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Corporate Digital Transformation

M- .

Ref. No. : AA:CDT:SAP/24-25
Date: 07.06.2024

Dear Sir / Madam,

Subject Purchase of renewal AMC of SAP HRMS software by M/s SAP for the calendar year 2024
to 2025 at BHEL Corporate Office, Asiad,

Bid through email (cdt-tender@bhel.in) is invited for “Purchase of AMC (Enterprise Support) of SAP
HRMS software licenses from M/s SAP for the calendar year 2024 & 2025 as per the terms and
conditions of RFP and EULA enclosed (Annexure-A).

Any corrigendum / notifications issued by BHEL, related tn this tender, shall be available / hosted on
www.bhel.com/cdt-tender@bhel.in. Hence bidder is expected to keep visiting www.bhel.com for any

corrigendum / notification in their own interest.

The bidders are expected to examine all instructions, formats, terms, specifications, conditions and all
other information in the bidding documents. Failure to furnish all information asked for or to submit a
bid not substantially responsive to the bidding documents may result in rejection of the bid as decided
by the BHEL. BHEL'’s decision shall be final and binding.

Please ensure that your response complete in all respect in requisite format with necessary enclosures
is sent via email on or before the due date & time i.e., 17.06.2024 at 1500 hrs.

Thanking you,
Yours faithfully,
For and on behalf of BHEL

KU"-J‘”{O/D?'N,L- 24
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1. Key Activities and Dates of Tender:
S.No. Key Activity Date
1 Issuance of Request for Proposal (RFP) 07-06-2024
2 Last date of receiving queries from bidders 12-06-2024
3 Last date and time for submission of proposals 17-06-2024 at 1500hrs
17.06.2024 at 1530Hrs
4 Technical Proposal opening Bid shall be opened before

due date, if received earlier.

5 Commercial Proposal opening Will be intimated later

Bid submission/open time shall be "as and when received"

2.

Introduction:

BHEL is the largest engineering and manufacturing enterprise in India in the energy
related/infrastructure sector, today. BHEL was established more than 50 years ago, ushering in the
indigenous Heavy Electrical Equipment industry in India - a dream that has been more than realized
with a well-recognized track record of performance. The company has been earning profits
continuously since 1971-72 and paying dividends since 1976-77.

BHEL manufactures over 180 products under 30 major product groups and caters to core sectors
of the Indian Economy viz., Power Generation & Transmission, Industry, Transportation,
Telecommunication, Renewable Energy, etc. The wide network of BHEL's 16 manufacturing
divisions, four Power Sector regional centers, over 100 project sites, eight service centers and 18
regional offices, enables the Company to promptly serve its customers and provide them with
suitable products, Systems and services. The high level of quality & reliability of its products is due
to the emphasis on design, engineering and manufacturing to international standards by acquiring
and adapting some of the best technologies from leading companies in the world, together with
technologies developed in its own R&D centers.

BHEL's vision is to become a world-class engineering enterprise, committed to enhancing
stakeholder value. The company is striving to give shape to its aspirations and fulfill the
expectations of the country to become a global player.

Objective:

The tender is invited for Purchase of AMC (Enterprise Support) of SAP HRMS software
licenses by M/s SAP for the calendar year 2024 & 2025. The tender has to be submitted in TWO
PART through email (cdt-tender@bhel.in).

Technical Specifications & Scope: Following SAP HRMS Software Licenses have been procured
by BHEL from M/s SAP till Date:

S.No. | SAP License Description Quantity

1 Users — Professional & Developer License 200

2 Employee Self Service (ESS) License 17000

3 Manager Self Service (MSS) License 3000

4 Payroll Records 43000
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5 SAP Business Suite Professional User License 140
6 SAP Business Suite ESS User License 1456
7 SAP Payroll Processing for 500 Master records 1

8 SAP Business Suit Developer Licenses 2

9 SAP Business Suit Developer User Licenses 3

Technical Scope & Specifications of the Maintenance Services to be provided by M/s SAP will be as
per Maintenance schedule (Schedule “M”) of End User Value License Agreement Dated 29.06.2006,
Clause 2 of Software License and Support Agreement Dated 27.03.2014, Clause 2 of Software License
and Support Agreement Dated 19.02.2015, Clause 4 of Software License and Support Agreement
Dated 12.09.2018.

4.1 Rates:

Rates are to be quoted as per Price Bid Format. Details of prevailing rates of taxes should be
indicated separately. Bidders, in their own interest, are requested to check up and indicate the
different tax tariff like service tax etc. Taxes not mentioned by the bidder in their bid will not be
entertained at later date. However, during the execution of the contract any increase or decrease
in the above taxes/imposition of new taxes will be entertained on submission of relevant
documentary proof.

4.2 Taxes & Duties:

a)

b)

e)

f)

h)

Price shall be all inclusive, except GST. The amount towards GST shall be indicated separately
as specified in the price format.

To enable BHEL to avail GST input tax credit, vendor shall submit GST compliant invoice
containing all the particulars as stipulated under Invoice Rules of CGST Rules, 2017 as
amended from time to time. Such invoice shall be submitted within prescribed time limit in
the name of BHEL, Corporate Office, BHEL House, Siri Fort, New Delhi.

Digital tax invoice shall be preferred or e-invoice, if applicable.

To protect BHEL's interest for GST input tax credit, GST portion amount shall be withheld and
the same shall be released only after confirmation from GST website/portal that such invoice
has been declared in GSTR-1 return filed by vendor within the stipulated time for the relevant
period and tax amount thereon has been paid by vendor to Govt. within the stipulated time
for the relevant period as per GST Law.

BHEL reserves the right to protect its interest against any loss on account of availability of GST
credit. In case of any loss to BHEL on account of non-compliance by vendor, the same shall be
to vendor's account. BHEL has a right to take necessary steps to protect its interest at the time
of release of payment.

GSTIN of BHEL will be provided to the vendor along with the work order.

Any statutory changes as and when made applicable by the Government shall become
applicable against documentary evidence.

While making the payment, statutory deductions as applicable, shall be made by BHEL
Payment to the vendor will be subjected to TDS as per rules in force from time to time. The
Tax Deduction at Source (TDS) shall be done as per the provisions of Income Tax Act & GST, as
amended from time to time and a certificate to this effect shall be provided to the vendor by
BHEL.
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j)

k)

m)

n)

p)

Invoice submitted should be in the format as specified under GST Laws viz. all details as
mentioned in Invoice Rules like GSTIN registration number, invoice number, quantity, rate,
value, taxes with nomenclature - CGST, SGST, IGST mentioned separately, HSN (Harmonized
System of Nomenclature) Code/SAC (Services Accounting Code) etc.
All applicable taxes and duties other than mentioned in the contract document, shall be
payable by the Service provider and the BHEL shall not entertain any claims whatsoever with
respect to the same.
Any Statutory variation in the rate of GST, taking place between the Bid Submission by service
provider and Bid End Date, shall be to the Service provider's account. Hence, Service provider
must ensure that any Statutory variation in the rate of GST till Bid End Date is duly
incorporated in the bid submitted by the service provider. In case service provider fails to
incorporate the same in bid, the service provider will not be eligible for claiming any change
in price due to such Statutory variation.
Statutory variation in the rate of GST, taking place between the Bid end date and the original
/refixed delivery period, shall be to the BHEL's account. For claiming any change in price due
to such Statutory variation, the service provider shall have to lodge claim before the BHEL
providing documentary evidence of change in rate of GST taking place after Bid end date and
the date of supply within the original/refixed delivery period along with an undertaking that
the provisions of anti-profiteering clause under GST Act have been complied with.
No increase in price on account of statutory increase in the rate of GST taking place during the
period of delivery period extension with liquidated Damages shall be admissible.
Nevertheless, the BHEL shall be entitled to the benefit of any decrease in price on account of
reduction in GST taking place during extended delivery period.
The Bill Form / On-line invoice shall be generated by the Service provider which may interalia
include the following confirmations from the Service provider:
i Certified that the Goods and Services Tax (GST) charged on this Bill is not more than
what is payable under the provision of the relevant Act or the Rules made there under.
ii.  Certified that the goods on which GST has been charged have not been exempted
under the GST Act or the rules made there under and the charges on account of GST
on these goods are correct under the provisions of that Act or the Rules made there
under.
iii.  Certified that the Service provider is registered with above indicated GSTIN as dealer
in the State where in their Billing address is located for the purpose of GST.
iv. The service provider shall provide an undertaking that the provisions of
antiprofiteering clause under GST Act have been complied with.
Service provider shall comply with all the necessary statutory compliances, including but not
limited to, GST registration in line with the extant provisions of GST Act, providing GST invoices
or other documentation as per GST Law relating to the supply of Goods or Services, uploading
the details of the invoices, payment of taxes, timely filing of valid statutory returns for the tax
period in the GST portal, etc
In case the Input Tax Credit of GST is denied or demand is recovered from BHEL on account of
any act/omission of the Service provider in this regard, the Service provider shall be liable in
respect of all claims of tax, penalty and / or interest, loss, damages, costs, expenses and
liability that may arise due to such non-compliance. BHEL shall have the right to recover such
amount from any payments due to the Service provider or from Performance Security, or any
other legal recourse from the said Service provider. If any tax is required to be paid by the
Service provider in pursuance of any demand from tax authorities, on account of Service
provider's suppression of facts, fraud or wilful misstatement of facts while offering the
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products/service or submitting the bids, then the same shall not be passed on to BHEL through
debit notes or Invoices or Supplementary Invoices and the service provider shall be solely
liable for payment of the same.

