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THIS CRUDE OIL SALES AGREEMENT made the XXth day of MMM, 2022 (“Effective Date”)
BETWEEN:
VEDANTA LIMITED, a company incorporated under the Companies Act, 1956, having its
registered office at 1st Floor, Wing ‘C’, Unit No. 103, Wing-2, Corporate Avenue, Chakala, Andheri
(East), Mumbai – 400093 and place of business at ASF Center Tower A, Plot No 362-363, Jwala
Mill Road, Udyog Vihar Phase 4, Gurgaon – 122 016, Haryana, India (“Vedanta”);
CAIRN ENERGY HYDROCARBONS LIMITED a company incorporated in Scotland (registered
number SC172470), whose registered office is at Summit House, 4-5 Mitchell Street, Edinburgh,
EH6 7BD, Scotland (“CEHL”); and
OIL AND NATURAL GAS CORPORATION LIMITED, a company registered under the Companies
Act, 1956 and having its registered office at Pandit Deendayal Upadhyay Urja Bhawan, 5 Nelson
Mandela Marg, Vasant Kunj, New delhi-110070, India (“ONGC”) Jeevan Bharathi, Tower-II, 124
Indira Chowk, Connaught Place, New Delhi 110001 (“ONGC”).
Vedanta, CEHL and ONGC are collectively referred to as the "Sellers" and each a "Seller"; and
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Buyer: [ Buyer details to be Entered]

WHEREAS:
1. The Sellers are in the business of production of Crude Oil and are desirous of selling certain
volume of Crude Oil to the Buyer.
2. Buyer has agreed to purchase certain volume of Crude Oil from Sellers.
3. The Sellers agree to sell Crude oil to the Buyer and as a term of sale shall arrange for the
transportation of the Crude Oil through the pipeline from Barmer (Rajasthan) to the Delivery
Point. The Sellers shall appropriate in Barmer the quantities of Crude Oil as nominated by the
buyer from time to time to be delivered to the Buyer by injecting such quantities in pipeline for
delivery at Delivery Point. The quantity of the Crude Oil, once appropriated by the Sellers, will
not be diverted to any other Buyer, and will be delivered only to the Buyer at the Delivery Point.
4. The Parties wish to agree the terms and conditions upon which Crude Oil will be sold and
delivered to the Buyer.

Part One: General Terms & Conditions
NOW THIS AGREEMENT WITNESSETH AS FOLLOWS:
1. Definitions and Interpretation
1.1.

In this Agreement, unless repugnant to the subject or context thereof:
"Agreement": shall mean this agreement as amended from time to time together with
Annexures hereto;
"Barrel": a quantity or unit equal to 158.9074 litres (forty-two (42) United States gallons)
liquid measure, at a temperature of sixty (60) degrees Fahrenheit (15.56 degrees
Centigrade) under one atmosphere of pressure (14.7 psia);
"BS&W": Base sediments and Water;
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“Block” means the block known as “RJ-ON-90/1” in respect of which Production
Sharing Contract (PSC) was executed.
“Business Day” means any day other than a Sunday, the second and fourth Saturday of
a calendar month or a day declared to be a public holiday under the provisions of the
Negotiable Instruments Act, 1881, as applicable in New Delhi.
"Buyer’s Refinery" shall mean the refinery owned and operated by the Buyer.
"Buyer's Facilities": means the Delivery Point and those of Buyer's facilities
downstream of the Delivery Point extending to port, storage, reception facilities for
either refining or onward transportation.
"Buyer's Premises" means the Buyer's premises, plant buildings and connected
infrastructure located at or near the Delivery Point, excluding the Sellers Facilities
located in the Buyer's Premises;
"Consequential Loss": any loss of profit and/or loss of revenue on the sale of Crude
Oil or in the supply or consumption of Crude Oil, loss of contract, loss of goodwill, loss
of business opportunity, loss of use of any facility or plant or increased cost of working
or liability under other agreements or indirect or consequential loss resulting from the
performance or nonperformance of any obligation under this Agreement, arising in
relation to any act or omission of negligence, breach of contract or other failure of legal
obligation by a Party under or in connection with this Agreement and whether or not
such Party knew, or ought to have known, that such losses would be likely to be
suffered as a result of the same;
"Crude Oil": means crude mineral oil, and all kind of hydrocarbons and in liquid form,
intheir natural state or obtained from Natural Gas by condensation or extraction, from
RJ-ON 90/1 block, delivered as a blend at the Delivery Point but excluding verified
Natural Gas;
"Delivery Point": means the outlet flange downstream of the custody transfer meter in
the Buyers refinery/Terminal for the pipeline buyers and the outlet flange (camlock
coupling) of the floating hose attached to tanker manifold at the Single Point Mooring
("SPM") offshore delivery facility at Bhogat Terminal for coastal customers.
"Delivery Period": means a period of time that shall commence at 00:00 hours local
time on the first day of a month and shall end at 00:00 hours local time on the first day
of the next month except for the first month which shall start from 00:00 Hours from the
effective date and shall end at 00:00 Hours on the first day of the next month .
"Delivery Quantity" means [XX,000 (XXXXX thousand)] barrels per day at the Delivery
Point;
“End Date” shall mean the end date of this Agreement as defined under Article 2.2 of
this Agreement.
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"Force Majeure": has the meaning given to it in Article 11 of this Agreement;
"Government": means the State and Central Government of India;
"Indian Rupees" or "INR": the lawful currency of India;
“Joint Ticket” means a joint ticket in the form set out in Annexure -II, prepared daily by
the Sellers, detailing the quantity in Barrels and Metric Tonnes and quality of Crude
Oil;
"Invoice": an invoice to be submitted by the Sellers to the Buyer detailing the number
of Barrels and Metric Tonnes of Crude Oil delivered for sale by the Sellers to the Buyer
under the terms of this Agreement, the quality of such Crude Oil, the price per Barrel
and the amount owing to each of the Sellers (in the appropriate currency) and all
relevant calculations in respect of that amount, together with the Certificate of Quantity
and Quality;
"LIBOR": London Inter-Bank Offer Rate for six-month deposits in United States Dollars
as published by Reuters for the day or days in question;
"Metric Ton" or "tonne" or "MT": a quantity equivalent to a mass of one thousand
(1,000) kilograms;
"Parties" shall mean, collectively, all the parties to this Agreement as listed in the
preamble above and the term "Party' shall mean any of them individually;
"Participating Interest": means in respect of each constituent of the Sellers, the
percentage of the undivided share of interest of such constituent presently being
Vedanta-35%, CEHL-35% and ONGC-30%;
"Price": the price payable by the Buyer to the Sellers for the Crude Oil delivered to the
Buyer fixed in accordance with the provisions of this Agreement as specified in Article
5;
"SBI MCLR": the State Bank of India Marginal Cost of Funds-based Lending Rate as
published from time to time (or in the event that such rate is not published, as quoted
by such bank as the parties may agree), for the day or days in question;
"Sellers' Facilities": means the Sellers' pipeline and other facilities upstream of the
Delivery Point;
"Sellers' Representative": one of the constituent parties of the Sellers
nominated/declared as sellers' representative in writing duly signed by the constituent
parties of the Sellers. At present Vedanta Limited is authorized as the Sellers'
Representative. The Sellers' Representative shall represent all the Seller parties
named in the preamble for the purposes specified in this Agreement;
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"Sole Expert": an independent and impartial person of international standing with
relevant qualifications and experience appointed pursuant to Article 12.1;
"Start Date" means the date notified by the Sellers to Buyer in accordance with Article
2.1;
"USD" "Dollars" or "$": the lawful currency of the United States of America;
1.2.

Except where the context otherwise indicates the terms used in this Agreement shall
have the meanings ascribed to them in Article 1.1.

1.3.

The table of contents and headings and sub-headings are used for convenience only
and shall not affect the construction or validity of this Agreement.

1.4.

Unless the context otherwise requires, words denoting the singular shall include the
plural and vice versa and references to any gender shall include all other genders.
References to any person (which for the purpose of this Agreement shall include
bodies corporate, unincorporated associations, partnerships, governments,
governmental agencies and department, statutory bodies or other entities, in each
case whether or not having a separate legal personality) shall include the person’s
successors and assigns in accordance with this agreement.

1.5.

The Annexures form part of this Agreement and shall have the same force and effect
as if set out in the body of this Agreement. In the event of any contradiction between
the terms of this Agreement and the Annexures, the terms of the body of this
Agreement shall prevail.

1.6.

All references to Articles and Annexures are (unless otherwise specified) references
to (respectively) Articles of and Annexures to this Agreement.

1.7.

References to any document or agreement (including this Agreement) or any
Annexures include a reference to that document, agreement or Annexures as varied,
amended, supplemented, substituted, novated or assigned from time to time.

1.8.

References in this Agreement to any statute, statutory provision, (whether issued
jointly with any other person or under any other name) or other legislation include a
reference to that statute, statutory provision or other legislation as amended, extended,
consolidated or replaced from time to time (whether before or after the date of this
Agreement) and include any order, regulation, instrument or other subordinate
legislation made under the relevant statute, statutory provision or legislation.

