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- POWER PURCHASE AGREEMENT
| BETWEEN - IR
UTTAR PRADESH STATE ELECTRICITY BOARD
| . AND o T o
NATIONAL THERMAL POWER CORPORATION LIMITED | |

k]

THIS POWER PURCHASE AGREEMENT hereinafier called "Agreement” entered ihto,
on the Sth day of July, One Thousand Nine Ilundred Ninety Nine (09.07.1999) béfwesn
Utiar Pradesh State Elcctricity Board, with its Head Office ar Shakti: Bhavan, 14 Ashek
Marg, Lucknow - 226 001 ( hereinafter called “UPSEB”) which expressions shall ynléss
repymint {o the context or meaning thereof include ils successors and assigns as partics of -
the first part and National Thermal Power Corpuration Timited, a Coinpany incorporated .
under the Companieg, Act, 1956 haying,its registered office at NTPC Bhawan, SCOPE
Complex, 7 Institutional Arca, Lodhi Road, New Dethi-110003. (hereinafter called”
"NIPC") which cxpression shall dnless repugnant to the”context or mcaning - thofedf -
include its successors and assigns as party of the secdhd part. ) .
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WHEREAS NTPC is a Generating Company wholly ownod by the Govi. of India alrcady
operating Stage-1 (nominal capacity: 419.33 MW) of Anta Combined Cycle Gas Power
Station al Kola, Rajsthan from which the Bulk Power Cuslomers are already drawing
power. The capacity of Anta Combined Cycle (fas Power Station is being expanded in
Stage-II (nominal capacity 650 MW) hereinafter referred to as "Anta Stage-II". It shall
generally be referred to as "Station” to be owned and operated by NTPC, collectively
referred to as "Anta PS” consisting of Stage-] and 11

AND WHEREAS, the folal capacity of Anta Stage T (nominal capacity 650 MW) is
proposed to be allocated to Delhi Vidyut Board, Haryana Vidyut Prasaran Nigam Ttd.,
Punjab State Electricity Board, Rajasthan State Electricity Board, Uttar Pradesh State
Electricity Board, Timachal Pradesh State Llectricity Board, Govi. of Jammu & Kashmir
and Chandigarh Administration (rcforred to as “Bulk Power Customers”)

AND WHEREAS the Bulk Power Customers have been allocated capacity from NITPC's
Anta Combined Cycle Power Station Stage-I and are desirous of purchasing energy from
Anta Stage-Il and NTPC is willing to sell encrgy from Anta Stage-T to Bulk Power
Customers from the date of commissioning of Unit-I of Anta Stage-II on mutually agreed
terms and conditions mentioned hercunder.

Now therelore, in x;onsidéra!itm of the premises and mulual agreemenls, covenants émd
conditions set forth herein, it is hereby agreed by and beiween the parties as follows:-

1.6 DEFINITIONS

-

The words/cxpressions uscd in this Agreement unless repugnant to the context shall
have the same meaning assigned to them by Indian Electricity Act, 1910 and Electricity
(Supply) Acl, 1948 as amended from time (6 tme and the Rules frimed (hereunder. The
words/expressions mentioned below shall have the meanings respectively as asgigned
hereunder.

.. i) GOI: Shall mcan Govt. of India.
i) CEA: Shall mean Central Electricity Authority
winch is a statutory Authority.
iii) POWERGRID: Shali mean Power Grid Corporation
of India Ltd.
ivy NREB : Shall mean Northern Regional EleclricityBoard

duly established by Government of India vide
Resolution No.EL-I-35(2)/63 dated 28.3.1964
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v) NRI.DC:

vi) Main Import:
Meter

vii) Main Export:
Meter

viti) Check Import/:
Export Meter

ix) Regional
Encrgy
Account

x) Charges for .
Supply of
Energy

xi) LC :

xii) Date of :
Commorcial
Operation

xiii) Auxiliary Power

Consumption

and subsequent amendment/resolution thereof and as
defined in the amended E(S) Act.

Shall mean Nothern Regional T.oad
Despatch Centre.

Shall mcan Mcter for mcasurcment
of active energy import at Anta
Stage-11400K V busbars (220 KV
bushars where 400 KV busbars are not
existing) for Energy Accounting.

Shall mcan Mcter for mecasurcmceni
of active energy export at Anta
Stage-TT 400 KV busburs (220 KV
busbars where 400 KV busbars are not
existing) for Energy Accounting.

Shall mcan Mecter for maintaining a
check on performance of Main
Import/Export meter.

Shall mean Periodic Energy Account
including amendments thereof, if

any prepared by NREB.

Shall mean and include all charges

to be paid by Bulk Power
Customers in respect of supply of power
to them by NTPC in accordance with the
provisions of this Agrccmont.

Shall mean brevocable Revolving
1 etter(s) of Credit.

