SUPPLEMENTARY POWER USAGE AGREEMENT
(AMENDMENT NO. 1)
FOR
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&
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;I‘his Supplemental Agreement to the Power:- Usage Agreement signed between NTPC
§enewable Energy Ltd and Southern Power Distribution Company of Telangana & Northern
Power Distribution Company of Telangana Limited having effective date of 07.12.2021 is
Eigned on 13.05.2022 at Hyderabad.

k Between

getween NTPC Renewable Energy Limited, a wholly owned subsidiary of NTPC Limited and
a Company incorporated under the companies Act, 2013 having its registered office at
NTPC Bhawan, SCOPE Complex, 7, Institutional Area, Lodhi Road, New Delhi =110 South
EDelhi,,De'Ihi, India 110003 (hereinafter calle'd ‘NTPC REL’) which expression shall unless
fepugnant to the context or meaning thereof include its successors and assigns as party of

i\e one part;
i And

!outhern Power Distribution Company of Telangana & Northern Power Distribution

Company of Telangana Limited Companies incorporated under the Companies Act, 1956 or
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Companies Act, 2013 as the case may be, having its Head Office at Hyderabad & Warangal
and being a Licensee under the Electricity Act, 2003 (hereinafter referred to as ‘Distribution
Licensee’) which expression shall unless repugnant to the context or meaning thereof

include its successors and Permitted Assigns as party of the other part.

Each of the parties of the first and second above is individually referred to as a “Party” and

collectively as the “Parties”.

WHEREAS:
A. The Ministry of New & Renewable Energy (‘MNRE’) , on 5.03.3019, has issued the

“Central Public Sector Undertaking (CPSU) Scheme Phase-II (Government Producer
Scheme) for setting up 12,000 MW grid-connected Solar Photovoltaic (PV) Power
Projects by the Government Producers with Viability Gap Funding (VGF) support for
self-use or use by Government/Government entities, either directly or through
Distribution Companies (DISCOMS)”, as amended from time to time (hereinafter
referred to as ‘CPSU Scheme’);

B. Ministry of New and Renewable Energy (MNRE), Government of India vide Office
Memorandum dated 13.04.2020  has identified Indian Renewable Energy
Development Agency Ltd., (IREDA) as the Nodal Agency for handling the CPSU

Scheme on behalf of MNRE.;

C. NTPC Limited has been declared as a successful bidder under the RfS No
23016/1/2020-IREDA/RfS/5000 MW/ 012021 dated 29.01.2021 issued by IREDA for
development of 1990 MW Solar Photovoltaic Power Project.

In pursuance to the above, IREDA has issued the Letter of Award [LoA No
23016/1/2020-IREDA/RfS/5000 MW/012021/960] dated 04.10.2021 to NTPC for
development of a Solar PV Power Project of 1990 MW and to make available the
quantum of electricity for the end use of the electrical energy by the

Government/Government Entities through the Distribution Licensee;
E. NTPC is a Government Producer within the scope of the CPSU Scheme being a

Generating Company within the meaning of Section 2(28) of the Electricity Act, 2003

and a Government of India Enterprise, with more than 50% of its shareholding being
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owned and contro]
olled by the Centra] Government. Further, as per the provisions of the

RfS, the 310 :
o MW Solar Photovoltaic Power Project named as Khavda Solar PV
tation at Kutch, Gujarat (herein after referred to as

‘Solar PV Station’ and generally
referred to as

Station’) is being executed by NTPC REL, a wholly owned subsidiary
of NTPC Limited

. End User is also an entity owned and controlled by Government of Telangana and
qualifies under CPSU Scheme.

. AND WHEREAS NTPC REL has signed Power Usage Agreement with Southern
Power Distribution Company of Telangana Limited & Northern Power Distribution
Company of Telangana Limited on 07.12.2021 for supply of 265 MW power from

NTPC SOLAR PV STATION OF 310 MW Khavda Solar PV Station at Khavda,
Kutch, Gujarat .

. AND WHEREAS vide its letter dated 15.03.2022 Telangana has conveyed its consent

for usage of balance 45 MW power from aforesaid Khavda Solar PV Station of 310
MW at Khavda, Kutch, Gujarat.

AND WHEREAS parties agree that remaining 45 MW of Solar PV power from
NTPC REL 310 MW Khavda Solar PV Station shall also be allocated to Telangana
Discoms making full allocation of 310 MW from the aforesaid Solar PV Station to

Telangana Discoms.

NOW THEREFORE, IN CONSIDERATION OF THE PREMISES AND MUTUAL
AGREEMENTS, COVENANTS AND CONDITIONS SET FORTH HEREIN; IT IS
HEREBY AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS:

Article Existing Provision Revised Provision
2.1. | The Installed capacity of the NTPC | The Installed capacity of the NTPC
REL Khavda Solar PV Station is 310 | REL Khavda Solar PV Station is 310
MW. The Contracted capacity of | MW. The Contracted capacity of the
the Distribution Licensee in the | Distribution Licensee in the NTPC
NTPC REL Khavda Solar PV Station | REL Khavda Solar PV Station shall be
shall be 265 MW, 310 MW.
- .
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3.4 | The maximum Annual CUF against
the contracted capacity
(i..265MW) is 33.32% (774.02 MU
on Annual Basis) provisionally for
the first year, subject to revision
after one year of operation. The

excess generation above the

maximum Annual CUF shall be
transferred to End User at 75% of
the applicable Power Usage

Charges.

The maximum Annual CUF against

the contracted capacity (i.e. 310
MW) is 33.32% (905.46 MU on
Annual Basis) provisionally for the
first year, subject to revision after
one year of operation. The excess
generation above the maximum
Annual CUF shall be transferred to
End User at 75% of the applicable

Power Usage Charges.

]

35 | After accounting for Deemed
Generation as in Clause 3.4 above,
if NTPC REL is unable to supply
minimum 441.36 MU on Annual
basis (i.e. 19% Annual CUF), for the
shortfall in energy, NTPC REL shall
pay 25% of the applicable Power
Usage Charges.

After accounting for Deemed
Generation as in Clause 3.4 above, if
NTPC REL is unable to supply
minimum 516.31 MU on Annual
basis (i.e. 19% Annual CUF), for the
shortfall in energy, NTPC REL shall
pay 25% of the applicable Power
Usage Charges.

Except the aforesaid amendment, the Parties acknowledge and confirm that all other

terms and conditions contained in the Power Usages Agreement dated 07.12.2021
shall continue to apply as before. IN WITNESS WHEREOF, the Parties have caused

the Agreement to be executed through their duly authorized representatives as of the

date and place set forth above.

For and on behalf ofNTPC REL
{f /4&/
S p T

General Manager (Business
Wawm ThEeng ot f@fﬁé@
NTPC Renewahle Frarqy Limiter

Witness

By CW&@L
cep | Conuull TPcC )

( m\fwn\ |CLML{3¢)
Dam (omml) , L2 HE

For and on behalf of Distribution Licensee
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This POWER USAGE AGREEMENT hercinalier called the "Agreement™ entercd into a
Hyderabad on the 7 day of December Two Thoussnd Twenty One (07.12.2021) between
I NTPC Renewable Energy Limited. a wholly owned subsidiary of NTPC Limited and o
i Company incorporated under the Companies Act, 2013 having its registered office a1t NTPC
Bhawan, SCOPE Complex, 7, Institutional Area, Lodhi Boad, Seuth Delhi, Delhi, India
B 110003 (hereinafier reférred to as “NTPC REL") which expression shall, uniess repugnant to the
g eontext or meaning thereof include its successors and Permined Assignees as party of the One
Part;
And
§ Southern Power Distribution Company of Telangana & Morthern Power Distribution Company
of Telangana Limited,: Companies incorporated under the Companies Act, 1956 or Companics
l Act, 2013, as the case may be, having its Head Office at Hyderabad & Warangal and being a
B Licensee under the Electricity Act. 2003 (hereinafter referred to as “Distribution Licensee’)
which expression shall, unless repugnant to the conlext or meaning thereof include s
successors and Permitted Assignees as party of the Other Part,
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Each of the parties of the first and second above is individually referred 1o as a “Party™ and
collectively as the *Parties™.

WHEREAS

(A)  The Ministry of New & Renewable Energy ("MNRE’) , on 5.03.3019, has issucd the
“Central Public Sector Undertaking (CPSU) Scheme Phase-Il (Government Producer Scheme)
for seming up 12.000 MW grid-connected Solar Photovoltaic (PY) Power Projects by the
Government Producers with Viability Gap Funding (VGF) support for self-use or use by
Government/Government  entities, either directly or through Distribution Companies
{DISCOMS)", as amended from time to time (hereinafter referred to as *CPSU Scheme™) A copy
of the CPSU Scheme is sttached as Annexure A and may be read as an integral part of this
Power Usage Agreement;

(B}  The purpose of the CPSU Scheme is inter-alia, to facilitate national energy security and
environmental sustainability through use of domestically manufacured solar PV cells and
modules and for use of such power generated from solar energy sources by Govemment/
Government Entities, namely that the solar power projects shall be set up by Central Public
Sector Undertaking and the end use of electricity shall also be by the Government’ Government
Entities, sourced either directly or through Distribution Licensee where the end user’s facilities

are situated.

{C)  CPSU Scheme dated 05.03.2019 provides that SECI shall handle the scheme on behalf of
MNRE including conducting bidding on VGF basis. amongst Government Producers;

() Ministry of New and Renewable Energy (MNRE), Govermment of India vide Oiffice
Memorandum dated 13.04.2020 has identified Indian Renswable Energy Development Agency
Lid., {IREDA) as the Nodal Agency for handling the CPSU Scheme on behall of MNRE;

(Ey  On 20.01.2021, IREDA issued the RfS document being RIS No 23016412020~
IREDA/RIS/S000 MW/ 012021 for Selection of Solar Power Developers for Setting up of 5,000
MW Grid Connected Solar PV Power Projects in India {Tranche-11T) under Central Public Secior
Undertaking (CPSL} Scheme Phase-[1 {Government Producer Scheme)

(F}  NTPC Limited has been declared as a successful bidder under the RS No 23016/1/2020-
IREDARIS/S000 MW/ 012021 dated 29.01,2021 issued by IREDA for development of [9590
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MW Solar Photovaliaic Power Project

(G)  In pursuance to the above, IREDA has issued the Letter of Award [LoA No
23016/ 12020-IREDARIS/S000 MW/012021/960] dated 04.10.2021 10 NTPC for development
of a Solar PV Power Project of1990 MW and 1o make available the quantum of electricity for the
end use of the electrical energy by the Government/Government Entities through the Distribution

Licenses:

{H)  NTPC is & Government Producer within the scope of the CPSU Scheme being a
Generating Company within the meaning of Section 2{28) of the Electricity Act, 2003 and a
Government of India Enterprise, with more than 30% of its shareholding being owned and
controlled by the Central Government. Further, as per the provisions of the RS, the 310 MW
Solar Photovoltaic Fower Project named as Khavda Solar PV Station at Kuteh, Gujarat (hersin
afier referred to as ~Solar PV Station” and generally referred 10 a8 *Station™) is being executed by
NTPC REL, a wholly owned subsidiary of NTPC Limited.

i End User is also an entity owned and contralled by Government of Telangana and
qualifies under CPSL Scheme;

(¥} The Distribution Licensee is desirous of using 265 MW power produced from NTPC REL
310 MW Khavda Solar PV Station and NTPC REL is willing to offer the solar power from the
aforesaid Solar PV Siation of NTPC REL restricted to the end use by GovernmenvGovermnment
Entities .as per the terms and conditions of the CPSU Scheme notified by the MNRE,
Government of India as amended from time w time and as per the terms and conditions

contained in this Power Lisage Apgreement,

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND MUTUAL
AGREEMENTS, COVENANTS AND CONDITIONS SET FORTH HEREIN, IT I8
HEREBY AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS;

14 DEFINITIONS

L.l The words or expressions used in this Agreement but not defined hereunder shall have the
same meaning assigned to them by the Electricity Act, 2003 as amended from time 1o time,
the Rules framed thereunder and Regulations issued by the Central Electricity Regulatory
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Commission from tme to time.

1.2 The words or expressions mentioned below shall have the meanings respectively as

agsigned hercunder, unless the context otherwise requires:

At

shall mean the Electricity Act 2003 and include anv |
modifications, amendments and substitutions from time o

time;

Agreement

shall mean this Power Usage Agreement including the Articles, |
Schedules, amendments. modifications and supplements made

in writing by the Parties to this Agreement from time to time;

i)

Base rate of Late

Payvment Surcharge

means the marginal cost of funds based lending rate for one
vear of the State Bank of India. as applicable on the st Apeil of
the financial vear in which the period lies. plus five percent and
inl the absence of marginal cost of funds based lending rate, any
other amangement that substitutes it, which the Central
Government may. by notification, in the Official Gazere,
specify. Provided that if the period of default lies in two or |
more financial years. the base rate of Late Payment Surcharge
shall be calculated separately for the periods falling in different

VeRrs,

Billing Centre

shall mean the OfTice as intimated by NTPC REL o
Distribution Licensee from where the bills will be raised by
NTPC REL;

W)

CEA

Central EI:L‘IJ'il:-iE Autharity;

Wil

CERC

Central Electricity Regulatory Commission;

Wi

Change in Law

shall have the meaning ascribed thereto in Article 10 of this

Agreement;

vili)

Law

Competent Court of |

shall mean any court or tribunal or any judicial or quesi-judicial
body in India that has jurisdiction o adjudicate upon issues
relating to this Agreement;

COD/Commercial
Operation Date

shall mean the date of commissioning of the last module of the
Contracted Capacity of the solar PV Station. The same would

be used for sole purpose of determining the lite of the project.
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) [ Central Transmission | shall mean fhe Central Transmission Utifity as defined in
Utiliey (CT1) Section 2{10) read with Section 3% of the Electricity Act 2003

iJlti:l Commissioning The capacity will be considered as commissioned based on
self-declaration by the NTPC REL, when the modules and
equipment as per such capacity have been installed, connected
|10 grid at the Interconnection PointMetering point/Delivery
Paint and energy has flown into the grid:

xil) Capacity L'tilization shall have the same meaning es provided in Central

Factar (CLIF) Electricity Regulatory Commission {Terms and Conditions for
Tariff determination from Renewable Encrgy  Sources)
Repgulations, 2009 as amended from time to time.

The CUF shall be calculated based on the annual energy
injected and metered at the Delivery Point. In any Contract
Year, if 'X" MWh of cnergy has been metered out at the
| Deelivery Point for *Y" MW Project capacity, CUF= (X MW/

(Y MW*ET66)) x 100%,
Tc‘iTi}l Contracted Capacity Shall mean the capacity, as set out in Article 2.1 of this
Agreement
Xiv) | Delivered energy shall mean with respect to any hilling month, the kWh of

eleetrical energy delivered from Solar PV Station(s) to the
Distribution Licensee at the Interconnection Point/Metering
peint/Delivery Point as measured by the energy meters a1 the |
Interconnection Point/Metering point/Delivery Point for any
billing month;

X} Due date of payment | shall mean 45 days from the date of billiﬁg, In case payment of
hill is delayed beyond a period of 45 days from the date of
billing, Late ppyment Surcharge shall be payable from 46th day
onwards for each day of delay

xwi) Effective Date shall mean the date of signing of this Agreement;
)
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avii)

End User

shall mean the Government/Goyernment Entity to whom 1ﬁh?
electricity is made available by the Distribution Licensee for

end use

i)

Energy Account

shall mean periodic Energy Account issued by Regional/State
Load Dispatch Cenre as applicable including amendmenis |
thersaf:

| xix)

Force Majeure

shall have the meaning ascribed thereto in Article 9 of this
Agreement;

M)

GOl

shall mean Government of India;

30l

Governmenl/

Covernment Entities

shall mean such of the Entities which are qualified 10 be the
End User of electricity under the CPSLU Scheme.

| WX

Dhstribution Licensee

shall mean such of the Entities to whom a License is given or
an exemption from License is provided including Deemed
Licensees in terms of the provisions of the Eleciricity Act
2003,

i)

Guidelines

shall mean the “Central Public Sector Undertaking |
(CPsUScheme Phase-1l {Government Prodocer Scheme) for
setting up 12,000 MW grid-connected Sclar Photovoltaic (PV)
Power Projects by the Government Producers with Viability
Gap Funding (VGF) support for self-use o use by
Govemment'Government entities, either directly or through
Distribution Companies (DISCOMS)" issued by the Minisiry
of New & Renewable Energy vide No. 302/42017-GRID
SOLAR dated 05032009 including subsequem ﬂmﬁndmmlsl
and clarifications thercof;

KKiv)

[EGC andior  State
Grid Code

shall mean the Girid Code speeificd by the Ceontral Commission
under Clause (h) of sub-section (1) of Section 79 of The
Electricity Act and/or the State Grid Code as specified by the |

Appropriate Commission, referred under Clause (h) of sub-
section (1) of section B6 of The Electricity Act 2003, as

applicable ineluding any smendments thereof:

Interconnection

PaointMerering
point/Delivery Point

Interface point of Solar PV Station with the transmission
systemn developed by PGCIL at 765400 kY GSS Khavda Il
ISTS substation in Gujarat ar 400KV volage level, where usage

CHIEF GENERAL MANAGER
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| energy meter(s) are installed:

wewi} | LC shall mean Irrevocable, Unconditional, Monthly Revolving

Letter{s) of Credit of requisite value in terms of this Agreement

by the Distribution Licensee or Govemment/'Government

Entity End User;

ooty | Main and  Check | shall mean meters for measurement and checking of
Meter importexport of energy on the Interconnection’ Metering/
Delivery point tor Energy Accounting;

xxviil) | Monthly Bill shall mean either-a Monthly Bill /Supplementary Bill or a
Maonthly Invoice! Supplementary Invoice raised by NTPC REL

for payments due from Distribution Licensee wo NTPC REL
under this Agreement.

xxix) | Module shall mean a minimum system of Solar PV Panels, Inveriers,
and associated  evacustion System  for  generation  and

| evacuation of minimum | MW AC Solar power up to the

Interconnection Point/Metering point/Delivery paint;

xxx) | Permitied Assigns shall have the meaning as per Article 13 of this Agreement;
woxi) | Schedule Shall mean 03,04.2024,

Commissioning Date
or SCD of the project
wxxil) | Solar PV Station shall mean the Sclar PV Power Generating Station of installed
capacity of 310 MW developed by NTPC REL mt Khavda,
Distt: kutch State: Gujaras

xxxlii} | Supplementary Bill | shall have meaning as defined under Article 7.1.3

xxxiv) | Usage Charges shall have the meaning ascribed thereto in the Article 6.0 of
this Agreement:

20 CAPACITY.SCHEDULED DATE OF COMMENCEMENT AND DELIVERY

2.1 The Installed capacity of the NTPC REL Khavda Solar PV Station is 310 MW, The
Contracted capacity of the Distribution Licensee in the WTPC REL Khavda Sclar PV

Station shall be 265 MW,
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22

2.3

2.4

30
31

3.2

3.3

Scheduled Date of Commencement for supply of power from the Project on regular basis
shall be 03.04.2024. NTPC REL shall be entitled 10 declare commissioning  and

commencement of generation from part of the capacity befare SCI,

The duration of supply of power by NTPC REL 1o the Distribution Licensee for usage by
End User under this agreement shall be for a period of 25 years from the SCD/actual COD
whichever is later of the entire Solar PV Station.

As per the provisions of the CPSU Scheme, the energy generated and made available by
NTPC REL 10 the Distribution Licensee from the Solar PV Station under this Agreement
shall be entirely for the use of the End User for self-consumption only and no part of the
energy shall be diverted or used for any other purposes.

TRANSMISSION WHEELING OF ELECTRICITY:

The obligation of NTPC REL shall be to generate and make available the energy in regard
1o the contracted capacity at the Interconnection Point' Metering Point/Delivery Point. The
cost of building the transmission line from Solar PV plant 1o Inter-connection point /
Metering point/ Delivery Point shall be bome by NTPC REL. NTPC REL shall abtain
necessary approval for ISTS/STU  connectivity from Sclar PV plant il the
Interconnection Point’ Metering Point’ Delivery Point. Any cost and associated expenses
of arranging the encrgy to be delivered at the Interconnection Point’ Metering Poiny
Delivery Point shall be borme by NTPC REL.

All clearances, charges ete, beyond the Interconnection Point/ Metering Point/ Delivery
Point up o usage point of End User (i.e. ISTS/STU charges & losses, cross subsidy
charges, RLDC and SLDC Fee, scheduling, gencration forecasting fee ete.) shall be
entirely in the scope, responsibility and to the account of the Distribetion Licensee/End
User, with all costs and charpes being bome by the Distribution Licensee/End User. The
Dnstribution Licensee shall also abide by the relevant CERC/SERC Regulations, Grid Code
and Central Electricity Authority (Installation and Operation of Meters) Regulations. 2006

as applicable. amende=d and revised from time o time:

NTPC REL and the Distribution Licenses shall follow the forecasting and scheduling
process as provided in the Applicable Reguiations of the Appropriate Commission or the
Competent Authority, The Clause 5.2(u) of the Indian Electricity Grid Code (IEGC),
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provides for siatus of “must-run™ to solar power projects and accordingly. the Distribution
Licensee shall be responsible o ensure and shall make arrangement for evacuation of
power from Imerconnection Point/ Metering Point' Delivery Point the Delivered Energy
withaut there being any backing down

In case of any eventuality of Backdown arises at any time after the commencement of
generation, including for the ressons that the Distribution Licensee fails or is unable to
maintain the LTA or there is non-dispatch of power due to non-compliance with “Order
No. 23222019-R&R dated 28.06.2019 of Ministry of Power regarding Opening and
maintaining of adequate Letter of Credit (LC) as Payment Security Mechanism under
Power Purchase Agreements by Distribution Licensees™ or any such other similar order
and any clarifications or amendment therete . NTPC REL shall be entitled to be
compensated by the Disiribution Licensee for a Minimum Generation Compensation .as

under ,

Duration of Back

Provision for Generation Compensation
down

Hours of Back | Minimum Generation Compensation = [(Average Generation per
down during  a|hour dering the month) * (number of Back down hours during
monthly billing | the month)] X PUA Usage Charges

cycle. Where, Average Generation per hour during the Moath (KWh) =
Total generation in the Month (kWh) + Tetal hours of generation in

the Maonth

Provided that no such Generation Compensation shall be ¢laimed by NTPC REL where
the Backdown is forced at the directions of the Load Dispatch Cenire on account of events

like consideration of grid security or safety of any equipment or personnel.,

34  The maximum Annusl CUF against the contracted capacity (i.e265MW) is 33.32%
{774.02 MU on Annual Basis) provisionally for the first year, subject 10 revision after ane
year of operation. The excess generation above the maximum Annual CUF shall be
transferred to End Uscr at 75% of the applicable Power Usage Charges.

15 Afer accounting for Deemed Generation as in Clause 1.4 above, if NTPC REL is upable to
supply minimum 441.36 ML on Annual basis {i.e. 19% Annual CUF), for the shorfall in
energy, NTPC REL shall pay 23% of the applicable Power Usage Charges,
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40 SCHEDULING, DESPATCH METERING AND ENERGY ACCOUNTING

4.1 SCHEDULING

4.1.1  The Scheduling and Dispatch of Energy from the Solar PV Station shall be as per the
applicable Regulations and Codes notified by the Appropriate Commission,

4.1.2  The parties acknowledge, agree and confirm that the  Solar PV Station shall be operated
at all times as a MUST RUN Station and shall net be subjected to any backing down by
the Distribuition Lil:r:nil::."F,'qd User,

4.1.3 NTPC REL shall operate the Solar PV Station as per the manufacturer’s guidelines, arid
operating standards and relevant statutory provisions, as applicable from time 1o time.

4.1.4  All charges fees related to Forecasting, Scheduling and Despatch of energy shall be bome

by Distribution Licensee.

42 METERING;

4.2.1 A set of Main and Check Meters of 0.28 accuracy class, as per CEA (Installation &
operation of meters) Regulations 2006/1EGC as applicable, shall be installed by CTUSTU
ar Imerconnection Point’ Metering Point/ Delivery Poinl. A standby meter shall also be
installed ot Interconnection Point! Metering Point/ Delivery Poimt by CTUSTL.
Distribution Licensee/ End User shall make all necessary arrangements for installation of
meters of required accuracy and specifications, as per prevailing Regulations,

4.2.2 Main/ Check Meters shall be installed at 400 KV of PGCIL Khavda-11 GSS and Standby
meter at 400 KV oulgoing Feeder at the NTPC REL project site as a fall back arrangement,

4.2.3 The Main and Check Meters shall be checked jointly at the time of installation as per the
CEA (Installation & Operation of Meters) Regulations 2006 as amended from time to time.

