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EXECUTIVE SUMMARY

1.1 Background

Bureau of Energy Efficiency (BEE) has appointed Darashaw & Co. Pvt. Ltd. (Darashaw& Co.) to
develop the documents for Partial Risk Guarantee Fund for Energy Efficiency for giving the
partial guarantee to Participating Financial Institutions as empanelled with the BEE(PFI). The
project is a part of BEE’s project titled “Development of documents for Partial Risk Guarantee
Fund for Energy Efficiency (PRGFEE) and Venture Capital Fund for Energy Efficiency
(VCFEE)".

1.2 Brief Overview of the Manual

The manual is designed to facilitate the Implementing Agency(lA) to appraise the energy
efficiency projects proposals submitted by the PFI. The manual provides the standard
documents including evaluation process, energy performance contract, Monitoring & Evaluation

document, guarantee agreement between PFl and IA required for the PRGFEE.

ENERGY EFFICIENCY-INTRODUCTION

2.1 Energy Efficiency (EE)

Energy Efficiency (EE) project refers to any process, technique or equipment that helps to
achieve reduction in energy consumption to perform a designated operation to achieve same or
better level of output while maintaining or improving processing time, quality, performance and

safety with minimal environmental impact.

2.2 Advantages/ Importance of Energy Efficiency

The following are major advantages of implementing EE projects:
» Reduction in energy consumption, thereby adding directly to the profits or bottom-line of
the company
» Lowering the vulnerability to energy prices for unit/corporate that has implemented EE
projects
» Reducing the need for investment in newer power plants and import of energy
» Reducing the dependence on conventional resources like oil and natural gas

» Reducing emissions of air pollutants

2.3 National Action Plan on climate change (NAPCC)

Realizing the growing challenge of climate change and its likely impacts on the Indian economy,
the Government of India (GOI) released the National Action Plan on Climate Change (NAPCC)
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in June 2008, with the objective of achieving a sustainable path of development that
simultaneously advances economic and environmental objectives. The NAPCC enunciates eight

key National Missions Figure below guiding the country through the climate change.

National Solar Mission

National Mission on Enhanced Energy Efficiency
National Water Mission

National Mission for a Green India

National Mission for Sustaining the Himalaya Ecosystem
National Mission for Sustainable Agriculture
National Mission on Strategic Knowledge for Climate Change

National Mission on Sustainable Habitat

2.4 National Mission for Enhanced Energy Efficiency (NMEEE)

NMEEE as a key component of the NAPCC reflects the GOI’s increased and renewed emphasis
on achieving energy efficiency in Indian economy. This Mission by promoting innovative policy
and regulatory regimes, financing mechanisms, and business models seeks to not only create,
but also sustain, markets for energy efficiency in a transparent and time bound manner. In
addition to the ongoing schemes and programme the NMEEE puts in place four new initiatives to

enhance energy efficiency mention in Figure below.

energy saving that could be traded

*A market based mechanism to enhance cost effectivness of improvments in
energy efficiency in energy intensive large industries through certification of

N\

S

innovative measures that make the products more affordable

* Accelerating the shift to energy efficient appliances in designated sectors through

N\

S

in all sectors by capturing furture energy savings

*Energy Efficiency Financing platform: A mechanism to finance DSM programmes

N\

S

instruments to promote energy efficiency

*Framework for Energy Efficient Economic Development: Developing fiscal

N\

S
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2.5 Bureau of Energy Efficiency (BEE)

The government of India enacted the Energy Conservation Act 2001 (EC 2001) in September
2001 with an objective to promote and enforce the progressive regime of Energy Conservation.
The Act laid the foundation for establishment of BEE. BEE’s objective was to facilitate the
Central Government in formulation of a regulatory framework for energy efficiency and
conservation in India, promote energy efficiency by increasing awareness via dissemination of
information for efficient use of energy and its conservation, and develop promotional financing

schemes.

2.6 Energy Service Company (ESCO)

An energy service company (ESCO) is one that offers comprehensive, customized energy
saving solutions to its customers. An ESCO is engaged in developing, installing and financing
comprehensive, performance-based projects aimed at energy efficiency or load reduction of
facilities owned/operated by customers. Typical services provided by most ESCOs include:

» Energy Audit and formulation of Detailed Project Report (DPR)

» Implementation of EE projects (Includes undertaking implementation and project

monitoring)
» Procurement of equipment to be installed
» Arranging Finance (equity and Debt) for the project in select cases

» Equipment maintenance and operation

The ESCOs empanelled with BEE are eligible under PRGFEE. The update list of ESCOs is

readily available on the website of BEE at https://beeindia.gov.in.

2.7 Implementation Agency (IA)

For implementing and operationalizing the PRGFEE program, BEE shall appoint an
Implementation Agency (IA) in terms of the Implementation Agency Agreement (IA Agreement).
The IA shall be Public Sector Financial Institution or a consortium of entities including a Public
Sector Financial Institution, selected by BEE for implementing all the activities under PRGFEE.
In accordance with the above, BEE has appointed a consortium of Rural Electrification
Corporation(REC)- REC Power Distribution Company Ltd.(RECPDCL)- Energy Efficiency
Services Ltd.(EESL) as Implementing Agency with RECPDCL as the lead member of the
Consortium for implementation PRGFEE with effect from 16" July 2015(date of signing of IA
Agreement between IA and BEE).
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3 PARTIAL RISK GUARANTEE FUND

3.1 About Partial Risk Guarantee Fund for Energy Efficiency (PRGFEE)

3.1.1 The Partial Risk Guarantee Fund for Energy Efficiency (PRGFEE) is risk sharing

3.1.2

3.1.3

3.14

mechanism to provide PFls with a partial coverage of risk involved in extending loans
for energy efficiency projects. The guarantee provided by the fund will directly support
financing of energy efficiency projects by:
» Addressing credit risk and barriers to structuring the transactions involved in
financing energy efficiency projects.
» Engaging commercial financial institutions and building their capacity to finance

energy efficiency projects on a commercially sustainable basis.

The Partial Risk Guarantee Fund for Energy Efficiency Rules 2016 was notified by
Government of India on 26th May 2016 for operationalization of this Fund. A copy of
PRGFEE Rules 2016 is attached at Appendix 12 of this Operations Manual. In case
of any discrepancy between “Operations Manual for PRGFEE” and “PRGFEE Rules
2016”, the notified PRGFEE Rules shall be followed.

A Financial Institution empanelled as a Participating Financial Institution (PFI) with
BEE will be eligible to participate under PRGFEE. Under PRGFEE, the PFI can take
guarantee from the IA or through its designee before disbursement of loan to the

borrower.

The support under PRGFEE will be limited to government buildings, private buildings
having commercial or multi-storey residential accommodations, municipalities, small &

medium enterprises and industry.

Unless otherwise specified by BEE, the PRGFEE shall be operational till the fund corpus

allocated by GOI for the same, is exhausted or for a total of 10 complete years from the date of

commencement of the program (i.e 26" May 2016, date of notification of PRGFEE Rules)

whichever is earlier.

Institutional Structure of PRGFEE:

OTHERS  \eend PRGFEE |\gummuad Govt of india Ft‘!nd
Creation

Supervisory PUSSEESNSNNNNNN  Bureau of Energy Efficiency (BEE) Fund
Committee Nodal Agency Management

Implementing

Agency
Lender . Appointed By BEE X
Projects Verifer Borrower

i i Appraisal & )

F[ na.nmal Gﬂg:;::ee M&V Agency Energy Service
Instituion(Fls) During Cleims Empanelled Company(ESCO)
Empanelled by by BEE Empanelled by
BEE BEE

Loan Sanction & Disbursal
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3.2 Objective of PRGFEE

The main objective of PRGFEE is to scale-up Energy Efficiency investments through Energy

Savings Performance Contracting (ESPC) route in India.

The PRGFEE will support the financing of energy efficiency projects by:

Addressing the risks and barriers faced and/or perceived by the financial institutions to
financing ESCOs for implementing ESPC-based EE projects in India,

Structuring the transactions involved in financing EE projects by standardizing appraisal
and other supporting documents, and

Engaging PFls and building their capacity to finance EE projects on a commercially-

sustainable basis

3.3 Type of Guarantee and Risk Sharing Mechanism

PRGFEE will act as a first-loss and subordinated recovery guarantee, to be placed in a

guarantee reserve account and paid out to PFls in the event of energy efficiency projects

becoming a non-performing asset (NPA). PRGFEE shall be used for promoting energy efficiency
in India through the ESCO route.

3.4 Guarantee Details

The Fund shall give a guarantee for a maximum 50% of the loan, only principal amount
actually disbursed, provided by the PFI, and in case of EE account becoming NPA, the
fund shall
a. Cover the first loss subject to maximum of 10% of the total guaranteed amount
b. Cover the remaining default outstanding principal amount actually disbursed
amount on pari-passu basis up to the maximum guaranteed amount.

Explanation: The total guarantee claim amount (including first —loss) made shall in no
case exceed the maximum guaranteed amount i.e. 50% of the sanctioned loan amount,
only principal amount actually disbursed or Rs.10crore, whichever is less.

The IA shall finalize the percentage of guarantee for each guarantee facility.

PFI shall take guarantee from the PRGFEE before disbursement of loan to the borrower
i.e. ESCO subject to payment of guarantee fees.

The Guarantee for any one project shall not exceed Rupees Ten crore (Rs.10crore)
per project or 50% of the sanctioned loan amount only principal amount actually
disbursed, whichever is less will not cover the interest or any other fees owed to the PFI
by the borrowing entity.

The PRGFEE Guarantees issued in favor of the PFIs shall not be deemed to

automatically cover any top-ups or additional loans provided to the Borrower.
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3.5

3.6

3.7

ii)

Vi)

Guarantee Tenure

The tenure of the PRGFEE Guarantee shall be as stated in the Guarantee in each case

and shall in no event exceed a period of five (5) years from the date of execution thereof.

Type of Guarantee

Under the PRGFEE, only individual project guarantees will be given initially.
Subsequently, based on the experience of Supervisory Committee it could be extended to

portfolio guarantees, after approval of portfolio guarantee rules by Ministry of Power.

Application and Guarantee Fee

The PRGFEE shall charge an application fee of 0.1% plus service tax if applicable, of the
maximum guaranteed amount applied for, by the PFI at the time of application. This fee is
non-refundable.
Each EE Loan, eligible under PRGFEE will entail a one-time Guarantee Fee of 1%, plus
applicable service tax, of the amount guaranteed for each project, if borrower is a male
entrepreneur and payable after approval and before signing of guarantee agreement. In
case the borrower is a female entrepreneur, the Guarantee fee would be 0.50% plus
applicable service tax of the amount guaranteed for each project, provided that:

e ESCO is managed by one or more female entrepreneurs who have stake

not less than 51% of the total equity.

Upon signing of the Guarantee Agreement and disbursement of first tranche of the loan
by the bank, guarantee fee shall be non-refundable. However in case of non-disbursement
of first tranche of loan within six months from date of signing of guarantee agreement,
50% of the guarantee fee shall be refunded to the PFI on receipt of such request from the
PFI, maximum within a period of nine months of signing of guarantee agreement, beyond
which the guarantee fee shall be non-refundable. And, this project will never be
guaranteed by PRGFEE in future.
The Guarantee Fee will be valid from the date of disbursement of the EE Loan till the end
of the Guarantee tenure for the EE Loan.
Both guarantee fee and application fee shall be deposited in PRGFEE fund and would be
utilized for administrative expense in addition to 5% of the total corpus of the PRGFEE
fund.
Incentive for successful completion of guaranteed projects: After the successful
completion of the guaranteed project i.e. without any guarantee claim made by PFI for that
project, the Guarantee fee, mentioned in point 3.7(ii) above, shall be reimbursed to the
PFI, without any interest implications. This incentive is expected to support successful
implementation of EE projects and shall also give direct/indirect benefits to PFls as well as
ESCOs.
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3.8 EE Loan Agreement

The details of the EE Loan, as mutually agreed between the PFI, and the Borrower, will be
documented in the Loan Agreement signed between PFl and ESCO before signing of
Guarantee agreement with IA.

3.9 EE Loan Repayment Mechanism

The EE Loan repayment will be done in accordance with terms and conditions of the Loan
Agreement and routed through the Trust and Retention Account (TRA) or ESCROW
Account maintaining a reserve of principal and interest of minimum 3 months or one
quarter as per the payment schedule(Ref. Appendix 6).

3.10 Guarantee Claim

i) The Guarantee covered under PRGFEE will be a percentage of the outstanding principal
loan amount at the time of the Guarantee Claim. In case of EE account becoming NPA, the
fund will:

a) Cover the first loss subject to maximum of 10% of the total guaranteed amount

Note: Calculation method for first loss will be as follows:

4 ‘\ D
Case - 1 Case - I
e o fro 0
T 50 3 E
] = ] o
= \_ J J
8 100 «\ 1\
Case - III Case - IV
L
g 50/, I = BB - 75
o Z w & 5475
b : ) +7.
5 é 5:Jr72.55 A =125

It has been assumed that outstanding principal amount (assuming that the entire loan
amount has been disbursed) is Rs.100 lakhs and guaranteed amount Rs.50 lakhs.
Case I: If default amount is Rs.2 lakh which is less than 10% of total guaranteed amount
i.e. Rs.5 lakhs then the liability for the entire outstanding amount of Rs.2 lakhs will be
borne by PRGFEE.
Case |V: If default amount is Rs.20 lakhs which is more than 10% of total guaranteed
amount i.e. Rs.5 lakh then Rs.12.5 lakhs will be borne by PRGFEE.

b) Cover the remaining outstanding principal amount on pari-passu basis upto the

maximum guaranteed amount.
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In the context of PRGFEE coverage of remaining amount on pari-passu basis shall
mean that after taking into account the liability towards first loss, the liability for the
remaining outstanding principal amount shall be borne by PRGFEE and the PFI in the
same proportion in which the risk pertaining to the loan was agreed to be borne between
PRGFEE and the PFI at the time of issuance of PRGFEE Guarantee.

i) Accordingly, while submitting the Guarantee Claim Form, the PFI is required to state the
Claim amount in accordance with the illustration provided under 5.2.1 herein below. The
total amount of first —loss and guarantee claim made shall in no case exceed the
maximum guaranteed amount i.e 50% of the sanctioned loan amount, only principal

amount actually disbursed, or Rs.10Crore whichever is less.

i)  The PRGFEE shall pay 75% of the Claim amount by the PFI, within 60 days, subject to
the claim being otherwise found in order and complete in all respects. The balance 25 %
of the Claim amount will be paid on conclusion of recovery proceedings. All guarantee
claims shall be settled before the last date of operation of PRGFEE and BEE/IA shall not
be accountable for any guarantee claims made thereafter. On a claim being paid, the
PRGFEE shall be deemed to have been discharged from all its liabilities on account of the
guarantee in force in respect of the borrower concerned.

iv)  In case PFI declares the EE Loan as an NPA, based on the instructions and guidelines
issued by the Reserve Bank of India from time to time, recall the EE Loan, and make
necessary application in the prescribed guarantee claim form to the IA for approval of the
guaranteed claim (as per guarantee agreement) at the time of NPA declaration.

v) Upon receipt of application in the prescribed guarantee claim form from PFls for approval
of their claim, the IA will get the measurement and verification of the claimed amount done
by the Measurement & Verification (M&V) agency empanelled by BEE. Based on the
recommendations of M&V agency and submission of relevant documents guarantee claim
shall be processed by IA. Once the claim of the PFI has been approved by the IA in
writing, the same shall be presented by the PFI to the issuer of PRGFEE guarantee for
recovery of the claimed amount. The claim of the PFI shall not require any further scrutiny
thereafter and shall be made good promptly with a period not exceeding 15 working days
from such presentment.

vi)  Once the PFI avails the Guarantee Claim, as outlined above, the particular EE project will

no longer be eligible under the provisions of the PRGFEE.

3.11 Subrogation of rights and recoveries on account of claim paid

> The PFI shall furnish to the PRGFEE, the details of its efforts for recovery, realization and
such other information as may be demanded or required from time to time.

> The PFI or a security trustee appointed by it shall hold lien on assets created out of the credit
facility extended to the borrower, on its own behalf and on behalf of the IA.

> The PRGFEE shall not exercise any subrogation rights and that the responsibility of the
recovery of dues including takeover of assets, sale of assets, etc. shall rest with the PFI.
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Every amount recovered and due to be paid to the PRGFEE/IA shall be paid without delay,
and if any amount due to the PRGFEE remains unpaid beyond a period of thirty (30) working
days from the date on which it was first recovered, interest shall be payable to the PRGFEE
by the PFI at the rate of 4% above the base rate of State Bank of India for the period for
which payment remains outstanding after the expiry of the said period of thirty (30) working

days.

3.12 Minimum Eligibility of Projects

a)

b)

c)

Eligible projects under the PRGFEE, for which Participating Financial Institution (PFI) can

apply for a guarantee, could be credit facilities extended by PFI to ESCO for energy

efficiency projects. The support under PRGFEE shall be for the government buildings,

private buildings having commercial and multi-storey residential accommodations,

municipalities, small & medium enterprises and industry.

Each Eligible Project should meet the following criteria:

Seek to achieve demonstrable energy savings and mitigation in emissions of
greenhouse gases;

Propose a viable method to monitor and verify energy and greenhouse gas emission
savings;

Be a new project, not refinancing existing projects or any outstanding obligations of
the Eligible Borrower; and

Use viable technology and be developed with competent energy audit/feasibility
studies;

Project must be implemented by BEE empanelled ESCO on performance contracting
mode, where there is a defined agreement which link payment to certain level of

energy savings.

Besides, meeting the above mentioned eligibility criteria the project should also ensure
that minimum 70% of the eligible loan amount should be towards the cost of the
investments required for implementation of the EE project which shall include expenditure
on purchase, erection and commissioning, installation or retrofit/ modification of the
equipment etc. contributing to energy savings and 30% for others;

or,

the project can be a joint project of Renewable Energy and Energy efficiency with a
component of 50% for the cost of the investments required for implementation of the EE

project as above and 50% for RE and other costs.

Loan amount below Rs. 5 Lakh will not be considered under PRGFEE.
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3.13 Projects not eligible under PRGFEE

vi.

any project in respect of which performance risks are additionally covered under a scheme
operated or administered by deposit insurance and credit guarantee corporation or the
Reserve Bank of India, to the extent they are so covered;

any project in respect of which performance risks are additionally covered by Government
or by any general insurer or any other person or association of persons carrying on the
business of insurance, guarantee or indemnity, to the extent they are so covered;

any project, which does not conform to, or is in any way inconsistent with, the provisions of
any law, or with any directives or instructions issued by the Central Government or the
Reserve Bank of India, which may, for the time being, be in force;

any project proposal by energy service company which has not repaid any portion of the
amount due to a PFI (under any other facility extended by PFI), for a guarantee invoked
under PRGFEE, or under scheme mentioned under clause (a) or (b) or (c) above;

projects covering performance risks under any kind of State government or Central
government beneficiary scheme; and

the defaulters listed by Credit Information Bureau (India) Limited, Reserve Bank of India or

any other agency

3.14 Minimum Eligibility of PFIs to be empanelled with BEE under PRGFEE

Vi.

Vii.

Should be a scheduled commercial bank (other than regional rural bank)or public
financial institutions (registered under section 4A of the Companies Act 1956 (1 of
1956))or non-banking financial companies with the certificate of registration from
Reserve Bank of India, registered under the category of non-deposit taking non-banking
financial companies, Systemically Important Core Investment Company not raising
public deposit or Infrastructure Finance Companies.

Should have a minimum net worth of INR 300 crore or its equivalent in foreign currency
in at least two of the last three (3) years.

Should be in active business for a minimum period of 5 years and profitable for last 3
years.

Should have appraised and sanctioned at least 5 loans for energy savings/ renewable
energy projects/ power projects/ infrastructure projects in last three years.

Should not be involved in any major litigation that may have an impact of affecting or
compromising the delivery of services as required under this contract

Should not be black-listed by any Central/ State Government/ Public Sector Undertaking
in India

The above points (ii to iv) will not be applicable for Public sector banks (other than

regional rural banks).
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3.15 Minimum Eligibility of Borrowers for their project to be guaranteed under PRGFEE.

No borrower shall be eligible under the PRGFEE unless-

a. the BEE’s empanelled energy service company(ESCO); or
the joint venture of energy service companies formed under the laws of India where
the BEE’s empanelled energy service company shall have share capital of at least
50%,

Provided that the PFIl and its affiliates, subsidiaries, joint ventures, associates do not
own, separately or in the aggregate, directly or indirectly, more than 10% of the total

issued and outstanding share capital of such entity.

the loan proceeds shall be utilized for the purpose of financing an eligible borrower’s
investment in goods and services intended for the energy efficiency projects.

ESCOs who are not yet empaneled or new ESCOs, may be considered eligible under
PRGFEE as “Deemed empanelled ESCOs” subject to the grading done by BEE’s

empanelled rating agencies.

3.16 Minimum Eligibility of M&V Agency to be empanelled with BEE under PRGFEE.

Vi.

The M&V Agency should have at least one BEE Certified Energy Auditor/Certified
Energy Manager/Certified M&V Professional on the team (including Team Leader of the
bidding entity with minimum 15 years of experience each)

The M&V Agency should have minimum 5 years of experience in the energy sector
(energy efficiency and audit) since its inception and profitable for a minimum of last
three years. The team should have a minimum of 5 full-time, permanent personnel.

The turnover of the M& V agency should be in excess of Rs.1 Crore in the previous
three financial years. Also it should have made profits for at least two years during last
three financial years.

Preferably, the M&V Agency should have multiple (more than one) offices across India
The M&V Agency should provide its incorporation type and registration number. The
M&V Agency should establish that it’'s incorporation guidelines does not prohibit it from
undertaking role mentioned in clause 3.17.2 of this OM.

The M&V agency should not have any kind of relation with ESCO and Facility

owner during last three years.
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3.17 Roles and Responsibilities of key stake holders

3.17.1 Roles and responsibilities of PFI

i. PFI shall get empanelled with BEE by signing a MoU with BEE to participate under
PRGFEE. The schematic representation of application process for empanelment is as

shown below:

1A will scruitinize
oo [ = soscor .
the application to BEE will take
1A for empanelment necessary approval

Financial
Institution
(Banks/NBFCs)
submits

application to BEE

(within 10 working and sign MoU with
for empanelment

days from receipt the Bank/NBFC
of application from
:143)

(Within 5 working

(With application S

form and fee)

ii. The PFI shall evaluate credit applications by using prudent banking judgment and shall
use their business discretion/due diligence in selecting commercially viable proposals
and conduct appraisal of the borrowers with normal banking prudence. The PFI shall
consider the guidelines defined in Operations Manual for PRGFEE during technical,
financial, and economic appraisal of EE loan applications.

iii.  The PFI shall closely monitor the borrower account.

iv. The PFI shall ensure that it can enforce its liability and enter into subsidiary agreement if
necessary.

V. The PFI shall sign the EE Loan Agreement with the Borrower.

Vi. The PFI shall sign agreement for, and ensure establishment of a Trust and Retention
Account (TRA)/ESCROW inter alia with the Borrower and the Trustee Bank (if required)
vii.  The PFI shall safeguard the primary securities taken from the borrower in respect of the

credit facility in good and enforceable condition.

viii. The PFI shall ensure that the guarantee claim in respect of the credit facility of the
borrower is lodged with the PRGFEE in the form and in the manner and within such time
as may be specified by the PRGFEE in this regard and that there shall not be any delay
on its part to notify the default in the borrowers account. The PFI shall not try to raise
any claims under the guarantee on the issuer of the PRGFEE guarantees until the
verification of claims by the 1A has been completed.

iX. The PFI shall submit the application form along with supporting documents to IA for
evaluation of proposals under PRGFEE.

X. PFI has to provide all the clarification as desired by IA during evaluation of proposal
within stipulated timeline.

Xi. PFI shall take guarantee from the PRGFEE before disbursement of loan to the borrower
that is ESCO, subject to payment of guarantee fees.

Xii. The PFI shall submit report with reasons for account becoming NPA along with the

guarantee claim form(Ref: Appendix 11) to process its claim under the guarantee.
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Xiii.

Xiv.

XV.

XVi.

XVii.

XViii.

XiX.

XX.

XXi.

3.17.2

The payments of guarantee claim by IA or the person designated by it to the PFI does
not in any way take away the responsibility of the PFI to recover the entire outstanding
amount of the credit from the borrower. The PFI shall exercise all the necessary
precautions and maintain its recourse to the borrower for entire amount of credit facility
owed to it under PRGFEE and initiate such necessary actions for recovery of the
outstanding amount, including such action as may be advised by the IA.

The PFI shall comply with such directions as may be issued by the IA, from time to time,
for facilitating recoveries in the guaranteed account, or safeguarding its (its designee’s)
interest as a guarantor, as the 1A may deem fit and the PFI shall be bound to comply
with such directions.

The PFI shall, in respect of any guaranteed account, exercise the same diligence in
recovering the dues, and safeguarding the interest of IA in all the ways open to it as it
might have exercised in the normal course if no guarantee had been furnished by the IA.
The PFI shall, in particular, refrain from any acts of omission or commission, either
before or subsequent to invocation of guarantee, which may adversely affect the interest
of the 1A as the guarantor. In particular, the PFI should intimate the IA while entering into
any compromise or arrangement which may have effect of discharge of waiver of
personal guarantee(s) or security. The PFI shall also ensure either through a stipulation
in an agreement with the borrower or otherwise, that it shall not create any charge on
the security held in the account covered by the guarantee for the benefit of any account
not covered by the guarantee, with itself or in favor of any other creditor(s) without prior
approval of the IA. Further the PFI shall secure for the IA, through a stipulation in an
agreement with the borrower or otherwise, the right to list the defaulted borrowers’
names and particulars on the website of BEE.

Submit progress report on a quarterly basis to IA, and submit annual performance report
to BEE.

At least one senior officer of empanelled PFls should attend annual meeting conducted
by Implementing Agency to soundboard their experiences and suggestions on
successful running of PRGFEE, under the presence of BEE.

Comply with directions as may be issued by Supervisory Committee, from time to time.
If IA/Supervisory Committee want to add any further points under this scope of work, PFI
has to adhere to.

The PFlI shall be required to follow approved/ notified PRGFEE Rules for
operationalization of PRGFEE as well as the Operations Manual prepared for PRGFEE.
The PFI shall ensure that all EE projects proposal applied for guarantee under PRGFEE
should be comprehensively insured from theft, natural calamities eg. Earthquake, flood,

etc. wherever possible.

Roles and Responsibilities of M&V Agency

The M&V agencies will be responsible for conducting an independent assessment of the
energy efficiency project and the loss claimed by the lending Financial Institution at the
time of NPA.
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The objective of M&V process is to understand the technical and commercial reasons

for the loan account becoming NPA.

The Scope of Work of the M&V agency appointed to be acted upon in case of a claim

under the PRGFEE guarantee is detailed in the following three major Tasks under which

there

are specified sub-tasks.

A. Task 1: Pre-site visit desk review:

a.

b.

Review the project design including the EE measures implemented

Review the M&V protocols for the project, as per the energy services agreement
between the ESCO and the project host.

Review the baseline data and any measurements conducted and reported by
the ESCO or project host prior to and post implementation

Review any M&V reports submitted to the IA

Comment on the efficacy and appropriateness of the M&V protocols and the
related definition of the baseline and pre- and post-installation data collection

and measurements relative to the energy efficiency measures implemented

Review any documented reasons for non-performance of the implemented
energy efficiency measures and non-repayment of the loan
Prepare a report on initial observations regarding shortcomings (if any) and

efficacy of the EE measures and M&V methodology for the project.

B. TASK 2: Site visit and interviews with concerned ESCO and Project Host

a. Conduct site visit at the location of the project host to identify and document:
i definition of the baseline
ii. physical inspection of EE measures implemented

iii. measurement approach used for defining the baseline and the post-

installation energy consumption

iv. periodic reports prepared by the ESCO or project host on post-

installation performance, if any

V. data collection systems implemented, including any metering

Vi. application of the agreed upon M&V protocols
Vii. reasons for non-performance or poor performance of the EE measures, if
any.

b. Conduct any additional measurements and inspections of the energy efficiency

measures a data collection and metering, as appropriate.

c. Conduct interviews with the concerned project host, ESCO and any other
parties involved in the implementation process to identify any issues with the

implementation and performance of the energy efficiency measures.
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3.17.3

d. Conduct interviews with the Participating Financial Institution (PFI) that has

provided the loan to the project.

e. Document clearly the loss claimed by the PFI against the PRGFEE guarantee

and identify the main reasons for such loss.

C. TASK 3: Detailed Assessment and Submission of Report
a. Performa detailed assessment of the results of the site visit and define any

unresolved questions/ issues.

b. Conduct a common meeting with all stakeholders, i.e., project host, ESCO, PFI
and any others involved in the implementation and M&V process as well as the
IA to discuss any issues and questions and review the overall findings of the site

visit and the interviews conducted.

c. Prepare a detailed Draft Final M&V Report based on the overall findings of the
site visit, meetings and discussions, assessments and analyses, and
recommendations for the I|A regarding the claim against the PRGFEE

guarantee.

d. Incorporate comments as appropriate and prepare Final M&V Report.

Roles and Responsibilities of 1A

The following are the functions of the implementing agency, namely:-

Vi.

Vii.

assist the BEE in scrutinizing and evaluating the documents submitted by PFI for
empanelment with BEE under PRGFEE and submit recommendations to BEE;

appraise guarantee applications of PFI with respect to guidelines approved by
Supervisory Committee, and sign the guarantee agreement either by itself or through its
designee with the participating financial institution on receipt of the guarantee
application, along with the guarantee fee, and other supporting documents;

be independent of the appraisal carried out by the PFI, and of the development of the
project by the eligible borrower;

shall assess and review the progress reports and statement of accounts provided by the
PFI on utilization of the fund and in case of any deviations from the agreement,
accordingly bring them to the notice of the Supervisory Committee in each quarter;
update the Supervisory Committee, in every Supervisory Committee meetings, on the
progress of the scheme (including guarantees committed or claimed, and other updates)
since previous meeting and also submit a quarterly report to BEE regarding the progress
and status of scheme;

shall each year issue an audited report setting out the accounts showing the income and
expenditure under PRGFEE;

to collect guarantee fee and application fee from PFI and deposit it into PRGFEE
Administrative Account, which shall be managed by BEE for administrative use such as

empanelment process, for consultant fee, for administrative fee of 1A, for media or
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viii.

Xi.

Xii.

Xiii.

Xiv.

XV.

XVi.

3.17.4

workshop or seminar or conference cost, for M&V agency fee, and for other
administrative expense of Project team of BEE;

obliged to pay only a quarterly interest at RBI's prevailing repo rate minus 2% (200 bps)
(treasury charges — for meeting cost of any taxes on the interest earned by IA) on the
balance of PRGFEE Fund account maintained by the IA. This quarterly interest on
corpus amount shall be deposited in the PRGFEE Administrative Account for the
purposes of enabling BEE to meet administrative expenses. In this regard BEE has
represented to IA that pursuant to Section 49 of the Act, BEE has been exempted from
tax on its income or profits and accordingly, IA shall not be liable to deduct any tax at
source. However, in the event any action is taken against the IA in this regard by any
relevant authority, BEE shall provide the necessary support to IA to defend such an
action and to indemnify IA;

conduct random due diligence on the appraisal documents on a sample of energy
efficiency loans disbursed by PFI and cancel the risk cover for that particular energy
efficiency loan, if deviations are found;

appoint independent M&V agency empanelled by BEE on receipt of Guarantee Claim
from PFI, which shall be based on the rates subsequently decided by BEE and shared
with [A;

the cost of M&V agency shall be reimbursed to implementing agency by BEE;

process the guarantee claim procedure and, if found appropriate and mutually agreeable
based on the report submitted by the M&V agency, provide the guarantee coverage;
convene an annual meeting with the empanelled PFI to soundboard their experiences
and suggestions on successful running of PRGFEE;

market PRGFEE both with PFl and the end users and energy service company to
ensure their participation, and prepare pipeline of projects;

be responsible for preparation of marketing material and education of potential
stakeholders about the Fund,;

shall provide a written assurance, along with the institutional structure relating to the
independence of implementing agency staff from the review, appraisal and financing of
the projects that are put up for guarantee facility to PRGFEE. Further, total guarantees
provided to the IA itself under PRGFEE (where any of the members of the Consortium

acts as a PFI) shall be limited to 10% (in aggregate) of the total fund value.

Roles and responsibilities of BEE

Act as the nodal agency for PRGFEE;

Regularly update the list of BEE’'s empanelled energy service companies on the BEE’s
website;

Appoint implementing agency which shall be a public financial institution or a consortium
of entities including a public financial institution selected through competitive bidding;
Regularly monitor the performance of implementing agency, and in case of any non-
performance on the part of implementing agency the BEE shall impose penalty on

implementing agency;
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Vi.

Vii.

viii.

Empanel M&V agency by signing memorandum of understanding with them, and fix the
lowest rates on which the implementing agency shall be paying to the measurement and
verification agency for their services and the same shall be reimbursed to implementing
agency by BEE;

Empanel the participating financial institutions under PRGFEE by signing memorandum
of understanding with them;

Carryout annual visits to few projects (selected on random sampling basis) being
covered under PRGFEE and submit reports to Supervisory Committee;

Manage the PRGFEE administrative account with the approval of Director General, BEE
and utilize it for administrative use like for empanelment process, for consultant fee, for
administrative fee of implementing agency, for media or workshop or seminar or
conference cost, for M&V agency fee, and for other administrative expense of project
team of BEE;

Utilize maximum five percent of the total corpus of PRGFEE for Energy Efficiency may
be utilized to meet administrative expense related with the fund provided that, interest
on corpus amount along with guarantee fee and application fee shall also be utilised for
meeting administrative expense.

manage the administrative bank account for clause (i) to meet administrative expense
for empanelment process, for consultant fee, for administrative fee of Implementing
Agency, for media or workshop or seminar or conference cost, for measurement and

verification agency fee, and for other administrative expense of Project team of Bureau.

3.175 Roles and responsibilities of Supervisory Committee (SC)

Vi.

The Supervisory Committee is the apex body providing guidance as well as monitoring
progress in PRGFEE.

Provide approvals and take decisions on matters of policy, modification of rules, and PFI
compliance as and when they arise.

To approve Operations Manual for PRGFEE covering detailed roles and responsibilities
of all the stakeholders including IA, Participating Financial Institution, Borrower (ESCO)
and Beneficiary, and other documents required for operationalization of PRGFEE along
with guarantee approval as well as guarantee claim procedure.

Regularly review the lending performance and process compliance of the empanelled
PFls and take decision on potential de-empanelment of a particular PFI from PRGFEE
for any reason whatsoever.

Committee shall meet at least once in each quarter to monitor the funds being managed
by IA and approve the fund money which would be transferred from BEE to IA.
Maximum 5% of the total corpus of PRGFEE may be utilized to meet administrative
expenses related with the fund. Both Guarantee fee and Application fee shall be
deposited in PRGFEE fund and would be utilized for administrative expense in addition
to 5% of the total corpus of the PRGFEE fund.
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vii. provide requisite guidance to the program office at Bureau, which may improve
effectiveness of their functioning and implementation of the Partial Risk Guarantee Fund

for Energy Efficiency.

3.18 Benefits to key Stakeholders:

3.18.1 Benefits for Participating Financial Institution

» Partial risk coverage for EE Loans.

» Only empanelled ESCOs, reassures competence of ESCO.

A\

Projects appraised by experts from energy efficiency, legal, risk advisory and financial
field.

Standardized evaluation process and structured transaction.

Coverage of complete first loss subject to maximum of 10% guaranteed amount.

Build confidence in tapping a huge potential in EE sector.

YV VYV V V

Contributing towards climate change mitigation.

3.18.2 Benefits for Energy Service Company

Ease of financing for implementation of EE projects.
Opportunity to take up a bigger size EE Projects.

>

>

» A common platform to approach PFls for EE projects financing.

» Combined effort can sensitize utility owners on EE implementation, thus generating more

business.
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4 PROJECT APPRAISAL UNDER PRGFEE:

4.1 Application for PRGFEE

The PFI seeking guarantee under PRGFEE for an EE project is required to furnish details as per

prescribed application form for PRGFEE. (Appendix 1)

List of documents to be submitted with application form is attached at Annexure A of Appendix 1.
4.2 EE Project Appraisal

Post submission of the application form along with appraisal by PFI, IA would formally register
the application.

The detailed project appraisal, which would entail the following:
1. Appraisal of PFl, ESCO, Facility owner

Technical appraisal of the documents

Financial Appraisal of the project

Environmental Appraisal

Economic Appraisal

o a A~ w DN

Legal Appraisal
4.3 Appraisal of ESCO

The promoter/ Promoter Company/ company’s background, creditworthiness, track record and
their past dealings with institutions/ banks should be ascertained. A proper evaluation of the
promoter/ Promoter Company is an important part of the overall EE project appraisal.

Also since every bank has its own unique company appraisal mechanism, individual banks could
use their respective company appraisal mechanism when appraising a new customer/promoter.
However, an indicative checklist to facilitate promoter appraisal is given below. An indicative

framework for promoter information has also been included in the Application Form.
4.4 Technical appraisal of the documents

The technical appraisal of an EE project would primarily focus on three fundamental issues:
1. Are the projected energy saving realistic? Is the basis of calculation appropriate?
2. Which technology will be used for the EE project, and whether it fits with the existing
technology/processes at the facility?
3. Are there any drawbacks like impact on production or production schedules during

implementation of the project?
4.5 Financial Appraisal of the project

Financial Appraisal of an EE project would review the estimated cost of the project, proposed

means of financing, financial and cash flow projections, viability parameters and sensitivity
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analysis (Ref: Appendix 3). The past record of the promoters should also be examined with

reference to financial statements viz. profit &Loss Account; balance sheet and cash flows for the

at least past three years, if available.

Project cost

The various components of the project cost submitted by the borrower should be thoroughly

examined as also the basis of the cost estimates. Realistic estimates should be used so as to

prevent cost over-runs and or to avoid over estimation of costs.

The main components of the project costs and key issues to be considered during appraisal

are discussed below:

l.
I
[
\A
V.

Pre-operative and preliminary expenses

Equipment cost

Design and Engineering Fees and project implementation charges
Interest during construction period

Contingencies

Means of Financing

The proposed means of financing of an EE project should be reviewed so as to assess

whether the project is funded adequately, and whether the proposed capital structure for

funding the project is in line with the bank’s credit guidelines and policies. Some of the

important sources of finance for an EE project are defined below:

Promoters Contribution: A certain percentage of the capital cost of the project
should be met by promoters contribution to ensure that they have a reasonable
stake in and commitment to the project promoters contribution could be in the
form of:

a. Equity-share capital or unsecured loans from promoters/associates

b. Internal Accrual from the existing company
Term Loans: in cases where the project is to be funded by a consortium of
lenders, it should be ensured that the other expected sources of loans are
properly tied up, since any gap in the project funding would adversely affect the

project.

Profitability projections/ project cash flow:

Profitability estimates, projected cash flow and balance sheet should be prepared for both

the specific EE project (s) and the company as a whole. The projections should cover the

entire duration of the loan.

Key Assumptions:

Capacity Utilization: For a retrofit EE project, the present/ immediate past level of
capacity utilization achieved by the company would be a good benchmark.

Estimated Energy Savings: Estimation of Energy Savings of this manual for a
checklist of items to be reviewed on the calculation on energy savings. Average

industry energy consumption per unit of output produced, if available, may be a
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good benchmark for projected average energy consumption per unit of output
produced post-EE implementation at the plant/facility. However, difference may
still exist on account of plant/facility specific factors like age of the plant, the
conditions prevailing in the facility capacity utilization etc.
[I. Operating, maintenance and repair (OM&R) expenses

OM&R expenses for an EE project may include the following:

e Equipment replacement costs

e Manpower costs

e Cost for spares and tool

iv. Financial Viability parameters
The viability parameters recommended for EE projects could be divided into:
1 Key financial parameters: Include Internal Rate of Return (IRR), Debt Service
Coverage Ratio (DSCR), Debt-Equity Ratio, and Asset Coverage Ratio
2 Other financial parameters: Payback period, Interest Coverage Ratio, and Net

Cash Accrual Ratio.

(Ref. Appendix 3 and related technical and financial models under Evaluation methodology

which may be modified in consultation with PFI depending on type of the project.)
4.6 Environmental Appraisal

The environmental appraisal assesses the pollution level of the given facility post EE project
implementation, and compares the same with the level pre implementation of the EE project. In
case, where pollution level increases post-EE implementation requisite environmental

clearances may be required.

. Government Notification:

The ministry of Environment & Forests is the apex body in the administrative structure of
the Central Government, for the planning, promotion, co-ordination and overseeing of the

implementation of environmental programmes.

Ministry of Environment and Forests (MOEF) notifications S.O. 60 (E), dated 27/01/1994
on Environment Impact Assessment and its subsequent amendments vide S.O. 356 (E)
dated 4/5/1994, S.O. 318(E) dated 10/4/1997, S.O. 319 dated 10/4/1997, S.O. 73 (E)
dated 27/1/2000, S.O. 1119 (E) dated 13/12/2000, S.O. 737 (E) dated 1/8/2001, S.O.
1148 (E) dated 21/11/2001, S.O. 632 (E) dated 13/06/2002 states.

“expansion or modernization or new project of any activity if pollution load is to exceed the
existing one shall not be undertaken in any part of India unless it has been accorded
environmental clearances by central government in accordance with the procedure

hereinafter specified in this notification”.

Il. Compliance with Statutory Requirements:
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The PFI shall implement the procedures to ensure that each approved project complies
with the environmental, health and safety standards.