Shall mean the date of commercial
epcration declared by NTPC in
respect of generating vnit(s) on the
basis of guidelines issued by Gowi. of
India from time to time.

Shall mean energy consumed by
auxiliatics of station and requircd for
generation of power (excluding the
power used in N'1'PC colony and other
construction works,)
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xiv) TOD Shall mean Time-of-Day for the purpose
ol melering,

20 INSTALLED CAPACITY

The existing capacity of Anla Combined Cydle Power Slation is 419.33 MW
(3x8R.TIMW  + 1x153.20MW) under Stage-1 and the same is heing expanded by
implementing 650 MW (nominal capacity) under Stage-Tl. The total nominal capacity of

Anta PS on implementation of Stage-I shall be 1069.33 MW (419.33MW + 650 MW),

21 Allocation of Power \

The allocation of power from Anta Stage-II (nominal capacity :650 MW) amongst
the Bulk Power Customers shall be in accordance with the decision of the Government of
India, Ministry of Power, from fime to timc which shall form an intcgral part of this
Agreement. ,
However, in case, any other Bulk Power Customer(s) / State Electricity Board(s) do not
sigh the Power Puichase Apreement on fhe same termns and conditions with NTPC as this
Agreement signed by HVPN, their share of power would also be allocated to HVPN as 2
first preference before commissioning of first unit of this Power Station.

However, in case HVPN does not avail such oxcess capacity either in full or in part the
same shall be offered (0 PSEB and in case P3SEB agrees | such excess capacily shall be
allocated to PSER in addition to their share ag above before comissioning of the first unit
of this power station,

And in casc HVPN and PSEB do not avail such cxcess capacity cither in full or in part the
same shall be offered'to DVB and in case DVB ‘agrees , such excess capacity shall be
allocated o DVB in addition (o their share as above before commissioning of the first umit
of this power station.

And,in case HVPN, PSEB and DVR do not avail such excess capacity either in full or in
part the same shall be offored to RSEB and in casc RSEB agrcos , such cxcoss capacity
shall be allocated to RSEB in addition to their share as above betore commissioning of the
[irst vmif of this power stalion.

And in case HVPN, PSEB, DVB and RSEB do not avail such excess capacity either in full
or in part the same shall be offered to UTC and in case UTC agrees , such excess capacity
shall be aflocated to UTC in addition to their sharc as above before commissioning of the
first unit of this power station. ‘
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And in case HVPN, PSEB, DVB , RSEB and UTC do not avail such excess capacity
cither in full or in part the same shall be offered to UPSEB and in case UPSEB agrees |
such excess capacity shall be allocaled (o UPSEB in addition (o their share as above before
commissioning of the first unit of this power station.

The unallocated capacity shall stand allocated from time io time as per decision of
Member Scerctary, NREB/CEA/Ministry of Power. The allocation will be subjoct to
opening of LC of requisite amount.

22 Commercial Operation of Generating Units

The dates of commecrcial operation of gencrating units of Anta Stage-IE shall be as
defined under clause 1.0 (xii) above and shall be confirmed by CEA. Howeéver, Bulk
Power Customers shall ensure full payment as per NTPC Gnfl on provisional basis as
agreed in NREB wef the date of commercial operation declared by NTPC without
waiting for confirmation by CEA. Provisional payments as above will be subject to
retrospective adjustment, if required, after CEA decision.

23 Drawal of Power

The power from Anta Stage-II shall be drawn by the Bulk Power Customers
directly and/or by method of displacement. Bulk Power Customer(s) shall draw their share
of power from Anta Stage-II through transmission system of Power Grid Corporation of
India Ltd,, and the transmission system(s) of Bulk Power Cusiomer(s)/other agency(ies).

3.0  WHEFILING OF POWER

v v e i

Bulk Power Customers will permit whecling of power from Anta Stage-II through
their transmission system subject to system constraints. Bulk Power Customers shall cxtend
their full co-operation in transmission of power from Ania Stage-II to other Bulk Power
Customers through their iransmssion system. For wheeling of Anla Siage-1l power beyond
Anta Stage-Tf bus bars, the charges for utilisation of transmission sysiem(s) owned by
Power Grid Corporation of India Lid., and/or Bulk Power Customer(s) and/or other
agency(ies) shall be mutually scitled and paid for directly between Power Grid
Corporation of India Ltd. and/or such agency(ics) and the concomned Bulk Power
Customer(s). NTPC shall not be responsible for the payment of such charges.

