Company Limited . Tel: +91 522 4317500

CIN: U31101MH1994Pt G243148 | Fax: +91 522 2239508_
www.reliancepower.co.in )

| 520 F, Kasmanda House,
Nce 2-Park Road, Hazratganj,
A : | Rosa Power Supply Lucknow 226.001

19/05/2022

The Secretary

Uttar Pradesh Electricity Regulatory Commission,
UPSLDC Complex

Vibhuti Khand, Gomti Nagar, Lucknow-226010

Transmission Line for the period 2020-21 to 2024-25 and true up of FY
2017-18 to 2019-20 as per directions of the Hon’ble Commission.

Ref — Petition no 1804 of 2021

Dear Sir,

This has reference to the pétition no 1804 filed by RPSCL for fixation of
transmission tariff of 7.2 KM 400 KV Transmission Line for the period
2020-21 to 2024-25 and trye up of FY 2017-18 to 2019-20.

As per the directions of the Hon’ble Commission vide order no _UPERC
/Secy/D(T)/2022-857 dated 29.03.2022 in the referred petition, we

hereby submit the revised petition for kind consideration of the Hon'bje
Commission,

Kindly take this on record.

Thanking you,

Yours sincerely,
For Rosa Power Supply Company Ltd
(Sumegt Notani)

Authofized Signatory

Encl: As above.

Registered Gfiice: Ground Fioor, Reliance Centra, 19, Walchand Hirachand Mearg, Ballard Estate, Mumbai 400001
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' BEFORE THE HON'BLE UTTAR RADESH ELECTRICITY REGULATORY COMMISSION
LUCKNOW, UTTAR PRADESH

' PETITION NO. OF 2022
IN THE MATTER OF:

Fixation Of Transrnissien Tariff For 7.2 Km 400 KV Dedicated Transfmssmn Line, constructed to
connect Rosa TPP To Central Transmission Utility (CTU) network as per Meriorandum Of -
Understanding (MOU] signed between the Petitioner and the Respondent for FY 2020-21 to FY

2024-25
AND-
IN THE MATTER OF: -

Rosa Power Supply Company Ltd.

19, Walchand Hirachand Marg, : o :

Ballard Estate, Mumbai- 400001 , ..Petitioner .
. ' Versus

- Uttar Pradesh Power Corporation Limited
Through the Chief Engineer(PPA),

‘ 7th floor ,Shakti Bhawan, Ashok Marg, Lucknow-— 226001. ....Respondents
" AFFIDAVIT

I Sumeet Notam S/o Shrl D P Notani, aged 50 years, Authorlsed Slgnatory, Rosa Power Supplyr

3. That the annexure appended hereto are true copies of their respective originals.

Deponent

VERIFICATION

I, the deponent above named do hereby verify that the contents of my above affidavit are true

and correct no part of its false and gethmg material has been concealed there from
Ssworn and Verifie

Verif‘glé}qu@ @n this 19t day of May 2022

"De onent |
RrR.C. V’%ﬂ@ﬂx .

Ade & ¥
Lucknow l i’ IND{A
egd Mo %1/64/2060
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BEFORE THE HON'BLE UTTAR PRADESH ELECTRICITY REGULATORY
" COMMISSION, LUCKNOW, U.P.

PETITIONNO. .- OF 2021

IN THE MATTER OF

FIXATION OF TRANSMISSION TARIFF‘I FOR 7.2 KM 400 KV DEDICATED

. TRANSMISSION LINE, CONSTRUCTED TO. CONNECT ROSA TPP TO CENTRAL

TRANSMISSION UTILITY (CTU) NETWORK AS .-PER MEMORANDUM OF

UNDERSTANDING (MoU) SIGNED BETWEEN THE PETITI,ONER AND THE

RESPONDENT, FOR FY 2020-21 to FY 2024-25

AND IN THE MATTER OF

Rosa Power Supply Company Limited

Regd. Office:

19, Walchand Hirachand Marg,

Ballard Estate, Mumbai -400001 ' _...Petitioner

AND

. Uttar Pradesh Power Corporation Limited

(Through Chief Engineer,PPA)

Shakti Bhawan

14, Ashok Marg, Lucknow 226 001 -.Respondent

MOST RESPECTFULLY SHEWETH:

1.

1.

CONSPECTUS

The Petitioner, 1ie, Rosa Power Supply Compahy Limited
[“RPSCL”/"Peﬁﬁoner”) is a generating company within the meaning of
Section 2 (28) of the Electricity Act, 2003 (“the Act’) and operateg within the
Regulatéry supervision of this Hon’b]e Commission. The Petitioner has set
up a 1200 MW coal fired therma} generaﬁng station as an Independent

Power Producer (“IPP”) at Rosa in District Shahjahan;ﬁ{iﬁ Uttar Pradesh
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consisting of four units of 300 MW each. The Petitioner is filing fhe present

petitionfor:- .

(@)  Truing -up of Transmission Tariff for the period FY 2017-18 to FY
2019-20 under Uttar Pradesh Electncxty Regulatory Commlsswn
(“Multl Year Tariff for Dlstrlbutlon and Transmission") Regulations
2019 (“UPERC MYT Regulations 2{519") for its 7.2 KM 400 KV
dedicated TranSmis_sion Line constructed for connecting Rosa
Thermal Power Plant (“TPP”) to Central Transmission Utility (“CTu")
Network.

(b)  Approval of Multi Year Tariff for the period FY 2020-21 to FY 2024-25
determined in accordance with the UPERC MYT Regulations 2019

The present Petition. was filed ‘beflore this Hon'ble Commission on

2_0.12.2021; However, owing to certain deficiencies in the present Petition a

request for rectification was madel before this Hon’ble Commission on

22,03.2022. |

Pursuant to the above, this Horr'ble Commission vide its Order dated

25.03.2022, was pleased to graht liberty to the Petitioner to remove the

deficiencies in the present Petition and file a revised Petition. ‘Hence, the

present Petition is being filed on behalf of the Petitioner.

The details of the Petition and justifications along with relevan_t Supporting

documents are given in the following Sections. For ease of referénce, the

present Petition has been bifurcated into the following parts:

(a} Factual Background and the MoU dated 19.08.2019 executed between
the Petitioner and PGCIL

(b)  The overall approach to presént filings

() Truing-up of Transmission Tariff for the period FY 2017-18 to FY
2019-20 i

(d)  Approval of Multi-Year Tariff for the period FY 2020-21 to FY 2024-25

(e} Prayer



IL.

Re

5.1

5.3

5.4

FACTUAL BACKGROUND

Overvieu? of the I?rejec"t

Petitioner’s Plant was set up as ‘Spec1al Power Project initiated by the
Government of Uttar Pradesh (GoUP) for catering to the demands of power
supply in the State of Uttar Pradesh. In fact, when in the year 2008, M/s
Reliance Power Limited ac‘qﬁired the Petitioner end:-:dec'.ided te 'set:uﬁ'
thermal based pewer plant project, '_the State of Uttar Pradesh was facing
severe power deficit of over 17.4% in 2006 and no developer was willing to
set up power pi-ojects within the State of Uttar Pradesh, considering the
multiple construction, operational, regulatory risks and extremely high

financial/ payment risk involved in the State of Uttar Pradesh.

On 12.11.2006, the Petitioner and UPPCL executed a PPA for Stage I of the

Power Plant (2 x 300 MW) which was duly approved by this -Hon’ble
Commission vide its Orders dated 02.02.2006 and 01.11. 2006 in Petition No..

306 of 2006 respectively. A True Copy of the PPA dated 12 11 2006 is hereby

annexed and marked as ANNEXURE P/ 1. |
|

On 30.05.2009, 27t Meeting of standing committee oh Trfim'smission System
Planning of Northern Regien was convened by CEA, wherein it was deeided
that the Petitioner will connect to Power Grid Corhoration of India Limited
("PGCIL") network through a LILO and subsequently to the PGCIL substation
at Shahjahanpur as and when it is commissioned. A True Copy of the minutes

of meeting of the 274 Standing Committee is hereby 'ahnexe'd and marked as .
ANNEXURE P/2,

Subsequently, on 11.09.2009, UPPCL and the Petltloner also. 51gned a '_
Supplementary PPA [“SPPA") for 300 MW Stage II The SPPA got the |
approval of this Hon’ble Commission vide its Order dated 15.06.2009 in

Petition No. 610 of 2009. A True Copy of the SPPA dated 11.09.2009 is hereby

annexed and marked as ANNEXURE P/3.

On 12.03.2010, Unit 1 (Stage I) achieved the Commercial Operation Date |

(“COD”} and on 30.06.2010, Unit 2 (Stage I} achieved COD. - .
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On 29.12.2010, 29th Meeting of the Standing Commlttee was convened
wherein it was decided that to avoid bypat:smg of series compensation of
Unnao-Bareilly 400 KV UPPTCL Line, a dedicated 400 KV Double Circuit line
of 7.2 Km will be constructed by RPSCL to connect to PGCIL substation at
Shahjahanpur. A True Copy of the minutes of 29t meeting is hereby annexed

and marked as ANNEXURE P/4.

On 31.05.2011, the Petitioner issued a letter to 'UPPCL thereby offering

remaining 300 MW capacity of the Rosa TPP Stage Il and in effect dedicating -

entire capacity of 1200 MW to UPPCL,

On 19.11.2011, Amendment to Supplernentél PPA (“ASPPA”]was executed

between RPSCL and UPPCL for supply of remaining 300 MW capacity from

Rosa TPP Stage I1.

On 20.01.2012 a Memorandum of Understanding ("MoU") was signed

between Petitioner and UPPCL. In terms of the said MoU, the transmission

tariff for the 400 kV dedicated transmission line constructed by the.

Petitioner is to be determined by the Hon’ble Commission. Relevant extract

of MoU dated 20.01.2012 mentioned below:

“2. UPPCL shall bear all applicable connectwny and transmission

‘charges inclusive of all applicable taxes and duties and transmission
losses for ISTS network including all the charges payable under the .

BPTA including charges for applicable Bank Guarantees by reimbursing
the same to RPSCL.

4. UPPCL shall bear all transmission charges for 400 kV dedicated
transmission line as determined by U.P. Electricity Regulatory

Commission (UPERC) on a petltmn to e filed by RPSCL excluding the

transmission losses for 400 kV dedicated line which shall be to RPSCL’s
account,”

A true copy of the MolJ dated 20.01.2012 is hereby annexed and marked as

ANNEXURE P/5.

Further as per Clause 1 of the MoU dated 20.01.2012, both Petitiorer and-

UPPCL agreed that Petitioner shall operate and maintain 400 kV dedlcated '

transmission line connectmg Stage - II switchyard of Petltloner w1th PGCIL'

network.



5.10

5.11

5.12

S5

On 15.03.2012, the 400 KV DC Transmission Line of 7.2 Km was
commissioned and on 01.04.2012, the 4% Unit of the Petitioner also

commissioned. Transmission network details of Petitioner is as follows:

Table 1: Rosa Transmission network details-

Total length of 400 kV line CktKms. | 7.2
Total no. of 400 kV bays at PGCIL's Slhajahanpur Nos. : 4
Substation

On 16.05.2012, in the petition filed by Petitioner for approval of additional
capex incurred in Stage-II, this Hon'ble Commission directed Petitioner to file
separate petition for 400 kV transmission line and associated works. The

relevant extracts of this Commission order dated 16.05.2012 mentioned

below:

“3. One the preliminary examination of RPSCL’s petition on additional
capital costs, the Commission discovered that the petition also includes
capital cost on 400 KV transmission line and associated works. As the
UPERC (Terms and Conditions of Generation Tariff) Regulations, 2009-
neither covers the capital cost nor the 0&M expenditure of transmission
line, it cannot be taken into consideration in this béti'tion. Hence, the
Petitioner is directed to file the cost on 400 KV transmission line and
associated works through a separate petition.”

On 18.08.2017, Petitioner and PGCIL executed a MoU for operation and
maintenance of terminal equipment installed in switchyard of PGCIL,

400/220 KV Substation for Two nos. 400 kV Rosa Main Bays and Two nos.

400 kV Rosa Tie bays, from the date of commissioning of 400 KV Rosa -

Shahjahanpur line 1 & 2 (Commissioning of SPN-Rosa Ckt-I and SPN-Rosa
Ckt-1I on 22.03.2017 and 04.03.2017 respectively) till 31.02.2019. The
relevant terms of the MoU are as follows:-

“2.1° BAY UNDER CONSIDERATION
POWERGRID will be carrying out the operation and
maintenance of all indoor and outdoor terminal equipment
installed in the following RPSCL bays at POWERGRID switchyard .

At 400/22 hahjaha ubstati itch
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Two nos. 400 kV Rosa Main Bays and twe nos. 400kV Rosa Tie
bays of Rosa Power for connecting 400 kV D/C Shahjahanpur -
Rosa Line at 400/220 kV Shahjahanpur Substation,

Compensation

4.1. RPSCL has 04 No. of Bays at Shahjahanpur substation,
RPSCL will pay POWERGRID for each bay charges as per 0&M of
bays, which at present is Rs 24.46 Lakh/year/bay with year
escalation @3.32% of O&M Charges, fixed for the previous year,
thereafter till the validity period of this MoU or mutually agreed
period after the expiry of the validity period. To elaborate, the
year wise compensation is attached at Annexure - I. However, in
case of any change of CERC norms in future, the revised charges
for O&M of bays shall be paid by M/s. RPSCL to POWERGRID,

This MOU shgll be valid up to 31.03.2019 i.e, for tariff block 2014-

19, After expiry of above MoU, fresh agreement may be signed for

new tariff block 2019-24, as per latest CERC norms/POWERGRID
uniform rates.”

513 On 19.08.2019, Petitioner and PGCIL executed a subsé_quent MoU for the

operation and maintenance of terminal equipment in the switchvard of

PGCIL, 400/220 KV Shahjahanpur Substation for Two nos. 400 kV Rosa Main

Bays and Two nos. 400 kV Rosa Tie bays. The relevant terms of the MoU are

as follows:-

2.1

11.0

BAY UNDER CONSIDERATION

POWERGRID will be carrying out the operation and
maintenance of all indoor and outdoor terminal equipment
installed in the followifzg RPSCL bays at POWERGRID switchyard

Two nos. 400 kV Rosa. Main Bays ard two nos. 400kV Rosa Tie
bays of Rosa Power fo;‘ connecting 400 kV D/C Shahjahanpur - .
Rosa Line at 400/220 kV Shahjahanpur Substation. |

Compensation

4.1. RPSCL has 04 No. of Bays at Shahjahanpur substation,
RPSCL will pay POWERGRID for each bay charges as per O&M of
bays, which at present is Rs 32.15 Lakh/year/bay with year
escalation @3.51% of 0&M Charges, fixed for the previcus year,
thereafter till the validity period of this MoU or-mutually agreed
period after the expiry of the validity period. To elaborate, the
year wise compensation is attached at Annexure - I. However, in
case of any change of CERC norms in future, the revised charges
for 0&M of bays shall be paid by M/s. RPSCL to POWERGRID.

This MOU shall be valid up to 31.03.2024 ie., for tariff block |
2019-24. After expiry of above MoU, fresh agreement may be
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signed for new tariff block 2024-29, as per latest CERC
norms/POWERGRID uniform rates.

It is apposite to state that as per the terms of the MoU dated 18.08.2017 a.':ll'ld
19.08.2019, PGCIL shall be responsible for maintenance of all internal and
outdoor terminal equiprﬁent Jnstalled in bays at PGCIL's Shajahanpur
Substation and Petitioner will pay PGCIL for each bay charges as per

Annexure - I of the said MoU. A true copy of MoU dated 18.08.2017 and

- 19.08.2019 are hereby annexed and marked as ANNEXURE P/6 (Colly.).

Hi&tory of filings

Orders of this Hon’ble Commission with respect to fixation of Tariff of 7.2
KM 400 KV DC Dedicated Transmission Line

In 2012, the Petitioner filed Petitic;n No. ?86 of .2012 for appro{ral of
additional cost incurred on Bal‘énce of Plant (“BoP”) and 400 KV
transmission line and associated works of 2 x 300 MW Stage II of Rosa TPP.
On 16.05.2012 and 25.06.212, this i—lon'b]e Commission passed its Order in
Petition No. 786 of 2012 and provisionally approved the additional capital of
Rs. 550.02 Cr. on the BoP of the Project. Further, vide the same Order, this
Hon'ble Commission also directed to file a separate petition for 400 KV
transmission Iine.-For ease of reference, the relevant extracts of the same is
reproduced hereunder: |

(a)  This Hon'ble Commission’s order dated 16.05.2012:

“3. On the preliminary examination of RPSCL’s petition on

additional capital costs, the Commission discovered that the

petition alsa includes capital cost on 400 KV transmission
line and associated works. As the UPERC (Terms and

Conditions of Generation Tariff) Regulations, 2009 neither

covers the capitalcost nor the O&M expenditure of
transmission line, it cannot be taken into cénsideration in

this petition. Hencé, the Petitioner is directed to file the cost

on 400 Kv

{b)  This Hon'ble Commission’s order dated 25.06.2012:

“1. M/s Rosa Power Supply Company Limited has filed the
petition for-approval of additional capital cost of Rs. 595.09
Crs incurred on Balance of Plant (BoP) and 400 kv
transmission line and associated works of Rosa Thermal
Power Station. In the matter, vide order dated 16.05 2012,
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the Petitioner was directed. to file the cost incurred by them
on 400 KV transmission line and associated works through a
separate petition and the Respondent in response to their
request was given additional time for submission of their
reply. The reply has not been filed by the Respondent so far.

2. Hence, the Hon'ble Commission is requested to
approve provisionally, the additional capital of Rs. 550.02 Cr.
(after reducing thle‘ cost of transmission system) subject to
prudence check and final approval of the Commission,

3. In view of above; the Commission deems it
appropriate to provisionally approve the additional
capital cost of Rs. 550.02 Cr. on the BoP of the project
subject to prudence check and final approval of the
Commission under the provisions of PPA, Regulations
and earlier orders of the Commission.”

A True copy of Order dated 16.05.2012 and 25.06.2012 passed by the

Hon’ble Commission in Petition Nb. 786 of 2012 is hereby annexed and

. marked as ANNEXURE -P/7 (Colly.).

On 03.10.2012, after commissioning of 400 kV Double Circuit dedicated
transmission Iiﬁe of 7.2 kml connecting the Petitioner to CTU network and in
accordance with the directions of this Hon'™le Commissi_p_n, the Petitioner
filed a separate Petition being Petition No. 837 of 2012 for f'lxaﬁon of tariff
for the transmission line. By way of the said Petition, the Petitioner sought
approval of capital cost capitalized till 31.03.2015 and tariff for construction
of 400 kV transmission line and associated facilities; after considering the
fact that this line would be used permanently for evacuation of power from
Stage II of Rosa TPP and will be injected into CTU grid which will, in turn, be
supplied to UPPCL. |

This Hoﬁ’ble Commission vide order dated 29.06,2016 {“TransmissionT ariff
Order 17} as well as corrigendum dated 20.10.2016 approved Transmission
Charges for the period from FY 2011-12 to FY 2016-17.Against the
capitalized cost of Rs 28.79 Crore till 31.03.2013, the Hon'ble Commission
has approved Rs. 21.82 Crores and approved Transmission Charges for the
period from FY 2011-12 to FY 2016-17. A true Copy of Order ciated

29.06.2016 is hereby annexed and marked as ANNEXURE -P/8
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- On 25.05.2017, the Petitioner filed Petition No. 1197 of 2017 for fixation of.

TransmissionTarifffor FY 2017-18 to FY 2019-20.

Thereafter, on 29.01.2018 this Hon’ble -Cornmission vide orﬁer in Petition No.
1197 of 2017 (“TransmissionTariff Order 2"} approved a capital cost of Rs.
33.31 Crs. and Transmission tariff for FY 2017-18 to FY 2019-20 was
determined by the Hon’ble Commission | as per MoU déted 20.01.2012
executed between Petitioner and UPPCL. This Hon’ble Commission in the
said Order did not allow True Up for FY 2014-15, 2015-16, 2016-17 since
tariff for these years was determined by the Hon’ble UPERC vide Order dated
29.06.2016. A true Copy of Order dated 29.01.2018 is hereby annexed and
marked as ANNEXURE -P/9
Further, after the commissioning of bays at PGCIL Shajahanpur Substation on
22.03.2017 (Circuit 1) & 04.03.2017 (Circuit 2), the Hon'ble Commission by
way of Order dated 29.01.2018 in Petition No, 1197 of 2017 while
determining the Tariff for the control period i.e., FY 20 17-18 to FY 2019-20
approved as follows:
(a)  additional capital cost of Rs. 11.49 Crs.,
(b)  Bay maintenance charée under O&M Expenses as ﬁer MoU between
RPSCL and PGCIL dated 18.08.2017
{c) 70% of the 0&M Expenses as clraimed at the time by the Petitioner.
As the Tariff approved by the Hon’ble Commission in the aforesaid Order was
till FY 2019-20; Petitioner is'filing the present Petition for True-up of tariff
for the period FY 2017-18 to FY 2019-20 and the approval of Multi Year
Tariff for the pel;iod FY 2020-21 to FY 2024-25 to be determined in
accordance with the UPERC MYT Regulatic-ns 2019.
Taking into consideration, the comfnissioning of bays at PGCIL sub-station at
Shahjahanpur 30.03.3017 and revis;ion of bay maintenance charges in new
control period 2019-24, the Hon'ble Commission may allow recovery of
actual bay mainténance chafges incurred by Petitioner on account of MoU

dated 19.08.2019 for true up of period from FY 2017-18 to FY 2019-20 as the



5.24

10

bay maintenance charges for FY 2019-20 and FY 2020-21 mentioned in

PGCIL MoU dated 18.08.2017 were subsequently revised considering new

CERC Tariff norms for control period 2019-24. Summary of bay maintenance

charges as per respective MoU between Petitioner and PGCIL mentioned

below:
Financial As per MoU with PGCIL As per MoU with PGCIL
Year dated 18.08.2017 dated 19.08.2019
' (Rs Lakh/bay/year) (Rs Lakh/bay/year)

2016-17 24.460

12017-18 - 25.272
2018-19 26.111
2019-20 26.978 32.150
2020-21 27.874 33.280
2021-22 34.450
2022-23 35.660
2023-24 36.910

In addition to the above, looking into the histery of filings of the Petitioner, in

relation to determination of tariff for its project, the following emerges:

(a)

(b)

(9

(d)

Cost of 400 kV Transmission line originally included in Petition No.
786 of 2012 was removed- as per the direction of this Hon'ble
Commission vide order dated 16.05.2012 and 25.06.2012,

Accordingly, the Petitioner filed a separate petition for approval of
Transmission Tariff, i.e., Petition No. 837 of 2012 wherein this Hon'ble
Commission vide orders datéd 29.06.2016 and 29.01.2018 approved
Transmission Tariff for the period from FY 12 to FY 17 (Petition No
837 of 2012) and FY 18 to FY 20 (Petition No 1197 of
2017)respectively. |
Further, the cost of 400 kV transmission line was nbt included in the
Additional Capex approval petition filed by Petitioner in 2017 in
Petition No. 1197 of 2017.

Therefore, the Petitioner is constrained to file the present petition in
light orders passed by the Hon’ble Commission on 28.03.2011, |

21.05.2012, 22.08.2017 & 24.04:2018 wherein only Generation Tariff
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of the Petitioner’s plant was approved, and cost of transmission line is

not taken into consideration.

OVERALL APPROACH TO PRESENT FILING

Provisions from Act and MYT Regulations

The Act provides for approval of tariff of Transmission Assets within the

State

“Section 86 Functions of State Commission -

(1)  the State Commission shall discharge the._following functions
namely:- ‘

(a)  determine the tariff for gerieration, supply, transmission, and
wheeling of electricity, wholesale, bulk, or retail, as the case may
be, within the State: -

Provided that where open access has been permitted to a category of
consumers under section 42, the State Commission shall determine only
the wheeling charges and surcharge thereon, if any, for the said
category of consumers;

(b)  regulate electricity -purchase and procurement process of
distribution licensees including the price at which electricity shall be
procured from the generating companies or licensees. or other sources
through agreements for the purchase of power for distribution and
supply within the State;

(¢} facilitate intra-State trahsmission and wheeling of
electricity;” ‘

6.1.  Further, Regulation 6 of the UPERC MYT Regulations 2019 states that:

6.2.

“6 True-Up: .

6.1 The Licensee shall file Petition for True-Up as provided in Regulation
4.1 of these Regulations: Provided that the Petition shall include
information In such form as may be stipulated by the Commission,
together with the Accounting Statements, extracts of books of account
and such other detuils, etc,, as per the Guidelines and Formats as may be
prescribed by the Commission.

6.2 The Commission shall carry out the Truing-Up exercise
stipulated in the provisions of these Regulations. True-Up of
Expenses and Revenue shall be on the basis of approved and actual
expenses, revenue, etc, based on prudence check of Accounting
Statements of the Licensee for the Financial Year. -

6.3 The Distribution Licensee shall ensure that the Category/ Sub-
category-wise billed revenue as per the Rate Schedule is included in its
Accounting Statements.” '

Further, Regulation 11 of MYT Regulations 2019 provides for Application for

determination of Tariff for the Control Period FY 2017-18 to FY 2019-20. The _

relevant extract of the Regulations is reproduced below for the ready

reference of the Hon’ble Commission.

11 Determination of Tariff or Licensee: .

11.1 The Commission shall determine the ARR and Tariff or the
Licensee, upon consideration of a Petition filed by the Licensee in
accordance with the procedure contained in these Regulations.
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11.2 The Commission shall determine the ARR/Tariff or the
Licensee for:

(a) Transmission Licensees, in accordance with the terms and
conditions contained in Part E of these Regulations;

.(b] Distribution Licensee, in accordance with the terms and
conditions. Contained in Part F of these Regulations; and

Based on the above, the Petitionerf. is filing the present Tariff Petition. In
terms of Regulation 6 & 11 quoted above, the Petitioner is filing the present

Tariff Petition for True up and computation of Tariff based on actual capital”
expenditure incurred by the Petitioner.

KEY ISSUES

MoU dated 19.08.2019 executed between the Petitioner and PGCIL

It is humbly submitted that Petitior;er commenced operation and supply of
power to UPPCL as per PPA dated 12.11.2606. In accbrdénce with the terms
of the PPA, UPI_’CL agreed to construct, own, and Ope}*_ate the External

Interconnection Facilities. In this regard, relevant provisions of the PPA are

reproduced below :-

“Section 9.2 Switchyard and Transmission Lines

(b)  UPPCL shall design, construct, install, test , commission,
operate, own, and maintain at no cost to Rosa, the 220 kV
Transmission Line and the other External interconnection
Facilities described in Schedule 5 and the UPPCI, System.

(c)  Ownership of facilities and the responsibility between Rosa and
UPPCL shall be as described in Schedule 5 and in Section 6.13.

(d)  Rosa will specify the requirements for protection, control and
metering of the Internal Interconnection Facilities and External
Interconnection Facilities to protect the station. .

(e} UPPCL and ROSA shall use its reasonable efforts to ensure that

power flows into the ROSA substation and/or the Switchyard do not
result in metering inaccuracy.”

Schedule - 5

Transmission and Interconnection Facilities

PART A -UPPCL’s RESPONSIBILTY

The UPPCL Transmission System which will be used to evacuate
Available Energy from the Station shall include the following power
system hardware. 3

1. 2- Double Circuit 220 KV Rosa - Shahjahanpur Line

2. 1- Double Circuit 220 kV Rosa - Hardoi line

3. 1- Single Circuit 220 kV Rosa - Badaun line

4. 220/132 kV, 2 x 100 MVA Hardoi Sub - Station

5.

Necessary 132 kV Inter - connectors between 220 kV and 132 kV
Hardoi sub-station



6.5.

6.6.

6.7.

6.8.

6.9.
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UPPCL Shall build the above 7 nos, transmission lines and tie into the
Station’s 220 kV Switchyard Outgoing Gantry....

Further the above understanding also continued in ‘the SPPA dated
11.09.2009 and the MoU dated 20.01.2012, same is evident from the relevant
terms of the SPPA which dre herein reproduced below :-

“7. Interconnection and Transmission

7.1. UPPCL shall at 'its own expense complete external
interconnection facilities in accordance with the specifications as
outlined in Schedule I14, including connections to the 400 kY

Systems of UPPCL in order to evacuate the contracted capacity
under this Agreement.

7.2.  UPPCL shall complete construction of external interconnection
facilities Ninety (90) days before scheduled synchronization date of Unit
Il or any extension thereto due to any Force Majeure event in
accordance with the construction Schedule of Unit - I1...”

Thus, it is discernable from the above-stated clauses that the construction of

the External Interconnection Facilities for evacuation of the power from

Phase II of the project was the responsibility of UPPCL for which a LILO was |

‘planned on Unnao-Bareilly 400 KV Uttar Pradesh Power Transmission

Corporation Limited (“UPPTCL") Line.

However, subsequently, it was decided in the 29th Meeting of the Standing

Cbmmittee‘ held on 29.12.2010 that to avoid bypassing of series,

compensation of Unnao-Bareilly 400 KV UPPTCL Line, a dedicated 400 KV

Double Circuit line of 7.2 KM will be constructed by Petitioner to connect to

PGCIL substation at Shahjahanpur. |

Considering the above, Petitioner entered into an agreement with PGCIL for
constructio-n of 400 kV bays at the Substaﬁbn of PGCIL a.t.'Shahjahanpur for
interconnection to Network of PGCIL. However, to service the bays at the
PGCIL Sub- station, Petitioner execufed a subsequent MoU dated 19.08.2019,
wherein PGCIL shali be responsiﬁle for maintenance of all internal and
outdoor terminal equipment- inst%llled in bays at PGCIL’s Shajahanpur
Substation. Howevér, for such servir::e-s, the Petitioner shall be liable to make
requisite payment to PGCIL. |

Thus, basis the current situation and the need for Petitioner to operate and

maintain 400 kV dedicated transmission line connecting Phase 1I switchyard
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with PGCIL network, Petitioner was constrained to pay revised bay
maintenance charges as per the terms of MoU dated 19.08.2019, which were
derived as per Regulation 35 (3) Celntrfal Electricity Regulatory Commission
(Terms and Conditions of Tariff) Regulations 2019 (“CERC Tariff
Regulations 2019”) and were unifofm PGCIL rates for bay maintenance,
6.10. It is humbly submitted that the payment to PGCIL is beyond the scope of
tariff determined by the Hon'ble Commission and qualify within the meaning
of Uncontroliable Factors under Tariff Order dated 29.01.2018 and itself is an
uncontrollable factor and is beyond the control of the Petitioner and such
expense hence needs to be trued up. In this regard it is apposite to state
| Regulation 8.1 (d) of MYT Regulation 2019 which provide for uncontrollable
factors which cannot be mitigated by the Petitioner and shopﬁld be adjusted in
the ARR or Tariff of the Petitioner. The relevant exerts of the Regulation are
reproduced below.

8 Controllable and Uncontrollable Factors:
81 - The "Uncontrollable Factors” shall comprise the following
factors, which were beyond the control of and could not be

mitigated by the Licensee, as determined by the Commission:
(a)  Force Majeure events;

(b}  Changein Law; ,

(c] Taxes, Duties and Statutory levies;

(d)  Variation in the approved cost of power purchase from
approved sources, subjecif to clauses in the power purchase
agreement or arrangement approved by the Commission;

(e)  Variation in interest rates for long-term loans; and

() Other expenses- It will cover expenses like salary revision
effected because of Pay Commissions or any other expenses allowed
by the Commission after prudence check....

6.11. Further, Hon'ble Commission while approving the recﬁvery of bay
maintenance charges as per MoU with PGCIL dated 18.09.2017 has allowed
recovery of 70% of 0&M Charges only while approving Transmission Tariff
for the period from FY 2017-18 to FY 2019-20. Thus, in the present matter
excess bay maintenan(;e charges paid by the Petitioner on account of MoU
dated 18.08.2017 and 19.08.2019 td be treated as an uncontrollable factor.In

this regard reliance is placed on the judgment pass'ed by the Hon’ble Tribunal
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 titled as Torrent Power Limited v GERC (Appeal no. 256 of 2015). The
relevant excerpts of the judgment are reproduced below

‘8.2 Admittedly, the variation in 0&M expense on account of the
cost of Rs. 4.54 Crore was incurred towards the network
augmentation charge as required by the State Transmission Utility
(STU) for laying connectivity to source power to cater to the
demand of the consumers. This expense is, therefore, beyond the
control of the Appellant and has been incurred at the instance of
STU and therefore, we find force in the submissions made by the
learned counsel for the Appellant that this expense is
~ uncontrollable as being beyond the control of the Appellant.
83  We agree that O&M expense is to be treated as controllable &
normative in normal circumstances but when Statutory Regulations
provides for exception, the Statutory Regulations are to be foliowed to
deal with those exceptions. Reference to this Tribunal's judgment in
NTPC Ltd Vs Uttar Pradesh Power Corporation Limited in Appeal No.
148 of 2015, it is important to note that order is in rélation to additional
cost incurred for a tariff item and does not deal with'exceptional
situation which results in increase of 0 & M cost which falls within the
third proviso of Regulation 23.1. Thus, this judgment is not applicable to
the present case when seen in its entirety.
8.6  From the above, it is noticed that the estimated network
growth and rise in demand in the Dahej SEZ did not arise as
expected which resulted into severe mismatch between the scope
of works and procurement of materials. It is not in dispute that the
planning for 220 kV double circuit line for connectivity East to
West sub-station was kept on hold by STU itself and later on, it
directed the Appellant to construct part of the said 220 kV network
on behalf of STU (GETCO). In execution of the said work, the
materials which. were available or procured were utilized to the
maximum extent possible. However, certain items could not be used
due to very distinct technical specifications. The part of materiais which
could be put to future use were transferred to stores and some items
were scrapped. This written off materials valued at Rs.2.48 crores were
part of the O& M expenses. We thus opine that the variation in 0&M
expenses which have arisen due to uncontrollable / extra crdinary
- reasons, ought to have been treated as uncontrollable. We are unable to
accept the observations of the State Commission that “the same cannot
be considered as efficient planning and the consumers cannot be
burdened with such losses.” In such a circumstances, when STU was
closely involved for planning and execution of the said lines and
substation, the Appellant cannot be penalized on account of the
factors which were beyond its control and entirely uncontrollable.
We are, therefore, of the considered opinion that the State
Commission has not adopted judicious approach in dealing with
the issue and has taken a decision of legal infirmity.”
{Emphasis Supplied]
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-up for the peri 17-18 t 019-20

6.12. The Petitioner in the present petition is submitting the actual expenses for

6.13.

6.14.

” ay

the purpose of True-up. In this regard, Petitioner humbly submits that the
actual O&M Expenses of Transmission line incurred by Petitioner is more
than what was approved by Hoﬁ’hlfe Commission under Tariff Order dated
29.01.2018.This Hon'ble Commission while approving tariff had only allowed
7.0% of claimed O&M expenses and difference of 0&M Expenses in the year
2019-20 is on account of the “Uncontrollable Factors” as explained in Para
6.10 above. Details of the same are mentioned hereunder and the Petitioner
consequently prays the Hon'ble Commission to allow recovery of the same
and its impact on Working Capital from UPPCL.

True-up of 0&M Expenses: Petitioner is maintaining combined account for
0&M expensés of Generating Stétion and Transmission Line together.
Consiﬁering this fact, Hon’ble Commission has approved normative 0&M
Charges of 2% of capital cost of transmission line vide its order dated
29.06.2016. Takiﬁg into consideration, the commissioning of bays at PGCIL-
sub-station at Shahjahanpur, the ﬁon’ble Commission allowed recovery of
bay maintenance charges of PGCIL @ Rs. 24.46 Lakh/year/bay with 3.32%
escalation in FY 2016-17 in addition to normative 0&M expenses of 2% of
capital cost as per MoU between Petitioner and PGCIL dated 18.08.2017.
Further, the Bay maintenance charges of PGCIL got revised w.e.f, 01.04.2019

as per MoU between the Petitioner and PGCIL dated 19.08.2019.Summary of

the same mentioned below far ready reference.

Table 2: PGCIL Bay Maintenance Charges

amtenance . 26, Rs. 32.150 Lakh/bay
Charges for FY 2019- ‘ :

20




17

6.15. Based on the above facts, please find below summary of 0&M Charges
approved by Hon’ble Commission and actual incurred by the Petitioner on

account. of Uncontrollable Factors during FY 2017-18 to FY 2019-20 as

follows:-

Table 3: 0&M Charges ~ Approved in TO2 Vs Actual

O&M Charges - Approved in Tariff _
Order 2) or TO2 (Rs. Crs) | 1.17 1.19 1.21
Actual 0&M Charges incurred:
O&M Charges - PGCIL Bay o
25.27 26.11 32.15
maintenance cost (Rs. Lakh/Bay)
O&M Charges - PGCIL Bay
1.01 1.04 1.29
maintenance cost for 4 bays (Rs. Crs)
Capital Cost of Transmission Line (Ré ' '
33.31 33.31 33.31
Crs) '
0&M Charges @ 2% of capital cost (Rs _ :
0.67 0.67 0.67
Crs)
Total Actual 0&M Charges (B) 1.68 1.71 1.95
| True-up amount to be recovered ' ' .
: 0.51 0.52 0.74
from Procurers (B-A)

6.16. True-up of Interest on Working Capital: Working capltal requlrement has
been calculated based on actual O&M Expenses wh1ch is in variance on

account of uncontrollable factors and summary of the same is as follows:

Table 4: Interest on Working Capital - Approved in TO2 Vs Actual

6.17. It is humbly submitted that the working capital requirement is computed as
per Regulation 25.1 of the MYT Regulations 2019. Thus, the Hon’ble

Commission is requested to approve the above-mentioned interest on
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working capital from FY 2017-18 to FY 2019-20 and allow the same to be
recovered from UPPCL.

6.18. Revenue Gap / Surplus for -FY 2017-18 to FY 2019-20:Basis thé
submissions made above, the Reveﬁue gap / surplus for FY 2017-18 to FY

2019-20 calculated and summary of the same is follows:

Table 5: Summary of Transmission Charges: Approved in TO2 Vs Actual

a | O&M '
expenses 1.17 1.68 1.19 1.71 1.21 1.95

b Depreciation ' 1.39 1.39 1.32 1.32 1.25 1.25
Int '

¢ | ntereston 1.79 1.79 1.64 1.64 1.49 1.49
Loan )

d ! Intereston
Working 0.15 0.17 0.15 0.17 0.14 017
Capital
R ' .

€ | Returnon 1.55 155 | ° 155 1.55 1.55 155 |
Equity

f Income Tax 0 0.00 0.00

16.19. The Hon’ble Commission is requested to approve the above-mentioned :
revenue gap from FY 2017-18 to FY 2019-20 and allow the same to be
recovered from UPPCL.

-6.20.. The Hon'ble Commission vide order dated 29.06.2016 approved the
transmission line Capital Cost of Rs 21.82 Crore out of Capitalized cost of Rs
28.79 Crore which dogs not include the cost of dedicated bays at the PGCIL’s
substation at Shahjahanpur. Further, Hon’ble Commission vide ofder dated
29.01.2018 approved additional capital cost qf Rs. 11.49 Crs towards bays at
400/220 KV Switchyard at PGCIL, Shahjahanpur Substatio.n‘ énd the work has

been undertaken by PGCIL on deposit work basis.
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- 6.21. Summary of Capital Cost (in Rs Cr) is given in the table below:

VI

6.22.

6.23.

6.24.

TABLE 6: Capital Cost(Rs Crs)

Total Cost 33.31 3331 | 3331 33.31 3331

Debt (70%) 23.32 23.32 23.32 23.32 23.32

Equity

9.99 9.99 9.99 9.99 9.99
(30%) \

Approval of Multi Year Tariff for the period FY 2020-21 to FY 2024-25

It is submitted that as per the MoU signed between Petitiﬁner and UPPCL on
20.01.2012, the transmission tariff'for the 400 kV dedicated transmission
line constructed by the Petitioner is to be determined by this Hon’ble
Commission. |

The transmission tariff has been calculated based on the UPERC (Multi Year
Tariff for Distribution and Transmission) Regulations, 2019 I("MYT
Regulaﬁoné, 2019”). The c‘omponents of tariff are as folldws:

(a)  Return on equity;

(b}  Interestonloan capital;

(c} Depreciation;

(d) Interest on working capital;

(e)  Operation and maintenance escpenses; _

0 Income Tax;

(g) Contribution to Contingency Reserves-;

Return on Equity is taken as 14.5% as per MYT Regulations 2019.The
Petitioner submits that based on the Capital Cost and debt equity ratio
approved by the .Hon’ble Commission vide 6rder in case No 1197 of 2017,
Normative opening Equity has bee_n calculated for FY 2020-21. The Return
on Equity ("RoE”) has been computed based on Regulation 22 of thé MYT
Regulations, 2019 ie, at the rate of 14.5% and request the Hon'ble

Commission to approve the same.



The workings of return on equity are given in the table below:

Table 7: Return on Equity FY 21 to FY 25(Rs Crs)

1 ' . pening

20

9.99 9.99 9.99 9.99 9.99
Balance)
2 - | Net additions
during the year
3 Equity (Closin :
s 9.99 9.99 9.99. 9.99 9.99
Balance)
4 Average Equity 9.99 9.99 9.99 9.99 9.99
5 Rate of Return |
: ) 14.50% | 14.50% | 14.50% | 14.50% | 14.50%
on Equity : :
6 Return on ‘
1.45 1.45 1.45 1.45 1.45
Equity

6.25. Interest on Loan Capital: The Petitioner is operating both Generating and

Transmission assets in an integrated way and no separate loan account is

méintained. Hence as per clause 23.5 UPERC MYT Regulations, 2019,

weighted average rate of interest of Generation Business is to be considered.

Relevant extract of UPERC MYT Regulations, 2019 mentioned below for

ready reference:

‘23.5- The rate of interest shall be weighted average rate of interest
computed on the basis of the actual long-term loan portfolio at the
beginning of each year:
Provided that at the time of Truing-up, the weighted average rate
of interest of the actual long-term loan portfolio during the concerned
year shall be considered as the rate of interest:
Provided further that if there is no actual long-term loan for a
particular year but normative loan Is still outstanding, the last available
welghted average rate of interest for actual Ioan shall be considered:
Provided also that if the Licensee, does not have actual long-
term loan even in past, the weighted average rate of interest of its
other Businesses regulated by the Commission shall be considered:
Provided also that if the Licensee does not have actual long-term
loan, and its other Businesses regulated by the Commission also do not
have actual loan even in the past, then the weighted average rate of

interest of the entity as a whole shail be considered:

Provided also that if the entity as a whole does not have actual
Iong term loan because of which interest rate is not available, then the
rate of interest for the purpose of allowing the interest on the normative




long-term loan should be the weighted average SBI MCLR (1 year)
prevailing during the concerned year.” -

6.26. It is humbly submitted that this appi'oach is completeiy in line with the
provisions of the MYT AReguIations, 2019 and requests the Hon'ble

Commission to approve the same.A working of Interest on loan capital is

shown in the table below.

Table 8: Interest Expenses FY 21 to FY 25(Rs Crs.)

1 Opening Balance of

12.43 | 10.85 |9.27 7.68 6.10
Normative Loan .

2. Less: Reduction of
Normative Loan due to
retirement or replacement

of assets

3. Addition of Normative Loan
due to capitalisation during

the year

4, Repayment of Normative

loan during the year - 1.58 | 158 1.58 1.58 1.58
{Depreciation)

5. Closing Balance of

10.85 | 9.27 7.68 6.10 4.52
Normative Loan ‘

| 6. Average Balance of

'11.64 | 1006 | 8.48 6.89 5.31
Normative Loan ‘

7. - | Weighted average Rate of :
11.01 | 11.67

Interest on actual Loans
A 0% %

(%)*
8. Interest Expenses 1.28 | 1.17 0.94 0.51 0.40

11.06% | 7.44% 7.44%

9. Interest on Security Deposit :
from Consumers and

Distribution system Users

10. Total Interest Expenses 128 117 |094 0.51 0.40

-*As per RPSCL Generation MYT Petition (1578 of 2020) for 2019-24 Control

Period
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6.27. Debt and Equity component in the transmission line cost is as per table6

mentioned above as is claimed under Regulation 20 of the MYT Regulations

2019 which provides as under :-

20. Debt-Equity Ratio :

201 For a capital investment Scheme declared under .
cominercial operation on or after April 1, 2020, debt - equity
ratio as on the date of commercial operation shall be 70:30 of
the amount of capital cost approved by the Commission under
Regulation 18, after making appropriate ddjustment of
Assets . funded by Consumer Contribution/ Deposit Works/

Capital Subsidies/ Grant subject to prudence check for
determination of Tariff

Provided that if the equity actually deployed is more than 30% of ,
the capital cost, equity in excess of 30% shall be treated as
normative loan for the Licensee for determination of Tariff

Provided further that the Licensee shall submit documentary

evidence for the actual deploymﬂnt of equity and explam the
source of funds for the equity

Provided also that where equity actually deployed is less than 30%
of the capital cost of the capitalized asset, the actual equity shall
be considered for determination of Tariff,

Provided also that the equity invested in foreign currency shall be
designated on the date of each investment.

6.28. It is humbly submitted that this :approach to claim debt and equity is
completely in line with the provisions of the MYT Regulations, 2019 and
Petitioner requests thg Hon’ble Com"rnission to approve the same,

6.29. Depreciation: The Petitioner submits that based on the capital cost
approved by the Hon’ble Commission and considering the depreciation rates

' nétified under MYT Regulations, 2019', the details of depreciation for Current
Control Period -is claimed under Regulation 21 of the MYT Regulation as
follows:

Table 9: Depreciation FY 21 to FY 25

(Rs Crs)

Capital Cost 3331 | 33.3:

Less: Value of Non Depreciable Asset

Value of Depreciable Asset 3331 | 33.31 | 3331 | 3331 | 33.31
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| Less: Residual Value (10%) - 3.33 3.33 3z .
Depreciable Value 29.98 | 29.98 | 29.98 | 29.98 29.98
Depreciation recovered upto Previous ‘ -

10.88 | 12.47 | 14.05 | 1563 | 17.22
Year
Remaining Depreciable Value 1909 | 1751 | 1593 | 14.35 | 12.76
Depreciation recovered/ to - be
recovered during the year (upto

1.58 1.58 1.58 1.58 1.58
maximum of remaining depreciable
value) (5.28%) ,
Advance Against Depreciation | |
Balance Depreciable Value 17,51 | 1593 | 1435 | 12.76 | 11.18

6.30. Interest on Working Capital: Working capital requirement has been

calculated as per Regulation 25 of the MYT Regulations, 2019.

Table 10: Interest on Working Capital FY 21 to FY 25

(Rs Crs)

1 | O&M expenses for 1 month 017 | 0.17 | 0.18 | 0.18 | 0.19
One and a half month equivalent of | _
expected revenue from transmission| 0.86 | 0.85 | 0.83 | 0.78 | 0.78
-| charges at the prevailing Tariff | ' |
Maintenance spares at 40% of the R&M :
013 | 014 | 0.14 | 015 | 0.15

-Expenses for two months

Less: Security ' deposits from-

consumers, if any

nterest Rate (%) (SBI MCLR - 1 years
as on 15t Oct 2019 + 250 basis poinfs]'

10.65

%

10.65 | 10.65 | 10.65

%

%

%

10.65
%
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Operation and maintenance expenses: It is humbly submitted that 0&M
Expense are derived under Regulation 34 of MYT Regulations 2019 passed
by the Hon'’ble Commission which prescribes as follows

“34. Operation and Maintenance Expenses

a) The Operation and Maintenance expenses for the Transmission
Business shall be computed as stipulated in with these Regulations.

b) The Operation and Maintenance expenses shall be derived
on the basis of the average of the Trued-Up values (without
efficiency gain/loss) for the last five (5) financial years ending
March 31, 2019, subject to prudence check by the Commission.
However, if Trued-Up values (without efficiency gain/ loss) are not

available for FY 2018-19, then last five (5) available Trued-Up -

values (without efficiency gain/ loss) will be considered and
subsequently when the same dre available the base Year value (ie,,
FY 2019-20} will be recomputed. '

c) The average of such operation and maintenance expenses shall
be considered as Operation and Maintenance expenses for the middle
year and shall be escalated year on year with the escalation factor
considering CPI and WPI of respective years in the ratio of 60:40, for
subsequent years up to FY 2019-20.

d) The One-time expenses such as expense due to change in
accounting policy, wage arrears paid due to Pay Commissions, etc., and
the expenses beyond the control of the Transmission Licensee such as
dearness allowance, terminal benefits, etc, in Emplayee cost, may be

allowed by the Commission over and above normative Operation &

Maintenance Expenses after prudence check.

e} At the time of Truing-up of the O&M expenses, the actual point to
point inflation over Wholesale Price Index numbers as per Office of
Economic Advisor of Government of India and the actual Consumer
Price Index for Industrial Workers (all India) as per Labour, Bureau,
Government of India, in the concerned year shall be considered...”

Thus, considering the above Regulation, the 0&M expenses shall be derived
on the basis of the average éf the Trued-Up values for last 5 financial years.
In the present case there are no trued up 'value for last 5 financial years, thus
the Hon’ble Commission may determine O&M expenses using the past Q&M
determined by Hon’ble Commission in its earlier orders détéd 29.06.2016 &
29.01.2018 and escalating base 0&M Charges of 2% of capital cost with WPI
/ CPI and fixing it as norm for the ﬁurrent control period for FY 2021 to FY
2025, incorporating the cost on PGCIL substation charges (bay maintenance

charges) as explained in Para 6.4 - 6.11 of the present Petition.

It is humbly submitted that Petitioner in the present case is not a

transmission licensee and tariff for transmission line is being determined
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basis the directions of the Hon’ble Commission vide Order dated 29.06.2016.
Thus, the O&M Expense being determined by the Hon’ble Commission is ﬁot
a transmission businessl centric O&M expense. Hence the Hon'ble
Commission in exercise of its poWers under Section 86 of the Act and
Regulaﬁon 55 of MYT Regulaﬁon may consider determining O&M expense
for the current control period as detailed above and in light of the previous

orders passed by this Hon'’ble Commission. The relevaint excerpts of the MYT

Regulation are reproduced below for ease of convenience of this Hon’ble

Tribunal

“55. Savings

551 Nothing in these Regulations shall be deemed to limit or
otherwise affect the power of the Commission to make such orders as
may be necessary to meet the ends of justice. _
55.2 Nothing in these Regulations shall bar the Commission from
adopting in conformity with provisions of the Act, a procedure
which is at variance with any of the provisions of these
Regulations, if the Commission, in view of the special
circumstances of a matter or a class of matters, deems it just or
expedient for deciding such matter or class of matters.

