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Power

Purchase Agreement (hereinafter reterred g 4o
“Agremnént”} ertered into g et - day of [Vlow,- 209 .
Ctween Uttar Pradesh Rajya Vidyut Utpadan Nigam Leg » & Cof i
Compahies Act, '

1956 having jts
Lucknow _ 22600 ]

Section {g (2) and 3), 8
(e} of the U

ttar Pradegh Electricity

Registered Office, at “Shakti Bpa
v .

arty selling the Power, and Ugtg,
under the Companjes Act, 1956
Ashok  Mar \ Lucknow—22600!
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B WHEREAS
: (A) A Power Purchase Agreement for Anpara ‘D’ TPS signed on 26" day of May 2011
g between Uttar Pradesh Rajya Vidyut Utpadan Nigam Ltd. and Uttar Pradesh Power
s 1 " Corporation Ltd. for purchase of power generated is valid upto 31¥ March 2014.
;] (B) Subsequently, as per directive issued by GOI; vide letter no. 23011/185/2011-CPD
: dated 4™ April 2012, Uttar Pradesh Rajya Vidyut Utpadan Nigam Ltd.intends to
g execute a long term Power Purchase Agreement (for more than 7 years) in order to
; obtain firm coal Jinkage/signing of FSAs with coal companies.
§ Now therefore, in view of foregoing premises and mutal agreements, covenants

and conditions set forth herein, it is hereby agreed by and between the parties as follows:

: \ I. The clause no. 2.0 (Term of agreement) of the Power Purchase Agreement for
A= oY for Anpara ‘D’ TPS signed on 26" day of May 2011 is modified to the extent as follows:
A\ “ The term of agreement shall be fofa period of twenty five(25) years from the date of*
g commercial operation of last unit of for Anpara ‘D’ TPS, extendable/ renewable by mutual
consent between UPPCL and UPRVUNL. In case UPPCL continue to get power from the for
\ a Anpara ‘D’ TPS even after expiry of this agreement without further renewal or formal extension
i

thereof, then all the provisions of this agreement shall continue to operate till this Agreement is

formally renewed, extended or replaced except the Tariff, which will be applicable as per order

of the UPERC and as per provision of clause 6.3 of this agreement. This agreement shall be

terminable even from any earlier date from which the PPA with different DisComs has been
# °  made effective.”
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day of May; 20
altered and in

SIGNED AND DE YERED by UPRVUNL (Seller)

authorized official.

Name: ... .2W&7.
Title: ... &% Ramesh Chandro
Chl&f En?{;neer (Commercial)
. . FPRVUN.L
In the presence of: 74"{*—/{“-’(—‘7 Shakii Bhawan, Exin,
I.Witness Naine 2‘_;7‘-3‘ . Lucknow
Tl 27 A
2.Witness Name 2 )

. SIGNED AND DELIVERED by UPPCL (Purchaser)
A ‘

by the hand of its a, ized official,
1 Name:
- :

.....................................

.............. ( A.-:P.n :‘{’TIS sy ) ’
- DIRECTOR (COM rwR (AL
|.Witness Name W/ {l’kw 'V;*ﬁf-'*ﬂ;), SR XS 4l

2.Witness Name W ' ‘ s(_‘i@fﬁﬂ@ /Q-‘/i G AN DT

In the presence of:

o
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S UPPLEI\’IENTARY POWER PURCHASE AGREEMENT

BETWERN
UTTAR PRADESH RAJYA VIDy

AND
UTTAR PRADESH POWER CORPORATION LIMITED
For Harduaganj Extn rs

4 . .
This supplenientary  Power Purf)jmse Agreement (hereinafler referreq
-“Agreement”) entered into this . 24 ™

0 as
................................ day of M"D—‘b"z—
between Uar Pradesly Rajya Vidyu Utpadan Nigam Ltd., a company s'ncorpora‘:a under the
Companies AT, 1956 having s Registered Office, at “Shaki Bhawan Ex(n,
Lucknow —. 236

001 (hereinafier referred (o as “UPRVUNL”, whicli expressi
repugnant to or inconsi‘ste;_ﬁ i

or meaning thereof; include i
permitte assigns), as party of the FIRST PART which is the party sellin
Pradesh Power Corpor, npany incorporated under the
having s registered office al “Shakii Bhawap» t4 — Ashok
(hereinafter referred (o ag “UPPCL”

=» Which expressions shall, unless epugnant to o
inconsistent witl the context or mean

ing thereof, include jis successors and perniitie assigis)
a8 party of the SECOND PART, which is the party purchasing the Power. This Agreemen js
subject to Utar Prades Electricity Regula al in ter
Section 10 {2) and

atory Commission’s approv
(3), Section 86 (1) (a) and () of the Electricity Act, 2003 ang
(¢} of the Uttar Pra U.P. Act no. 24 ol 1999).

4 — Ashak Marg.
ons shall, unless
S successors ang
g the power, and Uuar
Companies Act, 1956
Marg, Lucknow—22600f

desh Electricity Reforms Act, 1999 {

Ngh-
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WHEREAS
(A) A Power Purchase Agreement for Harduaganj Extn. TPS signed on 26" day of

May 2011 between Uttar Pradesh Rajya Vidyut Utpadan Nigam Lid. and Utlar
Pradesh Power Corporation Litd. for purchase of power generated is valid upto 3¢
March 2014, :

(B Subsequently, as per directive issued by GOI, vide letter no. 23011/185/201 1-CPD
dated 4" April 2012, Uttar Pradesh Rajya Vidyul Utpadan Nigam Ltd.intends o
execute a long term Power Purchase Agreement (for more than 7 years) in order to
obtain finn coal linkage/signing of FSAs with coal companies.

Now therelore, in view of foregoing premises and mutal agreements, covenants
and conditions set forth herein, it is hereby agreed by and between the parties as follows:

I. The clause no. 2.0 (Term of agreement) of the Power Purchase Agreement for
Harduaganj Extn, TPS signed on 26" day of May 2011 is modified to the extent as follows:

“ The term of agreement shall be for a period of twenty five(25) years from the date of
commercial operation of last-unit of Harduaganj Extn.TPS, extendable/ renewable by mutual
consent between UPPCL and UPRVUNL. In case UPPCL contipue to get power from the
Harduaganj Extn.Thermal Power Slation even after expiry of this agreement without further
renewal or formal extension thereof, then all the provisions of this agreeinent shall continue 1o
operale Lill this Agreement is formally renewed, extended Gi replaced except the Tariff, which
will be applicable as per order of the UPERC and as pér provision of clause 6.3 of this
agreement. This agreement shall be terminable even from any earlier date from which the PPA

with different DisComs has been made effective.” Q?/
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2. ARl other conditions of Power Purchase Agreement signed on 26" day of May, 2011
read with this supplementary Power Purchase Agreement shall remain unaltered and in the
event of any inconsistency between provisions of agreement and UPERC regulations
{applicable from time to time during the term of agreement), the later shall prevail upon.

This supplementary Power Purchase Agreement is subject to approval by UPERC.
IN WITNESS WHEREOF the parties hereto,

representatives, have caused this A
date first above written,

acting through their duly authorized
greement to be signed in their respective names as on the

SIGNED AND DELIVERED by UPRYUNL (Selier)
by the hand of its authorized of -

Title: ...... @fl.f?f?f?'lesh.C/zcum’;-(;..

Chiel Engineer (Commercial)
[n the presence of: N.L

UPRVUNL.
‘ . Shaiti Bhawarr, Exin.
. Witness Name ,2_4(:‘"5?,/%—“'] i Lucknow

1
2. Wilness Name Ue-P- Qmﬂ

/Qf’// SIGNED AND DELIVERED by U L. (Purchaser)
ErECCvmp

by the hand of its authorizel offi

A )

Title:

Tt R VTSHRAT
in the presence of: ' DIRECTOR (COMMERCIAL)
1. Witness Name Lj"—*’?—‘""‘*w» \CiE (Yen)

2. Witness Name%wﬁnﬂm‘%@mﬁ% C»fﬁ(/gp/ry /HK, GAnNDyf
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i SUPPLEMENTARY POWER PURCHASE AGREEMENT

BETWELEN , .
R : UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
) : AND
1 UTTAR PRADESH POWER CORPORATION LIMITED
. For Anpara ‘B’ TPS
1

§ This suppiemeul:ﬁ"y Power Purﬁ;ase Agreement (hereinafter referred to as
. g “Agreement™) entered into this AT day of Mﬂ‘—aﬁ:)—ﬁ?l'l-
: ; belween Uttar Pradesh Rajya Vidyut Utpadan Nigam Utd,, a company kncorporat under the

Comyanies Act, 1956 having its Registered Office, at “Shakti Bhawan Extn”, 14 — Ashok Marg,
N Lucknow — 226001 (hereinafter referred (o as “UPRVUNLY, which expressions shall, Gnless
repugnant t¢ or inconsistent with the context or meaning thereof, include its successors and
permitled assigns), as party of the FIRST PART which is the party selling the power, and Ultar
X Pradesh Power Corporation Limited, a company incorporated under the Companies Acl, 1956
i having its registered office at “Shakti Bhawan” 14 - Ashok Marg, Lucknow-226001
i

(hereinafier referred to as “UPPCL", which expressions shall, unless repugnant to or
inconsistent wilh the context or meaning thereof, include its successors and permitled assigns)
as parly of the SECOND PART, which is the party purchasing the power. This Agreement is
subject to Uttar Pradesh Electricity Regulatory Commission’s approval in terms of pravisions,
Section 10 (2) and (3), Section 86 (1) (a) and (b) of the Electricity Act, 2003 and Section 10 (1)
(c).of the Utlar Pradesh Electricity Reforms Act, 1999 (U.P. Acl no. 24 of 199
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_ i SUPPLEMENTARY POWER PURCHASE AGREEMENT
BETWEEN
i UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND
i _ UTTAR PRADESH POWER CORPORATION LIMITED
For Parichha lExtn TPS

: pPower Purchase Agreement {hereinafter yeferred to  &s
ﬁ « Agreement”) entered into this .../ A day of M F’.‘f.‘q...?’.t?.f.),-r..
' between Ultar Pradesh Rajya Vidyut Utpadan Nigam Ltd., a company incorporated under the
) Companies Act, 1956 having ils Registered Office, at “Shakti Bhawan Extn”, 14 — Ashok Marg,
referred to as sUPRVUNLT, which expressions shall, unless

This supplementary

{*E Lucknow — 226001 (hercinaﬁer

? repugnant to or inconsistent with the context ot meaning thereof, include its successars and

: permitted assigns), as party of the FIRST PART which is the party selling the power, and Uttar
5 pradesh Power Corporation Limited, a company incorporated under the Companies Acl. 1956
B having ils registered office al «Shakti Bhawan” 14 - Ashok Marg, Lucknow-226001
_ (hereinafier referred Lo as’ «(JppCL”, which expressions ghall, unless repugnant o oF
8 inconsistent with the context of meaning thereof, include its successors and permitted assigns)
; as party of the SECOND PART, which is the party purchasing the powerf This Agreement is
1 subject to Uttar Pradesh Electricity Regulatory Commission’s approval in terms of proyisiens,

o Section 10 (2) and (3). Section 86 (1) (a) and (b) of the Electricity Act, 2003 and Section 10 (1)
ﬁ (c) of the Uttar pradesh Electricity Reforms Act, 1999 (U.P. Act no. 24 of 19983&/
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g WHEREAS

(A) A Power Purchase Agreement for Parichhia Extn TPS signed on 26" day of May
B 2011 between Ultar Pradesh Rajya Vidyut Utpadan Nigam Lid. and Uttar Pradesh
' Power Corporation Lid. for purchase of power generated is valid upto 31* March

2014, .

R (B) Subsequently, as per directive issued by GOI, vide letter no. 230(1/185/2011-CPD
) dated 4™ April 2012, Uttar Pradesh Rajya Vidyut Utpadan Nigam Ltd.intends to
§- execule & long term Power Purchase Agreement (for more than 7 years) in order to

obtain firm coal linkage/signing of FSAs with coal companies.

: Now therefore, in view of foregoing premises and mutal agreements, covenants
gi} and conditions sel forth herein, it is hereby agreed by and between the parlies as {ollows:

. I. The clause no. 2.0 (Term of agreement) ol the  Power Purchase Agreement for
for Parichha Extn TPS signed on 26" day of May 2011 is modified to the extent as follows:

g “ The term of agreement shall be for a period of twenty five(25) years from the date of
commercial operation of last.unit of for Parichha Extn TPS, extendable/ renewable by mutual
consent between UPPCL and UPRVUNL. In case UPPCL continue (o get power from the for
Parichha Extn TPS even afler expiry of this agreement without further renewal or formal
extension thereol, then all the provisions of this agreement shall continue to operate till this
Agreement is formally renewed, extended or replaced except the Tariff, which will be
applicable as per order of the UPERC and as per provision of clause 6.3 of this agreement. This
agreement shall be terminable even from any earliefdate from which the PP {th different
DisComs has been made effective.”
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2. All other conditions of Power Purchase Agreement signed on 26" day of May, 2011
read with (his supplementary Power Purchase Agreement shall remain unaltered and in the
event of any inconsistency between provisions of agreement and UPERC regulations
(applicable from time to time during the term of agreement), the later shall prevail upon.

’ This stipplementary Power Purchase Agreement is subject (o approval by UPERC.,
IN WITNESS WHEREOF the parties hereto, acting through their. duly authorized
representatives, have caused this Agreemert to be signed in their respective names as on the
- date first above written. ‘
' SIGNED AND DELIVERED by UPRVUNL (Seller)
by the hand &Nts authorized official.
Nare: :
&r Rantesh Chandrr
Title: .........! Ghiel Engineer{Commarcial)
l'J.F’.R.V.U.N,L. .
[n the presence of: Shalli Bhawar, Extn,
) i Lucknow
& I.Witness Narie a4y $ o
: b Ceomm)
2. Witness Name .
f SIGNED AND DELIVERED by UPPCL {Purchaser)
QE—CW) by the hand of its a'zed official.
Name: ...................1 L
v . _ o Titler (AP MISHRAY. ...
DIRECTOR (COMMERCIAL)
[0 the presence of:

[.Witness Name  ~ 325 ( Seagye o Vo, BE C02A)

‘-Q.Witness Nameq%@ﬁm%% CﬁZ@Oﬂ/&j A K Con DA



POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RA‘}YA VIDYUT UTPADAN NIGAM LIMITED
AND
UTTAR PRADESH POWER CORPORATION LIMITED
DATED: 16 ol Q1%
For Obra ‘C’ Thermal Power Station

(For L&;Je..s-_-f% SRR Laa b Fryeras 1oiar 2013 )
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5 POWER PURCHASE AGREEMENT

; BETWEEN

g UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND

: UTTAR PRADESH POWER CORPORATION LIMITED

’ This Power Purchase Agreement (hereinafter referred to as “Agreement™) entered into this
A, AR Th day of %&u\.\m o i% between Uttar Pradesh Rajya Vidyut

Utpadan Nigam Ltd., a company incorporated under The Companies Act, 1956 having its Registered
Office, at “Shakti Bhawan Extn™, 14 — Ashok Marg, Lucknow ~ 226001 (hereinafter referred to as
. “UPRVUNL", which expressions shall, unless repugnant 1o or inconsistent with the context or
meaning thereof, include its successors and permitted assigns). as party of the FIRST PART which
is the party selling the power, and Uttar Pradesh Power Corporation Limited, a company
incorporated under the Companies Act, 1956 having its registered office at “Shakti Bhawan™ 14 —
Ashok Marg, Lucknow-226001 (hereinafter referred to as "UPPCL", which expressions shall, unless
repugnant to or inconsistent with the context or meaning thercof, include its successors and

Jj/ permitted afx%ns) as party of the SECOND PART, which is the party purchasing the power. This

p qﬁ%greemeng subject 1o Uttar Pradesh Electricity Regulatory Commiission's approval in terms ol
§¢ﬁ %{Ee%isig;ﬁn Section 10 (2) and (3), Scction 86 (1) () and (b) ol the Electricity Act, 2003 and Section
o - Q—\g_{?(c) of the Uttar Pradesh Electricity Reforms Act, 1999 (U.P. Act no. 24 of 1999).
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8 WHEREAS

[# 2]

(i) UPRVUNL is a power generating company, which will own and operate a new

upcoming electric power generating station namely Obra C Thermal Power Station
4 Obra, District Sonebhadra and will be eng

sale of electricity so produced, and

at
aged in the business of the generation and

G {ii) UPPCL is the holding company of the Distribution Companies (now distribution
licensees in the State), as per section 4 of the Companics Act. 1956 and

i (iii) UPRVUNL wishes to sell to UPPCL who in turn wishes to purchase from UPRVUNL

5 its electric energy and capacity from the aforementioned power generating station
pursuant to the terms and conditions set forih herein. Further, the reallocation of

; generating capacity of UPRVUNL amongst various DisComs, as required, will be done *

as per approval from GoUP, without affecting upon the rights & obligations of
UPRVUNL under this agreement. On such reallocation, the rights and obligations of
UPPCL under this agreement shall stand transferred 10 the Distribution Companies,
being the successor(s) of UPPCL as per provision in the PPA.

WHEREAS

(3 UPRVUNE\wi!I own and operate the Obra C Thermal power station having installed
capacityof 2x660 MW be synchronized as per following schedule (tentative)

e e Unitno, 14:  Date 31.08.17
EKS L - Unitno. IS: . Date 28.02.18
ﬁ {;'s

ot
" Deskrop/powerpurchase agresment Lr R(UNL’&E’I Chadt 7 Gbra C B
" Chief Engineer (T - nmercial)
U.PRV.UN.L
§ Shakti Bhawan, Extn.
Lucknow

K Xax ]
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NOW THEREFORE in consideration of the foregoing and the respective covenants and
agreements set forth in this Power Purchase Agreement (PPA) and other consideration, the receipt,

sufficiency and adequacy of which is hereby acknowledged and intending 1o be legally bound
hereby the Parties (as hereinafler defined) agree as foflows:

1.9 DEFINITIONS AND INTERPRETATION

i.l Definitions

When used herein and in all of the Schedules hereto including, without limitation,’
the Tariff (as hereinafter defined) or any other document related to this Agreement, the
defined terms set forth in this Article | shall have the meanings specified herein.

Any term used herein, but not delined herein, shall have the meanings provided in
the U.P. Electricity Reforms Act, 1999 and The Electricity Act, 2003, as amended from
time to time. Additional defined terms set forth in *The Uttar Pradesh Electricity Regulatory

Commission (Terms and conditions of Generation Tariff) Regulations, 2009"shall have the
meanings set forth therein.

. Avaiiability

In relation to the thermal generating station for any period means the average of the daily
average declared capacities (DCs) for all the days during that period expressed as a percentage of
the installed capacity of the generating station minus normative auxiliary consumption in MW, and .
shail be computed in accordance with the following formula:

N
Availability (%)= 10000 x £ DCi/{NxICx (100-AUXn) }%
i=1

where,
IC = Installed Capacity of the generating station in MW,
DCi = Average declared capacity for the ith day of the period in MW,
N = Number of days during the period, and

AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;
Bill shall have the meaning as ascribed in clause 10 read with clause 6 of this Agreement,

Billing Date: shall be the date on which the bill shall be raised. The UPRVUNL shall present the
bills after the end of each calendar month as per UPERC Tariff Order for energy supplied to UPPCL

from the Power Station as per Energy Account issued by SLDC/STU or any other Competent
Authority/JMR at TPS.

.-Billing Month means the metering date of one calendar month to the metering date of the next -
calendar month,

e Pl - .
@é{ Business Day shall constiue as a reference to a date {other than Sunday and Public Holidays) on

which Banks are opep for busirﬁs in Lucknow.
£13
3

e

ﬁf ' L. Ramesh Chumlm/
<§§§ op/powerpurchase agreemeant Chiet Enginﬂer (c nmercial) Obra C
K m\/\f

UPRVUN.L
Lucknow CE

‘ Shakti Bhawan, Extn,




Business Hours means the period commencing from 10:30 hours to 17:00 hours on any Business
day.

Cause means any fact or circumstances which legally entitles the issuing Government Agency, to
withhold issuance or renewal of, revoke or amend a Permit, due 1o any failure by Seller ar any of the
Lenders, Investors or Contractors in whose name the Permit has been or is 10 be issued,

CEA means the Central Eleciricity Authority.

Change in Law means:

{i Any enactiment or issuance of any new Law; '

(i) Any change in the interpretation or application of an existing Law by any judicial or
quasi-judicial or other authority (including a court, tribunal or regulatory commission)
having the legal power to interpret or apply such Law;

(it)  Any amendment, alteration, or modification of an existing Law:

(iv)  The repeal and re-enactment of any existing Law:

(V) Any Change in Permits;

{vi) Imposition (other than for Cause) of a requirement for a permit which did not exist as at
the date of this Agreement;

(vii} A change (other than for cause) in the terms and conditions attaching 10 a permit after i

v has been given;
{viii)  To the attachment of any new terms and conditions to such permit; or
(ix)  The revocation or cancellation (other than for Causc) ol any permit.

Provided however, no Change in Tax shall qualify as “Change in Law”, Law shall not include
any “Tax Law” (as hereinafter defined).

Change in Permits means:

{i) The imposition (other than for Cause) of any material requirement in connection with
the issuance, renewal or extension of any Permit or the modification of any Permit after

such Permit was issued, in either case subsequent to the date of signing of this
Agreement; :

(i) The imposition (other than for Cause) of a requirement for a Permit which did not exist -
as on the date of this Agreement;

(iii) The revocation or cancellation (other than for Cause) of any Permit.

Change in Tax means any introduction, amendment, extensior. repeal or authoritative change in
interpretation or application of any Tax (including, without limitation, the time. rate, incentive,
exemption or incidence applicable to any Tax) after the date hereof,

Check Import/Export Meters means meters for maintaining a check on performance of main

import/export meters and shall be used for accounting and billing of electricity in case of failure
*of main meter.

CLDS means Central Load Dispatch Station of UPPTCL.
Date of effectiveness of Agreement mazanthe signing of this agreement,

Day means the 24 (twenty four) hours period ending at 24:00 Hours midnight Indian Standard Time.

Declared Capacity or DC means the capability of the generating station to deliver ex-bus electricity

e in MW declared by such generating station in relation to any period of the day or whole of the day,
W\ duly taking into account the availability of fuel:
|

Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement,
"g‘ 4\,& Q\%{\

(VF')’ "x'ﬁ‘\g ,&\t‘
"’X‘r‘/ & B
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& ~hKdimesh Clioege :
& ' Chief Engineer (~ ' !
S\ gineer {” mmercial)  InN\ e
& : :
s . U.PRV.UN.L, WV -
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Designated Officer means an officer designated by UPPCL/STU for matters relating 1o meter
reading, billing and payment.

Dispute means any material dispute or material difference of any kind between Seller and Purchaser
in connection with or arising out of this Agreement,
L)

Due Date of Payment or Due Date means, in refation to any Bill, the date on which the amount
referred to in such Bill becomes due for payment which shall be 30 days from the Billing Date to the

. Authorized Representative of Purchaser. If the due date is not a business day, the next business day
‘ will be the due date.

Energy Charges shall cover fuel costs and shall be worked out as specified in TarifY order,

Energy Account shall mean periodic energy account including amendments thereof, if any.

Energy Unit means one-kilowatt hour of electrical energy.

Fixed Charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period *
determined in accordance with the Tariff Order.

Force Majeure shall have the meaning set forth in clause 17 of this Agreement.

Force Outage means an interruption of generating capacity that is not the result of:

(i) A Scheduled Qutage;

{ii) A Force Majeure event;

(i} Any event or condition caused by Purchaser or attributable to an event or condition on
, Purchaser Facility; or

(iv) Any Emergency or other curtailment or reduction pursuani 10 clause 17 in this
Agreement,

Generating Unit means Plant, consisting of boiler, turbo generator, and other auxiliaries, which is
capable of generating the specified power, independently. ‘

GOI means the Government of India,
GOUP means the Government of Uttar Pradesh and its SUCCessors.

Government Agency means the GOl, GOUP, UPERC, or any ministry, department, authority,
instrumentality, agency, corporation (lo the extent acling in a legislative, judicial or administrative
capacity and not as a contracting party with Seller) or commission under the direct or indirect
control of the GOI or the GOUP or any political subdivision of either of them owned or controlled
by GOI or GOUP or any of their subdivisions, or any court, tribunal or judicial body within India.

Grid means the total system of electrical generation using any means other than Seller’s Generaling
: Unit, evacuation and transmission circuits, transformers, switchgear and other equipment {(including
the interconnection Facility) on Purchaser’s side of the Interconnection Point.

- ‘Gross Calorific Value’ or GCV* in relation to a thermal power generating station means the heat

produced in kCal by complete combustion of one kilogram of solid fuel or one litre of liquid fuel, as
. the case may be; '

- \ B Interconnection Point means the point or points at which interconnection is made between the Unit
. ‘ and the Transimission Utitity System and unless otherwise mutually decided., shall be at the oulgoing
= ssQes ofcirctg;g;fareakers connecting the EHT/HT lines.
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Installed Capacity or IC means the summation of the name plate capacities of all the units of the
generating station or the capacity of the generating station reckoned at the generator terminals as
approved by the Commission from time to time:

KW means kilowatt.

KWH means kilowatt hour.

Law means the Constitution of India and any Act, rule, regulation, notification, directive, ordinance,

order or any interpretation thereof or instruction having the force of law enacted or issued by any
Government Agency.

Main Import Meter shall mean meter for measurement of aclive energy import at TPS Busbar for
energy accounting.

Main Export Meter shall mean meter for measurement of active energy export at TPS Busbar for
energy accounting.

Metering Date shall mean mid-day (12:00 hrs) of the last day of each calendar month.

Monthly Fixed Charge amount means the prescribed recoverable fixed charges as per Tariff .
Order. )

MU shall mean one million Units,

MW means Megawatts,

Net Electrical Energy is the energy, supplied by Obra C TPS of UPRVUNL and measured in kWh,
at the point of interconnection in accordance with the provisions of Clause 5.

O & M shall mean operation and maintenance.

Permit or Permits means any consent, license, approval, permit, no objection certificate or other
authorization of any nature whatsoever, which is required 1o be granted to Purchaser or Seller, as the
case may be, by any Government Agency for the purpose of owning, developing, designing.

financing, insuring, constructing, operating or maintaining the Project as contemplated under this
Agreement. ‘ :

Plant Load Factor or PLF for a given period, means the total sent out energy corresponding to
scheduled generation during the period, expressed as a percentage of sent out energy corresponding

to instatled capacity in that period and shali be compuited in accordance with the following formula;
N

PLF (%)= 10000 x £SGi/ [NxICx (100-AUXn) } %
i=1 '
where,
IC

SGi Scheduled Generation in MW for the i* ime block of the period.

N = Number of time blocks during the period, and
AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation:

W * Power Grid means Power Grid Corporation Lid.

Power Purchase Agreement means the Agreement for selling of power by UPRVUNL and
durchase by %}QCL. _
AL

Installed Capacity of the generating station in MW,

i

T K . 6 Obra C
P Lr Ramesh Clairiiy, )
I 1 Chief Engineer (¢ “Timercial)
s el 1a y Y
Sh ii.t'Pé?HV.U.N,L_ \'\’ _\Lp,p Al)
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1.2

1.2.1

Primary Fuel shall mean coal as supplied by the collieries.
Pool Account means Regional account for payments regarding Unschedule Interchanges
Scheduled Bank means any bank at Lucknow indicated by Purchaser and acceptable to Seller,

Secondary Fuel shall mean the heavy furnace oil (HFQ) and/or light diesel oit (LDO) and or Low

Sulphur High Speed (LSHS)

SLDC or State Load Dispatch Centre means the centre established under subsection {1 of section
31 by GoUP

Schedule Generation: Atany time or for any period or time block means Schedule of Generation in
Mw or Mwh ex-bus given by the concerned Load Dispaich centre.

Target Availability or TA means availability as set by the Commission in its Tari{f Order

Tariff means the amounts to be paid by Purchaser to the Seller under this Agreement and as
determined by UPERC or any competent authority authorized from time to time.

Tarifl Order means the Tariff Order passed by UPERC from time to time. .
Tariff Regulation means the regulations notified in exercise of powers conierred under Section 181
read with Section 61 of the Electricity Act, 2003 by the Uttar Pradesh Electricity Regulatory
Commission [vide Notification No. UPERC/Secy/ Generation Regulation/4100, Lucknow
dated 31 March 2009, titled as the Uttar Pradesh Electricity Regulatory Commission (Terms and
Conditions of Generation Tariff) Regulations, 2009 and as amended from time to time.

Tax means tax, cess, levy, toll, impost, excise, duty, fee or charge of any nature whatsoever levied

by or payable to any Government Agency including but not limited 1o any withholding tax, income

tax, corporate tax, VAT, excise tax, works contract tax, stamp duty, customs and import duties,
octrot.

Thermal Power Station (TPS) means a thermal generating station having an installation of one or
more thermal generating units and covered under this Agreement.

Transfer Scheme shall mean UP Electricity Reforms Transfer Scheme, 2000.
Unit means one kilowatt-hour,

UPERC or Commission means UP Electricity Regulatory Commission,

INTERPRETATION AND GENERAL

. Interpretation Any reference in this Agreement to:

this Agreement shall be construed as references to this Agreement together with all recitals and
Schedules hereto;

Clause shall, subject to any contrary indication. be construed as a reference 1o a clause of this
Agreement;
Encumbrance shall be construed as a reference to a morigage, charge, pledge, lien or other

encumbrance securing any obligation of any person or any other type of preferential arrangement
(including, withowt limitation, title transfer and retention arrangemenis) having a similar effect;

L Ranesh Chanés tbra ¢
Chief Engineer (C -mmercial

)

U.PRVUN.L. \

Shakti Bhawan, Extn. N
Lucknow




Paragraph shall, subject to any contrary indication, be construed as a reference 1o a paragraph in

the Clause or Schedule in which such reference appears;

~

Person shall be construed as a reference to any person, firm. company. corporation, society, trust,

government, state or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing,

General

Save where the contrary is indicated, any reference in this Agrecment to:

(i) Rupee and Rs, denote Indian Currency:

(ii) words importing the singular shall inciude the plural and vice versa, any person shall be

construed so as to include its and any subsequent successors. transferees and assigns in
accordance with their respective interests;

(iliy  this Agreement or any other agreement or document shall be construed as a reference (o
each such agreement or, as the case may be, such other agreement or document as the

same may have been, or may, from time to time, be amended, varied. novated, replaced
or supplemented;

(iv)  astatute or enactment shall be construed as a reference to such statute as the same may
have been, or may from time to time be, amended or re-enacted:

{v) All orders so issued by UPERC shall be binding on both the parties from the date the
same become applicable.

(vi)  In case either party goes in for any Review Petition/Appeal against the order of the
UPERC before the competent authority, the order of the competent authority in that
regard shall be applicable and binding on both the parties from the date the said order
become applicable, : ,

(vii)  a time of day shall, save as otherwise provided in any agreement or document, be
construed as a reference to Indian Standard Time; and

Any word or expression used in this Agreement shall, unless otherwise defined or construed

herein, bear its ordinary English meaning and, for these purposes, the General Clauses Act,
1897 shall not apply.

TERM OF AGREEMENT

The term of this Agreement shall be for a period of twenty five years starting from effective date,
extendable/renewable by mutual consent between UPPCL and UPRVUNL., In case UPPCL
continue to get power from the Obra C Therma) Power Station even afler expiry of this agreement
without further renewal or formal extension thereof, then all the provisions of this agreement shall
continue to operate till this Agreement is formally renewed, extended or replaced except the Tariff,
which will' be applicable as per order of the UPERC and as per provision of clause 6.3 of this

agreement. This agreément shall be terminable even fiom any earlier date from which the PPA with

different DisComs has been made effective,

INSTALLED CAPACITY

is, however, subje

The installed capacity of Obra C Thermal Power Station will be 2x660 MW. The installed capacity
ct to de-rating/re-rating of the generating units as determined from time to time

) %f .rﬁofl.’lowii}(ég&ﬂ prescribed procedure as laid down by CEA.
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3.2

3.3

.4

3.5

4.2

4.3

o) ;
"‘\4' ,ﬁ’é\?&' N
CANFES

Allocation of Power
Full capacity of Obra C TPS shall be allocated 10 UPPCL unless realfocaied by GOUP, ‘

Drawal of Power

The power from Obra C TPS shall be drawn by UPPCL directly through its own or through the
transmission system of other agencies on the basis of availability of capacity of the TPS.

Generation Schedule

UPRVUNL shall submit daily generation schedule of Obra C TPS to UPPCL or SLDC. as per
‘UPERC Generation Regulations

Daily Declared Capacity Notice
UPRVUNL shall deliver to UPPCL or SLDC, as applicable. at each day a notice indicating daily
declared capacity of Obra C TPS as per regulation for next 2.4 hours. Any change in daily declared

capacity notice due to minor or mafor breakdown in station shall be intimated to UPPCL or SLDC,
as applicable as per regulation.

TRANSMISSION/WHEELING OF POWER
Power shall be made available by UPRVUNL at the busbars of the Station and it shall be the

obligation and responsibility of UPPCL to make the required arrangement for evacuation of power
from such delivery points of UPRVUNL,

UPPCL shall coordinate with the appropriate authorities/agencies including UPPTCL/STU or any
other Licensees for power evacuation from the above delivery point.

UPPCL shall be responsible to coordinate with the UPPTCL/STU or any licensee or other agencies
for implementation of the transmissicn system for evacuation of power from the station matehing
with the commissioning schedule of the station.

For wheeling of the power beyond busbars of the Station, charges for utilization of transmission
system(s) owned by UPPTCL/STU/other agencies shall be paid directly by UPPCL to the UPPTCL
or other agencies. UPRVUNL shall not be responsible for payment of such charges.

SUPPLY OF POWER

Power as generated by Obra C TPS will be supplied 10 UPPCL only unless mutually agreed
otherwise. Terms and conditions as mutually agreed and approved/determined by UPERC from time
to time would be applicable.

TARIFF ANDTERMS & CONDITIONS

The cost of infirm power shall be the energy charge calculated on the basis of cost of fuel and the
norms of gross station heat rate, secondary fuel oil consumption and auxiliary energy consumption
specified for calculation of variable charge during stabilization period as specified in Uttar Pradesh
Electricity Regulatory Commission (Terms and Conditions of Generation Tariff) Repulations, 2009
The tariff chargeable to UPPCL shail be as per the Tarifl Order or any amendment thereof issued by
the UPERC, .

The bill for the energy so supplied would be based on energy accounts as given under Clause 7 of
this Agreement.

SCHEDULING AND ENERGY ACCOUNTING
Scheduling

Consequent to the implementation of ABT the methodology of generation schedule shall be as per
Indian Electricity Grid Code/UP Electricity Grid Code (as revised [rom time 1o time) and

UPERC orders.
\“\-‘/}‘L/
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7.2

721

722

7.2.3

7.3

7.3.1

71.3.2

7.3.3

Unschedule Interchange

Ul for generating station shall be equal to its actual generation minus schedule generation,
Ul should be worked out for each 15 min blocks. Charges for all Ul transactions shall be

based on average frequency of the time block and rates as specified in notifications issued
by UPERC from time to time.

In case of zero generation (tripping / shut down of all units) of a Thermal Power Station, the
negative DC / negative Revision Schedule (drawl of power from grid) declared by TPS will
be accepted by SLDC and the energy supplied from UPPCL system to the TPS during such
period shall be charged at the same tartfT or as mutually agreed.

Effective date of implementation of ABT: The effective date of implementation of ABT
for Obra C TPS of UPRVUNL will be as per UPERC guide lines.

Energy Accounting ;

Energy drawal by UPPCL will be metered at the Obra C ‘TPS. The energy account shall be prepared
by UPRVUNL based on the monthly joint meter reading taken by the representatives of UPRVUNL
and UPPCL/STU. The methodology for energy account would be on mutually agreed basis. The

export and import of energy at the metering points shall be computed on net basis, i.e. by difference
sbetween export and import meter readings.

Provided that if and when provisions of ABT are implemented the Energy Accounts shall be
governed by clause 29 of Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions
of Generation Tariff) Regulations, 2009 reproduced as under:

“Metering and Accounting - Metering arrangements, including installation. testing and operation
and maintenance of meters and collection, transportation and processing of data required for
accounting of energy exchanges and average frequency on |5 minute time block basis shall be
organized by the State Transmission Utility in consultation with State Load Dispatch Centre. All
concerned entities (in whose premises the special energy meters are installed), shall fully cooperate
with the State Transmission Utility/State Load Dispatch Centre and extend the necessary assistance
by taking weekly meter readings and transmitting them to the State Load Dispatch Centre. The State .
Load Dispatch Centre, on the basis of processed data of meters along with data relating to declared

capability and schedules etc., shall issue tie State Accounts for energy on monthly basis as well as

Ul charges on weekly basis.. Ul accounting procedures shall be governed by the orders of Central
Commission.

Mote: This provision shall be applicable with effect from the date these Regulations coming into

force except for Ul that shall come into force from such date specified by the Commission for
implementation of ABT in the State™.

On implementation of ABT the Regional Energy Account issued by STU/SLDC or any competent

wauthority shall be binding on all the parties for billing and payment purposes.

Such consumers other than establishment of Obra C TPS getting supply directly from Obra C TPS
of UPRVUNL would be UPPCL consumers. The billing shall be dune by UPPCL on the basis of
joint meter reading taken by representative of UPRVUNL & representative of UPPCL/ STU

concerned Division of DisComs. Such energy shall be treated as energy exported to UPPCL and
accounted for accordingly.

3
P
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9

POINTS OF METERING

The main and check meters at the 400 KV/220 KV/132 KV or vther KV bus bars of generating
transformers of the Obra C TPS to be installed by UPRVUNL shall be maintained by UPRVUNL.
Installation and maintenance of main and check meters at locations other than the meters installed
and maintained by UPRVUNL shall be the responsibility of UPPCL/STU. The meters shall be

sealed after calibration by the concerned parties jointly. The points of metering for Obra C TPS are
as under:

Export Points:-

1, Generator Transformer-14
2. “Generator Transformer-15

Import Points:-

l. Station Transforimer No.14
2. Station Transformer No.15

Note: - The above points are subject to addition/alteration. if found necessary

METERING SYSTEM

9.t A set of CT/PT/Meters (Main and check) of 0.2 accuracy class, as per IEGC/CEA (Installation &

92

9.3

0.4

Operation of Meters) Regulations — 2006 as applicable, shall be instalied on all outgoing feeders of .
the station. UPPCL/STU shall make all necessary arrangements for installation of CT/PT/Meters, at
all its drawal points. So long as existing CT/PT/Meters of any other class are replaced by 0.2 class,
the existing CT/PT/Meters will be used for energy accounting.

All the meters shall be jointly calibrated, inspected and sealed on behalf of the parties and shall not
be interfered with except in the presence of other party or for joint testing and calibration and/or
replacement and/or any other purposes for which due_notice of 7 (Seven) days will be given by
UPRVUNL/STU/UPPCL so that this is done in the presence of the authorized representatives of the
STU/UPPCL/UPRVUNL.

Joint meter readings of the main as well as check meters al various energy accounting points as
identified shall be taken by the parties as mentioned above at 1200 hrs (noon) on the last day of each
calendar month..in case any of the concerned parties is not available for joint meter readings at the
specified time, the meter reading taken by the other party shall be! binding on both the parties and
shall be taken into account for preparation of Energy Accounts, UPPCL shall designate an officer )
for joint meter reading. On implementation of ABT the data shall be downloaded from the meters at *
regular interval as decided by STU/SLDC for preparation of REA/UI account.

If the main meter is found to be not working at the time of meter readings or any ather time,
UPRVUNL shall inform the STU/SLDC for the same and the data from check meters shall be
considered by SLDC/STU for energy accounting for the period..

if in any month the readings of the main energy meter(s) differ from the readings of corresponding
check energy meter(s) by more than 0.4% (zero point four percent) the main and check energy
meter(s) shall be tested in turmn and the errors at various levels as per standard procedtures would be
determined. If on such testing main energy/check meter error is found to exceed + 0.2% {plus/minus
Zero point two percent) the energy figures recorded by the main energy/check meter(s) for the above
month concerned shall be revised accordingly and the main energy/check meter(s) shall be

L}/J/)rer:'ﬁ librated joéig{s{? or replaced by the correct energy meter(s). Pending the results of such testing,
; /,{«”‘" o
s 5 L ) :
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9.6

9.7

9.8

9.9

9.10

ffgu n

bitling and payment shall continue to be based on the energy recorded by the check meter(s),
provided its error is within the prescribed limit.

If both the main and check meter(s) fail to record or if any of the PT fuses are blown out. then the
energy will be computed on a mutually agreeable basis between UPRVUNL and UPPCL/STU for
the period of defect. In case there is no mutual agreement, the computation of energy shall be on the
basis of average of the billing of last three months.

Corrections in billing whenever necessary, shall be applicable for the period between the previous
meter reading and the date and time of the replacement or recalibrated correct meter and this
correction shall be for the full value of the absolute. error. For the purpose of the correction 1o be
applied, the meter shall be tested as per Indian Standard (British Standard where Indian Standard is
not existing) The error at the load and power factor nearest to the average monthly load served at the
point during the period shall be taken as the error to be applied for correction.

All the melers shall be checked for accuracy on quarterly basis by comparison of the readings of
main and check meters by UPRVUNL and UPPCL/STU and shall be treated as working
satisfactorily so long as the errors are within the limits prescribed in relevant Indian Standard {or
British Standard where Indian Standard is not existing) for meters of the said class. The meter
readings of main meters shall form the basis of the Energy Accounts so long as the quarierly check
results thereof are within prescribed limits. If the check meters are found to be defective during the
quarterly checks, these shall be immediately calibrated jointly/ replaced. Where the quarterly checks
indicate errors in the main meter(s) beyond limit but no error is noticed in check meter(s) during
quarterly checking computation of total net energy sent out at 400 KV bus bars and/or 220 KV / 132
KV and/or other KV bus bars, as applicable, of the Obra C TPS for the month shall be done on the
basis of check meter(s) and main meter(s) shall be calibrated jointly immediately. If during the
quarterly tlest check, the difference in the main meter(s) and the corresponding check meters
readings are found to be beyond the permissible limits of error, i.e. more than 0.40% both the
meter(s) shall be immediately calibrated and the correction applicable 10 main meter shall be applied
to the consumption registered by the main meter(s) to arrive at the correct consumption of energy
for the purpose of Energy Accounts for the month from the date of last meter reading upto the time -
of replacement of correct main meter. Billing for the period thereafter, till the next monthly meter
reading, shail be as per calibrated main meter. During this period of calibration of main and check
meter(s) another set of main and check meters duly calibrated and sealed will be installed by
UPRVUNL/STU/UPPCL at the TPS in the presence of UPPCL/STU/UPRVUNL and jointly sealed.
The energy accounting during the period of calibration of original meters shall be as per the readings
of the substituted main meler. In case Spare meters are not available with UPRVUNL/STU/UPPCL
the main/check meter shall be calibrated by rotation. During the period of removal of main meter.
the energy accounting will be done based on check meter readings applied with correction factor of
the check imeter obtained during testing/calibration of check meter.

For the purpose of test and calibration, the standard meter calibrated and sealed by GOUP/GOI
Authorized Meter Testing House/Laboratory shall be utilized. This standard meter shall be got
calibrated once in every six months at the GOUP/GOI Authorized Meter Testing House/Laboratory,

I at any time any party to the Agreement feels that a meter is not recording correctly it shall give
notice to the other party. UPRVUNL/STU/U PPCL shall then undertake testing and calibration of the
meters owned by UPRVUNL/STU/UPPCL. If errors on such testing is found to exceed the error
limits specified in the relevant Indian Standard (British "Standard where Indian Standard is not
existing} for this class of meters necessary adjustment in the bills shall be made from the date of
notice or from such other date as can be satisfactorily established to be proper for such adjustment,

Once in every five years, both main and check meters shall be tested lor accuracy by a substandard
meter either at the station or at any approved testing laboratory. During testing in case of error is

dto biggé‘re than the permissible limits, then the meter shall be replaced by a correct imeter.
A o
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10 BILLING AND PAYMENT

10.1 Al charges under this Agreement shall be billed by UPRVUNL as per Clause 6 and shall be paid by
UPPCL in accordance with the following provisions:

€)) UPRVUNL shall deliver bills to the UPPCL generally within 10 days of the billing date -
for energy supplied for each month to UPPCL from Obra C TPS. The payments will be
made by UPPCL within due date by cheque payable at Lucknow.

(ii) UPRVUNL shall carry out billing and associated functions. The authority of UPPCL to
whom the bills have to be submitted would be informed by UPPCL to UPRVUNL
within a month of signing of the Agreement failing which UPRVUNL would submii the
bills to the Director (Finance) of UPPCL.

+ (i} UPPCL shall make adequate provisions in their approved budget for respective vears
during which this PPA continues to ensure regular payment of power purchased by

UPPCL from UPRVUNL and shall also furnish a copy of the approved budget Jo
UPRVUNL.

(iv)  PFC conditions applicable for the agreement period are:-

(a) UPRVUNL can undertake third party sale of energy within the state or outside the
state if the procurer of energy does not clear the dues as per schedule.

(b) Provided that revenue of the procurer shall be escrowed in favour of UPRVUNL
and in turn in favour of lenders to UPRVUNL.

(c} In case of default to PFC by UPRVUNL, the PFC shall have right 1o transfer the
project to themselves or their agents. operate the project and sell energy to third .
party.

10.2  Schedule of payment of Ul Charges

10.2,1 Ul Charges Accounting: All payments on account of' Ul charges including the additional
Ul charges levied under the regulations and interest received on late payment thereof shall
be credited to a fund called UI pool account fund which shall be maintained and operated in
accordance with provisions of UPERC regulation / grid code or as mutually agreed.

10.2.2 'Payment of Ul charges shall have a high priority and the concerned constituent shall pay the

indicated amount within 10 days of the issue of statement of Ul charges including additional Ul
charges into the U pool account fund or as mutuatly agreed.

If payment against Ul charges including additional Ul charges are delayed by more than two days
L.e beyond 12 days from the date of issue of statement by SLDC, the defaulting constituent shall

have to pay simple interest @ .04% for each day of delay applicable as per UPERC order / any
amendment time to time or as mutually agreed.
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12.1

12.2

13

14.1

15
15.1

15.2

15,3

DISPUTES

In the event of any dispute as to all or any portion of an Invoice, Purchaser shali nevertheless pay
the full amount of the undisputed charges plus minimum 50% of the disputed amount of the invoice
within due date and shall serve notice on the Seller that the amount of an Invoice is in dispute in
which event the provisions of Clause 15 hereof shall be applicable,

REBATES AND SURCHARGE ON LATE PAYMENTS

Rebate: For payment of bills of capacity charges and energy charges through a letter of credit on
presentation, a rebate of 2% shall be allowed, If" ihe payments are mude by 4 mode other than

through a Letter of Credit but within a period of one month of presentation of bills by UPRVUNL, i
rebate of 1% shall be allowed,

Late Payment Surcharge: In case the payment of bills of capacity charges and energy charges by the °
purchaser is delayed beyond a period of one month from the date of billing, a Late Payment
Surcharge at the rate of 1.25% per month shall be levied by UPRVUNL,

The “Rebate & Surcharge on late payment” clause 12.1 & 12.2 will not be applicable
for initial 05 years from the effective date of PPA, :
The “ Rebate & Surcharge on late payment” clause 12.1 & 12.2 will be modified for
next balance period “20 years” of the PPA after review and decided as mutually
agreed by UPRVUNL & UPPCL.

REGULATION OF SUPPLY

In the event any bill(s) remain unpaid for a period exceeding sixty (60) days, UPRVUNL
shall serve a notice on UPPCL giving fifteen (15) days period for affecting regulation of
supply from its Qbra C Thermal Power Station with consent of GOUP, unless UPPCL  makes full
direct payment of the outstanding amount wilhin the notice period. [n case regulation of supply is
affected, for resumption UPPCL shall pay all the outstanding dues.

LEVIES, TAXES. DUTIES, CESS, ETC.:

The amount of all lawful taxes/duties/cess, etc. payable by UPRVUNL to GOUP/GOI ahd/or any
other  local  bodies/authorities on generation  of  electricity  including auxiliary
consumption, or any other types of consumption including water, transmission, environment
protection, sale or on supply of electricity and/or in respect of any of its installation
associated with the TPS and/or Transmission system shall be billed on to UPPCL in the *
shape of supplementary bill raised by UPRVUNL and UPPCL will make payment
accordingly at actuais,

Income Tax — Income tax on core activity to be charged separately through Tax Escrow Account.

INFORMAL DISPUTE RESOLUTION _
The Authorized Representative appointed by the Parties in' pursuance be authorized io
resolve any dispute, controversy or claim arising owt of or in connection with this

Agreement, including any question regarding its existence, validity or termination (a “Dispute™) in -
an equitable manner,

Following notice by one Party to the other setting out the particulars of the Dispute, if the
Authorized Representatives are unable to resolve the "Dispute: under this Agreement within
I5 days, such Dispute shall be referred by such Authorized Representatives to a senior
officer designated by Seller and a senior officer designated by Purchaser, respectively, who
shall attempt to resolve the Dispute within a further period of 15 days.

The Parties hereto agree to use their best efforts to attempl for resolving all Disputes arising
hereunder promptly, equitably and in good faith, and further agree to provide each other with

reasonable access during normal business hours to any and all non-privileged records, information
\3:5 data pertaining to any such Dispute.
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16.0
16.1

10.2

16.3

17

18.0

20

20.1

ARBITRATION
All differences or disputes between the parties arising out of or in connection with this
Agreement remained unresolved as per clause 11 above shall be seitled through arbitration

as provided herein after,

in the event of such difference or disputes between the parties the matter shall be referred to

UPERC for arbitration as per Section 158 of The Electricity Act, 2003 and Section 34 of the
U.P. Electricity Reforms Act, 1999,

Notwithstanding the existence of any question. disputes and differences referred 1o

arbitration, the parties hereto shall continue 1o perform their respective obligations under this
Agreement, '

FORCE MAJEURE

The parties shall ensure due compliance with the terms of this Agreement. However no
party shall be liable for any claim for any loss or damage whatsoever arising out of failure
o carry out the terms of the Agreement to the extent that such a failure is due to Force
Majeure evenis such as war, rebellion, mutiny, civil commotion, riot, forces of nature,
accident, act of God, strike, lock-out or any other reason beyond the reasonable control of
concerned party. But any party claiming the benefit of this clause shall reasonably satisfy
the other party ol the existence of such an event and give written notice within 24 hours
thereof to the other party to this effect. Generation /drawal of power shall be started as soon as
practicable by the parties concerned after such eventuality has come to an end or ceased to exist.

SYSTEM OPERATION

All instructions from SLDC/ STU will be followed strictly regarding scheduling and  operation of
the Obra C TPS. '

IMPLEMENTATION OF THE AGREEMENT

All discretions to be exercised and directions, approvals, consents and notices to be given and
actions to be taken under these presents. unless otherwise expressly provided herein, -
shall be exercised and given by the signatories to this Agreement or by ihe authorized
representative(s) that each party may nominate in this behalf and notify in writing to the
other party by registered post/courier. Any other nomination of authorized representative(s)
shall be informed likewise in writing tolby UPPCL within one month of signing of the
Agreement.  Notwithstanding any nomination, the Chairman and Managing Direclor
UPRVUNL, Shakti Bhawan, 14, Ashok Marg, Lucknow /CE(L-1/11) of Obra C TPS or their
authorized representatives shall be authorized 1o act for and on behalf of UPRVUNL

NOTICE

All notices required or referred to under this Agreement shall be in writing and signed by
the respective authorized signatories of the parties mentioned herein unless otherwise
notified. Each such notice shall be deemed to have been duly given if delivered or served by
registered mail/speed post of Department  of  Posts/by  Courier  Service  with  an
acknowledgement due to the other parties in terms of this Agreement,

All notices or communications given by telefax or telegram/FAX shall be confirmed by
deposition of a copy of the same in the post office in an envelope properly addressed to the

appropriate party for delivery by registered or certified niil or courier. All notices shall be
dee;pgc_izdelivered upon receipt.
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23.1

23.2
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SUCCESSORS AND ASSIGNS

Neither party shall assign in fuil or part with any of its rights or obligations under this
agreement to any third party without the prior approval in writing of other party.

In case any of the parties to this Agreement is restructured andfor its generation,
transmission and distribution activities are taken over by other organization(s), agency(ies),
partly or wholly, the Agreement shall be binding munatis mutandis upon the successor
organization(s)/ agency(ies), and shall ensure to the benefits of and shall also be guaranteed
by the State Government and shall. continue. to remain valid with respect to the obligations
of the successor organization(s)agency(ies). In such situation (his agreement shall be suitably

reviewed and modified as mutually agreed between the parties and shall be binding on all
concerned.

JURISDICTION

All disputes arising out of or relating to this agreement shall be subject to the jurisdiction of .
High Court of Judicature of Allahabad at Lucknow Beneh.

MISCELLANEQUS
Writing
No variation, waiver, amendment or modification of any of the terms of the Agreement shall be

valid unless approved by UPERC and communicated in writing and signed by or on behalf of the
Parties.

*Severability

The invalidity or enforceability, for any reason, of any part of this Agreement shali
not prejudice or affect the validity or enforceability of the remainder.

No Waiver

The failure of any Party 1o insist in one or more instances upon the strict performance of any of the
provisions of this Agreement or to take advantage of any of its rights hereunder shall

not be construed as waiver of any such provisions or relinquishment of any such rights but
the same shall continue in full force and effect,

Language

The language of this agreement shall be in English and all documents, notices, waivers and
any other written communication or otherwise between the parties, in connection with the
agreement, shali be in English/Hindi.

Entirety

This Agreement is intended by the parties as the final expression of their agreement and are intended
also as a complete and exclusive statement of the terms of their agreement,

All prior written or oral understanding, offers or communications of every kind pertaining to
this agreement or the sale or purchase of electrical output and contracted capacity under this
agreement to Purchaser by Seller are abrogated and withdrawn.
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23.6 Survival

Notwithstanding anything contained in this Agreement, clause 19 read with clause 2 shall survive
Jthis Agreement.

2377 Waiver of Immuhity

Purchaser and Seller are subject to Civil and Commercial Law with respect to  their
obligations under this Agreement, and the execution, delivery and performance hereof by

them constitutes {for the purposes of applicable Indian Law and otherwise) private and
commercial acts rather than government and public acts.

To the extent that Purchaser or Seller may in any jurisdiction claim for itself or any of its
assets or revenues immunity from suit, execution, antachment (whether in aid of execution,
before judgment or otherwise) or other legal process, or o the extent that in any jurisdiction there
may be attributed to Purchaser or its assets or revenues any such immunity (shether or not claimed),
Purchaser and Seller hereby agree not to ¢laim and irrevocably waive any such immunity.

23.8  Breach of Obligations

The parties acknowledge that a breach of any of the obligations contaired herein would
result in injuries. The parties acknowledge the damages alone shall not be adequate remedy
for such breach. Accordingly each party agrees that in addition to any other rights or remedy
which the other party may have at Law or in equity, the non breaching party shall be entitled

to specific performance and injunctive relief in any court of competent jusisdiction for any
breach or threatened breach by the other party.

23.9 . Inconsistency between the Provisions of PPA and Tariff Regulations/Tariff Order:
In the event of any inconsistency between the provisions of this PPA and the UPERC (Terms and

Conditions of Generation Tariff) Regulations, 2009 read wiilh the UPERC TarifT Order dated
20.01.11 or any amendment thereof, the later shal) prevail,

23.10  This PPA is subject to approval by UPERC

IN WITNESS WHEREOF the parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names as on the date first above written.

SIGNED AND DELIVERED by UPRVUNL (Seller)
by the hand of its a ized of{icial.

Name: ..o m
Title: ... Ex.-Ramesh CHufdra\D \
~ Chief Engineer (" mmercial}
In the presence of:
) ! _ U.PRV.IUN.L.
. Witness Name - mmw 1.  Shakti Bhawun, Exin,
3. Witness Name  }-Pa\aw. Ee Lucknow
— HO«-\’Oon M&r\ 7
EiZ Cawmnl) 0L,
'SIGNED AND DELIVERED by UPPCL (Pur
,,\ﬁzc"% by the hand of its authok i
) Name: ..o N, Wy
) : Title: o G
ol Nt >
*..« " In the presence of: R
RSN Witness Name . e L 'Lj'“a Bate
{S0.PAPEYSS & PPA : ucknow
3. Witness Name
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND
UTTAR PRADESH POWER CORPORPLTION LIMITED

DATED: \&; o\-Adl3
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND
UTTAR PRADESH POWER CORPORATION LIMITED

This Power Purchase Agreement (hereinafter referred 1o as “Agreement™} entered into this
.......................... .\ voerew day of -:AQ\T\\A&)&{.QQ{‘B between Uttar Pradesh Rajya Vidyu
Utpadan Nigam Ltd.. a company incorporated under the Companies Act. 1936 having its Registered
Office, at “Shakti Bhawan Extn™, 14 - Ashok Marg, Lucknow - 226001 (hereinafier referred to as
"UPRVUNL™, which expressions shall, unless repugnant w oor inconsistenl with the context or
meaning thereof, include its successors and permitted assigns). as party of the FIRST PART which
is the party selling the power. and Unar Pradesh Power Corporation Limited. a company
incorporated under the Companies Act, 1956 having its registered oftice a1 “Shakti Bhawan™ 14 -
Ashok Marg, Lucknow-226001 (hereinafier referred to as “UPPCL™. which expressions shall. unless
repugnant to or inconsistent with the context or meaning thereof. include Hs successors and
permitted assigns) as party of the SECOND PART. which is the party purchasing the power, This
Agreement is subject to Uttar Pradesh Electricity Regulatory Commission®s approval in terms of
provisions. Section 10 (2) and (3). Section 86 (1) (a) and (b) of the Electricity Act, 2003 and Section
FO (1) (c) of the Uttar Pradesh Electricity Reforms Act, 1999 {U.P. Actno. 24 0l 1999),
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WHEREAS

(i) UPRVUNL is a power generating company, which will own and operate a new
upcoming electric power generating station namely Harduaganj Extn.-1l Thermal Power
Station at Harduaganj, District Aligarh and will be engaged in the business of the
generation and sale of electricity so produced, and

(if) UPPCL is the holding company of the Distribution Companies (now distribution
licensees in the State), as per section 4 of the Companies Act. 1956 and

(iii) UPRVUNL wishes to sell to UPPCL who in turn wishes 1o purchase from UPRVUNL
its electric energy and capacity from the aforementioned power generating station
pursuant to the terms and conditions set forth herein. Further, the reallocation of
generating capacity of UPRVUNL amongst various DisComs, as required, will be done
as per approval from GoUP, without affecting upon the rights & obligations of
UPRVUNL under this agreement. On such reallocation. the rights and obligations of
UPPCL under this agreement shall stand tansferred to the Distribution Companies,
being the suceessor(s) of UPPCL as per provision in the PPA,

WHEREAS

UPRVUNL will own and operate the Harduaganj Exm-i1 Thermal power station having
installed capacity of 1x660 MW, 10 be synchronized as per following schedule (tentative)

Unit no. 10: Date 31.03.17
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NOW THEREFORE in consideration of the foregoing and the respective covenants and
agreements set forth in this Power Purchase Agreement (PPA) and other consideration, the receipt,

sufficiency and adequacy of which is hereby acknowledged and intending to be legally bound
hereby the Parties (as hereinafter defined) agree as follows:

1.0 DEFINITIONS AND INTERPRETATION

I.1 Definitions

When used herein and in all of the Schedules hereto including, without limitation,
the Tariff (as hereinafter defined) or any other document related to this Agreement, the
defined terms set forth in this Anticle | shall have the meanings specified herein.

Any term used herein, but not defined herein, shall have the meanings provided in
the U.P. Electricity Reforms Act, 1999 and The Eleciricity Act. 2003, as amended from
time to time. Additional defined terms set forth in “The Uttar Pradesh Electricity Regulatory
Commission {Terms and conditions of Generation Tariff) Regulations, 2009 shall have the
meanings set forth therein.

Availability

In relation to the thermal generating station for any period means the average of the daily
average declared capacities (DCs) for all the days during that period expressed as a percentage of
the installed capacity of the generating station minus normative auxiliary consumption in MW, and
shall be computed in accordance with the following formula:

N
Availability (%) =10000x ZDCi/{Nx IC x (100-AUXn) }%
i=1

where,
IC = Installed Capacity of the generating station in MW,
DCi = Average declared capacity for the ith day of the period in MW,
N = Number of days during the period, and

AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;
Bill shall have the meaning as ascribed in clause 10 read with clause 6 ol this Agreement.

Billing Date: shall be the date on which the bill shall be raised. The UPRVUNL shalt present the
bills after the end of each calendar month as per UPERC Tariff Order for energy supplied to UPPCL

from the Power Station as per Energy Account issued by SLDC/STU or any other Competent
Authority/JMR at TPS.

Billing Month means the metering date of one calendar month to the metering date of the next
calendar month,

Business Day shall construe as a reference 10 a date (other than Sunday and Public Holidays) on
which Banks are open for business in Lucknow.

Dcsktoplpowgﬁj'ﬁ%h@eﬁﬁccmcm 3 ‘ Harduagany Exin-11
& ;-;g;--"' Chiei Ennees - Laieioal) \}\J\J W\&“ )
P S UPRVUN.L. = A )
e 3 N 4
Shakti Bhawan, Exin. T
“t % : ae
Lucknow

G n

e

o



Business Hours means the period commencing from 10:30 hours to 17:00 hours on any Business
day.

Cause means any fact or circumstances which legally entitles the issuing Government Agency, to
withhold issuance or renewal of, revoke or amend a Permit, due to any failure by Seller or any of the
Lenders, Investors or Contractors in whose name the Permit has been or is 10 be issued.

CEA means the Central Electricity Authority.

Change in Law means: A

) Any enactment or issuance of any new Law;

(i) Any change in the interpretation or application of an existing Law by any judicial or
quasi-judicial or other authority (including a court, tribunal or regulatory commission)
having the legal power to interpret or apply such Law:

(i) Any amendment, alteration, or modification of an existing Law;

(iv) The repeal and re-enactment of any existing Law;

{v) Any Change in Permits;

(vi) Imposition (other than for Cause) of a requirement for a permit which did not exist as at
the date of this Agreement;

(vil) A change (other than for cause) in the terms and conditions attaching to a permit after it
has been given;

(viii) ~ To the attachment of any new terms and conditions to such permit; or

(ix) The revocation or cancellation (other than for Cause) of any permit,

Provided however, no Change in Tax shall qualify as “Change in Law"™, Law shall not include
any “Tax Law™ (as hereinafler defined).

Change in Permits means:

(i) The imposition (other than for Cause) of any material requirement in connection with
the issuance, renewal or extension of any Permit or the modification of any Permit after
such Permit was issued, in either case subsequent to the date of signing of this
Agreement;

(i) The imposition (other than for Cause) of a requirement for a Permit which did not exist
as on the date of this Agreement;

(iit) The revocation or cancellation (other than for Cause) of any Permit.

Change in Tax means any introduction, amendment. extension. repeal or authoritative change in
ce interpretation or application of any Tax (including, without limitation. the time, rate, incentive,
: exemption or incidence applicable to any Tax) after the date hereof.

Check Import/Export Meters means meters for maintaining a check on performance of main
import/export meters and shall be used for accounting and billing of cleetricity in case of failyre
of main meter.

CLDS means Central Load Dispatch Station of UPPTCL.
Date of effectiveness of Agreement frpansigning of this agreement,

Day means the 24 (twenty four) hours period ending at 24:00 Hours midnight Indian Standard Time.

Declared Capacity or DC means the capability of the generating station 10 deliver ex-bus electricity

in MW declared by such generating station in relation to any period of the day or whole of the day,
duly taking into account the avaiiability of fuel:

. W Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement,
4%
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. Designated Officer means an officer designated by UPPCL/STU for matters relating to meter
reading, billing and payment.

Dispute means any material dispute or material difference of any kind between Seller and Purchaser
in connection with or arising out of this Agreement.

Due Date of Payment or Due Date means, in relation to any Bill. the date on which the amount

referred to in such Bill becomes due for payment which shall be 30 days from the Billing Date 10 the

Authorized Representative of Purchaser. If the due date is not a business day. the next business day
will be the due date. ‘

Energy Charges shall cover fuel costs and shalf be worked out as specified in Tariff order.
Energy Account shall mean periodic energy account including amendments thereof, if any.

Energy Unit means one-kilowatt hour of electrical energy,

Fixed Charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period
determined in accordance with the Tariff Order.

Force Majeure shall have the meaning set forth in clause 17 of this Agreement,

Force Qutage means an interruption of generating capacity that is not the resutt of*

(i) A Scheduled Qutage;
(i) A Force Majeure event; :

(i) Any event or condition caused by Purchaser or attributable 1o an event or condition on
Purchaser Facility; or

(iv) Any Emergency or other curtailment or reduction pursuant 1o clause 17 in this
Agreement, ’

Generating Unit means Plant, consisting of boiler, turbo generator, and other auxiliaries, which is
capable of generating the specified power, independently.

GOl means the Government of India.
GOUP means the Government of Uttar Pradesh and its successors.

Government Agency means the GOI, GOUP., UPERC, or any ministry. department, authority,
instrumentality, agency, corporation (to the extent acting in a legislative, judicial or administrative
capacity and not as a contracting party with Seiler) or commission under the direct or indirect
control of the GOI or the GOUP or any political subdivision of either of them owned or controlled
by GOI or GOUP or any of their subdivisions. or any court, tribunal or judicial body within India.

Grid means the total system of electrical generation using any ineans other than Seller's Generating
Unit, evacuation and transmission circuits, transformers, switchgear and other equipment (including
the interconnection Facility) on Purchaser's side of the Interconnection Point,

*Gross Calorific Value’ or GCV? in relation to a thermal power generaling station means the heat

produced in kCal by complete combustion of one kilogram of solid fuel or one litre of liquid fuel, as
the case may be;

M l:}ﬁgqrconnectioggfoint means the point or points at which interconnection is made between the Unit
?r-*/\ ;:(gﬁﬁ&;pa\Transiﬂlssion Utility System and unless otherwise mutually decided, shall be at the outgoing
=~ sides of ¢ivcuit breakers connecting the EHT/HT lines,

5
G
- é\{’é" = L i
: S5 a0 -
o -é\“"‘\ " L Deskiop/powerpurchase agreement 5 - < Harduaganj Exin-1
- S -
, AR
) &“ hd - eugy * rl'Ci—l:ldi) \&(\
) e g
% U.ERVUNL W T A
Shakti Bhawan, Extn. g L,

Lucknow




o=
B

“purchase by UPPCL.

Installed Capacity or IC means the summation of the name plate capacities of all the units of the

generating station or the capacity of the generating station reckoned at the generator terminals as
approved by the Commission from time to time;

KW means kilowatt.

KWH means kilowatt hour.

Law means the Constitution of India and any Act. rule, regulation, notification, directive, ordinance,
order or any interpretation thereof or-instruction having the foree of law enacted or issued by any
Government Agency. :

Main Import Meter shali mean meter for measurement of active energy import at TPS Busbar for
energy accounting.

Main Export Meter shall mean meter for measurement of active encrgy export at TPS Busbar for
energy accounting. ‘

Metering Date shall mean mid-day (12:00 hrs} of the last day of each calendar month.

Monthly Fixed Charge amount means the prescribed recoverable fixed charges as per Tariff
Order.

MU shall mean one million Units.

MW means Megawatts.

Net Llectrical Energy is the energy, supplied by Harduaganj Extn-1l TPS of UPRVUNL and
measured in kWHh, at the point of interconnection in accordance with the provisions of Clause 5.

O & M shall mean operation and maintenance.

Permit or Permits means any consent, license, approval, permit. no objection certificate or other
authorization of any nature whatsoever, which is required to be granted to Purchaser or Seller, as the
case may be, by any Government Agency for the purpose of owning, developing, designing,

financing, insuring, constructing, operating or maintaining th: Project as contemplated under this
Agreement.

Plant Load Factor or PLF for a given period. means the tofal sent out energy corresponding to
scheduled generation during the period, expressed as a percentage of sent out energy corresponding

to installed capacity in that period and shall be computed in accordance with the following formula;
N
PLF (%) =10000 x ZSGi/{N x IC x (100-AUXn) }%
i=1
where,
IC

SGi Scheduled Generation in MW for the " time block of the period,

N = Number of time blocks during the period, and
AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;

Installed Capacity of the generating station in MW,

Power Grid means Power Grid Corporation Lid.

ower Purchase Agreement means the Agreement for selling of power by UPRVUNL and

' }Q c
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1.2
1.2,1

Primary Fuel shall mean coal as supplied by the collieries,
Pool Account means Regional account for payments regarding Unschedule Interchanges
Scheduled Bank means any bank at Lucknow indicated by Purchaser and acceptable to Seller.