4.3 Variation in Taxes & Duties:

Any upward variation in GST shall be considered for reimbursement provided supply of goods and
services are made within schedule date stipulated in the contract or approved extended schedule
for the reason solely attributable to BHEL. However downward variation shall be subject to
adjustment as per actual GST applicability.

In case the Government imposes any new levy/tax on the output service/goods after price bid
opening, the same shall be reimbursed by BHEL at actual. The reimbursement under this clause is
restricted to the direct transaction between BHEL and its contactor only and within the contractual
delivery period only.

In case any new tax/levy/duty etc. becomes applicable after the date of Bidder’s offer but before
opening of the price Bid, the Bidder/Contractor must convey its impact on his price duly
substantiated by documentary evidence in support of the same before opening of price bid. Claim
for any such impact after opening the price bid will not be considered by BHEL for reimbursement
of tax or reassessment of offer.

4.4 PVC: The SAP Enterprise Support Fee is subject to change once during a calendar year upon three
(3) months' notice to Licensee, which change shall be in consistence with and generally applicable
to similarly situated licensees of SAP in India.

4.5 Payment Terms:

a) Payment: 100% AMC annual cost (Calendar year wise) to be released to M/s SAP INDIA PVT.
LTD after receipt of Bank Guarantee of amount 115% (of annual cost of AMC) within 30 days
of receipt of invoices duly signed by the consignee.

b) Bank Guarantee: For each advance payment, bank guarantee of amount 115% of the amount
raised in the invoice has to be provided which will be valid for each calendar year, in the
absence of which invoice will be raised at the end of each calendar year. The terms and
conditions of Bank guarantee will be mutually agreed upon.

c) Taxes: GST rate will be 18% or the Government rate prevailing at that time.

d) Benefit of any downward revision of AMC rate should be passed on to BHEL by M/s SAP INDIA
PVT. LTD.

4.6 LOCATION & CONSIGNEE ADDRESS

Name: Mr. Asad Ali
Designation: Dy. Manager (CDT)
Contact details: 9899594835

Email: asad@bhel.in

5. General Terms and Conditions:

5.1 Ethical Standard:

Bidders are expected to observe the highest standard of ethics during the execution of this Contract.
In pursuit of this policy, the Purchaser will reject a proposal for award if it finds out that the Bidder
being considered for award has engaged in corrupt or fraudulent practices in competing for the
Contract. For the purposes of this provision, the terms set forth below are defined as follows:
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5.2

5.3

54

a) “Corrupt practice” means the offering, giving, receiving, or soliciting of anything of value to
influence the action in the procurement process or in Contract execution; and

b) “Fraudulent practice” means a misrepresentation of facts in order to influence a procurement
process including collusive practices designed to establish bid prices at artificial, non-competitive
levels to deprive the Purchaser of the benefits of competition;

By signing the Bid Forwarding Letter, the Bidder represents that for the software it supplies, it is the
owner of the Intellectual Property Rights in the software. Willful misrepresentation of these facts
shall be considered a fraudulent practice without prejudice to other remedies that the Purchaser
may take.

Cost of Bidding:

The Bidder shall bear all costs associated with the preparation and submission of its bid and the
Purchaser will in no case be responsible or liable for those costs.

Procedure for Submission & Opening of Bids:

Bids shall be accepted over email (cdt-tender@bhel.in).) by official inviting the tenders in TWO
PART i.e. Two Mail (1 & 2) on or before the due date & time indicated in the Tender Notice.

PART-I (Mail-1): Techno-commercial bid shall consist of the following:

i) A copy of complete RFP along with corrigendum, if any, where each page is signed &
stamped by the bidder

i) Unpriced Copy of PRICE BID as per format enclosed as Annexure-I
iii) No Deviation Certificate as per format enclosed as Annexure-II.

iv) Non-Disclosure Certificate as per format enclosed as Annexure-Il|

PART- 2 (Mail-2)

Price bid containing PRICES only is to be submitted through Email: (_cdt-tender@bhel.in) (in the
Price Schedule format enclosed as Annexure-I only). Prices shall be quoted in Indian Rupees only.
Bidder shall give details of Direct Applicable Taxes (between Bidder & BHEL as asked in the Price
Bid Format) clearly. Any changes in these Direct Applicable Tax rates during the complete contract
period will only be payable as per actuals, subject to submission of documentary evidence. Any
other taxes, duties, levies and charges assessed on the bidder by local, national or any statutory
authorities will not be payable by BHEL.

Price Bid should not contain any technical details and/or Commercial Terms & Conditions as the
same are supposed to be contained in PART-I only, so that the same can be evaluated before
opening of Price Bid(s).

Bid Submission:

Bid shall be submitted through email cdt-tender@bhel.in only and shall be sent with due allowance for
any network delay. Bids shall be submitted latest by 1500 Hrs. of the due date. Bids received after the
Due Date and Time of submission will be summarily rejected.

55
5.6

Bid Opening: Bid received over email shall be opened on due date.

Evaluation of Bid: Evaluation of submitted bid shall consist of the following step:

Stage-I: Evaluation of Technical & Commercial Bid:

This shall be the first stage of the evaluation by the Purchaser.
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Commercial and Technical bid of the vendor shall be opened and evaluated for acceptability of
commercial terms, deviations and technical suitability. The Bidder should meet the commercial
conditions as defined in the bidding documents.

BHEL then evaluate the Technical bid submitted by the Bidder. During the Technical Evaluation of the
bid, the purchaser may ask for additional information / resources to validate the bid. These may
include technical documents / white papers from OEM or third party, references, demonstration of a
proof of concept or solution, visit to supplier’s lab or their clients reference site, etc.

Stage —lI: Financial Bid Evaluation:

The evaluation of financial bid shall be based on the delivered cost, which refers to the total cost to
BHEL.

5.7 Validity of Offer:
Offer shall be kept valid for four (04) months from the due date of Tender.

5.8 Deviations:

Bids shall be submitted strictly in accordance with the requirements and terms & conditions of the
Tender Enquiry. Bidders have to submit a “No Deviation Certificate” in Part-l1 of the offer as per
Annexure-Il.

5.9 Language of Bid:

5.9.1 The bidder shall quote the rates in Hindi/English language and international numerals only.
The metric system of units shall be used, for the purpose of tender.

5.9.2 Bidder shall fill the tender documents as per formats enclosed in this tender enquiry. All
entries and signatures in the bid shall be in BLUE/BLACK INK only. Each page of the bid
shall be signed and stamped using official seal of the company by the bidder.

5.9.3 All entries shall be filled in neat and legible handwriting. No over-writings, erasures and
corrections are permitted and may render such bids liable for rejection.

5.9.4 However, if any cancellations, corrections and insertions are in the bid, the same shall be
duly attested by the bidder.

5.10 Clarification on Bidding Documents:

The Bidder is expected to carefully go through this Tender Document and understand the functional
requirements thoroughly before submitting their offer. All legitimate queries and clarifications
regarding this tender must be submitted in writing to the pradeepkumar@bhel.in/
devendrasharma@bhel.in. BHEL will not entertain or respond to bidders’ queries and clarifications
received after 12.06.2024

5.11 Amendment of Bidding Documents:

The Purchaser may at its sole discretion amend the Bidding Documents at any time prior to the
deadline for submission of bids. However, in case of such amendment, the bid submission date
may be extended at the discretion of the purchaser.

Amendments made prior to submission of bid will be provided in the form of Addenda / Corrigendum
to the Bidding Documents and will be posted on the BHEL website (www.bhel.com) and email (cdt-

tender@bhel.in).
5.12 Documents Accompanying the Bid:

All documents shall be submitted as per the NIT. All documentary evidence in support of claims
must clearly be marked as to against which criteria the document is submitted and should be fully
indexed.
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5.13 Liabilities from the Contract

Any liabilities arising out of this contract (like injury, fatal/non-fatal, to the personnel of the successful
bidder or any third party/contractor employed by the bidder) shall be to the successful bidder’s
account only. BHEL shall not be liable in any such eventuality.

5.14  Non-Disclosure Agreement:

5.14.1 The successful bidder shall comply with the Information Security Management System of
BHEL and work within the framework of ISMS as applicable in BHEL from time to time.

5.14.2 All the material / information sent to the successful bidder shall be treated as confidential
and should not be disclosed in any matter to any unauthorized person under any
circumstances. The successful bidder has to furnish a Non- Disclosure Agreement (NDA)
as per Annexure-lll in line with the owner’'s Information Security Management System
(ISMS).

5.15 Arbitration:

In all cases of disputes emanating from and in reference to this contract, the matter shall be referred
to the arbitration. All disputes or differences between the parties will be resolved through arbitration
governed by “The Arbitration and Conciliation Act, 1996” as amended from time to time. The venue
of arbitration shall be in New Delhi. However, till the time the decision of the arbitrator is not
announced, the Bidder/Vendor shall continue to provide its services to BHEL as per the contract.