55.3  Nothing in these Regulations shall, expressly or implied, bar the
Commission dealing with any matter or exercising any power under the
Act for which no Regulations have been framed, and the Commission
may deal with such matters, powers and functions in a manner, as it
considers just and appropriate,”

Further; no separate break-up is maintained in terms of Employee Expenses,
Repairs and Maintenance Expenses and Adrﬁinistrative and General
Expenses for transmission line, as O&M expenses maintained by the
Petitioner Is combined for both generation and transmission business and
approved by Hon’ble Comrﬁission 1n its earlier orders dated 29.06.2b16 and
29.01.2018 are considered as Repair_s and Maintenance Expenses.

In addition to above, PGCIL is charging around Rs 1.33 Crore at the rate of Rs.

- 32.15 Lakh / year / bay from FY 2019-20 with yearly escalation @ 3.51% till

FY 2023-24 as O&M charges for the Operation & Maintenance of bays
including routine testing of protection and PLCC as per PGCIL norms.
Relevant provision of the ‘MoU dated 19.08.2019 signed with PGCIL is

reproduced below for ready reference:
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“COMPENSATION as per MoU dated 19.08.2019

4.1 RPSCL has 04 No of Bays at Shahjahanpur Substation. RPSCL will

pay POWERGRID for each bay charges as per O&M of bays, which at

present is Rs. 32,15 Lakh / year / bay with yearly escalation @ 3.51% of
0&M charges, fixed for the previous year, thereafter till the validity

period of this MOU or mutually agreed period after the expiry of the
validity period. To elaborate, the year wise compensation is attached at

Annexure-I. However, in case of any charge of CERC norms in future, the

revised charges for O&M of bays shall be paid by M/s RPSCL to

POWERGRID.

4.2 Taxes GST (As per GST ACT 2017 applicable with effect from

01/07/2017), during this contractual period shall be paid additionally
by RPSCL.” | |

6.36. Summary of 0&M Expenses is as follows:

Table 11: O&M Expenses FY21 to FY25

(Rs Crs)

1 Employee ’ S '
0.00 0.00 - 0.00 0.00 0.00
Expenses ' ‘ _
2 A&G Expenses 0.00 0.00 0.00 0.00 0.00
3a R&M
0.67 0.68 - 0.70 0.72 0.74
Expenses ;
3b O&M Charges
for bays
1.33 1.38 . 1.43 1.48 1.53
constructed by
PGCIL »
14 Gross O&M '
‘ ross 2.00 2.06 2.13 2.20 - 2.27
Expenses :
5 Expenses -
: P 0.00 0.00 6.00 0.00 0.00
Capitalised g
a. Employee o
Expenses 0.00 0.00 . 0.00 0.00 0.00
Capitalised '
. | ARG Expense
b FPEISes 0.00 0.00 0.00 0.00 0.00
Capitalised _
M
6 Net O& 2.00 2.06 213 2.20 2.27
Expenses : ‘
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Income tax has been computed as per the mechanism defined in Regulation
26 of the MYT Regulations, 2019 which prescribes as follows:-

26, Income Tax

26.1 Income Tax, if any, on the hcensed busmess of the
Licensee shall be treated as expense and-shall be recoverable.,
from consumers through Tariff. However, tax on any income
other than that through its Licensed business shall not be a pass
through, and it shall be payable by the Licensee itself

26.2 Notwithstanding anything contained in Regulation 26.1, total

Income Tax payable by the Licensee, in any year, shall be lowest of
the following.

(a) Actual payment made,

(b) ROE allowed in that year x MAT ( %) or ROE allowed in
that year x Corporate tax (%), whichever is applicable.

26,3 Any under recoveries or over recoveries of Tax on income
shall be adjusted every year on the basis of Income Tax assessment
under the Income Tax Act 1961, subject to Regulation 26.2 above,
as certified by the Statutory Auditars.

It is humbly submitted that Petitioner is a corporate legal 'éﬁtity and hence is

liable to pay tax. In the present matter, Petitioner is claiming Return on

| Equity by grossing up with MAT.

It is further submitted that MAT was introduced under Section 115]38 of the
Income Tax Act, w.e.f 91.04.200'1. The intention behind the introduction of
MAT was that where the income tax payable by a company on its total
income, as cofnputed under the Income Tax Act, for any ﬁnancial year is less -
than a specified percentage of the b.obk profit of the Company for that year,
the ‘book profit of the Company is" deemed to be the total income of the '
Company for that year and income tax is payable at the spe;iﬁed rate on such
total income which is known as the' MAT. |

Considering, the above reasons Petitioner is eligible to pay MAT and for this
reason, the payment towards MAT for FY 2020-21 to FY 2024 -25 has been

considered by the Petitioner which is as follows:-



Table 12: Income TaxFY 21 to FY 25
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(Rs Crs)

Income of FY 6.63 6.28 6.23

Less: | '

Income exempt from

taxation

Credits for carry fofward

of losses

Income from Incentives

Net Taxable Income - 6.85- 6.81 6.63 6.28 6.23
| 17.16

Tax Rate (MAT Rate) 17.16% | 17.16% 17.16% 1 17.16% %

Tax Amount 117 | 117 | 114 | 108 | 1.07

Sub-total _

Return on Equity 145 | 145 | 145 | 145 | 145
' ' 17.16

Tax Rate 17.16% | 17.16% | 17.16% | 17.16% %

Tax Amount 0.25 0.25 0.25 0.25 0.25

Tax Recoverable from

Consumers (Lower of A or

B) 0.25 0.25 0.25 0.25° | 0.25

mechanism defined in Regulation 27 of MYT Regulations, 2019.

6.41. Contribution towards Contingency Fund has been computed as per the

Table 13: Contribution towards Contingency Fund FY 21 to FY 25

Contribution
towards
Contingency
Fund

1 0.17

{0.50% of
the original
cost of
asset)

1017

0.17

0.17

0.17

{Rs Crs)
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6.42. ' Fixed Charges (in Rs Cr) for the Transmission line are as follows:

TABLE 14 Fixed Charges for FY 21 to FY 25

(Rs Crs)-

Depreciatio ‘ .
1 1.58 1.58 1,58 1.58 1.58
n . ‘
Interest on : ‘
2 1.28 1.17 0.94 0.51 0.40
L.oan
| Interest on
4 | Working 0.12 0.12 0.12 0.12 0.12
Capital
Return on
3 1.45 1.45 1.45 1.45 1.45
Equity ‘
0&M
5 - 2.00 2.06 2.13 2.20 2.27
Expenses
6 Income Tax 0.25 0.25 0.25 0.25 0.25
"| Contributio
n towards ' '
7 . 0.17 0.17 0.17 0.17 017
Contingency :
Fund _
Total 6.85 6.81 6.63 | 6.28 6.23

7. Furth.er, this Hon’ble Commission Vide order dated 25.03.2022 also directed
tht_e Petitioner to submit a Single Liné Diagram of the switchyard. Accordingly,
the samle is annexed hereto and marked as ANNEXURE P/10.

8. It is submitted that the Petitioner 1s not a transmission licensee and is not
engaged in the business of transmission of power. However, considering the
peculiarity of facts of the Petitioner’s case, the Petitioner for the purposes of
seeking determination of | tariff needs to comply with the Hon’ble
C_om.miséion’s MYT Regulations for which Petitioner requires certain
clarificati(;ns. Hence, considerable time was taken‘ bj the Petitioner to
understand and evaluate the contours of the Hon’ble Commission MYT
Regulations. In addition to above delay on account of limited functioning of

workspaces including Hon’ble Commission due to COVID-19,



10.
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In addition to above, it is noteworthy that the Hon’ble Supreme Court after

considering the difficulties posed by Covid -19 Pandemic, passed an Order on

10.01.2022 in Suo Motu WP {c) No. 03 of 2020, extending the limitation

period to 28.02.2022 meaning thereby that the clock for coraputing

limitation would only start after 28.02.2022. The relevant extract of the

-Order is reproduced as under:-

5. Taking into consideration the arguments advanced by learned
counsel and the impact of the surge of the virus on public health
and adversities faced by litigants in the prevailing conditions, we
deem it approprfate to dispose of the M.A. No. 21 of 2022 with the
following directions:

L

i,

ifi,

‘The Order dated 23.03.2020 is restored and in continuation

of the subsequent orders dated 08.03.2021, 27.04.2021 and
23.09.2021, It is directed that the period from 15.03.2020 till
28.02.2020 shall stand excluded for the purposes of
{imitation as may be prescribed under any general or special
laws in respect bf all judicial or quasi-judicial proceedings.
Consequently, the balance pericd of limitation remaining as
on 03.10.2021, if any, shail become available with effect from
01.03.2022, :
In cases where the limitation would have expired during the
period between 15,03.2020 till 28.02.2022, notwithstanding
the actual balance period of limitation remaining. All
persons have a limitation period of 90 days from 01.03.2022.
In the event the actual balance period of limitation
remaining, with effect from 01.03.2022 is greater than 90
days, that longer period shall apply.

[Emphasis Supplied]

Thus, from the above directions, following can be deduced:-_

@

©

(€) -

The balance period of limita,éion remaining from 03.10.2021, if any,

shall become available with effect from 01.03.2022.

In cases where the limitation would have expired during the period
between 15.03.2020 till 28.02.2022, notwithstanding the actual

balance period of limitatiop -remaining, all persons shall have a

limitation period of 90 days from 01.03,2022;

Thus, the aforesaid direction{s are also applicable on quasi - judicial

bodies such as this Horm’ble Commission. Therefore, the present

Petition should be allowed in the interest of justice and equity.
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13.

(a)
(b)

(c)

(d)

(e)

()

(8)

()

(M)

Place: Lucknow

31

It is submitted that in view of the direction passed by the Hon'ble Supreme

-Court of India, the instant Petition is filed well within the extended period of

limitation.
It is submitted that grave prejudice would be caused to Petitioner if the
present Petition is not allowed.

PRAYER
In ﬁew of the above, facts and circu'mstances, Petitioner prays to the Hon’ble
Commission to:
Admit and condone the delay in submlssmn of the petition;
Approve and allow the recovery of revenue gap for FY 2017-18 to FY 2019-
20 on account of 0&M Charges and Interest on Working Capital.
Approve Fixed Charges for the transmission line as per Table 14 of thié
petition, calculated on the basis of approved Capital Cost as per Table 6. |
Approve recovery of revenue gap pertaining to the period from FY 2020-21
to FY 2024-25
Direct UPPCL to admit and pay bills for the aforementioned Fixed Charges for

the respective years as per provision of UPERC MYT Regulations 2019 and in

the interim till disposal of current Petition,

Direct UPPCL to pay 90% of transmission charges as per earlier order of

Horn'ble Commission dated 29.01.20‘18 for the year FY 201"5—20 to FY 2021-

- 22,

Allow additions / alterations / modifications / changes to this Revised

Petition at a future date;

Condone any inadvertent errors / inconsistencies / omissions / rounding off
differences, etc. as may be there in thié Petition

Allow any other relief, order, or direction, as the Hon’ble Commission may

deem fit

For Rosa Power Supply Company Limited

Date: 19.05.2022 Authorlz' d Signatory
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* AMENDED AND RESTATED POWER PURCHASE AGREEMENT
| . DATED AS OF NOVEMBER 12, 2006,

‘BETWEEN

UTTAR PRADESH POWER CORPORATION LIMITED
ROSA POWER SUPPLY GOMPANY LIMITED

(AS APPROVED BY UTTAR PRADESH ELECTRICITY .
| REGULATORY COMMISSION) - . -
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Uttar Pradesh Power Corporation Limited, a Company registered under ¥ RREES
Act, 1956, having its head office at 14, Ashok Marg, Shakti Bhawan, Luckrowzia s -
Uttar Pradesh, India {hereinafter referred to as the. *UPPCL" which expression shall,
‘unless repugnant to the context or meaning thereof, include its Jegal successors,
permitted assigns and legal representatives) of the First Part AND, ‘

. ROSA POWER SUPPLY COMPANY LIMITED, a Com

Companies Act, 1955, havirg its Registered Office st
Mahatma Gandhi Marg, Lucknow, 225 001, Uttar Pradesh, India (hereinafter referred tg
as "ROSA”, which expression shall, unless repugnant to the context or meaning thereof,
include its SUCCessors, permitted assigns and legal representatives), of the Second Part;

panjr incor'poféted under the
4th. Floor, Trade Tower, 94

WITNESSETH

i

A. ROSA intends to design, construct, ov?n and opérate a hew coal-fired thermal

i
_5 . WHEREAS:
5 power generation- Station at ROSA in tha Shal}jahanpur District, in the State of

_{coljgctivel

: i &y
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Rosa Power Supply Company Limitad

The erstwhile Uttar Pradesh State Electricity Board (UPSEB) was unbundled inta
fqilowing corporations with effect from January 14, 2000:- B

i - Uttar Pradesh Jal Vidyut Nigaim Limited {UPJVNL); and ‘
(i)  Uttar Pradesh Power Corporation Limited (UPPCL).

(i) Uttar Pradesh Rajya Vidyut Utpadan Nigam Limited (UPRVUNL):

UPPCL Is tie successor of the erstwhile UPSEB's obfigations under this
Agreement and implementation Agreement ) :

. The Station Is ;tt‘)' be implemented ‘in accordance with the Power Purchase
.. Agresment dated September 24, 1998 between ROSA and the UPSEB, the

Predecesser of UPPCL, as amended by the First Suppiemental Agreement dated
September 24, 1909 (collectively, the “PPA").. ‘

The erstwhile UPSEB {now Ul;’PCL) had agreed to construct, own and operate

the proposed External Interconnection Facilities (as more particularly described
in.Schedule 5). : : . - :

The erstwhile UPSEB (now UPPCL) had agreed to purchase and accept delivery
inta the UPPCL System all electrical energy.generated by the Station and to pay
for the Capacily and elecirical energy so generated and/or made available to
UPSEB all upon and subject to the terms and conditions of this Agreement.

The erstwhile UPSEB and ROSA had exscuted a Draft Power Purchase

.. Agreement on December 27, 1996 which was ratified by the Government of Uttar
“Pradesh on Juné 24, 1998. . : '

ROSA had obtained the Techno Economic Clearance of Central .Electn'city
Authority by its letter No.2/UP/22/94-PACH1 909-32 dated September 19, 1997,

. The Government of India has lssued 3 Néﬁﬁca'_tion' SC No.496 (E) dated June 9,
- 1958 effecting tariff calculations Tequiring changes in the’ Draft PPA dated -
' '.Decembe’r_27’1,199_6. L o o

- Pursuant to the enactment of the Uttar Pradesh Electricity Reforms Act, 1999

.. -and the Electricity Act, 2003, and the issue of Central Electricity Regulatory

- Commission Tariff Regulations on March 26, 2004, the Uttar Pradesh Electricity

.. Regulatory Commission has issued terms and conditions for determination of -
- generation tariff on June 7, 2005 and the UP Power Policy, 2003 (amended in
June, 2004) has been promuigated by the Government of Uttar Pradesh (GoUP);

. In view of the above and keeping in mind the requirement of the Financing

- “Parties who are providing the financial assistance for the Project, the Parties

DO0O0O000OOOOH 00000

Iy

* have mutually agréed to amend and restate the Provisions of the PPA;

.This Agreement has been approved by UPERC by way of following orders, a
copy of which forming part of this Agreement are provided in Sched_ule 1:-

. . , ’_,,é-;;,‘“_‘g, o
0] Order dated February 2, 2006 : _ _ .;.eq;\} /.,.:3??;
() Order dated November 1, 2006 2 ™,
(ﬁi) AR '
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- NOW, THEREFORE
- mutual covenants . ang agresments- herein set. forth' and other good and v

JOoo00o000Q000H 00

Both Parties hereby agree that in case of inconsistency between the provision of

this Agreement and the aforesaid orders, if any, the aforesaid orders shajj
- prevail, ' : ‘

L. Availability Based Tariff (ABT) mechanism is currently applicable to the regionaf
system and a similar mechanism would be made applicable to the generating -
~ “plants within the state of Uttar Pradesh. The'P'artieé,hére’_by agree that as and
when the relevant regulations about operationalization of ABT mechanism in
Uttar Pradesh are made applicable by the UPERC, the same shall be followed by
the parties. , : S S '
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ARTICLE 1

- DEFINITIONS AND INTERPRETATION

Section 1.1 Definitions

- As used herein, the following terms shall have the following meanings; :_

Abandonment A willful and uri__excused cessation of performance of 'obligations by one .

. Party under this Agreement for a continucus period of Ninety (90) days for reasons other
than:Force Majeure. Provided that termination of the Agreement due to default of the
other Party or by mutuat consent of both Parties or under Force Majeure conditions as
provided herein -shall not constitute Abandonment. _Abandonment shall include
construction Abandonmenit and operatioiis Abandonment. : ' '

Accepted Industry Practice shall mean . the practices, methods and standards, as
changed from time {o time, generally accepted internationally or use in electiical utility
industry not inferior to Indian standards, in connection with - the operation and
maintenance of electric generating and transmission equipment of the type applicable to

- . the Station and the Intemal Interconnection Facilities, and which practices, methods and
- standards generally conform to operation and maintenance standards recommended by

the Station's equipment suppliers and manufacturers having regard for the
circumstances and operational requirements of the Station under this Agreement.

Achievable Plant Load Factor shall mean, with respect to a Unit or Station, Piant Load
Factor of Eighty percent (80.00%). - : -

- Act shall mean the Electricity Act, 2003 as may be amended from time to time.

.. Active Power shall mean the product of voltage and the current and the coéine of phase .
" angle between them, measured in units of watts or standard multiples thereof.

o 'Adju.s_ted Planf,'Loéql_‘Eaétor shall mean the ratio, expréssed as a percentage of
7 Available Energy plus Deemed ‘Energy minus Declared Capacity Penally. and the

-maximum of such units (kWh) {subject to Political Force Majeure and UPPCL Force
Majeure conditions) of electrical energy that could theoretically be generated by the

::. Station with reference to the Established Baseload Capacity, in any operating period
. (month, year or fraction thereof). R T

- Affiliate shall mean, as to any Person, afy other Person which directly or indirectly
. controls or is controiled under common control with, or is controfled by such Person. As
_.used in this definition “control® (including with its corrslative meanings, “controlled by”
- "and “under common control with”) shall mean possession, directly or indirectly, of power

to direct or cause the direction of management or policies {whether through ownership of

. ‘securities or partnership.of other ownership interests, by contract or otherwise), provided
. that, in any event, any Person which owns directly or indirectly Fifty per cent (50%) or

more of the securities having ordinary voting power for the election of directors or other
* -ownership interests of any other Person (other than as a limited partner of such other

Person) will be deenied to control such corporation or other Person. Notwithstanding

.. the foregoing no individual shall be deemed. to be an affiliate of a corporation solely by
- reason of his aethiErhe

ing an officer or director of such corporation. For the avoida f
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3hiyF ¥ itation, Reliance Energy Generation Limited is an A
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Agreement shall mean this amended and restated Power Purchase Agreement,
including all Schedules hereto. ' '
-Approvél Date éhall mean Ay |
of the proposal submitted with respect to the development, construction and operation of
the Station. o e ' : -

Auxiliary Consumption shali mean, in re
‘consumed by auxiliary equipmient of the generating station and transformer losses within

the generating station, and shall be expressed as a percentage of the sum of gross
- energy generated-at the generator terminals of all the units of the generating station. For -
the purpose of the PPA, the normative Auxiliary Consumption. shall be 9.00% of gross -

units ‘generated at generatar terminals with cooling tower and motor driven boiler feed

* - pumps.

- \&m’lab'ility Declarations shall mean from the Unit 1 Commercial Operation Date,

written declarations made by ROSA and delivered to UPPCL pursuant to Section 6.3
and Schedule 8 hereof. - i o

Avaiila'bie Energy shall mean with respect to any o_;ierating period (month, year or’
fraction thereof) the amount of Active Power that the “Station” generates (metered at the
generator terminals) during such period, :

, éusiness Day shall mean any day other than a day on which commercial banks in
~ Lucknow, Uttar Pradesh, India are authorized or required to be closed,

Capacity shall mean the capability of the Station measurad in MW at any time to
produce and deliver Active Power. ' .

<Capita| Cost shali.mean the total expehditur,é. actually incur'réd by ROSA, in sgiting. up
and constructing the Station, on acquisition and developmient of Jand, on consultancy,

- design, supply, transport, construction, erection, testing, buildings including staff
. quarters, plant and equipment, material, work or facilities, required to enable the Station -

- ‘o deliver rated output, in accordance with the Jinitial  estimates approved by

UPPCL/GOUP and the UPERC, and revised estimate () if due to Station Force Majeure

- +{hot insurable and not attributable to ROSA)." UPPCL Force Majeure and Change in Law
.@s commented upon by UPPCL/GOUP and approved by.the UPERC (i) if mutually
- agreed between UPPCL and ROSA as approved by the UPERC and {jii) if due to

~ UPPCL default as approved by the UPERC, with due regard to efficiency and economy,
" .. and includes, inter alia. S S ' o ' .

1

St Any development costs directly rela_te& to the Station.

" 2. Any reasonable 'ﬁnan'cing' costs {including all reasonable feés, premia and the

like) to raise Debt and Equity (including reascnable $tandby ldans to mest
Stafion cost overrun, subject to ROSA subscribed o additional Equity) in
accordance with the financial package approved by UPPCL and the UPERC._‘

3. interest During Construction in accorddnce with the financial package approved
by UPPCL and the UPERC. .

ROSE Power SOty Conpary g™

gust 2, 1994, which is the date of the approval by UPSER

lation to a period, the quantum of energy |
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Parties. ROSA shali'use all reasonable endeavours to ensure that there is no
unnecessary-over insurance or duplicate of insurance cover for the Station.

1_\5. All expenditure on’ outdoor yard equipment and _ éwitchgeér, fransfon-n_érs and
metering and pretection equipment and the like, necessary to deliver tha

‘electrical energy from the Station to the UPPCL System in accordance with the
grid technical limits. :

A Cost of spares procured along with the equipment, subject to the limitation that
' such cost does not excead Two peint Five per cent (2.5%) of the original project
cost as on the date of first financial year closing after one year of the date of
commercial operation of the generating station, _— '

7. . Costof reasonable quantities of start-up fuels, nio part of which is inciuded in the
- cost of Infirm Power. ' S ' ~ h

approved by the UPERC subject to the provisions in Subsection 12,21, 12.22
and Article 14 or other relevant provisions. -

"~ 8. Costof any'cépital additions as commented on by UPPCL/GOUP and thereafter

"9, Reasonable expenditure incurred at operation and maintenance charges in

relation to each Unit after its Synchronisation Date but before its Commercial
Operation Date no part of which is included in the-cp.st of Infirm Power._
Expia_hatior_x'l : B

b

Where ROSA has actually incurred any expenditure towards Capital Cost in one or more

- foreign currencies for the purpose of computing the Capitat Cost, such expenditure shall -

be converted into the Rupee equivalent at the Current Rate of Exchange as on the dates

. on-which the expenditure was incurred and no such adjustment for the purpose of Tariff

fixation shall take place after the Unit Il Commercial Operation Date except to the extent

- of Capital Expenditure as may be required due to Force Majetre or Change in Law. In .
- Tespect . of any such expenditure towards Capital Cost arising under the terms of any .

contract entered into prior to the Unit I Commercial Qperation: Date and payment for

- - which is to be made following Commercial Operation Date the Current Rate of Exchange - - -
 as on the actuat due date of payment as approved by UPEBC shali apply. T

‘ Explanation 2 :

f' For the purpose of clarification, the Capital Cost for the purpose of Tariff equals the sum

of Debt and Equity reduced by the margin money towards Working Capital.

" Explanation3: -

“Itis clarified that Capital Cost means the Jower of the following:

(@ The tdtal capital expenditure actually incurred on the Station.

(b) Rs. 12,923 Million plus US $ 296.6 Million, as approved and capped by
the UPERC vide order dated November 1, 2006. This amount may be
revised from time fo time, to take into account any change in Capital Cost
due to any expenditure resulting from Political Force Majeure Event and
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— B attributable to ROSA) increase in Capital Cost will be commented by
“—?‘,‘ . . _ UPPCL/GOUP and approved by the UPERC. : '

O " Central Electricity Regulatory Commission or CERGC shall mean the Central
® -+ Commission constituted in accordance with section 76 of the Electricity Act, 2003,

' B _ -Change in Law shall have the meaning as specified in Subsection 12.18.

—~ - Coal Supply Contract shall mean the Agreement between ROSA “and the Central
0 : Cpa!ﬁelds Ltd., relating to the supply of Primary. Fuél to the Station as approved by

. UPPCL (or such other Agreements for the supply of Primary Fuel as may be entered into
9 . between ROSA and Primary Fust Supplier from time to time in consultation with UPPCL,
oy . - including but not limited to any of the purchase orders to be placed by Rosa for
S~ - ~ procurement of coal o spot purchase or short term contracts for procurement of coal on
A ’ ‘short-term basis from hoth domestic / intematipnal suppliers). o '

S ' | - Comme'rcial Operation shall mean the State of a Unit when it is capable of delivering

. Active Power and Reactive Power on a commercial basis to UPPCL as so specified by
O - ROSA. : ' . -

S . Commercial Operation Date or COD shall mean with respect to each Unit, midnight
- : .- hext following UPPCL’s receipt of the Performance Test Report specified i Schedule &
by the designated -engineer and the result of the performance test showing that the
tested capacity is not less than 85% of the Nameplate Capacity and as declared by
ROSA to ba capable of commercial operation and which shall not be more than one

Explanation:

. the Date of Financial Closing, redesignate any date falling not mdre than nine (9) months
~ beforé the Scheduled Commercial Operation Date of either Unit (as on the Effective -

o ROSA may, at any time by written notice to UPPCL but not |ater than one (1) month from .

. - mean the date so redesignated.

~" Construction Contract shall mean the fixed price contract entered into by ROSA with

' the EPC Contractor,.for the design, supply, construction, commissioning and testing of

.. the -Station and placing the Station into Commercial Operation and, containing the

", warranties with respect to the Capacity and performance of the Station. ' UPPCL will

-7 -observethe finalisation ‘of the Construction Contract. ROSA shal} keep UPPCL advised .
+ .. about the details of the Construction Contract. R :

' Construction Period shall mean with respect of each Unit the period from the Date of
. Financial Closing till the Commercial Operation Date of that Unit. -

- Construction Schedule ‘shall mean the schedule setting forth the timing for the
construction of the Station prepared by the EPC Contractor and approved by ROSA.

_ - Contractor shall mean the EPC Cantractor, O & M Contractor, and all other -c?gg‘@b"f_é}??%
77 SRSt ROSA (and the respective sub-contractors of all.the foregoing) in their g_g;spe
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Control Centre shall mean the relevant State Load Despatch Centre or Regional Load

Despatch Cenfre as defined under the Act which shall issue Despatch Instructions to the
Company. o o -

" Core Business shall mean the regulated,'adivity of generation of electricity and shall
~ exclude dny unrélated business, such as consultanicy sefvices, etc, of ROSA.

Cost of Fuel shall mean the Co'st of Primary Fuel plus the Cost of Secondary Fuel.

" Cost of P.rim'ary'Fuel shall have the meaning specified in Subsection 12.3(b) hereof.

Cost of Secondary Fuel shall have the meaning specified in Subsection 12.3(c).

. Current Rzit_é(é) -of Exdhange fshé[l mean the market raté(s) of foreign ea'cch'ange not

e exceeding the highest State Bank of India (SBI) TT selling rates-applicable to any liability
- of ROSA in respect of any installment of the principal or any interest on any Foreign

Debt or where applicable in respect of any Return on Foreign Equity as on the date on

which such installment or as the case may be such Return on Foreign Equity becomes
due, - - - o ‘ _

. Daily Declared Capacity shall be the Cabécity of the Station at tﬁe generator terminals,

‘declared by ROSA at 10.00 hours every day for the next 24 hours, or a modified
- declared Capacity through a writtén notice to UPPCL, for the purpose of calcutating’

“Deemed Energy” and any “Declared Capacity Penalty’ calculated pursuant to Schedule
8. ' : ‘

Date of Financial Closing shall meah the date upon which the Financing Docum‘en'ts
refating to the Station have been executed and delivered by all the Parties thereto and
the conditions precedent provided thereunder shall have been fulfilled or waived to such

“an extent as may be necessary to permit ROSA to have immediate access, subject only
- to giving notices of draw-down required thereby, to fund adequately the construction of

the Station upon terms and subject to conditions safisfactory to ROSA and Financing

 Parties. .

e ~ Day shali mean the 24 hour period beginning at 00:00 hours (New Delhi time),

Debt means the amount of any foan, debenfure or other similar obligation contracted-or -

- -raised and received by ROSA under the Financing Documents, as more specifically set

'forth in Schedule 10 attached hereto, and actually expended (or to be expended), which
shall not be greater than the principal amount of Debt specified in the applicable

. Foreign Debt shall mean any Debt contracted or raised and received by ROSA under the

Financing Documents, in a currency- other than Rupees in cash or otherwise, the
principal and interest-on which is payable in such foreign currencies. -

Explanation 2:

o .. ¢eurrency in the estimate of Capital Cost of the Station as set forth in the financial. -
-~ package to be approved by UPPCL/GOUP and the UPERC or any revised financial. -
... . - package.as commented by UPPCL/GOUP and approved by the UUPERC. : :

B ‘Explanation 1

e principal amount of interest rates applicable to fees due with respect 4oa N
ymant .or amortization schedule for™ all Debt for which ROSA has /féteived T“\;f,;.‘._-;-
: : | ' vy
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@) commitments from lenders as of the Date of Financial Closing shall be. subject to
o . approval by UPPCL/GOUP and the UPERC or before such date. Any additional Debt for
(5_.‘ which ROSA may receive commitments thereafter shall constitute debt for purposes of
- this Agreement if and to the extent provided to ROSA on. commercially reasonable terms
'S ‘ .. @s fo amounts, rates of interest, fees payable, schedules for repayment, as commented
~ ~ by UPPCUGQUP and approved by the UPERC. ‘Such approval will not be
3 -. unreasonably withheld or delayed. ‘In addition, any Debt greater than that set forth in the
C - financial package (that is to be approved by UPPCL/GOUP and the UPERC) will be
0 subject to comments by UPPCL/GOUP and approved by the UPERC. - .
O | .. 'Explanation 3:
O . . Where any part of the Debt contracted is in the nature of the value of any asset or-any
. ~ valuable service. of any nature, the vahiation thereof shall be subject to approval by
O . -UPPCL/GOUP and the UPERC. - - a oo
O’ . - Debt Repéyment means the amount of any liability of ROSA for the répayment. of one
_ or more instaliments of the principal of any Debt {and Foreign Debt Repayment means
, O' . such liability -in respect of Foreign Debf) and includes, with respect to any Foreign Debt,
o an amount equal to the actual Rupee equivalent of the amount of any stich liability at the
O Current Rate of Exchange as specified in Schedule 10. ‘ :
[®) Where any bart' of Debt includes in whole or in part any redeemable debentures. Debt -
~ shall include such amounts of amortization, which together with appropriate interest
3 thereon, on a compounding basis, would mest the. obligation of redemption of the
Debentures together with any premium on the specified date or dates of redemiption of
O the said debentures. . T : '
o " Debt Security shall mean the mortgages, hypothecation, security Agreerﬁehts,_ .
7 ‘guarantees and alf -other documents and instruments required by the Financing Parties -
'S - a8 security for the Debt to be executed and delivered. fo the Financing Parties who™ -
provide the Debt. _ . ‘ S - I
O _- Déclared Capacity Penélty shall mean the penalty imposed on ROSA as a resuit of its
0 . failure to achieve the Capacity as instructed by UPPCL through Despatch Instructions,
T . and which is less than or equa! to the. Daily Declared Capacity or most recent -
0 .. modification thereto as indicated to UPPCL or Contro! Centre in accordance with Section
REEE .~ 6.2 and Schedule 8. The amount of any Declared Capacity Penalty will be calculated
f‘ : " pursuant to Schedule 8. o ST < C
: O - . Explanation; _ .
0 *In case of trip out of a unit or both the Units, and intimated to UPPCL in an hour's time,
oo - no Declared ‘Capacity Penalty will be levied for failure to achieve the Capacity as
y .. instructed by UPPCL. or Control Centre through Despatch Instruction during that period
~of one hour.
O ' . . :
- Deemed Energy shall mean, for any Operating Period, the number of .units of energy

(kWh) which ROSA was in a position to generate during such operating period, with

e to
A 3 3

'=h
) =
/),

reference to actual level of generation then existing and with reference to the Daily
~Declared

2UPPCL, but did no generate as a result of (I} Despatch Instruction from UPPCJ.f:~'o‘.|:E:(i'ii_f;f"'-,{’;i

Capacity or the most recent modification thereto as last modified and indicated.- -

take delivery of electricity by UPPCL due to grid disturbance attribgféb}e’fo T

9 SRR el e i
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o) _ .
T o UPPCL as determined by Northern Regional Elestricity Board {NREB} or .similar
g _ authority but not due to any Force. Majeure Event or (ili) payment default by UPPCL
Py _ including any failure to providefsustain agreed security package, i
o o - - Default Rate shall mean the Working Capital Interest Rate plus Two per cent (2%).
j(,_,} o " Demonstration’ Period éhall mean the.period of ée\gen{y two '_(72)' consecutive hours

_ ., selected by ROSA .in its_ absolute. discretion for conducting Tests contemplated ' by
) .t Schedule 6 hereof. i . T

o~ " . .-~ Depreciation shall mean the sum of amount of depreciation and Advance A'gaihst
. Q ... - Depreciation calculated as per the provisions of Clause 12.2 (d) of this Agreement. -
'Q_.. : _'.'.-Exglgjnatidn: | |
f ' - . Land.used for ash disposal shall be treated as depiréciable asset if approved by the
o - UPERC ’ T
)

O - Despateh Instruction shall mean the instructions from the Control- Centre in
- -~ accordance with the IEGC, Accepted Utility Practices and this Agreement to schedule

O _ and contrel the generation at the Project in order to cdmmenqe oF not commence
o - generation, or increase, decrease or cease the electiical energy defivered by the Project

%’ : Development Stage shall mean the period from the Approval Date to Unit It-
"p T Commercial Operation Date. .
,r) . ER Directive shall mean_any bresent or future requirement, instruction, direction;, order,
' regulation or rule of any Governmental Authority which is legally binding or which would
O . customarily be observed by a reasonable and prudent owner, Operator or Coniractor of

. facilities such as the Station and any modification, extension or replacement thereof from
_time to time in force. - : S : : : :

I'e
L

“ Dollar or $ shall mean the lawful ci;rréncy of the Unifed States of America. o
" - .Q#E-D_Ltuf_an_mganhall mean in refation to any amount the 30" day after the receipt
... —of invoice of that amount by UPPCL.. L oo ' _

'.:_Effe tive Date shall mean the date of execution and delivery of this Agreement by the ’
Partie S : o .

o

5.

00

r

O 00000000

- Emergency Conditions shall mean a condition or situation (including system tripping)
- -. . "&s contemplated by ST Section 6.5 (a) and 6.5 (b) hereof,

. Equity means the amount of paid-up and subscribed share capital {including any share
-premiumy contributed by the promoters, public or any other towards the share capital of
ROSA, but only to the extent that the proceeds of such’ capital contribution are
exclusively utilized on the Capital Cost of the Station, including, without limitation, to fund
- any increases thereof pursuant to Section 12.21 or Section 12.22, required to. be
“invested in accordance with the approval of UPPCL/GOUP, the UPERC and the
requirements of Financing Parties. Any other contribution by the promoters or any -
others, not forming part of Debt and not bearing any interest or other. similar
remuneration, the proceeds of which are exclusively utilized on the Capital Cost-oftkie .

.....

(ﬂm E“ng%ion including, without limitation, to fund any increase thereof pursuantcih Section %,
b - p . . T L

) A3 T TTNA221 or Section 12.22, shall also constitute Equity. i
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2.7QOk shall mean the Government of the Republic of India.

00G60600000

Fower.Purchase. Agresment

Explanation:

' 'Foreign Equity shall mean Equity paid up or contributed in a currency other than
Rupees. ' ,

Escrow-Account shall have the meaning'aé specified in Section 12.15 ().

Established Baseload .Capacity 'shall_ mean the Tested Capacity or Nameplate
Capacity in Mega Watt of each of the Units measured at the generator terminal,
whichever is higher, and will remain unaltered over the Terms of the Agreement.

 Event of Default shall mean an event specfied in Article 16.

P —

Rusa"Power‘SuppIyCompamr' Limftggg———— -

Experts shall mean the experts appointed by the Parties hereto pursuant 1o Sdbsectién- '

'17.2 (b} hereof,

External Interconnection Facilities shall mean all of the faéiiiti'es to be instéﬂeﬂ,
owned, operated and/or controlied by UPPCL, including the 220 KV transmission lines,
metering. equipment, transformers and .associated’ equipment and telemetering

~ equipment described in Schedule 5 hereto. -

Financing Documents shall mean the Agreements and documents between ROSA and
the Financing Parties (other than ROSAand its Affiliates), as approved by the UPERC in

" . consultation with UPPCL/GOUP, relating to the financing of the design, construction,
- - commissioning, operation and/or maintenance of the Station and any collateral security
. pledged to the Financing Parties inrespect thereof (other than by way of Equity or quasi-

Equity participation) and shall without limitation includs the Debt security.

Financing Parties shall mean the lenders,. export credit agencies, mulfi_lateral and/or
bilateral institutions, and others providing financing’ and refinancing to or on behalf of .

. ROSA pursuant to the Financing Documents for - the design, construction,

.. commissioning, operation and/or maintenance of the Station or any portion thereof and

" any trustee or agent acling on behalf of such Parties. ' . L .
e . Fixed Charg_e shall 'h_ave the meaning specified in Sec‘:tioﬁ 12.2 héreo_f.

e . Force Majeure Events shall mean the events ‘ar‘ud circumstances described in Article 14
hereof. : B '

~ Forced Outage shall mean, for any Unit or the Station, an interruption of such Unit's or .

the Station’s generating Capacity, that is (I) not 2 Scheduled Outage; (ii) not the result of

" a Force Majeure Event; (i) not the result of any act of or event or condition caused by
...~ UPPCL or the Control Centre or atiributable to an event or condition on the UPPGL
- Systern; and (iv) not accruing due to Emergency Conditions. -~ o :

Fuel sha!_! mean the Primafy Fuel and Sei;ondary Fuel,

‘Gazette shall mean, for the purpose of Schedule 7, thé Gazette of India which publishes

from time to time resolutions passed under the authority of the Government of India
relating to inter alia policies applicable to the development by private entitieg_oﬁ_gg.y_v_‘_gr
stations in India. . PN
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Gol Guarantee and Support Agreement shall mean the guarantee and support -

Agreement if available, provided by GOl in respect-of UPPCL’s obligation under this
. Agreement. , o : C

Goup shall mean the Government of the State of Uttar Pradesh.

‘GOUP Guarantee shall mean "th_e guarantee provided by the Government of Uttar
" Pradesh in respect of UPPCL’s-obligation under this Agresment. :
" . Government Approval shall mean any authorisation permit clearance 'Iiéénse consent
exemption or approval from o required by any Government Authority for the -Stafion
including without limitation those approvals set forthin Schedule-2 hereto. .

Governmental Authority shall mean GOI, .GOUP, the CERC, the UPERC or any

- regional municipal or local authority or regulatory department, body, political sub
division, commission, agency, ministry, colrt judicial or administrative body, taxing
authority or other authority having jurisdiction over either Party, the Station or the
UPPCL System. ' ‘ :
IEGC means the Indian Electricity Grid Code which sets out the rules, guidelines and
standards notified from time to time by the CTU for the operation of the Grid System.

Implementation Agreement shall mean the Implementation Agreement dated February
23, 1998 as may be supplemented and/or amended from time to time, - :

lﬁcen_tive Charge.shall have the meaning specified in Section 12.4 hereo_f.

" Infirm Power shall mean electrical energy produced by any Unit and delivered to

UPPCL after Synchronisation Date and prior to the Commercial Operation Date of that
© Unit, N " o ' - B

~ - Initial Taritf Period shail mea.n the period from the Unit | Com_mercial Opera’tign Date to .

- Unit Il Commercial Operation Date.

S .'-':]ntercénné'ction Points shall mean fhép’hys‘ica_l points :idehti_ﬁed,in Schedule 5 hereto

. 'as the Interconnection Points adjacent to the Station which' will be provided by ROSA

. and to which UPPCL is to interconnect the Externat Interconnection Facilities and the
-+ UPPCL System. } . S -

'~ " Interest During Construction {IDC) means the interest, if any, accrued on the Debt
- -entered into by ROSA with the approval of UPERC, calculated on the balances of Debt
- actually remaining to be discharged, from time to time, as capitalised, at the rates of
. interest specified in terms of such Debt upto the Unit 1l Commercial Operation Date, as _
" i -specified In Schedule 10, R . o R

~Interest on Debt shall mean the actual interest payment liability devolving on ROSA
- ‘arising after the Unit 1 Commercial Operation Date .on the Debt of ROSA after taking into

- account the actual payment liability as regards Debt under the terms thereof as specified

in Schedule 10, and includes the actual Rupee equivalent of such liability .on Foreign

Debt at the Current Rate of Exchange applicable thereto, and shall cease as soon as the
Debt is fully redeemed. ' : '

=, Intemnai interconnection Facilities shall mean all the facilities to be installed by ROSA
7 0512 ith the Site to enable UPPCL to receive Electrical energy from the Station at the

b

PN ‘Infarconnection Points including all metering equipment, transformers ‘and associatéd

pas Ry
AT




,r;}\ : Powq:_&u:qbaﬁé,égr_asmem ‘ _ ! 'Rnsé.f_’ower..Suppiy.Company.Limil'ed.....'...._'_'...‘..,_..._._._mm
o) equipment, relay and switching equipment, protective devices and safety equipment and
telemetering equipmient as more specifically described in Schedulé 5 hereto. o
C . - keals shafl mean kilocalories

RS KV shali mean kilovolts
Q KW shall mean kilowatt
oo . KWh shall mean kilowatt-hour
O Law-shall have the meaning as speciﬁéd In Section 12.18. -

Q L Letter_df Credit shall mean zn irevocable revolving Letter of Credit as described in
oy - o .~ Section 12.15(a) hereof. : '

MCR shall mean Maximum Continuous Rating of the Unit'as speciﬁed by the equipment
‘manufacturer, . - - ‘ : '

Maintenance Programme shall-mean with respect to each Unit a programme 6f
_scheduled maintenance as specified in Section-6.9 héreof.

- Materially (in relétion to a Force Majeure EVént) shall mean the inability of the Station to
fun at a high enough Plant Loag:Factor to_receive its full Fixed Charge.

-',_eas(lred Energy shall mean the energy measured in KWH .or. standard multiples

thereof as measured at the Interconnection Points of the Station over a specified period
of time.- L o : o

Meterfng Points shall mean the physical points as specified in S_chedu}e .5, Parf—C,l
- where the ROSA Meters and the UPPCL. Meters are installed. - a
- MW shall mean megawatt.
' - MVA shall mean mega-volt amperes.

R .. MWh shall mean megawatt-hour. ;

" .-Month shall mean a calenﬁar month accordih_g to the Gregorian calendar.

Nameplate Capacity shall mean with respeét tb eaéh Unit, the Capacity of each Unit at
+- the generator terminal, being 300 MW and with respect to the Station, the Capacity of
-~ the Station at the generator terminals, being 600 MW. - e

“" Net Electrical Output shall mean, for any Unit or the Station for any operating period,

the Avaitable Energy of such Unit or the Station during such operating period, net of
Auxiliary Consumption. - : ' : .

O&m Expenseé shall mean the total of plant operations, maintenance and insurance
expenses as specified in Section 12.2 ().

: 'O'perating Characteristics shall mean the méjor equipment and system charapte!risti_.c_;?_ -
-, Of Unit | and Unit i as confirmed by the EPC Coniractor and equipment suppligr-and-as.

“sgpecified in Schedule 3. ' 3 o e
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- Tests in Section 5.6 or elsewhere shall include such Performance Tests.

.. 46

Operating Month shall mean the period from the midnight following the Unit |
Commercial Operation Date till the end of 2400 hours on the 14" Day of that Month i
Commercial Operation Date of Unit.1 cocurs before that date or till the end of 2400
hours of the 14™ day of the next fonth if Commercial Operation Date occurs after 14%
day of the.particular Unit.and thereafter the period commencing at-0000 hours on the
15" Day of.the Month and ending at 2400 hours on the 14" day of the following Month,

Operatqr shall mean the c_onipanif, if any, which will operate and maintain the'Statidn ‘
pursuant to the O & M-Agreement. ‘ _—

. . Parties shall mean, collectively, ROSA and UPPCL and individu_al!y, either of them.

Performance Test means the test of a Uriit's rated ‘capacity carried out in accordance
with paragraph 1l of Schedule 6 of the Power Purchase Agresment. Any reference to .

Person shall mean any individual, corporation, company, paririership, joint venture,
voluntary association, trust, un-incorporated organisation .or Governmental Agency,
instrumentaiity or political subdivision thereof, . :

Plant Load Factor shall mean the. ratio, éxﬁressed as a percentage of the number .of
-units (kWh) of electrical energy generated by the Station in any Tariff Year, to the

maximum of such units (kWh) of electrical energy that could theoretically be generated
‘bry the Station with reference to the Establ_is_hed‘ Baseload Capacity.

" Primary Fuel shall mean coal.

Reactive Power shall me‘a'nAthe product of voit‘age and the current and the sine of the
phase angle between them, measured in units of volt-amperes-reactive {VAR) and

_standard multiples thereof.:

Debt —Equity stipufation below @ 14% per annum,

" ‘Return 6n Equity shall be computed en the equity ba_sé determined in accprdance with

. Debt-equity réti_c- .as ‘on the date of commercial ~operation * shall be 70330 for . .
. determination of tariff. If equity employed is more than 30%, the- amount of equity for -
* determination of tariff shall be Jimited to 30% and the balance amount shall be

-considered as the normative joan.

3 - Provided that in case the acfual equity employed is less than 30%, the actual debt and
-equity shall be considered for determination of tariff. '

. Provided that equity invested in foreign 'currency‘s'hal_l be allowed a return up to the
- prescribed limit in the samie currency and the ‘payment on this account shall be made in
- Indian Rupee based on the exchange rate prevailing on the due date of billing.

The premium, if any, raised by ROSA while issuing share capital and investment of
internal resources created out of free reserve of the generating company, if any, for the
funding of the project, shall also be reckoned as paid up capital for the purpose of
computing return on equity, provided such premium amount and internal resources are
actually utilised for meeting the capital expenditure of the generating station and forms
part of the approved financial package. R

Rupees or Rs. shall mean the lawful currency of the Republic of India.i_._"~'"'*"" T
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* Tariff shall mean the rate for the purchase of electrical energy by UPE To

-
o

i

Scheduled Unit I Commercial Operation Date shall mean-such date as shall b not
more than forty one {41) months from November 1, 2006, in accordance with UPERC
Order dated November 8, 20086, subject to the extension of time by UPERC or due to

. Force Majeure Events,

‘Scheduled Unit 1I Commercial Operation Date shall mean such date as shall be not

more than forly four (44) months from November 1, 20085, in ‘accordancs. with UPERC

‘Order dated November 8, 2008, subject to the extension of time by UPERG or due to

Force Majeure Events, -

 Seheduled Bank shall inean any Schieduled Indiah Bank as indicated by UPPCL and as

reasonably acceptable to ROSA.

* Scheduled Outage shall mean, as to any Unit, a planned interruption of the electric

generating capability of such Unit for theé' performarice of the Maintenance Programme

pursuant to Section 6.9 hereof (including any interruption required for routiie or other .

“inspections of the Station or replacement of such Unit or any component thereof).

.Sciieduléd_ Synchronisation Date shall mean with respect to each 'Unit such date as

shall be declared by ROSA in writing, at least One Hundred and Twenty (120) days prior -

to such date, as being the date on which ROSA will attempt to cause a Unit to be
electrically synchronised and connected to the UPPCL System and which shall not be

more than one hundred and eighty (180) days-prior to the Scheduled Commereial

Qperat;‘on Date for such Unit.

EX Secondary Fuel shall mean fuel oil and/or propane.

¥ 1 -~ & rubamll 1 \
Secondary Fus! Contract shall mean a !

egaily binding contract between ROSA and the
Secondary Fugl supplier. C : :

Secondary Fuel Transportation Contract shall mean the cb_ntract sheciﬁed in

e Subse_cﬁon 2.2(a) {vi).

' Site shall mean the approximately 600 hectare Site known as ROSA near Rosa Village
.. approximately 11 kms south of Shahjahanpur Town as more particularly defined in

Schedule 1.

- Stabilisation Period shall mean, as to any Unit, a pericd of Ons hundred Eighty (180)

days commencing on the Commercial Operation Date of such Unit.

* . Station shall have the meaning specified in the first recital Herec_vf.

. Station Contract shall 'meé‘n the Coal -Supply Contract, 'Transportation' Contract, -

Secondary Fuel Contract, Secondary Fuel Transportation Contract, ‘Consfruction
Contract, O & M Agreement (if any) and any other material contract to whith ROSA is a
Party relating to the development, construction, operation and/or maintenance of the

.- Station. ’

Synchfonisation Date shall mean, as to any Unit, the date upon which such Unit is.

- synchronised into the UPPCL System via External Interconnection Facilities for the first

time for commissioning, testing or initial start-up.

o mROSA
“e OV under this Agreement, which shall comprise the Fixed Charge, the V; ;@ﬂﬁ@ha@é"gnd
wn777 0 e lIncentive Charge as set forth in Article 12, , /AN O
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5.6 hereof.
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Tariff Year shail mean each twelve {12} Month period beginning at 00.00 hours on the
1* day of April of each year and ending Twelve (12) Months later (according to the
Gregorian calendar) provided the First Tariff Year of the Term shall commence on the
-Unit Il Commercial Operation Date and end at 2400 hours on the net 31 March and the
last Tariff Year of the Term shall commence at 00.00 hours on the 1™ day of April and
~end on.the date of expiry of the Term, If any Tariff Year of the Term shall be less than
Twelve (12) Months in duration all calculations relating to-Tariff Year shall be adjusted
on pro rata basis. oo : ' -

Taxes shall mean any tax, charge, cess, impost, tarjff,'_duty or fee of any kind charged
imposed ‘or levied, directly or indirectly, by -any Governmental Authority applicable to -
ROSA or the Station but excluding any tax or penalty imposed on ROSA by reason of -

.- Taxes on Income shall mean the taxes-on the income streams of ROSA, from its core

business, which shall be computed as an expense and shall be recovered from UPPCL,
Term.shall have the meaning specified in Section 2.1 hereof.

Tests shall mean any one or more. of the tésts contemplated to be performed in
acgordance with this Agreement and referred to in Schedule 6 hereto andfor in Section

- Tested Capacity shall mean the Capacity of .any Unit at the generator te}minal
- established during the Tests cairied out in the presence of both the Parties as specified

in Schedute 8.