Energy efficiency retrofit projects are modernization projects as they modernize the
projects as they modernize the existing facility by improving processes, installing energy

efficiency equipment’s, converting wasted energy to useful energy etc.

4.7 Economic Appraisal

IA will appraise the economic benefits of the project at macro level after receipt of required

information from ESCO and PFI as per Appendix 4.

4.8 Legal Appraisal

Prior to providing the guarantee |IA should ensure that all necessary legal documentation is

completed.

4.9 Partial reimbursement of Techno Economic Viability (TEV) study cost

To boost up the appraisal of EE projects by PFls an incentive has been introduced to partially
reimburse the Techno Economic Viability (TEV) study for projects approved under PRGFEE
upon successful completion of guaranteed projects. This incentive would be Rs 1 lakh per
project or actual cost incurred whichever is lesser for the first 10 empanelled PFls and Rs
50,000/- per project or actual cost incurred whichever is less for the next 10 empanelled PFls.

This incentive shall be valid for those projects which will be guaranteed till 31st March 2017.

The distribution of the incentive shall be as follows:

No. of PFIs No. of Projects | Max. Total | Maximum Incentive per
for each PFI Projects (in nos.) | project (in Rs lakh)

First 10 PFls | Upto 5 50 1.00

empanelled

Next 10 PFls | Upto 3 30 0.50

empanelled

The beneficiaries of this scheme would be:

a) In case the cost of TEV report is borne by PFI then PFI should submit copy of actual

bills/invoices along with reimbursement request letter.

b) In case the cost of TEV report is borne by ESCO then PFI should submit the utilization
certificate along with the actual bills/invoices and certifying that the ESCO has been

reimbursed with the same.
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5 GUARANTEE PROCESS

5.1 Guaranteeissuance process

The IA shall be required to follow the due process and appraisal guidelines/norms as contained
herein prior to issuance of PRGFEE guarantees in favour of the PFls. Once IA approves the
project for issuance of PRGFEE guarantees, it shall either issue PRGFEE guarantees by itself or
instruct the relevant bank appointed by it to issue the PRGFEE guarantees in favour of the PFls.
The IA shall not be required to issue PRGFEE guarantees or incur any other financial obligation
beyond the amount of PRGFEE fund available with it at any time. Broadly, the following steps
would be followed with respect to issuance of PRGFEE Guarantees (unless otherwise permitted

by the IA on a case to case basis):

Step 1: Submisson of Loan Application by Empanelled ESCO to PFI

Step 2: Scrutiny, analysis and viability of project by PFI
I

l Step 3: Approval of Loan Proposal by PFI

l Step 4:Submission of Application form for PRGFEE along with application fee to IA.

Step 5: Communication to PFl for approval/ rejection of PRGFEE Guarantee by IA

(within 10 working days)

Step 6 : IA signs the Guarantee Agreement with the PFl on approved EE Loans after
recieval of Guarantee fee (within 25 working days of recieval of complete documents)

Note: The Guarantee Agreement willbe signed only after PFI signs the Loan agreement
with ESCO

l Step 7: Establishment of TRA/ESCROW of the project

l Step 8: Submission of quarterly MIS report by PFl to IA

Step 9: Monitoring of TRA/ESCROW for every EE Loan account by PFI

J

Step 10: Random verification by IA

Page 26




Step 1: Submission of Loan Application by ESCO

Empanelled ESCO approaches the empanelled PFI with a request for a loan for establishing an
energy efficient project. Amongst other information, the request would be accompanied by the
letter of acceptance from the project facility owner accepting the proposal for establishing the
energy efficient project at the project facility of the facility owner and ESCO Performance

Contract.

Step 2& 3: Scrutiny and analysis of project by PFl and subsequent approval/rejection of

loan application

PFI after conducting necessary due diligence and appraisal of the Project as per the energy
efficiency project appraisal and monitoring policy of the PFI, accepts/rejects the loan application
and if approved issues the sanction letter approving the Loan Amount on the terms and

conditions contained therein. In case of rejection the project shall not be referred to PRGFEE.

Step 4: Submission of Application form for PRGFEE with application fee

After approval of loan, PFI applies to IA (along with the applicable Application Fee in accordance
with the terms hereof) for seeking support of the PRGFEE guarantee available under PRGFEE
towards lending for the Project, by submitting an Appraisal Report and essential information as
required by IA for approval of the PRGFEE guarantee.

IA after completing the necessary due diligence based on the information submitted by PFI
approves (or rejects) the amount for which PRGFEE Guarantee could be issued in favour of the
PFI.

Step 5: Communication to PFI for approval/ rejection of PRGFEE Guarantee:

If approved, communicates the same to the PFI vide its approval letter.

Step 6: IA signs the Guarantee Agreement with the PFI on approved EE Loans

Pursuant to signing of Loan agreement, simultaneously or thereafter, IA and PFl execute the
Guarantee Agreement supported by a Bank Guarantee (substantially in the format provided in
Appendix 7 hereto and upon receipt of the Guarantee Fee). The guarantee would be granted by
IA based on the eligibility and evaluation of the project within 10 working days of receipt of the

same.

In case of non-submission of complete details/non-eligibility for a particular EE Loan, IA will
intimate the PFI and provide a period of 10 working days to resubmit the completed documents.
In case, the resubmitted documents by the PFI, within the specified timelines is complete, the 1A
will sign the Guarantee Agreement(s) for the respective EE Loan, else, that particular EE Loan
will not be covered under PRGFEE.

Step 7: Sign for establishment of TRA/ ESCROW Account

The PFI shall sign agreement for, and establishment of a Trust and Retention Account (TRA) or
an ESCROW Account maintaining a reserve of principal and interest of minimum 3 months or
one month as per the payment schedule along with the ESCO and the Beneficiary and the

Trustee Bank (if required).
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Step 8: Submission of quarterly MIS report by PFI to IA

The PFI shall submit progress report on a quarterly basis to IA, and submit annual performance
report to BEE

Step 9: Monitor the TRA/ESCROW for every EE Loan account

The PFI shall ensure interest and principal repayment, as per terms and conditions of the Loan
Agreement, through the TRA/ESCROW Account maintaining a reserve of principal and interest

of minimum 3 months or one month as per the payment schedule.

Step 10: Random due diligence by 1A

IA shall conduct random due diligence on the appraisal documents on a sample of EE loans
disbursed by PFls and cancel the risk cover for that particular EE loan, if deviations are found,
wherein project becomes ineligible for being granted any guarantee coverage or borrower is

found to be fraudulent
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5.2 Guarantee claim process

Guarantee Claim by PFl after declaration of project as
NPA

IA Appoints M&V Agency
(within 10 working days)

M&V Agency submits report
(within 25 working days)

M&YV report to be circulted to PFI for its comments, if
any

(within 5-15 working days)

IA issues Guarantee Claim Approval Letter to PFIl with a
copy to designee bank for release of claim up to 75%.

PFI submit original Guarantee Claim Approval Letter
received from IA to Designee Bank

(Within 60 working days of reciept of Guarantee Claim)

PFI proceeds against the other secured assets of ESCO
for recovery of remaining Amount in Default

After recovery, PFl submits evidence for claiming
remaining 25%

IA after due diligence, issue an intimation to Designee
Bank with a copy thereof to PFI for release of remaining
Guarantee amount

Step 1: Submit the Guarantee Claim Form, as prescribed in the OM (Appendix 11), to IA within a
maximum period of one year from date of declaration of the project as Non-Performing Assets
(NPA) providing all the necessary details in relation to the Project, loan account etc. including the
claim of PFI against PRGFEE Guarantee calculated in accordance with the illustration provided in
5.2.1 below (“Claim Amount”).

Step 2: IA will appoint an Independent M&V Consultant within 10 working days from the date of
receipt of Guarantee Claim Form from the PFI, to assess the default in the EE Loan.

Step 3: IA will ensure that the M&V report is submitted within 25workingdays of appointment of the

Independent M&V Consultant. If found appropriate and mutually agreeable based on the report
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submitted by the M&V agency, |IA shall provide the guarantee coverage. A copy of the M&V report
will be circulated to the concerned PFI for its comments; and

. In case, no comment is received within 5 working days of receipt of the report, it would be
deemed that the M&V report is final and legally binding on all the concerned parties;

. The comments/ objections, if any, would be formally discussed and mutually agreed
between Independent M&V Consultant, and the PFI, within 15workingdays of submission of
the Guarantee Claim Form.

. Based on the mutual agreement on the M&V report, IA will decide on the processing of the

Guarantee Claim.

Step 4: In case, the Guarantee Claim is found to be fraudulent, or in the event of serious
deficiencies, such as inadequate appraisal/ renewal/follow-up/conduct of the project or multiple
lodgment of claim, or suppression of any material information for the settlement of claims, etc., the
IA will issue a letter communicating the rejection of the Guarantee Claim to the PFI and the Issuing
Bank (“Guarantee Claim Rejection Letter”) and will propose to Supervisory Committee for de-
empanelment of the PFI from PRGFEE for future Guarantee Application (s) new EE Projects, while
continuing other existing EE Projects under PRGFEE with the PFI. In case, the Guarantee Claim is
determined to be genuine, IA shall communicate its acceptance thereof and approving the release
of up to the maximum extent of 75% of the Claim Amount (kindly refer to the illustrations provided
under 5.2.1 for the relevant calculation) in accordance with the terms of the OM by issuing a letter to
the PFI and the Issuing Bank (“Guarantee Claim Approval Letter”).

Step 5: The PFI shall thereafter, submit the demand certificate (along with the original of the
Guarantee if so required by the Issuing Bank) and the original of the Guarantee Claim Approval
Letter received by it from the IA with the Issuing Bank, pursuant to which the Issuing Bank shall
promptly process the release of the amount stated in the Guarantee Claim Approval Letter without
further scrutiny of the Guarantee Claim.

Step 6: The PFI shall thereafter proceed ESCO for recovery of the remaining Amount in Default (not
covered by the Guarantee) and the proceeds of the same shall be distributed on pro rata basis
amongst the PRGFEE and the PFI in accordance with the terms of the OM.

Step 7: Upon the completion of the recovery process from the ESCO and the consequent pro rata
distribution of the proceeds of such recovery, the PFI shall submit the necessary Guarantee Claim
Form along with the relevant documentary evidence and all other information as may be sought by
the IA, towards release of the remaining Claim Amount (being 25% of the Claim Amount).The
balance 25 % of the Claim amount will be paid on conclusion of recovery proceedings. All
guarantee claims shall be settled before the last date of operation of PRGFEE and BEE/IA shall not

be accountable for any guarantee claims made thereafter.

Step 8: The IA shall undertake appropriate due diligence of the documents submitted by the PFI
with reference to the recovery proceedings and if found appropriate shall issue an intimation to the
Issuing Bank with a copy thereof to the PFI for the release of the remaining Claim Amount (being
25% of the Claim Amount) to the PFl and the Issuing Bank. Pursuant thereto the Issuing Bank shall

promptly process the release of the amount stated therein without further scrutiny of the Guarantee
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Claim and the Issuing Bank and/or the IA shall have no further obligations hereunder or under the

Guarantee.

521

lllustration 1: (CLAIM AMOUNT CALCULATION WHERE CLAIM AMOUNT IS EQUIVALENT

[llustrations of Guarantee claim

TO FIRST LOSS UNDER PRGFEE GUARANTEE)

A. | Loan Amount Rs. 100 Lakh

B. | Actual Disbursed Loan Amount Rs. 80 Lakh

C. | PRGFEE Guarantee Limit (in 50% of B
percentage)

D. | PRGFEE Guarantee Limit (amount) Rs.40 Lakh

E. | Outstanding Loan Amount at the time Rs. 4 Lakh

of declaration of NPA

F. | Calculation of Claim Amount under
PRGFEE Guarantee

10% of D (First Loss)

+

50% of NIL (Liability for the remaining
outstanding amount (i.e., E minus amount
covered under First Loss above) to be
covered proportionately between PFl and
PRGFEE. In this case this amount will be NIL
as no amount will be outstanding after taking
account First Loss above.)

=4 + 0 = Rs. 4.0 Lakh

G. | 75% of the Claim Amount to be settled
within 60 days of receipt of the
Guarantee Claim Form

75% of Rs.4.00 Lakh= Rs.3.0 Lakh (settled
within 60 days of receipt of the Guarantee
Claim Form)

H. | 25% of the Claim Amount to be paid
on conclusion of recovery proceedings
by the PFIl and the same being
credited to PRGFEE on a
proportionate basis

25% of Rs.4.00Lakh= Rs.1.0 Lakh (paid on
conclusion of recovery proceedings by the
PFl and the recovery being credited to
PRGFEE on a proportionate basis)
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lllustration 2: (REGULAR MODEL)

A. | Loan Amount Rs. 100 Lakh
B. | Actual Disbursed Loan Amount Rs. 80 Lakh
C. | PRGFEE Guarantee Limit (in 50% of B
percentage)
D. | PRGFEE Guarantee Limit (amount) Rs. 40 Lakh
E. | Outstanding Loan Amount at the time Rs. 62Lakh
of declaration of NPA
F. | Calculation of Claim Amount under 10% of D (First Loss)
PRGFEE Guarantee +
50% of 58 (Liability for the remaining
outstanding amount (i.e., E minus amount
covered under First Loss above) to be
covered proportionately between PFI and
PRGFEE)
=4 + 29 = Rs. 33Lakh
G. | 75% of the Claim Amount to be settled | 75% of Rs. 33 Lakh= Rs.24.75 Lakh (settled
within 60 days of receipt of the within 60 days of receipt of the Guarantee
Guarantee Claim Form Claim Form)
H. | 25% of the Claim Amount to be paid 25% of Rs.33Lakh= Rs.8.25 Lakh (paid on

on conclusion of recovery proceedings
by the PFI and the same being
credited to PRGFEE on a
proportionate basis

conclusion of recovery proceedings by the
PFI and the recovery being credited to
PRGFEE on a proportionate basis)

lllustration 2: (Total loan amount disbursed and stands outstanding at the time of

Guarantee Claim)

There may be a scenario in which PFI avails PRGFEE’s guarantee on certain EE loan, total loan

amount disbursed and stands outstanding at the time of Guarantee Claim

A. | Loan Amount Rs. 100 Lakh

B. | Actual Disbursed Loan Amount Rs. 100 Lakh

C. | PRGFEE Guarantee Limit (in 50% of B
percentage)

D. | PRGFEE Guarantee Limit (amount) Rs. 50Lakh

E. | Outstanding Loan Amount at the time Rs. 100 Lakh
of declaration of NPA

F. | Calculation of Claim Amount under 10% of D (First Loss)

PRGFEE Guarantee

+
50% of 95 (Liability for the remaining
outstanding amount (i.e., E minus amount
covered under First Loss above) to be
covered proportionately between PFl and
PRGFEE)
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5+ 47.5 = Rs. 53.5Lakh, However as it is
exceeding the maximum guaranteed limit(D),
the PFI can claim an amount of Rs. 50Lakhs
only of which Rs.5Lakhs shall be covered as
first-loss and Rs. 45Lakhs as liability for
remaining outstanding to be covered under
PRGFEE.

75% of the Claim Amount to be settled
within 60 days of receipt of the
Guarantee Claim Form

75% of Rs.50.00 Lakh= Rs.37.5 Lakh (settled
within 60 days of receipt of the Guarantee
Claim Form)

25% of the Claim Amount to be paid
on conclusion of recovery proceedings
by the PFI and the same being
credited to PRGFEE on a
proportionate basis

25% of Rs. 50Lakh= Rs.12.5 Lakh (paid on
conclusion of recovery proceedings by the
PFl and the recoverybeing credited to
PRGFEE on a proportionate basis)
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6 MEASUREMENT& VERIFICATION

6.1 About Measurement and Verification (M&V)

“‘Measurement and Verification” (M&V) is the process of using measurement to reliably
determine actual savings created within an individual facility by an energy management
program. Savings cannot be directly measured, since they represent the absence of energy use.
Instead, savings are determined by comparing measured use before and after implementation of
a project, making appropriate adjustments for changes in conditions.
M&YV activities consist of some or all of the following:

» meter installation calibration and maintenance,

» data gathering and screening,

» development of a computation method and acceptable estimates,

» computations with measured data, and

» Reporting, quality assurance, and third party verification of reports.

When there is little doubt about the outcome of a project, or no need to prove results to another
party, applying M&V methods to calculate savings may not be necessary. However, it is still wise
to verify (initially and repeatedly) that the installed equipment is able to produce the expected
savings. Verification of the potential to achieve savings is referred to as operational verification,
which may involve inspection, commissioning of equipment, functional performance testing
and/or data trending. IPMVP-adherent M&V includes both operational verification and an
accounting of savings based on site energy measurements before and after implementation of a

project, and adjustments, as described above.

M&V is not just a collection of tasks conducted to help a project meet IPMVP requirements.
Properly integrated, each M&V task serves to enhance and improve facility operation and
maintenance of savings. M&V activities overlap with other project efforts (e.g. collecting data to
both identify ECMs and establish energy baselines, commissioning and operational verification
of installed ECMs, and installing monitoring systems to track and maintain savings persistence,
etc.). Identifying these project synergies and establishing roles and responsibilities of involved
parties during project planning will support a coordinated team effort. This can leverage

complementary scopes and control M&V-related costs.

Process Timeline

Plan
Identify ECMs

Gather data

Document baseline : :
energy Verify Savings

Plan and coordinate Report |

Design ECMs feedback
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6.2 International Performance Measurement & Verification Protocol(IPMVP) Framework

Energy demand savings cannot

be directly measured, since |

savings represent the absence of Adjusted
Baseline

energy use or demand. Instead, — — « Eneroy

savings are determined by

Baseline

Inreased
Production

comparing measured use or g Energy P
demand before and after 3
Q
. . o=
implementation of a program, Reporting Period

making suitable adjustments for

changes in conditions.

As an example of savings

Baseline
—_— .
Period

ECM
Installation

Measured Energy

Reporting

Period

Time
determination process, above
Figure shows the energy-usage history of an industrial boiler before and after the addition of an
energy conservation measure (ECM) to recover heat from its flue gases. At about the time of

ECM installation, plant production also increased.

To properly document the impact of the ECM, its energy effect must be separated from the
energy effect of the increased production. The “baseline energy” use pattern before ECM

installation was studied to determine the relationship between energy use and production.

Following ECM installation, this baseline relationship was used to estimate how much energy the
plant would have used each month if there had been no ECM (called the “adjusted-baseline
energy”). The saving, or ‘avoided energy use’ is the difference between the adjusted-baseline
energy and the energy that was actually metered during the reporting period. Without the
adjustment for the change in production, the difference between baseline energy and reporting

period energy would have been much lower, under-reporting the effect of the heat recovery.

It is necessary to segregate the energy effects of a savings program from the effects of other
simultaneous changes affecting the energy using systems. The comparison of before and after
energy use or demand should be made on a consistent basis, using the following general

Equation:

Savings = (Baseline Period Use or Demand —Reporting Period Use or Demand) + Adjustments

The "Adjustments” term in this general equation is used to re-state the use or demand of the
baseline and reporting periods under a common set of conditions. This adjustments term
distinguishes proper savings reports from a simple comparison of cost or usage before and after
implementation of an energy conservation measure (ECM). Simple comparisons of utility costs
without such adjustments report only cost changes and fail to report the true performance of a
project. To properly report “savings,” adjustments must account for the differences in conditions

between the baseline and reporting periods.
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The baseline in an existing facility project is usually the performance of the facility or system
prior to modification. This baseline physically exists and can be measured before changes are
implemented. In new construction, the baseline is usually hypothetical and defined based on
code, regulation, common practice or documented performance of similar facilities. In either
case, the baseline model must be capable of accommodating changes in operating parameters

and conditions so “adjustments” can be made.

For Greenfield Energy Efficiency projects, the baseline energy use can be modeled, as no
energy use data exists prior to implementation. Here, Greenfield projects are defined as the
start-up projects, where the investment starts with a bare site in a Greenfield. In case of
Greenfield projects the promoters shall be required to prepare pre-feasibility study for the
smooth functioning of the project and the baseline energy use can be inferred with due
consideration of the following on energy usage:

» Energy regulations, codes, standards and policy— The use of available energy
regulations, codes, and standards is encouraged in order to provide a convenient,
clearly defined, and consistent baseline energy use.

» Common practice — under certain circumstances, the use of “standard practice” or
“‘market standard” may be more appropriate for baseline development. The key issue is
to have the actual baseline development process well-documented and replicable.

» Comparison with similar systems/projects (eg. buildings) without any of the
proposed energy savings measures implemented —A similar system or facility which
already exists in close proximity or with comparable conditions to the Greenfield project

could be used for assessment of baseline energy use.

In buildings, the baseline can be determined by means of a detailed computer simulation
method. This method is applied when no baseline data exists for measurements and these

simulation tools are already available in India.

Regardless of the M&V strategy used, similar steps are taken to verify the potential for the

installed energy conservation measures (ECMs) to generate savings. Verifying the potential to

==l The baseline conditions were accurately defined
==l A suitable project specific M&V plan was developed
Proper equipment/systems were installed and are
performing to specification

The equipment/systems continue to have the
potential to generate the predicted savings

generate savings can also be stated as confirming that:

6.3 Responsibilities and Tasks of the M&V Agencies:

Details of the roles and responsibilities of M&V Agencies are mentioned in clause 3.17.2 in this
OM.
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7 ENERGY SAVINGS PERFORMANCE CONTRACT

Offering the complete range of energy services has been suggested as the solution to increasing
the pace of adoption and implementation of energy efficiency projects in the country. ESCOs
have made significant contributions to the growth of energy efficiency business globally. Under
the ESCO model, ESCOs provide a range of services, including energy analysis, design,
installation, financing, and maintenance of the energy management and other technologies.
ESCOs may also offer business and financing models under which customers effectively pay for
the energy services from a portion of actual energy savings achieved. ESCOs receive payments
based on demonstrable results (that satisfy the performance guarantees provided by the ESCO).

In most ESCO models, a large part of the project risks are assumed by the ESCO.

7.1 Purpose of the contract

A performance contract guarantees that the cost savings from an energy efficiency

improvements project will pay for the costs of the improvements at a facility.

ESCO Implementation model

The growth rate of the ESCO market in India has been very slow. The ESCOs face several
constraints in their operations, in obtaining finances, besides facing credibility issues with clients.
BEE has come forward with an empanelment scheme for ESCOs to promote energy efficiency
through credible ESCOs. The list of empanelled ESCO'’s is available on BEE’s website.

Energy Efficiency
Business Models

Shared / \ Outsourced
Energy

Savings

Management
Guranteed 2:::;:
ayings Savings

ESCOs offer a variation of the following business models.

Shared Savings Model

Energy Savings Performance Contracting (ESPC) approach is implemented on turnkey basis by
energy services providers. ESCO services include design, engineering, construction, installation,
commissioning, measurement and verification. ESCOs also undertake operations and
maintenance, providing/arranging financing and training. The key criteria here are to share the
value of the energy savings, and this is what constitutes the revenue stream for the ESCOs. The

facility owner/ host facility gets to retain all the savings beyond the contract period.
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Financial
Institution

o

Repayment from i )
Loan Portion Savings Payment Security Mechanism

Escrows or TRA Account
Share

Energy Services
N

Agreement
Host
ESCO I Facility l

Payment based on

Savings Share

Guaranteed Savings Model

ESCOs implementing the projects offer a guarantee in energy savings, and these translate to
cost savings. The facility owner/ host facility pays ESCO a sum agreed upon, linked to the
guaranteed energy savings from the energy efficiency project. If savings are lower than the
guarantee, the ESCO pays the difference. If the savings are higher, the ESCO may get (but not
entitled to a bonus payment. The M&V protocol and terms of payment to the ESCO will be
specified in ESPC. In this model, facility owner/ host facility may mobilize equity investment, and

the FI will end debt to the ESCO. The facility owner/ host facility then provides for loan
repayments and interest to the FI from its savings.

Financial
Institution —

. '"""-x,‘_‘f_\rrange Financing

S
.

Repayment with Payment Security Mechanism
Loan Funds According Escrows or Trust and \\
to ESCO Retention Account (TRA) \\.\
I|
|
|
|
Host Facility o
Payment for Services
— According to ESCO

Savings Guarantee

Deemed Energy Savings Model
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Similar to the shared savings model, ESPC will be executed between the ESCO and facility
owner/ host facility with a fixed price for services provided and financial agreement will be
executed between the ESCO and FI for debt. The former will make loan repayments and interest
from facility owner/ host facility and utility/government payments. The ESCO will execute the
agreement between itself and the government or utility, for which it receives payments based on

deemed savings.

Financial
Institution

Utility or
Government
Payment based on
Deemed Savings

Loan
Loan Repayment

Project Development,
Financing, and Implementation

- Host
E5C0 Facility

Fixed Payment

Outsourced Energy Model

This model is also known as energy supply contracting. An agreement will be executed between
the ESCO and facility owner/ host facility under which the former takes over operation and
maintenance of the energy using equipment in the host facility. The ESCO will set the output
such as steam, heating/ cooling, lighting to the host facility at an agreed price, generally fixed
over a long period of time. It invests in all equipment upgrades, repairs, etc., to improve energy

efficiency. Ownership typically remains with the facility owner/ host facility.

ESCO takes over existing equipment or installs new equipment
and assumes costs for all investment, upgrades, etc.

Customer pays a fixed price with a long-term contract

Sale of Energy Service
(lighting, chilled water, etc.)

) S
N
W

Payments for Energy Services
under long-term contract

Build/Own/Qperate (BOO)
or

Build/Own/Operate/
Transfer (BOOT)

The detailed terms & conditions between the Energy Service Company and the Facility Owner

are available in the ESCO Agreement/Energy Performance Contract. (Appendix 6)
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8 REPORTING MECHANISM

8.1 ESCOto PFI

ESCO has to submit following documents to PFI:
» PRGFEE application form along with the necessary documents
Detailed Project Report (DPR)
ESPC Agreement between facility owner and ESCO
M&V document as per ESPC.

Financial statements (if any)

YV V VYV V V

Details of all statutory clearances and approvals obtained (if any)

8.2 PFltolA

PFI has to submit following documents to IA as a statutory requirement for submission of
PRGFEE application form to IA.

» PRGFEE Application form & other required documents as per requirement of IA.

» Quarterly report regarding disbursement details (if any), loan repayment, project status
etc.
Reply to all the queries raised by IA.
Measurement& Verification report

Guarantee revoke request (if any)

YV V V V

Claim Guarantee in-case of project becomes NPA as per format provided (Appendix 11)

8.3 PFlto BEE

With reference to the empanelment of PFIs under PRGFEE following documents shall be
submitted to BEE:

» Annual Progress report (Appendix 8)

» Quarterly progress Report (Appendix 9)

» Any other information as directed by SC, BEE or MoP from time to time

8.4 |Ato BEE

IA has to submit following documents to BEE:

» Copy of Guarantee approval letter (Appendix 10)

» The IA shall submit the status of committed guarantees and claim status in each quarter
to BEE, and request for release of additional fund money (if required)

» The IA submit a quarterly report to BEE, regarding the progress and status of scheme

» Reply to queries raised by Supervisory Committee of BEE.

(Note: The templates attached herein may be modified/customized in consultation of the legal

counsel to suit the requirements of the project.)

Page 40



APPENDIX 1

Application Form for Partial Risk Guarantee
Fund for Energy Efficiency
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Cover Letter on Letter Head of Participating Financial Institutions (PFI)

Letter Reference No:

Date:
To,

CFO-RECPDCL & Officer-In-Charge PRGFEE
REC Power Distribution Company Ltd.
1016-1023, 10th Floor, Devika Tower

Nehru Place,
New Delhi-110019

Sub: Submission of application form for availing guarantee under PRGFEE
Dear Sir,

I/ We hereby apply for Partial Risk Guarantee under PRGFEE for the proposed project of ----—-------

(Name of ESCO) . We have evaluated and examined in detail the

complete proposal document and respective supporting documents submitted by (Name of ESCO) ---

and also carried out the necessary due diligence and KYC compliance.

The proposal (Loan Case NO.---------=------- ) submitted by ------------==--- (Name of ESCQ)-------====mn=--
----is bankable and we have sanctioned Loan of Rs------------- (Rupees

------------- ) against Loan Application of Rs (Rupees ) at
interest rate of ----------- % p.a. (without considering benefit of Partial Risk Guarantee under PRGFEE

for the proposed project). We wish to apply for a Guarantee under PRGFEE for Rs

-- (Rupees ).

Kindly process this application for Partial Risk Guarantee under PRGFEE for the proposed project of -
---------- (Name of ESCO)

Thanking you,

Yours faithfully
(Signature of Authorize representative)

Name:
Designation:
Name of (PFI):
Branch Address:
Seal:

Date:

Place:

Encl: Required documents
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Preliminary Checklist before filling application form

1. % of holding of empanelled ESCO in the project (SPV/JV etc.) (Please markY as applicable)

Below 50% D
50 % D
Above 50% |:|

2. Eligibility of the project for PRGFEE (Please marky as applicable)

a.
b.

e.

Demonstrable energy savings and mitigation in emissions of greenhouse gases; |:|
Propose a viable method to monitor and verify energy and greenhouse gas emission
savings; I:I

Be a new stand-alone project, and not refinancing existing projects or any outstanding
obligations of the eligible Borrower |:|

Use of viable technology and development with competent energy audit/ feasibility
studies;

None of the above I:I

3. Does the project enjoy any of the following benefits:

a.

Performance risks are specifically guaranteed under a scheme operated/administered by
Deposit Insurance and Credit Guarantee Corporation or the Reserve Bank of India, or
any risk sharing mechanism to the extent they are so covered. — |:| Yes |:| No
Performance risks are specifically guaranteed by Government or by any general insurer
or any other person or association of persons carrying on the business of insurance,
guarantee or indemnity, to the extent they are so covered. — |:| Yes |:| No
Project, which does not conform to, or is in any way inconsistent with, the provisions of
any law, or with any directives or instructions issued by the Central Government or the
Reserve Bank of India, which may, for the time being, be in force. |:| Yes I:I No
Project proposal by a particular ESCO, which has not repaid any portion of the amount
due to a PFI for a risk claim under PRGFEE or under scheme mentioned under clause (a)
or clause (b) or clause (c) above. |:| Yes |:| No

Projects covering performance risks under any kind of State government or Central
Government beneficiary scheme. |:| Yes |:| No

4. Purpose of availing loan (Please marky as applicable)

Implementing new project |:|

Expansion of project |:|
Diversification of project |:|

Modernisation of project
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5. Collateral Security details (give details in brief)

6. Whether PFI Appraise Report attached with application form (Please markY as applicable)

Yes I:I
No |:|

7. Tenure for the guarantee under PRGFEE (Please markY as applicable)
Less than 3 years I:I
More than 3 years upto 5 years |:|

8. Loan sought for individual projects (Please mark¥ as applicable)

Yes I:I
No |:|

9. PFI to adhere responsibility, Reporting, Transaction, Monitoring & Evaluation as per PRGFEE
rules specified by BEE (Please mark\ as applicable)

Yes I:I
No I:I

10. Has PFI disbursed the loan to ESCO ?

Yes I:I
No |:|

11. Key Financial parameters

Project Internal Rate of Return (IRR)

Net Present Value (NPV)

Accounting Pay Back Period

Average Debt Service Coverage Ratio (DSCR)

Current Ratio

Quick Ratio
WACC
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Technical Parameters

12. Type of Project (Please marky as applicable)

Retrofit I:I
Replacement |:|

Greenfield |:|

13. Sustainable development criteria (Please mark as applicable)

Energy Efficient BEE Star Label Product D

Project registered for availing the CDM benefits of UNFCCC I:I

14. Estimated Energy Savings (%)

15. Has Implementing Agency rejected proposal, if yes please provide details:-

Yes |:|
No I:I

16. Attached all the documents according to ANNEXURE-A

Yes |:|
No I:I
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APPLICATION FORM

A) Particulars of PFI
1. Name of PFI (in Capital Letters only)

2. Address of PFI
Flat/ Room/ Door/ Block No.

Name of Premises/ Building/ Village

Road/ Street/ Lane/ Post Office

Town/ City/ District

State/ Union Territory

Pin code

3. Name of Project

4. Loan Docket/ Case Number

5. Loan Amount applied by ESCO
Rs. (in lakhs) in figures)

Rs. in words)
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6. Loan Amount sanctioned by PFI

Rs. (in lakhs) in figures)

Rs. in words)

7. Any benefit extended to ESCO in case of guarantee issued, if yes provide details

Yes |:|
No |:|

8. Estimated rate of interest that may be offered on this project without PRGFEE
support.

9. Will the PFI consider reducing interest rate in-case PRGFEE is provided? If yes,

please specify the approximate reduction possible.

Yes |:|
No I:I
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B. Particulars of Borrower (ESCO or JVs of ESCO)

1. Name of ESCO(in Capital Letters only)

2. Name of Project

3. Correspondence Office Address of ESCO
Flat/ Room/ Door/ Block No.

Name of Premises/ Building/Village

Road/Street/ Lane/Post Office

Town/ City/District

State/Union Territory Pin code

4. Registered Office Address
Flat/ Room/ Door/ Block No.

Name of Premises/ Building/ Village

Road/Street/ Lane/Post Office

Town/ City/ District

State/ Union Territory Pin code
Country code Area STD Code Telephone

I N B [T T T T T
Email ID
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5. Project Site Address & Phone No.
Flat/ Room/ Door/ Block No.

Name of Premises/ Building/ Village

Road/ Street/ Lane/ Post Office

Town/ City/ District

State/ Union Territory Pin code

Country code Area STD Code Telephone

T[] LT 1] I N

6. Status of the ESCO

Please select status, \ as applicable

Government Individual

Hindu undivided family Company
Partnership Firm Association of Persons

Trusts Body of Individuals

00 Ug

Local Authority Artificial Juridical Persons |:| Limited Liability Partnership

0O ot

Others (if any please specify)

7. Date of Birth (in case of individual)/ Incorporation/ Date of Partnership Deed
DDMM Y Y Y Y

8. Shareholding Pattern of the ESCO

Sr. No. | Particulars of Shareholders Share holding Pattern (%)
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9. Details of BEE ESCO Grading of the Energy Saving Company, \ as applicable
i. Gradel I:I
i. Grade ll
ii. Grade lll
iv. Grade IV
10. Incorporation Certificate No.(for companies only)
11. If the ESCO is in the RBIs/wilful defaulters listt ECGC caution list, if yes, action taken.
Yes No |:| I:I
12. If any of them connected in the past with NPA/OTS/compromise with any bank.
Yes |:| No |:|
13. Confirmation that CIRs have been drawn from CICs data
base.(CIBIL/Equifax/Experian/high mark) and comments on adverse features, if any.
14. Confirm that payment of statutory liabilities is not in arrears. Yes |:| No |:|
15. Confirm that no litigation against/by the company is pending. Yes |:| No |:|
16. Bankers of ESCO
Bank Name

Branch Name

17.

Branch Address & Phone No.

Flat/Room/ Door / Block No.

Name of Premises/ Building/ Village

Road/Street/ Lane/Post Office

Town / City / District

State / Union Territory Pin code

Country code Area STD Code Telephone/

I e B B I B

(Note: in case of more than one banks, details to be submitted for all)
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18. Any other loans availed by ESCO

Sr.No.

Banker Name

Branch Name

Total

Amount

Loan

Outstanding

Loan

Note: Confirmation that all loan accounts are regular to be provided.
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Particulars of Promoters of ESCO

a. Name of Partners/ Directors (First Nominee)

19. Full Name (Full expanded name to be mentioned as appearing in
proof of identity/address documents: initials are not permitted)
Please select title, ¥ as applicable

Shri. |:| Smt. |:| Kumari |:|

Last Name/ Surname

Only ‘Individuals’
to affix recent
photograph
(3.5 cmx 2.5 cm)

Signature/Left Thumb Impression

First Name

Middle Name

20. Residential Address & Phone No.
Flat/ Room/ Door/ Block No.

Name of Premises/ Building/ Village

Road/Street/ Lane/Post Office

Town / City / District

State/ Union Territory

Pin code

Country code Area STD Code Telephone/Mobile No.

N I e B B B LT T

21. Date of Birth
DDMM Y Y Y Y

22. DIN (Director Identification Number)

23. TIN (Tax Information Number)
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24. PAN (Permanent Account Number)

25. Personal/Corporate Guarantee
Net Worth (in rupees)

Immovable property details:

26. (A) Key Highlighted Professional Experience in similar fields

27. Are promoters/Directors are interested in other Industries/ Business
Yes |:| No |:|
If yes, give details of Business of Industrial concerns in which the Promoter are

interested

28. Bankers of Promoter/Director

Bank Name

Branch Name

29. Branch Address & Phone No.
Flat/Room/ Door / Block No.

Name of Premises/ Building/ Village

Road/Street/ Lane/Post Office

Town / City / District

State / Union Territory Pin code
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Country code Area STD Code Telephone/

I I e A B Lt

(Note: in case of more than one banks, details to be submitted for all)

30. If the promoter/directors are in the RBIs/wilful defaulters listtECGC caution list, if yes,
action taken. Yes |:| No |:|

31. If any of them connected in the past with NPA/OTS/compromise with any bank.
Yes |:| No |:|
32. Confirmation that CIRs have been drawn from CICs data
base.(CIBIL/Equifax/Experian/high mark) and comments on adverse features, if any.
33. Confirm that payment of statutory liabilities is not in arrears. Yes |:| No |:|
34. Confirm that no litigation against/by the company is pending. Yes |:| No |:|

35. Any other loan availed by Promoter

Sr.No. | Banker Name Branch Name Total Loan | Outstanding

Amount Loan

Note: Confirmation that all loan accounts are regular to be provided.

Imp. Points:

a) Information of other Partners or Directors of ESCO to be provided in separate
information sheets in similar format.

b) In case of JVs of ESCO, additional information to be submitted for both the ESCOs in
similar format.
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C. Facility Owner (Municipal/ Government Building/ Private Buildings having Commercial and
multi-storey residential accommodations/ SME/ Industrial Unit)
36. Particulars of Facility Owner

Name of Facility Owner (in Capital Letters only)

37. Correspondence Office Address of Facility Owner
Flat/ Room/ Door/ Block No.

Name of Premises/ Building/ Village

Road/ Street/ Lane/ Post Office

Town/ City/ District

State/ Union Territory Pin code

38. Registered Office Address
Flat/ Room/ Door/ Block No.

Name of Premises/ Building/ Village

Road/ Street/ Lane/ Post Office

Town/ City/ District

State/ Union Territory Pin code
Country code Area STD Code Telephone

I N B [T T T TTTTI]
Email ID
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39. Project Site Address & Phone No.
Flat/ Room/ Door/ Block No.

Name of Premises/ Building/ Village

Road/ Street/ Lane/ Post Office

Town/ City/ District

State/ Union Territory Pin code

Country code Area STD Code Telephone

T[] LT 1] [T T T T T 11

40. Status of the Facility Owner

Please select status, \ as applicable

Government |:| Individual

Hindu undivided family I:I Company

Partnership Firm I:I Association of Persons
Trusts |:| Body of Individuals

Local Authority Artificial Juridical Persons |:| Limited Liability Partnership

Others (if any please specify) |

SO0 o

41. Date of Birth /Incorporation/Date of Partnership Deed
DDMMYY Y Y Y

42. Shareholding Pattern of the facility Owner

Sr. No. | Particulars of Shareholders Share holding Pattern (%)

43. Incorporation Certificate No.(for companies only)
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44. If the promoter/directors are in the RBIs/wilful defaulters list ECGC caution list, if yes,
action taken. Yes No |:|

45. If any of them connected in the past with NPA/OTS/compromise with any bank.
Yes |:| No |:|

46. Confirmation that CIRs have been drawn from CICs data
base.(CIBIL/Equifax/Experian/high mark) and comments on adverse features, if any.

47. Confirm that payment of statutory liabilities is not in arrears. Yes |:| No |:|

48. Confirm that no litigation against/by the company is pending. Yes |:| No |:|

49. Any other loan availed by Promoter

Sr.No. | Banker Name Branch Name Total Loan | Outstanding
Amount Loan
1.
2.
3.

Note: Confirmation that all loan accounts are regular to be provided.

Imp. Points: Information of other Partners or Directors of Facility owner to be provided in
separate information sheets in similar format.
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D. Particulars of Project

50. Project Name

51. Brief Project Details

Brief of project should not be more than 100 words

52. Category of Project Sector

Municipal/ Government Building/ Small and Medium Enterprises/private sector/ Any Other

53. Type of Project, ¥ as applicable

New |:|
Expansion |:|

Diversification |:|
Modernisation |:|

54. No. of working/ usage hours in a year

55. Cost of Project
Rs. (in lakhs) in figures)

Rs. in words)
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(Attach Detailed Project Report giving details of Land; Building; Plant &Machinery, Market
Survey details; Manufacturing Process (if any);Profitability Estimates Projected Financial
Statements viz. Projected Balance Sheet, Projected Profit & Loss Account Statement and Cash
Flow statements along with detailed calculations like Debt Repayment Plant, DSCR, IRR, NPV

at the discounting rate Bank interest rate + 200 basis points)

Project Internal Rate of Return

Net Present Value (NPV)

Accounting Pay Back Period

A W N

Debt Service Coverage Ratio (DSCR) (while calculating DSCR
accelerated depreciation should not be considered)
Current Ratio

6 Quick Ratio

a1

56. Detailed Project Cost Breakup (including Interest During Construction (IDC),

Pre-Project Expenses)

57. Details of Proposed Energy Efficient Technology (Equipment)

Total

58. Proposed means of Financing (allocation of financing)

i. Equity
ii. Debt
iii. Quasi Equity
iv. Any Grant/ Subsidy
v. Working Capital
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Sources of Equity Funding

Total

59. Details of Collateral Securities for the proposed loan (if any)

60. Details for Energy Sources

Electricity (MU)
Coal (ton)
Natural Gas (kg)
Furnace Oil (KL)
Biomass (MW)

Any other source

o G B @ DN~

61. Details of Energy Savings

Electricity (MU)
Coal (ton)

Natural Gas (kg)
Furnace Oil (KL)
Biomass (MW)

Any other source

2l IR ol B B

62. Total Energy Savings ( % of Energy Savings ): | |

63. Will this project generate any kind of employment opportunity? If yes, elaborate
(w.r.tincrease in employee strength (in numbers, future expansions etc.)