5.16 Laws Governing the Contract:

The order/ contract shall be executed and governed by the laws of India and the courts of India
alone shall have jurisdiction in respect of any matter arising under or in connection with the order/
contract.

Courts at Delhi/ New Delhi shall have exclusive jurisdiction to decide the dispute, if any, arising out
of or in respect of the contract to which these conditions are applicable.

5.17  Limitation of Liability:
The vendor’s liability shall be limited to the value of this contract only.
5.18 Other terms & conditions:

As per End User License Agreement (EULA) dated 29" June 2006
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Price Bid Format

Annexure — |

S.No. | SAP License Description Quantity of Cost of AMC excluding GST
Licenses for 02 calendar Years (2024
& 2025) for total gty. (in
Rs.)
1.1 Users — Professional & Developer License | 200
1.2 Employee Self Service (ESS) License 17000
1.3 Manager Self Service (MSS) License 3000
1.4 Payroll Records 43000
2.1 SAP Business Suite Professional User 140
License
2.2 SAP Business Suite ESS User License 1456
2.3 SAP Payroll Processing for 500 Master 1
records
3.1 SAP Business Suit Developer Licenses 2
4.1 SAP Business Suit Developer User 3
Licenses
5 Total Cost of AMC excluding GST
(1.1+1.2+1.3+1.4+2.1+2.3+3.1+4.1)
6 GST @18% of S. No. 5

Grand Total Cost of AMC including GST (5+6)

Note :

The rate should be quoted in Indian Rupees.

In case GST rates provided at s.no. 6 is different, please specify.

The total cost should be mentioned in this format. The prices should be fixed and should avoid

use of vague terms as “Extra as applicable’.

Seal & Signature of the Company
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Annexure |l
No Deviation Certificate

This is to certify that our offer is exactly in line with your tender enquiry no. AA:CDT:SAP/24-25 dated

07.06.2024. This is to expressly certify that our offer contains no deviation either Technical or

Commercial in either direct or indirect form.

Signed By:

Name:

Designation:

Organization:

Date & Place:

Phone/Fax/Mobile:

Email:

Stamp & Seal:
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Annexure lll

UNDERTAKING FOR NON-DISCLOSURE OF INFORMATION

) et e e e , acknowledge that the information received or generated
either directly or indirectly, while working with BHEL on regular/temporary/contract basis is
confidential and that the nature of the business of the BHEL is such that the following conditions are
reasonable, and therefore | warrant and agree as follows:

| agree not to disclose any information or documents relating to the activities of the Company or its
subsidiaries, during the period of my service or after leaving the service of the Company in any
manner, except with the permission of the competent authority.

| agree not to give or cause to be given to any person any advice on matters relating to the activities
of the Company or its subsidiaries.

| agree not to disclose or cause to be disclosed to any person any secret process, know-how, cost of
production of any or all of the products of the Company or its subsidiaries or any information
regarding purchase made by or contracts entered into by the Company or any information regarding
settlement of claims by the Company in or out of courts or any other information, knowledge or
matters of trade or business secrets of the Company or its subsidiaries.

| acknowledge that the aforesaid restrictions/obligations/conditions are necessary and fundamental
to the business of the BHEL.

I shall abide by BHEL’s Information Security policies, violation of any of the above conditions, shall be
governed as per Company CDA Rules/Standing Orders.

Dated:
Signature:

Name:
Designation:

Organization:
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ulilze. store. employ the Software. or display informahon msuthing hom such capatvibes.

2 LICENSE GRANT

(8) SAP grants 3 non-aschusive mmmmnmmwsm)mw

and as further set forth in Appendices hereto. This license docs not permit Licensee 1o (i) sub license or rent the Softwars
Documantation ne Third-Party Dutisbase of () use the SAP Proprictary Information 10 provide services 1o third parting
(e g . business process nulsourning serice Duresy spphcabons of third party aming). Business Parners may have
screen 3ccess 10 the Software solely i conunction wiil Licensee s Use and may not Use the Sotware 10 run any of thew

(b)  licenses agrees o nsiall the Software only on hardware identified by Licensee pursuant 10 this Agresmeni
that han besn praviously spproved by SAP i wiling of otherwise officially made known 10 the public 38 appropnate for
Use or internperation with the Soffwase (the “Desgnaled Unit’). Designated Units may not be shared for the purposes of
Software Use with cCOMpanes/entites that are not defined as |icenses or authorized Alliates hereunder.  Any individuals

that Use the Sofware including employees or agents of Affilistes and Busness Pariners, must each be biconsed as a
Named Uses. mmwnwdnmmﬁm«_awunmummawm

nterfaca. or another intermediary system.

22  Afaste Use An Affiliste may Use the Software provided that. (1) the Affllate agrees 10 be bound by the terms of
this Agreement in the lorm of Appenda 3 and (x) & breach of such Appendix 3 by Affiliate shall be considered 3 breach by
hersunder

23  Business Partner Access Business Parmner may have access o the Sofiware provided: (1) Licsnses sccepls

§
g
g
|
i
|
i
i
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g
3
3
§3

Sectons 6 or 10, which berach shall result in invnediate wimination), including more than thitty days delinquency n
Licensee's payment of any monay due harmunder uniess Licenses has cued such breach dunng such thinty day penod
(i) immediately f Licensee files for hankrupiny becomes msolven!. or makes an assignment for the benefit of creditors

52 Endof Tetm Dubes Upon any terminabion hereunder. Licansee and its Affilates shall immwduately cuasa Usy of
all SA" Propristary inforrreton  Within thisly (30) days afier any termination. Licensee shall deliver In SAP m destroy all
copies nf the SAI? Proprslaty Informalan w every form. LCensee agrees to centify in wiiting 10 SAP !hat it and each of 15
Affikates has perinrmed the ioeegaing Secions 4 4 8 u 8 9 11124125 and 126 shall survive such termination

i -

=
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1 thw wvont of any lermnation Nereunder Licanses shail noi be ertithed 10 any refund of any paymenis rmusde by
| ensee

& PROPRICTARY RIGHIS :
Lamsee shall not Copy. fransioie. m.aw nor Cruate O

Mmhpwnmpmmﬂmmm»mm-mummm
confidential information  Nether pasty shall wiihoul the ather party's prior written consent. disciose any of the Proprsdlary
nhurmabon of the other party 10 any person. axcept 1o #s bona fide individuals whose 20CESs is necessary in enabiw such
paily lu wxercise its aghts hereunder  Each party agrees that poi o duclosmy any Proprietary Informabon of the other
party 0 any mad party. it will obtam from that third party a writien acknowisdgment that such third pary will be bound by
the same terms as spacihed n s Suchon § with respect (o the Proprietary Informaton

82  Maodificatons = vy
Lcenses may make Modifications 10 the Softwars, and shall be permitied 1o Use ModHications with the Softwars
o

Licensee agrees 1o exacute those documents 19asonably necessary 10 secure SAP'S nghts in he formgaing.  SAP retains
the right 10 independentty develop wnhsncements 10 the Software and Licensee agrees not io take any action thal would
hut SAP's sale. assignment. censing or use of its own Software of Modifications or enhancamants lhasio

PERFORMANCE WARRANTY
71 Wamanly SAP warmnits thal the Software will conlorm lo the hunchional specifications contained in the

72  Express Dwclawne SAI" and s licensors disclaim all other warranting exprass o mphod. including without
hmitation. any imphed wamanbes of mesrhantebity or finess for 3 particutar purposs mecept 1u the exient that any

waranties implied Dy law cannot be validly waived
8 INDEMNIFICATION

82  The Pmwvimons of this Section 8 state the sole. exclusive. and mntirm kabdily of sap and #s kcensors 1o licensee

and is icensee’s sole remady wih raspact lu the mhingement of third party inteflechial propm ity nghts.

u LIMITATIONS OF LIABILITY

91 licenses's Remedics Licensee’s sole and mausive temedes for any damages or 1033 In any way connectad with

mmummnwmnw.muwuuu
L specifications:

Or (i) re-perlormance of Senaces and lailing which () SAP shall retiwn ol an appropiate porbon of any payment made
by Licensee with respect to the applicabie pothon of the Services. or (iv) retum of an appropnsie portion of any
pryment made by Licensee with respecs 1o the apphcable portion of the based on o 5 ymar smorzabon of the
hennsad Soltwae
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92  NolRegspongidle SAP will nol be responsibie under this Agreement if the Software i not used 0 dccordancs with
the Nocumentation, o (i) if the defect is caused by Licensee, 3 Modification third party soltwaie. O thisd party database
The software s nul spocfically developed or hcensed hwreunder for use In ony direct and achwe operations of any
equipment :n Any nuciear, avielion. Mass Yonsit or medizal apphCAboNs. Or N any Other INherently dangerous
apphcations. The pardes herelo sgrae thiat use of the software and thid-parly software for financial PUPUEES
or such other admunistrative purposes shall nol be doemed inherently dangerous applications If such use does nol athed
he opermnons o mainicnance of such aquipment Sap and its licensors shall not be abla lor any caims o damages
ansing from nheantly dangerous use of the software andior third-parly software Bcensed harmurnce