40 ENERGY ACCOUNTING

-———— -

a) Regional Energy Accounts issued by Member-Secretary, NRER shall be binding on
all the partics fo these presents for billing and payment purposcs. '

b) Regional Energy Accounts shall be prepared latest by 6th day of every month (if
6th day is a holiday for the Secretariat of NREB, the next working day will be applicable)
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based on the monthly joint energy meter readings fumished to the NREB by the 2nd
day of the month by NTPC, Bulk Power Customers and other agencies.

c)Regional Energy Accounts, whether they are final or provisional, shall ensare accounting
of total net energy sent out at 400 KV bus bars (220kv where 400kV busbars are not
existing) of Anta Stage-II and shall indicate monthly drawal by each of Bulk Power
Customers from Anta Stage-T for billing purposcs. NTPC shali not be responsiblc for any
loss(es) of energy bevond 400 KV bus bars (220 kv busbars where 400kv busbars are not
exisling) of Ania Stage-JiL

& The total energy sent out at 400 KV bus bars (220kv busbars where 400kv busbars
are not existing) of Anta Stage-TI shall be the net e¢nergy measured at all metering
poinis/locations .

¢y The export and import of energy ai the metermg poinis/locations shall be computed
on net basis i.¢. by difference between export and import teter readings.

1§ Any change in the methodology for Regional Inergy Accounts shall be done
only as per decisions taken in the NREB forum and no unilatcral deductions by any of or
all Bulk Power Custorners shall be made from bills of NTPC on this account.

g) NTPC shall prepare bills for the encrgy supplied to each of the Bulk Power
Customers on the basis of Regional Energy Accounts and Bulk Power Customers shall
accept these bills for payment.

h) In the event of delay in receiving meter readings, Member-Secretary, NREB
shall issuc Regional Enecrgy Accounis on provisional basis by the 6th day of cvery
month (f 6th day is a holiday for the Secretariat of NREB, the next working day will be
applicable), which shall be binding on NTPC and Bulk Power Customers for billing and
payment purposes aind shall be subject to adjustments, if any, as and when final Regional
Encrgy Accounts arc. issucd.

1) For provisional/revised/amended  Regional  Energy  Accounis necessary
adjustments, if any, would be made by NTPC by issuing Supplementary Bill(s)/Credit
Note(s), as soon as possible.

»n Notwithstanding the obligations of Bulk Power Customcer(s) to pay as per this
Agreement including deemed generation as per para 5.1, NTPC shall be entitled to divert
the share(s) of any Bulk Power Customer(s) (0 other Bulk Power Customers viz. other
State Flectricity Boards/Utihties in Northern Region or other regions of the country as per
guidelines of GOI issued from time to time, in the event of their inability to utilise their full
share of power which could be generated by NTPC at Anta Stage-II or in the event of
their faiturc to comply with payment obligations to NTPC as per this Agrcement. SEBs of
Northern Region will have first preference in case of diversion of power as above.
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4.1  Points for Metering

The main and check meters at all ouigoing feeders at the 400 kv busbars (220 kv
busbars where 400 kv busbars are nol existing) ol Anta Stage-11 o be installed by N'IPC
shall be maintained by NTPC. hataltation and maintenance of main and

check meters at locations other than the meters installed and maintained by NTPC shall be
the responsibility of the concerned Bulk Power Custoraer(s) or Power Grid Corporation of
India Ltd., or other agencies as the case may be. The meters shall be sealed after calibration
by the concemed parlics jointly.

42  Metering System

42.1 A set of Main and Check Energy Meters of 0.2 accuracy class shall be installed by
NTPC on all generaiors and ouigoing [eeders al 400 KV bus bars (220 KV busbars where
400 KV bushars are not existing) of Anta Stage-TI. Fach of the Main and Check meters
will be a pair of Export and Import meters.

4.2.2 All the meters shall be jointly calibrated, inspected and sealed on behalt 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 whicl due notice
of 7 (seven) days will be given by NTPC so that this is done in the presence of the
authorised representatives of the Bulk Power Customers.

423 Ali the meters shall be checked for accuracy guarierly by NTPC and Bulk Power
Customers 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 i
not existing) for meters of the said class. The mefer readings of main meters shall form the
basis of the Lnergy Accounts so long as the quarterly check results thereof are within
prescribed limits. If the check moiers arc found to be defective during the quarterly checks,
these shall be immediately calibrated. Where the quarterly checks indicate errors in the
main meler(s) beyomnd hmils bul no error is noticed in check meler{s) during quarterly
checking, computation of total net energy sent out at 400 KV busbars (220 KV busbars
where 400 KV busbars ar¢ not existing) of Anta Stage-II for the month shall be done on
the basis of check meter(s) and main meter(s) shall be calibrated immediately. If during the
quartcrly tcst chock both the main meter(s) and the corresponding check mcter(s) arc
tound to be beyond the permissible limits of error both the meter(s) shall be immediately
calibrated and the correction applicable & main meter shall be applied (o the consumption
registered by the “main meter(s) to avive at the correct comsumption of energy for the
purpose of Energy Accounts for the monih from the date of last meter reading upto the
time of replacement of correct main meter. Dilling for the period thereafter till the next
monthly meter rcading shall be as per calibratcd main meter. During this period of
calibration of main and check meter{s), another set of main and check meters duly
calibrated and sealted will be installed by NTPC at Anfa Stage-Il in the presence of Bulk
Power Customers and jointly sealed. The energy accounting during the period of
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calibration of original meters shail be as per the readings of the substituied main meters. In
case spare meters are not available with NTPC, the main/check meters shall be calibrated
by rotalion. During {he period of removal of main meler, {he cnergy accounting will he
done based on check meter readings applied with readings apphied with correction factor
of the check meter obtained during testing/calibration of check meter.