Yes [ | No [ ]

Briefly specify the kind of employment opportunity to be generated
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For existing Units (applicable for energy efficiency projects)

Brief Description of Project

Name of Bank with whom the ESCO has been dealing

Credit facilities enjoyed by ESCO
Specify amount (Rs. (in lakhs).)

Short Term Loan

N
[]
Working Capital Loan |:|
[ ]

Loan against Share

Loan against deposit |_,
Any other (specify the details) |:|

For New Unit

Name of Bank with whom the ESCO has been dealing

Credit facilities enjoyed by ESCO
\ Specify amount (Rs. (in lakhs).)

Short Term Loan
Working Capital Loan

Loan against Share

Loan against deposit

Any other (specify the details)

HEEEN
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DECLARATION

I/ We hereby declare that the information given herein before and the statement enclosed are to the
best of our knowledge and belief, true and correct in all particulars and in the event of any of the
statement being found to be untrue, the facilities granted on the basis of our assertion would be liable

to be repaid forthwith interest and other costs accrued thereof to the lender.

Further, I/ We hereby declare that this project does not enjoy any insurance coverage against any
performance risks covered by Government or by any general insurer or any other person or
association of persons carrying on the business of insurance, guarantee or indemnity; to the extent

they are so covered.

Place: For and on behalf of
Date: (Name of ESCO)
Signature

Name and Designation
Date:

Place:

Note:

1. In case of sole proprietorship, the applicant should sign the declaration

2. In case of a partnership concern, declaration should be signed by all the partners.

3. In case of Companies, at least two directors/persons authorized in this behalf should sign the
declaration.

* A copy of resolution of the Board of Directors duly certified by the Chairman authorizing the

director(s) to apply for loan to PFI and submit and sign necessary documents/papers.
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AUTHORISATION FOR VERIFICATION

I/ We certify that all information furnished by me/ us is true; that I/ We have no borrowing
arrangements except as indicated in the application, for the project with any other bank, further there
are no legal action has been/ is being taken against me/us; that I/ We shall furnish all other
information that may be required by you in connection with my/ our application, that this and any other
information available with you pertaining to the borrowing unit, present and future, may also be
exchanged by you with any agency you may deem fit, and that you; your representatives, or any other
Agency as authorized by you, may at any time inspect/verify our assets, books of account etc. in our

factory and business premises.

I/ We further certify that as on date there are no over dues to financial institutions/banks from the
undersigned, the other promoters and the company/ companies in which l/the other promoters have

interest as a Promoter/ director/ partner/ proprietor.

I/ We further certify that there are no statutory over dues pending against me/ the other promoters/ the

company or the companies in which | am/the other promoters are Director/ Directors.

Signature

Name and Designation
Date:
Place: Name of the ESCO

Note:

1. In case of sole proprietorship, the applicant should sign the declaration

2. In case of a partnership concern, declaration should be signed by all the partners.

3. In case of Companies, at least two directors/persons authorized in this behalf should sign the
declaration.

* A copy of resolution of the Board of Directors duly certified by the Chairman authorizing the

director(s) to apply for loan to PFIl and submit and sign necessary documents/papers.
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Note:-
Eligible Projects for Guarantee facilities under PRGFEE
1. Eligible projects under the PRGFEE, for which Participating Financial Institution (PFIl) can
apply for a guarantee, could be credit facilities extended by PFI to ESCO for energy efficiency
projects. The support under PRGFEE will be limited to government buildings, private buildings
having commercial and multi-storey residential accommodations, municipalities, small and
medium enterprises and industry.
2. Each eligible EE Project in the Beneficiary facilities with the above-identified sectors under
PRGFEE should:

i Seek to achieve demonstrable energy savings and mitigation in emissions of
greenhouse gases;
ii. Propose a viable method to monitor and verify energy and greenhouse gas emission
savings;
iii. Be a new project, not refinancing existing projects or any outstanding obligations of the
eligible Borrower; and

iv. Use viable technology and be developed with competent energy audit/feasibility studies
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ANNEXURE - A

Sr. No. List of documents submitted along with the Application Form: V*

" Memorandum & Articles of Association/ Partnership Deed any other charter 0
document of entity

5 Attach Bio-Data of all the Promoters/Directors with Qualification, experience. (attach 0
self-attested photo copy of TIN and DIN allotment letter)

3. Credit rating of the ESCO/Facility owner if any [

" Financial information on the basis of ABS of the ESCO and Facility owner as per 0
Annexure C of this document.

5. Name of the facility owner of premises on which equipment is to be situated [

6. Area of land/Premises [ ] Particular of Land /Premises[ ] documentary evidence viz. 0
land agreement/lease agreement

7. GPS Map of the location (for particular project site) [
Correspondence Address of Factory/ premises (land is situated at)/ Municipal &

8. Government Building, or private building having commercial and multi-storey 0
residential accommodation or small and medium enterprises or industry address
proof viz. shop establishment licence /factory licence etc.

9. Copy of grading of ESCO from BEE. [1

10. Work order or copy of agreement between facility owner and ESCO [1

11. Underwriting by the facility owner [1

12 Whether Equipment proposed for the project are BEE star rated or not? If yes then, 0
provide evidential proof of the same.

13. Sufficient evidence of imported equipment’s equivalent to Indian Standards [1
Attach PFI approved copy of Detailed Project Report giving details of building Plant

14. & Machinery, Market Survey, Profitability Estimates, DSCR, Cash Flow Statements, [1
Energy Audit report by ESCO

15. Loan Amount Applied for and amount sanctioned. (Sanctioned letter ) [

16. New loan agreement, if already signed (or draft, if to be signed after guarantee) [1

17 PFl Appraisal Report along with details as per Appendix 2 and Appendix 3 of this 0
OM.

18. internal credit rating report of ESCO by PFI

19. Copy of Share saving agreement or ESCO agreement [1

20. Methodology for Measurement& Verification of Savings [1

21. Electricity Bills for last 12 Months of the proposed facility or project [

9. Copy of contract for contracted demand between the facility owner and Electricity 0
Distribution Companies or State Electricity Board

03, Copy of clearances received from the respective department if any i.e. Environment 0

Clearance

Page 65




24. Process of procurement of Equipment from the supplier [
25. Details of work order of procurement of Equipment if any [
26. Small Scale Industries (SSI) Registration Certificate (if applicable) [
27. Application fee [
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ANNEXURE - B

Instruction to applicants:
1.) The applicant should ensure that the application form is duly filled and complete in all respects.

2.) All the documents as mentioned in Annexure-A should be submitted along with the application
form.

3.) The application fee and the guarantee fee should be submitted in accordance with Clause 3.7 of
the Operation Manual.

The fee can be submitted in form of DD or through online transfer to the following account:

Account Name: PRGFEE-BEE PROJECT

Account No.: 602001011002931

Bank Name: VIJAYA BANK

IFSC Code: VIJB0006020

Branch Address: Bhikaji Cama Place, R.K. Puram, New Delhi, Delhi 110066

In case of online transfer, the applicant should provide a proof of transfer of fee to the PRGFEE- BEE
Project account.
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Annexure C

Financial Position of the ESCO/ Facility owner as on close of last financial year, estimates for
current year and projected for the next year.

(Rs. In lakhs)

Last year Estimates for Projections
Audited the current year | for the Next year

Gross Sales
% growth *

Net sales (net of excise

duty etc.)

Other Income

Operating Profit/Loss*

Profit before tax

Profit after tax

Depreciation/Amortization

of expenses

Cash profit/ (Loss) *

EBIDTA/PBIDTA

Paid up capital

Reserves and Surplus

excluding

revaluation reserves

Misc. expenditure not

written off

Accumulated losses *

Deferred Tax Liability/Asset

a) Tangible Net Worth

b) Investment in allied
concerns and amount of
cross holdings

c) Netowned
funds/Adjusted TNW
(a-b)*

Share application money

Total Borrowings

Secured

Unsecured

Other investments

( excluding investments in
allied concerns considered for|
arriving at Net Owned Funds)

Total Assets
Current Assets
Non current assets

Out of which net fixed assets

Net Working Capital*

Current Ratio

Debt Equity Ratio

Term Liability/Adjusted TNW

TOL/Adjusted TNW

Operating Profit/Sales
Long Term Sources
Long Term Uses
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Surplus/Deficit

Short Term Sources

Short Term Uses

Surplus/Deficit**
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A. Exiting Facility Details

APPENDIX 2 —= TECHNICAL & FINANCIAL MODEL

PROJECT TECHNICAL MODEL

Name of Project

Name of PFI
Name of ESCO
Company
New
T £ Pro Expansion
t
ype of Frojec Diversification
Modernization
o Existing Facility Details
No. g Facility Deta
Sr. Name of Quantity | Type of Indigenous | Imported BEE Star
N Equipment (No.) Equipment | Equipment | Equipment Rated or
o. quipme O. quipme quipme quipme Fquivalent
Details of existing
1 equipments to be

Replaced, Modernize
etc.

(G20 IS~ GV IO N NS I
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O |0 | J |

10

12

13

14

Connected Load

Particulars

Unit (KVA, Ton, etc.)

Total Connected Load of Complete

Facility

Total Connected Load of Proposed

Project

Gate to Gate Energy
Consumption of
existing facility

Please provide the Gate To Gate Energy Consumption Chart or

Figure

Project Boundary

Please Specify the Project Boundary Chart or Figure
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lS\]r;) Type of Fuel Year 1 Year 2 Year 3 Year 4 Year 5
Last Five Year Energy 1 | Electricity (MU)
Consumption of 2 | Coal (ton)
existing Fa{c;l{ty 3 | Natural Gas (kg)
(Quantity Unit) 4 | Furnace Oil (KL)
5 | Biomass (MW)
6 | Any other source
18\]2 Type of Fuel Year 1 Year 2 Year 3 Year 4 Year 5
Monetary Value of —
Last Five Year Energy 1 | Electricity (MU)
Consumption of 2 | Coal (ton)
existing Facility (value 3 | Natural Gas (kg)
INR) 4 | Furnace Oil (KL)
5 | Biomass (MW)
6 | Any other source
Sr. Electricity Natural . . Any other
No. Month (MU) Coal (Ton) Gas Furnace Oil | Biomass sources
Monthly energy 1 | January
consumption for last 2 | February
12 Months (Quantity 3 | March
Unit 4| April
5| May
6 | June

Page 72




July

August

September

10

October

11

November

12

December

Monthly energy
consumption for last
12 Months (Value)
INR

Str.

Month

Value (INR)

January

February

March

April

May

June

July

August

=R o< EN N e N RO T BE S OV I NS R

September

—_
]

October

—_
—_

November

—_
\S}

December
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B. Project Detail

52. Proposed Energy Efficiency Project
Sr. Name of Indigenous Imported BEE Star Rated
No. Equipments Equipment Equipment or Equivalent
1
2
3
3
Details of 4
Proposed 5
1 Energy 6
Efficient 7
equipments 3
9
10
11
12
13
14
S Indigenous Imported BEE St'ar Ratgd
Cost Break of - Na.me ot Equipment Equipment ORI Sl .lf
No. Equipments quipmie quiprmie any (Amount in
the Egergy (Amount in Rs.) | (Amount in Rs.) Rs)
5 Efﬁaent
equipments& 1
associated 2
services 3
3
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O |0 (I |0~

10
11
12
13
14

Particulars stz (Ve
Ton, etc.)

Connected Total Connected Load of Complete Facility
Load after implementation of proposed project

Total Connected Load of Proposed Project
after implementation
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Gate to Gate
Energy
Consumption
complete
facility with
project

Please provide the Gate To Gate Energy Consumption Chart or Figure

Project
Boundary

Please Specify the Project Boundary Chart or Figure

Detailed
Calculation
considered for
Energy saving

Please Specify the detailed Energy Saving calculation
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wn
=

No. Particulars Units
1
) 2
Assumption for 3
calculation of
Energy Saving 4
5
6
7
8
Str.
f Fuel Year 1 Year 2 Y Year 4 Y
Forecasted Five | No. Type of Fue ear ear ear 3 ear ear 5
Year Energy
Saving of 1 Electricity (MU)
Proposed 2 Coal (ton)
Ene.rgy 3 Natural Gas (kg)
Efficiency >
) Furnace Oil
Project 4 (K1)
(Quantity Unit) -
(after COD) Biomass (MW)
6 Any other
source
Monetary Value i? ’ Type of Fuel Year 1 Year 2 Year 3 Year 4 Year 5
of Forecasted o
Five year -
1| El U
Energy Saving cctricity (MU)
(value INR) 2 | Coal (ton)
(after COD) 3 | Natural Gas (kg)
4 | Furnace Oil
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(KL)

5 | Biomass (MW)
6 Any other
source
Sr Aay
N;). Month Electricity (MU) | Coal (Ton) Natural gas Furnace Oil Biomass other
sources
1 | January
Forecasted 2 | February
Monthly energy 3 | March
Saving for First 4 | April
10 12 Months after 5 | May
the 6
e June
commissioning
date(Quantity 7 | July
Unit) 8 | August
9 | September
10 | October
11 | November
12 | December
Sp Any
) Month Electricity (MU) | Coal (Ton) Natural gas Furnace Oil Biomass other
Forecasted No. sources
Mopthly energy 1| January
Saving for First > | Febraa
11 12 Months after Ty
the 3 | March
commissioning 4 | April
date(Quantity 5 | May
Unit)
6 | June
7 | July
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August

September
10 | October
11 | November
12 | December
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Sr. No.

PROJECT FINANCIAL MODEL

»

11
12

13
14

15
16

17

Name of the Company
Type of EE Project

Installed Capacity
Load Factor for ops days Y1
Y2

All Amounts in
All Denominations
Currency Conversion (USD/ INR)

Total Project Cost
Equity Contribution (%)
Debt Funding (%)

Promoters' Contribution
Term Loan from Banks

Rate of Interest on Debt/ Working Capital
Construction Period (months)
Moratorium Period (months)

Total Moratorium Period (months)

Total Tenure of Loan (months)

Principal Repayment Period (months)

Power saved through Energy Efficiency
Reduction in Energy Efficiency

Tariff for Power (Rs. / Unit)
Annual Increase in tariff

Number of Working Days in a year

Y3+

INR

Lakh

INR Lakh

INR Lakh
INR Lakh

'000 KWH

Per year
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18

19

20

21

22

23

Number of Hours in a day

Operations & Maintenance Cost
(Percentage of Total Project Cost)
Annual Increase

Insurance Cost
(Percentage of Total Project Cost)
Annual Increase

Average Cost of Material
(Average cost of Consumables during the year)

PERSONNEL COSTS

Plant Staff

Plant Manager

Maintenance Manager

Shift Supervisor

Foreman
Technicians/Instrumentation
Helpers

Any other

Administrative & Management Staff
General Manager

Company Secretary cum Finance manager
Accounts Officer

ADMINISTRATIVE COSTS

Printing & Stationery

Postage & Telephone

Travelling & Conveyance

Legal & Other Professional Charges
Rents, Rates & Taxes

Miscellaneous Expenses

INR Lakhs

No. of Workers

Monthly Remun

Annual Increase

INR

No. of Offices

Annual Expense

Ann Increase
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24 Rate for Taxation (MAT)

25 Corporate Tax Rate

26 Method of Depreciation
Rates of Depreciation
Building
Plant & Machinery
Equipments

27 Working Capital Margins

Current Liabilities

Cost of Material

Operating & Maintenance Cost
Insurance Cost

Personnel Cost

Administrative Cost

| Minimum Alternate Tax

Basic Tax Rate

Surcharge

Education cess/
Secondary &
Higher Education
cess

| Corporate Tax Rate

Basic Tax Rate

Surcharge

Education cess/
Secondary &
Higher Education
cess

SLM
SLM WDV

Time (months)
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28

29

30

31

32

33

34
35

36

37
38

Contingencies
NPV Discounting rate

Risk Free Rate of Return
(10 years Government of India Securities)

Beta

Expected Return on Market Index
20year average of BSE Sensex annual return

Environment Cost
(Percentage of Total Project Cost)
GHG Emission Reduction

+ Average Grid Emission Factor 0.825 tCO2/Mwh
Capacity (W)
No. of system

Guarantee Period

Conversion Factor of Manpower cost for Economic
Analysis

Energy Saving shared with Facility owner

| (Post tax Calculation)
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APPENDIX 3: Evaluation Methodology

The prospectus of this evaluation methodology is intended to help ESCO in their project to avail loan for

their proposed project for Energy Efficiency and achieve appropriate score for availing guarantee under

Partial Risk Guarantee Fund for Energy Efficiency (PRGFEE) by PFI from Implementing Agency (IA) for the

said project. The evaluation process of PRGFEE shall include the following procedures explained in

subsequent paragraphs.

1.

Preliminary scrutiny of Application by Implementing Agency (IA) for Partial Risk Guarantee
Preliminary scrutiny shall be conducted based on the details provided by PFI in the application form

along with requisite documents to avail Partial Risk Guarantee facility for the proposed project.

Technical Evaluation

Detailed evaluation of the project shall be done based on information contained in DPR and additional
information submitted by ESCO which has been asked from the ESCO by PFI and subsequently by IA,
as a part of requirement for the project evaluation. Technical evaluation shall include various
parameters as broadly mentioned in the evaluation model (Annexure-A). Major parameters considered
for technical evaluation would be type of project, ESCO grading, proposed energy efficient technology,
reduction in energy consumption, GHG abatement during entire life of the project, energy saved etc.
Projects which gets qualify at the technical stage would further be evaluated for financial feasibility.
Physical verification may be done during the technical evaluation of the project by Implementing

Agency (IA).

Financial Evaluation

Projects which are technically qualified shall further be evaluated based on the financial parameters to
check the financial feasibility and soundness of the project. Financial evaluation shall be done by PFI
and subsequently by IA based on various parameters as mentioned in the evaluation model (Annexure-
B). Major parameters considered for financial evaluation would be project cost, Internal Rate of Return
(IRR), Net Present Value (NPV), Debt Service Coverage Ratio (DSCR) accounting Payback Period etc.

Summary Report of Evaluation

After completing the Technical and Financial evaluation, PFI shall prepare a summary report and
submitted to A for further action. The summary report would be based on the total marks secured in the
technical evaluation marks with the 60% of weighted and financial evaluation marks with the 40% of

weighted. (Annexure-C).

Grant of Guarantee:
Based on the marks secured in the technical and financial evaluation, the project would be considered

for granting a guarantee based on the criteria as stipulated in Annexure C.

Page 84



Annexure — A Technical Evaluation

‘ Title of the Project \

Name of the project (EPC contractor /ESCO company)

1 Name of the project (EPC 10 Copy of grading certificate of
contractor/ESCO company) ESCO from BEE shall be
submitted
a Grade 1 10
b Grade 2 7
c Grade 3
d Grade 4 3
2 Type of Project 10
Retrofit
b Replacement 8
c Green Field 10
3 Technology to be employed 15 Sufficient evidence of energy
(Whether state of art) efficiency for imported
i equipment’s equivalent to Indian
Indian 15 Standards
b Imported 12
4 Transfer of Technology 8 ESCO has to provide the
(methodology) if any supporting documents for the
innovative technology proposed
for the project activity. The
proposed technology should help
the sector in improving the energy
efficiency.
5 Brief Details of the Baseline
considered for the calculation of the
Energy saving
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Reduction in energy consumption
(kWh/MTOE)

Below 10 %

10-15%

15-20%

20-25%

25-30%

Sl ol Q) O T| D

Above 30%

12

Provide the basis of calculation

Reduction in Demand (kVA)

Below 10 %

10-15%

15-20%

20-25%

25-30%

0| Q| O T| D

Above 30%

10

o O A W O

—_
o

Provide the basis of calculation

Monetary saving Sharing
arrangement

Below 70% with ESCO

70% - 80% with ESCO

80% - 95% with ESCO

ol O T @

Above 95% with ESCO

10

Electricity Bills for last 12 Months
of the proposed facility or project

Estimated GHG abatement during
entire life of the project (from the
Base Line Emission)

Below 10% from base line

10 - 15% from base line

15 - 20% from base line

20 - 25% from base line

25 - 30% from base line

Sl D Q| O| T| D

Above 30% from base line

10

o O A N O

—_
o

Sustainable Development Criteria

10

Copy of DPR
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use of Energy Efficient BEE Star
Label Product

Project registered/under registration
process for availing the CDM (Clean
Development Mechanism) benefits
of UNFCCC (United Nation
Framework Convention for Climate
Change),

Disposal of existing (replaced)
inefficient equipment with
environment friendly techniques

evidential proof for CDM
registration with UNFCCC

Measurement and Verification cost

Below 2% of total project cost

2-5% of the total project cost

5-8% of the total project cost

ol O T @

Above 8% of the total project cost

N W & O

Measurement & Verification
Protocol

Marks Scored(A)

100
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Subjective Questions:

Brief Comment by PFI/IA:

Sr. Comments of PFI/IA Maximum Marks Marks Scored
No.
Comments on the Vendor selection procedure and its capability based on the 15
documents provided in the DPR as annexure
<< Track record of Vendor supplying equipments should be verified considering
price of Equipment and Technology of Equipments>>
Comments on the Base Line & Energy Saving calculation Methodology: 15
Comments on the impact of the variables considered for the calculation of Energy 15
saving :
Comments on data format to be used for the Monitoring & verification strategy to 10
be adopted for the monitoring of the project
Comments on the past year Energy consumption pattern and variation which will 10
have major impact on the energy saving
Comments on the Energy Saving Equipment & Technology used 15
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7 | Analysis on Economies of scale w.r.t. the project investment & energy savings 20

100
Marks Scored (A)

1 Objective Questions 100 60%

2 Subjective Questions 100 40%

3 Total Technical Score(TS)
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Annexure — B Financial Evaluation

Networth

A ESCO Company 20

a Below 15% of the proposed 7
Project cost

b 15 - 20% of the proposed 10
Project cost
Management certified copy of Latest
c |20 - 25% of the proposed 13 Audited Financial Statements of
Project cost ESCO

d 25 - 30% of the proposed 16
Project cost

e Below 30% of the proposed 20
Project cost

B Facility Owner 20

a Below 15% of the proposed 7
Project cost

b 15 - 20% of the proposed 10
Project cost
Management certified copy of Latest

c |20 - 25% of the proposed 13 Audited Financial Statements of
Project cost Facility Owner
d 25 - 30% of the proposed 16

Project cost

e Below 30% of the proposed 20
Project cost
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Average Annual Gross 12
receipts of Facility Owner
for last 3 financial years
a Below 200% of the proposed 0
project cost Management certified copy of Latest
b 200 - 300% of the proposed 2 Audllt.ed Financial Statements of
: Facility Owner
project cost
Cc 300 - 500% of the proposed 8
project cost
d More than 500% of the 12
proposed project cost
Project Equity 10
(Promoters Contribution in
the Project Equity)
Based on the details provided in the
a less than 26% 0 Appllcgtlon Form about Equity
Financing
b 26% to 50% (4-8) 5
c More than 50% 10
IRR of the Project 8
Below 109 0
a elow 10% Based on the details provided in the
b | 10-15% 3 Application Form and in the DPR
C 16 - 20% 6 about Internal Rate of Return
d above 20% 8
average DSCR of the 8 While calculation of DSCR
Project accelerated rate depreciation
should not be considered.
a | Below 1 0 Calculation details shall be provided
b 1-15 3 along with Application From
c 16-2 6
d above 2 8
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Accounting Payback 8
period of the Project
a above 5 0 Based on the details provided in the
b 3.5 vears 3 Application Form and in the DPR
y about Accounting Payback Period
c 1.5-3 year 6
d Below 1.5 years 8
NPV of the Capital Cost 8 NPV shall be calculated at the
discounting rate (Bank Interest Rate
+ 200 Basis points)
a NPV is positive 8
b NPV is negative 0
c
d
Whether any Concessional 3
Foreign Currency Funding
is available to the Project
Yes 3
b No 0
Project appraised by any 3
Financial Institution in
below mentioned category:
a Scheduled Commercial 3
Nationalised Bank
b Scheduled Commercial 2
Private Sector Bank
Marks Scored(A) 100
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Sr.
No. Parameter Comments of PFI/ 1A Maximum Marks Marks Scored
1 Economic Benefits from the proposed 25
project:
2 whether ESCO is currently involved in 25
any other Energy Efficiency Project other
than proposed project to understand
Economies of scale available to ESCO:
3 Working Capital requirement and 15
managing capacity of the ESCO after
considering projects in hand :
4 Execution capability of ESCO 20
5 any other Comments 15
100
Marks Scored(A)
Sr. Particular Marks Maximum Marks | Marks Weightage | Final Score
No. scored(A) (B) (C=A*B)
1 Objective Questions
jective Questi 100 60%
2 Subjecti ti
ubjective Questions 100 40%
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Annexure — C :Summary of Evaluation

1 Total  Technical  Evaluation 0
Score (TS) 100 00%
2 Total  Financial  Evaluation 0
Score (FS) 100 40%
3 Total Final Score

Based on the Total Final Score secured above after the technical and financial evaluation, the project would be considered for
granting a guarantee based on the criteria as stipulated below:

0% Less than 50
20% 50 - 56
30% 57 - 63
40% 64 -70
50% More than 70
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APPENDIX 4: ECONOMIC EVALUATION & SENSITIVITY ANALYSIS MODEL

ECONOMIC EVALUATION

Name of the Company

Type of Energy Efficiency Project

PROJECT COST

Amount In  INR Lakh

SL NO. PARTICULARS AMOUNT

Land -

Building -

Plant & Machinery

AWIN[=

Physical Contingencies

TOTAL PROJECT
COST

Project Cost

Units
PARTICULARS Years 1 2 3

Capital Cost

O&M cost (excluding
personnel cost)

Personnel Cost

Energy bill

Total Project cost
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Project Benefits

PARTICULARS

Units
ears

Energy Saving

‘000 KWH/KG/LTR

Reduction in Energy
Efficiency

‘000 KWH/KG/LTR

Net Energy Saving

'000 KWH/KG/LTR

Tarriff

INR /KWH/KG/LTR

Total Savings Realization

INR Lakh

Additional Saving
considering (AT&C)

'000 KWH/KG/LTR

Monetary Saving

considering AT&C INR Lakh
Emission Reduction+ tCO2
Monetary Saving Emission

Reduction INR Lakh

[ cash flow

EIRR

NPV
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SENSITIVITY ANALYSIS

Name of the ESCO

Type of Energy Efficiency Project

(Amount inINR lakhs)

Parameter

r's

Load Factor

Sales Tariff

Key Results

Net Sales

PBDIT

Profit Before Taxes

Profit After Taxes

Gross DSCR

Net DSCR

Project IRR
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APPENDIX- 5 : Monitoring & Evaluation Plan

Submitted to:

ENERGY IS LIFE

CONSERVE IT

Bureau of Energy Efficiency (BEE)
Delhi
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PRGFEE-Bureau of Energy Efficiency

1 ABOUT MONITORING & EVALUATION

“Monitoring & Evaluation” (M&E) is the process of using measured data to determine actual
savings created within an individual facility by an energy management program. Savings
cannot be directly measured, since they represent the absence of energy use. Instead, savings
are determined by comparing measured use before and after implementation of a project,
making appropriate adjustments for changes in conditions.

M&E activities consist of some or all of the following:

data gathering and screening,

development of a computation method and acceptable estimates,

YV V VY

computations with measured data, and

» Reporting, quality assurance, and third party verification of reports.

When there is little doubt about the outcome of a project, or no need to prove results to another
party, applying Measurement & Verification methods to calculate savings may not be
necessary. However, it is still wise to Monitor & evaluate (initially and repeatedly) that the
installed equipment is able to produce the expected savings. Verification of the potential to
achieve savings is referred to as operational verification, which may involve inspection,

commissioning of equipment, functional performance testing and/or data trending.

Process Timeline

Maintain

Plan
Identify ECMs

Gather data

Document baseline . .
energy Verify Savings

Plan and coordinate Report .
M&V activities Document project

Design ECMs feedback
Assure persistence

2 PURPOSE OF M&E

M&E techniques can be used by facility owners or energy efficiency project investors for the
following purposes:

A. Increase energy savings

B. Document financial transactions

C. Enhance financing for efficiency projects
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2.1

I emmo

Improve engineering design and facility operations and maintenance
Manage energy budgets

Enhance the value of emission-reduction credits

Support evaluation of regional efficiency programs

Increase public understanding of energy management as a public policy tool

PRINCIPLES OF M&E

The fundamental principles of good M&E practice are described below, in alphabetical order.

Accurate M&E reports should be as accurate as the M&E budget will allow. M&E costs should

normally be small relative to the monetary value of the savings being evaluated. M&E

expenditures should also be consistent with the financial implications of over- or under-

reporting of a project’s performance.

A. Complete: The reporting of energy savings should consider all effects of a project.
B. Conservative: Where judgments are made about uncertain quantities, M&E
procedures should be designed to under-estimate savings.
C. Consistent The reporting of a project’'s energy effectiveness should be consistent
between:
» different types of energy efficiency projects;
» different energy management professionals for any one project;
» Different periods of time for the same project; and energy efficiency
projects and new energy supply projects.
D. Relevant: The determination of savings should measure the performance parameters
of concern, or least well known, while other less critical or predictable parameters may
be estimated.
E. Transparent All M&E activities should be clearly and fully disclosed. Full disclosure
should include presentation of all of the elements defined in Chapters 5 and 6 for the
contents of an M&E Plan and a savings report, respectively.
2.2 IPMVP FRAMEWORK

2.2.1 |Introduction l -
Energy demand savings cannot be = Ef;e,eg;fe
directly measured, since savings . Inreased / -~ ~ S~
represent the absence of energy E;;?g;e Proqeten s SAVINGS, OR
use or demand. Instead, savings 5; -7 avomED b\wﬂ&yw
are determined by comparing E

measured use or demand before

and after implementation of a

program, making suitable

Baseline

Reporting Period
Measured Energy

ECM
Installation

Reporting

Y

Period

Period
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PRGFEE-Bureau of Energy Efficiency

adjustments for changes in conditions.

As an example of savings determination process, above Figure shows the energy-usage
history of an industrial boiler before and after the addition of an energy conservation measure
(ECM) to recover heat from its flue gases. At about the time of ECM installation, plant

production also increased.

It is necessary to segregate the energy effects of a savings program from the effects of other
simultaneous changes affecting the energy using systems. The comparison of before and after
energy use or demand should be made on a consistent basis, using the following general
Equation:

Savings = (Baseline-Period Use or Demand - Reporting-Period Use or Demand) + Adjustments

The "Adjustments” term in this general equation is used to re-state the use or demand of the
baseline and reporting periods under a common set of conditions.

Regardless of the M&E strategy used, similar steps are taken to verify the potential for the
installed energy conservation measures (ECMs) to generate savings. Verifying the potential to

generate savings can also be stated as confirming that:

The baseline conditions were accurately defined

A suitable project specific M&V plan was developed

Proper equipment/systems were installed and are
performing to specification

The equipment/systems continue to have the
potential to generate the predicted savings

2.2.2 Define the Baseline

Typically the ESCO defines the baseline as part of a Technical Energy Audit. Baseline physical
conditions (such as equipment inventory and conditions, occupancy, nameplate data, energy

consumption rate, control strategies, and so on) are typically determined through surveys,
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inspections, spot measurements, and short-term metering activities. Baseline conditions are
established for the purpose of calculating savings by comparing the baseline energy use to the
post-installation energy use. Baseline data are used to account for any changes that may occur
during the performance period, which may require baseline energy use adjustments. It is the

agency’s responsibility to ensure the baseline has been properly defined.

2.2.3 Develop Project Specific Monitoring & Evaluation Plan

The project specific M&E plan is developed during contract negotiations. The M&E plan is the

single most important item in an energy savings “guarantee.”

The project specific M&E plan includes project-wide items as well as details for each ECM,

including:

Details of baseline conditions and data collected
Documentation of all assumptions and sources of data
What will be verified

Who will conduct the M&E activities

Schedule for all M&E activities

Discussion on risk and savings uncertainty

Details of engineering analysis performed

Detail baseline energy and water rates.

V V.V V V V V V V

Provide performance period adjustment factors for energy, water, and O&M rates, if
used1.

How energy and cost savings will be calculated

Detail any operations & maintenance (O&M) cost savings claimed

Define O&M reporting responsibilities

YV V V V

Define content and format of all M&E reports (Post-Installation Commissioning and

M&E, Annual or periodic)

Y

How & why the baseline may be adjusted

» Define preventive maintenance responsibilities

Although the M&E plan is usually developed during contract negotiations, it is important that the
agency and the ESCO agree upon general M&E approaches to be used prior to starting the

Technical Energy Audit.

2.2.4 Post-Installation Verification

Post-installation verification is conducted by both the ESCO and the agency to ensure that
proper equipment/systems were installed, are operating correctly, and have the potential to
generate the predicted savings. The verification is accomplished through commissioning and
M&E activities.

Commissioning of installed equipment and systems should be required. Commissioning

ensures that systems are designed, installed, functionally tested in all modes of operation, and
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capable of being operated and maintained in conformity with the design intent regardless of
energy impact. Commissioning is generally completed by the ESCO and witnessed by the
agency. In some cases, however, it is contracted out to a third party.

After system start-up and commissioning activities are completed, the acceptance testing
(M&E) activities specified in the contract are implemented. Verification methods may include

surveys, inspections, spot measurements, and short-term metering.

2.2.5 Periodic Performance Period Verification

For at least the first two or three years after installation, the ESCO should be required to submit
an annual report documenting the savings actually achieved. Inspections should confirm that
the installed equipment/ systems have been properly maintained, continue to operate correctly,
and continue to have the potential to generate the predicted savings. In many cases,
equipment performance measurements should be used to substantiate savings. Sometimes,
more frequent verification activities can be appropriate. This ensures that the monitoring and
reporting systems are working properly, it allows fine-tuning of measures throughout the year
based on operational feedback, and it avoids surprises at the end of the year.
The Annual Performance Reports should include:

» Results/ documentation of performance measurements and inspections

» Realized savings for the year (energy, energy costs, O&M costs, other)

» Comparison of actual savings to the guaranteed amounts

» Details of all analysis and savings calculations, including commodity rates used and

any baseline adjustments performed

A\

Summary of operations and maintenance activities conducted

» Details of any performance or O&M issues that require attention

2.3 The Monitoring & Evaluation Plan

The development of an M&E plan should begin early in the project development phase. Each
energy conservation measure should be addressed in the plan. You may find it necessary to
drop or ignore savings associated with certain measures because the savings are either not
measurable or would be too costly to measure. There are many factors to consider when
choosing the method of measurement.
» Cost of measurement vs. savings

Timing of measure installation

Likelihood of future ECMs at the same facility

Likelihood of future construction at the facility

Degree of sub-metering within the facility

vV V. V V V

Complexity of ECMs to be installed

Level of interaction between ECMs

» Dynamics of the facility’s historical energy baselines
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Likelihood of sustainable savings from the measures

Factors that affect cost and appropriate level of M&E include:

Value of projected savings Complexity of efficiency equipment

Total amount of equipment

Number of interactive effects

Level of uncertainty of savings Risk allocation for achieved savings between agency
and ESCO

Other valuable uses of M&E data (e.g., optimizing operations and maintenance)

Availability and capability of an energy management system
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3 DOCUMENT PURPOSE AND USE

The monitoring plan sets out a number of monitoring tasks in order to ensure that all aspects of
projected energy consumption reduction for the ------------ (name of facility owner) project are
controlled and reported. This requires an ongoing monitoring of the project to ensure

performance according to its design and that claimed energy saving are actually achieved.

3.1 What is monitoring plan?

The ----------- (Project Name) monitoring plan is guidance document that provides the set of
procedure for preparing key project indicators, tracking and monitoring the impacts of the------
(Project Name). The monitoring plan must be used throughout the concession period of the
project (-------- date from to------ Up to). Determine and provide documentation of the energy

saving impacts from the ----------- (Project name).

The monitoring plan monitors the requirement set out by the BEE (Bureau of Energy Efficiency)
that energy saving projects under the Partial Risk Guarantee Fund for Energy Efficiency

(PRGFEE) have real, measurable and long term benefits.

National standards have not yet been finalized; however details from the International
Performance Measurement & Verification Protocol (IPMVP) have been included wherever

possible.

3.2 What is required by the Monitoring Plan?

ESCO of the _ (Project name) must maintain credible, transparent and adequate data
estimation, measurement, collection and tracking systems to maintain the information required
for an audit of an energy efficiency project. These records and monitoring systems are needed
to allow the selected PFI (Participating Financial Institutions) and IA (Implementing Agency) as
well as facility owner to verify the project performance as part of the verification and certification
process, as required by the BEE. This process also reinforce that energy saving are real and

credible.

There are four significant energy saving sources has been identified by BEE in the Twelfth Five
Year Plan.

a) Municipal Energy Efficiency

b) Energy Efficiency Government building

c) SMEs Energy Efficiency.

d) Industries Energy Efficiency
The Monitoring plan provides the requirements and instructions for:

» Calculating the energy saving
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Establishing and maintaining the appropriate monitoring systems for the energy saving
Preparing the necessary measurement and management operations
Assigning monitoring responsibilities to personnel

Data storage and filing system

YV V VYV V V

Preparing for the requirements of an independent, third party audit and verification

3.3  Who uses the monitoring plan?

Facility Owner, PFI and IA will use this document as their guiding principle in monitoring of the
project energy saving and will strictly adhere to the guidelines set out in this monitoring plan.
Strict adherence to the guidelines set out in this monitoring plan is necessary for the ESCO and
project managers to successfully measure and track project impacts for audit purposes. The
monitoring plan is designed to allow ESCO to meet currently accepted Monitoring and

verification requirements.

3.4 Key definitions:

The monitoring plan will use the following definitions of monitoring and verification.
» Monitoring: the systematic surveillance of the project’'s performance by measuring and
recording performance- related indicators relevant in the context of the PRGFEE of
BEE and ESCO agreements.
» Verification: the periodic ex-post auditing of monitoring results, the assessment of
achieved energy saving and of the project’s continued conformance with all relevant

project criteria by a selected energy auditor or energy auditing farm.
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4 PROJECT INFORMATION

4.1 Overview of project

Brief about Facility owner, project activity, and energy Service Company which specializes in
energy efficiency improvement activities in Municipal, Government building, SMEs and

Industrial sectors in India as per Annexure 1.

4.2 Project Boundaries

The project boundaries define the technical extent to which the effects of the project must be
measured, monitored and verified. These boundaries inform which energy impacts arising as a
result of the project should be monitored, the criteria used to judge adequate performance, and
design of indicators. It is important to differentiate between boundaries that may be drawn
around the ‘without project’ scenario (the continued uncontrolled release of landfill gas) and the
‘with project’ scenario (energy efficient equipments installed for energy efficiency). Detailed has

to be provided as per Annexure 4.

4.3 Summary of Existing and energy efficient systems

Applicant has to provide the summary of the existing equipment and energy efficiency

equipments installed or to be installed in the facility as per Annexure 5.

4.4 Quantification of energy savings

This section presents the methods for calculating the energy saving. The energy saving to be

claimed from the project is potentially realized by the (brief about the
energy efficiency technology).
Name of project type:

Quantification of energy saving:

sDetails of Hourly energy consumption of existing equipment ]

eHourly Energy consumption details of energy efficient equipments

esubtraction of without project energy consumption by with project
energy consumption

eMultiply the hourly energy saving with Annual Operation hours. J

sAnnual energy saving
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4.5 Monitoring period

The concession period for the --------------- (Project Name) is----------- (Number of Years),
starting from-----------—-- (DD/MM/YYYY) and ending ------------- (DD/MM/YYYY). At the end of
each month, monthly data will be aggregated into quarter volumes of energy saving realized

through energy efficiency---------------- (name of Project).

Note: Monitoring result will be audited and subsequent energy saving will be verified on an

annual for the first five year of the project or till the guarantee period provided by PRGFEE.

4.6 Data required for calculation of Energy Saving
Data requirements for calculation of energy saving:

The following data will be monitored for ----------------- (Project name) to enable accurate

calculation of the energy saving achieved.

4.6.1 Monthly Gross energy consumption bills

Energy meters owned by ESCO will record the amount of energy consumed. Monthly records
will be aggregated into a quarter volume of energy consumption. Monthly figures will be

recorded in the electronic workbook.

4.6.2 Monthly Gross Energy saving

Gross project energy saving will be monitored through the use on site metering equipments.
Monthly reading will be inputs into the electronic workbook (please refer to section ------- ), and
aggregated into quarter figures.

Reliance on single meters may produce errors if the meter is not properly calibrated and
checked periodically for accuracy. Therefore, meters will be subject to a regular maintenance
regime.

Variables: The entire variable component considered for the calculation of energy saving
should be assumed to be constant therefore no quality assurance procedures will implemented
to check these values.

4.6.3 List of variables & Static factors used

The variables used in the table above could be subject to change over time therefore quality
assurance procedures will be implemented to periodically check the values are still correct.

Provide the details as per Annexure 6 & Annexure 7.

4.7 Quality Assurance
The ESCO for the --------------- (Name of Project) are BEE Certified ESCO specialist in energy

saving projects. ESCO will be responsible for the operation of the Energy saving project, as
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well as the maintenance of the system. The quality assurance practices they will be

implementing are described below:

4.7.1 Daily Monitoring Records

On the larger more active projects ESCO site staff takes daily energy consumption reading and
fax / Mail these to head office. These reading are then checked for any anomalies before being
filed for future reference. At the smaller project sites the readings are taken at weekly or other
set periods depending on the activity and consistency of the energy consumption.