424 Data shall be downloaded from the meters at regular intervals as per provisions of
applicable regulations /decided by NTPC REL and Distribution Licensee End User for
preparation of the Energy Account.

4.2.5 Regular cross checking and analysis of meter readings and meter failure or discrepancies
shall be reckoned as per CEA (Installation & Operation of Meters) Regulations 2006 as
amended from time to time. If the Main Meter or Check Meter is found to be not working
at the time of meter readings or at any other time, NTPC RELS Distribution Licensee shall
inform each other of the same,

4.2.6 In case of failure of meters, energy accounting for the period shall be as per procedure laid
dewn by CERC or as per the mutually agreed procedure. In case of absence of any such

&\ o8
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procedure, the following procedure shall be followed:
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» In case of filure of Main Meter, readings of Check Meter for the comesponding period
shall be considered for energy accounting.

o [f bath the Main and Check Meter(s) fail to record or if any of the PT fuses 15 blown
out, energy shall be sccounted based on standby meters.

# In case of dispute. resolution shall be as per provision of Article 8.

4.2.7 Periodic testing of hath Main and Check Meters shall be carried ourt in the presence of
representatives of NTPC REL and Distribution Licensee/End User as pér procedure laid
oul in CEA (Installation &Operation of Meters) Regulations, 2006, For any testing and’ or

replacement. notice of seven days will be given.

43 ENERGY ACCOUNTING
4.3.1 The schedufing and cnergy accounting of NTPC REL solar power shall be as per the
provisions of the Grid Code.

4.32 Any change in the methodology of Energy Accounting shall be done as per mutually

agreed decisions,

30 COMMISSIONING AND COMMERCIAL OPERATION DECLARATION OF
SOLAR PV STATION OR PART CAPACITY THEREOF:

5.1 The Project, shall be declared commissioned based on self-declaration by the NTPC
REL, when the required modules as per the required capacity have been nstalled,
connected to the Grid and energy is injected into the Gnd at the Interconnection Point/
Metering Point/ Delivery Point, The Distribution Licenses shall be intimaed 7 days in

advance regarding declaration of commissioning of the project.

5.2 There can be part commissioning of the project. Pan commissicning of the project shall
mean that all equipment corresponding to the part capacity have been installed and

commissioned and energy has flown into the grid.

5.3 NTPC REL shall be permitted for full commissioning as well as part commissioning of the
project even prior (o Scheduled Commissioning Date (SCD). The Distribution Licensee

shall purchase the energy from such carly commissioned project/part commussioned at the

100% of the Lisage Charges.
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>4 Commercial Operation Declaration (COD) of the preject shall be the date of commissioning

of the last Module of the Conteacted Capacity of the solar PV Station,

5.5 Dispatch

6.0

.l

.3

L

The Power User shall be required to maintain compliance to the applicable Grid Code and
requirements & directions, if any, as specified by Appropriate Commission / CTU/ STUY
Discom or licensee or from any competent Authority as issued from time o time 10

maintain power evacuation system available.
USAGE CHARGES

The Usage Charges for the power made available by NTPC REL from Solar PV Station
shall be payable by Distribution Licensee @ Rs 2.43 /lkWh, which shall be exclusive ol any
other third-party charges like wheeling and transmission charges and losses, point of
connection charges and losses, cross-subsidy surcharges, SLDC/RLDC charges ete, as may
be applicable. The Usage Charges for contracted capacity shall be payable from the date of
commissioning of the project or the part capacity as the case may be. The parties
acknowledge and accept that Usage Charges has been determined in accordance with
CP5U Scheme of the Government of India to assist the development of solar projects and
usage of the energy penerated by the Govemment/Government Entities, with Government

of India providing VGF suppont.

The Usage Charges pavable in terms of this Agreemem 1o NTPC REL shall be the
consolidated consideration for the services of NTPC REL for establishing the Solar PV
Station or part capacity thereof and offering the energy at the Interconnection Point/
Metering Point’ Delivery Point  All cost and expenses from and bevond the
Interconnection Point” Metering Point’ Delivery Point, shall be entirely to the account of

the Distribution Licensee,

NTPC REL shall be entitled to draw at its discretion the auxiliary power requirements from
the grid as per applicable grid code and regulations or to arange for the same

independently. through a bilateral agreement or otherwise, as the case mav be,

Taxes, Levies. Duties. Rovalty, Cess etc.:
Any tax/levy/duty/Royalty/Cess ete., as and when levied by any Government/Statutory
bodv/Authority, shall be borne and additionally paid by the Distribution Licensee to NTPC
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REL from the effective date of such taxes, levies, duties, royalty, cess elc.

T4 BILLING AND PAYMENT:

7.1 BILLING:

7.1l The Usage Charges for Energy made available in the preceding month under this
Agreement shall be pravisionally billed by NTPC REL on first day of the every month as
per the Usage Charges mentioned at Aricle 6 above and the same shall be paid by
Dyistribution Licensee in accordance with the following provisions:

T.1.2 NTPC REL shall issue the final monthly bill for Energy made available to Distribution
Licensee from the Solar PY Station for the previous month, based on IMR/Energy Account
ssued by any Competent Authority. The Monthly Bill issued by NTPC REL shall include
the following

}] Provisional Bill for solar power supplied in the Month;

il Adjustments against the Provisional Bill(s) based on Energy Accounis for
Power Supplied in the preceding month{s):

i) Any other adjustments o cover changes in tariff of NTPC REL Power, open
neeess related charges and any other prior-period adjustments;

iw) Late Pavment Surcharge, if any; and

¥l Taxes, Duties, Levies etc. as applicable.

7.1.3 Billing Centre of NTPC REL shall carry out billing 2nd associated functions. NTPC REL
would submi the bills to the officer nominated by Distribution Licensee.

7.14 The Distribution Licensee shall amrange payment of such Monthly Bill! Supplementary
Bill(s) at the designated account of NTPC REL through Electronic Transfer. The date on
which the amount stands credited in the bank sccount of NTPC REL shall be considersd as
the date of payment for rebate or late payment surcharge in respect of such payment. The
bill{sy of NTPC REL shall be paid in full subject to the condition that:

i} there is no apparent arithmetical error in the bill{s}

i} the bill(s} is/are claimed as per the Usage Charges

SNy
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T.1.5 All payments made by Distribution Licensee, shall be appropriated by NTPC REL for

amounts due from them in the following order of pricrity:

i) rowards Late Payment Surcharge, pavable if anv:

i} towards carlier unpaid usage charges starting from the longest overdue bill (s, if any;
lil} towards ihe statutory dues like income tax, other tax, rovalty ete. in the current bill {s);
ind

) towards the other charges in current Manthly Bill,

T4 In case the Distribution Licensce disputes any amount, e¢ven then, the Disiribution
Licensee shall pay the entire undispeted amount and further, 95% of the disputed amount
by the Due Date and file a written objection with NTPC REL within 30 davs of
presentation ol the bill, giving following particulars:

i) ltem disputed, with full details‘data and reasons of dispute
i) Amount disputed against each item.
Provided that non-acceptance of Usage Charges shall not be a valid ground for dispute.

7.1.7 The amount of excess'shortfall with respect to the said 95% payment based on finally
determined amount in line with Article 8 shall be paid / adjusted with the applicable late
payment surcharge rate from the date on which the amount in dispute was payable /
refundable.

7.2 REBATE:

For payment of anv Bill on or before Due Date, Distributicn Licensee shall he allowed a
rebate provided valid LC of requisite value as per Article 7.4 is established by Distribution
Licensee/End User in favour of NTPC REL,

a) A Rebate of 1.5 % shall be pavable to Distribution Licensee for the pavments made
within a period of five (5} days of the presentation of Bill.

b) Any payments made after five (3) days of the date of presentation of bill up 1o the 30th
day shall be allowed 4 rebate of 1%.

ch No Rebate shall be payable on the Bills raised on account of Change in Law relating w

taxes, duties, cess etc. and Late Payment Surcharge.
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1.3 LATE PAYMENT SURCHARGE:

73.1  Late Payment Surcharge shall be payable on the payment outstanding after the due date at
the base rate of Late Payment Surcharge spplicable for the period for the first month of
default.

732 The rate of Late Payment Surcharge for the successive months of default shall increase by
(L5 percent for every month of delay provided that the Late Payment Surcharee shall not

be more than 3 percent higher than the base rate at any time:

Provided further that all Payments shall be first adjusted towards Late Payment Surcharge
and thereafter, towards monthly charges, starting from the longest overdue bill,

Further, if the Distribution Licensee has any payment including Late Pavment Surcharge
outstanding against a bill after the expiry of seven manths from the due date of the hill, it
shall be debarred from procuring power from power exchange or grant of short lerm open
access till such bill is paid in terms of Electricity (Late Payment Surcharge) Rules. 2021
and as amended from time to time .

T4 ESTABLISHMENT OF LETTER OF CREDIT (LC) AND PAYMENT SECURITY
MECHANISM:

74.1 The Distribution Licensee shall armnge and establish an imevocable unconditional
monthly revolving Letter of Credit (LC) of reguisite value in favour of NTPC REL with a
public sector / scheduled commercial bank {as per list supplied by WNTPC REL) at least one
month prior 1o the commencemen! of Energy supply frem the first Module of the Solar PV
Station in the format attached as Annexure B.

7.4.2 The L.C shall cover 105% of the ane month’s billing in respect of Energy supplied from the
Solar PV Station to the Dhistribution Licenses,

7.4.3 The LC shall be established for a minimum period of one vear, The Distribution Licensee
shall ensure that LC remains valid at all times duning the entirefextended validity of this
Agreement. | .C shall be renewed not later than %0 days prior to expiry of existing LC. LC
must specify the manner and dates when bill(s) can be presented to Bank by NTPC REL.
The bills 50 presented by WTTC BEL o the Bank shall be paid on their preseniation as per
form attached as Annexure B.

7.4.4 All costs and charges relating to opening and maintenance and negotiation of LT shall be

bome by Distribution Licensee,
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745  In case of drawal of the LC amount by WTPC REL in accordance with the terms of this

Article, the amount of LC shall be reinstated avtomatically not later than 7 days from
such drawal.  The Distribution Licensee shall arrange to furnish to NTPC REL a
certificate (o this effect from Bankis) providing LC. In the event LC is notl reinstated
within 7 davs, NTPC REL reserves the right 1o implement Regulstion of Power Supply as
per Article 7.6,

7.4.6 The Distribution Licensee agrees to ensure that the successor entities of the Distribution

Licensee arc duly notified of the above arrangements with NTPC REL and shall be boend
by the terms of this Agreement as if they are parties to this Agreement.

14,7 The Advisory charges during LC negotiation are to0 be charged to the account of end user

and the documents to be presented by Distribution Licensee shall also include a SIGHT
DRAFT for |0% of invoice value,

75 REGULATION OF POWER:
£.3.1 Notwithstanding the obligations of Distribution Licensee to pay all the dues as per this

Agreement, in the event of default in opening/reinstatement of LT of requisite amount s per
Aricle 7.4 in favour of NTPC REL or non-payment of bills bevond a period of 43 days of
the billing, WTPC shall be entitled to treat the same as a material breach of the Apgreement
on the part of the Distribution Licensee and for such defaults regufate the supply of power 1o
any other Distribution Licensee or End User, without in any manner affecting the continued

obligation of the Distribution Licensee to pay the Lisage Changes .

7.3.2 In case of default in payment of Usage Charges beyond a period of 43 (Forty-five) dave of

billing, it regulated, NTPC shall have the right to divert part or full allocated capasity from
Solar PV Station to other Distribution Licensee or End User{s) who are qualified to take
such Power under the CPSU Scheme, In case of regulation/diversion of Solar PV power, the
Distribution Licensee shall continue to be linble to pay the Usage Charges equivalent to
average monthly billing of last twelve months.
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3
8.1

B2

AMICABLE SETTLEMENT AND DISPUTE RESOLUTION:

Amicable Sertlement

{i} Either Party is entitled to raise any claim, dispute or difference of whatever nature arising
under. out of or in connection with this Agreement (“Dispute”™) by giving & writlen notice

{ Dispute Motice) to the other Party, which shall contain:
(&) a description of the Dispate;

(b} the grounds for such |.?iEq:llI.'[¢:. and

(¢} all written material in support of its claim.

{if) The other Party shall, within thirty (30) days of issue of Dispute Notice issued under
Article (i), lurnish:

(&) counter-claim and defenses, if any. regarding the Dispute; and
{b) all written material in support of its defenses and counter-claim.

(iii} Within thirty (30) days of issue of Dispute Motice by any Party pursuant to Article 8.1(i)
if the other Party does not furnish any counter ciaim or defense under Article 8.1{ii) or
thirty (30) devs from the date of fuenishing counter claims or defénse by the other Party,
both the Parties to the Dispute shall meet to setile such Dispute amicably. If the Parties
fail 10 resplve the Dispute amicably within thirty (30) days from the later of the dates
mentioned in this Article, the Dispute shall be referred for dispute resolution in
accordance with Article B.2.

Dvispute Resolution

In the event that the parties are unable to resolve any dispute, controversy or claim relating
to or arising under this Agreement, as stated above, the same shall be dealt with as per the
provisions of the Electricity Act, 2003, i.e. shall be adjudicated by the Central Elecuicity

Repulatiory Commission under section 79 [ ) of the Electricity Act, 2003,

9.0 FORCE MAJEURE
9.1

Meither party shall be linble for any claim for any loss or damage whatsoever arising our of
failure to carry out the erms of the Agreement o the extent that such a failure is due o
Force Majeure Events such as war, rebellion, mutiny, civil commotion, riot, forces of
nature, accident, act of God or terrorism or any other reason bevond the contral of

concerned puarty, Anv party claiming the benefit of this clause shall reasonably satisfy the
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other party of the existence of such an event and give written nofice within a reasonable
time to the other party to this effect, Generation’ Usnge of power shall be started as soon as
practicable by the parties concerned after such eventuality has come to an end or ceased to

exist.

10 CHANGE IN LAW
10.1 "Change in Law" shall mean the occurrence of any of the following events after the last
date of bid submission (i.e. 31.08.2021), resulting into any additional recurring’ non-

recurring expenditure by the NTPC REL or any income to the NTPC REL:

a,  the enactment, coming into effect, adoption, promulgation, amendment, modification or
repeal (without re-enactment or consolidation) in India, of any Law, including rules

and regulations framed pursuant to such Law;

B, a change in the interpretation or application of any Law by any Indian Govermnmental
Instrumentality having the legal power to interpret or apply such Law, or any
Competent Court of Law;

¢, the imposition of a requirement for obtaining any Consents, Clearances, Permits

and/or licenses which was not required earlier;

d. a change in the terms and conditions prescribed for obtaining any Consénts,
Clearances and Permits or the inclusion of any new terms or conditions for obtaining
such Consents, Clearances and Permits; except due to any default of the NTPC REL;

€. any statutory change in tax structure or any change in the rates of any taxes or
imtroduction of any new tax made applicable for setting up of Solar Power
Praject and supply of power by the NTPC REL to the Distribution Licensee.

10.2 Further, “Change in Law™ shall also mean any statutory change in tax structure or
introduction of any new tax made applicable for setting up of Solar Fower Project and
generation of energy mcluding change in any sdditional duties under Customs like Anti-
Dumping Duty, Countervailing duty on subsidised articles, Safeguard duty etc. and any
other taxes including GST, levies, cess etc. applicable on such additional duties resulting
into any additional recurring/non-recurring expenditure by the NTPC REL or any income
to the NTPC REL.
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1.0

1.1

i

12.0

13.0

14.0

RELIEF FOR CHANGE IN LAW

NTPC REL shall be required 1 approach the Central Commission for secking approval
of Change in Law,

The decision of the Central Commission to acknowledge a Change in Law and the date
from which it will become effective, provide relief for the same, shall be final and

governing on NTPC REL and the Distribution Licensee.

While determining the consaquence of Change in Law under Article |1, the Parties shall
have due regand to the principle that the purpose of compensating the Party affected by
such Change in Law, is to restore through Monthly  Usage Charge payments, to the
extent contemplated in this Article |1, the affected Party 1o the same economic position

as if such Change in Law has not occurred.

IMPLEMENTATION OF THE AGREEMENT:

All discretions 1o be exercised and directions, approvals, consents and notices 10 be given
and actions 1o be taken under these presents. unless otherwise expressly provided herein,
shail be exercised and given by the signatories to this Agreement or by the authorised
tepresentativels) that each party may nominate in this behalf and notify in writing o the
other party by Registered Post. Any cther nomination of authorised representative(s) shall
be intormed likewise in writing to'by Distribution Licensee within one month of signing of
the Agresment, Notwithstanding any nomination, the CEQ NTPC REL . SCOPE Complex.
7. Institutional Area, Lodhi Road, South Delhi, Dethi, India 110003- or their authorised
representative(s) at its Registered Office first above mentioned shall be authorised to act
severally for and on behalf of NTPC REL.

NOTICLE:

All notices required or referred (o under this Agreement shall be in writing and signed by
the respective authorised signatories of the parties mentioned herein above. unless
otherwise notified. Esch such notice shall be deemed to have been duly given if deliverad
or served by registered mail/speed post of Department of Posts with an acknowledgement

due to the other parties in terms of implementation of the agreement at Article 12 above,

EFFECTIVE DATE AND DURATION OF AGCREEMENT:
The agreement shall come into effect for all purposes and intent from the date of signing of

this Agreement, This agreement shall remain operative up to completion of twenty five
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(25) wears from the date of declaration of Commercial Operation (COD) /Schedule
Commissioning Daie whichever is later of the Solar PV Station and may be extended on

mutually agreed terms for further period or periods.

150 SUCCESSORS AND PERMITTED ASSIGNS:

I5.1 In case the functions of Distribution Licensee are reorganised andior this Agreement is
assigned to other organisation(s)’ agencyviies), partly or wholly, the Agreement shall be
binding mutans mutandis upon the successar entities and shall continue 1o remain valid
with respect to the obligations of the successor organisations)Vagencylies)entities
provided that the successor Administratorsiorganisation{s)agencyviies) is'are owned or

controlled by Giovernment of India or the State Government.

12.2 1f the sugcessor entity is owned and comtrolled by Gol or any State Government such
successor entity(ies) who [ulfil the el reguirements as defined in aforesard CPSL

Scheme and execute the requisite documents shall be termed as the permitted assigns.

15.3 In other coses, WTPC REL shall have the right 1o terminate this Agréement In the event of
termination of this Agreement, Distribution Licensee shall be liable and continue to pay
Usage Charges equivalent to average monthly billing of last twelve months tll firm
arrangement for transter of title of power from Solar PV Station is tied up firmly with

alternate Distribution Licensee or End User,

15.4 The Distribution Licensee shall be responsible to ensure due fulfillment of the sbligations

bv the End User in terms of this Agreement or under the CPSU Scheme.

IN WITNESS WHEREOF the parties have executed these presents through their Authorised

Representatives on the date mentioned above,

For and on behalf of N d For and on behalf of Distribution Licensee

EUNIT KL'MAR
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Annexure 4
“Central Public Sector Undertaking (CPSU)Scheme Phase-11 (Government Producer Scheme)
for semting up 12.000 MW grid-connected Solar Photovoltaic (PV) Power Projects by the
Government Producers with Viability Gap Funding (VGF) support for self-use or use by
Government/Government  entities,  either  dircctly or  through  Distribution  Companies
(DISCOMSE)Y": CPSL Scheme
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Annexure B
Payment Security Mechanism: Letter of Credit
Distribution Licensee has to furnish Letter of Credit in the following Format.

LC FORMAT
| End User i.e. Applicant Bank with Address] TEL NO:
FAX
SWIFT NO:
CODE:
PIN CODE:
[NTPC REL bank i.e. Beneficiary Bank with Address] Date:

L 8.0 8 05, 6,0.9.4

[mame of Distribution Licensee with Address]

Dear Sir(s)

Sub: Letter of Credit Mo, XXXXXXXXXNRKXXX

For INR )OO0 XXX XX EXW favouring M's KXAXENXXXX [End User with Address]
We have armanged to establish the above Credit with [End User with Address] today.

We enclose a copy of the above Credit. Please ensure that the credit has been established in
conformity with your instructions. 17 any errars or omissions are found therein, please note to
advise us immediately to enable us to issue necessary advice.

Yours Faithfully,

Authorized Signatory.

Lw
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Bl:  Outgeing SWIFT 1| Header 1

BX: Receivers BIC Coue

27:  Sequence of Total

40A:  Form of Decumentary Credit: IRREVOCABLE
20:  Docuomentary Credit Number

JIC: Date of Issue

31D Date and Place of Expiry

S10:  Application Bank (Full Address)

50:  Applicant [Distribution Licensee with Address]

3% Beneficiary
NTPC RENEWABLE ENERGY LIMITED,
NTPC BHAWAN, SCOPE COMPLEX,
TINSTITUTIONAL AREA,
LODHI ROAD, NEW DELHI-110 003 (INDIA)

328: Currency Code, AMOURL ..o secrsemrrs serssnsees TR oo
4101 Available With. ......... Beneficiary Bank with Address ... By NEGOTIATION
420 Draftsal....o

42D:  Drawee [Applicant Bank with Address)

43" Partial Shipments ALLOWED

43T:  Transshipment PROHIBITED

44A: Place of Taking in Charge/ Dispatch from.
NTPC RENEWABLE ENERGY LIMITED,
NTPC BHAWAN, SCOPE COMPLEX,
TINSTITUTIONAL AREA,
LODHI ROAD, NEW DELHL-1 10 003 (INDIA)

448: Place of Final Destination’ For Transport :[Name of Distribution Licensee with
Address)

#4C:  Latest Date of Shipment ...............

45A: Description of Goods and/or Services ! [MCOTERMS: EXW
SOLAR P PV OWER, ELECTRICAL ENERGY 1IN Mus BY NTPC REL LTD.

UNDER CPSU  SCHEME.
.— & A, 24
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40A; Document Reguired

IN THE EVENT or FAILURE ON THE PART OF [Distribution Licensee| TO PAY A
MONTHLY BILL OR SUPPLEMENTARY BILL
QR

PART THEREOF WITHIN AND INCLUDING THEDUE DATE, BENEFICIARY
MAY DRAW UPON THE LETTER OF CREDIT AND ACCORDINGLY, THE
BANK SHALL PAY WITHOUT ANY REFERENCE

OR

INSTRUCTIONS FROM-[End User], AN AMOUNT EQUAL TO SUCH MONTHLY
BILL OR

SUPPLEMENTARY BILL OR PART THEREOF, ON PRESENTATION THE
FOLLOWING DOCUMENTS TO THE SCHEDULED BANK(WHO HAS [SSUED
THE

LETTER OF CREDIT):

. THREE (3 COPIES) OF SIGNED DETAILED COMMERCIAL INVOICE
CLEARLY
SPECIFYING THE RATES. QUANTITY IN KWH SUPPLIED DURING THE
MONTH
AND DUE DATE FOR THE BILLING PERIOD.

I NTPC REL Cenificate REGARDING POWER SUPPLIED TO |Distribution

Licensee|.
CERTIFICATE REGARDING NON-PAYMENT OF BILL BY [Distribution
Licensee| BEYOND DUE DATE,

. CERTIFICATE FROM THE NTPC REL TO THE EFFECT THAT THE BILL
AT ITEM (A) ABOVE OR SPECIFIED PART THEREOF, Is [N
ACCORDANCE
WITH THE AGREEMENT,

A7A: Addibional Conditions;

|, THE SAID LETTER OF CREDIT SHALL HAVE A TERM OF TWELVE (12)
MONTHS.

2, THE LC AMOUNT SHALL BE INDIAN RUPEES REXXX. XX CRORES AND
MAXIMUM REVOLVING SHALL BE LIMITED TO RS, XXX XX CRORES.
THE AMOUNT NEGOTIATED UNDER THIS SBLC WILL BE
REINSTATED TOITS OQRIGINAL VALUE UPON FUNDING or PRIOR
WITHDRAWALS BY THE COMPANY, [Distribution Licensee] [F ANY.

3. ALL COSTS RELATING TO APPLICANT BANK CHARGES TO BE BORNE
BY

Enp LiSER AND BEMEFICIARY BANK CHARGES TO BE BORNE BY NTPC
REL L1m»

L_\g\_‘wu‘%
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4. BENEFICIARY SHALL NOT DRAW UPOM SUCH LETTER OF CREDIT
PRIOR TO

DUE DATE OF THE RELEVANT MONTHLY BILLS. AND/OR
SUPPLEMENTARY

BILL AND SHALL NOT MAKE MORE THANONE DRAWL IN A MONTH.