4.2.4 All the main and check energy meter(s) shall be calibrated once in every six months
Joinlly by the parlics, ic. January and July mrespsclive of the calibrations that might have
been done, where necessary, during the quarterly check. Tt shall be endeavour of the parties
that errors are adjusted as close to zero as possible. If the error found at the time of haif
yearly calibration are beyond permissible limits the same procedures applicable to the
quaricrly tost checks shall be followed.

4.2.5 Tf in any meonth the readings of the main energy meter(s) differs from the readings
of corresponding check energy meter(s) by more than 0,4% (Zero point four per cent) the
main and check energy meter(s) shall be tested in turn and the errors at various levels as
per standard proccdurcs would be determined. If on such fosting main cnergy mcter orror is
tound to exceed + 0.2% (plus/minus zero point two per cent) the energy figures recorded
by the main energy meter(s) for the above month concerned shall be revised accordingly
and the main energy meter(s) shall be recalibrated or replaced by the cormrect energy
meter(s). Pending the results of such testing, billing and payment shall continue to be based
onthe energy recorded by the check energy meter(s).

4.2.6 All the tests dunng quarterly checks and calibration on the main and check energy

meler(s) shall be conducted in the presence of authorised representalives of N1PC  ad
Bulk Power Customers and the vesuli/comection so arrived at shall be applicable and
binding on NTPC and Bulk Power Customers.

4.2.7 Corrcctions in billing, whoncver nccessary, shall be applicable for the period
between the previous meter reading and the date and time of the replacement of
recalibraied correcl meter and this correction shall be for the [ull value of the absoluic
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 shali be taken as the crror to be applicd for corroction.

4.2.8 During the period of calibration of the deflective meter(s) another export and impori
meter(s) duly calibrated would be instalied hy NTPC at NTPC Station's bus bars in the
presence of the other partics and jointly sealed. In case spare meter(s) are not available with
NTPC the main and check meter(s) shall be calibrated by rotation. During the period of
removal of main meter, the cnergy accounting will be donc bascd on check meter readings
applied with correction factor of the oheck meter obtained during testing/calibration of

" check meter.
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4.2.6 If both the main and check meter(s) fail ic record or if any of the P1 fuses are
blown oul, then the cnergy will be computed on a mutually agreeable basis belween NTPC
and concerned Bulk Power Customer(s) for that period of defect. Tn case there is no
mutual agreement, the decision of Member Secretary of NREB would be final and
binding,

4.2.10 For the puspose of test and calibration, the Substandard (SS) meter calibrated and
sealed by Guvernmenl Authorised Meter ‘Lesling House/Laboratory shall be uiilised. This
Substandard meter shall be got calibrated once in every six months at the Government
Authorised Meter Testing House/Laboratory.

4.2.11 The readings of the mciers shall be taken joinidy by the concerned partics. The
parties installing meters shall also be responsible for maintaning properly their respective

Joint meter readings of the main as well as check meters at various Regional Energy
Accounting points as identified by NRED shall be taken by the concemed partics as
mentioncd above at 1200 hours (noon) on the st day of cach calendar month. The
readings taken at Anta Stage-I shall be submitted by NTPC to NREB so0 as to reach
NRER on or before 2nd day of the month. The meter readings at other metering points
would be submiticd by concerned Bulk Power Customier(s) and/or other concerned
agency(ics) 8o as to reach NREB on or before 2nd day of the month. In case any of the
concerned party(ies) is/are not available for joint meter readings at the specified time, the
meter reading taken by the other party(ies) shall be binding on all the Bulk Power
Cusiomers and shall be taken info account for preparation of Regional Energy Accounts.