Secondary Fuel shalt mean the heavy furnace oil (HFOQ) and/or light diesel oil (LDO) and or Low
Sulphur High Speed (LSHS)

SLDC or State Load Dispatch Centre means the centre established under subsection (1) of section
31 by GoUP

Schedule Generation: At any time or for any period or time block means Schedule of Generation in
Mw or Mwh ex-bus given by the concerned Load Dispatch cenire.

Target Availability or TA means availability as set by the Commission in its Tariff Order

Tarifl means the amounts to be paid by Purchaser to the Seller under this Agreement and as
determined by UPERC or any competent authority awthorized from time to time.

Tariff Order means the Tariff Order passed by UPERC from time to time.

Tariff Regulation means the regulations notified in exercise of powers conferred under Section 181
read with Section 61 of the Electricity Act, 2003 by the Uttar Pradesh Electricity Regulatory
Commission [vide Notification No. UPERC/Secy/ Generation Regulation/4100, Lucknow
dated 31 March 2009, titled as the Uttar Pradesh Electricity Regulatory Commission (Terms and
Conditions of Generation Tariff) Regulations, 2009 and as amended from time 1o time.

Tax means tax, cess, levy, toll, impost, excise, duty, fee or charge of any nature whatsoever levied
by or payable to any Government Agency including but not limited to any withholding tax, income

tax, corporate tax, VAT, excise tax, works contract tax, stamp duty, customs and import duties,
OCIroi. :

Thermal Power Station (TPS) means a thermal generating station having an installation of one or
more thermal generating units and covered under this Agreement.

Transfer Scheme shall mean UP Electricity Reforms Transfer Scheme, 2000,

Unit means one kilowatt-hour.

UPERC or Commission means UP Electricity Regulatory Commission,

INTERPRETATION AND GENERAL

Interpretation Any reference in this Agreement to:

this Agreement shall be construed as references to this Agreement together with all recitals and
Schedules hereto;

Clause shall, subject 1o any contrary indication, be construed as a relerence 10 a clause of this
Agreement;

Encumbrance shall be construed as a reference to a mortgage, charge, pledge, lien or other
encumbrance securing any obligation of any person or any other type of preferential arrangement
(including, without limitation, title transfer and retention arrangements) having a similar effect;
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1.2.2

2.0

Paragraph shall, subject 10 any contrary indication, be construed as a reference to a paragraph in
the Clause or Schedule in which such reference appears;

Person shall be construed as a reference to any person. firm, company, corporation, society, trust,
government, state or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing,

General
Save where the contrary is indicated, any reference in this Agreement to:
(i) Rupee and Rs. denote Indian Currency;

(i) words importing the singular shall include the plura! and vice versa, any person shall be
construed so as to include its and any subsequent successors, transferees and assigns in
accordance with their respective interests,

(iii)  this Agreement or any other agreement or document shall be construed as a reference to
each such agreement or, as the case may be, such other agreement or document as the

same may have been, or may, from time to time, te amended, varied, novated, replaced
or supplemented;

(iv)  astatute or enactment shall be construed as a reference to such stalute as the same may
have been, or may from time to time be, amended or re-enacted:;

(v) All orders so issued by UPERC shall be binding on both the parties from the date the
saime become applicable, ‘

(vi)  In case either party goes in for any Review Petition/Appeal against the order of the
UPERC before the competent authority, the order of the competent authority in that
regard shall be applicable and binding on both the parties from the date the said order
become applicable.

(vii)  a time of day shall, save as otherwise provided in any agreement or document, be
construed as a reference to Indian Standard Time; and

Any word or expression used in this Agreement shall, unless otherwise defined or construed

herein, bear its ordinary English meaning and, for these purposes, the General Clauses Act,
1897 shall not apply.

TERM OF AGREEMENT

The term of this Agreement shall be for a period of twenty five years starting from effective date
extendable/renewable by mutual consent between UPPCL and UPRVUNL. In case UPPCL
continue to get power from the Harduaganj Extn-f] Thermal Power Station even after expiry of this
agreement without further renewal or formal extension thereof, then all the provisions of this
agreement shall continue to operate till this Agreement is formally renewed, extended or replaced
except the Tariff, which will be applicable as per order of the UPERC and as per provision of clause
6.3 of this agreement. This agreement shall be terminable even from any carlier date from which
the PPA with different DisComs has been made effective,

INSTALLED CAPACITY

The installed capacity of Harduaganj Exin-II Thermal Power Station will be 660 MW. The installed

,c‘apa‘qj.ty is, however, subject to de-rating/re-rating of the generating units as determined from time
to time aftér following the prescribed procedure as laj

d down by CEA.
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3.2 Allocation of Power
Full capacity of Harduaganj Extn-l{ TPS shall be allocated to UPPCL unless reallccated by GOUP.

3.3 Drawal of Power

The power from Harduaganj Extn-11 TPS shall be drawn by UPPCL directly through its own or
through the transmission system of other agencies on the basis of availability of capacity of the TPS.

34 Generation Schedule

UPRVUNL shall submit daily generation schedule of Harduaganj Extn-11 TPS 1o UPPCL or SLDC,
as per UPERC Generation Regulations

3.5 Daily Declared Capacity Notice
UPRVUNL shall deliver to UPPCL or SLDC., as applicable, 1t each day a notice indicating daily
declared capacity of Harduaganj Extn-Il TPS as per regulation for next 24 hours. Any change in
daily declared capacity notice due to minor or major breakdown in station shall be intimated to
UPPCL or SLDC, as applicable as per regulation.

4.0 TRANSMISSION/WHEELING OF POWER

4.1 Power shall be made available by UPRVUNL at the busbars of the Station and it shall be the
obligation and responsibility of UPPCL to make the required arrangement for evacuation of power
from such delivery points of UPRVUNL.

42 UPPCL shall coordinate with the appropriate authorities/agencies including UPPTCL/STU or any
other Licensees for power evacuation from the above delivery point.

4.3 UPPCL shall be responsible to coordinate with the UPPTCL/STU or any licensee or other agencies
for implementation of the transmission system for evacuation of power from the station matching
with the commissioning schedule of the station,

4.4 For wheeling of the power beyond busbars of the Station, charges for utilization of transmission
system(s) owned by UPPTCL/STU/other agencies shall be paid directly by UPPCL to the UPPTCL
or other agencies, UPRVUNL shall not be responsible for payment of such charges.

5.0 SUPPLY OF POWER

Power as generated by Harduaganj Extn-1i TPS will be supplied to UPPCL only unless mutually
agreed otherwise. Terms and conditions as mutually agreed and approved/determined by UPERC
from time to time would be applicable,

6.0 TARIFF AND TERMS & CONDITIONS

6.1 The cost of infirm power shall be the energy charge calculaied on the basis of cost of fue! and the
norms of gross station heat rate, secondary fuel oil consumption and auxiliary energy consumption
specified for calculation of variable charge during stabilization period as specified in Utiar Pradesh
Electricity Regulatory Commissics (Terms and Conditions of Generation Tariff) Regulations, 2009

6.2 The tariff chargeable to UPPCL shall be as per the Tariff Order or any amendient thereof issued by
the UPERC.

6.3 The bill for the energy so supplied would be based on energy accounts as given under Clause 7 of
this Agreement,

7 SCHEDULING AND ENERGY ACCOUNTING
/ Scheduling
@ Consequent to the implementation of ABT the methodology of generation schedule shall be as per

Indian Electricity Grid Code/UP Electricity Grid Code (as revised from time to time) and

UPERC orders.
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7.2 Unschedule Interchange

7.2.1 Ul for generating station shall be equal to its actual generation minus schedule generation.
Ul should be worked out for each 15 min blocks. Charges for all Ul transactions shall be

based on average frequency of the time block and rates as specified in notifications issued
by UPERC from time to time.

7.2.2  In case of zero generation (tripping / shut down of all units) of a Thermal Power Station, the
negative DC / negative Revision Schedule (draw! of power from grid) declared by TPS will
be accepted by SLDC and the energy supplied from UPPCL system to the TPS during such
period shall be charged at the same tariff or as mutually agreed. -

7.2.3  Effective date of implementation of ABT: The effective date of implementation of ABT,
for Harduaganj Extn-IL.of UPRVUNL will be as per UPERC guide lines.

7.3 Energy Accounting :

7.3.1  Energy drawal by UPPCL will be metered at the Harduaganj Extn-11. TPS. The energy account
shall be prepared by UPRVUNL based on the monthly joint meter reading taken by the
representatives of LIPRVUNL and UPPCL/STU. The methodology for energy account would be on
mutually agreed basis. The export and import of energy at the metering points shall be computed on
net basis, i.e. by difference between export and import meter readings.

Provided that if and when provisions of ABT are implemented the Energy Accounts shall be
governed by clause 29 of Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions
ol Generation Tariff) Regulations, 2009 reproduced as under:

“Metering and Accounting - Metering arrangements, including installation, testing and operation
and maintenance of meters and collection, transportation and processing of data required for
accounting of energy exchanges and average frequency on 15 minute time block basis shall be
organized by the State Transmission Utility in consultation with State Load Dispaich Centre. All
concerned entities (in whose premises the special energy meters are installed), shall fully cooperate
with the State Transmission Utility/State Load Dispatch Centre and extend the necessary assistance
by taking weekly meter readings and transmitting them to the State Load Dispatch Centre, The State
Load Dispatch Centre, on the basis of processed data of meters along with data relating to declared
capability and schedules etc., shall issue the State Accounts for energy on monthly basis as well as

Ul charges on weekly basis. Ul accounting procedures shall be governed by the orders of Central
Commission.

Note: This provision shall be applicable with effect from the date these Regulations coming into
force except for Ul that shall come into force from such date specitied by the Commission for
implementation of ABT in the State™.

7.3.2 On implementation of ABT the Regional Energy Account issued by STU/SLDC or any competent
authority shall be binding on all the parties for billing and payment purposes.

7.3.3  Such consumers other than establishment of Harduaganj Extn-1i TPS getting supply directly from
arduaganj Extn-1, TPS of UPRVUNL would be UPPCL consumers. The billing shall be done by
UPPCL on the basis of joint meter reading taken by representative of UPRVUNL & representative

of UPPCL/ STU concerned Division of DisComs. Such energy shall be treated as energy exported 1o
UPPCL and accounted for accordingly.
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8 POINTS OF METERING

The main and check meters at the 400 KV/220 KV/132 KV or other KV bus bars of generating

transformers of the Harduaganj Extn-II TPS to be installed by UPRVUNL shall be maintained by
UPRVUNL. installation and maintenance of wmain and check meters at locations other than the

meters installed and maintained by UPRVUNL shail be the responsibility of UPPCL/STU. The

meters shall be sealed after calibration by the concerned partizs jointly. The points of metering for
Harduaganj Extn-11 TPS are as under;

Export Points:-
1. Generator Transformer-10

Import Points:-
I Station Transformer No.10
Note: - The above points are subject to addition/alteration, if found necessary

9 METERING SYSTEM

9.1 A set of CT/PT/Meters (Main and check) of 0.2 accuracy class, as per IEGC/CEA (Installation &
Operation of Meters) Regulations ~ 2006 as applicable, shall be installed on all outgoing feeders of the
station. UPPCL/STU shall make all necessary arrangements for installation of CT/PT/Meters, a1 all its

drawal points. So long as existing CT/PT/Meters of any other class are replaced by 0.2 class, the
existing CT/PT/Meters will be used for energy accounting.

9.2 All the meters shall be jointly calibrated, inspected and sealed on behalf of the parties and shall not be
interfered with except in the presence of other party or for joint testing and calibration and/or
replacement and/or any other purposes for which due notice of 7 (Seven) days will be given by

UPRVUNL/STU/UPPCL so that this is done in the presence of the authorized representatives of the
STU/UPPCL/UPRVUNL. -

9.3 Joint meter readings of the main as well as check meters al various energy accounting points as
identified shall be taken by the parties as mentioned above at 1200 hrs (noon) on the last day of each
calendar month. In case any of thz concerned parties is not available for joint meter readings at the
specified time, the meter reading taken by the other party shall be binding on both the parties and
shall be taken into account for preparation of .Encrgy Accounts. UPPCL shall designate an officer
for joint meter reading, On implementation of ABT the data shall be downloaded from the meters at
regular interval as decided by STU/SLDC for preparation of REA/U] account,

9.4 11 the main meter is found to be not working at the time of meter readings or any other time, UPRVUNL

shall inform the STU/SLDC for the same and the data from check meters shall be considered by
SLDC/STU for energy accounting for the period..

9.5 If in any month the readings of the main energy meter(s} differ from the readings of corresponding
check energy meter(s) by more than 0.4% (zero point four percent) the main and check energy
meter(s)-shall be tested in turn and the errors at various levels as per standard procedures would be
determined. If on such testing main energy/check meter error is found to exceed = 0.2% (plus/minus
zero point two percent) the energy figures recorded by the main energy/check meter(s) for the above
month concerned shall be revised accordingly and the main energy/check meter(s) shall be
Fecalibrated jointly or replaced by the correct energy meter(s). Pending the results of such testing,
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billing and payment shall continue to be based on the energy recorded by the check meter(s),
provided its error is within the prescribed limit.

9.6 1f both the main and check meter(s) fail to record or if any of the P":" fuses are blown out, then the energy

will be computed on a mutually agreeable basis between UPRVUNL and UPPCL/STU for the
period of defect, In case there is no mutual agreement, the computation of energy shall be on the
basis of average of the billing of last three months.

9.7 Corrections in billing whenever necessary, shall be applicable for the period between the previous meter
reading and the date and time of the replacement or recalibrated correct meter and this correction
shall be for the full value of the absolute error. For the purpose of the correction to be applied, the
meter shall be tested as per Indian Standard (British Standard where Indian Standard is not existing)
The error at the load and power factor nearest to the average monthly Joad served at the point during
the period shall be taken as the error to be applied for correction.

9.8 All the meters shall be checked for accuracy on quarterly basis by comparison of the readings of main
and check meters by UPRVUNL and UPPCL/STU and shall be treated as working satisfactorily so
long as the errors are within the limits preseribed in relevant Indian Standard (or British Standard
where Indian Standard is not existing) for meters of the said class. The meter readings of main
meters shall form the basis of the Energy Accounts so long as the quarterly check results thereof are
within prescribed limits. If the check meters are found to be defective during the quarterly checks,
these shall be immediately calibrated jointly/ replaced. Where the quarterly checks indicate errors in
the main meter(s) beyond limit but no error is noticed in check meter(s) during quarterly checking
computation of total net energy sent out at 400 KV bus bars and/or 220 KV /7 132 KV and/or other
KV bus bars, as applicable, of the Harduaganj Extn-1I TPS for the month shall be done on the basis
of check meter(s) and main meter(s) shall be calibrated jointly immediately. 1f during the quarterly
test check, the difference in the main meter(s) and the corresponding check meters readings are
found 10 be beyond the permissible limits of error, i.e. more than 0.40% both the meter(s) shall be
immediately calibrated and the correction applicable to main meter shall be applied to the
consumption registered by the main meter(s) to arrive at the correct consumption of energy for the
purpose of Energy Accounts for the month from the date of tast meter reading upto the time of
replacement of correct main meer. Billing for the period thereafter, till the next monthly meter
reading, shall be as per calibrated main meter. During this period of calibration of main and check
meter(s) another set of main and check meters duly calibrated and sealed will be installed by
UPRVUNL/STU/UPPCL at the TPS in the presence of UPPCL/STU/UPRVUNL and jointly scated,
The energy accounting during the period of calibration of original meters shall be as per the readings
of the substituted main meter. In case spare meters are not available with UPRVUNL/STU/UPPCL
the main/check meter shall be calibrated by rotation. During the period of removal of main meter,
the energy accounting will be done based on check meter readings applied with correction factor of
the check meter obtained during testing/calibration of check meter ‘

9.9 For the purpose of test and calibration, the standard meter calibrated and sealed by GOUP/GOI
Authorized Meter Testing House/Laboratory shall be utilized. This standard meter shatl be got
calibrated once in every six months at the GOUP/GO! Authorized Meter Testing House/Laboratory,

9.10  Ifat any time any party to the Agreement feels that a meter is not recording correctly it shall give
notice to the other party. UPRVUNL/STU/UPPCL shall then undertake testing and calibration of the
meters owned by UPRVUNL/STU/UPPCL. If errors on such testing is found to exceed the error
fimits specified in the relevant Indian Standard (British Standard where Indian Standard is not
existing) for this class of meters necessary adjustment in the bills shall be made from the date of
notice or from such other date as can be satisfactorily established to be proper for such adjustment,

9.11  Once in every five years, both main and check meters shall be tested for accuracy by a substandard
meter either at the station or at any approved testing laboratory. During testing in case of error is
found 10 be more than the permissible limits, then the meter shall be eeplaced by a correct meter.
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10 BILLING AND PAYMENT

10.1 Al charges under this Agreement shall be billed by UPRVUNL as per Clause 6 and shall be paid by
UPPCL in accordance with the following provisions:

(i) UPRVUNL shall deliver bills to the UPPCL generally within 10 days of the billing date
for energy supplied for each month to UPPCL from Harduaganj Extn-Il TPS, The
payments will be made by UPPCL within due date by cheque payable at Lucknow.

(i) UPRVUNL shall carry out billing and associated functions. The authority of UPPCL to
whom the bills have to be submitted would be informed by UPPCL to UPRVUNL

within a month of signing of the Agreement failing which UPRVUNL would submit the
bills to the Director (Finance) of UPPCL.

(iii}  UPPCL shall make adequate provisions in their approved budget for respective years
during which this PPA continues to ensure regular payment of power purchased by

UPPCL from UPRVUNL and shall also furnish a copy of the approved budget to
UPRVUNL.

(iv)  PFC conditions applicable for the agreement period are:-

(a) UPRVUNL can undertake third party sale of energy within the state or outside the
state if the procurer of energy does not clear the dues as per schedule.

(b) Provided that revenue of the procurer shall be escrowed in favour of UPRVUNL
and in turn in favour of lenders 1o UPRVUNL.

(¢} In case of default to PFC by UPRVUNL, the PFC shall have right to transfer the
project to themselves or their agents, operate the project and sell energy to third
party.

10.2  Schedule of payment of Ul Charges

10.2.1 UI Charges Accounting: All payments on account of Uj charges including the additional
Ul charges levied under the regulations and interest received on late payment thereof shall
be credited to a fund called Ul pool account fund which shall be maintained and operated in
accordance with provisions of UPERC regulation / grid code or as mutually agreed.

10.2.2  Payment of Ul charges shall have a high priority and the concerned constituent shall pay the
indicated amount within 10 days of the issue of statement of U] charges including additional Ul
charges into the Ul pool account fund or as mutually agreed.

10.2.3  If payment against Ul charges including additional Ul charges are delayed by more than two days

i.e beyond 12 days from the date of issue of statement by SLDC, the defaulting constituent shall
have to pay simple interest @ .04% for each day of delay applicable as per UPERC order / any

/mendment time to time or as mutually agreed.
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11 DISPUTES
In the event of any dispute as to all or any portion of an Invoice, Purchaser shall nevertheless pay
the full amount of the undisputed charges plus minimum 50% of the disputed amount of the invoice

within due date and shall serve notice on the Seller that the amount of an Invoice is in dispute in
which event the provisions of Clause 15 hereof shall be applicable,

12 REBATES AND SURCHARGE ON LATE PAYMENTS

12.1  Rebate: For payment of bills of capacity charges and energy charges through a letter of credit on
presentation, a rebate of 2% shall be allowed. If the payments are made by a mode other than
through a Letter of Credit but within a period of one month of presentation of bills by UPRVUNL, a
rebate of 1% shall be allowed.

12.2  Late Payment Surcharge: In case the payment of bills of capacity charges and energy charges by the
purchaser is delayed beyond a period of one month from the date of billing, a Late Payment
Surcharge at the rate of 1.25% per month shall be levied by UPRVUNL.

12.3  The “Rebate & Surcharge on late payment™ clause 12.1 & 12.2 will not be applicable
for initial 05 years from the effective date of PPA.

124 The “ Rebate & Surcharge on late payment” clause 12.1 & 12.2 will be modified for
next balance period “20 years” of the PPA after review and decided as mutually
agreed by UPRVUNL & UPPCL.

13 REGULATION OF SUPPLY
In the event any bill(s) remain unpaid for a period exceeding sixty (60) days, UPRVUNL
shall serve a notice on UPPCL giving fifteen (15) days period for alfecting regulation of
supply from its Harduaganj Extn-11 Thermal Power Station with consent of GOUP, unless UPPCL
makes full direct payment of the outstanding amount within the notice period. In case
regulation of supply is affected, for resumption UPPCL shalt pay all the outstanding dues.

14.0  LEVIES, TAXES. DUTIES, CESS, ETC.:

The amount of all lawful taxes/duties/cess, etc. payable by UPRVUNL to GOUP/GQI and/or any
other local  bodiesfauthorities  on  generation  of electricity  including  auxiliary
consumption, or any other types of consumption including water. transmission, environment
protection, sale or on supply of electricity and/or in respect of any of #ts installation
associated with the TPS and/or Transmission system shall be billed on to UPPCL in the
shape of supplementary bill raised by UPRVUNL and UPPCL will make payment
accordingly ar actuals.

14.1 Income Tax — Income tax on core activity to be charped separately through Tax Escrow Account.

150 INFORMAL DISPUTE RESOLUTION
15,1  The Authorized Representative appointed by 1he Parties in pursuance be authorized 1o
resolve any dispute, controversy or claim arising out of or in conmection with this

Agreement, including any question regarding its existence, validity or termination (a “Dispute™) in
an eguitable manner,

152 Following notice by one Party to the other sefling out the particulars of the Dispute, if the
Authorized Representatives are unable to resolve the Dispute under this Agreement within
I5 days, such Dispute shall be referred by such Authorized Representatives to a senjor
officer designated by Seller and a senior officer designated by Purchaser, respectively, who
shall attempt to resolve the Dispute within a further period of 15 days.

15.3  The Parties hereto agree to use their best efforts to attempt for resolving all Disputes arising
hereunder promptly, equitably and in good faith, and further agree to provide each other with

. reasonable access during normal business hours 1o any and all non-privileged records, information
and data pertaining to any such Dispute.
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16.0 ARBITRATION

16.1  All differences or disputes between the parties arising out of or in connection with this

Agreement remained unresolved as per clause |1 above shall be settled through arbitration
as provided herein after.

[6.2 In the event of such difference or disputes between the parties the matter shall be referred to
UPERC for arbitration as per Section 158 of The Flectricity Act, 2003 and Section 34 of the
U.P. Electricity Reforms Act, 1999.

16.3  Notwithstanding the existence of any question, disputes and differences referred to

arbitration, the partics hereto shall continue to perform their respective obligations under this
Agreement.

17 FORCE MAJEURE

The parties shall ensure due compliance with the terms of this Agreement. However no
party shall be liable for any claim for any loss or damage whatsoever arising out of failure
to carry out the terms of the Agreement to the extent that such a failure is due to Force
Majeure events such as war, rebellion, mutiny, civil commotion, riot, forces of nature,
accident, act of God, strike, lock-out or any other reason beyond the reasonable control of
concerned party. But any party claiming the benefit of this clause shall reasonably satisfy
the other party of the existence of such an event and give written notice within 24 hours
thereof to the other party to this effect. Generation /drawal of power shall be started as soon as
practicable by the parties concerned after such eventuality has come to an end or ceased 10 exist,

18.0  SYSTEM OPERATION

Allinstructions from SLDC/ STU will be followed strictly regarding scheduling and operation of
the Harduaganj Extn-11 TPS,

19 IMPLEMENTATION OF THE AGREEMENT

All discretions to be exercised and directions, approvals, consents and notices to be given and
actions to be taken under these presents, unless otherwise expressly provided herein,
shall be exercised and given by the signatories to this Agreement or by the authorized
representative(s) that each party may nominate in this behalf and notify in writing to the
other party by registered post/courier. Any other nomination of authorized representative(s)
shall be informed likewise in writing to/by UPPCL within one month of signing of the
Agreement. Notwithstanding any nomination, the Chairman and Managing Director
UPRVUNL, Shakti Bhawan, 14, Ashok Marg, Lucknow /CE(L-1/1I} of Harduaganj Extn-1l TPS or
their authorized representatives shall be authorized to act for and on behalf of UPRVUNL.

20 NOTICE

20.1 All notices required or referred to under this Agreement shall be in writing and signed by the
respective authorized signatories of the parties mentioned herein unless otherwise notified. Each
such notice shall be deemed to have been duly given if delivered or served by registered mail/speed

post of Department of Posts/by Courier Service with an acknowledgement due to the other parties in
terms of this Agreement.

202 All notices or communications given by telefax or telegram/FAX shall be confirmed by
deposition of a copy of the same in the post office in an envelope properly addressed 1o the

appropriate party for delivery by registered or cenified mail or courier. ANl notices shall be
deemed delivered upon receipt.
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21.2

22

23
23.1

23.3

234

23.5

SUCCESSORS AND ASSIGNS

Neither party shall assign in full or part with any ol its rights or obligations under this
agreement to any third party without the prior approval in writing of other party.

In case any of the parties to this Agreement is restructured and/or its generation,
transmission and distribution activities are taken over by other organization(s), agency(ies),
partly or wholly, the Agreement shall be binding nunatis muwendis upon the suceessor
organization(s)/ agency(ies), and shall ensure to the benelits of and shall also be guaranteed
by the State Government and shall continue to remain valid with respect 1o the obligations
of the successor organization(s)/agency(ies). In such situation this agreement shall be suitably
reviewed and modified as mutually agreed between the parties and shall be binding on all
concemed.

1

JURISDICTION

All disputes arising out of or refating to this agreement shall be subject 10 the jurisdiction of
High Court of Judicature of Allahabad at Lucknow Bench.

MISCELLANEQUS
Writing -

No variation, waiver, amendment or modification of any of the terms of the Agreement shall be

valid unless approved by UPERC and communicated in writing and signed by or on behalf of the
Parties.

Severability

The invalidity- or enforceability, for any reason, -of any part of this Agreement shall
not prejudice or affect the validity or enforceability of the remainder. :

No Waiver

The failure of any Party to insist in one or more instances upon the strict performance of any of the
provisions of this Agreement or to fake advantage of any of its rights hereunder shall
not be construed as waiver of any such provisions or relinquishment of any such rights but
the same shall continue in full force and effect,

Language

The language of this agreement shall be in English and all documents, notices, waivers and
any other written communication or otherwise between the parties, in connection with the
agreement, shall be in English/Hindi.

Entirety

This Agreement is intended by the parties as the final expression of their agreement and are intended
also as a complete and exclusive statement of the terms of their apreement,

All prior written or oral understanding, offers or communications of every kind pertaining to
this agreement or the sale or purchase of electrical outpul and contracted capacity under this
agreement to Purchaser by Seller are abrogated and withdrawn.
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23.6 Survival

Notwithstanding anything contained in this Agreement. clause 19 read with clause 2 shall survive
this Agreement,

237  Waiver of Immunity

Purchaser and Seller are subject to Civil and Commercial Law with respect to their
obligations under this Agreement, and the execution, delivery and performance hereof by
them constitutes (for the purposes of applicable Indian Law and otherwise) private and
commercial acts rather than government and public acts.

# To the extent that Purchaser or Seller may in any jurisdiction claim for itself or any of its
assets or revenues immunity from suit, execution, attachment (whether in aid of execution,
before judgement or otherwise) or other legal process, or to the extent that in any
Jurisdiction there may be attributed to Purchaser or its assets or revenues any such immunity

(whether or not claimed), Purchaser and Seller hereby agree not to claim and irrevocably waive any
such immunity.

23.8  Breach of Obligations

The parties acknowledge that a breach of any of the obligations comtained herein would
result in injuries. The parties acknowledge the damages alone shall not be adequate remedy
for such breach. Accordingly each party agrees that in addition to any other rights or remedy
which the other party may have at Law or in equity, the non breaching party shall be entitled
to specific performance and injunctive relief in any court of competent jurisdiction for any
breach or threatened breach by the other party. :

23.9 Inconsistency between the Provisions of PPA and Tariff Regulations/Tariff Order:
In the event of any inconsistency between the provisions of this PPA and the UPERC (Terms and
Conditions of Generation Tariff) Regulations. 2009 read with the UPERC Tariff Order dated
20.01.11 or any amendment thereof, the later shall prevail.

23.10  This PPA is subject to approval by UPERC

IN WITNESS WHEREOF the parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names as on the date first above written.

SIGNED AND DELIVERED by UPRVUNL (Seller)
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND
UTTAR PRADESH POWER CORPORATION LIMITED

DATED: 26 -5-2¢//
For Anpara ‘D’ Thermal Power Station for the Pericd firom April 1, 2009
to March 31, 2014
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM
LIMITED |
AND o
UTTAR PRADESH POWER CORPORATION LIMITED

This Power Purchase Agreement (hereinafter referred to as “Agreement™)
entered into this ......... A8 Hh day of ..MQ.;;..Q-.‘-‘?.).\.... between
Uttar Pradesh Rajya Vidyut Utpadan Nigam Ltd., a company incorporated under the
Companies Act, 1956 having its Registered Office, at “Shakti Bhawan Extn”, 14 —
Ashok Marg, Lucknow — 226001 (hereinafter referred to as “UPRVUNL™, which
expressions shall, unless repugnant to or inconsistent with the context or meaning
thereof, include its successors and permitted assigns), as party of the FIRST PART
which is the party selling the power, and Uttar Pradesh Power Corporation Limited., a
company incorporated under the Companies Act, 1956 having its registered office at
“Shakti Bhawan » 14 — Ashok Marg, Lucknow-226001 (hereinafler referred to as
“UPPCL”, which expressions shall, unless repugnant to or inconsistent with the context
or meaning thereof, include its successors and permitted assigns) as party of the
SECOND PART, which is the party purchasing the power. This Agreement is subject to
Uttar Pradesh Electricity Regulatory Commission’s approval in terms of provisions,
Section 10 (2) and (3), Section 86 (1} (a) and (b) of the Eleetricity Act, 2003 and Scction
10 (1) (c) of the Uttar Pradesh Electricity Reforms Act, 1999 (U.P. Act no. 24 of 1999)
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5 WHEREAS
) (1) UPRVUNL is a power generating company, which will own and operate a
i new upcoming electric power generating station namely Anpara ‘D’
! Thermal Power Station at Anpara, District Sonebhadra and will be engaged
[ in the business of the generation and sale of electricity so produced. and
g (ii) UPPCL is the holding company of the Distribution Companies (now
distribution licensees in the State), as per section 4 of the Companies Act,
1956 and
8
(iii) UPRVUNL wishes to sell to UPPCL who in turn wishes to purchase from
B

UPRVUNL its electric energy and capacity from the aforementioned power

generating station pursuant to the terms and conditions set forth herein.

B Further, the reallocation of generating capacity of UPRVUNL amongst
various DisComs, as required, will be done as per approval from GoUP,
without affecting upon the rights & obligations of UPRVUNL under this
agreement. On such reallocation, the rights and obligations of UPPCL under

i this agreement shall stand transferred to the Distribution Companies, being
the successor(s) of UPPCL as per provision in the PPA.

b WHEREAS

| UPRVUNL  will own and operate the Anpara ‘D’ Thermal power station

having installed capacity of 2x500 MW, to be commissioned as per following schedule
§ (tentative )
Unitno. 6 :- Nov. 2011
: Unitno. 7 :-  Dec. 2011
: A
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NOW THEREFORE in consideration of the foregoing and the respective covenants and
agreements set forth in this Power Purchase A greement (PPA) and other consideration, the receipt,
sufficiency. and adequacy of which is hereby acknowledged and intending to be legally bound
hereby the Parties (as hereinafter defined) agree as follows:

1.0 DEFINITIONS AND INTERPRETATION

1.1 Definitions

When used herein and in all of the Schedules hereto including, without limitation,
the Tariff (as hereinafter defined) or any other document related 1o this Agreement, the
defined terms set forth in this Article | shall have the meanings specified herein.

Any term used herein, but not defined herein, shall have the meanings provided in
the U.P. Electricity Reforms Act, 1999 and The Electricity Act, 2003, as amended from
time to time. Additional defined terms set forth in *The Uttar Pradesh Electricity Regulatory
Commission (Terms and conditions of Generation Tariff) Regulations, 2009”shall have the
mearnings set forth therein. '

Availability
In relation to the thermal generating station for any period means the average of the daily
average declared capacities (DCs) for all the days during that period expressed as a percentage of
the installed capacity of the generating station minus normative auxiliary consumption in MW, and
shall be computed in accordance with the following formula;
N
Availability (%) = 10000 x X DCi/ {NXICx (100-AUXn) }%

where,
IC = Installed Capacity of the generating station in MW,
DCi = Average declared capacity for the ith day of the period in MW,
N = Number of days during the period, and

AUXn = Normeative Auxiliary Energy Consumption as a percentage of £ross generation;
Bill shall have the meaning as ascribed in clause 10 read with clause 6 of this Agreement,

Billing Date: shall be the date on which the bill shall be raised. The UPRVUNL shall present the
bills after the end of each calendar month as per UPERC Tariff Order for energy supplied to UPPCL

from the Power Station as per Energy Account issued by SLDC/STU or any other Competent
Authority/IMR at TPS.

Billing Month means the metering date of one calendar month to the metering date of the next
calendar month.

Business Day shall construe as a reference to a date (other than Sunday and Public Holidays) on
which Banks are open for business in Lucknow.

r
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Business Hours means the period commencing from 10:30 hours to 1'7:00 hours on any Business
day,

Cause means any fact or circumstances which legally entitles the issuing Government Agency, to
withhold issuance or renewal of, revoke or amend a Permit, due to any failure by Seller or any of the
Lenders, Investors or Contractors in'whose name the Permit has been or is to be issued.

CEA means the Central Electricity Authority.

Change in Law means:

(i) Any enactment or issuance of any new Law;

(it) Any change in the interpretation or application of an existing Law by any judicial or
quasi-judicial or other authority (including a court, tribunal or regulatory commission)
having the legal power to interpret or apply such Law:

(H)  Any amendment, alteration, or modification of an ex isting Law:

(iv)  The repeal and re-enactment of any existing Law;

(v} Any Change in Permits;

(vi)  Imposition (other than for Cause) of a requirement for a permit which did not exist as at
the date of this Agreement;

(vil) A change (other than for cause) in the terms and conditions attaching to a permit after it
has been given;

(viii)  To the attachment of any new terms and conditions to such permit; or

(ix) The revocation or cancellation (other than for Cause) of any permit.

Provided however, no Change in Tax shall qualify as “Change in Law™. Law shall not include
any “Tax Law” (as hereinafter defined).

Change in Permits means:

(1) the imposition (other than for Cause) of any material requirement in connection with
the issuance, renewal or extension of any Permit or the modification of any Permit after
such Permit was issued, in either case subsequent (o the date of signing of this
Agreement;

{ii) the imposition (other than for Cause) ol a requirement for a Permit which did not exist
as on the date of this Agreement:

{iii) the revocation or cancellation (other than for Cause) of any Permit.

Change in Tax means any introduction. amendment, extension, repeal or authoritative change in
interpretation or application of any Tax (including, without limitation, the time. rate, incentive,
exemption or incidence applicable to any Tax) after the date hereof,

Check Import/Export Meters means meters for maintaining a check on performance of main
import/export meters and shall be used for accounting and billing of clectricity in case of failure
of main meter,

CLDS means Central Load Dispatch Station of UPPTCL.
Date of effectiveness of Agreement shall be st April, 2009.

Day means the 24 (twenty four) hours period ending at 24:00 Hours midnight Indian Standard Time,

Declared Capacity or DC means the capability of the generating station to deliver ex-bus electricity
in MW declared by such generating station in relation to any periad of the day or whole of the day,
duly taking into account the availability of fuel:

Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement,

— Do« ﬁ/
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Designated Officer means an ofticer designated by UPPCL/STU for matters relating to meter
reading, billing and paymen.

Dispute means any material dispute or material difference of any kind between Séller and Purchaser
in connection with or arising out of this Agreement.

Due Date of Payment or Due Dte means, in relation to any Bill, the date on which the amount
referred to in such Biil becomes due for payment which shaif be 30 days from the Billing Date to the

Authorized Representative of Purchaser. 1f the due date is not a business day. the next business day
will be the due date.

Energy Charges shall cover fuel costs and shall be worked out as specified in Tariff order.
Energy Account shall mean periodic energy account including amendments thereof, if any.
Energy Unit means one-kilowatt hour of electrical energy.

Fixed Charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period
determined in accordance with the Tariff Order,

Force Majeure shall have the meaning set forth in clause 16 of this Agreement.

Force Outage means an interruption of generating capacity that is nol the resufl of®

)] A Scheduled Outage;

(i) A Force Majeure event;

{iii) Any event or condition caused by Purchaser or attributable w an event or condition on
Purchaser Facility; or

{iv) Any Emergency or other curtailment or reduction pursuant 1o clause 16 in this
Agreement.

Generating Unit means Plani, consisting of boiler, twbo generator, and other auxiliaries, which is
capable of generating the specified power, independently,

GOI means the Government of india.
GOUP means the Government of Uttar Pradesh and its successors,

Government Agency means the GOI, GOUP, UPERC, or any ministry, department, authority,
instrumentality, agency, corporation (to the extent acting in a legislative, judicial or administrative
capacity and not as a contracting party with Seller) or commission under the direct or indirect
control of the GOI or the GOUP or any political subdivision of either of them owned or controlted
by GOl or GOUP or any of their subdivisions, or any court, tribunal or judicial body within India,

Grid means the total system of electrical generation using any means other than Seller’s Generating
Unit, evacuation and transmission circuits, transformers, switchgear and other equipment ( including
the interconnection Facility) on Purchaser’s side of the Interconnection Point.

‘Gross Calorific Value’ or GCV* in relation to a thermal power generating station means the heat

produced in kCal by complete combustion of one kifogram of solid fuel or ane litre ot liquid fuel, as
the case may be;

Interconnection Point means the point or points at which interconnection is made between the Unit
and the Transmission Utility System and unless otherwise mutually decided. shall be at (he oulgoing
sides of circuit breakers connecting the EHT/HT lines.

N e /p/
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Installed Capacity or IC means the summation of the name plate capacities of ail the units of the
generating station or the capacity of the generating station reckoned at the generator terminals as
approved by the Commission from time to time;

KW means kilowatt.

kWH means kilowatt hour.

Law means the Constitution of India and any Act, rule, regutation, notification, directive. ordinance,

order or any interpretation thereof or instruction having the force of law enacted or issued by any
Government Agency.

Main Import Meter shall mean meter for meastrement of active energy import at TPS Busbar for
energy accounting,. :

Main Export Meter shall mean meter for measurement of active energy export at TPS Busbar for
energy accounting,

Metering Date shall mean mid-day (12:00 hrs) of the last day of each calendar month,

Monthly Fixed Charge amount means the prescribed recoverable fixed charges as per Tariff
Order,

MU shall mean one million Units.

MW means Megawatts.

Net Electrical Energy is the energy. supplied by Anpara ‘D’ TPS of UPRVUNL. and measured in
kWh, at the point of interconnection in accordance with the provisions of Clause 3.

O & M shall mean operation and maintenance.

Permit or Permits means any consent, license, approval, permit, no objection certificate or other
authorization of any nature whatsoever, which is required to be granted to Purchaser or Seller, as the
case may be, by any Government Agency for the purpose of owning, developing, designing,
financing, insuring, constructing, operating or maintaining the Project as contemplated under this
Agreement,

Plant Load Factor or PLF for a given period, means the total sent out energy corresponding to
scheduled generation during the period, expressed as a percentage of sent out energy corresponding
to installed capacity in that period and shall be computed in accordance with the following formula:
N
PLF (%) =10000x % SGi/{NxICx (100-AUXn) 1%
i=1
where,
IC

SGi Scheduled Generation in MW for the i time block of the period,

N = Number of time blocks during the period, and
AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;

Installed Capacity of the generating station in MW,

il

It

Power Grid means Power Grid Corporation Ltd.

Power Purchase Agreement means the Agreement for selling of power by UPRVUNL and

purchase by UPPCL.
RN
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1.2
[.2.1

Primary Fuel shall mean coa as supplied by the coltieries.
Pool Account means Regional account for payments regarding Unschedute Interchanges
Scheduled Bank means any bank at Lucknow indicated by Purchaser and aceeptable to Seller,

Secondary Fuel shall mean the hcavyf furnace oil (HFO} and/or | iglft‘ diesel oif (LD.(,)) and or Low
Sulphur High Speed (LSHS) '

SLDC or State Load Dispateh Centre means the centre established under subsection (1 ) of section
31 by GoUP

Schedule Generation: Af any time or for any period or time block means Schedule of Generation in
Mw or Mwh ex-bys given by the concerned Load Dispateh centre.

Target Availability or TA means availability as set by the Commission in its Tartff Order

Tariff means the amounts to be paid by Purchaser to the Seller under this Agreement and ag
determined by UPERC or any competent authority authorized from time to thme.

Tariff Order means the Tariff Order passed by UPERC for MYT period FY 2009-10 to 2013-2014
and hosted on website: WWW.UPerc.ore

Tariff Regulation means the regulations notified in exercise of powers conlerred under Section 18]
read with Section 61 of the Electricity Act, 2003 by the Uttar Pradesh Electricity Regulatory
Commission [vide Notification No. UPERC/Secy/  Generation Regulationd 100, Lucknow
dated 31 March 2009, titled s the Uttar Pradesh Electricity Regufatory Commission (Terms and
Conditions of Generation Tariff) Regulations, 2009 and as amended from time to time,

Tax means tax, cess, levy, toll, impost. excise, duty, fee or charge of any nature whatsoever levied
by or payable to any Government Ageney ineluding but not limited 1o any withholding tax. income
X, corporate ax, VAT, excise tax, works contract 1ax, stamp duty, customs und import dutics,
octroj.

Thermal Power Station (TPS) means a thermal generating station having an installation of one or
more thermal generating units and covered under this Agreement,

Transfer Scheme shall mean UP Electricity Reforms Transfer Scheme, 2000,
Unit means one kilowatt-hour.

UPERC or Commission means Up Electricity Regulatory Commission.
INTERPRETATION AND GENERAL
Interpretation Any reference in this Agreement to:

this Agreement shall be construed as references to this Agreement together with all recitals and
Schedules hereto; =

Clause shall, subject to any contrary indication, be construed as g reference o a tlwse of this
Agreement;

Encumbrance shall be construed as a reference to a mortgage. charge. pledee, lien or other

encumbrance securing any obligation of any person or any other type of preferential arrangement
{including, without limitation, title transfer and retention arrangements) having a similar effect:

e

N
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1.2.2

3.0

3.1

Paragraph shall, subject to any contrary incication, be consiued us g seferoner o Pt
the Clause or Scheduie in which such reference appears;

13y
i

Person shall be construed as a reference to any person, firm, company. corporation, society, trust,
government, stale or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing,

General

Save where the contrary is indicated, any reference in this Agreement to:
(i) Rupee and Rs. denote Indian Currency;

(ii) words importing the singular shall include the plural and vice versa, any person shall be
construed so as to include its and any subsequent successors, transferees and assigns in
accordance with their respective interests;

(iii)  this Agreement or any other agreement or document shall be construed as a reference to
each such agreement or, as the case may be, such other agreement or document as the

same may have been, or may, from time to time, be amended, varied, novated, replaced
or supplemented;

(iv) a statute or enactment shell be construed as a reference to such statute as the same may
have been, or may from time to time be, amended or re-enacted;

{v) All orders so issued by UPERC shal| be binding on both the parties from the date (he
same become applicable.

{vi) In case either party goes in for any Review Petition/Appeal against the order of the
UPERC before the competent authority, the order of the competent authority in that
regard shall be applicable and binding on both the partics from the date the said order
become applicable,

(vil)  a time of day shall, save as otherwise provided in any agreement or document, be
construed as a reference to Indian Standard Time; and

Any word or expression used in this Agreement shall, unless otherwise defined or construed

herein, bear its ordinary English meaning and, for these purposes, the General Clauses Act,
1897 shall not apply.

TERM OF AGREEMENT

The term of this Agreement shall be for a period of five years starting from st April, 2009 and
ending on 31" March, 2014 extendable/renewable by mutual consent between UPPCL and
UPRVUNL. In case UPPCL continue to get power from the Anpara ‘D Thermal Power Station
even after expiry of this agreement without further renewal or formal extension thereof, then all the
provisions of this agreement spall continue 1o operate till this Agreement is formally renewed,
extended or replaced except the Taritf, which will be applicable as per order of the UPERC and as
per provision of clause 6.3 of this agreement.  This agreement shall be terminable éven from any
earlier date from which the PPA with different DisComs has been made effective,

INSTALLED CAPACITY

The instabled capacity of Anpara ‘D’ Thermal Power Station — will be 1000 MW, The installed
capacity is, however, subject to de-rating/re-rating of the generating units as determined from time
to fime after following the preserbed procedure as laid down by CEA.
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3.2

3.3

3.4

4.0
4.1

42

4.1

A
e

7.0
7.1

Allocation of Power
Full capacity of Anpara *D* TPS shall be allocated to UPPCL unless reallocated by GOUP.

Drawal of Power

The power from Anpara ‘D’ TPS shall be drawn by UPPCL directly through its own or through the
transmission system of other agencies on the basis of availability of capacity of the TPS.

Generation Schedule

UPRVUNL shall submit daily generation schedule of Anpara ‘D’ TPS to UPPCL or SL.DC, as per
UPERC Generation Regulations o

Daily Declared Capacity Notice
UPRVUNL shall deliver to UPPCL or SLDC, as applicable, at each day a notice indicating daily
declared capacity of Anpara ‘D’ TPS as per regulation for next 24 hours. Any change in daily

declared capacity notice due to minor or major breakdown in station shall be intimated to UPPCL or
SLDC, as applicable as per regulation.

TRANSMISSION/WHEELING OF POWER

Power shall be made available by UPRVUNL at the busbars of the Station and it shall be the
obligation and responsibility of UPPCL. to make the required arrangement for evacuation of power
from such delivery points of UPRVUNL.

UPPCL shall coordinate with the appropriate authorities/agencies including UPPTCL/STU or any
other Licensees for power evacuation from the above delivery point.

UPPCL shall be responsible to coordinate with the UPPTCL/STU or any licensee or other agencies
for implementation of the transmission system for evacuation of power from the station matching
with the commissioning schedule of the station.

For wheeling of the power beyond busbars of the Station, charges for utilisation of (ransmission
system(s) owned by UPPTCL/STU/other agencies shall be paid directly by UPPCL. to the UPPTCL
or other agencies. UPRVUNI, shall not be responsible for payment of such charges.

SUPPLY OF POWER

Power as generated by Anpara *D” TPS will be supplied 10 UPPCL only unless mutually agreed
otherwise. Terms and conditions as muleally agreed and approvedidetermined by UPERC from time
to time would be applicable.

TARIFF AND TERMS & CONDITIONS

The cost of infirm power shall be the energy charge calculated on the basis of cost of fuel and the
norms of gross station heat rate, secondary fuel oil consumption and auxitiary energy consumption
specilied for caleulation of variable charge during stabilization period as specified in Uttar Pradesh
Electricity Regulatory Commission (Terms and Conditions ol Generation Tariff) Regulations, 2009,
The tariff chargeable to UPPCL shall be as per the Taritf Order or any amendment thercof issued by
the UPERC.

The bill for the energy so supplied would be based on energy accounts as given under Clause 7 of
this Agreement.

Iff Tariff for the period extending beyond 31.03.2014 is not approved by the U.P. Electricity
Regulatory Commission the prevailing tariff order approved by the Commission will be
provisionally applicable till Tariff Qrder for fhe coneerning period is approved by the UPERC,

SCHEDULING AND ENERGY ACCOUNTING
Scheduling

Consequent to the implementation of ABT the methadology of” generation schedule shall be us per
Indian Electricity Grid Code/UP Electricity Grid Code (as revised rom time o time) and

UPERC orders.
i
S
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7.2

7.2.1

7.2.2

7.2.3

7.3

73.1

Unschedule Interchange

Ul for generating station shall be equal to its actual generation minus schedule generation.
Ul should be worked out for each 15 min blocks, Charges for all Ul transactions shall be

based on average frequency of the time block and rates as specified in notifications issued
by UPERC from time to time.

In case of zero generation (tripping / shut down of all units) of a Thermal Power Station, the
negative DC / negative Reyision Schedule (drawl of power from grid) declared by TPS will

be accepted by SLDC and the energy supplied from UPPCL system to the TPS during such
period shall be charged at the same tariff or as mutually agreed.

Effective date of implementation of ABT: The effective date of implementation of ABT
for Anpara ‘I’ of UPRVUNL will be as per UPERC guide lines. -

Energy Accounting :

Energy drawal by UPPCL will be metered at the Anpara ‘D* TPS. The energy account shall be
prepared by UPRVUNL based on the monthly joint meter reading taken by the representatives of
UPRVUNL and UPPCL/STU. The methodology for energy account would be on mutually agreed
basis. The export and import of energy at the metering points shail be computed on net basis, i.. by
difference between export and import meter readings.

Provided that if and when provisions of ABT are implemented the Energy Accounts shail be
governed by clause 29 of Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions
of Generation Tariff) Regulations, 2009 reproduced as under:

“Metering and Accounting - Metering arrangements, including installation. testing and operation
and maintenance of meters and collection. transportation and processing ol data required Tor
accounting of energy exchanges and average frequency on |5 minute time block basis shall be
organized by the State Transmission Utility in consultation with State Load Despatch Centre, All
concerned entities (in whose premises the special energy meters are installed), shall fully cooperate
with the State Transmission Utility/State Load Despatch Centre and extend the necessary assistance
by taking weckly meter readings and transmitting them to the State Load Despatch Centre. The State
Load Despatch Centre, on the basis of processed data of meters along with data relating to declared
capability and schedules etc., shall issue the State Accounts for energy on monthly basis as well as

Ul charges on weekly basis. Ui accounting procedures shall be governed by the orders of Central
Commission,

Note: This provision shall be applicable with effect from the date these Regulations coming into
force except for Ul that shall come into force from such date specilied by the Commission for
implementation of ABT in the State™.

On implementation of ABT the Regional Energy Account issued by STU/SLDC or any competent
authority shall be binding on all the parties for billing and payment purposes.

Such consumers other than establishment of Anpara ‘D' TPS getting supply directly from Anpara
‘D" TPS of UPRVUNL would be UPPCL consumers, The billing shall be done by UPPCL on the
basis of joint meter reading taken by representative of UPRVUNL & representative of UPPCL/ STU
concerned Division of DisComs. Such energy shall be treated as encrgy exported to UPPCL and
accounted for accordingly.

by N
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3.0

9.0
9.1

g3

9.4

9.5

POINTS OF METERING

The main and check meters at the 400 KV/220 KV/132 KV or other KV bus bars of generating
transformers of the Anpara ‘D' TPS to be installed by UPRVUNL shall be maintained by
UPRVUNL. Installation and maintenance of main and check meters at locations other than the
meters installed and maintained by UPRVUNL shall be the responsibility of UPPCL/STU. The
meters shall be sealed after calibration by the concerned parties jointly. The points of metering for
Anpara ‘D" TPS are as under:

Export Points:-

l. Generator Transforimer-6

2. Generator Transformer-7

import Points:-

1. Station Transformer No.6

2. Station Transformer No. 7

4

Note: - The above points are subject to addition/alteration, it found necessury

METERING SYSTEM

A set of CT/PT/Meters (Main and cheek) of 0.2 accuracy class, as per IEGC/CEA (Installation &
Operation of Meters) Regulations — 2006 as applicable, shall be installed on all outgoing teeders of
the station. UPPCL/STU shall make all necessary arrangements for installation of CT/PT/Meters. at
all its drawal points. So long as existing CT/PT/Meters of any other class are replaced by 0.2 class.
the existing CT/PT/Meters will be used for energy accounting.

All the meters shall be jointly calibrated, inspected and sealed on behalf of the parties and shall not
be interfered with except in the presence of other party or for joint testing and calibration and/or
replacement and/or any other purposes for which due notice of 7 (Seven) days will be given by
UPRVUNL/STU/UPPCL so that this is done in the presence of the authorized representatives of the
STU/UPPCL/UPRVUNL.

Joint meter readings of the main as well as check meters at various energy accouniing points as
identified shall be taken by the parties as mentioned above at 1200 hrs (noon) on the last day of cach
calendar month. In case any of the concerned parties is not available for joint meter readings at the
specified time, the meter reading taken by the other party shall be binding on both the parties and
shall be taken into account for preparation of Energy Accounts. UPPCL. shall designate an officer
for joint meter reading. On implementation of ABT the data shafl be downloaded from the meters at
regular interval as decided by STU/SLDC for preparation of REA/UI account.

I the main meter is found to be not working at the time of meter readings or any other time,
UPRVUNL shall inform the STU/SLDC for the same and the data from check meters shall be
considered by SLDC/STU for energy accounting for the period

If'in any month the readings of the main energy meter(s) differ from the readings of corresponding
check energy meter(s) by more than 0.4% (zero point four percent) the main and check energy
meter(s) shall be tested in turn and the errors at various levels as per standard procedures would be
determined. If on such testing main energy/check meter error is found to exceed + 0.2% {plus/minus
zero point two percent) the energy [igures recorded by the main energy/check meter(s) for the above
month concerned shall be revised accordingly and the main energy/check meter(s) shall be
recalibrated jointly or replaced by the correct energy meter(s). Pending the results of such testing,
billing and payment shall continue to be based on the energy recorded by the check meter(s),
provided its error is within the prescribed limit.

o v
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9.6

9.7

9.8

9.9

8.10

9.11

[T both the main and check meter(s) fail to record or if any of the PT fuses are blown out, then the
energy will be computed on a mutually agreeable basis between UPRVUNL and UPPCL/STU for
the period of defect. [n case there is no mutual agreement, the computation of energy shall be on the
basis of average of the billing of last three months.

Corrections in billing whenever necessary, shall be applicable for the period between the previous
meter reading and the date and time of the replacement or recalibrated correct meter and this
correction shall be for the full value of the absolute error. For the purpose of the comection to be
applied, the meter shall be tested as per Indian Standard (British Standard where Indian Standard is
not existing) The error at the load and power factor nearest to the average monthly load served at the
point during the period shall be taken as the error to be applied for correction.

All the meters shall be checked for accuracy on quarterly basis by comparison of the readings of
main and check meters by UPRVUNL and UPPCL/STU and shall be treated as working
satisfactorily so long as the errors are within the limits prescribed in refevant Indian Standard (or
British Standard where Indian Standard is not existing) for meters of the said class. The meter
readings of main meters shall form the basis of the Energy Accounts so long as the quarterly check
results thereof are within prescribed limits. I the check meters are found to be defective during the
quarterly checks, these shall be immediately calibrated jointly/ replaced. Where the quarterly checks
indicate errors in the main meter(s) beyond limit but no error is noticed in check meter(s) during
quarterly checking computation of total net energy sent out at 400 KV bus bars and/or 220 KV / 132
KV and/or other KV bus bars, as applicable, of the Anpara *D* TPS for the month shall be done on
the basis of check meter(s) and main meter(s) shall be calibrated Jointly immediately. If during the
quarterly test check, the difference in the main meter(s) and the corresponding check meters
readings are found to be beyond the permissible limits of error, i.e. more than 0.40% both the
meter(s} shall be immediately calibrated and the correction applicable to main meter shall be applied
to the consumption registered by the main meter(s) to arrive at the correct consumption of energy
for the purpose of Energy Accounts for the month from the date of last meter reacling upto the time
of replacement of correct main meter. Billing for the period thereafier. il the next monthly meter
reading, shall be as per calibrated main meter. During this period of calibration of main and check
meter(s) another set of main and check meters duly calibrated and sealed will be installed by
UPRVUNL/STU/UPPCL at the TPS in the presence of UPPCL/STU/UPRVUNI. and jointly sealed.

The energy accounting during the period of calibration of original meters shall be as per the readings
of the substituted main meter. In case spare meters are not available with UPRVUNL/STU/UPPCL
the main/check meter shall be catibrated by rotation. During the period of removal of main meter,
the energy accounting will be done based on check meter readings applied with correction factor of
the check meter obtained during testing/calibration of check meter.

For the purpose of test and calibration, the standard meter calibrated and sealed by GOUP/GOI
Authorized Meter Testing House/Laboratory shall be utilized. This standard meter shall be got
calibrated once in every six months at the GOUP/GOI Authorized Meter Testing House/Laboratory.

If at any time any party 1o the Agreement feels that a meter is not recording correctly it shall give
notice to the other party. UPRVUNL/STU/UPPCL shall then undertake testing and calibration of the.
meters owned by UPRVUNL/STU/UPPCL. If errors on such testing is found o exceed the error
limits specified in the relevant Indian Standard (British Standard where Indian Standard is not
existing) for this class of meters necessary adjustment in the bills shall be made from the date of
notice or from such other date as can he satisfactorily established to be proper for such adjustment,

Once in every five years, both main and check meters shall be tested for accuracy by a substandard
meter either at the station or at any approved testing laboratory. During testing in case of error is
found to be more than the permissible limits, then the meter shall be replaced by a correct meter.

RV
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10.1

10.2

10.2.1

10.2.3

BILLING AND PAYMENT

All charges under this Agreement shall be billed by UPRVUNL as per Clause 6 and shall be oaid by
UPPCL in accordance with the following provisions:

(i) UPRVUNL shall deliver bills to the UPPCL generally within 10 days of the billing date
for energy supplied for each month to UPPCL. from Anpara ‘D’ TPS. The payments will
be made by UPPCL within due date by cheque payable at Lucknow.

(i) UPRVUNL shall carry out billing and associated functions. The authority of UPPCL to
whom the bills have to be.submitted would be informed by UPPCL {0 UPRVUNI
within a month of signing of the Agreement faiting which UPRVUNL would submit the
bills to the Director (Finance) of UPPCI..

(i) UPPCL shall make adequate provisions in their approved budget for respective years
during which this PPA continues to ensure regular payment of power purchased by

UPPCL from UPRVUNL and shall also furnish a copy of the approved budget to
UPRVUNL.

(iv) PFC conditions applicable for the agreement period are:-

(a) UPRVUNL can undertake third party sale of energy within the state or outside the
state if the procurer of energy does not clear the dues as per schedule,

(b) Provided that revenue of the procurer shall be escrowed in favour of UPRVUNL
and in turn in favour of lenders to UPRVUNL.

{(c) In case of default to PFC by UPRVUNL, the PFC shall have right to transfer the
project to themselves or their agents, operate the project and sell energy to third
party.

Schedule of payment of Ul Charges

UI Charges Accounting: All payments on account of Ul charges including the additional
Ul charges levied under the regulations and interest received on late payment thereof shall
be credited to a fund called Ul pool account fund which shall be maintained and operated in
accordance with provisions of UPERC regulation / grid code or as mutually agreed.

Payment of Ul charges shall have a high priority and the concerned constituent shall pay the
indicated amount within 10 days of the issue of statement of Ul charges including additional Ul
charges into the Ul pool account fund or as mutually agreed.

[f payment against Ul charges including additional Ul charges are delayed by more than two days
i.e beyond 12 days from the date of issue of statement by SLDC, the defaulting constituent shall
have to pay simple interest @ .04% for each day of delay applicable as per UPERC order / any
amendment time to time or as mutually agreed.

oy

e
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I1.1

12

13.0

13.1

14.0

14.1

[4.3

DISPUTES

In the event of any dispute as 1o all or any portion of an Invoice, Purchaser shall nevertheless pay
the Tullamount of the undisputed charges plus minimum $0% of the disputed amount of the invoice
within due date and shall serve notice on the Seller that the amount of an Invoice is in dispute in
which event the provisions of Clausg 14 hereof shall be applicable.

REGULATION OF SUPPLY

In the event any bill(s) remain unpaid for a period exceeding sixty (60) days,  UPRVUNL
shall serve a notice on UPPCL giving fifteen (15) days period for affecting regulation of
supply from its Anpara *D’ Thermal Power Station with consent of GOUP, uniess UPPCL
makes full direet payment of the outstanding amount within the notice period. [n case
regulation of supply is affected, for resumption UPPCL shall pay all the outstanding dues.

LEVIES, TAXES. DUTIES, CESS, ETC.:

The amount of all lawful taxes/duties/cess. etc. payable by UPRVUNL to GOUP/GOI and/or any
other local  bodies/authorities  on generation  of electricity  including auxiliary
consumption, or any other types of consumption including water, transmission, environment
protection, sale or on supply of electricity and/or in respect of any of .its installation
associated with the TPS and/or Transmission system shall be billed on o UPPCL in the
shape of supplementary bill raised by UPRVUNL and UPPCL will make payment
accordingly at actuals.

Income Tax ~ Income tax on core activity to be charged separately through Tax Escrow Account.
INFORMAL DISPUTE RESOLUTION

The Authorized Representative appointed by the Parties in pursuance be authorized to
resolve any dispute, controversy or claim arising out of or in connection with this
Agreement, including any question regarding its existence, validity or termination (a “Dispute™) in
an equitable manner.

Following notice by one Party to the other setting out the particulars of the Dispute, if the
Authorized Representatives are unable to resolve the Dispute under this Agreement within
I5 days, such Dispute shall be referred by such Authorized Representatives to a senjor
officer designated by Seller and a senior officer designated by Purchaser, respectively, who
shalt attempt to resolve the Dispute within a further period of 15 days.

The Parties hereto agree to use their best efforts to attempt for resolving all Disputes arising
hereunder promptly, equitably and in good faith. and further agree to provide each other with
reasonable access during normal business hours to any and all non-privileged records. information
and data pertaining to any such Dispute.

ARBITRATION
All differences or disputes between the parties arising out of or in connection with this

Agreement remained unresolved as per clause 14 above shall be setiled through arbitration
as provided herein after,

in the event of such difference or disputes between the parties the matter shall be referred 1o
UPERC for arbitration as per Section 158 of The Electricity Act. 2003 and Section 34 of the
U.P. Electricity Reforms Act, 1999,

Notwithstanding the existence of any question, disputes and dilferences referred 1o
arbitration, the parties hereto shall continue to perform their respective obligations under this
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[7.0

18

19.0
19.1

20.0

20.1

FORCE MAJEURE

The parties shall ensure due compliance with the terms of this Agreement. However no
party shail be liable for any claim for any loss or damage whatsoever arising out of failure
to camy out the terms of the Agreement to the extent that such a failure is due to Force
Majeure events such as war, rebellion, mutiny, civil commotion, riot, forces of nature,
accident, act of God, strike, lock-out or any other reason beyond the reasonable control of
concerned party. But any party claiming the benefit of this clause shall reasonably satisfy
the other party of the existence of such an event and give written notice within 24 hours
thereof 1o the other party to this effect. Generation /drawal of power shall be started as soon as
practicable by the parties concerned after such eventuality has come to an end or ceased to exist.

SYSTEM OPERATION

All instructions from SLDC / STU will be followed strictly regarding scheduling and operation of
the Anpara ‘D’ TPS.

IMPLEMENTATION OF THE AGREEMENT

All discretions to be exercised and directions, approvals, consents and notices to be given and
actions to be taken under these presents, unless otherwise expressly provided herein,
chall be exercised and given by the signatories to this Agreement or by the authorized
representative(s) that each party may nominate in this behalf and notify in writing to the
other partly by registered post/courier. Any other nomination of authorized representative(s)
shall be informed likewise in writing to/by UPPCL within one month of signing of the
Agreement. Notwithstanding any nomination. the Chairman and  Managing Director
UPRVUNL, Shakti Bhawan, 14, Ashok Marg, Lucknow /CE(L-1/11) of Anpara *D’ TPS or their
authorized representatives shall be authorized to act for and on behalf of UPRVUNIL.,

NOTICE

All notices required or referred to under this Agreement shall be in writing and signed by
the respeclive authorized signatories of the parties mentioned herein unless otherwise
notified. Each such notice shall be deemed to have been duly given if delivered or served by
registered mail/speed post of Department  of Posts/by Courier Service with an
acknowledgement due to the other parties in terms of this Agreement.

All notices or communications given by telefax or telegram/FAX shall be confirmed by
deposition of a copy of the same in the post office in an envelope properly addressed to the
appropriate party for delivery by registered or certified mail or courier. All notices shall be
deemed detivered upon receipt.

SUCCESSORS AND ASSIGNS

Neither party shall assign in f{ull or part. with any ol its rights or obligations under this
agreement to any third party without the prior approval in writing of other party.

In case any of the parties to this Agreement is restructured andfor its  generation,
transmission and distribution activities are taken over by other organization(s). agency(ies),
partly or wholly, the Agreement shall be binding murtatis mutandis upon the successor
organization(s)/ agency(ies), and shall ensure to the benefits of and shall also be guaranteed
by the State Government and shall continue to remain vatid with respeet 10 the obligations
of the successor organization(s)fagency(ies). In such situatjon this agreement shall be suitably
reviewed and modified as mutually agreed between the parties and shall be binding on all
concerned.

o .y
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21.0

22.0

22,1

22.2

22.3

22.4

22,5

22.6

22.7

JURISDICTION

All disputes arising out of or relating to this agreement shall be subject to the jurisdiction of
High Court of Judicature of Allahabad at Lucknow Bench.

MISCELLANEOUS
Writing

No variation, waiver, amendment or modification of any of the terms of the Agreement shall be

valid uniess approved by UPERC and communicated in writing and signed by or on behalf of the
Parties,

Severability

The invalidity or enforceability, for any reason, of anty part of this Agreement shall
not prejudice or affect the validity or enforceability of the remainder.

No Waiver

The failure of any Party to insist in one or more instances upon the strict performance of any of the
provisions of this Agreement or o take advantage of any of its rights hereunder shall
not be construed as waiver of any such provisions or relinquishment of any such rights but
the same shall continue in fult force and effect.

Language

The language of this agreement shall be in English and all documents, notices. waivers and
any other written communication or otherwise between the parties. in connection with the
agreement, shall be in English/Hindi,

Entirety
This Agreement is intended by the parties as the final expression of their agreement and are intended
also as a complete and exclusive statement of the terns of their agreement.

All prior written or oral understanding, offers or communications of every kind pertaining 1o
this agreement or the sale or purchase of electrical output and contracted capacity under this
agreement to Purchaser by Seller are abrogated and withdrawn.

Survival

Notwithstanding anything contained in this Agreement, clause 8 read with clause 2 shall survive
this Agreement.

Waiver of Immunity

Purchaser and  Seller are subject to Civil and Commercial Law  with respect o their
obligations under this Agreement, and the execution, delivery and performance hereof by
them constitutes (for the purposes of applicable Indian Law and otherwise) private and
commercial acts rather than government and public acts.

To the extent that Purchaser or Seller may in any jurisdiction claim lor itself or any of its
assets or revenues immunity from suit, execution, attachment (whether in aid of execution,
before judgement or otherwise) or other legal process, or to the extent that in any
Jurisdiction there may be attributed to Purchaser or its assets or revenues any such immunity
(whether or not claimed), Purchaser and Seller hereby agree not to elaim and irrevocably waive any

such immunity,
)

MJ N
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. 22.8
22.9
22.10

Breach of Obligations

The parties acknowledge that a breach of any of the obligations contained herein would
result in injuries. The parties acknowledge the damages alone shall not he adequate remedy
for such breach. Accordingly each Rarty agrees that in addition to any other rights or remedy
which the other party may have at Law or in equity, the non breaching party shall be entitled
o specitic performance and injunctive relief in any court of competent jurisdiction for any
breach or threatened breach by the other pasty.

Inconsistency between the Provisions of PPA and Tariff Regulations/Tariff Qrder:

In the evem of any inconsistency between the provisions of this PPA and the UPERC (Terms and
Conditions of Generation Tariff) Regulations, 2009 read with the UPERC Tariff Order or any
amendment thereof, the [ater shall prevail,

This PPA is subject to approval by UPERC.

IN WITNESS WHEREOF the parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names as on the date first above written,

“{SCliep
S paithorpaawiiicial.