Licensee hereby rontwms and undertakes that licensee shall nol wse Ihe soflware n any mherently dangesous
apphcabons Mciuding but NOt mined 10 wespons ul Mass deSIUCHoN o aciivies retsted 10 the development of producton
of chemical of DIOIOGICal weapons or activibes n the contexl of any nuciedr expiosive acavity ni unsuleguarded nuclear
fuel-cycle actwity Licensee horeby agrees 1o provide separate written confirmation of the aloresaxd as well a5 comply
with such other formales as may be required by relevant axport contral authorities from ime 10 time

93 Linitaton of Liabidity Anylteng lo the contrary herein notwithstanding. except for damages resuling rom
unauthonzed use of disClosure of propnetary informamtion, under NO Grcumstances shall sap, its koensors or licensee be
fiabie to wach olher OF any other person or entity for an amount of damages in excess of the paut license fees or be liable
in any amount for special incidental. consequential o indwect damages. 10ss of good will or business pProfits. work
stoppage. dota loss, compuls fadure Or MaUNCEON. OF 8XeMptary or punitive damages

94  Severabiity of Actions M = mxpisasly undersiood and agreed that anch and avery prowision of Ihis agreament
which prowsdes for a kmitation of Kabiity. disciaimes of waranlies, of exclusion of damages s miended by the parties 10 be
severable and independent of any other provision and 1o be enforced as such.

10.  ASSIGNMENT |icanses may nol, withoul SAP's pror walten consent. 25sign, delegate. pledge, or olherwisc

transfer this Agreement, o any of s nghts or ODGIBONS UNder this Agresment, or the SAP Proprietary Information. 10
_amalgamation or consolidation, ;m winch case Licensee may assign this

iy party o
Agresment sublect 10 providing prior written mtimation to SAP), SAP may only assign s Agreement 1o SAP AG |

" ARHIIRATION.
Except for the nght of sither party 10 apply 10 3 cour! of compelent jJuNsdiction for an injuncbon or other eguilablc

relief available under opplicable ww 1o pruserve the status QuO of prevent sTeperable hamm pending the saisclion and
confirmation of a panel of arbitrators, and lor the right of SAP 1o bring suif on an open account for 3ny payments due SAP
hereundes, atly CONYOVErsy or clalm ansing out of o relating 10 this Agreement. or thm brmach thereof, shall be scitied by
arbitration n New Delhi, India. in accordance with the Rules of Conciliation and Arditraion of the ICC and judgment upon
the award rendered by the wbilrators may be entersd m any court having jurisdiction thereol Arttiabon shall be
conducted in the English lsngusge by a panel of three (3) membars, one membes seleciod by SAP. one membe: selected
by Licensee and the third member who shall De chairman, selected by agreamant batwean the other (2) members.  The
chasman shall be 3 SoiiCkor. and the other mibitrators shall have 3 background or ramning in computer law. computer
scisnca. or marketing of computer Industry products. | he arbiralors shall have the authonty o grent injunctive relief in a
form substannally similss 1o that which would otherwise be granted by 8 court of law. The partien agres (hal e arbitrabon
mmmmuummmummmuwumm

lermination or expration of this Agreement

12, GENERAL PROVISIONS

121  Seversbilty I i the inient of the parves hal in case any or more of the provsions contained in this
W“huuumﬂumhmm.mmﬁumum#
the other provisions of ths Agremmaenl. wnd Ihis Agreement shall bw construed as if such Invalid or unanforcusble
provison had never boen contained haresn

122  No Wawer If either party shoukd waive any breach of any provision of this Agreemani, d shall nol thereby be
deemed 10 have wanved uny pleceding Of SUCCeedIng breéach nf the s OF any Oher provision hsrmol.

123 Counlemans This Agresment may be signed in two counterparts. sach ol winch shall be deemad an onginal and
winch shall together consttute one Agreemant

124 Lxport Control Notice The Software Documenialion and Propnetary Information are baing misssid of ransferred
10 Licensae in Hepubic of Indiu  The Software, Documentabion and [roprietary information are subjerd 1o apphcable local
and foreign export conirol biws Licansec acknowiedges its oblganon o enswe that its exports of tha SAS' Propretary
Inkrmation from India are i complance wilh the U.S. and German export control lews as well 35 other apphcabie expori
conlrol laws  Licensee shall aiso be responsible fir cumplylng with all apphcable guvernmental regulations of the Termitory
as well as formun countries with respect 10 the use of the Propociary informabon by Licensee and/or its Alfilates within o
outsige of Incka | inenses wyives that it will not submd Ihe Software 10 any govemment agency for asnsng considerabon

or other reguldtory approval withoul the pror written consent of SAM

125  Confidential Temms and Condiwurs. Nether party shall disclose the tnrms wind condibons of this Agreement of the
pricang cunlanod therein 10 any third party  Narher party shall use the name of the niher party in pubiicity, adventising. or
similar schivity withoul the prior witien consent ol thi ollw uxcept that Licensee 3grees har SAP may usc Liconsee's
name M customear hsings of as pail of SAP'S marketing sifornts

L A
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126 Goverming | aw  This Agreement shiall be governed by and construed in acoormance with nden law withou!
reference to its conficts of law prnoples  Submc! 10 the provisions of Section 11 above. Licensee consants to the
mdmmmmmtmhum.wh.mmmmmwmm
for payments due hereunder) or i CONNECHON WiIth Licensaa's nse of paasessin of the Sultlware and SAP or SAP AG
Fropretary lnkormabon and for enforcement of any award by an arbarator(s) under Sachion 11 sbove | hu provssions of
this SUDSechon 12 6 shall sunvave the terminalion or expiration of this Agreement  The Undmd Nations Corvenlion on
Contracts for the Intemational Sale nf Coods shull not apply 10 his agreement

127 Notices ANl notices of repons which are requaned or may be given purssant 10 this Agreement shall be in writing
and shall be deemcd duly given when delivered 10 the respective sxecutive offices of SAP and | icrnsee Wl the sdiesses
firsd sal forth above

128 Eorce Magure Any delay of nonpertormance of any provisian of this Agreement (othes than for the payment of
amounts due hercunder) caused by conditions beyond the reasonable conbol

suthorized maprseniniives of both pabos. ACCOUNt execuives. Sales DEODIe Of CONSURINMS are not muthorized O

IN WITNESS WHEREOF. the undersigned. intending 10 be legally bound  hawe duly uxeculed s Agrooment 10 become
effacrive as of the date fs! above written
Accepted by

SAP india Systems, Applications and Products
In Data Processing Pvi Lid | SAP )

R N, Y SHWINI Kum AR
1nie D aGgm =ra_ =
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Exhibit A
o

SAP INDIA
SAP SOFTWARE END-USER VALUE LICENSE AGREEMENT
with
Bharat Heavy Electricals Limited (“Licenses™)
effective: June 28, 2006

(“Agreement”)

TERRITORY

Republic of India

S
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MAINTENANCE SCHEDULE ("M Schedule”)

effective: June 29, 2008

o
SAP INDIA
SAP SOFTWARE END-USER VALUE LICENSE AGREEMENT
with
Bharat Eloctricals Limited (“Licenses")
* June 29, 2006

paragraph B (avalables only when inggered by critical results of the SAP EarlyWaich® Alert)

A One SA Gonglive ~ Check for any new Software or other SAP applicaton implementishon (R
One SAP GoingLive™ Functional Upgrade Check for an upgrade 1o @ highes functional Release (0.9 from

RA45104.6)0R
MWMWMMMWMmMWhnMMM.
or & mgrshon kom one database sysiom 10 another diflerent database system (Mgrabon i the

B Up lv twu SAF EayWalch™ Checks (aveilable only when triggered by critical rmesults of the SAP
EarlyWaich® Alen) per instaliation.
In order for | cansan 1o iecave the Standard Suppon Services, Licensee shalk fullil the following requirements
0 syshem

Licensee shall provide remote SCCess 10 s production
Licensee shall install the suitable lools and mondors supphed by SAP (for exampie. SAP Solubon
Manager. SAF EaryWaich” Alert) and shall send the SAP EadyWaitch” Alert data 10 SAP weekly

(hitp Aservice sap convsiandardsupporn)
Licenses acknowledges thal its failure o wtilize the maintenance services provided by sap such as
check ana prevent sap from being able to identify and assist in the




\
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3 Maintsnancs hmw.ummwu-wamummmms)
(i) Bhorat Heanvy Electncats Limeled Corporate Information | echnaiogy Dewvision HRD Inssitute. Plot No' 25 Sector

16A. NOIDA. Uttar Pradesh = 201303, India

()

l-n(‘hmhMbyLmummmmnlom'.ﬂmﬂ)mmc&uoﬂm‘)

4 Customer Compelunce Cenlic Where Licensee has icensed a cumulative total value of INR 117 Million or
equivalent for Soltware and has al least three (3) Designated Sites. tha tollowng shall apply

@ Licensee agroes 10 establish at its cost. a Customer Competence Centre (CCC) withn ts or its Affiliates’
company within one year from the effective date of the Agresment.  One CCC each will have 10 be established foc
each Region (s heramaltor defined) n which one or more of the Designaled Siles is located For the purposes of
this Sechon ‘sach Hugron' shall refer 10 one of the following regions North Amernca. Europe of the Asia Pacific.