4.212 Tf at any time any party to the Agreement feels that a meier is not recording
correctly it shall give notice to the other party. NTPC shall then undertake testing and
calibration of the meters owned by NTPC and located at NTPC Station in co-ordination
with the other party. If crror on such testing is found to cxcced the error limits specificd in
the relevant Indian Standard (British Standard where Indian Standard is not existing), for
fhis class of melers, necessary adjustments in (he bills shall be made from the date of notice
or from such other date az can he satisfactorily established to be proper for such
adjustment,

51  The Taiff and Terms and Conditions for the energy to be supplied by NTPC from
Anta Stage-11 shall be as per the notification(s) issued/to be issued by Govt. of India,
Ministry of Power / CERC from time to time under Elcctricity(Supply) Act, 1948 (as
amended from time to fime) / Electricity Regulatory Commissions Act, 1998 and / or any
other Act / Regulations as may be enacted by Govt. of India in place of these provisions.
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The following would specifically be taken into account while working out Tariff for Anta
Stage-1i:

0] The Station shall be based on liquid fuel (Naptha/HST/NGI.) as prisary
fuct and gas as available. The liquid fuel can be imported or indigenous. NTPC will make
reasonable efforts to use the cheaper fuel depending on its feasibility/availability.
Responsibility of arranging fucl would be that of NTPC. Arrangemcent would be madc to
switch over to LNG within three years of commercial operation of the first unit at Anta
Stage-11.

(iiy  The Gas Turbines and Steam Turbines will be progressively commissioned
and declared on commercial operation individuatly.

(ii}) Return would be 16% on equily as per Govt. of India notification dated
30.3.1992 or as revised from time (o time by Govt. of Indix / CERC.

(v)  The Debi: Equity ratio for the project shall be approved by the Govt. of
India. All capital expenditure towards the project shall stand allocated in the same
proportion for tariff purposcs.

(v}  Incentive shall be paid as an additional retum on equity at the following
rates for annual average PLF abowe 68.5 % including deemed generation. (However for
liquid fuel firing no decmed generation beyond PLF of 6000 KWH / KW / year will be
applicable as per provisions of GOI nofification dated 6.11.95 or as per provisions of
applicable GOI notification as modificd from time to fime). The Incentive shail be billed
provisionally on monthly basis and adjusied annually based on average PLF including
deemed generation {or the Gnancial year

PLF (including Deemed Generation) Incentive
Above 68.5 % ‘ 0.6 % ot Equity for every
1 % mcrease m PLY above
68.5 % .
Disincontive :  Payment of Fixed Charges bolow the lovel of 6000 KWh /. KW/ Yr

inclusive of deemed generation shall be reduced on pro rata basis.
The PLF, for this purpose, shall be calculated on Financial Year basis.

Deemed generation for the purpose of Incentive / Disincentive shall mean for any period
the quantum of cncrgy which NTPC was in a position to generatc during such period, but
could not generate, as a direct result of :



a)any direction, issued by NRLDC / Bulk Power Customers to reducs or restrict generation
for any reason whatsoever, and / or

blany failure on the part of Bulk Power Customens to draw energy, except under the
conditions of Force Majeure and / or

c)backing down duc to transmission constraints and / or rcquircments of grid problem or
disturbance or safety in respect of the State / Regional grid.

\/({fi) No disincentive will be applicable on account of NTPC resorting to restriction of
generation or stopping generation altogether on account of non - payment of dues to the
extent of iwo months arrcars, after giving 15 days notice to Bulk Power Customers,
Howcver, Bulk Power Customers shalt facilitatc supply of power to alicrnaic customers on
the same terms and conditions ag per this PPA fo avoid such resiriction or stoppage of
generalion.

o disincentive will be applicable on account of non - availability of gas or
liquid fuel, provided NTPC makes up the reduced supply of power on this account from
somg othcr NTPC Stations other than the unaflocated capacity of the NTI'C power stations
in NR up to the level ol normative (68.5 %) annual average PLF (inclusive of deemed
generation) of the Station. Such power shall be deemed to have been supplied from thiz
power station and shall be paid at rate apphicable for this Power Station or at actual rate of
power , if lower.

(vii) Before commissioning of combined cyclc, the Varable Charges for Open Cycle
would be as per guidelines / notification of Govt. of India.

{viil} Water Charges upto  Rs.5 lacs / annum with 10 % annual escalation from
commercial operation would be borne by NTPC and beyond this, the water charges would
be paid by Bulk Power Customer additionally through tanff.

(ix} However, Govt ot India/CERC notification on Taritl, inchuding nohitcatmn based
on Availabilily 'TanfI issued from hme W time shall prevanl.

In case the taniff, as provided above, is not notified by Govt. of India prior to
commencement of commercial operation of the 1st unit, the same would be worked out by
NTPC based on the above provisions and the guidelines of Govt. of India as applicable at
that particular timc. This will be discusscd in the REB forum and in the abscncc of an
agreement, this will be decided by Member Secretary NREB prior to commercial operation
of the 1st unit. The same shall be billed by NTPC on provisional basis subject lo
retrospective adjustment as and when the taniff is notified by Govt. of India.