5. ALL DOCUMENTS MUST BEAR LC NO. AND DATE.

718: Charges: ALL YOUR BANKING CHARGES TO APPLICANT'S ACCOUNT

49: Confirmation Instructions: WITHOUT Sender to Receiver Information

ks Semder to Receiver Information

39A:  Percentage Credit Amount Tolerance: (30/00

48: Period for Presentation: AFTER 45 DAYS FROM THE DATE OF INVOICE.

3Dx "Advise through” Bank: [Beneficiary Bank with Address)

d0E:  Applicable Rules: UCP LATEST VERSION

d;"—w_,_._M
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POWER USAGE AGREEMENT
BETWEEN
NTPC LIMITED
AND
Southern Power Distribution Company of Telangana Limited
&
Northern Power Distribution Company of Telangana Limited
For
Supply of 245MW Solar Power
From
NTPC SOLAR PY STATION OF 245 MW (Nokh-1)
at Nokh Solar Park, Rajasthan
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i
This POWER USAGE AGREEMENT hereinafter called the "Agreement” entered into at

¥ Hyderabad on the 7" day of December Two Thousand Twenty One (07.12.2021) between
j NTPC Limited, a Government of Indiz Undertaking and a Company incorporated under the
Companics Act, 1956 having its registered office  at NTPC Bhawan, Core 7, SCOPE
| Complex, 7, nstitutional Area, Lodhi Road, New Delhi — 1 10003 (hereinafier referred o s
i "NTPC") which expression shall, unless repugnant 1o the context or meaning thereof include its
successors and Permitted Assignees as party of the One Part;
And
¥ Southern Power Disribution Company of Telangana & Northem Power Distribution Company

of Telangana Limited, Companies incorporated under the Companies Act, 1956 or Companies

Act, 2013, as the case may be, having its Head Office at Hyderabad & Warangal and being a
B Licensee under the Electricity Act, 2003 (hereinafier referred to as *Distribution Licensee’ or
i TSDISCOMSs) which expression shall, unless repugnant to the context or meaning thereof

g
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include its successors and Permitted Assignees as party of the Other Par,

Fach of the parties of the first and second above is individually referred to as a “Party™ and

collectively as the “Partics”.

WHEREAS

(A} The Ministry of New & Renewable Energy (*MNRE®) . on 5.03.3019, has issued the
“Central Public Sector Underaking (CPSU) Scheme Phase-11 (Government Producer Scheme)
fior setting up 12,000 MW grid-connected Solar Photovoliaie (PV) Power Projects by the
Government Producers with Viability Gap Funding (VGF) support for self-use or use by
Government/Government  entities.  either  direcily  or  through  Distribution Companies
(DISCOMS)". as amended from time to time (hereinafter referred to as “CPSLU Scheme') A copy
of the CPSU Scheme is attached ns Annexure A and may he read as an integral part of this
Power Usage Agreement;

iB)  The purpose of the CPSLI Scheme is inter-alia, to facilitaie national energy security and
cnvironmental sustainability through use of domestically manufactured solar PV cells and
modules and for use of such power penerated from solar energy sources by Govermnment!
Govenment Entities. namely that the solar power projects shall be set up by Central Public
Sector Undertaking and the end use of electricity shall also be by the Government! Government
Entities, sourced either directly or through Distribution Licensee where the end user’s facilities

are situated,

(C)  CPSU Scheme dated 05.03.2019 provides that SECI shall handle the scheme on behalf of
MMNRE including conducting bidding on VGF basis, amongst Government Producers:

(D Ministry of New and Renewable Energy (MNRE), Government of India vide Office
Memorandum dated 13.04.2020 has identified Indian Renewable Energy Development Agency
Lid., (IREDA)as the Nodal Agency for handling the CPSU Scheme on behalf of MNRE.:

(E}  On 29.00.2021, IREDA issued the RS document being RIS No 23016/1/2020-
IREDA/RIS/S000 MW/ 012021 for Selection of Solar Power Developers for Setting up of 5,000
MW Grid Connected Solar PV Power Projects in India ( Tranche-111) under Central Public Sector
Undertaking (CPSL'} Scheme Phase-11 {Government Producer Scheme)

{F)  NTPC Limited has been declared as a successful bidder under the RIS No 230!6;'_‘!;“!{!2”-

P o
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[REDA/RIS/S000 MW/DT2021 dated 29.01.2021 issued by IREDA for development of 1990

MW Solar Photovoltaic Power Project,

(G)  In pursuance to the above, IREDA has issued the Letter of Award [LoA Mo
23016/1/2020-IREDARES/ 5000 MW/012021/960] dated 04.10.2021 to NTPC for development
of a Salar PV Power Project of 1990 MW and to make available the quantum of electricity for
the enduse of the electrical energy by the Govemment/Government Entities through the

Distribution Licensee;

(Hy  NTPC 15 o Govenment Producer within the scope of the CPSU Scheme being a
Generating Company within the meaning of Section 2(28) of the Electricity Aet, 2003 and a
Government of India Enterprise, with more than 50% of its sharcholding being owned and
controlled by the Central Government. Further as per the provisions of the Rfs 245 MW Solar
Photovoltaic Fower Project named as NTPC Nokh-1 Solar PV Station at Village Nokh, Tehsil
Pokran, District Jaisalmer. Rajasthan (herein after referted 1o as *Solar PV Station” and generally
referred to as *Station®) is being executed by NTPC:

{ End User is also an entity owned and controlled by Government of Telangana and

gualifies under CPSU Scheme:

{(J) The Distribution Licensee is desirous of using power produced from NTPC 245 MW Nokh-1
Solar PV Sttion and NTPC is willing to offer the solar power from the aforesaid Solar PV
Station of NTPC restricted to the end use by Government/Government Entities .as per the terms
and conditions of the CPSU Scheme notified by the MNRE, Government of India as amended

from time to time and as per the terms and conditions contained in this Power Usage Agreement.

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND MUTUAL
AGREEMENTS, COVENANTS AND CONDITIONS SET FORTH HEREIN, IT IS
HEREBY AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS:

1.0 DEFINITIONS
1.1 The words or expressions used in this Agreement but not defined hereunder shall have the
same meaning assigned to them by the Electricity Act, 2003 as amended from time to time.,

the Rules framed there under and H‘.Lgu]ahnns issued by the Central Electricity Regulatory

CHIE mr‘d&ﬁﬂ
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Commssion from time to fime.,

1.2 The words or expressions mentioned below shall have the meanings respectively as

assigned hereunder, unless the context otherwise requires:

| Act

shall mean the Electricity Act 2003 and include anv
modifications, amendments and substitutions from Hme io

time:

ii)

Agreement

shall mean this Power Usage Agreement including the Articles,
Schedules, amendments, modifications and supplements made

in writing by the Parties to this Agreement from time to time:

lif)

Base rate of Late
Payment Surcharge

means the marginal cost of funds based lending rate for one
year of the State Bank of India, as applicable on the st April of
the financial vear in which the period lies, plus five percent and
in the absence of marginal cost ol funds based lending rate, any
other arrangement that substitutes it. which the Central
Government may. by notification, in the Official Gazeute,
specitv. Provided that if the period of defauli lies in two or |
more financial years, the base rate of Late Payvment Surcharge
shall be calculated separately for the periods falling in different
years,

)

Billing Centre

shall mean the Office / Regional Headquarters (RHQ) as |
intimated by NTPC to Distribution Licensee from where the
bills will be raised by NTPC;

CEA

Central Electricity Authority:

i)

CERC

Central Electricity Regulatory Commission;

wii)

Ehunge' in Law

shall have the meaning aseribed thercto in Article 10 of this

Agreement;

viii)

Competent Courl of

Law

shall mean any court or tribunal or any judicial or quasi-fudicial
hody in India that has jurisdiction to adjudicate upon issues
relating to this Agresment;

ix)

CODCommercial
Operation Date

shall mean the date ol commissioning of the last module of the
Contracted Capacity of the solar PV Station. The same would
be used for sole purpose of determining the life of the project.

cHLﬁﬁnﬁmbf—rﬁnﬁﬁg
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X

Central Transmission

Litility (CTL)

shall mean the Central Transmission Utility as defined in

Section 2(10) read with Section 38 of the Electricity Act 2003

xi}

Commssioning

The capacity will be considered as commissioned based on

self-declaration by the NTPC. when the modules and

equipment as per such capacity have been installed, connected
to grid at the Interconnection Point/Metering point/Delivery
Point and energy has flown o the grid;

Capacity Utilization
Factor {CUF)

shall have the same meaning as provided in Central Electricity
Regulatory Commission (Terms and Conditions for Tariff
determination from Renewable Energy Sources) Regulations,

2008 a5 amended from ime 1o tHime,

|
The CUF shall be calculated based on the annual energy
mjected and metered at the Delivery Point. In any Contract
Year, if "X" MWh of energy has been metered out at the
Delivery Point for *Y* MW Project capacity. CUF= (X MWh/
(Y MW=BT66)) x 100%.

xiii )

Contracted Capacity

Shall mean the capacity, as set out in Article 2.1 of this

Agreement

Xiv)

Delivered energy

shall mean with respect to an}TthI[ng month. the kWh of
electrical energy delivered from Solar PV Station(s)to the
Distribution Licensee at the Interconnection Point/Metering
point/Diclivery Point as measured by the energy meters at the
Interconnection Point/Metering point/Delivery Point for any

billing month;

' xv)

Due date of payment

—

shall mean 45 davs from the date of billing. In case payment of |
hill 15 delayed bevond a period of 45 days from the date of
billing, Late payment Surcharge shall be payable from 46th day

onwards for each day of delay

XVi)

Effective Date

shall mean the date of signing of this Agreement;

EHEF%R‘E]%\LM;;;
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| Ewii)

End User

shall mean the Govemment/Government Entity 1o whom the
electricity is made available by the Distribution Licensee for
end use

xviii)

Energy Account

shall mean periodic Energy Aceount issued by Regional/State
Load IMspatch Centre as applicable including amendments

thereof*

®ix)

X¥)

Force Majeure

shall have the meaning ascribed thereto in Anticle 9 of this

Agresment;

GOl

shal [. ?ncan Government of India;

i)

Crovernmient!

Government Entities

shall mean such of the Entities which are qualified to be the
End User of electncity under the CPSU Scheme.

¥xii)

Distribution Licensee

shall mean such of the Entities to whom a License is given or

an exemption from License is provided including Deemed
Licensees in terms of the provisions of the Electricity Aet,
2003.

XX}

Cuidelines

shall mean the *Central Public Sector Undertaking
(CPSU)scheme Phase-11 (Government Producer Scheme) for
setting up 12,000 MW grid-connected Solar Photovoltaic (PV)
Power Projects by the Government Producers with Viability
Gap Funding (VGF) support for sclf-use or use hy
Government/Government  entities, either directly or through
Distribution Companies (DISCOMS)” issued by the Ministry
of New & Renewable Energy vide No. 302/4/2017-GRID
SOLAR dated 05.03.2019 including subsequent amendments

and clarifications thereof:

XAV

IEGC  and/or State
Gnd Code

shall mean the Grid Code specified by the Central Commission
under Clause (h) of sub-section (1) of Section 79 of The
Electricity Act and/or the State Grid Code as specified by the |
Appropriate Commission, referred under Clause (h) of sub-
section {1} of section B6 of The Electricity Act 2003, as

applicable including any amendments thereof:

XKV

[Interconnection

Point'Metering

l point/Delivery Point

Interface point of Solar PV Station with the transmission
svstem developed by PGCIL at 765/400/220 kV GSS Bhadla-IT
ISTS SEELHli{m m Rajasthan at 220 kV voltage level, where

CHI
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lsage cnergy E:Eterts]n are installed:

xxvi} | LC shall mean Irrevocable, Unconditional. Monthly Revolving
Letteris) of Credit of requisite value in terms of this Agreement
by the Distribution Licensee or Govemment/Government

Entity End User;

oovil) | Main - and  Check | shall mean meters for measurement and checking of

Meter impart/export of energy o the
Imerconnection/Metering/Delivery  point  for  Energy

Accounting;
vl Monthly Bill shall mean either a Monthly Bill /Supplementary Bill or a

Monthly Invoice! Supplementary Invoice raised by NTPC for
payments due from Distribution Licensee to NTPC under this
Agreement.

xxix) | Module shall mean a minimum system of Solar PY Panels, Inverters,
and  associated evacuation System for generation and
evacuation of minimum | MW AC Solar power up to the

Interconnection Point/Metering point/Delivery point:

"H}H\‘JI Permitled Assi gns shall have the meaning as per Arnticle 15 of this Agresment;
¥xxi) | Schedule Shall mean 01.11.2023.

Commissioning Date

or SCD of the project
xouxii) | Solar PV Station shall mean the Solar PV Power Generating Station of installed
capacity of 245 MW developed by NTPC at Village Nokh,
Tehsil Pokran, Distt Jaisalmer State: Rajasthan

KR Fﬂupp'lememal}' Bill | shall have meaning as defined under Article 7.1.3

xxxiv) | Usage Charges shall have the meaning ascribed thereto in the Article 6.0 of

this Agreement;

| -4
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2.0

41

]
i

3.1

3.2

CHI ﬂﬁﬁwﬁ
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CAPACITY, SCHEDULED DATE OF COMMENCEMENT AND DELIVERY

The Installed capacity of the NTPC Nokh-15olar PV Station is 245 MW. The Contracted
capacity of the Distribution Licensee in the NTPC Nokh-1Solar PV Station shall be
245MW.

Scheduled Date of Commencement for supply of power from the Project on regular hasis
shall be 01.11.2023. NTPC shall be entitled to declare commissioning and commencement

of generation from part of the capacity before SCID,

The duration of supply of power by NTPC to the Distribution Licensee for usage by Fnd
User under this agreement shall be for a period of 25 years from the SCD/actual COD

whichever 1s later of the entire Solar PV Station.

As per the provisions of the CPSL Scheme, the energy generated and made available by
NTPC to the Distribution Licensee from the Solar PV Station under this Agreement shall
be entirely for the use of the End User for sell~consumption only and no part of the energy
shall be diverted or used for any other purposes.

TRANSMISSION/WHEELING OF ELECTRICITY:

The obhgation of NTPC shall be to generate and make available the energy in regard to the
coniracted capacity at the Interconnection Point! Metering Point/Delivery Point, The cost
of building the transmission line from Solar PV plant 1o Inter-connection point / Metering
point’ Delivery Point shall be borne by NTPC.NTPC shall obtain necessary approval for
ISTS/STU connectivity from Solar PV plant till the Interconnection Point/ Metering Point/
Delivery Point. Any cost and associated expenses of arranging the energy to be delivered ai
the Interconnection Point/ Metering Point/ Delivery Foint shall be borne by NTPC.

All clearances. charges ete. beyond the Interconnection Point/ Metering Point/ Delivery
Point up to usage point of End User (i.e. ISTS/STU charpes & losses, cross subsidy
charges. RLIMC and SLDC Fee, scheduling, gencration forecasting fee etc.) shall be
entirely in the scope, responsibility and to the account of the Distribution Licenses/End
Uset, with all costs and charges being bome by the Distribution Licensee/End User, The
Distribution Licensee shall also abide by the relevant CERC/SERC Regulations, Grid Code
and Central Electricity Authority (Installation and Operation of Meters) Regulations, 2006

Corgorale Office. o-180,




43 NTPC and the Distnbution Licensee shall follow the forecasting and scheduling process as
provided in the Applicable Regulations of the Appropriate Commission or the Competent
Authority. The Clause 5.2(u) of the Indian Electricity Grid Code (IEGC), provides for
status of “must-run” to sdlar power projects and accordingly. the Distribution Licensce
shall be responsible to ensure and shall make arrangement for evacuation of power from

Interconnection Point’ Metering Point/ Delivery Point the Delivered Energy without there

being any backing down

ln case of any eventuality of Backdown arises at any time afler the commencement of
generation, including for the reasons that the Distribution Licensee fails or is unable to
maintain the LTA or there is non-dispatch of power due to non-compliance with *Onder
MNo. 23/22/2019-R&R dated 28.062019 of Ministry of Power regarding Opening and
maintaining of adequate Letter of Credit (LC) as Payment Security Mechanism under
Power Purchase Agreements by Distribution Licensses™ or any such other similar order
and any clarifications or amendment thereto , NTPC shall be entitled to be compensated by

the Distribution Licensee for a Minimum Generation Compensation .as under.

1
Duration of Back

Provision for Generation Com pensation
down

Hours  of  Back | Minimum Generation Compensation = [(Average Generation per
down  during o |hour during the month) * (number of Back down hours during
' monthly billing | the month)] X PUA Usage Charges

cycle. Where. Average Generation per hour during the Month (kWh) =
Total generation in the Month (kWh) + Total hours of generation in
the Month

Provided that no such Generation Compensation shall be claimed by NTPC where the
Backdown s foreed at the directions of the Load Dispatch Centre on account of events like

consideration of grid security or safety of any equipment or personnel,

34  The maximum Annual CUF against the contracted capacity (i.e. 245 MW) 15 31.68%
(680,38 MUs on Annual Basis) provisionallv for the first year, subject to revision after one
vear of operation. The excess generation above the maximum Annul CUF shall be

transferred to End User at 75% of the applicable Power Usage Charges.

ek
in

After accounting for Deemed Generation as in Clause 3.4 above, iff NTPC is unable to

supply minimum 408.06 MUs on Annueal basis (Le. 19% Annual CUF), for the 5|-|.=:|1Ea| in
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energy, NTPC shall pay 25% of the applicable Power Usage Charges.

4.0 SCHEDULING, DESPATCH METERING AND ENERGY ACCOUNTING

4.1 SCHEDULING

4.1.1 The Scheduling and Dispatch of Energy from the Solar PV Station shall be as per the
applicable Regulations and Codes notified by the Appropriate Commission.

4.1.2  The parties acknowledge, agree and confirm that the Solar PV Station shall be operated at
all times as a MUST RUN Station and shall not be subjected to any backing down by the
Distribution Licensee/End User.

4.1.3 NTPC shall operate the Solar PV Station as per the manufacturer’s guidelines, grid
operating standards and relevant statutory provisions, as applicable from time to time.

4.1.4  All charges/fees related to Forecasting. Scheduling and Despatch of energy shall be borne

by Distribution Licensee.

42 METERING

4.2.1 A set of Main and Check Meters of 0.25 accuracy class, as per CEA (Installation &
operation of meters) Regulations 2006/1EGU as applicable. shall be installed by CTU/STU
at Interconnection Point! Metering Point/ Delivery Point. A standby meter shall also be
instnfled ot [Intérconnéction Point/ Metering Point' Delivery  Point by CTL/STLU.
Distnibution Licensee’ End User shall make all necessary armangements for installation of
melers of required accuracy and specifications. as per prevailing Regulations.

4.2.2 Main' Check Meters shall be installed at 220 kV incoming feeder of PGCIL Bhadla-11 GSS
and Standby Meter at outgoing Feeder at the NTPC project site as a fall back arrangement,

4.2.3 The Main and Check Meters shall be checked jointly at the time of installation as per the
CEA (Installation & Operation of Meters) Regulations 2006 as amended from time to time.

24 Data shall be downloaded from the meters ai regular intervals as per provisions of

applicable regulations /decided by NTPC and Distribution Licensee /End User for
preparation of the Energy Account

4.2.5 Regular cross checking and analysis of meter readings and meter failure or discrepancies
shall be reckoned as per CEA (Installation & Operation of Meters) Regulations 2006 as
amended from tmme o tme. If the Main Meter or Check Meter is found 1o be not working
al the time of meter readings or at any other time, NTPC/ Distribution Licenses shall
intorm each other of the same.

4.2.6 In case of faillure of meters. energy accounting for the period shall be as per procedure laid
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down by CERC or as per the mutually agreed procedure. In case of absence of any such

procedure, the following procedure shall be followed:

¢ [n case of failure of Main Meter, readings of Check Meter for the corresponding period
shall be considered for energy accounting.

« [f both the Main and Check Meter(s) lwil to record or if any of the PT fuses is blown
out, encrgy shall be accounted based on standby meters.

e [n case ol dispute, resolution shall be as per provision of Article B.

4.2.7 Periodic testing of both Main and Check Meters shall be carried out in the presence of
representatives of NTPC and Distribution Licensee/End User as per procedure laid out in
CEA (Installation &Operation of Meters) Regulations, 2006. For any testing and/ or

replacement, notice of seven days will be given.

4.3 ENERGY ACCOUNTING
4.3.1 The scheduling and energy accounting of NTPC solar power shall be as per the provisions
of the Gnd Code,

4.3.2 Any change in the methodology of Energy Accounting shall be done as per mutually

agreed decisions.

50 COMMISSIONING AND COMMERCIAL OPERATION DECLARATION OF
SOLAR PV STATION OR PART CAPACITY THEREOF:

a1 The Project, shall be declared commissioned based on self-declaration by the NTPC, when
the required modules as per the required capacity have been installed. connected to the
Grid and energy is injected into the Grd at the Interconnection Point/ Metering Point/
Delivery Point. The Dhstribution Licenses shall be intimated 7 davs in advance regarding
declaration of commissioning of the project.

5.2 There can be part commissioning of the project, Part commissioning of the project shall
mean that all eguipment corresponding to the part capacity have been installed and
commissioned and energy has Nown into the grid, 5.3 NTPC shall be permitted for full
commissioning as well as part commissioning of the project even prior to Scheduled
Commissioning Date (SCD), The Distribution Licensee shall purchase the energy from

such early commissioned project/pant commissioned at the 100% of the Usage Charges,
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5.4 Commercial Operation Declaration (COD) of the project shall be the date of commissioning
of the last Module of the Contracted Capacity of the solar PV Station.

5.5 Dispatch
The Power User shall be required to maintain compliance to the applicable Grid Code and
requirements & directions, if any, as specified by Appropriste Commission / CTU/ STU/
Discom or licensee or from any competent Authority as issued from time to time

maintain power evacuation system available,
6.0 USAGE CHARGES

6.1 The Usage Charges for the power made available by NTPC from Solar PV Station shall be
pavable by Distribution Licenseei@ Rs 2.45 /kWh, which shall be exelusive of any other
third-party charges like wheeling and transmission charges and losses. paint of connection
charges and losses. cross-subsidy surcharges, SLDC/RLDC charpes etc. as may be
applicable, The Usage Charges for contracted capacity shall be pavable from the date of
commissioning of the project or the part capacity as the case may be. The parties
acknowledge and accept that Usage Charges has been determined in accordance with
CPSU Scheme of the Government of India 1o assist the development of solar projects and
usage of the energy generated by the Government/Government Entities. with Government

of India providing VGF support,

6.2 The Usage Charges pavable in terms of this Agreement to NTPC shall be the consolidated
consideration for the services of NTPC for establishing the Solar PV Station or part
capacity thereof and offering the energy at the Interconnection Point/ Metering Point/
Delivery Point. All cost and expenses from and bevond the Interconnection Poiny/
Metering Point’ Delivery Point, shall be entirely to the account of the Distribution

Licenses,

6.3 NTPC shall be entitled 1o draw at its discretion the auxiliary power requirements from the
grid as per applicable grid code and regulations or to arrange for the same independently,

through a bilateral agreement or otherwise, as the case may be.

6.4 Taxes, Levies, Duties, Rovalty, Cess ete.;
Any tax/levy/duty/Royalty/Cess etc., as and when levied by any Government/'Statutory
body/Authority. shall be borne and additionally paid by the Distribution Licensee tu(};-l"f PC
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from the effective date of such taxes. levies, duties, rovaliy, cess ele.

7.0  BILLING AND PAYMENT:

7.1 BILLING:
7.1.1 The Usage Charges for Energy made available in the preceding month under this

Agreement shall be provisionally billed by NTPC on first day of the every month as per the
Usage Charges mentioned at Article 6 above and the same shall be paid by Distribution
Licensee in accordance with the following provisions:

7.1.2 NTPC shall issue the final monthly bill for Energy made available 1o Distribution Licensce
from the Selar PV Station for the previous month, based on IMR/Energy Account issued
by any Competent Authority, The Monthly Bill issued by NTPC shall include the

following

1] Provisional Bill for solar power supplied in the Month:

i) Adjustments against the Provisional Bill(s) based on Energy Accounts for

Power Supplied in the preceding month(s);

i) Any other adjustments to cover changes in tariff of NTPC Power, open access

related charges and any other prior-period adjustments;

iv)  Late Payment Surcharge, if any; and

vl Taxes, Duties. Levies etc. as applicable.

7.1.3 Billing Centre of NTPC shall carry out hilling and associated functions. NTPC would

submit the bills to the officer nominated by Distribution Licensee.