.Transfer Date shall have the rhéaning_ as specified in Section 18.5

Unit shall mean either Unit | or Unit It

.. Unit| Commercial Operation Date shall mean the, Commercial Operation Date of Unit

S Unit Commercial Operation Date shall. mean the Commercial pperatib_ri Date of llJ_r;it
L. o ' . ~ S

UPERC Approval Date shall mean the date of approval of this Agreement by the
UPERC, i.e., November 1, 2008. = - ~ ' ‘

.- UPPCL System shall mean the electrical SUpply, distribution and transmission system
-+ owned, used or controlied by UPPCL andfor distribution companies in UP for the
_purpose of generating, transmitting and distributing electricity to UPPCL's customers.

Uttar Pradesh Electricity Regulatory Commission ‘or UPERC shall mean the Uttar

Pradesh Electricity Regufatory Commission referred to in Section 82 of the Act.
Variable Charge shall have the meaning as specified in Section 12,3.

Working Capital shall have the meaning specified in Section 12.2(c) hereof.

Working Capital interest Rate shall mean the rates as may be actually obtained by
ROSA from time to time based on lenders appropriate credit rating of ROSA subjest fo
n upper limit of Two per cent (2%) over State Bank of India prime lendi
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increase In the Working Capital Interest Rate is due to UPPCL default it shall be payable
by UPPCL, o oo

Section 1.2 Interpretation

Unless the contexd of this Agreement otherwise requires, the following fules of
interprjetation shall apply to this Agreement. _ ‘ -

(a) the singular includes the plural, and the plural includés the singuiar;

(b)  the worlds “hereof’, “herein”, “hereby”, ‘hereto” and similar words refer o this
: entire Agreenient and not any particular Article, “Section, -S_chedgle ofr any other
Subsection of this Agreement, - o A R
‘(c) a reference to any"‘Artic';le”, “Sectio_n",‘ Sub-section” or "Schedule” is a reference
-~ to a specific Article, Section, Sub-section or Schedule of this Agreement.
(d)  a reference to -any law, statute, regulation, notification or _stét’ptory provision
“includes any amendment, modification or re-enactment thereof.

' {(e) a reference to any agreement, contract or other ‘document includes any

amendment, supplement or other modification thereto and

() -+ a reference to any Pérs_on includes such Person's succeséi_afs and pei'mitted
- 'assigns under any legislation, statutory scheme, agreement, contract or other
document. : - .
Section 1.3 . Schedules

This Agreement includes the following attached Schedules

(@) -  Schedule1 .- Description of Station -
.. (b)) .- Schedule2 - - Major Clearances ~ - o .
- {e) Schedule3 - - Generator Eleclrical Characteristics
(d)  Scheduleq4 - .. _Fuel Specifications "~ - S
- (e)  ‘Schedule 5 - . Transmission and Interconnection Procedures

{f) - ~Schedules - Tests - . . '

- (@) Schedule7 - Depreciation

{h)  Scheduleg - - Despatch Procedures

(i) Schedule® - - -'Metering Specifications

(i Schedule 10 - = Capital Cost/Debt/Equity
- (k) . Schedule11- .  UPERC Orders ‘ :

-All such Schedules form-an integral part of this Agreement, and this Agreement shall be

construed in fight of such Schedules, provided that, in the event of any inconsistency in

- the terms of the main body ‘of this Agreemeant and the terms of the Schedules, the terms
 ofthe main body of this Agreement shall prevail, : .

17
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ARTICLE 2
TERM OF AGREEMENT AND CONDITIONS PRECEDENT

-Secﬁon 21 Term

@  This Agreement shall become effective 'on the Effective Date and shal||
‘contintie in full force and effect, subject to earlier termination pursuant to
- ‘Article 16. Article 18 and Section 2.7 -hereof, for a period of twerity five

(25) years from the Unit Il ‘Commercial Operation Date (the “Initial .
Term™). . ' '

.. (b)  The Term of this Agreement can be extended beyond the Initial Term Dy
. " delivering written notice by either Party not later.than two {2) years prior-

to the end of the Initial Term, in which event the Term of this Agreement

~shail extend by mutusl Agreement of the Parties for a mutually agreed

period with such amendments as shall be mutually agreed by ROSA and

UPPCL." Should the period ‘'of negotiations for the extension of the Initial

Termi of the Agreement extend beyond the expiry of the Initial Term of the

“ Agreement, then, the terms and conditions, for the spill over period, untit-

the negotiations are ended, will be mutually. agreed by both the Parties.

{c) Notwithstanding anything to the contrary contained heren, if either Party
‘ exercises its right of renewal as aforesaid and if ROSA and UPPCL are
unable to agree on the terms and conditions applicable during the

. mutually agreed period of the extended term, then the Term of this
Agreement shall end on the date of expiry of the Initiat Term., -

,(d)  If at the expiry of the Initial Term, the Term of this agreement is not
L extended pursuant to the provisions of Section 2.1(b), then ROSA may,
' -. .. subject to. applicable law, sell the Capacity of and-any Active Power
- .generated by the Station to any third party, of sell the Station and related
..+ Assets to any third party. In such an event, UPPCL shali wheel such .
- -+ . Active Power and UPPCL shall be erititled to recover wheeling charges -
for the same as stipulated by the UPERC.. =~ . : -

- 'Frovided however that if ROSA exercises its option to selt the Station and
. related assets on expiry of this Agreement, UPPCL will have the first right
1o purchase the same from ROSA at a mutually agreed price, which shall
. ot be lower than the market price of the Station and the related assets, -
- . The market price may be determined by Rosa by conducting a
. competitive bidding process for the assets. o

© Further, in case any agreement on price or other terms and conditions of

sale is not reached within three (3) months of receipt of notice of. offer by

" UPPCL, ROSA shall be at liberty to sell the Station and related assets to
any third party.

{e) Notwithstanding anything to the contrary contained in this Agreement, the
Scheduled Commercial Opération Date of any Unit shall be exiended by

_the duration of any Force Majeure . Event occurring __wﬁﬁ:q: the .
7% Clnstruction Period. - : S N
WV e R : FA
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Term shall mean the Initial Term and any additional period during which
this Agreement is in effect as herein before provided. :

L)

Con‘ditio'ns Precedent - -

Condit-ions Precedent for ROSA

" The ob[igaiian.s of ROSA under this Agreement shalt become effective on
~ the date specified in a notice’ from ROSA to UPPCL stating that the

following conditions precedent have been fulfilled to ROSA's satisfaction -
or waived entirely by ROSA. o :

() - GOUP has executed and delivered t6 BOSA a-legally binding -

. GOUP Guarantee, in favour of ROSA, . on terms satisfaciory to
- ROSBA, relatingto: .- . B '

_' (1) .. the guarantee by GOUP of the obligations of UPPCL under
-~ this Agreement; ‘ : ,

(2)  all tax and regulatory clarifications and approvals within the
: Jurisdiction of GOUP, and o - _

3) - an necessary approvals, consents, exemptions, pemits .
"~ and agreements required by ROSA for the financing,
design; * construction,  ownership, opération - - and
maintenance of the Station at the Site under this

- .Agreement and which are within the jurisdiction of GOUP..

UPPCL has agreed to defiver to ROSA on.or before the .
~=* - Scheduled Synchronizatiori Date of Unit 1, at its own cost, a
: revolving irrévocable Letter of Credit. - :

_.{iii) ' ;COai Suppfy Contract, F:QQSA and selected »suppliet‘s.hav'e entered

into legally binding Coal Supply Contract, as approved by UPPCL,
- refating to the supply of Primary Fuel to the Station, UPPCL: shail

exercise its right of approval within Forty Five (45) days of receipt ;

. of the Coal Supply Contract from ROSA which can be extended
by GOUP under unavoidable circumstances for a further period of
~~:15.days failing which the Coal Supply Contract will be deemed
- approved by UPPCL. UPPCL may disapprove it within the said
- period for reasons to be recorded. UPPCL may exercise its right

. to approve revised contract as submitted within a period of 15

- days of submission. S K

(V)  Transportation Contract, ROSA and the Ministry of Railways have-

entered into a legally binding Transportation Contract as approved
. by UPPCL, relating to the transportation of Primary Fuel to the
Station. UPPCL shall exercise its right of approval within Forty
Five {45) days of receipt of the Transportation Contract from
ROSA which can be extended by GOUP under unavoidable
circumstances for a further period of 15 days failing which the
Transportation Contract will be deemed approved by UPPCL.
UPPCL may disapprove it within the said period for reasons to be
recorded, UPPCL may exercise its right to approyesTevised.
" contract as submitted within a period of 15 days o

18, ‘_
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‘Secondary Fuel Contracts: ROSA and the selected suppliers have
entered into legally binding Secondary Fuel Contract, as approved
by UPPCL, relating to the supply of Secondary Fuel o the Station,
UPPCL shall exercise its right of approval within Forty Five (45)
days of receipt of the Secondary Fuel Contract from ROSA, which

~_-.can be extended by GOUP under unavoidable circumstances for a

o)

“further period of 15 days failing which ‘the Secondary Fuel -
Contract will be deemed approved by UPPCGL. UPPCL may
disapprove it within-the said- period for reasons to be recorded. L

UPPCL may exercise its right to. approve revised contract as
submitted within a period of 15 days of submission.

- Secondary Fuel Transpodatién Contracts: ROSA and the selected
transporter of Secondary Fuel have entefed into-legally binding -

Secondary Fuel Transportation Contract, as approved by UPPCL
relating t the supply and transportation of Secondary Fuel to the

Station. UPPCL shall exercise its right of approval within Forty -
Five (45) days of receipt of the Secondary Fuel Transportation

.Contract from ROSA, which can be extended by ‘GOUP under

- - unavoidable’ circumstances for a further period of 15 days failing

(v}

_‘(vif'

) |

" UPPCL has agreed {0 establish an Escrow Account in favour of
#“"ROSA as a guarantee for the monthly reinstatement of the Leiter
. of Credit.as contemplated by Section 12.15 hereof and the ferms -
\._ 'of the Escrow Account are agreed to. B

'ROSA shall have been granted all Governmental Approvals, either
“unconditionally or subject to conditions which ‘do not materially
- prejudice ROBA's rights, benefits or its ability to perform its

‘which-the Secondary Fuel Transportation Contract will be deemed
approved by UPPCL. UPPCL may disapprove it within the said

" period for reasons to be recorded. UPPCL may exercise its fight

to ‘approve revised contract as submitted within' a period of 15
days of submission. - : A

Water Usage Contract: ROSA and the Departrient of lrrigation, -

GOUP have entered into legaily binding Water Usage Contract
relating to supply of water to the Station. . '

""obligations under the Agreement, and such Governmental

Approvals shall be in full force and effect, provided ROSA, subject

fo the approval of the Financing Parties, may in its_discretion

:-accept in lieu thereof, written confirmation from the relevant

| ;- Government Authority that such Governmental Approvals wil} be

)

granted and will be in full force and effect at such time or times as

shall be required so as not to impede ROSA’s construction of the
Station. ,

To the extent same are within their respective jurisdiction, GOUP
and/or UPPCL shall have provided, without cost to ROSA, all real
property rights of access and agrees to and from the Station Site
necessary and incidental to the construction, operation and
maintenance of the Station commencing not later tha ﬁgf'f}até‘iai
Financiat Closing. ) .j.'?/“"'“‘“--i )

20
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the effectiveness of UPPCL's obligations under this Agréement other than
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{xi)  To the extent same are within their respective jurisdiction, GOUPR
- andfor UPPCL shall have provided or caused to be provided all
necessary permits and Governmental Approvals for the electricity,

-and water supply required for-the construction of the Station, '

(xii)  Fihancial Closfﬁg Date: Conf?rm_atipn_ that the Date of Fiﬁ_ar)éial
» Closing has occurred or will ogeur on terms satisfactory fo ROSA. -

(xiil}  Construction Centract: ROSA is satisfied it can enter into a legally
binding -Construction” Contract for the design, engineering and
construction of the Station on terms satisfactory to ROSA and the

- Capital Gost approved by UPERC and UPPCL. ROSA shall
.. Inform UPPCL and UPPCL shall have the dption of sending a
* Person to ohserve the final specifications. being agreed to in the
Construction Contract between ROSA and the Contractor. '

vy - O. & M ‘Confract:” ROSA is satisﬁed-it'can' enter into a iégaily
binding O&M Contract (if required) for the operation and
mairgenance of the Station. :

- (xv)  Other Approvals, C'onsents, Concessions and Exemptions:.ROSA :

has obtained all Govérnmental Approvals, consents, corcessions

and exemptions required by the Financing Parties in rélation to the

development, construction and commercial operation of the
- Station. -

xvi) Site: ROSA.is satisfied it can procure the Site for the Station on
terms satisfactory to ROSA. - o

_('xvi'i). ‘Rosa shalt have recéived copies of r_es'olu_‘cit)ns adopted by the

UPPGL's Board of Directors authorizing the execution, delivery

- - and performance by UPPCL of this Agreement, as certified by a
director of UPPCL | - ; B

Except as may be waived by UPPGL, it shall be a condition precéder;t to

UPPCL'’s obligations to use reasonable efforts to assist ROBA to achieve

~ -Financial Closing, that each of the following events shall have occurred.

o iy -UPPCL shall have received copies of the charter documents for

- ROSA as certified by ROSA’s Company Secretary.

i)y ""UPPCI-_ shall - have received. copies of resolutions adopted by

" 'ROSA’s Board of Directors authorizing the execution, delivery and .
~performance to ROSA of this Agreement, as certified by ROSA's .
Company Secretary.

(iii) UPPCL shali have received an opinion of legal counsel to ROSA,
reasonably satisfactory to UPPCL, with respect to ROSA’s
authority to enter into this Agreement and the enforceability of the
provisions contained herein and that ROSA has obtained. all
Government Approval, if any, required to be obtained-Heforethe-.
Date of Financial Closing. - T T

21
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{v)  UPPCL shall have received copies of the Financing Documents
~and confirmation letter from ROSA’s financial advisor supporting
the view that the Station can be financed as contemplated hereby,

* Approval of Parties

o ROSA has received an opinion écée'piabl'e to it from the !égét '

counsel of UPPCL relating to the enforceability of this Agreesment

against UPPCL and such other matters as ROSA may reasenably -

Tequest in connection with the Station.

' _(ii) ROSA has received an opinion acceptable to it from the legal

Section 2.3

@

. Statlon, in each case, as contemplated by this Agreement. In addition,
“UPPCL shall use all reasonable efforts to ensure satisfaction’in full of the
" conditions precedent set forth in Section 2.2 {(a) hereof to the extent the

@

Séction 2.4 :

(a)

counsel of GOUP and GOl (if applicable) and the other respective

- Partiés relating to the enforceability. of the GOUP .Guarantee, the |

Coal Supply Contract, the Transportation Confract, the ‘Secondary
Fuel Coritract, Secondary Fuel Transportation Contract and any

other contracts with GOUP' and/or GOI and any respective '

departments or agencies thereof against GOUP, GOI and such
~other department and agencies respectively and such other

matters as ROSA may reasonably requestin connection with the
. Station. : :

Obligation to use reasonable efforts to satisfy Conditions
-Precedent " - , '

‘UPPCL shall use all reasonable efforts to assist ROSA in obtaining "al
Governmental Approvals, the Site, import and duty clearances, .local
governmental assistance, construction and backup power, and other
services required for the construction, operation and maintenance of the

fulfillment or satisfaction of such condition falls within  its responsibility, -

- iffluence or coritrol.

© UPPCL shall, at the request of ROSA, afford all feaéonéble éssistein_c‘e to-
- ROSA in achieving the Date of Financial Closing, including, without

limitation, the prompt execution and delivery of all documents required by
the Financing Parties to protéct or secure their respective interests in this

Agreement and/or the Station, as required.

ROSA shall use all reasonable efforts to assist UPPCL and to ensure

satisfaction in full of the conditions precedent as set forth in Section 2.2
(b} hereof to the extent the fulfillment or satisfaction of such condition falls
within its responsibility, influence or controy, ‘ ‘ :

Notice of Satisfaction of Conditions Precedent

All conditions precedent specified in Section 2.2 (a) hereof shall be
completed to the satisfaction of ROSA or waived in writing by ROSA prior
to such date as shall be Twelve (12) months or mutually agreed extended
period from the UPERC Approval Date. All conditions specified in
Section 2.2(b) hereof shall be completed to the satisfaction of UPR:
waived in writing by UPPCL prior te such date as shall be Tw
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Section 2.5
' (a)

£ 55

months or mutually agreed: extended period from the UPERC Approval
. Date. ' - : '

- Upon the attainment or satisfaction of any conditions -precédehi, UPPCL

- o ROSA, as the case may be shall promptly deliver writteh notice thereof
to the other. ' . S :

The written notice shall include bartieu!aré and circ
- ROSA’s or UPPCL's conclusion . that the releva
has been satisfied. : -

umstances supporting

ROSA shall have the sole discretion to deternmine whether the. conditions

precedent to ROSA's obligations has been satisfied under this Agreemient

and UPPCL shall have the ‘sole discretion to. dstermine whether. fhe

. conditions precedent to UPPCL’s obligafion has been satisfied under this .

Agreement.

. Non-fulfillment of COnditioﬁs Precedent

- Inthe event of non-fulfiliment of the conditione precedent:

() Ifthe conditions precedent are not satisfied or waived within the

fime specified in Section 2.4 (a) and therefore subject to
Subsection 2.5{a) (i) and Section 2.8, either Party may terminate
this Agreement upon the expiry.of Thirty (30) days after delivery of
‘Intended Termination Notice" to the other Party. CT

(i) UPPGL or ROSA may request that the deadline for completion of

o -Section 2.6.

qa) .

" Section 2.7

HON

(b)

_conditions precedent be extended to a date that is"agreeable and
consented to by the other Party. ~ Neither' Party will be .
unreasonable in giving or agreeing to any such extension. -

‘Waiver of Non:fulfillment of Conditions Precedent

The. conditions pracedsnt as specified in Section 2.2(a) aré for the sole

benefit of ROSA and may be waived or removed by ROSA by written

notice to ‘UPPCL. -UPPCL has the sole authority to waive conditions as

" specified under Section 2.2(b) of this Agreement by written ‘notice fo
ROSA, - ' : s '

Termination due to Non-fulfillment of CénditionsA Precedent

This Agreement shall terminate after .the expiry of the “Intended

~-Termination Notice” provided under Subsection 2.5 (a) (i) urless ROSA or

UPPCL, as.the case ‘may be, waives non-fulfillment of the conditions

- precedent within the notice period,

Subject to Subsection 2.7 (¢} neither Party shall have any liability or
obligations to the other arising from the termination of this Agreement due
to non-fulfiliment of conditions precedent. .

" . Rosa Power Supply Company Limitad .

nt conditions precedent ‘
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Section 3. :l‘

(@)

. Section 3,2

{a) -

(b)
“ o

@)
{e)

o

@. )
*1, 2006 in accordance with UPERC Order dated. November 8,-2008 and

.Section 3.3

()

~ Station and the Intemal Interconneition Facilities.

v. 5§

Rosa Power Supply Company Limited
ARTICLE 3

DEVELOPMENT'STAGE

General

.The Development Stage shall comiprise the period from the Approval

. Date until the Unit | Commergial Operation Date.

ROSA’s Obligations

_ROSA will identify, ‘prepare, negotia_ie and enter into such preliminary
agreements as may be necessary .for the procurement of equipment,
design, engineering, construction, financing, commissioning, testing of the _

ROSA will identify and make ’a’rrangemehts, @s may be necessary, for the

construction of the Station and other Internal Interconnection Facilities,
including the commissioning of necessary site, soil, geological,
hydregraphic and other surveys. '

ROSA ‘shall acquire from the relevant Governmental Authority and
maintain in full force and effect ajl Government Approvals and complete
or have completed all environmental impact studies, which are necessary
-for the construction, operation and maintenanc‘e of the Station;

for design and construction of road and rail access to the Sit

~ ROBA wiill identify and make such arrangements, as may be necessary,

ROSA wili identify and make such ar?ang,‘e‘_me'nts,- as may'be necesséry,_
for the design and -construction of a colony to house the Station’s .

- permanent staff and for use guring the Development Stage:

ROSA shail Aénsure reﬁabi!itation and i-esettleme_ént of displaced Persons .
from the Site as per governing Law; o .

ROSA sh.afl reach financial close within Four {4) months from November
extension for financial close may be granted by mutual consent and

UPERC approval unless the project is proven fo be non-viable. If the
financial close is not achieved within tre aforesaid period, UPPCL has the

" right to terminate the Agreement without any liabiiity on either Party.

UPPCL’S Obligation

* UPPCL shall, at its own expehse

(i) complete the construction and testing not later than Three
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. Section 3.4

NOR | rt
- liability for any defays -under this Article. caused by the dther Party nor

o Rosa Power Supply Company Limited

(1) the transient stability ard load flow study on the UPPGCL
systern; ' o I

(2} the External Interconnection Facii_it_ies to the extént
required for providing start-up power to the Station; -

(3) “complete . External Interconfiection Facilities including
. connections to the 220 KV systems of UPPCL in order fo
evacuate the entire Capacit_y of the Station; -

(i) - maintain the External Interconhec_:tian Facilities including the 220
- KV transmission line healthy ‘at all times to ensure. refiable -

. @vacuation of power generated -and import of Station Start-Up -

Power. o o : L

(ifi) . ;acquire ard maintain the irénsmis"siér{ lirie right of way and advise
.~ ROSA of the lacation of the Iransmissien fine right of way:

{iv)-  co-operate and assist ROSA in identifying,: preparing necessary
~applications and to liaison with all relevant Govemnmental
- Autharities in order for ROSA to obtain the necessary Government
“Approvals; and ' E

() - co-operate "with and assist ROSA 1o liaison with all persons

T necessary for the procurement of equipment for, and the design,
construction, financing, commissioning, testing of the Station: the
electrical transmission facilities on the Stations’ side. of the

Interconnection Points, and any other Internal Interconnection
Facilities. - - : . 3

Liability o P

'Notv'vithstanding- anjthing in this" Article, néiih'er Party shall have any l

shall any such delay affect the validity of this Agreement or the

- obligations of the Parties thereunder, except as provided in*Section 5.8. .~
‘and Section 9.5. S : : A '

.25 !




¥
L.

Nom

DT

N

00

s,

e e i

OO 000OOO 000

Sxaoneode;

007

. -_ _Set;tjon 4,3

Power Purchase Agrsement ‘ Ro.s:a'Powar Supply Company Limited ‘
ARTICLE 4
CONSTRUCTION
ROSA’s Cons’tru_c!idn Responsibilities

. Section4.1

- {a)

(G, 58

AROS‘A shall be responsible for the. design, - supply, co'nstrhction,

- commissioning, testing and operation and warranty of

{) ~ the Staticn;

(i)~ the 220'KV sub-Station Switchyard and electrical faciities on the
o Station side of the Interconnection Point.” ~ ~ .-~ .-

(i) Internal Interconnection Fatilties; aid

(b)

{iv) The colony to be constructed oh the_: Site and supporting facilities

- ROSA shall notify UI5PCL of any anticipated: material changes.to or

delays in : :

] ‘the Construction Schedule referred foin Se_é:ti_on 4.3;

(i) . the commissioning and/or testing of any .'Unit_ of the Station or the:

Internal Interconnection Facilties; or

(i) achieving the Scheduied Unit i Commerc}al Operation Date and/or

L ©

K -Section 42

@

1-_(a).

the Scheduled Unit Il Commercial Operation Dats.

- ROSA and UPPCL shal cooperate in good faith and-use their best efforts

to satisfy their obligations under this Agreement.

The Site

or otherwise acquired by ROSA.

" Construction Schedule

ROSA shall provide notice to UPPCL of:

() -the construction for the Station Thirty {30) days prior to starting

construction of the Station:

_ (ii) a start-dp and test schedule for the Station Forty-Five (45) days

(b}

" Sgction 4.4

prior to start-up and testing of each Unit to be-commissioned,

RGSA shall submit progress report on the status of construction of the
Station to UPPCL on a monthly basis until the ‘Unit || C E"iéﬁc’;“g
Qperation Date. ' . : .

I~
o l‘:'..
/’4;\ AT T

y ¥, . 1

. f 4, -
. . ) L ] s K
Construction Power - Lo - 2 ( o
’ ) . - X k¥

_ The Station shall be located at the Site, Whiph:_shafl be_pilfcha'sed, leased
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(a) UPPCL shall install a transmission fine to provide, deliver, maintain and -

‘sell subject to Section 8.13 hereof, electrical energy to ROSA at the -

Station Site in such quantities as ROSA may require and that UPPCL can
make available to the best of its efforts for and after the Construction
Period of the Station. ROSA shall provide for a back-up source of power

. as-more specifically laid out in Schedule 5 which will be used for and after .

Section 4.5

. (a)

the Construction Period when UPPCL ‘is unable o deliver power to the
ROSA Site. UPPCL Shall charge’ ROSA at UPPCL's most recently
notified applicable tariff, . _ S

Construction Services, Infrastructure and Utilities

. UPPCL, if“pos'sible, will ‘assist ROSA in p'r_ocur_in.g the services, -fabilitiés K

* and equipment including fresh water supply-and communications facilities

. needed in-such quartitics as ROSA. may requiré both during and after the

‘-Secﬁpn 46 ..

(@)

‘Construction Peried. ~ . -

Liability

: thWiihstaﬁding anything in this Article, neither Party shall have any

liability for any delays under this Article caused by the other Party nor

~ shall any such delay affect the validity of this Agreemert or the

obligations of the Parties hereunder, except as provided in Section 5.8
én_'d'Secﬁon 9.5 SR ‘ C

el



00000000000 0GD 000

v B0

"Power Purchase Agreement Rosa Power Supply Campany-Limited

| ARTIGLE § |
SYNGHRONIZATION, TESTING AND COMMISSIONING

- Section 5.1 Schhroﬁizétio_n

(@)  ROSA shall declare the Scheduled Synchronization Date of each Unit, in

‘writing to UPPCL at Jeast Cne Hundred and’ Twenty (120) days prior to
such date. ROSA may change the Scheduled Synchrohization Date for
such Unit in writing no less than Four (4) weéks prior to the Scheduled
Synchronization Date: However, this change will not affect the Scheduled
- Commercial Opetation Date of the Unit exéept due fo the ocourrence of
. Force Majeure Events as specified in Article 14, occurring ‘between the
Synchronization Date and Scheduled Commercial Operation Date of the

-~ Unit. : o ' '

(®) . ROSA shall give notice to UPPGL at least Seven (7) Days prior to the
. date of synchronization of each. generating Unit. UPPCL shall have the

right to have representatives present at the Station on each

Synchronization Date.

(c) UF.’F_’CL- shall make such arrangements or changes fo the External
Interconnection Facilities or .otherwise as shall be. necessary to enable
stable system operation and reliable power evacuation from the Station
‘and power import into the Station as required, before the Scheduled
Synchronization Date of any Unit. :

Section 5.2 Procedures for Synchronization _

() - ROSA and UPPCL. shall mutually complete written procedures not later
than one. hunidred and twenty (120) days prior to the Scheduled
Sychronization Date.of the Unit which will govern the integration of the
Station and the output thereof into the UPPCL System. co

(b}, The procedures will be mutually agreed upon based on the design of the
- Station and. the design of the Internal Interconnection Facilites and
External Interconnection Facilities. The procedures shall include
Availability declarations for the Station (annual, monthly, weekly, and

. daily projections), dispatching procedures {(which ‘shall inciude monthiy,

weekly and daily dispatch schedules), the method of day-to-day

- communications, key personnel lists for both Station and the UPPCL

"-.- Control, clearances and switching practices, -outage scheduling, daily -

~capacity and energy reports, - Unit operations log and performance
specifications of the Station. ' S

{c) ROSA will operate and mairitain the Station in éccordance with the

procedures developed pursuant to this Section and Accepted Industry
Practice. . '

Section 5.3 Voltage

Centre and UPPCL_ subject to ROSA complying with Acceptgcj,}ar

ROSA shail operate the Station as per instructions issued by Control. . :
Adiistry,
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‘8ection 5.4

(@)

-_(b) »

Practice and conforming to the design values of the Station’s electric |

generators specifiad in Schedule 3.

Technical Parame_tersdof Generating Equibfnent

.ROSA shall ‘provide UPPCL with generator manufacturea_"s cépability'

curves, relay types, and proposed ielay settinigs for review and. inspection
by the UPPCL no laterthan twelve ((12) months after the award ‘of the
Construction Contract. ‘ _ : '

"UPPCL shall inform ROSA, in writing, Wi.thin'lsix. {6) months after receiving
-any part of the above information, whether the. proposed telay types and

- relay setfings are acceptable. if these are not reasonably acceptable to

- {e)

(d)

o .Sectiop-S.S.

@

UPPCL, -ROSA agrees to cooperate ‘with ali. reasonable requests of

"UPPCL to ‘provide acteptable relay types and relay. settings that are
“compatible with the UPPCL System and consistent with’ Accepted

Industry Practice,

_ All information referred to in this Section 5.4 shall be submitted in é

manner reasonably acceptable to UPPCL.

The generator and excitation datd, shall be used for UPPCL’s transient

stability analysis.
Fuel | )
'ROSA shall procure and purchase p(:réﬁanf to the Coal Supply Contract

and the Secondary Fuel ‘Contract -respectively all Primary Fuel and
Secondary Fue! required for the operation of the Station-and generation

. of electric energy.

NORE

' " Section 5;_6‘ .‘

(a)

‘Nothing in this Agrsement shall be' construed 1o limit or prevent ROSA
. from purchdsing additional spot-markét Fuel from time fo time in

- consultation with UPPCL." |

Tesls -

‘Pursuant to Schedule 8 'heréof, R._OSA.\A.IHI determine and prepare the test
-procedures necessary to- demonstrate the performance and operational.

characteristics of the Station. All precautions shall be taken by ROSA to

" avoid disturbance fo ihe UPPCL System during the Tests to the extent

{c)

i under this Agreement with respect to Infirm Power.

Ppossible and in accordance with Accepted Industry Practices:

RONE

'ROSA shall give not less than Seven (7) days prior written notice to

"UPPCL of any Tests to be performed at the Station.

- UPPCL may send representalives at the Station during the Tests but the

failure of such representatives to attend will not result in the
postponement or failure of any such Test. _ -

UPPCL shall accept into the UPPCL System all the electric energy
generated during the Tests and sha?l pay to ROSA the amounts specified

-
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ROSA will-provide UPPCL a summary of the Test results and other
_relevant data defived during the Tests as specified in Scheduie 6. .

_UPPCL shall maintain the stability of the frequency, veltage and other
electrical propérties of the UPPCL System throughout the duration of the
* Tests 50 as to allow the Unit to be tested without distortion attributable to
conditions prevailing on the UPPCL System, "In the event of any
instabifity affecting the voltage, frequency or other electrical properties of -

" the UPPCL System during the Tests which has a materially adverse

- effect on the ability of a Unit to operate at the Capacity specified in the
Construction Contract during the Tests, the results of the Tests shall, to
- the extent technically’ feasible, be adjusted to take account of such

- instability, but- otheérwise the Tesits shall. be void and ‘shall be
- .-recommenged, Ini case the Test becomes void due to instability of -
- frequency, voltage and other electiic properties of UPPCL System, the

Section 5.7

(a)

. cost of re-testing will be borne by UPPCL.
Entry into Commercial Operation
Each Unit shall go into commercial operation at midnight next following

UPPCL’s receipt of Performante Test report as specified in Schedule 6
by the designated engineer and the results of the performance tests

~ - showing that the Tested Capacity is not less than 95% of its Nameplate

(o)

e

«{a)

. Characteristics of the Station.

Capacity and as declared by ROSA to be 'cap'a‘ble of commercial

operation. Such commencement of cornmercial- operation shall not be

more than One Hundred- and Eighty {180) days from the Scheduled -
- Synchronization Date or such extension provided due to Force Majeure

Events occurring between Synchronization Date 'and Scheduled

Commercial Operation Date.. :

" The resuits from the Tests wil be used to determine the O_pérating

As soon as practicable after the Commercial Operation Date, the
Operating Characteristics of the Station, if required, shall be revised

- based on Test results.

Liquidated Damages due to ROSA Default |
Delay in Commissioning — If. any Unit -shall not achieve Scheduled
Commercial Operation Date due fo default on part of. ROSA, but extended
for such reasonable time as shall be required due to any Force Majeure

. Event, ROSA shall pay to'UPPCL’quuidatgd damages for such delay for

an amount equal to as given below.

1.ForUnitl - - Rs.1.65 lakh for each day delay for first :
‘ 180 days and thereafter Rs.16.68 lakh per delay
upto another 180 days subject to a maximum of
Rs.33 crore.

2. ForUnitll - Rs.1.10 lakh for each day delay for first -

180 days and thersafter Rs.11.12 lakh per day delay .

upto another 180 days, subject to a maxi
Rs.22 crore. . ;

: '_'30
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| fc) |
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Rosa Power Supply Company Limited -

Capacity Shortfall Penalty: To the extent that the Tested Capacity of
either Unit is Jess-than the Nameplate Capacity at the end- of the refevant” -
Stabilisation Period, the Capital Cost of the Station shall bereducedona’
pro rata basis by dividing the difference between.the Nameplate Capacity

‘and the Tested Capacity of such Unit by the Nameplate Capacity of the
. respective Unit. ‘Further for either Unit, a liquidated damages of Rs.7000
-+ per kilowatt of shortfall in Nameéplate Capacity will be payable by ROSA if

the shortfall in Nameplate Capacity Is more than Two percent (2%) of the
Nameplate- Capacity, at the'end' of the relevant Stabilisation Period of -
either Unit. ' o '

ROSA shall pay the Capacity shortfall penalty within Twenty one (21)

-days from ths date of the end of the Stabilisation Period. ‘ :

Bt
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(@)

Rosa Powsr Supply Company Limited

ARTICLE 6

COMMERCIAL OPERATION AND MAINTENANCE |

Delivery of Capacity

'ROSA hereby agrees wnth UPPCL that, subject to the provisions of this
. Agreement, it wil operate and maintain the Station unfil the expiry of

earliér termination of this Agreement so as to provide to UPPCL (Subject
te any provision to the contrary contained in this Agreement) the Capacity
‘capable of being supplied by the Station in accordance with the Operating

- Characteristics except to theextent

S ().

R anhmpated by the Malntenance Programme dufing a penod of

- Scheduled Qutage as prov:ded in Section 6.9 hereof; -

-(ii) that to do so would not be in accordance with Accepted Industry

Practice

(iii) riecessary due to circumstances relating to safety {of either
Personnet or Station or apparatus),

(iv) thatio do so would be unlawful;
(V)  provided for in Articlé 14 hereof;
(v)  necessary due to Forced Outage; -

or in any other eireuhetances that UPPCL so approves.

Subject to the provisions of'Sec't!on' 2.1 {z0), Section 11. 3 and Art:cles 16
"~ and 18 and ROSA's internal réquirements for electrical energy for its

operation of the Station, ROSA shail not grant any other Party other than
UPPCL right to the Capac:ty and Avaidable Energy produced by the.

. - Station.

" Section 6.2

{a)

Despatch Instructio'ns en’d.'D'eli\'re‘ry of Available Energy

" ROSA shall defiver Active Power and Reactive Power to UPPCL at the
- Interconnection Points in accordance with Dispatch Instructions issued by
" UPPCL pursuant to Schedule 8 hereto. Notwithstanding anything to the

RS contrary contained Jn this Agreement ROSA shall not be required to

deliver Active Power and/or Reactive Power Whlch is not within the range
of the generator electrical characteristics set forth in Schedule 3 hereto.

Section§g. Availability Declaration

(@)

----Section 6.4 - Reduction and Resum_ptieh of Deliveries

From the Unit | Commercial Operation Date ROSA shall submit to UPPCL
*Capacity Availability Declarations” in accordance with the provisions of
Schedule 8 hereto.

3
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-+ (a)

)

©

(d)

~ ofsuch Unit then':

‘UPPCL shall advise ROSA in the most expeditious manner, fo be
confirmed in writing, of any request for reduction or increase in the Station

- Capagity in the form of a-Dispatch nstruction. Any reduction or increase

required of ROSA hereunder shall be implemented and completed as
soon-as possible consistent with Accepled Industry Practice. -

- Rosa Power Supply Coempsany Limited

No Unit shall be despatchied at less than Fifty per cent (50%) of its

T Es*tab_lishéd Baseload. Capacity unless mutually agreed between UPPCL
- -and ROSA gybjec{ to Section{s) 6.5, 6:6 and 6.7. . :

After a Unit has been off fine due 1o a Scheduled Qutage or in response
to a Dispatch Instruction from UPPCL to reduce the Net Electrical Output

() if such Unit and its associated boiler have beeri out of operation
 for an extended period.of time and cooled to ambient temperature,
such Unit will be capable of being synchronized within Eight (8)

hours and achieve full electrical output within. Twelve (12) hours

following receipt by ROSA of a Dispatch Instruction from UPPCL
to start up; and’

() - if such Unit has been held in “stand-by” condition or up to Forty
i Eight {48) hours during which peried the generating Unit and the
boiler temperatures are maintained at appropriate levels, such
Unit will be capable of being synchronized within Four (4) hours
and achieve full electrical output within Six {6) hours following

receipt by ROSA of a Dispatch Instruction from UPPGL to start-up, -

Once a Unit has been synchronized within the UPPCL System, and has

- achieved full electrical output, its output may-be increased or decreased

at the rate up to two per cent (2%) of its Established Baseload Capacity
perminute. . - - R R

' -..'_N!ote : All the aboye numb,‘eré‘ specified in Ser_;_tio‘n 6.4 (c) and (d), aré
- . nominal and may.-be revised based on manufacturers recommendations.

e

. It will be UPPCL's obligation to provide S'téﬁ-up Power'bn a continuous

basis subject to Force Majeure conditions' as specifiéd in Article 14. In

" case ROSA is prevented from re-start of a Unit or both the Units due to

- Sectiﬁr@ 6.5

@

(b)

- injury or material damage 16 any Person or to the Station, RO

lack of start-up power ROSA will be entitled for Deemed Energy.
‘Emergency Conditions |

i, in the reasonable -opinion of UPPCL, the condition or manner of
—-.operation of the UPPCL System or the Station poses an immediate threat
of injury or material damage to any Person or to the UPPCL System,
"UPPCL shall be entiled to require ROSA by notice in the most
expeditious manner and confirmed in writing to de-energise the Station if
it is necessary or expedient {fo do so to avoid the occurrence of such

injury or damagse.

f in the reasonable o_pihidr;‘ of ROSA, the condition or manner of
operation of the UFPCL System or Station poses an immediate threat of

inform UPPCL in the most expeditious manner fo be confirm
ST . T a3 .
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(@)

bb
Rosa Power Supply Company Limited

and be ehtitlec__l to de-energise the Station i it is nécessary or expediént to
do so to avoid the occurrence of such injury or damage.

- ROSA shall re-energise the Station as quickly -as practicable and in co-

ordination with UPPCL after the circumstances leading to any de- .

energisation under this Section 6.5 have ceased to exist.

Em’ergelj cy Plans -

. -ROSA . will' cocperate With UPPCL in_ establishing from time o time

emergency plans, including recovery from-a local-or widespread electrical

~ . blackout voltagé and ‘frequency fluctuation in- order to effect load

(b) -
Section 8.7

G

. damages or be in-breach of contract if it fails to generate power in excess -

®)

, S_:ebtiph..'s.s .
RO
b))

Section 6.9

> @

curtailment and other similar plans which may be necessary.

ROSA will make available to UPPGL the technical refefences conceming
start-up times and minimum load-carrying capability. '

 Delivery during Emergencies " ;

ROSA will during an Emergency Condition supply sdch'pewer as the
Station is able to generate and UPPCL is able to receive cansistent with

Accepted industry Practice, ROSA will not be subjett to any penalties. or
of the lower of Nameplate Capscity and Tésted Capacity.

if any Scheduled Outage occurs or would océur coincident with an

-~ Emergency Condition ROSA will make all good faith efforts to reschedule

such Scheduled Outage or if such Scheduled Outage has commenced
ROSA will, if so requested by UPPCL, attempt to expedite either the
completion or temporary curtailment of the Scheduled Outage in
accordance with Accepted Industry Practice. - : :

Operation and Maintenance of the Station

The _Station- will be operéted and maiptained in accordance with the O&M .
Agreement, if any, is entered into. - e -

Subject to this Agreemént; ROSA Wil! operate and maintain the Station in

+ accordance with Accepted Industry Practicé and all applicable Laws.

Scheduled Maintenance

_N_ot later than Seventy (70} days before the beginning of each Tariff Year, '
'ROSA shall submit to UPPCL and the Control Centre its proposed

. programme of maintenance for the Station for that Tariff Year and the

(b)

following Four (4) Tariff Years which are to be mutually agreed to within -
Thirty (30) days in order to enable UPPGL {0 co-ordinate Scheduled
Outages of other generating units, plant and equipment on the UPPCL
System. -UPPCL will not seek to determine or influence the nature of the
maintenance which ROSA will carry out, ‘

Within Tﬁirty (30} days of its receipt of the proposal for the Maintena_mcé .

. Programme pursuant to paragraph (a) above UPPCL sh i-givgsniten
notice to ROSA and the Control Centre either: . Lo g ,\fﬂ_b\

. . &2 /,‘{C‘q‘, Y ’.;:
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k . .

Oy N (- that itis satisfied with such prcposed Mainte’nance Programma in

o : . which case-such proposed Maintenance Pregramme shall be the

'S _ S L Maintenance Programme for the Tariff Year in question; or

@, e o ' (i)  that it -wishes certain adjustments, to be made to such

o . Maintenance Programme, provided that: '

N~ _ (1) such adjustments may relate only to the iming and not to

O L the scope or nature of the proposed maintenance; .

O ' R (2} UPPCL wiust have reasonable grounds for requesting such
S L - .~ adjustments - based on . -the overall operation and

O B T - maintenance of the UPPCL System; and .

(3)  no adjustments may be requested if and to the extent that -
-it might result in breach of any Law.or result in the Station
being operated other than in accordance with Accepted
Industry Practice. - S

{c) Where UPPCL has given hotice under Section (b) (ii) above, ROSA shall,
‘after full discussion with 'UPPCL, promptly revise its proposed
~ Maintenance Programme to take account of the Agreement reached
- between UPPCL and ROSA. The revised Maintenance Programme shall
" be delivered to UPPCL as soon as practicable and shall be the :
- Maintenance Programme for the Tariff Year in question. - >

{d) - Subsequent to the establishment of the ’Maintenance Programme
. pursuant 1o Sections (b) and {€) above. UPPCL or ROSA ‘may at any time
propose ameridments to the Maintenance Programme and shall be.
* . obliged to make such a proposal as soon as it becomes aware that such
an amendment will be necessary. “Such amendments shall be made to
the Maintenance Programme only if they are agreed by beth UPPCL and - -
.. "ROSA. The Parties shall agrée to attempt to make such amendments
. Whenever reasonably ‘practicable.- -Either Party may séek further
-, oo adjustments to the Maintgnance Programme determined in agcordance
L. with this Section’ 6.9(d) which shall be agreed between the Parties
-7 wheneverreasonably practicable. The Party which has not requested the
.. - :@mehdment shall be entitled to withhold its Agreement to the amendment
©. .. unless it Is fairly compensated for the additional costs .reasonably and
7 - necessarily required to be incuired by it as a result of agreeing to any
- such amendment. ' ’

- Notwithstanding Section 6.9 (d) above, UPPCL shall be entitled to require
s 7 wROSA to make an amendment to the Maintenance Programme including )
el w0 L the postponement of a Scheduled OQutage, if and to the extent that
S UPPCL considers that the amendment is required in order to presérve the

safety and security of the UPPCL System as a whole. UPPCL shall hold

ROSA harmless against and shall reimburse ROSA for any reasonable

additional costs which ROSA may necessarily incur as a result of -
- complying with a requirement of UPPCL under this Section. ‘

M ROSA shall not carry out maintenance of the Station which is neither
~ contemplated by the Maintenance Programme nor required by Accepted

Industry Practice to be carried out prior to the next Schedulegd
- unless such ‘maintenance has no adverse effect upo S

00000000000 0D 000 00-00CC00C -G
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Notwithstanding. anything in this Article, ROSA shall have the right to
© carry out maintenance or reschedule Maintenance Pregramme on the

Station in the event of a Forced Outage or to prevent an imminent-Forced
Qutage. - . '

. ROSA shall not without UF’PCL’s'cans‘ent {such consent not to be

. ‘Unreasonably withheld or delayed) declare the Station to be- available in

@

o

Section 6.11

@

excess of the levels anticipated. by the Maintenance Programme duting
any period in which the Station is the subject of a Scheduled Outage. -

UPPCL’s right under this Section 6.9 may only be exercised reasonably,
having .due regard to all relévant factors, including the operational and

economic interests of ROSA, those of other users of the UPPCL, System,
-and.thoSe of UPPCL and the UPPCL System, but consistent with all

. applicable Laws and Directives and Accepted Industry Practice. .

*

Modifications to the Station B
ROSA may modify the Station with prior approval of UPPCL"'providéd :

(i) the medifications do not contravene Accepted Industry Practice;
and T - )

(i} = the modifications do'not result in the Station being unable to
: operate within the UPPCL System and the modification should not
be detrimentat to the interest of UPPCL : -

Any benefits accrued in the form of Tariff _a.s a result of the modification to
the Station shall be shared between UPPCL and ROSA on mutually
agreed terms and the cost of such modifications shall be added to the

. Capital Cost after approval of UPPCL .and the UPERG.

Operating Récofd_s'

Each Party shall keep complete ‘and accurate operatfng:recqrdsjahd all

- -other data required by each .of them for the purp_dse of proper.

o)

)

" administration of this Agreement.

Subject to any Law to the contrary, al such fecords and data shall be

" maintained for a period of Five (5) years from the date such records or
'+ data were originally made. ' .

. ROSA will maintain an accurate and up o date operating log at the.
" Station with records of but without limitationte ~ -~ * . .

" {i) Active Power and Reactive Power preduction for each clock hour;

i) Changes in operating status;

(i} Scheduled Qutages and Forced Outages;

(v Al impbrtant events noticed during inspection; and

() Frequency and voltage in the UPPCL System and an ﬁﬁaﬁ\

. conditions on the UPPCL System. : “‘/1/‘ St
: .36 e P e “‘:“E :
s Oo .—* Lt ; o)
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Section 6.42

(a)

Ruosa Power Supply Company Limited

 Either Party shall hiave the right from time to time, upén reasonable prior

written notice to the other Party, to examine the said operating récords
and data of the other Party relating to this' Agreement during nhormal
business hours during the period such records and data are required to
be maintained. o

Access to Station ‘
Subject to Section 6.12- (b) ‘hereof, ROSA will authorise spetified

representatives of UPPCL to have access fo the Station, upon reasanable
prior notice during normal business hours, as may be reasonably

- necessary for a purpose;

| “{c)

)  relating to the operation and maintenance of UPPGL System; or

(i) ~ of reading and maintaining 'UPPGL. Meters.

' ROSA may refuse or restrict access to representatives of UPPCL or any

other Persons for reasons relating to safety or security and all visitors will
comply with any safety regulations imposed by ROSA.

Nofwithstanding Article 15 hereef, UPPCL _shé[l- indemnify and hold .

~ harmless ROSA and its officers, directors, agents and employees from

and against and shall reimburse ROSA for any loss, cost, consequential
damages and lability, incurred by any such indémnified Party as a result
of the exercise of UPPCL's right of access under this Section, unless

" caused by the action, negligence or willful misconduct of an officer of

ROSA or any officer, director, sub-contractor, agent- or employee of

“ROSA. | | -

(d)

Section 6.13

HoR

- Notwithstanding  anything mentioned above. in Section’ 6.12, the
-Chairman/Board Mernber of -UPPCL can autherisé a UPPCL officer to

visit the Station for a special inspection. - -
Control of Sl_lb-:_S_ta_t.-iéﬁ..

The.220 KV sub-station will be supplied and installed by ROSA. The 220

KV outgeing lines will be supplied and installed by UPPCL. To facilitate

operation over the long term, ROSA will control the 220 KV sub-statien. -

. . 3'7
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" Section 7.2
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 ARTICLE 7
- . BASE LOAD CAPACITY

Baseload

The Parties acknowledge and agree that the Station shalt operate as a
“Baseload Facllity” and no Unit shall be despatched at less than Fifty per
cent (50%) of its Established Capacity, unless mutually agreed by UPPCL
and ROSA, subject to the terms and conditions of this Agreement and -

".Accepted Industry Practice. In this Section 7.1 *Baseload Facility” means
a power generating facility which is intended to be despatched at all imes -

at its declarsd level of availability. If ROSA is asked to dispatch below

. 50%, it has option to. shut down the plant and deemed generation' will be

provided as per availability declaration. -

"Established Baseload Capacity -

After the Stabilisation Period, the Tested Ca}:_acity or the Nameplate
Capacity of the Unit at the generator terminals whichever is higher shall
be taken as the Established Baseload Capacity and shall not be altered

~ ‘during the Term of this Agreement.
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ARTICLE 8
'METERING

-Section 8.1 Installation of Meters

(@)  ROSA shall at its cost provide install and maintain one set of dedicated

e instrument.tr_ansforme_rs and meters for each Metering Point as detailad
below to measure Active: Power and Reactive Power delivered to UPPCL_ -
by ROSA and Active Power and Reactive Power received by ROSA from
UPPCL. . . ' ‘ L :

- {i) HT Terhinals of Generator T ransferfner(s),
(i) HT Terminals of Station T_ransfcrmer(s) ~
(i)  HV Generator Terminals |
(iv)  Each outgoing 220 KV Line

Such meters (the "ROSA Meters™) shall be connected fo a current

. transformer voltage transformer of accuracy class as per IEC. The ROSA
Meters shall- be tested in an. independent laboratory (agreed by the
Parties) and ROSA shall supply to UPPCL a copy of the manufacturer's
test certificate, '

ROSA Meters (the "UPPCL Meters®) {o take the same measureménts at
. Ihe Metering Points from the instrument transformers and meters referred
- to in Sub-section 8.1{a) above. The UPPCL Meters shall be connected to .
;‘I a.current transformer and voltage trahsformer .of dccuracy- class as per |
~ 1EC. UPPCL ‘may. require ROSA to accommodafe and provide ths -
. jnecessary spdce for and access to UPPCL Meters as it may require for
-{the purpose of monitoring the Station, system conditions and output. . -
. ROSA shall also provide UPPCL access to the UPPCL Meters as UPPCL .-
" may reasonably require for the purpose of complying with its obligations
./ under this Agreement in respect of the UPPCL Meters. The UPPCL
. f .""Meters shall be installed in" such a manner that they may be réad by.
{ ROSA in accordance with this Agreement. The core selected for
i, Instrument Transformers for UPPCL Meters shall be dedicated to these
meters and no other load/meter shall be connected to the dedicated core -
of these Transformers. co

“(b) C UPPCL. will provide, -install and maintain a set of meters. identical to the

B ()] ‘Both the ROSA Meters and the UPPCL Meters and associated metering,
. CT/PT cable etc. shall as to their technical -standards,. description,
accuracy and calibration comply fully with the requirements as specified

in Schedule 9. o

- {d) If the measurement of im‘lport and/or export of Active Power andfor
Reactive Power can be combined into one instrument the
(trivector meter) is acceptable. _ ‘ :

. . . ' . }oree
Section 8.2 Inspection and Testing of Meters = : @@ 1)
T TR ‘ S T N e
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(a) The ROSA Meters -shall bé the property of ROSA and ROSA shall be
responsible for the costs of their -maintenance, replacement” and
calibration. The UPPCL Meters shall be the property of UPPCL and.