1.9.

Except as otherwise provided, a reference to a document includes an amendment or
supplement to, or replacement or novation of, that document, but disregarding any
variation, amendment, supplement, substitution, novation or assignment made in
breach of this Agreement.

1.10.

The words "include" and "including" do not connote limitation in any way.

1.11.

Any reference to "writing" or "written" includes electronic mail, faxes and letters.

1.12.

Any references to time of day (unless otherwise expressly provided) are references to
local time in India.
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1.13.

References to a "year' means a calendar year, a "month" a calendar month and a "day"
a calendar day.

1.14.

In the performance of its obligations hereunder each Party shall act as a reasonable
and prudent operator

2. Start Date and Duration
2.1. The “Start Date” for “Crude Oil” delivery shall be 00:00 Hrs [XX October 2022], as mutually
agreed between parties at the time of signing of this agreement.
2.2. The “End Date” shall be 24:00 Hrs of 31st March 2023, or such other date as may be
determined in accordance with Clause 9 of this Agreement whichever is earlier.
2.3. Upon the execution by the Parties, this Agreement shall be in full force and effect from
the Effective Date and shall remain in full force and effect until the End Date. This duration
shall be called as “Term” of the Agreement.
3. Risk and title
3.1. All deliveries of Crude Oil under this Agreement shall be made by the Sellers to the Buyer
at the Delivery Point. The delivery of Crude Oil shall be deemed complete and title and
all risk in and associated with such Crude Oil shall pass to the Buyer when the Crude Oil
passes the Delivery Point

4. Indemnity
4.1. The Sellers shall be responsible for the maintenance and operation of the Sellers'
Facilities and the Buyer shall be responsible for the maintenance and operation of the
Buyers Facilities.
4.2. The Buyer shall, except in case of any negligence and/or breach of duty (whether
statutory or otherwise) by the Sellers, save, indemnify, defend and hold harmless the
Seller in respect of any claims, losses, damages, costs (including legal costs), expenses
and liabilities in respect of:
4.2.1. Loss of or damage to any property of the Buyer;
4.2.2. Personal injury (including death or disease) to any person employed or contracted
by the Buyer in the Buyer's Facilities or the Buyer's Premises; and
4.2.3. Pollution of any kind (including the Crude Oil delivered hereunder) emanating from
the Buyer's Premises;
arising out of or in connection with Crude Oil delivered under this Agreement being
delivered to or stored, refined, processed or transported in the Buyer's Facilities;
4.3. The Sellers shall, except in case of any negligence and/or breach of duty (whether
statutory or otherwise) by the Buyer, save, indemnify, defend and hold harmless the Buyer
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in respect of any claims, losses, damages, costs (including legal costs), expenses and
liabilities in respect of:
4.3.1. Loss of or damage to any property of the Seller;
4.3.2. personal injury (including death or disease) to any person employed or contracted
by the Sellers at the Sellers Facilities; and
4.3.3. pollution of any kind (including the Crude Oil delivered hereunder) emanating from
the Seller's Facilities;
arising out of or in connection with Crude Oil to be delivered under this Agreement being
delivered to or stored, refined, processed or transported in the Sellers' Facilities.

4.4. Insurance
4.4.1. The Buyer shall be responsible for maintaining insurance cover for Article 4.2.1 to
4.2.3 and in all such policies shall be endorsed to provide that underwriters waive
any rights of recourse including in particular subrogation rights against the Sellers.
4.4.2. The Sellers shall be responsible for maintaining insurance cover for Article 4.3.1 to
4.3.3 and in all such policies shall be endorsed to provide that underwriters waive
any rights of recourse including in particular subrogation rights against the Buyer.

4.5. Consequential Loss
4.5.1. In no event, including its negligence and/or breach of duty (whether statutory or
otherwise) and/or omission on its part, shall any Party be liable to another Party in
contract, tort, breach of statutory duty or otherwise for any Consequential Loss
which such Party may suffer or incur arising directly or indirectly, out of the
performance or non-performance of this Agreement. The Buyer shall indemnify,
defend and hold harmless the Sellers from and against any claims in respect of its
own Consequential Loss and losses made by any person or company to which the
Buyer agrees to supply any product from the Buyer's Refinery and the Sellers shall
indemnify, defend and hold harmless the Buyer from and against any claims in
respect of its own Consequential Loss and losses made by any person or company
to which the Sellers agree to supply the Crude Oil.
4.5.2. The provisions of this Article 4.5 shall continue to apply notwithstanding the
termination or expiry of the Agreement for any reason whatsoever.
4.6. Representations and Warranties
4.6.1. The Sellers represent and warrant that they are authorized to sell their respective
share of Crude Oil under this Agreement.
4.6.2. Each Seller severally represents and warrants to Buyer and Buyer represents and
warrants to Sellers that, as at the date hereof:
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4.6.2.1.

it is duly incorporated and validly existing under the laws of its place of
incorporation and has the power, capacity and authority to own its assets and
to conduct its business as currently conducted and as contemplated herein;

4.6.2.2.

this Agreement has been duly executed by it and is a legal, valid and binding
agreement enforceable against it in accordance with its terms and conditions;
and

4.6.2.3.

save as disclosed in writing, the execution of this Agreement does not violate
any law, or any document constituting the Party, or any permit granted to
such Party or any agreement to which such Party is a party.

4.7. Notwithstanding any of the foregoing, to the extent either the Buyer or the Sellers (the
"Indemnified Party") has an indemnity or other right from any of its contractors or
subcontractors, including their consultants or agents and such indemnity and/or other
right is capable of providing relief to the other party, being the Sellers or the Buyer, as the
case may be, ("the Other Party") from any Claims , the Indemnified Party shall enforce
such indemnity or right (on its own behalf or on behalf of the Other Party) and shall
indemnify the Other Party against such Claims. In the event of any Claims, the Buyer and
the Sellers undertake to assist the Other Party in establishing whether or not such relief
as aforesaid is available.
4.8. For the purpose of Article 4.7, Claims means any claims, losses, damages, costs
(including legal costs), expenses and liabilities arising from any loss of or damage to
property or personal injury (including death or disease) or pollution arising from
negligence or breach of duty on behalf of the Other Party in connection with the
performance, non-performance or mis-performance of this Agreement.
5. Price of Crude Oil
5.1. The Buyer shall pay the Sellers for the Crude Oil delivered at Delivery Point at the price
per Barrel calculated in accordance with Annexure III. The Price in USD/bbl calculated in
accordance with Annexure III is inclusive of all the applicable taxes.
6. Planned Maintenance
6.1. Both the Sellers and the Buyer shall notify the other at least 60 (Sixty) days in advance
(except in case of emergency) in the event that they wish to carry out maintenance work
on their respective facilities. Pursuant to such a notification, the Parties shall enter into
good faith discussions to co-ordinate the timing of any maintenance work but neither Party
shall incur any liability in respect of the timing and/or the carrying out of such maintenance
work of the other Party.
7. Authority of Sellers' Representative
7.1. In all matters relating to this Agreement all acts, deeds, matters and things of whatever
nature or kind required to be done, signed and or presented, as the case may be and all
appointments required to be made by the Sellers (the "Operations") shall be done or made
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by the Sellers' Representative for and on behalf of the Sellers. All Operations shall be
binding upon each of the Sellers and their successors and assigns in the same manner
and to the same extent as if done by them and each of them individually with the intent
that the Buyer shall deal with the Sellers' Representative (as the sole authorized
representative of the Sellers) for the purposes of this Agreement.
7.2. Each of the Parties agrees that any and all Invoices, claims, processes to be served on
or by any or all of the Sellers under this Agreement shall only be served on or by the
Sellers' Representative for and on behalf of the Sellers. This authority shall not be subject
to revocation except by writing issued by all the Sellers other than the Sellers'
Representative.
7.3. Notwithstanding, Article 7.1 and Article 7.2 hereinabove, the Sellers' Representative shall
not in its capacity as the Sellers' Representative be save in its capacity as one of the
Sellers, be liable for any claims, losses, damages, costs (including legal costs) expenses
and liabilities in respect of the Operations and Sellers' liability shall be several (and not
joint or joint and several) and limited to the extent of their respective Participating Interest.
7.4. In no event, including the negligent act or omission on its part, shall the Sellers
Representative, be liable to any Party, whether under the Agreement or otherwise in
connection with it for any Consequential Loss
7.5. Any change in the Sellers' Representative shall be effective only after such change has
been notified in writing to the Buyer and such written notice shall be signed by all the
constituent parties of the Sellers.