.14 The Distribution Licensee shall arrange payment of such Monthly Bill Supplementary
Rill{s) at the designated secount of NTPC through Electronic Transfer. The date on which
the amount stands credited in the bank account of NTPC shall be considered as the date of
payment for rebate or late payvment surcharge in respect of such payment. The bill{s) of
NTPC shall be paid in full subject to the condition that:

1) there is no apparent arithmetical error in the bill{s)

1} the bill(s) is‘are claimed as per the Usage Charges

B
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7.1.5 All payments made by Distribution Licensee, shall be appropriated by NTPC for amounis
due from them in the following order of priority:
i) towards Late Payment Surcharge, pavable if any:
i) towards earlier unpaid usage charges starting from the longest overdue bill (s), if any;
lii) towards the statutory dues like income tax. other tax. rovalty etc. in the current bill (s}
and

W} towards the other charges in current Monthly Bill.

7.1.6 In case the Distributionr Licensee disputes any amount, even then, the Distribution
Licensee shall pay the entire undisputed amount and further, 95% of the disputed amount
by the Due Date and file a written objection with NTPC within 30 days of presentation of
the bill, giving following particulars:

1) ltem disputed. with full details/data and reasons of dispute
i) Amount disputed against each item,

Provided that non-acceptance of Usage Charges shall not be a valid ground for dispute.

L7 The amount of excess/shortfall with respect to the said 95% pavment based on finally
determined amount in line with Article § shall be paid / adjusted with the applicable latz
payment surcharge rate from the date on which the amount in dispute was payable /
refundable.

7.2  REBATE:

For pavment of any Bill on or before Due Date, Distribution Licensee shall be allowed a
rebate provided vahd LC of requisite value as per Article 7.4 is established by Distribution
Licensee/End User in favour of NTPC,

a) A Rebate of 1.5 % shall be payable to Distribution Licensee for the payments made
within & peniod of five (5) days of the presentation of Bill,

b} Any payments made after five (5) days of the date of presentation of hill up to the 30th
day shall be allowed a rebate of 1%.

¢} No Rebate shall be payable on the Bills raised on account of Change in Law relating to

taxes. duties, cess ete. and Late Payment Surcharpe.

CHIEF GENERAL MA ER

~ | oo mm

P TSSPDCL,
Com [ g ] i L o R f|'lul
Misit C 0053

il




T3 LATE PAYMENT SURCHARGE:
7.3.1 Late Payment Surcharge shall be payable on the payment outstanding afier the due date at

the base rate of Late Payment Surcharge applicable for the period for the first month of
defaull.

732 The rate of Late Payment Surcharge for the successive months of default shall increase by
{15 percent for every month of delay provided that the Late Payment Surcharge shall not

be more than 3 percent higher than the base rate at any time;

Provided further that all Payments shall be first adjusted towards Late Payment Surcharge

and thercafier. towards monthly charges, starting from the longest overdue bill.

Further. if the Distribution Licensee has any payment including Late Payment Surcharge
outstanding against a hill after the expiry of seven months from the due date of the bill, it
shall be debarred from procuring power from power exchange or grant of short term open
access till such bill is paid in terms of Electricity (Late Payment Surcharge) Rules,

202 1and as amended from time to time.

74  ESTABLISHMENT OF LETTER OF CREDIT {LC) AND PAYMENT SECURITY
MECHANISM:

7.4.1 The Distribution Licensee shall arrange and establish an irrevocable unconditional
maonthly revolving Letter of Credit (LC) of requisite value in favour of NTPC with a public
sector / scheduled commercial bank (as per list supplied by NTPC) at least one month prior
to the commencement of Energy supply from the first Module of the Solar PV Station in
the format attached as Annexure B,

7.4.2 The LU shall cover 105% of the one menth’s billing in respect of Energy supplied from the
Solar PV Station 1o the Distribution Licensee.

7.4.3 The LC shall be established for a minimum period of one year, The Distribution Licenses
shall ensure that LC remains valid at all times during the entire/extended validity of this
Agreement, LC shall be renewed not later than 90 days prior o expiry of existing LC. LC
must specify the manner and dates when bill{s) can be presented to Bank by NTPC, The
hills so presented by NTPC to the Bank shall be paid on their presentation as per form
attached as Annexure B,

74.4 All costs and charges refating to opening and maintenance and negotiation of LC shall be

clﬁemsmﬁnﬁm
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bome by Distribution Licensee,

745 In case of drawal of the LC amount by NTPC in accordance with the terms of this Article,
the amount of LC shall be reinstated automatically not later than 7 days from such drawal,
The Distribution Licenseeshall arrange 1o furnish to NTPC a cenificate wo this effect from
Bank(s) providing LC. In the event LU is not reinstated within 7 days. NTPC reserves the
right to implement Regulation of Power Supply as per Article 7.6,

7.4.6 The Distribution Licenseeagrees to ensure that the successor entities of the Distribution
Licenseeare duly notified of the above arrangements with NTPC and shall be bound by the
terms of this Agreement as if they are parties (o this Agreement.

74.7 The Advisory charges during LC negetiation are 1o be charged to the account of end user
and the documents to be presented by Distribution Licenseeshall also include a SIGHT
DRAFT for 100% of invoice value,

1.5 Collateral Arrangement - State Government Guarantee

7.5.1  As a further support for the Distribution Licensee obligations, on or prior to the expiry of
the Tripartite Agreement (TPA), the Distribution Licensee and NTPC shall execute
Default Escrow  Agreement (referred as “Default Escrow Agreement™ for the
establishment and operation of the Default Escrow Account in favour of NTPC, through
which the revenues of the Distribution Licensee shall be routed and used as per the terms
of the Default Escrow Agreement. The Distribution Licensee and NTPC shall
contemporaneously with the exccution of the Default Escrow Agreement enter into the
Agreement to Hypothecate Cum Deed of Hypothecation, whereby the Distribution
Licensee shall agree to hypothecate. Incremental Receivables to the extent as required for
the Letter of Credit. The Default Escrow Agreement and the Agreement to Hypothecate
Cum Deed of Hypothecation are collectively referred to as the “Collateral Arrangement™.
Provided that the Distribution Licensee shall ensure that NTPC shall have first ranking
charge on the Receivables in accordance with the terms of the Agreement to Hypothecate
Cum Deed of Hypothecation,

i
:\Jl
(R

Distribution  Licensee herehy agrees to provide an alternative payment security
arrangement before expiry of the TPA or its extension either by efflux of time or
otherwise on assignment of bulk purchase functions to 8 company not owned or
controlled by Govt of Telangana in the form of Escrow Arrangement as a back up to the
Letter of Credit. Under this armangement an Escrow Account in favour of NTPC shall be
B
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established through which the Receivables of Distribution Licensee shall be routed as per
the terms of Escrow Agreement. Distribution Licensee hereby agrees that NTPC will
have first charge on Receivables of Distribution Licensee. However, such first ranking
charge shall be on the amounts, in excess of amounts, which have already been charged
or agreed 1o be charged prior o the date of the execution of this Agreement. Distribution
Licensee agrees to enter into a separate “Agreement to Hypothecate Cum Deed of
Hypothecation” whereby, Distribution Licensee shall hypothecate Receivables to the
extent required for Payment of dues of NTPC by Distribution Licensee including under
this Agreement by creation of first charge in favour of NTPC. These Receivables shall be
routed through Escrow Account for payment to NTPC in case of default in payments by
Distribution Licensee. “Receivables™ for this purpese shall mean all of the present and
futere receipis, obligations, monies, claims, bills and any other property whatsoever
which may from time to time be derived from or accrue or be offered or due to the
Distribution Licensee in respect of the sale by the Distribution Licensee to the consumers
of electric capacity. energy and / or services or for any other reason whatsoever and all

proceeds thereof,

1.5.3The Escrow Agreement and Agreement to Hypothecate Cum Deed of Hypothecation shall
be established bv Distribution Licensee to the satisfaction of NTPC at least theee months
before the expiry of the TPA or any extension thereof either by efflux of time or
otherwise on assignment of bulk purchase function to a company not owned by Govt of
Telangana. In the event three months before expiry of TPA or its extension thereof.
Distribution Licensee does not sign the ‘Escrow Agreement” and *Agreement to
Hypethesate Cum Deed of Hypothecation” or Distribution Licensee creating any superior
charge in favour of any other party on its Receivables, NTPC shall have the right to
reallocate part or full contracted capacity of Distribution Licensee to Third Partviies), In
case of ermination of this Agreement or reallocation of capacity due to reasons stated
above, Distribution Licensee shall be linble to pay charges equivalent to average monthly
billing of last twelve months for such capacity. till the capacity is reallocated,

Since the payments from Distribution Licensee are secured as per provisions of TPA,
establishment of Escrow Arrangements is not being insisted upon by NTPC presently.
[stribution Licensee and NTPC agree that this Agreement shall deemed to have created
a legally binding first charge on Distribution Licensee, receivables in favour of T}r‘,I\FE',
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Accordingly, Distribution Licensce shall not create any encumbrance. charge, and lien or
otherwise execute any instrument which in any way affects the first charge over the
Receivables. While ereating any subseguent charge on its Receivables or agreeing to
provide Escrow cover or any other form of payment security to any other entities like
energy suppher(s), banks, and financial institutions etc. during the interim period till
signing of Escrow Agreement with NTPC, Distribution Licensce shall duly inform such
energy supplier(s). banks, financial institutions ete. of the legally binding first charge on
Distribution Licensee Receivables in favour of NTPC and the first charge of NTPC shall
be in preference to any other charge that Distribution Licensee may create in favour of

any other party.

7.5.4 Distnbution Licensee agrees to ensure that the successor entities of Distribution Licensee
are duly notified of the above arrangements with N'TPC and shall be bound by the terms

of this Agreement as if they are parties 1o this Agreement.

7.5.3 The Default Escrow would come into operation if,
(1] The Letter of Credit is not recouped by the Distribution Licensee to its required
walue by the Tth day of its operation;
(i)  NTPC is unable 1o draw on the Letter of Credit on the Due Date, if the Distribution
Licenses [ails to pay by the Due Date.
{1ii) Mon-restoration of Escrow Armangement by the 7th day of the Due Date.

7.3.6 In the event of the extension of Tri partite Agreement signed between Government of India
(GO, Government of Telanpgana and Reserve Bank of India (RBI bevond the present
validity date of TPA, it will not be mandatory for Distribution Licensee to execute the

escrow arrangement till the validity of the extended Tripartite Agreement.

76 REGULATION OF POWER:

7.6.1 Notwithstanding the obligations of Distribution Licensee 1o pay all the dues as per this
Agreement, in the event of default in opening/reinstatement of LC of requisite amount as per
Article 7.4 in favour of NTPC or non-payment of bills beyond a period of 45 days of the
billing, NTPC shall be entitled 1o treat the same as a material breach of the Agreement on
the part of the Dhstnbution Licensee and for such defaults regulate the supply of power to

any other Distribution Licensee or End User, without in any manner afTecting the u-ﬁtinucd
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obligation of the Distribution Licensee to pay the Usage Changes.

7.6.2 In case of default in payment of Usage Charges beyvond a period of 45 (Forty-five) days of
billing. if regulated, NTPC shall have the right to divert part or full allocated capacity from
Solar PV Station to other Distribution Licensee or End User(s) who are qualified to take
such Power under the CPSU Scheme. In case of regulation/diversion of Solar PV power, the
Distribution Licensee shall continue to be liable 1o pay the Usage Charges equivalent to

average monthly billing of last twelve months.

8 AMICABLE SETTLEMENT AND DISPUTE RESOLUTION:
8.1 Amicable Settlement

(i) Either Party is entitled to raise any claim. dispute or difference of whatever nature arising
under. out of or in connection with this Agreement (*Dispute™ by giving a written notice
{Dispute Notice) to the other Party, which shall contain:

(a} adescription of the Dispute;
(b} the grounds for such Dispute; and
{c) all written material in support of its claim.

(i} The other Party shall, within thirty (30) days of issue of Dispute Notice issued under
Avrtiele (1), Tumish;

(#) counter-claim and defenses, if any, regarding the Dispute; and
{b) all written material in suppert of its defenses and counter-claim.

(111} Within thiny (30} days of issue of Dispute Notice by anv Party pursuant to Article 8.1(i)
if the other Party does not furnish any counter claim or defense under Article £.1(ii) or
thirty (30) days from the date of fumnishing counter claims or defense by the other Pany,
both the Parties to the Dispute shall meet to settle such Dispute amicably, If the Parties
fail to resolve the Dispute amicably within thirty (30) davs from the later of the dates
mentioned in this Article, the Dispute shall be referred for dispute resolution in

accordance with Article 8.2

8.2 Dispute Resolution
In the event that the parties are unable to resolve any dispute, controversy or claim relating
1o or arising under this Agreement, as stated above, the same shall be dealt with as per the
provisions of the Electricitv Act. 2003, i.e. shall be adjudicated by the Central E]e;:ﬁeily
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Regulatory Commission under section 791 {1} of the Electricity Act, 2003,

9.0 FORCE MAJEURE

9.1 MNeither party shall be liable for any claim for any loss or damage whatsoever arising out of
failure to carry out the terms of the Agreement to the extent that such a failure is due o
Force Majeure Events such as war, rebellion, mutiny, eivil commotion, riot. forces of
nature, accident. act of God or terrorism or any other reason beyond the control of
concerned party. Any party claiming the henefit of this clause shall reasonably satisfy the
other party of the existence of such an event and give written notice within a reasonabie
time to the other party to this effect. Generation' Lsape of power shall be started as soon as
practicable by the parties concerned after such eventuality has come 1o an end or ceased to

exist.

1y CHANGE IN LAW
10.1 "Change in Law" shall mean the occurrence of any of the following events afier thelast
date of bid submission (i.e. 31.08.2021), resulting into any additional recurring/ non-

recurnng expenditure by the NTPC or any income to the NTPC:

4.  the enaciment, coming into effect, adoption. promulgation, amendment, modification or
repeal {(without re-cnactment or consolidation) in India, of any Law, including rules

and regulations framed pursuant to such Law;

b.  a change in the interpretation or application of any Law by any Indian Governmental
Instrumentality having the legal power to interpret or apply such Law. or any
Competent Court of Law:

¢.  the imposition of a requirement for obtaining any Consents, Clearances. Permils

and/or licenses which was not required earlier:

d.  a change in the terms and conditions prescribed for obtaining any Consents,
Clearances and Permits or the inclusion of any new terms or conditions for obtaining

such Consents, Clearances and Permits; except due to any default of the NTPC:

&;_M
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10.2

1.1

11.2

11.0
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any statutory change in tax structure or any change in the rates of any taxes or
introduction of any new tax made applicable for setting up of Solar Power

Praject and supply of power by the NTPC 1o the Distribution Licensee.

Further, “*Change in Law™ shall also mean any statutory change in tax structure or
introduction of any new tax made applicable for setting up of Solar Power Project and
generation of energy including change in any additional duties under Customs like Anti-
Dumping Duty. Countervailing duty on subsidised amicles. Safeguard duty ete. and any
other taxes including GST, levies, cess ete. applicable on such additional duties resulting
into any additional recurring/non-recurring expenditure by the NTPC or any income to the
NTPC.

RELIEF FOR CHANGE IN LAW

NITPC shall be required to approach the Central Commission for seeking spproval of
Change in Law,

The decision of the Central Commission 1o acknowledge a Change in Law and the date
from which it will become effective, provide relief for the same. shall be final and
governing on NTPC and the Distribution Licensee.

While determining the consequence of Change in Law under Article 11, the Parties shall
have due regard to the principle that the purpose of compensating the Party affected by
such Change in Law, is to restore through Monthly Usage Charge payments. to the
extent contemplated in this Article 11, the affected Party 1o the same economic position

as if such Change in Law has not occurred.

IMPLEMENTATION OF THE AGREEMENT:

All discretions to be exercised and directions. approvals, consents and notices to be given
and actions to be taken under these presents, unless otherwise expressly provided herein,
shall be exercised and given by the signatories to this Agreement or by the authorised
representative(s) that each parly may nominate in this behalf and notify in writing to the
other party by Registered Post, Any otheér nomination of authorised representative(sh shall
be informed likewise in writing w/by Distribution Licensee within one month of signing of
the Agreement. Notwithstanding any nomination, the Regional Executive Director { South)
NTPC Ltd.. as well as Executive Director (Commercial), NTPC Ltd.., Core 6, VI® Floor,
SCOPE Complex. 7, Institutional Ares, Lodhi Road. New Delhi-1 10003 or their :].IlL_I_@\H'lriSﬂd
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representative(s) at its Registered Office first above mentioned shall be authorised to act
severally for and on behalf of NTPC.

13.0 NOTICE:
All potices required or referred o under this Agreement shall be in writing and signed by
the respective authorised signatories of the partics mentioned herein above, unless
otherwise notified. Each such notice shall be deemed to have been dulv given if delivered
or served by registered mail’speed post of Depariment of Posts with an acknowledgement

due to the other parties in terms of implementation of the agreement at Article 12 above.

14.0 EFFECTIVE DATE AND DURATION OF AGREEMENT:
I'he agreement shall come into effect for all purposes and intent from the date of signing of
this Agreement. This agreement shall remain operative up to completion of twenty five
(25} years from the date of declarstion of Commercial Operation (CODYSchedule
Commissioning Date whichever is later of the Solar PV Station and may be extended on
mutually agreed terms for further period or periods.

15.0 SUCCESSORS AND PERMITTED ASSIGNS:

15.1 In case the functions of Distribution Licensee are reorganised and/or this Agreement is
assigned to other organisation(s) agency({ies), partly or wholly, the Agreement shall be
binding mutatis mutandis upon the successor entities and shall continue to remain valid
with respect to the obligations of the successor organization(s)apency(ies)/entities
provided that the successor Administrators/organisation(syagency(ies) isfare owned or

controlled by Government of India or the State Government.

5.2 If the successor entity is owned and controlled by Gol or any State Government such
successor entity(ies) who fulfil the initial requirements as defined in aforesaid CPSU

Scheme and execute the requisite documents shall be termed as the permitted assigns.

15.3 In other cases, NTPC shall have the right to terminate this Agreement. In the event of
termination of this Agreement, Distribution Licensee shall be liable and continue to pay
Usage Charges equivalent 1w average monthly billing of last twelve months till firm
armangement for ransfer of title of power from Solar PV Station is tied up firmly with
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altermmate Distnbution Licensee or End User,

154 The Distribution Licensee shall be responsible 10 ensure due fulfillment of the obligations
by the End User in terms of this Agreement or under the CPS1 Scheme.

IN WITNESS WHEREOF the parties have executed these presents through their Authorised

Fepresentatives on the date mentioned above.

For and on behgdf of NTPC Lid For and on behall of Distribution Licensee
b AR
ﬁ“‘ Gakumar
Name and Dugﬂlﬂmﬁ Name and Designation

TPC Limited
Eﬂgmmh‘ 1301 E‘j—w
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Annexure A
“Central Public Sector Undertaking (CPSU)Scheme Phase-11 (Government Producer Scheme)
for setting up 12,000 MW grid-connected Solar Photovoltaic (PV) Power Projects by the
Government Producers with Viability Gap Funding (VGF) support for selfeuse or use by
Government/Government  entities, either directly or through Distribution Companies
(DISCOMS)™: CPSU Scheme
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Annexure B

Payment Security Mechanism: Letter of Credit

[hstribution Licensee has to furnish Letter of Credit in the following Format,

LC FORMAT

| End User i.e. Applicant Bank with Address] TEL NO:
FAX
SWIFT NO:
CODE:
PIN CODE:

TN EEEEEEEE TR - -

INTPC bank i.c. Beneficiary Bank with Address] Date:
b 4.0 600 6.6.0.¢

[name of Distribution Licensee with Address]

Dear Siris)

Sub: Letter of Credit No. XXXXXXNXXNNXKKXXX

For INE XXXXXXXXN XX EXW favouring M/s XXXXXXXXXX [End User with Address]
We have arranged to establish the above Credit with  [End User with Address] today

We enclose a copy of the above Credil. Please ensure that the credit has been established in
conformity with your imstructions. If any errors or omissions are found therein, please note 1o
advise us immediately 1o enable us to issue necessary advice.

Yours Faithfully,

Authorized Signatory.

Il'"\_.}m_h}\—)*?‘n
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31D:
510

A0

328:
41D
$2C:
421
43P:

43T:

Outgoing SWIFT 11 Header |
Receiver's BIC Code
mequence of Total
Form of Documentary Credit :  TRREVOCABLE
Documentary Credit Number
Date of 1ssue
Date and Place of Expiry
Application Bank (Full Address)
Applicant [Distribution Licensee with Address)
Beneliciary
NTPC LIMITED,
NTPC BHAWAN, SCOPE COMPLEX,

TINSTITUTIONAL AREA,
LODHI ROAD, NEW DELHI-110 003 (INDIA)

Currency Code, AMOUNE ... iosiissssssssssinsisie TR oo somseseeremessreee
Available With. ......... Beneficiary Bank with Address ....... By NEGOTIATION
Dreafis at......c.

Drawee [Applicant Bank with Address|
Partial Shipments : ALLOWED

Transshipment : PROHIBITED

444 Place of Taking in Charge/ Dispatch from.

NTPC LIMITED,

NTPC BHAWAN, SCOPE COMPLEX,
TINSTITUTIONAL AREA,

LODHI ROAD, NEW DELHI-110 003 (INDIA)

448 Place of Final Destination/ For Transport :[Name of Distribution Licensee with
Address]
440 Latest Date of Shipment ...............
43A:  Description of Goods and/or Services - INCOTERMS: EXW

SOLAR P PV OWER. ELECTRICAL ENERGY IN Mus BY NTRC LTD. UNDER
CPSU  SCHEME, ™

e
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Document Required

IN THE EVENT or FAILURE ON THE PART OF [Distribution Licensee] TO PAY A
MONTHLY BILL OR SUPPLEMENTARY BILL
OR

PART THEREQF WITHIN AND INCLUDING THEDUE DATE. BENEFICIARY
MAY DRAW UPON THE LETTER OF CREDIT AND ACCORDINGLY, THE
BANK SHALL PAY WITHOUT ANY REFERENCE

R

INSTRUCTIONS FROM [End User], AN AMOUNT EQUAL TO SUCH MONTHLY
BILL OR

SUPPLEMENTARY BILL OR PART THEREOF, ON PRESENTATION THE
FOLLOWING DOCUMENTS TO THE SCHEDULED BANK({WHO HAS ISSUED
THE

LETTER OF CREDITY:

I.  THREE (3 COPIES) OF SIGNED DETAILED COMMERCIAL INVOICE
CLEARLY
SPECIFYING THE RATES, QUANTITY IN KWH SUPPLIED DURING THE
MONTH
AND DUE DATE FOR THE BILLING PERIOD.

1. NTPC Certificate REGARDING POWER SUPPLIED TO [Distribution
Licensee].

CERTIFICATE REGARDING NON-PAYMENT OF BILL BY [Mstnbution
Licensee] BEYOND DUE DATE.

lll. CERTIFICATE FROM THE NTPC Lt TO THE EFFECT THAT THE BILL
AT ITEM (A) ABOVE OR SPECIFIED PART THEREOF, IS IN
ACCORDANCE
WITH THE AGREEMENT,

Additional Conditions:

l. THE SAID LETTER OF CREDIT SHALL HAVE A TERM OF TWELVE (12}
MONTHS.

2. THE LC AMOUNT SHALL BE INDIAN RUPEES RS. XXX XX CRORES AND
MAXIMUM REVOLVING SHALL BE LIMITED TO RS. XXX. XX CRORES.
THE AMOUNT NEGOTIATED UNDER THIS SBLC WILL BE
REINSTATED TOITS  ORIGINAL VALUE UPON FUNDING or PRIOR
WITHDRAWAILS BY THE COMPANY, [Distribution Licensee] [F ANY.

3. ALL COSTS RELATING TO APPLICANT BANK CHARGES TO BE BORNE
BY
Exp UsEr AND BEMEFICIARY BANK CHARGES TO BE BOERNE BY NTPC LTD.

DIT

e
=
o

4, BENEFICIARY SHALL NOT DRAW UPON SUCH LETTER OF C

tl
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PRIOR TO
DUE DATE OF THE RELEVANT MONTHLY BILLS, AND/OR
SUPPLEMENTARY
BILL AND SHALL NOT MAKE MORE THANONE DRAWL IN A MONTH.
i, ALL DOCUMENTS MUST BEAR LC NO. AND DATE.