UPPCL shall be responsible for the costs of their maintenance,
_replacement and calibration. :

-(b) ~ Each-Party shall, at #ts expense, inspect, calibrate and test the set.of

. meters, monitdrsand where appropriate, associated circuits which it-owns
(including those at the ROSA substation) upon their installation and on a.
secheduled - basis thereafter. These should be tested and calibrated
atleast ‘once every year. . .Each set of meters, monitors and where

-appropriate, associated circuits (including those at the ROBA substation)
~ may also be inspected at any-other reasonable time upon the request of
the other Party and cost of such inspection shall be borng by thé other .

Party. - o

()" If any set of meters, .moniloring equipment or associated circuits
. (including those at the ROSA substation) is found not to comply with the
requirements as specified in Schedule 9-they will be repaired or replaced

@t the expense of the Party which owns them as soon as practicably
- possible. : ‘

' (d) . All the tests shall be ﬁondu_cted by the authorised staff of both :the Ffar'tieg
jointly and the resulis and corrections so arrived . at mutually will be
applicable and binding on both the Parties.

Section 8.3 Sealing of Meters

{a) The ROSA Meters and the UPPCL Meters shall be sealed with a seal
L owned by each of the’ Parties and shall not bé opened, calibrated or
tested except in the presence of representatives of both UPPCL and ..
ROSA. Each Parly shall ensure (fo the exterit it is able to do so) that the .
. meters, monitors .and, where appropriate, associated circuits which it
_owns‘a_re_ sealed and kept secure between inspections arid tests. If the : .
seals need to be broken. for repair or re-calibration the-Party wishing to
conduct such work may break the seals with the consent of the other

_ Party which shall not be unr?asonably withheld or unreasonably delayed. _
. Sgction_ 8.4 'M‘etering of 'Eliergy o ‘

(a) e The eleq'trical energy genei‘ated- by the Station shall be measured at
© . generator terminals and also at other points mentioned in Section 8.1 (a)

-+ Subject to Section 8.5 and- 8.6 on the basis of meter readings of UPPCL
Meter. e o ' - - '

. Section 8.5 - Inaccuracy of Meters

{a) Should any one of the UPPCL Meters fail to register or upon test be found
not to be within the accuracy standards as specified in Schedule 9,_the
‘billing for the period referred fo in paragraph (c) below will be done on the

basis of the value registered by the corresponding ROSA Fieter——

==~ (b) Should both the UPPCL Meters and the ROSA Meters fail to regi
G RE T upon test be found not to be within the accuracy standard as g€

=0
e , . Fetatlichier




)

-

@

0TCTCTC 0 0T 0 00 00

i

00000000G0003 00000

- Power Purchiase Agreement

©

 Section 8.6

(a) -

Rosa Powsr Supply Company Limitad

as specified in Schedule 9, the. Measured Energy shall for the period
referred to in paragraph (c) below be adjusted and agreed to between

UPPCL and ROSA and in the absence of Agreement shall be referred to
the Experts.

" The period referred to in paragraphs (a) and (b).above is the actual period

during which inaccurate measuremerits were made if stch period can be

determined or, if not _lfe'adily determinable,‘_tbib@_eﬁO@_J_bEMagmue_daie_m_

which the error is.detected.and.the date of the previous month's meter
reading or the date of the ' ichever occurs later.

The correction shall be for the full value of the absoluts error,

Mgter Reading . . L '

Representativés of both UPPCL and ROSA shall condust joint visudl

readings of the UPPGL Metérs and the-ROSA Meters at 10:00 hours 6n ©

- the last day of each Operating Month. The Parties shall prepare joint

statements recording the readings of such meters for the relevant
Operating Month immediately following the reading of the meters and, if
the readings are significantly different from each other and/or
demonstrate a level of inaccuracy outside acceptable limits as specified in

. Schedule 9, the provisions of Section 8.5 shall immediately apply. If the
~-Tepresentatives of UPPCL and ROSA are not.avallable at the said hour,

the meter(s) shall be read jointly at 10:00 hours on-the following 'day,
failing which the meter shall be read by ROSA in the presence of a hotary

- who shall certify the meter readings.

() -

" Section 8.7

)

(b) -

‘As a safely measure the reading of both UPPGL Meters and ROSA

Meters. shall be taken daily at a fixed mutually agreed time and same
shall be intimated- daily by ROSA to UPPCL by phone/fax. UPPCL will
compare thesé readings with the meter installed at the other 'end of the
fine and in case of any large deviation, joint inspectionftesting will be -

carried out,

Records

" UPPCL and ROSA shall sach compile and maintain’ meter records and =

other records needed to reflect the Available Energy and Measured
Energy generated apid delivered to UPPCL; S

‘Such records will be- subject {5inspsction by the other Party during
" normal business hours upon reasonable advgncg written noti_c

41
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© | | |
o ARTICLE 9

9} INTERCONNECTION AND TRANSMISSION:

o - Section 9.1 - UPPCL’s Obligations |

- ' ' {a) ROSA will provide the data reasonably required by UPPCL to perform an
U_ PR interconnection study. within Three (3) months following the Effective
o Date. : _ o

—~ . (B) - URP_CL shall complete an infert@onne_ction study-uhder conditions agréed
S _ : upon by the Parties within Six (8) months after the receipt of complete
o) S . data from ROSA pursuant to Section 8.1 (a). . Co 0
':5' o ' (6) . UPPCL shall (except to the extent that any third party acceptable to
C : ’ ' 'ROBA assumed the obligation) design, construct, own and maintain, atits
- expense, the External Interconnection Facilities consistent with Accepted
$; Industry Practice. _

O {d} UPPCL shall corh‘plete construction of the External Interconnection
3 - Facilities Ninety (90) days prior to the Scheduled Synchronisation Date

. for Unit | or any extension thereto due to any Force Majeure Event, in
", accordance with the Construction Schedule of the Station. But, provision

for Start-up Power will be. as per Section 9.3(a).

oo

{e) The Parties agree and acknowledge that the Station cannot be
synchronised, “tested and commissioned unless the External
Interconnection Facilities and ‘Internal Interconnection Faciities are
completed prior-to the Synchronisation Date for Unit L. -

Y . Fa
A

S Seétiop 9.2 '- -Swifchygrd and Transfﬁigsion Lines

T 0. {8 'ROSA shall design, construct, install, test, commission, own arid maintain -, -
L. . the 220 KV substation and 220 KV switchyard. The 220 KV Switchyard - .
shall ‘distribute the energy .generated to a ‘total of Seven (7) 220 Kv - -
* Transmission Lines. ' S S B

. (b) - UPPCL shall design, construct, install, test, commission, operate, own
. and maintain at no cost to ROSA, the 220 KV Transmission Line and the
other Exterrial Interconnection Facilities described in Schedule 5 and the
-UPPCL System. : : : ~

: "'(b) _ Ownérship of 'facilities and the responsibility between ROSA and UPPCL ©

shall be as described in Schedule 5 and in Section 6.13.

(d) ROSA will specify the requiremehts for protecﬁon, control aﬁd metering of
the Internal Interconnectiori Facilities and External Interconnection
Facilities to protect the Station. '

- UPPCL and ROSA shall use its reasonable efforts to ensure that power

flows into the ROSA substation an
metering inaccuracy. :

42
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. Power Purchase Agroement ' ' Rosa Power Supply Company Limited '

Section 9.3

(a)

(b)

- Section. 9.4

(@)

o)

NG _ on, UPP
- all reasonable assistance to ROSA to perform the foregoing and UPPCL .
.'shall be deemed to provide all Government Approvals necessary for

Start up and Stand by Power

Normal Start-up and reserve stand-by power for the Station shall be -
provided by the ROSA Station Transformer. UPPGL shall make available
Start-up Power One Hundred and Eighty (180) days prior to the
Scheduled Synchronisation Date for Upit | of any extension therets due to

‘any Force Majeure Event in accordance with the Censtruction Schedule
‘in‘the Station. ' '

The Parties agree and acknowledge that completion and operation of the
transmission lines and the Switchyard as provided in Schedule 5 hereto is

Station. S

" essential for the Synchronisation, testing and commissicning of the

Construction of the External Interconnection Facilities

UPPCL shail p?dvide to ROSA quarterly reports’ on ‘the status of thé°

construction of External Interconnection Facilities.

If it is determined by ROSA in consultation with UPPCL that any facilities’
under the External Interconnection Facilities will not be completed and
operational at Ninety (90) days prior to the Schedwed Synchronisation

~ Date for Unit |. ROSA shall have the right, but nét the obligation, without

prejudice to Section 2.5, to construct and install such facilities on behalf of
UPRCL. . ROSA shall exercise its right Ninety (90) days. prior to. the
scheduled date of completion of the External Interconnection Facilities by
UPPCL. In the event,.ROSA agrees to assist UPPCL in completing the
construction of External Interconnection Facilities, ROSA shall complete
the consfruction of facilities within a peried and cost as' mutually agreed

~between ROSA and UPPCL. Ownership of the assets thus created will

be with UPPCL. _ ,
Where ROSA exercises its rights under this‘section, UPPCL shall afford
ROSA to exercise its rights under this Section 9.4, .

Where ROSA exer#ise_s its rights under this Section 9.4, UPPCL shéll

‘notwithstanding Article 15 hereof, be liable for and shall reimburse and

. indemriify ROSA for all the costs incurred by ROSA arising from the
© exercise of its rights under this Section 9.4. Co

' .'_f(ei'

0

5 .

ROSA shall submit every fortnight a written claim for payment indicating

* .. the Costs incurred by ROSA arising from the exercise of its rights under
" this Section 9.4, : o

' "UPPCL shall pay to ROSA all the amounts specified in any claim for

payment within Twenty One .(21) days from the time the claim for
payment is submitted to UPPCL ROSA shall have the right to revise or
issue additional claims for payment under this Section based on
additional gr other information it may receive regarding the costs incurred
by ROSA, within Thirty (30) days after the submission of relevant claim

for payment to UPPCL. ! : P :-~<\

Consequences of delay in installation of External /cw,
o R Oo
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(a)

In_tefconnection Facilities.

Notwithstahdihg any other provision in this Agreement, if Unit | Scheduled
Commercial- Operation Date is delayed due to : (i) the External
Interconnection Facilities described in Section 9.2 and 9.4, and Schedule

5 (which are the responsibility of ‘UPPCL) not being completed and B

operational Ninety (90} days prior to the Scheduled Synchronisation Date
of Unit | for. any reason not attributable 1o a defaut by ROSA or any Force
Majeure, -or (i) any other UPPCL dsfault (g.g. non-supply of start-up
power), and it is certified by the designated engineer that Unit-1s ready
for Synchronisation, Unit | shall be deemed commissioned on the

Scheduled Commerclal Operation Date of Unit | and, UPPCL shall, from -
.. the Scheduled Date of Commercial Operation of Unit 1, pay for first Forty .
. Five (45) days Fixed -Charges to ROSA. After the 45" day UPPCL shall

Pay an amount equivalent to full Fixed Charges plus the incentive for the
units generated for plant operation at 85% Plant Load Factor. .

UPPGL. shall indemnify and hold harmless ROSA from and shall

reimburse ROSA for any and all manner of action, demands, suits,

contracts, ‘claims, damages and cost of any nature or kind whatsoever,

_ including legal costs, whether In Law or Equity brought by any person(s)

against ROSA or involving ‘ROSA arising from failure or delay in
completion of any of the External Interconnection Facilities described in

. Section 9.2 and 9.4 which are the responsibifity of UPPCL to provide and

install Ninety (90} days prior to the Scheduled Synchronisation Date of
Unit | due to UPPCL default, - . c

Rosa Power Supply Compeny Limited .
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Power Purchase Agreement

Rosa Power Supply Company Limited

ARTICLE 10

REPRESENTATIONS, WARRANTIES, COVENANTS .

Section 10.1 ROSA Representations and Warranties

{a) ROSA represents and warrants that

@

o)

ROSA is a corporation duly registered under the Companies Act, .
orgariised and validly existing under the Laws of the Republic of
India and has all requisite power and authority to conduct its -
business, to own its properties and 1o execiite and deliver and .
perform its obligations under this Agresmient. . e

the execution, -delivery and " performance by ROSA. of - this

Agreement has been duly authorised by all necessary corporate

* or parinership action ;

iy

the execution, delivery and performance by- ROSA of this
Agreement does not | -

(1) require-further consent or approval of ROSA’s Board .of

Directors or shareholders;

» (2) . viclate any Governmental Approval or any Law;

" (3 resultin a breach of of a constitute a material default under -

L :-(i‘.’)'f :

ROSA’s “memorandum or. any indenture, contract or
agreement to which it is a party or- by which its property

_ may be bound, or ~ -

. (4) . place.ROSA in material default under its memorandum and

.aiticles of association, -or any indenture, contract or
agreement to which it is a party or by which it orits
‘property may be bound; - :

this Agfeémént is a legal, valid and binding obfigatiqn of RO_SA,
enfarceable against ROSA in accorda‘nce with its terms, except as:
the enforceability may be created by applicable bankruptcy,

" insolvency, reorganisation, moratorium or- other similar Laws
.. affecting creditors” rights generally and to the extent that the
- remedies of specific performance, injunctive refief and other forms

“of equitable relief are subject to equitable defences, the discretion

. of the court before which any proceedings therefore may be

W

{H the fina_ncial condition'br operation of ROSA; or

brought, and the principles of equity in generaf:

there are no pending or to the knowledge of ROSA, threatened
legal actions or proceedings involving ROSA before any Court or
Administrative Body or Arbitral Tribunal or Arbitrator that might
materially and adversely affect:
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(vi)

(vii)

L T8

(2} the'ébilﬂy of ROSA to perform its obligations under this
- Agreement, or '

(3)' the legality, validity or enforceability of ihis Agresment.

the Station will be opérated and maintained in accordance with
operating procedures developed pursuant to-Article 6 heragf,
Accepted Industry Practice, and the Station will be operated-in’

such'a manner so as not 1o have' a material adverse effect on the
UPPCL's voltage level: . o '

Rosa Power Supply Company Limitad’

the Station will be capable of delivering'during 'normal'dperation,

electricity-to UPPCL in the form of 3 — phase, 3 ~.Wwire, Alternating
Gurrent of 50 hertz, at a nominal Voltage of 220 KV and af a

. power factor consistent  with the . ‘generator  electrical

(i)

charac;teristics set forth in Schedule 3- hereto; :

the -Station will be operated within a frequency range-of 47.5 -

-51.5 hertz. ' In the event that the frequency of the UPPCL System

is o falls outside the above range ROSA shall isolate the Station
from the UPPCL, Systgm. :

~ Section 10.2 UPPCL Repi'_e'_sehtation ahd Warranties

. Agreement have been -duly authorised by all necessary. action,

Gy

a0

“(a)-  UPPCL heréb_y reépresents and warrants that: -

UPPCL is a body .corporate duly organized and validly existing
under the Laws of Irdia and has. all requisite fegal power and
authorify to execute this Agreement and carry out the terms,
conditions and provisions hereof: :

the e’_xecution; ‘de!iv_ery'and performance by UPPCL of this .

and’” UPPCL- shall’ deliver proof and confirmation .6f such

" rauthorisation to. ROSA promptly;

the 'execution, 'deli\'réry"ahd performance by'U'PPCL,_of this

_ Agreement does not and will not

M require any consent or approval of any Governmental

Authority or other person or bedy, other than that which
has been already obtained. :

e . (2)'_ o j_viofaté_-any material provision of UPPCL's charter or ‘other

_constitutive documents, - any indenture, contract or
Agreement to which it is a Party or by which it or its
properties may. be bound, or any material Law, rule,
regulation, order, writ, judgement, injunction, decree,
~ determination or award presently in effect having.
applicability to UPPCL. )

(3) result in a breach of or constitute a material default under

any indenture, contract or agreement to which it is a Party -
- or by which it or its property may be bound;

. i O . :4'-.".
48 _— {f . .‘-3"\“3 -
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Oy . ' {iv) UPPCL is not in material default under its charter or other
. . constitutive documents or any indenture, contract or agreement to
3 : ‘ which it is a party or by which it or its property may be bound,
O - . ) this Agreement is a legal, valid and binding obligation of UPPGL,
- : o . ~ enforceable against UPP_CL'in-aegordantj.:e’.withbits terms, except
RO o ~as'the enforceability may be created by applicable barkruptey,
5 . _ : . - . insolvendy, reorganisation, moratorium or other similar Laws

affecting creditors’ rights generally and to the extent that the
, remedies of specific: performance, injunctive relief and other forms
{) . ) of equitable relief are subject to equitable defences, the discretion

- _ - of the. court before which any proceedings therefore may  be
O o S ‘brought, and the pririciples of equity in general. '
O . _ A_ ‘ (\iD_ there is no _pending, or to the knowledge .of the UPF’OL,_

threatened legal action or proceeding affecting UPPCL before ahy .

N
L

Court or Administrative Body or Arbitral Tribunal or Arbitrator that
o might materially and adversely gifect: ' T
o (1) the financial condition or operatioris of UPPCL:
o (2)  the ability of UPPCL to perform its obligations ‘under this -
S Agreement, or : S ‘
O {3) the Iégaiity,. ;/alidity or enforceability of this Agreement, and
(l)‘ _ (vi}  the External Inferconnection Facilities will be operatéd and -
rl) _ - maintained in accordance with 3 . ’
l} D aperai-Ing"and maintenance standards r'ecbmrhende__d by
\' _ - the External Interconnection. Facilities’ equipment -
: ' . suppiiers; » o
O e B L
~ (2)- operating procedures developed pursuant to Article 6 of
: } : . this' Agreement; and ' ;
O _ . (3)' " Accepted Industry Practice.”
O . Sectiplj 10.3 Existence . . |
Y (@  Each Party agrees to preserve and keep in force and effect its
7y *. organisational existence and all material franchises, licenses and permits
‘Y

“hecessary for the proper conduct of its business including, with respect to
"ROSA, the business of constructing, owning and operating the Station.

" Section 10.4 Cmﬁpliance with Laws

(a)  Each.Party shall, at all imeés, comply with all material Laws applicable to
it or in the event of any non-compliance, shall diligently contest any such"
Law in good faith if such non-compliance has no material adverse effect
on the operation or maintenance of the Station. Each Party shall give all

LT T - required notices and shall procure and maintain all Government _

L e . Approvals necsssary for its performance of this Agreement




C C

O O«

Ao 0

O O OTO0O

000 ¢

i
3,

O 0 0O

00 O©O0O00O0O0

Power Purchass Agreement

" Ross Power Supply Company Limited

ARTICLE 11
SALE AND PURCHASE OF CAPACITY-AND ENERGY

. Section 11:1 Capacity and Energy

(8} From and after the Unit | Commercial Operation Date, ROSA. agrees to

.sell and deliver, and UPPCL agrees to purchase the'Capacity and Net
Electrical Output of each Unit Subject to. such Dispatch Instructions as
may be in effect and the terms and conditions of this Agreement. ROSA
shall follow the directions of UPPCL or'the Control Centre to.back down -

. generation and 16 resume generstion, in each case consistent with the-
- Station’s technical limits, Accepted Industry Practice and-this Agresment
and the other arrangements between ROSA and UPPCL regarding -
communication and ‘co-ordination of ‘opérations (Dispatch Instruction).
UPPCL shall not be required to reimburse ROSA for any incremental
costs or. damages in 'respect of Dispatch Instiuctions issued in
compliance with the foregoeing. - : o

-Seqtion 11.2 Sale and Purchase of Infirm Power

{a) ROSA shall set énd the UPPCL shaii purchase all Infirm Power generated

by a generating Unit prior to the Commercial Operation Daté of such Unit.

Section 11,3 Sale of Power to Third Parfies

(a)

. In case of terrﬁination of this Agreéme_nt pursuant to Section 16.3 (d),
ROSA will be allowed to sell any capacity and / or power generated by
the Station to third parties after intimating UPPCL, in accordance with the

" laws applicable at thé time of such termination. -

~(b) " In case of UPPCL default, ROSA will, without préjudice fo UPPCL's

“.‘._)'_)n .,
-)\ ..‘f.l\\.
8y
, b
1) R o’ .
- . , .
ey ] ' R . 48
- b 4 L .

. .bligation under this Agreement, be allowed to sell any capacity and
", / or. power generated by the Station to-third patties. for 'so long as
the Event of Default is continuing unfemedied. From the proceeds

.. of such sale, the- surplus amount received over Variable Charges

-~ .shall be adjusted against the Fixed Charge liability of the UPPCL in
respect of the quantum of such capacity and / or power sold by -
ROSA to third parties as provided below. .

{1 In case the surplus amount over Variable Charges is higher than the

. ™ Fixed Charge liability of the UPPCL in respect of the quantum of such

./ capacity and / or power sold by ROSA to third parties, such excess

- yamount shall be retained by the ROSA. In case the surplus amount over

f Variable Charges is lower than the Fixed Charge liability of the UPPCL in

- respect of the quantum of such capacity and 7 or power sold by ROSA to
{_third parties, such shorifall amount shall be payable by the UPPCL,

If UPPCL, for any reason whatsoever, is unable 1o or elects not to / does
not off take any capacity and / or power generated / to be generated by
the Station, ROSA shall be free to sell the unutilized capacity__,algq_:[h or

¢ \.1".‘:'; TN
px N

 power to any other party under intimation to UPPCL.
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From the proceeds of such sale, the surplus amount received “over
fariable Charges shall be adjusted against the Fixed Charge fiabifity - of
he UPPCL in respect of the quantum. of such capacity and / or power
sold by ROSA to third parties as provided below. - - e

i /’In-case' the. surplus amount over Variable Charges is higher than - the
' \'Fixed‘ Charge liability of the UPPCL ‘in respect of the quantum of such
capacity and / of power sold by ROSA to third parties, 'such excess
amount shall be refained by the ROSA. In case the surplus amount over
Variable Charges is lower than the Fixed Charge liability. of the UPPCL in,
respect of the quantum of such capacity and / or-power sold by ROSA to

’; third parties, such shortfall amount shall be payable by the- UPPCL.”

“UPPCL shall provide wheeling facilities on’non disérimi_nétor-yf ‘basis for
'such sale of power pursuant to Sections 11.3 (a), 11.3(b) and 11.3 (c)
and ROSA will pay wheeling charges for.the same ‘as-stipulated by the
UPERC. - o SR

0D
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i Rosa Power Supply Company Limited

ARTICLE 12
TARIFF, BILLING & PAYMENT, CHANGE IN LAW -

Section:12.1 Two-Part Tariff

@

UPPCL shall pay to ROSA the Tariff for each Tariff Year- as set outin this
Artigle. ~Tariff will be determined on a two-part basis comprising. Fixed
Charge and Variable Charge-and shall be computed for each Tariff Year.

Section12.2 Fixed Charge

@

The Fixed Charge shall mean with respect to any Tariff Year diring the
Term of the Agreement the aggregate of the following for such year;

()  Interest on Debt : at actuals as per the financial package approved | y

by the UPERC;
(i} Interesf on Working Capital;
(i) Depreciation; as per_.éOI guidelihes (Schedule 7);
vy O ’& M Expenses; |

(v) Taxes on Income (nbt includihg any tax/penalties, if any, imposed
- by reasons of ROSA default), - . . :

{v))  Return on Equity.

Not later than Ninety (90) ‘déys prior to the Unit | Commercial Dperation”

Date, ROSA shall deliver to. UPPCL a calculation of its esfimate of the -

. Fixed Charge (except Taxes on Income) for the Operating Menths from

- The Unit I Commefcial Upératich Date til Unit Il Comercial Operation
- Date ("initial Tariff Period”), ' S - - :

ot later than Thirty (30) days prior to the Unit 11 Commercial Operation

Date, ROSA shali deliver to UPPCL a calculation of the estimated Fixed
Charge for First Tariff Year and thereafter not later than Thirty (30) days
prior to the commencement of each Tariff Year of the Term, ROSA shall

-~ deliver to UPPCL a calculation of tha Fixad Charge {based on’its best’

estimates) of the ensuing Tariff Year.

- In estimating the various elements of the Fixed Charge, ROSA will
Lcafeulate such estimate in the currency in which such element {or any

part thereof) is denominated. Foreign currency. amounts will be converted

into Rupees at the Current Rate of Exchange as on the date of the said
estimate, ' '

The Fixed Charge (excluding Taxes on lscome and any other Taxes)
shall be payable every month as one twelfth (1/12) of the estimated

amount for the Tariff Year If the Initiai Tariff Period or any Tariff Year is . .
less than Twelve (12) months the amount of the Fixed Charge payable_
o Ty CQEN

~".%, | shall be reduced on a pro-rata basis. SANRLTEI
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(b)

(e

(o)

Rosa Powar Supply Company Limited -

interest on Debt shall be computed on all outstanding loans, as included:

in the schedule .of Debt Repayment, a8 par 18 Finatcing  DocTHant
“approved by the UPERC on' the basis of “actual rate of inferest as

specified in Schedule 10. ' '

Working Capital shall be the aggregate ¢f the following_:. _

) ' Cost of Primary Fuel for twa months consumption corresponding

'to Achievable Plant Load Factor that is a Plant Load Facior of
80%, - : '

i) Cost of Secondary -:Fil_el.for two months éorre’sponding to
- Achievable Plant Load Factor that is a Plant Load Factor of 80%; ‘

ii) - O & M-Expenses for One Month;

iv) Maintenance spares @ 1% of the Capit"al Cost escalated @ 6%
per annum from the date of ccmmercial operation; and )

M - Receivables equivalent. to two months ‘of fixed and variable

- charges for sale of electricity calculated corresponding to
Achievable Plant Load Factor that is a Plant Load Factor of 80%.

" Rate of interest on Working Capital shall be on normative basis and shall

be equal to the short term Prime Lending Rate of State Bank of India as
-on 1% April of the year in which ROSA is declared to. be in commercial

~ -operation. Interest on working capital shall be payabie on normative basis

notwithstanding that ROSA has not taken working capital.foan from any
outside agency.” L : o , :

Depreciation

For the purpose of tariff, Dep.r'eé:iati'org shall be computed in the ,fo_!!p\?ging a

manner, namely:

b The value base for the ptirpose of depreciation shall be the.
historicat cost of the asset; ‘ B '

"_ii)' - Depreciation shall be ‘calculated annually, based on’straight fine.

method over the useful life of the asset and &t the rates prescribed
. in Schedule 7. ' T :

The residual life of the asset shall be considered as 10% and
depreciation shall be' allowed upto maximum of 80% of the
historical capital cost of the asset: Land is nota depreciable asset
and its cost shall be excluded from the capital cost while
computing 90% of the historical cost of the asset. :

i) On repayment of entire loan, the remaining depreciable value
shall be spread over the balance useful iife of the asset. N

51
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O | -
O '_ , iv) Depreciation shail be chargeable from the first year of operatton
_ : In case of operation of the asset for part of the year, depreclatlon
U Ny : ~ shall he charged on p w .
3 ~ Advance Against Deprecia‘tion {AAD)
Q _< o In addition to allswable Depreciation, ROSA shall be entitled to Advance
Against Depreciation, compufed in the manner gwen hereunder '
O
‘ ‘ AAD = " Debt Repayment amounit sub]ect foa cel!mg of 1/10"™
) . : of Debt minus Depreciation.
@) ' /‘ Provided that-Advanice. Agamst Depreciation shall be permltted only if the
) il H cumulative Debt Repayment upto a. pamcuiar year . exceeds the
O (,} curnulative Deprematlcn up to that year ‘
e " ‘ Prov:ded further that Advance Agalnst Deprematlon in a'year shall be ?

|_restricted to the extent of difference between cumulatwe lebt Repayment o
and cumulatlve DepreCIatron up to that' year

(®) 0 & M Expenses

0& M Expenses shall be computed based on the appropriate gwdelmes
of the appropriate electnclty regulatory commmsmn as apphcable in the
relevant Tariff Year.

(H . The recovery of Fixed Charge will be allowed so Iong as the Adjusted

" Plant Load Factor is not less than the Achievable Plant Load Factor

calctlated at the end of each Tariff Year, If the Adjusted Plant Load

Factor for the Station for ahy Tariff Year is lover than the Achievable

Plant Load" Factor for such Tariff Year, the actual amount payable to
ROSA by UPPCL for such Tariff Year on account of Fixed Charge shall

‘ '-be reduced on 1 pro- rata bas;s S

~- Explanatlon Achlevable Plant Load" Factor shail be subject te UPPCL "
- Force Majeure and Political Force Majeure ’

{9y The Tanff determmed as abcve does not lnclude any dutles taxes,
- . cesses or other levies demanded by and legally payab!e to GO or GOUP
- or UPPCL or any other statutory authorities in india on the generation .. -
andfor sale of energy, and if levied and legally payable shall be payable
by UPPCL to ROSA addltlonally along with the monthly Tanff bills.

o ‘Sec_ticn_12.3 Variable Charge -

‘(@) Variable Charge shall mean the cost of Primary Fuel and ‘the cost of
Secondary Fuel.

o {h) The Cost of Primary Fuel (CPF) shall mean, for any Operating Month, the
' cost of Primary Fuel, calculated in acccrdance with the following formula ;

Vcerr = ch?*ka*(HR FR’OCV)}+MTF‘
- ch -
R Where: o .
LT S T B2
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FC is the estimated average Unit cost of the Primary Fuel fired at

the Stafion including. the cost of procurement of Fuel under Coal .
Supply Contract and procurement of Fuel on spot purchase /'
short-term contract basis from domestic / international suppliers
from time to time .in. consultation with-UPPCL and expressed in

- Rs. per kg."The costin Rs, per kg. shall includ® all costs of the -

Primary Fuel whether fixed or variable including any purchase

. costs, transportation charges, taxes, royalties, cost of handling

and processing of the. Primary Fuél. The computation of energy
cha{ges's_hall be arrived at after considering Rormative transit and
handling losses as percentage of the quantity of coal dispatched

by the coal supply. company ‘duririg the month at the rate-of 0.8%.

Notwithstanding "anything to the _contrary - contained in this
Agreement, the impact of the cost of ‘Wagon Investment Scherie’
shall be included as part of the cost of Primary Fuel, if it becomes

‘necessary for executing legally enforceable Agreeiments with

Indian Railways and Primary Fuel Supplier respectively, and for
running the Station efficiently, - :

KWh is the Measured 'Ener,gy metered at the-lnte'rconnecti_on Point

.during such Operating Month in Kilowatt hours.

-HR is the station heat rate at the lntercbnnéc_;ﬁ_on Point.arid shall

be 2747 keal/kWh based on- normative. gross station heat rate of

2500 keal/kWh and normative Auxiliary Consumption of 9.0%,

'The normative Auxiliary Consumption for the purpose of tarlff shall

be 9.0%.

FR is the hérr.native‘ S'econdary Fue! consumption rate- at the

Interconnection Point and shall be. 2.20 mikWh based on ‘
. hormative secondary fuel consumption 2 mikWh and normative ,
Auxiliary Consumption of 9.0%. ' . s 8

* OCV is the average gross <alorific-value of the Secondary Fuel
fired at the Station expressed as Keal/ml' - . ‘
GCV is the' glgmggjroés calorific Valijé 6f.th.é Pr'irriary Fuel fired
- at the Station during the Operating Months expressed as Kcallkg.

MTP is the amount payable by ROSA by way of minimum take

“payments in respect of Primary Fuel and Secondary Fuel limited

to the quantities required -to achieve generation "at’ Achievable

‘Plant Load Factor (80%) in case of UPPCL Force Majeure,
Political Force Majeure, UPPCL default and Despatch

instructions.

Cost of Secondary Fuel’ (CSF) shall mean for any Operating Month the-
cost of Secondary Fuel calculated in accordance with the following

. Where ©

- formula:

CSF = KWH'FR*FO
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M KWh is the Measured Energy metered at the Interconnection Point
during such Operating Month in Kiloewatt hours.

i) FR is the normative Secondary Fuel consumption rate at the
Interconnection Point and shall be 2.20 mikWh based on
-nermative secondary fuel consumption 2 m/kWh and noriative
Auxiliary Consumption of 9.0%.

(i) FO-is the estimated average unit cost of the Secondary Fuel fired
- atthe Station expressed in Rs. per ml.- ‘

 Section 124 Incentive Charge .

(a).  For the Initial Tariff Period, the First Tariff Period and each subsequent
Tafiff Year of the Term UPPCL. shall pay Incentive Charge-at a flat rate of
-25.0 paise / kwh for ex-bus energy generated in excess of ex-bus energy
corresponding to Achievable Plant Lead Factor. A

Section 12,5 Records

B E)! For the purposes of this Agreement, the assets, liabilities, Equity, revenue
- “and expenses of ROSA shall be recorded -and maintained in the dccournts .

- of ROSA in Foreign Currency and Rupées respectively based on the
‘original source of the funds. For example, any portionof Capital Cost -

acquired from investment sources outside of India shall be denominated
. in Dollars and any Depreciation relating theréto shall be denominated in -

Dollars and any portion 6f Capital Cost acquired from investment sourcés

within India shall be dencminated in. Rupees and any Depreciation

relating thereto shall be denominated in Rupees. Likewise, Equity shall

be recordéd in.the currency in which it was sourced.

-~ (b) - Either Party shall have thé right, upon reasonable prior wiitien notice to
S the other Party, to'examine and/for make copies of the records and data of .

P .- the other Party relating to this Agreement (including without lirhitation, all
..* . 7. records and data relating to or sustaining any payments made by or to’

: " ROSA) at any time during normal business hours during the period such
records and data are required to be maintained. All such records and

data shall be maintained for a maximum of Five (5) years after the

creation of such fecord or data and for any additional time period required

- under Law or by regulatory agencies having jurisdiction over the Parties.

" -,-Section"lz.s Pajrﬁent'fo'rlnfinn'Powe‘r

(a) From the Synchronisation Date of each Unit fo its Commercial Operation
- Date, UPPCL shall purchase il the Infirm Power generated by the
- Station. UPPCL shall pay to ROSA monthly payment of the Variable
Charge for all Infirm Power purchased by UPPCL. Any payment agreed
between the Parties and made by UPPCL other than the Variable Charge
for the Infirm Power shall go towards reducing the Capita! Cost of the
Station.

P , _ :
‘:}_‘:’E i_'?'{Se. ion 12.7 Payment after Unit] Commercial Operation Date and Prior
NN Unit It Commercial Operation Date _ OA

* b
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For the period commencing on the Unit | Commercial Operation Date
upto the Unit Il Commercial Operation Date, UPPCL shall pay to ROSA:

@) the Fixed Charge,

' i the Variable Charge, and

- Capital Cost of the Station is‘attributable o Unit 1.

' Section 12.8

(@)

()  theIncentive Charge - -

calculated based on the assumption that Fifty per cent (50%) of the

Payment after Unit Il Commercial Operation.Date

From the Unit || Comfnerc;ial Operatidn Date énd through ouf the. Term, ail :

as herein provided, UPPCL shall pay to ROSA, with respect to-each Tariff

.- Year of the Term the Fixed: Charge, the' Variable Gharge and .the .

Section 12.9

(@

Incentive Charge for the Station?
Payment of Fixed Charge and Variable Charge

The Tariff shall be payable from the Unit | Commercial Operation Date,

“ROSA shall prepare and render to UPPCL within Five (5) days after the

end of each Operating Month. a statement detailing the UPPCL Meter
Readings and ROSA's calculation of Fixed Charge, Variable Charge,

Incentive Charge and-any -other amounts payable by UPPCL., pursuant to
this Agreement. ‘If, for any reason, UPPCL is unavailable to read UPPCL

~ Meters on the Jast day of the Operating Month as provided in Section 8.6,
- ‘ROSA and the notary ds.contemplated by Section 8.6 shall be entitled to

" read UPPCL Meters and the notary shall certify the reading for the
" .purpose of enabling ROSA to prepare a statement of payment due to -

ROSA such Operating Month.. If ROSA Méters are used for billing for any

* ‘Operating Month, UPPCL and ROSA shall as soon as is -practicable

(@)

thereafter jointly.read the UPPCL Meters at the Metering Points and make .. -
an equitablé adjustment, -if .necessary, in the statement prepared by
ROSA based on the ROSA Meters, ' .

 Section 12.10 Annual Adjustment for Fixed Charge / Variable Charge

. Not later than Sixty (60) days after the end of each Tariff Year, ROSA
~ shall deliver to UPPCL a sfatement of the calculation of the amount, if- -

any, which UPPCL owes to.ROSA or ROSA owes to UPPCL. This

. ‘statement shall inter-alia include the following information with respect to
~ such Tariff Year. - ST S 1 _

() the annual Available Energy of the _S.tat'ion;

(i) the Measured Energy,

(i)  the Fixed Charge,

{iv) the Variable Charge,

v the Incentive Charge, : :

{(vi)  Achievable Plant Load Factor and the Adjusted Plant Load Factor.

With full parficulars, assumption and calculations in respect thereof.

To the extent that the actual amounts of any element constitu
Fixed .Charge, Variable Charge and the Incentive Charge N
55 mf oW T
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incurred during any Tariff Year in accordance with this Agreement are
different -from- the forecast amount estimated in accordance with Section
12.2. ROSA shall credit to UPPCL or UPPCL shall pay, as the.case may
be, an amount equal to the difference resulting therefrom. ROSA will
submit supplemental bills to UPPCL for any such amounts payable to it or
by it not later than'Sixty (60) days from the end the Tariff Year.

Claims forincome Tax

The P’aﬁies agree that the Taxes on Income lfability' of ROSA will be billed
by ROSA and paid by UPPGCL. ROSA will present to UPPCL a

“supplemental bill for Taxes on Inceme by the third week of the month

proceeding the Operating Month when the Taxes on Income payment. js
due. UPPGCL shall pay ROSA inveice within Seven (7) days of receipt of

. the supplemental bill for Taxes on Income via a Letter of Credit or Bank -
. -Draft/ Certified Chegque. ~ = - L : )

()

Any under-recoveries or .over-recoveries of tax on income shall be
adjusted every year on the basis of income-tax assessment under the

~ Income-Tax-Act, 1961, as certified by the statutory auditors.

©

Provided that tax on any income stream other.than the core business
shall not constitute a pass through component in tariff and tax on'such

other income shall be payable by ROSA. - '

@

_(e) B

Provided further “that the . benefits of tax-holiday as_applicablé in

- accordance with the provisions of the Income-Tax Act, 1961 shall be

passed oh to UPPCL.

The Parties agree that the Taxes on Income liability of ROSA payable by
UPPCL shall not exceed the value of Taxes on Income calculated using -

' _ the values and figures for calculating Tariff as specified in sections 12.2,

by ROSA from UPPCL and not as & component of Fixed Charges for the - © .

12.3 and 12.4, Further, the Taxe$ on income shall be recovered directly

* -purpose of. computation of Fixed Charge recoverable from UPPCL under

Section 12.12

(o)

the provisions .of Section 12.2 (f).

Dollar Equivalency and Adjustment for variation in Exchange
Rate | . o ’ - . .

Extra Rupee liability towards interest payment and loan repayrrient

corresponding to the normative Foreign Debt or actual Foreign Debt, as

the case may be, in the relevant year shall be permissible provided it
- directly arises’ out of Foreign Exchange Rate Variation and is not
attributable to Rosa or its suppliers or contractors. Rosa shall recover

sentence shall be paid by UPPCL within Thirty (30).days of rec (4

Foreign Exchange Rate Variation on a year to year basis as income or
expense in the period in which it arises and Foreign Exchange Rate
Variation shall be adjusted on a year to year basis.

As soon as practical, ROSA shall submit to UPPCL (I} in the event such
difference is a positive number, a supplemental bill for an amount equal to -
such difference or (ji} in the event that such difference is negative, a
statement setting forth the amount of such difference. The amount
supplemental bil submitted. in accordance with (i) of the p

. 56 L . & (
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supplemental bilf by UPPCL and the amount of any statement described
in (ii} of the preceding sentence shall be reflected as credit in the Tariff bill

for the next Operating Moqth of ROSA to UPPCL.”

NOTE: A :

ROSA will make all reasonable efforis in consultation with UPPCL to
reduce the impact of foreign ekchange fluctuation throughout the Term of
this Agreement including use of suitable existing {e.g., hedging, at
UPPCL’s cost} or future instrumentalities towards this end, If at a future
date, maintaining Dollar account is allowed-for Indian companies, ROSA
will convért Rupeesinto Dollars on'the dates of payment by UPPCL and
disburse interest on foreign debt foreign débt repayment and 14% Retufn
on Foreign Equity from such account. . T : :

'Section 12.13 Payment of Incentive Chargs -

(a)

incentive Charge as specified in Section 12.4 shall be payable monthly.

-ROSA shall compute the amounts due’ from UPPCL pursuant to Section

12.4 in each. of theé Operating Month iany Tariff Year once the Station

~achieves Plant Load Factor of Eighty per cent (80%). The obligation fo

pay Incentive Charge will be supported by a Letter of Credit.

Section 12,14 Billing Disputes

{a)

by

"If either Party disputes the accuracy of a bill for any amount specified in .
- this. Arficle. 12, the Parlies shall.use their best efforts to resolve the
.dispute in accordance with Article 17, . '

In case of any dispute in the bili ar‘ndunt the undisputed amount will be

. paid by UPPCL as per the agreed payment schedule. If the dispute is not

. Tesolved within five (5) working tays of the receipt of the monthly bill, then .

~ the disputed amount shall be deposited in an Escrow Account. The

-dispute will - be resolved by a Committee comprising the’ Chairman, - -
"UPPCL, the designated Director, ROSA and the Chairman UPERC (in the’

* thair) within 25 days.  The disputed amount shall be paid to ROSA on the

30" day imespéctive of the decision

and subsequently shall be adjustedin .-

" accordancs with thé decision of the commitieé.

{d)

* Upon ‘the resolution of the disputed. amount in favour of UPPCL, such
- shall be due and payable to UPPCL with interest thereon, calculated at

Default Rate, from the date on which such amount was paid by UPPCL to
ROSA till the date of payment of amount due to UPPCL. ,

- The existence of the dispite as fo any bill shall not relieve either Party .
from compiliance with other provisions of this Agreement, :

Section'12.15 Escrow Account and Letter of Credit

(@)

On or before the Scheduled Synchronisation Date of Unit | and at all
times thereafter, UPPCL shall cause to effect an irreyocable_ revolving

" Letter of Credit that is : .

(i issued in favour of ROSA by a Scheduled Bank mutually agreed
upon; i ’
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'(iv) charges for opehing and opera'tiﬁg the Letter of Gredit shall be
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(iﬁ revolvihg to continue during the Term of this Agreement,

(i)  valid for atleast One (1) year and has a face value of one month’s

- billing amount based on Eighty Five Per cent (85%) Plant Load

.. » . Factor for first three Operating Months following Unit | Commercial

" . Operation Date and thereafter average monthly billiig for last

Three (3) Operating Months. The Letter of Creédit shall be
reinstated within Five (5) days of drawdown; '

borne by UPPCL.

ROSA shali- preséﬁt the monthly Tariff bill and any Supplemental bili (in |

each case denominated it Rupees) for-payment urider Letter bf Credit

mechanisim. Letter of Credit shall be payable upon thé execution and .

presentation of the following documents : _
{ A certificate_by an ‘authorised officer of ROSA stating that the
amounts specliied in the certificate are due and -payable by
. UPPCL to ROSA under this Agreement and supported by a meter
° . reading statement accepted and signed -by both ROSA and

UPPCL or a certification by ROSA that UPPCL faited to sign the ‘

meter reé_ding statement as per Section 8.6 (a).

(i} - Monthly ensrgy consumption bill in a mutually acceptable format
. “(to be agreed before the Date of Financial Closing) indicating
details of Tariff. ' .

(i)  Certificaté from ROSA that the bill has been prepared/ drawn

- strictty in conformity with the acceépted Tariff and that all
admissible rebates/discounts have beeh allowed. .

~ On or-before the Sche‘duied Synchronisation Date of Unit |, UPPCL shall -
~ gstablish an Escrow Account {"Esérow Account”) at a Scheduled Bank
- mutually agreed by UPPCL and ROSA. UPPCL shall at all relevant times
. maintain funds in-the Escrow Account equivalent to 1.25 times monthly
" Tariff amount based on Eighty Five per cent {85%) Plant Load Factor for
+ ‘the purposes of guaranteeing the reinstatement of the Letter of Credit on
*-a monthly basis under this Agreement as and when same becomes due
. and payable hereunder. If the Parties cannhot agree on the Scheduled
.- Bank, the matiter shall be resolved pursuant to Article 17 hereof. In case
-, of a default by UPPCL, in payment of any of the bills due to ROSA o the
* due date, ROSA shall have recourse to the Escrow Account. ROSA may,
- by written notice to the said bank, request the bank not to honour any of

the cheques, hundies and requisitions presented to it by UPPCL, untif

- after the claim of ROSA is first discharged out of the revenues
. accumulated in the Escrow Account. As soon as the said bill is paid by

the bank from the Escrow Account or by UPPCL directly, the said notice
shall cease fo be in effect. . '

. In the case of payment défault by UPPCL under the Escrow Account
. Mechanism, ROSA shall have recourse to the GOUP Guarantee after
~ Thirty. (30} days of default from the Due Date of Payment. Gm?a?hall\ .

make payment within Thirty (30) days of receipt of letter statiw

L @' /c:?:
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" payment default from ROSA. In case of termination payrﬁent, the

decision shall be taken by GOUP within 30 days of receipt of letter from
ROSA and the payment shall bé made. Any delayed payment will -attract
interest ot Default Rate.” = - .- : '

Right- to cease generation The title for the Station on termiination will

~ pass to UPPCL only .after full payment is made. ROSA does not have

any obligatien to run or allow.running of the Station till the. payment js
made by the UPPCL, but will continue to receive. all monthly tariff

payments including Deemed Generation.

Section 12.16 Direct Payment. .

(@)

Notwithstanding the fact that a’Lé_t'te_r_ of Credit has been opened, UPPCL
" has & right to make direct payment of any bill, issued by ROSA to UPPCL
by cheque or otherwise and when such direct payment is mads, ROSA . -

shall not presént the-same bill tothe Scheduled Bank against the Letter of
Credit, )

2

Section 12,17 Rebates, Late Charges -

(a)

®)

For payment of bills of Fixed Charges and Variable 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 the Letter of Credi,

but within a period of one month of presentation of bills by ROSA, the
rebate of 1 % shall be allowed. : ' '

In case the payment of bills of Fixed Charges and Variable Charges by
UPPCL is délayed beyond a period of 1 month from the date of biling, a
tate payment surcharge-at the rate of 1.25% per month shal! be levied by
ROSA on the outstanding amount of the bills and payable by UPPCL

" Section 12.48Definition of Law

RECR

For the pr'.xrp'q_seibf this Agreement, “Law” rﬁea_ns any act, rule, ré_gtjiation, .
notification, directive ordér or instruction having the force of Law ehacted
or issued by any Competent Legislature, ‘Government or - Statutory -

- Authority of India, Court or Tribunal.

. Section 12.19Definition of Change in Lay

T {a) :

For the purpose of this Agreement, “Change in Law” means :

(i) © -any enactment and enforcement of any new Law;

{i)) .any amendme’nt, alteration, modification or repeal of any existing
Law by a competent court, tribunal or legislature in India or,

(iii) any authoritative interpretation of an existing Law issued by a '
Competent Court, Tribunal, Government or Statutory Authorit
contrary to the existing official interpretation thereof. '

in each case coming into effect after the Effective Date an *d’ e ";_I‘yﬁ;qr '
indirectly affecting the Parties to this Agreement in their pgtfoimance Qt_‘:__\‘
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their obligations under this Agreemient and- provision for which has not
been made elsewhere in the Agreement.

. Section 12.20 Delays dbé to Change in Law

I the event' any Change in Law comiing into force prior to the Scheduled

Commeicial Operation Date of any Unit causes any delay in Commercial

- Operation of the Unit, the Scheduled Commercial Operation Date of that

-‘Unit shall ke extended by a reasonable time as mutually agreed between
UPPCL and ROSA in accordance with Section 14.5 T

Section 12.21 Additional Expenditure

The. amount of any gddi;ioha-l'expenditure incurred by ROSA with regard -
to the Station, which is reasonably necessary to comply with any Change
in' Law coming into force prior to Unit Jl Commercial Operation Date shall

. be added to the Capital Cost subjéct to comments by UPPCL/GOUP and

approval of the UPERC. To the extent.the amount of any such

- expenditure shall have been funded with Debt, Interest on Debt and Debt
- Repayment attributable thereto shalll be refiected in the Tariff and to the

extent the amount of any such expenditure shall have been funded with
Equity the Return on Equity attributable thereto 'shall be reflected in the
Tariff. - . S ' '

Section 12.22 Additional Facilities and Modifications

‘Where any Change in Law boming into force after the Unit il Commercial

Operation Date requires the .construction of -any additional fagiliies or

-modifications of any.existing facility of the Station, ROSA may incur such

expenditure thereon as may. be reasonably requireti to comply with suich

- Change in Law and the arhount of such expenditure shall be added to the -
. -Capital Cost subject to comments by UPPCL/GOUP and approval of the -
-~ UPERC. ROSA shall provide UPPCL with as much prior potification of

such ..additions or modifications and their costs as Is reasonably

. . practicable.: To the extent the amount of any such expenditure shall have

- been’ funded with Debt, the Interest on Debt and Debt Repayment
-attributable thereto shall be reflected in the Tariff, and to the extent.the

-+ amount of any such expenditure shall have been funded with Equity, the

- Return on Equity attributable thereto shali be reflected in the Tariff,

benefits, if any, in the Tariff, accrued due to Change in Law shall go
towards a reduction in the Tariff. g

O Section 12.23Other Increased Costs™

O @

- To the ektent that ROSA incurs any other increase in costs, including

operating and other Variable Costs, which are reasonably necessary to
comply with any Change in Law and which are not covered by the
escalation in the Tariff elsewhere provided in this Agreement, the amount

of such costs, as approved by the UPERC, shall be paid by UPPCL to
ROSA, ‘ ' _ :

A ' Section 12.24General

(@)

The plan of remedial measures to mitigate the effect of Change. i
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be as may be mutually agreed upon and ROSA will be under no
obligation to incur. any additional expenditure to mitigate the effect of
Change 'in Law unfess and until such an agreement is reached. If no
-such agreement is reached within Thice (3) menths from the date of
Change in Law, then for the purpose of Section 14.1{b}(v), it is agreed
_ that adequate and reasonable time will not have been provided to make
additional investment and accordingly tat the Change in Law will (with
effect from the date it affects ROSA) constitute a Political Force Majeure
Event. :

- 81
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ARTICLE 13
INSURANCE

Section 13.1 Adequate Coverage

(a)

)

(©

V) Such other insurance coverage as may be required by Law.

quotations for insurance of the Station from such reliable and r

During the Construction Period of any Unii and thereafter for the entire
Term of the Agreement, ROSA will take out, provide and: maintain, or
cause to be effected all such insurance coverage as may be required by

. the Financing Parties pursuant to the Financing Documents and such

other insurance. as may be available at reasonable rates of commercial .