(b)  The minimum functions of the CCC ae as folows.
(0] operate an intemal Help Dask with & sufficient number of suPPort consultants Irained n the

) (i procass. nanage and administer all matters relating 1o the Agreamenl, mcluding but not
3 limited to Licanse Fses. Maimenance Fees. receipt of Software, User Maxles and installabon
data management. perlonming penodic soif UGS 10 eNsLIe LICONses's compiance with ihe
License grant in the Agreamenl. and managing ihe receipt of new Releases and Correchion
Lavels of the Software.
() conduclarange intemal demonstrations. dmsaminate wiformation and aange marketing
svents ralating to the Software and Use thereot. and
(iv) co-ordinate Softenrs devefopment requests for Licensee and Affihatss and co-ordinale

Licensee’s Modilicabion nobficabon and disclosure requirements

(© ANl Unars may have access 10 SAP'S support portal (or SAP' then cunrent support platformAooie): howsver
only Licensse CCC s ampinyres wiz authorized 10 contact SAP altw atlmmpling 10 resolve the matter via Licanses's

intemal Help Desk
(d) lmmmmnmmnnmdmm.memw-m
the Manlenance Fees 10 the then cumrent factor of the then cunrent List Price for the Software heensed under the
Agresment

5 mnmmmmunnmmwuwmmmmmu
subjoct 10 additional charges.

- In the evenl Licanses slects not 1o commence Mainienance upon the st day of the

Remnstatement of Mamlgnance
mm—.munsm-eam-mummummum
and 1 subsaquantly requested of roinstated. SAP wall invesce Licenisee the accrued Maintenance Fees assocsted

with such ime period plus # resstalement foe (if any).




Cos 2ot v

shall be separately invoiced at SAP's then cursot | arlyWalch” Chechs fees in effect. Accordingly, 2 separale orger

remotely accessed, which is designated 3s condaental propriatary or ttude secel information of Licensee. pursuant
10 the terms of the Agreement

] hmmunmme&bmmmduMhsWonuum.wwumh
paynmmnnmmmunMuuSuuMo!ummewp«ww
from the due date until he date of payment

Acrepied by
SAP Indis Systerna, Applications and Products
In Data Processing Pvi Lid | SAI")
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PROFESSIONAL SERVICES SCHEDULE (“PS Schedule™)
effective: June 29, 2008
to

SAP INDIA
SAP SOFTWARE END-USER VALUE LICENSE AGREEMENT
with

Bharat Heavy Electricals Limited (“Licensee”)
effective: June 29, 2006
(“Agresment”)

Ihe pames agree that tis Schadule s hereby annexed o and made a pan of he Agreement specified above  In mach
MQMWMMWmhmﬁmMMMMMNWN

provisions of this Schadule shall prevail and govesn

1.

coordinaled with he Odesignated Licenses representative | icensee is responsible for making the necessary
imemal arrangements for the carrying out of the Services on a non-interierence basis.

Satstacbon with Perdomance. If ot any tme Licensee or SAP is 0issalished with the matenal performancs of un
assigned Consultan! or 3 Licanses project team member. the dissatisied party shall immediately report such
Giss3atSIACHON 10 the other party i writing and may request a replocement.  The ofther pary shall use iis
reasonable discretion i accomplishing sy such change.

Compensation of SAP. All Services will be Provided by SAP on a hme and expense basis al SAP's then current
rales, uniess otherwise agreed by the parsies in a SOW

Taxes The mes kxind i the appbcable SOW do not include taxes. If SAP is required 10 pay Sales. use, property
value-adoed or other taxes bisad on the Services provided under this Schedule, then such taxes shall be biled to
and paid by Licensae. This section shall nat apply o taxes based on SAP's income. Licensee also agrees 10 poy
SAP for addional tax amounts If dony. created by the taxabiity ol Consullenls rembursod Wavel
expenses resulting from long lerm assignments at Licensee's locations

and
Work Prodid  Unless otherwise agieed 10 0 wiling by the paries in a SOW, SAP shall have the sole ang
exclusive Noht. Btie ana ownership 10 any and ail idess, concepts, or other inleflectual property rights relaled in

Waranty
6.1 SAP warrants that its Services shall be pariormid conssslent with genorally accepted industry standards.

6.2 SAP makes no wamanty of merchantability o NNeSs 10r 3 ParbCUiar DUTPOSE. NO! RNy DIher wiranties,
axpress. imphed or slatulory. in connechion with this scheduie and the services provided heraunder

Limitotion of Linbility With respect In ssrvicss. wiylhing 1o the contrary notwithstanding. except for damages
resulting from unauthorized use or disciosirs of the propostary inkormation and sap's right 10 coliect unpald fees.
UNdes NO CIICUMSLaNCes Shall S3p, s CONSLRANIS Of KCANSHA bE liablw 10 onw vther Of any Other Person or entity
for an amount of damages n excess of fees paid. for the applicable services hamunder or be kable w1 any amount
for specsl, incidental. consequential. o indirect damages. 10ss of good will or business profits, wivk sloppage.
dats loss compubm Sahare o mallunchion. or exemplary of punitive damages The provisions of the Schadiile
allocate the rnsks between SAP and Licsnses

Termination. The terms of this Schedule shall be effective as of the Eflective Nate of the Agissment and shall
remain in effect until termimated by either party upon thiny(30) days prior writhen nobcs or oltverwise i Sccordasnce
with & parhcubsr SOW  Licenses shall be hable for payment 10 SAF 107 all Services provided pnor 1o the effective
date of any such wmmabon wciuding any expenses incurred pursuant to the prowision of such Services n

ccord with the apphcable SOW

Gannrsl Provesons
R 1 SAP may subconiiact all o pan of the Services 1o be performed 10 3 quabfied third party
9.2 VWK respect 10 the Sennces provioand hy SAF under this Schedule and any SOW hereto. the relatinnship of

SAP and Licensee i that of an independent contractor

U3 Tms Schedule. nchuding any applicable SOWS constilutes the antire anreement brtweern e pailivs willl
teapect 1o Ihe sulpect matter Nerec! and supersedes all pror agreements betwesn tha paries whather wiillen or



A IO0A

il relaling 10 the same subpect matte o the event of any Inconsistencies b 1 s Schoedule and 3 SOW
Ihe SOW shall take precedence over the Scneduin Ay purchase order or othar dociumen! ssued by Licensee s

o adnmurisieative convenience only

94 Licesnee shall nol sobal or hwe, m any Capacily whatsoever any of SAP's employces involved n a
Ststerment of Work dunng the imim of the applicable Statement of Work and lr 4 punod of § months from the

lsrmnation thereof without the express witan consent of SAP

10 Sunaval  Secnons 8 and 7 above shall survive any ietrunahon of the Schedule

Acvepled by. Accepred by
SAP India Systems. Apphcations and Products Bharat Heavy Electricals Limiled
In Data Processing Pvt L1d ( SAP) (Licensee )
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ndix 1
effective: June 29, 2008
to
SAP INDIA
SAP SOFTWARE END-USER VALUE LICENSE AGREEMENT

with
Bharat Heavy Electricals Limited (“Licenses™)
effective: June 29, 2006

("Agreement”)

This Appendix 1 15 heredy annexed to ond made a part of the Agreemani spached sbove  In each nstance m wheh
provisiuns of this Appendix 1 contradict or are inconsistent with the provimions of the Agresment e provsions of this

Appendn 1 shall prevad and govem

1. MAMED USER DEFINITIONS:

11 "Poessons User™ o a Nemed Usee who performs operational relaled roles supported by the Software and
InCludes the nghts granted unaer the Employes Liner

12 ‘lLmited Professional User” is a Named User who is on employee of Rusiness Pariners puiormng hensted

operational rokes supponcd by the Software |

13 ‘Employss User™ @ s Named Usar who performs only employee seif service relaled roles supported by the
Software Each Fmployse Ussr mory access the Software solely for such individual's own purposes.

14 “Deveioger User™ is 3 Named User who uses development and aominisranon 100i8 provided with the Software fur

expressly hicensed (under this or 3 separate the other SAP software uliized by Ihe bosnsed
Softwiue, Licensee’s Use of such other SAP Software is Bmited to access by and through the other SAF Suftware
for the soln purpose of enablng periormanca of he kicensed SAP Software.

In he evenl Licansos Uscs the SAP Software 10 build and/or operate 3 custom ceveloped or thwrd party
apphcabon, addtional hcense fees may be required.