Routine reminder for site technicians: all site technicians are issued with a reminder list to guide
them through their daily, weekly and monthly routine. The Engineering manager, operations
manager and training and health & safety Co-coordinator go through this routine during site
visits to ensure all aspects of the role are being performed. In addition paperwork due at head

office is checked to ensure it has arrived. This includes monitoring records, Meter readings etc.
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5 SUSTAINABLE DEVELOPMENT MONITORING PLAN

This section of the Monitoring establishes a protocol for monitoring and verifying the
performance of the project with respect to sustainable development. Being a project under the
PRGFEE scheme, The------ (Project Name) must meet the requirements of the PRGFEE and
NMEEE.

This sustainable development part of this Monitoring plan seeks to ensure that the project
meets expectations regarding its contribution to environmental and social sustainability over its
lifetime. For this purpose, the Monitoring Plan (MP) identifies a set of performance indicators,

as well as target values for these indicators, which the project expected to meet or exceed.

5.1 Monitoring Sustainable Development

The MP compares the project’s actual environmental and development performance, as
measured by the indicators below, with the set target values and determines whether the
targets have been reached. As long as the monitoring process shows that the projects
performance meets these targets and it this is confirmed by the verifies, the project is
automatically considered to be in compliance with the PRGFEE’s sustainable development

objective-and so are the energy saving generated by the project.

5.2 Management of project related information:

This chapter provides information on record keeping of the data collected during monitoring.
Record keeping is the most important exercise in relation to the monitoring process. Without
accurate and efficient record keeping, project energy saving cannot be verified. The sections

below outline how project related records will be managed.

5.2.1 Proposed information management system for Energy saving monitoring

Overall responsibility for monitoring of energy saving will lie with ESCO ------ (name of ESCO).
The following section sets out the procedure for tracking information from the primary source to

the end data calculations, in paper and electronic formats.

Structure of ------------- (Project name) Monitoring system.

Chart please-------========-=cmmmmmmmmmm oo
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PRGFEE-Bureau of Energy Efficiency

5.2.2 Paper based and electronic documentation management

Physical documentation such as paper based maps, diagrams and feasibility studies, the
baseline study and environmental impact statement will be collated in a central place, together
with this monitoring plan. In order to facilitate verifiers’ reference of relevant literature relating to
the -------mmmmem- (Project Name) all project material and monitoring results will be indexed. A
named person in the office of ESCO will store all paper based information. This person is the
person with ultimate responsibility for the energy saving aspect of the ----------- (Project name).

All electronic documentation also needs to be stored in a named location, and a second back-

up copy kept in a different electronic location. (Address of ESCO head office),

will store this information.

Table below sets out the key documents relevant to monitoring and verification of the energy
saving from the project.

Data storage format is available in Annexure 13.

As a result of likely project monitoring and verification requirements, a second copy of this

material will be kept in an alternative location as named in the table above.

523 e (Name of Project) energy saving calculation electronic workbook

The electronic workbook serves as the data estimation and management system for the project

managers and operators. ----------- (Name of ESCO) will develop a management system

indicating:

Which data is needed and its function

Who will be responsible for managing the data in ----
Proejct Name of (Name of ESCO)

Who will be responsible for filling out the electronic
workbook

Where the data is kept and how it is labeled
How often the data is generated

The input to and output from the electronic worksheets is the only acceptable verification train

of energy saving estimation, data measurement and collection. The staff responsible for the
monitoring of the project will complete the electronic worksheets on a monthly basis. The
monthly worksheets are linked to an annual summary worksheet that will provide the total
annual energy saving.
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For tracking, monitoring and verification purposes, all of the annual energy saving worksheets
for ——--——-m-mem - (Name of Project) will be retained by the project monitors. The project staff that
recorded the project energy saving and the appropriate supervisory will sigh off each month on
this worksheet. Paper records of the officially signed monthly and annual worksheets will be

kept.

5.2.4 Monthly & Annual Energy consumption and saving Information

The table as per Annexure 10 and Annexure 11 shows the information which will be recorded
each month. Monthly entries are aggregated into annual figures and energy saving calculated
and displayed on the same page in the table below. The conversion factors and data used to

calculate the energy saving area also displayed on the same page.

5.3 Back-up information

Copies of electronic information will be stored away from the site of primary generation or use.
This is primarily to ensure that copies are kept on a long-term basis (Often longer than if it were
to be kept for operational use alone), and to ensure that this information is not lost through
periodic deletions or computer malfunctions.

All electronic data will be backed up on a monthly basis and at each moment in time two
electronic copies of each document will exist, and be kept in different locations. This information
will be stored for a period of 2 years. For each document relevant for the monitoring process
both an electronic (including back-up) and paper copy will be stored and archived. Table 4
above sets out where the collected information is kept. This information is aggregated to annual

figures by the central information management systems.

5.4 Validation & verification criteria and Needs

Verification includes an audit of the project’s output information and data and management
systems on the basis of following established criteria.

1. Completeness

2. Accuracy

3. Coverage

4. Risk management controls
Verifiers will request information (in the form of records and documentation) from the operator
to determine if the key performance indicators meet the objectives of the project as set out in
this document. The operator is required to record all such indicators, and provide satisfactory
documentation and an audit trail for verification purposes. The information that will be needed
includes:

» Records on reported Energy saving including the electronic spreadsheets/ workbooks
and supporting and supporting documentation (assumption, data estimations,

measurement method, etc).
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» Records on reported social and environmental performance as measured by indicator
and targets lay down in this MP.
» Records on project management, including monitoring, data collection and
management systems
The audit process followed, as with other management systems, is interactive, iterative and
participatory. The auditors will determine the credibility and accuracy of the reported
performance through spot checks of data measurement and collection systems and interviews
with the key project participants. It is necessary for all involved in an audit to understand the

audit process and verification requirements.

5.5  verification process

Verification procedure used to verify energy saving projects is similar to audit of energy audit
systems. Principle audit tools are spot check of documents and interview with participating
organizations and individuals. Auditors/ verifiers are generally free to apply any method that
represents good auditing practice and internationally accepted standards. Auditors typically
conduct risk-based spot checks, which are checks of the key parameters and systems with the
highest risk for data measurement and collection problems. The planning and scheduling of

audits and the verification process is covered in this section.

» Evaluation preparation and requests for information: the Evaluator will familiarize
himself with the project documentation, project reports, project requirements, and
expected project performance. The auditor will use this MP to prepare the audit
process. She will make telephone contact with ESCO and if necessary, will request

additional information from the ESCO, facility owner, PFl and IA.

» Development and delivery of an Evaluation checklist: the Evaluator will develop a
checklist to guide the Evaluator process. The checklist will cover the key points of the
audit. The checklist will be sent to the ESCO accompanied by explanatory materials

prior to a site visit.

» The Evaluation: if required visit will be made to the site to undertake the Evaluation.
Evaluation on site requires maximum two days. The audit time will be spend checking
records and undertaking interviews with staff and other individual, which will allow the
auditor to complete the audit checklist. These activities are the basis for completing the
verification process and for preparing the verification report.

» Draft verification reports: the verifier will produce a verification report, which
summarizes the findings during site visit. The draft verification report will state the
number of Energy saving achieved by the project and will point to area of possible non-
compliance if warranted. The report will also include conclusions on data quality, the
projects monitoring and management and operational system, and other areas where
corrective action may be required to come into compliance, improve performance or
mitigate risk. The draft report will be submitted to the ESCO, Facility owner, PFl and IA.
Facility owner and ESCO will get opportunities to comment on the report. The ESCO
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will also have the opportunity to come into compliance, if necessary, by submitting the
appropriate evidence or by taking corrective action.

» Final verification report: the verifier will revise the draft report taking into consideration
reviewers and further findings and issue the final verification report. If justified, the final
verification report will conclude and explain that, within the verification period, the
project has saved the stated quantity of energy saving in compliance with all applicable
PRGFEE and other requirements. The final verification report is the basis for the
issuance of a certificate by the verifier, which will state and confirm the conclusions of
the report.

» Non compliance and dispute settlement: in the event of non-compliance findings, the
auditor representative will be given sufficient time to demonstrate compliance. It is the
responsibility of the verifier to ensure that dispute over any non-compliance issue is
communicated clearly and that any attempt is made to resolve it. The verifier will have
final decision over the process. The verifier will also provide guidance as appropriate
on how identified deficiencies can be met so that the ESCO can come into compliance
in the following period.

Verification schedule: Verification of the project will be conducted quarterly or as per
requirement. The quality of its monitoring management and operational systems, and the type

and number of corrective actions required by the verifier.

5.6 Roles and Responsibilities:

Verification responsibilities are collected between the project participants as follows:
» ESCO or facility owner will make the arrangements for the verification and select a third
party verifier in accordance with IA & PFI requirements.
> It is the ESCO obligation to ensure that the audit process is fair, that verifier are fully
independent of the ESCO and facility owner and that and all possible conflicts of
interests are avoided.
» ESCO will facilitate the audit work and verification process and will work with the

project participants to ensure co-operation.

ESCO --------------- (name of project)

» The ESCO will prepare for the audit and verification process to the best of its abilities.

» They will facilitate the audit through providing auditors with all the required information,
before, during and, in the event queries after the audit.

» The ESCO will fully cooperate with the auditors and instruct staff and management to
be available for interviews and respond honestly to all audit questions.

» It is the operator’s contractual obligation and its best interest to fully cooperate with
auditors and verifier, since only successful verification will enable the delivery of Energy

saving to the facility owner, PFI and IA.
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ANNEXURE 1: BRIEF ABOUT ESCO, FACTILITY OWNER &
PROJECT ACTIVITY.

» Name of ESCO company (Brief about the ESCO)

Brief about the facility owner

Brief about the project activity

Objective of the project
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ANNEXURE 2: PROJECT OUTSTANDING WORK NOTICE

LOG No:

SITE:

DATE ISSUED:

Sr. NO. Task Done (x)
1

2

3

4

5

6

EXPECTED COMPLETION DATE:

ACTUAL COMPLETION DATE:

ADDITIONAL WORK REPORT

SIGNED: DATE:

ENTERED IN RECORD BOOK:

SIGNED: DATE:
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ANNEXURE 3: PROJECT IMPLEMENTATION SCHEDULE &
PROCESS DOWN TIME
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ANNEXURE 4: PROJECT BOUNDARY

To clarify the project boundaries, a full diagram should be added. The flow diagram comprises
all possible elements of the existing facility and equipment installed for the energy saving. The

project boundary encompasses energy inputs sources, energy consumption, and energy saving
realized thorough the project.

Please Provide Project Boundary Chart (Including energy

flow system)
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ANNEXURE 5: SUMMARY OF EXISITNG AND ENERGY

EFFICIENT EQUIPMENTS

Summary of existing system and energy efficient equipments

Direct on site Energy saving associated with | Usage of inefficient
the project equipments
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ANNEXURE 6: DETAILS OF VARIABLES

Sr. No. Variable Value Reference

N o o A WO|DN
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ANNEXURE 7:

STATIC FACTOR

Sr. No.

Static Factor

Value

Reference

N[ ol ol A WO[DN
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ANNEXURE 8:

DATA REQUIRED FOR MONITORING PROCESS

The data to be collected in the monitoring process is summarized in table below as per the monitoring methodology.

Sr. ID Number Data variable | Data Measured (M), | Recording Proportion of | How will the data be | For how | Comment
No. Unit Calculated ( ¢ ) or | frequency data to be | achieved (electronic / | long is
Estimated (E) monitored paper) archived
data to
be kept?
1
2
3
4
5
6
7
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ANNEXURE9:MONTHWISE CONTRACTED DEMAND,

ENERGY CONSUMPTION & SAVING DETAILS

Month

Apr

May

Jun

Quarter 1

Jul

Aug

Sep

Quarter
2

Oct

Nov

Dec

Quarter 3

Jan

Feb

Mar

Quarter 4

Contracted
Demand
(KW)

Energy
consumption
(Unit)

Cumulative
Energy
consumption
(Unit)

Energy
saving (Unit)

Cumulative
Energy
Saving

(Unit)

Page 125




ANNEXURE 10:MONTHWISE MONETARY SAVING THROUGH CONTRACTED DEMAND& ENERGY

SAVING DETAILS

Month

Apr

May

Jun

Quarter 1

Jul

Aug

Sep

Quarter
2

Oct

Nov

Dec

Quarter 3

Jan

Feb

Mar

Quarter 4

Monetary
Saving by
reduction in
Contracted
Demand
(Rs.)

Monetary
Saving by
reduction in
Energy
Consumptio
n (Rs.)
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ANNEXURE 11: ANNUAL ENERGY SAVING

Annual Energy Saving:

Year Annual Energy Saving (-- | Annual Energy Saving
UNIT) Contracted demand (KW)

Total over project concession

period
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ANNEXURE 12:

ANNUAL MONETARY SAVING

Year

Annual Monetary saving by

Energy Saving (Rs.)

Annual Monetary saving by
Reduction in Contracted

demand (Rs.)

Total over project concession

period
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ANNEXURE 13:

DATA STORAGE

INDEX

Sr. Documentation  index | Hard Copy (H) or electronic | Document title | General Individual or | Date Document Back-up
No. reference Number Copy (E) Descriptio | department entered Location document
n of | submitting this Location
document | information
1. | DPR Detailed Project Report Engineering
2. | Baseline Study Baseline Study Engineering
3. | Baseline Calculation Baseline Calculation Engineering
4. | Monitoring Plan Monitoring Plan Engineering
5. | Monitoring Workbook Monitoring Workbook Engineering
6. | Monitoring Equipments | Monitoring Equipments | Engineering
Maintenance report Maintenance report
7. | Environmental / social Environmental / social | Engineering
impact statements
8. | Recorded Electricity | Recorded Electricity | Engineering
consumption with | consumption with project
project (Kwh)
9. | Calibration and | Monthly meter calibration | Engineering
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maintenance records

records and equipments

maintenance records as

required
10/ Electronic Workbook Electronic workbook energy | Engineering
consumption data
11/ Verification Records of verification Engineering
12| Stakeholder Stakeholder comments Engineering
13| Energy Saving Records of energy saving Engineering
14| Management Records of project | Engineering

management including data
collection and management

system
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APPENDIX 6: Energy Service Performance Contract & TRA Template

*** This document is a template for Energy Service Performance Contract & TRA and can be modified to suit
ESCROW. Some of the provisions of this mode Energy Services Performance Contract may not be suitable for a
particular project, and parties using this document are advised to consult with legal counsel with expertise in
energy services performance contracts to suitably modify the document to suit their specific requirements and
facts. This document also contains various drafting notes to aid the parties in customizing the document to their
needs and for populating the Schedules to this document.

ENERGY SERVICES PERFORMANCE CONTRACT

BY AND BETWEEN

[e]
(AS THE CLIENT)
AND
[-]

(AS THE ESCO)

Dated [e]
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ENERGY SERVICES PERFORMANCE CONTRACT

This Energy Services Performance Contract ("Contract") is made and entered into as of
<date>, by and Between <name of Facility
Owner entity> having its office at
(hereinafter referred to as the
“Facility Owner” which expression shall unless repugnant to the context or meaning there of
include its administrators, successors and assigns) of One Part;

AND

<name of Energy Service

Company> having its office at
(hereinafter referred to as the “ESCO” which expression shall unless repugnant to the
context or meaning there of include its administrators, successors and assigns) of Other
Part.

WHEREAS:
A. The Facility Owner owns and operates facilities and wishes to acquire equipment and
services to reduce energy costs and related expenses towards the operation cost of
the facilities.

B. ESCO has experience and technical and management capabilities and evaluate
energy saving and energy cost saving opportunities and provide for engineering,
procurement, installation, financing, maintenance and measurement of cost effective
energy saving measures (“ESMs”).

C. The Facility Owner has selected the ESCO for performing, technical energy audit.
After conducting the Technical Energy Audit has delivered to the Facility Owner a
Technical Energy Audit Report and Project Development Plan (hereinafter Technical
Energy Audit Report and Project Development Plan, both together are referred to as
“Audit Report”) providing an assessment of the energy consumption characteristics of
the facilities under operations of the Facility Owner, identification and evaluation of
viable ESMs, and estimates of expected energy and operational savings and
associated project costs for each recommended ESM.

D. The Facility owner has accepted the Audit Report submitted by ESCO and desires to
enter into Energy Performance Contract with ESCO for design, installation, financing,
maintenance and measurement of the ESMs as set forth herein.

E. Facility Owner and ESCO acknowledge and agree that the purpose of this Contract
is to achieve energy savings contemplated by this Contract to the benefit of Facility
Owner and agree to cooperate to achieve the purpose of this Contract.

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 to follows:-
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1. ENERGY MANAGEMENT PLAN
1.1 Plan Details

The Audit Report submitted by the ESCO and accepted by the Facility Owner is annexed as
Appendix A and incorporated by reference, which specifies the ESMs.

1.2 Schedules, Exhibits and Appendices

The Schedules and Exhibits as submitted by the ESCO and accepted by the Facility Owner
are annexed and shall be part of this Contract and incorporated by reference.

Schedules:

Schedule A Equipment to be Installed by ESCO

Schedule B Description of facilities Pre-Existing Equipments Inventory

Schedule C  Energy Savings Assurance

Schedule D Compensation to ESCO

Schedule E  Baseline Energy Consumption

Schedule F  Savings Measurement & Calculation Formulae; Methodology to Adjust
Baseline

Schedule G Construction and Installation Schedule

Schedule H System Start-Up and Commissioning; Operating Parameters of
Installed Equipment

Schedule | Standards of Comfort

Schedule J ESCO’s Maintenance Responsibilities

Schedule K The Facility Owner’s Maintenance Responsibilities

Schedule L  Facility Maintenance Checklist

Schedule M ESCO’s Training Responsibilities

Schedule N General Conditions

Schedule O Payment Schedule <Or may be titled “Financing Amortization
Schedule”, “Debt Service Payment Schedule”, etc.>

Schedule P Pre-existing Service Agreements

Schedule Q Current and Known Capital Projects at Facility

Schedule R Projected Financial Performance

<Note: For Schedule N: General Conditions — If any General Conditions are specified in

Schedule N, the reference shall be provided to the articles and paragraphs to which
such condition is applicable.

Schedules P, Q and R are not yet specifically listed in the body of the Contract. If
they are used, reference as to their function should be made in the body of the

Contract.>

Exhibits:
Exhibit | Certificate of Acceptance — Installed Equipment
Exhibit Il Operations and Maintenance Manuals (to be provided)
Exhibit 111 Equipment Warranties (to be provided)
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Appendices:

Appendix A Technical Energy Audit Report and Project Development Plan
AppendixB RFP

Appendix C  ESCO Proposal

Appendix D Lease Agreements and Documents, if applicable

<Note: The contract schedules detail the substantive technical parameters of the projects
negotiated and agreed to by the parties. These schedules are referenced throughout the
Contract. Their titles shall be included in the main body of the Contract for easy reference
and details as Schedules at the end of the Contract. If any schedules need to be completed
after Contract execution, such clause may be incorporated to that effect.>

<Note: Descriptions for each schedule, exhibit and appendix are provided at the end of this
sample contract in Attachment |.>

1.3

Other Documents

The RFP and ESCO Proposal for this Project, Appendix B (RFP) and Appendix C (ESCO

Proposal) respectively are attached and incorporated by reference. The provisions of
this Contract shall have priority over other documents in the event of any
inconsistencies between the RFP, ESCO proposal or Audit Report and the provisions of
this Contract. Unless and otherwise expressly provided elsewhere in this agreement,
the priority in the event of any conflict between them shall be in the following order:

This agreement;

Schedules and Exhibits

Audit Report

RFP and ESCO Proposal

Other documents

2. ENERGY USAGE RECORDS AND DATA

The Facility Owner has furnished or shall furnish (or cause its energy suppliers to
furnish if reasonably possible) to ESCO, upon request, available records and data
concerning energy usage and energy-related maintenance for the Premises described
in Schedule B (Description of Premises; Pre-Existing Equipment Inventory), including
the following data for the most current twenty-four (24) month period; utility records;
occupancy information; descriptions of any changes in the building structure or its
heating, cooling, lighting or other systems or energy requirements; descriptions of all
energy consuming or saving equipment used in the Premises; bills and records relating
to maintenance of energy-related equipment, and a description of energy management
procedures presently utilized. If requested, the Facility Owner shall also provide any
prior energy audits of the Premises and shall make employees who are familiar with
such records available for consultations and discussions with ESCO.

By the day after receipt of letter of award, the Facility Owner shall
provide ESCO with copies (hard or electronic) of all energy bills for the Premises that it
shall have received for the preceding month. Upon receipt of the required information,
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ESCO shall calculate the savings in accordance with the agreed-upon calculation
formulae in Schedule F (Savings Calculation Formulae; Methodology to Adjust
Baseline).

3. COMMENCEMENT DATE AND TERMS; INTERIM PERIOD

3.1

Commencement Date

The Commencement Date shall be the first day of the following month in which all of the

following has been met:

(i) All schedules are in final form and accepted by the Facility Owner;
(i) ESCO has delivered a Notice to the Facility Owner that it has installed and commenced

operating all the Equipment as specified in Schedule A (Equipment to be Installed by
ESCO) and in accordance with the provisions of Section 8 (Construction Schedule and
Equipment Installation; Approval) and Schedule H (Systems Start-Up and
Commissioning; Operating Parameters of Installed Equipment); and

(i) The Facility Owner has inspected and accepted said installation and operation as

3.2

evidenced by the Certificate of Acceptance as set forth in Exhibit | (Certificate of
Acceptance—Installed Equipment). Compensation payments payable to the ESCO for
the services and maintenance as set forth in Schedule D (Compensation to ESCO)
under this Contract shall begin no earlier than thirty (30) days from the Commencement
Date and shall be as per the ESCO Proposal.

Term of Contract; Interim period

Subject to the conditions mentioned in this clause, the term of this Contract shall be [e]
years beginning from the Commencement Date. Nonetheless, the Contract shall be
effective and binding upon the parties immediately upon its execution, and the period
from contract execution until the Commencement Date shall be known as the "Interim
Period". All energy savings achieved during the Interim Period shall be fully credited to
the Facility Owner, unless specifically agreed between the parties during RFP and
submission of ESCO Proposal.

4. PAYMENTS TO ESCO

4.1

Energy Savings Assurance

ESCO has formulated and, subject to the adjustments provided for in Section 14,
(Material Changes) has assured the annual energy and operations savings to be
achieved as a result of the installation and operation of the Equipment and provision of
services provided for in this Contract as specified in Schedule J (ESCO's Maintenance
Responsibilities) and in accordance with the savings calculation formula as set forth in
Schedule F (Savings Calculation Formulae; Methodology to Adjust Baseline). The
Energy Savings assurance is set forth for the term of the Contract as specified in
Schedule C (Energy Savings Assurance).
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4.2

4.3

Review and Reimbursement/Reconciliation

The Facility Owner and ESCO agree; to work in good faith to resolve any disagreement
over the calculation of the energy savings. In the event of any unresolved dispute
between the parties regarding calculation of energy savings, following procedure shall
be adopted:

a. an independent Energy Auditor / Energy Auditing Firm mutually agreeable to both
the parties shall be appointed by either party to conduct a review and give an opinion
on whether the calculation of savings or deficiencies as prepared by ESCO is fairly
stated in accordance with this agreement.

b. If the parties cannot agree upon an accounting firm, then each shall designate a firm;
and the two designated firms shall identify a mutually agreeable third firm. The
independent Energy Auditor / Energy Auditing Firm shall include in its report any
exceptions determined by its review.

c. Exercise of the right to request a review shall in no way affect the Facility Owner’s
obligation to make current payments pursuant to this Contract unless otherwise
described herein.

Any payments between the parties necessary to resolve any irregularities identified in
the review will be made within sixty (60) days after submission of the review to the
parties. If any such payments were not made within specified period of Sixty (60) days,
then such payment shall be made along with interest @ rate of 4% above the prevailing
Bank Rate, as prescribed by the State Bank of India, If ESCO calls the review; ESCO
shall pay the cost of the review. If the review is called by the Facility Owner, the
following structure will be applied to paying for the review:

If the review determines that ESCO’s preparation of the Energy Savings was more than
ten percent (10%) in error, ESCO shall pay the entire cost of the review; however if
ESCO’s determination of the Energy Savings are in error of ten percent (10%) or less
than the amounts as determined by the independent Energy Auditor / Energy Auditing
Firm, the Facility Owner shall pay for the entire cost of the review.

ESCO Compensation and Fees

ESCO has structured the energy savings assurance referred to in clause 4.1 above, so
as to be sufficient to equal or exceed the sum of any and all annual payments required
to be made by the Facility Owner in connection with the acquisition of Equipment to be
installed by ESCO under this Contract as set forth in Schedule O (Annual Installment
Payment Schedule) and any and all annual fees to be paid by the Facility Owner to
ESCO for the provision of services as set forth and in accordance with the provisions of
Schedule D (Compensation to ESCO) and Schedule J (ESCO's Maintenance
Responsibilities).

Page 136



4.4

4.5

Billing Information Procedure

Payments due to ESCO under this Section 4 shall be calculated in accordance with the
provisions of Schedule D. ESCO shall provide the Facility Owner with an invoice of the
total amount due.

Effective Date of Payment Obligation

Notwithstanding the above provisions in Section 4, the Facility Owner shall not be
required to begin any payments to ESCO under this Contract unless and until all
equipment installations are completed by ESCO in accordance with the provisions of
Section 8 (Construction and Equipment Installation; Approval) and Schedule H
(Systems Start-Up and Commissioning; Operating Parameters of Installed Equipment),
and accepted by The Facility Owner as evidenced by the signed Certificate of
Acceptance as set forth in Exhibit | (Certificate of Acceptance — Installed Equipment),
and unless and until said equipment is fully and properly functioning.

5. PERMITS AND APPROVALS; COORDINATION

5.1

5.2

Permits and Approvals

The Facility Owner shall use its best efforts to assist ESCO in obtaining all necessary
permits and approvals for installation of the Equipment. In no event shall the Facility
Owner be responsible for payment of any permits fees. The Equipment and the
operation of the Equipment by ESCO shall at all times conform to all national, State and
local code requirements. ESCO shall furnish copies of each permit or license, which is
required to perform the work to the Facility Owner, before ESCO commences the
portion of the work requiring such permit or license.

ESCO shall pay for electrical permits required by the facility owner. ESCO shall obtain
and pay for all licenses and permits and shall pay all fees and charges for connections
to outside services and for the use of municipal or private property for storage of
materials, parking, utility services, temporary obstructions, enclosures, opening and
patching of streets, including any related works, arising from the construction and
completion of the installation and maintenance contemplated by this Contract.

Coordination during Installation

The Facility Owner and ESCO shall coordinate the activities of ESCO's equipment
installers with the Facility Owner employees, and agents. ESCO shall not commit or
permit any act that will interfere with the performance of business activities conducted
by the Facility Owner or its employees without prior written approval of the Facility
Owner.
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6. LOCATION AND ACCESS

The Facility Owner shall provide sufficient space on the premises for the installation and
operation of the Equipment and shall take reasonable steps to protect such Equipment
from harm, theft and misuse. The Facility Owner shall provide access to the premises
for ESCO to perform any function related to this Contract during regular business hours,
or such other reasonable hours as may be requested by ESCO and acceptable to the
Facility Owner. The Facility Owner shall not unreasonably restrict ESCO’s access to
Premises to make emergency repairs or corrections as ESCO may determine are
needed.

7. PERFORMANCE BY ESCO

ESCO shall perform all tasks/phases under the Contract, including construction, and
install the Equipment in such a manner so as not to harm the structural integrity of the
their operating systems and so as to conform to the standards set forth in Schedule |
(Standards of Comfort) and the construction schedule specified in Schedule G
(Construction and Installation Schedule). ESCO shall repair and restore to its original
condition any damage caused by ESCO's performance under this Contract. The
Facility Owner reserves the right to review the work performed by ESCO and direct
ESCO to take certain corrective action if, in the opinion of the Facility Owner, the
structural integrity of the Premises or its operating system is or may be harmed. All
costs associated with such corrective action due to damage caused or may be caused
by ESCO's performance of the work shall be borne by ESCO.

ESCO shall remain responsible for the professional and technical accuracy of all
services performed, whether by ESCO or its subcontractors or others on its behalf,
throughout the term of this Contract.

8. CONSTRUCTION SCHEDULE AND EQUIPMENT INSTALLATION; APPROVAL

8.1

8.2

8.3

Construction and equipment installation shall proceed in accordance with the
construction schedule approved by the Facility Owner and attached hereto as Schedule
G (Construction and Installation Schedule).

ESCO shall conduct a thorough and systematic performance test of each element and
total system of the installed Equipment in accordance with the procedures specified in
Schedule H (Systems Start-Up and Commissioning; Operating Parameters of Installed
Equipment) and prior to acceptance by the Facility Owner. ESCO shall provide notice
to the Facility Owner of the scheduled test(s) and the Facility Owner and/or its
designees shall have the right to be present at any or all such tests conducted by ESCO
and/or manufacturers of the Equipment. ESCO shall be responsible for correcting
and/or adjusting all deficiencies in systems and Equipment operations that may be
observed during system commissioning procedures.

Inspection and Final Approval:
The Facility Owner shall have right to inspect, test and approve the work conducted in
the facilities during construction and operation. The Facility owner shall have right to
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access the account books, records, and other compilations of data that pertain to the
performance of the provisions and requirements of this Contract. Records shall be kept
as per the generally recognized accounting practice, and calculations shall be
maintained in a file in legible form. All such records shall maintain at least for three (3)
years after close-out or as agreed between the parties.

9. STANDARDS OF COMFORT
ESCO shall maintain and operate the Equipment in a manner so as to provide the
standards of heating, cooling, and lighting etc. as described in Schedule | (Standards of
Comfort).

10. EQUIPMENT WARRANTIES AND COMPATIBILITY

10.1 ESCO covenants and agrees that all equipments installed, as part of this Contract, are
New, in good and proper working condition and protected by appropriate written
warranties covering all parts and equipment performance. Demonstrators, previously
rented, refurbished, or reconditioned items are not considered “New” except as
specifically provided in this section. “New” shall mean items that have not been used
previously and that are being actively marketed by the manufacturer. Equipment shall
have the ESCO as their first customer and must not have been previously sold,
installed, demonstrated, or used in any manner (such as rentals, demonstrators, trial
units, etc.). Equipment offered must be provided with a full, unadulterated, and
undiminished new item warranty against defects in workmanship and materials. The
warranty shall include replacement, repair for the warranty period.

10.2 ESCO further agrees to deliver to the Facility Owner for inspection and approval of all
such written warranties, which shall be attached and set forth as Exhibit Il (Equipment
Warranties);

i. to transfer warranties to the Facility Owner;

ii. to pursue rights and remedies against the manufacturer of the equipment under
the warranties in the event of equipment malfunction or improper or defective
function, and defects in parts, workmanship and performance; and

ii. to notify the Facility Owner whenever defects in equipment parts or performance
occur or when warranty rights and remedies are exercised by ESCO; and

iv. The cost of any risk of damage or damage to the equipment and its
performance, including damage to property and equipment of the Facility Owner
or the Premises, due to ESCO's failure to exercise its warranty rights shall be
borne solely by the ESCO.

10.3 When new equipment is required to be fitted at the time of repair arising out of any
malfunction, all warranties shall specify that only new, and not reconditioned parts,
have been used and installed. All warranties required hereunder shall be in force for a
minimum of one (1) year from the Commencement Date.

Notwithstanding the above, nothing in this Section shall be construed to

alleviate/relieve ESCO from complying with its obligations to perform under all terms
and conditions of this Contract and as set forth in all attached Schedules.
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11. TRAINING BY ESCO

ESCO shall conduct the training program described in Schedule M (ESCO's Training
Responsibilities) hereto. The training specified in Schedule M (ESCO’s Training
Responsibilities) must be completed prior to acceptance of the Equipment installation.
ESCO shall provide ongoing training whenever needed with respect to updated or
altered Equipment, including upgraded software, and including to any newly hired
maintenance personnel during the term of the Contract. Such training shall be provided
at no charge to the Facility Owner.

12. EQUIPMENT SERVICE
12.1 Actions by ESCO

ESCO shall provide all service, repairs, and adjustments to the Equipment installed
under terms of this Contract pursuant to Schedule J (ESCO's Maintenance
Responsibilities). The Facility Owner shall incur no cost for Equipment service, repairs,
and adjustments, except as set forth in Schedule D (Compensation to ESCO), provided,
however, that when there is need for maintenance or repairs due to the negligence or
willful misconduct of the Facility Owner or any employee or other agent of the Facility
Owner, and ESCO can so demonstrate such negligence or willful misconduct, ESCO
may charge the Facility Owner for the actual cost of the maintenance or repair to the
extent such cost is not covered by any warranty or insurance proceeds.

12.2 Malfunctions and Emergencies

The Facility Owner shall use its best efforts to notify ESCO or its designee(s) within
twenty-four (24) hours after the Facility Owner's actual knowledge and occurrence of:

i.  any malfunction in the operation of the Equipment or any pre-existing energy
related equipment that might materially impact upon the assured energy
savings,

ii.  any interruption or alteration to the energy supply to the Premises, or

iii. any alteration or modification in any energy-related equipment or its
operation.

Where the Facility Owner exercises due diligence in attempting to assess the existence
of a malfunction, interruption, or alteration it shall be deemed not at fault in failing to
correctly identify such conditions as having a material impact upon the assured energy
savings. The Facility Owner shall notify ESCO within twenty-four (24) hours upon its
having actual knowledge of any emergency condition affecting the Equipment. ESCO
or its designee shall respond within __ hours and shall promptly proceed with
corrective measures. Any telephonic notice of such conditions by The Facility Owner
shall be followed within three (3) business days by written notice to ESCO from the
Facility Owner. If the Facility Owner unreasonably delays in notifying ESCO of a
malfunction or emergency, and the malfunction or emergency is not otherwise corrected
or remedied, such conditions will be treated as a Material Change and the provisions
under Section 14 (Material Changes) shall be applicable.
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ESCO shall provide a written record of all service work performed. This record shall
indicate the reason for the service, description of the problem and the corrective actions
performed.

12.3 Actions by the Facility Owner

The Facility Owner shall not move, remove, modify, alter, or change in any way the
Equipment or any part thereof without the prior written approval of ESCO except as set
forth in Schedule K (The Facility Owner's Maintenance Responsibilities).
Notwithstanding the foregoing, the Facility Owner may take reasonable steps to protect
the Equipment if, due to an emergency, it is not possible or reasonable to notify ESCO
before taking any such actions. In the event of such an emergency, Facility Owner shall
take reasonable steps to protect the Equipment from damage or injury and shall follow
instructions for emergency action provided in advance by ESCO. The Facility Owner
agrees to maintain the Premises in good repair and to protect and preserve all portions
thereof, which may in any way affect the operation or maintenance of the Equipment.

13. UPGRADING OR ALTERING THE EQUIPMENT

ESCO shall at all times have the right, subject to the Facility Owner's prior written
approval, which approval shall not be unreasonably withheld, to change the Equipment,
revise any procedures for the operation of the equipment or implement other energy
saving actions in the Premises, provided that:
(i) ESCO complies with the standards of comfort and services set forth in
Schedule | (Standards of Comfort) herein;

(i) such modifications or additions to, or replacement of the Equipment, and any
operational changes, or new procedures are necessary to enable ESCO to
achieve the energy savings at the Premises and;

(iii) any cost incurred relative to such modifications, additions or replacement of
the Equipment, or operational changes or new procedures shall be the
responsibility of ESCO.

All modifications, additions or replacements of the Equipment or revisions to operating
or other procedures shall be described in a supplemental Schedule(s) to be provided to
the Facility Owner for approval, which shall not be unreasonable withheld, provided that
any replacement to be installed shall be the New Equipment as set forth in Section 10
and have equal or better potential to reduce energy consumption at the Premises than
the Equipment being replaced. ESCO shall update any and all software to be used in
connection with the Equipment in accordance with the provisions of Section 18.1
(Ownership of Certain Proprietary Rights). All replacements of and alterations or
additions to the Equipment shall become part the Equipment described in Schedule A
(Equipment to be Installed by ESCO) and shall be covered by the provisions and terms
of Section 8 (Construction Schedule and Equipment Installation; Approval).
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14. MATERIAL CHANGES
14.1 Material Change Defined

A Material Change shall include any change in or to the Premises, whether structural,
operational or otherwise in nature which reasonably could be expected, in the
judgment of the Facility Owner, to increase or decrease annual energy consumption in
accordance with the provisions and procedures set forth in Schedule E (Baseline
Energy Consumption) and Schedule F (Savings Measurement and Calculation
Formulae; Methodology to Adjust Baseline) by at least percent (___ %) after
adjustments for climatic variations. Actions by the Facility Owner, which may result in,
a Material Change include but are not limited to the following:

i. manner of use of the Premises by the Facility Owner; or

ii. hours of operation for the Premises or for any equipment or energy using systems
operating at the Premises; or

iii. permanent changes in the comfort and service parameters set forth in Schedule |
(Standards of Comfort); or

iv. occupancy of the Premises; or

v. structure of the Premises; or

vi. types and quantities of equipment used at the Premises or

vii. modification, renovation or construction at the Premises; or

viii. The Facility Owner's failure to provide maintenance of and repairs to the
Equipment in accordance with Schedule K (The Facility Owner's Maintenance
Responsibilities);

ix. Any other conditions other than climate affecting energy use at the Premises;

x. “If at any time, during the continuance of this contract, the performance of whole or
in part of any obligations under this contract shall be prevented or delayed by
reason of war, hostilities, acts of public enemy, civil commotion, sabotage, fires,
floods, explosions, epidemics, quarantine restrictions, strikes, lockouts or act of
God (herein after referred to events) lying beyond the reasonable control of and
unanticipated or unforeseeable by and not brought about at the instance of, the
party claiming to be affected by such event provided, notice of the happening of
such event is given by either party shall by reason of such event, be neither
entitled to terminate this contract nor shall either party have any claim for
damages against the other in respect of such non performance or delay in
performance and deliveries under the contract shall be resumed as soon as
practicable after such event has come to an end or ceased to exist, and the
decision of contracting officer as to whether the deliveries have been so resumed
or not, shall be final and conclusive.

14.2 Reported Material Changes; Notice by the Facility Owner

The Facility Owner shall use its best efforts to deliver to ESCO a written notice
describing all actual or proposed Material Changes in the Premises or in the operations
of the Premises at least __ () days before any actual or proposed Material Change
is implemented or as soon as is practicable after an emergency or other unplanned
event. Notice to ESCO of Material Changes arising due to a bona fide emergency or
other situation which precludes advance notification shall be deemed sufficient if given
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by the Facility Owner within (___) hours after having actual knowledge that the
event constituting the Material Change occurred or was discovered by the Facility
Owner to have occurred.

14.3 Unreported Material Change.

In the absence of any Material Changes in the Premises or in their operations, the
baseline energy consumption as set forth in Schedule E (Baseline Energy
Consumption) should not change more than percent (___ %) during any month from
the projected energy usage for that month, after adjustments for changes in climatic
conditions. Therefore, if energy consumption for any month as set forth in Schedule E
(Baseline Energy Consumption) deviates by more than ___ percent (%) from the
energy consumption for the same month of the preceding contract year after
adjustments for changes to climactic conditions, then such deviation shall be timely
reviewed by ESCO to ascertain the cause of deviation. ESCO shall report its findings
to the Facility Owner in a timely manner and both the parties shall mutually agree to
the adjustments to the baseline to be made in accordance with the provisions set forth
in Schedule F (Savings Measurement and Calculation Formulae; Methodology to
Adjust Baseline) and Schedule E (Baseline Energy Consumption).

15. REPRESENTATIONS AND WARRANTIES

Each party warrants and represents to the other that:

(i) it has all requisite power, authority, licenses, permits, and franchises, corporate
or otherwise, to execute and deliver this Contract and perform its obligations
hereunder;

(ii) its execution, delivery, and performance of this Contract have been duly
authorized by, or are in accordance with, its organic instruments, and this
Contract has been duly executed and delivered for it by the signatories so
authorized, and it constitutes its legal, valid, and binding obligation;

(iii) its execution, delivery, and performance of this Contract will not breach or violate,
or constitute a default under any Contract, lease or instrument to which it is a
party or by which it or its properties may be bound or affected; or

(iv) it has not received any notice, nor to the best of its knowledge is there pending or
threatened any notice, of any violation of any applicable laws, ordinances,
regulations, rules, decrees, awards, permits or orders which would materially and
adversely affect its ability to perform hereunder.

16. ADDITIONAL REPRESENTATIONS OF THE PARTIES

16.1 The Facility Owner hereby warrants, represents and promises that it has not entered
into any undisclosed leases, or contracts with other persons or entities regarding the
leasing of energy efficiency equipment or the provision of energy management
services for the Premises or with regard to servicing any of the energy related
equipment located in the Premises. The Facility Owner shall provide ESCO with the
copies of any successor or additional leases of energy efficiency equipment and
contracts for management or servicing of pre-existing equipment at Premises that may
be executed from time to time hereafter within sixty (60) days after execution thereof.
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16.2 The Facility Owner agrees that it shall adhere to, follow and implement the energy

conservation procedures and methods of operation to be set forth on Schedule K (The
Facility Owner's Maintenance Responsibilities), to be attached hereto and made a part
hereof after The Facility Owner's approval.

16.3 The Facility Owner agrees that ESCO shall have the right once a month, with prior

notice, to inspect Premises to determine if the Facility Owner is complying, and shall
have complied with such obligations. For the purpose of determining the Facility
Owner's said compliance, the checklist to be set forth at Schedule L (Facility
Maintenance Checklist) as completed and recorded by ESCO during its monthly
inspections, shall be used to measure and record the Facility Owner's said compliance.
The Facility Owner shall make the Premises available to ESCO for and during each
monthly inspection, and shall have right to witness each inspection and the recordation
on the checklist.