- premiuims as ROSA shall think appropriate in the circuimstances, as mors -

specifically- set. fofth in ‘Schedule (all insurance premiums during the
Construction Period shall be included -as part of the Capital Cost). Such

" “insurance to include without limitation:

‘() Builders AllRisk Insurance;
(i) . Comprehensive third Party Liability;

(i)  Workers' Compensation, Employees Group, Health and Medicat
ete; : ' )

W) Oiher_ such insurance coverage as may be '_required by the

Financing Parties; and

For greater clarify,. if-for a particular Station Force Majeure conditionor

. group of such conditions, " insurance -cover - is available but at

unreasonable terms then ROSA shall inform UPPCL -the- position and

. UPPCL will have the right to tell ROSA fo take out stich insurance, the

entire costs of which shall be added to the Project Cost if it is for the

", Construction Period, and shall be reimbursed separately if it Is for during -
. -commercial operation subsequent to Cc'mstruction'-Pe‘ripd:- '

- Not ‘later than Four (4) Months before the Scheduled Commercial
-Operation Date for each Unit, ROSA will seek to obtain guotations for -

insurance of the Station from such reliable and reputable insurers, as -

. .. adequately covering such risks and in such amounts as ROSA shall in its
- discretion think fit, covering such risks and in such amounts as ROSA
- shall in its discretion determine, provided such insurance coverage shall
~be in such form, shall be in the amount and shalt provide the coverage

_required by:

0] the Financing Documents; and
(i) the Law - -
Not later than Two (2) months prior to the expiry of any of the insurance

from time to time in force in respect of any parts of the Station that have
attained the Commercial Operation Date, ROSA will seek to obtain

)
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msurers as ROSA shall in its discretion think fit, covering such risks and
in such amounts as ROSA shallin its discretion determine, provided such

“insuranice coverage shall be in such form, shall be in the amount and
_shall provide the coverage required by ;

C ) | the Financang Documents; and

@

‘Settion 13."2

(a)

{b)

) thelaw

: ROSA will prowde to 'UPPCL, for information, a list of the proposed

insurance policies and coverage intended for the Station within a
reasonable time aiter obtalnmg the quotatlons for insurance of the
Statnon . : .

Certi'ﬁc‘atés

No Iater than Thirty (30) days following the first day of each Tariff Year or
"as soon as practicable after receipt of such certificates or confirmations

from the insurers, ROSA will fumish to UPPCL copies of certificates
evidencing proqf of insurance coverage to this Section.

The. certificates of proof of insurancé coverage -shall indicate, without
limitation; .

) the nature and-extent of-any risks covered:

iy - the amount of coverage;

(i) the level of deductible;

(iv)- . any significant exclusions from coverage; '_

m" : 'fhe'néme(s) of the ihshrers; and

r".-"-(\'ri} . the amount of the- premtums .

Section 13.3

@)

_'ROSA w1II ot cancel fau! to renew or change the terms of any of the :
. insurance described in. thls Sectlon 13.2 wnthout Ten {10} days prior
. .no’nce to UPPCL. : . ) :

_Appl_l_catiqn of Prpceeds

-All'1nsu.rance claims shall be made payable to ROSA, who may, subject
" o its obligations under the Financing Documents and other agreements,

- apply the proceeds of such claims o offset the Capital Cost increase to .

Section 13.4

which the insurance coverage is related ROSA will make adequate
insurance - coverage consistent with ROSA’s obligation under the
Financing Documents and the Law. ROSA will fully bear the escalation in
cost of insurance coverage, if any, over and above that addressed in
Section 12.2 (e) with the passage of time, durlng the Term of this
Agreement.

Failure to Insure

63
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~ Section 13.5

(a)

Rosg Powef Supply Company Limited

A failure by ROSA to obtain the insurance coverage or cetificates of
insurance as required by this Article shall neither relieve ROSA of the
insurance requirements set forth herein nor relieve or limit in any way .

ROSA’s obligations and liabilities under any other prows:on of thls
Agreement :

Assistance

UPPCL will use reasonable efforts to assist 'ROSA to obtain any

insurance required to be placed in- any insurance market: outside Indla if
‘so requested by ROSA.

o
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" ARTICLE 14

FORCE MAJEURE

Section 14.1 Force Majeure Events =

A"Force Majeure Event” shall mean any event or circumstance or a combination
of events or circumstances, which are beyond the reasonable- contrel, either

directly or indirectly, of a Pady clalmlng Force Majeure, occurting on or after the

Date of Financial Closing, that Materially and adversely affects the performance

. by such affected Party of its obligation under or pursuant to this Agreement,

provided however, that such material and’ adverse effect could not have been

exercise of due diligence and reasonable care or its compliance with Accepted
Industry Pragiice. It is clarified that Materially in. refation to Force Majeure shall
meanthe inability of the Station to operate at a high enough Plant Load Factor to
meet its full Fixed Charge obligations. Force Majeure Events shall include,
without fimitation, the following events and curcumstances but only to the extent
they satisfy the above requ:rements

(a) Station Force: Majeure events and c1rcumstances of the following types.

Rosa Power Supply Company Limited

" prevented, bypassed overcome, or femedied by the affected Party through the =

(Station related Force Majeure), except to the éxtent they constitute or

.are caused by events and circumstances of Political Force Majeurs;

(i)' any material effect of the naturat elements including lightening,
drought, fire, earthquake, volcanic eruption, Iandsllde ﬂood
. cyclone, typhoon, tornado or storms;

“{iiy..  explosion, acc;dent breakage: or breakdown of facllmes piant or
equipment, structural collapse, failure of or defects in major
forging or casting or other items or major eqmpment which require

' long lead time to obtain either a replacement or repair, or chemical
- contamination (other than resulting from an act of war), in each

.. case not attnbutabie to fallure to follow Accepted industry

“Pragtice;

() geoioglcal or ground condltlons that were not reasonably
- foreseeable, as a tesult of which construction is delayed or no
longer financially or technically reasonably viable;

(iv) '.alr crash, shipwreck, train wreck or failure or d_elay of

, ftransportatlon that were not reasonably foreseeab!e

. -"(v) : .stnkes work to rule actions, go slows or sinilar labour difficulties
: occurting outside of India {excluding such events which are Site
specific and attributable to ROSA);

(vij damage orloss caused by meteorities or objects failing from the

sky including aircraft and other flying devices or vehicles including
the effects caused by the pressure waves of aircraft or objects
travelling at supersonic speedS'

(\n) riots, acts of terronsts cnnl commotion, rehgmus strike,
v;olence or sabotage

A%
. 65 P @ w;_?-\:;
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Rosa Power Supply Company Limited

(vm) diseases, epidemics, plagues or quarantmes specific to the Statron
_ or the station colony.

('iic)- any unavailability of equipment, facilities or materials that was not
'reascnably foreseeable and :

(x)- any event or circumstances of a nature analogous to any of the
foregeing.

' Expianatien

A Force Majeure Event shall include the effects or consequences of any -

. event or circumstances, or a -combination of events or crrcumsiances

‘which matérially or adversely affects the performance of ROSA's -
obligations under this Agreement. Any Force Majeure Event described in -

the foregeing clauses of this Section 14.1(a) affecting the performance of

any person that is Parly to any Station Contract shalI also constitute
Station Force Majeure

. Pohtlcal force Majeure Political ‘events er circumstances éf the follow:ng
. types (Political Force Majeuré) which Involve India and/or the State of

Uttar Pradesh;

(M -acts of war (whether declared or undeciared actual or’

: threatened), . invasion, armed conflict, blockade, embargo
explosion, sanction, revolution, riot, communal or rel:gxous
vro[ence sabotage kidnapping or acts of termnsm '

(i} - actual or threat. of chemical or. radroactwe contaminiation or
© jonising radiation resu!tlng from acts of war at or near the Site not
attributable to ROSA .

'_"k(iii_) : 'WIdespread dlseases eprdemlcs plagues or quarantlnes

V) riots, acts ofterronsts crvd commiotion, rehgrous stnke communal..

. \nolence or sabotage fiot attnbutable to ROSA

4 ) 'Change in Law which requures addrtronal capital ‘investment but

. does not provide for adequate and reasonable time to make the. -
-~ investments (only for such reasonable excess period wh:ch is
requrred to make that investment). -

'-'»,(vi)_,"' ‘expropnatlon requisition com‘“scation natronahsatron export or

- .import restrictions, requirements, actlon or omissions to act on the
part of any Governmental Authority. . GOl andfor GOUP
preventing or impairing performance of this Agreement or any
other Station Contract provided such adverse action or inaction’
did not result from ROSA's or any of its Contractors non.
compliance with any apphcable Law;

(vit)  strikes, work-to-rule actions, go-slow or simitar labour diffi cultles .
occurring inside India (excluding such svents which a

specific-and atiributable to ROSA or UPPCL); i E?:Ts;;}:{)_x
, : . . ‘ / TN
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_ ‘interruption of services due, to action taken by itself or by
-Governmental Authority. -

(vili) inability despite due diligence to obtain, renew or maintain
required licenses, permits or Governimental' Approvals, provided
such adverse action or inaction did not result from ROSA’s or any
of ite Contractors non—compl:anoe with any applicable Law,

(ix) the failure of any Governmental Authority, whose failure to ‘
perform’ under their obligations to ROSA shall result in the
Station’s operations’ being affected Materially, provided such
adverse action or inaction did not.result from-ROSA’s or any of its

" Contractors non-compliance with any applicable Law. However,
fuel supply risk shall not be attributable to UPPCL. .Non-
availability of water arising - from any act or omission of any
Governmental Authority will constitute Political Force-Majeuré;

x) _ar‘)y‘ev_eht or Circumstanee or @ combination of the same of a
' nature analogous to any of the feregoing beyond the reasonable
control of -the Parties and -affecting the performance of their
obligations hEreunder

UPPCL Force Ma;eure events or c:rcumstances of the following types

- which affects the External Interconnection Facilities and prevents UPPCL

from evacuating power produced by the Station, except to the extent they

‘constitute or are caused by events and circumstances of Political Ferce,

Majeure

() . any meterial effect of the natural elements including fightening, -

drought, fire, earthquake,. volcanic eruption, - landslide, flood,
cyclone, typhoon, tornado or storms; .

(in any' 'm'_ater'Ial - effect of diseases, epiden'n_i_cs. b!agues or

: _qu’éra’ntihe'S' ' ' : ' coo

,(iii) ' 'explos;on accident, breakage or breakdown of facnhttes structural a

collapse failure of or defects in major forging ‘or casting or other
. -jtems or ‘major equment which require long lead time to obtain -
' - . either a replacemeérit ior repair, or chemical contamination (other
than resuiting from an'act of war) in each case not atfributable to
- failure to foilowAccepted Industry Practice.

(iv) . | any unavailability of equipment, facilities or materials that was not

reasonably foreseeable,

" (v) - air crash, shipwreck, irain wreck or failure or . defay of

: tranSponation that were not reasonany foreseeable; and

- (vi) any event or ctrcumstance of a nature analogous to any of the

foreg omg

. Explanation:

UPPGCL shall not be entitied to claim Force Majeure based upon an

T - Oﬁ
. . '_'-‘ . / .
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Section 14,2 Notification Obligations

Where a Party -affected by any of the events described in Section 14.1
claims refief under this Agreement (the “affected Party”}, the rights and
chligations of both Payties ‘shall be suspended -for.the duration of the
Force Majeure Event subject to Section 14.3 and 14.5 hereof and subject
as otherwise provided in this Agreement, provided that: e :

(i) the affected Party - gives.the other Party written notice indicating its
intention to claim relief under this Article and deseribing the particulars
of the Force Majeure Event as soon as reasonably practicable, after
its oceurrence but not later than Five (5) days after the date on which

- such Party knew or should rsasonably have knewn of the
commencement of the Force Majeure Event. Notwithstanding the

‘above if the Force Majeure Event results in a breakdown of
communications rendering # not reasonably pracficable to give notice
within the applicable time limit specified herein, then -the Party
claiming Force Majeure shall give such notice as soon as reasonably -
practicable after the reinstatement of communications, but not later
than Seven (7} days after such reinstatement. I

(iiy the affected Pérty uses its reasonable efforts to remedy its inability to
] perform; . :

~_{ii)) the affected Party prepares and provides weekly reports to the other

‘Party indicating its ‘progress in remedying the effects of the Force
- ‘Majeure Event, and :

(iv) the. Force Majeure Event was not caused by the Affected Party’'s
- "negligénf or intentional acts, errers or omissions, or by its negligent

. failure to comply with, -any material Law, rule; regulation, order or

. ordinance, or any material ‘breach or default under this Agreement,

‘The suspension of 1tiea-r-ff.arr;,-lahc'e shall not be greater in SQDpe_QF- }ong.er'in
. duration than that reascnably necessary due to the Force Majeure Event.

 The Affected Party shall provide the other Party with witlen notice when it
" s gbre to resume performance of its obligations under this Agreement. " .

Nothing in this Article, shall:

. () excuse the obligations of a Party that are required to be completely

. performed prior to the occurrence of a Force Majeure Event; of

(i) excuse the'obligations- of a Party to make payment under this’

Agreement. :
Parties Obligations in case of a Force Majeure Event

Neither Party shall be obliged to take any steps or actions that would, in
the opinion of that Party, render its performance of this Agreement
uneconomical, including, settlement of a labour dispute, or entering into
Station Contracts. Neither Party shafl be obliged to reinstate any of .
the Station damaged by a Force Majeure Events, except o i

agreed terms. _ )
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(b)  Wherever the affected Party's performance of any or all of its obligations

: under this Agreement has been rendered unecenomical due to a Forge. -
Majeure Event, the Parties :shall seek to negotiate in good faith and
develop and implement a plan of remedial and reasonable alternative

measures to render the performance of the affected Party’s obligations
-economical. - '

() Wherg the Affected Party's performance of any or all of its obligations
. under this Agreement is deemed to be uneconomical by reason of a
- Force Majeure Event, the provisions of Article 18 under this Agreement
. shall, without prejudice to that Party's other obligations under. this
- Agreement, apply. - L -

(@) In addition to the obligations of UPPGL to pay to ROSA all moneys which -
: were payable andfor which accrued due prior to the commencement of
_ the Force Majewrs Event, UPPCL shall pay to ROSA during and/or with
respect to the period of the duration of the Force Majeure Event the
amouint set forth in Section 14.5 hereof.

Section 14.4 Uneconomic Performance | g
{a) RQSA’S performance of any or all of its obligations under this Agreement.
- shall be deemed to be uneconomical by reason of a Force Majeure Event
if the Remedying Cost exceeds the Additional Income that could ‘be
‘earmned by ROSA, after remedying the effects of the Force Majeure Event.

(b UPPCL's performance of any of all of its cbligation under this Agreement
" - shall be deemed to.be uneconomical by reason of.a Force Majeure Event
- if the Remedying Cost exceeds ecanomic benefits.

S () In this section, . “Remédﬁrirjg Cost” fnea'ns".'the,- net economic costs -

expected to be incirred by. ROSA or UPPCL {as the case may be) after

. sefting, off the proceeds of any insurance claims received or reasonably

- expected to be received by ROSA or UPPCL (as the case may be) arising

-+ from the loss, damage or expense suffered by the Station or External
- Interconnection Facilities as a result of such Force Majeure Event..

“Additional tncoms”:means the present value of incremental income- (net -

- of tax) that ROSA could reasonably expect to earn’ by remedying the
adverse effects of such Force Majeure Event on the Station, It wilt be
calculated from the date the Station is expected to overcome the adverse
effects of such Force Majeure untl! expiry of the Term of this Agreement.

Mt will be calculated in accordance with Generally Accepted Accountancy
- Principles. '

' ‘(d)' Any dispute on éccount of a claim of uneconomic performance by either
Party shall be resolved in pursuance of Article 17.

Section 14.5 Consequences of Force Majeure Event .
Notwithstanding anything contained in this Agreement:

If any Force Majeure Event occurs prior to the Commercial
Date of any Unit, then the Scheduled Commercial Operation

. B9

Rosa Power Supply Company Limited )
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Unit shall be extended for a reasonable period of time relative to the
duration and impact of such Force Majeure Event. '

" In the case of a-Station Force Majeure Event, after Unit | Commercial’
Operation Date, UPPCL.shall pay ROSA the Fixed Charge at Eighty per
cent (80.00%) Plant Load Factor, for a period of not more than Forty Five
(45} days. UPPCL shall be fully reimbursed for the above payment with
interest from the insurance .proceeds, within Twenty One (21) days
following Forty-fifth (45™) day of the Station Force Majeure. The interest
shall be payable by ROSA at the Working Capital Interest Rate and shail
be payable for the number of days for which Fixed: Charge is paid by
UPPCL -and for a period of Twenty One (21) days from the Forty-fifth

3 (45" day of the Station Force Majeure. in case the payment is iade by

- ROSA prior to Twenty-first (21%) day after Forty-fith (45" day of .the

‘Station Force Majeure, interest payment shall be reduced on a pro-rata -
basis. In case of non-payment of the due amount by ROSA within
Twenty Ohe. (21) days from the Forty-fith (45™) day of the Station Force
- Majeure, the Default Rate of Interest shall be payable by ROSA for a
period from the Twenty-first (21%) day till the actual date of payment by
ROSA. if the insurance proceeds are not sufficient, then ROSA will pay
the balance to UPPCL. ) ' :

During any Force Majeure Eveht, if ROSA operates the Station at part
load, UPPCL shall pay ROSA the Variable Charge, if any.

Following Unit 1 Commercial Operation Date, UPPCL shall pay to.ROSA
during the duration of any Political Force Majeure and UPPCL Force
Majeure, Fixed Charge calculated on the basis that ‘the Unit or Station
shall be’ deemed during such period to be operating at Eighty per cent

- . (80.00%) Piant Load. Factor from the time of such Porce Majeure Event.

~If any Prolitical or UPPCL Force Majeure Event occurs prior to the Unit | :
Commercial Operation Date &nd fhe Financing Parties are not willing to
" reschedule Debt Repayments, UPPCL shall pay to ROSA the amount of

. .Debt Repayment as it falls due -as per the financing Documents.” Any.

EC

)

. amount paid under this section in respett of Debt Repayment will _;l:_é'

{feated in accordance with Section’ 12.2(d).

-For_greatef'certainty, it is understood 'that periods of puta dueto a

-+ Station Force Majeure Event, shall not be treated as deemed genefation. -

for the purpose of calculating Adjusted Plant Load Factor. Periods of

. outage due to Political and UPPCL Force Majeure Events shall be

deducted from the total period of operation in that Tariff Year for the

. purpose of calculating Adjusted Plant Load Factor. During the period of a
- Political Force Majeure Event, or UPPCL Force Majeure Event, UPPCL

shall pay the Fixed Charge at Eighty. percent (80.00%) Plant Load Factor.

The amount of additional capital expenditure incurred by ROSA with
regard to the Station due fo a Political Force Majeure Event shall be
-added to the Capital Cost, subject to UPERC Approval and net of any’
insurance proceeds recelved by ROSA, No increase in Capital Cost shall
be allowed with regard to any expenditure incurred by ROSA on the
Station due to any Station Force Majeure Events, if it is insurable. For
such Station Force Majeure Event which cannot be insured the increase
in Capital Cost shalt be payable by ROSA if it is aftributable _Et::i\
case the Station Force Majeure is found to be un-insur, /aad—nof
w

70 ' . -_:.OAM
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attributable to ROSA the Increase in Capital Cost will be as per’ the
approval of the UPERC, provided the project refnains commercially viable
after the increase. :

wal
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Sec;tion‘ 15_.1

.(a)"

) .

©

ARTICLE 15
LIABILITY AND INDEMINITY

Limitation on Liability ‘

Except as expressly provided in this Agreement, neither ROSA nor
UPPCL nor their respective officers, directors, agents, employees .or
Affiliates {or their officers, directors, agents or employees), shall be liable
or responsible to the other Party or its Affiliates, officers, directors, agenis
employees, successors or .assigns (or -their respective insurers} for
incidental, indirect or consequential darages, connected with or resulting
from performance or non-performance of this Agreement, or anything
done in connection herewith, including claims in the nature of lost
revenues, income or profits (other than: payments expressly required and
properly due under this. Agreement), any increased expense of, reduction
in or loss of power generation production or equipment used therefor,
irrespective of whether such daims are based upon breach of warranty,
tort (including negligence, whether of UPPCL, ROSA orothers), strict
liability, contract, breach of statutory duly, operation of Law or otherwise.
UPPCL shali have no recourse against any officer, director or shareholder
of ROSA or any Affiliate of ROSA or any of its officers, directors or
sharehoiders. ROSA' shall have no recourse. against any officer of
UPPCL, or any affiliate of UPPCL or any of its officers.

_thwithsfanding this Article, a Parly shall be IiaBle to the othér Party for
any ‘additional costs, Expenses or loss suffered; arising directly from a
willful defautt of the Party's obligations under this Agreement. -

For the purposes of this Article, 'Willful default shall mean:

. ) 5_ An_intenﬁonal bf_ reckless brééé:ﬁ _6r disrég'arﬂ -by'é' F’_‘aﬁy of its .

. obligations under this Agreement;

iy a failure to take_.reé's_:dhéble action to remedy a bregich fesu!ting,- e

(i) " a failure to’ remedy a ‘breach resy

. Se_ctiqn 15.2_

NOX

-from an error of judgement or mistake. arising in good faith;-or

' lting from an action ‘irj
accordance with Accepted Industry Practice: o

ROSA-lndemnity

-ROSA agrees to defend, irjdemnify,and save harmless UPPCL, its

+ officers, directors, agents, employees and affiliates from and against any

:._feasonable period of time from the time of alleged conduc

and all actions, claims, costs, demand, damages, expenses (including
reasonable legal fees), judgements, liabilities, losses, proceedings and
suits by any Person that are caused by or sustained on facilities owned or
controlled by ROSA, unless caused by the action, negligence, or the
willful misconduct of an officer of UPPCL, or any officer, director,

subcontractor, agent or employee of UPPCL,

Any claims under this Section shall.be made in writi

.72 Ooz
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s- L the claim, or within such sherter period as may be prescribed by any
L limitation statute applicable at the Site and/or the Station.

‘Section 15:3 UPPCL Indemnity

(8  UPPCL agrees and shall defend, indemnify and save hammless ROSA, its
officers, " directors, agents, employees: and ‘Affillates (their respective
officers, directors, agents and employees) from and against any and alj
actions, claims, costs, demands, damages, expenses  (including
reasonable legal fees), judgements, liabilities, - losses, proceedings and

, suits by any Person that are caused by or sustained en facilities owned o

- controlled by UPPCL, unless caused: by the action, negligence, or the

: : willful misconduct of .an officer of ROSA, or any officer, director, .

subcontractor, agent or employee of ROSA. - ' '

' ' o (b} Any claim -under this Section shall be made in writing within a reasonable
- period of time from the time of alleged conduct giving rise to the claim, or
within such shorter period as may be prescribed by any limitation statute

<y applicable at the Site and/or the Station..
Oy o . Section 15.4 Notice of Proceedings
g L (2) Wheré a Party réc_eives a claim from a third party in respect of which it is
. . entitled to be indemnified under Sections 15.2 or 15.3, it shall promptly
<y o ... notify the other Party of such claims. - - ' -

(b). Neither Party shall seftle or compromise. any ¢lajm, action sut or
, o proceeding in respect of which it is entitled to be indeminified by the other
. . - Party without the prior written consent of that Party, such consent shalil
e . ~ - notbe uhreasonably withheld or delayed.. . . - - -

- “Section 15.5 Conduct of Proceedings .
o (8) * A Parly (the original Party) shall have the right, but not the obligation, to
' o S : . contest, defend and litigate any claim, action, suit or proceeding -by the
T T L . .third party alleging or-asserting against it arising out of any matter in
[0 2 o respect of which it is entitied to be indemnified by the other Party {the
<o T “Indemnifying Party”). - . .

S (b) “The reasonable costs incurred by the original Party to contest, ‘defend
FO T . ‘and fitigate any claim, action, suit or proceeding by any third party shatl
L o o also be covered by the,indgmnity from the Indemnifying Party.

. _ . E ':_((:) The Indemnifying Party shall be entitled; at its obtion, to assume and
. ”’) ; : - .control the defence of such claim, action, suit or proceeding at it expense
- ~ provided it gives prompt notice of its intention to do so to the original
i) L . Party contesting or defending the suit or proceeding by the third pariy.
RO @) The Indemnifying Party shall reimburse the original Party for all -
L reasonable costs previously incurred by it prior to the assumption of such
() defence by the Indemnifying Party.
r’} o _.‘S,egﬂt_ign,‘js.ﬁ Representation |
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()

‘The original Party shall-have the right to emiploy its own counsel and such
counsel may participate-in such claim, action, ‘suit'or proceeding, but the
fees and expenses of such counsel shall be at the expense of such

_ original Party, when and as incurred, unless:

- the employment of counsel by such original Party has been

- authorised in writing by the Indemnifying Party;

(i)  the original Party shall have reasonably concluded that there may

be. conflict of intérest between the - Ihdemnifying Party and the
original Party in the conduct of the defence of such action; .

(iily  the Indemnifying Parly - shall not in fact have employed
independent counsel, reasonably satisfactory to the original Party, -
to assume the defence of such action and shall have. been so

- nofified by the original Party; or . ' :

(iv)  the original Party shall have reasonably concluded and specifically
. notified the Indemnifying Party either that there may be a specific
defence available to it which are different from or additional to
-those available to the indemnifying Party or that such claim,
action, suit or proceeding involves or could _have -a materially
adverse effect upon it beyond the scope of this Agreement.

‘Section 15.7 Survival on Termination

(a)

‘Agreement

The provisions. of this Article shail survive the termination or expiry of this

T4




o APT

- Power Purchese Agrsement Rosa Power Supply Company Limiteq . _— '''''
C

o ARTICLE 15

& DEFAULT AND REMEDIES

¢ ' - | | "

-~ Section 16.1 Events of Default

o : ’ . - A .

o ) L

- The occurrence of any one of the following shall constitute an Event of Default
7 : ~'(a) ‘Default by ROSA: 'ROSA viill be in default of its obligations under. this
- ’ Agreement where; ' - ‘

{3 S R )} ROSBA fails to pefform any of its rhajor'obiiga-ﬁons under this-
n Lo . _Agreement; - '

1 ’ . s . . _

‘ (i) - ROSA commits a material breach of this Agreement:

(T ' S {iii) ROSA directly or indirectly repudiates this Agreement;

)

- , ; (i) ROSA fails to commence Construction within 180 Days after the
Co ) Date of Financial Closing (as such period may be extended for
: . . . any delay caused by an event of Force Maijeure;

C ‘ _ - .
- ,_'\ . . R (v) ROSA abandons the ‘_constructio‘n after the commencement of.
(l o construction without written consent of UPPCL: e

" ([H)‘ : - . . (vi) - ROSA fails to enter into Commercial Oper.atiori- within "I"welve {12)
b T ‘ © " months of the Scheduled Commercial Operation Date for reasons
4 other than Force Majeure Events or delay ¢aused by an UPPCL

- Event of Default. The Twelve (12) months period may be further
‘extended by mutual agreement of the Parties; o .
Lo . : “(vil)  The dissolution, pursuant to Law, of ROSA except for the purpose
= , S O - of merger, consolidation, - liquidation, reconstitution .or
- L e . reorganisation that does not affect the ability of the resulting entity -
. - R to perform its obligations under this Agreement and provided that
(‘ - . L : - such resulting entity expressly assumes such obligations; -
O S _ (vili} * ROSA. fails to make payments for amoints due under this
- .7 U agreement to UPPCL within Thirty (30) days after the date
ﬁ R .- following receipt of notice by UPPCL of such non-payment;
Lo © () Should the Station's monthly average Daily Declared Capacity
o o -less Capadity mis-declaration (if any in that month), in each of 12
O consecutive Operating Months, (starting with the first month after
. the Stabilisation Period for Unit Il) fall below Fifty percent (50%) -
i then ROSA will be in défault. Periods of. Force Majeure and
N Scheduled Maintenance shall be excluded from such calculation;.
S : - ) . -
— {x) The tampering by ROSA or its Contractors, employees or agents
@, ' . with the External Interconnection Facilities or the Metering System
without prior written consent of UPPCL, except in situations where
O such actions are taken to prevent immediate injury, death or
0 property - damage, provided that in respect of theﬁ =3
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lntefco_nnection Facilities, such tampering 'mUSt h.ave been
deliberate and has resulted in material damage to the External
Interconnection Facilities, oo , :

The failure of ROSA to procure or maintain all material insurance
required pursuant to Article 13. "

Any asdignment or transfer by ROSA in breach of Article.21.

(b)  Default by UPPCE: UPPCL. shal be in default of its obligations under this
Agreement where; ' ' ' .

0l
0y
(i)
W)

- . payment

V)

UPPCL fails to pérform any of its major obligations under this
Agreement; ‘ SR . L

UPPCL commits material breach of this Agreement;
UPPCL directly or indirectly repudiates this Agreément;
'UPPCL fails to make payments for monthly Tariff bills due ander

this Agresment to ROSA within Thirty (30) days after the due date,
following the receipt of written notice by ROSA of such non-

UPPCL shall be deered to be in default of its. obligations under

- this Agreement where GOUP fails ta -perform any of this- major
_ obfigations under GOUP Guarantee .and Implementation

(vi}

Agreement;

- if there is any direct or indirect dissolution of UPPCL, or the

transfer of property, assets or undertaking or-any material part

.thereof, by one or a series of transactions, to any other person,
" unless® - ' . S

(1) - such dis'si_)lufion' is for .the purposé of amalgamation,

_reorgarisation or reconstruction;

() the resulting entity, person or successor-in-title unconditionally

assumes the obligatiohs of UPPCL under this Agreement.
Station Contracts and any other contraéts to which UPPCL is a
party and which affect the Station and/or ROSA.

'-(3) . This Agreement fhe_.GOUP Guarantee and Implementation

! . Agreement, the Letter of Credit and Escrow Account remain in

full force and effect and enforceable against al! the Parties to
such agreements including the resulting entity, person, or
successor-in-title to UPPCL. S '

(4) ROSA has received an opinion, acceptabfe to it from the legai

R

A —~—ZH%, the Stafion;

counsel to the resulting entity, person, or successor-in-itle to
UPPCL relating fo the enforceability of this Agreement against

that resulting entity, person or successor-in-title, and such other

matters as ROSA may reasonably request in PR \n(ith

TS \,
2» f‘\‘e‘l ‘ r:. [}
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i : .
{: . . _ .

N (5) ROSA has received an opinion, aceeptable to it from the legal
s counsel ‘'to GOUP relating to the enforceability of GOUP

: Guarantee and Implementation Agreement, the Coal -Supply
- ‘ Confract, the Transportation contract, the Secondary ‘Fuel

_ _ . . Contract and -any other contracts relating to the Station with
<) . , GOUP and any respactive departments or agencies. thereof

" ' - ' and such other matters as ROSA may reasonably request in
< : . connection with the Station; B )

(. o ' o (6) The resulting entity, pérson or successor-in-itle has the

_ SR o . -technical . capability and operating. experience sufficient to
'S . o continue the performance of its obligations under. this

‘ - : Agreement; and . ‘
e _ : _ .
o _ {7) The resulting entity, person, or sucoessor-in-title has the -

' _ _ ' financial standing to perform its obligations under this

T Agreement and a credit worthiness at least equal to that of -
& : UPPCL at the execution date of this Agresment. :
C ~ Section 16.2 Rights Preserved

i . . . : :

o - : . :
L. _ - (@) - The duties and obligations.imposed by this Agreement and the rights and
o ST remedies available thereunder-shall be in addition to and not a limitation _
(G . -of any duties, obligations,  rights and remedies otherwise imposed or
~ , - available by Law: K :

S : - . () No action or failure to act by any Party shail constitute a waiver of. any -
G B . right or dusty afforded to any of them under this Agreement, nor shall any
e L o ~ . - such action or failure to act constifute an approval of or acquiescence in
K,_.r'_ : . any breach thersunder, except as may-be specifically agreed in writing.
O Section 16.3 Remedies for Defauits C o _
Qo @) - ifthe Everit of Default is capable of rectification and the Parfy fails to cure
‘j- o e ~ the default within One Hundred and Eighty (180) days (and incase of
( _ : R . payment default Thirty (30) days) of the receipt of notice of default from
PR o .. the other Party and such extended periods of time as mutuaily agreed
D . <. .. . - .upon between the Parties but not exceading One Hundred and Eighty

o - .. {180) days (except in case of ‘payment default), the Party claiming remedy

O A o - . shalt have the right to specific performance of this Agreement and/or
PR e - terminate this Agreement by giving written notice {(‘Intended Termination
o o -« Notice®) to the defaulting Party of such default and non-defauiting Party's
: - S . intention to terminate this Agreement; - . gy
- _ T : {b) The “Intended Termination Notice” by the non-defaulting 'Party shail be -
() . effective no earlier than One Hundred Eighty (180) days following the
o . date of delivery of such notice to the defaulting Party. .
o (c)  Where an Event of Default js cured or remedied prior to the end of the
@) : : One Hundred Eighty (180) days period or TRy (3072 days in case of
g -, payment default foliowing the date of delivery of such notice to the.
O .. % defaulting Party, then this Agreement shall not be terminated: '

O = - | .‘
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(d)  Where an Event of Default is not cured or remedied prior to the end of the
One Hundred Eighty (180) days period {or in case of payment default .

Thirty (30) days period) following the date of defivery of the “Intended

* Termination Notice” to the defaulting Party, then this Agreement shall be

terminated -upon the expiry of the One Hundred Eighty (180) days notice

period {or in case of payment default Thirly (30)-days peried), by the

“issuing of a “Termination Notica™.by the non-defaultirig Party;

{e) Upon termination of this Agreement, the _non-defaulting Party shall be
excused and refieved of all obligations and liabilities under this
Agreement, except for payment of amounts due before the Effective Date

- of sueh termination. : ) -

N Upon termination of this Agreement, _t\ﬁe non—d'éfaqlting'Par_ty, subject to
the terms of this Agreement, may exercise any rights or remedies it has at
Law or in Equity including any rights under Section 11.3 and / or under
Article-18, ' )

Section 16.4 Specific remedies

{=) Except as expressly provided in 'this P\'greemenmf ROSA @ﬁs to generate...
) jand operate &t theé Achigvabie Plant Logd_%g@'r then ROSA shall have
fon jn-{

no hability otRer et Wreduct the Fixed Charge pursuang
zto section 12.2 that may caused by such'failure to generate, _

"
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o | o ARTICLE 17 .

=3 : ~ -CHOICE OF LAW AND DISPUTE RESGLUTION

Section 17.1 Governing Law

e

W4

_ ‘ (a)  This Agreement shall be governed by and construed in: accordance with
the Laws of the State of Uttar Pradesh, India‘in effect as of Effective Date.

’ T : and where applicable, the Laws of the Republic of India, in effect as of
Effective Date, subject to such concessions as shall be provided to ROSA
by GOl andfor GOUP. However, for Section 17.3, the Law of the

s . Republic of india as of the Effective Date shall be applicable,

¢y . Section 17.2 Informal Dispute Resclution o L e
{j _ . ' ' (@)  The Parties agree to attempt to resol\)e ali-dispu‘tés ari'_sing under this
‘Agreement promptly, equitably, in good faith and using -their best
S _ - endeavours. To this end, the Parties agree to provide frank, candid and
"”" : . timely disclosure of alt relevant facts, information and documents tg
S faciltate discussions between them, their representatives or senior
= : officer, : ' C -

G

'
A
e

(b)  Each of ROSA and UPPCL s}iail designate, in writing from time to time, to

the other Party representatives (hereinafter called the Parties “Experts”) -
_ , and a senior officer who shall unless otherwise expressly provided in this
Y ~ Agreement, be authorised .in an equitable manner to exercise' the-
3 - ;authority of the Parties and to make decisions by mutual agreement. The
Y full undisputed amount by either Party shall be paid in actordance with
- the terms of this Agreement.’ C - Co
o . (c)  Unless the Parties otherwise expressly agree, as a preliminary step to the
O C o commencement of arbitration pursuant to Section 17.3 of this Agreement, .
o L - -any dispute arising. out of or in- connection with this Agreement shall be
O ST : referred, by either Parly, to the partiés “Experts”, who shall commence = .
I .. discussions to resoive the dispute within Five'(5) days of notification, int
) L - . owriting, of dispute. R - :
O 0 T ) Hihe “Experts” are unable fo rescive the dispute under this Agresment
o © o . 77 within Fifteen (15) days of the commencement of discussions, . such
9 . e o “dispute shall be referred by such representatives, respectively, to a senior
T S : - officer designated by ROSA and a senior officer designated by UPPCL =
O s who shall commence discussions within Five (5) days of notification of a
E e dispute. o . o R
S . : ‘
o ‘ (&) Notification of a dispute to senior officers designated by the Parties shall
oy be in writing and shall state the circumstances and material facts giving
o . rise {o the dispute, the article or the articles of this Agreement in dispute
O : ‘ and the remedy sought. :
) () It the senior officers of the Parties are unable to resolve a dispute referred
- to them within Fifteen (15) days of the commencement of discussions
0 o j "-‘7-';' either Party may refer the dispute to arbitration pursuant to Sect RN
:  A%Y - - sof this Agreement. ' AN
o A _ 7 S A I
O D | | W
Q
O
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- (@) Each Party may appbint substitute or replacement Experts. or s'e'nior
b o : officers from time to time and. shall notify the other Party of the name,
O _ address and relevant qualifications of the subsfitute or replacement
o “Experts” or senior officers within Thiry (30) days of their appoi,ntment.r

‘ (h).  The “Experts”.and senior officers appointed to resolve disﬁdtés-_under this
N ' ' ) . Section shall meet as and when necessary. They shall use their best
S~ _ endeavours to' meet in _person, all discussion shall end up in a

T : - .memorandum duly signed by both the Paries andfor their "Experts” and
- : , * the same shall be binding on both the Parties. -

~ . ()  Each Party shall bear the costs .and Expenses of the “Experts” or senior
s W T _ officers appointed by it. - '

£ I Section 17.3 Arbitration

s @ Inthe svent any dispute cannot be resolved between the Parties pursuant
= _ to Section 17.2, then any dispute arising out of or'in connection with this
S o Agreement, including any question regarding its existence, validity’ or

termination or any question as-to whether a matter is arbitrable, shall He

O referred to and governed by Arbitration & Conciliation Act, 1998,
el (b) ~ The arbitration _shéH be conducted in New Delhi, India. - The arbitration
[ shall be cohducted in English and all written documents used during the
O - arbitration shall.be.in English. . The award shall be speaking award.
o ©  The arbitral tribunal shall be composed of Three (3)-arbitrators, appointed
as follows : - ' X
() . - Each Parly shall appcint an arbitrator, and the Two (2) arbitrators
Y $0 appointed shall appeint a ‘third_ arbitrator who shall act as .
: Umpire of the tribunal; e S o
- i) f either Party fails to appoint zn arbitrator within Thirty (30) days
8 ~ . -of receiving Totice of the appointment of an arbitrator by the other -
. .Party; such arbitrator shall at the reqiiest of .that Party, - be’
®) appointed by such authority as to be decided in section 17.3(a).
Yo RV © i) M the Two'(2) arbitrators fo ke appointed by the Parties fail to
I S : o agres upon a third. arbitrator within Thirty (30) days of the
D) appointment of the second arbitrator, the third arbitrator shall be
B appointed by such authority as decided in Section 17.3 {a} at the
D) written request of either Party. o '
oo o (d) The Parties agree that any decision or award of an’ arbitral tribunal
' ' pursuant to this Section 17.3 shall be a domestic award and final,
) 3 .. conclusive and binding upon the Partizs and any Person affected by it.
_ The Parties also agree that any arbitration award rendered pursuant to
) ' this Section 17.3 may be enforced by any court of competent jurisdiction.
'S ke) During any period of . arbitration, there shall bé no suspension of this
Agreement,
o ' . .Jhe Parties specifically agree that any arbitration shall be p ""ﬁﬁzz-\
O ‘ TR _-"Bection 17.3(a). : - . - f TeJaw
S VR . © 80 B /TN
R o . S . S AR P
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(9)  This Section 17.3 is governed by Indian Law.

Section 17.4 Disﬁuted Amount of'MonthlyBiﬂs '

Q If a dispute as o whether an _ampuni‘isdue arises and this Ssction 17.4

' )applies to that dispute, it will be referred to a Committeé comprising the
L 1 Chairman, UPPCL, the designated Director,” ROSA and the Chairman

UPERC (in the_chair) within 5 days of th relevant inveice date, The

disputed amount will be released from the Escrow Account into which it .

was placed pursuant to Section 12.14 and applied in accordance with the
Committee's decision.” If no ning is- given within 25 days the dispuited
brfiount will be paid 1o ROSA on the 30" dey and Sectipa=$2-44 will apply
‘once the dispute is finally resolved. : _ ny N
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ARTICLE 18
“TERMINATION AND BUY OUT

Section 18.1 Triggering Events for Termination

(8) _ROSA shall have the right to require UPPGL to purchase the Station and
upon_ROSA exercising the same.” UPPCL shall PUreRass e Statio

.. from ROSA 3t any time during fhe Term of this Agreement in the event of

the following.
NP S D i i i .

() a Political Force Majeure Event or UPPCL Force Majeure Event as
- described in Section 14.1 which cecurs ‘and continues for One
‘Hundred and Eighty (180) days; unless UPPCL is taking such steps
as are appropriate and reasonably available to i to remedy the effect .
of the UPRCL Force Majeure or Political Force Majeure as in Section
14.1(b) and 14.1(c) subsisting for 260 days; . ' .

(i) an event of UP.PCL default_as described in Section 16.1 (b). )

(b) UPPCL shall have the right to require ROSA to sell the Station and upon
. " UPPCL exercising the same, UPPCL shall purchase the Station from -

ROSA any time during the Term of this Agreement in the event of the
- following: = ‘

M a Station Force Majeure Event as described in Section 14.1 which
" oceurs and continues for One Hundred and” Eighty (180) days,
unless ROSA is taking such steps as are' appropriate ang
reasonably available to' It to remedy the effect of the Station Forcs
Majeure Event as per Section 14.1(a) subsisting for 360 da'ys; :

(i) an event of ROSA default in sczordance with Articls 16:17a) -

" ‘Section 1_-3.2 ‘Termination Procedure

{a Wh’ere either Party exercises its right to réquire the other to purchase/sell
- the ‘Station it will provide an “Intended Terminatic_:n Notice” to the other in

accordance with Article 16.3 and 19, - ‘

(b)  Following the issuance of the “Intended Termination Notice”, the Parties
* shall meet and consuilt for a mutually agreed period, not exceeding Six (6)

-~ months (the "Suspension Period”) for the purpose of mitigating the

* consequences of the events and circumstances giving rise to the

“Intended Termination Noti'c_e".

{c) Where the Parties resolve all matters giving rise to the issuance of the
“Intended Termination Netice” to their mutual satisfaction during the
“Suspension Period” the relevant Party will revoke the ‘Intended
Termination Notice”. .

d) - Revocation of the ‘Intended Termination Notice’ shall not prejudice
2 oy yliohts of the relevant Party under this Agreement in respect of a
2 -4 Fuure events or circumstances. R

'Rasa Power Supply Compeny Limiteg

o
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Section 18.3
{a). .
(b}

Set_:tion_ 184

(a)

Rosa Power Supply Company Lirited

On expiry of the *Suspension Period’, if the Pariies are unable to-resolve
all matters giving rise to the issuance of the ‘Intended Termination Notice’
the relevant Party will issue a ‘Termination Notice’.

Operation. of the Station

ROSA shall have the right but not the obligation, to operate the Station

following issuance of the “Intended . Termination Nofice™- under this .

Agreement,

an

Where ROSA exercises its right to contihue to operate the Station; both

Parties shall continue to perform their obligations under this Agreement.

lC"'ompensatién

The Buy-out price shali be the sum. of any or all of the following,
depending upon various events as described in Sectior 18.1; '

o) Qutstanding Debt —would include the outstanding Debt balance
including the Working Capital facility, if any, plus accrued interest
on Debt, plus any améunts in-respect of break costs (including
‘swap break cests) or pre-payment penalties by ROSA to its
Financing Parties; S :

(i)  "Equity — Shall mean the Equity .amquﬁt that was - approved by
- UPPCL/GOUP and the UPERC at the Date of-Financial Closing or
as subsequ‘enﬂy_approved by UPPCL/GOUP-and the UPERC;

(ifiy . Net Present Value of future Retum on Equity — Shail mean the net
- present value.of Return on Equity which is calculated at 14%- for
. the period from the year of términation till the end of the Term. of
the Agreement. -The discount rate for calculating Net Present

Value shall be the SBI prime lending rate at the time of Buy-out,

 but not iess than 10% and more than 14%; = .

(v Ad'd}tionél - Términation Payment would include any statutory

®

taxes, and duties payable in respect of the transfer of assets to
UPPCL’foIIOwing Termination. oL e . -

Buy Out Price in case of the following terrijination'e\}erits shall be as

follows: ) : |
"Station Force =~ - _-butstanding' Debt + Additional
Majeure .. Termination Payments + 40% of Equity
Political Force ~ Outstanding Debt + Additional
Majeure & UPPCL  Termination Payments + Equity + 40%
Force Majeure of Net Present Value of future Return
On Equity '
UPPCL Default = OQutstanding Debt + Additional

- Termination Payment_s + Equity +
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‘Section 18.5

(a)

~ (30) days of t
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Of Net Present Value of future Return

On Equity -
ROSA Default Outstanding Debt +_Aéditional
. Termination Payments
Transfer |
Following the issue of a "Términation Notice”, undér Sectior 18.2j('a),

wherein ROSA has exercised its right to sell. the Station’ under Section
18.1(a) or wherein UPPGL has exercised its right to buy the Station under
Section 18.1(b), UPPCL shalt pay the Buy-out. Price to ROSA within thirty
_of the Tefifination_Netica by he . i
] thloteS L), D \ i L0t LAt lv i LR Eeliel M nats
Station-and related assets as it deems fit. On the date the payment is
made by UPPCL, i.e. the "Transfer Date”, ‘ROSA will deliver or make
available fo UPPCL such conveyance, transfer assignments and novation
and other such documents reasonably required by UPPCL to vest in
UPPCL the full benefits of the assets of the Station excluding the cash in
hand and/or in Bank Accounts, trade -and book debts or receivables
accruing to ROSA prior to the transfer date-as well as proceeds of any
insurance or warranty claims made prior to the Transfer Date. '

_For greater clarity:

(i) UPPCL shall only purchase the assets of the Company required to
operate the project including land, plant and equipment, coal and
oil stockpiles, spare parls, records, drawings and all other
consumables. - No warranties as to the condition of the property.
and assets of the Project shall be given except that ROSA agrees -
to assign to UPPCL the benefit of any warranties from third -
Parties existing on the Transfer Date; )

~ {i). - “UPPCL shail not-purchase-any cash in hand -andior in -bank

accounts, trade and book Debt's or receivables accruing to the

. Company prior to the Transfer Date unless due consideration for '

thése can be mutually determined by the Parties;

o {iii) all other assets exist?ng'-at th'e._ Transfer Date that are not included

in clauses (I) and (ii) above shall be for the benefit of the
- Company including the proceeds of any insurance or warranty
_claims made prior o the Transfer Date; :

.' (iv) .the Company shall be responéibléifor all liabilities and obiigations

of the Company that have accrued prior to the Transfer Date. ‘No
Debt or other liability refating to the Project and incurred before
the date of the Termination Notice will be assumed by UPPCL
unless it chooses to and can reach Agreement of the same with
the Company and, if necessary, the Financing Parties (where
such Agreement is necessary in order to give legal effect to the
assumption thereof by UPPCL) (subject to clause (v) below). Due
allowance shall be.made in computing the Buy-out Price :
account of liabilities assumed by UPPCL and liabilities r

the Company;
- Ml
g4 . Oo
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v) the Company shall, if -so required by UPPCL, use reasonable

efforts to procure the nevation (for faifing that, assignment. of the
underlying rights held by the Company) to UPPCL of any Project
Contracts on such terms as UPPCL may reasonably require.

Ori the “Transfer Date” the ‘Station and-all _othér equipment transferred

pursuant to this Article 18 shall be fransferred on an “as is” basis arid any .

warranties, either expressed or implied by statute or otherwise, including

‘Wwarranties as 10 .title, merchantability and/or fitness for any particular
«purpose, the absence. of ‘patent or inherent- defects, description or

otherwise of whatsoever nature, shall be excluded.

‘On the “Transfer Date”, ROSA shalt transfer &l its rights, title and interest
- In the Station, free and clear of all liens, charges and encumbrances to

UPPCL and this Agreement shall terminate.

 After the “Transfer Date”, ROSA shall be under no fiability whatsoever to

UPPCL in respett of the operation or otherwise of the Station by UPPCL
or UPPCL's designee, and UPPCL shall indemnify and hold ‘harmless
ROSA against any liability to any- person or entity arising from the use or

- operation of the Station -after such transfer.

Section 18.6

(a)

- or termination of this Agréement. o TR

Survival of Provisions

The provisions of this Arficle- 18 shall survive the cancellation, expiration

85
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ARTICLE 19
NOTICES
Section 19.1 Notices .