SIGNED AND DELIVERED by
O by the hand ofy¢

&\b- o@ Name: .......... Tk "ﬁi’t) ......
. Titler ..., PRI
\\&x‘“\“ﬂ e X N Shaky Bhawan -0
In the presence of} l\-'\ Q;(\”}\\S‘:\. <& 14, Ashok Marg, bu.. o
l. Wilness Name o WESERY q}\:‘\ 1
) (RAngcH gD &
2. Witness Name Cb C@_&),\-\\%- QU c\}g‘
v - S%}N?@W) DELIVERED by UPPC I eParchaser)
26 1] 2 -
(MU 7awdEY) o by the hand
sifgwray griirdge {arf‘urf'uuq.;" %\l_anne:
14at g2, w 2 wagn L Fitle: ..., LTS ASERN)

diwtherpresance of 2 fayg f © T - S G (P VPA

2. Witness Name

i
faea
a?a@'@_‘ﬁ gﬂﬁmﬁl’:‘ o, €T
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND

UTTAR PRADESH POWER CORPORATION LIMITED

DATED: 245 ~>7/
For Anpara ‘A’ Thermal Power Station for the Period from April 1. 2009
to March 31, 2014
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. POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM
LIMITED
AND
UTTAR PRADESH POWER CORPORATION LIMITED

This Power Purchase A%{eement (hereinafter referred 10 as “Agreement™)
entered into this ............ LLEEN day of ..[".\.C?-)‘j..z.?.\.\.... berween
Uttar Pradesh Rajya Vidyut Utpadan Nigam Ltd.. a company incorporated under the
Companies Act, 1956 having its Registered Office. at “Shakti Bhawan Lxtin™ 14 -
Ashok Marg, Lucknow — 226001 (hereinafter referred to as “UPRVUNL™. which
expressions shall, unless repugnant to or inconsistent with the context or meaning
thereof, include its successors and permiited ussigns), as party of the FIRST PART
which is the party selling the power, and Uttar Pradesh Power Corporation Limited. a
company incorporated under the Companies Act, 1956 having its registered office at
“Shakti Bhawan” 14 — Ashok Marg, Lucknow-226001 (hereinalter referred to as
“UPPCL", which expressions shall, unless repugnant to or inconsistent with the context
or meaning thereof, include its successors and permitied assigns) as party of (he
SECOND PART, which is the party purchasing the power. This Agreement is subject to
Uttar Pradesh Electricity Regulatory Commission’s approval in terms of provisions,
Section 10 (2) and (3), Section 86 (1) (a) and (b) of the Electricity Act, 2003 and Section
10 (1) (c) of the Uttar Pradesh Electricity Reforms Act, 1999 (U.P. Act no. 24 of 1999).
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UTTAR PRADESH

WHEREAS

(1

(i)

(iii)

WHEREAS

STRNON

FALE

ﬁg &‘E f\\g vw:gl% UUV‘ i P 'M

UPRVUNL is a power generating company, which owns and operates an
electric power generating station namely Anpara *A’ Thermal Power Station
at Anpara, District Sonebhadra and otherwise engaged in the business of the
generation and sale of electricity so produced, and

UPPCL is the helding company of the Distribution Companies (now
distribution licensees in the State), as per section 4 of the Companies Act.
1956 and

UPRVUNL wishes to sell to UPPCL who in turn wishes to purchase from
UPRVUNL its elsctric energy and capacity from the aforementioned power
generating station pursuant to the terms and conditions set {orth herein.
Further, the reallocation of generating capacity of UPRVUNL amongst
various DisComs, as required, will be done as per approval from GolUP.
without affecting upon the rights & obligations of UPRVUNL under this

agreement. On such reallocation, the rights and obligations of UPPCL. under
this agreement shall stand transferred 1o the Distribution Companics. being

the successor(s) of UPPCL as per provision in the PPA.

UPRVUNL with effect from 14 January, 2000 owns and operates the Anpara

“A” Thermal Power Station having installed capacity of 630 MW as per Table | below.
which was commissioned by the erstwhile Uttar Pradesh Staie Llectricity Board and was
transferred and vested in UPRVUNL in terms of Section 23 of the Utiar Pradesh

Electricity Reforms Act. 1999 and Section 5 of Uttar Pradesh Electricity Reforms
Transfer Scheme, 2000.
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:.;._ ANPARA “A” THERMAL POWER STATION

SLNo. | Unit | Installed | Derated Date of Commissioning | Date of Commercial
No. | Capacity | Capacity "~ Operation
] 1 210MW_ [ 210 MW 24.03.1986 01.01.1987
2 2 _{210MW  [210MW [° 28.02.1987 01.08.1987
3 3 1210MW  (2I0MW | [2.03.1988 01.04.1989

NOW THEREFORE in consideration of the foregoing and the respective covenants and
agreements set forth in this Power Purchase Agreement (PPA) and other consideration, the receipt,
sufficiency and adequacy of which is hereby acknowledged and intending to be legally bound
hereby the Parties (as hereinafter defined) agree as follows:

1.0 DEFINITIONS AND INTERPRETATION

1.1 Definitions

When used herein and in all of the Schedules hereto including, without limitation,
the Tariff (as hereinafter defined) or any other document related to this Agreement, the
defined terms set forth in this Article | shall have the meanings specified herein.

Any term used herein, but not defined herein, shal] have the meanings provided in
the U.P. Electricity Reforms Act, 1999 and The Electricity Act, 2003, as amended from
time to time. Additional defined terms set forth in “The Uttar Pradesh Electricity Regulatory
Commission (Terms and conditions of Generation Tariff) Regulations. 2009 shall have
the meanings set forth therein.

Availability
[n relation to the thermal gensrating station for any period means the average of the daily
average declared capacities (DCs) for all the days during that period expressed as a percentage of
the installed capacity of the generating station minus normative auxiliary consumption in MW, and
shall be computed in accordance with *he following formula:
N
Availability (%)= 10000 x ZDCi/ { N x IC x (100-AUXn) }%
i=1
where,
IC = Installed Capacity of the generating station in MW,

DCi = Average declared capacity for the ith day of the period in MW,
N = Number of days during the period, and

AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;
Bilt shall have the meaning as ascribed in clause 10 read with clause 6 of this Agreement,

Billing Date: shall be the date on which the bill shall be raised. The UPRVUNL shall present the
bills after the end of each calendar month as per UPERC Tariff Order for energy supplied to UPPCL
from the Power Station as per Energy Account issued by SLDC/STU or any other Competent
Authority/JMR at TPS.

Billing Month means the metering date of one calendar month to the metering date of the next
calendar month.

Business Day shall construe as a reference to a date (other than Sunday and Public Holidays) on
which Banks are open for business in Lucknow.

Qw, )
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Business Hours means the period commencing from 10:30 hours to 17:00 hours on any Business
day.

Cause means any fact or circumstances which legally entitles the issuing Government Agency, to
withhold issuance or renewal of, revoke or amend a Permit, due to any fatlure by Seller or any of the
Lenders, Investors or Contractors in whose name the Permit has been or is to be Issued,

I

CEA means the Central Eleclricity Authority.

Change in Law means:

(1) Any enactment or issuance of any new Law;

{ii) Any change in the interpretation or application of an existing Law by any judicial or
quasi-judicial or other authority (including a court, tribunal or regulatery commission)
having the legal power Lo interpret or apply such Law;

(i) Any amendment, alteration, or modification of an existing Law;

(iv) The repeal and re-enactment of any existing Law;

(v) Any Change in Permits;

(vi) [mposition (other than for Cause) of a requirement for a permit which did not exist as at
the date of this Agreement;

(vii) A change (other than for cause) in the terms and conditions attaching o a permit afler it
has been given:

{(viii} To the attachment of any new terms and cenditions to such permit; or

(ix) The revocation or cancellation (other than for Cause) of any permil.

Provided however, no Change in Tax shall qualify as “Change 1o Law™ Law shail not include
any “Tax Law™ (as hereinafter defined).

Change in Permits means:

(i the imposition (other than for Cause) of any material requirement in connection with
the issuance, renewal or extension of any Permit or the modification ol"any Permit after
such Permit was issued, in ecither case subsequent to the date of signing of this
Agreement;

(ii) the imposition (other than for Cause) of a requirement for a Permit which did not exist
as on the date of this Agreement;

(iii) the revocation or canceliation (other than for Cause) of any Permit,

Change in Tax means any introduction, amendment, extension, repeal or authoritative change in
interpretation or application of any Tax (including. without limitation, the time. rate. incentive,
exemption or incidence applicable to any Tax) after the date hereot.

Check Import/Export Meters means meters for maintaining a check ot performance of main
import/export meters and shall be used for accounting and billing of electricity in case of failure

of main meter.

CLDS means Central Load Dispatch Station of UPPTCI..
Date of effectiveness of Agreement shall be Ist April, 2009.

Day means the 24 (twenty four) hours period ending at 24:00 Hours midnight Indian Standard Time.
Declared Capacity or DC means the capability of the generating station to deliver ex-bus elactricity
in MW declared by such generating station in relation to any period of the day or whole of the day,
duly taking into account the availability of fuel;

Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement.

) IM <(°°“S§(

Dtﬁhﬁﬁ}\\-erpurchase agreeiment 3 Anp A



e

Designated Officer means an officer designated by UPPCL/STU for matters relating 0 meter
reading, billing and payment.

Dispute means any material dispute or material difference of any kind between Seler and Purchaser
in connection with or arising out of this Agreement.

Due Date of Payment or Due Date means, in relation to any Bill, the date on which the amount
referred to in such Bill becomes due for payment which shall be 30 days from the Billing Date to the

Authorized Representative of Purchaser. If the due date is not a business day, the next business day
will be the due date.

Energy Charges shall cover fuel costs and shall be worked out as specified in Tarifl order.
Energy Account shall mean periodic energy account including amendments thercof, if any.

Energy Unit means one-kilowatt hour of electrical energy.

Fixed Charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period
determined in accordance with the Tariff Order. '

Force Majeure shall have the meaning set forth in clause 16 of this Agreement.

Force Outage means an interruption of generating capacity that is not the result of:

(H A Scheduled Outage;

(ii) A Force Majeure event;

(i) Any event or condition caused by Purchaser or attributable to an event or condition on
Purchaser Facility; or

(iv)  Any Emergency or other curtailment or reduction pursuant to clause 16 in this
Agreement.

Generating Unit means Plant, consisling of boiler, turbo generator, and other auxiliaries, which is
capable of generating the specified power, independentiy.

GOI means the Goveiniment of India.
GOUP means the Government of Uttar Pradesh and its successors.

Government Agency means the GOI, GOUP, UPERC, or any ministry, department, authority,
instrumentality. agency. corporation (to the extent acting in a legislative, judicial or administrative
capacity and not as a comtracting party with Seller) or commission under the direct or indirect
control of the GOI or the GOUP or any political subdivision of either of them owned or controlled
by GOI or GOUP or any of their subdivisions. or any court, tribunal or judicial body within India.

Grid means the total system of electrical generation using any means other than Seller’s Generating
Unit, evacuation and transmission circuits, transformers. switchgear and other equipment (including
the interconnection Facility) on Purchaser’s side of the Interconnection Point.

‘Gross Calorific Value’ or GCV’ in relation to a thermal power generating station means the heat

produced in kCal by complete combustion of one kitogram of solid fucl or one litre of liquid fuel, as
the case may be;

Interconnection Point means the point or points at which interconnection is made between the Unit
and the Transmission UNility System and unless otherwise mutually decided. shall be at the oulgoing
sides of circuit breakers connecting the EHT/HT lines.

-
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Installed Capacity or 1C means the summation of the name plate capacitics of all the units of the
generating station or the capacity of the generating station reckoned at the generator terminals as
approved by the Commission from time to time;

KW means kilowatt.
KWH means kilowatt hour, '

Law means the Constitution of India and any Act, rule, regulation, notification, directive, ordinance,
order or any interpretation thereof or instruction having the force of law enacted or issued by any
Government Agency.

Main Import Meter shall mean meter for measurement of active energy import at TPS Busbar for
energy accounting.

Main Export Meter shall mean meter for measurement of active energy export at TPS Busbar for
energy accounting,

Metering Date shall mean mid-day (12:00 hrs) of the last day of each calendar month,

Monthly Fixed Charge amount means the prescribed recoverable fixed charges as per Tariff
Order.

MU shall mean one million Units,
MW means Megawatts,

Net Electrical Energy is the energy, supplied by Anpara ‘A’ TPS of UPRVUNL and measured in
kWh, at the point of interconnection in accordance with the provisions of Clause 5.

O & M shall mean operation and maintenance.

Permit or Permits means any consent, license, approval, permit, no objection certificate or other
authorization of any nature whatsoever, which is required to be granted to Purchaser or Seller. as the
case may be, by any Government Agency for the purpose of owning, developing, designing,

financing, insuring, constructing, operating or maintaining the Project as contemplated under this
Agreement.

Plant Load Factor or PLF for a given period, means the total sent out energy corresponding to

scheduled generation during the period, expressed as a percentage of sent out energy corresponding

to installed capacity in that period and shall be computed in accordance with the following formula;
N

PLF (%)}=10000 x £SGi/{NxICx (100-AUXn) }%

where,
iC = Installed Capacity of the generating station in MW.
SGi = Scheduled Geaeration in MW for the i" time block of the period,
N = Number of time blocks during the period, and :
AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;

Power Grid means Power Grid Corporation Ltd.

Power Purchase Agreement means the Agreement for selling of power by UPRVUNL and
purchase by UPPCL.

.Y
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1.2
1.2.1

Primary Fuel shall mean coal as supplied by the collierjes.

Pool Account means Regional account for payments regarcing Unschedule Interchangss.

uuuuu

Seheduled Bank means any bank at Lucknow indicated by Purchaser and aceeptable to Seller,

Secondary Fuel shall mean the heavy furnace oil (HFQ) and/or light diesel oil (LDO} and or Low
Sulphur High Speed (LSHS) :

SLDC or State Load Dispatch Centre means the centre established under subsection (1) of section
31 by GoUP

Schedule Generation: At any time or for any period or time block means Schedule of Generation in
Mw or Mwh ex-bus given by the concerned Load Dispaich centre.

Target Availability or TA means availability as set by the Commission in its Tariff Order

Tariff means the amounts to be paid by Purchaser to the Seller under this Agreement and as
determined by UPERC or any competent authority authorized from time to time.

Tariff Order means the Tariff Order passed by UPERC on 20.01.11 for MYT perind FY 2009-10
to 2013-2014 (Ref No UPERC/ Secy/D(G)2011-1545 dated 20.01.1 1) and hosted on website:
WWpere.org

Tariff Regulation means the regulations notified in exercise of powers conferred under Section 181
read with Section 61 of the Electricity Act, 2003 by the Uttar Pradesh Electricity Regulatory
Commission [vide WNotification No. UPERC/Secy/  Generation Regulation/4100. Iucknow
dated 31 March 2009, titled as the Uttar Pradesh Electricity Regulatory Commission (Terms and
Conditions of Generation Tariff) Regutations, 2009 and as amended from time o time.

Tax means tax, cess, levy, toll, impost, excise, duty, fee or charge of any nature whatsoever levied
by or payable o any Government Agency including but not limited (o any withhokling tax, income
tax, corporate tax, VAT, excise tax, works contract tax. stamp duty. customs and import duties,
octroi,

Thermal Power Station (TPS) means a thermal generating station having an installation of one or
more thermal generating units and covered under this Agreement,

Transfer Scheme shall mean UP Electricity Reforms Transfer Scheme, 2000.
Unit means one kilowatt-hour.
UPERC or Commission means UP Electricity Regulatory Commission.

INTERPRETATION AND GENERAL

Interpretation Any reference in this Agreement to:

this Agreement shall be construed as references to this Agreement together with all recitals and
Schedyles hereto;

Clause shall, subject to any contrary indication, be construed as a reference o a clause of this
Agreement;

Encumbrance shall be construed as a reference to a mortgage, charge, pledge, lien or ather

encumbrance securing any obligation of any person or any other wype of preferential arrangement
(including, without limitation, title transfer and retention arrangements) having a similar effect:

Desch agreement \ 6 Anp A
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3.0

3.1

Paragraph shall, subject to any contrary indication, be construed as a reference | aragraph

the Clause or Schedule in which such reference appears:

Person shall be construed as a reference to any person, firm, company, corporation, society, trust,
government, state or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing,

General

Save where the contrary is indicated, any reference in this A greement to:

(i) Rupee and Rs. denote Indian Currency;

(ii) words importing the singylar shall include the plural and vice versa, any person shall be
construed so as to include its and any subsequent successors, transferees and assigns in
accordance with their respective interests;

(iii)  this Agreement or any other agreement or document shall be construed as a reference to
each such agreement or, as the case may be. such other agreement or document as the
same may have been, or may, from time to time, be amended, varied, novated, replaced
or supplemented;

(iv) a statute or enactment shall be construed as a reference to such statute as the same may
have been, or may from time to time be, amended or re-enacted:

(v) All orders so issued by UPERC shall be binding on both the parties from the date the
same become applicable.

(vi) In case either party goes in for any Review Petition/Appeal against the order of the
UPERC before the competent authority, the order of the competent authority in that
regard shall be applicable and binding on both the parties from the date the said order
become applicable,

(vii)  a time of day shall, save as otherwise provided in any agreement or document, be
construed as a reference to Indian Standard Tij me; and

Any word or expression used in this Agreement shall, unless otherwise defined or construed

herein, bear its ordinary English meaning and, for these purposes, the General Clauses Act,
1897 shall not apply.

TERM OF AGREEMENT

The term of this Agreement shall be for a period of five years starting from Ist April, 2009 and
ending on 31™ March, 2014 extendable/renewable by mutual consent between UPPCL and
UPRVUNL. In case UPPCL continue to get power from the Anpara A’ Thermal Power Station
even after expiry of this agreement without further renewal or formal extension thereof. then all the
provisions of this agreement shall continue to operate till this Agreement is formally renewed,
extended or replaced except the Tariff, which will be applicable as per order of the UPERC as per
provision of clause 6.3. This agreement shall be terminable even from any earlier date from which
the PPA with different DisComs has been made effective.

INSTALLED CAPACITY

The existing installed capacity of Anpara ‘A’ Thermal Power Station is 630 MW. The installed
capacity is. however, subject to de-rating/re-rating of the generating units as determined from time
to time after following the prescribed procedure as laid down by CEA.

Dcsktcmse agreement \ 7 Anp A



3.2

3.3

3.4

4.0

4.1

4.2

4.3

4.4

5.0

6.0

6.1

6.3

7.0

7.1

Allocation of Power
Full capacity of Anpara ‘A’ TPS shall be allocated to UPPCL unless reallocated by GOUP.

Drawal of Power

The power from Anpara *A° ‘TPS shall be drawn by UPPCL directly through its own or through the
transmission system of other agencies on the basis of availability of capacity of the TPS.
A

Generation Schedule

UPRVUNL shall submit daily generation schedule of Anpara ‘A’ TPS to UPPCL or SLDC, as per
UPERC Generation Regulations

Daily Declared Capacity Notice

UPRVUNL shall deliver to UPPCL or SLDC. as applicable, at each day a notice indicating daily
declared capacity of Anpara ‘A’ TPS as per regulation for next 24 hours. Any change in daily
declared capacity notice due to minor or major breakdown in station shall be intimated to UPPCL or
SLDC, as applicable as per regulation.

TRANSMISSION/WHEELING OF POWER

Power shall be made available by UPRVUNL at the busbars of the Station and it shall be the
obligation and responsibility of UPPCL to make the required arrangement for evacuation of power
from such delivery points of UPRVUNL,

UPPCL shall coordinate with the appropriate authorities/agencies including UPPTCL/STU or any
other Licensees for power evacuation from the above delivery point.

UPPCL shall be responsible to coordinate with the UPPTCL/STU or any licensee or other agencies
for implementation of the transmission system for evacuation of power from the station matching
with the commissioning schedule of the station.

For wheeling of the power beyond busbars of the Station, charges for utilisation of transmission
system(s) owned by UPPTCL/STU/other agencies shall be paid directly by UPPCL to the UPPTCL
or other agencies. UPRVUNL shall not be responsible for payment of such charges.

SUPPLY OF POWER

Power as generated by Anpara ‘A’ TPS will be supplied to UPPCL only unless mutually agreed
otherwise. Terms and conditions as mutually agreed and approved/determined by UPERC from time
to time would be applicable.

TARIFF AND TERMS & CONDITIONS

The tariff chargeable to UPPCL shall be as per the Tariff Order dated 20.01.11 or any amendment
thereof issued by the UPERC.

The bill for the energy so supplied would be based on energy accounts as given under Clause 7 of
this Agreement.

If Tariff for the period extending beyond 31.03.2014 is not approved by the U.P. Electricity
Regulatory Commission the tariff order dated 20.01.11 approved by the Commission will be
provisionally applicable till Tariff Order for the concerning period is approved by the UPERC,

SCHEDULING AND ENERGY ACCOUNTING

Scheduling

Consequent to the implementation of ABT the methodology of generation schedule shall be as per
Indian , Electricity Grid Code/UP Electricity Grid Code (as revised from time to time) and
UPERC orders.

Bl
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7.2.2

7.2.3

732

7.3.3

Unschedule Interchange

Ul for generating station shall be equal to its actual generation minus schedule generation.
UI should be worked out for each I5 min blocks. Charges for all Ul transactions shall be
based on average frequency of the time block and rates as specified in notifications issued

by UPERC from time to time.

fn case of zero generation (tripping / shut down of all units) of a Thermal Power Station, the
negative DC / negative Revision Schedule (drawl of power from grid) declared by TPS will
be accepted by SLDC and the energy supplied from UPPCL system to the TPS during such
period shall be charged at the same tariff or as m utually agreed.

Effective date of implementation of ABT: The effective date of implementation of ABT
for Anpara *A” of UPRVUNL is 1/12/07 without Ul Charges and 1/07/09 with Ul Charges
as per UPERC order dated 05/03/2009.

Energy Accounting :

Energy drawal by UPPCL will be metered at the Anpara “A” TPS. The energy account shalf be
prepared by UPRVUNL based on the monthly joint meter reading taken by the representatives of
UPRVUNL and UPPCL/STU. The methodology for energy account would be on mutually agreed
basis. The exporl and import of energy at the metering points shall be computed on net basis, i.e. by
difference between export and import meter readings.

Provided that if and when provisions of ABT are implemented the Fnergy Accounts shall be
governed by clause 29 of Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions
of Generation Tariff) Regulations, 2009 reproduced as under:

“Metering and Accounting - Metering arrangements, including installation, testing and operation
and maintenance of meters and collection, transportation and processing of data required for
accounting of energy exchanges and average frequency on 15 minute time block basis shall be
organized by the State Transmission Utility in consultation with State [.vad Despatch Centre, All
concerned entities (in whose premises the special energy meters are installed), shall tully cooperate
with the State Transmission Utility/State Load Despatch Centre and extend the necessary assistance
by taking weekly meter readings and transmitting them to the State Load Despatch Centre, The State
Load Despatch Centre, on the basis of processed data of meters along with data relating to declared
capability and schedules etc.. shall issue the State Accounts for energy on monthly basis as welt as

Ul charges on weekly basis, Ul accounting procedures shall be governed by the orders of Central
Commission,

Note: This provision shall be applicable with effect from the date these Regulations coming into
force except for Ul that shall come into force from such date specified by the Commission for
implementation of ABT in the State”,

On implementation of ABT the Regional Energy Account issued by STU/SLDC or any competent
authority shall be binding on all the parties for billing and payment purposes.

Such consumers other than establishment of Anpara A’ TPS getting supply directly from Anpara
“A’ TPS of UPRVUNL would be UPPCL consumers. The billing shall be done by UPPCL on the
basis of joint meter reading taken by representative of UPRVUNL & representative of UPPCL/ STU

concerned Division of DisComs. Such energy shall be treated as energy exported to UPPCL and
accounted for accordingly.

e
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2.0
9.1

9.2

9.3

9.4

POINTS OF METERING

The main and check meters at the 400 KV/220 Kv/ 132 KV or other KV bus bars of generating
transformers of the Anpara ‘A’ TPS to be installed by UPRVUNL shall be maintained by
UPRVUNL. Installation and maintenance of main and check meters at locations other than the
meters instalied and maintained by UPRVUNL shall be the responsibility of UPPCL/STU. The

meters shall be sealed after calibration by the concerned parties jointly. The points of metering for
Anpara ‘A’ TPS are as under:

Export Points:-

Generator Transformer-]
Generator Transformer-2
Generator Transformer-3
11 kV Makra Feeder

-Jlkb.)t\)‘-—

[mport Points:-

Station Transformer No. |
Station Transformer No. 2
CW Pump Transformer No. |
CW Pump Transformer No. 2
33 kV Bina |

33kV Bina2

Colony Supply (CS-1)
Colony Supply (CS-2)

kY MGR Feeder

R R A

Note: - The above points are subject to addition/alteration, if found necessary

METERING SYSTEM

A set of CT/PT/Meters (Main and chzck) of 0.2 accuracy class, as per IEGC/CEA (Installation &
Operation of Meters) Regulations — 2006 as applicable, shall be installed on all outgoing teeders of
the station. UPPCL/STU shall make ail necessary arrangements for installation of CT/PT/Meters, at
all its drawal points. So long as existing CT/PT/Meters of any other class are replaced by 0.2 class,
the existing C'T/P'T/Meters will be used for energy accounting.

All the meters shall be jointly calibrated, inspected and sealed on behalf of the parties and shall not
be interfered with except in the presence of other party or for joint testing and calibration and/or
replacement and/or any other purposes for which due notice of 7 (Seven) days will be given by

UPRVUNL/STU/UPPCL so that this is done in the presence of the authorized representatives of the
STU/UPPCL/UPRVUNL.

Joint meter readings of the main as well as check meters at various energy accounting points as
identified shall be taken by the parties as mentioned above at 1200 hrs (noon) on the last day of each
calendar month. In case any of the concerned parties is not available for joint meter readings at the
specified time, the meter reading taken by the other party shall be binding on both the parties and
shall be taken into account for preparation of Energy Accounts. UPPCL shall designate an officer
for joint meter reading. On implementation of ABT the data shall be downioaded from the meters at
regular interval as decided by STU/SLDC for preparation of REA/UI account.

If the main meter is found to be not working at the time of meter readings or diy other time,

UPRVUNL shall inform the STU/SLDC for the same and the data from check meters shall be
considered by SLDC/STU for energy accounting for the period.

" e
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9.6

8.7

9.8

9.9

9.10

If in any month the readings of the main energy meter(s) differ from the readings of corresponding
check energy meter(s) by more than 0.4% (zero point four percent) the main and check energy
meter(s) shall be tested in turp and the errors at various levels as per standard procedures would be
determined. 1f on such testing main energy/check meter error is found o exceed * 0.2% (plus/minus
zero point two percent) the energy figures recorded by the main energy/check meter(s) for the above
month concerned shall be revised accordingly and the main encrgy/check meter(s) shall be
recalibrated jointly or replaced by the correct energy meter(s). Pending the results of such testing,
billing and payment shall continue to be " based on the energy recorded by the check meter(s),
provided its error is within the prescribed limit.

If both the main and check meter(s) fail to record or if any of the PT fuses are blown out, then the
energy will be computed on a mutually agyeeable basis between UPRVUNL and UPPCL/STU for

the period of defect. In case there is no mutual agreement, the computation of energy shall be on the
basis of average of the billing of last three months.

Corrections in billing whenever necessary, shall be applicable for the period between the previous
meter reading and the date and time of the replacement or recalibrated correct meter and this
correction shall be for the full value of the absolute error. For the purpose of the correction to be
applied, the meter shall be tested as per Indian Standard (British Standard where Indian Standard is
not existing) The error at the load and power factor nearest to the average monthly load served at the
point during the period shall be taken as the error to be applied for correction.

All the meters shall be checked for accuracy on quarterly basis by comparison of the readings of
main and check meters by UPRVUNL and UPPCL/STU and shall be treated as working
satisfactorily so long as the errors are within the limits prescribed in relevant Indian Standard (or
British Standard where Indian Standard is not existing) for meters of the said class. The meter
readings of main meters shall form the basis of the Energy Accounts so long as the quarterly check
results thereof are within prescribed limits. If the check meters are found to be defective during the
quarterly checks, these shall be immediately calibrated jointly/ replaced. Where the quarterly checks
indicate errors in the main meter(s) beyond limit but no error is noticed in check meter(s) during
quarterty checking computation of total net energy sent out at 400 KV bus bars and/or 220 KV /132
KV and/or other KV bus bars, as applicable, of the Anpara *A’ TPS for the month shal} be done on
the basis of check meter(s) and main meter(s) shall be calibrated jointly immediately. [f during the
quarterly test check. the difference in the main meter(s) and the corresponding check meters
readings are found to be beyond the permissible limits of error. i.e. more than 0.40% both the
meter(s) shall be immediately calibrated and the correction applicable to main meter shall be applied
to the consumption registered by the main meter(s) to arrive at the correct consumption of energy
for the purpose of Energy Accounts for the month from the date of last meter reading upto the time
of replacement of correct main meter. Billing for the period thereafter, (il the next monthly meter
reading, shall be as per calibrated main meter. During this period of calibration of main and check
meter(s} another set of main and check meters duly calibrated and sealed will be installed by
UPRVUNL/STU/UPPCL at the TPS in the presence of UPPCL/STU/UPRVUNL and jointly sealed.
The energy accounting during the period of calibration of original meters shall be as per the readings
of the substituted main meter. In case Spare meters are not available with UPRVUNL/STU/UPPCL
the main/check meter shall be calibrated by rotation. During the period of removal of main meter,
the energy accounting will be done based on check meter readings applied with correction factor of
the check meter obtained during testing/calibration of check meter.

For the purpose of test and calibration, the standard meter calibrated and sealed by GOUP/GOI
Authorized Meter Testing House/Laboratory shall be utilized. This standard meter shall be got
calibrated once in every six months at the GOUP/GOI Authorized Meter Testing House/Laboratory,

If at any time any party to the Agreement feels that a meter is not recording correetly it shall give
notice to the other party. UPRVUNL/STU/UPPCT, shall then undertake testing and calibration of the
meters owned by UPRVUNL/STU/UPPCL. If errors on such testing s found to exceed the  error

(“[: 5 \6\[Q AN /;
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10.1

limits specified in the relevant Indian Standard (British Standard where Indian Standard is not
existing) for this class of meters necessary adjustment in the bills shall be made from the date of
notice or from such other date as can be satisfactorily established to be proper for such adjustment,

Once in every five years, both main and check meters shall be tested for accuracy by a substandard
meter either at the station or at any Approved testing laboratory. During testing in case of error is
found to be more than the permissible limits, then the meter shall be replaced by a correct meter.

BILLING AND PAYMENT

All charges under this Agreement shail be billed by UPRVUNL as per Clause 6 and shall be paid by
UPPCL in accordance with the following provisions:

(i) UPRVUNL shall deliver bills to the UPPCL generally within 10 days of the billing date
for energy supplied for each month to UPPCL from Anpara ‘A’ TPS. The payments will
be made by UPPCL within due date by cheque payable at Lucknow.

{1} UPRVUNL shall carry out billing and associated functions. The authority of UPPCL to
whom the bills have to be submitied would be informed by UPPCL 10 UPRVUNL
within a month of signing of the Agreement failing which UPRVUNL would submit the
bills to the Director (Finance) of UPPCL.

{tii) UPPCL shali make adequate provisions in their approved budget for respective vears
during which this PPA continues to ensure regular payment ol power purchased by

UPPCL from UPRVUNL and shall also furnish a copy ol the approved budget to
UPRVUNL.

{iv) PFC conditions applicable for the agreement period are:-

(a) UPRVUNL can undertake third party sale of energy within the state or outside the
state if the procurer of energy does not clear the dues as per schedule,

{b) Provided that revenue of the procurer shall be escrowed in favour of UPRVUNL
and in furn in favour of tenders to UPRVUNL.

(c) In case of default to PFC by UPRVUNL, the PFC shall have right to transter the
project 1o themselves or their agents. operate the project and sefl energy 1o third
party.

Schedule of payment of Ul Charges

UI Charges Accounting: All payments on account of Ul charges including the additional
Ul charges levied under the regulations and interest received on late payment thereof shall
be credited to a fund called Ul pool account tund which shall be maintained and operated in
accordance with provisions of UPERC regulation / grid code or as mutuatly agreed.

Payment of Ul charges shall have a high priority and the concerned constituent shall pay the
indicated amount within 10 days of the issue of statement of Ul charges including additional Ul
charges into the Ul pool account fund or as mutually agreed.

If payment against U] charges including additional Ul charges are delayved by more than two days
Le beyond 12 days from the date of issue of statement by SLDC, the defaulting constituent shall
have to pay simple interest @ .04% for each day of delay applicable as per UPERC order / any
amendment time to time or as mutually agreed.

Desktopipowerpurchase agreament ] Anp A
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13

13.1

13.2

t4
4.1

14.2

14,3

15.0
15.1

15.3

DISPUTES

In the event of any dispute as to all or any portion of an Invoice, Purchaser shall nevertheless pay
the full amount of the undisputed charges plus minimum 50% of the disputed amount of the invoirs
within due date and shall serve notice on the Seller that ¢ 7t of gn Inveles 1y iy Jdig
which event the provisicns of Clause 14 hereof shall be ang

A

REGULATION OF SUPPLY

In the event any bill(s) remain unpaid for a period exceeding sixty (60) days, LUUPRVUNL
shall serve a notice on UPPCL giving fifteen (15) days period for affecting regulation of
supply from its Anpara ‘A’ Thermal Power Station with consent of GOUP, unless UPPCL
makes full direct payment of the outstanding amount within the notice period. In case
regulation of supply is affected, for resumption UPPCL shall pay all the outstanding dues.

LEVIES, TAXES. DUTIES, CESS, ETC.:

The amount of all lawful taxes/duties/cess, etc. payable by UPRVUNL to GOUP/GOI and/or any
other  local  bodies/authorities  on generation  of  electricity  including auxiliary
consimption, or any other types of consumption including water, transmission. environment
protection. sale or on supply of electricity and/or in respect of any of its installation
associated with the TPS and/or Transmission systent shall be billed on o UPPCL in the
shape of  supplementary  bill  raised by UPRVUNL and UPPCL will make payment
accordingly at actuals.

Income Tax — Income tax on core activity to be charged separately through Tax Uscrow Account,

INFORMAL DISPUTE RESOLUTION ,

The Authorized Representative appointed by the Parties in pursuance be authorized to
resolve any dispute, controversy or claim arising out of or in comnection with this
Agreement. including any question regarding its existence, validity or termination (a *“Dispute) in
an equitable manner.,

Following notice by one Party to the other setting out the particulars of the Dispute. il the
Authorized Representatives are unable to resolve (he Dispute under this Agreemem within
I5 days. such Dispute shall be referred by such Authorized Representatives to a senior
officer designated by Seller and a senior officer designated by Purchaser. respectively, who
shall attempt to resolve the Dispute within a further period of |5 days.

The Parties hereto agree 1o use their best efforts to attempt for resolving all Disputes arising
hereunder promptly, equitably and in good faith, and further agree to provide each other with
reasonable access during normal business hours to any and all non-privileged records. information
and data pertaining to any such Dispute.

ARBITRATION
All differences or disputes between the parties arising out of or in connection with this

Agreement remained unresolved as per clause (4 above shall be settled through arbitration
as provided herein after,

In the event of such difference or disputes between the parties the matter shall be referred to
UPERC for arbitration as per Section 158 of The Clectricity Act. 2003 and Section 34 of the
U.P. Electricity Reforms Act, 1999,

Notwithstanding the existence of any question, disputes and differences referred to

arbitration, the parties hereto shall continue to perform their respective obligations under this
Agreement,

N w&/
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16.0

17.0

18.0

19.9
19.1

19.2

20.0

20.1

20.2

FORCE MAJEURE

The parties shall ensure due compliance with the terms of this Agreement. However no
party shall be fiable for any claim for any loss or damage whatsoever arising out of failure
to carry out the terms of the Agreement to the extent that such a failure is due to Force
Majeure events such as war, rebellion, mutiny, civil commotion, riot, forces of nature,
accident, act of God. strike, lock-out or any other reason beyond the reasonable control of
concerned party. But any party claiming the benefit of this clause shall reasonably  satisfy
the other party of the existence of such an event and give written notice within 24 hours
thereof to the other party to this effect. Generation /drawal of power shall be started as soon as
practicable by the parties concerned alter such eventuality has come to an end or ceased o exist

SYSTEM OPERATION

Allinstructions from SLDC 7 STU will be followed strictly regarding scheduling and  operation of
the Anpara *A" TPS.

IMPLEMENTATION OF THE AGREEMENT

All discretions to be exercised and directions. approvals, consents and notices to be given and
actions to be taken under these presents, unless otherwist” expressly  provided herein,
shall be exercised and given by the signatories to this Agreement or by “the authorized
representative(s) that each party may nominate in this behalf and notify in driting to the
other party by registered post/courier. Any other nomination of authorized representative(s)
shall be informed likewise in writing to/by UPPCL, within one month of signing of the
Agreement. Notwithstanding any nomination, the Chairman and  Managing  Direcior
UPRVUNL. Shakti Bhawan, 14, Ashok Marg, Lucknow /CE(L-1) of Anpara TPS or their
authorized representatives shall be authorized 1o act for and on behalf of UPR VNI .

NOTICE

All notices required or referred to under this Agreement shall be in writing and signed by the
respective authorized signatories of the parties mentioned herein unless otherwise notified. Fach
such notice shall be deemed to have been duly given if delivered or served by registered mailispeed
post of Department of Posts/by Courier Service with an acknowledgement due to the other parties in
terms of this Agreement.

All notices or communications given by telefax or telegram/FAX shall be confirmed by
deposition of a copy of the same in the post office in an envelope properly addressed to the
appropriate party for delivery by registered or certified mail or courier. All notices shall be
deemed delivered upon receipt.

SUCCESSORS AND ASSIGNS

Neither party shall assign in full or part with any of its rights or obligations under this agreement 1o
any third party without the prior approval in writing of other party.

In case any of the parties to this Agreement is restructured and/or its  generation,
transmission and distribution activities are taken over by other organization(s), agency(ics),
partly or wholly, the Agreement shall be binding mutatis  mutandis upon the successor
organization(s)/ agency(ies), and shall ensure to the benefits of and shall also be guaranteed
by the State Government and shall continue to remain valid with respect to the obligations
of the successor organization(s)/agency(ies). In such situation this agreement shall be suitably
reviewed and modified as mutually agreed between the parties and shall be binding on all
concerned.

\\\\% ~ VD/ )
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211

22.0
22.1

222

22.3

22.4

22.5

22.6

22.7

JURISDICTION

All disputes arising out of or refating to this agreement shall be subject to the jurisdiction of
High Court of Judicature ol Allahabad at Lucknow Bench.

MISCELLANEOUS
Writing

No variation, waiver, amendment or modification of any of the terms of the Agreement shall be

valid unless approved by UPERC and communicated in writing and signed by or on behalf of the
Parties,

Severability

The invalidity or enforceability, for any reason, of any part of this Agreement shall
not prejudice or affect the validity or enforceability of the remainder.

No Waiver

The failure of any Party to insist in one or more instances upon the strict performance of any of the
provisions of this Agreement or to take advantage o any of its rights hercunder shall
not be construed as waiver of any such provisions or relinquishment of any such rights but
the same shall continue in full force and effect,

Language

The language of this agreement shall be in English and all documents. notices. waivers and
any other written communication or otherwise between the partics. in connection with the
agreement. shall be in English/Hindi.

Entirety

This Agreement is intended by the parties as the final expression of their agreement and are intended
also as a complete and exclusive statement of the terms of their agreement.

All prior written or oral understanding, offers or communications of every kind pertaining to
this agreement or the sale or purchase of electrical output and contracted capacity under this
agreement to Purchaser by Seller are abrogated and withdrawn.

Survival

Notwithstanding anything contained in this Agreement, clause 18 read with clause 2 shall survive
this Agreement.

Waiver of Immunity

Purchaser and Seller are subject to Civil and Commercial Law with respect to their
obligations under this Agreement, and the execution, delivery and performance hereof by
them constitutes (for the purposes of applicable Indian Law and otherwise) private and
commercial acts rather than government and public acts.

To the extent that Purchaser or Seller may in any jurisdiction claim for itseif or any of its
assets or revenues immunity from suit, exccution, attachment (whether in aid of execution,
before judgement or otherwise) or other legal process, or 1o the extent that in any
Jurisdiction there may be attributed to Purchaser or its assets or revenues any such immunity
(whether or not claimed), Purchaser and Seller hereby agree not to claim and irrevocably waive any

such immunity.
N >
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22.8

22.9

22,10

Title: ...l .
C Ty 3y et Tang by,
“1;1 the presence of.

Breach of Obligations

The parties acknowledge that a breach of any of the obligations contained herein would
result in injuries. The parties acknowledge the damages alone shall not be adequate remedy
for such breach. Accordingly each party agrees that in addition to any other rights or remedy
which the other party may have at Law or in equity, the non breaching party shall be entitled
to specific performance and injunctive relief in any court of competent jurisdiction for any
breach or threatened breach by the other parly.

Inconsistency between the Provisions of PPA and Tariff Regutations/Tariff Order:

In the event of any inconsistency between the provisions of this PPA and the UPERC (Terms and
Conditions of Generation Tariff) Regulations, 2009 read with the UPERC Tari{t Order dated
20.01.11 or any amendment thercof, the later shall prevail,

This PPA is subject to approval by UPERC.

IN WITNESS WHEREOF the parties hereto, acting through their duly authorized represeitatives,
have caused this Agreement to be signed in their respective names as on the date first above written.

SIGNED AND DELIVERED by%

by the hand ofgps'aqiha 518
Name: .......... Advisori(Tech.). ..
Title: ............. UPRVUNL.

o l“o' Shaktl Bhawan Exin.

In the presence of? A Sy L ) 14, Ashok Marg, Lucknow
1 O Witness Name \\%)SS\. ,}&,\'7 ES“C(W ‘
2.,}&‘:1,%3&:53 Nane ?»C"m‘\q)@ﬂoﬁ g&‘

e ANDRY ) E‘EW@MVERED by UPPCL (Rurchyses)—
wRwrsY sfrsar (arfinfona) 6‘(.\&5\ \,\)d‘ ;); :::- hand of its a 1ze:cl official.
14at aa, way waa Feare R S y

I Witress Xt DAt S G PRIV ‘/Mw), e (PP

2. Witness Name
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND
UTTAR PRADESH POWER CORPORATION LIMITED

DATED: 94-5 , 201

For Anpara ‘B’ Thermal Power Station for the Period from April 1, 2009
to March 31, 2014
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f POWER PURCHASE AGREEMENT
. BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM
g LIMITED
AND
bog UTTAR PRADESH POWER CORPORATION LIMITED

This Power Purchase Agreement (hercinafter referred to as “Agreement”)

8 entered into this .........26n day of .™May 2ZeW | between
Uttar Pradesh Rajya Vidyut Utpadan Nigam lid.. a company incorporated under the
Companies Act, 1956 having its Registered Office, at “Shakti Bhawan Exn™, 14 -

Ashok Marg, Lucknow — 226001 (hereinafter referred fo as “UPRVUNL™. which

g expressions shall, unless repugnant to or inconsistent with the context or meaning

thereof, include its successors and permitted assigns), as party of the FIRST PART

3 which is the party selling the power, and Uttar Pradesh Power Corporation Limited. a
company incorporated under the Companies Act, 1956 having its registered office at
“Shakti Bhawan™ 14 — Ashok Marg, Lucknow-226001 (hercinalter referred o as
: *UPPCL”, which expressions shall, unless repugnant to or inconsistent with the context
or meaning thereof, include its successors and pernvitted assigns) as party of the
ﬂ SECOND PART, which is the party purchasing the power. This Agrecment is subject to
! Uttar Pradesh Electricity Regulatory Commission’s approval in terms of provisions,
] Section 10 (2) and (3), Section 86 (1) (a) and (b) of the Electricity Act, 2003 and Section
10 (1) (c) of the Uttar Pradesh Electricity Reforms Act, 1999 (U.P. Act no. 24 of 1999),
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§ WHEREAS

8 (i) UPRVUNL is a power generating company, which owns and operates an
electric power generating station namely Anpara *B’ Thermal Power Station
at Anpara, District Sonebhadra and otherwise engaged in the business of the

. generation and sale of electricity so produced, and
i ) UPPCL is the holding company of the Distribution Companies (now
distribution licensees in the State), as per section 4 of the Companies Act.
g 1956 and
' 8 (iif)  UPRVUNL wishes to sell to UPPCL who in turn wishes 1o purchase from

UPRVUNL its electric energy and capacity from the aforementioned power
generating station pursuant to the terms and conditions set forth herein.
| Further, the reallocation of generating capacity of UPRVUNL amongst
various DisComs. as required, will be done as per approval from GotiP.
without affecting upon the rights & obligations of UPRVUNL under this
. agreement. On such reallocation, the rights and obligations of UPPCL under
g this agreement shall stand transferred to the Distribution Companies. being
the successor(s) of UPPCL as per provision in the PPA,

e i

WHEREAS
L UPRVUNL with effect from 14 January, 2000 owns and operates the Anpara
. “B” Thermal Power Station having installed capacity of 1000 MW as per Table | below,
]

which was commissioned by the erstwhile Uttar Pradesh State Electricity Board and was

transferred and vested in UPRVUNL in terms of Section 23 of the Uttar Pradesh

] i Electricity Reforms Act, 1999 and Section 5 of Uttar Pradesh Eleetricity Reformns
Transler Scheme, 2000,
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TABLE-]
ANPARA “B” THERMAL POWER STATION

SENo. | Unit | Installed Derated Date of Commissioning | Date of Commercial
No. | Capacity | Capacity Operation

I 4 S0OMW | 500 MW 19.07.1993 01.03.199%4

2 5 500 MW 1500 MW 04.07.1994 01.10.1994

NOW THEREFORE in consideration of the foregoing and the respective ‘covenants and
agreements set forth in this Power Purchase Agreement (PPA) and other consideration, the receipt,
sufficiency and adequacy of which is hereby acknowledged and intending to be tegally bound
hereby the Parties (as hereinafter defined) agree as follows:

1.0 DEFINITIONS AND INTERPRETATION

1.1 Definitions

When used herein and in all of the Schedules hereto including, without limitation,
the Tariff (as hereinafter defined) or any other document refated to this Agreement, the
defined terms set forth in this Article | shall have the meanings specified herein.

Any term used herein, but not defined herein, shall have the meanings provided in
the U.P. Electricity Reforms Act, 1999 and The Electricity Act, 2003, as amended from
time to time. Additional defined terms set forth in *The Uttar Pradesh Electricity Regulatory
Commision (Terms and conditions of Generation Tariff) Regulations, 2009™ shall have the
meanings set forth therein.

Availability

In relation to the thermal generating station for any period means the average ol the daily
average declared capacities (DCs) for all the days during that period expressed as a percentage of
the installed capacity of the generating station minus normative auxitiany consumption in MW, and
shall be computed in accordance with the fallowing formula:

N
Availability (%) = 10000 x ZDCi/{ N x IC x (100-AUXn) }%
i1
where,
I1C = Instailed Capacity of the generating station in MW,
DCi = Average dectared capacity for the ith day of the period in MW,
N = Number of days during the period, and

AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;
Bill shall have the meaning as ascribed in clause 10 read with clause 6 of this Agreement,
Billing Date shall be the date on which the bill shall be raised. The UPRVUNL shall present the
bills after the end of each calendar month as per UPERC Tariff Order for energy supplied to UPPCL

from the Power Station as per Energy Account issued by SLDC/STU or any other Competent
Authority/IMR at TPS,

Billing Month means the metering date of one calendar month to the metering date of the next
calendar month,

Business Day shall construe as a reference o a date (other than Sunday and Public Halidays) on
which Banks are open for business in | uchnow.

e



Business Hours means the period commencing from 10:30 hours to 17:00 hours on any Business
day.

Cause means any fact or circumstances which legally entitles the issuing Government Agency, to
withhold issuance or renewal of, revoke or amend a Permit, due to any failure by Seller or any of the
Lenders, Investors or Contractors in whose name the Permit has been or is to be issued.

CEA means the Central Electricity Authority.

Change in Law means:

(i) Any enactment or issuance of any new Law:

(i1} Any change in the interpretation or application of an existing Law by any judicial or
quasi-judicial or other authority (including a court, tribunal or regulatory commission)
-having the legal power to interpret or apply such Law;

(i) Any amendment, alteration, or modification of an existing Law:

(iv) The repeal and re-enactment of any existing Law:

{v) Any Change in Permits;

{vi) Imposition (other than for Cause) of a requirement for a permit which did not exist as at
the date of this Agreement:

(vii) A change (other than for cause) in the terms and conditions attaching to a permit after it
has been given;

(viii)  To the attachment of any new terms and conditions to such permit; or

(ix) The revocation or cancelfation (other than for Cause) of any permit.

Provided however, no Change in Tax shall qualify as “Change in Law™. Law shall not include
any “Tax Law” (as hereinafter defined).

Change in Permits means:

(i) the imposition (other than for Cause) of any material requirement in connection with
the issuance, renewal or extension of any Permit or the moditication of any Permit after
such Permit was issued, in either case subsequent to the date of signing of this
Agreement;

{ii) the imposition (other than for Cause) of a requirement for a Permit which did not exist
as on the date of this Agreement;

(iit) the revocation or cancellation (other than for Cause) of any Permit.

Change in Tax means any introduction, amendment, extension, repeal or authoritative change in
interpretation or application of any Tax (including, without limitation, the time, rate. incentive,
exemption or incidence applicable to any Tax) after the date hereof.

Check Import/Export Meters means meters for maintaining a check on performance of main
import/export meters and shall be used for accounting and billing of electricity in case of failure
of main meter.

CLDS means Central Load Dispatch Station of UPPTCL.

Date of effectiveness of Agreement shall be st April, 2000.

Day means the 24 (twenty four) hours period ending at 24:00 Hours midnight [ndian Standard Time.
Declared Capacity or DC means the capability of the generating station to deliver ex-bus electricity
in MW declared by such generating station in relation to any period of the day or whole of the day,
duly taking into account the availability of Tuel;

Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement.
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Designated Officer means an officer designated by UPPCL/STU for matters refating 1o meter
reading, billing and payment,

Dispute means any material dispute or material difference of any kind between Selier and Purchaser
in connection with or arising out of this Agreement.

Due Date of Payment or Due Daté means, in refation to any Bill, the date on which the amount
referred Lo in such Bill becomes due for payment which shall be 30 days from the Billing Date to the

Authorized Representative of Purchaser. If the due date is not a business day. the next business day
will be the due date.

Energy Charges shall cover fuel costs and shall be worked out as specified in Tariff order.
Energy Account shall mean periodic energy account including amendments thereof, if any.
Energy Unit means one-kilowatt hour of electrical energy.

Fixed Charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period
determined in accordance with the Tariff Order.

Force Majeure shall have the meaning set forth in clause 16 of this Agreement.

Force Qutage means an interruption of generating capacity that is not the result of:

(i) A Scheduled Outage;

(i) A Force Majeure event;

(iii) Any event or condition caused by Purchaser or attributable to an event or condition on
Purchaser Facility; or

{iv) Any Emergency or other curtailment or reduction pursuant to ¢lause 16 in this
Agreement,

Generating Unit means Plant, consisting of boiler, turbo generator, and other auxiliaries, which is
capable of generating the specified power, independently.

GOI means the Government of India.
GOUP means the Government of Uttar Pradesh and its sticcessors.

Government Agency means the GOI. GOUP, UPERC, or any ministry. department, authority,
instrumentality, agency, corporation (to the extent acting in a legislative, judicial or administrative
capacity and not as a contracting party with Seller) or commission under the direct or indirect
control of the GOI or the GOUP or any political subdivision of either of them owned or controlled
by GOI or GOUP or any of their subdivisions, or any court, tribunal or judicial body within India.

Grid means the total system of electrical generation using any means other than Scller’s Generating
Unit, evacuation and transmission circuits, transformers, switchgear and other equipment {inctuding
the interconnection Facility) on Purchaser's side of the Interconnection Point.

*Gross Calorific Value' or GCV” in relation to a thermal power generating station means the heat

produced in kCal by complete combustion of one kilogram of solid fuel or one titre of ligquid fuel, as
the case may be;

Interconnection Point means the point or points at which interconnection is made between the Unit

and the Transmission Utility System and unless otherwise muteally decided. shall be at the oulgoing
sides of circuit breakers connecting the EHT/HT lines.

R
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Installed Capacity or IC means the summation of the name plate capacities of all the units of the

generating station or the capacity of the generating station reckoned at the generator terminals as
approved by the Commission from time to time:

KW means kilowatt.
kWH means kilowatt hour. :

Law means the Constitution of India and any Act, rule, regulation, nofilication, directive, ordinance,

order or any interpretation thereof or instruction having the force of law enacted or issued by any
Government Agency.

Main Import Meter shall mean meter for measurement of active energy import at TPS Busbar for
energy accounting.

Main Export Meter shall mean meter for measurement of active energy export at TPS Busbar for
energy accounting.

Metering Date shall mean mid-day (12:00 hrs} of the last day of each calendar month.

Monthly Fixed Charge amount means the prescribed recoverable lixed charges as per Tariff
Order.

MU shall mean one million Units.

MW means Megawatts.

Net Electrical Energy is the energy, supplied by Anpara ‘B’ TPS of UPRVUNL and measured in
kWh, at the point of interconnection in accordance with the provisions of Clause 5.

O & M shall mean operation and maintenance.

Permit or Permits means any consent, license, approval, permit, na objection certificate or other
authorization of any nalure whatsoever, which is reguired to be granted to Purchaser or Seller, as the
case may be. by any Goverament Agency for the purpose of owning, developing, desioning,
financing. insuring, constructing, operating or maintaining the Project as contemplated under this
Agreement.

Plant Load Factor or PLF for a given period, means the total sent out energy corresponding to
scheduled generation during the period, expressed as a percentage of sent out energy corresponding
to installed capacity in that period and shall be computed in accordance with the following formula;
N
PLF (%)= 10000 x £S5Gi/{NxICx(100-AUXn) }%
i=|

where,
Ic = Installed Capacity of the generating station in MW,
SGi = Scheduled Generation in MW for the i time block of the period.
N = Number of time blocks during the period, and

AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation:

Power Grid means Power Grid Corporation Eid.

Power Purchase Agreement means the Agreement for selling of power by UPRVUNIL, and

purchase by UPPCL. V\Q
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Primary Fuel shall mean coal as supplied by the collieries.

- Pool Account means Regional account for payments regarding Unschedule Interchanges

&

- Scheduled Bank means any bank at Lucknow indicated by Purchaser and acceptable to Seller,

= 5

- Secondary Fuel shall mean the heavy furnace oil (HFO) and/or tight diesel oil (LDO) and or Low
= Sulphur High Speed (LSHS)

SLDC or State Load Dispatch Centre means the centre established under subsection (1) of section
31 by GoUP

Schedule Generation: At any time or for any period or time block means Schedule of Generation in
Mw or Mwh ex-bus given by the concerned Load Dispatch centre.

Target Availability or TA means availability as set by the Commission in its Tariff Order.

Tariff means the amounts to be paid by Purchaser to the Seller under this Agreement and as
determined by UPERC or any competent authority authorized from time to time.

Tariff Order means the Tari(f Order passed by UPERC on 20.01.11 for MYT period Y 2009-10
to 2013-2014 (Ref No UPERC/ Secy/D(G)2011-1545 dated 20.01.11) and hosted on website:
WWIW.UpPCre.org

Tariff Regulation means the regulations notified in exercise of powers conferred under Section 181
read with Section 61 of the Electricity Act, 2003 by the Uttar Pradesh Electricity Regulatory
Commission [vide Notification No. UPERC/Secy/ Generation Regulation/4100, Lucknow
dated 31 March 2009, titled as the Uttar Pradesh Electricity Regulatory Commission (Terms and
Conditions of Generation Tariff) Regulations, 2009 and as amended from time to time.

Tax means tax. cess, levy, toll, impost. excise, duty, fee or charge of any nature whatsoever levied
by or payable to any Government Agency including but not limited to any withholding tax. income

tax, corporate tax, VAT, excise tax, works contract tax, stamp duty, customs and import duties,
octroi.

Thermal Power Station (TPS) means a thermal generating station having an installation of one or
more thermal generating units and covered under this Agreement.

Transfer Scheme shall mean UP Electricily Reforms Transler Schcme, 2000,
Unit means one kilowatt-hour.
UPERC or Commission means UP Electricity Regulatory Commission.

1.2 INTERPRETATION AND GENERAL

[.2.1 Interpretation Any reference in this Agreement to;

this Agreement shall be construed as references o this Agreement together with all recitals and
Schedules hereto;

Clause shall, subject to any contrary indication, be construed as a reference to a clause of this
Agreement;

Encumbrance shall be construed as a reference to a mortgage. charge, pledge, lien or other
encumbrance securing any obligation of any person or any other type of preferential arrangement
(including, without limitation, title transfer and retention arrangements) has ing a similar eTeet;
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1.2.2
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3.0

3.1

Paragraph shall, subject to any contrary indication, be construed as a reference lo a paragraph in
the Clause or Schedule in which such reference appears;

Person shall be construed as a reference to any person, firm, company, corporation, society, trust,
government, state or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing,

General
Save where the contrary is indicated, any reference in this Agreement to:
i Rupee and Rs. denote Indian Currency;

(i) words importing the singular shall include the plural and vice versa, any person shall be
‘construed so as to include its and any subsequent successors, transferees and assigns in
accordance with their respective interests;

(i) this Agreement or any other agreement or document shall be construed as a reference to
each such agreement or, as the case may be, such other agreement or document as the

same may have been, or may, from time to time, be amended, varied, novated, replaced
or supplemented;

(iv) a statute or enactment shall be construed as a reference to such statute as the same may
have been, or may from time to time be, amended or re-enacted;

(V) All orders so issued by UPERC shall be binding on both the parties from the date the
same become applicable.

{vi) In case either party goes in for any Review Petition/Appeal against the order of the
UPERC before the competent authority, the order of the competent authority in that
regard shall be applicable and binding on both the partics {rom the date the said order
become applicable.

(vii} a time of day shall, save as otherwise provided in any agreement or document, be
construed as a reference to [ndian Standard Time: and

Any word or expression used in this Agreement shall, unless otherwise delined or construed
herein. bear its ordinary Lnglish meaning and, for these purposes. the General Clauses Act.
1897 shall not apply.

TERM QF AGREEMENT

The term of this Agreement shall be lor a period of five years starting from Ist April. 2009 and
ending on 31 March, 2014 extendable/renewable by mutual consent between UPPCL and
UPRVUNL. In case UPPCL continue to get power from the Anpara "B* Thermal Power Station
even after expiry of this agreement without further renewal or formal extension thereof, then all the
provisions of this agreement shall continue to operate till this Agreement is formally renewed,
extended or replaced except the Tariff, which will be applicable as per order of the UPERC as per
provision of clause 6.3. This agreement shall be terminable even from any eartier date from which
the PPA with different DisComs has been made effective. '

INSTALLED CAPACITY

The existing installed capacity of Anpara "B’ Thermal Power Station is 1000 MW, The installed
capacity is, however, subject to de-rating/re-rating of the generating units as determined from time
to time after following the prescribed procedure as laid down by CEA.
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3.2

33

34

3.5

4.0

4.1

4.4

5.0

6.0

6.1

6.2

6.3

7.0

71

7.1.1

Allocation of Power P :
Full capacity of Anpara ‘B’ ‘I'PS shall be allocated to UPPCL unless reallocated by GOUP.

Drawal of Power

The power from Anpara ‘B TPS shall be drawn by UPPCL directly through its own or through the
transmission system of other agencies on the basis of availability of capacity of the TPS.

Generation Schedule

UPRVUNL shall submit daily geneiation schedule of Anpara ‘B’ TPS to UPPCL. or SL.DC, as per
UPERC Generation Regulations

Daily Declared Capacity Natice

UPRVUNL shall deliver to UPPCL or SLDC, as applicable, at each day a notice indicating daily
declared capacity of Anpara ‘B> TP3 as per regulation for next 24 hours. Any change in daily
declared capacity notice due to minor or major breakdown in station shall be intimated to UPPCL or
SLDC. as applicable as per regulation.

TRANSMISSION/WHEELING OF POWER

Power shall be made available by UPRVUNL gt the busbars of the Station and it shall be the
obligation and responsibility of UPPCL to make the required arrangement for evacuation of power
from such delivery points of UPRVUNL.

UPPCL shall coordinate with the appropriate authorities/agencies including UPPTCL/STU or any
other Licensees for power evacuation from the above delivery point.

UPPCL shall be responsible to coordinate with the UPPTCL/STU or any licensee or ather agencies
for implementation of the transmission system for evacuation of power from the station matching
with the commissioning schedule of the station.

For wheeling of the power beyond busbars of the Station, charges for utilisation of transmission
system(s) owned by UPPTCL/STU/other agencies shall be paid directly by UPPCL to the UPPTCL.
or other agencies. UPRVUNL shall not be responsible for payment of such charges.

SUPPLY OF POWER

Power as generated by Anpara ‘B’ TPS will be supplied to UPPCL only unless mutually agreed
otherwise. Terms and conditions as mutually agreed and approved/determined by UPERC from time
to time would be applicable,

TARIFF AND TERMS & CONDITIONS

The tariff chargeable to UPPCL shalf be as per the TarilT Order dated 20.01.11 or any amendment
thereof issued by the UPERC.

The bill for the energy so supplied would be based on encray accounts as given under Clause 7 of
this Agreement.

If Tariff for the period extending beyond 31.03.2014 is not approved by the U.P. Electricity
Regulatory Commission the tariff order dated 20.01.11 approved by the Commission will be
provisionally applicable till Tariff Order for the concerning period is approved by the UPERC

SCHEDULING AND ENERGY ACCOUNTING

Scheduling

Consequent o the implementation of ABT the methodoelogy of generation schedule shall be as per
Indian Electricity Grid Code/UP Electricity Grid Code (as revised from time to time) and
UPERC orders.
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7.2.2

7.3

7.3.

L]

I

Unschedule Interchange

UL for generating station shall be equal to its actual generation minus schedule generation.
Ul should be worked out for 2ach 15 min blocks. Charges for all Ul transactions shall be

based on average frequency of the time block and rates as specified in notifications issued
by UPERC from time to time.

[n case of zero generation (tripping / shut down of all units) of a Thermal Power Station, the
negative DC / negative Revision Schedule (drawl of power from arid) declared by TPS will
be accepted by SLDC and the energy supplied from UPPCL system to the TPS during such
period shall be charged at the same tariff or as m utuaily agreed.

Effective date of implementation of ABT: The effective date of implementation of ABT
for Anpara "B of UPRVUNL is 1/12/07 without Ul Charges and 1/07/09 with Ul Charges
as per UPERC order dated 05/03/2009.

Energy Accounting:

Energy drawal by UPPCL will be metered at the Anpara "B’ TPS. The energy account shall be
prepared by UPRVUNL based on the monthly joint meter reading taken by the representatives of
UPRVUNL and UPPCL/STU. The methodology for energy account would be on mutually agreed
basis. The export and import of energy at the metering points shall be computed on net basis, i.e. by
difference between export and import meter readings.

Provided that it and when provisions of ABT are implemented the Energy Accounts shall be
governed by clause 29 of Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions
of Generation Taritf) Regulations, 2009 reproduced as under:

“Metering and Accounting — Metering arrangements, including installation, testing and operation
and maintenance of meters and collection. transportation and processing of data required for
accounting of energy exchanges and average frequency on 15 minute time block basis shall be
organized by the State Transmission Utility in consultation with State Load Despateh Centre. All
concerned entities (in whose premises the special encrgy meters are installed), shati fully cooperate
with the State Transmission Utility/$tate Load Despateh Centre and extend the necessary assistance
by taking weekly meter readings and transmitting them to the State Load Despatch Centee. The State
Load Despatch Centre, on the basis of processed data of meters along with data relating to declared
capability and schedules etc., shall issue the State Accounts for energy on monthly basis as well as
Ul charges on weekly basis. Ul accounting procedures shall be governed by the orders of Central
Commission.

Note: This provision shall be applicable with effect from the date these Regulations coming into
force except for Ul that shall come into force from such date specified by the Commission for
implementation of ABT in the State™.

On implementation of ABT the Regional Energy Account issued by STU/SLDC or any competent
authority shall be binding on all the parties for billing and payment purposes.

Such consumers other than establishment of Anpara *B" TPS getting supply directly lrom Anpara
"B’ TPS of UPRVUNL would be UPPCL consumers. The billing shall be done by UPPCL. on the
basis of joint meter reading taken by representative of UPRVUNL & representative of UPPCL/STU
concerned Division of DisComs. Such energy shall be treated as energy exported o UPPCL. and
accounted for accordingly. b
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8.0

8.1

9.0

9.1

9.2

9.3

9.4

POINTS OF METERING

The main and check meters at the 400 KV/220 KV/132 KV or other KV bus bars of generating
transformers of the Anpara "B’ TPS to be installed by UPRVUNI, shall be maintained by
UPRVUNL. Installation and maintenance ol main and check meters at locations other than the
meters installed and maintained by UPRVUNL shall be the responsibility of UPPCL/STU. The
meters shall be sealed after calibration by the concerned parties jointly. The points of metering for
Anpara "B’ TPS are as under:

Export Points:-

i, Generator Transformer-4

2 Generator Transformer-3

[mport Points:-

Station Transformer No.3
Station Transformer No.4
CW Pump Transformer No. 3

L) b —

Note: - The above points are subject to addition/alteration, if found necessary

METERING SYSTEM

A set of CT/PT/Meters (Main and Check) of 0.2 accuracy class, as per [EGC/CEA {installation &
Operation of Meters) Regulations — 2006 as applicable, shall be installed on all outgoing feeders of
the station, UPPCL/STU shall make all necessary arrangements for installation of CT/PT/Meters, at
all its drawal points. So long as existing CT/PT/Meters of any other class are reptaced by 0.2 class,
the existing CT/PT/Meters will be used for energy accounting,

All the meters shall be jointly calibrated, inspected and sealed on behalf of the parties and shall not
be interfered with except in the presence of other party or for joint testing and calibsation and/or
replacement and/or any other purposes for which due notice of 7 (Seven) days will be given by
UPRVUNL/STU/UPPCL so that this is done in the presence of the authorized representatives of the
STU/ UPPCL /UPRVUNL.

Joint meter readings of the main as well as check meters at various energy accounting points as
identified shall be taken by the parties as mentioned above at 1200 hrs (noon) on the last day of each
calendar month. In case any of the concerned parties is not available for joint meter readings at the
specified time, the meter reading taken by the other party shall be binding on both the parties and
shall be taken into account for preparation of Energy Accounts. UPPCL shall designate an officer
for joint meter reading. On implementation of ABT the data shall be downloaded from the meters at
regular interval as decided by STU/SLDC for preparation of REA/UI account.

If the main meter is found to be not working at the time of meter readings or any other time.
UPRVUNL shall inform the STU/SI.DC for the same and the data from check meters shall be
considered by SLDC/STU for energy accounting for the period.

mag—
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9.6

9.7

9.8

9.9

9.10

[T in any month the readings of the main energy meter(s} differ from the readings of corresponding
check energy meter(s) by more thar 0.4% (zero point four percent} the main and check energy
meter(s) shall be tested in turn and the errors at various levels as per standard procedures would be
determined. If on such testing main energy/check meter ervor is found to exceed + 0.2% (plus/minus
zero point two percent) the energy figures recorded by the main energy/check meter(s) for the above
month concerned shall be revised accordingly and the main energy/check meter(s) shall be
recalibrated jointly or replaced by the correct energy meter{s}. Pending the results of such testing,
billing and payment shall continue to be based on the energy recorded by the check meter(s),
provided its error is within the prescribed limit.

If both the main and check meter(s) fail to record or if any of the PT fuses are blown-out, then the
energy will be computed on a mutyally agreeable basis between UPRVUNL and UPPCL/STU for
the period of defect. In case {here is no mutual agreement, the computation of energy shall be on the
basis of average of the billing of 1ast three months.

Corrections in billing whenever necessary, shall be applicable for the period between the previous
meter reading and the date and time of the replacement or recalibrated correct meter and this
correction shall be for the full value of the absolute error. For the purpose of the correclion to be
applied, the meter shall be tested as per Indian Standard (British Standard where Indian Standard is
not existing) The error at the load and power factor nearest to the average monthly load served at the
point during the period shall be taken as the error to be applied for correction.