217 mySAP BUSINESS SUITE:




Ay

22  OPTIONAL CROSS INDUSTRY SOFTWARE LICENSED
Applicabie T L | Licensed
Licensed | mySAP Optional Cross Industry Software Licenss Metric Level
X mySAP ERP  Payroll Procmssing © ' Master Records :

(8) Excludes U.S. Payroll Tax Processing which il hawised frum SAP. must be icensed via 3 56paraie ADpEndix
and must oqual or excoed the Licensed Level for Payroll Frocessing

2.3 OPTIONAL INDUSTRY SPECIFIC SOFTWARE LICENSED: Nil
24  OPTIONAL SUPPLEMENTARY SOFTWARE LICENSED: NI

26  DATABASE: Oracle

268  COUNTRY/LANGUAGE VERSIONS LICENSED: Applicable country/languege spechc warsions kcensed by
Licsnsee from SAP hereunde: are as follows. India Version [Country Indka Vrson s mbuill o the standard
Software licansad hersunder|
SAH bcensus ihe Software for Use m countries for which there 1s cumendy no langusge or country specific
funchonalty  Certan countrylanguage specific funcionality must be licensed directly from an SAP dstnbutor
jocated in that country as dentifmd in SAP s cunent List of Prices and Conditions

2.7 BUSINESS CONNECTOR: The mySAP Softwars licansed under lem 2.1 above includes the right to Use the
SAP Business Connecior that is downioadable by | canses o SAF's apphcable website.

Use of the Business Connector is only parmtied for connecting 1o SAP Software components and is not permitiad
for communications between one or MOre SySIems not Operating the Softwars

- 3 LICENSE FEE AND PAYMENT: The Net Price Liconse Fee for the Software specified abowe for the fotil number
of Named Usars. and Software Fngines s INR 27,850,000, provided the Use resiricions mentioned below s/
compiicd with The Net Price | icenss Fan INR 27,850,000 shall be nvorced on or before June 30, 2006 and is

due and payable by Licensee as ollows

5 DELIVERY:
unwmm.wumummuumnmm.m
delivery wouk] be al the option of the Licensee The Licensee 1n racord a requust for phys«cal dolivery of Software
and Documentation hroughval website If roquesied by the Lwsnses Physical dubvery will be free on boerd

shippena pount (outssde Indis) to the Licensee

© Mamienance service uffered Dy SAP is set forth in the Mainienance
Schedula 1o the Agreement 3t e sita{s) specrhed in the Mamtsnance Sthedule 10 the Agreement
shall comemenice as of the first day of the month following inital delivery of the Softwers

Maintenance Service for the Software af such Designated Sie(s) itensed hereunder for the ahowe-specatied
License grant. sholl commence an July 01 2008 and sl ba praad 2l 17% (or the then factor) of INR
27.850.000 per annum Other than the first year whers the Masdwiance Fee shall be invos in advance for

,ﬁ; |

' 13
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Maintenance Service from commencament dule 1o the end of the calendar year. all subsequent Maintenance I ea
shiall be invoiced annually in ddvance at the stwl of the calendar vear Al Maintenance fee is paysbie by

L icansaa 1o SAP witlun 30 days of nvoice date

7. IHIRD-PARTY DATABASE:
Software icensed hereunder currently requires a third-party daslabase. winch has been kcensed hereunder as 3
runtime version  Soch runtisme version shall be limited 1o Use by | ensen solely m conjunction with Use of the
Software licensad hareunds, and cannot be used 10 run any third party software not kcensed hersunder

four (4) weoks of instaliabon of such Software. will Cause the Software 1o have limited User access undl such lime
as the hcense keycodes are issued.

| 3 i In consiceration of ihe addilonal Software discount. Licenses agiees 10 pamicipate in reference
the Software inchuding but nol hmited 10 reference Calls and Si1ones, press lestimoniats, siie visils,

avord having the reference senaces unrsasonably interfere with Licensee’s business

10.  VALIDITY OF OFFER: The validity of this Appendix will expire on June 30, 2008 unlkiss sooner executed by
Licensee. or extended in wnting by SAP
wmb;mw“rm- Bharst Hoavy Electicals Linked
In Data Processing Pvi Lid ( SAF ) (uunuo)” RGP ette
S JZ}‘L e
Tl  Managing Dwector Tatle
SoubAsgbp ~==0Z0 00
Date " Dote ; .
- 4(\&‘ / )
Name Name. 4 m AR
Tie:  Head Finance s SRR, YR A <) o B
e 24 lolob . 29 -0 —20v%
Place

&)
I
’

-
&




Note Appendix 7's mus! be sgned for wach Designated Site pror to delivery of Software by SAP

Appendix 2
effective: June 29, 2006

o
SAP INDIA
SAP SOFTWARE END-USER VALUE LICENSE AGREEMENT

with
Bharat Heavy Electricals Limited (“Licensee™)
effective: June 29, 2006

(" Agresment”)
Designamd Uiniigs) 1o be denbified by Licensee 10 SAP in wiifing

T ypsModed No
Serial No.:

Designated She(s). Bharat Heavy Electricals Limited
Corporate Divigion 1 IR insbtute. Piot No' 25 Sector- 18A,

Information Technology
NOIDA, Uttar Pradesh - 201302, Indio

) mmuemwntmmuummmm:
Designated

'} "
_Li?ll papoo s&n———_*‘ L #

(1) Licenses agrees 10 mamtain at lnast noe Developer User per installation

12 OPTIONAL CROSS INDUSTRY SOFTWARE LICENSED

" N"W | Applicable Licensed
Licensed | mySAP Optional Cross Industry Softwars License Metric Level
X mySAP ERP Payroll Processing” WMaster Recomn 43,000
®) U S. Payroll Tax Processing which. If icensed rom SAP_ miust be oanead vas 3 saparale Appendix

ana must squal or axrsed the |icensed Level for Payroll Processing

13 OPTIONAL INDUSTRY SPECIFIC SOFTWARE LICENSED: NIl
14 OPTIONAL SUPPLEMENTARY SOFTWARE LICENSED: Ni

JYE A o



&)

1.6 DATABASE: Oracle

Accepted by
SAP India Systems, Applications and Producis
in Data Processing Pvt Ltd ( SAP )

LA

Accepted by
Bharal Heavy Electricals Limited

 hemniEEEa.
Dute .;a,és,&ms___
/sq@"‘ﬁ‘

nome _FSHRW/INT __KumAR
—_DG-M{_.LI)—

Date. 29- 05— 240F
AR LS
- Ut e
*'MM‘“:?""‘

16



Appendix 3
effective: June 29, 2006
o
SAP INDIA
SAP SOFTWARE END-USER VALUE LICENSE AGREEMENT
with
Bharat Heavy Electricals Limited (“Licensee™)
effective: June 29, 2008

: Use EL A
Applications and Products in Data Processing Pvt Ltd. 3 Company registersd under Companes Act. 1958 and having
wm-mmmmmmmm CSAFPT). and Aftilale's nasne 3 Company

Affiliate is entiled 10 hawe Named Use the Softwase on e Designaled Unit(s) identified in the SAP
mmmmmmnmmm“wrmv.

Afftiate 15 eniied 10 Use the following Named User. Software Lngine

mwnmmmumqudmmww‘oudnmwbh
and apphcable lo | icansae  SAF may deectly enforce all such terms and conditons against 1 directly

4 m”unmbwwmmmmmuummu
the Agreement. In the event that the Agreement is terminaled . this Affikats Uisa Agresment will be larmmnatod. of i
Affilinte ceases o meet the definition of *Afikate” under the agresment Afticste agress that all of ils nghts lo the
Software will canse sifechve as of such date when Affiliate ceases 10 meet the defniion of “Afhiats™ under the

Agreament

IN WITNESS WHEREOF . the undersignad. intending 1o be lagaily bound have taly axecuted this Affikate Use
Agresment

-

N

“

SAP India Syxtems, Applications and Products Affillate's name
In Data Processing Pyt Ltd ( SAF ) ( Affiiate )
Name. AlanSedghn =0 Name
Tt Managing Dsecior Title

South Asig Hub
Date Dare
Placa L

PR

e |

7
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SOLUTION ADDENDUM FORM (“SAF Schedulo™)
lo
Appendiz 1
effective June 29 2006
to
SAP INDIA
SAP SOFTWARE END-USER VALUE LICENSE AGREEMENTY
with
Bharat Heavy Electricals Limited
effective June 28, 2006
(“Agreement™)

+ This Scheduln s hessby annesed ko and made 2 pan! of the Agreement specified above

| Distribution of the mySAP Business Sults Category Users]

FulmWSAPUutWMMWMt
MmuWWmemmmmmmmummwm
nmummmummuwmamywamhmhmuum
can be found on the subssquent pages
MmMﬂummmummmM'awmummmmmm
agreed in the signed contract. TMBMMNMMHSAPMWW Thanking you for yow