" (a)  All notices and other communication provided for and required under this
Agreement including without limitation any modification of or*waivers or
consents under this Agreement, 'shall

@ be given or made in writing, and

(M . telexed, tele-pobied,.sént by 'facsihile, mailed ‘or defivered to the
atteption of the person indicated below. :

If to ROSA : ,
Attention The Director :
: Rosa Power Supply Company Limited
- 4" Floor, Trade Tower, _
94, Mahatma Gandhi Marg, :
‘Lucknow-~226 001, Uttar Pradesh, INDIA
Fax No. 0522-3031005
Tel.No. ° | 0522-3031082

o UPPCL: g
..~ Aftention  ."The Chairman . T
o : Uttar'Pradesh Powér Corporation Limited
; . * Shakli Bhawan, - C
14, Ashok Marg

w " Lucknow-226 00, Uttar Pradesh, INDIA -

FaxNo. . 0522-2287827
TelNo. ' 0522-2287785 -

{b) Each Party may designate -such other address for Notices and/or the
' designated person for receipt of such notices. A Party changing its
“Address for Notices and/or the designated person shall give prompt

riotice of such change to the other Party. T

. {c) Except as otherwise provided in this Agreement, all notices and
. communications shall be deemed to have been duly given and effective
when made In accordance with this Section 19.1 and received by the
~other Party. - T ce ‘ : :

Section 19.2 UPPCL’s Authprised Representative
(a) UPPCL’s Authorised ‘Representative (or such other person as UPPCL

shall notify to ROSA in writing) shall represent UPPCL in al ‘matters
relating to the administration of this Agreem ,

yT83 ROSA’s Authorised Representative
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@) Authorised Representative of ROSA (or such other person as ROSA shall
- notify to UPPCLAR wiiting) 'shall represent ROSA in all matters related to

87
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va ' ) o - . ARTICLE 20

P " WAIVER OF IMMUNITY FROM SUIT AND EXECUTION

o Section 20.1 Waiver of Imminity

S B - UPPCL. hershy expressly .and JIrmevocably agrees that it is without - N
- ) limitation subject to civil commercial and criminal Law with respect to the
et execution, defivery and performance of this Agreement and its obligations
- - : under this Agreement, UPPCL hereby irrevocably submits to the
M Jurisdiction . of Competent Courts from an intertroductory order or
P o » injuniction; enforcement of such order from attachment before judgement,
M - from attachment in aid of execution of any arbitral award or judgement or
L ‘from any other legal process in respect of or against its revenues, assets
C ' or properties. ‘ . :

O

. ~UPPCL._¢O 8 that it has no. soverign .immunity and both thg _"EEQ%.
' ‘agree Jezpedan gl footing. o o \ )

.....
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ARTICLE 21
MISCELLANEOUS PROVISIONS

- Amendments

This -Agreément, including the schedules under t‘h'is Agreement may onry‘
“be amended with the writtén consent of the Parties or their successors or
where permitted, assignees, and no oral waiver or amendment shall be

effective under any circumstances whatsoever, No amendment of this

- Agreement shall be effective if the effect thereof is-to. render invalid or” .

Section 21.2°

RE)

()

render unenforceable the guarantee given by GOUP pursuant to the.
GOUP Guarantee and Support Agreement.

Assignments

‘Neither Party shall :assign  this Agreement or any portion of this

Agresment without the prior written consent of the other Party such

- consent not to be unreasonably withheld.

Notwithstanding the above, UPPCL shall have the right, with prior written
notice to- Rosa to assign. this -Agreement in whole. or in pari to any

entity(ies) assuming all or part of UPPCL‘S,'rights and obligations
hereunder; provided, however,

0] this-Agreement, the Goveriiment Guarantee, the Implementation
Agreement, the Letter of Credit, and the -Escrow Agreement

remains in full force and effect and enforceablé by and against all
the parties to stich agreements including such assignee(s) and

confirmation ‘of the same has been.received by Rosa; |

i) 'Su_ch assignee(s) has the technical capability ‘and opér'ating '

- experience sufficient to’ continue “the performance of its/their
‘obligations under this Agreement; - C

(i) *. - Such assignée(s) has the financial ‘standing to perform its

obligations' under this Agreement, and a creditworthiness at least
equal o that of UPPCL at the Effective Date of this Agreement;
and ' '

.(iv)  Rosa shall be no worse off with respect Yo its -rights ‘under this

(c)

Agreement.

Parties further agree that in case of assignment of all of the obligations

under this Agreement by UPPCL, such assignee(s) shall provide a
confirmation that they have assumed ail obligations of UPPCL and shall

be fully responsible for their performance under the Agreement. .

In case only a portion of this Agreement is assigned such that certain
obligations remain incumbent on UPPCL, UPPCL confirms that ROSA
shall continue to be entitled to exercise its rights against UPPCL in-

.

Eo2y
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confirmation that co-ordinated efforts shall be taken to ensure that
UPPCL alongwith such assignee(s} shall be fully responsible for the
performance of the obligationis hereunder and ROSA shall be entifled to
exercise all rights in this regard. ‘

()  Notwithstanding -anything to the conirary contained herein, ROSA shall

not require the consent of UPPCL for assignment of this Agreement or
any portion of it to any -co-developer or Affiliate prior to the Date of
Financial. Clesing provided: :

(i) the assignee shall éxpréssiy assume the assignor's obligations
: under this Agreément, and '

() . no such assignment shall. impair any sécurity given by’ ROSA
.. Underthis Agreement. ' ' .

.. (Y  Except ‘expres'siy agreed by the othér Party, no assignment, whether or

not. consented {o, shall relieve the assignor of its obligations under this
Agreement. :

{g} UPPCL shall consent to the assignment by ROSA of its right under. this

-Agreement to the Financing Parties of any persons, their successors and.

assignees in connection with any financing or refinancing related to the
construction, operation and maintenance of the Station, and shall execute
documents reasonably satisfagtory ta ROSA upon request by ROSA to
evidence such consent. C :

() UPPCL shall consent to the encumbrance by ROSA.of all or part of
ROSA's rights of interests under any agreements related to the
construction operation and maintenance of the Station including the

-amounts payable under these ‘agreements as security for other

_agreemsérits.

W UPP.CL agrees and acknowledges thHat the Finénc'ihg-D,dcun'fents'.inéy

“provide that upoh an event of default by ROSA under the Financing
-Documents the Financing Parties may under certain circumstances

assume the interests rights and obligations of ROSA arising under this .

Agreement.

() I any of the Financing Parties assume obligatio;{s under this Agreement,

they shall not be personally liable for the performance of such obligations,
. except to the extent of all their right, title and interest in and to the Station
- . and any and all contracts (excluding the Financing Documents).

- (k) - Notwithstanding any such assumption by.the Financihg Parties, ROSA

- will not be released and discharged from and shall remain liable for any
and ali obligations to UPPCL arising or aceruing under this Agreement
prior to such assumption, or after such assumption for obligations which
expressly survive the termination or expiration of this Agreement.

UPPCL agrees and acknowledges that the Finanéing Documents shall

provide that upon an event of default by ROSA under the Financing

rights as set forth in this Section, cause ROSA to sell or lease th
and cause any new lessee or purchaser of the Station to as

%0

Documnents, the Financing Parties, may in addition to the exercise of their
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the interests, rights and obligations o_f ROSA thereafter arising under thig
Agreement and UPPCL consents io such provisions,

" This Clause may be amended to reflect the requirements of the Lenders
and UPERC. - _ . .

Section 21.3 Successors and Assignees

This Agreement shall ensure to the‘_'be‘heﬁt of and be binding upon the Parties
hereto, their respective - heirs, legal representatives, successors, assignees,
administrators, exécutors, etc. '

I, as a result of a law or statutory scheme .or any-Order by a Government

Autho_rity, the obligations of UPPCL under this Agreement are 10 be performed in
~whole or in part by one or more successor entities, Partiés agree that the rights’

-available in this- Agreement shall be.available against such sucecessor éntities
- and/or UPPCL as the case may be and ROSAwill be no worse off with respact to
- its rights under this agreéement as a result of such law, statutory scheme or Order -

.of Goverfiment Authority,

Section 214 Confidential Information

S
3 e Rt
W — -<-.":..:'.- .
.
e . . .
.\ Y .
& . e
; -t . . - . :

(a) . UPPCL -acknowledges and understands . that its position creates a -
relationship of confidence and trust between ROSA and UPPCL with-
respect to any confidential information which pertains to the: business of
ROSA to the business of any actual or potential client or customer of
ROSA, and which may be made known to UPPGL by ROSA or by its

~-Affiliate -or obtained by UPPCL during the negotiation leading to this
Agreement and during the Term Pf this Agreement. T

" {p)  Each Party agrees that except as directed by tﬁ'e_ other Party or a Court of

. competent jurisdiction it will not at any time during or after the Term of this -

Agreement - disclose, ‘any confidéntial information” fo any person

- whatséever of permit any person whatsoever to ekxamine .and/or make

. .coples of this Agreement or any other reporfs, documients, computer
" programmes and source codes, that come info it§ possession or-are

. under its controt.

- Ao " Each Paﬁy agrees to keep confidential in accordance with its 'c'ustomarjf

procedures for handling confidential information of this nature, all non.
public information provided to such Party by or on behalf of the other

Party or any of its Affiliates in connection with this Agreement and
identified as being confidential at the time the same-is delivered to such
. Party‘ . ) ‘ . -'~ . L. . .

{d) A Party may disclose such confidential information :
i) at the request of any regulatory or other supervisory authority;
(i) pursuant to subpoena or other judicial process;

(i) when required to do so in accordance with the provisi
applicable Law; .
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{iv) . to a Party’s independent auditors, counsel and other professional
_ advisors; - ‘ ' ’

- to any other adviser or Financing Party invoived in this Station;

" (v}  to insurer(s) under a_hy policy or policies of insura}hce un‘dér this

(o)

Agreement or the Financing Documents;

(vil)  in connection with any legal action or dispute arising out of any of

' the Station Confracts; and ‘

(i)~ to .any assignee, or prospective -assignee, so long as -such
assignée first-executes and delivers to such Party a confidentiality
agreement reflecting the foregping terms and conditions,

For the purposes of this Agreement, “confidential information™ ‘includes
trade :secrefs, processes, formulas, -data and, know-how, softwars,
documentation, programme files, flow charts, drawings, techniques,
source and object code, standards, specification improvements,
inventions, techniques, customer irformation, financial and accounting
-data, statistical data, research projects, business development, financial
and marketing plans, strategies, forecasts, computer programmes,
custemer lists, and information which has been assigned or otherwise

- conveyed o the Party and is of commercial or other value to the business

NG

. Section 21.5

(=

'in which the Party is engaged.

. '‘ROSA and UPPCL shall make available to each other such materials,

documents and data except those protected by legal privilege or which is
- subject to any-duty of confidentiality to-any third party, as the other may

reasonably request for the purposes of exercising its rights Or carrying out
its duties under this Agreerment, - - .

Counterparts -

This Agreement may be executed in any number of counterparts, all of

- which shall constitute one and the. same instrument, and either Party may

®

execute this Agreement by signing afy such counterpart,

“This Agreement shall come into full force and effect-when all the Partiés

. have executed any one such counterpart.

. Section'21.6

Entirety

“This Agreement represents the entire understanding of the Parties with

respect to the specific subject matter of the Agreement, and is intended

by the Parties to be the final expression of their agreement and is

intended also as a complete and exclusive statement of the terms of their
agreement with respect to the electric energy sold and purchased
thereunder, and supersedes all prior written or oral understandings, offers
or other communications of every kind pertaining to the sale or purchase
of energy and power to UPPCL or vice versa.. ‘

.Except for any implementation agreement respecting the Station which is

duly executed and delivered between the Parties hereto, all prior writt_’___
or oral understandings, offers or other communications of evepy

902
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(7 e - pertaining to the sale of electric energy thereunder to UPPCL by ROSA
L K _ are hereby abrogatad and withdrawn. oo
- . ' \ .
- Section 21.7 Exclusien of Implied Warranties and Obligations .
(8  This Agreement expressly excludes any warranty, condition, .duty,
k : _ - ~ cbligation or undertaking implied at or by Law, custom or otherwise -
o _ _ g arising out of any. other agreement between the Parties, ineluding any
o o o - .. Tepresentation by either Party not contained expressly in a legally binding

and enforesable document executed by beth the Parties.

‘ (b) * Each Party acknowledges, understands and confirms that it did hotenter
e : _into this Agreement. in reliance on any such warranty, condition, duty
- = - obligation or undertaking. -

Section 21:3 Expenses of Negotiations and Further Assurances

iy _ . . . _ . ‘

\‘_' (a)  Each Parly shall. pay its own costs and expenses in relation to the
3 ~ negotiation, preparation, execution, delivery and carrying into effect of this
T Agreement. '

C

A _ (b) Each. Party shall from time to time on bein'g requested to do so by the
. ' other Party shall co-operate with the other Party for carrying out or giving
- . o full effect to the'terms of this Agreement. :

. Section 2.9 Headings

_C_'.T‘s _ : a . ' ' .
o : ' _The table of contents, captions and section headings appearing in this
3 T T Agreement are included solely for convenience of reference and are not
o : intended to affect the interpretation or be determinative of any provision of
L _ .. this Agreement. s : ' . o
O S _ - Section 21.10 Judgement Currency _ _ . .
Qe Ty o, for the ';Su}'pose‘of_obtéjr_'{ingé judgement in any court with respect to -
. =0 - ‘any obligation of UPPCL under this Agreement, ROSA needs or requires
O , .. tocovert into foreign currency any amount payable in Rupees thereunder,
o T e then such conversion-shall be made at the Current Rate of Exchange.
" (b) i pursuant to any such judgement;
'i .. .. .- )  conversion is made on a day other than the day the payment is
R P * made by UPPCL; and - ‘ '
h o . ) thereis a change between the rate of exchange prevailing on the
A ' : a conversion date and that prevalling on the day of payment.
@ , Then UPPCL shall pay any additiona amounts, if any, that may be ‘
: : : necessary fo ensure that the amount paid in satisfaction of any judgement
<) ' is the amount in Rupees that, when converted at the Current,.
- - Exchange-on the date of payment, is the amount then dusy,
L) : : Agreement in relevant currency. |
0 .
O 93
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Any amount due from UPPC-L under this section shall be due as a
Separate debt and is not fo be affected by, or merged into, any judgement

being obtained for any other sums due or under or in respect of this
Agreement. ' . : '

. -Section 21.11 Language

The Language of this Agreemient is English. Al notices, demands,

reguests, memorzndum; ‘statements, instruments, certificates or other
communications given, delivered or made by, or on behalf of, either Pa

1o the other Party, under or in connzction with this Agreement shall be in

English.

. Section 21.12 Legal Advise

" Section 21.13No Partnership
- {a) -
by -

i B . necessary to make the Agreement en‘orceable.

'.'Bbth.Ffarties 'ackni:aWIedge that they have eéch carefully read and

understood the Term of this Agreament and have had the opportunity to

consult legal advice prior to executing this Agreement. This Agresment s -

enforceable by and against both the Parties,

>

The Pérties are independent contractors.

Nething in this Agreement creates, nor shall this Agréement or any.other
agreement or arrangement between the Parties bé interpreted or
construed to create an association, joint venture, or partnership between:

the Parties:in this Agreement or batween the: Parties, or any one of them; -
_-and any other Person or Persons, nor shall any parinership, obligations or -
liability be imposed upon either Party. C '

" Neither Party shall have the right, power or authority to enter into any
.agreement or undertaking for, or act on behalf of, or to act as or be'an
" agent or representative of, or to otherwise bind, the other Party.

 * Section 21.14Third Parties
a)

This Agreement is intended solely fo- the benefit of the Parties hereto and . |

s

- shall not confér any right of suit or action whatsoever on any third Party.
~Nothing in this Agreement shall be" construed to create any ‘duty to,

standard of care with reference to, or any Hability to, any person not a

party to this Agreement, except as expressly provided in this Agreement

or by other agreement in writing. o

. Section 21.15 Severability
@

All provisions of this Agreement are "intended to be interpreted and

construed in a manner to make such provisions valid, legal and
enforceable.

The invalidity or enforceability of any phrase or provision shall in no way-
affect the validity or enforceability of any other portion of this Agr
which shall be deemed modified, restricted or omitted to e

94
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- .
‘- L o - (e} -Any provision of this Agreement that is prohibited or unenforceable in any
- . _ jurisdiction shah as fo such jurisdiction be ineffective to the extent of such
o , ' - prohibition ‘or unenforceability without invalidating the remaining
= ’ , provisions hereof and without affecting the validity or enforceability of
S S such provision in any other jurisdiction. '
. ' - - Section.21.16 Survival of Obligations
0 ' . (@ _Cancellation, expiration or termination of this Agreement shall not rélievg
o ‘ ' “the Parties of their outstanding obligations under this Agreement. -
A : : {b) The__Pafties “outstanding obligations shall survive such céncellation,
S _ . expiration or termination of this Agreement. x ' :
Section 21.17 Waiver and Preservation Of.Ri'ghts
¢ W (@} No action or failure to act on the part of either Party to exércis'e, and no
: o + defay or forbearance in exercising, -and-no sourse of dealing with respect
ya . ) _ ~ to, any right, power or privilege Under this Agreement, shall operate or be
' construed as a waiver thereof, nor shall any single or partial exercise of
- ‘ N . any right, power, privilege or remedy under this Agreement preclude any
' o , , _other or further exercise thereof or the exercise of.any other right, power,
() ' S - privilege or remedy, nor shall any such action or failure to act constitute
o - . an approval of or acquiescence in any breach thereunder, except as may
H’ ) . be specifically agreed in writing. ' . _ '
Y (b} - The duties and obligations imposed by this.Agreement, and the rights and
{ remedies -available under this Agreement shall be cumulativer and in
'Q ., addition to and not exclusive of or a limitation of any-dufies, obligations,
o A " rights and remedies otherwise imposed of available by Law. '
o Section 21.18 Time
-{@)  -Tinie referred to in this Agreement shall réfer to the time in New Délhi,
@ .7 India. BV . o
O ' . - o b) i computing any period of time under this Agreement, the day of the
o o T e .aci, svent or default from which the prescribed or designatéd period
Oy T ..~ . beginstorun, and the last day, shall be included. = - -
&) . {0 * Where the time for doing an act falls or expires on a da
T e Business Day the time is extended to the next Busines o
,) b/
®! 4
*
)
O
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IN WITNESS ‘WHEREOF, the Parties hereto have caused this Agreement executed as
of the day, month and year first above written in the presence of the witness who have
signed in their preserice and in the presence of each other. :

¥

Signed -and delivered by UPPCL (the First Part) by the
* hand of Shri S.K. Agarwal, Diregtor (Finance)

(5. KTA arwal) o

Director (Fi inance) , .
A F AT 3

(s P Paupey)
EX FrvTives EMa i NEEg,

PPA , ShabZi oo
Uétimv\,[ - enli |

Signed and delivered by Rosa‘ Power Suppiy Company
Limited (the Second by the hand of Shri Ashwani

.08
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SCHEDULE - 1
DESCRIPTION OF THE STATION

The Descrip_tion of the Station in this Schedule 1 contains a general description of the
design of the Station as envisaged at the date of execution of this Power Purchase
-Agreement (in this sthedule called the ‘Agreement’). The Parlies acknowledge that
changes may be necessary and/or required on the basis of further site investigations
+ and- during the development of the detailed design, construction and installation of the
- Station and its components and-ROSA reserves the right to make any.-such changesin
ofder to meet its overall objectives under the Agreement. To the extent there is any
conflict between the provisions of the Schedule and the Agreement, the provisions of the
“Agreement shall prevail. ' ) :

{a)  Introduction

“The Station will comprise two 300 MW {(measured at the generator terminals) coal-fired

thermat power plant units (the “Units”) located at Rosa in the district of Shahjahanpur, ir

the State of Uttar Pradesh, India. The capacity and the power produced will be provided
» 1o UPPCL pursuant to this Agreement. = - _

The Station will comprise the following facilities :

i Turbine Island containing two steam turbine generators with auxiliaries.
i) . Boiler Island containing two steam generating units with dguxiliaries.
i) . Plant water faciiities including river water abstraction facilities.
vy Waste water treatment and disposal o '

. V) . Corftrol Complex - '

. vi). CoalfFuel facility including Waste disposal facility

- Vi) - Building and Support facilities o -
-viii) . Electrical System and Switchyard, and A
. 3. Housing Colony - T E ' ‘

. .The two Unité'm'rii]_- bé arranged in a slide-along configuration with one central_control
., complex. This arrangement and layout will allow 'space for the addition of-two more'.
~ thermal generation units in the future,. ' : ' :

-The primary fuel for the Station will be coal supplied by Central Coalfields Limited/Coal
India Limited from the Ashoka block of the. North Karanpura Coal mines in Bihar, india. .
Heavy OIl {Low Sulphur Heavy Stock/Residual Fuet Oll) will be used as the secondary
- fuel for start-up and flame stabilisation at fower load. The ignition fuel will be Light
. Diesei Qil. o A o -

.-The Station will obtain water for its coné{.:mptive uses frém the river Garfah flowing
adjacent within 1 Km. from the site. : : .

{c)  The Station Site

Approximately 595 hectares of land will be developed for the plant, housing colony,
water abstraction facility, rail fink and the ash disposal area near the viliage of Rosa in
the district of Shahjahanpur, in the State of Uttar Pradesh, having co~ordis:|ates 27"'49' :

north and 79° 56" east (the “Site”) Site development will include cle g Itk
- onstruction of boundary walls/fencing roads, parking lots, green belts Y b
AN . . o

> N of bo | , /el

'\ aF "J;_?‘."‘.
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. Access to the Site will be obtained from the Shahjahanpur — Hardoi- SH-25 passing
' - adjacent to the west of Site. Rail access will be obtained by constructing about 7.5 km.

- - Spur line from the Lucknow-Moradabad ‘section of the Northern Railway main line
O A passing about 3 kms. east of Site {including a separate return spur including cross-over
of the maih line through a.Flyover, as per directive of the Railways). The nearest

L Railway Station, Rosa Junction is about 4 kms. t6. the nérth — east of the Sife,

D _ . {d} The Station

D, o | The Station will be oriented and located in a manner so as to- minimise the drift from

IR - cooling towers and coat and ash particles blowing into the facilities. :

S +Fly ash from the-Stafion will be conveyed pneumatically and removed dry for commercial

Yy . use or conditioned with recycled water and fransported by covered fipper trucks/ high. .
S L concentration slurry pumping to-the ash disposal area site about 4.5 kms. away. Bottom .

O R _ash will be dewatered at the station hydrobin and transported to'the ash disposal site in -

L

similar manner,

The elestric péwe‘r generated 20KVwill be stepped up to 220 KV and made available at

the Station Switchyard from where UPPCL shall evacuate the power through the various

220 KV fransmission fines to be constructed and terminated at the Station Switchyard by
“UPPCL, . . -

T {—L *
‘:_Il".

¢
‘\/"

s Povié} for the Station start-up. will be brought in through one of {hese'220 KV fines.

‘,,.L,,
LS
\

~ A} Turbire Island

A
iy

Each of the two steam turbine generators will be an indoor type tandem compound fuily

. . conderising turbine, single reheat, designed for- operating steam conditions of 166 ata

L) - ‘and 538 Deg. C. The gross output of each Unit- at the generator terminals at maximum -
: - . gontinuous rating (MCR) will be 300 MW. ' . -

G ey

- : -+ The associated three phase, 50 Hz generator will be hydrogen / water-hydrogen cocled, .-
O - . rated at 370 MVA at 0.85 power factor. .~ .- 7. S
SO R L Each turbine génerétor_vﬁil'be provided with an automatic run-up and shut-down system

. ¥ - complete- with supervising instruments, seal oil unit, hydrogen ‘system, controls-and
O . _ - - auxiliaries. - e . o L .

1O T ‘-v'!'-he'r';ondensate and feed waler heating system for each unit will include one surface
/\ R condenser, two 100% capacity condensate extraction-pumps, six / seven stages of feed
B R . water heating, three 50% capacity boiler feed pumps and all auxiliaries.
0O o ' One multi-cell mechanical draft / natural draft ¢ooling fower constructed of fire-proof
ﬂ : -+ raterial per unit will be used to remove the latent heat energy from the condenser shell.

(i) Boiler Island

: Two (2) steam generating units shall be proirided, each capable of delivering 1036 tph of
o steam at 175. ata and 541 Deg. C. at the superheater outlet at MCR.. Ea
: ' generating unit will be drum type, two pass, balanced draft, single reheat des

have the necessary auxiliaries, including.

R .
R Y
.t .'!;.' . .
PUAY - ' . .
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C . | | .
- - * Fuel’ preparation equipment consisting of motor driven heavy duty pulverisers,
- gravimetric coal feeders, two primary air fans. ‘ '

* Heavy fuel oil burners '

. ¥ Steam soothlowers . :

* Tri-sector type regenerative air preheaters with water wasﬁing devices.

) * . Steam coil air preheaters , .

£ * -Draft plant consisting of Two 60% capacity each of ID and FD and PA fans

* Full complement of boiler valves, drains, piping and instrumentation

s *  Chemical feed systems : '

L * Electrostatic Precipitator

¥ Bottom ash and mill rejects handling systems

P * Fly ash handling system :

oy : _ (i)} PlantWater Facilities

. - The Station will dbtain water for its operation from the river Garrah flowing within 1 km --
' . west of the site through a river water abstraction facility to be created specially for the

oy _ Station. - B S ‘

{3 : . The-water pre-treatment system will provide cooling tower make-up, service water, input

D . - to the demineralised. water plant, fire protection water, potable water for the plant and .

4 housing colony ett. The system, to supply the treated water for two units shall be Sized
BRI to meet the total water requirements of the plant and the housing colony

o A demi_néraiised water plant consisting of two 100% capacity streams to provide
) : . demineralised water for boiler make-up, auxiliary cooling circuit make-up, hydrqgen

] generation plant, etc. will be provided. -
Yy T o .
P - - {iv)  Waste Water Treatment
b » The waste water treatment system will treat the waste water from the DMW.Plant
Oy -, regeneration, clariflocculator, cooling tower and boiler blowdowns, ‘boiler/power house
e © . ‘areaand coalfash handling plant area run-offs, sewage water efc ., before releasing it to .
Y- o~ . - ihe natural stream, in order to ensure full compliance with CPCB/UPPCB norms. Storm
o - water drainage shall be separately routed for the final discharge to the natural stream. -
). Care will be taken to minimige the consumptive water requirément and’ surface water
B . release by recirculating effluent from one system as input to another to the extent
Oy ' possible. -. IR ‘ ' -
M (v} Control Complex
_ Q K - -Asingle centralised control room will be provided to control and monitor the Station. The -
- control -and instrumentation systems will provide integrated operation of the Station by -
' means of microprocessor based distributed digital control system and instrumentation.
' The systems wiil be designed for safe and reliable performance and ease of operation
) and maintenance. '
0 ' The local control systems with stand alone equipment will
will be linked to the central control system for ce
D) purposes. . ' -
O AZTT ) CoallFuel Facility
.. O °
0 .
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0 :
O Coal Delivery
SO The annual coal consumption for the Station is anticipated fo be 2.7 million tonnes of
N - coalbased on the Gross Calorific Value of 3760 Keal/kg. . : '
o Coal will be supplied by Coal India Limited from the -Ashoka Block of the North
) _ Karanpura field in Jharkhand. o I -
O Coal will be brought in through the existing raif system by Indian Rai!wayé from North
o - - Karanpura approximately 870 kms rail distance away, '
(D : . : '
. _ A new rail spur from the Lucknow ~ Moradabad sectien of the Northern Railway mainline
L, ~ passing through east of the site as well as a return spur with a fly — over to cross: the
L . mainline (total length of 7.5 kms approximately) will be constructed to bring coal directly
Y ~ into the Station premises, which-will have an internal receiving yard of about 5 km long
P ) rail system, track hopper, automatic weighing system, etc. - o '
. : - - ' :
i Coal Handling
O - | o '
i The Station will have a two stream cornveyor system along with screens, crushers,
(¥ magnetic separators, automatic weighing and sampling systems up to the boiler bunkers
! for feeding sized coal. There will also be a stockyard for about 45 days storage of coal
G - complete with Stacker — Reclaimer, emergency reclaim hoppers, etc. Each.stream of

- the coal handling system will be of 1000 tph capacity.

«Heavy Fusl Oil Handling

B

' ~ ‘Heavy Fuel oil will be used for starf-up.as well as for suppoit firing at lower loads. This
t""l“ N . ‘will be brought in by road tankers and unloaded to twin fuel oil storage tanks.

‘ S'Z_'_'! o The Fuel oil transfer system will be complete with fuel transfer pumps, strip heating, day. _
S T : tanks and delivery system for each of the two units. R P
o .{vii)  Building and Support Facilities _ ‘

I The boflers will be semi-open type, The penthouse, drum and burner level floors will be’
@ " covered by metal cladding. Rest of the passages and walkways will be open to the

I elements. Cheguered plates and anti-skid gratings will be provided excepting in the
Q - - areas near the burners, which will have RCC floors. ~ C .
O o . An RCC dual-flue Chimney stack of 275 metres height will be provided for both the
i S " boilers. o S ) ,

S - The turbine building will be an all-steef frame structure with roof truss construction. The
SO o . operating floors will be reinforced concrete slabs supported on permanent: metal decking
. ‘ and steel framing. '

in addition, the Station will include the following buildings and structures :- ‘

Switchyard Control Room
Administrative Block

Station Maintenance Building
Water Treatment Building
Auxiliary Boiler Building
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(5 ’ :
~
(L *  Fire/Service Water Pumphouse
. *  Diesel Generator Building
i *  Warehouses
R * ° Storage Tanks, etc.
i) : . : ) ) i
S - {viii) Electrical System and Switchyard
AN

" Each Generator will have its own 1355_M\_/A,1201220 KV, three phase, 50 Hz. OFAF main
W - output transformer - (generator transformer) which will -transfer power to the 220 kv
section of the Switchyard. isdlated phase bus - ducts will connact the generators to the

_ LV side of their respective generator transformers (GTs) and overhead line taps will
P connect the HV side of the GT$ 1o the switchyard. o
o : The unit auxiliary power system at each voltage level will have split bus, dual feed -
" g _ configuration, to be fed from the two: Unit Auxiliary Transformers directly connected to
- generator dbutput buses. . ' : '
- \“,J

- ~ The common systems will normally receive power from the two station transformers
Ll {STs) connected to the 220 KV bus at the Switchyard. -

C ‘ " The Station elettrical syst‘em' will consist of the 6.6 KV, 415V switchgear and other

p o associated equipment to provide power to the plant auxiliary systems. It will also have a

o - DC power source of different voltage levels for emergency services, C & | power supply
('»} . . ) ' A. etc- . . . .

:D. (ix} -H°“-s'.’fg. c_olony

gr station will be built about 1 km from
% Zuilities apart from residential blocks

S ‘ A housing colony for staff and officers of the pou
: -~~~ the Plant site. It will have service and regs&Aia
.. and-will be surrounded by a green belt. /7

!_-
L.

e
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| . SCHEDULE-2'

- o | MAJOR CLEARANCES
O ' The following clearances have been / will be obtained with réspect to the Station: - -
O " ISLNo.| . Clearances Clearing Authority -
O R —
1. .| Publication/Sec.29(2) - | GOUP
- ‘2. |Wateravailabilty | cwc /GoUP |
_ :_ 3: State Governmenz Clearance GOUF_’ TUPPCL
w’ 4. - | Pollution Clearance (Watet &Alr) UP Poliution Control Board -
< . ——
o 5. | Environmental Clearance Ministry of Environment and Forests
2 - -
o 6. forest Clearance : GOUP/ Department’ of Forests
o L 7. Civil Aviation Clearance for Naﬂonal Au'port Authorlty
(. .| Chimney Height '
0 ' 8. Company Registratibn ~' N ngistrar of Cbmpaniesg_
L .| 9. | Approval of PPA and vanous " | UPPCL / UPERC
{._..;} , ' : prOJect agreements. _ T
,,,,,;\' .| 0. | Project Cost/ Tariff Approval | UPPGL/UPERC,
.L'-" ot . . . . T T § " - O - _. . — ._. ' . ‘-_—, N . - = . = s
IS [ 11. | Rehabilitation & Resettlement of '{- GOUP / Ministry of Environiment and Forests
- ' displaced Familles by Land e o :
¢ * | Acguisition . - - _
T 12 |LandAvailebilty - GOUP-
o -1 13 |Fuellinkage | Ministry of Coal
| ~ . S 14 Financing o | UPERC/Ministry of Power/Dept. of Economic
M . | Affairs/Financial Institutions
f'"-\) ‘ . o . * s
N Transportation of Fuel Ministry of Railways . @BE
£ : k=)
Oy % Lt LI.ND‘«\)}'{';
o B 1.5-1/'
) s
0 oy
P K.i'_':'::-':;?’l‘ ’
!\""} v . ) s ’ . S o L . :
O S102
e}
0
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o : SCHEDULE - 3
{"._) GENERATOR ELECTRICAL CHARACTERISTICS
= These will be finalised after concluding the Plant E‘I-'DC contract,

. A general description of the generator as specified is given. below The Parties -
: acknowledge that changes may be necessary. and/or required on during the
N development-of the detailed design, construction and installation of the generator and its

I - .compenents, ROSA reserves the right to make. any such changes in order to meet its
s . overall ebjectives under the Agreement. To the extent there is any conflict between the .

o o provisions of this Schedule and the Agreement, the provisions of the Agreement will . .
e - prevall, - S ' , :
bt ‘The Unit I and the Unit Il generators shall be capable of operating in paraliel with each

& other and with the UPPCL System. Edch Generator shall be | .
Oy ’ R 50 Hz and able to operate within-a frequency range of 47.5 Hz to 51.5 Hz,

C _ - x Having Static-Excitation System/ Brushless Excitation System .

© . »  Having a Guaranteed Maximum Continuous Rating (MCR) of 300 MW at the
B : -Generator Terminals, at rated-power factor of 0.85. lagging, rated terminal voltage,
! . .~ three phase, 50 Hz., and at rated Hydrogen pressure. :

. ) . -Capable of operating at MCR at'power factors from 0.85 lag to 0.95 lead without
\ - ' loss of stability and control. . _ : _ S e
o * Provided with a Short Cirouit Ratio between 0.55 and 0.60,

L The Generator Voltage range at rated frequency operation shall be plus /i

B ; } Q_g_ ted q Y op i '_:lP_ /’_,. \
- | . * ﬂfﬁ\
IS EROW )‘..:!Lg
@ o

.“'\'“'..:.:._-:__;.’ :

) sl
ol
D _
O
i
0 ‘

n‘.-.-‘\(l:::}-—.— '_ " . .
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The specxf cation of coal will be finalis

w:th Central Coalfi elds lerted

COAL

136

Rosa Power Supply Company Limited

SCHEDULE -4 -
FUEL SPECIFICATIONS

ed after cohcludihg the Coal Supply Agreement

For the Station design the analysis for the range of caal consrdered |s as follows

COAL PROPERTIES ~DESIGN GOAL™ WORST COAL

TOTAL MOISTURE %ar 13,60 12.00

ASH % ar 40,00 45.00

VOLATILE MATTER % ar 17.50 15.30 -

'FIXED CARBON - % ar 295 25.70

SULPHUR | %ar 0.28 0.24 |
qGCV’ Kealkg - - 3404 2970 -

HG INDEX (HGI) T 50.00. 50.00 f-;,{? % |

104" ¢




O -7 equipment to_complete the work of its 228 KV Station switchyard up fo t
. . points at the Staticn Outgoing Gantry (the "Internaf Connection Fagilities™). .

Power Puichase A greament Rosa Power Suppiy Con;pM a-uij,; 'Umil‘éa
£ - .
<o o ‘ . SCHEDULE-5
. . TRANSMISSION AND INTERCONNECTION FAGILITIES
f:_.l
¢ PART A - UPPCL'S RESPONSIBILITY :
O .The UPPCL Transmission System which will be used to evacuate Available Energy from
~ the Station shall include the following power system hardwa -/ ' .
¢ T N, - ' ) : .
1. 2 — Pouble Gircuit 220 KV-Rosa —~ Shahjahanpur line f}\ [
U 2, — Double Circuit 220 KV Rosa ~ Hardoi line s B

* 3. © 1 Single Circuit 220 KV Rosa —Badaun-ife "‘53.

N 4, 220/132 KV, 2 x 100 MVA Hardei Sub - Station . _ - -
5. Necessary 132 KV Inter-connactors between 220 KV and 132 KV Hardoi.Sub-.
o . : Station - : o ' < coe
-\ UISPC'L shall build the above 7 nos.., transmission lines and tie into the Station's 220 Kv
Switchyard Outgoing Gantry. '

B : o — _ L
C -Start-up/power will be imported from the 220 KV UPPCL System feeding the 220 Kv -
¢ Station/Transformers. The Start-up power shall be made available to the Stationon a

continious basis, whenever it is naeded, :
_(_».1 B ) . . . ‘. ' }
et UPF’QL shall be responsible for - supplying and - providing all materials, labour and
®) - equipritent to corplete the work from and after the ROSA 220 KV Switchyard Outgoing -

’ . Gantry. . ' '

) o 4
' PART B — ROSA’s RESPONSIBILITY
o ROSA shall be responsible for -Supplying - and “providing all material, labour and

he termin

O L o - . S -
- . The .Station includes the 220 KV Switchyard that allows ‘evacuation of the Available .
D . Energy via 7 (seven) 220 KV transmission lines identified above plus space only for.
: I terminating two more 220 KV lines in future. Included are the 220 KV circuit breakers,
(‘} o disconnecting switches, Station and Generator Transformers, -all protection, control and . -
T S . ‘metering associated with the 220 KV supply lines. : Co -
T The Station shall have Stand-by power source in the fo_rrﬁ of Emergency DG Sets for
Oy . -safe shut-down of the Station in case of a system blackout. It ‘should be clearly
S “v . understood that the Ccapacity of this stand — by power source will not be adequate for
1 O start — up of the Station after a trip — out or stoppage of generation and UPPCL will be
- - responsible for providing the start — Up power as and when it Is required by the Station,
) ‘ failure in which shall be treated as inability on the part of UPPCL to evacuate power and
Station will be eligible for getting Deemed Energy benefits.
O |
PART C — METERING POINTS AND DELIVERY POINTS
. e Metering for the power generation and power evacuation at the generator terminal side
NGO N ¢ Ad55%.  and at each of the 7 (seven) nos. outgoing points, which shall be the Delive T
s *’r x\-e shall be provided. Import of power shall also be effected through any of
Nt | ' -
Q&
‘0

it a4
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transmission fines and a set of Import and Export meters will-be provided at each of
these points to facilitate proper recording. ' :

.

PART D - INTERCONNECTION PROCEDURES

To ensure that the Station 220 KV switchyard together with the transmission facifiies will

. be in service at the agreed time, it shall be the responsibility of both ROSA and UPPCL

to set-.up’ interconnection procedures,: These -procedures shall be drawn up and
executed by a coordinating team with representatives.from both parties. '

The Coordinéting»-Team shall be résponsible for the follbwing:-

@)  Ensure-that all work required for the proper design, construction, commissioning
and testing of ROSA’s Station Switchyard and UPPCL's trdhsmission- facilitics
. Including alt technical information, design criteria co-ordination and studies are

* completed according to the ROSA’s Construction Schedule. -

k) Ensure appropriate co-ordination .:of all construction - activities ~‘at the
Interconnection Points : - .

c) ' Ensure that the feview_ of relay settings and installation and calibration of the
metering system is completed on schedule; ~ '

q@ Co-ordinate the commissioning acivities to ensure that all necessary tests of the

protection, confrol and communication system -are completed to mutuat
 safisfaction. _ ‘ ‘ : : :

‘Ensure compliance with IE: Rules and Inspection reqdireme‘

106
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SCHEDULE - §

PERFORMANCE TEST AND OTHER TESTS

Test Objectives

The objectives of the Performance Test and other tests are ‘to éétab’lish and
demenstrate the performarnice and operatienal characteristics of each Unit of the
Station under this Agreement. - '

Tests

The following tests shall"bie cartied ‘out under the Perforimance Test and other
tests:- - o o e

1. Performance Test:

The Performance Test of each unit shall be carried out under any and all ambient.

conditions that may exist during the fime of the Performance Test, During the

. Test, the.Nameplate Capacity.shall be demonstrated with the specified range of

fuels.. Normal on-line plant instrumentation will be utilized for recording of

. operaling parameters.

The Performance Test of each unit shall be deemed to have been Eompleted, if
the unit operates continuously for seventy two consecutive hours at or above

elecirical characteristics given in Schedule 3.

ninety five (95) percent of its Nameplate Capacity and within the generator:

- The Performance Teét'may be carried out .as paﬁ of the.,BeIiabiiity. _Riln.T'est,
. describ_ed below depending on the convenience of the Qohstrgc;tion Contractor.

" UPPCL 5h__au maintain the stability of the frequency; voltage-and other élecirical °
.properties of the UPPCL System throughout the duration of the Performance L
Test and other Tests. In the event of any instability of voltage, frequency or other

electrical properties of the UPPCL System during.the Performarice Test, which

" has an adverse effect on the ability of the Station to operate at its Nameplate
" Capacity, Jhe test results shall to the extent technically feasible be adjusted to' . .

take account of such variations ‘but otherwise: the Tests shall be void and be

_recommenced.

. 'RO_SA shall give not less than seven (7) days written notice to UPPCL for the
- Performance Test to be performed at-the Station. UPPCL may send -its
‘ representatives to the Station for the purposes of witnessing the Performance’

Test. _ :

. Other Tests: The following other Tests shall be carried out on each unit before it

is finally accepted by ROSA:-

i} Functional Verification Test (i.e. Electrical Metering and Relaying)
i) Characteristics Test ’ ' '
i) Reliability Run Test

iv) .Performance Guarantee Test
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' -i'ii).Charactel.'isti'cs Test
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It is clarified that the obligation of Resa with respect to the C_bnstrﬁcti_on Coniract

shall be fimited to only undertaking .these cther Tests and providing a report

thereof to. UPPCL and shall not in any way require the witnessing of URPCL of .

these Tests.

UPPCL shall accept into the UPPCL System il the electric energy generated
during the Tests and shall pay to.ROSA the amounts specified under this

~ Agreement,

Functional Verification Tests

ROSA shall perform Functional Verification Tests of the protection, conirol and
tariff metering system of the generating Stalion as well as the switchyard and
transmission facilities. The objective of the Functional Verification Tests is to
ensure that power equipment, protection and gontrol system will perforth- as

~ designed to protect the electrical power system in a reliable manner and not

jeopardize ROSA’s or UPPCL’s facilities. ‘

The design of the protection control and the tariff metering system shall include

- adequate test facilities so that fuhétional tests can be properly performed.

The Functional Verification Tests on relays, msters and control equipment shall
be in accordance with manufacturer's recomniendations.

Reliability Run Test

_ After first synchronization, stabilizati_oh of varicus _éub-.systems and carryihg out

various funetional tests, each Unit shalf be put to Reliability Run Test. It shall be

carried out for a continuous period of 14 days at the prevalling ambient

conditions, out of which 72 hours shall be in contihuous operation on full load,
During the test the Unit shall be operated under varidus operating modes ahd for

the entire range }::f fuel iriputs. -

“During the Réliability- Run Test, but not during the 72 hours full foad zun, the

various tésts under the Chéracteristic Teéfs as Belpw'may a'!so‘be performed.

[

o 'The‘fty!lowing-s'et. of tests {the ™ Characteristics Test” ) shall be carried out in
. respect of each unit;- : . ‘

- 0 A représentative samples of ramp rates, by ramping Lip or down the gross

~ 4 e House load operation;

(q oo 108

turbine load while maintaining the required temperatures and temperature
~ differences associated with each ramp rate within the turbine while

maintaining all other operational parameters within equipment limits; :

Response of a Unit o step load changes; ,

Maximum capacity of each unit shall be tested with the turbine valves wide

open (ie. 105% TMCR)-at normal turbine operating pressure;

Automatic voltage regutator droop test:

Reactive capability test;_ o

Minimum load capability without oil support for at least tw.

Load rejection test at 25%, 50%, 75% and 100% of inuous -

Rating (MCR) load,; ) :

+ .
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.

.

_Data Recording and Measure_ment

¢ Tests for start up times for Cold, Warm-and Hot ‘Starts;

These tests shall be generally Aerrformed during the Reliability Run Test. -

iv) Performance Guarantee Tests

. _,The objective of the Performance Guarantee Tests is to verify the performance
{efficiency) f|gures of each Unit ‘ ‘

Boiler Performance Guarantee Test shall be carried out as per ASME PTC 4
based on gross calorific value and the Turbme Performance Guarantee Test

~shall be as per ASME PTC 8.

- The Performance Guarantee Test- shall ‘be carned ‘out at 100% of Memmum

Continuous Rating to verify the Umt’s Gross Plant Heat Rate. and Auxmary Power E

-Consumption.

Test Procedures‘

ROSA will determine and prepare the Test prooedures A test schedule for the
Performance Test and other Tests will be agreed in not less than One Hundred
and Twenty (120) days prior to the synchronization of each unlt ‘

a

1. ROSA will pro\}ide the necessary labour, material, instrumentation and
. controls to record, observe and eva!uate the Test data and mamtam the logs .
of all data’ taken A .

2. Where practtcal the data wnll be recorded in both hard copy and etectronlc
form :

3 ROSA sha!l spec:fy the vanabtes that WI!I be recorded the form of recordmg ’ ,.

_ end the frequenoy of recordlng each vartable durmg each Test

4 Al rnstguments and meters’ will be callbrated in accordance wath Accepted

tndustry Praotlce pnor to the Tests

A Test Reports

1. ROSA.will prowde to UPPCL report of the Teets resu!ts and other relevant'
data . . '

2. The format and contents of the test reports may be modlfled by my
agreement between ROSA and UPPCL in order to meet the test obje
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- Appendix 1l to Géntral Electrici

of Tariff) Regulations, 2004

' Description of Assets

Rosa Power Supply Compéﬁy Limited

SCHEDULE -7

'DEPREG_!ATION

Depreciation Schedule

e st 1y

ety

ty Regulatory Gommission (CERC) (Terms and Condiions

3=1%)

A. Land owned under full fitle

. B. Land held under lease;

(a) for investment in land,

- {b) for cost cf:ciearing site

C. Assets;

" Purchased new :
. {a) Plantand machinery in generatlng :
. Stations including plant foundatnons -

i Hydro—electnc

' (u)Steam-eIectrrc NHRS

& Waste Heat Recovary
Boilers/Plants

{li)Diesel-electric &
gas plant

e ?-:r%b) Cooling towers and
" 12 circulating water systems

Useful - Rate
Life{yrs) . (Calculat
: ed
W.I.t,
'90%)
1 2
Ifinity -—
Tre pericd of .o
lease orthe -
periad remaining
unexpired on the
Assignment of .
the lease.

: -'fhe peric-d of . -
lease Temaining SR
uhexpired at the
da‘te of ciearmg :

: ‘-the S|te

35 257
25 360
15 600

25

90

%0




Power Purcf}ase Ag.ré;ﬁ;ént

_ {c} Hydraulic works forming
L Part of hydro-electric system _
Lo including:- ‘
A _ (i) Dams, Spilways weirs, -

, : canals reinforced concrete
o Flumes & syphons

= o (i) Reinforced concrete :
] ‘ pipelines and surge tanks, . L
e “steel pipelines; sluice gates, '

. steel surge (tanks) hydraulic

. control valves and other

hydraulic works.

{d) Building & civil engineering works of a

Permanent character, not mentiohed above:-

(i) Offices & showrooms

* {ii)Containing thermo- »
[@F ‘ electric generating plant

- '(ili) Containing hydro- _

' electric generating plant
L . () Temporary erection .

L : such as wooden structures -

N .- {v) Roads other than
e . _kutcha roads-
O wiOthers - e
T (e) Transformers; transformer (Kiosk) sub-
Q. . station _ S ,
g ‘ . -equipment & other fixed apparatus
O 0 (Gneluding I
. plant foundations) - .

A~ .- .. {iTransformers (including i
et 0.0 foundations) having arating .
: ],!—} o7t of 100 kilo volt amperes and

: over

{iiy Others

(f} Switchgear, including
O cable connections

{5 #E T {g) Lightning arvestors:
G5~ L) Station type .'
) Fie - & . st t
O if: £ A
‘- g 11
S . ;, .

B0 L 10 90

25

" Rosa Powsr Supply Company Limiisd

- 50 1.80 90

35 257 90

80 - ~1.80 020

25. © 380 80

35 .- 257 90

5 . 1800 . 90

C 0L 1-30._ e .

25 0 380 g0

25 - 360 80

25 - 3860 90

B R Gim

R
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. (Poletype - S 15 500 90

P ' {m) Synchronous oondensor . C 35 257 90

o {h) Batterles : | 5 - 18000 90
! () Underground Cable ' , . 3 - - 257 90

. ' _ Including joint boxes
i ' .and disconnected boxes -

{2 (ii) Cable duct éystem ‘ _ 50 | 1.80 %0
{) Overhead Imes mclud!ng supports -

: B¢} Lmes on fabncated e - . 35 . 257 90
O . steel operating at nominal ' : ' -
g voltages higher than 66 KV.

{ii} Lines on steal ) o . 25 3.60 . ©0
i : supports operating at ' '
' norninal veltages higher
i : than 13.2 Kilo volts but
" not exceeding 66 Kilo vols

(i) Lines on steelor L - 25 . .. . 360 90
 reinforced concrete sup_ports [ ' - o _
L . ' {iv) Lines on treated wood L o ' 25 . 360 - 80
- . supports el - - s . -
N QMeters 15,800 80
o ‘ A b. (k) 'Sélfpropelfed‘vehfcfes . " _' v 5 ) 1800 80
"3 B "-(I) Air conditioning plants: 'h | R ‘ R
T Gseie T 1B 1600 | 90
ST " 5 1800 .60
N e (ii) Portable S S |
SR {m) (i) Office furniture _ S - X Lo B < s i
O - .. and fittings o A o
\fw _ | . {ii) Office equipments; o o 15 L - -6.00 90
oo (i) Internal wiring 15 ©6.00 90
including fittings and : -
O apparatus

{iv) Strest light , - 158
fittings o '

o (o) Apparatus let on hire:
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{i) Other than motors
(ii) Motors
{p} Communication equipment:

{i) Radio and higher ‘
freque;ncy cartier system

(iH -Teiephone_ lines and
telephonés.

-nebotherwise provided for in the schedule

- _.(a) Assets purchased second hand and assets |

. acquisition by the owner.

I —

3
" Rosa Power Supply Compény Limited o

5 1800 90
15 6.00 90

15 6.00 .90
15 6.00 90

- Such reasonable period as the competent
Government determines in each case

having regard to the nature, age d\\
condition of the assets at theﬁ:ﬁ’gﬁ
for G

)

o4 15 -

. 3‘_.25& _,__",'..,-- e
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SCHEDULE - 8

‘DISPATCH PROCEDURES

ROSA shall, whenever possible, subject to equipment and system limitations, centrol
and operate the Station according to UPPCL’s System control and dispatch requirement
. at or near base load. No Unit-shall be despatched at less than Fifty per cent (50%) of its
Established Baseload Capacity unless mutually.agreed..... :

i R

ROSA and UPPCL shall mutually devéldp written procédures‘ not later than ninety (S0)
days prior to the Scheduled Synchronisation Date of the Unit(s) to_

"> Address .availability projections for the.Station (ahnual, monthly and weekly o

projections).