8. Several agreement and several liability
8.1. This Agreement shall be construed as a separate agreement between the Buyer and each
of the Sellers for its respective Participating Interests.
8.2. The rights, liabilities and obligations of each of the Parties constituting the Sellers under
this Agreement shall be several (and not joint or joint and several) and limited to the extent
of their respective Participating Interest.
8.3. In respect of any claims relating to the same dispute to be made by or against the Sellers
under this Agreement whether pursuant to Article 12 or otherwise, the Parties agree that
such claims shall be separate claims by or against each of the Sellers, but that each such
claim shall be identical, except in respect of the quantum of claim or liability which shall
be equivalent pro rata to the Sellers' respective Participating Interests, and the Parties
shall use their reasonable endeavours to ensure the following in respect of such claims:
8.3.1. they shall be heard in the same forum, whether before a Sole Expert or arbitrator
or otherwise, and shall where possible be heard by the same Sole Expert or
arbitrator; and
8.3.2. the Parties shall endeavour to ensure that pleadings and submissions made by or
to the Sellers relating to the same mater shall be the same.
8.3.3. Notwithstanding the other provisions in this Article 8, any settlement,
determination, order, award or judgment in favour of or against the Sellers shall
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be enforced separately by or against each of the Sellers in accordance with Article
12.
8.4. Notwithstanding the provisions of Article 8.3. provided Vedanta and CEHL remains 100%
subsidiary of Vedanta Limited, in respect of any claims relating to the same dispute to be
made by or against Vedanta and CEHL under this Agreement whether pursuant to Article
12 or otherwise, Vedanta and CEHL agree that such claims shall be separate claims by
or against Vedanta and CEHL, but that each such claim shall be heard in the same forum,
whether before a Sole Expert or arbitrator or otherwise.
9. Taxes and duties
9.1. Sellers' taxes: All taxes, duties, levies or other government charges or charges levied
under the authority of law related to production of Crude Oil, as applicable on the date of
this Agreement, shall be on account of the Sellers. For avoidance of doubt, as amongst
the Sellers, it is clarified that Sellers shall pay these taxes as per the provisions of PSC.
9.2. Buyer's taxes: All taxes, duties, levies or other government charges or charges levied
under the authority of law relating to sale of Crude Oil, as applicable from time to time
during the Term of this Agreement, shall be on account of the Buyer.
10. Termination
10.1.

if the Buyer:

10.1.1. commits any material breach of this Agreement and, if that breach is capable of
remedy, fails to remedy that breach within 30 days of notification from the Sellers
of that breach;
10.1.2. becomes insolvent or bankrupt or makes a composition or arrangements with its
creditors;
10.1.3. is wound up or a resolution for its winding up is made (other than for the purposes
of an amalgamation or reconstruction while solvent); or
10.1.4. has a liquidator, provisional liquidator, receiver, administrator or an administrative
receiver or manager of its business or undertaking appointed,
the Sellers may, without prejudice to any claim, remedy, suit or right of action the Sellers may
have against the Buyer, terminate this Agreement by giving thirty (30) days’ notice to the Buyer
to that effect.
10.2.

If the Sellers or any one or more of them:

10.2.1. commits any material breach of this Agreement and, if that breach is capable of
remedy, fails to remedy that breach within 30 days of notification from the Buyer
of that breach
10.2.2. becomes insolvent or bankrupt or makes a composition or arrangements with its
creditors;

12
Sensitivity: Internal (C3)

10.2.3. is wound up or a resolution for its winding up is made (other than for the purposes
of an amalgamation or reconstruction while solvent); or
10.2.4. has a liquidator, provisional liquidator, receiver, administrator or an
administrative receiver or manager of its business or undertaking appointed,
the Buyer may, without prejudice to any claim, remedy, suit or right of action the Buyer may
have against the Sellers, terminate this Agreement by giving thirty (30) days’ notice to that
effect.
10.3.

Such termination shall not affect any rights of the Buyer or Sellers that may have
accrued, or any obligations incurred and not discharged by the Buyer or the Sellers
prior to the date of termination.

10.4.

The following provisions of this Agreement shall survive expiry or termination,
howsoever effected: Articles 7, 8, 9,13,14, 15 and 16. In addition any and all accrued
liabilities under this Agreement shall survive termination unless this Agreement
expressly states the contrary.

11. Force majeure
Neither Sellers nor Buyer shall be liable in damages or otherwise for any failure or delay in
performance of any obligation hereunder, other than obligation to make payment, where such
failure or delay is caused by Force Majeure, being any event, occurrence or circumstances
reasonably beyond the control of, and unanticipated or unforeseeable by, and not brought
about at the instance of, the Party claiming to be affected by such event, or which, in
anticipated or foreseeable, could not be avoided or provided for by such Party acting
reasonably, including without prejudice to the generality of the foregoing: acts of god, strikes,
fires, floods, wars (whether declared or undeclared), riots, embargoes, act of terrorism, civil
disturbances, disruption or breakdown of Buyers Refinery or the Buyer's Facilities, disruption
or breakdown of Seller's Facilities, restrictions imposed by any Governmental authority. The
time of Sellers to make, or Buyer to receive, delivery hereunder shall be extended during any
period in which delivery shall be delayed or prevented by reason of any of the foregoing
causes up-to a total of 30 days. If any delivery hereunder shall be so delayed or prevented for
more than 30 Days, either Party may terminate this Agreement with respect to such delivery
upon written notice to the other Party.
12. Sole Expert, conciliation and arbitration
12.1.

All disputed matters under this Agreement, which, by the terms of this Agreement, the
Parties have agreed to refer to a Sole Expert and any other matters which the Parties
may agree to so refer, shall be referred to a Sole Expert who shall be an independent
and impartial person of international standing with relevant qualifications and
experience, appointed by mutual agreement between the Parties and who shall not,
by virtue of nationality, personal connection or commercial interest, have a conflict
between his/her own interest and his/her duty as a Sole Expert. In the event that the
Parties fail or are unable, to agree on a Sole Expert within thirty (30) days or such
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longer period as may be mutually agreed by Parties, the dispute shall be referred to
arbitration. The fees and expenses of the Sole Expert shall be borne equally by the
Sellers and the Buyer.
12.2.

Any dispute, controversy or claim arising out of or relating to this Agreement, or the
breach, termination or invalidity thereof, shall be settled by arbitration in accordance
with the Arbitration and Conciliation Act, 1996 in force at the time such arbitration is
commenced. Such arbitration proceedings shall be held in New Delhi and in English
language. Any award of the Arbitration Tribunal shall be final and binding upon the
Parties. Such award may if necessary be enforced by any court or any other authority.
Save as aforesaid, all rights of appeal and of annulment are hereby excluded, so far
as the law allows, in relation to any arbitration hereunder and any award made therein.

12.3.

The Arbitration Tribunal shall consist of three arbitrators. Within thirty (30) days of
receipt of notice for arbitration, the Sellers either as claimants or respondents appoint
one arbitrator and the Buyer either as claimants or respondents appoints one
arbitrator and the two arbitrators so appointed by the Parties shall appoint the third
arbitrator as presiding arbitrator.

12.4.

The fees and expenses of the arbitrators shall be borne by the respective Parties who
appointed them. The fees and expenses of the presiding arbitrator shall be shared
equally between the Sellers and Buyer. Other incidental expenses in respect of
arbitration proceedings shall be equally shared between the Sellers and the Buyer

13. Change of law
In the event of any change or amendment of any act or law, rules or regulations of the
Government or public body or enactment of any new act(s) or rule(s) or regulation(s) or any
change in the interpretation or enforcement of any said act or law, rules or regulation by the
Government or public body (hereinafter referred to as "Change in Law") which becomes
effective after the date of this Agreement and there is a resultant change in the liabilities on
account of any taxes, duties or levies payable by the Sellers or the Buyer in connection with
the transaction under this Agreement (but excluding corporate or personnel related taxes,
duties or levies) either retrospectively or prospectively, the same shall be discussed between
the Parties and if no mutual agreement is arrived within 60 days or as may be agreed between
the Parties of such Change in Law, the Sellers shall have a right to suspend the supplies of
Crude Oil to the Buyer and the Buyer shall have the right to nominate O (zero) quantity of
Crude Oil under this Agreement.
14. Laws governing the Agreement
The Agreement shall be governed by Indian laws both substantive and procedural rule and
regulations and notifications etc. issued under such laws and the courts at Delhi shall have
exclusive jurisdiction.
15. Confidentiality
15.1.

Each Party shall, and shall cause its and its subsidiaries' directors, officers, employees
and agents to, keep in strict confidence all information and data furnished or obtained
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pursuant to this Agreement, including the terms and conditions of this Agreement,
except as and to the extent that all the other Parties consent in writing to the disclosure
of such data, information or terms. This Article 15 shall not apply to data or information
which, at the time of its disclosure, is in the public domain as evidenced by printed
publication or otherwise or is known by the Party receiving such data or information or:
15.1.1.

which, after its disclosure, becomes part of the public domain by publication or
otherwise except through breach of this confidentiality obligation by fault of any
Party or its respective employees or representatives;

15.1.2.

which is required to be produced by law or by the order of any government or
governmental agency or a regulatory body or any court or judicial authority of
competent jurisdiction or the rules of any recognized stock exchanges on which
the shares or other securities of a Party or any Affiliates of a Party are listed;
"Affiliate": a company or legal entity, directly or indirectly, controlling, being
controlled by, or under common control of, a Party and the term 'control' with
correlative meaning of the terms 'controlling', 'being controlled by' or 'under
common control' means the right to exercise more than 50% voting right of such
company or legal entity.