16.4 ESCO hereby warrants, represents and promises that:

16.5

17.

(i) before commencing performance of this Contract:

(a) it shall have become licensed or otherwise permitted to do
business.

(b) it shall have provided proof and documentation of required
insurance pursuant to Section 17 (Insurance Requirements);

(c) it shall submit a properly executed Contractors Affidavit
Concerning Taxes.

(i) it shall make available, upon reasonable request, all documents relating to its
performance under this Contract, including but not limited to all contracts and
subcontracts entered into;

(iii) 1t is financially solvent, able to pay its debts as they mature and possessed of
sufficient working capital to complete and perform its obligations under this
Contract.

The parties acknowledge and agree that ESCO has entered into this Contract in
reliance upon the prospect of earning compensation based on energy savings
assurance in energy used at Premises, as set forth on Schedules C (Energy Saving
Assurance) and D (Compensation to ESCO), attached hereto and made a part hereof.
The parties further acknowledge and agree that the said energy savings assurance
shall not likely be obtained unless certain procedures and methods of operation
designed for energy conservation are implemented, and followed by the Facility Owner
on a regular and continuous basis.

PROPERTY/ CASUALTY/ INSURANCE; INDEMNIFICATION

Prior to commencement of any work and for the duration of this Agreement, ESCO
must provide and maintain insurance as set forth below. ESCO shall require all
subcontractors to maintain the same insurance required herein of ESCO. All such
insurance shall be written on a Comprehensive Form of Policy. Failure to provide
satisfactory evidence of coverage may result in rejection of a submission and/ or
contract cancellation. The coverage provided by such policy shall provide that the
insurance afforded applies separately to each insured against whom a claim is made,
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except with respect to the limitation of liability. Any “other insurance” provisions
contained in any policy as an additional insured shall not apply. All policies shall
contain waivers of subrogation. ESCO shall be responsible for (i) any damage to the
Equipment or other property on the Premises and (ii) any personal injury where such
damage or injury occurs as a result of ESCO's performance under this Contract.

ESCO shall save and hold harmless the Facility Owner and their officers, agents and
employees or any of them from any and all claims, demands, actions or liability of any
nature based upon or arising out of any services performed by ESCO, its agents or
employees under this Contract.

18. OWNERSHIP
18.1 Ownership of Certain Proprietary Property Rights

The Facility Owner shall not, by virtue of this Contract, acquire any interest in any
formulas, patterns, secret inventions or processes, copyrights, patents, or other
intellectual or proprietary rights that are or may be used in connection with the
Equipment. ESCO shall grant to the Facility Owner a perpetual, irrevocable royalty-free
license for any and all software or other intellectual property rights necessary for the
Facility Owner to continue to operate, maintain, and repair the Equipment in a manner
that will yield maximal energy consumption reductions.

18.2 Ownership of Existing Equipment

The equipment and materials at the Premises at the time of execution of this Contract
shall remain the property of the Facility Owner even if it is replaced or its operation
made unnecessary by work performed by ESCO pursuant to this Contract. If
applicable, ESCO shall advise the Facility Owner in writing of all equipment and
materials to be replaced at the Premises and The Facility Owner shall within thirty (30)
days designate in writing to ESCO which equipment and materials should not be
disposed of off-site by ESCO. It is understood and agreed to by both Parties that the
Facility Owner shall be responsible for and designate the storage location for any
equipment and materials that should not be disposed of off-site. ESCO shall be
responsible for the disposal of all equipment and materials designated by the Facility
Owner as disposable off-site in accordance with all applicable laws and regulations
regarding such disposal.

18.3 Ownership of Drawings

All drawings, reports and materials prepared by ESCO specifically in performance of
this Contract shall become the property of the Facility Owner and will be delivered to
the Facility Owner no later than forty-five (45) days after completion.
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19. TRUST AND RETENTION ACCOUNT
19.1Trust and Retention Account

The ESCO shall, within 30 (thirty) days from the date of Trust and Retention
Agreement, and in any case prior to the date of signing of Trust and Retention
Agreement, open and establish a Trust and Retention Account with a Bank (the “Trust
and Retention Bank”) in accordance with this Agreement read with the Trust and
Retention Agreement.

The nature and scope of the Trust and Retention Account are fully described in the
agreement (the “Trust and Retention Agreement”) to be entered into amongst the
ESCO, the Facility Owner, the Trust and Retention Bank and the Participating
Financial Institutions, which shall be substantially in the form set forth in Schedule-S.

The provisions of this Clause 19 and the instructions contained in the Trust and
Retention Agreement shall remain in full force and effect until the obligations set forth
under this Agreement have been discharged.

20. EVENTS OF DEFAULT

20.1 Events of Default by the Facility Owner:
Each of the following events or conditions shall constitute an "Event of Default" by the
Facility Owner:

(i) any failure by the Facility Owner to pay ESCO any sum due for a service and
maintenance period of more than sixty (60) days after written notification by
ESCO that the Facility Owner is delinquent in making payment and provided
that ESCO is not in default in its performance under the terms of this
Contract;

(i) any other material failure by the Facility Owner to perform or comply with the
terms and conditions of this Contract, including breach of any covenant
contained herein, provided that such failure continues for sixty (60) days after
notice to the Facility Owner demanding that such failures to perform be cured
or if such cure cannot be effected in sixty (60) days, the Facility Owner shall
be deemed to have cured default upon the commencement of a cure within
sixty (60) days and diligent subsequent completion thereof; or

(iii) any representation or warranty furnished by the Facility Owner in this
Contract, which was false, or misleading in any material respect when made.

20.2 Events of Default by ESCO:
Each of the following events or conditions shall constitute an "Event of Default" by
ESCO:
(i) the standards of comfort and service set forth in Schedule | (Standards of
Comfort) are not provided due to failure of ESCO to properly design, install,
maintain, repair or adjust the Equipment except that such failure, if corrected
or cured within thirty (30) days after written notice by the Facility Owner to
ESCO demanding that such failure be cured, shall be deemed cured for
purposed of this Contract;
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(i) any representation or warranty furnished by ESCO in this Contract is false or
misleading in any material respect when made;

(iii) failure to furnish and install the Equipment and make it ready for use within
the time specified by this Contract as set forth in Schedules A (Equipment to
be Installed by ESCO) and G (Construction and Installation Schedule);

(iv) provided that the operation of the facility is not adversely affected and
provided that the standards of comfort in Schedule | (Standards of Comfort)
are maintained, any failure by ESCO to perform or comply with the terms and
conditions of this Contract, including breach of any covenant contained herein
except that such failure, if corrected or cured within thirty (30) days after
written notice by the Facility Owner to ESCO demanding that such failure to
perform be cured, shall be deemed cured for purposes of this Contract;

(v) any lien or encumbrance is placed upon the Equipment by any subcontractor,
laborer, supplier or lender of ESCO;

(vi) the filing of a bankruptcy petition whether by ESCO or its creditors against
ESCO which proceeding shall not have been dismissed within ninety (90)
days of its filing, or an involuntary assignment for the benefit of all creditors or
the liquidation of ESCO;

(vii) any change in ownership or control of ESCO without the prior approval of the
Facility Owner, which shall not be unreasonably withheld; or
(viii) Failure by ESCO to pay any amount due to the Facility Owner or perform any
obligation under the terms of this Contract or the Energy Savings Assurance
as set forth in Schedule C (Energy Savings Assurance).

21. REMEDIES UPON DEFAULT

21.1 Remedies upon Default by the Facility Owner

If an Event of Default by the Facility Owner occurs, ESCO may exercise all remedies
available at law or in equity or other appropriate proceedings including bringing an
action or actions from time to time for recovery of amounts due and unpaid by the
Facility Owner, and/or for damages which shall include all costs and expenses
reasonably incurred in exercise of its remedy. Election of one (1) remedy is not a
waiver of other available remedies.

21.2 Remedies upon Default by ESCO

In the Event of Default by ESCO, the Facility Owner may exercise and any all
remedies at law or equity, or institute other proceedings, including, without limitation,
bringing an action or actions from time to time for specific performance, and/or for the
recovery of amounts due and unpaid and/or for damages, which shall include all costs
and expenses reasonably incurred, including attorney's fees. Election of one (1)
remedy is not a waiver of other available remedies.

22. CONDITIONS BEYOND CONTROL OF THE PARTIES
If a party ("performing party") shall be unable to reasonably perform any of its

obligations under this Contract due to acts of God, insurrections or riots, or other
event beyond its control, this Contract shall at the other party's option (i) remain in
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effect but said performing party's obligations shall be suspended until the said events
shall have ended; or, (ii) be terminated upon ten (10) days’ notice to the performing
party, in which event neither party shall have any further liability to the other.

23. Termination of Contract

Save as otherwise provided in this contract, in the event that any of the defaults specified
below shall have occurred, and respective Party fails to cure the default within the period
set forth below, or where no period is specified, then within a period of 60 (sixty) days, a
Party shall be deemed to be in default of this contract and in that event the contract is
terminated. The defaults referred to herein shall include:

(i) Any time after the first anniversary of Contract, the Facility Owner may
exercise an option to terminate this contract by giving ninety (90) days notice
and paying the Termination Value as mentioned in Table No.4-4 :Payment
Schedule and Termination Value

(i) If at any time conditions beyond control of the parties as mentioned under
clause 14.1 (10) and clause 22

(iii) On completion of five-year contract period, the Facility Owner might avail at
its sole options an additional two-year contract for maintenance of energy
savings at the same terms and conditions of payments without any
enhancements.

24. ASSIGNMENT
24.1 Assignment by ESCO

ESCO acknowledges that the Facility Owner is induced to enter into this Contract by,
among other things, the professional qualifications of ESCO. ESCO agrees that neither
this Contract nor any right or obligations hereunder shall be assigned in whole or in part
to another firm, without the prior written approval of the Facility Owner. Notwithstanding
the provisions of this paragraph, ESCO shall remain jointly and severally liable with its
assignees(s), or transferee(s) for all of its obligations under this Contract.

24.2 Assignment by the Facility Owner

The Facility Owner may transfer or assign this Contract and its rights and obligations
herein to a successor or purchaser of the facility (ies) subject to this Contract or an
interest therein.

25. DISPUTE RESOLUTION

25.1 If any dispute or difference or claims of any kind arises between the Parties in
connection with interpretation or application of any terms and conditions or any matter
or thing in any way connected with or in connection with or arising out of this
Agreement, or the rights, duties or liabilities of any Party under this Agreement and so
notified in writing by either Party to the other Party (the “Dispute”), whether before or
after the termination of this Agreement, then the Parties shall meet together promptly,
at the request of any Party, in an effort to resolve such dispute, difference or claim by
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25.2

discussion between them. The Parties may, in appropriate cases agree to refer the
matter to an Expert appointed by them with mutual consent. The Parties agree to abide
by the decision/opinion of the Expert. The cost of obtaining the service of the Expert
shall be shared equally.

Arbitrators

In the event the dispute or difference or claim, as the case may be, is not resolved, as
evidenced by the signing of the written terms of settlement by the Parties, within 30
(thirty) days of reference for amicable settlement and/or settlement with the assistance
of Expert, as the case may be, the same shall be finally settled by binding arbitration
under the Arbitration and Conciliation Act, 1996. The arbitration shall be by a panel of
three arbitrators, one each to be appointed by the ESCO and the Facility Owner and
the third to be appointed by the two arbitrators so appointed, who shall act as
chairperson of the arbitral tribunal.

25.3 Place of Arbitration

The place of arbitration shall be New Delhi.

25.4 English Language

The request for arbitration, the answer to the request, the terms of reference, any
written submissions, any orders and rulings shall be in English and, if oral hearings
take place, English shall be the language to be used in the hearings.

25.5 Enforcement of Award

Any decision or award resulting from arbitration shall be final and binding upon the
Parties. The Parties hereto hereby waive, to the extent permitted by law, any rights to
appeal or to review of such award by any court or tribunal. The Parties hereto agree
that the arbitral award may be enforced against the Parties to the arbitration
proceeding or their assets wherever they may be found and that a judgment upon the
arbitral award may be entered in any court having jurisdiction thereof.

25.6 Fees and Expenses

The fees and expenses of the arbitrators and all other expenses of the arbitration shall
be initially borne and paid by respective Parties subject to determination by the
arbitrators. The arbitrators may provide in the arbitral award for the reimbursement to
the prevailing Party of its costs and expenses in bringing or defending the arbitration
claim, including legal fees and expenses incurred by such Party.

25.7 Performance during Arbitration

Pending the submission of and/or decision on a dispute, difference or claim or until the
arbitral award is published; the Parties shall continue to perform all of their obligations
under this Agreement without prejudice to a final adjustment in accordance with such
award.

26. MISCELLANEOUS PROVISIONS
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26.1 Waiver of Claims/Liens

ESCO shall obtain and furnish to the Facility Owner a Waiver of Claims or Liens from
each vendor, material manufacturer and laborer in the supply, installation and servicing
of each piece of Equipment.

26.2 Compliance with Law and Standard Practices

ESCO shall perform its obligations hereunder in compliance with any and all applicable
federal, state, and local laws, rules, and regulations, in accordance with sound
engineering and safety practices and in compliance with any and all reasonable rules
of relative to the Premises. ESCO shall be responsible for obtaining all governmental
permits, consents, and authorizations as may be required to perform its obligations
hereunder. Failure in this Contract to specifically identify any applicable law does not
affect its applicability.

26.3 Independent Capacity of the Contractor

It is distinctly and particularly understood and agreed between the parties hereto that
the Facility Owner is in no way associated or otherwise connected with the
performance of any service under this Contract on the part of ESCO or with the
employment of labor or the incurring of expenses by ESCO. Said ESCO is an
independent contractor in the performance of each and every part of this Contract, and
solely and personally liable for all labor, taxes, insurance, required bonding and other
expenses, and for any and all damages in connection with the operation of this
Contract, whether it may be for personal injuries or damages of any other kind.

26.4 Severability
In the event that any clause or provision of this Contract or any part thereof shall be
declared invalid, void, or unenforceable by any court having jurisdiction, such invalidity

shall not affect the validity or enforceability of the remaining portions of this Contract
unless the result would be manifestly inequitable or unconscionable.

26.5 Complete Contract
This Contract, when executed, together with all Schedules attached hereto or to be
attached hereto, as provided for by this Contract shall constitute the entire Contract
between both parties and this Contract may not be amended, modified, or terminated
except by a written amendment signed by the parties hereto.

26.6 Further Documents

The parties shall execute and deliver all documents and perform all further acts that
may be reasonably necessary to effectuate the provisions of this Contract.

26.7Applicable Law
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This Agreement shall be construed in accordance with, and governed by the laws of
the Government of India. Any action to enforce the provisions of this Agreement shall
be brought in the court of . In the event any term of this Agreement is held to
be invalid or unenforceable by a court, the remaining terms of this Agreement will
remain in force.

26.8 Notice

Any notice required or permitted hereunder shall be deemed sufficient if given in
writing and delivered personally or sent by registered post or courier, to the address
shown below or to such other persons or addresses as are specified by similar notice.
TO ESCO:

<ESCO Name, Attention:, Mailing address.>

TO THE FACILITY OWNER:
<The Facility Owner Name, Attention:, Mailing address.>

26.9 Headings
Headings and subtitles used throughout this Contract are for the purpose of
convenience only, and no heading or subtitle shall modify or be used to interpret the
text of any section.

26.10 Handling of Hazardous Materials

All work completed under this Contract must be in compliance with all applicable laws
of Government of India, any applicable State laws, local laws, rules and regulations
regarding waste disposal and treatment/disposal of any hazardous materials that could
result from this project, including any clearances and licenses that may be required to
be taken for the purpose of implementation and the operations of the Facility.

26.11 Licenses as per Law

ESCO and its subcontractors and contractors of subcontractors, if any shall comply
with existing laws for getting necessary Licenses, permits and approvals.

26.12 Architects

If applicable, construction work done under this Contract shall have plans and
specifications approved by the local authority.

26.13 As-Built Drawings

Where applicable, ESCO must provide durable, reproducible record drawings (and
such CADD documents as may be agreed to by the Facility Owner) from the “as-built
drawings” of all existing and modified conditions associated with the project,
conforming to typical engineering standards. These should include architectural,
mechanical, electrical, structural, and control drawings and operating manuals and will
be delivered prior to acceptance. Drawing format should be in an electronic format and

Page 151



shall be as per the relevant IS codes.

26.14 Follow-up Monitoring/ Measurement and Maintenance Services
Following the installation and implementation of improvements, ESCO shall be
responsible for maintaining and measuring to ensure optimal performance, however,
the Facility Owner shall have rights to decline these services or negotiate for a reduced

term of services. All maintenance and measurement fees shall be paid through
assured savings.

26.15 Operation and Maintenance Manuals
At least three (3) maintenance manuals for each site shall be provided for all equipment
replacements and/or upgrades at each location. Manuals shall be subject to approval
of the Facility Owner.

26.16 Continuing Activities

The Facility Owner reserves the right to make energy and water improvements to the
work sites and to monitor the performance of the installations independently of ESCO.

Additionally, the Facility Owner may wish to integrate other identified capital needs with
ESCO projects, which may or may not contain energy and water savings opportunities.

26.17 Taxes

ESCO agrees:

(i) To pay promptly when due all taxes, duties and license fees due to the State, its sub-
divisions, and municipal and quasi-municipal corporations;

26.18 Contract Re-Negotiation
Both the parties shall have right to renegotiate the terms of the Contract due to
changes in the regulatory or utility climates or the Facility Owner’s non-discretionary
use of energy, or if the Facility Owner desires to change the Scope.

26.19 Preventive Maintenance Schedule
Upon completion of measurement and verification by ESCO, ESCO shall provide to the
Facility Owner a single comprehensive schedule of necessary preventive maintenance
for all installations for the five (5) years following Contract expiration or termination.

26.20 Minimum Wage Law

It will be the responsibility of ESCO to fully comply with laws of land, regarding the
minimum wage law for employees hired on the project.
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26.21 Officials, Agents and Employees of the Facility Owner Not Personally Liable

It is agreed by and between the parties hereto that in no event shall any official, officer,
employee or agent of the Facility Owner be in any way personally liable or responsible
for any covenant or agreement contained in this Contract whether express or implied,
nor for any statement, representation or warranty made herein or in any way
connected with this Contract.

26.22 Drafting Not to be Construed against any Party
All parties acknowledge and agree that each has had a full opportunity to review and
have input into this Contract and that any ambiguity found shall not be construed

against any party as drafter. Reference to “year” shall mean calendar year unless a
fiscal year is specified. If a fiscal year is specified that year is April 1 through March 30.
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IN WITNESS WHEREOF, and intending to be legally bound, the parties hereto subscribe
their names to this Contract by their duly authorized officers on the date first above
written.

<Name of ESCO> <Name of the Facility Owner>
By: By:

(Signature) (Signature)

(Name and Title) (Name and Title)
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ATTACHMENT | : Schedules, Exhibits, and Appendices

SCHEDULE A. EQUIPMENT TO BE INSTALLED BY ESCO

<Note: Schedule A: This schedule will be furnished by ESCO based on the final Audit
Report. It should specify all of the newly installed equipment including manufacturer,
guantity, location and warranties (you can also have a separate schedule for warranties).
This schedule should also describe any maodifications that may have been made to existing
equipment, if applicable.>

SCHEDULE B. DESCRIPTION OF PREMISES; PRE-EXISTING EQUIPMENT
INVENTORY

<Note: Schedule B: This schedule is based on the final Audit Report. It contains basic
information about the condition of the premises at the time of contract execution. Such
information would include facility square footage, building construction, use, occupancy,
hours of operation etc., and any special conditions that may exist.

The inventory is important to include for the purpose of identifying what equipment was in
place and how it was configured at the time of contract execution. This schedule is
important to the accurate establishment of baseline, savings measurement and may need to
be referred to in the later years of the contract.>

SCHEDULE C: ENERGY SAVINGS ASSURANCE

<Note: Schedule C: This schedule should fully describe all provisions and conditions of the
energy saving assurance provided by ESCO. The assurance should be defined in units of
energy to be saved for the duration of the contract term and provide a mechanism to
calculate dollar savings. Reference to the annual reconciliation of achieved vs. assured
savings should be included (there is also language in the body of the contract regarding
annual reconciliation See Section 4.2).>

<Note: Actual savings of energy costs attributable to all measures for each year of the
contract should be more than the calculated savings for that year.>

<Note: This schedule should contain the projected energy savings in units for each year of
the contract. Often these projections are broken down on a measure by measure basis,
although some measures may be aggregated into general categories such as lighting or
HVAC. If there are several buildings involved in the project, this schedule should contain
projections for each facility, even though they may all be covered under a single assurance.>

SCHEDULE D: COMPENSATION TO ESCO

<Note: Schedule D: This should contain the amount and frequency of any payments that
may be made to ESCO for maintenance, measurement and verification or other services
negotiated as part of the contract. It should contain information about how the compensation
is calculated (e.g. a percentage of savings above and beyond the assurance, flat fee etc.),
and if an annual inflation index is to be used to escalate fees over the duration of the
contract term. An hourly fee structure can also be included to cover ESCO costs for any
services provided beyond the scope agreed to at the time of contract execution. If ESCO is
not the financing arm and will be paid for audit services previously performed, that could be
included here.>
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SCHEDULE E: BASELINE ENERGY CONSUMPTION

<Note: Schedule E: The baseline energy consumption is the "yardstick" by which all savings
achieved by the installed project will be measured. The methodology and all supporting
documentation used to calculate the baseline should be in this schedule including unit
consumption and current utility rates for each fuel type. This schedule may also include
baseline documentation regarding other cost savings such as material savings (e.g. bulbs,
ballast, filters, chemicals etc.), and cost savings associated with the elimination of outside
maintenance contracts. >

<For each site or project, the baseline and post-installation energy use will usually be
defined using metering, billing analysis and/or engineering calculations (including computer
simulations) either individually or in combination. In addition, values for certain factors that
affect energy use and savings that are beyond ESCQ'’s control may be stipulated using
historical data, analyses and/or results of spot or short-term metering. The Facility Owner or
ESCO can define baseline conditions. If The Facility Owner defines the baseline, ESCO will
have the opportunity to verify it. If the baseline is defined by ESCO, The Facility Owner will
have the opportunity to verify.

<Baseline physical conditions (equipment inventory and conditions, occupancy, nameplate
data, energy consumption rate, control strategies, etc.) are typically determined through well-
documented audits, surveys, inspections and/or spot or short-term metering.  This
documentation will define the baseline for calculating savings and document baseline
conditions in case future changes require baseline energy use adjustments.>

SCHEDULE F: SAVINGS CALCULATION FORMULAE; METHODOLOGY TO
ADJUST BASELINE

<Note: Schedule F: This schedule contains a description of the energy savings
measurement, monitoring and calculation procedures used to verify and compute the
savings performance of the installed equipment. This calculation will include a method to
compare the level of energy that would have been consumed without the project (referred to
as the "Baseline") with what amount of energy actually consumed during a specific time
period (monthly, quarterly, etc.). All methods of measuring savings including engineered
calculations, metering, equipment run times, pre- and post-installation measurements, etc.
should be explicitly described for all equipment that is installed.

Periodically (typically on an annual basis), the baseline will be adjusted to account for the
prevailing conditions (e.g., weather, billing days, occupancy, etc.) during the measurement
period. All methodologies used to account for any adjustments to the baseline needs to be
clearly defined in this schedule.

Use FEMP Measurement and Verification Guidelines. You will need to incorporate these by
reference. Be sure to identify by current year, edition or version.>

Examples of baseline adjustments include: change in the amount of space being air
conditioned, changes in auxiliary systems (towers, pumps, etc.), and changes in occupancy
or schedule. For example, if a chiller retrofit was completed in a building with 100,000
square feet of conditioned space and during the contract term the conditioned space is
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reduced to 75,000 square feet, post-installation energy use would be lower making savings
higher. If there are no records of the amount of originally conditioned space, the baseline
could not be adjusted. Baseline adjustments for issues such as changes in production
shifts, facility closures, adding new wings or loads (such as computer labs) require a
conceptual approach versus a method to cover each eventuality. Clearly predictable annual
variations are usually handled through established procedures for each identified factor in
the savings formulas. Permanent changes, such as changes in square footage, are handled
through agreement clauses that allow predictable or expected changes and/or through a ‘re-
open” clause that allows either party to renegotiate the baseline.>

<A Facility Changes Checklist or other method may be provided by ESCO for The Facility
Owner to notify ESCO of any changes in the facility that could have an impact on energy use
(occupancy, new equipment, hours of use, etc.). This checklist is generally submitted on a
monthly or quarterly basis.>

SCHEDULE G: CONSTRUCTION AND INSTALLATION SCHEDULE

<Schedule G: The timetables and milestones for project construction and installation should
be contained in this schedule. If so desired, documentation of required insurance, and
subcontractor lists may be included in this schedule or broken out into a separate schedule.
NOTE: It is important that the construction/installation phase of the project (for example
bonds and insurance) be treated in compliance with individual institutional requirements and
the appropriate governing statutes. Since construction is just one component of the overall
project, a separate construction contract may be desirable and in some cases necessary.
The construction contract would then be referred to in the body of the contract and attached
as an exhibit, appendix or other type of attachment. Another approach would be to
consolidate the appropriate construction language for inclusion in the body of the final
contract. This will need to be decided as appropriate on a case-by-case basis.>

SCHEDULE H: SYSTEMS START-UP AND COMMISSIONING; OPERATING
PARAMETERS OF INSTALLED EQUIPMENT

<Note: Schedule H: This section should specify the performance testing procedures that will
be used to start-up and commission the installed equipment and total system. The schedule
also provides for The Facility Owner to be notified of and have the right to be present during
all commissioning procedures. This schedule should contain a provision for the
documentation of The Facility Owner's attendance at the various tests and acceptance of
ESCO’s certification that the tests followed the specified procedures and met or exceed the
expected results. Use of manufacturer’s start up and performance sheets are required.

<The operating parameters should contain any specified parameters for the operation of the
installed equipment such as temperature setbacks, equipment run times, load controlling
specifications and other conditions for the operation of the equipment.>

SCHEDULE I: STANDARDS OF COMFORT

<Note: Schedule I: The standards of comfort to be maintained for heating, cooling, lighting
levels, hot water temperatures, humidity levels and/or any special conditions for occupied
and unoccupied areas of the facility should be explicitly described in this schedule. >

SCHEDULE J: ESCO'S MAINTENANCE RESPONSIBILITIES
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<Note: Schedule J: A complete description of ESCO's specific operations and maintenance
responsibilities should be included in this schedule along with the time intervals for their
performance of the stated O&M activities.>

SCHEDULE K: THE FACILITY OWNER'S MAINTENANCE RESPONSIBILITIES
<Note: Schedule K: This schedule describes the operations and maintenance
responsibilities that may be assigned to facility staff as agreed to by both parties. In same
instances it will contain no more than a description of routine O&M currently being performed
on existing energy consuming equipment in the facility. In other cases, facility staff may be
used to provide some maintenance on the new equipment installed under the performance
contract, with ESCO providing any specialized services as heeded.>

SCHEDULE L: FACILITY MAINTENANCE CHECKLIST

<Note: Schedule L: This checklist is a method by which ESCO may record and track
compliance with operations and maintenance procedures performed by facility personnel.
The checklist typically specifies simple list of tasks and the corresponding schedule for the
performance of the prescribed procedures. Facility staff will complete the checklist and
forward it to ESCO, usually on a monthly basis. (This checklist is a very useful tool for both
ESCO and The Facility Owner to verify that the required maintenance activities are being
performed at the scheduled intervals).

SCHEDULE M: ESCO'S TRAINING RESPONSIBILITIES

<Note: Schedule M: The description of ESCO's training program or sessions for facility
personnel should be contained in this schedule. The duration and frequency of the specified
training should also be included. Any provisions for on-going training, commitments to train
newly hired facility personnel, and training with respect to possible future equipment or
software upgrades should also be described. Any fees associated with requests for training
beyond what ESCO is contractually bound to provide should also be specified.>

SCHEDULE N: GENERAL CONDITIONS

<Note: Schedule N: Where applicable, insert standard GENERAL CONDITIONS. Where
referenced in Section 1.2, describe which of the paragraphs of the general conditions apply
to this contract.>

SCHEDULE O: ANNUAL INSTALLMENT PAYMENT SCHEDULE

<Schedule O: This schedule contains the amortized financing payments to be made to the
financing institution for the total, itemized capitalized costs (principal and interest) of the
project. This schedule will indicate the frequency (monthly, quarterly semi-annually) of
payment, the specific amount due. The actual lease agreement and associated documents
are located in Appendix D. This Schedule may identify the costs of the audit that the ESCO
will expect to recover, if ESCO is the financing institution. If ESCO is not the financing
institution, be sure to identify in some schedule the costs of the audit that ESCO will be paid
for.>

SCHEDULE P: PRE-EXISTING SERVICE AGREEMENTS

<Note: Schedule P: Include information on the scope and cost of pre-existing equipment
service contracts. This gives The Facility Owner and ESCO information about how and
when existing equipment is being serviced. If ESCO is credited with any maintenance
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savings or is taking over any existing service contracts, the scopes and costs of these
agreements will be useful in tracking the performance of ESCO in providing required
services and documenting attributable cost savings.>

SCHEDULE Q: CURRENT AND KNOWN CAPITAL PROJECTS AT FACILITY
<Note: Schedule Q: Include a description or discussion of any current or planned capital
projects to be implemented. This information could prove useful in the out-years of the
contract to avoid potential disputes over long-term energy savings performance. An
installment payment/amortization schedule may need to be included depending on the type
of financing used.>

SCHEDULE R: PROJECTED FINANCIAL PERFORMANCE

<Note: Schedule R: This schedule should include a spreadsheet depiction of expected
financial performance of the project for the entire contract term. It should clearly identify all
financial components of the project including interest rates, current fuel prices, any
escalation rates to be applied, assured savings, ESCO compensation figures, cash-flow
projections and projected Net Present Value of any cumulative positive cash flow benefits to
the building owner.>
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SCHEDULE S: TRUST AND RETENTION AGREEMENT

TRUST AND RETENTION AGREEMENT

This TRUST AND RETENTION AGREEMENT made this [insertdate] ....................... at by
and between:

1.

<name of Energy
Service Company> having its office at (hereinafter
referred to as the “ESCQO” which expression shall unless repugnant to the context or
meaning there of include its administrators, successors and assigns);

..................... <name of Participating Financial Institution (PFl)> and having its
office at ............... (hereinafter referred to as the “PFI” which expression shall,
unless repugnant to the context or meaning thereof, include its successors and
substitutes);

...................... <name of the Trust and Retention Bank> and having its office at
........................ (hereinafter referred to as the “Trust and Retention Bank” which
expression shall, unless repugnant to the context or meaning thereof, include its
successors and substitutes); and

<name of Facility Owner entity> having its
office at (hereinafter
referred to as the “Facility Owner” which expression shall unless repugnant to the
context or meaning there of include its administrators, successors and assigns) of
other Part;

WHEREAS:

A. The Facilty Owner had entered into Energy Performance Contract dated

.................... with  ESCO (the “Energy Performance Contract”) for

<Name of the
Project>, and a copy of which is annexed hereto and marked as Annex-A to form part
of this Agreement.

Participating Financial Institution (PFI) has agreed to finance the Project in
accordance with the terms and conditions set forth in the Financing Agreements.

The ESCO Agreement requires the ESCO to establish the Trust and Retention
Account, inter alia, on the terms and conditions stated therein.
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NOW, THEREFORE, in consideration of the foregoing and the respective covenants and
agreements set forth in this Agreement, the receipt and sufficiency of which is hereby
acknowledged, and intending to be legally bound hereby, the Parties agree as follows:

1. DEFINITIONS AND INTERPRETATION
1.1.Definitions

In this Agreement, the following words and expressions shall, unless repugnant to the
context or meaning thereof, have the meaning hereinafter respectively assigned to them

“‘Agreement” means this Trust and Retention Agreement and any amendment thereto made
in accordance with the provisions contained herein;

“Energy Performance Contract” means the Energy Performance Contract referred to in
Recital (A) above and annexed hereto as Annex-A, and shall include all of its Recitals and
Schedules and any amendments made thereto in accordance with the provisions contained
in this behalf therein;

“Cure Period” means the period specified in this Agreement for curing any breach or
default of any provision of this Agreement by the ESCO, and shall commence from the date
on which a notice is delivered by the Facility Owner or the Participating Financial Institution
as the case may be, to the ESCO asking the latter to cure the breach or default specified in
such notice;

“Trust and Retention Account” means trust and retention account established in terms of
and under this Agreement, and shall include the Sub-Accounts;

“Trust and Retention Default” shall have the meaning ascribed thereto in Clause 8.1;

“Participating Financial Institution” means the financial institution referred to as the
Participating Financial Institution in the foregoing Recitals;

“Parties” means the parties to this Agreement collectively and “Party” shall mean any of the
Parties to this Agreement individually;

“Payment Date” means, in relation to any payment specified in Clause 5.1, the date(s)
specified for such payment; and

“Sub-Accounts” means the respective Sub-Accounts of the Trust and Retention Account,
into which the monies specified in Clause 5.1, would be credited every month and paid out if
due, and if not due in a month then appropriated proportionately in such month and retained
in the respective Sub Accounts and paid out therefrom on the Payment Date(s).

1.2.Interpretation
1.2.1. The words and expressions beginning with capital letters and defined in this

Agreement shall have the meaning ascribed thereto herein, and the words and
expressions used in this Agreement and not defined herein but defined in the Energy
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1.2.2.

Performance Contract shall, unless repugnant to the context, have the meaning
ascribed thereto in the Energy Performance Contract.

References to Clauses are, unless stated otherwise, references to Clauses of this
Agreement.

2. TRUST AND RETNETION ACCOUNT
2.1.Trust and Retention Bank to act as trustee

2.1.1.

2.1.2.

The ESCO hereby appoints the Trust and Retention Bank to act as trustee for the
Facility Owner, the PFI and the ESCO in connection herewith and authorizes the
Trust and Retention Bank to exercise such rights, powers, authorities and discretion
as are specifically delegated to the Trust and Retention Bank by the terms hereof
together with all such rights, powers, authorities and discretion as are reasonably
incidental hereto, and the Trust and Retention Bank accepts such appointment
pursuant to the terms hereof.

The ESCO hereby declares that all rights, title and interest in and to the Trust and
Retention Account shall be vested in the Trust and Retention Bank and held in trust
for the Facility Owner, the PFI and the ESCO, and applied in accordance with the
terms of this Agreement. No person other than the Facility Owner, the PFIl and the
ESCO shall have any rights hereunder as the beneficiaries of or as third party
beneficiaries under this Agreement.

2.2.Acceptance of Trust and Retention Bank

The Trust and Retention Bank hereby agrees to act as such and to accept all payments
and other amounts to be delivered to and held by the Trust and Retention Bank
pursuant to the provisions of this Agreement. The Trust and Retention Bank shall hold
and safeguard the Trust and Retention Account during the term of this Agreement and
shall treat the amount in the Trust and Retention Account as monies deposited by the
Facility Owner with the Trust and Retention Bank. In performing its functions and duties
under this Agreement, the Trust and Retention Bank shall act in trust for the benefit of,
and as agent for, the Facility Owner, the PFl and the ESCO or their nominees,
successors or assigns, in accordance with the provisions of this Agreement.

2.3.Establishment and operation of Trust and Retention Account

2.3.1.

2.3.2.

Within 30 (thirty) days from the date of this Agreement, and in any case prior to the
date of signing of this agreement, the ESCO shall open and establish the Trust and
Retention Account with the ............................ (name of Branch) Branch of the
Trust and Retention Bank. The Trust and Retention Account shall be denominated in
Rupees.

The Trust and Retention Bank shall maintain the Trust and Retention Account in
accordance with the terms of this Agreement and its usual practices and applicable
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regulations, and pay the maximum rate of interest payable to similar customers on
the balance in the said account from time to time.

2.3.3. The Trust and Retention Bank and the ESCO shall, after consultation with the PFI,

agree on the detailed mandates, terms and conditions, and operating procedures for
the Trust and Retention, but in the event of any conflict or inconsistency between this
Agreement and such mandates, terms and conditions, or procedures, this Agreement
shall prevail.

2.4.Trust and Retention Bank’s fee

2.5.

2.6.

The Trust and Retention Bank shall be entitled to receive its fee and expenses in an
amount, and at such times, as may be agreed between the Trust and Retention Bank
and the ESCO. For the avoidance of doubt, such fee and expenses shall form part of
the O&M Expenses and shall be appropriated from the Trust and Retention Account in
accordance with Clause 5.1.

Rights of the parties

The rights of the Facility Owner in the monies held in the Trust and Retention Account
are set forth in this Agreement and the Facility Owner, the PFI and the ESCO shall have
no other rights against or to the monies in the Trust and Retention Account.

Substitution of the ESCO

The Parties hereto acknowledge and agree that upon substitution of the ESCO with the
nominated company, pursuant to the substitution agreement, it shall be deemed for the
purposes of this Agreement that the Nominated Company is a Party hereto and the
Nominated Company shall accordingly be deemed to have succeeded to the rights and
obligations of the ESCO under this Agreement on and with effect from the date of
substitution of the ESCO with the nominated company.

3. Deposits into Trust and Retention Account

3.1.

Deposits by the Facility Owner

3.1.1. The Facility Owner agrees and undertakes that it shall deposit into and/or credit the

Trust and Retention Account with all periodic proceeds from the actual energy
savings by Facility Owner, resulting from the implementation of Energy Efficiency
project as per Energy Saving Performance Contract and as mutually agreed between
the ESCO and the Facility Owner for following two separate durations:

e Till the end of the Moratorium Period of Energy Efficiency Loan

o The Energy Efficiency repayment period - from end of the Moratorium
Period till the end of Energy Efficiency Loan tenure

3.1.2. The Facility Owner agrees and undertakes that the following shall be deposited into

and/or credited to the Trust and Retention Account:
(a)All periodic proceeds as per the Energy Saving Performance Contract will be
deposited in to the Trust and Retention Account.
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(b)In case periodic proceeds from the implementation of Energy Efficiency

project as per Energy Saving Performance Contract are more than the
periodic proceeds as mutually agreed between the ESCO and the Facility
Owner then % ( percent) of the particular periodic proceeds
from Energy Saving Performance Contract will be deposited in the Trust and
Retention Account.

(c)In case periodic proceeds from the implementation of Energy Efficiency

project as per Energy Saving Performance Contract are less than the
periodic proceeds as mutually agreed between the ESCO and the Facility
Owner then the particular proceeds will be deposited in the Trust and
Retention Account and deficit from the level defined in Energy Performance
Contract and the particular proceed will be replenished from the Reserve
Account

3.1.3. Each of the above-mentioned proceeds, mutually agreed upon and signed by both

the Facility Owner and the ESCO will be deposited by the Facility Owner within 10
(ten) days from the end of the respective period.

3.2.Interest on deposits

The Trust and Retention Bank agrees and undertakes that all interest accruing on the
balances of the Trust and Retention Account shall be credited to the Trust and
Retention Account; provided that the Trust and Retention Bank shall be entitled to
appropriate therefrom the fee and expenses due to it from the ESCO in relation to the
Trust and Retention Account and credit the balance remaining to the Trust and
Retention Account.

4. DEPOSITS INTO RESERVE ACCOUNT
4.1.Deposits by the Facility Owner

4.1.1. The Facility Owner agrees and undertakes that all periodic proceeds from the project

4.1.2.

4.1.3.

will be deposited in Reserve Account to act as a buffer against any potential future
fluctuations in energy saving during loan repayment period.

The Facility Owner agrees and undertakes that the following shall be deposited into
and/or credited to the Reserve Account:
(@) In case periodic proceeds from the implementation of Energy Efficiency

project as per Energy Saving Performance Contract are more than the
periodic proceeds as mutually agreed between the ESCO and the Facility
Owner then excess proceeds above % ( percent) as
mentioned in Clause 3.1.2 (b) will be deposited in the Reserve Account.

Each of the above-mentioned proceeds, mutually agreed upon and signed by both
the Facility Owner and the ESCO will be deposited by the Facility Owner within 10
days from the end of the respective period.
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5. WITHDRAWALS FROM TRUST AND RETENTION ACCOUNT
5.1.Withdrawals during Agreement Period

5.1.1. At the beginning of every month, or at such shorter intervals as the PFl and the
Facility Owner and the ESCO may by written instructions determine, the Trust and
Retention Bank shall withdraw amounts from the Trust and Retention Account and
appropriate them in the following order by depositing such amounts in the relevant
Sub-Accounts for making due payments, and if such payments are not due in any
month, then retain such monies in such Sub-Accounts and pay out therefrom on the
Payment Date(s):

a. Loan Installments due to PFI (Principal amount + Interest due)
b. all taxes due and payable by the ESCO for and in respect of the Project;

c. all payments relating to construction of the Project, subject to and in
accordance with the conditions, if any, set forth in the Financing Agreements;

d. O&M Expenses, subject to the ceiling, if any, set forth in the Financing
Agreements;

e. O&M Expenses incurred by the Facility Owner, provided it certifies to the
Trust and Retention Bank that it had incurred such expenses in accordance
with the provisions of the Energy Performance Contract and that the amounts
claimed are due to it from the ESCO;

f. all payments and Damages certified by the Facility Owner as due and payable
to it by the ESCO pursuant to the Energy Performance Contract;

g. any reserve requirements set forth in the Financing Agreements; and

h. balance, if any, in accordance with the instructions of the PFI.