>  Despatching procedures (which shall include monthly, weekly and daily Dispatch
Schedules). : : :

g Switbhing practices outage scheduling, Daily Capacity and energy reports, the
~ method of day to day communications, list of personnel contacts for both Station
and UPPCL operating centres. o

» - Unit operatichs ‘Ip'g aﬁd pérformance‘ specifibatioris of the Station. -

‘The dispaich procedures shall be based on the design of the Stations, . the
interconnection and the integration info UPPCL's electrical system. The purpose
is to’ensure-system safety, security, stability, reliability and optimising generation
to UPPCL’s system. These procedurés shall allow the Staticn to operate within its
Technical Limits and at optimurn efficiency points. o

“ The Mstering System will consist-of Mefers and- Instrument transformers (ROSA and

* . UPPCL) which shall satisfy the following :

' > . Current transformers of nominal accuracy class as per IEC standard

> ‘Pbtenﬁ'al transformers of nominal accuracy class as per IEC standard -

.. Both the ROSA Meters and the UPPCL Meters shall cofﬁpiy fully with the requiremé-nt of

the Electricity Rules with respect to technical specification, description, -accuracy and
“calibration. , ' . - ' .

n the event of dispute of meter inaé;cufacies, the dispute shall be resolved by the
Experts and failing this, it will be sent for Arbitratior_;. . '

Emergency Plan
ROSA will co-operate with UPPCL in establishing emergency -plans, including reco'\'lery

from a local or widespread electrical blackout. Start-up times in this situation will depend
on the Generating Facility conditions when the emergency is dacl '
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Dispateh Instructions by UPPCL for any reduction or increase of ROSA's deliveries shall
be co-mp!eted and communicated as soon ‘as possible, in a manner consistent with
- Accepted Industry Practice. At least six (8) hours of notice of Dispatch Instruction is

- Aacceptable. However, only under emergency conditions the notice of Dispatch will be
et shorter. : |
’ .- Outage Schedule

S . ang' term and short term Scheduled Qutages must. be jointly coordinated between
ROSA and UPPCL in accordance with the Maintenance Programme.

-Operating Records

sl

Each Party shall keep complete and accurate operating records and all other data

required for the purposes.of proper admiistration. -

ROSA will 'main,tain an’ accurate and-up fo date operating log at the ‘Station in
accordance with Accepted Industry Practice with records of : : o

o ‘ (0. Aclive power and Reactive Power-production for each clock hour;

A ’ () Changes in operating status; - Co

: . {i) . Scheduled Outages and Forced Outages; .

- " . (v} Frequéncy and voltage in the UPPCL. System and any other abnormal

conditions.
i \AILY DECLARED CAPACITY NOTICE
o ) - (@  Following the Unit | Commercial: Operation. Date, ROSA “shiall deliver to

UPPCL every day at 10.00 hours a notice indicating the Daily Declared
- Capacity available for a period of next 24 hours. The Notice of “Daily
Dedlared Capacity” shall contain the following information; - '

(vi)  the date and time that the Notice is issued:
.. (vi) the Schéduled Day to which it relates; - e
- (vil) . the Daily Declared Capagity. of the Station throughout the relevant -
- Day (and whére such-Daily Declared Capacity changes; the time
, at which any change is expected to take effect);. :
{b)  the Daily Declared Capacity of each Unit thro
' day measured at the generator.- . e
{X) ROSA's expectation, if any, that the Station or a Unit may not be
- capable of safely operating within the Technical Limits and at
-~ optimum efficiency during the relevant Day, what meodified fimits
. should apply and for which time periods and a description of the
situation. _ C : s

ughout the felevant'

(b) Whenever ROSA believes that any information that i has provided to
UPPCL pursuant to this Schedule no longer accurately reflects its
expectations, it shall promptly deliver to the UPPCL Control Centre a
written notice {‘a Revised Daily Capacity Notice’) revising that information.

(c) A Revised Daily Capacity Notice shall contain the following information :

.. the date and time that the Revised Daily Capacity Notice is issued:
_v  areference to the previously provided information that is to be revis

- R 5 ) . . . 115
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a statement of the changés required to be madeé to the declaration being modified by
such Revised Daily Capacity Notice to reflect ROSA’s revised expectations
regarding the Units and tHe Project. '

{h A declaration in a Daily Deélared Capacity Notice or Revised Daily
Capacity Notice increasing the Daily Declared Capacity from zero shall be
taken to mean that the Station is capable of being synchronised to the
transmission system at the time that the increase is stated to be effective,

(e) When the ROSA has stated in a Daily Declared Capacity Notice or
Revised Daily Capacity Notice that it expects the Statien or a Unit to be
* incapable of safely operating in-acéordance with the Technical Limits, and

for which ROSA has provided modified limits, UPPCL shall not request

the Station to operate beyond such limits, exceptin an Emergency.

{H ROSA shall take reasonable care in preparing Daily Declared Capacity
Notices or Revised Daijly Capacity Notices with a view to declaring
-accurately ROSA’s expectations. regarding the performance of the Station
and each of the Units. :

- Declared Capacity Penalty

UPPGL will dispatch ROSA's latest Declared Capacity -

A -De_écial.*ed'Capacity Penalty shall apply to ROSA whenever the dispatch Capacity thus
requested by UPPCL is greater than the Capacity that the Station actuaily achieves but
Is within' the Daily -Declared Capacity - as declared. by ROSA in the Daily Déclared

- Capacity Notice or fatest Revised Daily Declared Capacity Notice {except where the
‘ jeure Event or UPPCL -
- default). Declared Capacity Penalty shall be calculated as follows :- L

shortfall constitutes Deemed Energy or is caused by a Force Maj

 Declared Capacity Penalty. = =3 . (DC-ACIT'1S
' _’Whe;e;. g ‘, : -'
DC' = Latest Declared Capacity by ROSA nMW

AC = _ . Capacity actually achieved by the station at the time of receipt of

the Jatest Dispatch Instructions in MW but is less than that desired as per
‘latest Dispatch Instruction. : :

T = .~ Duration in hours between the time of latest Dispatch lhstruction _
- © " and the time when the Station had last achieved the capacity which is

.. equal to or higher than that desired as per latest Dispatch Instruction or if
~ more recent, the time of delivery of the latest Daily Declared Capacit
Notice or Revised Daily Capacity Notice but in no event shall ‘T’

‘ IENY
24 N
; o b v-‘;";\
Summation ‘ . Sesne® ) o
; g
]
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N 1 ‘ SCHEDULE - 9
. - METERING
A Applicable Standards
v - Latest versions of following Standards (or their equivalent India Standards) wil]
. be applicable. : '

IEC-687 for Static Energy Meters

718813779 ¢ for Static. Energy Meters

BIS- 2705 + . for Current Transformers

BIS- 3156 for Potential (Voltage). Transformers

CBiP - Report No.88 for Solid State Maters

Type of Meters |

Meters shall be microprocessor based Tri-Vector Meters

N Provision should also-be made for remote reading and telemetering of energy
“ consumed. ‘ : '
~ Accuracy Class

The meters __s,hail‘ be of accuracy class as per IEC — 687 orits iﬁdian equivalent
N standard, R R

Allowable Errorin Accuracy

5 .. The allowable error A-in'_-b_‘as'ic accuracy shall be as per latest IEC — 687-or its
) I _ Indian equivalent standard as applicable for type and accuracy of meters
N T e installed. Overall error of the metering system.at 10% to 125% of rated current at
’ - B Unit power factor shall not exceed + 0.5%. L '

o - Meter Calibration, Testing, Sealing, Re-calibration Period efc.

R New meters are to be initially calibrated in accordance with 1EC ~ 687 oF jts
5y ' © - Indian equivalent. e : : E - :
i L : . B " The meter(s) shali be tested and calibrated at least once every year.

N o The 'metering'circuit should also be checked by primary/secondary injection once

every year or after every overhaul (whichever period is less).

Calibration, testing, sealing etc. is to be always done jointly in presence of
) authorised representatives of both the parties, '
' Each party will control issue of its own seals/sealing pliers and keep a register of

3 ail such pliers and the persons to whom these have been issued.

3 e The CT/PT cubicles/kiosks should be also be suitably sealed. :

" GRS ' -_ < RRTTN

\ ,,r\\f\’ During each calibration effort must be made to keep the error as near to z %cgyﬂ\ N

e Y #hpossible, o S o ~

g _ "Tj"x S ' : e . 17 neR ’.-
. ) . - . . : _;;.;‘/
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Test/Calibration Equipment

- Solid state sub-standard meter suitable for checking the accuracy of class 0.28

meters should be used. These should be duly calibrated and sealed by
Government authorised meter testing houseflab or by mutually agreed
independent test house wheré such facilities are available. :

Similarly suitable ptimary/secondary injection sets should also be available at the
plant. .

The test equibment be got calibrated jointly.after every fixed period to be decided
as per the recommendations of the _tes'tir_zg equipment manufacturer.

Current Transformers (CTs) & Potential Transformers (P:fs) for Méteﬁng Purpose:

The current Tréhsfe‘rmer(s) areto be as perBI'S-Z'?OS for minimum rated output
of 15 VA. : : .

The voitage Transformer(s) are to be as per BIS-23156 for minimum rated output
of 100 VA. :

The CT/PT secondary winding(s) supplying a main meter will be dedicated for
that meter unless otherwise agreed. However, ‘the secondary winding(s)
supplying a check meter can be used for other purposes as long as there is no
degradation of accuracy beyond the defined limits. '

“The burden on any CT/PT associa't"eq meters will _no-t‘ be modified without

obtaining-approval of other paity.

' Common teturn wire for two or more CT secondary dircuits is hot permitted.
. ~Each meter shall be fed by é_'separate fused set of Iéac_!s from the PT.

" If main and check meters are fo be connected to the same PT then separate

fuses have to be provided for each circuit.

_ .Each, fuse in the PT circuit will be.monitored and alarmed for voltage failure for -
oss.of one or more phases of voltage supply to any meter. ' '

Suitable standard teét terminal blocks are to be provided to facilitate on site

* testing of the meter anid metering circuit.

‘The CT cable size should not be less than 6 sq mm Copper..

PT cable should not have resistance greater than 0.2 ochm/p

118
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SCHEDULE 10

CAPITAL'COST / DEBT / EQUITY

j_;:-' ~ This Schédulei should lay. out Interest Payment Schedule based on lenders ‘agreement‘
_ - and as approved by UPERC. It-should also list details of Interest Durjpe=Canstruction,
B Interest on Domestic Debt and Interest on Foreign Debt etc. Lt S0
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- - - .- SCHEDULE< 11
| ~ UPERC Orders

(8) - Order dated Fabruary 2, 2008

S : (B)  Order dated November 1, 2006

J _ " (9 Order dated Noveriber 8, 2006,

A

S
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. _ BEFORE THE' ﬁTTAR PRADESH ELECTRIC!T‘I’ REGULATORY COMM]SSION

. . - r LUCKNOW

. . _ o Pelition No. 306!2005

g N THE MATTER OF: Approval of Power Purchase Agreement signed with Rosa

. : Pawer Company Lid. for pumhase of 600 MW power

J AND .

© . IN'THE MATTER OF: - UP Power Comoration Ltd,

~ , : , (Thmugh GM, PPA Directorate) -

: : 14, Ashok Marg, : » ,
Luckriow -
1 T o .  Pefifioner

..é“' . .

| "M/s Rosa Power Supply Company

it . . N ' 14-AJ5, Park Raod,

- " .. Lucknow »

o ‘ :Respondent /
< The fotowing were present ; : ' e

i!‘ . 1. *Sr. Rahul Misra, Sr. Analyst, lMACS - >

[ 2. Sri, Rahul Sharma, AGM, IMACS | o , . ;
“ 3. Sri. Ajay Kr. Singh, Sr. Specialist, IDFC Ltd. - S s o
(- 4. Ms.Veéna Ravi Shankar, TGE, Bangalore S o
. 5. 'Sti. 'S Rao, Rosa Power Company _ o :
A 8. 8. AbhayAthaiye, Rosa PowerCompany L S

7.:50, RG Rathor, RPSCL Ltd. . ST SR
2 8, 8. VK Singh, RPSCLLd. SR N R
7T . ¢ 9. Si. Al Srivastava, RPSCL Lid; : LT ' ' C B
? % 10.80S.THasan, EEPPA Directorate; UPPGL :
: CL 8ri, OPMalho’(ra GM, FPPAUPPCL ~ - .

) 12.80,8. KAgamaI Direttor{r—'manace}, UPPCL i
> e L
hY .

AN

' DORDER .

p {Date of Hearing 2.2.06)

) Through the said Petition, the Pefitioner has sSought approval of Power

3 Purchase Agreemeny{PPA) signed by UP State Eiectricity Board, the predecessor of |

' GUL4 ;-O"P)' ' : . -~
.} \'.- "-._!
? )4
E [‘;_;;"/
\_} 3::' /.
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UPPC'L, with Rosa Power Company Ltd. on. 24.9.98. .kt is stated that the original
PPA signed on 24.9.08 has ben amended in 24999 and now second
supp]émentary agreement has been agreed 1o be ehtgred inlo on account of the
Electiieity Act,2003,UPERG and CERC Regulaiiohs on terms and conditions of lariff

, cbming_"into ferce as.such the. After the filing of the said Petition, the Petitioner has

submitted; revised cost estimates of Rosa Thefmal Power Station as submitted by
ihe Respondent by letter No 58/GM/PPA Rosa dated 1—8."!.(}6. a8 comparafive
statement of amendments made in the original PPA as submitted by Respondent by
letter No.S5/GM/PPA Rosd dated 28.1.06 and a tonsolidated draft of final PPA as

submitted to the Pefitioner by the Respondent by letter No.117/GM/PPA/Rosa dated
1.2.06, ‘

The Respondent made g rep'resentatipn before the Commission in respect

to .the project, contractuat: arrangements, terms and condilions agreed with the

Petitioner in deviation to' UPERG Regulations, the. revised cost of the project eta,

. The Respondent submitted that the revised cost of the project was Rs.2641.63 Gr.
For 600 MW project against Rs.2713 Cr. approved by the CEA earfier for 567 MW

capacity, it .Was contended by the 'R-es_pon_d—ent that the cost of Rosa project was

- comparsble with the cost of Nagarjun Sagar project cleared by CERC. The
‘comparison of cost was dfs_cusse_:d in- detail and found reasonable. The'Pélit'ionerA

' had also agreed fo the revised cost gstimate as put by the Ressﬁdﬁdentjﬂegarding.
foreign'exchéh.g_eb mmpbx_‘xeni; it,v;fas_étai:edby the ;Responéen'f that the said cost

included a maximurh'of US $296.6 m as debt at exchange rate of Rs.45.5 and thete

R was no forelgn equity.. The_PexitEOne; ex;ﬁresse_d no objection 1o the same. } 'waé _

pointed ot by the Reéponden't‘ that it had agreed with the' Petiiorier to seck .

. deviations from UPERC Regulations in respect to stock of coal, escaia:tion on spares
. and receivables and decided 1o adopt the nonms specified by CERC in thal regard.

Besides above, the Respondents mbmi_’rlad the fol!owing:




2. auxiliary consumptron should :ncrude consumption of the colony as per
the order of the Central Govt,,
3. impact of cost of purchase of coal if any, beyond the ava;labllity higher
than the target availability be a]lowed as pass'through in 1ariff,
- 4. financia] closure within 9 months

5. Gommrssmnmg of first unit within 37 months and 40 months for second
unit from the date of financial closure.

The Pstitiéner had not objected to any of the abdve propesals made by Ehe
'Respondent,

The Commission, in consideration of the mufual agreements arrived between
the parties to the PPA and submissions made in the hearing, decides to accord in
pringiplé approvalto the PPA. sub}ect to following conditions:

' & 1. The terms and conditions In the PPA shall be governed by UPERC (Terms
| and Condltlons of Generaticm Tariff), Regulatsans 2004 subject 10 the

exception that the stock of coal, escalation on spares and recelvables- shail"

be taken as per the CERC Regutat:ons for the purpose of determnatron of-

interest on working caplta!

S 2 The caprtai cost of the projecl shail be Rs.2641.63 Gr as cefling cost for {he o

C purpose of deiermmat:on of tariff, - ‘ - e
3. The forezgn debt companent shal! be hm:ied to US § 266, 6 m .
4, .There shall be ng foreign equzty in the. pro;ect
' 5 . ananctai closure should be. made i in4 months from !he date of this order as
- agreed by the Respondent dunng the hearmg '

. 8. The daie of C. O.D of first unit shall be within 41 months and second unit

within 44 months reckoned from the date of this order.
7. _Smce UPPCL being STU is not to engage in trading as per the prc\nsrons of
the EA, 2003, as such the PPA in quastion shall be assn_:jned to the’

concerned dzsirrbut:on companies as per the decision of the State Gowvt,
pj;G.UL.r:;rQ/‘2 -
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/ LLC‘K\"]IV } vl
)h
et
AT
""du"'V




o . '7 L ) ’ . ' ' RIS ) i

The Petitioner is directed to submil- before the Commlss:on final draft of the .
agreement du!y agreed between the parties on.an affi davit after incorporating the

said decisions of the (,ommi_ssson for approval within one momh of the date of this
order. ' '

— - pobadl, N5

-

{P.N.Pathak) - - (Vioy Kumar)
~Member T | © . Chairman
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- Petmoner
sa F’ower Suppiy Company
ZPark | Raod :
A
7 {fiat findl draft of the arrigidd
§ ',:'orderdt2208 ' Y :
has tate Fthat the Respéﬁéent
| &atd: biher: acﬂwtles for
7 . startmg the projects could’ nof be taken up due to mpendmg ’approval of PPA tis also
- that.t_he- Respondent"hag,"réquesféd.fo}'"épﬁfdv";

¥ e dats G the order as 5y eed b“y'th"

' haﬁnothm to do with the’ approvaf ‘of fmal P

i : Ha 1ple approvai to PPA. Th“e Co misy
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the Petitioner - to. tnform the progress made by the Respondent n. achzevmg fi nanc:lai
S closure and actual start of work The Petstfoner in its letter dt. SQBIGMIPPNRosa
 dt27.7.06 addressed to the Respondent and copy to Secretary, UPERC conveyed. that
there had not been any pos:twe development in respect of financial .closure and “signing of
fuel supply- agreement even after the exp:ry of scheduls specified by UPERC. In another
letter no. ?SSIGM/PPAID 3/Cogen1 dt4 8.06 . wiitten -in response to - UPERC letter
dt.13. 7 08, the Petltroner mformed:‘tﬁa_ ;

regutar per'uasmn was betng made, Wlth the

g the. response of the Respondent i that matter was. stﬂ! awazted tt can not be- presumed .
_ that all of a sudden on 27.10. 08, the Respondent reahzed that lmpend:ng approval of PPA
Was not altowmg it to achleve fir nanclal closure and fo start work at s:te because wake up '
oy i - . G2 _N2_glready been Jnade by the Pefitionsr,’ through various ]etters mentioned in the

said tetter at.27.7, 06 ‘which -of course remained unanswered de!iberately Had that been
p ‘ ' not frue, the Responderit could: have approached ‘the Pet:t:oner much earher with-the
y oo o te:--request as has been maote,now-m;__ o

- ffnancxal dosure arid COD are‘thade eﬁ“
. PPAand thetefore’ in- view: of- 1h!S “We - put the controversy of non-comphanoe by .the
\ ' '_ ' Respondent to rest and eppro\.re the draft of. f nal PPA subject to fol!owxng that, .
' ' ' (a) - the text prowded that tax on mcent:ves shall not be aflowed as an expense and '

y

o - - shall_not be reéovered” | is deleted under deﬁmtlon ‘Taxes on income’ under
oo 0 secflin.1of Article1 of draft PPA. - o
5 N R () The‘f”Comm;ssron .@pproved Rs, 2641 83 Cr as capltal_c ot the prOJect as

5 oelhng cost with a foreign debt component hmlted io US$296 6-M at exchange

- ‘rate of Rs. 43, EJIUS$ and no foreign eqdity. Itis observed that | 1n ‘Explanation-3
under gtetlmtton 'Capital Cost' urider. Section 1.1 of Artigle 1, the capital cost of

- the- pre et is tndlcated -85 Rs.12823-M plus US$ 296.6. M. tt.e“ff'out specntymg,. ‘

’ 15k the foreign component is débt or not. In absence 0

5 "_ch qualification,

g"ﬁ%ﬁtﬁssxp considers that total expenditure in thenca :
- O
7 ?tmtted to US$ 286.6 M (not being in the #at

57 3
= ¥ Y ds
) é/ /f . \ 6574

'_on @nd we coutq w:sh to have-_.;
3o o examsned the Respendent for noo—com’phan eppears from. the. afﬁdav;t f'ted by the .
e Petltaoner on .30-10:08; -that- Jts..Interest idi not: be prejudlced |i the. ttme Itnes for - -

ve .rom the date of. approval; of fanat draﬂ: of
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means ihdt the forelgn component of debt int
said’ Provision under said Explanairon-3’

-.A! - —_— | this extent order dt.2.2, 06 stands modlfled
o (¢ Thetext’

he capital cost shall be nil. The
shall accordrngly be modn”ed and to

Posa s mtemaf reqmremenf for electricat energ y for rts_
the sfat;on rr"sectron 6.1 of Article 6 is not. inco

operafron of
nformity wrt
'as recorded at.point 2 of order dt.2.2. 08, betweer
y o R respectde—auxrhary consurnptron If may be su:iab]e rep[aced

provision of the Agreement the order dt. 2. 2. 96 read wi

In view of the~ subm!ssjens made by te Petauoner in app!icaﬁon filed bn--Sﬁb.OG, the
. Commrsslon may ce_f»j“;'aer change in t:melrnes for i

e nancial. closure-afid comm. sioning of

g units subject to proper’ Justn‘“ ication shown in that regard

" o " A'copy of the signed PPA shall be sent for 2nfbrm"éiﬁon of the Commissioqf

L The petition is disposed of. _

b : ' . oo
. - (R.D. Gup (PN Pathak) ' (Vuoy Kumar) o
/ Member . - Member - Charrman P

de” _ Lucknow Dated 15‘ Nov, 2006 ‘ %

‘ : ., o

: BT Je);
\ | >

)

It

o




SN RGN

¥ 6o -

_ in petition No. 306/06

IN THE MATTER OF:. Reéview of Order 4t 2.2.06 passéd in Pétitioni no.306/06 filed

by .UPPCL in: the matier of Approval of Power. Purchase

Agreement ‘signed: with dsa Power Company Lid.. for
“purchasé of.60E:NMW R S -

AND

S& Pt Supply Cornpainy
U‘gh—:ﬁsriw_a r;i_-:Kum_a‘.r,-; Director).- -

IN THE MATTER OF:+ . - -

arkRaod,

a

:A'Pe.tiﬁ,aner N

S UF’Power .Cc_}rporation- Lid.
.- .. 14 Ashok Marg,
Lugkriow

o . - : Respondent
The foHowirngwe're; present: - ' ‘

k-

Sri. Vibhav Agarwzl,- M/fs Rosa Po
'S1i. Sumeet Notani, RPSCL S e i
Sii.’8.K Agarwal, Direcior (Finance), UPPCL -
Sri. 8.N Dubey, Chief Engineer (PPA), urpPCL .
Stl. S.P Pandey, EE (PPA);UPPCL . . ...

© . _ORDER ... .
- (Daie:df"ﬁearir_gg.?.j 1.06):

e '(1) The Péﬁtioner has stated in‘the fﬁeii’fiér'ifthé.t;,Mjs.-;;Rc—;!:iahcé Energ_y Generation Lid,

has acquired majority sharsholding in. Rosa Powér'Supp!y-rCompény L-td._ from M/s
Aditya Birla Power Company Ltd. on 1.11.06" and shall abide by the project
completion cost of Ns.2641.63 Cr. as approved by the Commission. The petitioner
has prayed that the date of cdmhﬁé}%’ié}?’éﬁfe’:?éﬁ‘~'o}5ération of unit no.1 & 2




1b1

made to take effect from the date of taking over instead of 2. 2 06, the date of order
passed in petition no, 306/06. ' ' .

b (2} The representatwe of. the Petitioner has prayed to allow the petition and permit
) | changes a]ong With' the' address of regrstered office”in: the PPA. Sif. S K Agarwal
o - - Director (Frnance) has submrtted on behalf: of the Respondentthat-Reliance Energy
Generatron Lid. (REGL) has’ taken over fhe menagement of the Petrtroner company
by acqumng majority shares and’ Jntormed that the previous management of the
.Petitioner Company had not made any progress m the construction of the preject
and loss of time could not be compensated by the new management ST, Agamval
has also prayed that the date of Commrssrenmg of units might be changed to take
:eftect from the dete of tak:ng 'over of the Petitioner Company by the new
management. Sri. Agarwai has submrtted further that the new management of the .
Petitioner Company has requested for chenge in definition of afﬁbate as requested
vide letter dt. 2 11.06 taken on record in this matter. The parties to- PPA present in
3 ' ‘ the hearing, were asked to propose  the measures, mcludmg -.commercial
\ ' ' disincentives, to be taken by the Commlssron so that change of management does -

hot hamper with the deveiopment of the T Ject and scheduled commrssuomng date-
' undermmmg the rnterest of the . State and consumers Representat:ve of the -
' Petrtroner has submitted that REGL :s e_s bstdlary company of Rehance Energy Ltd.-

b N o who has wrde experience in power: bosmess since 1972 aind it: IS not likely that |t

L

y oo - ) would fall short of its commitments S Agarwal on behalf of the Respcndent has
submitted that the fmanc;al closure of the- company is in the advance’ stage and all -

et

- Clearances available as such there is no chance of further detay. It was felt during

g

 discussion, that it was necessary to have necessary control, in such crrcumstances
)i _' - o of del]berete de!ay to ensure that accrued beneﬁts from the pro;ect see the light of
)"' ‘ T . the day and are pot marred by d|smterests of the developer partrcularty in
| L -Regulatory regime. The Commission proposed‘ the partles to petrtron to agree that
the management of the Petrtloner company should not be subject to change without

prior approval of the ‘Commission till’ the Cemmrssmmng of the project andthe

* Commission shall not approve the project cost to include interest accrued on

A
A
LUCKNOW 3240
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'eXercrsed in executxon of the proje ct

. eo‘nsumer'-are'" not made’ hostage

16

expenses between 2.2.06 to 1.11.08 that were not commltted pnor to 2.2.06. The :

Petitioner has agibedthat the change :in . the management if any, till the

comm:ssnonmg of the pro;ect shall ";'ubjeot 1o approval of the :Gommission and

'prayed that change in management wnthln the' affmate companses of M/s Reliance
Energy Ltd. might be - permltted The Repreeentat:Ve of the Respondent also agreed

o 5

o the proposal Sri. Agarwal D

tfor,j(“'n_a_n__c_:e_), UPPCL 50 prayed not.to allow
tax on in¢entive inthe. tanff o '

- {3)The Commission required- the UPPCL i ats ‘.'Tetter dt.43.7. 06 to mform the progress
- .made in the project,” YRPCL subeequent]y informed: i Ietter dt:27.7.06 that there

was no positive development in respect to i nanetal closure or signing of fuel supply
agreements In the oorrespondence dated 4 8. 06 UPPCL -apprised.of the pursuance
being with the developer. The project has atready been delayed by eight months and
UPPCL, being the beneficiary of the' pro;ect, coutd have preempted this detay to a
fair extent by bnngmg thé material fact much before instead,of waiting t:ll 1.11.086;
Constraints have been . developed by ‘he par:hes to the agreement. before the.

Comm;ssmn fo chooae e:ther late execu -of. the pro;ect or fresh negotiat:on of

PPA ignoring the non comphance of order by the prevaous management of the
Petmoner Company We area

"'nced that adequate safeguards must be

at’:nterests of the d istnbutlon hcensee and
i vin management change Therefore, the

o ..management of ‘the Petit:oner Company shati not be . subject to change in any'
. manner without prior approva! of the Commlsswn “‘ahd: the Petitioner shall. furnish a
- 'wntten and uncondfuonal undertaking dn an affi davit as agreed durmg hearmg “Tax
_ ‘on incentives has already been approved being: income from the core business as
- such no consrderahon is.required at thls stage. The new management has agreed to
“execute the project durmg the' penod spec:f:ed for comrnissioning on ‘the cost
‘approved by the Commission. Therefore in: the public interest, the Comrmssmn

agrees to allow the prayer of the Petlttoner sub;ect to
(i) the capital cost of the project not exceeding Rs. 2641 63 Cr. and shall be a
cerlmg cost for the purpose of determination of tariff vide order dated
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RN

R

(4-)'The petition is disposed of. "~

“l:ucknow; -Date-d;' 8" Nov 2006

{iiy the date 'Qf.5 COD for first unit not being:beyond 41 monfhs- and second unit N

within 44 months reckoned from 1% NO‘V',DG, ‘the date of taking over -of
management by REGL. | |

(i) =ch'angé“ﬁ'i'-‘t'ﬁé 'd‘é“ﬁmtion of afﬂhate as: praposedm et 2 4. 06, addressed to
Chairman, UPPCL: by the Petitiones Company

{iv) changein managemerit within the aff;hated compames of REGL is allowed.

(V) change in ownershlp and address of the registered office.

. (vi) the mterest on investrient made pnor t0.2.2.06 shall not be. considered for the -

purpose of the IDC 4 in cap;tal cost of the pro;ect for the penod between 2.2, 06'
and 1.11.086. ‘ ' '
(vii) expenses ‘made between 7 2 06..
2.2.06 shall not be taken in the pro__ ote

%

The PPA approved by order dt.1. 11 06° shaii ‘be suitably modifi ed accordmgly o
- and final PPA duly signed by parties sent for information.

i

N Lx; /Q \,f & M
(R D. Guz&a) (Vljoy Kumar) '

 Member o Member -', Chalrman_

111.06 that-wete -ﬁot-gcom-mﬁ'ted priok to

ol
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Central Electricity Authority

Government of Tndjn
System Planning & Project Appraisal Division
Sewa Bhawan R K Puram,
New Delbi -110066
No.1/9/ 06-SP&PA/ Dated: 11.06.2009

-As per List enclosed- o

Sub:  Minutes of the 27t meeting of the Standing Committee op Transmission
System Planuing of Northern Region held on 30" May, 2009 at 1000 Hrs. in
Nainital, Uttarakhand,

Sir,

Please find enclosed the minutes of the 27 meeting of the Standing Committes on
Transmission System Planning of Northern Region held on 30% May, 2009 at 1000

Yours faithfully

(Naresh Bhandari)
. Director (SP&PA)

SNT XUEE

/”/ 2.



* Bareilly-Kashipur-Roorkes~Sabaranpur 400 kV D/c (Quad
conduetor) )

= Lanco Hydro Energies Private Limited would coordinate with PTCUL for
implementation of transmission system withiz the state of Uttarakhand,

- 6, Long Term Open Access to Rosa Power Sapply Company Limited for
transfer of 600 MW from their Rosa Thermal Power Project (Stage 1) located at
Shahjahanpur, Uttar Pradesh

Powergrid stated that an application dated 26/08/2008 has been received from Mjs

' Rosa Power Supply Company Limited seeking Long-term Open Access for transfer of
300 MW power from Stage-II {2x300 MW) of Rosa Power Project located at
Shahjahanpur, U.P. Out of 600 MW power, 300 MW power is allocated to Uttar

Pradesh and balance 300. MW is to be distributsd between Delhi(150 MW) and
Haryana(150 MW). The Long Term Open Access has bsen sought for the power

which is to be transtitted outside the state for 25 vears.

Member (PS) enguired shout the comimissioning schedule of the Rosa generation
project. Representative from Rosa Power Company infortned that Unit-1 of Rosa

stage-11 is scheduled to be cemmissioned by December 2011 and Unit-3 by March
2012, :

Powergrid informed that the margins available in Lucknow — Shajahanpur — Bareilly

— Mandanla 400 kV (Quad) corridor and Lucknow — Bareilly — Meerut 765 kV

transmission corridor would be adequate for transfer of additional 300 MW power,

RRVEN subrnitted that the LTOA of Tapovan Vishaugadh, Rambara, Phatabyung and
Rosa all are being linked to this strengthening and 765 k'V system of North Kzranpura

and wanted to reconfirm about the reguivement of strengthening scheme. Powergrid ‘

- explained that the total power transfer due to LTOA would be about 800-900 MW and
margins available in Lucknow- Shajahanpur — Bareilly ~ Mandaula 400 KV (Quad)

conic{cr and Lacknow - Bareilly — Meerat 765 ¥V transmission fine shall be adeqnate

for transfer of this power.

-‘-.Q‘:_‘“m.



Member (PS) enquired abont the time frame of Shahjahanpur 400 kv substation of
Powergrid, Powergrid® i‘n;‘oﬁned that land for the substation has already been
identified the fesibitity report is under preparation. Member (PS) stated that
Powergrid should expedite the works fo complete the Sahajahaﬁpur substation by the -
time frame of the geperation.

Consluding the discassions following was agreed:

Long-term Open Access can be pranted for 25 years subjecf& to following:

> Long Term Open Access to Rosa Power t‘ompany shall be granted after the
. commissioning of foI?towiﬁg strengthening scheme:
" © One okt of Lucknow ~ Bareilly 765 kV tine
o Barejlly ~ Meerut 765 kV Sfe .
o Beireﬂly—Kashipnr-‘-Roorkea-Sahamnpm 400 kV D/e (Quad conductor)

»  For connectivity of Rosa Power Plant with the érid the following was agreed :
©  Rosa- Shahjahanpur 400 kV Dfc |

¥ For- SUPYIY ST-BOwWeE 1, Dt PRISS, ‘Rods Powe E Ot ST BHSHER
ﬂﬂ@ﬂﬂ(ﬁf@l@ﬁ-@f&”ﬁwféﬂiﬁ&’iﬁfjr’fﬂtTR?_)"Eﬁ"'Wfif:ﬁ“ﬁr"ﬂ:‘tﬁ?ﬁ?&fémsfﬁﬁ'ﬁ&‘é@
o STy S0 ek 00T PRIMESI /14 WP b SppIFEBIS

> Mys Rosa Power Company weuld sign the requisite BPTA for Northern repional
Transmission system charges for 300 MW (150 MW for Delhi & 150 MW for
Haryana).

7. Long-Term Open Access to Shri Bajrang Power & Ispat Ltd. for transfer
of 22.5 MW power from Rupin HEP (45 MW) located in Himachal Pradesh

Powerpgrd informed that Shr Bajrang Power & Ispat Ltd. vide letter dated 18.12.2008
has -ap;ified for long term Gpen Access in inter-state transmission system for transter 22.5
MW  of power from the proposed Ropin hydro power plant to be set up in Himachal






§4 .

¢ Shahiahianpur dash on the basas afg Mmmnﬂm
Ters -_:« {W E&imm %he mmm of the G@n@m&; and the Govemment of
Uttar Pradest dated 5? 11:1093 and signed a power purthase agreerment with the then
Uttar Pradesh State w@ Board (UPSERY an 27121886 for supply of power, as
amgnded on 2408, im

| the @aﬁmﬁy of e above ‘said thermal power geharation stafion was

on 12, uzsm mi:%‘i i.mar Pradoslti  Power
i ! Py {4 . , B _:” f' ._._‘.- ﬁ‘%ﬁ
,mm MW% ﬁi‘m&%mmw maiﬁmm?wmaz mmmmm

Wpﬁwmmwwmammmmmﬁemamiwmmw

ﬁasa mmm G UPSES of ns gaygm awgaxms umsm
ment dated 24/08,1950 which Guarsnise continies to remain

wnant of the seid conl fired thermal sower
gwwupwmﬁmsmmmiw

i iy tering of the 1A, (which

Qf Wﬁh tit&d@i‘ ib&

Hhat RJZ%&A 4hall mﬁ% m A pm}e&‘t Hs pser the sx:hw.’&:ie ﬁx@d by the u%m: s

wmmﬁw m@% ROSA shall oblath niecessary approvals from the UPERC, so that

g ﬁﬁiﬁ%%%@% ﬁﬁm& Eﬁemi power generation station is 1200 MW

GO0 MW {2%3%0 MW} and the Corpany has executed an amended and
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.mﬁm%ﬁw w%ﬁm@maﬁ mwmm&

5. WPPCL has acsepted m mmﬁmwﬁﬁm Company © purchase 300 MW capacity
' “ﬁﬁm&a@ﬂ? éhime Proles

_- ﬁw #m i’sﬁﬁ% W i exscute these presems, being Suppiemental Powsr
Pure Gresr émmm&w and Hestated @m Purchase Agreement dated
1%1 2006 mmmﬁwmammwn ; &ingf@mﬁaﬁnymmﬁm\

NOW, 'THEREFORE, i m%m‘ e foregoing premises anid in consideration. of the mutual
sovenants and sghsements herein sef forth and other good #nd valuatile eongidiération, the
vecsipt et sufficlency of which is hersby acknowledged, and intending 1o be legally bound
néreby, the UPPOL and ROSA entered into tis Sugplementat Power Purchssie Agreement as

1. Usfinttions |

Wkﬁmﬁmﬂm?i inided

St ’%m%ga Em&
Eadinoy.

nr-g. iwitd -m;' m m mim By m

m&hmemfmmmﬁm@m @rid for this purposs



& Utk v mmm Operation Date {(“SCOD for Unit VT shall mean the dats
mmfzm #%;act toine WWE\!WW UPERC or due to Force Malewre Emts

M&#swfmmmw%ﬂ MW each being distinguished as Unit £ and unm B8
destribed in Bchedule | of the ?S%,

: "t;-m*mn m Units: u? 300 MV sach being distinguished as Unit i and Unit 1V, as

Ui 1 mﬁa {Unit i CODY) sholl mean Hie Commensial Operation.
mwm&m -
: ation Date (“Unit IV COD") shafl mean the Commercial Operation
Diaberof Unit 1V,

2
|

Uit 1V Commercial Operat

2. nterpretutions

24 ‘i‘%ﬂ%ﬂgm&m Mrfmxmmwﬂm BPA in so tar B8 the sale by Rosa ard ﬁw&ham toy
uma of the Capacity. w Energy from Stagae i conddfned and alf terms and conditions
‘contane ‘-mm ?Ws M“ﬁmf i rhanner inconsistent with the terms and conditions herest
&%ﬁmﬁy, : wmﬁmmmﬁmﬁbﬂﬁeﬁﬂmﬁmmmm
‘hetein, e

2.2 The capalizad terms um s Agreement but not umﬁaw t'mr&in ‘#hall have the same
mm%ag a5 shEtad in ﬁh&% PPA with such apirpriate . rmsdif
having regard to Stage 1, |

23 mmmwmmm%mmmmmw {&:&Miﬁg U&HWU:‘; kii}‘
wmﬂ (Wiamg &i&iﬁa& &iﬂiﬁ‘ﬁ'}&?&ﬁimg governid ty i PR Ry

> effect from the Effective Date and unless terminaled earlier
snil shall e vatid for 2 period of 25 years front:the Usit IV

Shagr %ﬁ?m %’%&éﬁ
Lk, !
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B t ahd wmamy uf"
a} et il & !Jﬁit W aams heir supperting tacilities;
' 0 KV st :’m am%w for St&ga b and elecirical Pacilitios o the Project side
of the mmwmmm%a :
PR ﬁnm:smﬁm Facilitios of Stage 11

TR m MM of powet in accordanse with the PPA, duiity the term of tiis.
Agram Rost shall ssll ami dilivee and Wﬁm mﬁ mmﬁm e 5@;‘9& of &at Elaatﬁcai’
Q&M i‘iQf £ M ﬁ‘&a Cispteattod

, m@mmmm@@mﬁg anctoapacity short fall penaty shall be
mpsemiwm 5.8(a). 10} m& {Gyotthe PPA

7. IvMerconhection and: mwmsm
4. UPPCL shall atits own wﬁeﬁm somplets Bxternal Interdonnedtion Faclities in Actordance
wilhy specifieatings s cutli ity Schedule A, izwiuﬁmg sonnections %ﬁ e &65 m sygteims
of UPPCL in-order the Contracted Capucity unte :
7.2. UPPOL. ;shai! mmm wmmm af the @xfeﬂm im&rwﬁn%%% ‘fzacﬁméé Minety ey
WW@%&WM wonigation | _ '
any Foroe Malsure Beent | rfz ‘attordance m&th the Gonstruction Schedute of Lnitii
7.3 Inthe m&&fﬁmwumm somplete the construciion of the External Intefcanfiaglion
iﬂaﬁ%ﬁ&famﬁw&wﬁﬁmm@m pétiod of 90 days and 1o evacuate power gersrated from
wﬂﬁ %i! ?aading e Rma backing down thie generation from Uit B, UPPCL shall bie fiabis to
¥ eistrdanos wit NS 0.6 (8} and 9.5 (b) of the PPA miukatis Mistisniclis: for timk
construclion: of e External Inferctnnection Facitifies is delaysd beyand. SOD of .
ﬁn& Ei? ﬁwn pmm af Mw 8.5 a8y and 85 () of the PPA. shal apply mutatis
munics for Unit 1V s,




' %
8. Capltai Costof Btago i ; '
L2 2 wﬁmmmwwﬁ&eﬁﬁm mmmawmwsm 11 of the Project
aﬁ%ﬁﬁm@m‘f” ausand sinety eight orores and sixty Takns only).
Howaver, ﬁ%aﬁm%}w@:&apm@me& shetk at the firme of delermination of tanm
8.2 ANl financial paremeters: iﬂ ragpact of determination of Fiwd Charges for Contracted
ﬁam@tg anid the Net msmmwmm I inciuding debt. squity ratio, intefast on
dabt, WH‘% inabnt weing Package approved by the UPERC,
£% Hok m ihan 90 days -p#%&' %Eﬁ‘m %&mﬁeﬂ Bynchrorisation. ﬁ%aw of Unit i1, UG ma _
siehd the cover under mg Estrow Account by inorsasing e numbes o fpacitied
distritistion sections of ifML or s digtribution @cm;aarﬂs&s o maintain fonds i the Becrow
Wmnﬁrﬁeﬁt% 3 2& thmies ronthly tenft amoint based o Eighty Five per cont (5%
 Planttosd Facior o Unit it and Unit I and increuse the face value of Letlér of Creeit by &n
mmwmm&ﬁw morithly billing amount based bn Eighty Five Per cent {B5%)
.Pmtmdﬁam&fﬁﬁm&iw it IV

§

8. TaeHt Silting mewmwﬁxm
8.1, The tarms &oonditions esmzﬁi‘fappm& by e UPERC for Stage | shall alsh dpbly i Sfage-

i

9.2: UPPCL shall pay Rosa “fwﬁ? mms supply of the Contracted Capdtity and the Net
ﬁmw Outp @?f&ia@@ﬁ mutandis as set out i Aticle 15 of ths PPA and 8% may ‘
b mw by uma ﬁ’itmsgh notificitions of applicable guidelines ay formulsted by

UPERC from time 1y time, |

8.3 &wmmwmmmwmmkoaammumwwt&w Power stalus to the

@Wsﬁﬂﬁam&iﬁm@&ﬁﬁﬁﬁﬂ%&

1@1 #m e swémn ation, Didte 6 esioh, Unit fil 0t Unt IWto its: Commerci Operation
&am UPEGL shall M the option to purchase upto 50% (Fifly pmﬁ Fnﬁm: fﬁmr

rerated by these s}ﬁ&a The payment for the purchase of such Wififn Powsr shall be
msaé& by UPPCL ﬁasa% W!‘W wsl!?s the prevailing UPERG {Tetrms snd Condifions

afmdﬁﬁmﬁsﬁm §

1 it r@qﬁim;f s mauesiaﬁ by Rosa UF’P‘GT.. stiall rrgke
Wé’ifaﬁlﬁ M»u;a Power ﬁm Hundred" and Eighty (180) days pror fo the Stheduled
Symkrmmmm “ﬁ;aze ot i.in‘ﬁ fia af a:ﬁy maarxsm mmﬁ due o any Forcs Majeurs Event




N

123 Oneow ‘ot Stage 1, the capita cost of comion fo

ELE

3¢ ,’ 198 of Such Suabup Powsr mﬁ be made by Rosa o UPHEL in
ABerdancE With ﬂww&vﬁﬁﬁm &im{: approved T,

‘ apriva Stag » Project of any shared or Common Faoiities
O ressutcns mma@smw@ mmm &‘agé Tover Stage 1§ in matters of ussge
n%%iw Co f”mﬁam

122 Parlles shall mmmwm ‘orders on sharing of capal cost. of sommon Tacities
“Distivish’ %i&g&!w e

_ mmm&m.wml ﬁﬁwg&mn ol praportion,

nentioned in the PPA octirs, sither party Shall éve fié right
- withiut ﬁaﬁiﬁty o, either Pardy. However, the rights sind
¥ ity wmm&mmwmmmmammamnmmn

_-m fesvwingiion of tfﬁsr,&gmemﬁ shall not automatically bring the termination of the

132

18 noevent UPBCL n&éﬁ have the dght 1o reguie Rosa to self Stage 11 of the Projeck.

154 b tive vent of on of thes PPA followed by puchiase of the Stage | by UPPEL o
By thind party, the &mmf sheil enter into 2 "Cofamon Seivices Sharing Agreament”
-%ﬁ!ﬁ Rosa Tor the ani&m&a’m operation of Stage i after oblaining spproval from
UPERC %ﬁﬁiﬂg gmﬁﬁasf such-approval by UPERC. UPPCL shall contivus 10 provida

inciuding supily of water which gre required for uninterripted operation

¥
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N Wﬁﬂﬁ% WHEREGHE, fhe Pam hereto have caused this Agreemant sxesuted as of the
' mm mmﬁmi aﬁw&wﬁm in the prasence of the witness who have sighed in thelr
pragsnte and i thi presendes ai‘m other.

Signed and deliverad by W Power Corporation
Lim {the #m;%m;by e hend of Biwi

Signed ant deliveret ““'aymm‘* Supply Co Ltd
;mwm;mmwma?m%mn




w_%mmmmmﬁmmmmwmmwwmh
' _mmmmpmmmwgmm To the
i mmmwmmwmwm e

(%) The Stage H will comprise fwo 300 MW (measured at the genertor termindis) coal-fired
mmmurxaﬂmwmmmmmﬁm located at Ross i the-district of

; inmswwm%mmmwm i il Outpidt, riet.
y -the Cantrac apacity. from Unit 1 and Unit IV shall be dedicsted to

dxpansion of Ross Power Projsct and will be 56t ip on the-land
ammmmmmmi

{6} mmmﬁi mm cimpiiss the faoilities isiuading:

@y mwmmmmm&xmmmmmwmmpm Cenital Colfisids
Umited or otbar cos : ﬁwmgw .awwgmmﬁmwwm
' ﬁermmw-ﬁamwmmmmm

" gencrated-at 20 KV will be stepped upto 400 KV incase of Stage tf
i mmm at-the Stage i swiletyard fom where HPEC,
o T ﬂmm@mamwwwmsmmmm
ad 8 | ) mt{& w& Power for the Stage 1

Bkl Wi i,
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& Turbine iand

npoing fully
el %wmmmmmmmgwmm
t of egch Unit ot the generstor W&& Bt Tasdmam

mmmmﬁngwxmw@msaﬂm

y m, condensate snd m& water hoating system for eash (nit will include m Hurfice
e mam : nddnsate exradtion pumps. $ik / séven stagas of feed
' wee riolier feed mmmﬁaﬁwxﬁmﬁm

&3} %:im ipithoel m&cﬁmmf draft / fatutal draft coofing tiwer constructed of fire-prowt
material per uid will be umﬁ to remiove e latent heai:mcgy from the condérnser shell,

3, ‘Qmﬁef tsland

e genierating unilfs shall be' capable of dedheating 1036 iy of stearm a)
7 ot te stperfieater oullet ot MOR. Each steam gererating unil wil
 be w& m&ﬁmmm ingle réhest dasigy and will have the nedessary
-mﬁimm mmﬁma, 5

Juipment consisting of oofor diivin heavy duly puh
twio: prirsiry & Hans,

*m’ymm ‘capaity each of 1D ard BD and PA fans
fw%ﬁ%&: dralng; piping and istrumentation

n ashand Mmﬁmm
Iy ?@m&%&tg:gym |
& Plant Water Frcilities “

() Thie walter for the g

-v-wtgmmﬁ . Mnmsﬁaﬁ&esfmd
.. ﬁmmﬁmﬁmmagmm :

wﬁwgﬁmmaﬁmﬂ;m of g 100% capacity streams o
Wmm m ‘t:; %m cooling irouit make-up,

mw [T &K%




& mem Trastorent

' mmwwﬁwmmmaﬁa ronitor the Stage I, The
8 will provide intagrated operation of the Stage 1l by
m.--mm digital control ystem and instrumientation,
esigried for safe and reliable periormance sl Bage of operation

{5) The focal coritiol systems with stand slans equipment wil tise sirmibar tachnology and
© il e s ot ¢ catitrol system for cantralised i -and alarm purptises,

il cod mptisn for the Stige is saticipate: !@m;ﬁﬂmﬁﬁmi
hased o the. mw;ma,@%ama@mkw{wﬁ £) and operations st 8¢

---'-f“'s@gﬁy*zmmaaﬂm&@mm@wwmma Coal will by

i 5 W from i ﬁmmi mifies i Jhar ;
vty will be ananged by Rosa eithier through mpors or
mmﬁm ﬁﬁmm&%iﬁ:ﬁm

iﬁf} Coal: will e mm: i through the existing: rail systerm by Indian Rallways ?nam
Jharkhand amimwy 810 %& rail distancs away.

i The Stage i wia haw & bwo mm cofvayor system: dlong with screens, trishers,
asignetic sep ' > mimmﬁa weighing dnd sampiing ﬁy&ams up to the boilr
unkers for fesding. 9 2 Wﬁ ‘!”hwa wilt ﬂ!ﬁ&? be. & stockyard for sbout 45 days
‘storage. of coal with Stackier Renlgimer, ¢y Tecisim mmm gie. Each
mwmmm.mmﬂmm 1004 1ph ﬁamﬁy

fe) Heavy Fuel O @«éammg

it} w&ﬁ@awﬁimmﬁf@rmmﬁmw!mw'  firing ot iower isads.
i _"‘;mwmmmmmwwmmwawmm

systérm will be complete with fuel bansfer pumps, strip heating,
system for ench of the tive anits,

{ii) mm@ o

i1

%’W%ﬁ@éw
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g, ma&g; atid Suppon M&sm

. ' i type. The perthouse, drum and burner level fioors will be:
elament Mﬁa&maﬁ . gratn wil mmd Wil bs apgin 1o the
' 5 Y ope
m:mmm w&mmmﬁmm& s previded excenting in the areas.

il f:&%&my m of 275 muteis height wil be provided for Mﬁt the
}_

1o} Wem_mwaﬁﬁ b an all-steel frame: structare: with roof truss construction, The
perating %;;ﬂm will tes mmw tonorete slabs supported dn permanent metal decking

10 Mwsmwmmm
4 ' “mw‘““’% mﬂ@w ﬁmm 50 Hz, OFAF main

| - o
{6) The un mwf power systert ol each voltdge fevel will have spﬁt Bug, dugt fead
ot gm “fed for the tvo Unit-Auxiliary Trangformars dirscty éonnbeted o
ﬁmf Ui,

Iy recelve power From the two stition transfsrmens
emm%Vmazmmwamm

t glocttical Wm Wil Gonsist of the 6.6 KV, 418 Viswilchgear and other
squipment fo provide power o the plant anxﬁ&aw systems. iU will 4lso have a
pmwm* source of. &rﬁ‘m& volage levels for emergency services, © & | power supply

a.’