ITowever infirm power, i.¢., sale of energy prior to commercial operation of the
unit, shall be billed by NTPC at variablc charges as applicabic during the period of -
stabilisation of a newly commissioned unit as per guidelines of Govi. of India, applicable
from tims to time. As per normal accounting practice, the net pre - commissioning
expenses after off sefting the above sale of infirm power are charged to capital cost.
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6.0  BILLING AND PAYMENT

All charges under this Agreeiment shall be billed by NTPC and shall be paid by
Bulk Power Customers in accordance with the following provisions:

a) NTPC shall present bills after the end of cach calendar month for encrgy supplicd
to Bulk Power Customers from Anta Stage-1L

b} Rilling Centre of NTPC shall carry out billing and associated functions. The
authority of Bulk Power Customers to whom the bills have to be submitted would be
informed by Bulk Power Customers to NTPC within a month of signing of the Agreement
failing which NTI’C would submit the bills to the Chicf of Finance and Accounts wing of
Bulk Power Customers. '

<) The monthly bill for Anta Stage-TT shall be aggregate of charges in accordance with
the provisions of the Agrecment, If for cerfain reasons some of the charges cannot be
included in the monthly main bills, such charges shall be billed as soon as possible through
supplemcntary bill(s).

d) ‘The hill{(s} of NTPC shall be paid in full subject to the condition that-

i) there is no apparent arithmetical etror in the bill(s),
i) the bili(s) is/are claimed as per the agreed tariff referred to in
clause 5.0, and

i) energy accounts referred o in clause 4.0,

In disputed cases Bulk Power Customers shall file a writien objection with NTPC
within 45 (forty five) days of presentation of the bill, giving following particulars:

1) Item disputed, with full details/data and reasons of dispute, and
) Amount disputed agamst each ttem.

NTPC shall resolve the above dispute(s) with Bulk Power Customers as soon as
possiblc.

¢) Establishmeni of Leiler of Credil (LC) and Payment of Bills

Payment of bills for supply of power from Anta Stage-ll shall be made by Bulk
Power Customer(s) through irrevocable revolving Letters of Credit (LC) established in
favour of National Thermal Power Corporation Lid. with a public scctor bank at least onc
month prior t0 commencement of power supply irom ‘Anta Stage-l. The LC shall be
opened at the same branch of the bank which maintains the Bank Account of Bulk Power
Customer(s) to which the maturing obligations under the LCs will be debited.



The LCs shall be established to cover one month average billing of last quarter for
power supply from Anfa Stage-11, In case of first LC, the LC amount shall be as indicaled
by NTPC.

The LC shall be established for a minimum period of one year and would be
rencwed/crithanced by Bulk Power Customer(s) for the subscquent period cnsuring that LC
remains valid at all times during the entire/extended validity of this Agreement.

F.CC shall be without any limitation or restriction with regard to the manner and
dates when bill(s) can be presented to Bank by NTPC. The bills so presented by NTPC to
the Bank shall be promptly paid on their presentation. The amount of LC shall be
revicwed cach quarter commencing April, July, October and January in cach financial year
and its amount shall be enhanced/reduced accordingly. The LC charges shall be borne by
Bulk Power Customer(s). The operation of LT shall not depend on the recoupment of the
amounts by Bulk Power Customer(s).

Bulk Power Customer(s) will continue to maintain the LC(g) to cover full supply of
power from NTPC's other power stations to Bulk Powcer Customcr(s).

In addition to LC as provided above, N'TPC will have the first charge on total
revenue being received by UPSEB centrally in its banks.

Tt is specifically agreed between the parties that UPSED shall meet all its payment
obligations under this agreement for supply of power by NTPC each month through an
frrevocable  Revolving Letter of Credit opened in favour of NTPC. As a back up
arrangemeni, UPSER agrees [or (he creation of First Charge in Lavour of NTPC in respecl
of all its revenues for making payment to NTPC of any of the bills vemaining unpaid
through the L.C arrangement as aforesaid.

UPSED hereby undertakes in addition to LC provision, to create First Charge in
favour of NTPC an its total collcctions whether roccived contralty or othorwisc and
declares that such charge shall take overriding priority over all the charges whether already
created or (0 be created on the revenues received by UPSEB, First Charge shall be created
in favour of NTPC by means of a legally enforceable agreement duly registered with
appropriate authority within three months of signing of PPA. For the purpose of operating
First Charge on revenues of UPSEB flowing into different banks , UPSEB shall identify
onc of i#ts Bankcrs as Principal Bank. The Principal Bank shall cvolve a mechanism for
operating the First Charge in consultation with other bankers of UPSEB . The Principal
Bank shall e¢nier inlo a Trpadile Agreement with UPSEB und NTPC regarding
mechamism by which First Charge shall be operated in favour of NTPC. The Principal
Bank shall be the same Public Sector Bank through which UPSEB has opened an
irrevocable LC arrangement referred to above,

It UPSEB fails to make full payments through LC in any month or fails to renew ,
replenish or enhance the LC as required or if the bill amount exceeds the amount of LC |
the Principal Bank shall automatically transfer sufficient funds into NTPC bank account




with the Principal Bank to the extent of shortfall so that 100 % payment of NTPC bill is
ensured. Such transfer of funds from the Principal Bank shall be unconditional and at no
- fime UPSEB shall restrain , revoke or modily the authority o this effect without the
express consent of NTPC.