5.1.2. No later than 60 (sixty) days prior to the commencement of each Accounting Year,
the ESCO shall provide to the Trust and Retention Bank, with prior written approval
of the PFI, details of the amounts likely to be required for each of the payment
obligations set forth in this Clause 5.1.1; provided that such amounts may be
subsequently modified, with prior written approval of the PFI, if fresh information
received during the course of the year makes such modification necessary.

5.2.Withdrawals upon Termination

Upon Termination of the Energy Performance Contract, all amounts standing to the
credit of the Trust and Retention Account shall, notwithstanding anything in this
Agreement, be appropriated and dealt with in the following order:

(a) Outstanding payments to PFI
(b) all taxes due and payable by the ESCO for and in respect of the Project;
(c) outstanding fees;

(d) all payments and Damages certified by the Facility Owner as due and
payable to it by the ESCO pursuant to the Energy performance Contract,
including {Premium,} and any claims in connection with or arising out of
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5.3.

5.4.

5.5.

Termination;

(e) retention and payments arising out of, or in relation to, liability for defects and
deficiencies;

(f) incurred or accrued O&M Expenses;

(g) any other payments required to be made under the Energy Performance
Contract; and

(h) balance, if any, in accordance with the instructions of the ESCO.

Application of insufficient funds

Funds in the Trust and Retention Account shall be applied in the serial order of priority
set forth in Clauses 5.1 and 5.2, as the case may be. If the funds available are not
sufficient to meet all the requirements, the Trust and Retention Bank shall apply such
funds in the serial order of priority until exhaustion thereof.

Application of insurance proceeds

Notwithstanding anything in this Agreement, the proceeds from all insurance claims,
except life and injury, shall be deposited into and/or credited to the Trust and Retention
Account and utilized for any necessary repair, reconstruction, reinstatement,
replacement, improvement, delivery or installation of the Project, and the balance
remaining, if any, shall be applied in accordance with the provisions contained in this
behalf in the Financing Agreements.

Withdrawals during Suspension

Notwithstanding anything to the contrary contained in this Agreement, the Facility
Owner may exercise all or any of the rights of the ESCO during the period of
Suspension. Any instructions given by the Facility Owner to the Trust and Retention
Bank during such period shall be complied with as if such instructions were given by the
ESCO under this Agreement and all actions of the Facility Owner hereunder shall be
deemed to have been taken for and on behalf of the ESCO.

6. WITHDRAWALS FROM RESERVE ACCOUNT

6.1.

Withdrawals during Agreement Period

6.1.1. At the beginning of every month, or at such shorter intervals as the PFl and the

6.2.

ESCO may by written instructions determine, the Trust and Retention Bank shall
withdraw amounts from the Reserve Account and appropriate them in the Trust and
Retention Account:

(a) In case periodic proceeds from the implementation of Energy Efficiency
project are less than the periodic proceeds as mutually agreed between the
ESCO and the Facility Owner in the Energy Performance Contract then deficit
between the actual periodic proceeds and agreed periodic proceeds as per
Energy Performance Contract

Withdrawals Upon Termination
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Upon Termination of the Energy Performance Contract, all amounts standing to the
credit of the Reserve Account shall, notwithstanding anything in this Agreement, be
appropriated in the Trust and Retention Account.

7. OBLIGATIONS OF THE TRUST AND RETENTION BANK
7.1.Segregation of funds

Cash, Cash equivalents and deposits received by the Trust and Retention Bank under
this Agreement shall, until used or applied in accordance with this Agreement, be held
by the Trust and Retention Bank in trust for the purposes for which they were received,
and shall be segregated from other funds and property of the Trust and Retention Bank.

7.2.Notification of balances

7 (seven) business days prior to each Payment Date (and for this purpose the Trust and
Retention Bank shall be entitled to rely on an affirmation by the ESCO and/or the PFI as
to the relevant Payment Dates), the Trust and Retention Bank shall notify the PFI of the
balances in the Trust and Retention Account and Sub-Accounts as at the close of
business on the immediately preceding business day. The Trust and Retention Account
and the Reserve Account will be regularly monitored by the PFI.

7.3.Communications and notices
In discharge of its duties and obligations hereunder, the Trust and Retention Bank:

(@) may, in the absence of bad faith or gross negligence on its part, rely as to any
matters of fact which might reasonably be expected to be within the
knowledge of the ESCO upon a certificate signed by or on behalf of the
ESCO;

(b)  may, in the absence of bad faith or gross negligence on its part, rely upon the
authenticity of any communication or document believed by it to be authentic;

(c) shall, within 5 (five) business days after receipt, deliver a copy to the PFI of
any notice or document received by it in its capacity as the Trust and
Retention Bank from the ESCO or any other person hereunder or in
connection herewith; and

(d)  shall, within 5 (five) business days after receipt, deliver a copy to the ESCO of
any notice or document received by it from the PFI in connection herewith.

7.4.No set off
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7.5.

The Trust and Retention Bank agrees not to claim or exercise any right of set off,
banker’s lien or other right or remedy with respect to amounts standing to the credit of
the Trust and Retention Account and the Reserve Account. For the avoidance of doubt,
it is hereby acknowledged and agreed by the Trust and Retention Bank that the Cash,
Cash equivalents and deposits held by the Trust and Retention Bank in the Trust and
Retention Account and the Reserve Account shall not be considered as part of the
assets of the Trust and Retention Bank and being trust property, shall in the case of
bankruptcy or liquidation of the Trust and Retention Bank, be wholly excluded from the
assets of the Trust and Retention Bank in such bankruptcy or liquidation.

Regulatory approvals

The Trust and Retention Bank shall use its best efforts to procure, and thereafter
maintain and comply with, all regulatory approvals required for it to establish and
operate the Trust and Retention Account. The Trust and Retention Bank represents and
warrants that it is not aware of any reason why such regulatory approvals will not
ordinarily be granted to the Trust and Retention Bank.

8. TRUST AND RETENTION DEFAULT

8.1.

Trust and Retention Default

8.1.1. Following events shall constitute an event of default by the Facility Owner (an “Trust

and Retention Default’) unless such event of default has occurred as a result of
Force Majeure or any act or omission of the ESCO or the PFI:

(a) the Facility Owner commits breach of this Agreement by failing to deposit any
receipts into the Trust and Retention Account as provided herein and fails to
cure such breach by depositing the same into the Trust and Retention Account
within a Cure Period of 5 (five) business days;

(b) the Facility Owner causes the Trust and Retention Bank to transfer funds to any
account of the ESCO in breach of the terms of this Agreement and fails to cure
such breach by depositing the relevant funds into the Trust and Retention
Account or any Sub-Account in which such transfer should have been made,
within a Cure Period of 5 (five) business days; or

(c) the Facility Owner commits or causes any other breach of the provisions of this
Agreement and fails to cure the same within a Cure Period of 5 (five) business
days.

8.1.2. Upon occurrence of Trust and Retention Default, the consequences thereof shall be

dealt with under and in accordance with the provisions of the energy performance
contract.

9. TERMINATION OF TRUST AND RETENTION AGREEMENT
9.1.Duration of the Trust and Retention Agreement

This Agreement shall remain in full force and effect so long as any sum remains to be
advanced or is outstanding from the ESCO in respect of the debt or financial assistance
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received by it from the PFI, or any of its obligations to the Facility Owner remain to be
discharged, unless terminated earlier by consent of all the Parties or otherwise in
accordance with the provisions of this Agreement.

9.2.Substitution of Trust and Retention Bank

9.3.

The ESCO may, by not less than 45 (forty five) days prior notice to the Trust and
Retention Bank, the PFIl and the Facility Owner, terminate this Agreement and appoint a
new Trust and Retention Bank, provided that the new Trust and Retention Bank is
acceptable to the PFl and arrangements are made satisfactory to the PFI for transfer of
amounts deposited in the Trust and Retention Account to a new Trust and Retention
Account established with the successor Trust and Retention Bank. The termination of
this Agreement shall take effect only upon coming into force of Trust and Retention
Agreement with the substitute Trust and Retention Bank.

Closure of Trust and Retention Account

The Trust and Retention Bank shall, at the request of the ESCO and the PFI or after the
payment by the ESCO of all outstanding amounts under the energy Performance
Contract and the Financing Agreements including the payments specified in Clause 5.1,
and upon confirmation of receipt of such payments, close the Trust and Retention
Account and Sub-Accounts and pay any amount standing to the credit thereof to the
ESCO. Upon closure of the Trust and Retention Account hereunder, the Trust and
Retention Agreement shall be deemed to be terminated.

10.SUPPLEMENTARY TRUST AND RETNTION AGREEMENT
10.1. Supplementary Trust and Retention agreement

The PFIl and the ESCO shall be entitled to enter into a supplementary Trust and
Retention agreement with the Trust and Retention Bank providing, inter alia, for
detailed procedures and documentation for withdrawals from Sub-Accounts pursuant
to Clause 5.1.1 and for matters not covered under this Agreement such as
investment of surplus funds, restrictions on withdrawals by the ESCO in the event of
breach of this Agreement or upon occurrence of a Trust and Retention Default,
procedures relating to operation of the Trust and Retention Account and withdrawal
there from, reporting requirements and any matters incidental thereto; provided that
such supplementary Trust and Retention agreement shall not contain any provision
which is inconsistent with this Agreement and in the event of any conflict or
inconsistency between provisions of this Agreement and such supplementary Trust
and Retention agreement, the provisions of this Agreement shall prevail.

11.INDEMNITY
11.1. General indemnity

11.1.1. The Facility Owner will indemnify, defend and hold the ESCO harmless against any

and all proceedings, actions and third party claims for any loss, damage, cost and
expense arising out of failure of the Facility Owner to fulfill any of its obligations
under this Agreement materially and adversely affecting the performance of the
ESCO’s obligations under the Energy Performance Contract or this Agreement
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11.1.2.

11.2.

other than any loss, damage, cost and expense arising out of acts done in discharge
of their lawful functions by the Facility Owner, its officers, servants and agents.

The Trust and Retention Bank will indemnify, defend and hold the ESCO harmless
against any and all proceedings, actions and third party claims for any loss,
damage, cost and expense arising out of failure of the Trust and Retention Bank to
fulfill its obligations under this Agreement materially and adversely affecting the
performance of the ESCQO’s obligations under the Energy Performance Contract
other than any loss, damage, cost and expense, arising out of acts done in
discharge of their lawful functions by the Trust and Retention Bank, its officers,
servants and agents.

Notice and contest of claims

In the event that any Party hereto receives a claim from a third party in respect of
which it is entitled to the benefit of an indemnity under Clause 11.1 or in respect of
which it is entitled to reimbursement (the “Indemnified Party”), it shall notify the
other Party responsible for indemnifying such claim hereunder (the “Indemnifying
Party”) within 15 (fifteen) days of receipt of the claim and shall not settle or pay the
claim without the prior approval of the Indemnifying Party, which approval shall not
be unreasonably withheld or delayed. In the event that the Indemnifying Party wishes
to contest or dispute the claim, it may conduct the proceedings in the name of the
Indemnified Party and shall bear all costs involved in contesting the same. The
Indemnified Party shall provide all cooperation and assistance in contesting any
claim and shall sign all such writings and documents as the Indemnifying Party may
reasonably require.

12.DISPUTE RESOLUTION

12.1.

12.1.1.

Dispute resolution

In case of any disagreement on actual energy savings in a particular period between
the ESCO and the Facility Owner

(a) The PFI might be informed by the ESCO for a potential appointment of Third-
Party M & V Consultant to resolve the disagreement;

(b) The proceeds for the period will be deposited in the Trust and Retention
Account as per Facility Owner’s own calculation methodology defined in the
Energy Saving Performance Contract within 15 days of the respective
period.

(c) The funds from Reserve Account will be routed through the ESCO’s account
for repayment of principal and interest to PFI.

(d) ESCO may agree to deploy its own funds to service the Energy Efficiency
(EE) loan, if necessary;

(e) the proceeds mentioned in Clause 3.1.2(c ) above will be shared between
the Facility Owner and the ESCO, as per the mutually agreed upon shared
savings ratio defined in the Energy Saving Performance Contract, only after
the disagreement is resolved with or without the intervention of a Third-Party
M&V Consultant;
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(f) the ESCO receives its respective full share of actual energy savings
proceeds and the Facility Owner receives the remaining, corresponding
lesser share of actual energy savings proceeds, in case the Performance
Default is attributed to the ESCO, or the Facility Owner receives its
respective full share of actual energy savings proceeds and the ESCO
receives the remaining, corresponding lesser share of actual energy savings
proceeds, in case the Performance Default is attributed to the ESCO;

(g) the disagreement is resolved within 30 days from the end of the respective
period; and,

(h) the Reserve Account funds, routed through the Borrower’s account during
the disagreement period, would be subsequently adjusted within 10 days of
the resolution of the disagreement.

13.MISCELLANEOUS PROVISIONS

13.1. Governing law and jurisdiction

13.2.

This

Agreement shall be construed and interpreted in accordance with and governed

by the laws of India, and the Courts at New Delhi shall have jurisdiction over all
matters arising out of or relating to this Agreement.

Waiver of sovereign immunity

The
(a)

(b)

(c)

(d)

Facility Owner unconditionally and irrevocably:

agrees that the execution, delivery and performance by it of this Agreement
constitute commercial acts done and performed for commercial purpose;

agrees that, should any proceedings be brought against it or its assets, property
or revenues in any jurisdiction in relation to this Agreement or any transaction
contemplated by this Agreement, no immunity (whether by reason of
sovereignty or otherwise) from such proceedings shall be claimed by or on
behalf of the Facility Owner with respect to its assets;

waives any right of immunity which it or its assets, property or revenues now
has, may acquire in the future or which may be attributed to it in any jurisdiction;
and

consents generally in respect of the enforcement of any judgment or award
against it in any such proceedings to the giving of any relief or the issue of any
process in any jurisdiction in connection with such proceedings (including the
making, enforcement or execution against it or in respect of any assets,
property or revenues whatsoever irrespective of their use or intended use of
any order or judgment that may be made or given in connection therewith).

13.3. Priority of agreements

13.4.

In the event of any conflict between the Energy Performance Contract and this
Agreement, the provisions contained in the Energy Performance Contract shall
prevail over this Agreement.

Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be
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effectual and binding only if in writing and signed by the duly authorised
representatives of the Parties.

13.5. Waiver
13.5.1. Waiver by any Party of a default by another Party in the observance and
performance of any provision of or obligations under this Agreement:

(a) shall not operate or be construed as a waiver of any other or subsequent
default hereof or of other provisions of or obligations under this Agreement;

(b) shall not be effective unless it is in writing and executed by a duly authorized
representative of the Party; and

(c) shall not affect the validity or enforceability of this Agreement in any manner.

13.5.2. Neither the failure by any Party to insist on any occasion upon the performance of
the terms, conditions and provisions of this Agreement or any obligation thereunder
nor time or other indulgence granted by any Party to another Party shall be treated
or deemed as waiver of such breach or acceptance of any variation or the
relinquishment of any such right hereunder.

13.6. No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or entity
shall have any rights hereunder.

13.7. Survival
13.7.1. Termination of this Agreement:

(a) shall not relieve the Parties of any obligations hereunder which expressly or by
implication survive termination hereof; and

(b) except as otherwise provided in any provision of this Agreement expressly
limiting the liability of either Party, shall not relieve either Party of any
obligations or liabilities for loss or damage to the other Party arising out of, or
caused by, acts or omissions of such Party prior to the effectiveness of such
termination or arising out of such termination.

13.7.2. All obligations surviving the cancellation, expiration or termination of this Agreement
shall only survive for a period of 3 (three) years following the date of such
termination or expiry of this Agreement.

13.8. Severability

Page 172



13.9.

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 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 to one or more
provisions which may be substituted for such invalid, unenforceable or illegal
provisions, as nearly as is practicable to such invalid, illegal or unenforceable
provision. Failure to agree upon any such provisions shall not be subject to dispute
resolution under Clause 12.1 of this Agreement or otherwise.

Successors and assigns

This Agreement shall be binding on and shall inure to the benefit of the Parties and
their respective successors and permitted assigns.

13.10.Notices

All notices or other communications to be given or made under this Agreement shall
be in writing and shall either be delivered personally or sent by courier or registered
post with an additional copy to be sent by facsimile or e-mail. The address for service
of each Party, its facsimile number or e-mail are set out under its name on the
signing pages hereto. A notice shall be effective upon actual receipt thereof, save
that where it is received after 5.30 (five thirty) p.m. on a business day, or on a day
that is not a business day, the notice shall be deemed to be received on the first
business day following the date of actual receipt. Without prejudice to the foregoing,
a Party giving or making a notice or communication by facsimile or e-mail shall
promptly deliver a copy thereof personally, or send it by courier or registered post to
the addressee of such notice or communication. It is hereby agreed and
acknowledged that any Party may by notice change the address to which such
notices and communications to it are to be delivered or mailed. Such change shall be
effective when all the Parties have notice of it.
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13.11.l anguage

All notices, certificates, correspondence and proceedings under or in connection with
this Agreement shall be in English.

13.12.Authorized representatives

Each of the Parties shall, by notice in writing, designate their respective authorized
representatives through whom only all communications shall be made. A Party
hereto shall be entitled to remove and/or substitute or make fresh appointment of

such authorized representative by similar notice.

13.13.0riginal Document

This Agreement may be executed in four counterparts, each of which when executed

and delivered shall constitute an original of this Agreement.

IN WITNESS WHEREOF, the Parties have executed and delivered this Agreement effective

as of the date first above written.

SIGNED, SEALED AND DELIVERED
For and on behalf of
ESCO by:

(Signature)
(Name)
(Designation)
(Address)

(Fax No.)
(e-mail address)

SIGNED, SEALED AND DELIVERED
For and on behalf of
FACILITY OWNER by:

(Signature)
(Name)
Designation)
Address)

Fax No.)

e-mail address)

~ o~ o~ o~

SIGNED, SEALED AND DELIVERED

For and on behalf of

Trust and Retention Bank by:
(Signature)
(Name)
(Designation)
(Address)
(Fax No.)

(e-mail address)

SIGNED, SEALED AND DELIVERED

For and on behalf of

Participating Financial Institution by:
(Signature)
(Name)
(Designation)
(Address)
(Fax No.)

(e-mail address)

In the Presence of :

1.

Page 174




EXHIBITS

EXHIBIT | CERTIFICATE OF ACCEPTANCE — INSTALLED EQUIPMENT
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APPENDICES

APPENDIX A: TECHNICAL ENERGY AUDIT REPORT AND PROJECT DEVELOPMENT

The Contractor shall perform a detailed study of the Government Facility and document its
findings in a report including, at a minimum, all of the following information:

1.

Cover

The cover page should provide the following information:

¢ The words “Energy study for (the Government Facility’s name)”

¢ Name(s) and address (es) of the building(s) analyzed in the study ( Along with
building owner details & parent organization ) ( It will also require

¢ Name of the contractor producing study

e Period during which study is made

Table of Contents

Must be complete with page numbers and descriptive title for each section, table,
exhibit, attachment, etc. Tables, charts, attachments, and exhibits should be listed
separately by number, title and page number.

Page Numbers and Revisions

Each page should be numbered and dated. Should revisions be requested, a listing of
original pages and replacement pages should be provided. Each revised page should
indicate at bottom right corner “Revised--date." The pattern of page number could be
page no of total no of pages i.e. 6-100

Executive Summary

A short (one or two page) narrative summary of the project, including discussion of the
project’s energy savings and financing should be included in the Executive Summary.
The following tables must be included:
1) A summary of EEM measures for the project (Table 1);
2) A summary of the all project costs which includes capital cost, O&M , Associated
M&V costs, replacement costs etc. (Table 4-2);
3) Maintenance services provided by equipment covered, scope, and frequency
(Table 3)
4) A cost savings & IRR calculations (Table 4-3); and
5) A payment schedule (Table 4-4)

Savings guarantee. The following statement shall be included:

“The Contractor guarantees that in each year of the Term following Substantial

Completion, the government facility will realize energy savings of at least
kWh/annum (..... % of baseline value). At current tariff structure, these

energy savings have a value of Rupees

(Rs. ).”

Existing Conditions

Document the existing conditions of the Government Facility, including the following
information itemized for each building in the Government Facility:
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a) Building physical condition;

b) Hours of use or occupancy;

c) Area of conditioned space;

d) Area of unconditioned space;

e) Inventory of energy consuming equipment or systems;

f) Energy consuming equipment operating conditions and loads;

g) Standards of service and comfort observed (e.g. light levels,
ventilation, and temperatures); and

h) Current practices that unnecessarily increase energy use or impact
baseline.

i) Measurement details and techniques

i) Type of instruments used

6. Energy Efficiency Measures (EEMSs)

EEM--Energy Efficiency Measure Provide a narrative description of each proposed cost
effective energy efficiency measure (EEM) to be installed including:
a. The proposed upgrade, replacement, operational change, or maintenance
requirement;
b. The interface between the proposed EEM and remaining government facility
equipment;
c. The impact on remaining government facility equipment (changes in load, run
time, etc.);
Any impact on standards of service and comfort;
Complete Table 1 for all measures.
Describe EEM’s analyzed but disqualified under cost effectiveness criteria.
An indication of any altered or new operating or maintenance requirements that
will apply due to implementation of the improvements, and an estimate of the
cost of any upgrading or maintenance work that the contractor recommends to
be undertaken prior to/or during the implementation of the
modifications/improvements to maximize their effects General Information

@™o o

EEM'’s should be presented in the order that interactions are considered; The measures
should be divided into low cost, medium cost and high cost. Energy Management
System (EMS) savings must not be calculated as a percentage of total energy use.
Each process controlled by the EMS should be analyzed separately, and savings
associated with that process improvement calculated; Operation & Maintenance
measures should be analyzed for savings in the same manner as other EEMs; An EEM
summary sheet must be provided for each measure.

7. Tariff Structure in Place & Power quality

Provide detailed tariff structure prevalent in the building and give a comment about the
power quality observed during the baseline estimation.

8. Energy Savings Proposed

e Provide a detailed energy analysis for each EEM proposed, documenting the
estimated annual energy savings.
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9.

10.

11.

12.

13.

Document assumptions on current and proposed equipment operating conditions and
energy savings calculations.

Energy consumption and saving formula used need to be clearly mentioned.
Software Used

Government Facility Support Required

For each EEM proposed, identify any utility interruptions needed and any other
Government Facility support that may be required during installation.

EEM Installation Schedule

For each EEM provide a proposed implementation schedule. Include the following
milestones:

a. Design completed;

b. Permits;

c. Submittals (plans and specifications);

d. Equipment/Material acquisition;

e. Mobilization;

f. Installation;

g. Clean up;

h. Startup/Testing;

i. Final inspection and Notice of Substantial Completion;
j- Post installation submittals; and

k. Training.

Disposal Plan for old equipment

Provide mechanism for disposal of old energy consuming equipment. This need to be
finalized in discussion with government facility as per their rules.

Hazardous Waste Disposal Plan
Provide a descriptive hazardous waste disposal plan for the project.

Energy Baseline and Savings Measurement

The Contractor shall establish and document on a site-specific basis:

a.

An Energy Baseline, including data, methodology, and variables used to
compute it.

The method it will use to measure energy savings and energy cost savings for
each energy type after proposed EEMs have been installed.

The method it will use to verify installed EEM compliance with requirements of
General Provision Number 13 (Standards of Service and Comfort).

The method of determining energy savings and compliance with Standards of
Service and Comfort annually throughout the contract term.

If a computer program or programs will be used to establish the baseline,
modify the baseline, or measure savings, furnish the name of the program,
the name, address, and phone number of the program developer or supplier,
and descriptive literature. The government facility may require contractor to
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14.

15.

16.

furnish a properly licensed copy of the program(s) to the State for its use in
administering the contract, at no cost to the State. A draft for M&V plan for
one option is provided along with.

Description of Maintenance Services and Training

Provide a complete description of the maintenance services Contractor will provide,
including schedules. Summarize on Table 3. (Note: refer to Article 3.4 and General
Provision Numbers 8 and 10.). Describe any training being provided.

Pricing and Project Financing

Contractor shall complete Table 4, Parts 1-4. This includes a payment schedule with
termination value for each year of the contract.

Calculations

All calculations must be complete and easy to follow. Spreadsheet formats must
include a description of the assumptions and calculations.
All Formulas should be provided with the performance contract.

Units must be indicated and only so many significant digits as the accuracy of the
calculation warrants included.

Weather data source should be described.

Calculation details and supporting documentation shall be placed in an Appendix.

A M & V plan, which is acceptable to all monitoring, verifying and guaranteeing
savings from the implementation of EEMs, including identification of monitoring
equipment, availability, data collection procedures etc.
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Company Name:
Building or Government Facility Name:

Table -1

(Refer Appendix A —Point No. 4 Executive Summary)

Energy Efficiency Measure Summary

(Aggregates data from summary sheets)

EEM No.

Energy
Efficiency
Measure
(EEM)

Electricity
Savings
(kWh/yr.)

Peak
Demand
Reduction
(kW)

Fuel
Savings
(include
units)

Energy
Cost
Savings
(Rs.lyr)

Estimated
Measure
Cost (Rs.)
from
Table .2

Estimated
Life
Measure
(years)

of

Refer to Page(s)
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Summary Sheet for EEM Number

Building:

Table No. 2

(Refer Appendix A —Point No 4 Executive Summary)

Name of EEM:

1. DESCRIPTION (include quantities, types, sizes, locations, etc.
a. Existing Conditions:

b. Proposed Conditions with EEM:

2. NET FIRST YEAR ENERGY SAVINGS

Fuel Type | Fuel Units | First Year | Unit Cost for | Cost Savings
(electric, gas, | (kWh,Therms, | Fuel Savings | the Fuel
oil) KW, gallons) (kWh, Therms,
KW, gallons)

TOTALS
3. Cost Estimate Summary of Measure

Materials Rs.

Labor

Contingency

Other (Specify)

Total Rs.
4. Expected useful life: years.
5. The measure interacts with EEM or MM No(s)
6. The measure impacts EEM or MM No(s)
7. Impact on standards of service and comfort.

Page 181




Table No. 3
(Refer Appendix A —Point No 4 Executive Summary)
Maintenance Services

(Contractor-installed, existing Government Facility)

Building (if appropriate):

EEM | Equipment Scope Frequency Party Responsible | Cost (INR)
No. (Contractor/Gover
nment Facility)
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Table No. 4-1
(Refer Appendix A —Point No 4 Executive Summary)

Price Formula

Year | Baseline Post Savings for | Share of | Due to
EEM Governmen | savings | CONTRAC
t Facility TOR

Energ | Mainten | Othe | Total- Energ | Rs/year %
y bill- | ance- rs- Rs/year |y bill-
Rs/lye | Rslyear | Rsly | 4 Rs/yea
ar ear (1+2+43) | r 6 (4-5) 7
1 2 3 5

0

1

2

3

1. For the purpose of payment, annual dues to Contractor calculated as above
immediately post PMV, would be determined and signed by both the parties.
Payment to Contractor would be released prorate monthly, on the basis of invoice
raised for the same by the Contractor.

2. In case of termination of the contract due to whatsoever reason, Contractor shall be
paid the termination value at indicated in column

4, For the purpose of determination of savings on annual basis, any variation in the
present energy consumption up to 10% shall be ignored and Contractor would
continue to get paid as per the rate determined post EEM performance verification as
stated in the table above.

5. The cost of salaries to Government Facility maintenance personnel shall not be

included as the cost of maintenance.
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Table No.4-2
(Refer Appendix A —Point No 4 Executive Summary)

Financial Model Capturing all the Cost and Savings should be provided in the
performance contract

(Few of the important costs are indicated below)

Financial Assumptions

Project Cost

Debt Ratio if loan availed
ESCO Loan Amount

ESCO Loan Interest Rate
ESCO Loan Term (yrs.)

ESCO Loan Grace Period (yrs.)
ESCO Equity

ESCO Discount Rate

Other Information

Equipment Costs

Hard Cost

Equipment Costs/Capital Cost
Duties and taxes
Contingency cost
Subtotal Hard Costs
Soft Costs

Technical Audit Cost
Engineering Costs
Construction Mgmt. Fee
Subtotal Soft Costs
Other costs

Marketing Fee

Project Management. Fee

Legal

Interest During Construction
Subtotal Overhead

Subtotal Hard, Soft and Overhead

Operating Costs

Annual Inflation

Income Tax Rate
Duties and Taxes on
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Equipment/Services

Duties and Taxes on Services

Depreciation

Equipment Salvage Value
O&M Charges to ESCO
O&M Charges to Facility
M&V Program Term

M&V Program cost

Energy Escalators for Savings |

Electricity Energy Cost Escalator
Fuel Energy Cost Escalator

Maintenance Cost Escalator

Savings and Contract Assumptions
Contract period (yrs.)

Annual Projected Savings

Savings Split to ESCO

Savings Split to government facility
Share Maintenance Savings

Net Savings to Company

Project Return

Project Cost (Amount Financed)
Project Simple Payback
Project IRR ( Overall)
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Table No. 4-3
(Refer Appendix A —Point No 4 Executive Summary)

Calculation of Cost Savings

Year Annual Maintenance | Other Gross Savings | Total Net
Energy | Cost Cost {D}={A}+{B}+{C} | Payments | Savings
Cost Savings {B} | Savings (from {F}={D}-
Savings {C} Table 4-4) | {E}
{A} {E}

1

2

3

4

5

6

7

8

9

10

TOTAL

Notes: Include utility rebates in “Other Cost Savings” if they will be included as part of the
project.
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Table No.4-4
(Refer Appendix A —Point No 4 Executive Summary and Clause 22.1)
Payment Schedule and Termination Value

Payment Summary

Year Contract Maintenance | Operations | Other Total Payments
Payments | Services Fee | Monitoring | (Specify) | {E}={A}+{B}+{C}
{A} {B} Fee {C} {D}

1

2

3

4

5

6

7

8

9

10

TOTAL

Notes: Operations Monitoring Fee equals ...... of Gross Annual Energy Cost Savings.

Maintenance service fee is for other than contractor-installed equipment.
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APPENDIX B: RFQ

APPENDIX C:ESCO PROPOSAL

APPENDIX D: LEASE AGREEMENTS AND DOCUMENTS (if applicable)
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ADDITIONAL OPTIONAL SCHEDULES
<The following schedules can be included as optional and included or combined with others
or may be contained in the audit report, as desired. If any of the following schedules are
used, references to these schedules may need to be added to the contract body.>

1. ENERGY SAVINGS PROJECTIONS
<This schedule should contain the projected energy savings in units for each year of the
contract. Oftentimes these projections are broken down on a measure by measure basis
although some measures may be aggregated into general categories such as lighting or
HVAC. If there are several buildings involved in the project, this schedule should contain
projections for each facility, even though they may all be covered under a single assurance.>

2. FACILITY CHANGES CHECKLIST
<A "Facility Changes Checklist" or other method may be provided by ESCO for the client to
notify ESCO of any changes in the facility that could have an impact on energy consumption
(e.g. occupancy, new equipment acquisition, hours of use etc.). This checklist is generally
submitted on a monthly basis or quarterly basis.>
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APPENDIX 7

(Note: The Guarantee agreement provided herein is draft and may be modified on case to case

basis.)

TEMPLATE FOR
GUARANTEE AGREEMENT

Between

Implementing Agency (I1A)

And

Participating Financial Institution (PFI)

For

Partial Risk Guarantee

Under

Partial Risk Guarantee Fund for Energy Efficiency
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This Guarantee Agreement is made on this day of at

(hereinafter referred to as the “Guarantee Agreement” or the

“Agreement”)

BETWEEN

REC Power Distribution Company Ltd., a company incorporated under the Companies Act,
1956,having its registered office at Core-4, Scope Complex, 7, Lodhi Road New Delhi- 110003and its
corporate office at 1016-1023, 10t Floor, Devika Tower, Nehru Place, New Delhi - 110019 (hereinafter
referred to as the “Implementing Agency” or the “IA”, which expression shall, unless contrary to the

context, mean and include its successors and permitted assigns), of the First Part;

AND

having its office at

(hereinafter referred to as “PFI”), which

expression shall, unless contrary to the context, mean and include its successors and permitted

assigns, Party of the Other Part;

(IA and PFI are individually also referred to as “Party” and collectively as “Parties”.)

WHEREAS

[RECITALS APPLICABLE IN CASE APPLICATION FOR PRGFEE IS MADE PRIOR TO SIGNING
OF THE LOAN AGREEMENT]

A) The Implementing Agency is appointed by BEE for assisting in successful implementation of
projects under PRGFEE scheme in terms of the Implementing Agency Agreement dated July
16, 2015 (“IA Agreement”) read with the Operations Manual as appended hereto as Annexure
| (‘OM”) and the PRGFEE Rules as appended herewith hereto as Annexure 1.

B) The mission of the BEE is to assist in developing policies and strategies with a thrust on self-
regulation and market principles, within the overall framework of the Energy Conservation Act,
2001 with the primary objective of reducing energy intensity of the Indian economy.

Q) BEE is empowered by section 13 (2) (m) of the Energy Conservation Act, 2001 to give financial
assistance to the institutions for promoting efficient use of energy and its conservation.

D) The Government of India has decided to implement the National Mission for Enhanced Energy
Efficiency (NMEEE) to significantly scale up energy efficiency implementation in specified
sectors.

E) BEE in its efforts to achieve the objectives set under the NMEEE of scaling up the efforts to
create the market for energy efficiency has decided to set up Partial Risk Guarantee Fund for
Energy Efficiency (hereinafter called the “PRGFEE”). It is envisaged that the IA, after

conducting necessary due diligence, will cause the provision of PRGFEE guarantees to
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F)

G)

H)

J)

K)

L)

Participating Financial Institutions (PFls) operating in India with the objective of reducing the
credit risk of the PFls, while lending towards energy efficiency projects.

(“Facility Owner”) for its facility located at

(“Project”) has accepted the proposal of

(hereinafter referred to as

‘ESCO”) being an ESCO empanelled with BEE through its Letter of Acceptance No.
dated (hereinafter called the “LOA”).

ESCO had submitted loan application bearing No ---------- dated -------—--- to PFI supported by

completed ESCO Performance Contract along with Schedules, Exhibits and Appendices for

energy efficiency Project seeking a loan of Rs. /- (“Loan Amount”) from the

PFI for the purposes of setting-up the Project.

PFI after conducting necessary due diligence has accepted the loan application and issued the
sanction letter bearing No ---------- dated ---------- approving the Loan Amount on the terms and
conditions contained therein and had simultaneously applied for seeking support of the
PRGFEE guarantee available under PRGFEE towards lending for the Project, by submitting an
Appraisal Report and essential information as required by IA for approval of the PRGFEE
guarantee.

IA after completing the necessary due diligence based on the information submitted by PFI and
had approved Rs. (amount) as the amount being _ % of the Loan Amount
(“Guarantee Amount”) for which PRGFEE guarantee could be issued in favour of the PFl in

relation to the Project vide its approval letter no. dated on the terms and

conditions as mentioned in this Agreement (“PRGFEE Guarantee Approval Letter”).

Pursuant thereto, the facility/loan agreement dated has been entered into

inter alia by and between the PFI and the ESCO (“Loan Agreement” attached herewith as

Annexure III).

The PFlI has now submitted a PRGFEE guarantee fee of Rs. (Rupees
) to IA towards issuance of PRGFEE guarantee as approved by the IA vide the

PRGFEE Guarantee Approval Letter.

Accordingly, the IA has agreed to provide the support and the PFI has agreed to avail the

support of the Guarantee to be issued by the designee of the IA (“Issuing Bank”) up to the

maximum extent of the Guarantee Amount on the terms and conditions contained in this

Guarantee Agreement detailing the respective roles and responsibilities and functioning

principles applicable to the Guarantee, during the tenure of the Guarantee.

[RECITALS APPLICABLE IN CASE APPLICATION FOR PRGFEE IS MADE AFTER SIGNING OF
THE LOAN AGREEMENT]

A)

The Implementing Agency is appointed by BEE for assisting in successful implementation of
projects under PRGFEE scheme in terms of the Implementing Agency Agreement dated July
16, 2015 (“IA Agreement”) read with the Operations Manual as appended hereto as Annexure
| (‘OM”) and the PRGFEE Rules as appended herewith hereto as Annexure 1.
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B)

Q)

D)

E)

F)

G)

H)

J)

The mission of the BEE is to assist in developing policies and strategies with a thrust on self-
regulation and market principles, within the overall framework of the Energy Conservation Act,
2001 with the primary objective of reducing energy intensity of the Indian economy.

BEE is empowered by section 13 (2) (m) of the Energy Conservation Act, 2001 to give financial
assistance to the institutions for promoting efficient use of energy and its conservation.

The Government of India has decided to implement the National Mission for Enhanced Energy
Efficiency (NMEEE) to significantly scale up energy efficiency implementation in specified
sectors.

BEE in its efforts to achieve the objectives set under the NMEEE of scaling up the efforts to
create the market for energy efficiency has decided to set up Partial Risk Guarantee Fund for
Energy Efficiency (hereinafter called the “PRGFEE”). It is envisaged that the IA, after
conducting necessary due diligence, will cause the provision of PRGFEE guarantees to
Participating Financial Institutions (PFls) operating in India with the objective of reducing the
credit risk of the PFls, while lending towards energy efficiency projects.

The PFI has entered into a Loan Agreement dated (“Loan

Agreement” attached herewith as Annexure ) with the

(“ESCO”) in relation to grant of a maximum amount

of Rs. /- (Rupees only) (“Loan Amount”) as loan for
the energy efficiency project located at (“Project”) of

(“Facility Owner”). The ESCO is empanelled with BEE through its
Letter of Acceptance No. dated (hereinafter called the “LOA”). One

of the pre-conditions to disbursement of the Loan Amount (or any part thereof) under the Loan
Agreement is that the support of the PRGFEE Guarantee should have been obtained.
Pursuant thereto, the PFI had applied for seeking support of the PRGFEE guarantee available
under PRGFEE towards lending for the Project, by submitting an Appraisal Report along with
the Loan and other essential information as required by IA for approval of the PRGFEE
guarantee.

IA after completing the necessary due diligence based on the information submitted by PFI and
had approved Rs. (amount) as the amount being _ % of the Loan Amount
(“Guarantee Amount”) for which PRGFEE guarantee could be issued in favour of the PFI in

relation to the Project vide its approval letter no. dated on the terms and

conditions as mentioned in this Agreement (“PRGFEE Guarantee Approval Letter”).

The PFl has now submitted a PRGFEE guarantee fee of Rs. (Rupees
) to IA towards issuance of PRGFEE guarantee as approved by the IA vide the

PRGFEE Guarantee Approval Letter.

Accordingly, the IA has agreed to provide the support and the PFI has agreed to avail the

support of the Guarantee to be issued by the designee of the IA (“Issuing Bank”) up to the

maximum extent of the Guarantee Amount on the terms and conditions contained in this

Guarantee Agreement detailing the respective roles and functioning principles applicable to the

Guarantee, during the tenure of the Guarantee.
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Now this Agreement witnesses as under Both Parties have agreed as follows:-

1. DEFINITIONS

The capitalized terms used herein but not defined shall have the same meaning ascribed thereto in
the Operations Manual. In addition to the terms defined hereinabove the following terms shall have

the meaning provided there against:-

“Amount in Default” for the purpose of this Agreement shall mean the lower of the following:
(a) principal Loan Amount outstanding in the account(s) of the borrower, as on the date of the
account becoming NPA and

(b) Guarantee Amount under PRGFEE on the date of account becoming NPA,;

“IA” shall have the meaning ascribed to such term in the party clause above;

“ESCO” shall have the meaning ascribed to such term in the Recitals above;

“Guarantee” means the guarantee for a maximum amount of Rs. /- and for a tenure of
______years (as more particularly laid down in the Guarantee) caused to be provided by the 1A
through the Issuing Bank under PRGFEE pursuant to the terms of the OM and this Agreement in
relation to the facilities being extended by the PFI to ESCO substantially in the format annexed
hereto as Annexure lIl;

“Guarantor” means the Issuing Bank appointed by the IA for issuing the Guarantee for the purpose
of granting guarantee under PRGFEE and this Agreement;

“Non-Performing Assets (NPA)” means an asset classified as non-performing by the PFI based
on the instructions and guidelines issued by the Reserve Bank of India from time to time.
“Supervisory Committee” means the committee set-up by BEE with representatives from, BEE,
Ministry of Power, Ministry of Finance and other members nominated by MoP for taking decision
towards providing Guarantee on the application submitted by the PFI for any energy efficiency

project.

2. ISSUANCE OF PRGFEE GUARANTEE

The |IA hereby agrees to extend through its designee and the PFI hereby agrees to accept the

Guarantee up to the maximum amount of Rs. /- being % of the Loan Amount,

issued substantially in the format annexed hereto as Annexure IV on the terms and conditions

contained herein and in the OM. The Parties hereby agree to abide by the terms of the OM, being

the primary document governing the operation of PRGFEE and hereby undertake to comply with the

terms and conditions thereof and hereof including their respective roles and responsibilities under

PRGFEE as detailed under the OM.
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3. APPLICATION AND GUARANTEE FEES

The 1A hereby acknowledges the receipt of the Guarantee Fee of Rs. /- being 1% of

the Guarantee Amount submitted by the PFI towards issuance of the Guarantee and Application Fee
of Rs. /- being 0.1% of the amount of the Guarantee sought by PFI at the time of

submission of its application for approval of the Guarantee with the IA. The PFI acknowledges and

accepts that on and from the date hereof the Application Fee shall be non-refundable.