All the meters shall be checked for accuracy on quarterly basis by comparison of the readings of
main and check meters by UPRVUNL and UPPCL/STU and shall be treated as working
satisfactorily so long as the errors are within the limits prescribed in relevant Indian Standard (or
British Standard where Indian Standard is not existing) for meters of the said class. The meter
readings of main meters shall form the basis of the Energy Accounts so long as the quarterly check
results thereof are within prescribed limits. If the check meters are found to be defective during the
quarterly checks, these shall be immediately calibrated jointly/ replaced. Where the quarterly checks
indicate errors in the main meter(s) beyond limit but no error is noticed in check meter(s) during
quarterly checking computation of total net energy sent out at 400 KV bus bars and/or 220 KV / 132
KV and/or other KV bus bars, as applicable, of the Anpara *B* TPS for the month shall be done on
the basis of check meter(s) and main meter(s) shall be calibrated jointly immediately. [f during the
quarterly test check, the difference in the main meter(s) and the corresponding check meters
readings are found to be beyond the permissible limits of error, i.e. more than 0.40% both the
meter(s) shall be immediately calibraied and the correction applicable to main meter shall be applied
to the consumption registered by the main meter(s) to arrive at the correct consumption of energy
for the purpose of Energy Accounts for the month from the date of last meter reading upto the time
of replacement of correct main meter. Billing for the period thereafter, till the next monthly meter
reading, shall be as per calibrated main meter. During this period of calibration of main and check
meter(s) another set of main and check meters duly calibrated and scaled will be installed by
UPRVUNL/STU/UPPCL at the TPS in the presence of UPPCL/STU/UPRVUNL and joinily sealed.
The energy accounting during the period of calibration of original meters shall be as per the readings
of the substituted main meter. In case spare meters are not available with UPRVUNL/STU/UPPCL
the main/check meter shall be calibrated by rotation, During the period of removal of main meter,
the energy accounting will be done based on check meter readings applied with correction factor of
the check meter obtained during testing/calibration of check meter.

For the purpose of test and calibration, the standard meter calibrated and sealed by GOUP/GOI
Authorized Meter Testing House/Laboratory shall be utilized. This standard meter shall be got
calibrated once in every six months at the GOUP/GOL Authorized Meter Testing House/Laboratory.

If at any time any party to the Agreement feels that a meter is not recording correctly it shall give
notice to the other party. UPRVUNL/STU/UPPCL shall then undertake testing and calibration of the
meters owned by UPRVUNL/STU/UPPCL. If errors on such testing is found to exceed the error
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9.11

10

10.1

10.2

10.2.1

10.2.2

10.2.3

limits specified in the relevant Indian Standard (British Standard where Indian Standard is not
existing) for this class of meters necessary adjustment in the bills shall be made (rom the date of
notice or from such other date as can be satisfactorily established to be proper for such adjustment.

Once in every five years, both main and check meters shall be tested for accuracy by a substandard
meter either at the station or at any approved testing laboratory. During testing in ¢ase of error is
found to be more than the permissible limits, then the meter shall be replaced by a correct meter.

BILLING AND PAYMENT

All charges under this Agreement shall be billed by UPRVUNL as per Clause 6 and shall be paid by
UPPCL in accordance with the following provisions:

(i) UPRVUNIL shall deliver bills 10 the UPPCL. generally within 10 days of the billing date
for energy supplicd for each month to UPPCL from Anpara *B* TPS. The payments will
be made by UPPCL within due date by cheque payable at Lucknow.

(ii) UPRVUNL shall carry out bifling and associated functions. The authority of UPPCL to
whom the bills have to be submitted would be informed by UPPCL to UPRVUNL
within a month of signing of the Agreement failing which UPRVUNL, would submit the
bills to the Director (Finance) of UPPCL.,

(i) UPPCL shall make adequate provisions in their approved budget for respective years
during which this PPA continues to ensure regular payment of power purchased by

UPPCL from UPRVUNL and shall also furnish a copy of the approved budget to
UPRVUNL.

(iv) PFC conditions applicable for the agreement period are:-

(a) UPRVUNL can undertake tltird party sale of energy within the state or outside the
state if the procurer of energy does not clear the dues as per schedule.

{b) Provided that revenue of the procurer shall be escrowed if favour of UPRVUNL
and in turn in favour of lenders to UPRVUNL.

() In case of default to PFC by UPRVUNL, than PFC shall have right to transfer the
project to themselves or their agents, operate the project and sell energy to third
party.

Schedule of payment of Ul Charges

Ul Charges Accounting: All payments on account of Ul charges including the additional
Ul charges levied under the regulations and interest received on late payment thereof shall
be credited to a fund called Ul pool account fund which shall be maintained and operated in
accordance with provisions of UPERC regulation / grid code or as mutually agreed.

Payment of Ul charges shall have a high priority and the concerned constituent shall pay the
indicated amount within 10 days of the issue of statement of Ul charges mc,ludmg additional Ul
charges into the Ul pool account fund or as mutually agreed.

If payment against Ul charges including additional Ul charges are delayed by more than two days
i.e beyond 12 days from the date of issue of statement by SLDC, the delaulting constituent shall
have to pay simple interest @ .04% for cach day of delay applicable as per UPERC order / any
amendment time to time or as mutually agreed.

boa NN
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12

13.0

13.1

14.1

14.2

14.3

5.0

5.1

15.2

buf el

DISPUTES

In the event of any dispute us to all or any portion of an Invoice, Purchaser shall nevertheless pay
the full amount of the undisputed charges plus minimum 50% of the disputed amount of the invoice
within due date and shall serve notice on the Seller that the amount of an Invoice is in dispute in
which event the provisions of Clause 14 hereof shall be applicable.

by

REGULATION OF SUPPLY

In the event any bill(s) remain unpaid for a period exceeding sixty (60) days, UPRVUNL shall serve
a notice on UPPCL giving fifteen (15) days period for affecting regulation of supply from its Anpara
‘B’ Thermal Power Station with consent of GOUP, unless UPPCL makes full direct payment of the
outstanding amount within the notice period. In case regulation of supply is affected, for resumption
UPPCL shall pay all the outstanding dues.

LEVIES, TAXES. DUTIES, CESS, ETC.:

The amount of all lawful taxes/duties/cess. etc. payable by UPRVUNL. to GOUP/GOI andfor any
other local bodies/authorities on generation of electricity including auxiliary consumption, or any
other types of consumption including water, transmission, environment protection, sale or on supply
of electricity and/or in respect of any of its instaliation associated with the TPS and/or Transmission
system shall be billed on to UPPCL in the shape of supplementary bill raised by UPRVUNL and
UPPCL will make payment accordingly at actuals,

Income Tax — Income tax on core activity to be charged separately through Tax Lscrow Account.

INFORMAL DISPUTE RESOLUTION

The Authorized Representative appointed by the Parlics in pursuance be authorized to resolve any
dispute, controversy or claim arising out of or in connection with this Agreement, including any
question regarding its existence, validity or termination (a “Dispute™) in an equitable manner.

Following notice by one Party to the other setting out the particulars of the Dispute, if the
Authorized Representatives are unable 1o resolve the Dispute under this Agreement within 15 days,
such Dispute shall be referred by such Awthorized Representatives to a senior olticer designated by
Seller and a senior officer designated by Purchaser, respectively, who shall attempl o resoive the
Dispute within a further period of 15 days.

The Parties hereto agree to use their best efforts to attempt for resolving all Disputes arising
hereunder promptly, equitably and in good faith, and further agree to provide each other with
reasonable access during normal business hours 10 any and all non-privileged records. information
and data pertaining to any such Dispute,

ARBITRATION

All differences or disputes between the parties arising out of or in connection with this Agreement

remained unresolved as per clause 14 above shall be settled through arbitration as provided herein
after.

In the event of such difference or disputes between the parties the matter shall be referred to UPERC
for arbitration as per Section 158 of The Electricity Act, 2003 and Section 34 of the U.P. Electricity
Reforms Act, 1999.

Notwithstanding the existence of any question, disputes and differences referred to arbitration, the
parties hereto shall continue to perform their respective obligations under this Agreement.

— |
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8.0

19.0

19.1

19.2

20.0

20.1

20,2

FORCE MAJEURE

The parties shall ensure due compliance with the terms of this Agreenzent. However no party shall
be liable for any claim for any loss or damage whatsoever arising out of failure to carry out the
terms of the Agreement to the extent that such a failure is due to Force Majeure events such as war,
rebellion, mutiny, civil commotion, riot, forces of nature, accident, act of God, strike, lock-out or
any other reason beyond the reasonable contrel of concerned party. But any party claiming the
benefit of this clause shall reasonably satisfy the other party of the existence of such an event and
give written notice within 24 hours thereof to the other party to this effect. Generation /drawal of

power shall be started as soon as practicable by the parties concerned after such eventuality has
come to an end or ceased 1o exist,

SYSTEM OPERATION

All instructions from SLDC / STU will be followed strictly regarding scheduling and operation of
the Anpara "B" TPS,

IMPLEMENTATION OF THE AGREEMENT

All discretions to be exercised and directions, approvals, consents and notices to be given and
actions to be taken under these presents, unless otherwise expressly provided hercin, shall be
exercised and given by the signatorics to this Agreement or by the authorized representative(s) that
each parly may nominate in this behalf and notify in writing to the other party by registered
post/courier. Any other nomination of aythorized representative(s) shall be informed likewise in
writing to/by UPPCL within one month of signing of the Agreement. Notwithstanding any
nomination, the Chairman and Managing Director UPRVUNL, Shakti Bhawan, 14, Ashok Marg,

Lucknow/ CE(L-1) of Anpara TPS or their authorized representatives shail be authorized fo act for
and on behail of UPRVUNIL.

NOTICE

All notices required or referred to under this Agreement shall be in writing and signed by the
respective authorized signatories of the parties mentioned herein unless otherwise notified. Each
such notice shall be deemed to have been duly given if delivered or served by registered mail/speed
post of Department of Posts/by Courier Service with an acknowledgement due to the other parties in
terms of this Agreement.

All notices or communications given by telefax or telegram/FAX shall be confirmed by deposition
ol a copy of the same in the post office in an envelope properly addressed 1o the appropriate party
for delivery by registered or certified mail or courier. All notices shall be deemed delivered upon
receipt,

SUCCESSORS AND ASSIGNS

Neither party shall assign in full or part with any of its rights or obligations under this agreement to
any third party without the prior approval in writing of other party.

In case any of the parties to this Agreement is restructured and/or its generation, transmission and
distribution activities are laken over by other organization{s), agency(ies). partly or wholly, the
Agreement shall be binding mutatis mutandis upon the successor oreanization(s) agency(ies), and
shall ensure to the benefits of and shall also be guaranteed by the State Government and shall
continue to remain valid with respect to the obligations of the successor organization(s)/agency(ies).

In such situation this agreement shall be suitably reviewed and modified as mutually agreed between
the parties and shall be binding on ali concerned.

14 Anp B
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22.0

22,1

22.2

22.3

224

22.5

22.6

227

JURISDICTION

All disputes arising out of or relating to this agreement shall be subject 1o the jurisdiction of High
Court of Judicature of Allahabad at Lucknow Bench.

MISCELLANEOQUS '
Writing

No variation, waiver, amendment or modification of any of the terms of the Agreement shall be

valid unless approved by UPERC and communicated in writing and signed by or on behalf of the
Parties. ’

Severability

The invalidity or enforceability, for any reason, of any part of this A greement shall not prejudice or
affect the validity or enforceability of the remainder.

No Waiver

The failure of any Party to insist in one or more instances upon the strict performance of any of the
provisions of this Agreement or to take advantage of any of its rights hereunder shall not be

construed as waiver of any such provisions or relinquishment of any such rights but the same shall
continue in full force and effect.

Language

The language of this agreement shall be in English and all documents, notices. waivers and any
other written communication or otherwise between the parties, in connection with the agreement,
shall be in English/Hindi.

Entirety

This Agreement is intended by the parties as the final expression of their agreement and are intended
also as a complete and exclusive statement of the terms of their agreement.

All prior written or oral understanding, offers or communications of every kind pertaining to this
agreement or ihe sale or purchase of electrical output and contracted capacity under this agreement
to Purchaser by Seller are abrogated and withdrawn.

Survival

Notwithstanding anything contained in this Agreement, clause 18 read with clause 2 shall survive
this Agreement.

Waiver of Immunity

Purchaser and Seller are subject to Civil and Commercial Law with respect to their obligations
under this Agreement, and the execution, delivery and performance hereof by them constitutes (for

the purposes of applicable Indian Law and otherwise) private and commercial acts rather than
government and public acts.

To the extent that Purchaser or Seller may in any jurisdiction claim for itself or any of its assets or
revenues immunity from suit, execution, attachment (whether in aid of execution, before judgement
or otherwise) or other legal process, or to the extent that in any jurisdiction there may be attributed
to Purchaser or its assets or revenues any such immunity (whether or not claimed), Purchaser and
Seller hereby agree not to claim and irrevocably waive any such immunity.

by oy
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22.8 Breach of Obligations

The parties acknowledge that a breach of any of the obligations contained herein would result in
injuries. The parties acknowledge the damages alone shall not be adequate remedy for such breach.
Accordingly each party agrees that in addition to any other rights or remedy which the other party may
have at Law or in equity, the non breaching party shall be entitled to specific performance and
injunctive relief in any court of competént jurisdiction for any breach or threatened breach by the other
party,

22.9 Inconsistency between the Provisions of PPA and Tariff Regulations/Tariff Order:

In the event of any inconsistency between the provisions of this PPA and the UPERC (Terms and
Conditions of Generation Tariff) Regulations, 2009 read with the UPERC Tariff Order dated
20.01.1t or any amendment thereof, the later shall prevail.

22.10 This PPA is subject to approval by UPERC.

IN WITNESS WHEREOF the parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names as on the date first above written.

SIGNED AND DELIVERED by
by the hand of ifs
Name: ........ (P K AG

e Advisor {Tech)
6{0\ riﬂe. ............ U:P,R.\‘”—U‘-N‘-t"“”"‘
tr}« < ~V>9E\\0~“ ; Shakti Bhawan Extn.
In the presence of? ) y gi 14. Ashok Marg, Lucknow
1, Witness Name : "I'EN S e‘,‘\\)‘;\'e@ !
O w \’.?? \?r“g\‘%,.\l'@‘b(\‘
200 A i,t;;ess Name © c}\\e'\)?_- e (\0\” ’
Cri b P ANDEYD @ AND DELIVERED by L‘J’PPC‘.LW
i T e oo s st il

144t g=, wis1 nan fegeg
QE. Ty (g 2017 Ay [

itle: .......... ﬁa ..... N
Titl _

In thapresence, ot )
[. ™ Witness Name ’}vf-g:j___, kjw Vi), 18 & (VAR
2. Witness Name
Z
qrodto
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND
UTTAR PRADESH POWER CORPORATION LIMITED

DATED: 945, 201¢

For Obra ‘A’ Thermal Power Station for the Period from April 1, 2009 to
March 31, 2014
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;
§ POWER PURCHASE AGREEMENT
; BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM
' LIMITED
AND
’ UTTAR PRADESH POWER CORPORATION LIMITED

This Power Purchase Agreement (hereinafter referred to as “Agreement™)
g entered into this ......... 2Ekh day of .Moy, 221} between
Uttar Pradesh Rajya Vidyut Utpadan Nigam Ltd., a company ncorporated under the
Companies Act, 1956 having its Registered Office, at “Shakti Bhawan Extn”, 14 -
Ashok Marg, Lucknow — 226001 (hereinafter referred to as “UPRVUNL”, which
expressions shall, unless repugnant to or inconsistent with the context or meaning
thereof, include its successors and permitted assigns), as party of the FIRST PART
which is the party selling the power, and Uttar Pradesh Power Corporation Limited, a
company incorporated under the Companies Act, 1956 having its registered office at
“Shakti Bhawan ™ 14 — Ashok Marg, Lucknow-226001 (hereinafier referred 1o as
“UPPCL™, which expressions shali, unless repugnant to or inconsistent with the context
or meaning thereol, include its successors and permitted assigns) as party ol the

0 S ¢ 3 S 1

i SECOND PART, which is the party purchasing the power, This Agreement is subject 1o
Uttar Pradesh Electricity Regulatory Commission’s approval in terms ol provisions,
8 Section 10 (2) and (3), Section 86 (1) (a) and (b) of the Electricity Act, 2003 aid Section
LO (1) () of the Uttar Pradesh Electricity Relorms Act, 1999 (U.P. Act no. 24 6171999y,
' ét s {\ HOL A
ik., M.Jv’ i i
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§ WHEREAS
" (i) UPRVUNL is a power generating company, which owns and operates an
electric power generating station namely Obra ‘A’ Thermal Power Station at
‘ Obra, District Sonebhadra and otherwise engaged in the business of the
& generation and sale of electricity so produced. and
(ii) UPPCL is the holding company of the Distribution Companies (now
it g pany ¥ mp
distribution licensees in the State), as per section 4 of the Companies Act.
; 1956 and
. (ii1} UPRVUNL wishes to sell to UPPCL who in turn wishes to purchase from
&

UPRVUNL its electric energy and capacity from the aforementioned power
generating station pursuant to the terms and conditions set forth herein.
§ Further, the reallocation of generating capacity of UPRVUNL amongst
' various DisComs, as required, will be done as per approval from GoUP,
without affecting upon the rights & obligations of UPRVUNL under this
agreement. On such reallocation, the rights and obligations of UPPCL under
g this agreement shall stand transferred 1o the Distribution Companies. being

the successor(s) of UPPCL as per provision in the PPA.

¢ WHEREAS

o UPRVUNL  with effect from [4 January, 2000 owns and operates the
Obra*A™ Thermal Power Station having installed capacity of 382 MW as per Table |

i below, which was commissioned by the erstwhile Uttar Pradesh State Electricity Board
and was transferred and vested in UPRVUNL in terms of Section 23 of the Uuar

E Pradesh Electricity Reforms Act, 1999 and Section 5 of Uttar Pradesh Efectricity

Reforms Transfer Scheme, 2000.
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TABLE-]
OBRA “A™ THERMAL POWER STATION

SINo. § Unit | Installed Derated Date of Commissioning Date of Commercial
No. | Capacity Capacity ... Operation
|| 1 [ TS0MW TS0 Mw 200667 150867 |
2 2 50 MW 0O MW 12.02.68 11.03.68
3 6 100 MW 94 MW 18.07.73 04.10.73
4 7 100 MW 94 MW 14.12.74 14.12.74
5 8 100 MW 94 MW 15.09.75 01.01.76

1. Unit No.1 Synchronized on 01.05..09 after R & M at uprated 6apaci1)y1)'f'50 MW,
2. Unit No.2 Synchronized on 05.02.09 after R & M at uprated capacity of 50 MW.

NOW THEREFORE ‘in consideration of the foregoing and the respective covenants and
agreements set forth in this Power Purchase Agreement (PPA) and other consideration, the receipt,
sufficiency and adequacy of which is hereby acknowledped and intending to be legally bound
hereby the Parties (as hercinafter defined) agree as follows:

1.0 DEFINITIONS AND INTERPRETATION
1.1 Definitions '

When used herein and in all of the Schedules hereto including, without limitation,
the Tariff (as hereinafter defined) or any other document related to this Agreement, the
defined terms set forth in this Article | shall have the meanings specified herein.

Any term used herein, but not defined herein, shall have the meanings provided in
the U.P. Electricity Reforms Act, 1999 and The Electricity Act, 2003, as amended.from
time to time. Additional defined terms set forth in *“The Uttar Pradesh Electricity Regulatory
Commission {Terms and conditions of Generation Tariff) Regulations, 2009™  shall have
the meanings set forth therein.

Availability
In relation to the thermal generaling station for any period meins the average of the daily

average declared capacities (DCs) for all the days during that perfod expressed as a percentage of
the installed capacity of the generating station minus normative auxiliary consunption in MW, and
shall be computed in accordance with the following formula:

N
Availability (%) = 10000 x ZDCi/{NxICx (100-AUXn) }%

i=1

where,
IC = Installed Capacity o7’ the generating station in MW,
DCi = Average declared capacity for the ith day of the period in MW,
N = Number of days during the period, and

AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;
Bill shall have the meaning as ascribed in clause 10 read with clause 6 of this Agreement,

Biiling Date shall be the date on which the bill shall be raised. The UPRVUNL shall present the
bills after the end of each calendar month as per UPERC Tariff Order for energy supplied to UPPCL

from the Power Station as per Energy Account issued by SLDC/STU or any other Competent
Authority/JMR at TPS.

Billing Month means the metering date of one calendar month to the metering date of the next
calendar month,

Business Day shall construe as a reference to a date (other than Sunday and Public Holidays) on
which Banks are open for business in 1ucknow.

b v
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Business Hours means the period commencing from 10:30 hours to 17:00 hours on any Business
day. '

Cause means any fact or circumstances which fegally entitles the issuing Government Agency, to
withhold issuance or renewal of, revoke or amend a Permit, due to any failure by Seller or any of the
Lenders, Investars or Contractors in whose name the Permit has been or is to he issued. .

§

CEA means the Central Electricity Authority.

Change in Law means:

(i) Any enactment or issuance of any new Law;

{ii) Any change in the interpretation or application of an existing Law by any judicial or
quasi-judicial or other authority (including a court, tribunal or regulatory commission)
having the legal power to interpret or apply such Law;

(i) Any amendment, alteration, or modification of an existing Law:

(iv)  The repeal and re-enactment of any existing Law;

(v) Any Change in Permits; |

(vi) Imposition (other than for Causg) of a requirement for a permit which did not exist as at
the date of this Agreement;

(vii) A change (other than for cause) in the terms and conditions attaching 1o & permit alier it
has been given; '

(viii)  To the attachment of any new terms and conditions to such permit: or

(ix) The revocation or cancellation (other than for Cause) of any permit.

Provided however, no Change in Tax shall qualify as “Change in Law™. Law shall not include
any “Tax Law™ (as hereinafter defined).

Change in Permits means:
(1 the imposition (other than for Cause) of any material requirement in connection with
the issuance, renewal or extension of any Permit or the modification of any Permit after

such Permit was issued, in either case subsequent to the date of signing of this
Agreement;

(ii) the imposition (other than for Cause) of a requirement for a Permit which did not exist
as on the date of this Agreement;

(i} the revocation or cancellation (other than for Cause) of any Permit.
Change in Tax means any introduction, amendment, extension, repeal or authoritative change in
interpretation or application of any Tax (including, without limitation. the time, rate. incentive,
exemption or incidence applicable to any Tax) after the date hereof.

Check Import/Export Meters means meters for maintaining a check on performance of main

import/export meters and shall be used for accounting and billing of electricity in case of failure
of main meter.

CLDS means Central Load Dispatch Station of UPPTCL.

Date of effectiveness of Agreement shall be st April, 2009.

Day means the 24 (twenty four) hours period ending at 24:00 Hours midright indian Standard Time.
Declared Capacity or DC means the capability of the generating station to deliver ex-bus electricity
in MW declared by such generating station in relation to any period of the day or whole of the day,
duly taking into account the availabiliy of fuel;

Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement.

¢ | w\“@
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Designated Officer means an officer designated by UPPCL/STU for matters relating o meter
reading, billing and payment.

Dispute means any material dispute or material difference of any kind between Seller and Purchaser
in connection with or arising out of this Agreement.

Due Date of Payment or Due Date means, in relation to any Bill, the date on which the amount
referred to in such Bill becomes due for payment which shail be 30 days from the Billing Date to the
Authorized Representative of Purchaser. If the due date is not a business day, the next business day
will be the due date. ‘

Energy Charges shall cover fuel costs and shall be worked out as specified in Tariff order.
Energy Account shall mean periodic energy account including amendments thereof,, if any.
Energy Unit means one-kilowatt hour of electrical energy.

Fixed charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period
determined in accordance with the Tariff Order.

Force Majeure shall have the meaning set forth in clause 16 of this Agreement.
Force Outage means an interruption of generating capacity that is not the result of:

(i) A Scheduled Qutage:

(ii) A Force Majeure event;

(iii)  Any event or condition caused by Purchaser or attributable to an event or condition on
Purchaser Facility; or

(iv) Any Emergency or other curtailment or reduction pursuant to clause 16 in this
Agreement.

Generating Unit means Plant, consisting of boiler, turbo generator, and other auxiliaries. which is
capable of generating the specified power, independently.

GOl means the Government of India.
GOUP means the Government of Uttar Pradesh and ils successors,

Government Agency means the GOl, GOUP, UPERC. or any ministry. department, authority,
instrumentality, agency, corporation (to the extent acting in a legislative, judicial or administrative
capacity and not as a contracting party with Seller) or commission under the direct or indirect
control of the GOI or the GOUP or any political subdivision of either of them owned or controlled
by GOl or GOUP or any of their subdivisions, or any court, tribunal or judicial body within India.

Grid means the total system of electrical generation using any means other than Seller’s Generating
Unit, evacuation and transmission clrcuits, transformers, switchgear and other equipment (including
the interconnection Facility) on Furchaser’s side of the Interconnection Point.

*Gross Calorific Value® or GCV? in relation to a thermal power generating station means the heat
produced in kCal by complete combustion of one kilogram of solid fuel or one litre of tiquid fuel, as
the case may be;

Interconnection Point means the point or points at which interconnection is made between the Unit
and the Transmission Utility System and unless otherwise mutually decided. shalt be at the outgoing
sides of cireuit breakers conneeting the ENTATT Hines, O

ey
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Installed Capacity or IC means the summation of the name plate capacities of all the units of the

generating station or the capacity of the generating station reckoned at the generator terminals as
approved by the Commission from time to tine;

KW means kilowatt.
kWH means kilowatt hour.

Law means the Constitution of India and any Act, rule, regulation, notification, directive, ordinance,

order or any interpretation thereof or instruction having the force of law enacted or issued by any
‘Government Agency.

Main Import Meter shall mean meter for measurement of active energy import at TPS Busbar for
energy accounting.

Main Export Meter shall mean meter for measurement of active energy export at TPS Busbar for
energy accounting.

Metering Date shatl mean mid-day (12:00 hrs) of the last day of each calendar month.

Monthly Fixed Charge amount means the prescribed recoverable fixed charges as per Tariff
Order.

MU shall mean one mitlion Units,

MW means Megawaltts.

Net Electrical Energy is the energy, supplied by Obra *A” of UPRVUNL and measured in kWh, at
the point of interconnection in accordance with the provisions of Clause 3.

O & M shall mean operation and maintenance.

Permit or Permits means any consent, license, approval, permit, ne objection certificate or other
authorization of any nature whatsoever, which is required to be granted 1o Purchaser or Seller, as the
case may be, by any Government Agency for the purpose of owning, developing. designing,
financing, insuring, constructing, operating or maintaining the Project as contemplated under this
Agreement.

Plant Load Factor or PLF for a given period, means the total sent out energy corresponding to
scheduled generation during the period, expressed as a percentage of sent out encrgy corresponding
to installed capacity in that period and shall be computed in accordance with the following formula;

N
PLF (%)= 10000 x £ SGi/{NxICx{100-AUXn)}%
i=1

where,
1C = Installed Capacity of the generating station in MW,
SGi = Scheduled Generation in MW for the i" time block of the period.
N = Number of time blocks during the period. and

t

AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;

Power Grid means Power Grid Corporation [id.

Power Purchase Agreement means the Agreement for selling of power by UPRVUNL and

purchase by UPPCL.
'Q\g R ol -~
5 / Qbra A



1.2

1.2.1

Primary Fuel shail mean coul as supplied by the collieries.
Pool Account means Regional account for payments regarding Unschedule Interchanges
Scheduled Bank means any bank at Lucknow indicated by Purchaser and acceptable to Seller.

Secondary Fuel shall mean the heayy furnace oil (HFO) and/or light diesel oil (L.DOY and or Low

Sulphur High Speed (LSHS) - :

SLDC or State Load Dispateh Centre means the centre established under subsection (1) of section
31 by GoUP

Schedule Generation: At any time or for any period or time block means Schedule of Generation in
Mw or Mwh ex-bus given by the concerned Load Disnatch centre.

Target Availability or TA means availability as set by the Commission in its Tariff Order

Tariff means the amounts to be paid by Purchaser to the Seller under this Agreemment and as
determined by UPERC or any competent authority authorized from time to time.

Tariff Order means the Tariff Order passed by UPERC on 20.01.11 for MYT periad FY 2009-10
to 2013-2014 (Ref No UPERC/ Secy/D(G)2011-1545 dated 20.01.1 1Y and hosted on website:

WWW,LIDEre. T

Tariff Regulation means the regulations notified in exercise of powers conferred under Section 181
read with Section 61 of the Electricity Act, 2003 by the Uttar Pradesh Electricity Regulatory
Commission [vide Notification No. UPERC'Secy/ Generation Regulation/d100, Lucknow
dated 31 March 2009, titled as the Uttar Pradesh Electricity Regulatory Commission (Terms and
Conditions of Generation Tariff) Regulations, 2009 and as amended from time to time.

Tax means tax, cess, levy, toll, impost, excise, duty, fee or charge of any nature whatsoever levied
by or payable to any Government Agency including but not limited to any withholding tax, income
tax, corporate tax, VAT, excise tax, works contract tax, stamp duty, customs and import duties,
octroi,

Thermal Power Station (TPS) means a thermal generating station having an installation of one or
more thermal generating units and covered under this Agreement.

Transfer Scheme shalf mean UP Electricity Reforms Transfer Scheme, 2000.
Unit means one kilowatt-hour,

UPERC or Commission means UP Electricity Regulatory Commission.
INTERPRETATION AND GENERAL

Interpretation Any reference in this Agreement to:

this Agreement shall be construed as references to this Agreement fogether with all recitals and
Schedules hereto;

Clause shall. subject to any contrary indication, be construed as a reference to a clause of this
Agreement;

Encumbrance shall be construed as a reference to a mortgage, charge, pledge, lien or other
encumbrance securing any obligation of any person ar any other type of preferential arrangement
{including. without limitation, title transler and retention arrangements) having a simitar effect;
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1.2.2

2.0

3.0

Paragraph shall, subject to any conprary indication, be constried as a reference 1o a paragraph in
the Clause or Schedule in which such reference appears;

Person shall be constiued as a reference to any person, firm, comparry, corporation, society, trust,
government, state or agency of a stute or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing,

General

Save where the contrary is indicated, any reference in this A greement [o:
] Rupee and Rs. dgnote Indian Currency:

(il) words importing the singular shall include the plural and vice versa, any person shall be
construed so as ta include its and any subsequent successors. (ransferees and assigns in
accordance with their respective interests;

{iii) this Agreement or any other agreement or document shall be construed as a reference to
each such agreement or, as the case may be, such other agreement or document as the

same may have been, or may, from time to time. be amended. varied. novated. replaced
or supplemented:

(iv) a statute or enactment shall be construed as a reference 10 such statute as the same may
have been, or may from time to time be, amended or re~-cnacted:

(v) All orders so issued by UPERC shall be binding on both the parties from the date the
same become applicable.

{vi) [n case either party goes in for any Review Petition/Appeal against the order of the
UPERC before the competent authority, the order of the competent authority in that

regard shall be applicable and binding on both the parties from the date the said order
become applicable,

(vii)  a time of day shall, save as otherwise provided in any agreement or document, be
construed as a reference to [ndian Standard Time; and

Any word or expression used in this Agreement shall, unless otherwise detined or construed
herein, bear its ordinary English meaning and, for these purposes, the General Clauses Act,
1897 shall not apply.

TERM OF AGREEMENT

The term of this Agreement shall be for a period of five years starting from Ist April, 2009 and
ending on 31* March, 2014 extendable/renewable by mutual consent between UPPCL and
UPRVUNL. In case UPPCL continue to get power from the Obra ‘A" Thermal Power Staiion sven
after expiry of this agreement without further renewal or formal extension thercof, then all the
provisions of this agreement shall continue to operate till this Agreement is formally renewed,
extended or replaced except the Tariff, which will be applicable as per order of the UPERC as per
provision of clause 6.3. This agreement shall be terminable even from any earlier date from which
the PPA with different DisComs has been made effective.

INSTALLED CAPACITY

3.1 The existing installed capacity of Obra *A’ Thermal Power Station is 382 MW. The installed capacity is,
however, subject to de-rating/re-rating of the generating units as determined from time to time after
following the prescribed procedure as laid down by CEA.

cw)k
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3.2

3.3

3.4

3.5

4.0

4.1

4.2

4.3

4.4

5.0

6.0
6.1

6.2

7.1

Allocation of Power

Fuil capacity of Obra “A” TPS shall be aflocated to UPPCL unless reallocated by LJOUP
Drawal of Power

The power from Obra *A° TPS shali be drawn by UPPCL direcily tluougsh its own or through the
transmission system of other agenciey on the basis of availability of capacity of the TPS.

Generation Schedule

UPRVUNL shall submit daily generation schedule of Obra "A" TIPS to UPPCIL, or SLDC, as per
UPERC Generation Regulation

Daily Declared Capacity Notice

UPRVUNL shall deliver to UPPCL or SLDC, as applicable, at each day a notice indicating daily
declared capacity of Obra *A® TPS as per regulation for next 24 hours. Any change in daily declared
capacity notice due to minor or major breakdown in station shall be intimated to UPPCL. or SLDC,
as applicable as per regulation,

TRANSMISSION/WHEELING OF POWER

Power shall be made available by UPRVUNL at the busbars of the Station and it shall be the
obligation and responsibility of UPPCL to make the required arrangement for evacuation of power
from such delivery points of UPRVUNL.

UPPCL. shall coordinate with the appropriate authorities/agencies including UPPTCL/STLU or any
other Licensees for power evacuation from the above delivery point.

UPPCL shall be responsible to coordinate with the UPPTCL/STU or any licensee or other agencies
for implementation of the transmission system for evacuation of power from the station matching
with the commissioning schedule of the station.

For wheeling of the power beyond busbars of the Station, charges for utilisation of transimission
system(s) owned by UPPTCL/STU/other agencies shall be paid directly by UPPCL. to the UPPTCL
or other agencies. UPRVUNL shall not be responsible for payment of such charges.

SUPPLY OF POWER
Power as generated by Obra ‘A’ TPS will be supplied to UPPCL only unless mutually agreed

otherwise. Terms and conditions as rautually agreed and approved/determined by UPERC from time
to time would be applicable.

TARIFF AND TERMS & CONDITIONS

The tariff chargeable to UPPCL. shall be as per the Tariff’ Order dated 20.01.11 or any amendment
thereof issued by the UPERC.

The bill for the energy so supplied would be based on energy accounts as given under Clause 7 of
this Agreement.

[f Tariff for the period extending beyond 31.03.2014 is not approved by the U.P. Lilectricity
Regulatory Conumission the tariff order dated 20.01.11 approved by the Commission will be
provisionally applicable till Tariff Order for the concerning period is approved by the UPERC.
SCHEDULING AND ENERGY ACCOUNTING

Scheduling

Consequent to the implementation of ABT the methodology of generation schedule shall be as per
[ndian Electricity Grid Code/UP Llectricity Grid Code (as revised (g 1 time o time) and

UPERC orders, /
J
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7.2

7.2.1

723

7.3

7.3.1

7.3.2

733

Unschedule Interchange

Ul for generating station shall be equal to its actual generation minus schedule generation.
UT should be worked out for each 15 min blocks. Charges for all Ul transactions shall be
based on average frequency of the time block and rates as specified in notifications issued
by UPERC from time to time.

In case of zero generation (tripping / shut down of all units) of a Thermal Power Station, the
negative DC / negative Revision Schedule (drawl of power from grid) declared by TPS will
be accepted by SLDC and the energy supplied from UPPCL system to the TPS during such
period shall be charged at the same tariff or as mutually agreed. :

Effective date of implementation of ABT: The effective date of implemeritation of ABT

for Obra *A" of UPRVUNL is 1/12/07 without U] Charges as per UPERC- order dated
05/03/2009.

Energy Accounting :

Energy drawal by UPPCL will be metered at the Obra ‘A’ TPS. The energy accouni shall be
prepared by UPRVUNL based on the monthly joint meter reading taken by the representatives of
UPRVUNL and UPPCL/STU. The methodology for energy account would be on mutually agreed

basis. The export and import of energy at the metering points shall be computed on net basis, i.c. by
difference between export and import meter readings.

Provided that if and when provisions of ABT are implemented the Energy Accounts shall be
governed by clause 29 of Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions
of Generation Tariff) Regulations, 2009 reproduced as under:

“Metering and Accounting - Metering arrangements, including installation. testing and operation
and mainienance of meters and coliection, transportation and processing of daia required for
accounting of energy exchanges and average frequency on 15 minute time block basis shall be
organized by the State Transmission Utility in consultation with State 1oad Despatch Centre. All
concerned entities (in whose premises the special energy meters are installed), shall fully cooperate
with the State Transmission Utility/State Load Despatch Centre and extend the necessary assistance
by taking weekly meter readings and transmitting them to the State Load Despatch Centre, The State
Load Despatch Centre, on the basis of processed data of meters along with data relating fo declared
capability and schedules etc., shall issue the State Accounts for energy on menthly basis as well as

Ul charges on weekly basis. Ul accounting procedures shall be governed by the orders of Central
Comntission.

Note: This provision shall be applicable with effect from the date these Regulations coming into

force except for Ul that shail come into force from such date specified by the Commission for
implementation of ABT in the State™.

On implementation of ABT the Regional Energy Account issued by STU/SLDC or any competent
authority shall be binding on all the parties for billing and payment PurpOsLs,

Such consumers other than establishment of Obra “A™ TPS getting supply directly from Qbra *A’
TPS of UPRVUNL would be UPPCL consumers. The billing shail be done by UPPCL on the basis
of joint meter reading taken by representative of UPRVUNL & representative of UPPCL/ STU
concerned Division of DisComs. Such energy shall be treated as energy ayported to UPPCL and
accounted for accordingly. .JD
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2.0
9.1

93

9.4

POINTS OF METERING

The main and check meters at the 400 KV/220 KV/132 KV or other KV bus bars of generating
transformers of the Obra ‘A’ TPS to be installed by UPRVUNL shall be maintained by UPRVUNL.
[nstallation and maintenance of main and check meters at locations other than the meters installed
and maintained by UPRVUNL shall be the responsibility of UPPCL. The meters shall be sealed

after calibration by the concerned parties jointly. The points of metering for Obra ‘A’ TPS are as
under:

Export Points:-

Generator Transformer-1
Generator Transformer-2
Generator Transformer-6
Generator Transformer-7
Generator Transformer-8
0.5 MVA 606/11 KV Transformer [37T]
0.5 MVA 606/11 KV Transformer [38T)]

SO w1

Import Points:-

10 MVA Station Transformer No. 1 [9T]
10 MV A Station Transformer No. 2 [107T]
20 MVA Station Transformer No, |

20 MV A Station Transformer Na. 2

s by —

Note: - The above points are subject o addition/alteration, if found necessary

METERING SYSTEM

A set of CT/PT/Meters (Main and cheek) of 0.2 accuracy class, as per [EGC/CUEA (Installation &
Operation of Meters) Regulations — 2006 as applicable. shaill be installed on ail outgoing feeders of
the station. UPPCL/STU shall make all necessary arrangements for installation ol CT/PT/Meters, at
all its drawal points. So long as existing CT/PT/Meters of any other class are replaced by 0.2 class,
the existing CT/PT/Meters will be used for energy accounting.

All the meters shatl be jointly calibrated, inspected and sealed on behall of the parties and shall not
be interfered with except in the presence of other party or for joint testing and calibration and/or
replacement and/or any other purpases for which due notice of 7 (Seven) days will be given by
UPRVUNL/STU/UPPCL so that this is done in the presence of the authorized representatives of the
STU/AJPPCL/UPRVUNL.

Joint meter readings of the main as well as check meters at various energy accounting points as
identified shalt be taken by the parties as mentioned above at 1200 hrs (noon) on the last day of each
calendar month. In case any of the concerned partics is not available for Jjeinl meter readings at the
specified time, the meter reading taken by the other party shall be binding on both the parties and
shall be taken into account for preparation of Energy Accounts. UPPCL. shall designate an officer
for joint meter reading. On implementation of AB'T the data shall be downioaded from the meters at
regular interval as decided by STU/SLDC for preparation of REA/UI account.

If the main meter is found to be not working at the time of meter readings or any other time,
UPRVUNL shall inform the STU/SEDC for the same and the data from check meters shall be
considered by SLDC/STU for energy accounting, for the period,

W\"%
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9.5

9.6

9.7

9.8

9.9

9.10

If in any month the readings of the main energy meter(s) differ from the readings of corresponding
check energy meter(s) by more than 0.4% (zero point four percent) the main and check energy
meter(s) shall be tested in turn and the errors at various levels as per standard procedures would be
determined. If on such testing main energy/check meter error is found to exceed + 0.2% (plus/minus
zero point two percent) the energy figures recorded by the main energy/check meter(s) for the above
month concerned shall be revised accordingly and the main energy/check meter(s) shall be
recalibrated jointly or replaced by the correct energy meter(s). Pending the results of such testing,
billing and payment shall continue to be based on the energy recorded by the check meter(s),
provided its error is within the prescribed limit.

If both the main and check meter(s) fail to record or if any of the FT fuses are blown oui, then the
energy will be computed on a mutually agreeable basis between UPRVUNL and UPPCL/STU for
the period of defect. In case there is no mujual agyeement, the computation of energy shall be on the
basis of average of the billing of last three months,

Corrections in billing whenever necessary, shail be applicable for the periad between the previous
meter reading and the date and time of the replacement or recalibrated correct meter and this
correction shall be for the full value of the absolute error. For the purpose of the correction to be
applied, the meter shall be tested as per [ndian Standard (British Standard where Indian Standard is
not existing) The error at the load and power factor nearest to the average monthly load served at the
point during the period shall be taken as the error to be applied for correction.

All the meters shall be checked for accuracy on quarterly basis by comparison ol the readings of
main and check meters by UPRVUNL and UPPCL/STU and shall be treated as working
satisfactorily so long as the errors are within the limits preseribed in relevant Indian Standard (or
British Standard where Indian Standard is not existing) for meters ol the said class, The meter
readings of main meters shall form the basis of the Energy Accounts so long as the quarterly check
results thereot are within prescribed limits. I the check meters are found to be defective during the
quarterly checks, these shall be immediately calibrated jointly/ replaced. Where the quarterly checks
indicate errors in the main meter(s) beyond limit but no error is noticed in cheek meter(s) during
quarterly checking computation of total net energy sent out at 400 KV bus bars and/or 220 KV 7 132
KV and/or other KV bus bars, as applicable, of the Obra *A" TPS for the montl shell be done on the
basis of check meter(s) and main meter(s) shall be calibrated jointly immediately. If during the
quarterly test check, the difference in the main meter(s) and the corresponding check meters
readings are found to be beyond the permissible limils ol error, i.e. more than 0.40% both the
meter(s) shall be immediately calibrated and the correction applicable to main meter shall be applied
to the consumption registered by the main meter(s) to arrive at the correct consumption of energy
for the purpose of Energy Accounts for the month from the date of last meter reading upto the time
of replacement of correct main meter. Billing for the period thereafter, till the next monthly meter
reading, shall be as per calibrated main meter. During this period of calibration of main and check
meter(s) another set of main and check meters duly calibrated and scaled will be installed by
UPRVUNL/STU/UPPCL at the TPS in the presence of UPPCL/STU/UPRVUNIL. and jointly sealed.
The energy accounting during the period of calibration ol original meters shall be as per the readings
of the substituted main meter. In case spare meters are not available with UPRVUNL/STU/UPPCL
the main/check meter shall be calibrated by rotation. During the period of removal of main meter,
the energy accounting will be done based on check meter readings applied with correction factor of
the check meter obtained during testing/calibration of check meter.

For the purpose of test and calibration, the standard meter calibrated and sealed by GOUP/GOL
Authorized Meter Testing House/laboratory shall be utilized, This standard meter shall be got
calibrated once in every six months at the GOUP/GOT Authorized Meter ‘Testing House/Laboratory.

If at any time any party to the Agreement feels that a meter is not recording correctly it shall give

notice to the other party. UPRVUNL/STU/UPPCL. shall then undertake testing and calibration of the
meters owned by UPRVUNL/STU/UPPCL. If errors on such testing is found to exceed the error

ey
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9.1

10

161

10.2

10.2.1

10.2.2

10.2.3

limits specified in the relevant Indian Standard {British Standard where tndian Standard is not
existing) for this class of meters necessary adjustment in the bills shall be made from the date of
notice or from such other date as can be satisfactorily established to be proper for such adjustment.

Once in every five years, both main and check meters shall be tested for accuracy by a substandard
meter either at the station or at any approyed testing laboratory. During testing in case of error is
found to be more than the permissible limits, then the meter shall be replaced by a correcl meter.

BILLING AND PAYMENT

All charges under this Agreement shall be billed by UPRVUNL as per Clause 6 and shall be paid by
UPPCL in accordance with the following provisions:

(i) UPRVUNL shall:deliver bills {o the UPPCL generally within 5 days of the billing date
for energy supplied for each month to UPPCL from Obra *A' TPS. The payments will
be made by UPPCL within due date by cheque payable at Lucknow.

(ii) UPRVUNL shall carry out billing and associated functions. The authority of UPPCL to
whom the bills have 1o be submitted would be informed by UPPCL to UPRVUNL
within a month of signing of the Agreement failing which UPRVUNL would submit the
bills to the Director (Finance) of UPPCL.

(HD) UPPCL shall make adequate provisions in their approved budget for respective years
during which this PPA continues to ensure regular payment of power purchased by
UPPCL from UPRVUNL and shall also furnish a copy of the approved budget to
UPRVUNL.,

(iv} PEC conditions applicable Tor the agreement period are:-

(a) UPRVUNL can undertake third party sale of energy within the state or outside the
state if the procurer ol energy does not clear the dues as per sehedule.

(b) Provided that revenue of the procurer shall be eserowed if favour of UPRVUINI.
and in turn in favour of lenders 1o UPRVUNL.

{¢} In case of default to PFC by UPRVUNL, than PFC shall have right 1o transfer the
project to themselves or their agents. operate the project and sell energy to third
party.

Scheduie of payment of Ul Charges

UI Charges Accounting: All payments on account of Ul charges including the additional
UI charges levied under the regulations and interest received on late payment thereof shall
be credited to a fund called Ul pool account fund which shall be maintained and operated in
accordance with provisions of UPERC regulation / grid code or as mutually agreed.

Payment of Ul charges shall have a high priority and the concermed constituent shall pay the
indicated amount within 10 days of the issuc of statement of Ul charges including additional U
charges into the Ul pool account fund or as mutually agreed.

If payment against Ul charges including additional Ul charges are delayed by more than two days

l.e beyond [2 days from the date of issue of statement by SLDC, the defaulting constituent shall
have to pay simple interest @ .04% for cach day of delay applicable us per UPERC order / any

amendment lime 1o time or as mutually agreed.
wv/
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13.0

13.1

14.0

14.1

14.3

152

15.3

DISPUTES

In the event of any dispute as to all or any portion of an Invoice, Purchaser shall nevertheless pay
the full amount of the undisputed charges subject to minimum 350% of the total amount of the
invoice within due date and shall serve notice on the Seller that the amount of an Invoice is in
dispute in which event the provisions of Clduse 14 hereof shall be applicable.

REGULATION OF SUPPLY

In the event any bill(s) remain unpaid for a period exceeding sixty (60) days, UPRVUNL, shall serve
a notice on UPPCL giving fifteen (15) days period for effecting regulation of supply from its Obra
"A’ Thermal Power Station with consent of GOUP, unless UPPCL makes full direct payment of the
outstanding amount with in the notice period. In case regulation of supply is effected. for
resumption UPPCL shail pay all the outstanding dues.

LEVIES, TAXES. DUTIES, CESS, ETC.:

The amount of all lawful taxes/duties/cess, etc. payable by UPRVUNL to GOUP/GOI and/or any

- other local bodies/authorities on generation of clectricity including auxiliary consumption, or any

other types of consumption including water, transmission, environment protection, sale or on supply
of electricity and/or in respect of any of its installation associated with the TPS and/for Itansmission
system shall be billed on to UPPCL in the shape of supplementary bill raised by UPRVUNL and
UPPCL will make payment accordingly at actuals.

Income Tax — Income tax on core activity to be charged separately through Tax Escrow Account.

INFORMAL DISPUTE RESOLUTION

The Authorized Representative appointed by the Parties in pursuance be authorized fo resolve any
dispute, controversy or claim arising out of or in connection with this Agreement, including any
question regarding its existence, validity or termination (a “Dispute”) in an equitable manner,

Following notice by one Party to the other setting out the particulars of the Dispute, if the
Authorized Representatives are unable to resolve the Dispute under this Agreement within 15 days,
such Dispute shall be referred by such Authorized Representatives 1o a senior officer designated by
Seller and a senior officer designated by Purchaser, respectively, who shall attempt to resolve the
Dispute within a further period of 15 days.

The Parties hereto agree to use their best efforts to attempt for resolving all Disputes arising
hereunder promptly, equitably and in good faith, and further agree o provide cach other with
reasonable access during normal business hours to any and alf non-privileged records, information
and data pertaining to any such Dispute.

ARBITRATION

All differences or disputes between the parties arising out of or in connection with this
Agreement remained unresolved as per clause |4 above shall be settled through arbitration as
provided herein after.

In the event of such difference or disputes between the parties the matter shall be referred to UPERC

for arbitration as per Section 158 of The Electricity Act, 2003 and Section 34 of the U.P. Electricity
Reforms Act, 1999,

Notwithstanding the existence of any question, disputes and differences referred to arbitration, the
parties hereto shall continue to perform their respective obligations under this Agreement.

o)
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16.0

17.0

18.0

19.0

19.1

19.2

20.0

20.1

20.2

FORCE MAJEURE

The parties shall ensure due compliance with the teims of this Agreement. However no party shaill
be liable for any claim for any loss or damage whatsoever arising out of failure to carry oul the
terms of the Agreement to the extent that such a failure is due to Foree Majeure cvents such as war,
rebeltion, mutiny, civil commotion, riot, forces of nature, accident, act of God, strike. lock-out or
any other reason beyond the reasonable control of concerned party, But any party claiming the
benefit of this clause shall reasonably satisfy the other party of the existence of such an event and
give written notice within 24 hours thereof to the other party to this effect. Generation /drawal of
power shall be started as soon as practicable by the parties concerned affer such eventuality has
come to an end or ceased 1o exist.

SYSTEM OPERATION

Allinstructions from SLDC/STU wil] be followed strictly regarding scheduling and operation of the
Obra ‘A" TPS.

IMPLEMENTATION OF THE AGREEMENT

All diseretions 1o be exercised and directions, approvals, consents and notices 1o be given and
actions to be taken under these presents, unless otherwise expressly provided herein. shall be
exercised and given by the signatories to this Agreement or by the authorized representative(s) that
each party may nominate in this behalf and notify in writing to the other party by registered
post/courier. Any other nomination of authorized representative(s) shali be informed likewise in
writing to/by UPPCL within one month of signing of the Agreement. Notwithstanding any
nomination, the Chairman and Managing Director UPRVUNL, Shakti Bhawan, 4, Ashok Marg,
Lucknow/ CE(L-1) of Obra TPS or their authorized representatives shall be authorized to act for and
on behaif of UPRVUNL.

NOTICE

All notices required or referred to under this Agreement shall be in writing and signed by the
respective authorized signatories of the parties mentioned herein unless otherwise notified. Each
such notice shall be deemed to have been duly given if delivered or served by registered mail/speed

post of Department of Posts/by Courier Service with an acknowledgement due to the other parties in
terms of this Agreement.

All notices or communications given by telefax or telegram/FAX shall be confirmed by deposition
of a copy of the same in the post office in an envelope properly addressed to the appropriate party
for delivery by registered or certified mail or courier. Alt notices shall be deemed delivered upon
receipt.

SUCCESSORS AND ASSIGNS

Neither party shall assign in full or part with any of its rights or obligations under this agieement to
any third party without the prior approval in writing of other party.

[n case any of the parties to this Agreement is restructured and/or its generation, transmission and
distribution activities are taken over by other organization(s), agency(ies), partly or wholly, the
Agreement shall be binding mutatis nuutandis upon the successor organization(s)/ agency(ies), and
shall ensure to the benefits of and shall also be guaranteed by the State Government and shall
continue to remain valid with respect to the obligations of the successor organization(s)/agency(ies).
In such situation this agreement shall be suitably reviewed and modified as mutually agreed between
the parties and shall be binding on all concerned.

o o
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21.0

22.0

22.1

22.2

22.3

22.4

22.5

22.6

22.7

JURISDICTION

All disputes arising out of or relating to this agreement shall be subject to the jurisdiction of High
Court of Judicature of Allahabad at Lucknow Bench.

MISCELLANEQUS

Writing

No variation, waiver, amendment or modification of any of the terms of the Agreement shall be

valid unless approved by UPERC and communicated in writing and signed by or on behalf of the
Parties,

Severability

The invalidity or enforceability, for any reason, of any part of this Agreement shall not prejudice or
affect the validity or enforceability of the remainder.

No Waiver

The failure of any Party to insist in one or more instances upon the strict performance of any of the
provisions of this Agreement or to take advantage of any of its rights hersunder shall not be

construed as waiver of any such provisions or relinquishment of any such rights but the same shall
continue in full force and effect.

Language

The language of this agreement shall be in English and all documents, notices, waivers and any

other written communication or otherwise between the parties, in connection with the agreement,
shall be in English/Hindi.

Entirety

This Agreement is intended by the parties as the final expression of their agreement and are intended
also as a complete and exclusive statement of the terms of their agreement,

All prior written or oral understanding, offers or communications of every kind pertaining to this
agreement or the sale or purchase of electrical output and contracted capacity under this agreement
to Purchaser by Seller are abrogated and withdrawn,

Survival

Notwithstanding anything contained in this Agreement, clause 18 read with clause 2 shall survive
this Agreement.

Waiver of Immunity

Purchaser and Sefler are subject to Civil and Commercial Law with respect 1o their obligations
under this Agreement, and the execution, delivery and performance hereof by them constitutes
(for the purposes of applicable Indian Law and otherwise) private and commercial acts rather than
governmenl and public acts.

To the extent that Purchaser or Seller may in any jurisdiction claim for itself or any of its assets or
revenues immunity from suit, execution, attachment (whether in aid of execution, before
Judgement or otherwise) or other legal process, or to the extent that in any jurisdiction there may
be attributed to Purchaser or its assets or revenues any such immunity (whether or not claimed),
Purchaser and Seller hereby agree not to claim and irrevocably waive any s$1 immunity.

b R
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22.8 Breach of Obligations

The parties acknowledge that a breach of any of the obligations contained herein would result in
injuries. The parties acknowledge the damages alone shall not be adequate remedy for such
breach. Accordingly each party agrees that in addition to any other rights or remedy which the
other party may have at Law or in equity, the non breaching party shall be entitled to specific
performance and injunctive relief in any court of competent jurisdiction for any breach or
threatened breach by the other party.

229 Inconsistency between the Provisions of PPA and Tariff Regulations/Tariff Ovder:
In the event of any inconsistency between the provisions of this PPA and the UPERC (Terms and
Conditions of Generation Tariff) Regulations, 2009 read with the UPERC Tariff Order dated
20.01.11 or any amendment thereof, the later shali prevail.

22.10  This PPA is subject to approval by UPERC.

IN WITNESS WHEREOT the parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names as on the date first above written.

J

SIGNED AND DELIVERED W RNk (e

by the hand of KPakhoN }.
b‘,@'\ Name: ............ Advison(Tech.)....
P Tiler UPRVUNL,. ..
& Cﬁ:ﬁ(@ . Shakti Criawan Extn.
In the presence of: %&9 \va’%(\ < \;\.f@f-& 14, Ashok Marg, Lucknow
I Witness Name g t,\",((\?-'. :\\5‘ .
. Q& %Q%Q‘ 'q\'bo-.\\
5 A . N Q. \be Q
2. > gJKithess Name @'c}@g’ N
Car L pAoOEY D SYGSEOPAND DELIVERED by UPPCL (Prfchaser)
. & by the hand of its authorized official.
wrferorray arBodaqe (PP NAE + et ot v s oz e e
WL, . I 3 Titler ooy 2 m>
TR a3 B naa e

g.glntver presence of: + vy far, PN e mew @\??} Yo
Lo aWilness Nape AL (T oy " chow)

2, Witness Name
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND
UTTAR PRADESH POWER CORPORATION LIMITED
DATED:24-5-, 2014/

For Obra ‘B’ Thermal Power Station for the Period from April £, 2009 to
March 31, 2014
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§
I POWER PURCHASE AGREEMENT
, BETWEEN
i UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM
; LIMITED
AND
§ UTTAR PRADESH POWER CORPORATION LIMITED
g )
This Power -Purchase Agreement (hereinafter referred to as “Agreement™)
g entered into this ......... 263 day of ..2A®Y. 2014 between
Uttar Pradesh Rajya Vidyut Utpadan Nigam Lid., a company incorporated under the
i Companies Act, 1956 having its Registered Office, at “Shakti Bhawan Exta™, 14 —
Ashok Marg, Lucknow - 226001 (hercinalter referred 1o as “UPRVUNL™, which
i expressions shall, unless repugnant. to or inconsistent with the context or meaning

thereol, include its successors and ’permit[cd assigns), as parly of the FIRST PART
which is the party selling the power. and Uttar Pradesh Power Corporation Limited. a
company incorporated under the Companies Act, 1956 having ns registered office ar
“Shakti Bhawan” 14 — Ashok Marg, Lucknow-226001 (hereinafler referred (o as

# “UPPCL™. which expressions shall, unless repugnant to or inconsistent with the context
or meaning thereof, include its successors and permitted assigns) as party of the
Y SECOND PART, which is the party purchasing the power. This Agreement is subject 1o

Uttar Pradesh Electricity Regulatory Commission’s approval in terms of provisions.
Section 10 (2) and (3), Section 86 (1) (a) and (b) of the Electricity Act, 2003 and Section
10 {1} (¢) of the Uttar Pradesh Electricity Reforms Act, 1999 (U.P. Act no. 24 of 1999).
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(i) UPRVUNL is a power generating company, which owns and operates an
3 electric power generating station namely Obra ‘B’ Thermal Power Station at
Obra, District Sonebhadra and otherwise engaged in the business of the

i generation and sale of electricity so produced. and

(i) UPPCL is the holding company of the Distribution Companies (now
distribution licensees in the State), as per section 4 of the Companies Act.
1936 and

Ly

§
(111) UPRVUNL wishes to sell to UPPCL who in turm wishes to purchase [rom
| UPRVUNL its electric energy and capacity from the aforementioned power
generating station pursuant to the terms and conditions set forth herein.
4 Further, the reallocation ol generaling capacity of UPRVUNL amongst

various DisComs, as required, will be done as per approval from GoUP,
without affecting upon the rights & obligations of UPRVUNIL. under this
§ agreement. On such reallocation. the rights and obligations of UPPCL under
this agreement shall stand transferred to the Distribution Companies, being
the suceessor(s) ol UPPCL as per provision in the PPA.

\ § WHEREAS
B UPRVUNL with effect from 14 January, 2000 owns and aperates the Obra“B”
Thermal Power Station having installed capacity of 1000 MW as per Table | below,
q which was commissioned by the erstwhile Uttar Pradesh State Electricity Board and was

transferred and vested in UPRVUNL in terms of Section 23 of the Uttar Pradesh
Electricity Reforms Act. 1999 and Section 5 of Uttar Pradesh Electricity Reforms
Transler Scheme. 2000.

by \*@\“}
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TABLE-1

OBRA "B” THERMAL POWER STATION

SLNo. ['Unit | Installed | Derated | Date of Commissioning Date of Commercial
No. | Capacity Capacity Operation
I 1 9 200 MW 200 MW 26.01.80 | 15.03.80
2 10} 200 MW 1 300 MW G 140179 o 06.03.79
3 L | 200 MW | 200 MW 31.12.77 , 14.03.78
4 2 200 MW | 200 MW 28.03.81 29.05.81
S 113 ] 200MW | 200MW 210782 | 20.07.82

agreements set forth in this Power Purchase Agreement (PPA)Y and other consideration, the receipt,
sufficiency and adequacy of which is hereby acknowledged and intending to be legally bound
hereby the Parties (as hereinafler defined) agree as tollows:

1.0 DEFINITIONS AND INTERPRETATION
1.1 Definitions

Wlhen used herein and in all of the Schedules herete including, without limitation,
the Tariff (as hereinafter defined) or any other document refated to this Agreement, the
defined terms set forth in this Article 1 shall have the meanings specified herein.

Any term used herein, but not deflined herein, shall have the meanings provided in
the U.P. Electricity Reforms Act, 1999 and The Electricity Act. 2003, as amended from
time to time. Additional defined terms set forth in ~The Uttar Pradesh Electricity Regulatory
Commission (Terms and conditions of Generation Tariff) Regulations, 2009 shall have the
meanings set forth therein.

Availability

In relation to the thermal generating station for any period means the average of the daily
average declared capacities (DCs) for all the days during that period expressed as a percentage of
the installed capacity of the generating station minus normative auxiliary consumption in MW, and
shall be computed in accordance with the lollowing formula:

N
Availability (%)= 10000 x 2 DCi/{NxICx (100-AUXn) }%
i~
where.
Ic = Installed Capacity of the generating station in MW,
DCi = Average declared capacity for the ith day of the period in MW,
M * Number of days during the period, and

AUXn = Normative Auxiliary Energy Consumption as a percentage ol gross generation;
Bill shali have the meaning as ascribed in clause 10 read with clause 6 of this Agreement.

Billing Date shall be the date on which the bill shall be raised. The UPRVUNI. shall present the
bills after the end of each calendar month as per UPERC Tariff Order for energy supplied to UPPCL
from the Power Station as per Energy Account issued by SLDC/STU or any other Competent
Authority:JMR at TPS.

Billing Month means the metering date of one calendar month to the metering date of the next
calendar month,

oy Caws
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Business Day shall construe as a reference 1o a date {other than Sunday and Public Holidays) on
which Banks are open for business in Lucknow,

Business Hours means the period commencing from 10:30 hours to 17:00 hours on any Business
day.

Cause means any lact or circumstances which legally entitles the issuing Governmenl Agency, 10
withhold issuance or renewal of, revoke or amend a Permit, due to any [ailure by Seller or any of the
Lenders, Investors or Contractors in whose name the Permit has been or is to be issued.

CEA means the Central Electricity Authorily.

L

Change in Law means:

{i) Any enactment or issuance of any new Law;

(ii) Any change in (he interpretation or application of an existing Law by any judicial or
quasi-judicial or other autherity (including a court, tribunal or regulatory commission)
having the legal power to interpret or apply such Law;

{iii) Any amendment, alteration. or modification of an existing Law;

(iv}  The repeal:and re-enactment of any existing Law;

(v) Any Change in Permits:

(vi) Imposition (other than for Cause) of a requirement for a permil which did not exist as at
the date of this Agreement;

(vii) A change (other than for cause) in the terms and conditions attaching to a perinit after it
[ras been given:

(viii)  To the attachment of any new terms and conditions to such permit; or

{ix) The vevocation or cancellation (other than for Cause) of any permit.

Provided however, no Change in Tax shall qualify as “Change in Law™. Law shall not include
any “Tax Law” (as hereinafter defined).

Change in Permits means:

(1) the imposition (other than for Cause) of any material requirement in connection with
the issuance. renewal or extension of any Permit or the moditication of any Permit after
such Permit was issued, in either case subsequent o the date of signing of this
Agreement;

(it} the imposition (other than for Cause) of a requirement for a Permit which did not exist
as on the date of this Agreement;

(i) the revocation or cancellation (other than for Cause) of any Permit.

Change in Tax means any introduction, amendment, extension, repeal or authoritative change in
interpretation or application of any Tax (including. without limitation, the time, rate, incentive,
exemption or incidence applicable to any Tax) after the date hereol.

Check Import/Exporl Mcters means meters for maintaining a check on performance of main
import/export meters and shall be used for accounting and billing of electricity in case of failure
of main meter.

CLDS means Central Load Dispatch Station of UPPTCLL.

Date of etfectiveness of Agreement shall be 1st April, 2009,

Day means the 24 (twenty four) hours period ending at 24:00 Hours midnight Indian Standard

Time.
\\‘5\\%\ o 3/
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Declared Capacity or DC means the capability of the generating station to deliver ex-bus electricity
in MW declared by such generating station in relation to any period of the day or whole of the day,
duly taking into account the availahility of fuel;

Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement.

Designated Officer means an officer designated by UPPCL/STU for matters relating to meter
reading, billing and payment.

Dispute means any material dispute or material difference of any kind between Sclier and Purchaser
in connection with or arising out of this Agreement.

Due Date of Payment or Due Date means, in relation to any Bill, the date on which the amount
referred to in such Bill becomes due for payment which shall be 30 days from the Billing Date to the
Authorized Representative of Purchaser. 11" the due date is not a business day, (he next business day
will be the due date.

Energy Charges shall cover fuel costs and shall be worked out as specified in Tariff order.
Energy Account shall mean periodic energy account including amendiments thereof, if any.
Energy Unit means one-kilowatt hour of electrical energy.

Fixed Charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period
determined in accordance with the Tariff Order.

Force Majeure shall have the meaning set forth in clause 16 of this Agrecment.
Force Outage means an interruption of generating capacity that is not the result of:

{i) A Scheduled Outage;

(i) A Force Majeure event:

(iit) Any event or condition caused by Purchaser or attributable 1o an event or condition on
Purchaser Facility; or

(iv)  Any Emergency or other curtailment or reduction pursuant 1o clause 16 in this
Agreement.

Generating Unit means Plant, consisting of boiler, lurbo generator. and other auxiliaries, which is
capable of generating the specified power, independently,

GOI means the Government ol India.
GOUP means the Government of Uttar Pradesh and its successors.

Government Agency means the GOl GOUP, UPERC, or any ministry. department, authority,
instrumentalily. agency, corporation (o the extent acting in a legislative, judicial or administrative
capacity and not as a contracting party with Seller) or commission under the direct or indirect
controt of the GOI or the GOUP or any political subdivision of either of them owned or controlled
by GOI or GOUP or any of their subdivisions. or any court, tribunal or judicial body within India.

Grid means the total system of electrical generation using any means other than Seller’s Generating
Unit, evacuation and transmission circuits, transformers, switchgear and other equipment (including
the interconnection Facility) on Purchaser’s side of the Interconnection Point,

‘Gross Calorific Value” or GCV* in relation to a thermal power gencrating station means the heat
produced in kCal by complete combustion of one kilogram of solid fuel or one litre of liquid fuel, as

the case may be: N A
» b
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Interconnection Point means the point or points at which interconnection is wiade between the Unit
and the Transmission Utility System and unless otherwise mutually decided, shall be at the outgoing
sides of circuit breakers connecting the EHT/MT lines.

Installed Capacity or 1C means the summation of the name plate capacities of all the units of the
generating station or the capacity ol the generating station reckoned at the generalor terminals as
approved by the Commission from time to time;

KW means Kilowatt,

KWH mcans Kilowatt hour,

Law means the Constitution of India and any Act, rule, regulation, norification, directive, ordinance,
arder or any interpretation thercol or instruction having the force of law enacted or issued by any

Government Agency.

Main Import Meter shall mean meter for measurement of active encrgy import at TPS Busbar for
energy accounting.

Main Export Meter shall mean meter for measurement of active energy export at TPS Busbar for
Energy accounting.

Metering Date shall mean mid-day (12:00 lirs) of the last day of each cal=ndar month.

Monthly Fixed Charge amount means the prescribed recoverable fixed charges as per Tariff
Order.

MU shall mean one million Units. ‘
MW means Megawatis,

Net Electrical Energy is the energy, supplied by Obra "B’ TPS o' UPRVUNL and measured in
hWh. at the peint ol interconnection in accordance with the provisions of Clause 3.

O & M shall mean operation and naintenance.

Permit or Permits means any consent, license, approval, permit, no objection certificate or other
authorization of any nature whatsoever, which is required to be granted to Purchaser or Seller, as the
case may be, by any Government Agency for the purpose of owning, developing, designing,
financing, insuring, constructing, operating or maintaining the Project as contemplated under this
Agreement,

Plant Load Factor or PLF for a given period, means the total sent out energy corresponding to
scheduled generation during the period, expressed as a percentage of sent out energy corresponding
to installed capacity in that period and shall be computed in accordance with the following formula;

N
PLEF (%)= 10000 x £ 8Gi/{Nx I x (100-AUXn} }%
i1
where,
IC = Installed Capacity of the generating station in MW,
SGi = Scheduled Generation in MW for the i* time block of the period,
N “ Number ol time blocks during the period, and

i

AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;
Power Grid means Power Grid Corporation Lid. \)
' pote \\ e 7
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1.2

1.2.1

Power Purchase Agreement means the Agreement for sclling of power by UPRVUNL and
purchase by UPPCL.

Pool Account means Regional account for payments regarding Unschedule Interchanges

Primary Fuel shall mean coal as supplied by the collieries.
Scheduled Bank means any bank al Lucknow indicated by Purchaser and acceplable to Seller.