Cooperabon

L
Professional Prolessional

I
Professional Professions Employee

Professional L. Employee

I [ /77 | (300 | [/7000

Lid.
Professional ” g

Lig.
Professional




Mrofessional . .““ -

Name (block MRHTIV ............. Or

i Narmed Dot h Tokwing oppReson e e WdoE

Marketing Fisled Sprvice F-Commerce
«  Marketing Planning *  Mobie Service »  F Seikng (Inlemel Sales)
+  Customer Segmanistion = Mobie Service for | landheld ncluding Intmnel Pricng &
*  Product Management Configuraton
= Compaign Mansgemsant Field Sales «  L-Servce
*  Laad Management »  Mobile Sales *  E-Marketing
= Marketing Analytics *  Mobie Sakes for Handheld *  Wab Analybhcs
»  Parsonahzabon
Sernce CRM Analytics
Sales *  Seovice Planong 8 Forecasting  »  Customer Behaviowr
Sales Planming & Forecasting *  Customer Service & Support Optimizaton
«  Organization & Tertory »  Service Operstions Management «  Cusiomes Profitability
Managermnean| »  Sarvice Analytics Optimization
»  Account & Contact Management =  Product & Pricing Optmization
+  Task & Achvity Managoment Interacbon Center
«  Opponunity Management « Salkes Channel Management
+  Contract Management +  Service +  Channel Marketing
«  Quotation & Order Management  *  Markaimg *  Channel Sales
«  Sales Analytics »  Analytics *  Channel Service
«  Channel Commerns
«  Parinet Management & Analytcs
Dptions for mySAP Customer Relstionship Management (iicensed separately)
Oniy for your nformation, cortesponding Users have 1o be manboned sbove
*  Sules / Service Ovder Processing *  SAP Incentive and Commission Manapement
= SAP Trode Promotion Managesmsn| *  Resale Iracking Fngine
«  SAP Wiwkiorce Deployment «  Waranly Management
%muwu——_ Relsbonship Management (licensed separately)
your information  cormspondng Usors have 10 be menboned above
» BachWeb Infuceniar for SAP Field Sales/Service »  Telephony Connecior
«  BackWeb Proactive Portal - Standard L dibon »  Message Connecior

Muis Channal Rundis

—x
ey ke




BULA 200% v

in the Named User fee the following application areas are included:

Shategic Lnlerpise Management Accounting Lorporate Servwes
Slakeholdur Relationship Management Financal Stalements *  Real Lslale Management
Strategy Management General Ledger/Sub-ledgers (for corporate 1ise only)

Revenue & Cost Acrounling « Travel Management

Order & Project Planning

i
|

Consolidaton Product & Service Cost
Caiculation
Business Analyves
Financal Analyics Self Servce
*  Financidl Manager Sell Service
C for ERP, g
Only foe your information, Users have 1o be mentoned above
« Real Estate Management for * Real Estate Management for « SAP Financial Supply Chain
Resential Use Commercial Use Mansgemen!
»  SAP Incentive and Commssion * SAP In-House Casn *  SAP Treasury & Risk
Management Management
T T .
n following spplication areas are included:
Transacoon Managesment Lifecycle Management
«  Personnel Administration *  Recrubng
«  Tima Mansgamant +  Personnel Cost Planning
« CATS +  Compensation Managemont
*  Legal & Complianca Raporting +  Training & Event Management
*  Orgunizational Management *  Personnel Development
*  Parformance Measurement
Self Seviors. . Management by Objactives
+  HR Employce Self Service
*  Experi Finder Analytics
*  HR Manager Solf Service *  KP1i Reporting
*  HR Mobile Business. «  Dalanced Scomcard
s for separsisly) |
Only for your information. Comesponamg Users have io be mentioncd above
«  Payroll Processing *  Penson Funds
(only Germany — BAV. Switzerlund. Nethorlands)
*  SAP Leaming Sohution *  w-Recnsting
"
In the oo the spplication areas are covered:
Purchssing
= Sel-Service Procurement
- Plan-Driven Procurement
= Cotalog Content Managameni
*  Servics Procurement for Consulting & Temporary | nbow
»  Purchasing Controinng

(licensed

Options for mySAP Supplier Relationship Managoment
Only for your informution  conesponding Users have o be miboned above

*  Suppler Ensblement . Stategc Sourcing

cv-'- Q:Z-e(/ *




Cula 2008 v

In the Named User tee the iollowing apphcation areas are included:
Supply Chain Flannng Supply Chain Execution

*  Flexible Panning = Materals Management & Purchasing
+  Disinbubon Planning *  Memsiscnmng
«  Production Planning = Order Promising & Delivery
. Teansporiabon Planing = Warehouse Managemant
- “.wm'm. J

Collaborative Supply Chan Networking

Only for your infiormation conesponding Users have 10 be menboned above

+  Advanced Planning and Scheduling Lot Snpeent
o Supply Planmng w  Supply Chain Cvent Managemen
i Supply Chan Desgn ~ Gb .
v Demand Ptanning «  Service Parts Plnning
+  Transporation Optimization *  Extended Warchouse
- SAP Raiicar Management *  SAPWwaniory Colshomion Hub
* SAPRFID

oy - e reas are Inchuded:
Product Likecycie Dota Management Ouiaty Monagement
«  Document Management ASAF £ asy Document *  Auil Management
—— - Qualiy Enginasong
ProGUCt SIructurs Mansgerment - s
«  Change & Configuration = Qualy improvement
Design Collaboration (cF olders)
Program & Project Management
Enterprise Assat Management  +  Program Planning
Techmeal Assets Managemen! *  Props Exscubon
Mobeie Assets Management +  Imerfaces
Maintenance Execution 2

|
|

«  Envionment Health & Salely * Work Clearance Management
MhmM.WMMbummm”i '

: CAD integravon *  Pro/Engincer integration

«  CATIA (V5) Integration ¢ UNKIRAPHICS intagration
» | DEAS integration 4 iningration

s Sohdl dge Inlegrabon . WMW‘

21



A

¢ Porllubo Managurmnt ¢ Cusioms Managomont
*  Program and Promct Fxecution ¢ Fask Manapament
*  Skils Profiing
SAP xApp Product Definition (SAP xPD)
o et " . qumwm
¢ Concept Development 3 Emmmw
¢ Innovation Process Optwmization = Emissions Trading and Collaboration
SAP xApp integrated Explorstion and Production (SA®
ww !mm
. . Maintenance
v Guots Managament *  Project / Wel Discovery
. Inlegrated Costing J
*  Supplier Management
Qther xApps

2




w SAP India Private Limited
.
AGREEME

Between SAP India Private Limited
Wing A, 2nd Floor, Tower B, Salarpuria Softzone,
Quter Ring Road, Bettandur,
Bangalore 560103, Karnataka, India
(Hereinafter "SAP™)

And Bharat Heavy Electricals Limited,
Head Office, BHEL House Siri Fort road,
Khelgaon, New Delhi - 110049, Delhi, India.
(Hereinafter “Licensee”)

PREAMBLE:
SAPanducermeagmmattmsOrdu?ormlsammmmrsnsoﬂmmandwmgmmby
mesmsmamEndMserUueuMseAqmmmwwuaenseedaudlumn,m(‘lnmal
Agreement'),a«exmns,awm.mm,MwMMthmeMIM
Agreemntormmromvschmuusﬂwmwmmmmmmrwnmﬂwmu
the time of execution of this Order Form, a copy of which is found at www.sap.com/company/legal/index.eox and made a
part hereof. All companents are integral to this agreement, collectively form a single agreement with all other orders or
appendices subject to the Initial Agreement and collectively are referred to herein as the “Agreement”. Licensee
acknowiqogstthasnadmmommywmmmeUuTmpmmmmmm.swm
ueenseepﬂnmmpuofmeappucammtermsforUcuuec'smm.mmdmmm,aﬂy
refenencetn‘meUseTmsammsovawmtomeG‘rCshuumuna\eIWMt.mwmmm
wm'Appendm"or‘Aopendm'mmwmﬂtMaWQmum‘omﬁme’.Thefollowm
mrofomcmenceshﬂlbeapp&edmmmofconﬂlctmnmwptvvwonsofmeoompmmor
this Agreement: (i) the Software Order Form; (II) the Schedules; (Ili) the Use Terms: and (iv) the Initial Agreament,

2 W.mmmmwwwwmmmummamm

If Licensee has an affiliate or subsidiary with a separate agreement for SAP software licenses and/or support
services with SAP AG, any SAP AG affiliate (including SAP) or any other distributor of SAP software, such affiliate or
wwdwwshallno:beliunsedmwemymummmm.amlsudbmworm
moummduwvmeummelfsudtseparuteaomthasexplredons
terminated, uniess otherwise agreed to i writing by the parties.

SAP Enterprise Support shall commence as of the first day of the month following the delivery of Software licensed
unaumsmrom.mmmmdwmswswmmdmwmmw
mmmnamrm(mmmdemmmmmm1damm
year, in which case the initial term will run until December 31" of the respective calendar year) (“Initial Term®),
AnutmmmalrmandwbjaammwwwmwmSA’MSamft
shall renew at the beginning of each calendar y2ar for the subsequent one year period. SAP Enterprise Support
Fees shall be pald annually in advance and shall be as specified below. After the Inital Term, any limitations on
increases to the SAP Enterpnise Support Fees are subject to Licensee's compllance with the Customer COE
requirements specified in the SAP Entarprise Support Schedule.