Upon signing of the Guarantee Agreement and disbursement of first tranche of the loan by the bank,
Guarantee fee shall be non-refundable. However in case of non-disbursement of first tranche of loan
within six months from date of signing of guarantee agreement, 50% of the guarantee fee shall be
refunded to the PFI on receipt of such request from the PFI, maximum within a period of nine months

of signing of guarantee agreement, beyond which the guarantee fee shall be non-refundable

4. REPORTING, TRANSACTION & EVALUATION

A. PFI shall provide quarterly and annual reports to the IA that includes the following
information:
i. Quarterly report regarding disbursement details (if any), loan repayment, project
status etc ;

i.  The status, including payment performance, of all transactions for which Guarantee
have been issued,;

iii. The PFl's quarterly and annual financial statements, performance indicators, and
indicators regarding the quality of its overall loan/lease portfolio in relation which
PRGFEE Guarantees have been issued;

iv. Any changes in PFI's credit and monitoring procedures; and

V. Any other information as directed by Supervising Committee, BEE or Ministry of power

from time to time

B. In addition, PFls shall cooperate, and shall cause the other parties in the transaction to
cooperate, in the monitoring and evaluation of energy and cost savings performance of the

Project supported by the Guarantee.

5. CLAIMS
5.1 Guarantee Claim Procedure
In case the PFI decides to raise a claim under PRGFEE, the same shall be settled only by

following the process laid down herein below:
Step 1: Submit the Guarantee Claim Form, as prescribed in the OM, to IA within a maximum

period of one year from date of declaration of the project as Non-Performing Assets (NPA)

providing all the necessary details in relation to the Project, loan account etc.
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Step 2: IA will appoint an Independent M&V Consultant within 10 working days from the date of
receipt of Guarantee Claim Form from the PFI, to assess the default in the EE Loan.

Step 3: 1A will ensure that the M&V report is submitted within 25 working days of appointment of
the Independent M&V Consultant. If found appropriate and mutually agreeable based on the
report submitted by the M&V agency, |A shall provide the guarantee coverage. A copy of the M&V
report will be circulated to the concerned PFI, Beneficiary and Borrower for their respective
comments; and

e Incase, no comment is received from any of the parties within 10 working days of receipt
of the report, it would be deemed that the M&V report is final and legally binding on all
the concerned parties;

o The comments/ objections, if any, would be formally discussed and mutually agreed
between Independent M&V Consultant, and the PFI, within 60 working days of
submission of the Guarantee Claim Form.

e Based on the mutual agreement on the M&V report, Implementing Agency will decide on
the processing of the Guarantee Claim.

Step 4: In case, the Guarantee Claim is found to be fraudulent, or in the event of serious
deficiencies, such as inadequate appraisal/ renewal/follow-up/conduct of the project or multiple
lodgment of claim, or suppression of any material information for the settlement of claims, etc.,
the IA will issue a letter communicating the rejection of the Guarantee Claim to the PFI and the
Issuing Bank (“Guarantee Claim Rejection Letter”) and will propose to Supervisory Committee
for de-empanelment of the PFI from PRGFEE for future Guarantee Application (s) new EE
Projects, while continuing other existing EE Projects under PRGFEE with the PFI. In case, the
Guarantee Claim is determined to be genuine, Implementing Agency shall communicate its
acceptance thereof and approving the release of up to the maximum extent of 75% of the
Guarantee Amount in accordance with the terms of the OM by issuing a letter to the PFI and the
Issuing Bank (“Guarantee Claim Approval Letter”).

Step 5: The PFI shall thereafter, submit the demand notice (along with the original of the
Guarantee if so required by the Issuing Bank) and the original of the Guarantee Claim Approval
Letter received by it from the 1A with the Issuing Bank, pursuant to which the Issuing Bank shall
promptly process the release of the amount stated in the Guarantee Claim Approval Letter without
further scrutiny of the Guarantee Claim. [The original of the Guarantee shall thereafter be
released back to the PFI with an appropriate endorsement of the Issuing Bank with respect to the
Guarantee Amount released (75% of the Claim Amount) and the Guarantee Amount pending
(25% of the Claim Amount) and to be released upon receipt of intimation from the Implementing
Agency.]

Step 6: The PFI shall thereafter proceed and against the other secured assets of the ESCO for
recovery of the remaining Amount in Default (not covered by the Guarantee) and the proceeds of
the same shall be distributed on pro rata basis amongst the PRGFEE and the PFI in accordance
with the terms of the OM.
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5.2

5.3

54

5.5

511

5.1.2

5.1.3

5.1.4

Step 7: Upon the completion of the recovery process from the ESCO and the consequent pro rata
distribution of the proceeds of such recovery, the PFI shall submit the necessary Guarantee Claim
Form along with the relevant documentary evidence and all other information as may be sought
by the IA, towards release of the remaining Claim Amount (being 25% of the Claim Amount). The
balance 25 % of the Claim amount will be paid on conclusion of recovery proceedings or recieval
of approval letter of the PFI for adjustment of the account from the books. All guarantee claims
shall be settled before the last date of operation of PRGFEE and BEE/IA shall not be accountable
for any guarantee claims made thereafter.

Step 8: The IA shall undertake appropriate due diligence of the documents submitted by the PFI
with reference to the recovery proceedings and if found appropriate shall issue an intimation to
the Issuing Bank with a copy thereof to the PFI for the release of the remaining Claim Amount
(being 25% of the Claim Amount) to the PFI and the Issuing Bank. Pursuant thereto the Issuing
Bank shall promptly process the release of the amount stated therein without further scrutiny of
the Guarantee Claim and the Issuing Bank and/or the IA shall have no further obligations
hereunder or under the Guarantee.

PFI shall not make or be entitled to make any claim on the PRGFEE in respect of the default of
the said credit facility owing to actions/ decisions taken contrary to or in contravention of the
guidelines issued by the PRGFEE.

The claim should be preferred by the PFI in such manner and within such time as may be
specified by the PRGFEE in this behalf.

The PFI shall be liable to refund the claim released by the PRGFEE together with penal interest
at the rate of 4% above the prevailing bank base rate, as prescribed by the State Bank of India,
if such a recall is made by PRGFEE in the event of serious deficiencies, such as inadequate
appraisal/ renewal/follow-up/conduct of the project or multiple lodgment of claim, or suppression
of any material information for the settlement of claims, etc. The PFI shall pay such penal interest,
when demanded by the PRGFEE, from the date of the initial release of the claim by the PRGFEE
to the date of refund of the claim.

Subrogation of rights and recoveries on account of claim paid:

The PFI shall furnish to PRGFEE, the details of its efforts for recovery, realization and such other
information as may be demanded or required from time to time.

The PFI will hold lien on assets created out of the credit facility extended to the borrower, on its
own behalf and on behalf of PRGFEE.

The PRGFEE shall not exercise any subrogation rights and that the responsibility of the recovery
of dues including takeover of assets, sale of assets, etc, shall rest with the PFlI;

Every amount recovered and due to be paid to the PRGFEE shall be paid without delay, and if
any amount due to the PRGFEE remains unpaid beyond a period of 30 days from the date on

which it was first recovered, interest shall be payable to the PRGFEE by the PFI at the rate which
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is 4% above State Bank of India base Rate for the period for which payment remains outstanding

after the expiry of the said period of 30 days.

6. CONFIDENTIALITY

6.1

6.2

Both the Parties shall maintain the confidentiality of and shall not disclose or use any
information at any time furnished to the Party (Receiving Party) by the other Party
(Disclosing Party) or to which the Receiving Party is exposed during the relationship
between the Parties, concerning the Disclosing Party's business, operations or activities,
including without limitation any commercial information, know-how, data and/or
documentation exchanged or received by the Disclosing Party. The Parties shall disclose
such information only to those employees who require such knowledge of use in the ordinary
course and scope of their employment under this agreement; provided that the Disclosing
Party first advises each of its employees of the Disclosing Party’s obligations under this
section to maintain the confidentiality of the information.

The obligations and limitations set forth herein regarding Confidential Information will not

apply to information that the Receiving Party can establish:

i is or becomes generally available to the public other than as a result of a breach of

this Agreement or other wrongful act or omission by the Receiving Party,

ii. is lawfully received from a third party which is not under a known obligation of
confidentiality for the benefit of the Disclosing Party,

iii. was either in the possession of or known to the Receiving Party at the time of
disclosure without any limitation on use or disclosure for the benefit of the Disclosing
Party, or

iv. is independently developed by or for the Receiving Party without the use or benefit

of the Disclosing Party's Confidential Information.

6.3 In addition, a receiving party will not be restricted from disclosing Confidential Information

as required pursuant to any law, regulation or judicial or governmental order, provided that
any such disclosure will be limited to the extent of the legal requirement and the
Receiving Party will promptly notify the Disclosing Party and cooperate with the
Disclosing Party at the Disclosing Party's expense, so that it may intervene and object to
such disclosure or sack a protective order or other appropriate protection. The Parties
agree to hold each other's Confidential Information in confidence during the term of this

agreement and for a period of one (1) year after termination of this agreement.

7. EFFECTIVE DATE, DURATION, ABANDONMENT, TERMINATION OF THE AGREEMENT

71

Unless terminated earlier in accordance with the terms hereof/OM, this Agreement shall be

effective from the date of signing (“Effective Date”) and shall be co-terminus with the
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termination/expiration of the Guarantee. In the event of earlier termination of this Agreement
as provided hereinbelow, the Guarantee issued pursuant to the terms hereof shall
immediately cease to have any effect forthwith.

7.2 During the tenure of the Agreement, parties hereto can terminate the Agreement for material
breach of any of the terms and conditions of this Agreement by giving a three-months notice
in writing to the defaulting party, provided that in the event of breach, the defaulting party
fails to rectify the breach within the notice period.

7.3 Any Party may terminate this Agreement if, at any time, the other Party shall file in any court
or agency pursuant to any statute or regulation of any state or country, a petition in
bankruptcy or insolvency or for reorganization or for an arrangement or for the appointment
of a receiver or trustee of the Party or of its assets, or if the other Party shall be served with
an involuntary petition against it, filed in any insolvency proceeding, and such petition shall
not be dismissed within sixty (60) days after the filing thereof, or if the other Party shall
propose or be a party to any dissolution or liquidation, or if the other Party shall make an
assignment for the benefit of creditors. Notwithstanding the bankruptcy of either Party, the
other Party shall be entitled to retain the rights granted herein, subject to, and in accordance
with, the remaining provisions of this Agreement.

7.4 PRGFEE’s liability to be terminated in certain cases :

i. If a project becomes ineligible for being granted any Guarantee Amount coverage under
the scheme, by any reason, the liability of the PRGFEE in respect of Guarantee Amount
coverage granted to PFI for the respective project under the scheme shall lapse.

ii. If the Guarantee Claim submitted by the PFl/borrower is found to be fraudulent, or if there
are serious deficiencies, such as inadequate appraisal / renewal / follow-up / conduct of
the project or multiple lodgement of claim, or suppression of any material information for

the settlement of claims, etc.

8. FORCE MAJEURE

8.1 The parties shall not be liable for any damages, including liquidated damages, if any, for
delay or inability to perform their obligations due to causes beyond their reasonable
control, including but not limited to delay or inability to perform due to climatic or other
weather related conditions or elements. Acts of India or the government of any other nation,
province, State, territory or other political subdivision, acts of god, interference by civil or
military authorities, fires, floods, epidemics, quarantine restrictions, embargoes, war, civil
insurrection, commotion, riots or strikes, compliance with government laws, rules and
regulations, delays in transit, or delivery beyond their control, inability to secure necessary
governmental priorities for goods, materials, equipment or services or any fault beyond
their control and not involving any fault on its part. Any of the events set forth in the
preceding sentence is hereinafter referred to as "Force Majeure Condition". If a Force

Majeure Condition occurs, as soon as reasonably practicable thereafter, the affected party
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shall immediately notify the other- in writing advising such other parties of the nature and
extent or the Force Majeure Condition, and collectively develop a plan to manage the Project

under the current conditions until the Force Majeure Condition has ceased.

9. NOTICES

9.1 Any notice or other communication to be given under this Agreement shall be in writing and
sent by registered AD post and may also be delivered by a courier agency of repute or in

person or sent by fax to the relevant Party as follows:

a) For Implementing Agency (lA) at:
Attn. of:
Designation:
Address:
Fax no:
E-mail address:
b) For (PFI) at:
Attn. of:
Designation:
Address:

Fax no:

E-mail address:
And/Or
Address of the Controlling officer of PFI.

9.2 The Parties agree that the provision of this clause shall not apply to the service of any writ,
summons, order, judgment or other document relating to or in connection with any legal

proceedings.

10. AMENDMENTS TO THE AGREEMENT

10.1 No amendment or modifications of this Agreement shall be valid unless the same is made
in writing by all the parties or their authorized representatives and specifically stating the
same to be an amendment of this agreement. The modifications/changes shall be effective
from the date on which they are made/executed unless otherwise agreed to.

10.2 The parties hereto agree that all activities in furtherance of this Agreement shall be in the

form of written documents, signed by duly authorized representatives of the parties.

11. ASSIGNMENT OF THE AGREEMENT
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Except for assignment to Affiliates, the rights and/or liabilities arising to any party to this Agreement
shall not be assigned without the written consent of the other party and subject to such terms and
conditions as may be mutually agreed upon. This Agreement shall be binding upon and inure to the

benefit of and and their successors or assignees, provided that any such

successor or assignee has acquired the controlling Interest, all the shares or assets of the
predecessor by merger, purchase or otherwise. Otherwise, the rights and obligations set forth in this
Agreement shall not be assignable or transferable without the prior consent in writing of the other

Party hereto.

12. DISPUTE RESOLUTION

12.1 If any dispute or difference or claims of any kind arises between the Parties in connection with
interpretation or application of any terms and conditions or any matter or thing in any way connected
with or in connection with or arising out of this Agreement, or the rights, duties or liabilities of any
Party under this Agreement and so notified in writing by either Party to the other Party (the
“Dispute”), whether before or after the termination of this Agreement, then the Parties shall meet
together promptly, at the request of any Party, in an effort to resolve such dispute, difference or
claim by discussion between them.

12.2 In the case of any dispute between the Parties under this Agreement, then either of the Parties can
approach the SC constituted under PRGFEE for adjudication of such a dispute. Any decision taken
by SC will be final and binding except as provided hereunder.

12.3 Any Party aggrieved, by an order made by SC under the Act, may prefer an appeal to the Appellate
Tribunal for Energy Conservation established under Section 30 of the Act. The person making
appeal to Appellate Tribunal shall file the same in accordance with Appellate Tribunal for Energy
Conservation (Procedure, Form, Fee and Record of Proceedings) Rules, 2012 notified vide G.S.R.
510 (E) dated 28th June 2012. The orders of the Appellate Tribunal would be final and binding to
all the Parties.

12.4 Nothing contained in this Agreement shall prohibit or shall be deemed to prohibit either Party from

exercising their rights as may be available to them under applicable law.

13. INDEMNITY

13.1 The Parties shall take due care that all its documents comply with all relevant laws and statutory
regulations and ordinances, guidelines in force which includes all laws in force and effect as of
the date hereof and which may be promulgated or brought into force and effect hereinafter in India
including judgments, decrees, injunctions, writs of or orders of any court or record, as may be in
force and effect during the subsistence of this Agreement applicable to the Parties.

13.2 In the event that any action by any of the Parties is found to be in violation of the laws of the land
and the same cause the other Party to be prosecuted, fined or charge-sheeted in any manner then
the Party responsible shall keep the other Party indemnified as to the extent of losses incurred by
the other Party.
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14.

15.

16.

17.

18.

NON-DISCRIMINATION

Specifically, both institutions agree not to discriminate against any person because of age, ancestry,
color, disability or handicap, origin, race, caste, religion. PFI shall abide by these principles in the
administration of this agreement and neither institution shall impose criteria which would violate the
principles of non-discrimination. Breach of this covenant may be regarded as a material breach of

this Agreement and any related agreements.

SURVIVING RIGHTS

Expiration or termination of this Agreement shall not affect each Party's obligations to pay any
amount accruing to the other Party under this Agreement while it was in effect. Further, the expiration
or termination of this Agreement in its entirety shall not affect any rights or obligations of the Parties’
under this Agreement that are intended to survive such expiration or termination. In addition, any
other provision required for interpreting and enforcing the Parties’ rights and obligations under this
Agreement shall also survive, but only to the extent required for the full observation and performance
of this Agreement. Termination of this Agreement in accordance with the provisions hereof shall not

limit remedies, which may be otherwise available in law or equity.

WAIVER

The failure of either Party to enforce any provision of this Agreement at any time shall not be
construed as a present or future waiver of such or any other provision of this Agreement. The
express waiver by either Party of any provision or requirement hereunder shall neither be deemed

to be original and be equally authentic.

ENTIRE AGREEMENT

This Agreement represents the entire agreement and understanding, as of the Effective Date,
between the Parties with respect to the subject matter hereof and shall supersede all prior
agreements, negotiations, understanding, representations, statements, and writings between the
Parties relating thereto. No modification, alteration, waiver or change in any term or provision of this
Agreement shall be valid or binding upon the Parties unless made in writing and duly executed by
each of the Parties. The Annexure appended hereto are hereby incorporated in, and form part of,

this Agreement.

LAW AND JURISDICTION
This Agreement may be executed in two or more counterparts, each of which will contain the

signature of the Parties, each of which shall be deemed an original and shall be equally authentic.

IN WITNESS WHEREOF THE PARTIES HERETO HAVE SIGNED THIS AGREEMENT AT NEW
DELHI ON THE DAY AND YEAR HEREIN WRITTEN ABOVE
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SIGNED, SEALED AND DELIVERED

For and on behalf of

Implementing Agency (lA)

(Signature)

(Name)

(Designation)

SIGNED, SEALED AND DELIVERED

For and on behalf of

(Participating Financial Institution)

(Signature)

(Name)

(Designation)

In the presence of:
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Annexure |

OPERATIONS MANUAL

Appendix Il

PRGFEE Rules 2016
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ANNEXURE Il

COPY OF THE LOAN AGREEMENT
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ANNEXURE IV

FORMAT OF BANK GUARANTEE
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PRGFEE BANK GUARANTEE

Bank Guarantee No.: Dated:

To,
[Name and address

of the Participating Financial Institution]

This Deed of Guarantee (“PRGFEE Guarantee”) is executed by [Complete Name and address
of the Issuing Bank] (herein after referred to as “Bank”) in favour of [Complete Name and
address of the Participating Financial Institution] (hereinafter referred to as the “Beneficiary”
or “EE Loan Lender” which expression shall, unless repugnant to the context thereof, include
its successors, assignees, novatees and transferees) for a maximum amount not exceeding
Rs.[®]/- (Rupees [®] only) (hereinafter referred to as the “Guarantee Amount”)payable in the
manner stated herein, at the request of REC Power Distribution Company Ltd., a company
incorporated under the Companies Act, 1956,having its registered office at Core-4, Scope
Complex, 7, Lodhi Road New Delhi- 110003and its corporate office at 1016-1023, 10" Floor,
Devika Tower, Nehru Place, New Delhi — 110019 (hereinafter referred to as the
“Implementation Agency” or “IA” which_expression shall, unless repugnant to the context
thereof, include its successors, assignees, novatees and transferees).

1. The EE Loan Lender had approached the Implementation Agency with a request that the
project of the Borrower be appraised by the Implementation Agency from the perspective
eligibility for availment of the benefit under the Partial Risk Guarantee Fund for Energy
Efficiency (“PRGFEE”) being managed by the Implementation Agency pursuant to the
terms of the Implementation Agency Agreement dated July 16, 2015 (“IA Agreement”)
and the Operations Manual (“OM?”). Pursuant to such request, the Implementation
Agency has approved the project of the Borrower (as defined hereinafter) for drawing
benefit under PRGFEE vide its guarantee approval letter dated [e].

2. Subsequently, the EE Loan Lender has agreed to extend facilities aggregating to Rs. [e]
/- (Rupees [®] Only) (“Facility”) in terms of the facility/loan agreement dated [®] entered
into by and between the EE Loan Lender and [Complete Name and address of the Energy
Services Company availing the loan facility] (hereinafter referred to as the “Borrower”
or “ESCO”, which expression shall, unless repugnant to the context thereof, include its
successors and permitted assigns). Simultaneously, the EE Loan Lender and the
Implementing Agency have entered into the Guarantee Agreement dated [e], 2015 and
pursuant to the terms thereof the Implementing Agency had instructed the Bank to issue
this PRGFEE Guarantee up to the maximum extent of the Guarantee Amount.
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Accordingly, the Bank does hereby undertake to pay, immediately upon receipt of demand
from the EE Loan Lender (substantially in the format annexed hereto) (“Demand Notice™)
along with the approval letter from the Implementation Agency confirming the claim to be
released to the EE Loan Lender (“Guarantee Claim Approval Letter”) in accordance with
the terms of the OM and without any demur or protest, 75% of the Guarantee Amount or as
may be approved by the Implementing Agency vide the Guarantee Claim Approval Letter.
The Guarantee Amount, or part thereof, as may be claimed under the Demand Notice, shall
be credited to the bank account of the Beneficiary specified in the Demand Notice or by
way of a demand draft drawn in favour of the Beneficiary. Any demand made on the Bank
by way of a Demand Notice shall be conclusive as regards the amount due and payable by
the Bank under this Bank Guarantee on or before the claim expiry date. Thereafter, the
Bank shall release the remaining 25% of the Guarantee Amount in accordance with the
terms of the Demand Notice.

Subject to the provisions hereof, the Bank’s liability hereunder shall be absolute and
unequivocal and the Bank undertakes to pay to the EE Loan Lender any amount of money
so demanded upto the Guarantee Amount, without any delay, demur or reference to the
Borrower and notwithstanding any dispute or disputes raised by the Borrower in any suit or
proceeding pending before any court or tribunal relating thereto. The payment made by the
Bank under this Bank Guarantee pursuant to any Demand Notice shall be a valid discharge
of its liability for payment hereunder and the Borrower shall have no claim against the Bank
for making such payment.

The Bank agrees that this Bank Guarantee shall remain in force from until

(“Expiry Date”) and unless a demand or claim hereunder is made on the Bank
until 60 days after the Expiry Date (“Claim Date”)of this Bank Guarantee in writing and
paid by the Bank in accordance with the terms hereof, and the Bank shall be discharged
from all liabilities under this Bank Guarantee thereafter.

The issuance of this Bank Guarantee shall not have the effect of deemed acceptance of the
Bank to renew this Bank Guarantee or issue any further bank guarantees in relation to the
Borrower or the Facility.

The EE Loan Lender shall have the fullest liberty, without the Bank’s consent and without
affecting in any manner the Bank’s obligations hereunder, to vary any of the terms and
conditions of the Facility and to forbear or enforce any of the terms and conditions there
under. The Bank agrees that no change or addition to or other modification of the terms of
the Facility Agreement shall in any way release the Bank from any liability under this Bank
Guarantee and hereby waives notice of any such change, addition or modification.
However, the EE Loan Lender shall always be bound by the terms of the OM and the Bank
shall only be liable to honour any claim of the EE Loan Lender if the same has been raised
on the Bank in accordance with the terms of the OM.

This Bank Guarantee will not be discharged due to the change in the constitution of the
Bank or the Borrower or Implementation Agency or the EE Loan Lender.

The EE Loan Lenders hall not assign or transfer all or any of its rights, benefits and
obligations under the Bank Guarantee.
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10.

11.

12.

13.

14.

15.

16.

17.

The Bank undertakes not to revoke and not cause the revocation of this Bank Guarantee
during its currency except with the prior consent (in writing) of the EE Loan
Lender/BENEFICIARY

The liability of the Bank under this Bank Guarantee shall not be affected on account of:

i) any change in the constitution or winding up of the Borrower/the Bank or the EE
Loan Lender or any absorption, merger or amalgamation of the Borrower/the Bank
orthe EE Loan Lender; or

i) any change in the management of the Borrower/the Bank or the EE Loan Lenderor
take over of the management of the Borrower/the Bank or the EE Loan Lender by
any Government or by any other authority; or

iii) acquisition or nationalization of the Borrower/the Bankor the EE Loan Lenderand/
or of any of their undertaking(s) pursuant to any law; or

iv) bankruptcy/insolvency of the Bank or the Borrower.

This Bank Guarantee shall be governed by the laws of India. The courts / tribunals at New
Delhi shall have exclusive jurisdiction in relation to all matters arising in relation to this
Bank Guarantee. The EE Loan Lender/other beneficiaries of this Bank Guarantee shall be
free to approach any court in NEW DELHI in connection with matters arising out of or in
relation to this Bank Guarantee.

The Bank shall not in the event of the liquidation / insolvency of the Borrower prove in
competition with the EE Loan Lender in the liquidation/insolvency proceedings in respect
of any amounts to be recovered by the Bank from the Borrower pursuant to invocation of
this Bank Guarantee and for assets exclusively charged to the EE Loan Lender by the
Borrower.

Any sum or sums that are payable to the EE Loan Lender under this Bank Guarantee shall
be paid at the place and in the account as specified in the Demand Notice.

The Bank shall be discharged from all its liabilities hereunder, upon full invocation of this
Bank Guarantee and realization of the entire Guarantee Amount by the EE Loan Lender
in terms hereof. No partial invocation is permitted.

The Bank hereby specifically acceptssubject to the terms hereof that:
i)  The Bank Guarantee shall be unconditional and absolute.
ii) The Bank Guarantee shall be without any delay or demur if claim arises.

iii) The Bank Guarantee shall guarantee all losses, claims, damages and costs suffered
by the EE Loan Lender.

Any provision of the Bank Guarantee which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of prohibition or
unenforceability but shall not invalidate the remaining provisions of the Bank Guarantee
or affect such provision in any other jurisdiction.
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The Bank represents that it has the requisite authority and the power to issue this Bank
Guarantee in favour of the EE Loan Lender and hereby declares that Mr. [e], [e] of the
Bank and Mr. [e], [e] of the Bank, are authorized to sign this Bank Guarantee on behalf
of the Bank and to bind the Bank hereby.

Notwithstanding anything contained hereinabove:

(@ Our liabilities  under  this Bank  Guarantee  shall not  exceed

Rs. /-
(b) This Bank Guarantee shall be valid up to [Please insert
Expiry Date].

(c) We are liable to pay Guarantee Amount or any part thereof under this Bank Guarantee
only and if we receive (if you serve upon us) a written claim or demand on or before
[Please insert Claim Date] at ICICI Bank Ltd , 9-A , Phelps Building, Connaught Place
New Delhi 110001 , thereafter we shall be discharged from all liabilities under this
Bank Guarantee whether or not the original Bank Guarantee is returned to us.

For [Issuing Bank]

(Authorised Signatory)

(Name and Designation /SS NO)

(Note: In case, the Designee Bank/ Guarantee issuing bank is also the PFI for the ESCO loan,
suitable undertaking may be obtained from IA in consultation with the legal counsel.)
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ANNEX

FORM OF DEMAND CERTIFICATE

Date: [°]
To: [Issuing Bank]
Kind Attn[e]
Dear Sir,
Re: Bank Guarantee dated [*] and bearing no........... issued by [Issuing Bank](the
“PRGFEE Guarantee”) for the maximum guarantee amount of Rs. /-

(“Guarantee Amount”)

Please find enclosed the approval letter issued by REC Power Distribution Company Limited
(“Implementation Agency”) approving our claim for the Guarantee Amount and authorizing
the release of Rs. [®] under the PRGFEE Guarantee being 75% of the Guarantee Amount.
Accordingly, we hereby give you this notice pursuant to the Bank Guarantee that we require
you to pay such amount. We hereby agree that the remaining amount being 25% of the
Guarantee Amount shall be released by you upon receipt of an intimation in that regard from
Implementing Agency.

All amounts due should be paid through demand draft or telegraph transfer or RTGS (the
details whereof are as follows)immediately and no later than 5 days from the date hereof:

Name of Beneficiary: [*]

[Account/RTGS Details]: [*]

Yours faithfully,

(Authorized Signatory)
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Appendix 8: Annual Performance Report by PFl template

Actual performance

S.No. | Year Project Name | Loan amount | Date of loan Status of Re- Guarantee claimed | Status/ Enclosed loan
disbursed to | disbursement | payment under PRGFEE Remarks | disbursed proof *
ESCO (INR) to ESCO (Smooth/Default) | (Y/N) (Yes/No)

Year-1

Year-2

Year-3

Year-4

Year-5

* Loan disbursement letter and latest loan account statement.

Authorized Signature [In full and initials]:
Name and Title of Signatory:
Date:
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Appendix 9: Quarterly progress Report template

1. Loan/Guarantee details by PFI:

2. Summary Guarantee Claim Status as on (INR)

Total
3. Quarter disbursement and re-payment details for the projects guaranteed under PRGFEE to
be attached.
4. Information regarding initiatives taken and new financial products launched by PFlI, if any for
promoting EE project financing.
Signature

Authorised Signatory

PFI Date
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Appendix 10: Guarantee Claim Approval Letter

On the Letter Head of Implementing Agency

Guarantee Application No:
Date:

To,
< Participating Financial Institution>

Sub: Approval for availing guarantee under Partial Risk Guarantee Fund for Energy Efficiency (PRGFEE)
Dear Sir/Madam,

Based on the information you have submitted along with the application form for PRGFEE, we have

completed the necessary due diligence and evaluation.

Subject to the correctness of the information provided against the application no. , We are

pleased to confirm that your application applied for a Guarantee amount of Rs.

( amount in words), has been approved for Rs. (__amount in words) for a

tenure of ___years. The approved Guarantee amountis ___ % of disbursed loan amount.

You are hereby requested to submit the applicable Guarantee fee on the guaranteed amount within 10
working days after issuance of the letter. If delayed without any prior written information to IA, the

proposed guarantee may be cancelled.

Thanking you,

Yours faithfully,

(Signature of authorized signatory with seal)
Details of authorized signatory:

Name of authorized signatory:
Designation:

Name of organization:
Address:

Date:
Place:
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Appendix 11 : Guarantee Claim Form

a) Guarantee Claim letter:

On the Letter Head of Participating Financial Institution

Guarantee Application No:
Date:
To,

CFO-RECPDCL & Officer-In-Charge PRGFEE
REC Power Distribution Company Ltd.
1016-1023, 10th Floor, Devika Tower

Nehru Place,

New Delhi-110019

Sub: Claim of guarantee under Partial Risk Guarantee Fund for Energy Efficiency (PRGFEE)
Dear Sir/Madam,

Based on the information and report submitted to you regarding the declaration of NPA of EE loan for
(name of project), we have completed necessary evaluation for raising claim on the

guarantee granted under PRGFEE.

Subject to the correctness of the information provided against the PRGFEE, Guarantee

no. , we hereby confiirm that a Guarantee amount of Rs.

( amount in words), which was approved for Rs ( amount in

words) for atenure of ___ years.

The Project has defaulted and declared as NPA for (outstanding principal amount)
dated
Therefore, we request you to release the total claim amount of Rs. (in words).

Thanking you,
Yours faithfully,

(Signature of authorized signatory with seal)
Details of authorized signatory:
Name of authorized signatory:
Designation:
Name of PFI:
Address:
Date:
Place:
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b) Guarantee Claim Form:

Total Moratorium
Total Amount First Last in Months
Sanction | Guarantee | Guaranteed | disbursed Disbursement | Disbursement
Start date date Amount date date

2 NPA Date(as per RBI guidelines :

_ Repayment Outstanding Amount
Total Amount disbursed (before NPA date) (As on NPA Date)
Principal Interest principal Interest

Security Net worth of Promoter Reasons for reduction in
Nature Value (in )’ (in Rs.) value security,if any

Particulars

Date on which Account was Classified as NPA

Has the account been classified as fraud Yes No

Internal and/or external enquiry has been concluded* Yes No
Reasons for Account turning NPA

Date of issue of Recall Notice**
* If yes, the enquiry report should be submitted
** Recall notice to be submitted

Forum through which legal proceedings were initiated against borrower
Suit / Case Registration No.*
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‘ Amount Claimed in the Suit (in )*

* Relevant supporting documents to be submitted.

’ 7 Recovery made from Borrower / Unit after account classified as NPA
Term Loan / Composite Loan(in Rs.) Working Capital (in Rs. )
Interest and other Amount including Mode of recovery
Principal charges interest Other charges
8 Total Amount for which PRGFEE Guarantee Claim is applied for** :

Total Principal Amount Guarantee claim

Principal outstanding | equivalent to amount for remaining Total Guarantee
Amount Guaranteed | at the time | First loss outstanding claim amount
disbursed(A) | Amount(B) | of NPA(C) | (D=10% * C) (E=50% *(C-D) (F= D+E)

** Refer to illustrations 5.2.1 for Claim amount calculations
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(On letterhead of PFI)
Declaration and Undertaking by PFI
(To be signed by the officer not below the rank of AGM or equivalent rank of the Bank)

Declaration —

We declare that the information given above is true and correct in every respect. We further declare that
there has been no fault or negligence on the part of the PFI or any of its officers in conducting the
account. We also declare that the officer preferring the claim on behalf of PFI is having the authority to do
so.

Undertaking — We hereby undertake:
a) To pursue all recovery steps including legal proceedings.

b) To report to PRGFEE the position of outstanding dues from the borrower on half-yearly basis (as on
31 March and 30 September of each year till final settlement of guarantee claim by PRGFEE).

c) To refund to PRGFEE the claim amount settled along with interest thereof at 4% over and above the
prevailing SBI base rate, if in the view of PRGFEE we fail or neglect to take any action for recovery of
the guaranteed debt from the borrower or any other person from whom the amount is to be
recovered.

d) On payment of claim by PRGFEE, to remit to PRGFEE all such recoveries, after adjusting towards
the incurred for recovery of the amount, which we or our agents acting on our behalf, may make from
the person or persons responsible for the administration of debt, or otherwise, in respect of the debt
due from him / them to us.

Signature
Name of official:

Designation:

PFI Name & Seal

Date: Place:

1. PRGFEE reserves the right to ask for any additional information/document, if required.
2. PRGFEE reserves the right to appoint any official or institution to verify the facts as mentioned
above and if found incorrect reserves the right to treat the claim as invalid.
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) FE TRATSAT, ST HA T TR AT AT Frd 9 gy Sy 7T Frge & sweet ar
et fAger o SR er =T Agl ¢ a7 oRlY o & ST 8, ST HiS[ET 90wy Y9 6

) Fofl HeT HOAr g hiE qRESET TEarE, e S geEr & forg eifoes s
TATT F el ] ve e i fore v atar fsfir g w37 wfer  Bf
AT &7 A Aol AT § AT ITLFT GUE (F) T ITEE () AT (M) F refi Featea
FIE T,

7) Tt SR & T T AT T aeenT A RartasRrt A % erefie Rroarae SRt
T AT e ATeAT et TS, i

) e Tewide =32 () forfiee ar ardia e &% gm0 g=iag Fr T
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5. IR FW T F org qEr - (1) BT off I w77 arer &t S0 g44dr & o sqifees
ST Searra e & srefie warerar 98 gn, 59 I -
(2) =TT AT TAAHT ST GaAT HIAT, AT
(3) WA & FIAT 6 ST TIST HoAT HAT FHUAAT T HIFT IAH, ST AT o0l TeAA T
ST HAT FHAAT 0 HH | HH T a9 I GSi 2
T | AT T St =7 F, TeqeT AT STUeqe, IFA TH(S Al T ST A1 TS TAT FH1AT AT I §
T T WA & Afered o9 Triica § 7851 3,

(2) BT FT ANTH AT F&0aT THRATSHTS & forg smerfaa aeqelt o Sansti § U 913 39T
FA AT o Aaer o M 3w & forw soer i s

6. fAfar &t safyr - (1) 7 zerar F oo sifers sfew yargfa [t #weE F srefim [ty @we %
THTCA T ST AT FIUFHH 6 LA gIe o0l (dre & T AT T a9 [ SAarel q TATATLT g, TAH &
ST ot wger grar gl
(2) ST =EAT % U AT ST SArsfa Mg & q6a 9 ow [fd 9w awwe i amr #
g FT STt

7. ey afafa- (1) et aeet S weEt atmt gef; eei

(i)  wer=er, s - TR e
(i) == at=E (IS e, BRE wee ar [ =7 - oA 9997
(i) HFF qt=E (SFHET EAT fE), o gare 7 FEtata =k E - Tad 9557

(iv) T SR e FufRe, ofdwreaa: o wredd STeE/ATHI | - 9ed 966
e v & wiafte e & =3 o ar et =afwe

(v) =T 9% % yfafAfe, s aedr @ §%, 99 e 3% 97 §% 9% | - TeT g9ee
AT Set FEueE Head a1 Mefofa safe F T o e s q&ar
TERITorAT §

(2) waaeft wfata e gerar & forg sifere sies semgfa [fer i antee™ sem w23 aur wifa &
Rt % form ofted fRekrer g

(3) wHaer TR F F1 TH TR BT -

F) AT ATHAT I SAHIET 347 g i A I, Faet § Suiawr siT 99 s S9 AT
II B 2, AIETET At deme e,

@) T TorgThaAt it A s s SHETEr F FE A gU ST geAar & forg
AT ST geargfa [fd & forg J=mee Aqere & SAqaiad qiad Sraieade drEH,
arieT fasha J@vam, SuTewRdt ST AT 99T sv ST S el sear & o
ATt Srtew yeamgta S % s=rem & g sraews € ud wargfa #1 sees o
TATYT T ITaT THHAT;

/) ATHETEE ARTEET B qemEt F s AwEe s yww aqae & i

TR HAT 3 et ot 0T § FS7 e7ar g At strfem s @ &
et e faror weftard st seeme it =it & gem i d9remT 97 [t =T
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(7)

H)

8)

AEFLTF g I T it ST, fobeq wrateaae srfsreor g s=forg fahe s w2 ffr
#T At & o woas [AmTer § &9 & 7 uF o g o [fEr ffer #r srqeea
o ST, o =2 & Frateaae stSaHor & 9 geaidied AT ST, s

AT H FEFHH FITAT T AUTET ANEAT TIT HLAT, OrEd olt 2e0ar  forw sAifers
st yeargfa (e i Frteet siv Frateaas £ warEefiaar # qume o g+ar 2|

weredt atafa 1 ST Rfer 3 "rer " g geml

AT qHTd Y S5k [ATE % AT T FT EAaT FT ST G2 6 G F FA 6 1070
e fAuTer § 9 | FH UF o1 it ST

Y e At At & 9 & 5w | &G i oty § vw geEar w@eedt atvfa & gow dw F
TEEAT AT AT T 92 &t JT0HT i doF it et 926 F 9 F 79 309 &7 12
qEEt & @i g i ST

TATGHRIL TTHIT 6l 95 H FH 6 ATGTT T&IT & (o0 AT AT AeqeT F AATAT AIH 6
HEEAT T F HEAT 7 UF fagrs gnm
St q@ar s it YT — =720 g7 Aeteriad wr R S -

ST qeqar & forw st shrfew g [fe & o s afvewar & &7 § w1
FEAT;

ST SR et AT A Ay A Ay = i e e w7 e
R AT,

FETAIT ATHFLO AT YR, ST TAeTG T areft & HIedq | FA7 T9T7 TF qras( =%
IERIREERIG RN
FTea g AR & foares i et R w3 i smateeaa sfimor &

a7 § Aored F ft qer § S g FEeaad A & fOeg aqemET
FTHATE T SATCIAT AT FTA T ATFTT T AT ATALI AT ST,

TS AT ST TATIT ATHHLT &l TqATHd FLA 6 (o0 IeTeh T HATAT 1T L
TEATAT FAT A Aeaw & F9d w41 " 92 FEiaas afsSwaor g7 719 67
TATIT ATHHI T I Fareh 6 e spram fFwar srosm o zaehr sfagfd s
ZILT HTATIAT ATHFRTOT T T ST

arftart fafar deamat it St gaar & oo sitoss sirfes sty [t % sefe
AT e o ToIT 3eeh |1 AT STTI I FEATET FHLAT;

Fg TATSATSAT % AT Z1X FHeAT, e Ag=as &7 & Tdael A€ 9% 47 4T 2,
S, SotT 2eqar & oI it Srem Searsfa i & st sarte frar 5 w21 2 &
et afeta & are e ST )

AT ZeraT & forw stfors Srfew semsgfa e & sematas smm #1 yaae w71 Haers,
ST F ATHIET & FIAT 3T TH T ITANT F o7 START FH2AT S defiFd w2
T afERar & forw, el i B, Feaaa AraEor B g, HIR AT 1w a1
TS AT TERAT ARG g, JTIF S qeATae SAfHeor & g & forw ofiT =320 &
TEATSHT 3 % & TeTH=F 297 2

ST FeraT & for et sfe wearsfa e % ger wae & stfeeman ai= giqera
T FT ITART [fE & Fafaq gemHi=E =@ QoA § AT S "96ar € a9d &
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A <pT TSTAA ¢ SAHTERIT 7

TATA I T ATa Rl & HTe FITE (A T AT HT ITIRT TATEAF 37 TL
F & form T STo; e

gue (i) % T S9etna e 0 ToRaT, el I, R ad ATHr 6 TemEs
e g, f=AT a1 FEFmAT AT M AT AR T AW 2, AT S qe AT
SfIseor B9 % T S =g o aRISET &9 % o |t a7 & forw yemefas
T LTI (T FTEIAE 9 T HT TS|

9.  FIAAAT ATHHI & FA — FIAFIT STTTHI F AT ET F 5, AT
F) I F ST q4qT & forg srfers snfew yeaargfa [fer % sreftm sq2r % @y St

T o o1 i A< ST g1 ST 60 0 F&drasil f Sarer & gedisd |
HETHAT AT 37T TEehT (EoRTTeel 20 | ST AT,

@) THeEt gl arT squited fRenHeert % dae § TRiEry S9! & Tl dreadr 8

)

13))

)

ST AT ST AT o AT YT g 9% YT e 3T e e aearasi
= HTT AR ST §e9T9 % |1 TATH HT I EATEL FiL AT

Staart el dearelt g By 0 geaisa o7 O SYTEaist el arArsHT &
e & w=a+T T,
fafer Fr sTefar 97 e faha seamet g & 72w Rare siw o F Bt

T AHAT ST THTAT FIAT TAT FLL H ohell (9= & AT § TEAAE TAH ATl
Ire, THARAt |iTq AT SRy | /T,

TF qAE T ARG AT 9% | (UEst 5% F aTE F Fo1 I8AqT AfAH A geargfa
e i sl o= (wfaag ar e it 1€ gt affd s av semw) w@ae afbty wr
FITT AR AT ST FoNT TE0aT ATAF ST geargfa [fer i swiia qor Fofa #
oy & =2 = fowmer ROe off ST e,

gfd ad ST 2&ar & forg it Striew gearfa [t 3 sl o s =7 2o arer
T H @ Tt R S T,

T) AR At Seamat & yorta F19 i JEET B9 U8 FAT 997 395 ST 344d7

forw siforn strfer searsgfa [Afer % wemafaes @ & star A, e y&aw =320 g
AT ITANT o forw 7T SO, S G9eiidha Fed i TR 2q, Tl 69 24,
FATeAA ATHHL B & forg, ®ife=m a1 Frder=r AT et AT TFAE AR g, /A
Y FeaTa sTfwsReor & 6 F forg fiw 3y % aRASET 39 % o9v v S =T &
ferT;

ST) g TATAAT o7 L FHIA % [0 S0 T FHT (A 92 22471 T e s,
3Y) wrftardr fasfiar seamEt g |@faaia o gear o % U 9 97 geF e

)

)

RIS 9¥ ATg=a® 3= 9w 7T STu sie 39 faforee e gaar = # 9f%
o=t T ST 2 v st sante v e o

St i el & TeArgfd 2T i 918 92 S 1T ATHE G Saaqs 9199 37
TeaTae stfeEeer ft e w2, S =72 g a7 i T 520 97 e g,

ST BT FATFaad ATHHIT AT ATIA {7 FeAqmad At it amra it wfaghd f
ST
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10.