Secondary Fuel shall mean the heavy furnace oil (HFO) and/or light dieset oil (LDO} and or Low
Sulphur High Speed {LSHS)

SLDC or State Load Dispatch Centre means the centre established under subsection (1) of section
31 by GolUP

Schedule Generation: At any lime or for any perjod or time block means Schedule of Generation
in Mw or Ml ex-bus given by the concerned Load Dispateh centre,
Target Availability or TA means avuilabitity as set by the Commission inits Tariff Order

Tariff means the amounts to be paid by Purchaser to the Seller under this Agreement and as
determined by UPERC or any competent authority authorized from time to lime.

Tariff Order means the Tarift Order passed by UPERC on 20.00.11 for MYT period FY 2009-10
to 20§3-2014 {(Ref No UPERC’ Secy/D(G)2011-1543 dated 20.01.11) and hosted on website:
WA LT 0L

Tariff Regulation means the regulations notified in exercise of powers conferred under Section 181
read with Section 61 of the Electricity Act. 2003 by the Uttar Pradesh Electricity Regulatory
Commission [vide Notification No. UPERC/Secy/ Generation Regulation/4100, Lucknow
dated 31 March 2009, titled as the Uttar Pradesh Electricity Regulatory Commission (Terms and
Conditions of Generation Tariff) Repulations, 2009 and as amended from time to time.

Tax means tax, cess, levy, toll, impost, excise, duty, fee or charge of any nature whatsoever levied
by or payable to any Government Agency including but not limited o any withholding tax, income
tax. corporate tax, VAT, excise tav. works contract tax. stamp duty. customs and import duties,
oClroi.

Thermal Power Station (TPS) means a thermial generating stalion having an installation of one or
more thermal generating units and covered under this Agreement.

Transfer Scheme shall mean UP Electricity Reforms Transfer Scheme., 2000,

Unit means one kilowati-hour.
UPERC or Commission means UP Electricity Regulatory Commission.

INTERPRETATION AND GENERAL

Interpretation

Any reference in this Agreement to:

this Agreement shall be construed as references to this Agreement fogether with all recitals and
Schedules hereto;

Clause shall. subject 1o any contrary indication. be construed as a reference to a clause of this
Agreement:

Encumbrance shall be construed as a reference to a mortgage, charge. pledge, ten or other
encumbrance securing any obligation of any person or any other typie of preferential arrangement
(including. without limitation. title transfer and retention arrangements} ha :_]b p a similar effect;

Qu%‘/ . b\w«\w



1.2.2

2.0

3.0

3.1

Paragraph shall, subject to any contrary indication, be construed ax a reference to a paragraph in
the Clause or Schedule in which such reference appears;

Person shail be construed as a reference lo any petson, firm, company. corporation. society, trust,
governman, stale or agency of a stide or any association or partnership (whether or not having
separate lepal personality) of two or more of the foregoing,

General
Save whuere the contrary is indicated, any reference in this Agreement L
(i) Rupee and Rs. denote Indian Currency;

{i1) words importing the singular shall include the plural and vice versa, any person shall be
construed so as to include its and any subsequent successors, transferees and assigns in
accordance with their respective interests;

(i) this Agreement or any other agreement or document shall be construed as a reference to
each such agreement or, as the case may be, such other agreement or document as the
same may have been, or may, from time to time, be amended, varied, novated, replaced
or supplemented:

{iv}  astatute or enactment shall be construed as a reference to such statute as the same may
have been, or may from time to time be, amended or re-enacted:

(v) All orders so issued by UPERC shall be binding on both the parties from the date the
same become applicable.

{vi) In case either party goes in for any Review Petition/Appeal against the order of the
UPLRC belore the competent authority, the order ol the competent authority in that
regard shall be applicable and binding on both the parties {rom the date the said order
become applicable,

(vii}  a time of day shall. save as otherwise provided in any agreement or document, be
construed as a reference to Indian Standard Time; and

Any word or expression used in this Agreement shall. unless otbenwise defined or construed
herein, bear i1s ordinary English meaning and. for these purposes. the General Clauses Act,
1897 shall not apply.

TERM OF AGREEMENT

The term of this Agreement shall be for a period of five years starting from Ist April, 2009 and
ending on 31™ March, 2014 extendable/renewable by mutual consent between UPPCL and
UPRVUNL. In case UPPCL continue to get power from the Obra *B3° Thermal Power Station even
after expiry of this agreement without further renewal or formal extension thereof, then all the
provisions of this agreement shall continue to operate till this Agreement is formally renewed,
extended or replaced except the Tariff, which will be applicable as per order of the UPERC as per
provision of clause 6.3. This agreement shall be terminable even from any earlier date from which
the PPA with different DisComs has been made cffective,

INSTALLED CAPACITY

The existing installed cépacity of Obra ‘B Thermal Power Station is 1000 MW. The installed

capacity is, however, subject to de-rating/re-rating of the generating units as determined from time
to time after following the prescribed procedure as laid down by CEA. K

Qme e et
/
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3.2

33

3.4

4.0

44

6.0

6.1

6.2

2

7.0

7.1

Allocation of Power
Full capagity ol Obra *B° TPS shall be allocated to HPPCL untess reallocated by GOUP.

Drawal of Power
The power from Obra ‘B’ TPS shall be drawn by UPPCL directly through its own or through the
transmission system of other agencies on the basis of availability of capacily of the TPS.

Generation Schedule
UPRVUNL shall submit daily generation schedule of Obra *B° TPS (o UPPCL or SLDC, as per
UPERC Generation Regulation

Daily Declared Capacity Notice

UPRVUNL shall deliver to UPPCL or SLDC, as applicable. at each day a notice indicating daily
declared capacity of Obr "B TPS as per regulation for next 24 hours, Any change in daily declared
capacity notice due to minor or major breakdown in station shall be intimated to UPPCL or SLDC,
as applicable as per regulation.

TRANSMISSION/WHEELING OF POWER

Power shall be made available by UPRVUNL at the busbars of the Station and it shall be the
obligation and responsibility of UPPCL to make the required arrangement for evacuation of power
from such delivery points of UPRVUNL.

UPPCL shall coordinate with the appropriate authorities/agencies including UPPTCL/STU or any
other Licensees for power evacuation from the above delivery point.

UPPCL shall be responsible to coordinate with the UPPTCL/STU or any licensee or other agencies
for implementation of the transmission system for evacuation of power from the station matching
with the commissioning schedule of the station.

For wheeling of the power beyond busbars of the Station. charges for utilisation of transmission
system(s) owned by UPPTCL/STU/other agencies shall be paid directly by UPPCL to the UPPTCL
or other agencies. UPRVUNL shall not be responsible for payment of such charges.

SUPPLY OF POWER

Power as generated by Obra *B* TIPS will be supplied to UPPCL. only unless mutually agreed
otherwise. Terms and conditions as mutually agreed and approved/determined by UPERC frem time
te time would be applicable.

TARIFF AND TERMS & CONDITIONS

The tarift chargeable to UPPCL shall be as per the Tariff Order dated 20.01.11 or any amendment
thereof issued by the UPERC.

The bill tor the energy so supplied would be based on energy accounts as given under Clause 7 of
this Agreement,

If Tarift’ for the period extending beyond 31.03.2014 is not approved by the U.P. Electricity
Regulatory Commission the tariff order dated 20.01.11 approved by lhe Commission will be
provisionally applicable till Tariff Order for the concerning period is approved by the UPERC.

SCHEDULING AND ENERGY ACCOUNTING
Scheduling
Consequent to the implementation of ABT the methodology of generation schedule shall be as per

Indian Electricity Grid:Code/UP Electricity Grid Code (as revised from time (o time) and UPERC
orders, ’

n
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7.2.2

7.3

7.3.1

Unschedule Interchange

Ul for generating station shall be equal (o its actual generation minus schedule generation, Ul
should be worked out for each 15 min blocks. Charges for all Ul wansactions shall be based on
average frequency of the time block and rates as specified in notifications issued by UPERC from
time to lime.

in case of zero generation (tripping / shut down of all units) of a Thermal Power Station, the
negative DC / negative Revision Schedule (drawl of power from arid) declared by TPS will be
accepted by SLDC and the energy supplied from UPPCL system 10 the TPS during such period shall
be charped at the same tarift or as mutually agreed.

Effective date of implementation of ABT: The effective date of implementition of ABT for Obra
“B* of UPRVUNL is 1/12/07 without Ul Charges as per UPERC order dated (5/03/2009.

Energy Accounting :

Energy drawal by UPPCL. will be nictered at the Obra *B* TPS. The cnergy account shall be

prepared by UPRVUNL based on the: monthly joint meter reading taken by the representatives of

UPRVUNL and UPPCL/STU. The methodology for energy account would be on mutually agreed :
basis. The export and import of energy at the metering points shall be computed on net basis, i.e. by

difference between export and import meter readings.

Provided that if and when provisions of ABT are implemented the Energy Accounts shali be
governed by clause 29 of Uttar Pradesh Electricity Regulatory Commission {Terms and Conditions
of Generation Tariff) Regulations. 2009 reproduced as under:

“Metering and Accounting - Metering arrangements. including instalkation, testing and operation
and maintenance of meters and collection. transportation and processing of data required for
accounting of energy exchanges and average [frequency on 15 minute time block basis shall be
organized by the State Transmission Utility in consultation with State i.oad Despatch Centre. All
concerned entities (in whose premises the special energy meters are instailed). shall fully cooperate
with the State Transmission Utility/State Load Despatch Centre and extend the necessary assistance
by taking weekly meter readings and transmitting them to the State 1.oad Despatch Centre. The State
Load Despatch Centre, on the basis of processed data of meters along with data relating to declared
capability and schedules ctc.. shall issue the State Accounts for energy on monthly basis as well as
Ul charges on”weekly basis. Ul accounting procedures shall be governed by the orders of Central
Commission,

Note: This provision shall be applicable with effect from the date these Regulations coming into
force except for Ut that shall come into force [rom such date specified by the Commission for
implementation of ABT in the State™.

On Emplcmenmtidn of ABT the Regional Energy Account issued by STU/SLDC or any competent
authority shall be binding on all the parties for billing and payment purposcs.

Such consumers other than establishment of Obra *B° TPS getting supply directly from Obra "B’
TPS of UPRVUNL would be UPPCL, consumers. The billing shall be done by UPPCL on the basis

of joint meter reading taken by representative of UPRVUNL & representative of UPPCL/ STU
concerned Division of DisComs. Such energy shall be treated as energy exported to UPPCL and

accounted for accordingly.
%\S N [t~ "y
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8.0

9.0
9.1

9.4

POINTS OF METERING

The main and check meters at the 400 KV/220 KV/132 KV or other KV bus bars of generating
pransformers ol the Obra *B* TPS 1o be installed by UPRVUNIL shall be maintained by UPRVUNL.
Instatlation and maintenance of main and check meters at locations other than the meters installed
and maintained by UPRVUNL shall be the responsibility of UPPCL. the meters shall be sealed
after calibration by the concerned parties jointly. The points of metering for Obra *B TPS are as
under:

Lxport Points:-

Generator Transtormer-9

Generator Transtormer-10

Generator Transformer-1 !

Generator Transformer-12

Generator Transformer-13

11 KV Millat Nagar Feeder

11 KV Khairatia Village Transformer |
11 KV Khairatia Village Transformer 2

9 N OV L 1o

Import Points:-

30 MV A Sttion Transformer No. |
30 MV A Station Transformer No. 2
33KV Dalla~Qbra- |
33 KV Dalla - Qbra- 2

bl ol S

Note: - The above points are subject to addition/alteration, if found necessary

1

METERING SYSTEM

A set of CT/T/Meters (Main and check) ol 0.2 accuracy class, as per ILGC/CEA (Installation &
Operation of Meters) Regulations -- 2006 as applicable, shall be installed on all outgoing feeders of
the station. UPPCL/STU shall make all necessary arvangements for installation of CT/PT/Meters, at
all its drawal points. So long as existing CT/PT/Meters of any other class are replaced by 0.2 class,
the existing CT/PT/Meters will be used for energy accounting,

Al the meters shall be jointly calibrated, inspected and sealed on behalf of the parties and shall not
be interfered with excepl in the presence of other party or for joint testing and calibration and/or
replacement and/or any other purposes for which due notice of 7 (Seven) days will be given by
UPRVUNL/STU/UPPCL so that this is done in the presence of the authorized representatives of the
STUMAJPPCL/UPRVUNL.

Joint meter readings of the main as well as check meters at various energy aceounting points as
identified shall be taken by the parties as mentioned above at 1200 hys (noon) on the last day of each
calendur month. In case any oi the concerned partics is not available for joint meter readings at the
specified time, the meter reading taken by the other party shall be binding on both the parties and
shall be taken into account for preparation of Energy Accounts. UPPCL shall designate an officer
for joint meter reading. On implementation of ABT the data shall be downloaded from the rmeters at
regular inters ul as decided by STU/SLDC for preparation of REA/UI account.

If the main meter is found to be not working at the time of meter readings or any other time,
UPRVUNL shall inform the STU/SLDC for the same and the data from check meters shall be
considered by SLDCSTU for energy accounting, for the period

Qlw,f/ \?\c\?r(\:”y
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9.6

9.7

9.8

9.9

If in any month the readings of the main energy meter(s) differ from the readings of corresponding
check energy meter(s) by more than 0.4% (zero point four percent) the main and check energy
meter(s) shail be tested in turn and the errors at various levels as per standard procedures would be
determined. If on such testing main energy/check meter ervor is found to exceed + 0.2% (plus/minus
zero point two percent) the energy figures recorded by the main energy/check meter(s) for the above
month concerned shall be revised accordingly and the main energy/check meter(s) shall be
recalibvated jointly or replaced by the correct energy meter(s). Pending the results of such testing,
billing and payment shall continue to be based on the energy recorded by the check meter(s),
provided its error is within the prescribed limit.

If both the main and check meter(s) fail to record or if any of the 1 fuses are blown out, then the
energy will be computed on a mutually agreeable basis between UPRVUNL and UPPCL/STU for
the period of defect. In case there is no mutual agreement, the computation of energy shail be on the
hasis of average of the billing of last three months.

Corrections in billing whenever necessary, shall be applicable for tle period between the previous
meter reading and the date and time of the replacement or recalibrated correct meter and this
correction shall be for the tull value of the absolute ervor, For the purpose of the correction to be
applied, the meter shatl be tested as per Indian Standard (British Standard where indian Standard is
not existing} The error at the load and power factor nearest to the average monthly load served at the
point during the period shall be taken as the error to be applied for correction.

All the meters shall be checked for accuracy on quarterly basis by comparison of the readings of
main and check meters by UPRVUNL and UPPCL/STU and shall be treated as working
satisfactorily so long as the errors are;within the limits prescribed in relevant Indian Standard (or
British Standard where Indian Standard is not existing) for meters of the said class. The meter
readings of main meters shall form the basis of the Energy Accounts so long as the quarterly check
results thereof are within prescribed fimits. If the check meters are found to be defective during the
quarterly checks. these shall be immediately calibrated jointly/ replaced. Where the quarterly checks
indicate crrors in the main meter(s) beyond limit but no ervor is noticed in cheek meter(s) during
quarterly checking computation of total net energy sent out at 400 KV bus bars and/or 220 KV /132
KV and/or other KV bus bars, as applicable, of the Obra *B’ TPS for the month shall be done on the
basis of check meter(s) and main meter(s) shall be calibrated jointly immediately. If during the
quarterly test check, the difference in the main meter(s) and the corresponding check meters
readings are found to be beyond the permissible limits of error, e, more than 0.40% both the
meter(s) shall be immediately calibrated and the correction applicable to main meter shall be applied
1o the consumption registered by the main meter(s) to arrive at the carrect consumption of energy
for the purpose of Energy Accounts for the month from the date of tast meter reading upto the time
of replacement of correct main meter. Billing for the period thereafier, till the next monthly meter
reading. shall be as per calibrated main meter. During this period of calibration of main and check
meter{s) another set of main and check meters duly calibrated and sealed will be installed by
UPRVUNL/STU/UPPCL at the TPS in the presence of UPPCL/STU/UPRVUNL and jointly sealed.
The energy accounting during the period of calibration of original meters shatl be as per the readings
of the substitutéd main meter. In case spare meters are not available with UPRVUNL/STU/UPPCL
the nain/check meter shall be calibrated by rotation. During the period of removal of main meter,
the energy accounting will be done based on check meter readings applied with correction factor of
the check meter obtained during testing/calibration of check meter.

For the purpose of test and calibration, the standard meter calibrated and sealed by GOUP/GOI
Authorized Meter Testing FHouse/l.aboratory shall be utilized. This standard meter shall be got
calibrated once in every six months at the GOUP/GOI Authorized Meter I'esting FHouse/Laboratory.
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9.10

9.11

10.1

10.2

10.2.1

13.2.2

10.2.3

It at any time any party to the Agreement feels that a meter is not recording correctly it shall give
notice o the other party. UPRVUNL/STU/UPPCL shall then undertake testing and calibration of
the meters owned by UPRVUNL/STUAIPPCL, 1 errors on such testing is found o exceed the error

limits specilied in the relevant Indian Standard (British Standard where Indian Standard is not
existing) for this class ol meters necessary adjustment in the bills shall be made from the date of
notice or trom such other date as can be satisfactorily established to be proper for such adjustment.

Once in every five years, both main and check meters shall be tested for accuracy by a substandard
meter either al the station or at any approved testing laboratory. During testing in case of error is
found to be more than the permissible limits, then the meter shall be replaced by a correct meter.

BILLING AND PAYMUENT

All charges under this Agreement shall he billed by UPRVUNL as per Clause 6 and shall be paid by
UPPCL in accordance with the lollowing provisions:

(i) UPRVUNI shall deliver bills 1o the UPPCL. generally within 3 days of the billing date
for energy supplied {or each month to UPPCL from Obra *B3" TPS. The payments will
be made by UPPCL within due date by cheque payable at Lucknow.

(i) UPRVUNL shall carry out billing and associated functions. The authority of UPPCL to
whom the bills have to be submitted would be informed by UPPCL to UPRVUNL
within a month of signing of the Agreement failing which UPRVUNL would submit the
bills to the Director (Finance) of UPPCL.

(iii)  UPPCL shall make adequate provisions in their approved budget for respective years
during which this PPA continues to ensure regular payment of power purchased by
UPPCL. from UPRVUNIL and shall also furnish a copy of the approved budget to
UJPRVUNL.

(iv) PFC conditions applicable for the agreement period are:-

(a) UPRVLUINL can undertake third party sale of energy within the slate or outside the
state i the procurer of energy does not clear the dues as per schedule.

(b) Provided that revenue of the procurer shall be escrawed it favour of UPRVUNL
and in turn in favour of fenders 1o UPRVUNIL..

{c) In case of default to PFC by UPRVUNIL., than PFC shall have right to transfer the
project 10 themuelves or their agents, operate the project and sell energy 1o third
party.

Schedule of payment of Ul Charges

Ul Charges Accounting: All payments on account of Ul charges including the additional Ul
charges levied under the regulations and interest received on late payment thereof shall be credited
to a fund called Ul pool account fund which snall be maintained and operated in accordance with
provisions of UPERC regulation / grid code or as mutually agreed.

Payment of Ul charges shall have a high priority and the concerned constituent shall pay the
indicated amount within 10 days of the issue of statement of Ul charges including additional Ul
charges into the Ul pool account fund or as mutually agreed.

it payment against Ul charges including additional Ul charges are delayed by more than two days
i.e beyond 12 days from the date of issue of statement by SLDC, the defauiting constituent shall
have to pay simple interest qv .04% for each day of delay applicable as per UPERC order / any
amendment time to time or as mutually agreed.

- o>
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12

2.1

13

13.1

14
14.1

4.3

DISPUTIES

In the event ol any dispute as to all or any portion of an Invoice, Purchaser shall nevertheless pay
the full amount of the undisputed charges subject to minimum 50% ol the total amount of the
invoice within due date and shell serve notice on the Seller that the amount of an Invoice is in
dispute in which event the provisions of Clause 14 hereof shall be applicable.

REGULATION OF SUPPLY

In the event any bill(s) remain unpaid Tor a period exceeding sixty (60} days, UPRVUNL shell serve
a notice on UPPCL. giving fifteen (13) days period for elTecting regulation of supply from its Obra
*B” Thermal Power Station with consent of GOUP, unless UPPCL makes full direct payment of the
outstanding amount with in the notice period. In case regulaticn of supply is effected, for
resumption UPPCL. shall pay all the outstanding dues.

LEVIES, TAXES, DUTIES, CESS, ETC.:

The amount of all lawful taxes/duties/cess. etc, payable by UPRVUNL to GOUP/GOI and/or any
other local bodies/authorities on generation of electricity including auxiliary consumption, or any
other types of consumption including water, transmission, environment protection, sale or on supply
ol electricity and/or in respect of any of its installation associated with the TPS and/or Transmission
system shall be billed on to UPPCL in the shape of supplementary bill raised by UPRVUNL and
UPPCL will make payment accordingly at actuals,

Income Tax — Income tax on core activity to be charged separately through Tax Escrow Account.

INFORMAL DISPUTE RESOLUTION

The Authorized Representative appointed by the Parties in pursuance be authorized 1o resolve any
dispute. controversy or claim arising out of or in connection with this Agreement, including any
question regarding its existence, validity or termination (a “Dispute”) in an equitable manner.

Following notice by one Party to the other setting out the particulars of the Dispute, if the
Authorized Representatives are unable to resolve the Dispute vnder this Agreement within 15 days,
such Dispute shall be referred by such Authorized Representatives 1o a senior afficer designated by
Seller and a senior officer designated by Purchaser, respectively, who shall attempt to resolve the
Dispute within a further period of 15 days.

{

The Parties hereto agree 1o use theii best efforts to attempt for resolving all Disputes arising
hereunder promptly. equitably and in good Taith, and further agice W provide each other with
reasonable access during normal business hours to any and all non-privileged records, information
and data pertaining to any such Dispute.

ARBITRATION

All differences or disputes between the parties arising out of or in connection with this Agreement
remained unresolved as per clause 14 above shall be settled through arbitration as provided herein
after

In the cvent of such difference or disputes between the parties the mater shall be referred to UPERC
for arbitration as per Section 138 of The Electricity Act. 2003 and Section 34 of the U.P. Electricity
Retorms Act, 1999,

Notwithstanding the existence of any question. disputes and differences referred to arbitration, the
parties hereto shall continue to perform their respective obligations urder this Agreement.
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16

17.0

18

19
19.1

20.0

20.1

FORCE MAJEURE

The parties shall ensure due complinnee with the erms of (his Aprecment, However no parly shadl
be liable for any claim for any loss or damage whatsoever arising out ol tuilure w carry out the
terms of the Agreement to the extent that such a failure is due lo Force Majeure events such as war,
rebellion, mutiny, civil commotion, riot. forces ol nature, accident, act of God, strike, lock-out or
any other reason beyond the reasonable control of concerned party. But any parly claiming the
benelit of this clause shall reasonably satisfy the other party of the existenee of sueh an event and
give written notice within 24 hours thereof to the vther party to this effect. Generation Adrawal of
power shall be started as soon as practicable by the parties concerned alter such eventuality has
come 10 an end or ceased Lo exist.

SYSTEM OPERATION

All instructions from SLDC/STU wil be followed strictly regarding scheduling and operation of the
Obra "B TPS.

iMPLEMENTATION OF THE AGREEMENT

All discretions to be exercised and directions, approvals, consents and notices to be given and -
actions 10 be taken under these presents, unless otherwise expressly provided herein, shall be
exercised and given by the signatories to this Agreement or by the authorized representative(s) that
each party may nominate in this behalf and notify in writing to the other party by registered
post/courier. Any other nomination of authorized representative(s) shall be informed fikewise in
writing to/by UPPCL within one month of signing of the Agreement. Notwithslanding any
nomination, the Chairman and Managing Director UPRVUNL, Shakti Bhawan, 14, Ashok Marg,
Lucknow/ CE({L-1) of Obra TPS or their authorized representatives shall be authorized to act for and
on behalf of UPRVUNL.

NOTICE

All notices required or referred to under this Agreement shall be in writing and signed by the
respective authorized signatories of the parties mentioned herein unless otherwise notifizd. Each
such notice shall be deemed to have been duly given if defivered or scrved by registered mail/speed
post of Department of Posts/by Courter Service with an acknowledgement due (o the other parties in
teris of this Agreement,

All notices or communications given by telefax or telegram/FAX shall be confirmed by deposition
of a copy of the same in the post office in an envelope properly addressed to the appropriate party
for delivery by registered or certified mail or courier. All notices shall be deemed delivered upon
receipl.

£,

SUCCESSORS AND ASSIGNS

Neither party shall assign in full or part with any of its rights or obligations under this agreement to
any third party without the prior approval in writing of other party.

In case any of the parties to this Agreement is restructured and/or its generation, transmission and
distribution activities are taken over by other organization(s), agency(ics). partly or wholly, the
Agreement shall be binding nmrtatis mutandis upon the successor organization(s)/ agency(ies), and
shall ensure to the benefits of and shall also be guaranteed by the State Government and shall
continue to remain valid with respect to the obligations of the successor organization(s)/agency(ies).
In such situation this agreement shall be suitably reviewed and modilied as mutually agreed between

the parties and shall be binding on all concerned.
RS \“‘%
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21.0

22

22.1

22.2

22.3

22.4

22.5

22.6

22.7

JURISDICTION

Al disputes arising out of or relating 1o this agreement shall be subiect o the jurisdiction of High
Court of Judicatare of Allahabad at Lucknow Bench,

MISCELLANEOUS

Wriling
No variation. waiver, amendment or modification of any of the terms of the Agreement shall be

valid unless approved by UPERC and communicated in writing and signed by or on behalf of the
Parties.

Severability

The invalidity or enforceability. for any reason, of any part of this Agreement shatl not prejudice or
altect the validity or enforceability of the remainder,

No Waiver

The failure of any Party to insist in one or more instances upon the sirict performance of any of the
provisions of this Agreement or to take advantage of any of its rizhts hercunder shall not be
construed as waiver of any such provisions or refinquishment of any such rights but the same shall
continue in full force and effect.

Language

The language of this agreement shall be in English and all documens. notices, waivers and any
other written communication or otherwise between the partics, in connection with the agreement,
shall be in English/Hindi,

Entirety

This Agreement is intended by the parties as the final expression of their agreement and are intended
also as a complete and exclusive statement of the terms of their agreement.

All prior written or oral understanding, offers or communications of every kind pertaining to this
agreement or the sale or purchase of electrical output and contracted capacity under this agreement
to Purchaser by Seller are abrogated and withdrawn.

Survival

Notwithstanding anything contained in this Agreement, clause 18 read with clause 2 shall survive
this Agreement.

Waiver of Immunity

Purchaser und Seller are subject to Civit and Commercial Law with respect to their obligations
under this Agreement, and the execution. delivery and performance hereol by them constitutes (for
the purposes of applicable Indian Law and otherwise) private and commercicl acts rather than
government and public acts.

To the extent that Purchaser or Seller may in any jurisdiction claim lor itself or any ol its assets or
revenues immunity from suit, execution, attachment (whether in aid of execution, before judgement
or otherwise) or other legal process, or to the extent that in any jurisdiction there may be attributed
(o Purchaser or its assets or revenues any such immunity (whether or not claimed), Purchaser and
Seller hereby agree not to claim and irrevocably waive any such immunity.
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2.3 Breach of Obligations

L)

The parties acknowledae that a breach of any of the obligations contained herein would result in”
injuries. The parties acknowledge the damages alone shall not be adequate remedy for such breach.

Accardingly each party ageees that in addition o any other rights or remedy which the other party
may have at Law or in equity, the non breaching party shall be entitled to specific performance and

injunctive reliel in any court of competent jurisdiction for any breach or threatened breach by the
other party.

229 Inconsistency between the Provisions of PPA and Tariff Regulations/Tariff Order:
In the event of any inconsistency between the provisions of tlm PPA and the UPERC (Terms and
Conditions of Generation Tari[l) Regulutions, 2009 read with the UPERC Tarilt Order dated
20,0111 or any amendmen thereol, the later shall prevail.

22,10 This PPA is subject to approval by UPERC.

IN WITNESS WHEREOQOF the parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names as on the date first above wr itten.

SIGNED AND DELIVERED By, f'?&l.b(&lge o

by the hand of ity a Vootgial.
& Name: ........... (P. K. (K . A B %
» S Title: Advisori{Tech. )
\:\0‘\@ e ..., UPR\YL’NL
In the presence of: . \ R \\Cdﬁf‘;\, & ‘ESi\akti Bhawan Extn.
). . Witness Name \\\3'::;1?:_,_.‘\ ,{(\Qs& \\)_ -‘q-, 14, Ashok Marg, Lucknow
O e Sl
LA é\j\fglnefqtt; Naime Q \Q@ N .
et e © @(@?’D AND DELIVERED by anr’ser)
ardt arfidar (arfufrm) e by the hand ol itsatitharized official

Pdatma wlivr wag farsiy Name: oo, 'é“‘)‘
LERSEC IR SRR ITEREE I - Title: oo ﬁm’)
In the prescheroLoS0L 5 S

1. Witness Name Dot [(Dogmd Vo) 12 & (0 WA

2 Witness Name
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POWER PURCHASE AGREEMENT

BETWEEN

UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND

UTTAR PRADESH POWER CORPORATION LIMITED

Daded -5 200

For Panki Thermal Power Station for the Period from

April 1, 2009 to March 31, 2014



"§~J-Wﬁh e ... 4 R ..,'.'...,. ..._”..... ._.....-.._h i, .._.-....‘__..-.. 3 G ! 7
f"\‘\\'k‘“"[‘ fl{l{éé&}ég R s IR NN i i

e
PRy

=

T T £ R,

L % I"".‘— o l ; - o e ‘ 7
; \ww:r’. AN iy 9 m'\ * " \ ! e
PN ENI D TA D
VAN '#.r»,p(é\?’::k‘} Pl Peetvery e Hy Nappc e Pt
3¢ W UTTAR PRADESH
] |
§
: . .
POWER PURCHASE AGREEMENT
§ BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM
E LIMITED
_ AND
B UTTAR PRADESH POWER CORPORATION LIMITED
R
This Power Purchase Agreement (hereinafter referred to as ~Agreement™)
g entered into this ......... 26 day of ..May 2011 .. between
‘ Uttar Pradesh Rajya Vidyut Utpadan Nigam Ltd., a company incorporated under the
Companies Act, 1936 having its Registered Office, at “Shakti Bhawan Extn”, 14 -
y Ashok Marg, Lucknow - 226001 (hereinafter referred to as "UPRVUNL™. which
n expressions shall. unless repugnant to or inconsistent with the context or meaning
thereofl include its successors and permitted assigns), as parly of the FIRST PART
1 which is the party selling the power, and Uttar Pradesh Power Corporation Limited, a
company incorporated under the Companies Act, 1956 having its registered office at
8 “Shakti Bhawan ™ 14 - Ashok Marg, Lucknow-226001 (hereinaiter referred to as
“UPPCL”, which expressions shall, unless repugnant to or inconsistent with the context
y or meaning thereof, include its successors and permitted assigns) as party of the
SECOND PART, which is the party purchasing the power. This Agreement is subject to
Uttar Pradesh Electricity Regulatory Commission’s approval in terms of provisions,
i Section 10 (2) and (3), Section 86 (1) (a) and (b) ot the Electricity Act, 2003 and Section
10 (1) () of the Uttar Piadesh Electricity Reforms Act, 1999 (1J.P. Act no. 24 of 1999),
” 3
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by WHEREAS
§ (i) UPRVUNL is a power generating company, which owns and operates an

electric power generating station namely Panki Thermal Power Station at
Panki, District Kanpur and otherwise engaged in the business of the

| seneration and sale of elestricity so produced, and

£ (ii) UPPCL. is the holding company of the Distribution Companies (now
distribution licensees in ithe State), as per section 4 of the Companies Act,

] 1956 and -

i (i) UPRVUNL wishes to sell to UPPCL who in turn wishes (o purchase from

UPRVUNL its electric energy and capacity from the alorementioned power

generating station pursuant to the terms and conditions set forth herein.

g Further, the reallocation of generating capacity of UPRVUNL amongst
various DisComs, as required, will be done as per approval from GoUP,

without affecting upon the rights & obligations of UPRVUNL under this

! agreement. On such reallocation, the rights and obligations of UPPCL under
# this agreement shall stand translerred to the Distribution Companies, being

the successor(s) of UPPCL as per provision in the PPA. ‘

WHEREAS
" UPRVUNI “with effect from [4 January, 2000 owns and operates the Panki
Thermal Power Station having installed capacity of 210 MW as per Table | below.
i which was commissioned by the erstwhile Uttar Pradesh State Electricity Board and was
transferred and vested in UPRVUNL in terms of Section 23 of the Uttar Pradesh
] Electricity Reforms Act, 1999 and Section 5 of Uttar Pradesh EClectricity Reforms

Transfer Scheme, 2000.



PANKI THERMAL POWER STATION

SiNo. | Unit | Installed Derated Date of Conumissioning Date of Commercial
| {No. | Capacity | Capacity j .. | . Opertion |

| 3 110 MW i05 111176 29.01.77
2[4 L MOMW [0S 24.03.77 i 29.05.77

NOW T HERE{FORE in consideration of the foregeing and the respective covenants and
agreements set forth in this Power Purchase Agreement (PPA) and other consideration, the receipt,
sufficiency and adequacy of which is hereby acknowledged and intending to be legally bound
hereby the Parties (as hereinalter defined) agree as follows:

I.0- DEFINITIONS AND INTERPRETATION
L.t Defiritions

When used herein and in all of the Schedules hereto including, without limitation,
the Tariff (as hereinafter defined) or any other document related to this Agreement, the
defined terms set forth in this Article 1 shall have the meanings specified herein,

Any term used herein, but not defined herein. shall have the meanings provided in
the U.P. Electricity Reforms Act, 1999 and The Electricity Act. 2003, as amended from
time 1o time. Additional defined terms set forth in *The Uttar Pradesh Electricity Regulatory
Commission (Terms and conditions o Generation Tariff) Regulations. 20097shall have the
meanings set forth therein.

Availahility
It relation to the thermal generating station for any period means the average of the daily

average declared capacities (DCs) for all the days during that period expressed as a percentage of
the installed capacity of the genetating station minus normative auxitiary consumption in MW, and
shall be computed in accordance with the following formula:

N
Availability (%) = 10000 x £ DCi/{ N x 1C x (100-AUXn) }%

i=I

where,
IC = Instatled Capacity of the generating station in MW.
DCi = Average declared capacity for the ith day of the period in MW,
N = Number of days during the period, and

AUXn = Normative Auxitiary Energy Consumption as a percentage of gross generation;

Bill shall have the meaning as ascribed in clause 10 read with clause 6 of this Agreement.
L

Billing Date shall be the date on which (he bill shall be raised. The UPRVUNL shall present the
bills after the end of each calendar monih as per UPERC Tariff Order for energy supplied to UPPCL
from the Power Station as per Energy Account issued by SLDC/STU or any other Competent
Auwthority/ JMR at TPS. )
Billing Month means the metering date of one calendar month to the metering date of the next
calendar month.

Business Day shall construe as a reference to a date (other than Sunday and Public Holidays) on
which Banks are open for business in Lucknow.

3 fanki



Business Hours means the period commencing from [0:30 hours 1o 17:00 hours on any Business
day. :

Cause means any fact or circumstances which legally entitles the issuing Government Agency, to
withhold issuiance or renewal of, revoke or amend a Permit. due 1o any failure by Seller or any of the
Lenders, Investors or Contractors in whose mime the Permil has been or is 1o be ssued,

CEA means the Central Eleetricity Authority.
Change in Law means:

(i) Any enactment or issuanee ol any new Law;

(ii) Any change in the interpretation or application ol an existing Law by any judicial or

— quasi-judicial or other authority (including a court, tribunal or regulatory commission)
having the legal power to interpret or apply such Law,

(iiiy  Any amendment, alteration, or modification of an existing Law;

(iv)  The repeal and re-enactment of any existing Law;,

(v) Any Change in Permits;

(vi) Imposition (other than for Cause) of a requirement tor a permit which did not exist as at
the date of this Agreement;

(vii) A change (other than Tor cause) in the terms and conditions attaching to a permit after it
has been given;

(viii)  To the attachment of any new terms and conditions to such permit: or

{ix) The revocalion or cancellation (other than for Cause) of any permit.

Provided however, no Change in Tax shall qualify as “Change in Law™. Law shall not include
any “Tax Law™ {as hereinafter defined).

Change in Permits means:

(1) the imposition (other than for Cause) of any material requirement in connection with
the issuance. renewal or extension of any Permit or the moditication of any Permit after
such Permit was issued. in either case subsequent to the date of signing of this
Agreement,

(ii) the imposition (other than for Cause) of a requirement for a Permit which did rot exist
as on the date of this Agreement;

(iiiy  the revocation or cancellation (other than for Cause) of any Permit.

Change in Tax means any introduction, amendment, extension, repeal or authoritative change in

interpretation or application of any Tax (including., without limitation, the time, rate, incentive,

exemption or incidence applicable to any Tax) after the date hereof.

Check Import/Export Meters means meters for maintaining a check on performance of main

importexport meters and shall be used for accounting and billing of clectricity in case of failure

of main meter.

CLDS means Ceniral Load Dispatch Station of UPPTCL.

Date of effectiveness of Agreement shall be |st April, 2009,

Day means the 24 (twenty four) hours period ending at 24:00 Hours midnight Indian Standard Time.

Declared Capacity or DC means the capability of the generating station to deliver ex-bus electricity

in MW declared by such generating station in relation to any period of the day or whole of the day,

duly taking into account the availability of fuel;

Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement.
.
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Designated Officer means an officer designated by UPPCL/STU for matters relating to meter
reading, billing and payment.

Dispute means any material dispute or material difference of any kind Fetween Setler and Purchaser
in connection with or arising out ol this Agreement.

Due Date of Payment or Due Date means, in relation to any Bill, ihe date on which the amount
referred to in such Bill becomes due for payment which shall be 30 days from the Billing Date to the
Authorized Representative of Purchaser. If the due date is not a business day, the next business day
will be the due date.

Encrgy Charges shall cover [uel costs and shall be worked out as specified in TarifT order.
Energy Account shall mean periodic energy account including amendments thereof, if any.
Energy Unif icans one-kilowatt hour of electrical energy.

Fixed charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period
determined in accordance with the Tariff Order.

Force Majeure shall have the meaning set forth in clause 16 of this Agreement.
Force Qutage means an interrupdon of generating capacity that is not the result of:

(i A Scheduled Outage;

{ii) A Force Majeure event;

(i) Any event or condition caused by Purchaser or attributable to an event or condition on
Purchaser Facility; or

{iv)  Any Emergency or other curtailment or reduction pursuant to clause 16 in this
Agreement.

Generating Unit means Plant. consisting of boiler, wrbo generator, and other auniliaries, which is
capitble of generating the specilied power, independently.

GOl means the Government of India.
GOUP means the Government of Uttar Pradesh and its successors.

Government Agency means the GOl GOUP, UPERC, or any ministry, department, authority,
instrumentality. agency. corporation (to the extent acting in a legislative, judicial or administrative
capacity and not as a contracting parly with Seller) or commission under the direct or indirect
control of the GOI or the GOUP or any political subdivision of either ol them owned or controlled
by GOl or GOUP or any of their subdivisions, or any court, tribunal or judicial body within India.

Grid means the total system of electrical generation using any means other than Seller’s Generating
Unit, evacuation and transmission circuils, transformers, switchgear and other equipment {including
the interconnection Facility) on Purchaser’s side of the Interconnection Point.

‘Gross Calorific Value’ or GCV’ in relation to a thermal power generating station means the heat
produced in kCal by complete combustion of one kilogram of solid fuel or one litre of liquid fuel, as
the case may be;

Interconnection Point means the point or points at which interconnection is made between the Unit
and the Transmission Utility System and unless otherwise mutually decided. shall be at the outgoing
sides of circuitl breakerd connecting the EHT/HT lines,
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lnstalled Capacity or IC means the sunumation of the name plate capacities of all the units of the
generating station ot the capacity of the generating station reckoned at the generator terminals as
approved by the Conunission {rom time to time;

KW mueans kifowait.

kWH means kilowatt hour.

Law means the Constitution of India and any Act, rule, regulation, notification, directive, ordinance,
order or any interpretation thercol ot instruction having the foree of law enacted or issued by any

Government Agency.

Main Import Meter shall mean meter for measurement of active energy import at TPS Busbar for
energy accounting.

Main Export Meter shall mean meter for measurement of active energy export at TPS Busbar for
energy accounting.

Metering Date shatl mean mid-day (12:00 hrs) of the last day of each calendar month.

Monthly Fixed Charge amount means the prescribed recoverable fixed charges as per Tariff
Order,

MU shall mean one mitlion Units.
MW means Megawatts.

Net Electrical Energy is the energy. supplied by Panki TPS of UPRVUNL and measured in kWh,
at the point of interconnection in accardance with the provisions of Clause 5.

O & M shall mean operation and maintenance.

Permit or Permits means any consent, license, approval, permit, no objection certificate or other
authorization of any nature whatsoever, which is requived 1o be granted to Purchaser or Seller, as the
case may be, by any Government Agency for the purpose of owning, developing, designing,
financing, insuring, constructing, operating or maintaining the Project as contemplated under this
Agreement,

Ptant Load Factor or PLF for a given period. means the total sent out energy corresponding to
scheduled generation during the period, expressed as a percentage of sent out energy corresponding
to installed capacity in that period and shall be computed in accordance with the following formula;

PLF (%)= 10000 x SSGH {NxICx (100-AUXn) }%
where. - -
iC = [nstalled Capacity of the generating station in MW,
SGi = Scheduled Generation in MW for the i* time block of the period,
N = Number of time blocks during the period, and
AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;

Power Grid means Power Grid Corporation Ld.
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Power Purchase Agreement means the Agreement for selling of power by UPRVUNL and
purchase by UPPCL.

Primary Fuel shall mean coal as supplied by the collieries.
Pool Account means Regional account for payments regarding Unschedule Interchanges
Scheduled Bank means any bank at |.ucknow indicated by Purchaser and acceptable to Seller.

Secondary Fuel shall mean the heavy furnace oil (HFO) and/or light diesel oil (LDDO) and or Low
Sulphur High 3peed (LSHS)

SLDC or State Load Dispatch Centre means the centre established under subsection (1} of section
31 by GoltP

Schedule Generation: At any time or for any period or time block means Schedule of Generation in
Mw or Mwh ex-bus given by the concerned Load Dispatch centre.

‘Farget Availability or TA means availability as set by the Commission in its Tariff Order

Tariff means the amounts 1o be paid by Purchaser to the Seller under this Agreement and as
determined by UPERC or any competent authority authorized from time to time.

Taritf Order means the Tariff Order passed by UPERC on 20.01.11 fur MY'I" period FY 2009-10
to 2013-2014 (Ref No UPLRC/ Secy/D(G)/2011-1545 dated 20.01.i1) and hosted on website:

Wavivapere.ory

Tariff Regulation means the regulations notified in exercise of powers conferred under Section 181
read with Section 61 of the Electricity Act, 2003 by the Uttar Pradesh Electricity Regulatory
Commission [vide Notification No. UPERC/Secy/ Generation Regulation/4100, Lucknow
dated 31 March 2009, titfled as the Uttar Pradesh Electricity Regulatory Commission (Terms and
Conditions of Generation Tariff) Regula:ions, 2009 and as amended from time to time

Tax means tax, cess, levy, toll, impost, excise, duty, fee or charge of any nature whatsoever levied
by or payable to any Government Agency inctuding but not limited to any withholding tax, incoms
tax, corporate tax, VAT, excise tax, works contract tax, stamp duty. customs and import duties,
oclrol.

Thermal Power Station (TPS) means a thermal generating station having an installation of one or
more thermal generating units and covered under this Agreement.

Transfer Scheme shall mean UP Electricity Reforms Transfer Scheme. 2000.

Unit means one kilowatt-hour.

UPERC or Commissicn means UP Electricity Regulatory Commission.

INTERPRETATION AND GENERAL
Interpretation Any reference in this Agreement 1o

this Agreement shall be construed as references to this Agreement together with all recitals and
Schedules hereto;

Clause shall, subject to any contrary indication, be vonstrued as a reference to a clause of this

Agreement; D
Q}\u«{' G R\ \B\ Nbﬁ/ Panki



1.2.2

2.0

3.0
3.1

Encumbrance shall be construed as a reference to a mortgage, charge, pledge, lien or other
encumbrance securing apy obligation of any person or any other type of preferential arrangement
(including, without limitation, title transfer and retention arrangements) having a similar effect;

Paragraph shall, subject to any contrary indication, be construed as a reference to a paragraph in
the Clause or Schedule in which such reference appears;

4

Person shall be construed as a relerence o any person, firm, company, corporatjon, society, trust,
government, stale or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or mare of the foregoing,

General

Save where the contrary is indicated, any reference in this Agreement 10:

(i) Rupee and Rs. denote Indian Currency;

(i) words importing the singular shall include the plural and vice versa, any person shall be
construed so as to include its and any subsequent successors, transferees and assigns in
accordance with their respective interests:

(i) this Agreement or any other agreement or docwment shall be construed as a reference to
each such agreement or, as the case may be, such other agreement or document as the
same may have been, or may, from time to time, be amended, varied. novated, replaced
or supplemented:

(iv) a statute or enactment shall be construed as a reference to such statute as the same may
have been, or may from time to time be, amended or re-enacted :

(v) All orders so issued by UPERC shall be binding on both the partics from the date the
same become applicable.

(vi) [n case either party goes in for any Review Petition/Appeal against the order of the
UPERC before the competent authority, the order of the competent authority in that
regard shall be applicable and binding on both the partics from the date the said order
become applicable.

{vil) atime of day shall, save as otherwise provided in any agreement or document, be
construed as a reference 10 Indian Standard Time: and

Any word or expression used in this Agreement shall, unless otherwise defined or construed
herein, bear its ordinary English meaning and, for these purposes, the General Clauses Act,
1897 shall not apply.

TERM OF AGREEMENT

The term of this Agreement shall be for a period of five years starting from Ist April, 2009 and
ending on 31 March, 2014 extendable/renewable by mutual consent between UPPCL and
UPRVUNL. In case UPPCL continue to get power from the Panki Thermal Power Station even after
expiry of this agreement without further renewal or formai extension thereof, then all the provisions
of this agreement shall continue to operate till this Agreement is formally renewed, extended or
replaced except the Tariff, which will be applicable as per order of the UPERC as per provision of
clause 6.3. This agreement shall be terminable even from any earlier date from which the PPA with
different DisComs has been made effective.

INSTALLED CAPACITY

The existing installed capacity of Panki Thermal Power Station is 210 MW. The installed capacity
is, however, subject to de-rating/re-rating of the generating units as determined from time to time
after following the prescribed procedure as laid down by CEA.

7 m@/
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3.2

3.3

3.4

4.0
4.1

4.3

4.4

5.9

5.1

6.0

6.1

6.2

6.3

7.0

7.1

Allocation of Power :
Fult capacity of Panki TPS shall be allocated to UPPCL. unless reallocated by GOUP.

Drawal of Power

The power from Panki TPS shall be drawn by UPPCL directly through its own or through the
transmission system of other agencies on the basis of availability of capacity of the TPS.
Generation Schedule

UPRVUNL shall submi daily generation schedule of Panki TPS to UPPCL. or SLDC, as per
UPERC Generation Regulation

Daily Declared Capacily Notice

UPRVUNL shall deliver to UPPCL or SEDC, as applicable, at cach day a notice indicating daily
declared capacity of Panki TPS as per regulation for next 24 hours, Any change in daily declared
capacity notice due to minor or major breakdown in station shall be intimated to UPPCL ar SLDC,
as appticable as per regulation.

TRANSMISSION/WHEELING OF POWER

Power shall be made available by UPRVUNL at the busbars of the Swation and it shalt be tie
obligation and responsibility of UPPCL to make (he required arrangement for evacuation of power
from such detivery points of UPRVUNL.

UPPCL shall coordinate with the appropriate authorities/agencies including UPPTCL/STU or any
other Licensees for power evacuation from the above delivery point,

UPPCL shall be responsible to coordinate with the U PPTCL/STU or any ficensee or other agencies
for implementation of the transmission system for evacuation of power from the station maiching
with the commissioning schedule of the station.

For wheeling of the power beyond busbars of the Station. charges for utilisation of transmission
system(s) owned by UPPTCL/STU/other agencies shall be paid directly by UPPCL 10 the UPPTCL
or other agencies. UPRVUNL shall not be responsible for payment of such charges.

SUPPLY OF POWER

Power as generated by Panki TPS will be supplied to UPPCL only unless mutuatly agreed

otherwise. Terms and conditions as mutual ly agreed and approved/determined by UPERC from time
to time would be applicable,

TARIFF AND TERMS & CONDITIONS

The tariff chargeable to UPPCL shall be as per the Tariff Order dated 20.01.11 or any amendment
thereof issued by the UPERC.

The bill for the energy so supplied would be based on energy accounts as given under Clause 7 of
this Agreement.

If Tariff for the period extending beyond 31.03.2014 is not approved by the U.P. Electricity
Regulatory Commission the tariff order dated 20.01.11 approved by the Commission will be
provisionally applicable till Tariff Order for the concerning period is approved by the UPERC
SCHEDULING AND ENERGY ACCOUNTING

Scheduling

Consequent to the implementation of ABT the methodology of generation schedule shall be as per
Indian Electricity Grid Code/UP Electricity Grid Code (as revised from time to time) and

UPERC orders.
NQ"‘
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7.2.2

7.3

7.3.1

732

7.3.3

Unschedule Interchange

UI for generating station shall be equal to its actual generation minus schedule generation.
Ul should be worked out for each 15 min blocks. Charges for all Ul transactions shall be
based on average frequency of the time block and rates as specified in notifications issued
by UPERC from time to time.

In case of zero generation (tripping / shut down of all units) of a Thermal Power Station, the
negative DC / negative Revision Schedule (drawl of power from grid) declared by TPS will
be accepted by SL.DC and the energy supplied from UPPCL system to the TPS during such
period shall be charged at the same tariff or as mutually agreed. '

Effective date of implementation of ABT: The effective date of implementation of ABT
for Panki of UPRVUNL is 1/12/07 without U] Charges and 1/07/09 with Ul Charges as per
UPERC order dated 05/03/2009.

Energy Accounting :

Energy drawal by UPPCL will be metered at the Panki TPS. The energy account shall be prepared
by UPRVUNL based on the monthly joint meter reading taken by the representatives of UPRVUNL
and UPPCL/STU. The methodology for energy account would be on mutually agreed basis. The
export and import of energy at the metering points shall be computed on net basis, i.e. by difference
between export and import meter readings,

Provided that if and when provisions of ABT are implemented the Energy Accounis shall be
governed by clause 29 of Uttar Pradesh Eleciricity Regulatory Commission (Terms and Conditions
of Generation Tariff) Regulations, 2009 reproduced as under:

“Metering and Accounting - Metering arrangements, including installation. testing and operation
and maintenance of meters and collection, transportation and processing of data required for
accounting of energy exchanges and average frequency on 15 minute time block basis shall be
organized by the State Transmission Utility in consultation with State Load Despatch Centre, All
concerned entities (in whose premises the special energy meters are installed), shall fully cooperate
with the State Transmission Utility/State Load Despatch Centre and extend the necessary assistance
by taking weekly meter readings and transmitting them to the State Load Despatch Centre. The State
Load Despatch Centre, on the basis of processed data of meters along with data relating 1o declared
capability and schedules etc., shall issue the State Accounts for energy on monthly basis as well as

Ul charges on weekly basis, Ul accounting procedures shall be governed by the orders of Central
Commission.

Note: This provision shall be applicable with effect from the date these Regulations coming into

force except for Ul that shall come into force from such date specified by the Commission for
implementation of ABT in the State”.

On implementation of ABT the Regional Energy Account issued by STU/SLDC or any competent
authority shalf be binding on all the parties for billing and payment purposes.

Such consumers other than establishment of Panki ‘IPS getting supply directly lrom Panki TPS of
UPRVUNL would be UPPCL consumers, The billing shall be done by UPPCL on the basis of joint
meter reading taken by representative of UPRVUNL & representative of UPPCL/ STU concerned
Division of DisComs. Such energy shall be weated as energy exported 1o UPPCL and accounted for
accordingly,

g g
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8.0

9.0
9.1

9.3

POINTS OF METERING

The main and check meters at the 400 KV/220 KV/132 KV or other KV bus bars of generating
transformers of the Panki TPS to be installed by UPRVUNL shall be maintained by UPRVUNL.
Installation and maintenance of main and check meters at locations other than the meters installed
and maintained by UPRVUNL shal! be the responsibility of UPPCL. The meters shall be sealed
after calibration by the concerned parties jointly. The points of metering for Panki TPS are as under:

Export Points:-

1. Generator Transformer-3
Generator Transformer-4

export Points at 440/220 v

+ Office of the DGM Transmission
*  Office of the BE 400 KV 8/
*  Office of the EE 220 KV §/8
¢ Officeofthe EET&C

*  Transformer Repair Unit

e 400 KVA Transfer KESCO
*  Office of AE [Civil] UPPCL.
¢ Central Store Panki [Mati]

*  AEE. S.C. Store, Panki

¢ Office of the major Store

+ Ratanpur Village

w

Import Points:-

33 KV, 5 MVA Transformer No.!
33 KV, 5 MVA Transformer No. 2
Reserve Transformer RIA
Reserve Transtormer RIB

11 KV Construction Feeder

1 KV Pump House Feeder

ti KV Officer Colony Feeder - |
LE KV Officer Colony Feeder - 11
33 KV PTPS

TN o —

Note: - The above points are subject to addition/alteration, if found necessary

METERING SYSTEM

A set of CT/PT/Meters (Main and check) of 0.2 accuracy class, as per IEGC/CEA (Installation &
Operation of Meters) Regulations - 2006 as applicable, shall be installed on all outgoing feeders of
the station. UPPCL/STU shall make all necessary arrangements for installation of CT/PT/Meters, at
all its drawal points. So long as existing CT/PT/Meters of any other class are repiaced by 0.2 class,
the existing C'T/PT/Meters will be used for energy accounting,.

All the meters shall be jointly calibrated, inspected and sealed on behalf of the parties and shall not
be interfered with except in the presence of other party or for joint testing and calibration and/or
replacement and/or any other purposes for which due notice of 7 (Seven) days will be given by
UPRVUNL/STU/UPPCL so that this is done in the presence of the authorized representatives of the
STU/UPPCL/UPRVUNL.

Joint meter readings of the main as well as check meters at various energy accounting points as
identified shall be taken by the parties as mentioned above at 1200 hrs {noon) on the last day of each
calendar month. In case any of the concerned parties is not available for joint meter readings at the
specified time, the meter reading taken by the other party shall be binding on both the parties and
shall be taken into account for preparation of Energy Accounts. UPPCE, shall designate an officer

10
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9.4

9.5

9.6

9.7

9.8

99

for joint meter reading. On implementation of ABT the data shall be downloaded from the meters at
regular interval as decided by STU/SLIDC for preparation of REA/UI account.

If the main meter is found to be not working at the time of meter readings or any other time,
UPRVUNL shall inform the STU/SLIXC for the same and the data from check meters shall be
considered by SLDC/STU for energy accounting for the period

If in any month the readings of the main energy meter(s} differ from the readings of corresponding
check energy meter(s) by more than 0.4% (zero point four percent) the main and check energy
meter(s) shall be tested in turn and the ercors at various levels as per standard procedures would be
determined. If on such testing main energy/check meter error is found to exceed + 0.2% {plus/minus
zero point two percent) the energy figures recorded by the main energy/check meter(s) for the above
month concerned shall be revised accordingly and the main energy/check meter(s) shall be
recalibrated jointly or replaced by the correct energy meter(s). Pending the resuits of such testing,
billing and payment shall continue to be based on the energy recorded by the check meter(s),
provided its error is within the prescribed limit.

If both the main and check meter(s) fail to record or if any of the PT fuses are blown out, then the
energy will be computed on a mutually agreeable basis between UPRVUNL and UPPCL/STU for
the period of defect. In case there is no mutual agreement, the computation of encrgy shall be on the
basis of average of the billing of last three months.

Corrections in billing whenever necessary, shall be applicable for the period between the previous
meter reading and the date and time of the replacement or recalibrated correct meter and this
correction shall be for the full value of the absolute error. f'or the purpose of the correction to be
applied, the meter shall be tested as per Indian Standard (British Standard where Indian Standard is
not existing) The error at the load and power factor nearest to the average monthly foad served at the
point during the period shall be taken as the error to be applied for correction.

All the mefers shall be checked for accuracy on quarterly basis by comparison of the readings of
main and check meters by UPRVUNL and UPPCL/STU and shall be treated as working
satisfactorily so long as the errors are within the limits prescribed in relevant Indian Standard (or
British Standard where Indian Standard is not existing) for meters of the said class. The meter
readings of main meters shall form the basis of the Energy Accounts so long as the quarterly check
results thereof are within prescribed limits. If the check meters are found to be defective during the
quarterly checks, these shall be immediately calibrated jointly/ replaced. Where the quarter]ly checks
indicate errors in the main meter(s) beyond limit but no error is noticed in check meter(s) during
quarterly checking computation of total net energy sent out at 400 KV bus bars andfor 220 KV / 132
KV and/or other KV bus bars, as applicable, of the Panki TPS for the month shalt be done on the
basis of check meter(s) and main meter(s) shall be calibrated jointly immediately. If during the
quarterly test check, the difference in the main meter(s) and the corresponding check meters
readings are found to be beyond the permissible limits of error, i.e. more than 0.40% both the
meter(s) shall be immediately calibrated and the correction applicable 0 main meter shall be applied
to the consumption registered by the main meter(s) to arrive at the correct consumption of energy
for the purpose of Energy Accounts for the month from the date of last meter teading upto the time
of replacement of correct main meter, Billing for the period thereafter, till the next monthly meter
reading, shall be as per calibrated main meter. During this period of calibration of main and check
meter(s) another set of main and check meters duly calibrated and sealed will be installed by
UPRVUNL/STU/UPPCL at the TPS in the presence of UPPCL/STU/UPRVUNI, and jointly sealed.
The energy accounting during the period of calibration of original meters shall be as per the readings
of the substituted main meter. In case spare meters are not available with UPRVUNL/STU/UPPCL
the main/check meter shall be calibrated by rotation. During the period of removal of main meter,
the energy accounting will be done based on check meter readings applied with correction factor of
the check meter obtained during testing/calibration of check meter.

For the purpose of test and calibration, the standard meter calibrated and sealed by GOUP/GOI
Authorized Meter Testing House/Laboratory shall be utilized. This standard meter shall be got
calibrated once in every six months at the GOUP/GO! Authorized Meter Testing House/Laboratory,
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9.10

9.11

10

10.1

10.2

10.2.1

10,2.2

10.2.3

If at any time any party to the Agreement feels that a meter is not recording correctly it shall give
notice to the other party. UPRVUNL/STU/UPPCL shall then undertake testing and calibration of the
meters owned by UPRVUNL/STU/UPPCL. If errors on such testing is found to exceed the error
limits specified in the relevant Indian Standard (British Standard where Indian Standard is not
existing) for this class of meters necessary adjustment in the bills shall be made from the date of
notice or from such other date as can be satisfactorily established to be proper for such adjustment,

Once in every five years, both main and check meters shall be tested for accuracy by a substandard
meter either at the station or at any approved testing laboratory. During testing in case of ervor is
found to be more than the permissible limits, then the meter shall be replaced by a correct meter.

BILLING AND PAYMENT

All charges under this Agreement shall be billed by UPRVUNL as per Clause 6 and shall be paid by
UPPCL in accordance with the following provisions:

(i) UPRVUNL shall deliver bills to the UPPCL. generally within S days of the billing date
for energy supplied for each month to UPPCI. from Panki TPS. The payments will be
made by UPPCL within due date by cheque payable at Lucknow.

{ii) UPRVUNL shall carry out billing and associated functions. ‘the authority of UPPCL to
whom the bills have to be submitted would be informed by UPPCL to UPRVUNL
within a month of signing of the Agreement failing which UPRVUNL would submit the
bills to the Director (Finance) of UPPCL.,

(i) UPPCL shall make adequate provisions in their approved budget for respective years
during which this PPA continues to ensure regular payment of power purchased by
UPPCL from UPRVUNL and shall also furnish a copy of the approved budget to
UPRVUNL.

{iv) PFC conditions applicable for the agreement period are:-

(2) UPRVUNL can undertake third party sale of energy within the state or outside the
state if the procurer of encray does not clear the dues as per schedule.

(b) Provided that revenue of the procurer shall be escrowed i favour of UPRVUNL,
and in turn in favour of lenders to UPRVUNL..

(c) In case of default to PFC by UPRVUNL, than PFC shall have right to transfer the
project to themselves or their agents, operate the project and sell energy to third
party.

Schedule of payment of Ul Charges

UI Charges Accounting: All payments on account of Ul charges inctuding the additional
Ul charges levied under the regulations and interest received on late payment thereof shall
be credited to a fund called Ul pool account fund which shall be maintained and operated in
accordance with provisions of UPERC regulation / grid code or as mutually agreed.

Payment of Ul charges shall have a high priority and the concerned constituent shail pay the
indicated amount within 10 days of the issue of statement of U] charges including additional Ul
charges inlo the Ul poel account fund or as mutually agreed,

If payment against Ul charges including additional Ul charges are delayed by more than two days
L.e beyond 12 days from the date of issue of statement by SLDC, the defaulting constituent shall
have to pay simple interest @ .04% for each day of delay applicable as per UPERC order / any
amendment time to time or as mutually agreed.
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- 11.1

13.0

13.1

4.1

14.3

DISPUTES

In the event of any dispute as to all or any portion of an Invoice, Purchaser shall nevertheless pay
the full amount of the undisputed charges subject to minimum 50% of the total amount of the
invoice within due date and shall serye notice on the Seller that the amount of an Invoice is in
dispute in which event the provisions of Clause 14 hereof shall be applicable.

REGULATION OF SUPPLY

In the event any bill(s) remain unpaid for a period exceeding sixty (60) days, UPRVUNL shall
serve a notice on UPPCL giving fifteen (15) days period for effecting regulation of supply from its
Panki Thermal Power Station with consent of GOUP, unless UPPCL makes full direct payment of
the outstanding amount with in the notice period. In case regulation of supply is effected. for
resumption UPPCL shall pay all the outstanding dues.

LEVIES, TAXES. DUTIES, CESS, ETC.

The amount of all lawful taxes/duties/cess, etc. payable by UPRVUNL to GOUP/GOIL and/or any
other local bodies/authorities on generation of electricity including auxiliary consumption. or any
other types of consumption including water, transmission, environment protection, sale or on supply
of electricity and/or in respect of any of its installation associated with (he TPS and/or Transmission
system shall be billed on to UPPCL in the shape of supplementary bill raised by UPRVUNL and
UPPCL will make payment accordingly at actuals.

fncome Tax — Income tax on core activity to be charged separately through Tax Escrow Account.
INFORMAL DISPUTE RESOLUTION

The Authorized Representative appointed by the Parties in pursuance be authorized 1o resolve any
dispute, controversy or claim arising out of or in connection with this Agrecment, including any
question regarding its existence, validity or termination (a “Dispute™) in an cquitable manner.

Following nolice by one Parly to the other setting oul the particulars of the Dispute, il the
Authorized Representatives are unable to resobve the Dispute under this Agreaiment within 15 days,
such Dispute shall be referred by such Authorized Representatives to a senior officer designated by
Seller and a senior officer designated by Purchaser, respectively, who shall attempt to resolve the
Dispute within a further period ol 15 days.

The Parties hereto agree to use their best efforts to attempt for resolving all Disputes arising
hereunder promptly, equitably and in good faith, and further agrec to provide each other with
reasonable access during normal business hours to any and all non-privileged records. information
and data pertaining to any such Dispute.

ARBITRATION

All differences or disputes between the parties arising out of or in connection with this Agreement

remained unresolved as per clause 14 above shall be settled through arbitration as provided herein
after,

In the event of such difference or disputes between the parties the matter shall be referred to
UPERC for arbitration as per Section 158 of The Llectricity Act, 2003 and Section 34 of the U.P.
Electricity Reforms Act, 1999,

Notwithstanding the existence of any question, disputes and differences referred to arbitration, the
parties herelo shall continue to perform their respective abligations under thiz Agreement.

ey
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16.0

17.0

18.0

19.0

19.1

20.0

20.1

202

FORCE MAJEURE

The parties shall ensure due compliance with the terms of this Agreement. However no party shall
be liable for any claim for any loss or damage whatsoever arising out of failure to carry out the
terms of the Agreement to the extent that such a failure is due to Force Majeure events such as war,
rebellion, mutiny, civil commotion, riot, forces of nature, accident, act of God, strike, lock-out or
any other reason beyond the reasonable control of concerned party. But any party claiming the
benefit of this clause shall reasonably satisfy the other party of the existence of such an event and
give written notice within 24 hours thereof to the other party to this effect. Generation /drawal of

power shall be started as soon as practicable by the parties concerned after such eventuality has
come to an end or ceased to exist.

SYSTEM OPERATION

All instructions from SLDC / STU will be followed strictly regarding scheduling and operation of
the Panki TPS,

IMPLEMENTATION OF THE AGREEMENT

AL discretions to be exercised and directions, approvals, consents and notices 1o be given and
actions (o be taken under these presents, unless otherwise expressty provided herein,

shall be exercised and given by the signatories to this Agreement or by the authorized
representative(s) that each party may nominate in this behalf and notify in writing to the other party
by registered post/courier. Any other nomination of authorized representative(s) shall be informed
likewise in writing to/by UPPCL within one month of signing of the Agreement. Notwithstanding
any nomination, the Chairman and Managing Dirvector UPRVUNL., Shakti Bhawan, 14, Ashok
Marg, Lucknow /CE(L-2} of Panki or their authorized representatives shall be authorized to act for
and on behalf of UPRVUNL.

NOTICE

All notices required or referred to under this Agreement shall be in writing and signed by the
respective authorized signatories of the parties mentioned herein unless otherwise notified. Each
such notice shall be deemed to have been duly given if delivered or served by registered mail/speed
post of Department of Posts/by Courier Service with an acknowledgement due to the other parties in
terms of this Agreement.

All notices or communications given by telefax or telegram/FFAX shall be confirmed by deposition
of a copy of the same in the post office in an envelope properly addressed to the appropriate party
for delivery by registered or certified mail or courier. All notices shall be deemed delivered upon
receipt.

SUCCESSORS AND ASSIGNS

Neither party shall assign in full or part with any of its rights or obligations under this agreement to
any third party without the prior approval in writing of other party.

In case any of the parties to this Agreement is restructured and/or its generation, transmission and
distribution activities are taken over by other organization(s), agency(ies). partly or wholly, the
Agreement shall be binding mutatis mutandis upon the successor organization(s)/ agency(ies), and
shall ensure to the benefits of and shall also be guaranteed by the State Government and shall
continue to remain valid with respect to the obligations of the successor organization(s)/agency(ies).
In such situation this agreement shall be suitably reviewed and modified as mutuatly agreed between

the parties and shall be binding on all concerned.
M &""’VD/'
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22.0
22.1

2.2

22.3

224

22.5

22.6

JURISDICTION

All disputes arising out of or relating to this agreement shall be subject to the jurisdiction of High
Court of Judicature of Allahabad at Lucknow Bench.

MISCELLANEOUS
Writing

No variation, waiver, amendment or modification of any of the terms of the Agreement shall be

valid unless approved by UPERC and communicated in writing and signed by or on behalf of the
Parties.

Severability

The invalidity or enforceability, for any reason, of any part of this Agreement shall not prejudice or
affect the validity or enforceability of the remainder.

No Waiver

The failure of any Party to insist in one or more instances upon the steict performance of any of the
provisions of this Agreement or to take advantage of any of its rights hereunder shall not be
construed as waiver of any such provisions or relinquishment of any such riglits but the same shall
continue in full force and effect.

Language

The language of this agreement shall be in English and all documents, notices, waivers and any
other written communication or otherwise between the parties, in connection with the agreement,
shall be in English/Hindi.

Entirety
This Agreement is intended by the parties as the final cxpression of their agreement and are intended

also as a complete and exclusive statement of the terms of their agreement.

All prior written or oral understanding, offers or communications of every kind pertaining to this
agreement or the sale or purchase of electrical output and contracted capacity under this agreement
to Purchaser by Seller are abrogated and withdrawn.