15.1.3.

which is obtained by a Party from a third party who is lawfully in possession of
such information or data and not subject to any contractual or fiduciary
relationship which would preclude its disclosure;

15.1.4.

Where required by a bank or other financial institution (and its employees, agents
and consultants) that is providing finance to the Party wishing to disclose such
information or data in whole or part on the security of a charge or other
encumbrance or other such disclosing Party's interest in this Agreement or its
Participating Interest, provided that such bank or financial institution has entered
into a written undertaking in favour of and enforceable by all the Parties agreeing
to keep such information confidential;

15.1.5.

to bona fide consultants, lawyers and other advisers of the Party provided that
such consultants or other advisers have entered into a written undertaking in
favour of and enforceable by all the Parties agreeing to keep such information
confidential; and

15.1.6.

to bona fide potential assignees or transferees of a Party's rights or obligations
under this Agreement or its Participating Interest provided that such potential
assignees or transferees have entered into a written undertaking in favour of and
enforceable by all the Parties to keep such information confidential.

15.2.

The provisions of this Article 15 shall survive for a period of five (5) years after the
termination of this Agreement (howsoever terminated). Notwithstanding the provisions
of this Article 15, if the Buyer seeks the consent of the Sellers to any disclosure of
confidential information it shall only be required to apply to the Sellers' Representative
and consent from the Sellers' Representative shall constitute the consent of all of the
Sellers.

15
Sensitivity: Internal (C3)

16. Entire agreement, amendments, waiver and miscellaneous
16.1.

This Agreement supersedes and replaces any previous agreement or understanding
between the Parties, whether oral or written, on the subject matter hereof, prior to the
execution date of this Agreement.

16.2.

This Agreement shall not be amended, modified, varied or supplemented in any
respect except by an instrument in writing signed by all the Parties which shall state
the date upon which the amendment or modification shall become effective.

16.3.

No waiver by any Party of any one or more obligations or defaults by any other Party
in the performance of this Agreement shall operate or be construed as a waiver of any
other obligations or defaults whether of a like or of a different character.

16.4.

The provisions of this Agreement shall inure to the benefit of and be binding upon the
Parties and their permitted assigns and successors in interest.

16.5.

Each Party shall be responsible for obtaining all consents, authorizations, approvals
and assurances of whatsoever nature necessary to enable it to comply with its
obligations under this Agreement.

16.6.

This Agreement shall comprise of annexure, which shall be deemed to form and be
read and construed as integral parts of this Agreement. In the event of any ambiguity
or inconsistency between the terms of the Shell GTCs and the terms of this
Agreement, the precedence shall be in the following order of priority:
Priority 1: Agreement
Priority 2: Shell GTC
"Shell GTC" shall mean Shell International Trading and Shipping Company limited
General Terms & Conditions for Sales and Purchases of Crude Oil; 2010 edition as
given in Annexure — V. The Parties agree that the provisions of the Shell GTCs shall
be incorporated into this Agreement.

17. Notices
17.1.

Any notice or other communications required or given under this Agreement shall be
in the English language and delivered in writing by hand, courier, registered post,
electronic-mail or facsimile, addressed as follows:
If to the Buyer:
[ Buyer details to be Inserted]

If to the Sellers, or any Party constituting the Sellers:
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For Commercial/Operations/Quality/Claims etc. Matters:
Head – Crude Oil Marketing
Vedanta Limited (Cairn Oil and Gas)
ASF Center Tower A, 362-363,
Jwala Mill Road, Phase- IV,
Udyog Vihar, Sector-18
Gurgaon-122016, Haryana.
Email: Tarun.chandel@cairnindia.com

17.2. Any notice or communication to be given by the Buyer or by the Sellers under this
Agreement may shall be given received by the Buyer to the Sellers Representative
Vedanta or by the Vedanta Sellers Representative to the Buyer, as the case may be
which shall be deemed to be a sufficient notice given or received by each Seller. The
Sellers Representative shall duly notify the other Sellers of all such notice(s) and/or
communication(s) made in pursuance of this Agreement.
17.3. Any Party may, by reasonable notice as provided hereunder to the other Parties,
change its address and other particulars for notice purposes.

18. Assignment
No assignment or other delivery of any right, title or interest in this Agreement shall be made
by any Party without the prior written consent of the other Parties which shall not be
unreasonably withheld.

Part Two: In respect of Pipeline Deliveries
19. Quantity of Oil and Obligations
19.1.

Daily Contract Quantity

19.1.1.

The Awarded Crude Oil Volume to the Buyer for the Term of this Agreement is
XX barrels per day.

19.1.2.

During the Term of this Agreement, the Buyer shall be obligated to take and pay,
or pay for if not taken Crude Oil as per the provisions of this Agreement.

19.1.3.

During the Term of this Agreement, the Sellers shall supply and deliver the Crude
Oil to the Buyer at the Delivery Point failing which Sellers shall be liable for Price
Adjustment as per the provisions of this Agreement.
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19.1.4.

19.2.
19.2.1.

If Additional Crude Oil Quantities are available with the Sellers, then subject to
acceptance by the Buyer, such quantities can be delivered and offtaken as per
Article 19.4 of this Agreement.
Nomination & Scheduling Procedure
Firm Delivery Quantity (FDQ)
45 (forty-five) days prior to the start of the Delivery Period, the Sellers shall notify
the Buyer in writing of the "Firm Delivery Quantity " for the Delivery Period, which
shall be either:
(a) the Contracted Quantity or
(b) a quantity up-to 120% of the Contracted Quantity or higher subject to mutual
agreement.
(c) a quantity not less than the 90% of Contracted Quantity
Subject to Article 19.2.2, the Firm Delivery Quantity shall only be changed by the
mutual written agreement of the Buyer and the Sellers.

19.2.2.

For operational purposes, the Sellers and/or the Buyer are entitled:
(a) on a daily basis to respectively deliver or take an amount of Crude Oil that is
±5% of the Firm Delivery Quantity; and
(b) reduction in the Firm Delivery Quantity as per Article 6.1

19.3. Take or Pay Obligations
19.3.1. Quarterly Take or Pay Obligation
(a)

The “Quarterly Contract Quantity” or “QCQ” for each Quarter shall be equal to
the aggregate of the FDQ in effect for each month of the Quarter.

(b)

The “Adjusted Quarterly Contract Quantity” or “AQCQ” for any Quarter shall be
equal to the QCQ for such Quarter minus the sum of the following quantities for
each month during such Quarter:

(c)

i.

Any quantity of Oil up to the FDQ for the relevant Days on which the Sellers
or the Buyer was/were prevented from supplying or taking crude oil due to
Force Majeure Event(s);

ii.

Any quantity of crude oil up to the FDQ for the relevant Days on which the
Sellers or the Buyer was/were prevented from supplying or taking crude oil
due to Planned Maintenance pursuant to Article 6.1 of the Agreement;

iii.

Any quantity of crude oil up to the FDQ for the relevant Days that the Sellers
failed to make available for delivery unless such failure was: (i) caused by
Buyer’s failure to comply with the terms of this Agreement; or (ii) due to
exercise of Sellers’ right to suspend crude oil deliveries pursuant to Article
10;

The “Quarterly Take or Pay Quantity” or “QTOPQ” shall be Ninety (90%) of the
Adjusted Quarterly Contract Quantity.
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19.3.2. Quarterly Payment Obligation
(a) If in any Quarter the difference between QTOPQ and quantity of Oil offtaken by
Buyer during the Quarter is positive, such quantity of oil shall be called “QONT
Quantity”. Buyer shall pay to the Sellers an amount equal to the QONT Quantity
multiplied by Twenty Percent (20%) and arithmetic average of the Sales Oil Price
during the Quarter (“QONT Amount”) as per the debit note issued along with
applicable sales tax liability The rate of exchange to be applied to convert the QONT
amount calculated in USD to INR shall be as per Article 20.3.
(b) If during a Quarter, the Buyer has off-taken oil quantities equal to or greater than
QTOPQ, then no QONT Amount will be charged to the Buyer.
19.4.

Additional Oil Quantity and Supplies
19.4.1. In case the Sellers have any additional oil quantity available at the Delivery
Point over and above the FDQ, Sellers may make it available to the Buyer for
supplies at the Delivery Point for any Day, subject to acceptance of the Buyer.
Sellers shall use reasonable endeavors to supply, and Buyer shall use
reasonable endeavors to offtake this additional oil quantity at the Delivery
Point. Such quantities of Oil supplied by Sellers and off taken by Buyer at the
Delivery Point shall be termed as “Additional Oil Quantity” or “AOQ”.
19.4.2. For avoidance of doubt, unless expressly agreed otherwise between Sellers
and Buyer, any quantities of Oil delivered by Sellers and offtaken by Buyer on
any Day shall first fulfill the obligation towards FDQ and any additional
quantities of Oil supplied by Sellers and offtaken by Buyer over and above FDQ
shall be towards AOQ.
19.4.3. Notwithstanding anything to the contrary in the Agreement, the provisions of
Article 19.3 “Take or Pay Obligation”, Article 19.5 “Shortfall Oil and Price
Adjustment” of this Agreement shall not be applicable on AOQ at any time. For
the avoidance of any doubt in this regard it is hereby expressly clarified that
unless agreed otherwise; all the other terms and conditions including Crude Oil
Sales Price under this Agreement shall be applicable to AOQ.