The automatic tranfer of funds by the bank to NTPC bank account with the
Principal Bank shall bc carricd out by the bank in preference to mecting any cheques or
other payment instructions isswed by UPSER from time to time.

Any bank charges or other expenses in respect of this First Charge Arrangement
only shall be borne by UPSEB.

f) Rebatc on payment through LC

Rebate on paymenls, if any, shall be as per the provisions of tarfl nofifications
issued by GOI from time to time and applicabls in respect of Anta Stage-IT and ather
concerned power stations of NTPC.

2) Surcharge Duc on Latc Payment

In case payment is made after the last day of the month following the month in
which the bill is raised by NTPC the surcharge @ 2% (two per cent) per month or as
notified by GOVCERC shall be charged on the amounts remained unpaid afier the said
date in proportion to the number of days of delay afier the said date. The surcharge
amount shall also be payable along with the next bill.

h) Slale Governmend Guaraniee

Notwithstanding the above, UPSEB within threc months of signing of this
Agreement shall take up with Government of UP to obtain Guarantee from the
Government of UP as por mutually agrecd draft to be oporative at least 3 months prior to
the date of commencement of supply of power trom Anta Stage-I, in favour of National
Yhermal Power Corporation Lid, o guarantes the performance of the obligations of Bulk
Power Customer(s) to make regular payments of the energy hills presented by NTPC for
power supplied to Bulk Power Customers from its various power stations..

In casc the outstanding ducs from all NTPC powor stations incrcase to morc than
two (2.0) months of billing (calculated on last 3 months average basis) NTPC shall have
right to gel the payments inclusive of surcharge directly from GOI through Cenirgd Plan
Assistance to the respective State Government(s) of Bulk Power ustomen(s) or from the
State’s RBI account in case of default in payments automatically without referring the
matter further to the respective State Government(s) or Bulk Power Customer(s).

The above provision regarding payment out of the State’s RBI account will be
subject to the Government of UP agreeing for signing of a ‘I'ripartite Agreement between
the Government of UP , RBI and NTPC for direct payment out of the State’s
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RBI account in case of default in payments. This issue would be referred by UPSEB to the
Governmeni of UP pursuant to the minutes of meeting held on 11.11.1998 wiih Chief
Scerelary, Government of UP for faking a decision on signing of (he said fripariiie
Agreement.

\1’) Non-payment of bills and non-cstablishment of LC / Govt. Guarantcc

Bulk Power Customer(s) shall open/enhance LC, open First Charge Arrangement
and fumish State Giovernment Guarantee as per this Agreement within the stipulated time
periods as per Clause 6.0(e), and 6.0(h) covering the monthly payments towards power
supplied to Bulk Power Customer(s) from Anta Stage-IL. In the event of failure to establish
LC and/or open First Charge Amrangement and/or furnish Govi. Guaranice as above and/or

" to open / enhance LC within the specified period or if any bills remain unpaid for a period
exceedng lwo months from (he dale ol issue of the bill for the power supplies rom vanous
NTPC power stations to Balk Power Custamer(s), NTPC may regulate supply of power
from Anta Stage-Il and various other power station of NTPC to Bulk Power Customer(s)
and inform NRI'D accordingly.

7.0  ARBITRATION

7.1 Al differences or disputes beiween the parties arising out of or in connection with
this Agreement shall be settled through arbitration as provided herein.

7.2 In lhe evenl of such differences or dispules belween (he parlies, any parly may by a
written notice of 30 days to the other party vequest for appointment of a Sole  Arbitrator to
be decided mutually by the parties and, in case of disagreement, to be decided by
Chairman, Central Electricity Authority. The arbitration shall be conducted in accordance
with thc provisions of the Arbitration and Conciliation Act, 1996 and any statutory
modifications thereto. The Arbitrator shall give a speaking and reasoned award. The
decision of the Arbitrator shall be {inal and binding on the parties. ‘the venue of the
arbitration shall be as decided by the Arbitrator. The Court of Delhi shall have exclusive
jurisdiction in all matters ansing under this Agreement.

7.3  Thc Arbitrator shall rcasonably dccide in what proportion his fecc and cost of
arbitration proceedings shall be borne by the partics. The Arbitrator with the consent of
(he parties may exiend the time (0 make and publish the award.