Survival

Notwithstanding anything contained in this Agreement, clause 18 read with clause 2 shall survive
this Agreement,

22.7  Waiver of Immunity

Purchaser and Seller are subject to Civil and Commercial Law with respect to their obligations
under this Agreement, and the execution, delivery and performance hereof by them constitutes {for
the purposes of applicable Indian Law and otherwise) private and commercial acts rather than
government and public acts.

To the extent that Purchaser or Seller may in any jurisdiction claim for itself or any of its assets or
revenues immunity from suit, execution, attachment (whether in aid of execution, before judgement
or otherwise) or other legal process, or to the extent that in any jurisdiction there may be attributed
to Purchaser or its assets or revenues any such immunity (whether or not ¢laimed), Purchaser and
Seller hereby agree not to claim and rrevocably waive any such immunity,

et
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22.8

22,9

22,10

Breach of Obligations

The parties acknowledge that a breach of any of the obligations contained herein would result in
injuries. The parties acknowledge the damages alone shall not be adequate remedy for such breach,
Accordingly each party agrees that in addition to any other rights or remedy which the other party
may have at Law or in equity, the non breaching party shall be entitled to specific performance and

injunctive relief in any court of competent jurisdiction for any breach or threatened breach by the
other party.

Inconsistency between the Provisions of PPA and Tariff Regulations/Tariff Order:

In the event of any inconsistency between the provisions of this PPA and the UPERC (Terms and
Conditions of Generation Tariff) Regulations. 2009 read with the UPERC Tarift Order dated
20.01.11 or any amendment thereof, the later shall prevail.

This PPA is subject to approval by UPERC.

IN WITNESS WHEREOF the parties hereto, acting through their duly authorized representatives,
have cavsed this Agreement to be signed in their respective names as on the date first above written.

SIGNED AND DELIVERED by

O by the hand of i apthggp .
,(\&Qé\ Name: ~---~----¥-?Advisor- agh} -
G@' & Tt UP.RNATMNL. e
N L&g& @ey@f Shakti Bhawan Extn.
In the presence of: N SN 14, Ashok Marg, Lucknow
i Witness Name ‘%0 Q&‘QQ:‘&‘ ‘sx{b QQA\
2. Witness Name ) Q'Q)'Q\}c\.»"

-{. ¥ 3 .
8 G UEED AND DELIVERED by UPPCL (

,,rg,,m%’é;;gf;;;,’((;;}.,';f;ﬁ@g’ﬂﬁ?) & by the hand of its auThorized official,

. LT . SR
1dat aa, wag waa GraIg ?iat;e: (Wm)
8., e {2y 3F0RT (AT f”ﬁ"ﬁﬁ @m)
In thegpuasanck o600 )| e LYen)
1. Witness Name ~ veerag (3 emgad Vot
@
2. Witness Name f
£ zif’ﬂ“‘a‘ﬂ
oy fARE a®
—51;'.13' - =
=1 A3 :‘q'\ 47 fardtts
PR T '
@tﬂgq'.a:‘“
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND

UTTAR PRADESH POWER CORPORATION LIMITED

Do OC o el
For Harduaganj Thermal Power Station for the Period from
April 1, 2009 to March 31, 2014
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¢ POWER PURCHASE AGREEMENT
. BETWEEN

UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM
i LIMITED

AND
3 UTTAR PRADESH POWER CORPORATION LIMITED
!

]
. This Power Purchase Agreement (hereinafter referred to as “Agreement™)
d entered into this ........... AEHh day of ..May 201} between

Uttar Pradesh Rajya Vidyut Utpadan Nigam Ltd., a company incorporated under the
Companies Act, 1956 having its Registered Office, at “Shakti Bhawan Lxtr™, 14 -
Ashok Marg, Lucknow - 226001 (hercinafler referred 1w as “UPRVUNL". which
§ expressions shall, unless repugnant to or inconsistent with the context or meaning
thereof, include its successors and permitted assigns), as party of the FIRST PART

g which is the party selling the power, and Uttar Pradesh Power Corporation Limited, a
compaiy incorporated under the Companies Act, 1956 having its registered office ar
¥ “Shakti Bhawan ™ 14 — Ashok Marg, Lucknow-226001 (hereinafier referred 10 as
“UPPCL™, which expressions shall, unless repughant to or inconsistent with the context
g or meaning thereof, include its successors and permitted assigns) as party of the

SECOND PART, which is the party purchasing the power. This Agreement is subject to
Uttar Pradesh Electricity Regulatory Commission’s approval in terms of provisions in
Section 10 (2) and (3), Section 86 (1) (a) and (b) of the Electricity Act, 2003 and Section
10 (1} {c) of the Uttar Pradesh Electricity Reforms Act, 1999 (U.P. Act no. 24 of 1999)
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g

g WHEREAS
(i) UPRVUNL is a power generating company, which owns and operates an
g electric power generating station namely Harduaganj Thermal Power Station
at Harduaganj, District Aligarh and otherwise engaged in the business of the
§ generation and sale of electricity so produced, and
§ (ii) UPPCL is the holding company of the Distribution Companies (now
distribution licensees in the State). as per section 4 of the Companies Act,
§ 1956 and

(iii) UPRVUNL wishes to sell to UPPCL who i

§ UPRVUNL its electric energy and capacity from the aforementioned power

' generating station pursuant to the terms and conditions set forth herein,
8 Further, the reallocation of generating capacity of UPRVUNL amongst
various DisComs, as required, will be done as per approval from GoUP,

without affecting upon the rights & obligations of UPRVUNL under this
agreement. On such reallocation, the rights and obligations of UPPCL under

1 turn wishes to purchase from

g this agreement shall stand transferred to the Distribution Companies, being
the successor(s) of UPPCL as per provision in the PPA.

¥ whereAs

H UPRVUNL with effect from 14 January, 2000 owns and operates the
Harduaganj Thermal Power Station having installed capacity of 220 MW as per Table 1

] below, which was commissioned by the erstwhile Uttar Pradesh State Electricity Board
and was transferred and vested in UPRVUNL in terms of Section 23 of the Uttar

i Pradesh Electricity Reforms Act, 1999 and Section 5 of Uttar Pradesh Electricity
Reforms Transfer Scheme, 2000.

! g
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TABLE-1

e HARDUAGANI THERMAL POWER STATION
SLNo. | Unit | Insalled - Derated Date of Comimissioning Date of Commercial
No. | Capacity | Capacity e ot Operation |
3 3 55 MW 55 Mw 17.01.72 01.03.72
> 3 60 MW _SOMW 210377 4 10877
7 7 110 MW 105 MW 28.05.78 01.08.78

NOW THEREFORE in consideration of the foregoing and the respective covenants and
agreements set forth in this Power Purchase Agreement (PPA)Y and other consideration. the receipt,
sufficiency and adequacy of which is hereby acknowledged and intending to be legally bound
hereby the Parties (as hereinafter defined) agree as follows:

LY DEFINITIONS AND INTERPRETATION

1.1 Definitions
When used herein and in all of the Schedules hereto including, without limitation,
the Tariff (as hereinafter defined) or any other document related to this Agreement, the
defined terms set forth in this Article 1 shall have the meanings specified herein.

Any term used herein, but not defined herein, shall have the meanings provided in
the U.P. Electricity Reforms Act, 1999 and The Electricity Act. 2003, as amended from
time to time. Additional defined terms set forth in *The Uttar Pradesh Electricity Regulatory
Commission (Terms and conditions of Generation Tariff) Regulations, 2009shall have the
meanings set forth therein.

Availability

In relation to the thermal generating station for any period means the average of the daily
average declared capacities (DCs) for all the days during that period expressed as a percentage of
the instailed capacity of the generating station minus normative auxiliary consumption in MW, and
shall be computed in accordance with the following formula:

N
Availability (%) = 10000 x £ DCi/{N x IC x (100-AUXn) }%
i=1
where,
IC = Installed Capacity of the generating station in MW,
DCi = Average declared capacity for the ith day of the period in MW,
N = Number of days during the period, and

AUXn =Normative Auxiliary Energy Consumption as a percentage of gross generation;
Bill shall have the meaning as ascribed in clause 10 read with clause 6 of this Agreement.
Billing Date shall be the date on which the bill shall be raised. The UPRVUNL shall present the
bills after the end of each calendar month as per UPERC Tariff Qrder for energy supplied to UPPCL,
from the Power Station as per Energy Account issued by SLDC/STU or any other Competent
Authority/JMR at TPS,
Billing Month means the meteiing date of one calendar month to the metering date of the next

calendar month.

Business Day shall construe as a reference to a date (other than Sunday and Public Holidays) on
which Banks are open for business in Lucknow.

b Ry
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Business Hours means the period commencing (rom 10:30 hours to 17:00 hours on any Business
day.

Cause means any fact or circumstances which legally entitles the issuing Government Agency, to
withhoid issuance or renewal of, revoke or amend a Permit, due to any faiture by Seller or any of the
Lenders, Investors or Contractors in whose name the Permit has been or is o be issued.

CEA means the Central Electricity Authority.

Change in Law nmeans:

(i) Any enactment or issuance of any new Law; ,
(i) Any change in the interpretation or application of an existing Law by any judicial or

quasi-judicial or other authority (including a court, tribunal or regulatory commission)
having the legal power to interpret or apply such Law,

(it} Any amendment, alteration, or modification of an existing l.aw:

{iv) The repeal and re-enactment of any existing Law;

{v) Any Change in Permits;

(vi) Impasition (other than for Cause) of a requirement for a permit which did not exist as at
the date of this Agreement;

{vit) A change {other than for cause) in the terms and conditions attaching to a permit after it
has been given;

(viii)  To the attachment of any new terms and conditions to such permit; or

(ix} The revocation or cancellation (other than for Cause) of any permit.

Provided however, no Change in Tax shall qualify as “Change in Law™. Law shail not include
any "Tax Law” (as hereinafter defined).

Change in Permits means;
() the imposition (ather than for Cause) of any material requirement in connection with
the issuance, renewal or extension of any Permit or the modification of any Permit after

such Permit was issued, in either case subsequent to the date of signing of this
Agreement;

{ii} the imposition (other than for Cause) of a requirement lor a Permit which did not exist
as on the date of this Agreement;
{iiiy  the revocation or cancellation (other than for Cause) of any Permil.

Change in Tax means any introduction, amendment, extension, repeal or autlioritative change in
interpretation or application of any Tax (including, without limitation. the time, rate, incentive,
exemption or incidence applicable to any Tax) after the date hereof.

Check Import/Export Meters means meters for maintaining a check on performance of main
import/export meters and shall be used for accounting and billing of clectricity in case of failure
of main meter,

CLDS means Central Load Dispatch Station of UPPTCL.

Date of effectiveness of Agreement shall be st April, 2009.

Day means the 24 (twenty four) hours period ending at 24:00 Hours midnight Indian Standard Time.
Declared Capacity or DC means the capability of the generating station 1o deliver ex-bus electricity
in MW declared by such generating station in relation to any period of the day or whole of the day,
duly taking into account the availability of fuel;

Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement.

Harduagan)



Designated Officer means an officer designated by UPPCL/STU for matters relating to meter
reading, billing and payment,

Dispute means any material dispute or material dilference of any kind between Seller and Purchaser
in connection with or arising out of this Agresment.

Due Date of Payment or Due Date means, in relation 1o any Bill, the date on which the amount
referred to in such Bill becomes due for payment which shall be 30 days from the Billing Date to the

Authorized Representative of Purchaser. If the due date is not a business day. the next business day
will be the due date. '

Energy Charges shall cover fuel costs and shall be worked out as specified in Tariff order,
Energy Account shall mean periodic energy accouni including amendments thereof, i any.

Energy Unit means one-kilowatt hour of electrical energy.

Fixed Charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period
determined in accordance with the Tariff Order.

Force Majeure shall have the meaning set forth in clause 16 of this Agreement.

Force Outage means an interruption of generating capacity that is not the result of*

(i) A Scheduled Outage;

(i) A Force Majeure event;

(1)) Any event or condition caused by Purchaser or attributable to an event or condition on
Purchaser Facility; or

{iv) Any Emergency or other curtailment or reduction putsuant 1o clause 16 in this
Agreement,

Generating Unif means Plant, consisting of boiler, turbo generator, and other auxiliaries. which is
capable of generating the specified power, independently.

GOI means the Government of Indja.
GOUP means the Government of Uttar Pradesh and its successors,

Government Agency means the GOI, GOUP, UPERC, or any ministry, department, authority,
instrumentality, agency, corporation (1o the extent acting in a legislative, judicial or administrative
capacity and not as a contracting party with Seller) or commission under the direct or indirect
control of the GOI or the GOUP or any political subdivision of either of them owned or controlled
by GOI or GOUP or any of their subdivisions, or any court, tribunal or judicial body within India.

Grid means the total system of electrinal generation using any means other than Seller’s Generating
Unit, evacuation and transmission circuits, transformers, switchgear and other equipment (including
the interconnection Facility) on Purchzser’s side of the Interconnection Point.

*Gross Calorific Value® or GCV” in relation to a thermal power generating station means the heat

produced in kCal by complete combustion of one kilogram of solid tucl or one litre of liquid fuel, as
the case may be;

Interconnection Point means the poirt or points at which interconnection is made between the Unit
and the Transmission Utility System and unless otherwise mutually decided, shall be at the outgoing
sides of circuit breakers connecting the EHT/HT lines.

Uy m"?
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Installed Capacity or 1C means the surmmation of the name plate capacities of all the units of the
generating station or the capacity of the generating station reckoned al the generator werminals as
approved by the Commission from time 1o time:

KW means kilowatt,
kWH means kilowatt hour,

Law means the Constitution of India and any Act, rule, regulation, notitication. directive, ordinance,

order or any interpretation thereof or instruction having the force of law enacted or issued by any
Government Agency.

Main Import Meter shall mean meter for measurement of active energy import at TPS Bushar for
energy accounting,

Main Export Meter shall mean meter for measurement of active energy expori at TPS Busbar for
energy accounting.

Metering Date shall mean mid-day (12:00 hrs) of the Jast day of each calendar month,

Monthly Fixed Charge amount means the prescribed recoverable [ixed charges as per Tariff
Order.

MU shall mean one million Units.
MW means Megawatts.

Net Electrical Energy is the energy, supplied by Harduaganj TPS of UPRVUNL and measured in
kWh, at the point of interconnection in accordance with the provisions of Clause 3.

O & M shall mean operation and maintenance.

Permit or Permits means any consent, license. approval, permit, no objection certificate or other
authorization of any nature whatsoever, which is required to be granted to Purchaser or Seller, as the
case may be, by any Government Agency for the purpose of owning, developing, designing,
financing, insuring, constructing, operating or maintaining the Project as contemplated under this
Agreement.

Plant Load Factor or PLF for a given period, means the total sent out energy corresponding to
scheduied generation during the period, expressed as a percentage of sent out energy corresponding
to installed capacity in that period and shall be computed in accordance with the following formula;

N
PLF (%) =10000x ZS8Gi/{NxICx (100-AUXn) } %
i=1
where,
1C = Installed Capacity ol the generating station in MW,
SGi = Scheduled Generation in MW for the i™ time block of the period,
N = Number of time blocks during the period, and
AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;

Power Grid means Power Grid Corporation Ltd.

Power Purchase Agreement means the Agreement for selling of power by UPRVUNL and

purchase by UPPCL.

I farduagan;
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1.2

1.2.1

Primary Fuel shall mean coal as supplied by the collierjes.
Pool Account means Regional account for payments regarding Unschedule Interchanges

Scheduled Bank means any bank at Lucknow indicated by Purchaser and acceptable to Seller.

!

Secondary Fuel shall mean the heavy furnace oil (HFO) and/or light diesel oil (LDO} and or Low
Sulphur High Speed (LSHS)

SLDC or State Load Dispatch Centre means the centre established under subsection (1) of section
31 by GoUP

Schedule Generation: At any time or for any period or time block means Schedule of Generation in
Mw or Mwh ex-bus given by the concerned Load Dispatch centre,

Target Availability or TA means availability as set by the Commission in its Tariff Order

Tariff means the amounts 1o be paid by Purchaser to the Seller under this Agreement and as
determined by UPERC or any competent authority authorized from time 10 time.,

Tarifl Order means the Tariff Order passed by UPERC on 20.01.11 for MY T period FY 2000-10
to 2013-20F4 (Ref No UPERCY Seey/DUGY2011-1545 dated 20.01.11) and hosted on website:
WWW.HPEIery

Tariff Regulation means the regulations notified in exercise of powers conlerred under Section 181
read with Section 61 of the Electricity Act, 2003 by the Uttar Pradesh Electricity Regulatory
Commission [vide Nolification No. UPERC/Secy/  Generation  Regulation/4100. |.ucknow
dated 31 March 2009, titled as the Uttar Pradesh Electricity Regulatory Commission (Terms and
Conditions of Generation Tariff) Regulations, 2009 and as amended from time Lo time

Tax means tax, cess. levy. toll. impost, excise. duty. fee or charge of any nature whatsoever levied
by or payable to any Government Agency including but not limited o any withholding 1ax. income
tax, corporate tax, VAT, excise tax. works contract tax, stamp duty., eustoms and import duties.
octroi.

Thermal Power Station (TPS) means a thermal generating station having an installation ol one or
more thermal generating units and covered under this Agreement.

Transfer Scheme shall mean UP Electricity Reforms Transfer Scheme. 2000.
Unit means one kilowatt-hour.
UPERC or Commission means UP Electricity Regutatory Commission.
INTERPRETATION AND GENERAL
Interpretation Any reference in this Agreement to:

this Agreement shall be construed as references 1o this Agreement together with all recitals and
Schedules hereto;

Clause shall, subject 1o any contrary indication, be construed as a reference 10 a clause of this
Agreement:

Encumbrance shall be construed as a reference to a morigage, charge. pledge, lien or other
encumbrance securing any obligation of any person or any other type of preferential arrangement
(including, without limitation, title transfer and retention arrangements) having a similar effect;

t 6 %\/T?' hwf/ tHarduagang
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1.2.2

2.0

3.0

3.1

Paragraph shall, subject to any contrary indication, be construed as a reference to a paragraph in
the Clause or Schedule in which such reference appears:

Person shall be construed as a reference to any person, firm, company, corporation, society, trust,

~ \ . . . .
government, state or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or mare of the foregoing,

General
Save where the contrary is indicated, any reference in this Agreement to:
)] Rupee and Rs. denote indian Currency;

(ii) words importing the singular shall include the plural and vice versa, any person shall be
construed so as (o include its and any subsequent successors, transferees and assigns in
accordance with their respective interests;

(iif)  this Agreement or any other agreement or document shall be construed as a reference to
each such agreement or, as the case may be, such other agreement or document as the

same may have been, or may, from time to time, be amended, varied, novated, replaced
or supplemented;

(iv) a statute or enactment shall be construed as a reference to such statute as the same may
have been, or may from time to time be, amended or re-enacted;

(v) All orders so issued by UPERC shall be binding on both the parties from the date the
same become applicable.

{(vi)  In case either party goes in for any Review Petition/Appeal against the order of the
UPERC before the competent authority, the order of the competent authority in that
regard shall be applicable and binding on both the parties from the date the said order
become applicable.

(vii}  a time of day shall, save as otherwise provided in any agreement or document, be
construed as a reference to Indian Standard Time; and

Any word or expression used in this Agreement shall. unless otherwise defined or construed

herein. bear its ordinary English meaning and, for these purposes, the General Clauses Act,
1897 shall not apply.

TERM OF AGREEMENT

The term of this Agreement shall be for a period of five years starting from Ist April, 2009 and
ending on 31" March, 2014 extendable/renewable by mutual consent between UPPCL and
UPRVUNL. In case UPPCL continue to get power from the Harduaganj Thermal Power Station
even after expiry of this agreement without further renewal or formal extension thereof, then all the
provisions of this agreement shall continue to operate till this Agreement is formally renewed,
extended or replaced except the TarifT, which will be applicable as per order of the UPERC as per
provision of clause 6.3. This agreement shall be terminable even from any carlier date from which
the PPA with different DisComs has been made effective,

INSTALLED CAPACITY

The existing instalied capacity of Harduagan] Thermal Power Station is 220 MW. The installed
capacity is, however, subject to de-rating/re-rating of the generating wnits as determined from time
to time after following the prescribed procedurce as laid down by CEA.

, 7 R\Q‘b\ ~ UJB/’ Harduaganj
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3.2

33

34

3.5

4.0

4.1

4.2

4.3

4.4

7.0

7.1

Allocation of Power
Full capacity of Harduaganj TPS shal be allocated to UPPCL unless reallocated by GOUP,

Drawal of Power

The power from Harduaganj TPS shalt be drawn by UPPCL directly through its own or through the
transmission system of oth¢r agencies on the basis of availability of capacity of the TPS.

4

Generation Schedule

UPRVUNL shali submit daily generation schedule of Harduaganj TPS to UPPCL or SLDC, as per
UPERC Generation Regulation

Daily Declared Capacity Notice
UPRVUNL shall deliver to UPPCL or SLDC, as applicable, at each day a notice indicating daily
declared capacity of Harduaganj TPS as per regulation for next 24 hours. Any change in daily

declared capacity notice due to minor or major breakdown in station shall be intimated to UPPCL or
SLDC, as applicable as per regulation.

TRANSMISSION/WHEELING OF POWER

Power shall be made ovailable by UPRVUNIL at the busbars of the Station and it shall be the
obligation and responsibility of UPPCL to make the required arangement lor evacuation ol power
from such delivery points of UPRVUNL,

UPPCL shall coordinate with the appropriate authorities/agencies including UPPTCL/STU or any
other Licensees for power evacuation from the above detivery point.

UPPCL shall be responsible to coordinate with the UPPTCL/STU or any licensee or other agencies
for implementation of the transmission system for evacuation of power from the station matching
with the commissioning schedule of the station.

For wheeling of the power beyond busbars of the Station, charges for utilization of transmission
system(s) owned by UPPTCL/STU/other agencies shall be paid directly by UPPCL. 1o the UPPTCL
or other agencies. UPRVUNL shall not be responsible for payment of such charges.

SUPPLY OF POWER

Power as generated by Harduaganj T1°S will be supplied to UPPCI, only unless mutually agreed
otherwise. Terms and conditions as mutually agreed and approved/determined by UPERC from time
to time would be applicable.

TARIFF AND TERMS & CONDITIONS

The tarifl chargeable to UPPCL shall be as per the TarilT Order dated 20.01.11 or any amendment
thereof issued by the UPERC.

The bill for the energy so supplied would be based on energy accounts as given under Clause 7 of
this Agreement.

If Tarift for the period extending beyond 31.03.2014 is not approved by the U.P. Clectricity
Regulatory Commission the tariff order dated 20.01.11 approved by the Commission will be
provisionally applicable till Tariff Order for the concerning period is approved by the UPERC.

SCHEDULING AND ENERGY ACCOUNTING

Scheduling

Consequent 1o the implementation of ABT the methodology of generation schedule shall be as per
Indian Electricity Grid Code/UP Lleetricity Grid Code (as revised from (ime 1o time) and
UPERC orders.

>
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7.2

7.2.1

7.3

7.3.1

7.3.2

7.3.3

g

Unschedule Interchange

Ul for gencrating station shall be equal to its actual generation minus schedule generation.
Ul should be worked out for each 15 min blocks. Charges for all Ul transactions shall be
based on average [requency of the time block and rates as specified in notilications issued
by UPERC from time to time.

In case ol zere generation (tripping / shut down ol all units) of a Thermal Power Station, the
negative DC / negative Revision Schedule (drawl of power from grid) declared by TPS will
be accepted by SLDC and the energy supplied from UPPCL system to the TPS during such
period shall be charged at the same tariff or as mutually agreed.

Effective date of implementation of ABT: The effective date of implementation of ABT
for Harduaganj of UPRVUNL is 1/12/07 without Ul Charges as per UPERC order dated
05/03/2009.

Energy Accounting:

Energy drawal by UPPCL will be metered at the Harduagan] TPS. The energy account shall be
prepared by UPRVUNL based on the monthly joint meter reading taken by the representatives of
UPRVUNL and UPPCL/STU. The methodology for energy account would be on mutually agreed
basis. The export and import of energy at the metering points shall be computed on net basis. i.e. by
difference between export and import meter readings.

Provided that if and when provisions o’ ABT are implemented the Energy Accounts shall be
governed by clause 29 of Uttar Pradesh Electricity Regulatary Cammission (Terms and Conditions
of Generation Tariff) Regulations, 2009 reproduced as under:

“Mectering and Accounting — Metering arrangements, including installation. testing and operation
and maintenance of meters and collection, transportation and processing of data required for
accounting of energy exchanges and average frequency on 13 minute time block basis shall be
organized by the State Transmission Utility in consultation with State Load Despatch Centre. All
concerned entities (in whose premises the special energy meters are installed), shall fully cooperate
with the State Transmission Utility/State Load Despatch Centre and extend the necessary assistance
by taking weekly meter readings and transmitting them to the State Load Despatch Centre. The State
Load Despatch Centre, on the basis of processed data of meters along with data relating to declared
capability and schedules etc., shall issue the State Accounts for energy on monthly basis as well as

Ul charges on weekly basis. Ul accounting procedures shall be governed by the orders of Central
Commission.

Note: This provision shall be applicable with effect from 1he date these Regulations coming into
force except for Ul that shall come into force from such date specified by the Commission for
implementation of ABT in the State™,

On implementation of ABT the Regional Energy Account issued by STU/SLDC or any competent
authority shall be binding on all the parties for billing and payment purposes.

Such consumers other than establishment of Harduaganj TPS getting supply directly from
Harduaganj TPS of UPRVUNL would be UPPCL consumers. The billing shall be done by UPPCL
on the basis of joint meter reading taken by representative of UPRVUNL & representative of
UPPCL/STU concerned Division of DisComs. Such energy shall be treated as energy exported to
UPPCL and accounted for accordingly.

¢ Reber
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3.0

9.0

9.1

9.3

9.4

POINTS OF METERING

The main and check meters at the 400 KV/220 KV/132 KV or other KV bus bars of generating
transformers of the Harduaganj TPS 10 be installed by UPRVUNL shall be maintained by
UPRVUNL. Installation and maintenance of main and check meters at locations other than the
meters installed and maintained by UPRVUNL shall be the responsibility of UPPCL. The meters

shall be sealed after calibration by the concerned parties jointly. The points of metering for
Harduaganj TPS are as under:

Export Points:-

] Generator Transformer-3
2. Generator Transformer-3
3. Generator Transformer-7

Import Points:-

[ [32/6.6 KVA Station Transformer No, 9'F

2 132/6.6 KVA Station Transformer No, 10T

3. [32/6.6 KVA Station Transformer No, R-1

4. 132/6.6 KV A Station Transformer No. R-2

5 1 KV Incomer 1 from *A” TPS Switchyard

6 [T KV Incomer 2 from *A* TPS Switchyard

7 Alternate Supply Feeder from *A* TPS Switchyard

Note: - The above points are subject to addition/aiteration, it found necessary
METERING SYSTEM

A set of C'T/PT/Meters (Main and Check) of 0.2 accuracy class, as per IEGC/CEA (Installation &
Operation of Meters) Regulations — 2006 as applicable, shall be instalied on all outgoing feeders of
the station. UPPCL/STU shall make all necessary arrangements for installation of CT/PT/Meters, at
all its drawal points. So long as existing CT/PT/Meters of any other class are replaced by 0.2 class,
the existing CT/PT/Meters will be used for energy accounting,

All the meters shall be jointly calibrated, inspected and scaled on behalf of the parties and shall not
be interfered with except in the presence of other party or for joint testing and calibration and/or
replacement and/or any other purposes for which due notice of 7 (Seven) days will be given by
UPRVUNL/STU/UPPCL so that this is done in the presence of the authorized represeniatives of the
STU/ UPPCL /UPRVUNL.

Joint meter readings of the main as well as check meters at various energy accounting points as
identified shall be taken by the parties as mentioned above at 1200 hrs ( noon) on the last day of each
calendar month, In case any of the concerned parties is not available for joint meter readings at the
specified time, the meter reading taken by the other party shall be binding on both the parties and
shall be taken into account for preparation of Energy Accounts. UPPCILL shall designate an oflicer
for joint meter reading. On implementation of ABT the data shalf be downloaded from the meters at
regular interval as decided by STU/SEDC for preparation of REA/UI account.

If the main meter is found to be not working at the time of meter readings or any other time.

UPRVUNL shall inform the STU/SLDC for the same and the data from check meters shall be
considered by SLDC/STU for energy accounting for the period.

“ e~
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. 9.5

9.6

9.7

9.8

9.9

9.10

If'in any month the readings of the main energy meter(s) ditfer from the readings of corresponding
check energy meter(s) by more than 0.4% (zero point four percent) the main and check energy
meter(s) shall be tested in (urn and the errors al various levels as per standard procedures would be
determined. If on such testing main energy/check meter error is found to exceed + 0.2% (plus/minus
Zero point two percent) the energy figures recorded by the main energy/check meter(s) for the above
month concerned shall be revised accordingly and the main energy/check meter(s) shall be
recafibrated jointly or repliced by the correct energy meter(s). Pending the results of such testing,
billing and payment shall: continue to be based on the energy recorded by the check meter(s),
provided its error is within the prescribed limit.

if both the main and check meter(s) fail to record or if any of the PT fuscs are blown out. then the
energy will be computed on a mutually agreeable busis between UPRVUNL and UPPCL/STU for
the period of defect. In case there is no mutual agreement, the computation of energy shall be on the
basis of average of the billing of last three months.

Corrections in billing whenever necessary, shall be applicable for the period between the previous
merer reading and the date and time of the replacement or recalibrated correct meter and this
correction shall be for the full value of the absolute error. For the purpose of the correction o be
apylied, the meter shal] be fested as per Indian Standard (British Standard where Indian Standard is
not existing) The error at the loaa and power factor nearest to the average monthly load served at the
point during the period shall be taken as the eror to be applied for correction.

All the meters shall be checked for accuracy on quarterly basis by comparison of the readings of
main and check meters by UPRVUNL and UPPCL/STU and shall be treated as working
satisfactorily so long as the errors are within the limils prescribed in relevant Indian Standard (or
British Standard where Indian Standard is not existing) for meters of the said class. The meter
readings of main meters shall form the basis of the Energy Accounts so long as the quarterly check
results thereof are within prescribed fimits. If the check meters are found to be delective during the
quarterly checks, these shall be immediately calibrated jointly/ replaced. Where the quarterly checks
indicate errors in the main meter(s) beyond limit bun no error is noticed in check meter(s) during
quarterly checking computation of total net energy sent out at 400 KV bus bars and/or 220 KV 7 132
KV and/or other KV bus bars, as applicable, of the Harduaganj TPS for the month shall be done on
the basis of check meter(s) and main meter(s) shall be calibrated jointly immediately. If during the
quarterly test check, the difference in the main meter(s) and the corresponding check meters
readings are found to be beyond the permissible limits of error, i.e. more than 0.40% both the
meter(s) shall be immediately calibrated and the correction applicable 0 main meter shall be applied
to the consumption registered by the main meter(s) to arrive at the correct consumption of energy
for the purpose of Energy Accounts for the month from the date of lasi meter reading upto the time
of replacement of correct main meter. Billing for the period thereafter, till the next monthly meter
reading, shall be as per calibrated main meter. During this period of calibration of main and check
meter(s) another set of main and check meters duly calibrated and sealed will be installed by
UPRVUNL/STU/UPPCL at the TPS in the presence of UPPCL/STU/UPRVUNL and jointly sealed.
The energy accounting during the period of calibration of original meters shall be as per the readings
of the substituted main meter. In case spare meters are not available with UPRVUNL/STU/ UPPCL
the main/check meter shall be calibrated by rotation. During the period of removal of main meter,
the energy accounting will be done bzsed on check meter readings applied with correction factor of
the check meter obtained during testing/calibration of check meter.

For the purpose of test and calibration, the standard meter calibrated and sealed by GOUP/GO!
Authorized Meter Testing House/Laboratory shall be utilized. This standard meter shall be got
calibrated once in every six months at the GOUP/GO! Authorized Meter 1 esting House/Laboratory,

If at any time any party to the Agreement feels that a meter is not recording correctly it shall give
notice to the other party. UPRVUNL/STU/UPPCL shall then undertake testing and calibration of the
meters owned by UPRVUNL/STU/UPPCL. If errors on such testing is found to exceed the error
limits specified in the relevant Indian Standard (British Standard where Indian Standard is not

il Q\( p\ Harduagang



9.11

10

10.1

10.2

10.2.1

10.2.2

10.2.3

existing) for this class of meters necessary adjustment in the bills shail be made from the date of
notice or from such other date as can be satisfactorily established to be proper for such adjustment,

Once in every five years, both main and check meters shall be tested for accuracy b); a substandard
meter either at the station or at any approved testing laboratory. During testing in case of error is
found to be more than the permissible mits. then the meter shall be replaced by a correct meter.

BILLING AND PAYMENT

All charges under this Agreement shall be bitled by UPRVUNL as per Clause 6 and shall be paid by
UPPCL in accordance with the following provisions:

{i) UPRVUNL shall deliver bills to the UPPCL. generally within 10 days of the billing date
for energy supplied for each month to UPPCL from Harduaganj TPS. The payments
will be made by UPPCL within due date by cheque payable al Luckaow,

(i) UPRVUNL shall carry out billing and associated functions. The authority of UPPCL to
whom the bills have to be submitted would be informed by UPPCL 10 UPRVUNL
within a month of signing of the Agreement failing which UPRVUNI. would submit the
bills to the Director {Finance) of UPPCL.

(iii) UPPCL shall make adequate provisions in their approved budget for respective vears
during which this PPA continues 1o ensure regular payment of power purchased by

UPPCL from UPRVUNL. and shafl also furnish a copy of the approved budgel to
UPRVUNIL..

(iv) PFC conditions applicable for the agreement period are:-

(a) UPRVUNL can undertake third party sale of energy within the state or outside the
state if the procurer of energy does not clear the dues s per schedule.

(b) Provided that revenue of the procurer shall be escrowed il favour of UPRVUNL
and in turn in favour of lenders to UPRVUNL.

{¢) In case of default to PFC by UPRVUNL., than PFC shall have right to transfer the
project to themselves or their agents, operale the project and sell energy 1o third
party.

Schedule of payment of Ul Charges

UI Charges Accounting: All payments on account of Ul charges including the additional
Ul charges levied under the regulations and interest received on late payment thereof shall
be credited 10 a fund called U] pool account [und which shall be maintained and operated in
accordance with provisions of UPERC regulation / grid code or as mutually agreed.

Payment of Ul charges shall have a high priority and the concerned constituent shall pay the
indicated amount within 10 days of the issue of statement of Ul charges including additional Ui
charges into the Ul pool account fund or as mutually agreed.

[f' payment against Ul charges including additional Ul charges are delayed by more than two days
L.e beyond 12 days from the date of issue of statement by SLDC. the defauiting constiluent shall
have to pay simple interest @ .04% for each day of delay applicable as per UPLRC order / any
amendment time to time or us mutually agreed

by Reprr-t
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12

13.0

13.1

4.0

14.1

14.3

15.0

15.1

15.2

DISPUTES

In the event of any dispute as to al] or any portion of an Invoice, Purchaser shall nevertheless pay
the full amount of the undisputed charges subject to minimum 50% of the total amount of the
invoice within due date and shall serve notice on the Seller that the amount of an Invoice is in
dispute in which event the provisions of Clause 14 hereof shall be applicable.

REGULATION OF SUPPLY

In the event any bill(s) remain unpaid for a period exceeding sixty (60) days, UPRVUNL shall serve
a notice on UPPCL giving fifteen (15) days period for effecting regulation of supply from its
Harduaganj Thermal Power Station with consent of GOUP, unless UPPCL makes full direct
payment of the outstanding amount with in the notice period. In case regulation of supply is
effected, for resumption UPPCL shall pay all the outstanding dues.

LEVIES, TAXES. DUTIES, CESS, ETC.;

The amount of all fawfui taxes/duties/cess, etc. payable by UPRVUNL to GOUP/GOI and/or any
other local bodies/authorities on generation of electricity including auxiliary consumption, or any
other types of consumption including water, transmission, environment prolection, sale or on supply
of electricity and/or in respect of any of its installation associated with the TPS and/or Transmission
system shall be billed on to UPPCL in the shape of supplementary bill raised by UPRVUNL and
UPPCL will make payment accordingly at actuals,

Income Tax — Income tax on core activity to be charged separately through Tax Escrow Account.

INFORMAL DISPUTE RESOLUTION

The Authorized Representative appointed by the Parties in pursuance be authorized to resolve any
dispute, controversy or claim arising out of or in connection with this Agreement, including any
question regarding its existence, validity or termination (a “Dispute™) in an equitable manner.

Following notice by one Party to the other setting out the particulars of the Dispute, if the
Authorized Representatives are unable to resolve the Dispute under this Agreement within 15 days,
such Dispute shall be referred by such Authorized Representatives to a senior officer designated by
Seller and a senior officer designated by Purchaser, respectively, who shail attempt to resolve the
Dispute within a further period of 15 days.

The Parties hereto agree to use their best efforts to attempt for resolving all Disputes arising
hereunder promptly, equitably and in good faith, and further agree to provide each other with
reasonable access during normal business hours to any and all non-privileged records, information
and data pertaining to any such Dispute.

ARBITRATION

All differences or disputes between the parties arising out of or in connection with this Agreement

remained unresolved as per clause 14 above shall be settled through arbitration as provided herein
after.

[n the event of such difference or disputes between the parties the matter shall be referred to
UPERC for arbitration as per Section 158 of The Electricity Act, 2003 and Section 34 of the U.P.
Electricity Reforms Act, 1999.

Notwithstanding the existence of any question, disputes and differences referred 1o arbitration, the
parties hereto shall continue to perform their respective obligations under this Agreement,

b RO
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17.0

18.0

19

9.1

.
<
i

FORCE MAJEURE

The parties shall ensure due compliance with the terms of this Agreement. However no party shall
be liable for any claim for any loss or damage whatsoever arising out of failure to, carry out the
terms of the Agreement to the extent that such a failure is due to Force Majeure events such as war,
rebellion, mutiny, civil commotion, riot, forces of nature, accident, act of God. strike, lock-out or
any other reason beyond the reasonable control of concerned party. But any party claiming the
benefit of this clause shall reasonably satisfy the other party of the existence of suchran event and
give written notice within 24 hours thereof to the other party to this effect. Generation /drawal of
power shall be started as soon as practicable by the parties concerned after such evemugiity ';has
come to an end or ceased to exist. 1 P

SYSTEM GPERATION L

L
H

b .
All instructions from SLDC/STU will be followed strictly regarding scheduling anc} operativn of the
Harduaganj TPS. : !

IMPEMENTATION OF THE AGREEMENT

Alt discretions to be exercised and directions, approvals. consents and notices to be given and actions
to be taken under these presents, unless otherwise expressly provided herein, shall be exercised and
given by the signatories 1o this Agreement or by the authorized representative(s) that each party may
nominate in this behalf and notify in writing to the other party by registered postfcourier. Any other
nomination of authorized representative(s) shall be informed likewise in writing to/by UPPCL within
one month of signing of the Agreement. Notwithstanding any nomination, the Chairman and
Managing Director UPRVUNL, Shakti Bhawan, 14. Ashok Marg, Lucknows CL(1.-2) of Harduaganj
or their authorized representatives shall be authorized to act for and on behalf of UPRVUNIL.,

NOTICE

All notices required or referred to under this Agreement shall be in writing and signed by the
respective authorized signatories of the parties mentioned herein unless otherwise notified. Each
such notice shall be deemed to have been duly given if delivered or served by registered; mail/speed
post of Department of Posts/by Courier Service with an acknowledgement due to the other parties in
terms of this Agreement. i

All natices or communications given by telefax or telegram/FAX shall be confirmed by deposition
of a copy of the same in the post office in an envelope properly addressed to the appropliate party
for delivery by registered or certified mail or courier. All notices shall be deemed delivered upon
receipt. B

i

SUCCESSORS AND ASSIGNS

‘Neither party shall assign in full or part with any of its rights or obligations under this agreément to
any third party without the prior approval in writing of other party.

In case any of the partics to this Agreement is restructured and/or its generation, (ransmission and
distribution activities are taken over by other organization(s), agency(ics), partly or wholly, the
Agreement shall be binding mutatis mutaneis upon the successor organization(s) agency(ics), and
shall ensure to the benefits of and shall also be guaranteed by the State Government and shall
continue Lo remain valid with respeet to the obligations of the successor organizalion(s)agency(ies).
[n such situation this agreement shall be suitably reviewed and modified as mutuaily agreed between

the parties and shall be binding on all concermned.
Y Z
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22

22.1

22.2

22.3

224

22.5

22.6

22.7

JURISDICTION
All disputes arising out of or relating to this agreement shall be subject to the jurisdiction of High

Court of Judicature of Allahabad at Lucknow Bench.

MISCELLANEOQUS

Writing

No variation, waiver, amendment or madification of any of the terms of the Agreementyshall be

valid unless approved by UPERC and communicated in writing and signed by or on behalf of the
Parties. :

Severability
The invalidity or enforceability, for any reason, of any part of this Agreement shall not prejudice or
affect the validity or enforceability of the remainder. -1
‘s
No Waiver

The failure of any Party to insist in one or more instances upon the swrict performance of any of the
provisions of this Agreement or to take advantage of any of its rights hereunder shall not be
construed as waiver of any such provisions or relinquishment of any such rights but the same shall
continue in full force and effect. {

i
i

Language

The language of this agreement shall be in English and all documents, notices, waivers and any
other written communication or otherwise between the parties, in connection with the agreement,
shall be in Caglish/Hindi. b

Entirety @ .
This Agreement is intended by the parties as the final expression of their agreement a;ﬁ@ ‘are ihtended
also as a complete and exclusive statement of the terms of their agreement. L

All prior written or oral understanding, offers or communications ol every kind pertaining to this
agreement or the sale or purchase of electrical output and contracted capacity under this agreement
to Purchaser by Seller are abrogated and withdrawn,

Survival

Notwithstanding anything contained in this Agreement, clause 18 read with clause 2 shall survive
this Agreement.

Waiver of Immunity

1
Purchaser and Seller are subject to Civil and Commercial Law with respect to their obligations
under this Agreement, and the execution, delivery and performance hereof by them constitutes (for

the purposes of applicable Indian Law and otherwise) private and commercial acts rather than
government and public acts.

To the extent that Purchaser or Seller may in any jurisdiction claim for itself or any of its assets or
revenues immunity from suit, execution, attachment (whether in aid of execution, before Jjudgement
or otherwise) or other legal process, or to the extent that in any jurisdiction there may be attributed
to Purchaser or its assets or revenues any such immunity (whether or not claimed), Purchaser and
Seller hereby agree not to claim and irrevocably waive any such immunity. .

— 15 ?\PX"‘ J\D/’
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22.8

22.9

22.10

Breach of Obligations

The parties acknowledge that a breach of any of the obligations contained herein would result in
injuries. The parties acknowledge the damages alone shall not be adequate remedy for such breach.
Accordingly each party agrees that in addition to any other rights or remedy which the other party
may have at Law or in equity, th2 non breaching party shall be entitled to specific performance and
injunctive relief in any court of competent jurisdiction for any breach or threatened breach by the
other party,

Inconsistency between the Provisions of PPA and Tariff Regulations/Tariff Order:

In the event of any inconsistency between the provisions of this PPA and the UPERC (Terms and
Conditions of Generation Tariff) Regulations, 2009 read with the UPERC Tariff Order dated
20.01.1 1 or any amendment thereof, the later shall prevail.

This PPA is subject to approval by UPERC.

IN WITNESS WHEREOQF the garties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names as on the date first above written.

A
. o SN o i Enawan Extn.
In the presence of: ¢ - -‘{&,@&'\S? & Shakti Enaw ow
1. Witness Name “'\»/\ > é"é S ¢ 14, A.Shok Marg, Luckn

f%% FFE
* iy . . ‘0 i
2. WECSS Name VI ,},\""\ v
AT &ONED AND DELIVERED by UPPGY (Puretmser)

L oy’ . d
wf&fv;’:hbarfg{rg;‘b(g?ﬁgfwm} by the hand o ized official.
Name: ..., Al s o e
Title: ....... FUERON R dou. b+ - SEUUSURUR

V4af gm, wiad waa qEaIg
@9, T {agd gevEd e fd,

In the prescnesraf:2 2000 L P Ve e A
I pWitnessName "S’J“M R 7 e /

2. Witness Name

S g fAAEIL
-, crowao, W AE Rt
q\acﬂoqlemtg
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND

UTTAR PRADESH POWER CORPORATION LIMITED

DATED: 26527
For Harduganj Ext. Thermal Power Station.for the Period from April 1
2009 to March 31, 2014

3
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§ POWER PURCHASE AGREEMENT
. BETWEEN
| 8 UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM
‘ LIMITED
AND
4 UTTAR PRADESH POWER CORPORATION LIMITED
§

This Power Purchase Agreement (hereinafter veferred to as “Agreement™)

| entered into this .............. ZEth day of .May...&e3)\... between
Uttar Pradesh Rajya Vidyut Utpadan Nigam Ltd., a company incorporated under the
Companies Act, 1956 having its Registered Office, at “Shakti Bhawan Extmn™. 4 -

Ashok Marg, Lucknow — 226001 (hereinafter referred to as “UPRVUNL", which

B expressions shall, unless repugnant to or inconsistent with the context or meaning
thereof, include its successors and permitted assigns), as party of the FIRST PART
g which is the party selling the power, and Uttar Pradesh Power Corporation Limited. a
company incorporated under the Companies Act, 1956 having its registered office at
“Shakti Bhawan” 14 — Ashok Marg, Lucknow-226001 (hereinafter referred to as
' i “UPPCL”, which expressions shall, unless repugnant to or inconsistent with the context
or meaning thereof, include its successors and permitted assigns) as party of the
# SECOND PART, which is the party purchasing the power. This Agreement is subject to
Uttar Pradesh Electricity Regulatory Commission’s approval in terms ol provisions.
5 Section 10 (2) and (3), Section 86 (1) (a) and (b) of the Electricity Act, 2003 and Section
' 10 (1) (¢) of the Uttar Pradesh Electricity Reforms Act, 1999 (U.P. Act no. 24 of 1999).
i
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N

L WHEREAS

§ (1) UPRVUNL is a power generating company, which will own and operate a
new upcoming electric power generating station namely Ilarduaganj Exin.

| Thermal Power Station at Harduaganj, District Aligarh and will be cngaged
in the business of the generation and sale of electricity so produced. and

! {ii) UPPCL is the holding company of the Distribution Companies (now
distribution licensees in the State), as per section 4 of the Companies Act,

¢ 1956 and

3 (i) UPRVUNL wishes to sell to UPPCL who in turn wishes to purchase from
UPRVUNL its electric energy and capacity from the aforementioned power

g generating station pursuant to the terms and conditions set forth herein.
Further, the reallocation of generating capacity of UPRVUNL amongst
various DisComs, as required, will be done as per approval from GolP,
without affecting upon the rights & obligations of UPRVUNL under this

g agreement. On such reallocation, the rights and obligations ot UPPCL under
this agreement shall stand transferred to the Distribution Companies. being

g the successor(s) of UPPCL as per provision in the PPA,

WHEREAS
i

UPRVUNL  will own and operate the Harduaganj Extn, Thermal power
2 station having installed capacity of 2x250 MW. to be commissioned as per following
schedule (tentative )

d Unitno. 8 - 10.06.1}
p Unitno. 9 - 25.07.11
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NOW THEREFORE in consideration of the foregoing and the respective covenants and
agreements set forth in this Power Purchase Agreement (PPA) and other consideration, the receipt,
sufficiency and adequacy of which is hereby acknowledged and intending to be legally bound
hereby the Parties (as hereinafter defined) agree as follows:

1.0 DEFINITIONS AND INTERPRETATION

1.1 Definitions

When used herein and in all of the Schedules hereto including, without limitation,
the Tariff (as hereinafter defined) or any other document related to this Agreement, the
defined terms set forth in this Article | shall have the meanings specified herein.

Any term used herein, but not defined herein, shall have the meanings provided in
the U.P. Electricity Reforms Act, 1999 and The Electricity Act, 2003, as amended from
time to time. Additional defined terms set forth in “The Uttar Pradesh Electricity Regulatory
Commission (Terms and conditions of Generation Tariff) Regutations, 2009 shall have the
meanings set forth therein,

Availability
In relation to the thermal generating station for any period means the average of the daily

average declared capacities (DCs) for all the days during that period expressed as a percentage of
the installed capacity of the generating station minus normative auxiliary consumption in MW, and
shall be computed in accordance with the following formula:

N
Availability (%) = 10000 x £ DCi/{ N x IC x (100-AUXn} }%

i=1

where,
i = Instafled Capacity of the generating station in MW,
DCE = Average declared capacity Tor the ith day of the period in MW.
N = Number of days during the period, and

AUXn = Normative Auxiliary Energy Consumplion as a percentage ol gross generation;
Bill shall have the meaning as ascribed in clause 10 read with clause 6 of this Agreenent.
Billing Date: shall be the date on which the bill shall be raised. The UPRVUNLE, shall present the
bills after the end of each calendar month as per UPERC Tariff Order for energy supplied to UPPCL
from the Power Station as per Energy Account issued by SLDCATU or any other Competent
Authotity/ MR at TPS,

Billing Month means the metering date of one calendar month to the metering date of the next
calendar month.

Business Day shall construe as a reference to a date {other than Sunday and Public Holidays) on
which Banks are open for business in Lucknow.

Ng“”“b/
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Business Hours means the period commencing from 10:30 hours to 17:00 hours on any Business
day.

Cause means any fact or yircumsiances which legally entitles the issuing Government Ageney, to
withhold issuance or renewal of, revoke or amend a Permit, due to any failure by Seller or any of the
Lenders, Investors or Contiactors in whose name the Permit has been or is to be issued.

Ay

CEA means the Central Electricity Authority.

Change in Law means:

(i) Any enactment or issuance of any new Law;

(ii) Any change in the interpretation or application of an existing Law by any judicial or
quasi-judicial or other authority (including a court, tribunal or regulatory commission)
having the legal power to interpret or apply such Law;

{ii)  Any amendment, alteration, or modification of an existing Law:

{iv) The repeal and re-enactment of any existing Law;

{v) Any Change in Permits;

(vi) Imposition (other than for Cause) of a requirement for a permit which did not exist as at
the date of this Agreement;

{vii) A change (other than for cause) in the terms and conditions attaching o a permit after it
has been given;

(viii)  To the attachment of any new terms and conditions to such permit; or

(ix) The revocation or cancellation (other than for Cause) of any permit,

Provided however, no Change in Tax shall qualify as “Change in Law™. Law shall not include
any “Tax Law” (as hereinafter defined).

Change in Permits means:

(i the imposition (other than for Cause) of any malterial requirement in connection with
the issuance. renewal or extension of any Permit or the moditication of any Permit after
such Permit was issued, in cither ease subsequent 1o the date of signing of this
Agreement;

(ii} the imposition {(other than for Cause) of a requirement for a Permit which did not exist
as on the date of this Agreement;

(i) the revocation or cancetlation (ather than for Cause) of any Permit,

Change in Tax means any introduction, amendment., extension, repeal or authoritative change in
interpretation or application of any Tax (including. without limitation, the time. rate, incentive,
exemption or incidence applicable to any Tax) alter the date hereol,

Check Import/Export Meters means meters for maintaining a check on performance ol main

import/export meters and shall be used for accounting and biiling of electricity in case of failure
of main meter,

CLDS means Central Load Dispaich Station of UPPTCY ..

Date of effectiveness of Agreement shalt be 1s¢ April, 2009.

Day means the 24 (twenty four) hours period ending at 24:00 Hours midnight Indian Standard Time,
Declared Capacity or DC means the capabitity of the generating station to deliver ex-bus electricity

in MW declared by such generating station in relation to any period of the day or whole of the day,
duly taking into account the availability of fuel;

Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement,
c‘
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Designated Officer means an officer designated by UPPCL/STU for matters relating to meter
reading, billing and payment.

Dispute means any material dispute or material difference of any kind between Seller and Purchaser
in connection with or arising out of this Agreement.

Due Date of Payment or Due Date means, in relation to any Bill, the date on which the amount
referred to in such Bill becomes due for payment which shall be 30 days from the Billing Date to the

Authorized Representative of Purchaser. If the due date is not a business day, the next business day
will be the due date.

Energy Charges shall cover fuel costs and shall be worked out as specified in Tarilf order,

Energy Account shall mean periodic energy account including amendments thereof, if any.

Energy Unit means one-kilowatt hour of electrical energy.

Fixed Charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period
determined in accordance with the Tariff Order.

Force Majeure shall have the meaning set forth in clause 16 of this Agreement.
Force Outage means an interruption of generating capacity that is not the result of:

(i) A Scheduled Outage;

{ii) A Force Majeure event; :

(i) Any event or condition caused by Purchaser or attributable to an event or condition on
Purchaser Facility; or

(iv) Any Emergency or other curtailment or reduction pursuant [ clause 16 in this
Agreement,

Generating Unit means Plant, consisting of hoiler, urbo generator, and other auxiliarics, which is
capable of generating the specified power, independently,

GOl means the Government of India.
GOUP means the Government of Uttar Pradesh and its successors.

Government Agency means the GOl, GOUP, UPERC. or any ministry. departiment, authority,
instrumentality, agency, corporation (to the extent acting in a legislative, judicial or administrative
capacity and not as a contracting party with Seller) or commission under the direct or indirect
control of the GOI or the GOUP or any political subdivision of either of them owned or controlled
by GOI or GOUP or any of their subdivisions, or any courl, tribunal or judicial body within India.

Grid means the total system of electrical generation using any means other than Seller's Generating
Unit, evacuation and transmission circuits. transformers, switchgear and other equipment (including
the interconnection Facility) on Purchaser’s side of the Interconnection Point.

‘Gross Calorific Value’ or GCV* in relation to a thermal power generating station means the heat
produced in kCal by complete combustion of one kilogram of solid fuei or one litre of liquid fuel, as
the case may be;

[nterconnection Point means the point or paints at which interconnection is made between the Unit

and the Transmission Utility System and unless otherwise mutually decided. shall be at the outgoing
sides of circuit breakers connecting the EHT/HT lines.

hiof by
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Installed Capacity or IC means the summation of the name plate capacities of all the units of the
generating station or the capacity of the generating station reckoned at the generator terminals as
approved by the Commission from time to time;

KW means kilowatt,

kWH means kilowatt hour,

Law means the Constitution of India and any Act, rule, regulation, notification, directive. ordinance.

order or any interpretation thereof or instruction having the force of law enacted or issued by any
Government Agency.

Main Import Meter shall mean meter for measurement of active energy inmport at TPS Bushar for
energy accounting.

Main xport Meter shall mean meter for measurement of active energy export at TPS Busbar for
energy accounting,

Metering Date shall mean mid-day (12:00 hrs) of the last day of cach calendar month.

Monthly Fixed Charge amount means the prescribed recoverable lixed charges as per Tariff
Crder.

MU shali mean one million Units.

MW means Megawatls.

Net Electrical Energy is the energy, supplied by Harduaganj Extn TPS of UPRVUNL and
measured in kWh, at the point of interconnection in accordance with the provisions of Clause 5.

O & M shall mean operation and maintenance.

Permit or Permits means any consent, license, approval, permit, no objection certificate or other
authorization of any nature whatsoever, which is required 1o be granted 10 Purchaser or Seller, as the
case may be. by any Government Agency for the purpose of owning. developing, designing,
financing, insuring, constructing, operating or maintaining the Project as contemplated under this
Agreement,

Plant Load Factor or PUF for a given period, means the totai sent out energy corresponding to
scheduled generation during the pericd. expressed as a percentage of sent out energy corresponding
to installed capacity in that period and shall be computed in accordance with the foltowing formula;

N
PLF (%) =10000 x £SGi/{NxIC x (100-AUXn) }%
i=1
where,
iC = Installed Capacity of the generating station in MW,
SGi = Scheduled Generation in MW for the i™ time block of the period.
N = Number of time blocks during the period. and
AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation;

Power Grid means Power Grid Corporation Ltd.
Power Purchase Agreement means the Agreement for selling of power by UPRVUNL and

purchase by UPPCL..
N%ﬁwﬁ/‘
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1.2.1

Primary Fuel shalf mean voal as supplied by the collieries.
Pool Account means Regional account for payments regarding Unschedule Interchanges
Scheduled Bank means any bank at Lucknow indicated by Purchaser and acceptable 1o Seller.

Secondary Fuel shall mean the heavy fumnace oil (HFO) and/or Tight diesel oil (LDO) and or Low
Sulphur High Speed (LSHS)

SLDC or State Load Dispatch Centre means the centre established under subseetion (1) of section
31 by GoUP

Schedule Generation: At any time or [or any period or time block means Schedyle of Generation in
Mw or Mwh ex-bus given by the concerned Load Dispatch centre.

Target Availability or TA means availability as set by the Commission in its Tariff Order

Tariff means the amounts to be paid by Purchaser to the Seller under this Agreement and as
determined by UPERC or any competent authority authorized from time to time.

Tariff Order means the Tariff Order passed by UPERC on 20.01.11 for MYT period FY 2009-10
to 2013-2014 (Ref No UPER(Y/ Secy/D(GY2011-1545 dated 20.01.1 1 and hosted on website:
WWW . gpere.ory

Tariff Regulation means the regulations notified in exercise of powers conterred under Section 181
read with Section 61 of the Electricily Act, 2003 by the Uttar Pradesh Eleciricity Regulatory
Commission [vide Notification No. UPERC/Secy/  Generation Regulation/4100, Lucknow
dated 31 March 2009, titled as the Uttar Pradesh Electricity Regutatory Commission (Terms and
Conditions of Generation Tariff) Regulations, 2009 and as amended from time to time.

Tax means tax, cess, levy, toll, impost, excise, duty, fee or charge ot any nature whatsoever levied
by or payable to any Government Agency including but not limited to any withholding tax, income
tax, corporate tax, VAT, excise tax, works contract tax, stamp duty, customs and import duties,
octroi.

Thermal Power Station (TPS) means a thermal generating station having an installation of one or
more thermal generating units and covered under this Agreement,

Transfer Scheme shall mean UP Electricity Reforms Transfer Scheme. 2000,

Unit means one kilowatt-hour,

UPERC or Commission means UP Electricity Regulatory Commission.

INTERPRETATION AND GENERAL

interpretation Any reference in this Agreement (o:
this Agreement shall be construed as references to this Agreement together with all recitals and
Schedules hereto;

Clause shall, subject to any contrary indication, be construed as a reference to a clause of this
Agreement;

Encumbrance shall be construed as a reference to a mortgage, charge, pledge, lien or other
encumbrance securing any obligation of any person or any other type of preferential arrangement
(including, without limitation, title transfer and retention arrangements) having a similar effect;

§\\&\ Rw Vy
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1.2.2

2.0

3.0

3.1

Paragraph shall, subject 10 any contrary indication, be construed as a reference to a paragraph in
the Clause or Schedule in which such reference appears;

Person shall be construed as a reference to any person, firm, company, corporation, society, (rust,
government, state or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the toregoing,

General
Save where the contrary is indicated, any reference in this Agreement 10;

(i) Rupee and Rs. denote Indian Currency;

(i1) words importing the singular shall include the plural and vice versa, any person shal! be
construed so as 1o include its and apy subsequent successors, ransferees and assigns in
accordance with their respective interests:

(i) this Agreement or any other agreement or document shall be construed as a reference to
each such agreement or, as the case may be, such other agreement or document as the

same may have been, or may, from time to time, be amended, varied, novated, replaced
or supplemenied:;

{iv) a statute or enactment shall be construed as a reference to such statute as the same may
have been, or may from time to time be, amended or re-enacied;

(v) All orders so issued by UPERC shall be binding on both the parties from the date the
same become applicable.

(vi) In case either party goes in for any Review Petition/Appeal against the order of the
UPERC before the competent authority, the order of the competent authority in that
regard shall be applicable and binding on both the parties from the date the said order
become applicable.

(vii)  a time of day shall, save as otherwise provided in any agreement or document, be
construed as a reference to Indian Standard Time; and

Any word or expression used in this Agreement shall, unless otherwise defined or construed
herein, bear its ordinary English meaning and, for these purposes, the General Clauses Act,
1897 shall not apply.

TERM OF AGREEMENT

The term of this Agreement shall be for a period of five years starling from [st Aprif, 2009 and
ending on 31% March, 2014 extendable/renewable by mutual consent between UPPCL and
UPRVUNL. In case UPPCL continue to get power from the Harduaganj Extn. Thermal Power
Station even after expiry of this agreement without further renewal or formal extension thereof, then
alt the provisions of this agreement shall continue to operate till this Agreement is formally
renewed, extended or replaced except the Tariff. which will be applicable as per order of the
UPERC and as per provision of clause 6.3 of this agreement, This agreement shall be terminable
even from any earlier date from which the PPA with different DisComs has been made effective.

INSTALLED CAPACITY

The installed capacity of Harduaganj Extn, Thermal Power Station will be 500 MW. The installed
capacity is, however, subject to de-rating/re-rating of the generating units as determined from time
to time after following the prescribed procedure as laid down by CEA.

/\r-uv'D/'
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3.2

3.3

3.4

3.5

4.2

4.3

4.4

5.0

Allocation of Power
Full capacity of Harduaganj Extn. TPS shall be allocated 1o UPPCL unless realtocated by GOUP.

Drawal of Power
The power from Harduaganj Exin TPS shall be drawn by UPPCL directly through its own or
through the transmission system of other agencies on the basis of availability of capacity of the TPS.

Generation Schedule

UPRVUNL shall submit daily generation schedule of Harduaganj Extn TPS to UPPCL or SLDC, as
per UPERC Generation Regulations

Daily Declared Capacity Notice
UPRVUNL shall deliver to UPPCL, or SLDC, as applicable, at each day .a notice indicating daily
declared capacity of Harduaganj Extn TPS as per regulation for next 24 hours. Any change in daily

declared capacity notice due to minor or major breakdown in station shall be intimated to UPPCL or
SLDC. as applicable as per regulation.

TRANSMISSION/WHEELING OF POWER

Power shall be made available by UPRVUNL at the busbars of the Station and it shall be the
obligation and responsibility of UPPCL, to make the requiired arrangement for evacuation of power
from such delivery points of UPRVUNL.

UPPCL shall coordinate with the appropriate authorities/agencies including UPPTCL/STU or any
other Licensees for power evacuation from the above delivery point,

UPPCL shall be responsible to coordinate with the UPPTCL/STU or any licensee or other agencies
for implementation of the transmission system for evacuation of power from the station matching
with the commissioning schedule of the station.

For wheeling of the power beyond busbars of the Station, charges for uiilization ol transmission
system(s) owned by UPPTCL/STU/other agencies shall be paid directly by UPPCL to the UPPTCL
or other agencies. UPRVUNL shall not be responsible for payment of such charges.

SUPPLY OF POWER
Power as generated by Harduaganj Extn TPS will be supplied to UPPCL only unless mutually

agreed otherwise. Terms and conditions as mutually agreed and approved/determined by UPERC
from time to time would be applicable,

TARIFF AND TERMS & CONDITIONS

The cost of infirm power shall be the energy charge calculated on the basis of cost of fuel and the
norms of gross station heat rate, secondary fuel oil consumption and auxiliary energy consumption
specified for calculation of variable charge during stabitization period as specified in Uttar Pradesh
Electricity Regulatory Commission (Terms and Conditions of Generation Tariff) Regulations, 2009
The tariff chargeable 1o UPPCL shall be as per the TariT Order dated 20.01.11 or any amendment
thereof issued by the UPERC,

The bill for the energy so supplied would be based on energy accounts as given under Clause 7 of
this Agreement.

If Tariff for the period extending beyond 31.03.2014 is not approved by the U.P. Electricity
Regulatory Commission the tariff order dated 20.01.11 approved by the Commission will be
provisionally applicable till Tariff Order for the concerning period is approved by the UPERC.,

SCHEDULING AND ENERGY ACCOUNTING
Scheduling

Consequent to the implementation of ABT the methodalogy of generation schedule shall be as per
Indian Electricity Grid Code/UP Electricity Grid Code (as revised from time to time) and

UPEERC orders. wV‘D
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7.2

7.2.1

722

723

7.3

7.3.1

7.3.3

Unschedule Interchange

Ul for generating station shall be equal to its actual generation minus schedule generation.
Ul should be worked out for each |5 min blocks. Charges for all Ul transactions shall be

based on average frequency of the time block and rates as specified in notifications issued by
UPERC from time to time.

In case of zero generation (tripping / shut down ol all units) of a Thermal Power Station, the
negative DC / negative Revision Schedule (drawl of power from grid) declared by TPS will
be accepted by SLDC and the energy supplied from UPPCL system to the TPS during such
period shall be charged at the same tariff or as mutually agreed.

Effective date of implementation of ABT: The effective date of im plementation of ABT
for Harduaganj Extn.of UPRVUNL wili be as per UPERC guide lines.

Energy Accounting :

Energy drawal by UPPCL will be melered at the Harduaganj Extn. TPS. The energy account shall
be prepared by UPRVUNL based on the monthly joint meter reading taken by the representatives of
UPRVUNL and UPPCL/STU. The methodology for energy account would be on mutually agreed
basis. The export and import of energy at the metering points shall be computed on net basis, i.e. by
difference between export and import meter readings.

Provided that if and when provisions of ABT are implemented-the [inergy Accounts ghall be
governed by clause 29 of Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions
of Generation Tariff) Regulations, 2009 reproduced as under:

“Metering and Accounting - Metering arrangements, inchuding installation, testing and operation
and maintenance of meters and collection, transportation and processing of data required for
accounting of energy exchanges and average frequency on |5 minute time block basis shall be
organized by the State Transmission Utility in consultation with State Load Despatch Centre. All
concerned entities (in whose premises the special energy meters are installed), shall fully cooperate
with the State Transmission Utility/State Load Despatch Centre and extend the necessary assistance
by taking weekly meter readings and transmitting them to the State Iead Despateh Centre. The State
Load Despatch Centre, on the basis of processed data of meters along with data relating to declared
capability and schedules etc., shall issue the State Accounts for energy on monthly basis as well as
U1 charges on weekly basis. Ul accounting procedures shall be governed by the orders of Central
Commission.

Note: This provision shall be applicable with effect from the date these Regulations coming into
force except for UI that shall come into force from such date specified by the Commission for
implementation of ABT in the State™

On implementation of ABT the Regional Energy Account issued by STU/SLDC or any competent
authority shall be binding on all the parties for billing and payment purposes.

Such consumers other than establishment of Harduaganj Extn.TPS geuting supply directly from
Harduaganj Extn. TPS of UPRVUNL would be UPPCL consumers. The billing shall be done by
UPPCL on the basis of joint meter reading taken by representative of U PRVUNL & representative
of UPPCL/ §TV concerned Division of DisComs. Such energy shall be treated as energy exported to
UPPCL and accounted for accordingly.

NYM/
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9.5

POINTS OF METERING

The main and check meters at the 400 KV/220 KV/132 KV or other KV bus bars of generating
transformers of the Harduaganj Extn.TPS to be installed by UPRVUNL shall be maintained by
UPRVUNL. Instaliation and maintgnance of main and check meters at locations other than the
meters installed and maintained by UPRVUNL shall be the responsibility of UPPCL/STU. The
meters shall be sealed after calibration by the concerned parties jointly. The points of metering for
Harduaganj Extn.TPS are as under;

Export Points:-

1, Generator Transformer-8
2. Generator Transformer-9

Import Points:-

. Station Transformer No.§8
2. Station Transformer No. 9

Note: - The above points are subject to addition/alteration. if found BECeSsury

METERING SYSTEM

A set of CT/PT/Meters (Main and check) of 0.2 accuracy class, as per IEGC/CPEA(Installation &
Operation of Meters) Regulations - 2006 as applicable. shall be installed on all outgoing feeders of
the station. UPPCL/STU shall make all necessary arrangements for installation of CTYP[/Meters, at
all its drawal points. So long as existing CT/PT/Meters of any other class are replaced by 0.2 class,
the existing CT/PT/Meters will be used for energy accounting,

All the meters shall be jointly calibrated, inspected and sealed on behalf of the parties and shall not
be interfered with except in the presence of other party or for joint testing and calibration and/or
replacement and/or any other purposes for which due notice of 7 (Seven) days will be given by

UPRVUNL/STU/UPPCL so that this is done in the presence of the authorized representatives of the
STU/UPPCL/UPRVUNL.

Joint meter readings of the main as well as check meters at various energy accounting points as
identified shall be taken by the parties as mentioned above at 1200 hrs {noon) on the last day of each
calendar month. In case any of the concerned parties is not available for Joint meter readings at the
specified time, the meter reading taken by the other party shall be binding on both the parties and
shall be taken into account for preparation of Energy Accounts. UPPCL shall designate an officer
for joint meter reading. On implementation of ABT the data shall be downloaded from the meters at
regular interval as decided by STU/SL.DC for preparation of REA/UI account.