{8) A-housirg tolony for: Q‘W‘f and officers of the Project will Be bullt about | KM from the
‘Project site. # will have servide and recrestionsl Taclitiss apart frowe residential biscks
andwwhemm&yagm bkt

mémmsmmm e land Stagea il .
& ,mﬁi@%ﬁ@ g’ém on comman fasiities betweer

Shesteed Bawa Brta,
Bl



:'mm will: he used to evacinbs Avaltabie &‘?w ﬁ‘e@m et
¥ zmm M systom hamiware.

f%iw-mWMMWWUMTmmmummmd%
. The MM&MM%&&M&%%HM&

acuabion of the Availabis M&ﬁa'ﬁ
mmmm&mmmﬂmmmmm

To ansure Mme Stage 1t 400" KV switctiyare  together %-M-t&‘ammﬂm facilities will be i
servica &l the - agrosd m * m% t&;@_“' pemibiit gt - ROSA angd UPPCL s sot up

13




5. Thase procedures st be drawn up and axecuted by 5 coordinating
ﬁm mmm parties,

i for the following:-

k renuired for the proper design, constriiction, omwﬁm‘mmg and,
shy M:i and Wﬁa tranarission faciities ang all teehmioal:

- I fﬁmm ﬂw; thes m%w of mlay seflings and instatlation and cabibration of e metering
i mn%ﬁm it ~

e fhie mmww activities 1o ensure fat ait necessary tests of m
 gontesl mmuzﬁwm -systom sre completed to mititual mmm

e} Ensure compliance wiﬁ& 1€ Rules and msge«e&im ma%ﬁmw

s,
‘3?3%@ ’—?&%myﬁw SRR
gt

§
i
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BCHEDULE - BEA

UPERT ORDER DATED 15.06.2008

1
i
|
:
§
i
i
H
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E*ﬂtes 166 ﬁg

e I

Kindly find enclosed herewith Order dated 15.6.00 passed i
B10/09 Hor ?wz‘ ﬁ'ﬁfaﬂﬁﬁﬁmﬁ

Yours faithiully,
ﬁ’.\ s{‘;wﬁ;ﬁ.
mwmm

g

o oha e B,
Encl: Ala s




' o ':53 m@mwmmupa*
m@fmm@f gx;wam Rm Power iﬁmgm St
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M(:?mcm gmt}mymv r::
: Lucmgw

Pmr F*im:ha% Agreemm: ang

PR

W5 Rosa Power Supply Qam;miay

. (Through Vibhav Agarwal)

519; KaSmanda Regent Apamg
-, Park Rbad, Hazarat @am,
. Luckrow

34 A&h@k Marg,
: -Luﬁm&w




{h} m;ﬁnamiai ammm mx;aei: bﬁe achmmﬁ as. eaﬁy as miﬁf& Haowever, the
. Bt fmi&{i e it fii} of stage ILis scheduled for COD by 31.3:12.and that f:ﬁf
- unitfie. wxftm by3tTIZ - -

for W@m damages shall be mﬁd& smaiar o smga f ;mjm

i.
E o o

g r;a_mid ptﬁm an order for emnsmn “project at - :m same piice,
g, th arh reed for higher price for Stage It projest which was
aptabla w %m %Wn&m S %faii:aﬂaw Agarival maﬁeﬁ that after
 Slgning ¢ t with: . SEC and UBEPL, iff.z was agreed between them. that a
| mﬁc&g tr:x @wmeeé %5#:1!* Stsa@a 1 would be issued by the Petitioner by 3&3"" April, 07,
- _.im ﬁu& tsz:f mﬁg m mm of loan, ﬁmm E%ae prwed was detayed and in the

7" Ny, 07, SEG informed the Petitioner that it.could not maintain
the: ;&fiﬁ@ aﬁw&ﬁ For: W g5 ia ‘appreciation in raw material prices & Chinese
- Yuare agﬁim% QSQ &mﬁf mmww me pnw offered. fm &agfe (13 T‘hiae g&&eﬁiﬁwm

1 T ,.] sw baf&mé m’*’ ;am of
int of steel, labor and codt
as-on 87 Mamhﬂ? S,
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Operawes ey 8 not &vﬁﬁﬁb& urnder power puithass
greement {W&; ed btween ther but it is available in the said Ragcﬁaﬁan
T gh event, any party m PPA could spbroach the Comrmission. Tharetore, the
terms & conditions of iar%i? approvied by the Commission for Stage | project shail
aﬁm ﬁyp&y fo &ag& ﬁm& st clarity tat UPERC (Terms & Conditions of
lon Tariff] Regulations, 2000 as amended fesm time to time sm%l apply.
v ﬁ@ﬂing of mga it project. the capitel cost of commibn. facifties
for Stage | shialibe shared by &mm I & 11 iy equal proportion,
8. @abﬁc& ta am:vwgm: mwﬁ and directions issued above, SPPA and cost of
4 project are mmw This approval of cost is for combort to al
: Oweves i% ‘shall be subject 1 prudence check at the time of
{‘.""maﬁaﬁ of tanft, A 'Enai suwmmafnﬁary asarwmaem shai! be. ctmm and a
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ANNEXURE P/é/

Page 1of 23
Goveinment of Indiy
.Central Electricity Authovity .
Systent Planning & Profect Appraisal Division
' Sewh Bhaiyon R K Puram,
© Néw Delht -110066° )
No.H9/10-SP&PA/ | : Dited: 20.01,7011
: .-As per List enclosed- ' ’

Sub: Minites of the 29% mecting of the Sténﬂfng Committee on-Transmisstons System
Planning of Northern Ragloit nnd Lotig Térm Accéss méeting. held on 29% Decembey,
2010 at POWERGRID, Guirgaon, ' . o

Sir, . - - . . - .
It is intimated that the miinotes of ihe 25 meeting of the Stending Comthities on
Transmission System. Flanaing of Nostherti Regton and Long Term Access mesting heid on
29" December, 2010 mt POWERGRID, -Gurgdon, liave been uplozded on GEA websiie
{under Www.cea.nic.in/ PS wing/ standing commitice meéeting/NR). ) s

- This'is for your kind information ahd Turtlier nscessary actiort at your end pléaéa.

. Yours fuithtully -

. K.Sharin-n)""
- Director (SP&PA)
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List of participants is snclosed at Annexprs,

GhiqffBz;ginecer [(SP&PA), CEA Wal;:qmed_ participants c:f the 20" Standing Commitiee
mesting of the Northern Region. of power system planning and thanked them for autgnding the
meeting, des_i:ita incloment weather and prt_:b_iams hf.: ;raw,:li_ng due o roadfair taffic
disrypiiong. . - . T

| The fgenda. item were thereafier taken up for digeussion,

L Confirmation of slnnges of 26" Standing Conumittes Meeting beld on 23.,02.2010

Director (SP&PAY, CBA stated thal comments were' received from PSER and HYPN
regarding the work of LILO of 460 kV Dehar-Bhiwan ling-ut Rajpurs and LILO of 400%Y
Dehar-Panipat line at Panchkule, No other comment was received from members, He
mentioned that this issue would be taken up for consideration later.

POWERGRID stated that they were facing problems in acquisition of a sujtable Jand
Tor establishiment of 400/220 kV substation at Dehradun and sisted that incase suitable land
could not be srranged, POWRRGRID might have to-establish .z GIS station at Dehradun,
Members agreed for the same.
Dirsctor (RRYFIN) stated that new 400 kY substations might be planned as QIS siations a3 it
was becoming very diffienit to get the land nearthe cities and land. cost was very high. It was
also suggested that techno-economic analysis of GI$ w/s AIS should be carrigd out and based
on the same the new substations might be planned as GIS stations,

As.ng other comment was received from members, the Minptes of 271 mectng. were
sonflrmed, ) - )

2 Augmentatlon of 400/220 KV transformation eapaclty at Dehar Generating
Switchyard ' ; i

- POWERGRID intimated that overloading of exlsting 250 MVA, ICT at Dehar wag
experienced several times, particularly in Jow hydro perlod resuliing in. separation of 400.&
220 systems at Dehar, They proposed that-a new 509 MVA JCT .might be provided at Dehar
by BEMBE. In cuse of space constraint, It was suggested {o replace.existing 250 MVA, ICT by
300 MYA, ICT, BBME representative topfirmed that the feasibility of the proposed
augmentation would be sxamined and they would reyert to cagmpittee in the next meeting,

Members agreed for the sama,
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, » Page 18-0f 23
IL Common system sirenpthening for transfer of power from Phase. gensration
privfeets in Jharkhand and West Bengal - Part-B ' :

o New 201500 MVA, 765/400°kV substation at Kanpur -

*  Varanasi - Kanpui 765 &V Dis .

* Kanpur-Jhatikea 765 kV Sfe .

* Renpur (765/400kY) - Kanpur (Exiiting) 400kY D/C.(Quad)

+ 400KV connectivity for new 765/400kY $/s at Varanas)
v Vararasi - Sarnath (UPPCL) 400kY D/e {qued)
v LILO of Sasaram - Allahabad 4008V line a: Varanasi L
¥ Oeriing of LILO.of one ekt of Sasaram - Allaliabad 400KV Dfec tne ar Sarnaih

' ILPrivate Sector fine: [ addition 1o the above ‘work 15 be undertakes by-PGCIL,
Dharamjaygarh - Jabalpur 763KV D/C live {2nd line) weld be under the scope of private
sector. Associated 763kV Hine bavs at Dharamjdaygarit and Jobolpur sub-station would be

under tha scope of POWERGRID.
The above was agreed by the constituents, ‘

|24, Evacvation of Power Pom Rosa g‘éneraﬁun project in Uttar Pradesh — Agenda by
UPPTCL: - : ..

(af  Director (SP&PA), CEA stated that “following transrnisslon system was "under
operttion for evacuation of power from Rosa TPS-Stage I (2x300 ‘MW),. which way in
principally agreed in'the 6™ SCM held on- 13/08/2010¢ : ' Coe
* Rosa - Shahjahanpur 220 kV DX ’
*  TRoga -~ Hardoi 220 kY Die -
* Rosa~ Badaun 2204V Dfe
UPPTCL intimated:that as pér losd distribution/ projection In that ares they deésted to-
tevise the transmission sytem for Rosa-Stags -1 ag follows: ’ "
+  Rosa- Shahjahanpur 220kV Dl .-
* Rosa- Badaun 220 kV D/e T ) .
*- Rosa - Some Place near CBganj .and Dohena line, then breaking it in tor 2 Single
. cir'ci:ui!'.iin:s with offe. citeult-tg CBganj and setond to Dohana (expested by.Nov.
2010 7 | . B .o .

. Chief Engineer{(SP&PA), CEA stated that above transmission syster comes under the:
purview of the UPPTCL (STU) CEA has no ablection for the above thange proposed by
UPPTCL. - L CoL . T .

Memberg noted thesame.

() POWERGRID informed that M/s Resa Power Sipply Compeny Limited had applied
seeking Lang Term ©peitAccess for transfer of 300 NIW power. frem Stage-11 (22300 MW)
of Resa Power Project located a1 Shiahishanpin, LB, Dut of 500 MW power, 306 MW power
was allécated to Utltar Pradesh and balance 300 MW was t0-be transferred to Delhi (150MW) _
and Haryana (150 MW). Theé application was dizoussed in- the Leng Term Open Access
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. - D 'Pngc‘:lg-of 23"
Megting held on 30/05/2009 at Muinita) alongwith 27% Standing Committes Meeting of .

Northetn Reglon. During the meeting, it was decided that Long-term. Open .Access could be
granted subject to following: ’
Long Term: Opan Access to Rost Power Company shall be granted after the commissioning
of following strengthening scheme: , .

*  Bascilly - Meewmt 765 XV S/c ] .

*- One ckt of Lucknow —~Barelily 765 kV line~ | : .

*  Bireilly-Kashipur—-Roorkee~Saharanpur 400 kV.D/e (Quad conduetor)

For connectivity of Rosa Power Plant with the grid, the following was agréed:
* Rosa- Shaljahanpur 400 kV Dic S

" POWERGRID further informed that Shahj}a.haxgpur (PG). 8/s was expocted to be
. commissioned by Nov.’ 12 wherens the first unit of Bosa Stage-Il Was Lo be commissioned by
Sepiember *2011 and second unit by December'2011, '

UPPTCL proposed o' LILO-one circult of Unnag - Bareilly 400 k'V Dic line at Ross
TP slongwith bypassing of Series compenesation of Unnao,

-POWERGRID proposed that in view of the sarly comimnissioning schedule of the
generation, Rosa generation might be-connected 10 te grid by connecting the proposed Rosa.
Shahjahanpur line to one civcnit of Lucknow ~Bareilly 400kV Iine i, LILO of Lucknow-

. Barzilly line.at Rosa generation ilt the commissioning of Shahjahanpur 3/5. Thereafter the
systems as envisaged originally would be restored, S

" POWERGRID would construct one D/e fus (LILD: p'ortion upte proposed site of
Shahjahanpur substation) and Mifs Rosa would: ziso. bring their line uple proposed site of -

Shahjshanpur substation and both lines would be joined 5023 to make Roga ~ Lucknow ang
Rogn -Bareilly 400 kV $/c lines. This would -avold any -edditionsl. axpendifure @nd avoid
bypassing of the series compensation, It was assured.by POWERGRID thet they would
implemesnt the proposed arrangement matohing with Rosatage-11 first unit commissioning,

UPPTCL stated that while granting LTQA-for Rasa stage-I1, it was mentioned that
it/ Retsa would provide adequate 400/220 kV | CT for delivery.of 300 MW of UP shire fror
the project..T AR (g Y

Regarding request of U??PT or mv;iug'sp@;ce for 2 nos.. 400 KV line bays at
Rosa switchyard-for their future use, Chief Engineer (SP&PA), CBA advised UPFTCL to take
up the matter with M/s Rosa Pawer Supply Compaay.

25, ..!illshenp:qr'- .r\iew Wanp.ull'l 400%% Dig:

| . Discctor (SP&PA), CEA siated that duriag the 237 Standing Commlstes Mesting of

NR Transmission Plannlng, sstabshiment of New. Wanpoh. 400f220kV substation alongwith
. Kishenpur - New Wanpoh 400 k¥ -D/e-was agreed a5 8 System Strenpthening Scherme, While
cartying out'the route survey for Kishenpur-New Wanpoh 400kY Die lne, it was obgerved
“that there is serious Right of Way Problem for crossing the 7-8km Pir Panjal mountain range.
Durisig the 28" SCM of Northern Region heid on 2310212010, the issue of ROW constraints
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ARy 'MHM OF UNDERSTANDING (Mou) [ H 409504

Between
M/s ROSA POWER SUPPLY COMPANY LTD. (RPSCL)
and

. M/s POWERGRID CORPORATION OF INDIA LIMITED (POWERGRID)

}‘

For

bi"’ERATI ON AND MAINTENANCE OF 400KV ROSA MAIN and TIE BAYS

A
;
i

at 400/220KV SUB-«STATION, SHAHJAHAN: PUR, UP OF POWERGRID,

10 Ths MOU is made on, Date..d8 Aug 2017........cccconri. between POWER GRID

R

ot

CORPORATION OF INDIA LIMITED, & compny 1nc<)morateci under the Indian companies aet,
1956 and Tiaving its registered office at B9, Qutdb Institutional Area, Katwaria Sarai, New Delhi -
110076 (Herein under referred 1o as POWERGRID) AND Rosa Power Supply Company Limited,
(RPSCL) having its fegistered office at 379 Floor, South Wing, Reliance Center, Nedr Prabhat Colony,
Off Western Express Highway, Santacruz {East), Mumbai, Pin- 400054 (herein under referred o as
RPSCL)Y for operation and maintenarics 6F Two nos. 400 KV ROSA Main. baiys and Twa nos: 400K V
ROSA Ti¢ bays of Rosa Power onl y at 4004220 KV Switchyard at FPOWERGRID, Shahjshanpur
Bulistation.

This MOU 15 being executed for operation and maintenance of terminal equ:pmem:s in the
switchyard of POWERGRID, 400/270 KV Shahjahanpur Substation for Two nos. 400 KV ROSA
Main biays and Two nos. 400KV ROSA Tie bays, whose asset owner ship is'in.the name of Rosa
Power Supply Company Limited, (RPSCL),Now, this MOU becoriies sffectives from the Date of
Commissioning of 400 k¥ Roja — Shahjaharipr ling ~ 1 & 7 a3 below -

E
& FDBR Kushwha ) | W\
f Lo 5 ( H-S TWM)
A vi?‘, MM‘

Page 1 of &
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s | N Pate of
No. Bay details commissioning
‘ 400 Ky Mam (413} and Tie Bay {414}y of SPN- .
i‘ 3. (VY O
. ROSA Ckiel | 22,03.2017
I 1400 KV Mdin.(416) and Tie Bay (417) of SPN- » o
2. 7 !
% | ROSA et 04.03.2017

As per the following ters atid eondition.,

2.0
2.1

22

2.3
2.4

25

SCOPE OF WORK
BAY UNDER CONSIDRATION:

POWERGRID will becarrying out the operation and maliteridnge of all indoor and outdoor
terminal equipment instalied th foflowing RPSCL bays at POWERGRID sw itchyard.
At 400/220KV Shahjahanpur Substation Switchvard:

Two nos, 400 KV ROSA. Main bays and Two nos. 400KV BEOSA Tie bays of Rosa Power for
eonnecting 400 KV D/C Shahjahanpur-ROSA Line at 400/220KV: Shahjabaripir Substation.

POWERGRID';

8 RE‘EPQNSIBILITIES

1y Opetation of the above bays:

iy The total madittenance. of*equipment’in the RPSCL bay including routine testing of
protection and PLCC: as per POWERGRID norins,

N hot Ting maittenance 6F the switchyard equipment would be undertaken.

Testing, repaiting and maintenance of all common equipments, accessories like. battery

eharger, illuminations.ete. will be in POWERGRID's scope except for accessories especially

installed for RPSCL bays.

i) POWERGRID shall carryout periodic maintenance, operat:on and testing of RPSCL bays
as per POWERGRID practices and procedures;

if) The services of POWERGRID personal, testing equipment for the maintenatice shall be
within the seope of this contract. However expenses towards outsonroed seivice like
calling of OEM expert / hiring of special T&P-shall be borne/provided/arranged by
RP8CL.

ity ’Fh”é scope shall include work of feplacement of all equipment, However; supply of the
equipmient / spares required for replacenment duting mamtenance shall be'in the scope of
RPSCL.

Pegedofd

Cp 8 Kushweokal
(o)

(-5 Tomd Ug o
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2.7
2.8

29

SCHEDULE OF MAINTENANCE

Maintenance and testing will be done as per- the POWERGRID mairitenance schedule.
POWERGRID reserve the right to modify or suggest new tests, schedule subjest to niutual
MO,

RPSCL will arrange for necessary shatdown for fhese bays on request from POWERGRID.
In case of POWERGRID js maintaining daily and monthly testing records in log books
/eomputers, Same shall be open 1o RPSCL at the poeint of time for inspection and review with
pribr permission fisin POWERGRID.

Wherever the manufacturer's maintenance schedule is indicated for some additional activities
not covered in POWERGRID; the same will be carried out by POWERGRID at RPSCL cost.

2 ;-rﬁ"POWE}%GRID will maifitain record of opeiation and Maiftenance,; carried out'by them The

2.11

programine of periodical testing equipment / switchyard in bays will be informed to RPSCL
in advance-in order to enable the-later to send its represeritatives for witriessing the test work.
The work of attending to emergency breakdown like equipment failure incidents / gantry
collapse: ete. for whatever reason, is not included in the O&M charges and the expenditare
incurred i these works shall be billed 1o RPSCL for payment atactial 1.e. cost of materials, if
any and man hour clidrges with centages.

The man-hout ¢harge as per POWERGRID Management approval and centages @ 15% shall
be arrived for such cases. -

2.12 Drawing, like control and protection schematic, mianufacturesmanuals and pre-commissioning

213

2.14

testresults, if aniy, by RPSCL-are 16 be fusnished o POWERGRID.

In case of theft of susceptible paits of bay equipment owned by RPSCL, POWERGRID shall
provide necessary legal and administrative assistance to thent.

In case of actident, payment to the Government agencies such 4s statutory bodies,

" compensation payableto third party shall be paid by the owner {as the case may be Y of the

equipment {which caused the accident). However to ensure the proper safety at work in
RPSCL bays during Mafritenance/Breakdown works Power grid to maintain the standard

- safety compliances.

366
3.0
3.1

BAY UNDER CONSIDRATION

SPARES

Major spares and consumable for O&M, required for a period of at least two years as
recommended by the suppiiers and those proposed by POWERGRID will be reviewed,
finalized and procured by RPSCL. These spares will be kept in custody of POWERGRID /
RPSCL. as may be mutwally agreed upon. In case of custody of RPSCL, they will be made

.

A ’,e/ pagg’ﬁ@ff % | &;
LDoe ) | Lﬁagfwgz@/\méb}‘



4.0
4.3

4.2

58
5.1

53

5.3

6.0
6.1

available to POWERGRID forutilization it RPSCL. bays, on réqiisition from POWERGRID.
It case of custody of POWERGRID, quarterly report on consumption of spares shall be
furnished to RPSCL for replepishment. POWERGRID may use RPSCL spares for its own
bays, in case of emeigeney with dohcurretice of RPSCL sub-toordinator and the same shall
be replenished by POWERGRID at the earliest). List of mandatory spares procured by
RPSCL and handed over to POWERGRID isenclosed as: Anmexure-A.

COMPENSATION

RPSCL has 04 Ne of Bays at Shahjakanpur Substation. RPSCL will pay POWERGRID for
vach bay charges as per O&M of bays, which at present is Rs. 24.46. Laki / year bay with
yearly escalation (@ 3.32% of O&M charges, fixed for the pievious yeat, thereafter till the
validity period of this MOU or mutnally agreed period after the expiry of the validity period.
To elaborate, the year'wisecompensation is aftached at Antiekire-L.. However, in case 6f any
change of CERC norms in fiiture, the revised charges for O&M of bays shall be paid by N/s
RPSCL 10 POWERGRID.

Applicable GST {As per GIT ACT 2017 applicable with effect from 01 /0772017) during this
cantractudl period shatl be paid additionally by RPSCL. . '
MODE OF PAYMENT

POWERGRID shall submit quarterly O&M bills to M/s RPSCL in advance (1% week of
quarter). Due date of payment shall be fifieen (15) days frons the date of bill.

POWERGRID will subinit along with the guarterly O&M bills; details of the maintenance
work carried out in-the prévious quarter,

In-oase payment is made after duc date, surcharge of 1.25% per month {i.e. 15% p.2) shall be

charged upto the date of payment from the die date. Paymignt shall be-made through NFFT /
RTGS / iocal ¢heque / demand draft under intimation 16 POWERGRID coordinator., However
in-case of putstation cheque, the date of realization of cheque shall be considered as the date
of payment.

One (1) % rebate will be applicable, if payment is made by RPSCL within 15 days from the
Aateof bill .

POWERGRIDs RESPONSIBILITY TOWARDS EQUIPMENT

POWERGRID would take sfl necessary care and precaution, while handling the RPSCL
equipment for maintensnce purpose. However, any accidental damages caused to the
equipment during mafttenance shall have to made goad by RPSCL. POWERGRID shall not
be responsible.

g/ Pagedof i %%X&?f’/
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6.2

7.0
7.1

8.0
8.1

8.2

9.0
21

POWERGRID takes the responsibility to take cate -of equipments, Any dccidental damage
caused to ‘equipments during operation and maintenance shall have to be niade by RPSCL.
POWERGRID shall sot be responsible for any accideatal damages, RPSCI, niay tover
appropriate insurance for equipment at the RPSCL bays at their cost and lodging claim and
procéssing them with insorance comipany for recovery. RPSCL will -also take insurance
coverage for any cofisequential loss to POWERGRID equipments, The responsibility of
seftlement of isurance claim will lie with RPSCL. However, POWERGRID will assist in this
regard,

COORDINATION

RPSCL’s autthorized representative shall be permitied to visit control room--rand,sw'iichya_rd at
the 400/220KV Shahjabanpur Substation and siwall also be permitted to g5 through records of
equipment peftaining 1o RPSCL bays with prior intimation to POWERGRID e coordinator
details at Anmrexure - IL '

SETTEMENT OF DISUPTES &ARBITRATION

In case of any dispute or difference, whatsoevei between RPSCL and POWERGRID in
conngstion with the MO, itshall be settledto the extent passible amicably between both.the

parties at operating fevel.

In case of non-sefflement of dispute or difference, the matier shall within thirty days, be

referred to the forum consisting of Executive Director, Northern Region-ITI, POWERGRID
and Managing Director, RPSCL, who will resolve end / or decide the disputes or differences
Jointly and their decision iti that regard shall be firnal and bifding on parties. In case of
Executive Director, Nerthern Region-II1, POWERGRID and Managing Director, RPSCL
differs on any dispute {s), the parties may appoint & mutually agreed Sole Arbiteator to resolve
the said dispute(s) and the decision of the Sole Atbitrator shall be binding on parties. If there
can:be no: MOU / Consensus on the appointment of the sole Arbitrator, the appofntment will
‘be dorte in accordance with the Arbitration and eancil tation Act. 1996,

FORCE MAJEURE

The parties shall erisiire, duesompliance with the terms of this MOU. However, no party shall
be liable. For any claim, for any loss of damage, whatsoever arising out-of failure to carry out
teris of the MOU to the extéit that ‘such a failure is due to foree fajored event such as war,
rebellion, mutiny, ¢ivil commetion, riot, strike, lockout, forces of nature; accident, act of God,
act of ‘Govt. and any: other reasons beyond the control of cofeertied. party. But, any party
claiming the benefit-of this clavse shall satisfy the other party of existence of such an event
and give written nofice within a reasonabls time to the party fo this effect;

| Page Eotd M&%ﬂ@}/
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10.0 REPORTING

10.1 Concerned POWERGRID Sub-station will report as under daily Operation data as per
Annexnre - 1T,

102 Déiiy operational date will be intimated by shift in-charge over phone to the concern Sub-
codrdinator of RPSCL every morning.

10.3 1n case of tripping, detailed feport will be sent to NRLIDC, Deihi with a copy t6 RPSCL local
representative.

10:4 Quatterly maiittenance report will be sent to-main coordinator in duplicate,

11.0 This MOU shall be valid pto 31.03.2019 f.e. for tariff Flock 2014-19, After expiry of
dbove MOU, fresl agreement may be signed for new. tariff block of 201924, as jier
latest CERC norms/ POWERGRID uniform rates.

IN wittiess hereof, the parties hereto have annexed their signatures through their duly authorized

representatives as here undef,

POWERGRID ROSA POWER SUPPLY COMPANY LIMITED
fobot — Moo~

For & OW Behalf "f‘éb P& Kuﬂz& hosnhs For-& On behalof Q’% = tmf"“}*“j

POWERGRID E}W) RPSCL o VP Mot

. pegef oth

i N
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Anngxiare.1
_""“_"'-Hu-n—-—-u

' ___ O&M Tharges -Per bily [ Year _

Year Totdl Amount

(Rs in Lakhs)
*G7 84

(Rs. in Lakh) | Escalation @ 3.32% - No:of Bays

B N N T

0178 | som 0.839
201819 | 26411 1 0se7
(o | weeie | 0.89¢
2020-21 R
-4 a"p_p-l ieable frorh Date of commissiciring.

10109
10444
(0791
111.40

S NN N N S

Applicable GST (a3 pet implémiented GST rirles by GOI) skall be payable by Owner(i.e RPSCL)
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Annexure -3

CO-ORDINATORS

a | o RPSCL POWERGRID
| Substiition |- :

Main Co-Orditiator | Sub-Co Ordinator| Main Co-OFdinntor Sub-Co Ordinaior

1400220 KV/SK. Hriday “omar, Vice g:;ﬁa;;a;?“g’“?‘*m Sh. P, KandpailSh, Abhishek Singh, Dy,
{Shatjjahanpur [President, M/s RPSCL, (Do Eleetrical, Manager, 4001220 kV|Manager, 400420 Kv|

P P RP8CH; Rosa, S e .
.Substanon Roga, Shakjdharnpur Shatljahanpur Shahjahanbur Stbstation  [Shdhjahanpur Substation




Annexure.Ij}

DAILY OPERATION DATA TO BE FURNISHED TO RPSCL AND LOCAL RPSCL

REPRESENTATIVE,

S1. No..

BATA

R}

.MAXIMUM VOL T, AGI: IN KWTIME

_l S

MINlMUM VOLTAGE IN KWT IME

e

MAXIMUM Y‘RI*QUENCY IN Hz/TIME

: _d)

VHNIMUM FREQUENCY IN Ha/T. IME

9

-**MAX’!MUM FLOW IN M'Wf'i‘ IME

o

**MINIMUM RLGW iN MWH‘ IME

E

**MAXIMUM f‘mw N MVAMIME

**MTNIMUM FLOW N M—VARI' I‘lME

**DATA WILL BE BN RESPECT OF BEACH CIRCUIT.

Details oftripping 7 shutdbwnz on RYPCL line(s); i any-duiing the last twenty fotir hours.



List of Mandatory Spares for O&M of 400KV ROSA bays at

400/220KY

Annexure-A

'Sr-'._ Nb.- :

Description

Shahjalianpur Substation of POWERGRID.

Unit

| Quantity

Cirouit. Breaker

[4201V.3150 A,50 k4 Circuit Breakers

Lot

[Tsolators- Theee phiase, Doubile Break

1420 kv 3150 A Isolators

'Gurrent.T?éﬁsformer—-] Ph

430 kV',2000 A.50 kA with 120% extended w"-;"_t.é_::ri't rating

No

cvT

{420v.,2400 pF

[Subge Arrestor

100%V

IRelay & Protection Péme_ls - 800 kY

|Subsation Atitoration Systett

|PLCC equipient spares

Erzction hardware items




= . e o rom v

EMORANDUM OF UNDERSTANDING (MOU)
- Between '
g M/s ROSA POWER SUPPLY COMPANY LTD. (RPSCL) .

9 e FTTUTTAR PRADESH | EX 239946

' and .
1\%{5 POWERGRID CGR_?ORATION OF INDIA LIMITEH'(POWERGRI‘D)
P  For o
O RATION AND MAINTENANCE GF 400KV ROSA MAIN and TIE BAYS
at 400/220KV SUB-STATION, SHAHJAHANPUR, UP OF POWERGRID.
1.0 g-mis MOU is made o, Date 19 Aug 2019 hetwesn FOWER GRID CORPORATION OF INDIA
g LIMITED; a conipany ingorporated under the Indian companies act, 1956 and having its registeéred
office at B-9; Qutab Institutional Area, Katwaria Saral, New Delhi -110016 {Herein under referred to
as POWERGRID) AND Rosa Power Supply Company Limited, (RPSCL) having its registered office
at 39 Floor, South ‘Wing, Reliance Center, Near Prabhat Colony, O Western Express Highway,
" Santacruz (East), Mumbai, Pin- 400054 (herein under referred to as RPSCL) for operation :and
maintenance of Two tos. 400 KV ROSA Main bays. and Two nos, 400KY ROSA Tie bays of Rosa
Power only at 400/220 KV Switchiyard af POWERGRID, Shahjahanpur Subsiation.

= e

" This MOU is being execiited for-opetation and maintenance of terminal equipmerits in the
switcliyard of POWERGRID, 4007920 KV Shatijahanpur Substation for Twe nos..400 KV ROSA

Main bays and Twe nos. 400KV ROSA Tie bays, whose asset owner ship is fn the name of Rosa
Power Supply Compary Limited, (RPSCL) Now, this MOU becomes effectives fom 01.04.2019 as
., per the following terms and condition;

S
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2.0
2.1

2.2

2.3

2.4

2.5

246

2.7

2.8

29

SCOPE OF WORK

BAY UNDER CONSIDRATION
POWERGRID will be carrying out the operation and maintenance of all thdoor and outdoor
terminal equipnieht installed in. followinig RPSCL bays at POWERGRID switchyard.

At 400/220K V. Shiahiahanpur Substation Switchyard:

T‘wa nos. 408 KV ROSA Main bays and Two nos, 400KV ROSA Tie bays of Rosa Power for
connecting 400 KV D/ Shakjahanpur-ROSA Lme at 400/220KV Shal’ijahanmﬁ* Substation.

POWERGRID's RESPONSIBILITIES:

D} Operation of the above bays.

iy The total maintenance of equipmerit in the RPSCL bay including routine testing of
protection and PLCC as per POWERGRID nortus.

No hot line maintenance of the switchyard equipment would be undertaken.

Testing, repairing and maintenance of all conumon. equipments, accessories like ‘battery
charger, illuminations etc. will be in POWERGRID s smpe except for accessories especially
installed for RPSCL bays,

) POWERGRID shall carryout periodic mairtenance, operation and testing of RPSCL bays
as pet POWERGRIDy practices and procedures.

if) l-"'[fﬁ‘e. services of POWERGRID .personal, testing equipment for the maintenance shall be
within the scope of this contract. However expenses towards outsourced Service [ike
calling of OEM expert / hiring of special T&P shall be ‘bomne/provided/arranged by
RPSCL.

1ii) The: scope shall include work of replacement of all equipment, However, supply of the
equipment / spares required for replacement during miaintenance shall be in the scope of
RPSCL.

SCHEDULE OF MAINTENANCE

Maintenance and testing will be done as per the POWERGRID maintenarice schedule,
POWERGRID reserve the right to modify or suggest new tests, schedule subject to mutual
MOUL

RPSCL will atrange for necessary shutdown for these bays on request from POWERGRID.
In case of POWERGRID is maintaining daily and monthly testing records in log books.
/eomputers, Same shall be open to RPSCL at the poirit of time for inspection and review with
prior permission from POWERGRID:

Wherever the manufacturer's maintenance schedule is indicated for some-additional activities

" not covered in POWERGRID, the same will be carried out by POWERGRID at RPSCL cost.

M-GE\/ Page 20f 8 " oam M
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2.16

2.11

POWERGRID will maintain resord of operation and maintehande, carried out by them The
programme of periodical testing equipinent / switchyard in bays will be informed to RPSCL
in advance in order to enable the later to send its representatives for witness'{ng. the test worlk.
The work of attending to entergency breakdown like equipment faiture incidents / gantry
collapse ete. for whatever reason, is not included in fhe O&M charges and. the expenditure
incurred in these works shall be billed to RPSCL for payment at actual i.e. cost of materials, if
any and manhour charges with: centages. 5

The man-kour charge as per FOWERGRID Managemeént approval and centages @15% shall
be drrived for such cases. -

212 Drawing, Jike control and protection schematic, manufactures manuals and pre-conmmnissioning

2.13

2.14

340
3.0
31

4.9
4.3

test results, if any, by RPSCL are fo-be furnished to POWERGRID.

In case of theft.of susceptible-parts of bay-equipment ownéd by RPSCL., POWERGRID shall
provide necessary legal andadministrative -'a'séi'stance to therm. '
In ecase of aceident, payment to the Government ageheies such as stafutory bodies,
contpensation payable to third party shall be paid by the owner (as the case. may be '} of fhe
equipment (which caused the: accident). However to ensure the proper safety at work in
RPSCL. bays during Maintenance/Breakdown works Power grid to maintain the standard
safety compliances,

BAY UNDER CONSIDRATION

SPMS
Major spares and consumable for O&M, required for a period of atsleast two years as

recommended by the suppliers and those proposed by POWERGRID will be reviewed,
finalized and procured by RPSCL. These spares will be kept in custody of POWERGRID /

RPSCL as may be mutually agreed upon. In case of custody, of RPSCL, they ‘will be made

available toe POWERGRID for utitization in RPSCL bays, on requisition from POWERGRID,
In case of custedy of POWERGRID, quarterly report on consumption of spares shail be.
furnished to RPSCL for replénishinent. POWERGRID may use RPSCL, spares for its own
bays, in case of emergéncy with eoncurrence of RPSCL sub-coordinator ard the same shall
be replenished by POWERGRID at the earliest). List of mandatory gpares procured by
RPSCL and handed over to POWERGRID 18 ericlosed as Annexure-A.

COMPENSATION

RPSCL has 04 No of Bays at Shahjahanpur Substation. RPSCL will pay POWERGRID for
each bay charges as pet O&M of bays, which at present is Rs. 32.15 Lakh / year / bay with
yearly escalation @ 3.51% of O&M charges, fixed for the previous year, thereafier till the
'vé_lid'ify' period of this MOU of mutiially agreed pericd after the expiry of the validity petiod.
To claborate, the year wise compengation is attached at Annexuve-L; However, in case of any
change of CERC nornis int fisture, the revised charges for O&M of bays shall be paid by M/s
RPSCL to POWERGRID.
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4.2

5.9
3.1

3.2

6.0
G.1

o ep St nes

Applicable GST (As per GST' ACT 2017 applicable with effect from 01/ 07/2017) during this
contractual pericd shail be paid additionally by RPSCL.

MODE OF PAYMENT

POWERGRID shall subnyit quatterly O&M bills to M/s RPSGL in advance (1" week of
quarter). Due date of payment shalf be fifteen {I5¥days from the date of bill.

POWERGRID will submit dlong with the qaaa‘i.arf.y- O&M bills, defails of the maintenance
work cartied out inthe previous quarter. ;

In. case-payment is made affer due date, surcharge of 1.25% per month (i.e. 15% p.a) shall be

- charged upto the date of payment-from the due date. Payment shafl be made through NFFT /

RTGS / local cheque 7 demand draft under intimation to POWERGRID coordinator. However
in case of ontstation cheque; the date of realization of cheque shall be considered as the date
of payment..

One (1) % rebate will be applicable, i payment is diadé by RPSCL within 15 days from the
date of bill .

POWERGRID s RESPONSIBILITY TOWARDS EQUIPMENT

POWERGRID would take all. hecessary care and precaution, while handling the RPSCL
equipment for maintenance purpose. However, any accidental damages caused to the
equipment during maintenance shall have to made good by RPSCL. POWERGRID shall not
be responsible. !

INSURANCE,

6.2 POWERGRID takes the fesponsibility to tdke care of equipments, Any accidental damage

7.0

7.1

8.0
3.1

caused 10 ‘equipments dufing operation and maintenance shall have o be made by RPSCL.
POWERGRID shall net be responsible for any accidental damages. RPSCL may cover
appropriate insurance for equipment at the RPSCL bays at their cost and lodging claim and
processing. them with: insurance company for recovery. RPSCL will also take insurance
coverage for any consequential loss o POWERGRID  ¢quipments. The responsibility of
settlement of insurance clafin will lie with RPSCL. However, POWERGRID wiil assist in this
regard.

COORDINATION
RPSCL’s authorized representative-shall be permitted to visit control room and swifchyard at

the 200/220K V Shahjahanpur Substation and shall also be permitted to go:through records of
equipment pertaining to RPSCL bays with prior intimation to POWERGRID's coordinator
deteils at Annexure - I1.

SETTEMINT OF PISUPTES &ARBITRATION

In case of any dispute or difference, whatsoever between RPSCL and POWERGRID it
connection with the MOU, it shall be settled to the extent possible amicably betweeén Beoth the
parfies at operating level.

mw:/ éage‘ 4ofg . W




8.2 In case of non-settlement of dispute or difference, the. matter shall within thirty days, be
referred to the forurm consistiig of Exscutive Director, Nottheri Region-I1l, POWERGRID
and Managitig Director, RPSCL, who will resolve and / of decide the disputes or differences
lointly and’ their decision in that regard shall be final and binding on -parties. In case of
Executive Director, Northers Region-1ll, POWERGRID and Managing Director, RPSCL
differs on any dispute (%), the parties may appoint.a mutually agreed Sole Arbitrator to resol ve
the said dispute(s) and the decision of the Sale Ai;aitrator shall be binding on parties. If there
oan be no MOU / Cotisénsus oh the appointment of the: sole Arbitrator, the apgoint‘mem will
ba done in acesrdance with tlie- Arbitration and conciliation Act 1998, N

90 FORCE MAJEU’RE

9.1 The parties shall ensure, doe compliance with the terms of this MOL. However; no party shall
be-liable-for any claim, for any loss of damage, whatsoever arising out of failure to carry out
terms of the: MOU to the-extent that such a failure is due to force majored event such as war,
rebellion, mutiny, civil comination, riot, strike, lockeut, foroes of nature, accident, act 6f God,
act of Govt. and any 6ther reasons beyond the contiol of coticerned party. But, any party
claiming the benefit of this-clause shall satisfy the othier party of existence of such an event
and give written notice within a teasonable time-to the party to this effect.

1.0 REPORTING

10.1 Concerned POWERGRID Sub-station will teport ‘as under daily Operation data as -per
Apnexure - ITL.

10.2 Daily operational date will be intiated by shift ifi<charge over phone to the concern Sub-
cootdinator of RPSCL every thorning. :

16.3 In eage of tripping, detailed report will be sent to NRLDC, Delhi with a copy to RPSCL [ocal
fepresefitative:.

10.4 Quarterly maintenance report-will be sent to main eoordinator in duplicate.

11.0 This MOU shall be valid upto 31.03.2024 i.e. for tariff block 2019-24, After expiry of
above MOU, fresh agreéement may be signed for new tariff bloek of 2024-29, ay per
latest CERC norm$ / POWERGRID uniform rates,

- IN witness hereof, the paities hereto have annexed their signatures through their duly authorized
representatives as here under.

POWERGRID ROSA POWER SUPPLY COMPANY LIMITED

e

s

For & On behalf of For & On behalf of ¢
POWERGRID | rescL AV /qjﬁ\%\v@ﬁ
Withiess: _ Witness: - W

R

M

Page5of & {’ﬂl&ﬁ 1R gﬁ!ﬂj




- 20

Annexure-]

400KY ONE BAY MAINTENANCE CHARGES

O&M Charges -Per bay / Year "

Year _ - =
~ (Rs.iin Lakh) - Remarks

201926 ' 32.150

202021 33280

2021-22 34.450

202223 : 35,660

2023-24 : 36.910-

Page 6 of 8
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Anpnexure -2
CO-ORDINATORS
s RPSCL POWERGRID
i | Substation — ‘ - o
Nuo. Mzin Co- Sub-Ceg . P . .
Ordinator Ordinator Main Cﬂ-Ordlnatar | Sub-Co Ordinator
. w,(é”

: Sh. Hriday At T Sh Abkichel o | SHe Biijesh Verma,
4001220 KV | Tomar. Vice St Ashish Jain, | Sh. Abhishek Singh, Dy. Manager,
Ty e DGM Eleétrical, Ch. Manager, 400/220 S

1 | Shahjahanpur | President, Wi/s vy : : o 40067220 kv
e oo M/sRPSCL, Resa, | kV . Shaeljahanpur | ;.4
Substation RPSCL, Rosa, Shahaljahanpur Substation Shahjahanpuy
Shahjahanpur ' i ‘ Substation
e
Annexare-ITI
H
Page 7 of &
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DAILY OPERATION DATA TO BE FURNISHED TO RPSCL AND LOCAL RPSCL
REPRESENTATIVE.

Sl

No DATA

2) | MAXIMUM VOLTAGE IN KV/TIME

b) | MINIMUM VOLTAGE IN KV/TIME Iy

¢} | MAXIMUM FREQUENCY IN HZ/TIME

d} | MINIMUM FREQUENCY IN Hz/TIME

8) | “*MAXIMUM FLOW IN MW/TIME f

B | **MINIMUM FLOW IN MW/TIME

&) | *"MAXIMUM FLOW IN MVAR/TIME

B | **MINIMUM FLOW IN MVAR/TIME

“DATA  WILL.  BE TN RBSPECT OF FBACH  CIRCUIT.
Details of tripping / shutdowns on RSP line(s); if any during the lasttwenty four hours,

Pape®of 8




. 212 ANNEXURE ;V/’Z

; _F"eftit.*Qh No - 7'9‘5.: °f1‘-’13.‘--

BEFORE

: THE UTTAR PRADESH ELECTRICITY REGULATORY COMMISSIGN
: LUCKNOW -

- ;PRESENT e SR .
| _1 Hon bis. Shn Rajesh Awasthn Chawman
T 2,7 Hon'ble s Shree'Ram, Meriiber |
'-f:-.'_:;;-"_'_s ch'ble Smt Meenakshl Smgh Member

: e | ;i;‘__‘_ : IN THE MATTER OF Approval of addmonal cap!tal cost incurred 'c':_n;?. x300 MW {Stage-2)

of Rosa Thermal Power Statlon '

e .__"__3BETWEEN e o
o Ms Rosa Power SUpply Company Limited (RPSCL)

"“i'__"i'- “Hardoi, Road, P.O.. Rosar Kothi, Tehsi_l S_adar ik
";'"'-_‘Drstt Shahjahanpur UP 240401 LT e A
e L e I _5;.3..;.51.;-.._E'etit_ioner'

U P Ptjwer Corporatron L:m|ted L

(through its Chaifman ‘and M.D. ).

#07 Shakti BhaWan Ashok Marg, SR
N 'Lucknew e S

'AThe foﬂowing were present

“81i 8. K., Agawval Drrector (Flnance) UPPCL
Sri AK. Gandhi, CE (PRPA), UPPCL

- 81 S:P; Pandey, SE (PPA), UPPCL: .

- 8ri'8. K. Sinha; EE (PPA) UPPGL -

. Sti Vibhav Aganzval Director, RSPCL .

Sri Surnieet Nétan], DGM, RPSCL" ,
Sri Ambuj Shukia, Manager RPSCL B
" Sri Vivek Singh, Manager, RPSCL. -
Sri Sidharth Meohata, RSPCL

mpﬂmmﬁ@w?
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Rk -"l Mfs ROSE! F’ower Supply Company lelted has fi led the petmon for approval ef.ﬁ . | .. e
' addztzonal capltal cost ncmred o 2x300 MW Stage-z of Rosa. Thermal Power " - :
Stahon Durmg the hearmg, on 9.2, 2012 UPPCL had - requested the_ SIS

2. ‘jDunng the hearing, Sr| S. K Agarwal Dlrector (Fmance) UF’PCL requested that
- for examlnetlon and verlf" cation of the details of the additional cost submltted by
o RPSCL for stage I, they requwe some more hme Sri Vlbhav Agarwal Dwector o

* " ORDER =
(Date of Hearlng 15 5 2012)

Cornmtssmn to. grant them some tlme to submlt their responee whlch the'_ S

- A~.Commlssmn allowed vide order dateci 1 4 2 2012

' RSPCL requested early dlsposal of the matter :

3. . Onthe prellmlnary exammatlon of RPSCL‘s petttlon on add:tlonal capltal costs IR

- the Commission’ discovered that the petltlon also mcludes capltal cost on 400

KV transm:ssion line. and assoclated works.” As the UPERC (T erms ‘and
T Condltlens of Generatlon Tar;ff) Regulatlons 2009 nelther covers the: capital o

_cost nor the O&M expenditiire of transmmenon line, it cannot be- taken inte'ﬁ;’_ I

- consideration in this petltlon Hence the F’etltloner is, dlrected to file the coston . et

' _ | 400 KV transmlssaon hne and aseeclated works through a separate petxtlon

4 The Commlsston cons:dering UPPCL'S requeet al!ows them te submlt the[rf 3

,response by 27.6.2012.

5. . Next hearmg in the atter shail be hefd on 31. 5 2012 ai: 18,00 h

. .‘--.,Fl’lac,e chkno_w -
. Dated: 16.05.2012

(Meenaksﬂgmgh) ST (.S'ﬁl;ész?;fﬁ)' "L.':'f', |
- Member S 0 Member

- Page 2'of2
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A

Petition No — 786 of 2012

BEFORE
THE UTTAR PRADESH ELECTRICITY REGULATORY COMMISSION
LUCKNOW'
Date of Order : 25.06,2012

PRESENT:

1. Hon'ble Shri Rajesh Awasthi, Chairman
2. Hon’ble Shri Shree Ram, Member

3. Hon'ble Smt. Meenakshi Singh, Member

IN THE MATTER OF: Approval of additional capital cost incurred on Rosa Thermal Power
Station.

BETWEEN

M/s Rosa Power Supply Company Limited (RPSCL)
Administrative Block,

Hardoi Road, P.O. Rosar Kothi, Tehsil Sadar

Distt. Shahjahanpur. U.P. — 240401

--m---memeeem-- Petitioner
AND
U.P.Power Corporation Limited
{through its Chairman and M.D.)
Shakti Bhawan,Ashok Marg,
Lucknow
--------------- Respondent

The following were present:

Sri 8.P.Pandey, SE (PPA), UPPCL
Sri 8. K. Sinha, EE (PPA) UPPCL
Sri Vibhav Agarwal, Director, RSPCL
Sri Sumeet Notani, DGM, RPSCL
Sri Ambuj Shukla, Manager, RPSCL
Sri Vivek Singh, Manager, RPSCL
Sri Sidharth Mohata, RSPCL

Neogswn -

Page1of2



ORDER
(Date of Hearing 31.5.2012)

M/s Rosa Power Supply CGompany Limited has filed the petition for approval of
additional capital cost of Rs. 595.09 Cr. incurred on Balance of Plant (BoP) and
400 kv transmission line and associated works of Rosa Thermal Power Station.
In the matter, vide order dated 16.05 2012, the Petitioner was directed to file the
cost incurred by them on 400 KV transmission line and associated works
through a separate petition and the Respondent in response to their request
was given additional time for submission of their repiy. The reply has not been
filed by the Respondent so far.

During the hearing, UPPCL submitted that the additional cost incurred on BoP
has substantial impact on the tariff so it has to be examined under the provisions
of PPA, Regulations and approved cost of stage [ and stage ll. The Petitioner
submitted that since stage Il of the plant has also become fully operationa!. To
operate the plant on full capacity, they require immediate finances to meet the
additional expenditure of' capital nature. Hence, the Hon'ble Commission is
requested to approve provisionally, the additional capital of Rs. 550.02 Cr. (after
reducing the cost of transmission system) subject to prudence check and final
approval of the Commission.

In view of above, the Commission deems it appropriate to provisionally approve
the additional capital cost of Rs. 550.02 Cr. on the BoP of the project subject to
prudence check and final approval of the Commission under the provisions of
PPA, Regulations and earlier orders of th