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

arbitration, the partics hereto shall continue to perform their respective obligations
under this Agrccment | ' ‘
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8.0 FORCE MAJELRE

The parties shall ensure due comphiance with the terms of this Agrecment.
However, no party shall be liable for any claim for any loss or damage whatsoever arising
out of failure to carry out the tetms of the Agreement to the extent that such a failure is due
to forcc Majourc cvents such as war, rcbeflion, mutiny, civil commotion, riot, sirike,
lock-out, torces of nature, accident, Act of God and any other reason beyond the control
of concemed parly. Bul any parly claiming the benofil of this clause shall reasonably satisly
the other party of the existence of such an event and give written notice within a reasonable
time 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
cxist,

However, the financial habiliies of (he parlies under this Agreoment shall remain
unaltered under the condition of Force Majeure also.

9.0 IMPLEMENTATION OF THE AGREEMENT

All discretions t¢ be exercised and directions, approvalg, consents and notices fo be
given and actions to be iaken under these presents unless otherwise expressly provided
herein, shall be exercised and given by the signatorics to this Agreement or by the
authorised representative(s) that each party may nominate in this behalf and notdy in
writing to the other party by Registered Post. Any other nomination of authorised
representative(s) shall be informed likewise in writing to/by Bulk Power Customer(s) within
one mon(h of signing of the Agreemeni.  Nolwithstanding any nomination, the Excoutive
Director(NCR), NTPC, NCR HQ., Enginecring Office Complex, Sector-24, Noida- 201
301 (U.P.) as well as General Manager (Commercial), NTPC, SCOPE Complex, 7,
Institutional Area, Lodhi Road, New Delhi-110 003 or their authorised representatives at
its Registercd Office first above mentioned, shall be authorised to act for and on behalf of
NTPC.

10.0 NOTICE

All noticcs required or referred to under this Agreoment shall be in writing and
signed by the respective authorised signatories of the parties mentioned herein above,
unless otherwise nofified. Each such notice shall be deemed (o have been duly given if
defivered or served by registered mail/speed post of Department of Posts with an
acknowledgement due to the other parties in terms of Clause 9.0 above.
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11.0 EFFECTIVE DATE AND DURATION OF AGREEMENT

T'he Agreement shall come infe force from the date of signing ol this Agreement
for all purposes and intent and shall remain operative upto completion of fificen (15) yeary
from the date of commercial operation of last unit of Anta Stage-I provided that this
Agreement may be mutually extended, renewed or feplaced by another Agreement on such
torms and for such further period of time as the partics may mutually agrec. In casc Bulk
Power Customerx(s) continue tc get power from Anta Stage-Il even after expiry of this
Agreemenl without furiher 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.

12.0 SUCCESSORS AND ASSIGNS

In case any of {he parties {o this Agreement is restruciured  and/or iis generation,
transmission and distribotion activities are taken over by other organisation{s)/agency(ics),
partly or wholly, the Agreement shall be binding mutatis mutandis upon the successor
organisation(s)/agency(ies), and guarantee by the concerned State Government, shail
continuc to remain valid with respect to the obligations of the successor
organisation(s)agency(ies). In such an event, the L.C arrangement and First Charge
Arrangement referred to in para 6(¢) above shall also be binding in respect of the successor
organisation(s)/agency(ies) with such modifications and changes as may be considered
necessary.

13.0 Notwithstanding the terms and conditions contained in this Agreement, NTPC agrees
that in case more favourable terms and conditions for power supply from Anta PS are
seitled with any other Bulk Power Cuslomer(s) in Northern Region, than the lerms of
this Agreement then the same shall be made applicable to UPSER also.

14.0 This Asreement is subject to ratification by the Boards of NTPC and UPSLDB.

IN WITNESS WHEREOF the parties have cxecuted these presents through their
Authorised Represenlatives al BUCKNOW.

WITNESS M j

i (T' i—a For and on bchalf of
.. Uttar Pradesh State Electricity Board

& M. GHOSsH
- _i’:’-‘_c’.‘.'. 8ni Paep
watiiment ) el

UPSER, (..

2. Wmded For and én behalf of
G. P Sr~an National Thermal Power Corporation Lid.

A 50 TIVE DIRECTOR(1R) w/
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‘=3 as soon  as  possible

FTEE =hkall resclwe  fhe  above disputeiz)  with the
concerned Bulk ‘ £
preferably within 4% (forty fivesd

Mon-Fayment of Bills and Mon-Establishment of LO

.

It is agreed that the Bulk Mower Customer (5} will make
all @fforts to opsn LO within a reasonable  period. Iin
the event of fallwe teo establish/snhance LC within &
rassonable period or siternatively in the ahsence of LG,
if any bills remain unpaid for a pericd exceeding two
manths  from the date of i=ssue of the bill, NTFD shall
Mave the option to disrontinues reduce supply of power To
such Bulk FPowsr Customers in ronsultation with Bovernmant

o India and advises NREE accordingly.

MTEC ang the Bulk Powsr Lustomers will make all efforts
te  maintain  the system parameters &t L gir nominal
values.

{ Jomts

’/ffng’
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