3) TATH AT AT T FEATS AT Af% 3H It=q q0AT F1aT § AL wFqas A199 uA
HATIT ATHFT g7 AT AT 75 e % ang o7 ot qgafa grdt 8 a1 g
o 't &,

3) UAelhd ARIETT A< STl % |19 ol 28dT & (o0 A Sies yeargia e
T AHAATIAT AATH o TorT FHATAT 3T I AT T TS hl AT FHLAT;

%) wrter AT 9vamEi ST areqtas TAEFarsl U9 il 99y S99t o a1y 3!
staraTiraT At F3 i ardt afsmret f Tt F o g S5 g ar F oo
aifare STt seargfa [fe;

ony ffer 3 are # Farted quremiEt v Eaee areedt dEe A e faer % o s
RIHE R

d) TRASETE it T g Heer s [ 8 frEteaa atwswr sHErge i
TAGAAT F Hated U forfea smearee & Ao 9w i §=Er Y& 6 Aot e e
TeAAT % forw et St sarsfa [fer & sergha qgeer F o @ @ 81 saw
ATATaT FIATTAAT STTTEHI (ATASI A (A< FEATAT) F & T2 FoT TATHA T A1e
T % 39 viaerd aF HfHaT grft

TATfA T ArEaT - (1) 9riar A semat g S a84ar & o e strfew sargfa =i
F erefie s =13 w1 Al 99 % wer ®§ g7 7 Roares T anfEat w9 # afasEr i
HTIOT T TG & TF a9 6l AT 5 ST FATAAT ATHHT %6 T8 TAT(d TaT TTET STHT FHIT

(2) wrfterdt o<t gema wfa s gfeer & 3% % 7 § oot g9ar F oo s s
AT [T 9% #E Ir@ar FI A qar a8t T@dr a1 FET 6l B, ST ST q9qdr § o
At stem yeargfa [Afer grer sy frenfAgent & fAada ar 7 Iooem § o 1o & =
o 21

(3) wftarer fa=fiar Heert grer ot 9T a79 57 T 6 g Sl I a9 % F7 [0 0T S
TH AT FSI FEAT & [T ATFAF STie gearfa [idr g [idse frar s

(4) FATTEAT ATHFHLOT G TF TG ATIA fT qeara srtsraweor & Aghe & sy, S =@y
FT WA AT qATIH FA & (o0 ATHETeg AT SITOaT Ud 7799 3T ST SIS &t
TorTfert ey 9% Frataas ATHFHor G §9q aEqrasii H AT AT ST i g
TS 9T FILATE T SATUAT|

(5) wrfraTdr fa<fra geame g a1 &t  siew O 1w s 3 srefie, o srvgem =) siiw et
TR H T AT AT, TATRT 0 g | o Jfderd iy 7 quard S 28ar & @
Fiferw Strfew geargfa ffer gr B s s gergia afer i a=t g2 T==a ghaerd i
T ST RIS gT97 aeet! STraEt & 879 92 f3ar S

(6) STATH 3T ST Aol &Ter 9% ST &84T o fory sifor sirfew saarsgfa e & gefera sam we
AT o Herel § AR TAT 6 T T2 SH6T T SAqTeAr § TAT AT S0

(7) AR it §eaTe &t =I5 & " | SHE ATSHRI HT STAN 647 S0, af= S &, &7
IETT FEA AT T ARt 7 AT B S siw wfer v aegett A7 srosfy, afw 2, =3
I SATTEqAT T TaehT AT =TT FST &7aT & (o0 AT STrtew syt ffer & 39 a7
T FT (L T AT TS TATH( 6 AGATT H§ TATA T AT | &1 1 AT Toeiq Teqerd Tarer
% T T Tgol I d fohar s
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1.

12.

13.

(8) WY A< HeAT SstT 2eqaT & o it stfew gearyfa ffer gy Sy & i aret
T arft g S R 2 9% A 3T " A1 Tiaerd A8 IUSTeHE SATSl a7 g, ST &
areta foe d% g [t B g, 7 ft sFa e st suar ® o snfors sSifew
geTfa e gT 99 FRAT F e § G T 8, T AU god w71 qErewor a1
FFAAT AT TRATSAT FT A AT Fg 912 &9 TEAL FIAT AT 041 & e & oo Bt
TATHF START il T AT 7 FrE FH 1

(9) wrfteTdt fasii=r TeT= gIRT I9d IUSTCHF AT T AT FhaT SITuT, St Sl &87a7 & o
AT SIrfes weamsia fAfer grr S8t /i it STt ¢ #fi7 78 St gaar & forw sifere sifem
st At T e T arer it et e A [t & e i et f aE T R

IA A F QT 9 AAH AT Fget 1 FATHT - (1) qRiErT BT dear S g9ar & oy
it strtew yearfa ffer v aget % o e 70 s5s wmmE F e, awgEt i o= ST
TaTH T, Forereht /T Fw-awer 9% Y Sreft € 47 srufea gy #

(2) wrftert foeft e o=t gerar & forw srfers stiem somsfa [fer i o F o st s &
YT A ATA 0 &F ST ATAT 07 AT F Grora sAeadl I TgOMTERTe TE|

(3) Zott eqaT * forw sifor strfem weamsgfa fAfer g et witeamamT stfeerme =1 ST /&t o
SO ST 37 et it aegeht it Srvarr afga et F affwgo, ot & &
TS T FTAE AR o §9T9 9% g

(4) Tg= F¥ T TAF AL T FAT 78497 F forw At strfew wersgta =S 7 da & s aret
Trfer w1 s Rl e % BT BT smon s S sdar o stes srfee s
fAter 3 wreor afs wE Tfsr 9 aie F §9 G f s@fer 7 qraw T8 qer g, o9 =
TEAT AT TGS [HAT AT 9T a7 ARERT T 9919 g7 ARG 2 99 il g &2 § 917
stcrerd e i 37 9% I FAaT & forw siifors Siem yergfa #1591 F°7 JEae 39 SEty 5
fore e Sroam foraes fore e e fam i w9 srafer saareq 9 & a8 a9 S9T gor 2

A aumam - (1) et i grr R T G sreer & st uw st S gdar &
Form sitare Sries seargfa fter & srefie wfsa wiaeft aftafa & Mot #2 gar 21

(2) srterteaey & srefi vt wfufa g e o ol seer & =t srfarfeary iy amer 30 % aefiw
TATIHT FofT T T ATAHIT | STH I T TohdT gl

(3) srfier srfersheor & Srdier e ATAT =ATE HoT 9L&T0 dier ATeheor (AhaT, JTey, Hi 37
FEATSAT T AT@) 7w, 2012 F AqER T8 FEd w2 F9hdT ¢

FG Al § IR@ B AR — TS q20ar & forw spfers sfew gemygfa @S & <=ar =0 =
THTT T AT Tl g —

F) AR TF TRATSHAT T 2Ah FIT MIAT & T T Tearsiia aTte &1 T8 Hed & w0
AT BT SATAT & a7 gatera gz & fore Fawt 3 sefia arfierd Ghia et #r ke s
T TATHTT AT o T | Hoft 2eqar & o o sriew saarefa e i g=ar qura gr
ST

@) AR AEOEET A eI A7 IUTERAT G127 ST (41 1T AT &9 [ ST 9T S{rav g 41
HH T FAAT 2, 6 qOATed g T eI 1 TAET AT AqAqT I TRATSHET T AF ST
IqT T 9TC I 1AL FLAT IT 2061 % (e & oo Bt aearers saeer &t f@omEr a7 o=
FIE, |
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14.

15.

16.

17.

18.

19.

20.

AT Red ¥ % fRenfRder — wrfiard & Bt g & w1 seent o fRenfasert w1 e
ST AT ST 6 g7 999 999 97 A1 730 ST 2

et & g — T TR g At atata f freier w whtea G o faw, 99 6w
EEEIREIRE

e st AGwor - (1) 9ol B J219 310 SSM1 287aT & o0 i e e = o
o gft awEqaraS, e, JETOS S o foraa w weqa fRw Strow, et swereTshar =9 ar
qHAT g T IFT FEATASH, TEHIET, THTMTH 7 o=y forgat it araeft a2 qf® awsh sy, qord &
ToRET T 2T T STEARIE Tel 6 dT SITURT ST ARIETT (o ST a7 39 +F (el ATIweT a6
qEATILEH 9 A7 T2 A oft Bremard st a8t st g;

(2) TSI TEaT & U St Striee yeargia [fer &1 = 3% e % J=2ee & o0 sraeas 9w
ST &, 9 T it atedt o o= st it afa afga aqaet £t w5 geas ar qfeqer ar gt
=7 e F AT AR F7 AT g, SEH aniarsy B §e 09 ofiT aniEr @ 9599 5
ToReT SETEaRaT sl ST TIRT o a1 H |7 sqey R g,

(3) 72 FAdteror =2 AT FrATeaaT ATAFT AT ST AT FrATeA AT ATFIT g e et s
=i gTer fAreror 3 warrer & fohm S |

(4) RITETT o J27e % Tk AT T FHATL TT IUTL HTA a7 S T H1d F2ed 1 feorta
4 & 7 =g A [Afverr % forg M saie & o Suersy T, Fenteeta, et A afga §iw o
AT TAT ATHHILT I ool H Bl

W A a RAfiw 9o ) St @@t % fog sifte sifew et Rfe ¥ sefis s o
afgAfaT g (1) S gaqarn % forg st Sriew s [fer sy 3w o BT samgfa = v
Aframas Fett gemar & forw stors shfem yearfa [t Rt % swset grer B s, ot ==
ST AT S |18 9Tl SEqrersi § foraT 127 2;

(2) wrfteTet fastter Feume gy STgt a9 S99 g1 ag gatera G sroar & =t qarmar & oo sifores
Srte yersfa [fer % srefim enfoer omam & w@&feg G d@faer & a7 o=t gaqar F oo aifoes
Srfee searfa e & sureet F frars & 98 g a1y, fheq w0 Tt s seamas ar afear
IUTH F FTA9E fafase T IUTEe F gra gu ff TRiErT =i geam S aar & forg sifas
Sitew sergfa [t % d@ay § Fo7 goar oo sifos sfem garsgta @fe Bt % aefe
AT ordl 52T aTed &

ST ST Ge - 50 T = FATAT & TweT F Hol1 2e7qT 6 fory, Aiferes Strfes geargfa fer &
SYTALIT A, T AT TTAemioa e 7 FfIhre 3l

T 3 GTERT SUTEY - UH T 718 & o § S 3o §i7 w2 =7 Faw # 959 qgt e @
&, I3 BT faeqd Heead & STAIad 9 Iq (AHt & forw 3 @ AT Afafe SumEy a1 92 91y
ST T & AT IFA AL AT TTSEHIOT AT TR T ST Tl 8, ST S HAFT o6 TSI & [T Aar gl

QT AT QT ThET - (1) ST FIRT ST &aT o forg SAifeve strierm s e 7 asfr emefer
S T S TAT AT T A T Al @l L@l ST

(2) FTATTIAT ATHFHLIT ZIT FoT1 LT o (10 SATTAF SR TAT( A er F eI Sy s afdas
T TS TATHT AT F T ST TEr @ AT AT AT T ATTAG TET STTOAT SH /I 3T
TATI 3T 37 =47 A< (RS 9% 397 =1t 2
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21.

22,

(3) =T ETT A= ot qear & o At e ganfa [ f a=ame afqera i
FIATAAT SATHFIU [ Ter § T AT SATUIAT AT T [T § FAeaqT ATHHLT | Tiddag a1
ST i T faTer s & Rt srea & st

(4) Frateaas SAfHTor gRT St gear & forw sifors strfee semyfa [ % oo uw g g
GIET STUAT 3T TEH AT 3 ITATET AT Tdagdr & a9y fHaeon #1 sf¥ e w@r s
FATATT ATHFHLOT TLATHAE TT L FIA o6 (o107 ST 1 HITH AT T AT (HET H(T]

(5) WerTETHE =T H FTATEAT ATHRIOT T B, AT T FHATAT 27T AT TCST T TEHAT A0,
AT 3T TATIT AT, A |/, 919 S geamae afssreor it 9w ghrar & oo
AN, ST & TRASAT & % 4T TAT J+F TUTHAF AT FEATorT gil

(6) FTATaAT ATFHTT TF @ qhequr e ge av A R o S gsar F oo sifos
STt yearsgfa e & srefte feger 3 & orar & fOser ad % qurae & stfers & sifers 22 919 %
T & & = Zerty ST

(7) =@T au &= a9 g ST 1 S8 F A g I a9 31 /TH [ F891d g1,

(8) ffer = s 1 F@T weror arha FEEE 3T AgeETET g haT SO $iw ST % ot
TATTT A Tl ed @ TLIEa #hl [Ya1e STqHIGH & [oIT TETeT J9Td F THeT TEl STusi|
FILAT YT F AT ATITAT - ARNET BT F1 T8 AT w2 & o aiwarst 1 Fraieaa
FAT o TATALOT, TATESA 3T AT HIEHI 6 AT TdF AqHITGd TRATSHT § THHT hareaas

ERIES IR

I Y STARQT - ForT zeqar o forg srfers Strfesr semrgfa fter 3 sl srea asft s = ffer =

T g, fored e & afSta s, sravke weargfa i i anfardt st geeet & agqer B

AT ST e qEgTerd g,

(2) fAfer wrg, Jeamsyfa Fier e strase e U2 ST SATST T SUART 3437 g1 Soft 36447 & forw siforen

ST SeATsIia e & Haterd Temaes o3 QW F § 6T S
[T, 5. 12/4/2015-5]
TS IT, ATHF AATZHT
MINISTRY OF POWER
NOTIFICATION

New Delhi, the 26th May, 2016

G.S.R. 549(E).—In exercise of the powers conferred by clause (v) of sub-section (2) of section 56 read with

clauses (1), (m)and (n) of sub-section (2) of section 13 and section 46 of the Energy Conservation Act,2001 (52 of 2001),
the Central Government, in consultation with the Bureau of Energy Efficiency, hereby makes the following rules,
namely:—

1.

Short title and commencement.—(1) These rules may be called the Energy Conservation (Partial Risk

Guarantee Fund for Energy Efficiency) Rules, 2016.

(2) They shall come into force on the date of their publication in the Official Gazette.
Definitions. —(1) In these rules, unless the context otherwise requires,—
(a)  “Act” means the Energy Conservation Act, 2001 (52 of 2001);

(b)  “beneficiary” means any person who enters into a contract with an energy service company
empanelled with the Bureau for execution of an energy efficiency project in the premises in its
possession, based on energy savings performance contract;

(c) “Bureau” means the Bureau of Energy Efficiency, an organisation setup under the Act;
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(d)

(f)

(8)

(h)

(i)
()

(k)

(1)

(m)

(0)

(p)

(a)

(s)

(t)

“default” means an event when the Trust and Retention Account is not able to honour the interest or
instalment of the principal of loan amount within the guarantee tenure and the project becomes non-
performing asset for the participating financial institution;

“eligible borrower” means the energy service company, empanelled by the Bureau or joint venture of
energy service companies to whom credit facility has been provided by the participating financial
institution, referred to rule 5;

“energy efficiency loan” means the loan sanctioned by the participating financial institution to the
borrower for execution of energy efficiency project based on energy savings performance contract;

“energy savings performance contract” means a contract entered into the beneficiary and the
borrower under which payments to the borrower are based on the meeting specified performance
guarantees related to the implementation of energy efficiency project under Fund;

“energy service company” means a company or set-up for implementing energy efficiency projects,
which is empanelled with the Bureau;

“Fund” means the Partial Risk Guarantee Fund for Energy Efficiency established under rule 3;

“guarantee agreement” means an agreement between the implementing agency and the
participating financial institution in respect of energy efficiency loan which shall  govern the
relationship between the parties and specify, inter alia, eligibility conditions, limits of liability and
approval, loan appraisal and post-closing reporting guidelines or procedures and other related
matters for a particular energy efficiency loan;

“guarantee claim” is the amount of risk coverage which the participating financial institution opts to
claim from the Bureau under Partial Risk Guarantee Fund for Energy Efficiency;

“guarantee facility” means guarantee provided by Partial Risk Guarantee Fund for Energy Efficiency
based on certain pre-defined criterion, to any loan extended by the participating financial institution
to an eligible borrower;

“guarantor” means the implementing agency selected by the Bureau;

“implementing agency” means a public financial institution, registered under section 4A of the
Companies Act 1956 (1 of 1956),selected by the Bureau for executing the activities under the Partial
Risk Guarantee Fund for Energy Efficiency, specified in rule 9;

“measurement and verification agency” means an empanelled measurement and verification agency
of the Bureau under Partial Risk Guarantee Fund for Energy Efficiency;

J

“memorandum of understanding ” means a formal agreement between the Bureau and the
participating financial institutionempanelled with the Bureau;

“measurement and verification” means the mutually agreed procedures, between the borrower and
the beneficiary, for measurement and verification of energy savings achieved periodically after the
commissioning of the energy efficiency projects;

“non-performing assets” means an asset in the books of participating financial institution, classified
as non-performing asset based on the instructions and guidelines issued by the Reserve Bank of India
from time-to-time;

“participating financial institution” means a financial institution empanelled with the Bureau, in
accordance with the operations manual mentioned in clause (b) of sub-rule(3) of rule 7, for
participating in the Fund, such as scheduled commercial bank (other than regional rural bank)or
public financial institutions (registered under section 4A of the Companies Act 1956 (1 of 1956))or
non-banking financial companies with the certificate of registration from Reserve Bank of India,
registered under the category of non-deposit taking non-banking financial companies, Systemically
Important Core Investment Company not raising public deposit or Infrastructure Finance Companies
applying for guarantee facility under Partial Risk Guarantee Fund for Energy Efficiency;

“Partial Risk Guarantee Fund for Energy Efficiency” means a risk-sharing mechanism to provide
participating financial institutions with a partial coverage of risk involved in extending loans for
energy-efficiency projects;
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(u)  “projects” means a proposal eligible for guarantee of loans for energy service company submitted by
participating financial institution to Partial Risk Guarantee Fund for Energy Efficiency, as referred to
sub-rule (7) and (8) of rule 4;

(v) “Supervisory Committee” means the committee set up by the Bureau with the representatives from
the Bureau, Ministry of Power, Ministry of Finance and other members nominated by the Ministry of
Power, as referred to rule 7;

(w)  “Trust and Retention Account” means a pass-through account, created within a Trustee Bank, which
may be the participating financial institution itself, by signing an agreement between the participating
financial institution, the borrower and the beneficiary through which all proceeds in a particular
energy efficiency project under the scheme would be routed by the beneficiary.

3. Establishment of Partial Risk Guarantee Fund for Energy Efficiency.—(1) The Bureau shall establish a Partial
Risk Guarantee Fund for Energy Efficiency for providing Partial Risk Guarantee to the financing of energy
efficiency projects proposed by the energy service companies.

(2) The Fund shall be administered by the Bureau of Energy Efficiency.

(3) The activities of the Fund shall be executed by the implementing agency, which shall be a public financial
institution selected by the Bureau, as specified in rule 9.

(4) All the grants and loans that may be made by the Central Government for the purposes stated in these
rules and interest on fund money and fees charged for providing guarantees shall be credited to the fund.

(5) For the purpose of the Fund —
(a) the Bureau shall charge guarantee fee and application fee;

(b) application fee shall be of the maximum guaranteed amount applied for by the participating
financial institution at the time of application which shall be non-refundable;

(c) the guarantee fee shall be one-time fee of the amount guaranteed for each project which shall be
payable after approval and before signing of guarantee agreement.

4, Operation of Fund.— (1) The Fund shall give a guarantee for a maximum fifty percent of the loan , only
principal amount actually disbursed, provided by the participating financial institution and in case of default,
the fund shall -

(a) cover the first loss subject to maximum of ten percent of the total guaranteed amount;

(b) cover the remaining default outstanding principal amount actually disbursed amount on pari-
passu basis upto the maximum guaranteed amount.

(2) The implementing agency shall finalise the percentage of guarantee for each guarantee facility.

(3) The participating financial institution shall take guarantee from the Partial Risk Guarantee Fund for
Energy Efficiency before disbursement of loan to the borrower that is energy service company subject
to payment of guarantee fees.

(4) The guarantee shall not exceed rupees ten crore per project or fifty percent of loan amount,
whichever is less.

(5) The maximum tenure of the guarantee shall be five years from the date of first disbursement of the
energy efficiency loan or the last date of the operational period of Partial Risk Guarantee Fund for
Energy Efficiency, whichever is earlier.

(6) Under the Partial Risk Guarantee Fund for Energy Efficiency, only individual project guarantee shall be
given initially and subsequently, based on the experience, the supervisory committee may extend it to
portfolio guarantees after approval of portfolio guarantee rules by the Ministry of Power.

(7) Each eligible project shall fulfil the conditions that the support under Partial Risk Guarantee Fund for
Energy Efficiency shall be for the government buildings, private buildings having commercial or multi-
storey residential accommodations, municipalities, small and medium enterprises and industry.

(8) Each eligible project shall meet the following objectives, namely:—

(a) seek to achieve demonstrable energy savings and mitigation in emissions of greenhouse
gases;
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(9)

(a)

(b)

(c)

(d)

(e)

(f)

(b) propose a viable method to monitor and verify energy and greenhouse gas emission savings;

(c) be a new project, not refinancing existing projects or any outstanding obligations of the
eligible borrower;

(d) use viable technology and be developed with competent energy audit or feasibility studies;
and

(e) project shall be implemented by Bureau empanelled energy service company on performance
contracting mode, where there is a defined agreement which link payment to certain level of
energy savings.

The following projects are not eligible for Partial Risk Guarantee Fund for Energy Efficiency, namely:—

any project in respect of which performance risks are additionally covered under a scheme operated
or administered by deposit insurance and credit guarantee corporation or the Reserve Bank of India,
to the extent they are so covered;

any project in respect of which performance risks are additionally covered by Government or by any
general insurer or any other person or association of persons carrying on the business of insurance,
guarantee or indemnity, to the extent they are so covered;

any project, which does not conform to or is in any way inconsistent with the provisions of any law or
with any directives or instructions issued by the Central Government or the Reserve Bank of India,
which may, for the time being, be in force;

any project proposal by energy service company which has not repaid any portion of the amount due
to a participating financial institution for a guarantee invoked under the Partial Risk Guarantee Fund
for Energy Efficiency or under scheme mentioned under clause (a) or (b) or (c);

any project covering performance risks under any kind of State Government or Central Government
beneficiary scheme; and

any defaulter listed by Credit Information Bureau (India) Limited or Reserve Bank of India.

5. Eligibility for the borrowers.—(1) No borrower shall be eligible under the Partial Risk Guarantee Fund for
Energy Efficiency unless-

(a) the empanelled energy service company of the Bureau; or

(b) the joint venture of energy service companies formed under the laws of India where the
empanelled energy service company of the Bureau shall have share capital of at least fifty
percent:

Provided that the participating financial institution and its affiliates, subsidiaries, joint ventures,
associates do not own, separately or in the aggregate, directly or indirectly, more than ten percent of
the total issued and outstanding share capital of such entity;

(2) The loan proceeds shall be utilised for the purpose of financing investment of an eligible borrower
in goods and services intended for the energy efficiency projects.

Duration of Fund.— (1) The Partial Risk Guarantee Fund for Energy Efficiency shall be operational till the fund

corpus, under the programme, is exhausted or for a total period of ten years from the date of commencement
of the programme whichever happens earlier.

(2) On closure of the Partial Risk Guarantee Fund for Energy Efficiency, the balance funds shall be credited to
the amount of the Government of India.

Supervisory Committee.—(1) There shall be a Supervisory Committee with the following members; namely:-

1. Director General , Bureau - Ex-officio Chairperson;

ii. Joint Secretary (Energy Conservation), Ministry of | -  Ex-officio Member;
Power or nominee

iii. Joint Secretary (Department of Banking Services), | - Ex-officio Member;
Ministry of Finance or nominee

iv. Representative of Non-Banking Financial Companies, | -  Ex-officio Member;
preferably organisations like Power Finance
Corporation or Rural Electrification Corporation at
the level of Director or nominee
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v. Representative of a public sector bank such as State | -  Ex-officio Member;
Bank of India or Punjab National Bank or Bank of India
which has large energy efficiency portfolio, at the level
of executive director or nominee

(2) The supervisory committee shall be the apex body for providing guidance and monitoring progress in
Partial Risk Guarantee Fund for Energy Efficiency.

(3) Functions of Supervisory Committee shall be to—

(a) approve and take decisions on matters of policy, modification of rules and participating
financial institution compliance as and when they arise;

(b) approve Operations Manual for Partial Risk Guarantee Fund for Energy Efficiency covering
detailed role and responsibility of all the stakeholders including implementing agency,
participating financial institution, borrower and beneficiary, and other documents required
for operationalisation of Partial Risk Guarantee Fund for Energy Efficiency alongwith
guarantee approval and guarantee claim procedure;

(c) regularly review the lending performance and process compliance of the empanelled
participating financial institutions and take decision on potential de-empanelment of a
particular participating financial institution from Partial Risk Guarantee Fund for Energy
Efficiency for any reason whatsoever;

(d) shall meet as often as required, but at least once in each quarter to monitor the funds being
managed by implementing agency and approve the fund money which would be transferred
from Bureau to implementing agency; and

(e) provide requisite guidance to the program office at Bureau, which may improve
effectiveness of their functioning and implementation of the Partial Risk Guarantee Fund for
Energy Efficiency.

(4) The tenure of the Supervisory Committee shall be co-terminus with the Fund.

(5) The Supervisory Committee shall meet at least once in each quarter to ensure smooth operationalization of
the Fund and work with the Bureau.

(6) A notice of not less than seven days, from the date of issue, shall be ordinarily given to the members of
each meeting of the Supervisory Committee and the agenda of the meeting shall be circulated to the
members, not later than three days before the meeting.

(7) The quorum necessary for transaction of business at a meeting of the Advisory Committee shall be one-
third of the total number of Members of the Committee besides the Chairperson.

Role of Bureau of Energy Efficiency.—The Bureau shall—
(a) actasthe nodal agency for Partial Risk Guarantee Fund for Energy Efficiency;

(b) regularly update the list of empanelled energy service companies of the Bureau on the website
of the Bureau;

(c) appoint implementing agency which shall be a public financial institution selected through
competitive bidding;

(d) regularly monitor the performance of implementing agency and in case of any non-
performance on the part of implementing agency, the Bureau shall take any disciplinary action
against implementing agency or impose penalty on implementing agency;

(e) empanel independent measurement and verification agency by signing memorandum of
understanding with the Bureau and fix the lowest rate on which the implementing agency shall
be paying to the measurement and verification agency for their services and the same shall be
reimbursed to implementing agency by the Bureau;

(f)  empanel the participating financial institutions under the Partial Risk Guarantee Fund for
Energy Efficiency by signing memorandum of understanding with the Bureau;
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(h)

(i)

)

carry out annual visits to few projects, selected on random sampling basis, being covered under
the Partial Risk Guarantee Fund for Energy Efficiency and submit reports to Supervisory
Committee;

manage the Partial Risk Guarantee Fund for Energy Efficiency administrative account with the
approval of the Director General, Bureau and utilise it for administrative use like for
empanelment process, for consultant fee, for administrative fee of implementing agency, for
media or workshop or seminar or conference cost, for measurement and verification agency
fee and for other administrative expense of project team of Bureau;

utilise maximum five percent of the total corpus of the Partial Risk Guarantee Fund for Energy
Efficiency to meet administrative expense related with the fund provided that, interest on
corpus amount along with guarantee fee and application fee shall also be utilised for meeting
administrative expense; and

manage the administrative bank account for clause (i) to meet administrative expense for
empanelment process, for consultant fee, for administrative fee of Implementing Agency, for
media or workshop or seminar or conference cost, for measurement and verification agency
fee, and for other administrative expense of Project team of Bureau.

Functions of Implementing Agency.—The following are the functions of the implementing agency, namely:-

(a)

(b)

()

(e)

(f)

assist the Bureau in scrutinizing and evaluating the documents submitted by participating
financial institutions for empanelment with Bureau under Partial Risk Guarantee Fund for
Energy Efficiency and submit recommendations to the Bureau;

to appraise guarantee applications of participating financial institutions with respect to
guidelines approved by Supervisory Committee and sign the guarantee agreement with the
participating financial institution on receipt of the guarantee application along with the
guarantee fee and other supporting documents;

be independent of the appraisal carried out by the participating financial institution and of the
development of the project by the eligible borrower;

shall assess and review the progress reports and statement of accounts provided by the
Participating Financial Institutions on utilisation of the fund and in case of any deviations from
the agreement, accordingly bring them to the notice of the Supervisory Committee in each
quarter;

update the Supervisory Committee, in every Supervisory Committee meetings, on the progress
of the Partial Risk Guarantee Fund for Energy Efficiency(including guarantees committed or
claimed, and other updates) since previous meeting and also submit a quarterly report to
Bureau regarding the progress and status of Partial Risk Guarantee Fund for Energy Efficiency;

shall each year issue an audited report setting out the accounts showing the income and
expenditure under Partial Risk Guarantee Fund for Energy Efficiency;

to collect guarantee fee and application fee from Participating Financial Institutions and
deposit it into Partial Risk Guarantee Fund for Energy Efficiency administrative bank account,
which shall be managed by the Bureau;

deposit interest on corpus amount to the Bureau for meeting administrative expense;

conduct random due diligence on the appraisal documents on a sample of energy efficiency
loans disbursed by participating financial institutions and cancel the risk cover for that
particular energy efficiency loan, if deviations are found;

appoint independent measurement and verification agency empanelled by the Bureau on
receipt of guarantee claim from participating financial institutions;

the cost of measurement and verification agency shall be reimbursed to implementing agency
by the Bureau;

process the guarantee claim procedure and, if found appropriate and mutually agreeable based
on the report submitted by independent measurement and verification agency, provide the
guarantee coverage;
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10.

11.

(m) convene an annual meeting with the empanelled participating financial institutions to
soundboard their experiences and suggestions on successful running of Partial Risk Guarantee
Fund for Energy Efficiency;

(n)  market Partial Risk Guarantee Fund for Energy Efficiency both with participating financial
institutions and the end users and energy service company to ensure their participation and
prepare pipeline of projects;

(0) be responsible for preparation of marketing material and education of potential stakeholders
about the Fund; and

(p) provide a written assurance alongwith the institutional structure relating to the independence
of implementing agency staff from the review, appraisal and financing of the projects that are
put up for guarantee facility to Partial Risk Guarantee Fund for Energy Efficiency. Further, total
guarantees provided to the implementing agency (Public Financial Institution) shall be limited
to ten percent of the total fund value.

Invocation of Guarantee.—(1) In case the participating financial institution decides for a guarantee claim
under the Partial Risk Guarantee Fund for Energy Efficiency, it shall submit the guarantee claim Form to
implementing agency within a period of one year from the date of declaration of the project as non-
performing assets.

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

The participating financial institution shall not make or be entitled to make any claim on the Partial Risk
Guarantee Fund for Energy Efficiency in respect of the default of the said credit facility owing to actions or
decisions taken contrary to or in contravention of the guidelines issued by the Partial Risk Guarantee Fund
for Energy Efficiency.

The claim shall be preferred by the participating financial institution in such manner and within such time
as may be specified by the Partial Risk Guarantee Fund for Energy Efficiency in this behalf.

The implementing agency shall appoint an independent measurement and verification agency,
empanelled by Bureau, to do the measurement and verification. Based on the recommendations of
measurement and verification agency and submission of relevant documents guarantee claim shall be
processed by implementing agency.

The Partial Risk Guarantee Fund for Energy Efficiency shall pay seventy five percent of the claim against
guarantee by the participating financial institution, within sixty days, subject to the claim being otherwise
found in order and complete in all respects and the balance twenty five percent of the guaranteed amount
shall be paid on conclusion of recovery proceedings by the participating financial institution.

On a claim being paid, the Partial Risk Guarantee Fund for Energy Efficiency shall be deemed to have been
discharged from all its liabilities on account of the guarantee in force in respect of the borrower
concerned.

In the event of default the participating financial institution shall exercise its rights, if any, to take over the
assets of the borrowers and the amount realised, if any, from the sale of such assets or otherwise shall be
credited in proportion to the guarantee given on the total loan amount for that project to Partial Risk
Guarantee Fund for Energy Efficiency before it claims the remaining twenty five percent of the claim
against guarantee.

In the event of serious deficiencies, the participating financial institution shall be liable to refund the claim
released by the Partial Risk Guarantee Fund for Energy Efficiency together with penal interest at the rate
of four percent above the base rate of State Bank of India. These serious deficiencies shall be such as
inadequate appraisal or renewal or follow-up or conduct of the project or multiple lodgement of claim, or
suppression of any material information for the settlement of claims or any other deficiency.

The participating financial institution shall pay such penal interest, when demanded by the Partial Risk
Guarantee Fund for Energy Efficiency, from the date of the initial release of the claim by the Partial Risk
Guarantee Fund for Energy Efficiency to the date of refund of the claim.

Subrogation of rights and recoveries on account of claim paid.— (1) The participating financial institution
shall furnish to the Partial Risk Guarantee Fund for Energy Efficiency, the details of its efforts for recovery,
realisation and such other information as may be demanded or required from time to time.

()

The participating financial institution shall hold lien on assets created out of the credit facility extended to
the borrower on its own behalf and on behalf of Partial Risk Guarantee Fund for Energy Efficiency.
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12.

13.

14.

15.

16.

17.

(3) The Partial Risk Guarantee Fund for Energy Efficiency shall not exercise any right of subrogation and that
the responsibility of the recovery of dues including takeover of assets sale of assets and such other acts
shall be with the participating financial institution.

(4) Every amount recovered and due to be paid to the Partial Risk Guarantee Fund for Energy Efficiency shall
be paid without delay and if any amount due to the Partial Risk Guarantee Fund for Energy Efficiency
remains unpaid beyond a period of thirty days from the date on which it was first recovered, interest shall
be payable to the Partial Risk Guarantee Fund for Energy Efficiency by the participating financial
institution at the rate which is four percent above base rate of State Bank of India for the period for which
payment remains outstanding after the expiry of the said period of thirty days.

Dispute Resolution.— (1) Any person aggrieved by an order made by the Implementing Agency may approach
the Supervisory Committee constituted under Partial Risk Guarantee Fund for Energy Efficiency for decision.

(2)  Any person aggrieved, by an order made by Supervisory Committee under the Act, may prefer an appeal
to the Appellate Tribunal for Energy Conservation established under section 30 of the Act.

(3) The person making appeal to the Appellate Tribunal shall file the same in accordance with Appellate
Tribunal for Energy Conservation (Procedure, Form, Fee and Record of Proceedings) Rules, 2012.

Termination of liability in certain cases.—The liability of Partial Risk Guarantee Fund for Energy Efficiency may
be terminated—

(a) if a project becomes ineligible for being granted any guarantee coverage under these rules, by any
reason, the liability of the Partial Risk Guarantee Fund for Energy Efficiency in respect of the guarantee
coverage granted to participating financial institution for the respective project under these rules shall
lapse;

(b) if the guarantee claim submitted by the participating financial institution or borrower is found to be
fraudulent or if there are serious deficiencies, such as inadequate appraisal or renewal or follow-up or
conduct of the project or multiple lodgement of claim or suppression of any material information for
the settlement of claims or any of the deficiency.

Guidelines of Reserve Bank of India.—The participating financial institution shall follow the instructions and
guidelines issued by the Reserve Bank of India from time to time.

Revision of Rules. —The Central Government may revise these rules on the recommendations of Supervisory
Committee, as and when necessary.

Returns and Inspection.—(1)The participating financial institution shall furnish to the Partial Risk Guarantee
Fund for Energy Efficiency all such documents, receipts, certificates and other writings as the latter may
require and shall be deemed to have affirmed that the contents of such documents, receipt, certificate and
other writings are true, provided that no claim shall be rejected and no liability shall attach to the participating
financial institution or any officer thereof for anything done in good faith.

(2) The Partial Risk Guarantee Fund for Energy Efficiency shall, insofar as it may be necessary for the purposes
of these rules, have the right to inspect or call for copies of the books of account and other records, including
any book of instructions or manual or circulars covering general instructions regarding conduct of advances of
the participating financial institution, and of any Borrower from the participating financial institution.

(3)The Bureau or the Implementing Agency or any other person appointed by the Bureau or the Implementing
Agency may carry out inspection.

(4) Every officer or other employee of the participating financial institution or the Borrower, who is in a
position to do so, shall make available to Bureau or the person appointed for the inspection, as the case may
be, the books of account and other records and information which are in his possession.

Conditions imposed under Partial Risk Guarantee Fund for Energy Efficiency be binding on the participating
financial institution.—(1) Any guarantee coverage given by the Partial Risk Guarantee Fund for Energy
Efficiency shall be governed by the provisions of the Partial Risk Guarantee Fund for Energy Efficiency rules as
if the same had been written in the documents evidencing such risk coverage.

(2) The participating financial institution shall as far as possible ensure that the conditions of any contract
relating to an account covered under thePartial Risk Guarantee Fund for Energy Efficiency rules are not in
conflict with the provisions of thePartial Risk Guarantee Fund for Energy Efficiencyrules but notwithstanding
any provision in any other documents or contract, the participating financial institution shall in relation to the
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18.

19.

20.

21.

22.

Partial Risk Guarantee Fund for Energy Efficiency be bound by the conditions imposed under thePartial Risk
Guarantee Fund for Energy Efficiencyrules.

Modifications and exemptions.—the Bureau reserves to itself the right to modify, cancel or replace the Partial
Risk Guarantee Fund for Energy Efficiency in consultation with the Ministry of Power.

Supplementary and General Provisions.—In respect of any matter not specifically provided for in this rule, the
Bureau may make such supplementary or additional provisions or issue such instructions or clarifications as
may be necessary for the purpose of these rules with the approval of the Ministry of Power.

Accounts and Audit.—(1) The Bureau shall maintain true and correct accounts of all monies and of all the
income and expenditure made out of Partial Risk Guarantee Fund for Energy Efficiency.

(2) The implementing agency shall maintain true and correct accounts of the guarantee money committed
and released under the Partial Risk Guarantee Fund for Energy Efficiency and the records of other
expenditure like measurement and verification and other expenditure and interest accrued on the fund.

(3) The Bureau shall release ninety five percent of the existing Partial Risk Guarantee Fund for Energy
Efficiency corpus to implementing agency and seek status of guarantees committed or released quarterly
from the implementing agency every quarter.

(4) The implementing agency shall open a separate account for Partial Risk Guarantee Fund for Energy
Efficiency fund and shall track all details of interest and utilisation or commitment. Implementing agency
shall deposit interest on corpus amount to the Bureau for meeting administrative expense.

(5) The administrative expense shall include the fees of implementing agency, media or workshop or seminar
or conference cost, measurement and verification cost, for empanelment process of financial institutions,
measurement and verification agency, expense of project team of the Bureau and other administrative
cost.

(6) The Implementing Agency shall each year issue an audited report setting out the accounts showing the
income and expenditure under the Partial Risk Guarantee Fund for Energy Efficiency for the preceding
year not later than six months from the end of the preceding year of accounts.

(7) The year of account shall be the financial year commencing from the 1st April and ending on the 31st
March of the subsequent year.

(8) The accounts of the fund shall be audited every year by the Comptroller and Auditor General of India and
the audited statement of accounts together with report of the auditor shall be laid before the Supervisory
Committee for approval.

Compliance with Statutory Requirements.—The participating financial institution shall implement the
procedures to ensure that each approved project complies with the environmental, health and safety standards.

Utilisation of Income.—(1)All income received under the Partial Risk Guarantee Fund for Energy Efficiency
shall be part of this fund including interest earned on the fund, upfront Guarantee Fee and application fee
recovered from the participating financial institutions.

(2) The Bureau may utilise the interest accumulated on fund corpus, guarantee fee and application fee to
meet the administrative expense related with the Partial Risk Guarantee Fund for Energy Efficiency.

[F. No. 12/4/2015-EC]
RAJ PAL, Economic Adviser
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