Charges: ALL YOUR BANKING CHARGES TO APPLICANT'S ACCOUNT

Confirmation Instructions : WITHOUT Sender to Receiver Information
Sender to Receiver Information

Percentage Credit Amoumt Tolerance: 00/00

Period for Presentation: AFTER 45 DAYS FROM THE DATE OF INVOICE.
"Advise through” Bank: [Beneficiary Bank with Address]

Applicable Rules: UCP LATEST VERSION

Corporata Qifice, B-1-51,
Mint Compound, Hyd-5060 063
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FOWER USAGE AGREEMENT
BETWEEN
NTPC LIMITED
AND
southern Power Distribution Company of Telangana Limited
&
Northern Power Distribution Company of Telangana Limited
For
Supply of 245MW Solar Power
From
NTPC SOLAR PV STATION OF 245 MW (Nokh-2)
at Nokh Solar Park, Rajasthan




B0 AT TELANGANA o 555

SUREEEE = X /LY N8 .n_-.}J?ﬁ Nonr DV, SARAT KUMAR
L ECial - LICENGED STAMP VENDOR
SOLE -mﬂuﬁ-d&l-ﬂﬂ-fﬂ%}ﬁa‘] Lie. Mo 15-11-078/2014
> - AT ) Ran Ma: 15-11-C0a12033
:L‘:‘;"ﬁ;{w . i mat iy HNo 222 B 203, Mankant g
‘mﬂlm }'ﬂ yilaga Joiony. EAHE RokalpaRy,
i “ﬂ'&u—umﬁ’m Col 954 666 2490
]

This POWER USAGE AGREEMENT hercinafier called the "Agreement” entered into at
iH_','l:hl.-.ml:mﬂ: on the 7" doy of December Two Thousand Twenty One (07.12.2021) berween
I'N'ITE Limited, a Government of India Undertaking and a Company incorporated under the
 Companies Act, 1956 having its registered office  al NTPC Bhawan, Core 7, SCOPE
d Complex, 7, Institutional Area, Lodhi Road, New Delhi 110003 {hercinafler referred to as
§ ‘NTPC?) which expression shall, unbess repugnant to the context or meaning thereof include its

successors and Permitted Assignees as party of the One Pari:

And
B Southern Power Distribution Company of Telangana & Northern Power Distribution Company
. of Telangana Limited, Companies incorporated under the Companies Act, 1956 or Companies

Act, 2013, as the case may be, having its Head Office at Hyderabad & Warangal and being a
B Licensee under the Electricity Act, 2003 (hereinafter referred to as *Distribution Licensee” or
q TSDISCOMSs) which expression shall, unless repugnant o the context or meaning thereol

Iw
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include is successors and Permitied Assignees as party of the Other Part.

Each of the parties of the first and second above is individually referred to as a “Party™ and

collectively as the “Parties”,

WHEREAS

(A} The Ministry of New & Renewable Energy ("MNRE") , on 5.03.3019, has issued the
“Central Public Sector Undertaking (CPSLY) Scheme Phase-11 (Government Producer Scheme)
for setting up 12,000 MW gridconnected Solar Photovoltaic (PV) Power Projects by the
Government Producers with Viability Gap Funding (VGF) support for self-use or use by
Government/Government  entities,  either  directly  or  through Distribution  Companies
{DISCOMS)”, as amended from time to time (hereinafter referred to as *CPSU Scheme™) A copy
of the CPSLU! Scheme is attached as Annexure A and may be read as an integral pan of this
Power Usage Agrecment:

(B} The purpose of the CPSU Scheme is inter-alia. to facilitate national energy security and
environmental sustainability through use of domestically manufactured solar PV cells and
modules and for use of such power generated from solar energy sources by Government/
Ciovernment Entities, namely that the solar power projects shall be set up by Central Public
Sector Undertaking and the end use of electricity shall also be by the Government! Government
Entities, sourced either directly or through Distribution Licensee where the end user’s facilities

are situated,

(Cy  CPSU Scheme dated 05.03.2019 provides that SECI shall handle the scheme on behalf of
MMRE including eonducting bidding on VGF basis, amongst Government Producers:

(D)  Ministry of New and Renewable Encrgy (MNRE). Government of India vide Office
Memorandum dated 13.04.2020 has identified Indian Renewable Encrgy Development Agency
Lid. {(IREDA)as the Nodal Ageney for handling the CPSU Scheme on behalf of MNRE. :

(E)  On 29012021, IREDA issued the RIS document being RIS No 23016/1/2020-
IREDA/RIS/SD00 MW/ 012021 1or Selection of Solar Power Developers for Setting up of 5,000
MW Grid Connected Solar PV Power Projects in India ( Tranche-111) under Central Public Scctor
Undertaking (CPSU) Scheme Phase-11 (Government Producer Scheme)

(F) NTPC Limited has been declared as a successful bidder under the RS No 23016/ 1/2020-

Cl# ¥ T GER
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IREDA/RIS/S000 MWAOI2021 dated 29.01.2021 issued by [REDA for development of 1990

MW Solar Photovoliaic Power Project,

(€i)  In pursuance to the above, IREDA has issued the Letter of Award [LoA No
23016/ 1 2020-IREDA/RIS/S000 MW/012021/960] dated 04.10.2021 to NTPC for development
of a Solar PY Power Project af 1990 MW and to make available the quanmum of electricity for
the enduse of the clectrical emergy by the Government/Govermnment Entities through the

Distribution Licensee:

{Hy  NTPC 15 a Government Producer within the scope of the CPSU Scheme being a
Cienerating Company within the meaning of Section 2(28) of the Electricity Act, 2003 and a
Government of India Enterprise, with more than 50% of its sharcholding being owned and
controlled by the Cemral Government. Further as per the provisions of the Rfs 245 MW Solar
Photovaltaic Power Project named as NTPC Nokh-2 Solar PV Station at Village Nokh, Tehsil
Pokran, District Juisalmer, Rajasthan (herein after referred to as ‘Solar PV Station’ and generally
referred to as *Station”) is being executed by NTPC;

(1) End User 15 also an entity owned and controlled by Government of Telangana and
qualifies under CPSU Scheme;

(1} The Distribution Licensee is desirous of using power produced from NTPC 245 MW Nokh-2
Solar PV Station and NTPC is willing 1o offer the solar power from the aforesaid Solar PV
station of NTPC restricted 1o the end wse by Government/Government Entities as per the terms
and conditions of the CPSU Scheme notified by the MNRE. Government of India as amended

from time to time and as per the terms and conditions contained in this Power Usage Agreement.

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND MUTUAL
AGREEMENTS, COVENANTS AND CONDITIONS SET FORTH HEREIN, IT IS
HERERY AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS:

1.0 DEFINITIONS
I.1 The words or expressions used in this Agreement but not defined hereunder shall have the
same meaning assigned o them by the Electricity Act, 2003 as amended from time to time,

the Rules framed there under and Regulations issued by the Central Electricity Regulatory
i
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Commission [fom Uime 1o ime.

1.2 The words or expressions mentioned below shall have the meanings respectively as

assigned hereunder, unless the context otherwise requires:

i} Act shall mean the Electricity Act, 2003 and include any
modifications, amendments and substitutions from time to

_ time:

i) Agreement shall mean this Power Usage Agreement inéll-u;;ling the Articles,
Schedules, amendments, modifications and supplements made
in writing by the Parties 1o this Agreement from time to time:

i) Base rate of Late | means the marginal cost of funds based lending rate for one

Payment Surcharge | year of the State Bank of India, as applicable on the 1st April of
the financial year in which the period lies. plus five percent and
in the absence of marginal cost of funds based lending rate, any
other arrangement that substitutes i, which the Central
Government may, by notification, in the Official Gazette,
specify. Provided that if the period of default lies in two or
more financial years, the base rate of Late Pavment Surcharge
shall be calculated separately for the periods falling in different
Vears.

) Billing Centre shall mean the Office / Regional Headguarters (RHOQ) as
intimated by NTPC to Distribution Licensee from where the
bills will be raised by NTPC;

V) CEA Central Electricity Authority;

wi) CERC Central Electricity Regulatory Commission;

Wi} Change in Law shall have the meaning ascribed thereto in Article 10 of this
Agreement;

wiii ) -t.'nmpr:ll:nt Court of | shall mean any court or tribunal or any judicial or quasi-judicial

Law body in India that has jurisdiction to adjudicate upon issues
relating (o this Agrecment;

i) COD/Commercial shall mean the date of commissioning of the last module of the

| Operation Date Contracted Capacity of the solar PV Siation. The same would
l be used for sole purpose of determining the life of the pmjetl.

&
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¥} Central Transmission | shall mean the Central Transmission Utility as defined in

Litility (CTL Section 2( 10} read with Section 38 of the Electricity Act 2003

xi) Commissioning The capacity will be considered as commissioned based on
self-declaration by the NTPC, when the modules and
equipment as per such capacity have been installed, connected

to grid at the Interconnection Point/Metering point/Delivery
Point and energy has flown into the grid;

it} Capacity Utilization | shall have the same meaning as provided in Central Electricity
Factor (CUF) Regulatory Commission (Terms and Conditions for Tariff
determination from Renewable Energy Sources) Regulations,

2004 ag amended from time to time.

The CUF shall be calculated based on the annual energy
injected and metered at the Delivery Point. In any Contract
Year, if "X° MWh of energy has been metered out at the
Delivery Point for *Y' MW Project capacity, CUF= (X MWh/'
Y MW*8766)) x 100%.

_xiii'_l Contracted Capacity | Shall mean the capacity. as set out in Article 2.1 of this

Agregment

xiv) Delivered energy shall mean with respect to any billing month, the kWh of
electrical energy delivered from Solar PV Siationisito the
Distribution Licensee at the Interconnection Point/Metering
point/Delivery Point as measured by the energy meters at the
Interconnection Point/Metering point/Delivery Point for any

billing month;

Xv) Dhec date of payment | shall mean 45 days from the date of billing. [n case payment of |
hill is delayed bevond a period of 45 days from the date of
billing, Late payment Surcharge shall be payable from 46th day

onwards for each day of delay

Xvi) Effective Date shall mean the date of signing of this Agreement;
|

GrIiEF%m_
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xvii)

End User

shall mean the Government/Government Entity to whom the
electricity is made available by the Distribution Licensee for

end use

xviil)

Energy Account

| shall mean periodic Energy Account issued by Regional/State

Load [ispatch Centre as applicable including amendments

thereof:

Xix)

Force Majeure

shall have the meaning ascribed thereto in Article 9 of this

XxX)

e

Crovernment/

Government Entities

..... .

shall mean Government of India:

shall mean such of the Entities which are qualified to be the
End User of electricity under the CPSU Scheme.

xaxii)

Distribution Licenses |

i)

Guidelines

shall mean such of the Entities io whom a License is given or
an exemption from License is provided including Deemed
Licensees in terms of the provisions of the Electricity Aet,
2043,

shall the Public Undertaking
(CPSU)Scheme Phase-11 (Government Producer Scheme) for
setting up 12,000 MW grid-connected Solar Photovoltaic (PY)

mean “Central Sector

Power Projects by the Government Producers with Viability
Gap Funding (VGF) support for self-use or use bn
Government/Government  entities, either directly or through

Distribution Companies (DISCOMS)” issued by the Ministry
of New & Renewable Energy vide No. 302/4/2017-GRID
SOLAR dated 03.03.2019 including subseguent amendments

and clarifications thercof:

XXiv)

IEGC andior State
Grid Code

shall mean the Grid Code specified by the Central Commission
under Clause (h) of sub-section (1) of Section 79 of The
Electricity Act and/or the State Grid Code as specified by the
Appropriate Commission, referred under Clause (h) of sub-
section (1) ol section 86 of The Electricity Act 2003, as

- applicable including any amendments thereof;

HXV)

Interconnection
Point/Metering
point/Delivery Point

Interface point of Solar PV Station with the transmission
system developed by PGCIL at 765/400/220 kV G535 Bhadla-II

ISTS subatation in Rajasthan at 220 kV voltage level, where

'--H =
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usage energy meter(s) are installed;

wxvi) | LC shall mean Irrevocable, Unconditional. Monthly Fevolving
Letter{s) of Credit of requisite value in terms of this Agreement
by the Distribution Licensee or Government'Government
Entity End User;

xxvii) |Main  and Check | shall mean meters for measurement and checking of

Meter | import/export af ENETZY on the
Interconnection™etering Theliven point  for  Enerpy
Aceounling;

wxviii) | Monthly Bill shall mean either a Monthly Bill /Supplementary Bill or a
Monthly Invoice/ Supplementary Invoice raised by NTPC for
pavments due from Distribution Licensee to NTPC under this
Agreement.

xxix) | Module shall mean a minimum system of Solar PV Panels, Inverters.
and associated evacuation System for generation  and
evacuation of minimum | MW AC Solar power up to the
[nterconnection Point/Metering point/Delivery point;

#xx) | Permitted Assigns shall have the meaning as per Article 15 of this Agreement;

xxxi) | Schedule Shall mean 01.11.2023,

Commissioning Date
or 8Crof the project

xxxii) | Solar PV Station shall mean the Solar PV Power Generating Station of installed
capacity of 245 MW developed by NTPC at Village Nokh,
Tehsil Pokran, Distt Jaisalmer State: Rojasthan

Xxxiii) | Supplementary Bill shall have meaning as defined under Article 7.1.3

xxxiv) | Usage Charges shall have the meaning ascribed thereto in the Article 6.0 of |
this Agreement;

2.0

CAPACITY, SCHEDULED DATE OF COMMENCEMENT AND DELI "I.-’E}::!
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2.0
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The Installed capacity of the NTPC Nokh-2 Solar PV Station is 245 MW, The Contracted
capacity of the Distribution Licensee in the NTPC MNokh-2 Solar PV Staticn shall be 245

MW,

Scheduled Date of Commencement for supply of power from the Project on regular basis
shall be 01.11.2023. NTPC shall be entitled o declare commissioning and commencement
of generation from part of the capacity before SCD.

The duration of supply of power by NTPC 1o the Distribution Licensee for usage by End
User under this agreement shall be for a period of 25 years from the SCDVactual COD

whichever is later of the entire Solar PV Station.

As per the provisions of the CI'SU Scheme, the energy generated and made available by
NTPC to the Distribution Licensee from the Solar PV Station under this Agreement shall
be entirely for the use of the End User for self-consumption only and no part of the energy

shall be diverted or used for any other purposes,

TRANSMISSIONWHEELING OF ELECTRICITY':

The obligation of N'TPC shall be to generate and make available the energy in regard to the
contracled capacity at the Interconnection Point’ Metering Point/Delivery Paint. The cosi
of building the transmission line from Solar PY plant to Inter-connection point / Metering
point’ Delivery Paoint shall be bome by NTPC.NTPC shall obtain necessary approval for
ISTS/STU connectivity from Solar PV plant till the Imerconnection Point! Metering Poiny/
Delivery Point. Any cost and associated expenses of arranging the energy to be delivered at
the Interconnection Point/ Metering Point! Delivery Point shall be bome by NTPC,

All clearances, charges etc. beyond the Interconnection Point! Metering Point! Delivery
Point up to usage point of End User (ie. ISTS/STU charges & losses, cross subsidy
charges. RLDC and SLDC Fee, scheduling, generation forecasting fee etc.) shall be
entirely in the scope. responsibility and to the account of the Distribution Licensee/End
User. with all costs and charges being home by the Distribution Licensee/End User, The
Distribution Licensee shall also abide by the refevant CERC/SERC Regulations, Grid Code
and Central Electricity Auwthority (Installation and Operation of Meiers) Regulations, 2006

as applicable. amended and revised from time to time;
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3.4

NTIC and the Distribution Licensee shall follow the forecasting and scheduling process as
provided in the Applicable Regulations of the Appropriate Commission or the Competent
Authority. The Clause 5.2{u} of the Indian Electricity Grid Code (IEGC). provides for
statug of “must-run”™ to solar power projects and accordingly, the Distribution Licensee
shall be respensible to ensure and shall make arrangement for evacuation of power from

Intereonnection Point! Metering Point’ Delivery Point the Delivered Energy without there

being any backing down

In case of anv eventuality of Backdown arises at any time after the commencement of
generation, including for the reasons that the Distribution Licensee fails or is unable to
maintain the LTA or there is non-dispatch of power due to non-compliance with “Order
No. 23/ 15I019-R&R dated 28.06.2019 of Ministry of Power regarding Opening and
maintaining of adequate Letter of Credit (LC) as Payment Security Mechanism under
Power Purchase Agreements by Distribution Licensees™ or any such other similar order
and any clarifications or amendment thereto , NTPC shall be entitled to be compensated by

the Distribution Licensee for a Minimum Generation Compensation ,as under,

Duration of Back
down

Hours  of Back  Minimum Generation Compensation = [(Average Generation per
down  during  a|howr during the month) = (number of Back down hours during
monthly billing | the month)] X PUA Usage Charges

Provision for Generation Compensation

evele, Where, Average Generation per hour during the Month (kWh} =
Total gencration in the Momth (kWh) + Total hours of generation in
the Month

.I' ::ll LR berag
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Provided that no such Generation Compensation shall be claimed by NTPC where the
Backdown is forced at the directions of the Load Dispatch Centre on account of events like

consideration of gnd security or safety of any equipment or personnel.

The maximum Annual CUF against the contracted capacity (i, 245 MW) is 32.97%
(708.08 MUs on Annual Basis) provisionally for the first vear. subject 10 revision afier one
vear of operation. The excess generation above the maximum Annual CUF shall be

transferred to End User at 75% of the applicable Power Usape Charges.

After accounting lor Deemed Generation as in Clause 3.4 above, if NTPC is unable 1o

TS5y




supply minimum 408.06 MUs on Annual basis (e, 19% Annual CUF), for the shortfall in
energy, NTPC shall pay 25% of the applicable Power Usage Charges.

4.0 SCHEDULING, DESPATCH METERING AND ENERGY ACCOUNTING

4.1 SCHEDULING

4,1.1 The Scheduling and Dispatch of Energy from the Solar PV Station shall be as per the
applicable Regulations and Codes notified by the Appropriate Commission.

4.1.2  The parties acknowledge, agree and confitm that the Salar PV Station shall be operated at
all times as a MUST RUN Station and shall not be subjected 1o any backing down by the
Distribution Licensee'End User,

4.1.3 NTPC shall operate the Solar PV Station as per the manufacturer’s guidelines, grid
operating standards and relevant statutory provisions, as applicable from time 1o time,

4.1.4 Al charges'fees related to Forecasting, Scheduling and Despatch of energy shall be borne

by Distribution Licenses,

42 METERING

4.2.1 A set of Main and Check Meters of 0.28 accuracy class, as per CEA (Installation &
operabion of meters) Regulations 2006/IEGC as applicable, shall be installed by CTU/STU
at Interconnection Point/ Metering Point/ Delivery Point. A standby meter shall also be
installed at Interconnection Peint! Metering Point' Delivery Point by CTLU/STLL
Distnbution Licensee! End User shall make all necessary arrangements for installation of
meters of required accuracy and specifications, as per prevailing Regulations.

4.2.2 Main/ Check Meters shall be installed at 220 kV incoming feeder of PGCIL Bhadla-TI GSS
and Standby Meter at outgoing Feeder at the NTPC project site as a fall back arrangement.

4.2.3 The Main and Check Meters shall be checked jointly at the time of installation as per the
CEA (Installation & Operation of Meters) Regulations 2006 as amended from time to time.

424 Data shall be downloaded from the meters at regular intervals as per provisions of
applicable regulations /decided by NTPC and Distribution Licensee /End User for
preparation of the Energy Account.

4.2.5 Regular cross checking and analysis of meter readings and meter failure or discrepancies
shall be reckoned as per CEA (Installation & Operation of Meters) Regulations 2006 as
amended from time to tme. If the Main Meter or Check Meter is found to be not working
at the time of meter readings or at any other time, NTPC/ Distribution Licensee shall

inform each other of the same.
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4.2.6 In case of failure of meters, energy accounting for the period shall be as per procedure laid
down by CERC or as per the mutually agreed procedure. [n case of absence of any such
procedure, the following procedure shall be followed:

* [n case of failure of Main Meter, readings of Check Meter for the corresponding peried
shall be considered for energy accounting.

e If both the Main and Check Meter(s) fail 10 record or if any of the PT fuses is blown
oul, enerigy shall be accounted based on standby meters.

* In case of dispute, resolution shall be as per provision of Article 8.

4.2.7 Periodic testing of both Main and Check Meters shall be carried out in the presence of
representatives of NTPC and Distribution Licensee/End User as per procedure laid out in
CEA ({Installation &Operation of Meters) Regulations, 2006. For any testing and’ or

replacement, notice of seven days will be given,

43 ENERGY ACCOUNTING
4.3.1 The scheduling and energy accounting of NTPC solar power shall be as per the provisions
of the Grid Code,

4.3.2 Any change in the methodology of Energy Accounting shall be done as per mutsally

agreed decisions.

S50 COMMISSIONING AND COMMERCIAL OPERATION DECLARATION OF
SOLAR PV STATION OR PART CAPACITY THEREOQF:

5.1 The Project, shall be declared commissioned based on self-declaration by the NTPC, when
the required modules as per the required capacity have been installed, connecied o the
Grid and energy is injected into the Grid at the Interconnection Point/ Metering Point/
Deelivery Point. The Distribution Licensee shall be intimated 7 days in advance regarding
declaration of commissioning of the project,

5.2 There can be pan commissioning of the project. Part commissioning of the project shall
mean that all equipment corresponding to the part capacity have been installed and
commissioned and ¢nergy has flown into the grid. 5.3 NTPC shall be permitted for full
commissioning as well as part commissioning of the project even prior to Scheduled
Commissioning Date (SCD). The Distribution Licensee shall purchase the encrgy from

such early commissioned project/part commissioned at the 1008 of the Usage Charges.
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5.4 Commercial Operation Declaration (COD) of the project shall be the date of commissioning
of the last Module of the Contracted Capacity of the solar PY Station.

5.5 Dispatch
The Power User shall be required to maintain compliance to the applicable Grid Code and
requirements & directions, if any, as specificd by Appropriate Commission / CTU/ §TU/
Discom or licensee or from any competent Authority as issued from time to time to

maintain power evacuation system available.
6.0 USAGE CHARGES

6.1 The Usage Charges for the power made available by NTPC from Solar PV Station shall be
payable by Distribution Licenseei Rs 2.45 /kWh, which shall be exclusive of any other
third-party charges like wheeling and transmission charges and losses, point of connection
charges and losses. cross-subsidy surcharges, SLDC/RLDC charges elc. as may be
applicable. The Usage Charges for contracted capacity shall be pavable from the date of
commissioning of the project or the part capacity as the case may be, The parties
acknowledge and accept that Usage Charges has been determined in accordance with
CPSU Scheme of the Government ol India to assist the development of solar projects and
usage of the energy generated by the Government/Government Entities, with Government

of India providing VGF support.

6.2 The Usage Charges payable in terms of this Agreement to NTPC shall be the consolidated
consideration for the services of NTPC for esiablishing the Solar PV Station or part
capacity thereof and offering the energy at the Interconnection Point’ Metering Point
Delivery Point. All cost and expenses from and beyond the Interconnection Point/
Metering Point/ Delivery Point. shall be entirelv to the account of the Distribution

Licensee.

6.3  NTPC shall be entitled to draw at its discretion the auxiliary power requirements from the
grid as per applicable grid code and regulations or 1o arrange for the same independently.

through a bilateral agreement or otherwise, as the case mav be.

6.4 Taxes, Levies, Duties, Rovalty, Cess ele.:
Any tax/levy/duty/Royalty/Cess etc.. as and when levied by any Government/Statutory
body/Authority, shall be borme and additionally paid by the Distribution Licensee 10 NTPC
8 Ay
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from the effective date of such taxes. levies. duties. rovalty, cess etc.

70  BILLING AND PAYMENT:

7.1  BILLING:

T.1.1 The Usage Charges for Energy made available in the preceding month under this
Agreement shall be provisionally billed by NTPC on first day of the every month as per the
Usage Charges mentioned al Article b above and the same shall be paid by Distribution
Licensee in accordance with the following provisions:

7.1.2 NTPC shall issuse the final monthly bill for Energy made available to Distribution Licensee
from the Solar PV Station for the previous month, based on JMR/Energy Account issued
by any Competent Authority. The Monthly Bill issued by NTPC shall include the

following

] Provisional Bill for solar power supplied in the Month;

i) Adjustments against the Provisional Bill(s) based on Energy Accounts for

Power Supplied in the preceding monthi(s):

i) Any other adjustments to cover changes in taritf of N'TPC Power. open access

related charges and any other prior-period adjustments;

ivh Late Payment Surcharge. if anv: and

vl Taxes, Duties, Levies etc. as applicable.

T.1.3 Billing Centre of NTPC shall carry cutl killing and associated functions, NTPC would

submit the bills to the officer nominated by Distribution Licensee.