If the main meter is found to be not working at the time of meter readings or any other time,
UPRVUNL shall inform the STU/SLDC for the same and the data from cheek melers shall be
considered by SLDC/STU for energy accounting far the period.,

I in any month the readings of the main energy meter(s) differ from the readings of corresponding
check energy meter(s) by more than 0.4% (zero point four percent) the main and check energy
meter(s) shall be tested in turn and the errors at various levels as per standard procedures would be
determined. If on such testing main energy/check meter error is found to exceed 1 0.2% (plus/minus
zero point two percent) the energy figures recorded by the main energy/check meter(s) for the above
month concerned shall be revised accordingly and the main energy/check meter(s) shall be
recalibrated jointly or replaced by the correct energy meter(s). Pending the results of such testing,

M | NX’“‘&/
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9.6

9.7

9.8

9.9

9.10

9.11

billing and payment shall continue to be based on the energy recorded by the check meter(s),
provided its error is within the prescribed limit.

If both the main and check meter(s) fail to record or if any of the PT fuses are blown out, then the
energy will be computed on a mutually agreeable basis between UPRVUNL and UPPCL/STU for
the period of defect. In case there s no mutual agreement, the computation of energy shall be on the
basis of average of the billing of last'three months,

Corrections in billing whenever necessary, shall be applicable for the period between the previous
meter reading and the date and time of the replacement or recalibrated correct meter and this
correction shall be for the full vajue of. the absolute error. For the purpose of the correction to be
applied, the meter shall be tested as per Indian Standard (British Standard where Indian Standard is
not existing) The error at the load and power factor nearest to the average monthly load served at (he
point during the period shall be taken as the error to be applied for correction.

All the meters shall be checked for accuracy on quarterly basis by comparison of the read ings of .
main and check meters by UPRVUNL and UPPCL/STU and shall be treated as working
satisfactorily so long as the errors are within the limits prescribed in relevant Indian Standard {or
British Standard where Indian Standard is not existing) for meters of the said class. The meter
readings of main meters shall form the basis of the Energy Accounts so long as the quarterly check
results thercof are within prescribed limits. If the check meters are found to be defective during the
quarterly checks, these shall be immediately calibrated jointly/ replaced. Where the quarterly checks
indicate errors in the main meter(s) beyond limit but no error is noticed in check meter(s) during
quarterty checking computation of total net energy sent out at 400 KV bus bars and/or 220 KV / 132
KV and/or other KV bus bars, as applicable. of the Harduaganj Extn TPS for the month shall be
done on the basis of check meter(s) and main meterts) shall be calibrated Jointly immediately. If
during the quarterly test check, the difference in the main meter(sy and the corresponding check
meters readings are found to be beyond the permissible limits oferror, ie. more than (1.40% both the
meter{s) shall be immediately calibrated and the correction applicable to main meter shall be applied
to the consumption registered by the main meter(s) to arrive at the correct consumption of° energy
for the purpose of Energy Accounts for the month from the date of last meter reading upto the time
of replacement of correct main meter. Billing for the period thereafier, 1ill the next monthly meter
reading, shall be as per calibrated main meter. During this period af calibration of main and check
meter(s) another set of main and check meters duly calibrated and secaled will be installed by
UPRVUNL/STU/UPPCL at the TPS in the presence of UPPCL/STU/UPRVUNL and jointly sealed.
The energy accounting during the period of calibration of original meters shall be as per the readings
of the substituted main meter. In case spare meters are not available with UPRVUNL/STU/UPPCL
the main/check meter shall be calibrated by rotation. During the period of removal of main meter,
the energy accounting will be done based on check meter readings applied with correction factor of
the check meter obtained during testing/calibration of check meter.

For the purpose of test and calibration, the standard meter calibrated and scaled by GOUP/GO
Authorized Meter Testing House/Laboratory shall be utilized. This standard meter shall be 2ot
calibrated once in every six months at the GOUP/GOI Authorized Meter Testing House/Laboratory.

If at any time any party to the Ayreement feels that a meter is not recording correctly it shall give
notice to the other party. UPRVUNL/STU/UPPCL shall then undertake testing and calibration of the
meters owned by UPRVUNL/STU/UPPCL. I errors on such testing is lound 1o exceed (he error
fimits specified in the refevant Indian Standard (British Standard where Indian Standard is not
existing) for this class of meters necessary adjustment in the bills shail be made from the date of
notice or from such other date as can be satisfactorily established to be proper for such adjustment.

Once in every five years, both main and check meters shall be iested for accuracy by a substandard
meter either at the station or at any approved testing laboratory. During testing in case of error is
found to be more than the permissible limits, then the meter shall be replaced by a correct meter,

N S t)J/‘
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10.1

10.2

10.2.1

10.2.2

10.2.3

BILLING AND PAYMENT

All charges under this Agreement shall be billed by UPRVUNL as per Clause 6 and shall be paid by
UPPCL in accordance with the following provisions:

(i) UPRVUNL shall deliver biils to the UPPCL, generally within 10 days of the billing date
for energy supplied for each month to UPPCL from Harduaganj Extn TPS. The
payments will be made by UPPCL within due date by cheque payable at Lucknow,

(i) UPRVUNL shall carry out billing and associated functions. The authority ol UPPCL to
whom the bills have t© be submitted would be informed by UPPCL 10 UPRVUNL

within a month of signing of the Agreement failing which UPRVUNI. would submit the
bills to the Director {Finance) of UPPCL,

(iib UPPCL shall make adequate provisions in their approved budget for respective years
during which this PPA continues to ensure regular payment of power purchased by
UPPCL from UPRVUNL and shall also furnish a copy ol the approved budget to
UPRVLINL.,

{iv) PFC conditions applicable for the agreement period are:-

(a) UPRVUNL can undertake third party sale of energy within the state or outside the
state if the procurer of energy does not clear the dues as per schedule.

(b) Provided that revenue of the procurer shall be escrowed in Favour of UPRVUNL
and in turn in favour of fenders to UPRVUNL.,

(¢) In case of default to PFC by UPRVUNL. the PFC shall have right to transfer the
project to themselves or their agents, operate the project and seil energy to third
party.

Schedule of payment of Ul Charges

UI Charges Accounting: All payments on account of Ul charges including the additional
Ul charges levied under the regulations and interest received on late payment thereof shall
be credited to a fund called Ul pool account fund which shall be maintained and operated in
accordance with provisions of UPERC regulation / grid code or as mutually agreed,

Payment of Ul charges shall have a high priority and the concerned constituent shall pay the
indicated amount within 10 days of the issue of statement of Ul charges including additional Ui
charges into the Ul pool account fund or as mutually agreed.

If payment against Ul charges including additional Ul charges are delayed by more than two days
i.e beyond 12 days from the date of issue of statement by SLDC, the defaulting constituent shall
have to pay simple interest @ .04% for each day of delay applicable as per UPERC order / any
amendment time to time or as mutually agreed.

Desktop/powerpuschase agreement 12 Harduaganj Exwmn
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12

13.0

14.0

4.1

14.3

15.3

DISPUTES

I the event ol any dispute as to all or any portion ol an Invoice, Purchaser shall nevertheless pay
the full amount ol the undisputed charges plus minimum 50% of the disputed amount of the invoice

within due date and shall serve notice on the Seller that the amount of an Invoice is in dispute in
which event the provisions of Clause' 14 hereof shall be applicable.

REGULATION OF SUPPLY

In the event any bill(s) remain unpaid for a period exceeding sixty (60) days, UPRVUNL
shall serve a notice on UPPCL, giving fifteen (15) days period for affecting regulation of
supply from its Harduaganj Extn.Thermal Power Station with consent of GOUP, unless UPPCL
makes full direct payment of the outstanding amount within the notice period. In case
regulation of supply is affected, for resumption UPPCL shall pay all the outstanding dues.

LEVIES, TAXES. DUTIES, CESS, ETC.:

The amount of all lawful taxes/duties/cess, etc. payable by UPRVUNL. to GOUP/GOI and/or any
other  local  bodies/authoritics  on generation  of - eleetricity  including  auxiliary
consumption, or any other types of consumption including witter, transmission,  environnient
protection, sale or on supply of electricity andir in respect of any  of its installation
associated with the TPS and/for Transmission system shall be billed on to UPPCL in the

shape of supplementary bill raised by UPRVUNL and UPPCIL. will make payment
accordingly at actuals.

Income Tax — Income tax on core activity 1o be charged separately through Tax Escrow Account.

INFORMAL DISPUTE RESOLUTION

The Authorized Representative appointed by the Parlies in pursuance be  authorized to
resoive any dispute, controversy or claim arising out of or in connection with this
Agreement, including any question regarding its existence, validity or termination (a “Dispute™) in
an equitable manner,

Following notice by one Party to the other setting oul the particulars of the Dispute, if the
Authorized Representatives are unable to resolve the Dispute under this Agreement within
I5 days. such Dispute shall be referred by such Authorized Representalives o a senior
officer designated by Seller and a senior officer designated by Purchaser, respectively, who
shall attempt to resolve the Dispute within a further period of |5 days.

The Parties hereto agree to use their best efforts to attempt for resolving all Disputes arising
hereunder promptly, equitably and in good faith, and further agree 1o provide each other with
reasonable access during normal business hours to any and all non-privileged records, information
and data pertaining to any such Dispute.

ARBITRATION

All differences or disputes between the parties arising out of or in connection with this

Agreement remained unresolved as per clause 14 above shall be settled through arbitration
as provided herein after.

In the event of such difference or disputes between the parties the matter shall be referred to
UPERC for arbitration as per Section 158 of The Clectricity Act, 2003 and Section 34 of the
U.P. Electricity Reforms Act, 1999,

Notwithstanding  the existence of any question, disputes and differences referred to
. " i 3 + ~ L] - L] . .
arbitration, the parties hereto shall continue to perform their respective obligations under this

Agreement.
R
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17.0

18

19.0
19.1

19.2

20,0

20.1

FORCE MAJEURE

The parties shall ensure due compliance with the terms of this Agreement. However no
party shall be liable for any claim for any loss or damage whatsoever arising out of failure
to carry out the terms of the Agreement to the extent that such a failure is due to Force
Majeure events such as war, rebellion, mutiny, civil commotion, riot, forces of nature,
accident, act of God, strike, lock-out . or any other reason beyond the reasonable control of
concerned party. But any party claiming the benefit of this clause shall reasonably satisfy
the other party of the existence of such an event and give written notice within 24 hours
thereof to the other party to this effect. Generation /drawal of power shall be started as soon as
practicable by the parties concerned after such eventuality has come to an end or ceased to exist,

SYSTEM OPERATION

All instructions from SLDC/ STU will be followed strictly regarding scheduling and  operation of
the Harduaganj Extn. TPS.

IMPLEMENTATION OF THE AGREEMENT

All discretions to be exercised and directions, approvals, consents and nofices to be given and
actions to be tlaken under these presents, unless otherwise expressly provided herein,
shall be exercised and given by the signatories to this Agreement or by the authorized
representative(s) that each party may nominate in this behalf and notify in writing to the
other party by registered post/courier. Any other nomination of authorized representative(s)
shall be informed likewise in writing to/by UPPCL within one month of signing of the
Agreement, Notwithstanding any nomination, the Chairman and  Managing Director
UPRVUNL, Shakti Bhawan, 4, Ashok Marg, Lucknow /CE(I-1/11) of Harduaganj Exu.TPS or
their authorized representatives shall be authorized to act for and on behalf of UPRVUNL.

NOTICE

All notices required or referred to under this Agreement shall be in writing and signed by
the respective authorized signatories of the parties mentioned herein unless otherwise
notified. Each such notice shall be deemed to have been duly given if delivered or served by
registered  mail/speed post of Department  of Posts/lby Courier  Service with  an
acknowledgement due to the other parties in terms of this Agreement.

All notices or communications given by telefax or telegram/FAX shall be confirmed by
deposition of a copy of the same in the post office in an envelope properly addressed to the
appropriate party for delivery by registered or certified mail or courier. All notices shall be
deemed delivered upon receipt.

SUCCESSORS AND ASSIGNS

Neither party shall assign in full or part with any of its rights or obligations under this
agreement to any third party without the prior approval in writing of other party.

In case any of the parties to this Agreement is  restructured  and/or its  generation,
transmission and distribution activilies are taken over by other organization(s), agency(ies),
partly or wholly, the Agreement shall be binding mutatis  mutandis upon the successor
organization{s)/ agency(ies), and shall ensure to the benefits of and shall also be guaranteed
by the State Government and shall continue to remain valid with respect to the obligations
of the successor organization(s)/agency(ies). In such siiuation this agreement shall be suitably
reviewed and modificd as mutually agreed between the parties and shall be binding on all

concerned.
(™
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21.0

22.0

22.1

22.2

22,3

22.4

22.5

22.6

22.7

JURISDICTION

All disputes arising out of or relating to this agreement shall be subject to the Jurisdiction of
High Court of Judicature ol Affahabad at Lucknow Bench,

MISCELLANEOUS
Writing

No variation, waiver, amendment or modification of any of the terms of the Agreement shall be

valid unless approved by UPERC and communicated in writing and signed by or on behalf of the
Parties.

Severability

The invalidity or enforceability, for any reason, of any part of this Agreement shall
not prejudice or affect the validity or enforceability of the remainder.

No Waiver

The failure of any Party to insist in one or more instances upon the sirict performance of any of the
provisions of this Agreement or to take advantage of any of its rights hereunder shall
not be construed as waiver of any such provisions or relinquishment of any such rights but
the same shall continue in full force and effect.

Language

The tanguage of this agreement shall be in English and all documents, notices, waivers and
any other written communication or otherwise between the parties, in connection with the
agreement, shall be in English/Hindj.

Entirety

This Agreement is intended by the parties as the final expression of their agreement and are intended
also as a complete and exclusive statement of the terms of their agreenment,

All prior written or oral understanding, offers or communications of every kind pertaining to
this agreement or the sale or purchase of electrical output and contracted capacity under this
agreement to Purchaser by Seller are abrogated and withdrawn,

Survival

Notwithstanding anything contained in this Agreement. clause 8 read with clause 2 shall survive
this Agreement,

Waiver of Immunity

Purchaser and Seller are subject o Civii and Commercial Law  with respect 1o their
obligations under this Agreement, and the execution. delivery and performance hereol by
them constitutes (for the purposes of applicable Indian Law and otherwise} private and
commercial acts rather than government and public acts.

To the extent that Purchaser or Seller may in any jurisdiction claim for itselt or any of it
assets or revenues immunity from suit, execution, attachment (whether in aid of execution,
before judgement or otherwise) or other legal process, or 1o the extent that in any
Jurisdiction there may be attributed to Purchaser or its assets or revenues any such immunity
(whether or not claimed). Purchaser and Seller hereby agree not to claim and irrevocably waive any
such immunity.

I \\‘\\‘x\ “/
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Breach of Obligations

The parties acknowledge that a beeach of any of the obligations contained herein would
result in injuries. The parties acknowledge the damages alone shall not be adequate remedy
for such breach. Accordingly each party agrees that in addition to any other rights or remedy
which the other party may have at:Law or in equity. the non breaching party shall be entitled
to specific performance and injunctive relief in any court of competeni jurisdiction for any
breach or threatened breach by the other party.

Enconsistency between the Provisions of PPA and Tariff Regulations/Tariff Order:

In the event of any inconsistency between the provisions of this PPA and the UPERC (Terms and
Conditions of Generation Tariff) Regulations, 2009 read with the UPERC Tarift Order dated
20.01.1t or any amendment thereof, the later shall prevail. - ‘

This PPA is subject 1o approval by UPERC

IN WITNESS WHEREOQF the partics hereto, acting through their duly authorized representatives,
have caused this Agreement 1o be signed in their respective names as on the date lirst above written.

SIGNED AND DELIVERED 1§ [.J.I)(LJQ!!}XI'

by the hand of s adhdyized official.
Name: ...... (2. ¥.. AG%R%XL} ......
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND
UTTAR PRADESH POWER CORPORATION LIMITED

DATED: 26+05, 201p

For Parichha Thermal Power Station for the Period from April 1, 2009 to
March 31, 2014
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM
LIMITED
AND
UTTAR PRADESH POWER CORPORATION LIMITED

This Power Purchase Agreement (hereinafter referred to as “Agreement™)
entered into this ........... 26 day of .May. 201\, between
Uttar Pradesh Rajya Vidyut Utpadan Nigam Ltd., a company incorporated under the
Companies Act, 1956 having its Registered Office, at “Shakti Bhawan Extn™, 14 -
Ashok Marg, Lucknow — 226001 (hereinafter referred to as "UPRVUNL™. which
expressions shall, unless repugnant to or inconsistent wilh the context or mcaning
thereof, include its successors and permitted assigns), as party of the FIRST PART
which is the party selling the power, and Uttar Pradesh Power Corporation Limited, a
company incorporated under the Companies Act, 1956 having its registered office at
“Shakti Bhawan " 14 - Ashok Marg, Lucknow-226001 (hereinafter referred to as
“UPPCL”, which expressions shall, unless repugnant to or inconsistent with the context
or meaning thereof, include ils successors and permitted assigns) as party of the
SECOND PART, which is the party purchasing the power. This Agreement is subject to
Uttar Pradesh Electricity Regulatory Commission’s approval in terms ol provisions,
Section 10 (2) and (3}, Section 86 (1) (a) and (b) of the Electricity Act, 2003 and Section
10 (1) {c) of the Uttar Pradesh Electricity Reforms Act, 1999 (U.P. Act no. 24 of 1999).
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¥ WHEREAS

(i) UPRVUNL is a power generating company, which owns and operates an

electric power generating station namely Parichha Thermal Power Station at
8 Parichha, District Jhansi and otherwise engaged in the business of the
generation and sale of electricity so produced, and

¢ (i1) UPPCL is the holding company of the Distribution Companies (now
distribution licensees in the State), as per section 4 of the Companies Act,

B 1956 and

! (i) UPRVUNL wishes to setl to UPPCL who in turn wishes to purchase from
UPRVUNL its electric energy and capacity from the aforementioned power

K generating station pursuant to the terms and conditions set forth herein.

Further, the reallocation of generating capacity of UPRVUNL amongst
various DisComs, as required, will be done as per approval from GoUP,
without affecting upon the rights & obligations of UPRVUNL under this
agreement. On such reallocation, the rights and obligations of UPPCL under
this agreement shall siand transferred to the Distribution Companies. being
the successor(s) of UPPCL as per provision in the PPA.

~FVEE AT

1 WHEREAS
¥
UPRVUNL with effect from 14 January, 2000 owns and operates the
B Parichha Thermal Power Station having installed capacity of 220 MW as per Table 1
below, which was commissioned by the erstwhile Uttar Pradesh State Electricity Board
] and was transferred and vested in UPRVUNL in terms of Section 23 of the Uttar
Pradesh Electricity Reforms Act, 1999 and Section 5 of Uttar Pradesh Electricity
5 Reforms Transfer Scheme, 2000, ﬁ
: Vg Pt
--"/. 5
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TABLE-]
PARICHHA THERMAL POWER STATION

SLNo. | Unit T Instailed | Derated |~ Date of éaln}ﬁss}énﬁé " Date of Commereial ~
No. | Capacity | Capacity e e Operation

] I O MW 110 Mw 31.03.84 o 01.30.85

2 2 110 MW O MW | 25.02.85 ] 25.02.85

NOW THEREFORE in consideration of the foregoing and the respective covenants and
agreements set forth in this Power Purchase Agreement (PPA) and other consideration, the receipt,

sufficiency and adequacy of which is hereby acknowledged and intending to be legally bound
hereby the Parties (as hereinafter defined) agree as follows:

1.0 DEFINITIONS AND INTERPRETATION

i.1 Definitions

When used herein and in all of the Schedules hereto including, without limitation,
the Tariff (as hereinafter defined) or any other document related Lo this Agreement, the
defined terms set forth in this Article 1 shall have the meanings specified herein.

Any term used hereir, but not defined herein, shall have the meanings provided in
the U.P. Electricity Reforms Act, 1999 and The Electricity Act, 2003, as amended from
time to time. Additional defined terms set forth in “The Uttar Pradesh Electricity Regulatory

Commision (Terms and conditions of Generation Tariff) Regulations, 2009 shall have the
meanings set forth therein.

Availability
In relation to the thermal generating station for any period means the average of the daily

average declared capacities (DCs) for all the days during that period expressed as a percentage of
the installed capacity of the generating station minus normative auxiliary consumption in MW, and
shall be computed in accordance with the following formula:

N
Availability (%) = 10000 x & DCi/{NxICx (100-AUXn) 1%

i=1
where,

IC = Installed Capacity of the generating station in MW,
DCi = Average declared capacity for the ith day of the period in MW,

N = Number of days during the period, and

AUXn =Normative Auxiliary Energy Consumption as a percentage of gross generation:
Bill shall have the meaning as ascribed in clause 10 read with clause 6 ol this Agreement,

Billing Date shal] be (he date on which the bilt shall be raised. The UPRVUNL shall present the
bills after the end of each calendar month as per UPERC Tariff Order for energy supplied to UPPCL

from the Power Station as per Energy Account issued by SLDC/STU or any other Competent
Authority/JIMR at TPS.

Billing Month means the metering date of one calendar ok

fothe metering dute of he nexi
calendar month.

Business Day shall construe g a reference o a date (other than Sunday and Public Holidays) on
which Banks are open for business in Lacknow.

by Myﬁ&
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Business Hours means the period commencing tfrom 10:30 howrs (o F7:00 hours on any Business
day,

Cause means any fact or circumstances which legally entitles the issuing Government Agency, to
withhold issuance or renewal ‘of, revoke or amend a Permit, due to any failure by Seller or any of the
Lenders, Investors or Contractors in whose name the Permit has been or is to be issued.

CEA means the Centra Electricity Authority,

Change in Law means:

(D Any enactment or issuance of any new Law:

{ii) Any change in the interpretation or application of an existing Law by any judicial or
quasi-judicial or other authority (including a court, tribunal or regulatory commission)
having the legal power to interpret or apply such Law:

(iii)  Any amendment, alteration, or modification of an existing Law;

(iv)  The repeal and re-enactment of any existing Law;

(v) Any Change in Permiis;

(vi) lmposition (other than for Cause) of a requirement for a permit which did not exjst as at
the date of this Agreement:

(vii} A change (other than for cause) in the terms and conditions attaching Lo a permit after it
has been given;

{viii)  To the attachment of any new tenns and conditions to such permit; or

(ix} The revocation or cancellation (other than for Cause) of any permit.

Provided however, no Change in Tax shall qualify as “Change in Law". Law shal] not include
any “Tax Law" (as hereinafter defined).

Change in Permits means:
(i) the imposition (other than for Cause) of any material requirement in connection with
the issuance, renewal or extension of any Permit or the modification of any Permit after

such Permit was issued, in either case subsequent to the date of signing of this
Agreement;

(if) the imposition (other than for Cause) of a requirement for a Permit which did not exist
as on the date of this Agreement;
(iii) the revocation or cancellation (other than for Cause) of any Permit.

Change in Tax means any introduction, amendment, extension. repeal or authoritative change in
interpretation or application of any Tax (including, without limitation. the time. rafe, incentive,
exemption or incidence applicable to any Tax) after the date hereof,

Check Import/Export Meters means meters for maintaining a check on performance of main
import/export meters and shall be used for accounting and billing of efectricity in case of failure
of main meter,

CLDS means Central 1.oad Dispatch Station of UPPTCI..

Date of effectiveness of Agreement shall be st April, 2009,

Day means the 24 (twenty four) hours period ending at 24:00 Hours midn ight Indian Standard Time.
Declared Capacity or DC means the capability of the generating station to deljver ex-bus electricity
in MW declared by such generating station in relation to any period of the day or whole of the day,
duly taking into account the availability of fuel:

Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement,

N
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Designated Officer means an officer designated by UPPCL/STU for matters refating to meter
reading, billing and payment.

Dispute means any material dispute or material difference of any kind between Seiler and Purchaser
in connection with or arising out of this Agreement.

Due Date of Payment or Due Date means, in relation to any Bill, the date on which the amount
referred to in such Bill becomes due for payment which shall be 30 days from the Billing Date to the

Authorized Representative of Puschaser. If the due date is not a business day, the next business day
will be the due date.

Energy Charges shall cover fuel costs and shall be worked out as specified in Tariif order.
Energy Account shall mean periodic energy account including amendments thereof, if any.

Energy Unit means one-kilowatt hour of electrical energy.

Fixed Charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period
determined in accordance with the Tariff Order.

Force Majeure shall have the meaning set forth in clause 16 of this Agreement.
Force Outage means an interruption of generating capacity that is not the result of:

() A Scheduled Outage;

(i) A Force Majeure event;

{iii)  Any event or condition caused by Purchaser or attributable to an event or condition on
Purchaser Facility; or

(iv) Any Emergency or other curtailment or reduction pursuant to clause 16 in this
Agreement,

Generating Unit means Plant, consisting of boiler, turbo generator, and other auxiliaries, which is
capable of generating the specified power, independently.

GOI means the Government of India.
GOUP means the Government of Uttar Pradesh and its successors.

Government Agency means the GOI, GOUP, UPERC, or any ministry, department, authority,
instrumentality, agency, corporation (to the extent acting in a legislative. judicial or administrative
capacity and not as a contracting party with Seller} or commission under the direct or indirect
control of the GOI or the GOUP or any political subdivision of either of them owned or controlled
by GOl or GOUP or any of their subdivisions, or any court, tribunal or judicial body within India.

Grid means the total system of electrical gencration using any means other than Selier's Generating
Unit, evacuation and transmission circuits, transformers, switchgear and other equipment (including
the interconnection Facility) on Purchaser’s side of the Interconnection Point,

‘Gross Calorific Value’ or GCV? in relation to a thermal power gencrating station means the heat

produced in kCal by complete combustion of one kilogram of solid fuel or one litre of liquid fuel, as
the case may be;

Interconnection Point means the point or points at which interconnection is made between the Unit
and the Transmission Utility System and unless otherwise mutually decided. shall be at the outgoing
sides of circuit breakers connecting the EHT/HT lines.

b iers
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Installed Capacity or IC means the summation of the name plate capacities of all the units of the
generating station or the capacity of the generating station reckoned at the generator terminals as
approved by the Commission from time to time;

KW means kilowatt.

kWH means kilowatt hour,

Law means the Constitution of India and any Act, rule, regulation, notilication, directive, ordinance,

order or any interpretation thereof o instruction having the force of law enacted or issued by any
Governmen( Agency.

Main Import Meter shall mean meter for measurement of active energy import at TPS Busbar for
energy accounting.

Main Export Meter shall mean meter for measurement of active energy export at TPS Busbar for
energy accounting.

Metering Date shall mean mid-day ( 12:00 hrs) of the last day of each calendar month.

Monthly Fixed Charge amount means the prescribed recoverable fixed charges as per Tarift
Order.

MU shall mean one mitlion Units.
MW means Megawatts,

Net Electrical Energy is the energy. supplied by Parichha TPS of UPRVUNI. and measured in
kWh, at the point of interconnection in accordance with the provisions of Clause 5.

O & M shall mean operation and maintenance.

Permit or Permits means any consent. license, approval, permit, no objection certilicate or other
authorization of any nature whatsoever. which is required to be granted 1o Purchaser or Seller, as the
case may be, by any Government Agency for the purpose of owning, developing, designing,
fmancing, insuring, constructing, operating or maintaining the Project as contemplated under this
Agreement.

Plant Load Factor or PLF for a given period. means the total sent out energy corresponding to
scheduled generation during the period, expressed as a percentage of sent out energy corresponding
to installed capacity in that period and shall be computed in accordance with the following formula;
N
PLF (%) =10000 x £ SGi/{N x IC x (100-AUXn) }%
i=1

where,

IC = Installed Capacity of the generating station in MW,

SGi = Scheduled Generation in MW for the i time block of the period,
N = Number of time blocks during the period, and

AUXn =

Normative Auxiliary Energy Consumption as a percentage of gross generation;
Power Grid means Power Grid Corporation Ltd.

Power Purchase Agreement means the Agreement for selling of power by UPRVUNL and
purchase by UPPCL.

2 O Raed
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1.2

1.2.1

Primary Fuel shall mean coal as supplied by the collieries.

Pool Account means Regiona account for payments regarding Unschedule Interchanges
Scheduled Bank means any bank ar Lucknow indicated by Purchaser and acceptable o Seller,

Secondary Fuel shall mean the heavy furnace oil (HFO) and/or light diese! oil (LDOY and or Low
Sulphur High Speed (LS HS)

SLDC or State Load Dispateh Centre means the centre established under subseetion (1) of section
31 by GoUP

Schedule Generation: At any time or for any period or time block means Schedule of Generation in
Mw or Mwh ex-bus given by the concerned Load Dispatch centre.

Target Availability or TA means availability as set by the Commission in its Tariff Order

Tariff means the amounts to be paid by Purchaser to the Seller under this Agreement and as
determined by UPERC or any competent authority authorized from time to time.

Tariff Order means the Tariff Order passed by UPERC on 20.01.11 for MYT period FY 2009-10
to 2013-2014 (Ref No UPERCY/ Secy/D(G)2011-1545 dated 20.01.1 [y and hosted on website:
Www.upere.org

Tariff Regulation means the regulations notified in exercise of powers confierred under Section 181
read with Section 61 of the Electricity Act, 2003 by the Uttar Pradesh Llectricity Regulatory
Commission [vide Notification No. UPERC/Secy/ Generation Regulation/4 100, Lucknow
dated 31 March 2009, titled as the Uttar Pradesh Electricity Regulatory Commission (Terms and
Conditions of Generation Tariff) Regutations, 2009 and as amended from time to time.

Tax means tx, cess, levy, toll, impost, excise. duty, fee or charge of any nature whatsoever fevied
by or payable to any Government Agency including but not fimited (o any withhelding . income
lax, corporate tax, VAT, excise tax. works contract tax, stamp duty. customs and import duties.
octroi,

Thermal Power Station (TPS) means a thermal generating station having an installation of one or
more thermal generating units and covered under this Agreement.

Transfer Scheme shall mean UP Electricity Reforms Transfer Scheme, 2000,
Unit means one kilowatt-hour.

UPERC or Commission means UP Electricity Regulatory Commission,
INTERPRETATION AND GENERAL
Interpretation Any reference in this Agreement to:

this Agreement shall be construed as references to this Agreement together with all recitals and
Schedules hereto;

Clause shall, subject to any contrary indication, be construed as a reference to a clause of this
Agreement;

Encumbrance shall be construed as a reference to a mortgage, charge, pledge, lien or other
encumbrance securing any obligation of any person or any other type of preferential arrangement
{including, without limitation, title transfer and retention arrangements) having a similar effect;
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Paragraph shall, subject to any contrary indication, be construed as a reference to a paragraph in
the Clause or Schedule in which such reference appears;

Person shall be construed as a refeyence to any person, firm, company, corporation, society, trust,
sovernment, stafe or ngency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing, C g

General
Save where the contrary is indicated, any reference in this A greement 1o:

(i) Rupee and Rs. denote Indian Currency;

{ii} words importing the singular shall include the plural and vice versa, any person shall be
construed so as to include its and any subsequent successors, transferees and assigns in
accordance with their respective interests:

{iii) this Agreement or any other agreement or document shall be construed as a reference to
cach such agreement or. as the case may be, such other agreement or document as the
same may have been, or may. from time o time, be amended. varied. novated, replaced
or supplemented;

(iv) a statute or enactment shall be construed as a reference 1o such statute as the same may
have been, or may from time to time be, amended or re-enacted:

(v} All orders so issued by UPERC shall be binding on both the partics from the date the
same become applicable.

(vi) In case either party goes in for any Review Petition/Appeal against the order of the
UPERC before the competent authority, the order of the competent authority in that
regard shall be applicable and binding on both the partics {rom the date the said order
become applicable.

(vi)  a time of day shall. save as otherwise provided in any agreement or document, be
construed as a reference to Indian Standard Time: and

Any word or expression used in this Agreement shall, unless otherwise defined or construed
herein, bear its ordinary English meaning and, for these purposes. the General Clauses Act,
1897 shall not apply.

TERM OF AGREEMENT

The term of this Agreement shall be for a period of five years starting from Ist April, 2009 and
ending on 31" March, 2014 extendable/renewable by mutual consent between UPPCL and
UPRVUNL. In case UPPCL continue to get power from the Parichha Thermal Power Station even
after expiry of this agreement without further renewal or formal extension thereol, then all the
provisions of this agreement shall continue to operate till this Agreement is formally renewed,
extended or replaced except the Tariff, which will be applicable as per order of the UPERC as per
provision of clause 6.3. This agreement shalt be terminable even from any earlier date from which
the PPA with different DisComs has been made effective.

INSTALLED CAPACITY

The existing installed capacity of Parichha Thermal Power Station is 220 MW. The installed capacity
is, however, subject to de-rating/re-rating of the generating units as determined from time to time

after following the prescribed procedure-as laid down by CEA. &
e
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Allocation of Power
Full capacity of Parichha TPS shall be allocated 10 UPPCL unless real located by GOUP.

Drawal of Power

The power from Parichha TIPS shall be drawn by UPPCL directly through its own or through the
transmission system of other agencies on the basis of’ availability of capacily ol the TPS.

Generation Schedule

UPRVUNL shall submit dajly generation schedule of Parichha TPS to UPPCL or SLDC, as per
UPERC Generation Regulation L

Daily Declared Capacity Notice
UPRVUNL shall deliver to UPPCL or SLDC, as applicable, at each day a notice indicating daily
declared capacity of Parichha TPS as per regulation for next 24 hours. Any change in daily declared

capacity notice due to minor or major breakdown in station shall be intimated to UPPCL or SLDC,
as applicable as per regulation.

TRANSMISSION/WHEELING OF POWER

Power shall be made available by UPRVUNL at the busbars of the Station and it shall be the
obligation and responsibility of UPPCL. to make the required arrangement for evacuation ol power
from such delivery points of UPRVUNL.

UPPCL shall coordinate with the appropriate authorities/agencies including UPPTCL/STU or any
other Licensees for power evacuation from the above delivery point.

UPPCL shall be responsible to coordinate with the UPPTCL/STU or any licensee or other agencies
for implementation of the transmission system for evacuation of power from the station matching
with the commissioning schedule of the station.

For wheeling of the power beyond busbars of the Station, charges for utilisation of transmission
system(s) owned by UPPTCL/STU/other agencies shall be paid directly by UPPCL to the UPPTCL
or other agencies. UPRVUNL shall nat be responsible for payment of such charges.

SUPPLY OF POWER

Power as generated by Parichha TPS will be supplied to UPPCL only unless mutually agreed
otherwise. Terms and conditions as mutually agreed and approved/determined by UPERC from time
to time would be applicable.

TARIFF AND TERMS & CONDITIONS

The tariff chargeable to UPPCL shall be as per the Tariff Order dated 20.01.11 or any amendment
thereof issued by the UPERC.

The bill for the energy so supplied would be based on energy accounts as given under Clause 7 of
this Agreement.

If Tariff for the period extending beyond 31.03.2014 is not approved by the U.P. Electricity
Regulatory Commission the tariff order dated 20.01.11 approved by the Commission will be
provisionally applicable till Tariff Order for the concerning period is approved by the UPERC
SCHEDULING AND ENERGY ACCOUNTING

Scheduling
Consequent (o the implementation of ART the methodology of generation schedule shall be as per

Indian Electricity Grid Code/UP Electricity Grid Code {as revised from time to time) and
UPERC orders,
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Unschedule Interchange

UL for generating station shall be equal to its actual generation minus schedule generation.
Ul should be worked out for each 15 min blocks. Charges for all Ul transactions shall be

based on average frequency of the time block and rates as specified in notifications issued
by UPERC from time to time.

In case of zero generation (tripping / shut down of all units) of a Thermal Power Station, the
negative DC / negative Revision Schedule (drawl of power from grid) declared by TPS will
be accepted by SLDC and the energy supplied from UPPCL system to the TPS during such
period shall be charged at the same tariff or as mutually agreed. . :

Effective date of implementation of ABT: The effective date of Elﬂ])l@a]1e’ﬁ1;ﬁi()11 of ABT
for Parichha TPS of UPRVUNL is 1/12/07 without Ul Charges and 1/07/09 with Ul
Charges as per UPERC order dated 05/03/2009.

Energy Accounting :

Energy drawal by UPPCL. will be metered at the Parichha TPS. The energy account shall be
prepared by UPRVUNL based on the monthly joint meter reading taken by the representatives of
UPRVUNL and UPPCL/STU. The methodology for energy account would be on mutually agreed
basis. The export and import of energy at the metering points shall be computed on net basis, i.c. by
difference between export and import meter readings.

Provided that if and when provisions of ABT are implemented the Energy Accounts shall be
governed by clause 29 of Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions
of Generation Tariff) Regulations, 2009 reproduced as under:

"Metering and Accounting - Metering arrangements, including installation, testing and operation
and maintenance of meters and collection, transportation and processing of data required for
accounting of energy exchanges and average frequency on 15 minute time block basis shall be
organized by the State Transmission Utility in consultation with State Load Despatch Centre. Alj
concerned entities (in whose premises the special energy meters are installed), shall fully cooperate
with the State Transmission Utility/State Load Despatch Centre and extend the necessary assistance
by taking weekly meter readings and transmitting them to the State Load Despatch Centre. The State
Load Despatch Centre, on the basis of processed data of meters along with data relating to declared
capability and schedules etc., shall issue the State Accounts for energy on monthly basis as well as
Ul charges on weekly basis. Ul accounting procedures shall be governed by the orders of Central
Commission.

Note: This provision shall be applicable with effect [rom the date these Regulations coming into
force except for Ul that shall come into force from such date specified by the Commission for
implementation of ABT in the State™.

On implementation of ABT the Regional Energy Account issued by STU/SLDC or any competent
authority shall be binding on all the parties for bitling and payment purposes.

Such consumers other than establishment of Parichha TS getting supply directly from Parichha
TPS of UPRVUNL would be UPPCL consumers. The billing shall be done by UPPCL on the basis
of joint meter reading taken by representative of UPRVUNL & representative of UPPCL/ STU
concerned Division of DisComs. Such energy shall be treated as energy exported to UPPCL and
accounted for accordingly.

i
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POINTS OF METERING

The main and check meters at the 400 KV/220 KV/132 KV or other KV bus bars of generating
transformers of the Parichha TPS to be installed by UPRVUNL shall be maintained by UPRVUNL.
Installation and maintenance of main and check meters at focations other than the meters installed
and maintained by UPRVUNL shall be the responsibility of UPPCL. The meters shall be sealed after
calibration by the concerned parties jointly. The points of metering for Parichha TPS are as under:

g

Export Points:-

| Generator Transformer-1
2. Generator Transformer-2
3 0.4 KV Supply to Parichha Village

Import Points:-

| Station Transformer -1 A
2. Station Transformer -1 B
3 33/11 KV Transformer from 33KV Hasari-Chirgaon

Note: - The above points are subject to addition/alteration, if found necessary
METERING SYSTEM

A set of CT/PT/Meters (Main and check) of 0.2 accuracy class, as per IEGC/CEA (Insiallation &
Operation of Meters) Regulations - 2006 as applicable, shall be installed on all outgoing feeders of
the station, UPPCL/STU shall make all necessary arrangements for installation of C'T/PT/Meters, at
all its drawal points. So fong as existing CT/PT/Meters of any other class are replaced by 0.2 class,
the existing CT/PT/Meters will be used for energy accounting,

All the meters shall be jointly calibrated, inspected and sealed on behalf of the parties and shall not
be interfered with except in the presence of other party or for joint testing and calibration andfor
replacement and/or any other purposes for which due notice of 7 (Seven) days will be given by
UPRVUNL/STU/UPPCLL so that this is done in the presence of the authorized representatives of the
STU/UPPCL/UPRVUNL.

Joint meter readings of the main as well as check melers at various energy accounting points as
identified shall be taken by the partics as mentioned above at 1200 hrs (noon) on the last day of each
calendar month. [n case any of the concerned parties is not available for joint meter readings at the
specified time. the meter reading taken by the other party shail be binding on both the parties and
shafl be taken into account for preparation of Energy Accounts, UPPCL. shall designate an officer
for joint meter reading. On implementation of ABT the data shall be downloaded from the meters at
regular interval as decided by STU/SLDC for preparation of REA/UI account.

[f the main meter is found to be not working at the time of meter readings or any other time,
UPRVUNL shall inform the STU/SLDC for the same and the data from check meters shall be
considered by SLDC/STU for energy accounting for the period.

g
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If in any month the readings of the nain energy meter(s) differ from the readings of corresponding
check energy meter(s) by more than 0.4% (zero point four percent) the main and check energy
meter(s) shall be tested in turn and the errors at various levels as per standard procedures would be
determined. If on such testing main epergy/check meter error is found to exceed + 0.2% (plus/minus
zero point two percent) the energy figures recorded by the main energy/check meter(s) for the above
month concerned shall be reviseds accordingly and the main energy/check meter(s) shail be
recalibrated jointly or replaced by the correct energy meter(s). Pending the results of such testing,
billing and payment shall continue to be based on the energy recorded by the check meter(s),
provided its error is within the prascribed limit.

If both the main and check meter(s) fail to record or if any of the PT fuses are blown out, then the
energy will be computed on a mutually agreeable basis between UPRVUNL and UPPCL/STU for
the period ol defect. In case there is no mutual agreement, the computation of energy shall be on the
basis of average of the billing of last three months. =

Corrections in billing whenever necessary, shall be applicable for the periad between the previous
meter reading and the date and time of the replacement or recalibrated correct meter and this
correction shall be for the full value of the absolute error. For the purpose of the correction to he
applied, the meter shall be tested as per Indian Standard (British Standard where Indian Standard is
not existing) The error at the load and power factor nearest to the average monthly load served at the
point during the period shall be taken as the error to be applied for correction.

All the meters shall be checked tor accuracy on quarterly basis by comparison of the readings of
main and check meters by UPRVUNL and UPPCLASTU and shall be treated as working
satisfactorily so long as the errors are within the limits prescribed in relevant Indian Standard (or
British Standard where Indian Standard is not existing) for meters of the said class. The meter
readings of main meters shall form the basis of the Energy Accounts so fong as the quarterly check
results thereof are within prescribed limits. If the check imeters are found 1o be defective during the
quarterly checks, these shall be immediately calibrated Jointly/ replaced. Where the quarterly checks
indicate errors in the main meter(s) beyond fimit but no error is noticed in check meter(s) during
quarterly checking computation of total net energy sent out at 400 KV bus bars and/or 220 KV / 132
KV and/or other KV bus bars, as applicable, of the Parichha TPS for the month shall be done on the
basis of check meter(s) and main meter(s) shall be calibrated jointly immediately. If during the
quarterly test check, the difference in the main meter(s} and the corresponding check meters
readings are found to be beyond the permissible limits of error. i.e. more than 0.40% both the
meter(s) shall be immediately calibrated and the correction applicable to main meter shall be applied
to the consumption registered by the main meter(s) to arrive at the correct consumption of energy
for the purpose of Energy Accounts for the month from the date of ast meter reading upto the time
of replacement of correct main meter, Billing for the period thereafter. till the next monthly meter
reading, shall be as per calibrated main meter, During this period of calibration of main and check
meter(s} another set of main and check meters duly calibrated and seated will be installed by
UPRVUNL/STU/UPPCL at the TPS in the presence of UPPCL/STU/UPRVUNL and jointly sealed.
The energy accounting during the period of calibration of original melers shall be as per the readings
of the substituted main meter. In case spare meters are not available with U PRVUNL/STU/UPPCL
the main/check meter shall be calibrated by rotation. During the period ol remaval of main meter,
the energy accounting will be done based on check meter readings applied with correction factor of
the check meter obtained during testing/calibration of check meter.

For the purpose of test and calibration, the standard meter calibrated and sealed by GOUP/GOI
Authorized Meter Testing House/Laboratory shall be utilized. This standard meter shall be got
calibrated once in every six months at the GOUP/GO! Authorized Meter Testing House/Laboratory.

If at any time any party to the Agreement feels that a meter is not recording correctly it shall give
notice to the other party. UPRVUNL/STU/UPPCL shall then undertake testing and calibration of the
meters owned by UPRVUNL/STU/UPPCL. If errors on such testing is found to exceed the error

V\\W’“’} |
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limits specified in the relev;mt Indjan Standard (British Standard where Indian Standard is not
existing) for this class of meters necessary adjustment in the bills shall be 'made from the date of
notice or from such other date as can be satistactorily established to be proper for such adjustment.

Once in every five years, both main and check meters shall be tested for accuracy by a substandard
meter cither at the station or at any approved testing laboratory. During testing in case of error is
found to be more than the permissible limits, then the meter shat! be replaced by a correct meter.

BILLING AND PAYMENT

All charges under this Agreement shall be billed by UPRVUNL. as per Clause 6 and shall be paid by
UPPCL in accordance with the following provisions:

(i) UPRVUNL shall deliver bills to the UPPCL generally within 5 days of the billing date
for energy supplied for cach month to UPPCL, from Parichha TPS. The payments will
be made by UPPCL within due date by cheque payable at Lucknow.

{if) UPRVUNL shall carry out billing and associated functions. The authority of UPPCL to
whom the bills have to be submitted would be informed by UPPCL to UPRVUNL
within a month of signing of the Agreement failing which UPRVUNI. would submit the
bills to the Director (Finance) of UPPCL..

(i) UPPCL shall make adequate provisions in their approved budget for respective years
during which this PPA continues to ensure regular payment of power purchased by
UPPCL from UPRVUNL and shall also furnish a copy of the approved budget to
UPRVUNL..

{iv) PFC conditions applicable for the agreement period are:-

(a) UPRVUNL can undertake third party sale of energy within the state or outside the
state if the procurer of energy does not clear the dues as per schedule.

{b) Provided that revenue of the procurer shall be escrowed it favour of UPRVUNL
and in turn in favour of lenders to UPRVUNL.

{c) In case of default to PFC by UPRVUNL, than PFC shall have right to transfer the
project 1o themselves or their agents, operate the project and sell energy 1o third
party.

Schedule of payment of Ul Charges

UI Charges Accounting: All payments on account of Ul charges including the additional
Ul charges levied under the regulations and interest received on late payment thereof shall
be credited to a fund called UI pool account fund which shall be maintained and operated in
accordance with provisions of UPERC regulation / grid code or as mutually agreed.

Payment of Ul charges shall have a high priority and the concerned constituent shall pay the
indicated amount within 10 days of the issue of statement of Ul charges including additional Ul
charges into the Ul pool account fund or as mutually agreed.

If payment against Ul charges including additional Ul charges are delayed by more than two days
l.e beyond 12 days from the date of issue of siatement by SLDC, the defaulting constituent shall
have to pay simple interest @ .04% for each day of delay applicable as per UPERC order / any
amendment time to time or as mutually agreed.

(W// ’N\“"&/
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DISPUTES

In the event of any dispute as to all or any portion of an [nvoice, Purchaser shall nevertheless pay
the full amount of the undisputed charges subject to minimum $0% of the total amount of the
invoice within due date and shall serve notice on the Seller that the amount of an Invoice is in
dispute in which event the provisions of Clause 14 hereof shall be applicable.

h}

REGULATION OF SUPPLY
In the event any bill(s) remain unpaid for a period exceeding sixty (60) days, UPRVUNL shall serve
a notice on UPPCL giving fifteen (13) days period for effecting regulation of supply from its
Parichha Thermal Power Station with consent of GOUP, unless UPPCL makes full direct payment

of the outstanding amount with in the notice period. In case regutation of supply is effected. for
resumption UPPCL shall pay all the outstanding dues.

LEVIES, TAXES. DUTIES, CESS, ETC.:

The amount of all {awful taxes/duties/cess. etc. payable by UPRVUNL to GOUP/GOL and‘or any
other local bodies/authorities on generation of electricity including auxiliary consumption, or any
other types of consumption including water, transmission, environment protection, sale or on supply
of electricity and/or in respect of any of its installation associated with the TPS and/or Transmission
system shall be billed on to UPPCL in the shape of supplementary bill raised by UPRVUNI. and
UPPCL will make payment accordingly at actuals.

Income Tax — Income tax on core activity to be charged separately through Tax Escrow Account.

INFORMAL DISPUTE RESOLUTION

The Authorized Representative appointed by the Parties in pursuance be authorized to resolve any
dispute, controversy or claim arising out of or in connection with this Agreement, including any
question regarding its existence, validity or termination {a “Dispute”) in an equitable manner.

Following notice by one Party to the other setting out the particutars of the Dispute, if the
Authorized Representatives are unable to resolve the Dispute under this Agreement within 15 days,
such Dispute shall be referred by such Authorized Representatives to a senior officer designated by
Seller and a senior officer designated by Purchaser, respectively, who shall attempt to resolve the
Dispute within a further period of 15 days.

The Parties hereto agree to use their best efforts to attempt for resolving all Disputes arising
hereunder promptly, equitably and in good faith, and further agree to provide cach other with
reasonable access during normal business hours to any and all non-privileged records. information
and data pertaining to any such Dispule.

ARBITRATION

All differences or disputes between the parties arising out of or in connection with this Agreement

remained unresolved as per clause 14 above shall be settled through arbitration as provided herein
after.

In the event of such difference or dispules between the paities the matter shall be referred to UPERC
for arbitration as per Section 158 of The Electricity Act, 2003 and Section 34 of the U.P. Electricity
Reforms Act, 1999,

Notwithstanding the existence of any question, disputes and differences referred to arbitration, the
parties hereto shall continue to perform their respective obligations under this Agreement,

Q’“«L, \ﬁ\l\v()/
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17.0

18.0

19.0
19.1

FORCE MAJEURE

The parties shall ensure due compliance with the terms of this Agreement. However no party shall
be liable for any claim for any loss or damage whatsoever arising out of failure to carry out the
terms of the Agreement to the extent that such a failure is due to Force Muajeure events such as war,
rebellion, mutiny, civil commotion, riot. forces of nature, accident, act of God, strike, lock-out or
any other reason beyond the reasonable control of concerned party. But any party claiming the
benefit of this clause shall reasonably satisfy the other party of the existence of such an event and
give written notice within 24 hours thereof to the other party to this effect. Generation /drawal of

power shall be started as soon as practicable by the parties concerned after such eventuality has
come to an end or ceased to exist,

SYSTEM OPERATION

All instructions from SLDC / STU will be followed strictly regarding sched uting and operation of
the Parichha TPS.

IMPLEMENTATION OF THE AGREEMENT

All discretions to be exercised and directions, approvals, consents and notices to be given and
actions to" be taken under these presents, unless otherwise expressly provided herein, shall be
exercised and given by the signatories to this Agreement or by the authorized representative(s) that
each parly may nominate in this behalf and notify in writing to the other parly by registered
post/courier. Any other nomination of authorized representative(s) shall be informed likewise in
writing to/by UPPCL within one month of signing of the Agreement. Notwithstanding any
nomination, the Chairman and Managing Director UPRVUNL, Shakti Bhawan, 14, Ashok Marg,
Lucknow/ CE(L-1) of Parichha TPS or their authorized representatives shall be authorized to act for
and on behalf of UPRVUNL.

NOTICE

All notices required or referred to under this Agreement shall be in writing and signed by the
respective authorized signatories of the parties mentioned herein unless otherwise notitied. Each
such notice shall be deemed to have been duly given if delivered or served by registered mail/speed

post of Department of Posts/by Courier Service with an acknowledgement due to the other parties in
terms of this Agreement.

All notices or communications given by telefax or telegram/FAX shall be confirmed by deposition
of a copy of the same in the post office in an envelope properly addressed to the appropriate party

for delivery by registered or certified mail or courier. All notices shall be deemed delivered upon
receipt.

SUCCESSORS AND ASSIGNS

Neither party shall assign in full or part with any of its rights or obligations under this agreement to
any third party without the prior approval in writing of other party.

In case any of the parties to this Agreement is restructured and/or its generation, transmission and
distribution activities are taken over by other organization(s), agency(ies), partly or wholly, the
Agreement shall be binding mutaris mutandis upon the successor organization(s)! agency(ies), and
shall ensure to the benefits of and shall also be guaranteed by the State Government and shall
continue to remain valid with respect to the obligations of the successor organization(s)agency(ies).
In such situation this agreement shall be suitably reviewed and modified as mutually agreed between
the parties and shall be binding on all concerned.

—
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22.7

by R

JURISBICTION

All disputes arising out of or relating to this agreement shall be subject to the jurisdiction of High
Court of Judicature of Allahabad at Lucknow Bench.

MISCELLANEQUS
Writing )

No variation, waiver, amendment or medification of ¢ any of the terms of the Agreement shall be

valid unless approved by UPERC and communicated in writing and sng,ned by or on behalf of the
Parties.

Severability

The invalidity or enforceability, for any reason, of any part of this Agreement shall not prejudice or
affect the validity or enforceability of the remainder.

No Waiver

The failure of any Party to insist in ane or more instances upon the strict performance of any of the
provisions of this Agreement ur to take advantage of any of its rights hereunder shall not be
construed as waiver of any such provisions or refinquishment of any such rights but the same shall
continue in full force and effect,

Language

The language of this agreement shall be in English and all documents, notices, Waivers ‘and any

other written communication or otherwise between the parties, in connection wlth the agrecment,
shall be in English/Hindi.

Entirety

This Agreement is intended by the parties as the final expression of their agreement and are intended
also as a complete and exclusive statement of the terms of their agreement.

All prior written or oral understanding, offers or communications of every kind pertaining to this
agreement or the sale or purchase of electrical output and contracted capacily under this agreement
to Purchaser by Seller are abrogaled and withdrawn.

Survival

Notwithstanding anything contained in this Agreement, clause 18 read with clause 2 shall survive
this Agreement.

Waiver of Immunity

Purchaser and Seller are subject to Civil and Commercial Law with respect Lo their obligations
under this Agreement, and the execution, delivery and performance hereof by them constitutes (for
the purposes of applicable Indian Law and otherwise) private and commercial acts rather than
government and public acts.

To the extent that Purchaser or Seller may in any jurisdiction claim for itself or any of its assets or
revenues immunity from suit, execution, attachment (whether in aid of execution, before judgement
or otherwise) or other legal process, or to the extent that in any jurisdiction there may be attributed
to Purchaser or its assets or revenues any such immunity (whether or not claimed), Purchaser and
Seller hereby agree not to claim and rrevocably waive any such immunity,
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22.8  Breach of Obligations

The parties acknowledge that a breach of any of the obligations contained herein would result in
injuries, The parties acknowledge the damages alone shall not be adequate remedy for such breach.
Accordingly each party agrees that in addition to any other rights or remedy which the other party
may have at Law or in equity, the non breaching party shall be entitled to specific performance and
injunctive relief in any court of competent jurisdicticn for any breach or fdwesioned brepeh by tha
other party,

22.9 Inconsistency between the Provisions of PPA and Tariff Regulations/Tariff Order;
In the event of any inconsistency between the provisions of this PPA and the UPERC (Terms and
Conditions of Generation Tariff) Regulations, 2009 read with the UPERC Tariff Order dated
20.01.11 or any amendment thereof, the later shall prevail.

22.10  This PPA is subject to approval by UPERC.

IN WITNESS WHEREOF the parties hereto, aeting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names as on the date first ahove writlen,

SIGNED AND DELIVERED b
by the hand of ity
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POWER PURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND
UTTAR PRADESH POWER CORPORATION LIMITED

Dafeds 26 ~5- 20/
For Parichha Exiension Thermal Power Station for the Period firom

April 1, 2009 to March 31, 2014
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: POWER PURCHASE AGREEMENT ‘
__ BETWEEN "
d UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM
o LIMITED
| ~ AND
q UTTAR PRADESH POWER CORPORATION LIMITED
i
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This Power Purchase Agreement (hereinafter referred to as ~Agreement™)
entered into this ............ 268Fh day of ..Ma 2l between
Uttar Pradesh Rajya Vidyut Utpadan Nigam Ltd., a company incorporated under the
Companies Act, 1956 having its Registered Office, at “Shakti Bhawan Extn™, 14 -
Ashok Marg, Lucknow — 226001 (hereinafter referred to as “UPRVUNL™. which
expressions shall, unless repugnant to or inconsistent with the context or meaning
thereof, include its successors and permitted assigns)., as party of the FIRST PART
which is the party selling the power, and Uttar Pradesh Power Corporation Limited, a
company incorporated under the Companies Act, 1956 having its registered office at
“Shakti Bhawan™ 14 - Ashok Marg, Lucknow-226001 {(hercinalier referred 1o as

“UPPCL", which expressions shall, unless repugnant to or inconsistent with the context
or meaning thereof, include its successors and permitted assigns) as party of the
SECOND PART, which is the party purchasing the power. This Agreement is mbject to
Uttar Pradesh Electricity Regulatory Commission’s approval in terms of provisions,
Section 10 (2) and (3), Section 86 (1) (a) and (b) of the I} lectricity Act, 2003 and Scetion
O (1) () ol the Untar Pradesh Electricity Relorms Act, 1999 (U.P. Act no. 24 of 1999,
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4 WHEREAS
g (i UPRVUNL is a power generating company, which owns and operates an
electric power generating station namely Parichha Extension Thermal Power
3 Station at Parichha, District Jhansi and otherwise engaged in the business of
the generation and sale of electricity so produced, and
g (i) UPPCL is the holding company of the Distribution Companies (now
distribution licensees in the Statey, as per 07 of the Conmdinies ol
! g 1956 and
(iii)y  UPRVUNL wishes to sell to UPPCL who in turn wishes to purchase from
| UPRVUNL its electric energy and capacity from the aforementioned power
generating station pursuant to the terms and conditions set forth herein.
4 Further, the reallocation of generating capacity of UPRVUNL amongst
various DisComs, as required, will be done as per approval from GoUP,
without affecting upon the rights & obligations of UPRVUNL under this
agreement. On such reallocation, the rights and obligations of UPPCL under
i this agreement shall stand transferred to the Distribution Companies, being
the successor(s) of UPPCL as per provision in the PPA,
g WHEREAS
g UPRVUNL with effect from 24" November, 2006/01™ December, 2007 owns
and operates the Parichha Extension Thermal Power Station having installed capacity of
g 420 MW as per Table 1 below, which was commissioned by the erstwhile Uttar Pradesh
! State Electricity Board and was transferred and vested in UPRVUNL in terms of Section
i 23 of the Uttar Pradesh Electricity Reforms Act, 1999 and Section 5 of Uttar Pradesh
Electricity Reforms Transfer Scheme, 2000 "J&
'y -~
i ’Q\’% \(’ / Parscliha
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TABLE-]

PARICHHA EXTENSION THERMAL POWER STATION

SLNo. | Unit | Installed Derated Date of Commissioning Date of Commercial
No. | Capacity | Capacity Operation

1 l 210 MW 210 MW 29.03.2006 24.11.2006

2 2 210MW [ 210 MW 28.12.2006 01.12.2007

NOW THEREFORE in consideration of the foregoing and the respective covenants and agreements
set forth in this Power Purchase Agreement (PPA) and other consideration, the receipt, sufficiency
and adequacy of which is hereby acknowledged and intending to he legally bound hereby the Parties
(as hereinafter defined) agree as follows:

1.0 DEFINITIONS AND INTERPRETATION

.1 Definitions

When used herein and in all of the Schedules hereto including, without limitation,
the Tariff {as hereinafter defined) or any other document related to this Agreement, the
defined terms set forth in this Article | shall have the meanings specified herein.

Any term used herein, but not defined herein, shall have the meanings provided in
the U.P. Electricity Reforms Act, 1999 and The Electricity Act. 2003, as amended from
time to time. Additional defined terms set forth in “The Uttar Pradesh Electricity Regulatory
Commission (Terms and conditions of Generation Tariff) Regulations, 2009”shalf have the
meanings set forth therein.

Availability

In relation to the thermal generating station for any period means the average of the daily
average declared capacities (DCs) for all the days during that period expressed as a percentage of
the installed capacity of the generating station minus normative auxiliary consumplion in MW, and
shall be computed in accordance with the following formula:

N
Availability (%) = 10000 x = DCi H{NXICx (100-AUXn) }%
]

where,
iC = Installed Capacity of the generating station in MW,
DCi = Average declared capacity for the ith day of the period in MW,
N = Number of days during the period, and

AUXn =Normative Auxiliary Energy Consumption as a percentage of gross generation:
Bill shall have the meaning as ascribed in clause 10 read with clause 6 of this Agreement,
Billing Date shall be the date on which the bill shall be raised. The UPRVUNL shall present the

bills after the end of each calendar monih as per UPERC Tariff Order for energy supplied to UPPCL

from the Power Station as per Energy Account by SLDC/STU or any ather Competent
Authority/JMR at TPS.

Billing Month means the metering date of one calendar month to the metering date of the next
calendar month,

Business Day shall construe as a reference to a date (other than Sunday and Public [olidays) on
which Banks are open for business in Lucknow.

bagg N\“’““%

Bar Lxtn

o]



i

Business Hours means the period commencing from 10:30 hours 1o 17:00 hours on any Business
day.

Cause means any fact or circumstances which legally entitles the issuing Government Agency, to
withhold issuance or renewal of, revoke or amend a Permit, due to any failure by Seller or any of the
Lenders, Investors or Contractors in'whose name the Permit has been or is to be issued.

CEA means the Central Electricity Authority,

Change in Law means:

(i) Any enactiment or issuance of any new Law;

(i) Any change in the interpretation or applicution of an existing Law by any judicial or
quasi-judicial or other authority (including a court, tribunal or regulatory commission)
having the legal power to interpret or apply such Law:

{iii} Any amendment, alteration, or modification of an existing Law:

{iv) The repeal and re-enactment of any existing Law;

(v} Any Change in Permits;

(vi) tmposition (other than for Cause) of a requirement for a permit which did not exist as at
the date of this Agreement:

(vii) A change (other than for cause) in the terms and conditions attaching to a permit after it
has been given;

(viit)  To the attachment of any new terms and conditions to such permit; or

(ix) The revocation or cancellation (other than for C ause) of any permit.

Provided however. no Change in Tax shall qualify as “Change in Law™, Law shall not include
any “Tax Law™ (as hereinafter defined).

Change in Permits means:

(i) the imposition {other than for Cause) of any material requirement in connection with
the issuance. renewal or extension of any Permit or the moditication of any Permit after
such Permit was issued, in cither case subsequent to the date of signing of this
Agreement;

(i1) the imposition (other than for Cause) of a requirement for a Permit which did not exist
as on the date of this Agreement;

(i) the revocation or cancellation (other than for Cause) ofany Permit,

Change in Tax means any introduction, amendment. extension, repeal or authoritative change in
interpretation or application of any Tax (including. without fimitation, the thme, rate. incentive,

exemption or incidence applicable o any Tux) aller the date hereof,

Check Import/Export Meters means meters for maintaining a check on performance of main

import/export meters and shall be used for accounting and billing of electricity in case of failure
of main meter,

CLDS means Central Load Dispatch Station of UPPTCI..

Date of effectiveness of Agreement shall be 1st April, 2009.

Day means the 24 (twenty four) hours period ending at 24:00 Fours midnight Indian Standard Time,
Declared Capacity or DC means the capability of the generating station to deliver ex-bus clectricity
in MW declared by such generating station in relation to any period of the day or whole of the day,

duly taking into account the availability of fuel;

Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement.

\ Par Lxin
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Designated Officer means an officer designated by UPPCL/STU for matters relating to meter
reading, billing and payment,

Dispute means any material dispute or materiat difference of any kind between Seller and Purchaser
in connection with or arising out of this Agreement.

Due Date of Payment or Due Date means, in relation to any Bill, the date on which the amount
referred to in such Bill becomes due for payment which shall be 30 days from the Billing Date to the

Authorized Representative of Purchaser. If the due date is not a business day, the next business day
will be the due date.

Energy Charges shall cover fuel cosis and shall be worked out as specified in Tarilt order.
Energy Account shall mean periodic energy account including amendments thereot, it any.

Energy Unit means one-kilowatt hour of electrical energy.

Fixed charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period
determined in accordance with the Tariff Order.

Force Majeure shall have the meaning set forth in clause 16 of this Agreement.
Force Outage means an interruption of generating capacity that is not the resuit of®

(i) A Scheduled Outage;

(i1) A Force Majeure event;

{iii) Any event or condition caused by Purchaser or attributable 1o an event or condition on
Purchaser Facility; or

{iv) Any Emergency or other curtailment or reduction purseant to clause 16 in thig
Agreement,

Generating Unit means Plant, consisting of boiler, turbo generator, and other auxiliaries, which is
capable of generating the specified power, independently.

GOl means the Government of India.
GOUP means the Government of Uttar Pradesh and its successors.,

Government Agency means the GO!, GOUP, UPERC, or any ministry, department. authority,
instrumentality, agency, corporation (to the extent acting in a legislative, judicial or administrative
capacity and not as a contracting party with Seller) or commission under the direct or indirect
control of the GOI or the GOUP or any political subdivision of either of them owned or controfled
by GOl or GOUP or any of their subdivisions, or any court, tribunal or judicial body within India.

Grid means the total system of electrical gencration using any means other than Seller’s Generating
Unit, evacuation and transmission circuits, transformers, switchgear and other equipment (including
the interconnection Facility) on Purchaser’s side of the Interconnection Point.

‘Gross Calorific Value’ or GCV” in relation to a thermal power generating station means the heat

produced in kCal by complete combustion of one kilogram of solid fuel or one litre of liquid fuel, as
the case may be;

Interconnection Point means the point or points at which interconnection is made between the Unit
and the Transmission Utility System and unless otherwise mutually decided, shall be at the outgoing
sides of circuit breakers connecting the EH1/H'T lines.

/’

Par FExin



St

i

Installed Capacity or IC means the summation of the name plate capacities of all the units of the
generating station or the capacity of the generating station reckoned at the generator terminals as
approved by the Commission from time to time;

KW means kilowatt.

kWH means kilowatt hour, \

Law means the Constitution of India and any Act, rule, regulation, notification, directive, ordinance,

order or any interpretation thereof or instruction having the force of law enacted or issued by any
Government Agency.

Main Import Meter shall mean meter for measurement of active energy import at TPS Busbar for
energy accounting.

Main Export Meter shall mean meter for measurement of active energy export at TPS Busbar for
energy accounting,

Metering Date shall mean mid-day (12:00 hrs) of the last day of each calendar month.

Monthly Fixed Charge amount means the prescribed recoverable fixed charges as per Tariff
Order.

MU shall mean one million Units.
MW means Megawatts.

Net Electrical Energy is the energy, supplied by Parichha Extension TPS of UPRVUNL and
measured in kWh, at the point of interconnection in accordance with the provisions of Clause 5.

O & M shall mean operation and maintenance.

Permit or Permits means any consert, license, approval, permit, no objection certificate or other
authorization of any nature whatsoever, which is required to be granted to Purchaser or Seller, as the
case may be, by any Government Agency for the purpose of owning. developing, designing,
financing, insuring, constructing, operating or maintaining the Project as contemplated under this:
Agreement,

Plant Load Factor or PLF for a given period, means the total sent out energy cosresponding to
scheduled generation during the period, expressed as a percentage of sent out energy corresponding
to installed capacity in that period and shall be computed in accordance with the following formula;

N
PLF (%)= 10000 x £ SGi/{N xIC x (100-AUXn) 1%
[

where,
IC = Installed Capacity of the generating station in MW,
SGi = Scheduled Generation in MW for the i" time block of the period,
N = Number of time blocks during the period, and

f

AUXn = Normative Auxiliarv Energy Consumption as a percentage of gross generation:
Power Grid means Power Grid Corporation Ltd.

Power Purchase Agreement means the Agreement for selling of power by UPRVUNL and

purchase by UPPCL,
Q % I'Kﬂu“&/-
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1.2

1.2.1

b R (2

Primary.Fuel shall mean coal as supplied by the collieries.

Pool Account means Regional account for payments regarding Unschedule Interchanges

Scheduled Bank means any bank at Lucknow indicated by Purchaser and acceptable to Seller.
\

Secondary Fuel shall mean the heavy furace oil (HFQ) and/or light diesel oil (LDO) and or Low
Sulphur High Speed (LSHS)

SLDC or State Load Dispatch Centre means the centre estublished under subsection (1} of section
31 by GoUP

Schedule Generation: At any time or for any period or time block means Schedule of Generation in
Mw or Mwh ex-bus given by the concerned Load Dispatch centre.

Target Availability or TA means availability as set by the Commission in its Tariff Order

Tariff means the amounts to be paid by Purchaser to the Seller under this Agreement and as
determined by UPERC or any competent authority authorized from time to time.

