reasonably believes such an injunction is likely), Power Producer shall promptly, at its sole expense (and in addition to the Power Producer 's other obligations hereunder) obtain for PURCHASER the right to continue using the Main Metering System or Solar Energy System(s) or related equipment or their installation, commissioning, operation, maintenance hereunder, or replace or modify the Main Metering System or Solar Energy System(s) or related equipment or re-perform their installation, commissioning, operation, maintenance here under so they become non-infringing but functionally equivalent (as determined by PURCHASER).

Notwithstanding anything to the contrary set forth herein, (i) an Indemnitee may participate, at its own expense, in any defense and settlement directly or through counsel of its choice, and (ii) the indemnifying party will not settle or compromise any Claim on terms that would diminish the rights provided to the Indemnitee or increase the obligations assumed by the Indemnitee under this Agreement, without the prior written consent of the Indemnitee.
The foregoing remedies are in addition to other remedies set forth in this Agreement or otherwise available to the Parties in accordance with applicable law. 

20.4 Severability 

Should any provision of the Agreement be or become void or illegal or unenforceable in full or in part, the validity or enforceability of the other provisions (including the remainder of the provision which has been held to be partly invalid or illegal) of the Agreement shall not be affected and shall continue in full force and effect. The Parties will, however, use their best endeavors to agree on the replacement of the void, illegal or unenforceable provision(s) with legally acceptable clauses which correspond as closely as possible to the sense and purpose of the affected provision and the Agreement as a whole.
20.5 Notices

Any notices or other documents required to be delivered under this Agreement shall be in writing and shall be sufficient if personally delivered with written acknowledgment of said delivery by the recipient; or if sent by courier with written receipt by the courier of delivery. Any notices shall be delivered to the following locations, unless the same is changed by written notice to the other Party in accordance with this Agreement.

If to the Power Producer s:

Attn: 

Name: 

Designation: 

Email:


Contact Number: 

Address: 

If to PURCHASER:
Attn:

Name:
Designation:

Email:

Contact Number:

Address:
Or to such other address as either party shall have furnished to the other in accordance herewith. Notices and communication shall be effective when actually received by the addressee.

20.6 Relationship 
Power Producer shall be an independent contractor, and not be an employee of PURCHASER, within the meaning of all international, national, provincial, federal, state and local laws and regulations governing employment insurance, workers’ compensation, employer’s liability, industrial accident, labor and taxes. Power Producer shall be responsible for payment of all salary and/or benefits (including but not limited to any mandatory provident fund or other pension related contributions, maternity benefits, sickness allowance and or termination payments) to its employees providing services to PURCHASER pursuant to this Agreement. PURCHASER shall not be liable for employment or withholding taxes with respect to Power Producer or any employees of Power Producer. Furthermore, Power Producer shall not, by reason of this Agreement acquire any benefits, privileges or rights under any benefits plans operated by PURCHASER or its subsidiaries or Affiliates for the benefit of their employees, including, without limitation, (i) any person or profit-sharing plans or (ii) any plans provisioning medical, dental, disability or life insurance protection. Power Producer shall have no authority to legally bind PURCHASER, or its Affiliates to any liability or obligation whatsoever. Power Producer shall advise all persons and entities with whom it communicates on behalf of PURCHASER that Power Producer is only and merely an independent contractor and has no authority to bind PURCHASER or its Affiliates.

20.7 Environmental Regulation

The construction and operation of the Solar Energy System(s) must comply with the applicable laws, standards and guidelines of the Department of Environment (DoE), Bangladesh.

20.8 Entire Agreement

This Agreement constitutes the entire understanding and agreement between the Parties regarding the subjects hereof and supersedes and cancels any prior oral or written agreement, representation, understanding, arrangement, communication or expression of intent relating to the subject matter of this Agreement.

20.9 Confidentiality

The terms and conditions of this Agreement, communications between the Parties and any or all information provided by a Party to the other Party and any communications between the Parties shall be kept confidential at all times other than information which subsequently comes into public domain not owing to breach by any Person. Notwithstanding the foregoing, the Power Producer shall be entitled to disclose the confidential information to its prospective investors, lenders, financiers and the same shall not be a breach of this Agreement.

20.10 Amendment

No modification or amendment of this Agreement and no waiver of any of the terms or conditions thereof shall be valid or binding unless made in writing and duly executed by the authorized representatives of all the Parties.

20.11 Non-solicitation:

The parties agree that it along with its Affiliates, will not for a period of three (3) years from the date of this Agreement directly or indirectly solicit for employment or hire in any capacity whether as an employee, consultant or otherwise:

(a) any employee or officer of the other Party with whom it would have had face-to-face meetings within connection with this Agreement during the period of negotiation of this Agreement or thereafter;

(b) Any employee or officer of the other Party with whom there is contact or who became known to the other Party in connection with this Agreement during the period of negotiation of this Agreement or thereafter.

(c) Notwithstanding the foregoing, however, this non-solicitation of employees covenant shall not cover any employee (i) who contacts the Party or its Affiliates on his or her own initiative and without any solicitation by the Party or its Affiliates, or (ii) who responds to a generalized solicitation for employees not specifically targeted at a Party or its subsidiaries through the use of media, advertisements, professional search firms or otherwise.
20.12 Survival 

The Provisions of this Agreement which by their nature survive termination shall survive the expiry or formation of this Agreement. It is hereby expressly agreed and declared between the parties hereto, that the determination of this Agreement for any cause whatsoever shall be without prejudice to any and all rights and claims of the Parties which may have accrued prior thereto. 

20.13 Agreement in Counterparts

This Agreement may be executed in 2 (Two) or more counterparts, each of which shall be deemed an original and all of which, taken together, shall constitute the same instrument. 

20.14 Cap in Liability 

The maximum liability of the Power Producer under the Agreement is capped to 12-month energy charges. 

23.15
Counterparts

This Contract is executed in English in counterparts and all so executed counterparts shall constitute one Contract binding on both Parties hereto.

IN WITNESS WHEREOF, the Parties have executed and delivered this Contract as of the date first written above.

	[PURCHASER NAME]
	
	[RESCO NAME]

	
	
	

	By 
: _________________________
	
	By 
: ______________________

	
	
	

	Name
:
	
	Name
:

	Title
:
	
	Title
:

	
	
	

	
	
	

	
	
	

	[ SEAL ]
	
	[ SEAL ]

	
	
	

	
	
	

	WITNESS


	
	WITNESS



	_________________________
	
	_________________________
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