7.1.4 The Distribution Licensee shall arrange pavment of such Monthly Bill! Supplementary
Aill(s) at the designated account of NTPC through Electronic Transfer. The date on which
the amount stands credited in the bank accoum of NTPC shall be considered as the date of
payment for rebate or late payment surcharge in respect of such payment. The hill(s) of
NTPC shall be paid in full subject to the condition that;

i} there is no apparent arithmetical error in the bill(s)

1} the bill{s) isfare claimed as per the Usage Charges
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7.1.5 All payments made by Distribution Licensee, shall be appropriated by NTPC for amounts
due from them in the following order of priority:
1) towards Late Payment Surcharge, pavable if any;
i) towards earlier unpaid usage charges starting from the longest overdue bill (s), if any;
iii) towards the statutory dues like income tax, other tax, royalty ete. in the current bill (s}
and

i) towards the other charges in current Monthly Bill,

116 In case the Distnbution Licensee disputes any amount, even then, the Distribution
Licensee shall pay the entire undisputed amount and further. 95% of the disputed amount
by the Due Date and file a written objection with NTPC within 30 days of presentation of
the bill, giving following particulars:

I} Item disputed, with full details/data and reasons of dispute
i} Amount disputed against each item.
Provided that non-acceptance of Usage Charges shall not be a valid ground for dispute,

7.1.7 The amount of excess/shortfall with respect 1o the said 95% pavment based on finally
determined amount in line with Article 8 shall be paid / adjusted with the applicable late
payment surcharge rate from the date on which the amount in dispute was pavable /
refundable.

T2 REBATE:

For payment of any Bill on or before Due Date, Distribution Licensee shall be allowed a
rebate provided valid LC of requisite value as per Article 7.4 is established by Distribution
Licensea/End User in favour of NTPC,

a) A Rebate ol 1.5 % shall be payable to Distribution Licensee for the payments made

within a period of five (5) days of the presentation of Bill.

b) Any payments made after five (3) days of the date of presentation of bill up to the 30th
daw zhall be allowed a rebate of 1%,

¢} No Rebate shall be payable on the Bills raised on account of Change in Law relating to

taxes, duties, cess etc. and Late Payment Surcharge,

g
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3 LATE PAYMENT SURCHARGE:
7.3.1 Late Payment Surcharge shall be payable on the pavment outstanding afier the due date at

the base rate of Late Payment Surcharge applicable for the period for the first month of
default.

7.3.2  The rate of Late Payment Surcharge for the successive months of default shall increase by
0.5 percent for every month of delay provided that the Late Payment Surcharge shall not

be more than 3 percent higher than the base rate at any time:

Prowvided further that all Payments shall be first adjusted towards Late Pavment Surcharge

and thereafter, towards monthly charges, starting from the longest overdue bill.,

Further. if the Distribution Licensee has any payment including Late Payment Surcharge
outstanding against a bill alter the expiry of seven months from the due date of the bill, it
shall be debarred from procuring power from power exchange or grant of short term open
access till such bill s paid in terms of Electricity (Late Payment Surcharge) Rules,

202 1and as amended from time 1w time.

7.4 ESTABLISHMENT OF LETTER OF CREDIT (LC) AND PAYMENT SECURITY
MECHANISM:

74.1 The [Distnbution Licensce shall arrange and establish an imevocable unconditional
maonthly revolving Letter of Credit (LC) of requisite value in favour of NTPC with a public
sector / scheduled commercial bank (as per list supplied by NTPC) at least one month prior
(o the commencement of Energy supply from the first Module of the Solar PY Station in
the format attached as Annexure B.

7.4.2 The LC shall cover 105% of the one month’s billing in respect of Energy supplied from the
Solar PV Station to the Distribution Licensee.

145 The LC shall be established for a minimum period of one vear. The Distribution Licensee
shall ensure that LC remains valid at all times during the entire’extended validity of this
Agreement. LC shall be renewed not later than 90 days prior to expiry of existing LC, LC
must specify the manner and dates when bill(s) can be presented to Bank by NTPC. The
hills =0 presented by NTPC to the Bank shall be paid on their presentation as per form
attached as Annexure B.

7.4.4 All costs and charges relating to opening and maintenance and negotiation of LC Shﬂlj_,.h‘é

CHIEF E&&:ﬁ’i‘?ﬁﬁu

(IPC), TSSPOCL, ()]

Corporate QHice, &=1-50, e L
MIrII.E-'_-lll,_'.|.|::|J,r1:|".1-fEID QE3 \‘@.ﬂ F’-y




borne by Distribution Licensee,

7.4.5 In case of drawal of the LC amount by NTPC in accordance with the terms of this Article.
the amoun! of LC shall be reinstated automatically not later than 7 days from such drawal.
he Distribution Licenseeshall arrange to fumnish 1o NTPC a certificale to this cffect from
Bank(s) providing LC. In the event LT is not reinstated within 7 days, NTPC reserves the
right to implement Regulation of Power Supply as per Anticle 7.6.

7.4.6 The Distribution Licenseeagrees to ensure that the successor entities of the Distribution
Licenseeare duly notified of the above arrangements with NTPC and shall be bound by the
terms of this Agreement as if they are parties to this Agreement.

7.4.7 The Advisory charges during LC negotiation are to be charged to the account of end user
and the documents o be presented by Distribution Licenseeshall also include a SIGHT

DEAFT for 1008 of invoice value,

7.5 Collateral Arrangement - State Governmen! Guarantee

7.5.1  As a further support for the Distribution Licensee obligations, on or prior o the expiry of
the Tripartite Agreement (TPA), the Distribution Licensee and NTPC shall execute
Default Escrow Agreement (referred as “Default Escrow Agreement™) for the
establishment and operation of the Default Escrow Account in favour of NTPC, through
which the revenues of the Distribution Licensee shall be routed and used as per the terms
of the Default Escrow Agreement. The Diswribution Licensee and NWTPC  shall
contemporaneously with the execution of the Default Escrow Apreement enter into the
Agreement to Hypothecate Cum Deed of Hypothecation, whereby the Distribution
Licensee shall agree to hypothecate, Incremental Receivables to the extent as required for
the Letter of Credit. The Default Escrow Agreement and the Agreement to Hypothecate
Cum Deed of Hypothecation are collectively referred to as the “Collateral Arrangement™.
Provided that the Distribution Licensee shall ensure that NTPC shall have first ranking
charge on the Receivables in accordance with the terms of the Agreement to Hypothecate
Cum Deed of Hypothecation,

752 Distribution Licensee hereby agrees to provide an altemnative payment security
arrangement before expiry of the TPA or its extension either by efflux of time or
otherwise on assignment of bulk purchase functions o a company not owned or
controlled by Govt of Telangana in the form of Escrow Arrangement as a back up to the
Letter of Credit. Under this arrangement an Escrow Account in favour of NTPC shall be

R w S
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established through which the Receivables of Distribution Licensee shall be routed s per
the terms of Escrow Agreement, Distribution Licenses hereby agrees that NTPC will
have first charge on Receivables of Distribution Licensee. However. such first ranking
charge shall be on the amounts, in excess of amounts, which have already been charged
or agreed to be charged prior to the date of the execution of this Agreement. Distribution
Licensee agrees to enter into a scparate “Agreement to Hypothecate Cum Deed of
Hypothecation™ whereby, Distribution Licensee shall hypothecate Receivables to the
extent required for Payment of dues of NTPC by Distribution Licensee including under
this Agreement by creation of first charge in favour of NTPC, These Receivables shall be
routed through Eserow Account for payment to NTPC in case of default in pavments by
Distribution Licensee. “Receivables” for this purpose shall mean all of the present and
future receipts, ohligations, monies, claims, bills and any other property whatsocver
which may from time to time be derived from or accrue or be offered or due 10 the
Distribution Licensee i respect of the sale by the Distribution Licensee to the consumers
of electric capacity, energy and / or services or for any other reason whatsoever and all

proceeds thereof.

7.5.3The Escrow Agreement and Agreement to Hypothecate Cum Deed of Hypothecation shall
be established by [histribution Licensee 1o the satisfaction of NTPC at least three months
before the expiry of the TPA or any extension thereof either by efflux of time or
otherwise on assignment of bulk purchase function to a company not owned by Govi of
Telangana. In the event three months before expiry of TPA or its extension thereof,
Distribution License¢ does nol sign the ‘Escrow Apgreement’ and ‘Agreement 1o
Hypothecate Cum Deed of Hypothecation” or Distribution Licensee creating any superior
charge in favour of any other party on its Receivables, NTPC shall have the right to
reallocate part or [ull contracted capacity of Distribution Licensee to Third Party{ies). In
case of lermination of this Agreement or reallocation of capacity due 10 reasons stated
above, Distribution Licensee shall be liable 1o pay charges equivalent to average monthly

billing of last twelve months for such capacity, till the capacity is reallocated,

Since the payments from Distribution Licensee are secured as per provisions of TPA,
establishment of Escrow Arrangements is not being insisted upon by NTPC presently.
Distribution Licensee and NTPC agree that this Agreement shall deemed to have created

a legally binding first charge on Distribution Licensee. receivables in favour ?J:\HTPE.‘-

i
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Accordingly, Distribution Licensee shall not create any encumbrance, charge, and lien or
otherwise execute any instrument which in any way affects the first charge over the
Receivables. While creating any subsequent charge on its Receivables or agreeing to
provide Escrow cover or any other form of payment sccurity to any other cntitics like
energy supplier(s). banks. and financial institutions ete. during the interim peried till
signing of Escrow Agreement with NTPC. Distribution Licensee shall duly inform such
energy supplier(s), banks, financial institutions ete. of the legally binding first charge on
Distribution Licensee Receivables in favour of NTPC and the first charge of NTPC shall

be in preference to any other charge that Distribution Licensee may create in favour of

any other party,

7.5.4 Distribution Licensee agrees to ensure that the successor entities of Distribution Licenses
are duly notified of the above arrangements with NTPC and shall be bound by the terms

of this Agreement as if they are parties to this Agreement.

7.5.5 The Default Escrow would come into operation if,
(i) The Letter of Credit is not recouped by the Distribution Licensee to its required
value by the Tth day of its operation:
{ii} WTPC is unable to draw on the Letter of Credit on the Duee Date, if the Distribution
Licensee fails to pay by the Due Date.
i) Non-restoration of Escrow Arrangement by the 7th day of the Due Date.

7.5.4 In the event of the extension of Tri partite Agreement signed between Government of India
(GO1)., Government of Telanpana and Reserve Bank of India (RBI) beyond the presént
validity date of TPA. it will not be mandatory for Distribution Licensee to execute the

escrow arrangement Lill the validity of the extended Tripartite Agreement.

76 REGULATION OF POWER:

7.6.1 Notwithstanding the obligations of Distribution Licensee 10 pay all the dues as per this
Agreement, in the event of default in opening/reinstatement of LC of requisite amount as per
Article 7.4 in favour of NTPC or non-payment of bills beyond a peried of 45 days of the
billing, NTPC shall be entitled 1o treat the same as a material breach of the Agreement on
the part of the Distribution Licensee and for such defaults regulate the supply of power 1o
any other Distribution Licensee or LEE_ E; r, without in any manner affecting the cn?i'nu:d

A\ TR
CHIEF GENERAL MANAGER ok
{IPC), TSSPOCL,

Corparate Cffice, §:1-50,
Mint Compound, Hyd-500 053




obligation of the Distribution Licensee to payv the Usage Changes.

7.6.2 In case of default in payment of Lisage Charges beyvond a peniod of 45 (Forty-five) days of
billing, 1f regulated, NTPC shall have the right 1o divert part or full allocated capacity from
Solar PV Station to other Distribution Licensee or End User(s) who are qualified to take
siech Power under the CPSL Scheme. In case of regulation/diversion of Solar PY power. the
Distribution Licensee shall continue to be liable to pay the Usage Charges equivalent to

average monthly billing of last twelve months.

8 AMICABLE SETTLEMENT AND DISPUTE RESOLUTION:
8.1 Amicable Settlement

(1) Either Party 15 entitled to raise any claim, dispute or difference of whatever nature arising
under, out of or in connection with this Agreement (“Dispute™) by giving a wrillen notice

(Dispute Notice) to the other Party. which shall contain:
{a) a description of the Dispule;

(b} the grounds for such Dispute: and

(¢} all written material in support of its claim.

(it} The other Party shall, within thirty (30) days of issue of Dispute Notice 1ssued under
Article (i), furnish:

(a) counter-claim and defenses, if any. regarding the Dispute; and
(b) all written material in support of its defenses and counter-claim.

{ifi) Within thirty (30} days of issue of Dispute Notice by any Party pursuant to Article 8.1(i)
il the other Party does not furnish anv counter claim or defense under Article B.1{i) or
thirty (30) days from the date of fumishing counter ¢laims or defense by the other Partv,
bath the Parties to the Dispute shall meet to seftle such Dispute amicably. If the Partics
fail to resolve the Dispute amicably within thinty (30) days from the lawer of the dates
mentioned in this Article. the Dispute shall be referred for dispute resolution in

gecordance with Article 8.2,

8.2  Dispute Resolution
In the event that the parties are unable to resolve any dispute, controversy or claim relating
to or arising under this Agreement, as stated above, the same shall be dealt with as per the
provisions of the Electricity Act, E{ILII:Jh L, sha.ll be adjudicated by the Central l:lec.}na:m
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Regulatory Commission under scction 79( 1 (1) of the Electricity Act. 2003,

FORCE MAJEURE

MNeither party shall be liable for any claim for any loss or damage whatsecver arising out of
Failure 1o carry oul the wrms of the Agreement to the extent that such a failure is due to
Force Majeure Events such as war, rebellion, mutiny, civil commotion, riot. forces of
nature. accident. act of God or terrorism or any other reason beyond the control of
concerned party. Any party claiming the benefit of this clause shall reasonably satisfy the
other party of the existence of such an event and pive written noice within a reasonable
tirme 10 the other party to this effect, Generation/ Usage of power shall be started as soon as
practicable by the parties concerned after such eventuality has come to an end or ceased 10

exist

CHANGE IN LAW
"Change in Law" shall mean the occurrence of any of the following events after thelast
date of bid submission (i.e. 31.08.2021), resulting inte any additional recurring/ non-

recurring expenditure by the NTPC or any income to the NTPC:

the enactment. coming into effect. adoption, promulgation, amendment, modification or
repeal {without re-enactment or conselidation) in India. of any Law, including rules

and regulations framed pursuant to such Law;

a change in the interpretation or application of any Law by anv Indian Governmental
Instrumentality having the legal power to interpret or apply such Law, or any

Competent Court of Law;

the imposition of a requirement for obtaining any Consents, Clearances, Permits

and/or licenses which was not required earlier:

a change in the terms and conditions prescribed for obtaining any Consents,
Clearances and Permits or the inclusion of any new lerms or conditions for obtaining

such Consents. Clearances and Permits; except duc to any default of the NTPC:

any statutory change in tax structure or any change in the rates of any taxes or
introcluction of any new tax made applicable for setting up of Solar Power

Project and supply of power by the NTPC to the Distribution Licensee,

¥ .
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Further, “Change in Law"™ shall also mean any statutory change in tax structure or
introduction of any new tax made applicable for setting up of Solar Power Project and
generation of energy ncluding change in any additional dutics under Customs like Anti-
Dumping Duty. Countervailing duty on subsidised articles, Safeguard duty efc, and any
other taxes including GST, levics, cess ete. applicable on such additional duties resulting
into any additional recurnng/non-recurring expenditure by the NTPC or any income to the

NTPC,
RELIEF FOR CHANGE IN LAW

NTPC shall be required to approach the Central Commission for seeking approval of

Change in Law.

The decision of the Central Commission to acknowledge a Change in Law and the date
from which it will become cffective. provide relief for the same, shall be final and

governing on NTPC and the Distribution Licensec.

While determining the consequence of Change in Law under Article 11, the Parties shall
have due regard 1o the principle that the purpose of compensating the Panty affected by
such Change in Law, is 1o restore through Monthly Usage Charge pavments, to the
extent contemplated in this Article 11, the affected Party to the same economic position

as if such Change in Law has not occurred.

IMPLEMENTATION OF THE AGREEMENT:
All discretions to be exercised and directions, approvals, consents and notices 10 be given
and actions 10 be taken under these presents, unless otherwise expressly provided herein,
shall be exercised und given by the signatories to this Agreement or by the authorised
representative(s) that each party may nominate in this behalf and notify in writing to the
other party by Registered Post. Any other nomination of authorised representative(s) shall
be informed likewise in writing to/'by Distribution Licensee within one month of signing of
the Agreement. Nowwithstanding any nomination. the Regional Executive Director (South)
NTPC Lid.. as well as Executive Director {Commercial), NTPC Ltd.. Core 6, VI™ Floor,
SCOPE Complex, 7. Institutional Area. Lodhi Road. New Delhi-1 10002 or their authorised
representative(s) al its Registered Office first above mentioned shall be authorised 10 act
severally for and on behalf of NTPC,
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1300 NOTICE:
All notices required or referred to under this Agreement shall be in writing and signed by
the respective authonised signatonies of the parties mentioned herein abowve, unless
otherwise notified. Each such notice shall be deemed to have been duly given if delivered
or served by registered mail'speed post of Department of Posts with an acknowledgement

due to the other parties in terms of implementation of the agreement at Article 12 above.

14.0 EFFECTIVE DATE AND DURATION OF AGREEMENT:
The agreement shall come into effect for all purposes and intent from the date of signing of
this Agreement. This agreement shall remain operative up to completion of twenty five
(25) vears [rom the date of declamation of Commercial Operation {CODYSchedule
Commissioning Date whichever is later of the Solar PV Station and may be extended on

mutually agreed terms for further period or periods.

150 SUCCESSORS AND PERMITTED ASSIGNS:

15.1 In case the functions of Distribution Licensce are reorganised and/or this Agreement is
assigned to other organisation{s)’ agency(ies). partly or wholly, the Agreement shall be
hinding mutatis mutandis upon the successor entities and shall continue o remain valid
with respect to the obligations of the successor organisation{s)agency{ies)entities
provided that the successor Administrators‘organisation(s)agency(ies) isfare owned or

controlled by Government of India or the State Government.

15.2 If the successor entity is owned and controlled by Gol or any State Government such
suecessor entity(ies) who fulfil the initial requirements as defined in aforesaid CPSU

Scheme and execute the requisite documenis shall be termed as the permitted assigns.

15.3 In other cases, NTPC shall have the right to terminate this Agreement. In the event of
termination of this Agreement. Distribution Licensee shall be liable and continue to pay
Usage Charges equivalent to average monthly billing of last twelve months till firm
arrangement for transfer of title of power from Solar PV Station is tied up firmly with

alternate Distnbution Licensee or End User.
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15.4 The Distribution Licensee shall be responsible to ensure due fulfillment of the obligations
by the End User in terms of this Agreement or under the CPSU Scheme.

IN WITNESS WHEREOF the parties have executed these presents through their Authorised

Representatives on the date mentioned above,

For and on hel;n:l'l' of NTPC Lid For and on behalf of Distribution Licensee

@y
MName ﬂn&b\éﬁ%
NTPC Limited
OC NOIDA- 201301
Witness

; K ema

Celire

g) W . gSyiw rRDES &4
e (Tped «%3 SODA

Y Pael DAF Yg

Cv. Ma naf..q_ ﬂff&mmu\.{}
SIS Hgdmb-uf
NTPc LM,

MName and Designation

P Kavulnaiade
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Annexure A
“Central Public Sector Undertaking (CPSUSchéme Phase-11 (Government Producer Scheme)
for setting up 12,000 MW gridconnected Solar Photovoltaic (PY) Power Projects by the
Government Producers with Viability Gap Funding (VGF) support for self-use or use by
Government/Government  entities.  either directly or through Distiibution Companics
(DISCOMS)": CPSU Scheme
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Annexure B

Payment Security Mechanism: Letter of Credit
Distribution Licensee has to furnish Letter of Credit in the following Format.

LC FORMAT
[ End User i.e. Applicant Bank with Address] TEL NO:
FAX
SWIFT NO:
CODE:
PIN CODE:
INTPC bank 1.¢. Benehciary Bank with Address| Date:

KK KXX

[name of Distribution Licensee with Address]

Dear Sir(s)

Sub: Letter of Credit No. X300 NNXKXX

For INE XXXXXXXX XX EXW favouring M/s XXXXXXXXXX [End User with Address]
We have arranged to establish the above Credit with  [End User with Address] today.

We enclose a copy of the above Credit, Please ensure that the credit has been established in
conformity with your instructions. If any errors or omissions are found therein, please note 1o
advise us immediately to enable us to issue necessary advice.

Yours Faithiully,

Authorized Signatory,

g —
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Bl: Outgoing SWIFT 11 Header 1
B2:  Receiver's BIC Code
27:  Sequence of Total
40A:  Form of Documentary Credit: IRREVOCABLE
200 Documentary Credit Number
31C:  Date of lssue
31D: Date and Place of Expiry
S1D:  Application Bank {Full Address)
50:  Apphicani [Distribution Licensee with Address|
5% Beneficiary
NTPC LIMITED,
NTPC BHAWAN, SCOPE COMPLEX,
TINSTITUTIONAL AREA,
LODHI ROAD, NEW DELHI-110 003 {INDIA)
A2By Curreney Codes: MmO o i i IR s s
410x:  Available With, ......... Beneficiary Bank with Address ........ By NEGOTIATION
42C; Draftisat............
421 Drawee [Applicant Bank with Address)
43PF:  Partial Shipments ALLOWED
43T: Transshipment PROHIBITED
444: Place of Taking in Charge’ Dispatch from.
MNIPC LIMITED,
NTPC BHAWAN, SCOPE COMPLEX,

TINSTITUTIONAL AREA,
LODHI ROAD. NEW DELHI-110 003 (INDIA)

44B:  Place of Final Destination/ For Transport :[Name of Distribution Licensee with
Address|
44 Latest Date of Shipment ...............
b
43A:  Deseription of Goods and/or Services : INCOTERMS: EXW

SOLAR P PV OWER, ELECTRICAL ENERGY IN Mus BY NTPC LTD. UNDER
CPSU SCHEME,

{IPC), T55PLCL,
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Document Reguired

IN THE EVENT or FAILURE ON THE PART OF [Distribution Licensee] TO PAY A
MONTHLY BILL OR SUPPLEMENTARY BILL
OR

PART THEREOF WITHIN AND INCLUDING THEDUE DATE, BENEFICIARY
MAY DRAW UPON THE LETTER OF CREDIT AND ACCORDINGLY, THE
BANK SHALL PAY WITHOUT ANY REFERENCE

LR

INSTRUCTIONS FROM [End User], AN AMOUNT EQUAL TO SUCH MONTHLY
BILL OR

SUPPLEMENTARY BILL OR PART THEREOF, ON PRESENTATION THE
FOLLOWING DOCUMENTS TO THE SCHEDULED BANK(WHO HAS IS5UED
THE

LETTER OF CREDITY:

I.  THREE (3 COPIES) OF SIGNED DETAILED COMMERCIAL INVOICE
CLEARLY
SPECIFYING THE RATES. QUANTITY IN KWH SUPPLIED DURING THE
MONTH
AND DUE DATE FOR THE BILLING PERIOD.

ll. NIPC Cerificate REGARDING POWER SUPPLIED TO [Distribution
Licensec).

CERTIFICATE REGARDING NON-PAYMENT OF BILL BY [Distribution
Licensee] BEYOND DUE DATE.

[, CERTIFICATE FROM THE NTPC Lid TO THE EFFECT THAT THE BILL
AT ITEM {A) ABOVE OR SPECIFIED PART THEREOQF, IS [N
ACCORDANCE
WITH THE AGREEMENT.

Additonal Conditions:

l. THE SAID LETTER OF CREDIT SHALL HAVE A TERM OF TWELVE (12}
MONTHS.

1. THE LC AMOUNT SHALL BE INDIAN RUPEES RS XXX XX CRORES AND
MAXIMUM REVOLVING SHALL BE LIMITED TO RS. XXX. XX CRORES.
THE AMOUNT NEGOTIATED UNDER THIS SBLC WILL BE
REINSTATEDTOITS  ORIGINAL VALUE UPON FUNDING or PRIOR
WITHDRAWALS BY THE COMPANY. [Distribution Licensee] [F ANY,

3. ALL COSTS RELATING TO APPLICANT BANK CHARGES TO BE BORNE
BY
Exp User AND BENEFICIARY BANK CHARGES TO BE BORNE BY NTPC Ln.

4. BENEFICIARY SHALL NOT DRAW UPON SUCH LETTER OF E}'ﬂ;DI
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PRIOR 10
DUE DATE OF THE RELEVANT MONTHLY BILLS, AND/OR
SUPPLEMENTARY
BILL AND SHALL NOT MAKE MORE THANONE DEAWL IN A MONTH.
3. ALL DOCUMENTS MUST BEAR LC NO. AND DATE.