19.5.

Shortfall Oil and Price Adjustment
19.5.1.

In any Quarter, if the Sellers fail to supply Ninety percent (90%) of the QCQ
for reasons other than the sum of the following quantities for each Day during
such Contract Quarter:

19.5.2.

any quantity of Oil up to the FDQ for the relevant Day that Sellers failed to
supply due to Force Majeure of Parties;
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19.5.3.

any quantity of oil up to the FDQ for the relevant Day which a Party did not
nominate or schedule due to Planned Maintenance of Parties, subject to
Article 6.1 of the Agreement;

19.5.4.

any quantity of oil up to the FDQ for the Days on which the Sellers fail to supply
or the Buyer fails to offtake for reasons not attributable to the Sellers during
that Quarter
then, the positive difference, if any, between Ninety percent (90%) of the
QCQ (after adjusting quantities of Oil under article 19.5.(2), (3) and (4) and
the quantity of Sales Oil supplied by the Sellers during the Quarter shall be
classified as the “Quarterly Sellers Supply Deficiency”. The Sellers shall
issue the Buyer a credit note on the Quarterly Sellers Supply Deficiency in
that Quarter (“Quarterly Price Adjustment”). The Quarterly Price Adjustment
for any Quarter shall be an amount equal to Quarterly Sellers Supply
Deficiency in that Quarter multiplied by Five percent (5%) of the arithmetic
average Sales Oil price in USD/barrel during that Quarter. The rate of
exchange to be applied to convert the Price adjustment amount calculated in
USD to INR shall be as per Article 20.3. The Quarterly Price Adjustment shall
be Buyer’s sole remedy for Sellers’ failure to make available crude oil
available for delivery under this Agreement.

19.5.5. The credit note issued in lieu of Quarterly price adjustment shall be set off against
the value of invoice for the quantities off-taken by the Buyer in the Quarter or
subsequent Quarters, or in case there is no quantities off-taken by the Buyer, the
Quarterly price adjustment shall be paid to the Buyer. Applicable sales tax will
also be adjusted through credit note issued.
19.6.

Stabilization Period

19.6.1.1. The initial duration from the Start Date of this Agreement upto 15th December
2022 or till the termination of the Crude Oil sales agreement entered between
Buyer & Sellers for supplies of RJ crude oil for the period 8th Apr’22 to 31st
March’23, whichever is earlier shall be called as “Stabilization period” under the
Agreement. During the Stabilization Period the provision of Article 19.3 “Take or
Pay Obligation” and Article 19.5 “Shortfall Oil and Price Adjustment” of this
Agreement shall not be applicable. For Avoidance of any doubt in this regard, it
is hereby expressly clarified that unless agreed otherwise all the other terms and
conditions including Oil Sales Price under this Agreement shall be applicable
during Stabilization period.
20. Billing and Payment
20.1. Based on the Joint Ticket at the Delivery Point the Sellers shall raise an Invoice on the
Buyer. The Sellers shall issue an Invoice for the Crude Oil delivered at the Delivery
Point on a fortnightly basis within 3 (three) working days after the end of every fortnight.
The first fortnight shall be from the 1st day to the 15th day of the month, and the second
fortnight shall be from the 16th day of the month till the last day of the month.

20
Sensitivity: Internal (C3)

20.2. For the first Fortnight supplies, Sellers shall raise an Invoice based on provisional prices
for the period of supply. Once the price (as per Annexure III) is known, Sellers to raise
a Debit/Credit note (as the case may be) for the differential amount within 3 (three)
working days from the end of the Delivery Period.
20.3. Buyers shall make the payments to the Sellers for the amount due upon the Invoice
within 15 (Fifteen) days from the first day of the following fortnight (“Due Date”) (First
days of the following fortnight date = Day Zero). Invoices for the supply of Crude Oil to
the Buyer shall be raised in United States Dollars (USD) and payment shall be made:
20.3.1.

in Indian Rupees (INR) to Vedanta and ONGC to the credit of their designated
account(s) with a bank in India (in relation to its respective share of the Crude Oil
so supplied).

20.3.2.

in USD to CEHL to their designated account or accounts (in relation to its
respective share of the Crude Oil so supplied); and

20.3.3.

All duties, taxes, levies mentioned in the Invoice that are to be reimbursed by the
Buyer in terms of this Agreement to be paid to designated bank account mentioned
in the Invoice in INR.

In relation to payments to be made in INR, the rate of exchange shall be the FBIPL
(Financial Benchmarks India Private Limited) reference rate one day prior to the date
on which the relevant payment is made. In the event of settlement of Debit/credit note
separately in case provisional invoice is settled due to non-availability of full month
pricing or any other reasons, the rate of exchange shall also be FBIPL exchange rate
one day prior to the settlement of Debit/Credit note
20.4. For payment in USD, where the last day of payment falls due on Saturday or on a
weekday other than Monday which is not a banking day in New York, than any such
payment shall be made on the nearest preceding banking day. Where the last day of
payment falls on a Sunday or a Monday which is not a banking day in New York,
payment shall be made on the next following banking day.
For payment in INR, where the last day of payment falls due on a weekday other than
Monday which is not a banking day, than any such payment shall be made on the
nearest preceding banking day. Where the last day of payment falls on a Sunday or a
Monday which is not a banking day, payment shall be made on the next following
banking day.

20.5. Payment in Full
The Buyer undertakes to make all payments to be made as set out in the Invoice in
full (save for fraud & manifest error) without any set-off or counterclaim, discount or
deduction or withholding except as may be required by law
20.6. If full payment is not received by the Sellers when due as provided in this Article 20,
the Sellers may, at any time thereafter, notify the Buyer of the default and, unless
such default is remedied within thirty (30) days from the date of the said notice, the
Sellers shall have the right, upon giving written notice to the Buyer to suspend the
deliveries of Crude Oil to the Buyer.
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20.7. If a Party fails to pay any sum due and owing under this Agreement by the Due Date,
interest on that sum shall accrue from the date when such payment was due, until
the date payment is made at, in the case of Indian Rupee payments, as SBI one
month Marginal Cost of Funds based Lending Rate (SBI MCLR) applicable on the
due date plus five percentage (5%) points compounded quarterly, and in case of
USD payments as LIBOR (6 month United States Dollars LIBOR as published by
Reuters and applicable on the due date) plus two percentage (2%) points
compounded quarterly
20.8. Issue of Form C
20.8.1. The Buyer shall provide Form "C" for claiming the concessional rate of Central
Sales tax with 75 days (Seventy-Five) Days from the end of quarter for the
quantity sold during the quarter.
20.8.2. If the Buyer does not furnish Form-C within the time stipulated above, the Seller
shall endeavour to seek, as per the provisions of Central Sales Tax Act,1956,
extension to furnish Form-C to the jurisdictional assessing authorities. If any
such extension is granted, then the Sellers would inform the Buyer of such
extension and the Buyer shall ensure to furbish Form-C at least 2 weeks before
the completion of such extended time.
20.8.3. If the Buyer fails to furnish Form-C within the time stipulated above, the
extended time or, as the case may be, the Buyer shall forthwith pay to the
Sellers the differential Central Sales Tax as calculated at the applicable rate of
Central Sales (without Form-C), interest thereon and/or penalty, if any, without
demur.
20.8.4. The Sellers shall endeavour to send to the Buyer, at the end of each quarter,
the details of all the invoices raised by it for a given Quarter, including the Invoice
number, Invoice Date, Quantity, Unit of measure, Basic value of the goods,
Applicable duties, rate of CST, amount of CST, Freight charged in the invoice,
if any, and the total value of the invoice. However, the Buyer’s obligation to
furnish Form-C within the stipulated time above will not be dependent on the
Sellers furnishing the above information.
20.8.5. The Sellers agrees that the Buyer shall not be under obligation for any correction
in the Form-C issued based on data available with the Buyer, if the Sellers does
not provide the details as above.
21. Measurement of quality and quantity
The quantity and quality of the Crude Oil shall be measured at the Delivery Point by
autosampler and custody transfer meter respectively and shall include testing that
enables a quantity to be calculated in accordance with the quantity and quality
determination procedures set out in Annexure l. The Third-party representative jointly
appointed by the Sellers and the Buyer, shall prepare and sign Daily joint Tickets as given
under Annexure Il. The Sellers shall advise the Buyer by electronic mail or facsimile the
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quantity and quality recorded on such certificates as soon as possible after delivery of
Crude Oil at the Delivery Point. All costs associated with the measurement of quality and
quantity at the Delivery Point; through a third-party representative shall be shared equally
between the Parties.
The results of measurement, sampling and testing shall, for the purposes of the
Agreement, be treated as conclusive as to the quantity and quality delivered.

Part Three: In respect of Coastal Deliveries
22. Quantity of Oil and Obligations
22.1.