The SAP Enterprise Support Fee for the Software licensed under this Order Form is priced at the then current
annual SAP Enterprise Support Factor in effect {currentiy 22%) multiplied by the total License Fee for the licensed
Software stated in Schedule 1. The current annual SAP Enterprise Support Fee for the Software licensed under this
Order Form is set forth in Schedule 1 as the "Annual Support Fee”. SAP agrees that the SAP Enterprise Support
Factor shall remain at 22% until December 31, 2016. Thereafter, the SAP Enterprise Support Fee Is subject to
change once during a calendar year upon three (3) months’ notice to Licensee,

consistence with and generally applicable to similarly situated licensees of SAP in India

which
Not raising fees in any given year or years is not a waiver of SAP’s right to do so. SAP Enterprise Support Fees are
Invoiced on an annualbuudfawvcmrvlofvamVur.MySAPmS!mpdeuepﬂum
January 1aremvo&oedonapw-mbwshrmegwmmwrmm.W&vmpmeSupmeeswm
increase as additional software Is licensed.

3. PAYMENT TERMS: All fees are in the currency set forth in Schedule 1 and do not Include Taxes. The net License
F«soedﬂedeewon1abovemmemualSAPSuwonFeswﬂedanmzmshwhmby
Licensee thirty (30) days from date of invoice.

Page | 1
SAP Confidential
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Sang o

: Delivery of all Software licensed hereaunder will be made by physical delivery only, which will be free-
ori-board SAP's shipping point (at Dehradun, India), to Licensee at the following location: Bharat Heavy
Electricals Limited, Head Office, BHEL House Sin Fort road, Khelgaon, New Delhi - 110049, Delhi, India.

Unless otherwise agread, SAP will deliver the release of Software that is current at the time of the effective date of
this Order Form. Licensee agrees and understands that the calculation of applicable taxes in accordance with
applicable junsdictional tax laws, which shall be the responsibility of Licensee, may be affected by the delivery
method of the Scftware (and corresponding SAP Support) as addressed herein. Delivery of Software is subject to
Section 12.4 of the Initial Agreement, and SAP s not responsible for delays in or prevention of delivery due to
application of applicable export laws,

PERFORMANCE BANK GUARANTEE: SAP shall at the beginning of each calendar year (except for calendar year
2014, for which SAP shall furnish an unconditional and irrevocable Bank guarantee to Licensee within 2 weeks from
the execution of this Appendix by the parties) furnish to Licensee an unconditional and irrevocable Bank guarantee
issued by a reputed bank In India for due performance of SAP's support commitments under thus Order Form. This
irrevocable Bank guarantee shall be drawn In favour of Licensee for an amount equal to the SAP En

]

Support Fees payable for the calendar year plus applicable taxes. The bank guarantes shall expire at the end of the
calendar year in which it is issued. Licensee shall have the right under this guarantee to invoke the bank guarantee
and claim the amount thereunder in the event SAP falls to honor its support commitments entared into under this
Order Form.

6. CONFIDENTIAL TERMS: Licernisee agrees that the terms of this Order Form and all refated infoymation, including
price, commercial terms and any correspondence between the parties concerning the terms of SAP's propesal to
Licensee ("Confidential Information”), shall not be disclosed in any manner to any third without SAP's prior
written consent. SAP has shared the line item wise price details for each of the Software under this Order
Form as a one-time exception and the Licensee agrees that the request for such price details will not be made in
future and SAP shall not be obligated to share the same.

7. VALIDITY OF OFFER: The validity of this offer will expire on March 31, 2014, unless sooner executed by
Licensee, or extended in writing by SAP.

Accepted by: Accepted by:

SAP India Private Limited Bharat Heavy Electricals Limited

(SAP) (Licensee)

Name:

Title:

Date:

Narne: Samir Kashvap Name: zam m

Title: Chuef Financial Officer Title:

Date; Date:

U<I9/ PRADEEP
. UdAID / Manager
HiTae qun Hafa/ Comporate Inomaton Tectooogy
gtk = S/ Bharat Heavy Electicals 149
Moy eraa 20 4/ BHEL House, Sir Fort
ad BN 110049 tiew Delhi- 110 049
Page | 2
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| Starat Heavy

SAP Enterprise Support

Total Net License Fee

Annual Support Fee

Product License Metric
| [ (units) Quantity
SAP Business Suite Professional User'”’ X SAP Business Suite 1 140
Professional User
SAP Business Suite Employee Self-Service User X SAP Business Suite 1 1,456
Employee Seif-Service
User
SAP Payroll Processing X Master records 500 1
‘ Database X Oracle DB

Legend

* TPP- Third Party Produst: X" ndicates the software product is 8 Thind Party Product Noensed from SAP, |
** SAV-SAP Application Value: "X indicates that the product is part of the SAP spplication velue and thus relevant for runtime databases licensed |

by SAP

.:)Mwwmmmmwmnmwmwmmw

]

]

SAP Confidential

SAP Opp 301265503 / Quote 83266259 / Cuse 3060264203
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w Customer Information Form

Company Name BRHARAT HsAVY (1 ECTRVALIS LIMTE
PANNe Tin  BRALHAG b 06 seviceTaxne ARQRCR LG EP yMO 12

€5 AAGNISOSDSTOON

onta »
| Address Line 1 PReTECT MANBAIR < AP -_HR
‘ . . o e " o - . !
\‘AddressLmeZ HFEFADN O F )(_} LHFE L HousSr "\J))\’\roﬂr
; \ ‘ RuAD KHEY Che
;Culy' NfL sy D=L\ State DE | W Pin 10089~

‘ | Phone Fax

W (IPBHYR VAR, pesmpall B - 1
| Contact Person '}W Direct No O \— 66382 ?d! Mail w 4k

_ CST Date h-6-9) Tin No 2224354600085

-—

‘ ‘ ST No D
9 MSSIROEOTEN &5 MMOOIOTRC
‘ “Octroe 15 appiicabie n cortan ciies ¥ apphcabe we shall be oweclly makng OCirod paymernts (o ellher e couner company or the ipcal tax
authontes SAP shall ngt be responsidie 1or octrol payment in any case
[ | Sonaus
| | w" 3
“Pease note NG INe NOEH PAMYT i rEQUINST R SIDments 1 Haeyacd Jammy & Kathmar Jhamhand Madhya Pradesh. Mampur, Meghalsya
Mizoam. Nagaand Ortssa, Razgasman. Soom no.:m Ub w&. Ngal The ROsa Permme wOWd Do MQUINES S0ng Wwith (e GFOW" PSCkage 1 compiwie the orie:
process O 5
L IR b

|

| Address Line 1 e PHARAT HEAVY € fcTRIc LS LimTED
| Address Line 2 MGH PREKURE RovLgR PLANT 7 IRUlH] RAPILLI éi['db)'ﬁ
City* ) R\ (M State™ Jam, | Nede, Pin £2ooily =~ TURHASE pep

g

MM)M »

Phone Fax =
| & . e ¢ e
|Contact Person P L Wk Aol oo Direct No L4y Z../(ljbf‘?”aﬂ l , wt b @ U.d f‘y T y N

\ L Yo
‘CSTNO L34 2x3 I nT CSTDate V4 4\ TinNeo S 2. 43t !buc(__J
| DM IS DO Le AL -
| Address Line 1
| Address Line 2 ‘7:#_._1‘)'\ g ¥ c;L) LA —
City* State** Pin
‘ Phone Fax
| Contact Person Direct No EMail
— -— — 1
Created by SAP India Business Operations, Maintained by SAP India Finance Page 1 of 2 '
e e ey = )
/ Is‘(.‘ij"
& gaﬁuh*“‘mm /tsr*'="*‘°"”"';\c>0Ag
mﬂ

.mf‘ A
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Person Responsible for Payment

Name b r G Direct No AL urSo BQ){‘%MNI
Vi X
Currently ali SAP software are delivered/billed from the state of Uttarakhand .

The customer confirms that the billing is applicable to :
“  Central Sales Tax ( as the biling/delivery s to a piace ouiside Uttarakhand
C Vaiue Added Tax ( as the billing/deiivery is lo a place n Uttarakhand

I As per the Central Sales Tax Act, 1956, the customer may be entitled to concessional rate of sales tax in certain cases.

In the event that the customer would like to avall concessional rate of tax, the customer confirms the following, along
| with provision of the mentioned documentation:

Scenario . v PR ‘

| Biing aganst Form G Copy of Saies thx Regsiraton
cantificate Cusiomer aiso specifically
| confirms that this ceruficate

, [ evidences software’ as an shigibie

| nput for he customenrs Dusiness ~

| | (copy of cenificate 1o be provided 80 days of coniract date g
| I aloag with this form)

|

Biling against Fom | Copy of the letter from the
Devalopment Commissioner of the
SEZ evidencang the custome: as a
SEZ unit (copy 10 b provided along ey C

with this form)

p—

concessional rate of tax).

In the event that concessional rate of tax is collected by SAP, if SAP does not receive the above-mentioned forms
within the time-perfod as mentioned above, SAP would Invoice the customer for the differential amount of tax, along
with the interest applicabie as provided in the sales tax laws.

Note 2: For Indirect Customers Proof of End User (Typically end customer PO) is mandatory & needs to be attached
with this document

Customer's Signature Account Executive's Signature

s [ O] sorau J

Field z kwd :t:::e

Designation

AP India Business Operations, Maintained by SAP India Finance Page 2 of 2
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