Charges: ALL YOUR BANKING CHARGES TO APPLICANT'S ACCOLUNT

Confirmation Instructions : WITHOUT Sender 1o Recetver Information
Sender 10 Receiver Information

Percentage Credit Amount Tolerance: 00/

Period for Presentation: AFTER 45 DAYS FROM THE DATE OF INVOICE.
"Advise through" Bank: [Beneticiary Bank with Address]

Applicable Rules; UCP LATEST VERSION

-
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POWER USAGE AGREEMENT
BETWEEN
NTPC LIMITED
AND
Southern Power Distribution Company of Telangana Limited
&
MNorthern Power Distribution Company of Telangana Limited
For
Supply of 243MW Solar Power
From
NTPC SOLAR PY STATION OF 245 MW (Nokh-3)
at Nokh Solar Park, Rajasthan
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This POWER USAGE AGREEMENT hereinafler called the "Agreement” entered into at

lHy{imbad on the ™ day of December Two Thousand Twenty One (07.12.2021) between
g NTPC Limited, a Government of India Underaking and a Company incorporated under the
Companies Act, 1956 having its registered office at NTPC Bhawan, Core 7, SCOPE
Complex, 7, Institutional Arca, Lodhi Road, New Delhi 110003 (hereinafier referred to as
[ ‘NTPC") which expression shall, unless repugnant to the context or meaning thereof include its
successors and Permitted Assignees as party of the One Par,
Al
i Southern Power Distribution Company of Telangana & Northern Power Disinbution Company
i of Telangana Limited, Companies incorporated under the Companies Act. 1956 or Companies
Act, 2013, as the case may be, having its Head Office at Hyderabad & Warangal and being a
i Licensee under the Electricity Act, 2003 (hercinafter referred 1o as *Distribution Licensee” or
[ TSDISCOMs) which expression shall, unless repugnant to the context or meaning thereot’

¥
E
o9 ;
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include 1ts successors and Permitted Assignees as party of the Other Part,

Each of the parties of the first and second above is individually referred to as a “Party™ and

collectively as the “Parties".

WHEREAS

{A)  The Ministry of New & Renewable Energy ("MNRE") | on 5.03.3019, has issued the
“Central Public Sector Undenaking (CPSLT) Scheme Phase-11 (Government Producer Scheme)
for setting up 12,000 MW grid-connected Selar Photovoltaic (PV) Power Projects by the
Government Producers with Viability Gap Funding (VGF) support for self-use or use by
Government'Government  entities, either directly or through Distribution Companies
(DISCOMS)", as amended from time to time (hereinafter referred to as “CPSIT Scheme') A copy
of the CPSU Scheme is attached as Annexure A and may be read as an integral part of this
Power Usage Agreement;

(B} The purpose of the CPSU Scheme is inter-alia. to facilitate national energy security and
environmental sustainability through wse of domestically manufactured solar PV cells and
modules and for use of such power generated from solar energy sources by Government/
Government Entities. namely that the solar power projects shall be set up by Central Public
Sector Undertaking and the end use of electricity shall also be by the Government! Government
Entities, sourced either direcily or through Distribution Licensee where the end user's facilities

are situated,

(C)  CPSU Scheme dated 05.03,2019 provides that SECT shall handle the scheme on behall of
MNRE including conducting bidding on VGF basis, amongst Government Producers:

(D) Ministry of New and Renewable Energy (MNRE), Government of India vide Office
Memorandum dated 13.04,2020 has identified Indisn Renewable Energy Development Agency
Lud, (TREDA Jas the Nodal Agency for handling the CPSU Scheme on behalf of MNRE -

(B} On 29012021, IREDA issued the RIS document being RS No 23016/1/2020-
IREDARIS/S000 MW/ 01202 1for Selection of Solar Power Developers for Setting up of 5,000
MW Grid Connected Solar PV Power Projects in India { Tranche-I11) under Central Public Sector
Undertaking {CPSU) Scheme Phase-11 {Government Producer Scheme)

{F) NTPC Limited has been declared 45 a successful bidder under the RS No 23016/1/2020-

&?_‘\\.)\-:xﬁh
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IREDARIS/S000 MWAH202] dated 29.01.2021 issuved by IREDA for development of 1990

MW Solar Photovoltaic Power Project.

{(G) In pursuance to the above, IREDA has issued the Letter of Award [LoA No
23016/ 1 2020-IREDARIS/ 5000 MW/012021/960] dated 04.10.2021 to NTPC for development
of a Solar PV Power Project of 1990 MW and 1o make available the quantum of electricity for
the enduse of the electrical energy by the Government/Government Entities through the

Distnbubion Licensee;

(H)  NTPC is a Government Producer within the scope of the CPSU Scheme being a
Generating Company within the meaning of Section 2(28) of the Electricity Act, 2003 and a
Government of India Enterprise. with more than 30% of its sharcholding being owned and
controlled by the Central Government. Further as per the provisions of the Rfs 245 MW Solar
Photovoltaic Power Project named as NTPC Nokh-3 Solar PV Station at Village Nokh, Tehsil
Pokran. Distriet Jaisalmer. Rajasthan (herein afier referred to as *Solar PV Station” and penerally
referred 1o as *Station’) is being executed by NTPC;

(I End User 15 also an entity owned and contrelled by Government of Telangana and

qualifies under CPSU Scheme:

(1} The Distribution Licensee is desirous of using power produced from NTPC 245 MW Nokh-3
Solar PV Station and NTPC is willing to offer the solar power from the aforesaid Solar PV
Station of NTPC restricted to the end use by Government/Government Entities ,as per the terms
and conditions of the CPSU Scheme notified by the MNRE, Government of India as amended

frem time 0 time and as per the terms and conditions contained in this Power Usage Agreement.

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND MUTUAL
AGREEMENTS, COVENANTS AND CONDITIONS SET FORTH HEREIN, IT IS
HEREBY AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS:

1.0 DEFINITIONS

1.1 The words or expressions used in this Agreement but not defined hereunder shall have the

same meaning assigned (o them by the Electricity Act, 2003 as amended from time to time.

the Rules framed there under and Regulations issued by the Central Electricity RE!“‘!EWT}'
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Commission [rom Wme to time,

1.2 The words or expressions mentioned below shall have the meanings respectively as

assigned hereunder., unless the context otherwise requines:

i Act shall mean the Electricity Act, 2003 and include any
modifications, amendments and substitutions from time to
time;

i) Apreement | shall mean this Power Usage Agree_ﬁﬂem including the Articles,

Schedules, amendments, modifications and supplements made
in writing by the Parties to this Agreement from time to time;

it} Base rate of Late | means the marginal cost of funds based lending rate for one |
Payment Surcharge | year of the State Bank of India, as applicable on the st April of
the financial year in which the period lies, plus five percent and

i the absence of marginal cost of funds based lending rate, any

other arrangement that substitutes it, which the Central
Government may, by potification, in the Official Gazette.
specify. Provided that if the period of default lies in two or
more financial years, the base rate of Late Payvment Surcharge
shall be calculated separately for the periods falling in different
years,

iv) Billing Centre shall mean the Office / Regional Headguarters (RHQ) as
intimated by NTPC to Distribution Licensee from where the
bills will be mised by NTPC;

v CEA Central Electricity Authonty;
| wi) CERC Central Electricity Regulumﬁ; Commission:
wii) Change in Law shall have the meaning ascribed thereto in Article 10 of this
Agreement;

wiii) Competent Court of | shall mean any court or tribunal or any judicial or quasi-judicial
Law hady in India that has jurisdiction 1o adjudicate upon issues

relating to this Apreement;

) COD/Commercial shall mean the date of commissioning of the last module of the
Operation Date Contracted Capacity of the solar PV Station. The same would

be used for sole purpose of determining the life of the project.

&T‘_iﬁ"}k}"}% .|- -‘;:-t\ :
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Central Transmission
Unility (CTLY)

shall mean the Central Transmission Utility as defined in
Section 2(10) read with Section 38 of the Electricity Act 2003

i)

Commissioning

The capacity will be considered as commissioned based on
sell-declaration by the NTPC, when the modules and
equipment as per such capacity have been installed. connected
to grid at the Interconnection Point/Metering pointDelivery

Point and energy has flown into the grid;

xii)

Capacity Utilization
Factor (CUF)

shall have the same meaning as pmvideﬁl. in Central Electricity
Regulatory Commission (Terms and Conditions for TarifT
determination from Renewable Enerpy Sources) Regulations,

2009 as amemded from Ume W (ime,

The CUF shall be calculated based on the annual energy
injected and meiered at the Delivery Point. In any Contract
Year, if X" MWh of energy has been metered out at the
Delivery Point for “Y" MW Project capacity, CUF= (X MWHh/
(Y MW*8766)) x 100%.

xiii)

Contracted Capacity

Shall mean the capacity, as set out in Article 2.1 of this

Agreement

Xiv)

Delivered energy

shall mean with respect to any billing month, the kWh of

electrical energy delivered from Solar PV Station(sito the
Distribution Licensee at the Interconnection Point/Metering |
point/Delivery Point as measured by the energy meters at the
Interconnection Point/Metering  point/Delivery Point for any

hilling month;

xv)

Due date of payment

shall mean 45 days from the date of billing. In case payment of |

bill is delayed bevond a period of 45 days from the date of
billing, Late payment Surcharge shall be payable from 46th day

onwards for each day of delay

i)

iEﬁhﬂveDMc

“shall mean the date of signing of this Agreement;
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xvil)

End User

shall mean the Government/'Government Entity to whom the |
electricity is made available by the Distribution Licensee for

end use

xviil)
|

Energy Account

shall mean periodic Energy Account issued by Regional/State
Load Dispatch Centre as applicable including amendments

thereof:

Xix)

————

GOl

Force Majoure

shall have the meaning ascribed thereto in Aricle 9 of this

Aprcement.

shall mean Government of India;

Xxi)

Government/

Ciovernment Entities |

shall mean sich of the Entities which are qualified to be the
End User of electricity under the CPSU Scheme.

®Xi)

Distribution Licensee |

shall mean such of the Entities to whom a License is given or
an exemption from License is provided including Deemed
Licensees in terms of the provisions of the Electricity Act,
2003,

xx i)

Cruidelines

shall mean the “Cenral Public Sector EJndEﬂaR'mg-
(CPSLNScheme Phase-11 {Government Producer Scheme) for
setting up 12,000 MW pgrid-connected Solar Photovaltaic (PV)
Power Projects by the Government Producers with Viability
Gap  Funding (VGF) support for selffuse or use by
Government/Government entities, either directly or through
Distnbution Companies {DISCOMS)” issued by the Ministry
of New & Renewable Encrgy vide No. 302/4/2017-GRID
SOLAR dated 05.03.201% including subsequeni amendments

and clarifications thereof;

AAIV)

[EGC and/or Siate
Cirid Cowde

shall mean the Grid Code specified by the Central Commission
under Clause (h) of sub-section (1) of Section 79 of The
Electricity Act and/or the State Grid Code as specified by the
Appropriate Commission, referred under Clause (h) of sub-
section (1) of section 86 of The Electricity Act 2003, as

applicable including any amendments thereof:

xxv)

Interconnection
Point/Metering
point/Delivery Point

Interface point of Solar PV Station with the transmission

svstem developed by PGCIL at 7T65/400/220 kV GSS Bhadla-11

ISTS substation in Rajasthan at 220 KV voliage level, where
Fam. !
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usage energy meter(s) are installed;

xov) | LC

| shall mean Irrevocable, Unconditional, Monthly Revolving
|

' Letter{s) of Credit of requisite value in terms of this Agreement
5h:.r the Distribution Licensee or Govemment/Government

Entity End LUser;

Meter

xxvi) | Main and Check | shall mean meters for measurement and checking of

import/export ol energy on the
Interconnection/Metering/Delivery point for Energy

Accounting;

xxvili) | Monthly Bill

shall mean either a Monthly Bill ‘Supplementary Bill or a
Monthly Invoice! Supplementary Invoice raised by NTPC for
payments due from Distribution Licensee to NTPC under this

Agreement.

®¥xix) | Module

shall mean a minimum system of Solar PV Panels, Inverters,
and associated evacuation System for generation and
evecuation of minimum | MW AC Solar power up to the
Interconnection Peint/Metering point/Delivery point;

00N ) | Permitted Assigns

shall have the meaning as per Article 15 of this Agreement:

xxxi) | Schedule
Commissioning Date

or SCD of the project

Shall mean 01.11.2023.

xxxii) | Solar PV Station

shall mean the Solar PV Power Generating Station of installed
capacity of 245 MW developed by NTPC at Village Nokh.

Tehsil Pokran, Dist Jaisalmer State: Rajasthan

xxxiii) | Supplementary Bill

shall have meaning as defined under Article 7.1.3

xxxiv) | Usage Charges

e

shall have the meaning ascribed thereto in the Article 6.0 of

this Agreement;
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20 CAPACITY, SCHEDULED DATE OF COMMENCEMENT AND DELIVERY

2.1 The Installed capacity of the NTPC Nokh-3 Solar PV Station is 245 MW, The Contracted
capacity of the Distribution Licensee in the NTPC Nekh-3 Solar PV Station shall be

245MW.

22 Scheduled Date of Commencement for supply of power from the Project on regular basis
shall be 01.11.2023. NTPC shall be entitled to declare commissioning and commencement
of generation from part of the capacity before SCD

23 The duration of supply of power by NTPC to the Distnbution Licensce for usage by End
User under this agreement shall be for 4 period of 25 vears from the SCD/gctual COD

whichever is later of the entive Solar PV Station.

24 As per the provisions of the CPSU Scheme, the energy generated and made available by
NTPC to the Distribution Licensee from the Solar PV Station under this Agreement shall
be entirely for the use of the End User for self-consumption only and no part of the encrgy

shall be diverted or used for any other purposes.

30 TRANSMISSION/WHEELING OF ELECTRICITY:

3.1 The obligation of NTPC shall be to generate and make available the energy in regard 10 the
contracted capacity at the Interconnection Point! Metering Point/Delivery Point. The cost
of building the transmission line from Solar PV plant to Inter-connection point / Metering
point! Delivery Point shall be borne by NTPC.NTPC shall obiain necessary approval for
ISTS/STU conneetivity from Solar PV plant till the Interconnection Point/ Metering Point/
Delivery Point. Any cost and associated expenses of arranging the energy to be delivered at

the Interconnection Point/ Metering Point' Delivery Paoint shall be borne by NTPC.

4.2 All clearances, charges etc. beyond the Interconnection Point/ Metering Point/ Delivery
Point up to usage point of End User (i.e. ISTS/STU charpes & losses, cross subsidy
charges, RLDC and SLDC Fee, scheduling, generation forecasting fee etc.) shall be
entirely in the scope. responsibility and 1o the account of the Distribution Licensec/End
User, with all costs and charges being bome by the Distribution Licensee/End User. The
Distribution Licensee shall also abide by the relevant CERC/SERC Regulations, Grid Code
and Central Electricity Authority (Installation and Operation of Meters) Regulations, 2006

as applicable, amended and mvis.::f_i;f_'rgin”time 1o time; @ "-.f-';l"-
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3.3 NTPC and the Distribution Licensee shall follow the forecasting and scheduling process as
provided in the Applicable Regulations of the Appropriate Commission or the Competent
Authority. The Clause 5.2(u) of the Indian Electricity Grid Code {(IEGC), provides for
status of “must-run” 10 solar power projects and accordingly. the Distribution Licensee
shall be responsible 1o ensure and shall make arrangement for evacuation of power from
Interconnection Point/ Metering Point/ Delivery Point the Delivered Energy without there
being any backing down

In case of any eventuality of Backdown arises at any time afier the commencement of
generation, including for the reasons that the Distribution Licensee fails or is unable 1o
mainlain the LTA or there is non-dispatch of power due 10 non-compliance with “Order
No. 23/22/2019-R&R dated 28.06.2019 of Ministry of Power reparding Chpening and
maintaining of adequate Letter of Credit (LC) as Payment Security Mechanism under
Power Purchase Agreements by Distribution Licensees™ or any such other similar order
and any clarifications or amendment thereto , NTPC shall be entitled to be compensated by

the Distribution Licensee for a Minimum Generation Compensation .as under.

Duration of Back |
| e Provision for Generation Com pensation

Hours  of  Back Minimum Generation Compensation = [(Average Generation per
down  during  a| hour during the month) * (number of Back down hours during
maonthly billing | the month)] X PUA Usage Charges

cycle. Where. Average Generation per hour during the Month (kWh) =
Total generation in the Month (kWh) + Total hours of generation in
the Month

Provided that no such Generation Compensation shall be claimed by NTPC where the
Backdown is forced at the directions of the Load Dispatch Centre on account of events like

consideration of grid security or safety of any eguipment or personnel,

34 The maximum Annual CUF against the contracted capacity {i.e. 245 MW) is 32.97%
(708.08 MUs on Annual Basis) provisionally for the first year, subject to revision afier one
vear of operation. The excess peneration above the maximum Annual CUF shall be

translerred to End User a1 75% of the applicable Power Usage Charges.

3.5 After accounting for Deemed G
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supply mmimum 408.06 Mls on Annual basis {i.e. 19% Annual CUF), for the shorifall in
energy, WTPC shall pay 25% of the applicable Power Usage Charges,

4.0 SCHEDULING, DESPATCH METERING AND ENERGY ACCOUNTING

41 SCHEDULIMNG

4.1.1 The Scheduling and Dispaich of Energy from the Solar PV Station shall be as per the
applicable Regulations and Codes notified by the Appropriate Commission.

4.1.2  The partics acknowledge. agree and confirm that the Solar PV Station shall be operated at
all rimes as a MUST RUN Station and shall not be subjected to any backing down by the
Distribution Licensee/End User,

4.1.3 NTPC shall operate the Solar PV Station as per the manufacturer’s guidelines, grid
uperaling standards and relevant statutory provisions, as applicable from time to time.

4.1.4  All charges/fees related to Forecasting, Scheduling and Despatch of energy shall be borne
b Distribution Licensee,

42 METERING

4.2.1 A set of Main and Check Meters of 0.25 accuracy class, as per CEA (Installation &
operation of meters) Regulations 2006/1EGC as applicable, shall be installed by CTU/STU
at Imterconnection Poinl’ Metering FPoint/ Delivery Point. A standby meter shall also be
installed at Interconnection Point! Metering Point/ Delivery Point by CTU/STU.
Distribution Licensee/ End User shall make all necessary arrangements for installation of
meters of required accuracy and specifications, as per prevailing Regulations.

4.2.2 Mamn/ Check Meters shall be installed at 220 kV incoming feeder of PGCIL Bhadla-11 GSS
and Standby Meter at outgoing Fecder at the NTPC project site as a fall back arrangement.

4.2.3 The Main and Check Meters shall be checked jointly at the time of installation as per the
CEA (Installation & Operation of Meters) Regulations 2006 as amended from time to time.

4.2.4 Data shall be downloaded from the meters at regular intervals as per provisions of
applicable regulations ‘decided by NTPC and Distribution Licensee /End User for
preparation of the Energy Account,

4.2.5 Regular cross checking and analysis of meter readings and meter failure or discrepancics
shall be reckoned as per CEA (Installation & Operation of Meters) Regulations 2006 as
amended from time to time. 11 the Main Meter or Check Meter is found o be not working
at the time of meter readings or at any other time, NTPC/ Distribution Licensee shall
inform each other of the same.

Lkm——)ﬁ W
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4.2.6 In case of failure of meters. energy accounting for the period shall be as per procedure laid
down by CERC or as per the mutually agreed procedure. In case of absence of any such
procedure, the following procedure shall be followed:

* In case of failure of Main Meter, readings of Check Meter for the corresponding period
shall be considered for energy accounting.

o If both the Main and Check Meter(s) fail to record or if any of the PT fuses is blown
out, energy shall be accounted based on standby meters,

& [n case of dispute, resolution shall be as per provision of Article 8.

4.2.7 Periodic testing of both Main and Check Meters shall be carried out in the presence of
representatives of NTPC and Distribution Licensee/End User as per procedure laid out in
CEA (Insiallation &Operation of Meters) Regulations, 2006. For any testing and’ or

replacement, notice of seven days will be given.

43 ENERGY ACCOUNTING
4.3.1 The scheduling and energy accounting of NTPC solar power shall be as per the provisions
of the Grid Code.

4.3.2 Any change in the methodology of Energy Accounting shall be done as per mutually

agreed decisions.

50 COMMISSIONING AND COMMERCIAL OPERATION DECLARATION OF
SOLAR PV STATION OR PART CAPACITY THEREOF;

3.1 The Project. shall be declared commissioned based on self-declaration by the NTPC, when
the required modules as per the required capacity have been installed. connected to the
Grid and energy is injected into the Grid at the Interconnection Point' Metering Point/
Delivery Point, The Distribution Licensee shall be intimated 7 davs in advance regarding
declaration of commissioning of the project,

3.2 There can be pant commissioning of the project. Part commissioning of the project shall
mean that all equipment corresponding to the pant capacity have been installed and
commissioned and energy has flown inte the grid. 5.3 NTPC shall be permitted for full
commissioning as well as part commissioning of the project even prior to Scheduled

Commissioning Date (SCD). The Distribution Licensee shall purchase the energy from

é‘_,_‘_\\hh_h‘q
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5.4 Commercial Operation Declaration (COD) of the project shall be the date of commissioning
of the last Module of the Contracted Capacity of the solar PY Station.

5.5 Dispatch
The Power User shall be required to maintain compliance o the applicable Grid Code and
requirements & directions, 1f any, as specified by Appropriate Commission / CTL STLY
Discom or licensee or from any competent Authority as issued from time to time to

maintain power evacuation system available.
6.0 USAGE CHARGES

6.1 The Usage Charges for the power made available by NTPC from Solar PV Station shall be
payvable by Distribution Licenseei@ Rs 2.45 'kWh, which shall be exclusive of anv other
third-party charges like wheeling and transmission charges and losses, point of eonnection
charges and losses, cross-subsidy surcharges, SLDC/RLDC charges ete. as may be
applicable. The Usage Charges for contracted capacity shall be payable from the date of
commussioning of the project or the pan capacity as the case may be. The parties
acknowledge and accept that Usage Charges has been determined in accordance with
CPSLU Scheme of the Government of India to assist the development of solar projects and
usage of the energy generated by the Government/Government Entities, with Government

of India providing VGF suppont.

6.2  The Usage Charges payvable in terms of this Agreement to NTPC shall be the consolidated
consideration for the services of NTPC for establishing the Solar PV Station or par
capacity thereof and offering the energy at the Interconnection Point! Metering Point/
Delivery Point. All cost and expenses from and bevond the Interconnection Point/
Metering Point' Delivery Point, shall be entirely 1o the sccount of the Distribution

Licensee.

6.3 NTPC shall be entitled to draw at its discretion the auxiliary power requirements from the
erid as per applicable grid code and regulations or to arange for the same independently,

thraugh a bilateral agreement or otherwise, as the case may be,

6.4 Taxes. Levies, Duties, Rovalty, Cess ete.:

Any tax/levy/duty/Royalty/Cess etc., as and when levied by any G[J'l.-'l:mmenh"ﬁlql“!:ur}-‘
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body/ Authority, shall be borne and additionally paid by the Distribution Licensce to NTPC

from the effective date of such taxes, levies, duties, royalty, cess ete,

70 BILLING AND PAYMENT:

7.1  BILLING:

T.1.1 The Usage Charges for Energy made available in the preceding month under this
Agreement shall be provisionally billed by NTPC on first day of the every month as per the
Usage Charges mentioned at Article 6 above and the same shall be paid by Distribution
Licensee in accordance with the following provisions:

11,2 NTPC shall issue the final monthly bill for Energy made available o Distribution Licensee
from the Solar PV Station for the previous month, based on IMR/Energy Account issued
by any Competent Authority. The Monthly Bill issued by NTPC shall include the
following

i} Provisional Bill for solar power supplied in the Month;

i) Adjustments against the Provisional Bill(s) based on Energy Accounts for
Power Supplied in the preceding month{s);

i) Any other adjustments to cover changes in tariff of NTPC Power, open access

related charges and any other prior-period adjustments;

iv)  Late Payment Surcharge, if any; and

v) Taxes, Duties, Levies etc. as applicable,

7.1.3 Billing Centre of NTPC shall carry out billing and associated functions. NTPC would
submit the bills to the afficer nominated by Distnbution Licensee.