Contracted Quantity

22.1.1. The Awarded Crude Oil Volume to the Buyer for the Term of this Agreement is [XX]
barrels per day, the Sellers would offer Buyer the cargo for loading, whenever the
complete parcel size volumes are available.
22.1.2. During the Term of this Agreement, the Buyer shall be obligated to take and pay,
or pay for if not taken Crude Oil as per the provisions of this Agreement.
22.1.3. During the Term of this Agreement, the Sellers shall supply and deliver the Crude
Oil to the Buyer at the Delivery Point failing which Sellers shall be liable for Price
Adjustment as per the provisions of this Agreement.
22.1.4. If Additional Crude Oil Quantities are available with the Sellers, then subject to
acceptance by the Buyer, such quantities can be delivered and off-taken as per
article 22.4 of this Agreement.

22.2.

Volume and Vessel Nomination

22.2.1. The Sellers shall appropriate in Barmer the contracted quantities of Crude Oil to
be delivered to the Buyer by injecting such quantities in pipeline (from Seller’s
facility at Mangala Processing Terminal in the state of Rajasthan) for delivery at
Delivery Point. The quantity of the Crude Oil, once appropriated by the Sellers,
will not be diverted to any other buyer and will be delivered only to the Buyer at
the Delivery Point.
22.2.2. Sellers shall provide availability of Crude Oil 60 days in advance and narrowed
down two-day loading window at least 30 days in advance, providing exact parcel
size and delivery date. Buyer shall within 2 days of receipt of nomination from
Sellers confirm lifting readiness.
22.2.3. The maximum vessel acceptable to load at Bhogat SPM is AFRAMAX class
vessel.
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22.2.4. Buyers shall accept the nominated quantity for delivery and shall provide Q 88,
SIRE report (not more than one year old and containing no major observation)
and other required documents to Sellers for acceptance by Sellers. The Vessel
shall be acceptable to Sellers and Sellers will not unreasonably withhold the
Vessel clearance.
22.2.5. Buyer shall provide the nominated or alternate acceptable Vessel by laycan
period.
22.2.6. Vessel nominated by Buyer shall tender notices of Estimated Time of Arrival
(ETA) to Sellers Representative at following intervals- 7 days, 5 days, 3 days, 2
days and 1 day before arrival at Delivery Point.
22.2.7. Sellers shall have right but not obligation to inspect the Vessel for her acceptability
at Bhogat SPM.
22.2.8. Sellers shall endeavor to deliver Crude Oil with ±10% tolerance of the agreed
quantity.
22.3.

Take or Pay Obligations

22.3.1. Quarterly Take or Pay Obligation
(a) The “Quarterly Contract Quantity” or “QCQ” for each Quarter shall be equal to
the aggregate of the contracted quantity for each month of the Quarter.
(b) The “Adjusted Quarterly Contract Quantity” or “AQCQ” for any Quarter shall be
equal to the QCQ for such Quarter minus the sum of the following quantities
for each month during such Quarter:

(c)

iv.

Any quantity of Oil which the Sellers or the Buyer was/were prevented from
supplying or taking crude oil due to Force Majeure Event(s);

v.

Any quantity of crude oil which the Sellers or the Buyer was/were prevented
from supplying or taking crude oil due to Planned Maintenance pursuant to
Article 6.1 of the Agreement.

vi.

Any quantity of crude oil that the Sellers failed to make available for delivery
unless such failure was: (i) caused by Buyer’s failure to comply with the
terms of this Agreement; or (ii) due to exercise of Sellers’ right to suspend
crude oil deliveries pursuant to Article 10;

vii.

Any quantity of crude oil which the Sellers were prevented from supplying
to Buyer on account of the adverse weather condition at Bhogat Terminal.

The “Quarterly Take or Pay Quantity” or “QTOPQ” shall be Ninety (90%) of the
Adjusted Quarterly Contract Quantity.

22.3.2. Quarterly Payment Obligation
a) If in any Quarter the difference between QTOPQ and quantity of Oil off-taken by Buyer
during the Quarter is positive, such quantity of oil shall be called “QONT Quantity”.
Buyer shall pay to the Sellers an amount equal to the QONT Quantity multiplied by
Twenty Percent (20%) and arithmetic average of the Sales Oil Price during the Quarter
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(“QONT Amount”) as per the debit note issued along with applicable sales tax liability
The rate of exchange to be applied to convert the QONT amount calculated in USD to
INR shall be as per Article 27.5.
b) If during a Quarter, the Buyer has off-taken oil quantities equal to or greater than
QTOPQ, then no QONT Amount will be charged to the Buyer.
22.4.

Additional Oil Quantity and Supplies
22.4.1. In case the Sellers have any additional oil quantity available at the Delivery
Point over and above the contracted quantity, Sellers may make it available to
the Buyer for supplies at the Delivery Point, subject to acceptance of the Buyer.
Sellers shall use reasonable endeavors to supply, and Buyer shall use
reasonable endeavors to offtake this additional oil quantity at the Delivery
Point. Such quantities of Oil supplied by Sellers and off taken by Buyer at the
Delivery Point shall be termed as “Additional Oil Quantity” or “AOQ”.
22.4.2. For avoidance of doubt, unless expressly agreed otherwise between Sellers
and Buyer, any quantities of Oil delivered by Sellers and off-taken by Buyer,
shall first fulfill the obligation towards contracted volume and any additional
quantities of Oil supplied by Sellers and off-taken by Buyer over and above
contracted quantity shall be towards AOQ.
22.4.3. Notwithstanding anything to the contrary in the Agreement, the provisions of
Article 22.3 “Take or Pay Obligation”, Article 22.5 “Shortfall Oil and Price
Adjustment” of this Agreement shall not be applicable on AOQ at any time. For
the avoidance of any doubt in this regard it is hereby expressly clarified that
unless agreed otherwise; all the other terms and conditions including Crude Oil
Sales Price under this Agreement shall be applicable to AOQ.

22.5.

Shortfall Oil and Price Adjustment
22.5.1.

In any Quarter, if the Sellers fail to supply Ninety percent (90%) of the QCQ
for reasons other than the sum of the following quantities during such Contract
Quarter:

22.5.2.

any quantity of Oil up to the contracted quantity that Sellers failed to supply
due to Force Majeure of Parties;

22.5.3.

any quantity of oil which a Party did not nominate or schedule due to Planned
Maintenance of Parties, subject to Article 6.1 of the Agreement;

22.5.4.

any quantity of oil on which the Sellers fail to supply or the Buyer fails to offtake
for reasons not attributable to the Sellers during that Quarter

then, the positive difference, if any, between Ninety percent (90%) of the QCQ (after
adjusting quantities of Oil under article 22.5.(2), (3) and (4) and the quantity of Sales Oil
supplied by the Sellers during the Quarter shall be classified as the “Quarterly Sellers
Supply Deficiency”. The Sellers shall issue the Buyer a credit note on the Quarterly Sellers
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Supply Deficiency in that Quarter (“Quarterly Price Adjustment”). The Quarterly Price
Adjustment for any Quarter shall be an amount equal to Quarterly Sellers Supply
Deficiency in that Quarter multiplied by Five percent (5%) of the arithmetic average Sales
Oil price in USD/barrel during that Quarter. The rate of exchange to be applied to convert
the Price adjustment amount calculated in USD to INR shall be as per Article 27.5. The
Quarterly Price Adjustment shall be Buyer’s sole remedy for Sellers’ failure to make
available crude oil available for delivery under this Agreement.
22.5.5. The credit note issued in lieu of Quarterly price adjustment shall be set off against
the value of invoice for the quantities off-taken by the Buyer in the Quarter or
subsequent Quarters, or in case there is no quantities off-taken by the Buyer, the
Quarterly price adjustment shall be paid to the Buyer. Applicable sales tax will
also be adjusted through credit note issued.
22.6.

Stabilization Period

22.6.1. The initial duration from the Start Date of this Agreement up to 15th December 2022
shall be called as “Stabilization period” under the Agreement. During the
Stabilization Period the provision of Article 22.3 “Take or Pay Obligation” and Article
22.5 “Shortfall Oil and Price Adjustment” of this Agreement shall not be applicable.
For Avoidance of any doubt in this regard, it is hereby expressly clarified that unless
agreed otherwise all the other terms and conditions including Oil Sales Price under
this Agreement shall be applicable during Stabilization period.
23. Title & Risk.
23.1.

Title and Risk associated with Crude Oil and Flushing Oil shall pass to Buyer when
the Crude Oil and Flushing Oil passes the Delivery Point.

23.2.

Buyer shall provide a suitable vessel approved by the Sellers ("the Vessel") to take
delivery of the Crude Oil.

23.3.

Buyer shall be responsible for the transportation of Crude Oil from the Delivery Point
to Discharge Port and to the Buyer’s refinery.

23.4.

Buyer agrees that Crude Oil and Flushing Oil supplied by Sellers will be used in the
Buyer's Refinery and Buyer will not resell (directly or indirectly) or consume the Crude
Oil in the states of Rajasthan and Gujarat

24. Laytime and Demurrage
24.1.

Laytime: NOR Acceptance + 6 hours + 42 hours SHINC for 660,000 barrels parcel
size.