Tariff Order means the Tariff Order passed by UPERC on 20.01.11 for MYT period FY 2009-10
to 2013-2014 (Ref No UPERC/ Secy/D(G)/2011-1545 dated 20.01.11) and hosted on website:

WWW.UpErc.org

Tariff Regulation means the regulations notified in exercise of powers conferred under Section 18]
read with Section 61 of the Electricity Act, 2003 by the Uttar Pradesh Electricity Regulatory
Commission [vide Notification No. UPERC/Secy/ Generation Regulation/4100, Lucknow
dated 31 March 2009, titled as the Uttar Pradesh Electricity Regulatory Commission (Terms and
Conditions of Generation Tariff) Regulations, 2009 and as amended Irom time (o time.

Tax means tax, cess, levy, toll, impost, excise, duty, fee or charge of any nature whatsoever levied
by or payable to any Government Agency including but not limited to any withholding tax, income
tax, corporate tax, VAT, excise tax. works contract tax, stamp duty. customs and import duties,
octrot.

Thermal Power Station (TPS) means a thermal generating station having an installation of one or
more thermal generating units and covered under this Agreement.

Transfer Scheme shall mean UP Electricity Reforms Transfer Scheme, 2000.
Unit means one kilowatt-hour.

UPERC or Commission means UP Flectricity Regulatory Commission.

INTERPRETATION AND GENERAL

Interpretation Any reference in this Agreement Lo:

this Agreement shall be construed as references to this Agreement together with all recitals and
Schedules hereto; '

Clause shall, subject to any contrary indication, be construed as a reference to a clause of this
Agreement;

Encumbrance shall be construed as a reference 1o a mortgage, charge, pledge, lien or other
encumbrance securing any obligation of any person or any other type of preferential arrangement
(including, without limitation, title vanster and retention arrangements) having a simifar effeey;
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1.2.2

2.0

3.0

3.1

Paragraph shall, subject 10 any contrary indication, be construed as a relerence 1o a paragraph in
the Clause or Schedule in which such reference appears:

Person shall be construed as a reference to any person, firm, company, corporation, society, trust,
government. state or agency of a sfate or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing,

General

Save where the contrary is indicated, any reference in this Agreement o:

(i)
(i)

(i1t)

(iv)

{v)

(vi)

(vii)

Rupee and Rs. denote Indian Currency;

words importing the singular shall include the plural and vice versa, any person shall be
construed so as to include its and any subsequent successors. transferees and assigns in
accordance with their respective interests:

this Agreement or any other agreement or document shall be construed as a reference to
cach such agreement or, as the case may be, such other agreement or document as the
same may have been, or may, from time to time, be amended, varied, novated, replaced
or supplemented;

a statute or enactment shall be construed as a reference to such statute as the same may
have been, or may from time to time be, amended or re-enacted;

All orders so issued by UPERC shall be binding on both the parties from the date the
same become applicable.

[n case either party goes in for any Review Petition/Appeal against the order of the
UPERC before the competent authority, the order of the competent authority in that
regard shall be applicable and binding on both the parties from the date the said order
hecome applicable.

a time of day shall, save as otherwise provided in any agreement or document, be
construed as a reference {0 Indian Standard Time; and

Any word or expression used in this Agreement shall, unless otherwise defined or construed
herein, bear its ordinary English meaning and, for these purposes, the General Clauses Act,
1897 shall not apply.

TERM OF AGREEMENT

The term of this Agreement shall be for a period of five years starting from Ist April, 2009 and
ending on 31" March, 2014 extendable/renewable by mutual consemt between UPPCL and
UPRVUNL. In case UPPCL continue to get power from the Parichha Extension Thermal Power
Station even after expiry of this agreement without further renewal or formal extension thereof, then
all the provisions of this agreement shall continue to operate till this Agreement 1s formally
renewed, extended or replaced except the Tariff, which will be applicable as per order of the
UPERC as per provision of clause 6.3. This agreement shall be terminable even from any earlier
date from which the PPA with different DisComs has been made effective -

INSTALLED CAPACITY

The existing installed capacity of Parichha Extension Thermal Power Station is 420 MW. The
installed capacity is, however, subject to de-rating/re-rating of the generating units as determined
from time to time after following the prescribed procedure as laid down bb(‘l:‘/\.
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3.2

3.3

34

3.5

4.9

4.1

4.3

4.4

5.0

6.0

6.1

6.3

7.0

7.1

Allocation of Power
Full capacity of Parichha Extension TPS shall be allocated to UPPCL unless reallocated by GOUP,

Drawal of Power

The power from Parichha Extension TPS shall be drawn by UPPCL directly through its own or

through the transmission system of other agencies on the basis of availability of capacity of the TPS.
%

Generation Schedule

UPRVUNL shall submit daily gene'ration schedule of Parichha Extension TPS to UPPCL or SLDC,
as per UPERC Generation Regulation

Daily Declared Capacity Notice

UPRVUNL shall deliver to UPPCL or SLDC, as applicable, at each day a notice indicating daily
declared capacity of Parichha Extension TPS as per regulation for next 24 hours. Any change in
daily declared capacity notice due to minor or major breakdown in station shall be intimated to
UPPCL or SLDC, as applicable as per regulation.

TRANSMISSION/WHEELING OF POWER

Power shall be made available by UPRVUNL at the busbars of the Station and it shall be the
obligation and responsibility off UPPCL to make the required arrangement lor evacuation of power
from such delivery points of UPRVUNL.

UPPCL shall coordinate with the appropriate authorities/agencies including UPPTCL/STU or any

other Licensees for power evacuation from the above delivery point.

UPPCL shall be responsible to coordinate with the UPPTCL/STU or any licensce or other agencies
for implementation of the transmission system for evacuation of power from the station matching
with the commissioning schedule of the station.

For wheeling of the power beyond busbars of the Station, charges for utilisation of transmission
system(s) owned by UPPTCL/STU/other agencies shall be paid directly by UPPCL to the UPPTCL
or other agencies, UPRVUNL shall not be responsible for payment of such charges.

SUPPLY OF POWER

Power as generated by Parichha Extension TPS will be supplied to UPPCL only unless mutually
agreed otherwise. Terms and conditions as mutually agreed and approved/determined by UPERC
from time to time would be applicable.

TARIFF AND TERMS & CONDITIONS

The tariff chargeable to UPPCL shall be as per the Tariff Order dated 20.01.11 or any amendment
thereof issued by the UPERC,

The bill for the energy so supplied would be based on energy accounts as given under Clause 7 of
this Agreement.

If Tariff for the period extending beyond 31.03.2014 is not approved by the U.P. Electricity
Regulatory Commission the tariff order dated 20.01.11 approved by the Commission will be
provisionally applicable till Tariff Order for the concerning period is approved by the UPERC

SCHEDULING AND ENERGY ACCOUNTING

Scheduling

Consequent to the implementation of ABT the methodology of generation schedule, shall be as per
Indian Electricity Grid Code/UP Electricity Grid Code (as revised from time to time) and '
UPERC orders.

by e
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7.2.2

7.3

7.3.1

733

Unschedule Interchange

Ul for generating station shall be equal to its actual generation minus schedule generation.
Ul should be worked out for each 15 min blocks. Charges for all Ul transactions shall be

based on average frequency of the time block and rates as specified in notifications issued
by UPERC from time to time.

[n case of zero generation {tripping / shut down of all units) of a Thermal Power Station, the
negative DC / negative Revision Schedule (draw! of power from grid) declared by TPS will
be accepted by SLDC and the energy supplied from UPPCL. system to the TPS during such
period shall be charged at the same tariff or as mutually agreed.

Effective date of implementation of ABT: The effective date of implementation of ABT
for Parichha Extension of UPRVUNL is 1/12/07 without UI Charges and 1/07/09 with Ul
Charges as per UPERC order dated 05/03/2009.

Energy Accounting :

Energy drawal by UPPCL will be metered at the Parichha Extension TPS. The energy account shall
be prepared by UPRVUNL based on the monthly joint meter reading taken by the representatives of
UPRVUNL and UPPCL/STU. The methodology for energy account would be on mutually agreed
basis. The export and import of energy at the metering points shall be computed on net basis, i.e. by
difference between export and import meter readings.

Provided that if and when provisions of ABT are implemented the Energy Accounts shall be
governed by clause 29 of Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions
of Generation Tariff) Regulations, 2009 reproduced as urier:

“Metering and Accounting - Metering arrangements. including installation, testing and
operation and maintenance of meters and collection, transportation and processing of data required
for accounting of energy exchanges and average freguency on 15 minute time block basis shall be
organized by the State Transmission Utility in' consultation with State Load Despatch Centre. All
concerned entities (in whose premises the special energy meters are installed), shall fully cooperate
with the State Transmission Utility/State L.oad Despatch Centre and extend the necessary assistance
by taking weekly meter readings and transmitting them to the State Load Despatch Centre, The State
Load Despatch Centre, on the basis of processed data of meters along with data relating to declared
capability and schedules etc.. shalf issue the State Accounts for energy an manthly basis as well as
Ul charges on weekly basis. Ul accounting procedures shall be governed by the orders of Central
Commission.

Note: This provision shall be applicable with effect from the date these Regulations coming into
force except for LA that shall come into force from such date specified by the Commission for
implementation of ABT in the State™.

On implementation of ABT the Regional Energy Account issued by STU/SLDC or any competent
authority shall be binding on all the parties for billing and payment purposes.

Such consumers other than establishment ol Parichha Extension TPS getting supply directly from
Parichha Extension TPS of UPRVUNL would be UPPCL consumers. The billing shail be done by
UPPCL on the basis of joint meter reading taken by representative of UPRVUNL & representative
of UPPCL/ STU concerned Division of DisComs. Such energy shall be treated as energy exported to
UPPCL and accounted for accordingly.

basy MQ’”D/
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8.0

9.0
9.1

94

POINTS OF METERING

The main and check meters at the 400 KV/220 KV/132 KV or other KV bus bars of generating
transformers of the Parichha Extension TPS to be installed by UPRVUNL shall be maintained by
UPRVUNL. Installation and maintenance of main and check meters at locations other than the
meters installed and maintained by UPRVUNL shall be the responsibility of UPPCL. The meters

shall be sealed after calibration by the concerned parties jointly. The points of metering for Parichha
Cxtension TPS are as under:

Export Points:-

I. Generator Transformer-3
2. Generator Transformer-4

Import Points:-

l. Station Transformer -2A
2, Station Transformer -23

Note: - The above points are subject to addition/alteration. it found necessar-

MITERING SYSTEM

A set of C'17PT/Meters (Main and check) of 0.2 accuracy class, as per IEGC/CEA (Installation &
Operation of Meters) Regulations — 2006 as applicable. shall be instaited on all outgoing feeders of
the station. UPPCL/STU shall make alt necessary arrangements for installation of CHPT/Meters. at
all its drawal points. So long as existing CT/PT/Meters of any other class are replaced by 0.2 class,
the existing C'T/PT/Meters will be used for energy accounting,

All the meters shall be jointly calibrated, inspected and sealed on behalf of the parties and shall not
be interfered with except in the presence of other party or for joint testing and calibration and/or
replacement and/or any other purposes for which due notice of 7 (Seven) days will be given by
UPRVUNL/STU/UPPCL so that this is done in the presence of the authorized representatives of the
STU/UPPCL/UPRVUNL..

Joint meter readings of the main as well as check meters al various energy accounting points as
identified shall be taken by the partics as mentioned above at 1200 hrs (noon) on the last day of each
calendar month. In case any of the concerned parties is not available for joint meter readings at the
specified time, the meter reading taken by the other party shall be binding on both the parties and
shall be taken into account for preparation of Energy Accounts. UPPCL shall designate an officer
for joint meter reading. On implementation of ABT the data shall be downloaded from the meters at
regular interval as decided by STU/SLDC for preparation of REA/UL account.

If the main meter is found to be not working at the time of meter readings or any other time,
UPRVUNL shall inform the STU/SLDC for the same and the data from check meters shall be
considered by SLDC/STU [or energy accounting for the period.
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9.5

9.6

9.7

9.8

9.9

9.10

Yy R

tfin any month the readings of the main energy meter(s) differ from the readings of corresponding
check energy meter(s) by more than 0.4% (zero point four percent) the main and check energy
meter(s) shall be tested in tun and the errors at various levels as per standard procedures would be
determined. If on such testing main energy/check meter error is found to exceed - 0.2% (plus/minus
zero point twa percent} the energy figures recorded by the main energy/check meter(s) for the above
month concerned shall be revised’ accordingly and the main energy/check meter(s) shall be
recalibrated jointly or replaced by the correct energy meter(s). Pending the results of such testing,
billing and payment shall continue to be based on the energy recorded by the check meter(s),
provided its error is within the prescribed limit,

If both the main and check meter(s) fail 1o record or if any of the PT fuses are blown out, then the
energy will be computed on a mutually agreeable basis between UPRVUNL and UPPCL/STU for
the period of defect. In case there is no mutual agreement, the computation of energy shall be on the
basis of average of the billing of last three montis. ' '

Corrections in billing whenever necessary, shall be applicable for the period between the previous
meter reading and the date and time of the replacement or recalibrated correct meter and this
correction shall be for the full value of the absolute error. For the purpose of the correction 1o be
applied, the meter shall be tested as per Indian Standard (British Standard where Indian Standard is
not existing) The error at the load and power factor nearest (o the average monthly load served at the
point during the period shall be taken as the error to be applied for correction,

All the meters shall be checked for accuracy on quarterly basis by comparison of‘the readings of
main and check meters by UPRVUNL and UPPCL/STU and shall be treated as working
satistactorily so long as the errors are within the timits prescribed in relevant Indian Standard (or
British Standard where Indian Standard is not existing) for meters of the said class. The meter
readings of main meters shall form the basis of the Energy Accounts so long as the guarterly check
results thereof are within prescribed limits. [f the check meters are found to be defective during the
quarterly checks, these shall be immediately calibrated Jointly/ replaced. Where the quarterly checks
indicate errors in the main meter(s} beyond limit but no error is noticed in check meter(s) during
quarterly checking computation of total net energy sent out at 400 KV bus bars and/or 220 KV / 132
KV and/or other KV bus bars, as applicable, of the Parichha Extension TPS for the month shall be
done on the basis of check meter(s) and main meter(s) shall be calibrated jointly immediately. If
during the quarterly test check, the difference in the main meter(s) and the corresponding check
meters readings are found to be beyond the permissible limits of error, i.e. more than 0.40% both the
meter(s) shall be immediately calibrated and the correction applicable to main meter shall be applied
to the consumption registered by the main meter(s) to arrive at the correct consumption of energy
for the purpose of Energy Accounts for the month from the date of last meter reading upto the time
of replacement of correct main meter. Billing for the period thereafter, till the next monthly meter
reading, shall be as per calibrated main meter. During this period of calibration of main and check
meter(s) another set of main and check meters duly calibrated and sealed will be installed by
UPRVUNL/STU/UPPCIL, at the TPS in the presence of UPPCL/STU/UPRVUNL and Jointly sealed.
The energy accounting during the period of calibration of original meters shalt be as per the readings
of the substituted main meter. In casc spare meters are not available with UPRVUNL/STU/UPPCL
the main/check meter shall be calibrated by rotation. During the period of removal of main meter,
the energy accounting will be done based on check meter readings applied with correction factor of
the check meter obtained during testing/calibration of check meter.

For the purpose of test and calibration, the standard meter calibrated and sealed by GOUP/GOI
Authorized Meter Testing House/Laboratory shall be utilized. This standard meter shall be got
calibrated once in every six months at the GOUP/GOI1 Authorized Meter Testing House/Laboratory.

If at any time any party to the Agreement feels that a meter is not recording correctly it shall give

notice to the other party. UPRVUNL/STU/UPPCL shail then undertake testing and calibration of the
meters owned by UPRVUNL/STU/UPPCL. If errors on such testing is found 1o exceed the error
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9.11

10

16.1

10.2

10.2.1

10.2.2

10.2.3

limits specified in the relevant Indian Standard (British Standard where Indian Standard is not
existing) lor this class of meters necessary adjustment in the bills shall be made from the date of
notice or from such other date as can be satisfactorily established to be proper for such adjustment,

Once in every five years, both main and check meters shall be tested for accuracy by a substandard
meter cither at the station or at any approved testing laboratory. During testing in case of error is
found to be more than the permissible limits, then the meter shall be replaced by a correct meter.

BILLING AND PAYMENT

Alt charges under this Agreement shall be billed by UPRVUNL as per Clause 6 and shall be paid by
UPPCL in accordance with the following provisions:

(i UPRVUNL shall deliver bills to the UPPCL generally within 5 days of the billing date
for energy supplied for each month to UPPCL from Parichha Extension TPS. The
payments will be made by UPPCL within due date by cheque payable at Lucknow.

(it} UPRVUNL shall carry out billing and associated functions. The authority of UPPCL to
whom the bills have to be submitted would be informed by UPPCL to UPRVUNL
within a month of signing of the Agreement failing which UPRVUNL would submit the
bills to the Director (Finance) of UPPCL.

(i) UPPCL shall make adequate provisions in their approved budgel for respective years
during which this PPA continues to ensure regular payment of power purchased by
UPPCL from UPRVUNL and shall also furnish a copy of the approved budget to
UPRVUNL.

(iv)  PFC conditions applicable for the agreement period are:-

{a) UPRVUNL can undertake third party sale of energy within the state or outside the
state if the procurer of energy does nat clear the dues as per schedule.

(b) Provided that revenue of the procurer shall be escrowed if favour of UPRVUNL
and in win in favour of lenders to UPRVUNL.

(¢) In case of default to PFC by UPRVUNL, than PUC shall have right to transfer the
project to themselves or their agents, operate the project and sell energy to third
party.

Schedule of payment of Ul Charges

UI Charges Accounting: All payments on account of Ul charges including the additional
UI charges levied under the regulations and interest received on late payment thereof shall
be credited to a fund called Ul pool account fund which shall be maintained and operated in
accordance with provisions of UPERC regulation / grid code or as muwally agreed,

Payment of Ul charges shall have a high priority and the concerned constituent shall pay the
indicated amount within 10 days of the issue of statement of Ul charges including additional Ul
charges into the Ul pool account find or as mutually agreed.

If payment against Ul charges including additional Ul charges are delayed by more than two days
i.e beyond 12 days from the date of issue of statement by SLDC, the defaulting constituent shall
have to pay simple interest @ .04% for each day of delay applicable as per UPERC order / any
amendment time to time or as mutually agreed.

12 Par Lt
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14.1

14,2

14.3

15.0

DISPUTES

In the event of any dispute as to all or any portion of an Invoice, Purchaser shall nevertiheless pay
the full amount of the undisputed charges subject to minimum 50% of the total amount of the
invoice within due date and shall serve notice on the Seller that the amount of an Invoice is in
dispute in which event the provisions of Clause 14 hereof shall be applicable.

REGULATION OF SUPPLY

In the event any bill(s) remain unpaid for a period exceeding sixty (60) days. UPRVUNLI. shall serve
a notice on UPPCL giving fifteen {15) days period for effecting regulation of supply from its
Parichha Extension Thermal Power Station with consent of GOUP, unless UPPCL makes full direct
payment of the outstanding amount with in the notice period. In case regulation of supply is
effected, for resumption UPPCL shall pay all the outstanding dues.

LEVIES, TAXES. DUTIES, CESS, ETC.:

The amount of all lawful taxes/duties/cess, etc. payable by UPRVUNL to GOUP/GO! and/or any
other local bodies/authorities on generation of electricity including auxiliary consumption, or any
other types of consumption including water, transmission, environment protection, sale or on supply
of electricity and/or in respect of any of its installation associated with the TPS and/or Transmission
system shall be billed on to UPPCL in the shape of supplementary bill raised by UPRVUNL and
UPPCL will make payment accordingly at actual.

Income Tax — Income tax on core activity to be charged separately through Tax Escrow Account.

INFORMAL DISPUTE RESOLUTION

The Authorized Representative appointed by the Parties in pursuance be authorized to resolve any
dispute, controversy or claim arising out of or in connection with this Agreement, including any
question regarding its existence, validity or termination (a “Dispute™) in an equitable manner.

Following notice by one Party to the other setting out the particulars of the Dispute, if the
Authorized Representatives are unable to resolve the Dispute under this Agreement within I35 days,
such Dispute shall be referred by such Authorized Representatives to a senior officer designated by
Seller and a senior officer designated by Purchaser, respectively, who shall attenmpt W resolve the
Dispute within a further period of 5 days.

The Parties hereto agree to use their best efforts to attempt for resolving all Disputes arising
hereunder promptly, equitably and in good faith, and further agree to provide each other with
reasonable access during normal business hours to any and all non-privileged records, information
and dala pertaining to any such Dispute.

ARBITRATION

Alt differences or disputes between the parties arising out of or in connection with this Agreement

remained unresolved as per clause 14 above shall be settled through arbitration as provided herein
after.

in the event of such difference or disputes between the parties the matter shall be referred to
UPERC for arbitration as per Section 158 of The Electricity Act, 2003 and Section 34 of the U.P.
Electricity Reforms Act, 1999,

Notwithstanding the existence of any question, disputes and differences referred to arbitration, the
parties hereto shall continue to perform their respective obligations under this Agreement,

Par Extn
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18.0

19.0
19.1

19.2

FORCE MAJEURE

The parties shall ensure due compliance with the terms of this Agreement. Tlowever no party shall
be liable for any claim for any loss or damage whatsoever arising out of failure to carry out the
terms of the Agreement to the extent that such a failure is due to Force Majeure events such as war,
rebellion, mutiny, civil commotion,riot, forces of nature, accident, act of God, strike, lock-out or
any other reason beyond the reasonable control of concerned party. But any party claiming the
benefit of this clause shall reasonably satisfy the other party of the existence of such an event and
give written notice within 24 hours thereof to the other party to this effect. Generation /drawal of
power shall be started as soon as practicable by the parties concerned after such eventuality has
come to an end or ceased to exist, '

SYSTEM OPERATION

All instructions from SLDC / STU will be followed strictly regarding scheduling and operation of
the Parichha Extension TPS,

MPLEMENTATION OF THE AGREEMENT

All discretions to be exercised and directions, approvals, consents and notices to be given and
actions to be taken under these presents, unless otherwise expressly provided herein, shall be
exercised and given by the signatories to this Agreement or by the authorized representative(s) that
each party may nominate in this behalf and notify in writing to the other party by registered
post/courier. Any other nomination of authorized representative(s) shall be informed likewise in
writing to/by UPPCL within one month of signing of the Agreement. Notwithstanding any
nomination, the Chairman and Managing Director UPRVUNL, Shakti Bhawan, 14, Ashok Marg,
Lucknow/ CE(L-1) of Parichha TPS or their authorized representatives shall be authorized to act for
and on behalf of UPRVUNL.

NOTICE

All notices required or referred to under this Agreement shall be in writing and signed by the
respective authorized signatories of the parties mentioned herein uniess otherwise notified. Each
such notice shall be deemed to have been duly given il delivered or served by registered mail/speed
post of Department of Posts/by Courier Service with an acknowledgement due to the other parties in
terms of this Agreement.

All notices or communications given by telefax or telegram/FAX shall be confirmed by deposition
of a copy of the same in the post office in an envelope properly addressed to the appropriate party
for delivery by registered or certified mail or courier, All notices shall be deemed delivered upon
receipt.

SUCCESSORS AND ASSIGNS

Neither party shall assign in full or part with any of its rights or obligations under this agreement to
any third party without the prior approval in writing of other party.

In case any of the parties to this Agreement is restructured and/or its generation, transmission and
distribution activities are taken over by other organization(s), agency(ies), partly or wholly, the
Agreement shall be binding mutatis mutandis upon the successor organization(s)/ agency(ies), and
shall ensure to the benefits of and shall also be guaranteed by the State Government and shall
continue to remain valid with respect to the obligations of the successor organization{s)/agency(ies).
In such situation this agreement shall be suitably reviewed and modilied as mutually agreed between
the parties and shall be binding on all concerned.

—



21.0

22

22.1

22.2

22.3

224

22.5

22.6

22,7

JURISDICTION

All disputes arising out of or relating to this agreement shall be subject to the jurisdiction of High
Court of Judicature of Allahabad at Lucknow Bench.

MISCELLANEOUS
Writing

No variation, waiver, amendment or modification of any of the terms of the Agreement shall be

valid unless approved by UPERC and communicated in writing and signed by or on behalf of the
Parties.

Severability

The invalidity or enforceability, for any reason, of any part of this Agreement shall not prejudice or
affect the validity or enforceability of the remainder.

No Waiver

The failure of any Party to insist in one or more instances upon the strict performance of any of the
provisions of this Agreement or to take advantage of any of its rights hereunder shall not be
construed as waiver of any such provisions or relinquishment of any such rights but the same shall
continue in full force and effect.

Language

The language of this agreement shail be in English and all documents, nutices. waivers and any
other written communication or otherwise between the parties, in connection with the agreement.
shall be in English/Hindi. g '

Entirety

This Agreement is intended by the parties as the final expression of their agreement and are intended
also as a complete and exclusive statement of the terms of their agreement,

All prior written or oral understanding, offers or communications of every kind pertaining to this
agreement or the sale or purchase of electrical output and contracted capacity under this agreement
to Purchaser by Seller are abrogated and withdrawn.

Survival

Notwithstanding anything contained in this Apreement. clause 18 read with clause 2 shail survive
this Agreement.

Waiver of Immunity

Purchaser and Seller are subject to Civil and Commercial Law with respect to their obligations
under this Agreement, and the execution, delivery and performance hereof by them constitutes (for
the purposes of applicable Indian Law and otherwise) private and commercial acts rather than
government and public acts.

To the extent that Purchaser or Seller may in any jurisdiction claim for itself or any of its assets or
revenues imumunity from suit, execution, attachment (whether in aid ol exceution, before judgement
or otherwise) or other fegal process, or to the extent that in ary jurisdiction there may be attributed
to Purchaser or its assets or revenues any such immunity (whether or not claimed), Purchaser and
Seller hereby agree not to claim and irrevocably waive any stch immunity,

R
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22.8 Breach of Obligations

The parties acknowledge that a breach of any of the obligations contained herein would result in
injuries. The parties acknowledge the damages alone shall not be adequate remedy for such breach.
Accordingly each party agrees that in addition to any other rights or remedy which the other party
* may have at Law or in equity, the non breaching party shall be entitled to specific performance and

mjunctive relief in any court of competent jurisdiction for any breach or threatened breach by the
vther party. : ‘

22.9 Inconsistency between the Provisions of PPA and Tariff Regulations/Tariff Order:
In the event of any inconsistency between the provisions of this PPA and the UPERC (Terms and
Conditions ol Generation Tariff) Regulations, 2009 read with the UPERC Tarilf Order dated
20.01.H1 or any amendment thereof, the later shall prevail,

22.10 this PPA is subject to approval by UPERC.

IN WITNESS WHEREOQF the parties hereto, acting through their duly authorized representatives,
have caused this Agreement 10 be signed in their respective names as on the date first above written.

SIGNED AND DELIVERED b)\%@&% @n
by the hand of its authozed official.

Name: ....... (P K -AGARWAL) -

Title: .......... Advisar (Tech.)------
0 VU
| o N AL UPRVUNL.
n the presence of: ) 0t o Shakti Bhawan Extn.
I Witness Name \S\‘V,\L 3{\ Sok\‘“ 14, Ashok Marg, Lucknow
- 6; g2t M e
‘10 je® \)-VA 2
2. W(i_tness Name 1S -\e,\?}\ Q.-\]' 20 —~
9 A %?GN%[@Q&Y&@%L!VERED by UPPCL {Paichaser)
(lf;sl__ PAND &Y ) %‘q\'&\“ \,\}c’r' E'Ihe.hun([ (M1ch official,
wlayedY sl i v o o Snfegm) ame: WM) """""""
' o Fitler oo
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POWER PUURCHASE AGREEMENT
BETWEEN
UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM LIMITED
AND
UTTAR PRADESH POWER CORPORATION LIMITED

; DATED: 2 élvog. )
For Parichha Ext. Stage II Thermal Power Station for the Period from
April 1, 2009 to March 31, 2014
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3 POWER PURCHASE AGREEMENT

BETWEEN

g UTTAR PRADESH RAJYA VIDYUT UTPADAN NIGAM

) LIMITED

d AND

g UTTAR PRADESH POWER CORPORATION LIMITED
] ” v

This Power Purchase Agreement (hereinafter referred to as “Agreement’)
entered into this ............ 26.Hh ... day of ...M%‘J...l‘?.l.\.... between
3 Uttar Pradesh Rajya Vidyut Utpadan Nigam Ltd., a company incorporated under the
Companies Act. 1956 having its Registered Office. at “Shakti Bhawan Ext™, 14 -
Ashok Marg, Lucknow - 226001 (hereinafter referred to as “UPRVUNL”, which
expressions shall, unless repugnant to or inconsistent with the context or meaning
thereof, include its successors and permitted assigns), as party of the FIRST PART
which is the parly selling the power, and Uttar Pradesh Power Corporation Limited, a
company incorporated under the Companies Act, 1956 having its registered office at
“Shakti Bhawan™ 14 - Ashok Maig, Lucknow-226001 (hereinafter referred to as
“UPPCLT, which expressions shall, unless repugnant 10 or inconsistent with the context
or meaning thereof, include its successors and permitted assigns) as party of the
SECOND PART, which is the party jurchasing the power. This Agreenient is subject to
Uttar Pradesh Electricity Regulatory Commission’s approval in terms of provisions,
Section 10 (2) and (3), Scetion 86 (1) (a) and (b) of the Electricity Act, 2003 and Section

' 10 (1) () of the Uttar Pradesh Electricity Reforms Act, 1999 (U.P. Act no. 24 of 1999).
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WHEREAS
g
(1) UPRVUNL is a power generating company, which will own and operate a
5 new upcoming electric power generating station namely Parichha Extn.
Stage I Thermal Power Station at Parichha, District Jhansi and will be
engaged in the business of the generation and sale of electricitly so produced,
g and
] (ii) UPPCL is the holding company of the Distribution Companies {(now
distribution licensees in the State), as per section 4 of the Companies Act,
% 1956 and
4 N (110} UPRVUNL wishes to sell to UPPCL who in turn wishes to purchase from
! UPRVUNL its electric energy and capacity from the aforementioned power
generating station pursuant to the terms and conditions set forth herein.
g Further, the reallocation of generating capacity of UPRVUNL amongst

vatious DisComs, as required, will be done as per approval from GalP,
without alfecting upon the rights & obligations of UPRVUNL under this
agreement. On such reallocation, the rights and obligations of UPPCL under

i ihis agreement stall stand transferred to the Distribution Companies, being
the successor(s) ol UPPCL as per provision in the PPA.

WHEREAS
3 .
‘ UPRVUNL will own and operate the Parichha Extn. Stage 11 Thermal power
stationhaving installed capacity of 2x250 MW, to be commissioned as per following
g schedule (lentative )
E Unitne. 3 :- Nov. 2011
Unitno. 6 :--  Dec. 2011
‘ g wt Parichha
k N \u-/' Exta-1]
a LA : 13



NOW THERETORE in consideration of the foregoing and the respective covenants and
agreements set forth in this Power Purchase Agreement (PPA) and other consideration, the receipt,
sufficiency and adequacy of which is hereby acknowledged and intending to be legally bound
hereby the Parties (as hereinafter defined) agree as follows:

1.0 DEFINITIONS AND INTERPRETATION
1.1 Definitions

" When used herein and in all of the Schedules hereto including, without limitation,
the Tariff (as hereinafter defined) or any other document refated to this Agreement, the
defined terms set forth in this Article 1 shalf have the meanings specified herein,

Any term used herein. but not defined herein, shall have the meanings provided in
the U.P. Electricity Reforms Act. 1999 and The Electricity Act. 2003, as amended from
time to time. Additional defined terms set forth in “The Uttar Pradesh Electricity Regulatory
Commission (Terms and conditions of Generation Tariff) Regulations, 2009™ shall have the
meanings set forth therein,

Availability

In relation to the thermal generating station for any period means the average of the daily
average declared capacities (DCs) for all the days during thal period expressed as a percentage of
the installed capacity of the generating station minus normative auxiliary consumption in MW, and
shall be computed in accordance with the following formula:

N
Availability (%) = 10000 x £ DCi/{ N x IC x (100-AUXn) }%
i=1
where,
I = Installed Capacity of the generating station in MW,
DCi = Average declared capacity for the ith day of the period in MW,
N = Number of days during the peried, and

AUXn = Normative Auxiliary Energy Consumption as a percentage of gross generation:
Bill shall have the meaning as ascribed in clause 10 read with clause 6 ot this Agreement.

Billing Date: shall be the date on which the bill shall be raised. The UPRVUNL shall present the
bills after the end of each calendar month as per UPERC Tariff Order for energy supplied to UPPCL
from the Power Station as per Energy Account issued by SLDC/STU or any other Competent
Authority/JMR at TPS.

Billing Month means the metering date of one calendar month to the metering date of the next
calendar month. )

Business Day shall construe as a reference to a date {other than Sunday and Public Holideys) on
which Banks are open for business in Lucknow.

Q,vwf E\@\ﬁ&/
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Business Hours means the period commencing from 10:30 hours o 17:00 hours on any Business
day.

Cause means any fact or circums.ances which legally entitles the issuing Government Agency, to
withhold issuance or renewal of, revoke or amend a Permit, due to any failure by Seller or any of the
Lenders, Investors or Contractors in whose name the Permit has been or is to Lie issued.

CEA means the Central Electricity Authority.

Change in Law means:

(1) Any enactment or issuance olany new Law;

(i) Any change in the interpretation or application of an existing Law by any judicial or
quasi-judicial or other autnority (including a court, tribunat or regllatory commission)

, having the legal power 1o interprel or apply such Law:

{iii) Any amendment, alteration, or modification of an existing Law;

(iv) The repeal and re-enactment of any existing Law;

{v) Any Change in Permits:

{vi) Imposition (other than for Cause) of a requirement for a permit which did not exist as at
the date of this Agreement:

(vil) A change (other than for cause) in the terms and conditions attaching to a permit after it
has been given;

(viii}  To the attachment of any new terms and conditions to such permit; or

{(in} The revocation or canzellation {other than for Cause) of any permit.

Provided however, no Change in Tax shall qualify as “Change in Law™, Law shall not include
any “Tax Law™ (as hereinafter defined).

Change in Permits means:
i

(i) the imposition (other than for Cause} of any material requirement in connection with
the issuance. renewal or extension of'any Permit or the modification ot any Permit after
such Permit was issued, in either case subsequent to the date of signing of this
Agreement:

{i1) the imposition (other than for Cause) of a requirement for a Permit which did not exist
as on the date of this Agreement;

{1ii) the revocation or cancellation (other than for Cause) ol any Permit,

Change in Tax means any introduction, amendment, extension, repeal or authoritative change in
interpretation or application of any Tax (including, without limitation, the time, rate, incentive,
exemption or incidence applicable to any Tax) after the date hereof.

Check Import/Export Meters means meters for maintaining a check on performance of main
import/export meters and shall be used for accounting and billing of electricity in case of failure
of main meter.

CLDS means Central Load Dispaich Station of UPPTCL..
Date of effectiveness of Agreement shall be st April. 2009,

Day means the 24 (twenty four) hours period ending at 24:00 Hours midnight [ndian Standard Time.
Declared Capacity or DC means the capability of the generating station to deliver ex-bus electricity
in MW declared by such generating station in relation to any period of the day or whole of the day,
duly taking into account the availability of fuel:

Delivery of Bill: Shall have the meaning as defined in clause 10 of this agreement.
\ o) e
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Designated Officer means an office! designated by UPPCL/STU for matters relating to meter
reading, billing and payment.

Dispute means any material dispute or material difference ol any Kind between Seller and Purchaser
in connection with or arising out of this Agreement.

Due Date of Payment or Due Date means, in relation to any Bill. the date on which the amount
referred to in such Bill becomes due for payment which shalf be 30 days from the Billing Date to the
Authorized Representative of Purchaser. If the due date is not a business day. the next business day
will be the due date.

Energy Charges shall cover fuel costs and shall be worked out as specified in Tariff order.
Energy Account shall mean periodic energy account including amendments thereof, if any.
Energy Unit means one-kilowatt hour of electrical energy.

Fixed Charges or Capacity Charge amount means the recoverable fixed charge for a Tariff period
determined in accordance with the Tariff Order.

Force Majeure shall have the meaning set forth in clause 16 of this Agreement,
Force Outage means an interruption of generating capacity that is not the result of:

(i) A Scheduled Outage;

(ii) A Force Majeure event;

(iliy  Any event or condition caused by Purchaser or attributable to an event or condition on
Purchaser Facility: or

(iv)  Any Emergency or other curtailment or reduction pursuant to clause 16 in this
Agreement.

Generating Unit means Plant, consisting of boiler, turbo generator, and other auxiliaries, which is
capable of generating the specified power, independently.

GOl means the Government of India.
GOUP means the Government of Uttar Pradeslt and its successors,

Government Agency means the GOI, GOUP, UPERC, or any ministry, department, authority,
instrumentality, agency. corporation (to the extent acting in a legislative. judicial or administrative
capacity and not as a contracting party with Seller) or commission under the direct or indirect
control of the GOI or the GOUP or any political subdivision of either of them owned or controlled
by GOl or GOUP or any of their subdivisions, or any court, tribunal or judicial body within India.

Grid means the total system of electrical generation using any means other than Seller’s Generating
Unit, evacuation and transmission circuits, transformers, switchgear and other equipment ( including
the interconnection Facility) on Purchaser’s side of the Interconnection Point.

*Gross Calorific Value® or GCV? in relation to a thermal power generating station means the heat
roduced in kCal by complete combustion of one kilogram of solid fuel or one litre of liquid fuel, as
) ] 2
the case may be;

Interconnection Point means the point or points at which interconnection is made between the Unit
and the Transmission Utility System and unless otherwise mutually decided. shall be at the outgoing
sides ol circuit breakers connecting the EHT/HT lines.

- D/
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Installed Capacity or IC means the summation of the name plate capacities of all the units of the
generaling station or the capacity of the generating stalion reckoned at the generator terminals as
approved by the Commission from (ime 1o time;

KW means kilowatt.
kWH neans kilowatt hour,

Law mcans the Constitution ol India and any Act, rule, regulation, netilication, directive, ordinance,
order or any interpretation thereof or instruction having the force ol law enacted or issued by any
Government Agency.

Main Import Meter shall mean meter for measurement of active energy import at TPS Busbar for
energy accounting,

Main Export Meter shall mean meter for measurement of active encrgy export at TPS Busbar for
energy accounting.

Metering Date shall mean mid-day (12:00 hrs) of the last day of each caienduar month.

Monthly Fixed Charge amount means the prescribed recoverable fixed charges as per Tariff
Order,

MU shall mean one million Units,
MW means Megawatts.

Net Electrical Energy is the energy, supplied by Parichha Extn. Stage il TPS of UPRVUNL and
measured in kWh, at the point of interdonnection in accordance with the provisions of Clause 5.

O & M shall mean operation and maintenance.

Permit or Permits means any consent, license, approval, permit, no objection certificate or other
authorization of any nature whatsoever, which is required to be granted to Purchaser or Seller, as the
case may be, by any Government Agency for the purpose of owning, developing, designing,
financing. insuring. constructing, operating or maintaining the Project as contemplated under this
Agreement.

Plant Load Factor or PLF for a given period, means the total sent out energy corresponding to
scheduled generation during the period, expressed as a percentage of sent out energy corresponding
to installed capacity in that period and shall be computed in accordance with the following formula;
N
PLF (%)= 10000 x ZSGi/{ N~ I1Cx(100-AUXn) }%
i=1

where,
IC = Installed Capacity of the generating station in MW.
$Gi .= Scheduled Generation in MW for the i time block of the period,
N = Number of time blocks during the period, and

H

ALIXn = Normative Auxitiary Energy Consumplion as a percentage of gross generation,

Power Grid imeans Power Grid Corporation Lid.

Power Purchase Agreement mcans the Agreement for selling of pov\c by UPRVIUNL and
purchase by UPPCL.

bug 3\\\/

Desktop/powerpurchasgigreement 5 Par Extn-l



I.2
1.2.1

Primary Fuel shall mean coal as supplied by the collieries.
Pool Account means Regional account for payments reparding Unsetadule Interclianges
Scheduled Banlmeans any bank at Lucknow indicated by Purchaser and acceptable to Seller,

Secondary Fuel shall mean the heavy Turnace oil (HEQ) and/or light diesel oil (1.13O) and or Low
Sulphur High Speed (LSHS)

SLDC or State Load Dispatch Centre means the centre established under subsection (1) of section
31 by GolJP

Schedule Generation: At any time or for any period or time block means Schedule of Generation in
Mw or Mwh ex-bus given by the concerned Load Dispatch centre.

Target Availability or TA means avaability as set by the Commission in its Tariff Order

TarifT means the amounts 10 be paid by Purchaser to the Seller under this Agreenment and as
determined by UPERC or any compet'nt authority authorized from time to time.

TaritT Order means the Tariff Order passed by UPERC on 20.01.11 for MYT period FY 2009-10
to 2013-2014 (Ref No UPERC/ Secy/D(GY2011-1545 dated 20.01.1 1) and hosted on website:

AT IR

Tariff Regulation means the regulations notified in exercise of powers conferred under Section 181
read with Section 61 of the Electricity Act. 2003 by the Uttar Pradesh Clectricity Regulatory
Commission [vide Notification No. UPERC/Secy/ Generation Regulation/4100. Lucknow
dated 31 March 2009. titled as the Uttar Pradesh Clectricity Regulatory Commission (Terms and
Conditions of Generation Tarift) Regulations, 2009 and as amended from time to time.

Tax means tax. cess, levy, toll. impost. excise, duty, fee or charge of any nature whatsoever levied
by or payable to any Government Agency including but not limited to any withholding tax, income
lax. corporate tax. VAT, excise tax. works contract tax, stamp duly, customs and import duties,
OCTroi,

Thermal Power Station (TPS) means a thermal generating station laving an installation of one or
more thermal generating units and covered under this Agreement.

Transfer Scheme shall mean UP Electricity Reforms Transler Scheme. 2000,
Unit means one kilowatt-hour.

UPERC or Commission means UP Flectricity Regulatory Commission.

INTERPRETATION AND GENERAL
Interpretation Any reference in this Agreement to:

this Agreement shall be construed as references 1o this Agreement together with all recitals and
Schedules hereto; a

5
' |

Clause shall. subject to any contrary indication, be construed as a reference to a clause of this
Agreement:

Encumbrance shall be construed as a reference to a mortgage, charge, pledge, lien or other
encumbrance securing any obligation of any person or any other type of preferential arrangement
(including, without limitation, title transfer and retention arrangements) having a similar effect;

Rt
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1.2.2

3.0

3.1

Paragraph shall, subject to any contrary indication, be construed us a relerence to a paragraph in
the Clause or Schedule in which such reference appears;

Person shall be construed as a reference to any person, lirm, company, corporation, society, trust,
government, state or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing,

General

Save where the contrary is indicated. any reference in this A greement to:

H Rupee and Rs. denote [ndian Currency;
(i1) words importing the singular shall include the plural and vice versa, any person shall be

construed so as to include its and any subsequent successors. transferees and assigns in
accordance with their respective interests:

(if)  this Agreement or any other agreement or document shall be construed as a reference to
each such agreement or, as the case may be, such other agreement or document as the
same may have been, or may, from time to time, be amended. varied, novated, replaced
or stipplemented;

(iv) i statute or enactment shall be construed as a reference to such statute as the same may
have been, or may from time to time be, amended or re-enacted:;

(v} All orders 50 issued by UPERC shall be binding on both the parties from the date the
same become applicable.

{vi) In case cither party goes in for any Review Petition/Appeal against the order of the
UPERC before the competent authority, the order of the competent authority in that
regard shall be applicable and binding on both the partics from the date the said order
become applicable.

{(vi)  a time of day shall, save as otherwise provided in any agreement or document, be
constried as a reference to Indian Standard Time: and

Any word or expression used in this Agreement shall. unless otherwise defined or construed
herein, bear its ordinary English meaning and. for these purposes, the General Clauses Act,
1897 shall not apply.

TERM OF AGREEMENT

The term of this Agreement shall be for a period of five years starting from Ist April, 2009 and
ending on 31" March, 2014 extendablefrenewabie by mutual consent between UPPCL and
UPRVUNL. In case UPPCL continue to get power from the Parichha Extn. Stage Il Thermal Power
Station even after expiry of this agreement without further renewal or formal extension thereof, then
all the provisions of this agreement shall continue to operate (il this Agreement is formally
renewed, extended or replaced except the Tariff, which will be applicable as per order of the
UPERC and as per provision of clause 6.3 of this agreement. This agreement shall be terminable
even from any earlier date from which the PPA with different DisComs has been made effective.

INSTALLED CAPACITY

The installed capacity of Parichha Extn, Stage [l Thermal Power Station  will be 500 MW. The
instatled capacity is,” howéver, subject to de-rating/re-rating ol the generating unils as determined
from time to time atter following the prescribed procedure as laid down by CEA.

, v
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3.2

3.3

3.4

3.5

4.4

7.0
7.1

Allocation of Power

Full capacity of Parichha Extn. Stage 1f TPS shall be allocated to UPPCL unless reallocated by
GOUP.

Drawal of Power

The power from Parichha Extn. Stage 1l TPS shall be drawn by UPPCL directly through its own or
through the tansmission system of other agencies on the basis of avaitability of capacity of the TPS.

Generation Schedule
UPRVUNL shall submit daily generation schedule ol Parichha Extn. Stage 11 TPS to UPPCL or
SLIDC, as per UPERC Generation Regulations

Daily Declared Capacity Neotice

UPRVUNL shall deliver to UPPCL or SLDC, as applicable, at each day a notice indicating daily
declared capacity of of Parichha Exm. Stage 1l TPS as per regulation for next 24 hours. Any change
in daily declared capacity notice due to minor or major breakdown in station shall be intimated to
UPPCL or SLDC, as applicable as per regulation.

TRANSMISSION/WHEELING OF POWER

Power shall be made available by UPRVUNL at the busbars of the Station and it shall be the
obligation and responsibility of UPPCL to make the required arrangement for evacuation of power
from such delivery points ol UPRVUNI..

UPPCT shall coordinate with the appropriate authoriticsfagencies including UPPTCL/STU or any
other Licensees for power evacuation from the above delivery point.

UPPCL shall be responsible to coordinate with the UPPTCL/STU or any licensee or other agencies
for implementation of the transmission system for evacuation of power from the station matching
with the commissioning schedule of the station.

For wheeling of the power beyond busbars of the Station. charges lor utilization of transmission
system(s) owned by UPPTCL/STU other agencies shall be paid directly by UPPCL 1o the UPPTCL
or other agencies. HPRVUNIL shall not be responsible for payment of such charges.

SUPPLY OF POWER

Power as generated by Parichha Exin. Stage 11°TPS will be supplied 1o UPPCL only unless mutually
agreed otherwise. Terms and conditions as mutually agreed and approved/determined by UPERC
fiom time to time would be applicable.

TARIFF AND TERMS & CONDITIONS

The cost of infirm power shall be the energy charge calculated on the basis of cost of fuel and the
norms of gross station heat rate. secondary fuel oil consumption and auxiliary energy consumption
specified lor calculation of variable charge during stabitization period as specified in Uttar Pradesh
Electricity Regulatory Commission (Terms and Conditions of Generation | artfl) Regulations, 2009
The tarill” chargeable to UPPCL. shall be as per the Tarilt Order dated 20.01.11 or any amendment
thereol issued by the UPERC.

The billt for the energy so supplied would be based on energy accounts as given under Clause 7 of
this Agreement,

If Tarift for the period extending beyond 31.03.2014 is not approved by the U.P. Clectricity
Regulatory Commission the tariff order dated 20.01.11 approved by the Commission will be
provisionally applicable till Tariff Order for the concerning period is approved hy the UPERC,

SCHEDULING AND ENERGY ACCOUNTING
Scheduling :

Consequent to the implementation of ABT the methodology of generation schedule shall be as per
Indiun Electricity Grid Code/UP Electricity Grid Code (as revised from time to time) and

UPERC orders. D
L o
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7.2

73

7.3.1

=1
Tad
3

7.3.3

Unschedule Interchange

720 UL for generating station shall be equal to its actual generation minus schedule
generation. Ul should be worked out for each 15 min blocks. Charges for all Ul
transactions shall be based on average frequency of the time block and rates as
specilied in notifications issued by UPERC from time to tine.

7.2.2 In case of zero generation (tripping / shut down of all units) of a Thermal Power
Station, the negative DC / negative Revision Schedule (drawl of power from grid)
declared by TPS will be aceepted by SLIDC and the encrgy supplied from UPPCL
system to the TPS during such period shall be charged at the same tariff or as
mutually agreed.

7.2.3  Effective date of implementation of ABT: The effective date of implementation of
ABT for Parichha Extn. Stage: [l of UPRVUNL will be as per UPERC guide lines.

Energy Accounting :

Energy drawal by UPPCL will be metered at the Parichha Exin, Stage 11 TPS. The energy account
shall be prepared by UPRVUNL based on the monthly joint meter reading taken by the
representatives of UPRVUNL and UPPCL/STU. The methodology for energy account would be on
mutually agreed basis. The export and import of energy at the metering points shall be computed on
net basis. 1.e. by difference between export and import meter readings.

Provided that if and when provisions of ABT are implemented the Energy Accounts shall be
governed by clause 29 of Uttar Pradesh Electricity Regulatory Commission (Terms and Conditions
of Generation Taritf) Regulations. 2009 reproduced as under:

“Metering and Accounting - Metering arrangements. including installation, testing and operation
and maintenance of meters and collection, transportation and processing of data required for
accounting of energy exchanges and average frequency on 15 minute lime block basis shall be
organized by the State Transmission Utility in consultation with State T.oad Despatch Centre. All
concermned entities (in whose premises the special energy meters are installed), shali fully cooperate
witlt the Stale Fransmission Utility/State Load Despateh Centre and extend the necessary assistance
by taking weekly meter readings and transmitting them to the State Load Despatch Centre. The State
Load Despateh Centre, on the basis of processed data of meters along with data relating to declared
capability and schedules etc., shall issue the State Accounts for energy on monthly basis as well as
Ul charges on weekly basis. Ul accounting procedures shall be governed by the orders of Central
Commission.

Note: This provision shall be applicable with effect from the date these Regulations coming into
force excepl for Ul that shali come into force from such date specified by the Commission for
implementation of ABT in the State™.

On implementation of ABT the Regional Energy Account issued by STU/SLDC or any competent
authority shall be binding on all the parties for billing and payment purposes.

Such consumers other than establishment of Parichha Extn. Stage 11 TPS gewting supply directly
from Parichha Extn. Stage 11 TPS of UPRVUNL would be UPPCL consumers. The hilling shall be
done by UPPCL on the basis of joint meter reading taken by representative of UPRVUNL &
representative of UPPCL/ STU concerned Division of DisComs. Such energy shall be treated as
energy exported to UPPCL and accounted for accordingly

by Qed VD/
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9.0
9.1

9.3

9.4

o
n

POINTS OF METERING

The main and check melers at the 400 KV/220 KV/132 KV or other KV bus bars of generating
transformers of the Parichha Lxtn. Stage 11 TPS 10 be installed by UPRVUNL shall be maintained
by UPRVUNL.. Installation and maintenance of main and check melers at locations other than the
meters installed and maintained by UPRVUNL shall be the responsibility of UPPCL/STU. The
meters shall be sealed after calibration by the concerned parties jointly. The points of metering for
Parichha Extn. Stage Il TPS are as under:

Export Points:-

l. Generator Transformer-3
2 Generator Transtormer-6

Import Points:-

l. Station Transformer No.3
2, Station Transformer No. 6

Note: - The above points are subject to addition/alteration, if found necessary

METERING SYSTEM

A set of CT/PT/Meters (Main and check) of 0.2 accuracy class, as per (EGC/CEA (Installation &
Operation of Meters) Regulations - 2006 as applicable, shall be instulled on alt outgoing feeders of
the station. UPPCL/STU shall make all necessary arrangements for installation of CT/PT/Meters, at
all its drawal points. So long as existing CT/PT/Meters of any other class are replaced by 0.2 class,
the existing CT/PTMeters will be used for energy accounting.

All the meters shall bejointly calibrated, inspected and sealed on behalf of the parties and shall not
be interfered with except in the presence of other party or for joint testing and calibration and/or
replacement and/or any other purposes for which due notice of 7 (Seven) days will be given by
UPRVUNL/STU/UPPCL so that this is done in the presence of the authorized representatives of the
STUWUPPCL/UPRVUNL. :

Joint meter readings of the main as well as check meters at various energy.accounting points as
identified shall be taken by the parties as mentioned above at 1200 hrs (noon) on the last day of each
calendar month, In case any of the concerned parties is not available for joint meter readings at the
specitied time, the meter reading taken by the other party shall be binding on both the parties and
shall be taken into account for preparation of Energy Accounts. UPPCL shall designate an officer
for joint meter reading. On implementation of AB'T the data shall be downloaded from the meters at
regelar interval as decided by STU/SLDC for preparation of REA/UI account.

[f the main meter is found to be not working at the time of meler readings or any other time,
UPRVUNL shall inform the STU/SLDC for the same and the data rom check meters shall be
considered by SLDC/STU for energy accounting for the period.

Ll in any month the readings ot the main energy meter(s) dilTer from the readings of corresponding
check energy meter(s) by more than 0.4% (zero point four percent} the main and check energy
meter(s) shall be tested in turn and the errors at various levels as per standard procedures would be
determined. If on such testing main energy/check meter error is found to exceed + 0.2% (plus/minus
zero point two percent) the energy figures recorded by the main energyicheck meter(s) for the above
month concerned shall be revised accordingly and the main encrgy/check metex(s) shall be
recalibrated jointly or replaced by the correct energy melter(s). Pending the results of such testing,
bitling and payment shall continue to be based on the energy recorded by the check meter(s),
provided its error is within the prescribed limit.

s N\,\\jc‘“’ ﬁ/
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9.6

9.7

9.8

9.9

.10

9.11

I both the main and check meter(s) fail to record or if any of the PT fuses are blown out, then the
energy will be computed on a mutually agreeable basis between UPRVUNL and UPPCL/STU for
the period of defect. In case there is no mutual agreement, the compuiation of energy shall be on the
basis of average of the billing of last three months.

Corrections in billing whenever necessary, shall be applicable for the period between the previous
meter reading and the date and time of the replacement or recalibrated correct meter and this
carrection shall be for the tull vatue of the absolute error. For the purpose of the correction to be
applied. the meter shall be tested as per Indian Standard (British Standard where Indian Standard is
not existing) The error at the load and power factor nearest to the average monthly load served at the
point during the period shall be taken as the error to be applied for correction.

All the meters shall be checked for accuracy on quarterly basis by comparison of the readings of
main and check meters by UPRVUNL and UPPCL/STU and shall be treated as working
satisfactorily so long as the errors are within the limits prescribed in relevant Indian Standard (or
British Standard where Indian Standard is not existing) for meters of the said class. The meter
readings of main meters shall form the basis of the Energy Accounts so fong as the quarterly check
results thereof are within prescribed limits. If the check meters are found to be defective during the
quarterly checks, these shall be immediately calibrated jointly/ replaced. Where the quarterly checks
indicate errors in the main meter(s) beyond limit but no error is noticed in check meter(s) during
quarterly checking computation of total net energy sent out at 400 KV bus bars and/or 220 KV / 132
KV and/or other KV bus bars, as applicable, of the Parichha Ixtn. Stage [ 'TPS for the month shall
be done on the basis of check meter(s) and main meter(s) shall be calibrated jointly immediately. If
during the quarterly test check, the difference in the main meter(s) and the carresponding check
meters readings are found to be beyond the permissible limits of error, i.e. more than 0.40% both the
meter(s) shall be immediately calibrated and the correction applicable to main meter shall be applied
to the consumption registered by the main meter(s) to arrive at the correct consumption of energy
for the purpose of Energy Accounts for the month from the date of last meter reading upto the time
of replacement of correct main meter. Billing for the period thereafter, till the next monthly meter
reacling. shall be as per calibrated main meter. During this period of calibration of main and check
meter(s) another set of main and check meters duly calibrated and sealed will be installed by
UPRVUNL/STU/UPPCL at the TPS in the presence of UPPCL/STU/JPRVUNL and jointly sealed.
The energy accounting during the period of calibration of original meters shall be as per the readings
of the substituted main meter. In case spare meters are not available with UPRVUNL/STU/UPPCL
the main/check meter shall be calibrated by rotation. During the period of removal of main meter,
the energy accounting will b¢ done based on check meter readings applied with correction factor of
the check meter obtained during testing/calibration of check meter.

For the purpose of test and calibration, the standard meter calibrated and sealed by GOUP/GOI
Authorized Meter Testing House/Laboratory shall be utilized. This standard meter shall be got
calibrated once in every six months at the GOUP/GOI Authorized Meter Testing House/Labovatory.

[f at any time any party to the Agreement feels that a meter is not recording correctly it shall give
notice to the other party. UPRVUNL/STU/UPPCL shall then undertaie testing and calibration of the
meters owned by UPRVUNL/STU/UPPCL. If errors on such testing is found to exceed the error
limits specified in the relevant Indian Standard (British Standard where Indian Standard is not
existing} for this class of meters necessary adjustment in the bills shall be made from the date of
notice or from such other date as can be satisfactorily established to be proper for such adjustment.

Once in every five vears, both main and check meters shall be tested for accuracy by a substandard

meter either at the station or at any approved testing laboratory. During testing in case of error is
found to be more than the permissible limits, then the meter shall be replaced by a correct meter.

e
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10 BILLING AND PAYMENT

10.1  All charges under this Agreement shall be billed by UPRVUNL as per Clause 6 and shall be paid by
UPPCL in accordance with the following provisions:

() UPRVUNL. shall deliver bills to the UPPCL gencrally within 10 days of the billing date
for energy supplied for each month to UPPCL from Parichha Extn. Stage 11 TPS. The
payments will be made by UPPCL within due date by cheque payable at Lucknow,

i) UPRVUNL shall carry out billing and associated functions. The authority of UPPCL to
whom the bills have to be submitted would be informed by UPPCL to UPRVUNL
within a month of signing of the Agreement failing which UPRVUNL would submit the
bills to the Director (Finance) of UPPCL.

(iii)  UPPCL shall make adequate provisions in their approved budget for respective years
during which this PPA continues to ensure regular payment of power purchased by
UPPCL from UPRVUNL and shall also furnish a copy of the approved budget to
UPRVUNL.

(iv) PFC conditions applicable for the agreement period are:-

(a} UPRVUNL can undertake third party sale of energy within the state or outside the
state if the procurer of energy does not clear the dues as per schedule.

(b) Provided that revenue of the procurer shall be escrowed in favour of UPRVUNL
and in turn in favour of lenders to UPRVUNL.,

(¢) In case of default to PFC by UPRVUNL., the PFC shall have right to transfer the
project to themselves or their agents, operate the project and sell energy to third
party.

0.2 Schedule of paymentof Ul Charges

[0.2.1 UI Charges Accounting: All payments on account of Ul charges including the additional
Ul charges levied under the regulations and interest received on Iate payment thereof shall
be credited to a fund called Ul pool account fund which shall be maintained and operated in
accordance with provisions of UPERC regulation / grid code or as mutually agreed.

10.2.2 Payment ol Ul charges shall have a high priority and the concerned constituent shall pay the
indicated amount within 10 days of the issue of statement of Ul charges including additional Ul
charges into the UL pool account fund or as mutually agreed.

10.2.3  If payment against Ul charges including additional Ul charges are delayed by more than two days
i.e beyond 12 days from the date of issue of statement by SLDC, the defaulting constituent shall

have to pay simple interest @ .04% ‘or each day of delay applicable as per UPERC order / any
amendment time to time or as mutually agreed.

W\Y“ﬂ/
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12

13.0

13.1

14.0

14.1

15.0

15.1

DISPUTES

In the event of any dispute as o all or any portion of an Invoice, Purchaser shall nevertheless pay
the full amount of the undisputed charges plus minimum 50% of the disputed amount of the invoice
within due date and shall serve notice on the Seller that the amount of an [nvoice is in dispute in
which event the provisions of Clause 14 hereof shall be applicable.

REGULATION OF SUPPLY

In the event any bill(s) remain unpaid tor a period exceeding sisty (00) days, UPRVUNL
shall serve a notice on UPPCE. giving lilteen (15) days period for allecting regulation of
supply from its Parichha Extn. Stage II Thermal Power Station with consent of GOUP, unless
UPPCL makes full direct payment of the outstanding amount within the notice period. In case
regulation of supply is affected. for resumption UPPCL shall pay all the outstanding dues.

LEVIES, TAXES. DUTIES, CESS, ETC.:

The amount of all lawful taxes/duties/cess, etc. payable by UPRVUNL to GOUP/GOI and/or any
other local  bodies/authorities on  generation  of  electricity  including  auxiliary
consumption, or any other types of consumption including water, transmission, environment
protection. sale or on supply of electricity and/or in respect of apy of its installation
assaciated with the TPS and/or Transmission system shall be billed on to UPPCL in the
shape of supplementary bill raised by UPRVUNL and UPPCL  will make payment
accordingly at actuals,

Income Tax — [ncome tax on core activity to be charged separately through Tax Escrow Account.
INFORMAL DISPUTE RESOLUTION

The Authorized Representative appointed by the Parties in pursuance be authorized to
resolve any dispute, controversy or claim arising out of or in connection with this
Agreement, including any question regarding its existence, validity or termination (a “Dispute”) in
an equitable manner.

Following notice by one Parly to the other sctting oul the particulars of the Dispute, if the
Authorized Representatives are unable (o resolve the Dispute under (his Agreement within
15 days. such Dispute shall be referred by such Authorized Representalives to a senior
officer designated by Seller and a senior officer designated by Purchaser. respectively, who
shali attlempt to resolve the Dispute within a further period of 15 days.

The Parties hereto agree to use their best efforts to attempt for resolving all Disputes arising
hereunder promptly, equitably and in good faith, and further agree to provide each other with
reasonable access during normal business hours to any and all non-privileged records, information
and data pertaining to any such Dispute.

ARBITRATION

All differences or disputes between the parties arising out of or in connection with this

o+ . . .
Agreement remained unresolved as per clause 14 above shall be settied through arbitration
as provided herein after.

[n the event of such dilference or disputes between the parties the matter shall be referred to
UPERC for arbitration as per Section 158 of The Electricity Act. 2003 and Section 34 of the
ULP. Electricity Reforms Act, 1999,

Notwithstanding  the  existence  of any question,  disputes  and  differences  referred  to
arbitration. the parties hereto shall continue 1o perform their respective oblig:$i011s under this

Agrecment.
N
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17.0

18.0

19.0
19.1

19.2

1
=
to

FORCE MAJEURE

The parties  shall ensure due compliance with the terms of this Agreement. However no
party shall be liable for any claim for any loss or damage whatlsoever arising out of failure
to carry out the terms of the Agreement to the extent that such a failure is due to Force
Majeure events such as war, rebellion, mutiny, civil commotion, riot, forces of nature,
accident. act of God, strike, lock-out or any other reason beyond lhe reasonable control of
concerned partly. But any party claiming the benefit of this clause shall reasonably satisty
the other party of the existence of such an event and give written notice within 24 hours
thereof to the other party to this effect. Generation /drawal of power shall be started as soon as
practicable by the parties concerned after such eventuality has come (o an end or ceased 10 exist,

SYSTEM OPERATION

All instructions from SLDC / STU will be followed strictly regarding scheduling and operation of
the Parichha Extn. Stage I TPS.

IMPLEMENTATION OF THE AGREEMENT

All discretions to be exercised and divections, approvals, consents and notices to be given and
actions to be taken under these !presents, unless otherwise expressly provided herein,
shall be exercised and given by tae signatories to this Agreement or by the authorized
representative(s) that each party may nominate in this behalf and notify in writing to the
other party by registered post/courier. Any other nomination ol authorized representative(s)
shall be informed likewise in writing to/by UPPCL within onz month of signing of the
Agreement.  Notwithstanding any nomination, the Chaitman and Managing Director
UPRVUNL, Shakti Bhawan, 14, Ashok Marg, Lucknow /CE(L-1/il) of Parichha Extn. Stage il TPS
or their authorized representatives shall be authorized to act for and on behalf of UPRVUNL.

NOTICE \

All notices required or referred to under this Agreement shall be in writing and signed by
the respective authorized signatories of the parties mentioncd herein  unless  otherwise
notified. Each such notice shall be deemed to have been duly given il delivered or served by
registered  mailfspeed  post  of Department of - Posts/by  Courier Service  with  an
acknowledgement due 1o the other parties in terms of this Agreement.

All notices or communications given by telefax or telegram/FAX shall be confirmed by
deposition of a copy of the same in the post office in an envelope properly addressed to the
appropriate party for delivery by registered or certified mail or courier. All notices shall be
deemed delivered upon receipt.

SUCCESSORS AND ASSIGNS

Neither party shall assign in full or part with any of ks rights or obligations under this
agreement to any third party without the prior approval in writing of other party.

In case any of the parties to this Agreement is restuclured andfor its generation,
transmission and distribution activities are taken over by other organization(s), agency{ies),
partly or wholly. the Agreement shall be binding muiatis mutandis upon the successor
organization(s)/ agency(ics). and shall cnsure to the benefits of and shall also be guaranteed
by the State Government and shall continue to remain valid with respect to the obligations
of the successor organization(s)/agency(ies). In such situation this agreement shall be suitably
reviewed and madified as mutually agreed between the partics and shall be binding on all

concerned.
\ /0 \)

Dreskiop/pone |\anl 14 far Extn-ll



210

22.0

22,1

22.2

22.3

224

22.5

22,6
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JURISDICTION

All disputes arising out of or relating to this agreement shall be subjeet o the jurisdiction of
High Court of Judicature of Allahabad a1 Lucknow Bench.

MISCELLANEOUS
Wriling,

No variation, waiver, amendment or modification of any of the terms of the Agreement shall be
valid unless approved by UPERC and communicated in writing and signed by or on behalf of the
Parties.

Severability

The invalidity or enforceability, for any reason, of any part of this Agreement shall
not prejudice or affect the validity or enforceability of the remainder.

No Waiver

The faiture of any Party to insist in ane or more instances upon the strict performance of any of the
provisions of this Agreement or to take advantage of any of its rights hereunder shall
not be construed as waiver of any such provisions or relinquishment of any such rights but
the same shall continue in full force and effect.

Language

The language of this agreement shall be in English and all documents, notices, waivers and
any other written communication or otherwise hetween the pariies. in connection with the
agreement. shall be in English/Hindi.

Entirety

This Agreement is intended by the parties as the final expression of their agreement and are intended
also as a complete and exclusive statement of the terms of their agreement.

All prior written or oral understanding, offers or communications of every kind pertaining to
this agreement or the sale or purchase of electrical output and contracted capacity under this
agreement 1o Purchaser by Seller are abrogated and withdrawn,

Survival

Notwithstanding anything contained in this Agreement, clause 18 read with clause 2 shall survive
this Agreement. '

Waiver of humunity

Purchaser and Seller are subiect to Civil and Commercial Law with respect to their
obligations under this Agreement, and 1he execution, delivery and performance hereof by
them conslitutes (for the purposes of applicable Indian Law and otherwise) private and
commercial acts rather than government and public acts.

To the extent that Purchaser or Seller may in any jurisdiction <laim for itself or any of its
assets or revenues immunity from suit. execution. attachment (whether in aid of execution,
before judgement or otherwise) or other legal process, or to the extent that in any
jurisdiction theie may be attributed to Purchaser or its assels or revenues any such immunity
(whether or not claimed). Purchaser and Seller hereby agree not to claim and irrevocably waive any
such immumnity. '

Deskop/posarpuschas agreement |
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Breach of Obligations

The parties acknowledge that a breach of any of the obligations contained herein would
result in injuries. The parties acknowledge the damages alone shall not be adequate remedy
for such breach, Accordingly each party agrees that in addition 1o any other rights or remedy
which the other party may have at Law or in cquity. the non breaching party shall be entitled
to specific performance and injunctive relief in any court of competent jurisdiction for any
breach or threatened breach by the other party.

Inconsistency between the Provisions of PPA and Tarilf Regulations/Tariff Order:

In the event of any inconsistency between the provisions of this PPA and the UPLERC (Terms and
Conditions of Generation Tarifl) Regulations, 2009 read with the UPERC TarilT Order dated
20.01.11 or any amendment thereof, the later shall prevail.

This PPA 1s subject to approval by UPERC.

IN WITNESS WHEREOF the parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names as on the date ﬁtst above written.
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