1.1.4 The Distribution Licensee shall arrange payment of such Monthly Bill? Supplementary
Bill{s) at the designated account of NTPC through Electronic Transfer. The date on which
the amoum stands credited in the bank account of NTPC shall be considered as the date of
payment for rebate or late pavment surcharge in respect of such pavment. The bill(s) of
NTPC shall be paid in full subject to the condition that:

1) there is no apparent arithmetical error in the bill{s)
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All payments made by Distnbution Licensee, shall be appropriated by NTPC for amounts
due from them in the following order of priority:

[} towards Late Payment Surcharge, payable if any;

li} towards earlier unpaid usage charges starting from the longest overdue bill (), if anyv:
iii) towards the statutory dues like income 1ax, other tax, royalty etc. in the current bill (s);
and

) towards the other charges in current Monthly Bill.

In case the Distribution Licensee disputes any amount, even then, the Distnbution
Licensee shall pay the entire undisputed amount and further, 95% of the disputed amount
by the Due Date and file a written objection with NTPC within 10 days of presentation of
the bill, giving following particulars:

1} ltem disputed, with full details/data and reasons of dispute

i) Amount disputed against each item.
Provided that non-acceptance of Usage Charges shall not be a valid ground for dispuse,

The amount of excess'shortfall with respect to the said 95% payment based on finally
determined amount in line with Article 8 shall be paid / adjusted with the applicable late
payment surcharge rate from the date on which the amount in dispute was payable /
refundable.

REBATE:

For payment of any Bill on or before Due Date, Distribution Licensee shall be allowed a
rebate provided valid LC of requisite value as per Article 7.4 is established by Distribution
Licensee/End User in favour of NTPC.

al A Rebate of 1.5 % shall be payable o Distribution Licensce for the payments made
within a period of five (5) days of the presentation of Bill.

b} Any payments made after five (5) dayvs of the date of presentation of hill up to the 30th
day shall be allowed a rebate of 1%,

¢} MNo Rebate shall be pavable on the Bills raised on aceount of Change in Law relating to
taxes, duties, cess etc. and Late P@cnmﬁ_.?unharge

Wi, Hyd=a0d %]
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7.4

74.1

LATE PAYMENT SURCHARGE;:

Late Payment Surcharge shall be payable on the payment outstanding afier the due date at
the base rale of Late Payment Surcharge applicable for the period for the first month of
default.

The rate of Late Payment Surcharge for the successive months of default shall increase by
0.5 percent for every month of delay provided that the Late Pavment Surcharge shall not

be more than 3 percent higher than the base rate at any time:

Provided further that all Payments shall be first adjusted towards Late Payment Surcharge

and therealter, wwards monthly charges, starting from the longest overdue hill.

Further, if the Distribution Licensee has any payvment including Late Payment Surcharge
outstanding against a ill after the expiry of seven months from the due date of the hill, i
shall be debarred from procuring power from power exchange or grant of short term open
necess fill such bill 15 paid in terms of Electricity (Late Pavment Surcharge) Rules,

202 land as amended from time to time.

ESTABLISHMENT OF LETTER OF CREDIT (LC) AND PAYMENT SECURITY
MECHANISM:

I'he Distribution Licensée shall amange and establish an irrevocable unconditional

monthly revolving Letter of Credit (LC) of requisite value in favour of NTPC with a public
sector /| scheduled commercial bank (as per list supplied by NTPC) at least one month prior
to the commencement of Energy supply from the first Module of the Solar PV Station in

the format attached as Annexure B.

7.4.2 The LC shall cover 105% of the one month’s billing in respect of Energy supplied from the

Solar PV Stotion 1o the Distribution Licensee.

7.4.3 The LC shall be established for a minimum period of one year. The Distribution Licenses

shall ensure that 1.C remains valid at all times during the entire/extended validity of this
Agreement. LC shall be renewed not later than %0 days prior to expiry of existing LC. LC
must specify the manner and dates when bill{s) can be presented 1o Bank by NTPC. The
bills s0 presented by NTPC to the Bank shall be paid on their presentation as per form

attnched as Annexure B

7.4.4 All costs and charges relating to ﬂ]:H:nmg and maintenance and negotiation of L.C sj:a.l[ b
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bome by Distnbution Licensec.

7.4.5 In case of drawal of the LC amount by NTPC in aceordance with the terms of this Article,
the amount of LC shall be reinstated automatically not later than 7 days from such drawal.
The Distnbution Licenseeshall amange to fumish to NTPC a centificate to this effect from
Bank(s) providing LC. In the event L.C is not reinstated within 7 days, NTPC reserves the
right to implement Regulation of Power Supply as per Article 7.6.

7.4.6 The Distribution Licenseeagrees to ensure that the successor entities of the Distribution
Licensecare duly notified of the above arrangements with NTPC and shall be bound by the
terms of this Agreement as if they are parties to this Agreement.

T.4.7 The Advisory charges during LC negotiation are to be charged to the account of end user
and the documenis o be presented by Distribution Licenseeshall also include a SIGHT
DRAFT for 100% of invoice value,

1.5 Collateral Arrangement - State Government Guarantee

7.5.1  As a further support for the Distribution Licensee obligations, on or prior to the expiry of
the Tripartite Agreement (TPA), the Distribution Licensee and NTPC shall execute
Default Escrow Agreement (referred as “Default Escrow Agreement™) for the
establishment and operation of the Default Escrow Account in favour of NTPC, through
which the revenues of the Distribution Licensee shall be routed and used as per the terms
of the Defauli Escrow Agreement. The Disteibution Licensee and NTPC shall
contemporanecusly with the execution of the Diefault Escrow Agreement enter into the
Agreement o Hypothecate Cum Deed of Hypothecation, wherehy the Distribution
Licensee shall agree to hypothecate, Incremental Receivables to the extent as required for
the Letter of Credit. The Default Escrow Agreement and the Agreement to Hypothecaie
Cum Deed of Hypothecation are collectively referred to as the “Collateral Arrangement™.
Provided that the Distribution Licensee shall ensure that NTPC shall have first ranking
charge on the Receivables in accordance with the terms of the Agreement to Hypothecate
Cum Deed of Hypothecation,

732 [Dhstribution Licensee hereby agrees (o provide an altemnative payment security
arrangement before expiry of the TPA or its extension either by cfflux of time or
otherwise on assignment of bulk purchase functions to a company not owned or
controlled by Govt of Telangana in the form of Escrow Armangement as a back up to the

Letter of Credit. Under this arrapg
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established through which the Receivables of Distribution Licensee shall be routed as per
the terms of Escrow Agreement, Distnbution Licensee hereby agrees that NTPC will
have first charge on Receivables of Distribution Licensee. However, such first ranking
charge shall be on the amounts. in excess of amounts, which have already been charged
or agreed (o be charped prior to the date of the execution of this Agreement, Distribution
Licensee agrees to enler into a separate *Agreement to Hypothecate Cum Deed of
Hypothecation® whereby, Distribution Licensee shall hypothecate Receivables to the
extent required for Pavment of dues of NTPC by Distribution Licensee including under
this Agreement by creation of first charge in favour of NTPC, These Receivables shall be
routed through Escrow Account for payment to NTPC in case of default in payments by
Distribution Licensee. “Receivables™ for this purpose shall mean all of the present and
future receipts, obligations, monies, claims, bills and any other property whatsoever
which may from time to time be derived from or accrue or be offered or doe 10 the
Distribution Licensee in respect of the sale by the Disiribution Licensee to the consumers
of electric capacity. energy and / or s¢rvices or for any other reason whatsoever and all

proceeds thereof,

7.5.3The Escrow Agreement and Agreement to Hypothecate Cum Deed of Hypothecation shall
be established by Distribution Licensee to the satisfaction of NTPC at least three months
before the expiry of the TPA or any extension thereof either by efflux of time or
otherwise on assignment of bulk purchase function to a company nol owned by Govt of
Telangana. In the event three months before expiry of TPA or its extension thereof,
Dnstribution Licensee does not sign the *Escrow Agreement’ and ‘Agreement to
Hypothecate Cum Deed of Hypothecation™ or Distribution Licensee creating any superior
charge in favour of any other party on its Receivables, NTPC shall have the right to
reallocate part or full contracted capacity of Distribution Licensee to Third Party(ies). In
casc of termination of this Agreement or reallocation of capacity due 1w reasons stated
above, Distribution Licensee shall be liable to pav charges equivalent to average monthly

billing of last twelve months for such capacity, till the capacity is reallocated.

Since the payments from Distribution Licensee are secured as per provisions of TPA,
establishment of Escrow Arrangements is not being insisted upon by NTPC presently,
Distribution Licensee and NTPC agree that this Agreement shall deemed 1o have created
a legally binding first charge on .I]TSII?

B b ge )
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Accordingly, Distribution Licensee shall not create any encumbrance, charge, and lien or
otherwise execute any instrument which in any way affects the first charge over the
Heceivables. While creating any subsequent charge on its Receivables or agreeing to
provide Escrow cover or any other form of payvment security to any other entities like
energy supplier(s), banks, and financial institutions ete. during the interim period till
signing of Escrow Agreement with NTPC, Distribution Licensee shall duly inform such
energy supplier(s), banks, financial institutions efe, of the legally binding first charge on
Distribution Licensee Receivables in favour of WTPC and the first charge of NTPC shall

be in preference to any other charge that Distribution Licensee may create in favour of

any other party.

7.5.4 Distribution Licensee agrees Lo ensure that the successor entitics of Distribution Licensee
are duly notified of the above arrangements with NTPC and shall be bound by the terms
of this Agreement as if they are parties to this Agreement.

7.5.5 The Default Escrow would come into operation if,
(i) The Letter of Credit is not recouped by the Distribution Licensee o its required
value by the Tth dav of its operation;
{ii)  NTPC is unable to draw on the Letter of Credit on the Due Date, if the Distribution
Licensee fails to pay by the Due Dae.

{iii} Non-restoration of Escrow Amangement by the Tth day of the Due Date.

7.5.6 In the event of the extension of Tri partite Agreement signed between Government of India
(GO, Government of Telangana and Reserve Bank of India (RBI) bevond the present
validity date of TPA. it will not be mandatory for Distribution Licensee 1o execute the

escrow arrangement Lill the validity of the extended Tripartite Agreement.

7.6 REGULATION OF POWER:

1.6.1 Notwithstanding the obligations of Distribution Licensee 1o pay all the dues as per this
Agreement, in the event of default in opening/reinstatement of L.C of requisite amount as per
Arnticle 7.4 in favour of NTPC or non-payment of bills bevond a peried of 45 days of the
billing, NTPC shall be entitled 1o treat the same as a maierial breach of the Agreement on
the part of the Distribution Licensee and for such defaulis regulate the supply of power to

any other Distribution Licensee or Fpdll

:..-'"'- )
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obligation of the Distribution Licensee to pay the Usage Changes.

7.6.2 In case of default in payment of Usage Charges beyond a period of 45 (Forty-five) davs of
billing, if regulated, NTPC shall have the right 1o divert part or full allocated capacity from

5
8.1

Solar PY Station to other Distribution Licensee or End User(s) who are qualified 1o take
such Power under the CPSU Scheme. In case of regulation/diversion of Solar PV power, the

Distribution Licensee shall continue to be liable 10 pay the Usage Charges equivalent to

average monthly billing of last twelve months.

AMICABLE SETTLEMENT AND DISPUTE RESOLUTION:

i)

(i}

Amicable Settlement

Either Party is entitled to raise any claim, dispute or difference of whatever nature arising
under, out of or in connection with this Agreement (“Dispute™) by giving a written notice

i Dispute Notice) to the other Party. which shall contain:
(a) a deseription of the Dispute;

(b) the grounds for such Dispute: and

(c) all written material in suppont of its claim.

[he other Party shall. within thirty (30) days of issue of Dispute Notice issued under
Article (1), furnish:

{a) counter-claim and defenses, if any, regarding the Dispute; and

(b all wrtten material in support of its defenses and counier-claim.

{ii1) Within thirty (30} days of issue of Dispute Notice by any Parly pursuant to Aricle 8.1{1)

if the other Party does not furnish anv counter claim or defense under Article 8.1(i) or
thirty (30) days from the date of fumishing counter claims or defense by the other Party,
both the Parties to the Dispute shall meet to settle such Dispute amicably, If the Partics
fail to resolve the Dispute amicably within thirty (30) days from the later of the dates
mentioned n this Article, the Dispute shall be referred for dispuie resolution in

accordance with Article B.2.

8.1 Dispute Resolution

N {':'ur|:- Bira l.-- O, §-1.50,

provisions of the Electricity Act, 200
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In the event that the parties are unable to resolve any dispute, controversy or claim relating
lo or arising under this Agreement, as stated above, the same shall be dealt with as per the

3, i.e. shall be adjudicated by the Central Electricity
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Regulatory Commission under section 79 1)1} of the Electricity Act, 2003,

94 FORCE MAJEURE

9.1 Neither party shall be liable for any claim for any loss or damage whatsoever arising out of
failure to carry out the terms of the Agreement to the extent that such a failure is due o
Force Majeure Events such as war, rebellion, mutiny, civil commotion. riot. forces of
nature, accident, act of God or terrorism or any other reason beyond the control of
concerned party, Any party claiming the benefit of this clause shall reasonably satisfy the
other party of the existence of such an event and give written notice within a reasonable
time to the other party to this effect. Generation/ Usage of power shall be started as soon as
practicable by the parties concerned after such eventuality has come to an end or ceased to

exest.

10 CHANGE IN LAW
10.1 "Change in Law" shall mean the occurrence of any of the following events after thelast
date of bid submission {i.c. 31.08.2021). resulting into any additional recurring’ non-

recurring expenditure by the NTPC or any income to the NTPC:

a.  the enactment. coming into cffect. adoption, promulgation, amendment, modification or
repeal (without re-enactment or consolidation) in India, of any Law, including rules

and regulations framed pursuant to such Law:

b.  a change in the interpretation or application of any Law by any Indian Governmental
Instrumentality having the legal power to interpret or apply such Law. or any

Competent Court of Law;

¢, the imposition of a requirement for obaining any Consents, Clearances. Permits

and/or licenses which was not required carlier;

d.  a change in the terms and conditions prescribed for obtaining any Consents,
Clearances and Permits or the inclusion of any new terms or conditions for obtaining

such Consents, Clearances and Permits; except due 1o any default of the NTPC:

¢, any statutory change in tax structure or any change in the rates of any laxes or
introduction of any new tax made applicable for setting up of Solar Power

Project and supply of power by the NTPC to the Distribution Licensee.

e -
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10.2 Further, “Change in Law™ shall also mean any statutory change in fax structure or
introduction of any new tax made applicable for setting up of Selar Power Project and
generation of energy including change in anv additional duties under Customs like Anti-
Durnping Duty, Countervailing duty on subsidised articles, Safeguard duty ete. and any
other taxes including GST, levies, cess e, applicable on such additional duties resulting
mto any additional recurring/non-recurring expenditure by the NTPC or any income to the

NTPC.
1.0 RELIEF FOR CHANGE IN LAW

11.1  NTPC shall be required to approach the Central Commission for seeking approval of

Change in Law,

11.2  The decision of the Central Commission to acknowledge a Change in Law and the date
from which 1t will become effective, provide relief for the same, shall be final and

governing on NTPC and the Distribution Licensee.

11.3 While determining the consequence of Change in Law under Article 11, the Parties shall
have due regard to the principle that the purpose of compensating the Party affected by
such Change in Law, is o restore through Monthly Usage Charge payments. to the
extent contemplated in this Article 11, the affected Party 1o the same economic position

as if such Change in Law has not occurred.

1.0 IMPLEMENTATION OF THE AGREEMENT:
All discretions to be exercised and directions, approvals, consents and notices to be given
and aclions 1o be taken under these prescnts. unless otherwise expressly provided herein,
shall be exercised and given by the signatories to this Agreement or by the authorised
representative(s) that each party may nominate in this behalf and notify in writing 1o the
other party by Registered Post. Any other nomination of authorised representative(s) shall
be informed likewise in writing to/by Distribution Licensee within one month of signing of
the Agreement, Notwithstanding any nomination, the Regional Executive Director (South)
NTPC Lid., as well as Executive Director { Commerciall, NTPC Lid.. Core 6. VI™ Floor,
SCOPE Complex. 7. Institutional Area. Lodhi Road. New Delhi=110003 or their authorised
representativeis) at its Registered Office first above mentioned shall be authorised to act

severally for and on behall of NTPC.
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13.0 NOTICE:
All notices required or referred to under this Agreement shall be in writing and signed by
the respective authonised signatories of the parties mentioned herein above, unless
otherwise notified. Each such notice shall be deemed to have been duly given if delivered
or served by registered mail/speed post of Department of Posts with an acknowledgement

iue to the other parties in terms of implementation of the agreement at Article 12 above.

140 EFFECTIVE DATE AND DURATION OF AGREEMENT:
The agreement shall come into effect for all purposes and intent from the date of signing of
this Agreement. This agreement shall remain operative up o completion of twenty five
(25) years from the date of declaration of Commercial Operation (COD)Schedule
Commissioning Date whichever is later of the Solar PV Station and may be exiended on

mutually agreed terms for further period or periods.

15.0 SUCCESSORS AND PERMITTED ASSIGNS:

15.1 In case the functions of Distnbution Licensee are reorganised and/or this Agreement is
assigned to other organisation(s)’ agency(ies), partly or wholly, the Agreement shall be
binding mutatis mutandis upon the successor entities and shall continue to remain valid
with respect to the obligations of the suceessor organisation(s)Vagencyl{iesVentities
provided that the successor Administrators/organisation(s)agency(ies) is‘are owned or

controlled by Government of India or the State Government.

1532 1f the successor entity is owned and controlled by Gol or any State Government such
successor entityfies) who Ffulfil the initial requirements as defined in aforesaid CPSU

meheme and execute the requisite documenis shall be termed as the permited assigns.

15.3 In other cases, NTPC shall have the right to terminate this Agreement. In the event of
termination of this Agreement. Distribution Licensee shall be liable and continue to pay
Usage Charges equivalent to average monthly billing of last twelve months till firm
arrangement for transfer of title of power from Solar PY Station is tied up firmly with

alternate Distrbution Licenses or End User,

bbocod i
CHIEE GENERAL MANAGER A

(IPC), TS SPDCL,
Corsarste Office, B1-50,
pint Compound, Hyd-500 063




15.4 The Distnbution Licensee shall be responsible to ensure due fulfillment of the obligations

by the End User in terms of this Agreement or under the CPSU Scheme.

IN WITNESS WHEREOF the partics have executed these presents through their Authorised

Representatives on the date mentioned above.

Forand on behalfef NTPC Lid For and on behalf of Distribution Licensee
(LIRS
@ A
Name ngm Name and Designation
GM Commercial
. NTPC Limited &_
Witnegin e NOIDA - 201301 S e il
P- H-—"u&tmn_;
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s Madhusudhan.,
Chief General Manager,
IPC & RAC, TSNPDCL,
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Annexure A
*Central Public Sector Undertaking (CPSU)Scheme Phase-11 (Government Producer Scheme)
for setting up 12,000 MW prid-connected Solar Photovoltaic {PV) Power Projects by the
Government Producers with Viability Gap Funding (VGF) support for self-use or use by
Government/Government  entities,  either  directly  or  through Distribution Companies
(INSCOMS)Y™ CPSU Scheme
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Annexure B

Payment Security Mechanism: Letter of Credit
Distribution Licensee has o fumish Letter of Credit in the following Format.

LC FORMAT
| End User i.e. Applicant Bank with Address] TEL NO:
FAX
SWIFT NO:
CODE:
PIMN CODE:
[NTPC bank i.¢. Beneficiary Bank with Address| Date;

KXKXAXXEXX

[name of Distribution Licensee with Address]

Diear Sir(s)

Sub: Letter of Credit No, XXX XXNXXXEXXX

For INFE XXXXXXNX. XX EXW favouring M/s XXXXXXXXXX [End User with Address]
We have arranged to establish the above Credit with  [End User with Address] today.

We enclose a copy of the above Credit. Please ensure that the credit has been estahlished in
conformity with your instructions. If any errors or omissions are found therein, please note to
advise us immediately to enable us fo issuc necessary advice.

Yours Faithfully,

Authorized Signatory.

SNy
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Bl:

B2:

di0A:
20:

31C:
31Dk

510

32B:
410
42
42D
43P

43T:

Quigoing SWIFT 11 Header |
Receivers BIC Code
Sequence of Total
Form of Documentary Credit: IRREVOCABLE
Documentary Credit Number
Date of 1ssue
Date and Place of Expiry
Apphecation Bank (Full Address)
Applicant [Distribution Licensee with Address]
Beneficiary
NTPC LIMITED,
NIPC BHAWAN, SCOPE COMPLEX,
TINSTITUTIONAL AREA,
LODHI ROAD, NEW DELHI-T10 003 {INTHA)

Currency Code, Ao &bt IR s b s s tmesmemmerns

Avalable With. ... Beneficiary Bank with Address ........ By NEGOTIATION

Drawee |Applicant Bank with Address]
Partial Shipments : ALLOWED

Transshipment ; PROHIBITEDR

44A: Place of Taking in Charge! Dispatch from,

NTPC LIMITED,

NTPC BHAWAN, SCOPE COMPLEX,
TINSTITUTIONAL AREA.

LODH]I ROAD, NEW DELHI-110 003 (INDIA)

44B:  Place of Final Destination’ For Transport :[Name of Distribution Licensce with
Address]
440 Latest Date of Shipment ..o
454:  Description of Goods and/or Services INCOTERMS: EXW

SOLAR PPV OWER, ELECTRICAL ENERGY IN Mus BY NTPC LTD. UNDER
CPsU

#Ii;':.l:l ] .. il .I__|_1
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47A:
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Document Reguired

IN THE EVENT or FAILURE ON THE PART OF [Distribution Licensee] TO PAY A
MONTHLY BILL OR SUPPLEMENTARY BILL
OR

PART THEREOF WITHIN AND INCLUDING THEDUE DATE, BENEFICIARY
MAY DRAW UPON THE LETTER OF CREDIT AND ACCORDINGLY, THE
BANK SHALL PAY WITHOUT ANY REFERENCE

(IR

INSTRUCTIONS FROM [End User], AN AMOUNT EQUAL TO SUCH MONTHLY
BILL OR

SUPPLEMENTARY BILL OR PART THEREOF, ON PRESENTATION THE
FOLLOWING DOCUMENTS TO THE SCHEDULED BANK({WHO HAS ISSUED
THE

LETTER OF CREDIT):

. THREE (3 COPIES) DOF SIGNED DETAILED COMMERCIAL INVOICE
CLEARLY
SPECIFYING THE RATES. QUANTITY IN KWH SUPPLIED DURING THE
MONTH
AND DUE DATE FOR THE BILLING PERICD.

[l.  NTPC Certificate REGARDING POWER SUPPLIED TO |Distribution
Licensee|.

CERTIFICATE REGARDING NON-PAYMENT OF BILL BY [Distribution
Licensec] BEYOND DUE DATE.

HE. CERTIFICATE FROM THE NTPC Ltd TO THE EFFECT THAT THE BILL
AT ITEM {A) ABOVE OR SPECIFIED PART THEREQF, IS [N
ACCORDANCE
WITH THE AGREEMENT,

Additional Conditinns:

. THE SAID LETTER OF CREDIT SHALL HAVE A TERM OF TWELVE (12}
MONTHS.

2. THE LC AMOUNT SHALL BE INDIAN RUPEES RS.XXX. XX CRORES AND
MAXIMUM REVOLVING SHALL BE LIMITED TO RS. XXX. XX CRORES.
THE AMOUNT NEGOTIATED UNDER THIS SBLC WILL BE
REINSTATEDTQHITS  ORIGINAL VALUE UPON FUNDING orR PRIOR
WITHDRAWALS BY THE COMPANY, |Distribution Licensee] IF ANY.

3. ALL COSTS RELATING TO APPLICANT BANK CHARGES TO BE BORNE
BY
EXND USER AND BENEFICIARY BANK CHARGES TO BE BORNE BY NTPC L1i,

4. BENEFICIARY SHALL NOT-DRAW UPON SUCH LETTER OF GREDIT

st P
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PRIOR TG
DUE DATE OF THE RELEVANT MONTHLY BILLS, AND/OR
SUPPLEMENTARY
BILL AND SHALL NOT MAKE MORE THANONE DRAWL IN A MONTH.

3. ALL DOCUMENTS MUST BEAR LC NO. AND DATE.

T1B: Charges: ALL YOUR BANKING CHARGES TO APPLICANT'S ACCOUNT
49 Confirmation Instructions ; WITHOUT Sender to Receiver [nformation

72 Sender 1o Receiver Information

39A: Percemiape Credit Amount Tolerance: 00/00

48; Period for Presentation: AFTER 45 DAYS FROM THE DATE OF INVOQICE,
57D; "Advise through” Bank: [Beneficiary Bank with Address]

40E:  Applicable Rules; UCP LATEST VERSION
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