24.2.

Written Notice of Readiness (NOR) to be tendered to agents and terminal by the
Vessel when it is within the port limits as defined by the port.
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24.3.

Laytime shall commence upon expiration of 6 hours from the acceptance of the NOR
issued by master of the Vessel, or upon the Vessel mooring at the Delivery Point,
whichever occurs first, except that in the event of the Vessel arrives earlier than the
agreed lay days, laytime shall commence on completion of hose connection at the
Vessel’s manifolds. In the event that the Vessel arrives earlier than that has been
agreed to as stated above, subject to mutual agreement, the loading of the Vessel
may be commenced before the actual laytime starts.

24.4.

NOR will be accepted from 0600 hours to 1500 hours only. If the Vessel arrives at the
location mentioned above after 1500 hours, NOR will be accepted at 0600 hours on
the next day.

24.5.

Demurrage

24.5.1. Demurrage calculation as per Shell GT&C and demurrage rate as per Charter
party for the Vessel. Buyer shall provide relevant extract of Charter party
document to ascertain Charter party rate.
25. Flushing Oil – Measurement and Invoicing
25.1.1. Crude Oil so delivered is of high pour point/waxy in nature and in order to prevent
congealing of Crude Oil in the flexible hoses joining the outlet flange of SPM and
the Vessel, the flexible hoses has to be flushed with Flushing Oil (because of
technological necessity; can be LDO, HSD, SKO or a similar product) after
completion of every parcel loading and during this process some amount of
Flushing Oil would necessarily be delivered to Buyer along with the Crude Oil.
25.1.2. Measurement of the quantity and quality of Flushing Oil delivered shall be made
at the Sellers' onshore tanks at Bhogat. Independent Surveyors (appointed by
Sellers) will determine and certify the quantity of Flushing Oil delivered.
25.1.3. Sellers shall raise two separate invoices for Crude Oil and Flushing Oil delivered.
However, the sale price of Flushing Oil cost shall be determined as of Crude Oil
price as per Annexure-III. The invoice of Flushing Oil shall be in compliance with
the applicable Goods & Services Tax (GST) laws and Invoice of Crude Oil shall
be in compliance with the applicable Central Sales Tax laws in the State of
Rajasthan. Final sale price of flushing oil (LDO, HSD, SKO, or similar product),
exclusive of all taxes, will be equivalent/lower that Sales price of Crude Oil.
25.1.4. For availing Input Tax Credit against Flushing Oil Supplies, Invoices would comply
the requirement as per the GST act and the same shall be uploaded in the GST
Portal without any changes in the Invoice details.
25.1.5. Sellers will issue either separate Bill of Lading of Crude Oil and of Flushing Oil or
if one Bill of Lading to be issued, the same shall have bifurcation of quantity of
Crude Oil and Flushing Oil for the purpose of Invoicing.
25.1.6. Further, once the Crude Oil and Flushing Oil so delivered at delivery point gets
transported to the Buyer’s refinery, Sellers would need a certificate of refinery
receipt quantity to be issued by the Buyer for the quantity received of Crude Oil
and Flushing Oil separately. In case of difference in the cumulative refinery receipt
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quantity and the cumulative quantity as per bill of Lading, refinery receipt quantity
of Crude Oil and of Flushing Oil may be arrived after adjusting the difference
based on the ratio of crude oil volume and flushing oil volume as per bill of lading.
26. Measurements
26.1.

Measurement of the quantity and quality of Crude Oil delivered shall be made at the
Sellers' onshore tanks at Bhogat.

26.2.

Independent Surveyors (appointed by Sellers and acceptable to Buyer) will determine
and certify the quantity and quality of Crude Oil delivered. Cost of Independent
Surveyor shall be shared 50:50 between the Buyer and the Sellers.

26.3.

The Bill of Lading issued by the Vessel’s master, or his authorised representative shall
be final for the purpose of invoicing without any deduction or counterclaim and will be
applicable for all future reference. However, in case of difference between the quantity
determined by Independent Surveyor at the onshore storage facility at Bhogat and
quantity received by the Vessel as mentioned in Bill of Lading, findings of Independent
Surveyor at the onshore storage facility will be final and binding for determination of
Bill of Lading quantity of Crude Oil. Annexure-I mentions the applicable test and
standards for Crude Oil measurement.

27. Billing and Payment
27.1.

Based upon the Bill of Lading, Sellers shall raise an Invoice on the Buyer. The Seller
shall issue and Invoice for the Crude Oil as well as Flushing Oil within 5 working days
from the date of Bill of Lading.

27.2.

Buyer shall pay the invoice amount to Sellers as per instruction (including the due date
specified) mentioned in the invoice.

27.3.

Price applicable shall be for the month of Bill of Lading. If full month price is not
available, the initial invoice will be based on price (in accordance with Pricing Formula)
for the previous month. Debit/Credit note for the actual price applicable for the month
of Bill of Lading shall be issued by 3rd of every month.

27.4.

Payments for the amount due upon Invoice shall be made by the Buyer within 15
calendar days from the date of Bill of Lading (Bill of Lading date = Day Zero) ("Due
Date"). The Debit/Credit note amount shall be paid off by the relevant party as per due
date mentioned in the Debit/Credit note but no later than 7 working days from the
receipt of such Debit/Credit note (excluding the day of issue of debit/credit note).

27.5.

Invoices for the supply of Crude Oil to the Buyer shall be raised in United States Dollars
(USD) and payment shall be made:

27.5.1. in Indian Rupees (INR) to Vedanta and ONGC to the credit of their designated
account(s) with a bank in India (in relation to its respective share of the Crude Oil
so supplied).
27.5.2. in USD to CEHL to their designated account or accounts (in relation to its
respective share of the Crude Oil so supplied); and
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27.5.3. All duties, taxes, levies mentioned in the Invoice that are to be reimbursed by the
Buyer in terms of this Agreement to be paid to designated bank account
mentioned in the Invoice in INR.
In relation to payments to be made in INR, the rate of exchange shall be the FBIPL
(Financial Benchmarks India Private Limited) reference rate one day prior to the date
on which the relevant payment is made. In the event of settlement of Debit/credit note
separately in case provisional invoice is settled due to non-availability of full month
pricing or any other reasons, the rate of exchange shall also be FBIPL exchange rate
one day prior to the settlement of Debit/Credit note
27.6.

For payment in USD, where the last day of payment falls due on Saturday or on a
weekday other than Monday which is not a banking day in New York, than any such
payment shall be made on the nearest preceding banking day. Where the last day of
payment falls on a Sunday or a Monday which is not a banking day in New York,
payment shall be made on the next following banking day.
For payment in INR, where the last day of payment falls due on a weekday other than
Monday which is not a banking day, than any such payment shall be made on the
nearest preceding banking day. Where the last day of payment falls on a Sunday or a
Monday which is not a banking day, payment shall be made on the next following
banking day.

27.7.

Payment in Full
The Buyer undertakes to make all payments to be made as set out in the Invoice in full
(save for fraud & manifest error) without any set-off or counterclaim, discount or
deduction or withholding except as may be required by law

27.8.

If full payment is not received by the Sellers when due as provided in this Article 26,
the Sellers may, at any time thereafter, notify the Buyer of the default and, unless such
default is remedied within thirty (30) days from the date of the said notice, the Sellers
shall have the right, upon giving written notice to the Buyer to suspend the deliveries
of Crude Oil to the Buyer.

27.9.

If a Party fails to pay any sum due and owing under this Agreement by the Due Date,
interest on that sum shall accrue from the date when such payment was due, until the
date payment is made at, in the case of Indian Rupee payments, as SBI one month
Marginal Cost of Funds based Lending Rate (SBI MCLR) applicable on the due date
plus five percentage (5%) points compounded quarterly, and in case of USD payments
as LIBOR (6 month United States Dollars LIBOR as published by Reuters and
applicable on the due date) plus two percentage (2%) points compounded quarterly

27.10. Issue of Form C
27.10.1. The Buyer shall provide Form "C" for claiming the concessional rate of Central
Sales tax with 75 days (Seventy-Five) Days from the end of quarter for the
quantity sold during the quarter.
27.10.2. If the Buyer does not furnish Form-C within the time stipulated above, the Seller
shall endeavour to seek, as per the provisions of Central Sales Tax Act,1956,
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extension to furnish Form-C to the jurisdictional assessing authorities. If any
such extension is granted, then the Sellers would inform the Buyer of such
extension and the Buyer shall ensure to furbish Form-C at least 2 weeks
before the completion of such extended time.
27.10.3. If the Buyer fails to furnish Form-C within the time stipulated above, the
extended time or, as the case may be, the Buyer shall forthwith pay to the
Sellers the differential Central Sales Tax as calculated at the applicable rate
of Central Sales (without Form-C), interest thereon and/or penalty, if any,
without demur.
27.10.4. The Sellers shall endeavour to send to the Buyer, at the end of each quarter,
the details of all the invoices raised by it for a given Quarter, including the
Invoice number, Invoice Date, Quantity, Unit of measure, Basic value of the
goods, Applicable duties, rate of CST, amount of CST, Freight charged in the
invoice, if any, and the total value of the invoice. However, the Buyer’s
obligation to furnish Form-C within the stipulated time above will not be
dependent on the Sellers furnishing the above information.
27.10.5. The Sellers agrees that the Buyer shall not be under obligation for any
correction in the Form-C issued based on data available with the Buyer, if the
Sellers does not provide the details as above.
28. Taxes, Levies, Duties and Other Payments
28.1.

All applicable taxes, levies, duties, cess and other payment including all costs,
expenses, charges and fees including without limitation pilotage and tug assistance,
Vessel charter charges and berthing, loading, unberthing charges, port officer fee
and any other charges as applicable relating to provision of the Vessel and its
berthing, loading of Crude oil and unberthing at the SPM linked to the FOB lifting of
Crude oil and performing Vessel, cess payable to concerned port authorities, shall
be on account of the Buyer and the same shall be settled by the Buyer directly to the
Port or concerned authorities. In case any of the above charges are revised, Buyer
will be obliged to pay revised charges as applicable from time to time.

28.2.

The Sellers shall pay cargo related port dues at the loading port and demurrage at
the actual chartering rate of the Vessel (up to Aframax size vessel) for all laytime of
the Vessel in excess of 48 hours except where that excess is caused by a deficiency
in the Vessel or its procedures, or by Buyer breaching these terms or by the
negligence of Buyer or the master of the Vessel. Loading rate at Bhogat SPM is
4,636 M3/hour and if the Vessel is unable to accept this loading rate, any demurrage
on account of loading rate shall not be to Sellers’ account

28.3.

It is acknowledged and agreed that any time lost due to bad weather, stormy
weather, riot, fire explosion or strike, lock out, non-availability/ strike by pilots and by
ports crafts, which precludes or interrupts mooring, loading and unmooring of the
Vessel shall not be counted as laytime and the time lost on these accounts shall be
shared equally between Seller and Buyer.
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28.4.

It is agreed that the Buyer shall remit pilotage and tug assistance charges as
applicable and applicable Goods and Service taxes thereon, for the time being in
force (at present GST rate of 18% is applicable), per shipment for the Vessel within
15 days from the day of receipt of invoice from the Sellers. This charges for pilotage
and tug shall be reconciled at the end of the year and shall as per actuals (Annexure
-VI – Pilotage cost reconciliation procedure).

Signed for and on behalf of
Vedanta Limited
By its duly authorized representative

Name of the Representative

Signature of Representative

Name of Witness

Signature of Witness

Signed for and on behalf of
CAIRN ENERGY HYDROCARBONS LIMITED
By its duly authorized representative Signature of Witness

Name of the Representative

Signature of Representative

Name of Witness

Signature of Witness
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Signed for and on behalf of
OIL AND NATURAL GAS CORPORATION LIMITED
By its duly authorized representative Signature of Witness

Name of the Representative

Signature of Representative

Name of Witness

Signature of Witness

Signed for and on behalf of
[Buyer Name to be Inserted]
By its duly authorized representative Signature of Witness

Name of the Representative

Signature of Representative

Name of Witness

Signature of Witness
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Annexure – I
Crude Oil Measuring and Quality Testing Procedures
1. For Pipeline Supplies
The Parties agree that the following methodologies shall be used for the purpose of measuring
and sampling Crude Oil delivered to the Delivery Point under this Agreement:
Applicable Standards:
Sampling

: ASTM D 4177 / ASTM D 4057

BS&W

: ASTM -D4006-07 (water by distillation), ASTM - D 473 (Sediments
by extraction) / IP 358 for water content, IP 53 for Sediments.

Density

: ASTM D129899 (2005) / IP 160

Density Corrections

: ASTM D 1250 Table 53-A

Volume Corrections

: ASTM D 1250 Table 54-A

A different procedure may be mutually agreed by the Parties and, if agreed, will be recorded by
the Parties in writing.
Method for in-situ field verification of the prover and auto-sampler calibration shall be provided at
site and would be jointly witnessed by the Buyer-Seller and assistance from third independent
party or vendor. A detailed calibration schedule and procedure would be developed and jointly
agreed by Buyer - Seller for implementation.
The Independent inspector shall prepare a Certificate of Quantity and Quality indicating the
volume and quality of crude oil delivered. The quantity shall be determined by the Sellers'
metering, which shall exclude water and basic sediment (BS&W). The Sellers shall provide the
independent inspector a ticket setting out the quantity in accordance with the above provisions.
The sample collection would be maintained through the auto sampling system and would be in
configured to flow proportion as agreed between the Buyer and the Sellers. The configuration of
auto sampler and collection of composite samples shall equally be dependent upon the batch or
continuous sale modes.
Three samples to be made out of total sample collected using Auto Sampler. One to be used for
testing at Sellers Lab, one to be handed over to the Buyer and third sample (reference sample) to
be retained in a sealed condition by Sellers for at least fifteen (15) days from the delivery date if
the Crude Oil. The reference sample shall be used for testing in case of any dispute on Quality.
The Buyer has the right to witness the sampling and validate the seals.
The composite sample made from the samples will be tested jointly by the Buyer and Sellers in
Sellers facility for BS&W, Density and other quality parameters for cross validation of Custody
Transfer.
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2. For Coastal Supplies
The Parties agree that the following methodologies shall be used for the purpose of measuring
and sampling Crude Oil delivered to the Delivery Point under this Agreement:
Applicable Standards:

Measurement of Volume

: Dip Tape/Dip Stick Method as API 2545

Sampling

: ASTM D 4057

BS&W

: ASTM -D4006-07 (water by distillation), ASTM - D 473 (Sediments
by extraction) / IP 358 for water content, IP 53 for Sediments.

Density

: ASTM D1298-99

Density Corrections

: ASTM D 1250 Table 53 A

Volume Corrections

: ASTM D1250 Table 54 A

Buoyancy Corrections

: ASTM 56
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Annexure -II
Joint Ticket for Pipeline Supplies
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Annexure III
Price of Crude Oil for supply
The price for the Crude Oil supplied will be worked out as follows:
a) The benchmark crude oil will be “Dated Brent” – ‘Platts Code: PCAAS00’. The benchmark
crude oil assessment shall be based on the average of the daily mean values of the high and
low assessments as published in ‘Platts Crude oil Market wire’ in United States Dollar (US$)
per barrel during the period of supply.
Prices calculation for Crude prices shall be rounded off to three decimal places at all stages till
the determination of final price of Crude Oil.
For avoidance of doubt, the average prices as mentioned under this Annexure shall be taken on
monthly basis.
Both provisional and final unit price shall be calculated to three (3) decimal places, and the
following arithmetic rules shall be applied:
1) If the fourth decimal place is five (5) or greater than five (5), then the third decimal place shall
be rounded up to the next digit.
2)

If the fourth decimal place is four (4) or less than (4), then the third decimal place will be
unchanged.

b) A premium of XX% of Dated Brent would be added to the price arrived through (a) [Refer
illustrative example in Annexure IV]
c) The “Floor Price” for the supplies would be as under:
Floor Price = Indian Crude Oil Basket + (Applicable CST Rate) % of the Indian Crude Oil
Basket.
Indian Crude Oil Basket Price as published by the Petroleum Planning & Analysis Cell on its
website
d) The net price of crude oil as arrived through (a) to (b)
i.

is greater than “Floor Price”, then applicable Net price shall be revised to “Dated Brent
Plus XX% of Dated Brent”.

ii.

is less than “Floor Price”, then applicable Net price shall be revised to “Floor Price”.

e) The net Crude Oil price arrived at as above clauses (a to d) shall be divided by (1+(X/100)).
Where X = [applicable rate of CST against Form C on inter-state sales of crude oil less Basic
customs duty rate on crude oil subject to maximum of 2% CST rate against Form C].
The price as arrived in (e) above shall be increased by an amount which shall be equivalent to
the rate of CST applicable against Form C on inter-state sales of crude oil.
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Annexure IV
Illustrative example for the calculation of crude oil supplied (Jul’22 prices taken as reference)
(a) Brent($/bbl) month average – as published

A

112.695

B

0.5% (Assuming)

(c) Premium in ($/bbl)

C= A x B

0.563

(d) Derived Rajasthan Crude Price ($/bbl)

D=A+C

113.258

E

105.49

F = E + (2% x E)

107.600

G

113.258

by Platts
(b) Premium% as applicable

(e) Indian Crude Oil Basket (ICB) Price,
US$/bbl
(f) Floor price [ICB + Applicable CST Rate%
of ICB] , US$/bbl
(g) Applicable Price, higher of the (D) or (F)

H=G/((1+(X/100))

(h) Price post adjustment for CST

where X= 2, currently

(i) Basic Custom Duty (currently INR 1/MT)
(j) Final Price

I

0.002

J = H+I

111.039

CST would be charged on 111.039
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111.037

Annexure- V
Shell International Trading and Shipping Company Limited General Terms and Conditions for
Sales and Purchases of Crude Oil-2010
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Annexure- VI
Pilotage cost reconciliation procedure.
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